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*In accordance with “
Sections 859A and M RO 1 ) ‘ ‘_l:ase?form

859J of the Companies
Act 2006 ‘
4200 Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see 'How lo pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for X What this for ease
You may use this form to register You may not ufeg
a charge created or evidenced by register a chargs 2 gov uk
an instrument ! mstrument Useey
=2
I ——
This form must be delivered to the Registrar for regist - 27/08!2015
21 days beginning with the day after the date of creation O¥ - COMPANIES HOUGE _ ..., .
delivered outside of the 21 days it will be rejected unless it A4EAPQIV
A8 22/08/2015 #86

court order extending the time for delivery
COMPANIES HOUSE

v e -

h “ You must enclose a certified copy of the instrument with th'Sie.,
scanned and placed on the public record Do not send the orlgmal.

n Compa ny details I—[i ’E ’_l_= ’:- For official use
compary wver /[0 [ 2 [= [7 [ [o |2 > Fllog s o tor

Company name tn fB}I/|A J BELL (PP} TRUSTEES LIMITED bold black capitals

All fields are mandatory unless
} specified or indicated by *

,Charge creation date
Charge creation date l—- I__ ,—_ li lq Fo— ,71_ E
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees
entitled to the charge

Name |7LLOYDS BANK PLC

|
Name f
:
|
|
|

Name /

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Verson20  Laserform Intemational 6/14




MRO1

Particulars of a charge b

Brief description

Please give a short descriphion of any fand, ship, arcraft or intellectual property
registered or required to be registerad in the UK subject to a charge (which 1s
not a fioating charge) or fixed secunty included in the instrument

Bnef descnption

FREEHOLD

THE POTTING SHED, 94 MAIN STREET, BINGLEY, WEST
YORKSHIRE, BD1l6 2JH

,TITLE NUMBER WYK&87427

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them 1n the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes
1 No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[ ] No Goto Section7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes

(] No

/’

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

X

© This statement may be filed after
the registration of the charge {use
form MROE)

Signature

| Please sign the form here

Signature

/

Signature

X ok Bt WP

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

mmponant information

You do not have to give any contact information, but if
you do, it will help Compantes House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

| Conctname 1 gty Adamson

| Company name
Watson Burton LLP

|

imuress 1 St James Gate

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

EHow to pay

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

Make cheques or postal orders payable to
'‘Companies House '

|

‘ Postown  Newcastle

CounyRegion  Tymie & Wear

e Il ls sl T20xle

Country

|E

|nmmm 0845 901 2100

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[J The company name and number match the
information held on the public Register

[] You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

] You have shown the names of persons entitled to

the charge

You have ticked any approprnate boxes In

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropnale

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

OJ

oo 4

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFPO25
06/14 Version 2 0




PROFORMA

Company Number 03257389

Company Name A J Bell (PP) Trustees Limited

Contact Name/ Organisation Kirsty Adamson/Watson Burton LLP
Address 1 St James’ Gate, Newcastle upon Tyne, NE99 1YQ

The following details will need to be added to, amended or deleted from the
Form MR01/LLMR01/MRO8/LLMRO08

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
0 Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

DD&\DDDDD

Nature of the charge
(applies only to MROS/LL MRO08)

O Obligations secured by the charge
(apphes only to MRO8/LL MR08)

¢ The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MRO9/LLMRO09

Particulars of the charge to be added, amended or deleted (please tick as appropriate)

Company /L.LP number
O Company/LLP name
0O Date of creation of charge
O

Date that property or undertaking was acquired




Persons entitled to the charge

Description of property

Fixed charge uck box (applies only to MRO2/LLMR02)
Floating charge tick box (ap.plies only to MRO2/LLMRO02)

Negative pledge tick box (applies only to MR02/I.LMRO02)

O 0 0O 0O 0 O

Nature of the charge
(applies only to MRO9/LL MR09)

a

Obligations secured by the charge
{applies only to MROY/LL. MR09)

e The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LL.MRO3/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property.

Fixed charge tick box (applies only to MRO3/LLMRO03)

Floating charge tick box (applies only to MR0O3/LLMR03)

Negative pledge tick box (applies only to MRO3/LLMRO3)

O 0 0 0 o0 oo ogaoo g

Nature of the charge
(applies only to MR10/LL MR 10)

O Obligations secured by the charge
(applies only to MR10/LL MR10)
Please give the instructions in the box below)




The “yes” box at section 6 is to be unticked with the “no” box ticked instead.




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 3257389
Charge code’ 0325 7389 1014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th August 2015 and created by AJ BELL (PP) TRUSTEES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th August 2015

Given at Companies House, Cardiff on 28th August 2015

ROk ¢
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L/ e 3
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LAND A®
THE OFFICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES

. ¥y
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LLOYDS BANK %

3085972/5HTO2/E2E/1

Mortgage of freehold or leasehold property to
secure third party liabilities

(inchvidual(s) or company or hnmted liability partnersiap NB no floating charge)

To be presented for registration at Compames House against any Mortgagor who 1s a company or a
limited habibity partnershp within 21 days of dating

We certify that this Is a true
copy of the onginal document

Wedsen Budon LLr 2 ]g) 15
WATSCN BURTON LLP
1 8T JAMES' GATE
NEWCASTLE UPON TYNE NES9 1YQ

/

Lloyds Bank plc

40230N VFvZ1 16/11/09
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Clause 6 2 contains a request to HM Chief Land Registrar to note a restriction in the Proprietorship Register.

{day) {(month) (year)
THIS MORTGAGE DEED 18 day
made on the 14 of A»*-‘wk— Y on S

o

BETWEEN

A J Bell (PP) Trustees Limited (Co No 03257389) whose registered office 15 at
Trafford House, Chester Road, Stretford, Manchester, M32 ORS

and

Allan Harper of

as Trustees of The Allan Harper SIPP

A J Bell {PP) Trustees Limited (Co.No. 03257389) whose registered office 1s at
Trafford House, Chester Road, Stretford, Manchester, M32 ORS

and

Chrnistopher Hanley Pickles of

as Trustees of The Chnstopher Hanley Pickles SIPP
(the "Mortgagor”}

AND Lioyds Bank plc (Company number 2065}{“the Bank™)

Address for communtcations with the Bank under this Mortgage 1s Pendeford Secunties Centre, Dept 6522,
Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 SHZ or at such other address as the Bank may
from time to time notify to the Mortgagor in wnuing for this purpose.

This mortgage 15 executed by the Mortgagor n conswderation of the Bank groviding or continuing to provide
facilities, products or services or giving time or releasing any secunty or releasing any person from any obligation
1n respect of faciities, products, or services pravided to or at the request of

In the case of a Limited Company
The Allan Harper SIPP c/o Trafford House, Chester Road, Stretford, Manchester M32 ORS (the “Customer™)

~
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1 DEFINITIONS AND INTERPRETATION

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

“Agricultural Land” means agncultural land wathin the meaning of the Agriculture Act 1947,

“Chattels” means all stock, goods, moveable plant, machmery, implements, utensils furmture and
equipment now or from time to time placed on or used n or about (but not forming part of) the
Mortgaged Property,

“Custemer” ncludes, where more than one person 1s named as the Customer, any one or more of
such persons,

“Customer's Liabihties” means

{a)

{b)

)

40230 - 11/09

all money and tabihities whether actual or contingent (including further advances made
hereafter by the Bank) which now are or at any time hereafter may be due, owing or
incurred from or by the Customer to the Bank anywhere or for which the Customer may
be or become hiable to the Bank 1n any manner whatsoever without lymtation (and {(1n any
case) whether alone or jointly with any other person and 1n whatever style, name or form
and whether as principal or surety and notwithstanding that the same may at any earlier
time have been due, owing or incurred to some other person and have subsequently
become due, owing or incurred to the Bank as a result of a transfer, assignment or other
transaction or by operation of law) including, (without prejudice to the generality of the
foregoing)}

m n the case of the death, bankruptcy, admunmistration, hqudation or
dissolution of the Customer all money and habilities {whether actual or
contmgent) which would at any twne have been owing to the Bank by the
Customer 1f such death or dissolution had occurred or such bankruptcy,
admimistration or liquidation had commenced on the date of discontinuance
and notwithstanding such death, bankruptcy, admiristration, liquidation or
chssolution, and

{m in the event of the discontinuance of thhs Mortgage all cheques, drafts or
other orders or receipts for money signed, bills accepted, promssory notes
made and negotiable instruments or secunties drawn by or for the account of
the Customer on the Bank or its agents and purporting to be dated on or
before the date of discontinuance, although presented teo or paid by the Bank
or its agents after the date of discontinvance and all hLiabilities of the
Customer to the Bank at such date whether actual or contingent and whether
payable forthwith or at some future time or times and also all credits then
established by the Bank for the Customer,

interest on all such money and hablities to the date of payment at such rate or rates as
may from time to time be agreed between the Bank and the Customer or, 1n the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentage ponts per annum above the Bank's base rate for the time being 1n force (or
1ts equivalent or substitute rate for the time being) or, mn the case of an amount
denominated 1n any currency or currency 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 surns comparable to and in the currency or currency umit of such
amount n the London Interbank Market {or such other market as the Bank may select) for
such consecutive penads (including overmght depesits) as the Bank may n its absolute
discretion from time to time select, and

commussion and other banking charges and legal, administrative and other costs, charges
and expenses (on a full and ungualified indemmity basis) incurred by the Bank n enforcing
or endeavouring to enforce payment of such money and lLabilities whether by the
Customer or others and in relation to preparing, preserving defending or enforcing any
secunty held by or offered to the Bank for such money and llabilities, together with
interest computed as provided n paragraph (b} above on each such sum from the date
that the same was incurred or fell due,

5 of 41




“Enfranchising Legislation” means any legistation confernng upon a tenant or tenants of property
{whether individuaily or collectively with other tenants of that or other properties) the nght to
acquire a new lease of that property or to acquire, or require a nominee to acquire, the freehold or
any 1ntermediate reversionary interest n that property inctuding {without Lirmitation) the Leasehold
Reform Act 1967 the Leasehold Reform, Housing and Urban Development Act 1993 and the
Commonhold and Leasehold Reform Act 2002 but does not include Part Il of the Landlord and Tenant
Act 1954,

“Environmental Law” means all laws {statutory, common law or otherwise) wncluding, without
lrmitation, cwrculars, guidance notes and codes of practice from time to time regulating the control
and prevention of poliution to land water or atmosphere and/or the carrying on of any process or
activity on premises and any emissicns from and all waste produced by such process or actwity and
any chemcals or substances relating to the same whether relating to health and safety, the work
place, the environment or the provision of energy (including without Lirmtation the Health and Safety
at Work etc Act 1974, the Control of Pollution Act 1974, the Environmental Protechion Act 1990, the
Emvironment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory
Water Compames Act 1991, the Water Consolidation {Consequential Provisions) Act 1991, the Water
Act 2003, the Clean Arr Act 1993, the Alkaly, etc, Works Regulation Act 1906, the Planmag (Hazardous
Substances) Act 1990, the Pubhic Health Acts and the Radwactive Substances Act 1993 and any
European Umon directives or regulations regulating the same) from tune to time 1n force and any
mstrument, plan, regulation, permission, authonsation, order or direction made or1ssued thereunder
or dernving vahidity therefrom,

“Enqvironmental Licence” means any permit, hcence, authorisation, consent or other approval
required by or given pursuant to any Environmental Law;

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

(a) a meeting 15 canvened for the purpose of considering a resotution to wind up the
Mortgagor or the Customer;

{b) such a resolution as 1s mentioned 1n paragraph (a) 1s passed;

{c) a meeting of the directors or members of the Mortgagor or the Customer (or where the
Mortgagor or Customer 15 a partnership or acting on behalf of a partnership the partners
n any such partnership) 1s convened for the purpose of considenng a resolution to seek a
winding up order, an administration order or the appointment of an admimstrator,

(d) such a resolution as 15 mentioned 1 paragraph (c) 1s passed,

{e) a petition for a winding up or for bankruptcy or an application for an adrmmstration order
15 made by the Mortgagor or the Customer or thewr directors or members (or where the
Mortgagor or Customer 15 a partnerstup or acting on behalf of a partnershmp the partners
1 any such partnership} or is presented aganst the Mortgagor or the Customer,

{f} such an order as 1s mentioned 1n paragraph (e) 1s made,

(2) a notice of appointment aof or netice of intention to appoint an admimistrator 15 1ssued by
the Mortgagor or the Customer or thewr directors or members (or where the Mortgagor or
Customer 1s a partnersiip or acting on behalf of a partnerstup the partners n any such
partnershp) or by the holder of a quabfying floating charge or a proposal 15 made for, or
the Mortgagor or the Customer becomes subject to, any voluntary arrangement,

(h) a receiver (admimstrative or otherwise) 15 apponted over all or part of the Mortgagor’s or
the Customer’s assets,

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

(1) the Mortgagor or the Customer proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor’s or the Customer's
credhitors,

{k} the Mortgagor or the Customer suspends or threatens to suspend making payments to ail

or somne of the Mortgagor’s or the Customer’s creditors;
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12

1) any action 15 taken w any junsdiction which s similar or analogous to any of the
foregoing; or

(m) the Bank has reasonable grounds for believing that any of the foregoing 15 imiminent,
“Intellectual Property Rights” means

(a) all present and future copyrights, patents, designs, trademarks, service marks, brand
names, mventions, design nghts, know-how, formulas, confidential informaton, trade
secrets, computer software programmes, computer systems and all other intellectual
property rghts whatsoever without any limrtation, whether registered or unremistered, in
all or any part of the world, wn which the Mortgagor is legally, beneficially or otherwise
interested,

(b} the benefit of any pending applications for the same and all benefits deriving therefrom
and thereunder ncluding but not limited to royalties, fees, profit sharing agreements and
incame arising therefrom and all Leences o respect of or relating to any intellectual
property nghts, whether such hcences are granted to the Mortgagor or granted by the
Mortgagor, and

(<) every item of physical material of any description or type whatever 1n ar w respect of
which ntellectual property nghts may subsist and in respect of each such 1tem the
ongmnal copy or version or variant owned by, produced by or delivered to or obtained by
the Mortgagor and any rejected and surplus matenals associated or connected wnth or
farming part of the foregoing which shatl include, without limitation, any and all manuats
and translations thereof, log books, designs, sketches, atgorithms, calculations, diagrams,
computations, source codes, models, prototypes, apparatus, Computer programmes,
photographs, books and other records n any medwm, electronic data and any other
matertal of any descnption whatever i which wntellectual property may be incorporated;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and properties
assigned, mortgaged or charged under or pursuant to this Mortgage, and such expression shall include
all or any part thereof,

“Mortgaged Licences” means all present and future hcences, permits, consents and authonsations (1f
any) (including Environmental Licences to the extent they are capable of bewng charged) held n
connection with any business at any time carned on by the Mortgagor at the Mortgaged Property,

“Mortgaged Property” means the property, assets, rnights and interests charged by clause 2 1 and
such expression shall include all or any part thereof,

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

“Notice of Discontinuance™ means a notice served n accordance with sub-clauses 3 1 and 29 6,

“Prior Mortgage(s)” means the prnor mortgage(s) or charge{s) (f any} mentioned in the Second
Schedule,

“Secured Oblhigations” means

(a) the Customer’s Liabilities; and

b) all other money and hablities expressed to be secured hereby (including, without
limitation, any expenses and charges ansing out of or in ¢onnection with the acts or
matters referred to in clauses 4, 8, 14, 15, 16, 18, and 37}, and all other abligations and
habilities of the Mortgagor under this Mortgage,

not exceeding the limit on the amount recoverable specified 1n the Third Schedule {if any), and

“VYalue Added Tax" includes any other form of sales or turnover tax

In this Mortgage
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{a) the expressions the “Bank” “Customer” and “Mortgagor” where the context admits
include their Tespective successors n title andfor assigns, whether 1mmediate or
denvative Any appontment or removal under clause 11 or consents under this Mortgage
may be made or given 1n writing executed by any such successors or assigns of the Bank,
and the Mortgagor hereby trrevocably appoints each of such successors and assigns to be
its attorney 1n the terms and for the purposes set out n clause 17,

(b} uniess the context requires otherwise

)
{n)

(in)

()

v

Vi)

(v}

{vin)

{x)

40230 - 11/09

the singular shalt include the plural and vice versa;

any reference to a person shall inctude an indmidual, a company,
corporation, lirmted lLability partnership or other body corporate, a joint
venture, society or unincorporated association, orgamsation or body of
persons (including a trust, and a partnership} and any government, state,
government or state agency or nternational orgamsation (whether or not a
legal entity) References to a person also ncluding that person’s successors
and assigns whether immediate or dervative,

the expression “this Mortgage™ shall mean this mortgage and shall extend to
every separate and independent stipulation contained herein,

any nght, enbitlement or power which may be exercised or any
determination which may be made by the Bank under or 1n connection with
this Mortgage may be exercised or made n the absolute and unfettered
discretion of the Bank which shall not be under any obligation to give reasans
therefore,

references to any statutory provision {which for this purpose means any Act
of Parbament, statutory nstrument or regulabon or European directive or
reguiation or other European legislation) shall mclude a reference to any
modification re-enactment or replacement thereof for the time being m
force, all regulations made thereunder frem time to time and any analogous
provision or rule under any apphcable foreign law;

for the avoidance of any doubt, the rights, powers and discretions conferred
upon the Bank by or pursuant to tms Mortgage shall (unless otherwse
expressly stated) apply and be exercisable regardless of whether a demand
has been macde by the Bank for the payment of the Secured Obligations or
any of them and regardless of whether the power of sale or other powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have ansen or become exercisable,

if at any time the value of the Customer’s Liabilities 1s adjusted pursuant to
or as a result of any law, regulation or other governmental provision or
requrement, then any Limit on the amount of the Secured Obhgations set
out in the Third Schedule shall be automatically adjusted on the same bas:s,

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

“the date of discontinuance” shatl for the purposes of thws Mortgage be
treated as whichever shall be the earlier of,

{a) the date upon which the Bank recewes actual notice {rather than
notice given 1n any official publication or by newspaper) of such
discontnuance, and

(b} the date upon which a Notice of Discontinuance becomes effective,
and
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13

14

21

12

{c)

(d)

(e

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

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

if there are two or more parties campnsed n the expression the “Mortgagor” then

(1} any reference to the “Mortgagor” shall where the context perrmts 1nclude all
or any one or more of such parties;

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

(m) if for any reasan whatsoever this Mortgage shall not be, or shall cease to 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
interest of the other such party or parties in the Mortgaged Assets and over
such other estate, night, titte or nterest in the Mortgaged Assets as such
other party or partigs may have;

{1v) any demand made under this Mortgage shall be deemed to have been duly
made 1f made on any one or more of such parties; and

(V) if any one or more of such parties 1s not bound by the provisions of this
Mortgage {whether by reason of lack of capacity or wmproper execution of
this Mortgage or for any other reason whatsoever) the remaimng party or
parties shall be and remain bound by the provisions of this Mortgage as if
such other party or parties had never been party hereto,

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

The clause headings and marginal notes shall be 1gnored 1n construing this Mortgage

The perpetuity period applicable to any trust constituted by thts Mortgage shall be erghty years

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee

(a)

(b)

()

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

charges by way of fixed charge as a continuing secunty for the payment to the Bank of
the Secured Obligations any fixed plant and machinery from time to time on any such
property as 1s referred to n clause 2 1(a) and which 1s not included withun the charge n
clause 2 1 {a), and

{where any property referred to 1n clause 2 1 (a) 1s leasehold) charges by way of fixed
charge as a continuing secunty for the payment to the Bank of the Secured Obligations
any present or futute nght or interest conferred upon the Mortgagor in relation thereto
by virtue of any Enfranchising Legislatien including any nghts arising against any nominee
purchaser pursuant thereto

The Mortgagor with full title guarantee assigns to the Bank all amounts now or hereafter owing to the
Mortgagor by way of
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{a) rent {but excluding ground rent, service charge and any sums payable 1 respect of any
services provided to any tenant or payable n respect of insurance premwums) by any
tenant (whether present or future) of the Mortgased Property,

(b} licence fee by any licensee {whether present or future) of the Mortgaged Property;

(<) service charge and sumns payable n respect of services provided to any tenant or payable
In respect of insurance prermums by any tenant {whether present or future) of the
Mortgaged Property,

{d) rent deposit and purchase deposit, and

(e) any other amounts (including without Lmitation ground rents, rent charges and
dilapidations) payable by any tenant licensee or occupier (1N any case whether present or
future) of the Mortgaged Property,

and 1n each case the proceeds thereof and all nghts to recover such amounts, and subject to re-
assignment on payment of the Secured Obligations.

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

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

(b) The Mortgagor shall at any time 1f and when required by the Bank execute to the Bank or
as the Bank shall direct an assignment or assignments of the benefit of all guarantees or
covenants by any surety or sureties of any of the lessee’s obligations under any lease or
underlease 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
reguire

Where the Mortgagor (by virtue of an estate or interest  the Mortgaged Property) 1s entitled to a
share or shares in any company connected with the Mortgaged Property.

{a) the Mortgagor with full hitle guarantee charges by way of fixed charge such share or
shares and all rghts, benefits and advantages at any time arising n respect of the same
(herenafter called the “Share(s)") as a continumg security for the payment to the Bank
of the Secured Obligations, and

(b} subject to the rghts of the holder(s) for the time bemng of any Prior Mortgage(s}, the
Mortgagor shall {if the Bank so requires) transfer the Share(s) to the Bank or as the Bank
shall direct and shall deposit the certificate(s) relating to the Share(s) with the Bank

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights that anse
n connection with the business (if any} now or at any time hereafter carned on by the Mortgagor at
the Mortgaged Property, subject to re-assignment on payment of all the Secured Obligations

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

The security hereby constituted shall extend to all beneficial interests of the Mortgagor 1n the
Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part thereof

If a bimit on the amount recoverable under this Mortgage has been nserted n the Third Schedule.
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(aj such hmit shall not 1n any way prejudice or affect any right of the Bank independently of
this Mortgage to recover the total sum due to the Bank; and

{b} if the Secured Obligations exceed the said Limit the Bank may conclusively determine
what part of the Secured Obligations (not exceeding the said hmit) shall be deemed
secured by this Mortgage and what part or parts thereof shall be deemed not so secured

The Martgagor represents and warrants that, at the date that the Mortgagor executes this Mortgage,
the Mortgagor has made full disclosure 1n wrting to the Bank of

(a) any information relating to each part of the Mortgaged Assets and each nght held by any
other person in relation to any part of the Mortgaged Assets which, in each case, would
be matenal to the Bank 1n relation to the appropnateness or adequacy of any part of the
Mortgaged Assets as secunity for the Secured Obligations, and

(b} each matter n respect of which the Bank has requested information from the Mortgagor
n connection with this Mortgage

it shalt not be necessary for the Bank, before demanding payment of the Secured Obligations or
enfarcing this Mortgage, to make demand on or seek to obtain payment from the Customer or any
other persan

PREVENTING FURTHER CUSTOMER'S LIABILITIES BEING SECURED

The Mortgagor may give written notice to the Bank to prevent further Customer’s Liabilities being
secured by this Mortgage The Mortgagor or the Customer [or any of ther respective personal
representative(s}, trustee(s) in bankruptcy, receiver(s) appointed under the Mental Health Act 1983,
deputies appointed under the Mental Capacity Act 2005 bquidater(s) or admmistrator(s) of the
Mortgagor or the Customer) may also give the Bank wnitten notice of the death, bankruptcy, mental
incapacity, bquidation, admimstration or dissolution of the Mortgagor or the Customer, which notice
(subject to clause 19) shall have the same effect as a notice given by the Mertgagor as above Any
such notice shall only be valid and become effective when the provisions of sub-clause 29 6 are met

When any Notice of Discontinuance becomes effective under the terms of sub-clause 29.6, or where
there 15 discontinuance by any other means there shall continue to be secured by and recoverable
under this Mortgage

{a) the Secured Obligations which at the date of discontinuance were (whether actually or
contingently} secured by this Mortgage,

(b) all money and lLiabiities (whether actual or contingent) which become due, owing or
ncurred by the Customer to the Bank after that date by reason of agreements, events,
transactions or any other fact or matter whatscever wathout Limitation occurring or
ansing on or before that date (as well as those referred to in paragraph {a)(n) of the
definttion of “Customer’s Liabiities™), and

{€) any nterest, comrmission and banking charges and legal and other costs charges and
expenses which accrue or are incurred after that date and which form part of the Secured
Obtligations

COSTS AND EXPENSES

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

(a) In enforcing or reasonably endeavouning to enforce this Mortgage or otherwise 1n relation
to this Mortgage or the Mortgaged Assets (including any acts necessary to release the
Mortgaged Assets from this secunty),

(b) n resisting or reasonably endeavouning to resist any claims or defences made against the
Bank by the Customer in connection with any Labihities or alleged Liabilities to the Bank
of the Customer or any money or benefits recewved by or any preference or aileged
preference given to the Bank by the Customer; and
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(©} 1 connection with effecting any appointment of any recewer or admimstrator or 1n
dealing with any appointment of, or notice of wtention or application to appoint, any
recewver or admimstrator by any party mctuding the Mortgagor and without prejudice to
any other right or process of recovering such costs

If any payment made by or on behalf of the Bank under this Mortgage includes an amount n respect of
Value Added Tax, or if any payment due to the Bank under this Mostgage shall be in revmbursement of
any expenditure by or on behalf of the Bank which ncludes an amount 11 respect of Value Added Tax,
then such an amount shall be payable by the Mortgagors to the Bank on demand

Without prejudice to the generabty of clauses 4 and 11, the Mortgagor shali pay to the Bank all costs
mncurred or suffered by the Bank (on a full and unquabified indemnity basis) and any recewver
appointed by the Bank shall be entitled to recover as a recewership expense, all costs incurred or
suffered by him

{a) n connection with any application under Part I} of the Insolvency Act 1986; and

(b} n defending proceedings brought by any third party impugning the Bank’s title to this
security or the enforcement or exeraise of the rghts and remedies of the Bank or any
such recewer under this Mortgage.

The Mortgagor agrees to pay on demand any fees charged by the Bank for the time spent by the
Bank's officials, employees or agents 0 dealing with any matter relating to this Mortgage. Such fees
shall be payable at such rate as may be speafied by the Bank

The Martgagor agrees to pay to the Bank on demand 1nterest on each sum referred to n ths clause 4
{except interest provided for by this sub-clause 4 5) and on all costs awarded to the Bank or agreed 1o
be pawd to the Bank 1n any proceedings brought by the Mortgagor against the Bank from the date of
the award or agreement, such mterest to be at the higher of

(a) in the case of an amount denominated n Sterling, the rate of two percentage points per
annum above the Bank’s base rate for the time bewng n force {or its equivalent or
substitute rate for the time being) or 1n the case of an amount denommated n any
currency or currency unit other than Sterling, at the rate of two percentage pon{s per
annum above the cost to the Bank (as conclusively deterrmned by the Bank) of funding
sums comparable to and 1n the currency or currency unit of such amount 1n the Laondon
lnterbank Market {or such other market as the Bank may select) for such consecutive
periods (including overnight deposits} as the Bank may 1n its absolute discretion from time
to time select, or

{b) the rate payable by the Customer or which, but for any such matter or event as is
mentioned 1n clause 5, would have been payable by the Customer

Without prejudice to the nght of the Bank to require payment of such interest, all such interest shall
be compounded both before and after any demand or judgment and shall be pawd (in the case of
interest charged by reference to the Bank’s base rate) on the Bank’s usual charging dates in each year
and (in the case of nterest charged by reference to the cost of funding n the London Interbank
Market or other market) at the end of each such period as 1s selected by the Bank pursuant to sub-
clause 4 5{a) or at three monthly ntervals whichever 15 the shorter

All amounts referred to n this clause 4 shall, pending payment, be secured hereby.
UNENFORCEABILITY OF CUSTOMER'S LIABILITIES

Any money and liabibities which, but for the circurmstances set out i this clause 5, would form all or
part of the Customer’s Labilities and which cannot be recovered or cannot for the time being be

recovered by the Bank from the Customer for any reason whatsoever including {without prejudice to
the generality of the foregoing)

{a) any legal disability or incapacity of the Customer,

(b} any inwahdity oriltegality affecting any of such money or biablities,

(c) any want of authority 1n any person purporting to act on behalf of the Customer,
{d} any provision of bankruptcy or nsolvency law,

40230 - 11709 12 of 41




61

62

63

(e} the death, mental incapacity, bankruptcy, admimstration, hquidation or dissolution of
the Custorner or the inability of the Bank to make effective dernand on the Customer as a
result of such death, mental incapacity, bankruptcy, admimstration, hquidation or
dissolution of the Customer,

(f the passage of time under any relevant Lirmitation Act,

(g} any maratonum or any statute, decree or requirement of any governmental or other
authority in any territory;

th) any inabiity of the Customer to acquire or effect payment wn the curreacy or currency
unit 1n which any such maney or liabilities are denominated or to effect payment 1n the
place where any such money or iabilities are or are expressed to be payable,

("} the making, imptementation or effect of any arrangement whereby, notwithstanding that
security taken by the Bank from the Customer, any Mortgagor or any surety may be
ranked ahead of secunity held by any third party, the Bank 1s obliged to account for any
maney received from or in respect of the Bank’s security to such a third party or to share
any such money with such a third party,

(1) any event of force majeure or any event frustrating payment of such meney or tabilities,
or
k) any other event or crcumstance {apart from payment or express release of the

Customer’s Liabihities) wiich would constitute or afford a legal or equitable discharge or
release of, or defence to, a guarantor or indemnifier,

shall nevertheless be secured by and recoverable under this Mortgage (subject to any limit speaified n
the Third Schedule), whether any such reason or circumstance shall have been made known to the
Bank before or after such money or liabilities were incurred

RESTRICTIQNS AND WARRANTIES
The Mortgagor shall not without the prior wnitten consent of the Bank

{a) sell, assign, License, sub-ticense or otherwise dispose of or deal 1n any other way with the
Mortgaged Assets subject as provided i clause 6 5(a),

{b} create or permit to subsist or arise any mortgage, debenture, hypothecation, charge,
assignment by way of secunty, pledge or bien or any other encumbrance or secunty
whatsoever over all or any part of the Morigaged Assets or over the Chattels (other than
the Pnor Mortgages(s) and a hien over any Chattels ansing by operation of law in the
ordinary course of the Mortgagor's business as conducted dunng the 12 months preceding
the date when the Lien first came into existence), or

(€} enter into any contractual or other agreement or arrangement which has or may have an
economic effect similar or analogous to any such encumbrance or security as would be
prohibited by sub-clause 6.1{b}

The Mortgagor hereby requests the Chief Land Registrar to reaister the following restnction on the
Propnetorship Register of any regstered land forming part of the Mortgaged Property

“RESTRICTION

Mo disposition of the registered estate by the propnetor of the registered estate or by the propnetor
of any registered charge 1s to be registered without a wnitten consent signed by the propnietor for the
time being of the charge dated in favour of Lloyds Bank plc referred to 1n the Charges
Register”

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

{a) the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10 to the
Value Added Tax Act 1994 in relation to or affecting any part of the Mortgaged Property;
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(b) so far as the Mortgagor 1s aware after making due and careful enquiry the charges and
assignments contaned n clause 2 do not mfringe any intellectual property nghts whether
registered or unregistered whatsoever,

{©) no crcumstances have occurred dunng the Mortgagor’s ownership of the Mortgaged
Property and, so far as the Mortgagor 15 aware after making due and careful enquiry no
circumstances occurred before the Mortgagor's ownership of the Mortgaged Property,
which have led or could lead to a competent authonty or a third party taking any action
ar making a claim under any Environmental Law (including the requirement to clean up or
remedy 1 any cther way any contamnated part of the envirenment or the revocation,
suspension, vanation or non-repewal of any Emaronmental Licence) or which have led or
could tead to the Mortgagor having to take action to avert the possibility of any such
action or ¢laim, and

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

The Mortgagor shall not make or revoke such an election as 1s referred to n sub-clause 6 3{a) in
relation to any part of the Mortgaged Property without the Bank's prior wntten consent or unless the
Bank requests the Mortgagor to do so, 1n which case the Mortgagor shall /mmediately make or revake
{as the case may be) such an election 1n relation to any part of the Mortgaged Property that the Bank
considers appropnate and give vabid notification of it to H M Revenue and Customs

(a) Sub-clause 6 1{a) shall not prevent the Mortgagor without such consent as1s referred to
n that clause collecting the rents, fees, service charges, sums, deposits ar other amounts
referred to 1n sub-clause 2 2 or the proceeds thereof n the ordinary course of business
and paying the same Intc the Mortgagor’s account(s) with the Bank 1n accerdance with
sub-clause 6 5{b) Where the Bank makes a payment at the request of the Mortgagor
which 15 debited to any account with the Bank which 1s for the time being in credit, the
Bank shatl be taken to have given any necessary consent for the purposes of clause 6.1{3)
to such payment unless such payment was made as a result of some mistake of fact on
the part of the Bank

(b} The Mortgagor shall pay mto 1ts account or accounts with the Bank the rents, fees,
service charges, sums, deposits and other amounts referred to n sub-clause 2 2 and the
proceeds thereof provided that (where relevant) the Bank shatl be deemed to recewve the
rentals and other amaunts referred to n sub-clause 2 2 and such proceeds pursuant to
the assignment contained theren and not pursuant to the charges over the Mortgaged
Property or as mortgagee 1n possession

(c) The Mortgagor declares that all such proceeds recetved or obtained by the Mortgagor or
on the Mortgagor’s behalf but which are not so paid or transferred into that account or
accounts shatl be recetved and held by the Mortgagor on trust for the Bank

FURTHER ASSURANCE

The Mortgagor shali at any time if and when required by the Bank execute and deliver to the Bank or
as the Bank shall direct such further legal or other asmignments, mortgages, securiies, charges,
agreements and other legal documentation as the Bank shall require of and on all or any of the
Mortgaged Assets to secure payment of the Secured Obligations Such assignments, mortgages,
secunties, charges agreements or other legal documentation shall be prepared by or on behali of the
Bank at the cost of the Mortgagor and shall contamn all such clauses for the benefit of the Bank as the
Bank may require including without timtation if so required by the Bank, n the case of a mortgage of
charge on the Mortgaged Property or the proceeds of sale thereof, any such clauses as are contained
n any of the Bank's standard forms of mortgage from tine to time

The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor’s cost give
notice to such parties as the Bank may requure of the assignments, mortgages and charges hereby
effected and any such further legal or cther assignments, mortgages, securities, 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, of
the secunty intended to be granted by this Mortgage or any such further tegal or other assignments,
mortgages, securities, charges, agreements or other legal documentation
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8 DEALINGS WITH CHATTELS

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

(a)

(b}

{c)

{d)

(e)

the Bank or any recewver appownted by the Bank 1s hereby authonsed as agent for the
Mortgagor if 1t or he elects so to do to remove, warehouse, store or sell any Chattels
which the Mortgagor shalt fail or refuse to remove from the Mortgaged Property within
seven days of being requested so to do by notice from the Bank or any recewver appointed
by the Bank, and nerther the Bank nor any such recewver shall be hiable for any loss or
damage occasioned to the Mortgagor,

the Mortgagor shall indemmify the Bank and any recerver appointed by the Bank against
alt expenses incurred by the Bank or any such recewer in relation to such Chattels
mcluding expenses of removal and storage and against all hability to any third party in
respect thereof, and such expenses and lLiabilities shall be paid by the Mortgagor on
demand with mterest computed and payable as provided 11 sub-clauses 4 5 and 4 6 from
the time or respective times of the same having been paid or incurred by the Bank or the
recewver as the case may be and, until payment, shall be secured hereby,

the Bank or any receiver appointed by it, as the case may be, shall account to the
Mortgagor for the proceeds of any such sale after deducting any such expenses and
condibionally upon the Mortgagor procuring the release of the Bartk and such receiwver
from all habity for any charges or expenses in respect of future storage of any such
Chattels,

the Bank or any recewer apponted by 11, as the case may be, shall not be Lable to the
Mortgagor for any act or omission by any person appointed by it or humn to 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 recever in good farth, and

the Martgagor shall not sell or otherwise dispose of the Chattels or encumber them in any
way nor remove them from the Mortgaged Property unless requested to do so pursuant to
sub-clause B(a)

9 BANK’S POWERS QF SALE AND LEASING

9.1

(@)

(b}

()

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

The Bank 1n exercising 1ts statutory power of sale and any recewer appointed by the Bank
in exercising his powers under this Mortgage shall be at hberty to sell at such pnce and on
such terms and conditions as 1t or he n 1ts or his sole discretion thinks fit and shall not be
under any duty or obhgation to obtain the best or any particular price

Neither the Bank nor any such recewer shall be lhable to the Mortgagor or any other
person for any loss, damage, cost, expense or liability which the Mortgagor or any such
person may suffer or wncur as a direct or wndirect result of the Bank exercising iis
statutory power of sale, as hereby vaned or extended, or such recewer exercising his
powers under this Mortgage

92 In favour of a purchaser the Secured Obligations shall be deemed to have become due on the day on
which demand for payment thereof 1s made by the Bank, and the statutory power of sale as hereby
vaned or extended shall be exergisable from and after that date, which date (without prejudice to
the equitable right to redeem) shall be the redemption date.

10, MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the pricr written consent of the Bank, n relation to any of the
Mortgaged Property.
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(a) exercise the statutory powers and any other powers of leasing, letting, entering nto
agreements for leases or lettings and accepting or agreeing to accept surrenders of
leases, or

{b) part with possession of the Mortgaged Property or grant any lease, tenancy, heence, nght
ar interest to cccupy the Mortgaged Property, or

(c} amend or confer upon any person any lease, tenancy, licence, nght or interest to oCcupy
the same or any part thereof or grant any licence or permission to assign, underlet or part
with possession of the same or any part thereof

APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any of the Secured Obligations or the
Mortgagor shalt have requested it so to do or an Insolvency Event shall have occurred {upon the
happening of which the security created by this Mortgage shall be immediately enforceable), the Bank
shall have power 1n wniting under the hand of any officiat of the Bank authorised by the Bank from
time to time or any person authonsed by any such official in wnting to appoint such person or persons
as the Bank thinks fit to be a recewver or jomt recewers or several receivers or joint and several
recewers of the Mortgaged Assets to act, in the case of two or more receivers, jointly, severally or
jointly and severally i retation to any part of the Mortgaged Assets, and to the extent permitted by
law simtarly to remove any such recewver and to appont another or others in his place

If the Bank excludes any part of the Mortgaged Assets from the appontment of any recewer, the Bank
may subsequently extend that appointment (or that of any recetver replacing such recewer) to such
excluded part of the Mortgaged Assets

Any such recewer at the cost of the Mortgagor may in the name or on behalf of the Mortgagor or at his
option in the name of the Bank (but only with the specific approval in writing of the Bank) or at tus
option n his own name {and n any case notwithstanding any bankruptcy, death, mental incapacity,
administration or liquidation of the Mortgagor) do or omit to do anything which the Mortgagor could
do or omit to do in relation to the Mortgaged Assets or the Chattels or any of them and (in addition)
may exercise m relation thereto all or any of the powers specified in Schedule 1 to the Insolvency Act
1986 (notwithstanding that the recewer may not be an admimistrative receiver and notwithstanding
that the Mortgagor may not be a company), and 1n particular (but without prejudice to the generality
of the foregoing) any such recever may.

{a) deal with, take possession of, cultivate, collect and get n the Mortgaged Assets or the
Chattels,
() carry on, manage, develop or diversify or concur 1n carrying on, managing, developing or

diversifying any business of the Mortgagor at any tme carned on by the Mortgagor at the
Mortgaged Property, and for any of those purposes receive, retain or use any Chattels and
any proceeds, books or records of such business and carry out or complete {with or
without modification) on the Mortgaged Property any works of demolition, building,
repatr, copstruction, furmshing or any project or development in which the Mortgagor
was engaged;

{c) raise or borrow any money from or ncur any other hability to the Bank or any other
person and on such terms as to interest or otherwise and with or without secunty as such
recewver may think expedient, and so that any such secunty may, with the prior consent
of the Bank, be or include a charge on the Mortgaged Assets ranking either in prionty to
or pan passu with or after the secunty hereby created,

(d) forthwith and without the restriction 1mposed by Section 103 of the Law of Property Act
1925 sell, realise, dispose of or concur In selling, realising or disposing of (but where
necessary with the leave of the Court) and without the need to observe any of the
provisions of Sections 99 and 100 of the said Act et or concur 1n letting or surrender or
concur in surrendening or accept surrenders of leases or tenancies of all or any part of the
Maortgaged Assets,

(=) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets nto effect by conveying, transferrng, assigning, leasing, tetiing,
surrendering or accepting surrenders in the name and on behalf of the Mortgagor (or
other the estate owner), and so that covenants and contractual obligations may be
granted in the name of and so as to bind the Mortgagor (or other the estate owner) so far
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as such recewer may consiwer 1t necessary, appropnaie or expedient for the exercise of
the powers conferred by this Mortgage so to do Any such sale, exchange, realisation,
disposal, lease or tenancy may be for cash, debentures or other obligations, shares, stock
o other valuable consideration and may be payable n a lump sum or by instalments
spread over such penod as such receiver shall think fit, and so that any consideration
received ar recervable shall forthwith be and become charged with the payment of the
Secured Obligations Plant, machinery and other fixtures may be severed and sold
separately fram the premises contaiming them without the consent of the Mortgagor being
cbtamed thereto,

abtain (by way of application or otherwise) any approval, peromssion, consent and licence
(including any Environmental Licence, planming permmssion and bwiding regulation
approval) enter 1nto and perform contracts and arrangements, purchase matenals and
ncur any type of obligation;

(1) promote the formation of a subsidiary or subsidhanes of the Mortgagor with a
view to such subsidiary or subsihanies purchasing, leasing, licensing or
otherwise acquiring interests n or the use of the Mortgaged Assets and the
Chattels or with a view to such subsidiary or subsidiaries engaging ermployees
or providing management or other services In connection therewith or for
any other purpose or function which may be regarded as necessary or
appropriate by such recetver from time to time,

) arrange for such subsidhary or subsidharies to trade or cease to trade as such
recewer may think fit from time to time; and

() arrange for the purchase, lease, Licence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsidiaries on a basis whereby
the consideration may be cash, shares, debentures, loan stock, convertible
loan stock or other secunties, shares of profits or sums calculated by
reference to profits or turnover or royalties or lLcence fees or otherwise
howsoever and whether or not secured on the assets of the subsidiary or
subsicharies and whether or not such censideration 1s payable or recevable in
a lump sum or by nstalments spread over such perioed as such receiver may
think fit,

take any proceedings 1n relation to the Mortgaged Assets 1 the name of the Mortgagor or
otherwise as may seem expedient including (without prejudice to the generality of the
foregoing) proceedings for the collection of rept in arrears at the date of his
appointment;

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

exercise the Mortgagor's nghts under any rent review clause 1n respect of the Mortgaged
Property or grant or apply for any new or extended tenancy thereof,

exercise all or any of the powers canferred by clause 8 and repair, renew or unprove any
Chattels used by such receiver for the purposes of any business of the Mortgagor at any
time carned on at the Mortgaged Property,

wisure the Mortgaged Assets and the Chattels and/or mantain or renew any insurances of
the same on such terms as such recewer shall think fit or as the Bank shall from time to
ume direct,

appoint managers, agents, officers and employees for any of the aforesaid purposes at
such satanes and for such penods as such recewer may determine and disimiss any of the
same,

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

employees of the Mortgagor with such vanations to the contracts as such recewer may
think fik, and dismiss any such employees,
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(o) cause the Mortgagor to grant such powers of attorney or appoint agents for any of the
aforesaid purposes as such recewer may from time to time think expedient,

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

(q) grant, vary and reiease easements and other nghts over the Mortgaged Property and
1mpose, vary of release covenants affecting the Mortgaged Property and agree that the
Mortgaged Property may be subject to any easements or covenants,

{r} purchase any freehold and leasehold properties and other capital assets if such receiver
considers 1t would be conducive ta realisation of the Bank’s security to do so, and

(s} do all such other acts and things as may from time to time be conwidered by such recewer
to be ncidental or conducive to any of the matters or powers aforesaid or otherwise
incidental or conducive to the realisation of the Bank's secunty or the exercise of s
functions as recewver

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money recewed by such
recewver shall {subject n retation to each paragraph below to any claims having prnonty to the matter
theretn described) be applbed

{a) first 1n payment of ms remuneration and the costs of realisation including all costs and
expenses of or incidental to any exercise of any power hereby conferred,

() secondly (if such recewer thinks fit, but not otherwise} n or towards payment of all or
any of the matters referred to n paragraphs (1), (n}, (m) and {wv} of Sub-section 109(8) of
the Law of Property Act 1925 as he in s absolute discretion shall decide, and

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

Any such recewer shall at alt times and for all purposes be deemed to be the agent of the Martgagor,
which alone shall be responsible for his acts or defaults and for s remuneration

Any such receiver shall be entitled to remuneration for tus services and the services of his firm at a
rate or rates or 1n an amount or amounts as may from time to Lime be agreed between the Bank and
such recewver of (in default of agreement) as may be appropnate to the work and responsibibities
involved upen the basis of charging from time to time adopted by such recewver 1 accordance with
the current practice of such recewver or tis firm and without in either such case being limited by the
maximum rate specified i Section 109(6) of the Law of Property Act 1925

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

The powers conferred by ths clause 11 shall be in addition to all powers given by statute to the Bank
or to any such receiver

Only money actually paid by such recewver to the Bank shall be capable of bewng applied by the Bank 1n
or towards satisfaction of the Secured Obligations

PROTECTION OF THIRD PARTIES

No persen {each a “Third Party”, including any insurer, assurer, purchaser or security holder) deating
with the Bank or any recewer appointed by it or their respective employees and agents need enquire

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

{b) whether any of the Secured Obligations are due or remain outstanding, ot
) as to the propnety or regulanty of anything done (includng any sale, dealing or

apphcation of money paid, raised or borrowed) by the Bank, such recewver or their
respective employees and agents
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Each of those things shall {as between that Third Party on the ene hand and the Bank or any receiver
appointed by 1t or their respective employees or agents on the other hand) be deemed to be
exercisable, due, outstanding, proper, regular and within the terms of this Mortgage (as the case may
be) and be fully valid and effective

All the protections to purchasers contained 1n Sections 104 and 107 of the Law of Property Act 1925
and to persons contained 1n Section 42(3) of the Insolvency Act 1986 apply to each Third Party

The Bank, any receiver appointed by 1t and their respective employees and agents may give receipts
to any Third Party The Mortgagor agrees that each receipt shall be an absolute and conclusive
discharge to such Tiwrd Party and shall reheve such Third Party of any obligations to see to the
application of any assets paid or transferred to or by the direction of the Bank, such recewver,
employee or agent

COVENANTS

The Mortgagor shall

{a) cultivate and manage any Agricultural Land i a good and proper and husbandlike
manner,

(b} pay the rent and other outgoings reserved or payable under any lease under which the

Mortgaged Property 1s held by the Mortgagor and any rent-charge or other outgoing
charged upon the Mortgaged Property, and produce to the Bank on demand any receipt
for such payment and further perform and observe all covenants, regulations and
agreements on the part of the lessee and conditions contained n any such lease,

{c) comply with all covenants, restnctions, requirements, provisions, conditions, laws and
regulations affecting the Mortgaged Property (inctuding the use and enjoyment of it};

{d) comply wath all relevant licences, consents, permissions and conditions from time to time
granted or imposed by the Planmng Acts and not without the prior wnitten consent of the
Bank gwve any undertaking to or enter into any agreement with any relevant planning
authonty affecting the Mortgaged Property,

(e) not make or consent to the making of any application for planning permission or any
other application under the Planmng Acts affecting the Mortgaged Property unless erther
the Bank has consented n wnting 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 raised no objection to the making of the applicatien,

() forthwith upon receipt of any permussion, notice, order, proposal or recommendation
given or 1ssued by any competent planning authonty to the owner or occuper of the
Mortgaged Property or any notice under Section 146 of the Law of Property Act 1925 ar
otherwise from any superior landlord of the Mortgaged Property, forward the same or a
true copy thereof to the Bank,

(2) not demolish or remove any part of the Mortgaged Property nor sever or remove from the
Mortgaged Property any trade or other fixtures or fixed plant and machinery for the time
being thereon except for the purpose of renewng or replacing the same by trade or other
fixtures or fixed plant and machinery of equal or greater value,

(h) permmt the Bank or its agents at any time to enter upon the Mortgaged Property for the
purpose of estabhishing whether or not the Mortgagor s complying fully vath the
Mortgagor’s obligations under tins Mortgage or inspecting the Mortgaged Assets,

(1) not do or cause or permit to be done or ormt to do anything which may in any way
depreciate jeopardise or otherwise prejudice the value to the Bank or marketabihity of
the secunty hereby created by this Mortgage or of the Mortgaged Property,

{1 not (without the pnor wntten consent of the Bank) ncur any expenditure or Liabilities of
an exceptional er unusual nature (including without limitation any expense 10 carrying out
any development pursuant to a planning permission untess a copy of the retevant planning
permission has been sent to the Bank at least one month before the date of
commencement of such development and the Bank has raised no objection to such
development);
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notify the Bank immediately an the occurrence of an Insolvency Event,

where the Mortgaged Property 1s held under a lease

m

(n)

{m)

{iv)

(v)

notify the Bank forthwith 1f the Mortgaged Property becomes subject to an
Estate Management Scheme pursuant toe Chapter 1V of Part | of the Leasehold
Reform, Housing and Urban Development Act 1993, and prowide a copy of the
scheme deed as approved by the relevant leasehold valuation tnbunat,

notify the Bank before exercising {whether individually or collectively with
others) any nght conferred upon the Mortgagor i relation to the Mortgaged
Property by Enfranchsing Legisiation, and supply to the Bank such
information as it may reasonably require 1n relation to the exerase of such
nght,

not without the prior wntten consent of the Bank agree the terms of any
new lease of the Mortgaged Property (with or without any further property)
to be granted to the Martgagor pursuant to any Enfranchising Legislation or
otherwise,

f as a result of the exercise of any nghts conferred by Enfranchising
Legislation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property hecomes vested 1n 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 15 a
body corporate) details of any shares theremn to be 1ssued to the Mortgagor
and delwver the share certificate i respect thereof to the Bank when
receved, and

at its own cost take such further action as the Bank may reguire n relation
te the secunty granted by this Mortgage,

where the Mortgaged Property 1s or (without prejudice to clause 10) becomes subject to

any tenancy

)

)

{m)

(v}

v)

forthwith notify the Bank on receipt of {and prowide to the Bank a copy of)
any notices recewed from any tenant of the Mortgaged Property pursuant to
the provisions of any Enfranchising Legislation;

not serve upon any tenant of the Mortgaged Property a notice pursuant to
the provisions of any Enfranchising Legislation uniess the Bank has consented
n witing thereto,

serve such notices 1n such form and take such other steps as the Bank may
reascnably require following the exercise by any tenant of the Mortgaged
Property of any nghts ansing under Enfranchising Legislation,

not enter 1nto any agreement to grant a new lease to any tenant of the
Mortgaged Property pursuant to or in consequence of the operation of any
Enfranchising Legislation unless the Bank has consented in wnting thereto,
and

not enter nto any agreement pursuant to or in consequence of the operation
of any Enfranchising Legslation to transfer to any person or persons the
Mortgagor's interest 1n the Mortgaged Property subject to this Mortgage
unless the Bank has consented in wniting thereto and (if such consent be
gwven or deemed be given as heremn after provided) to provide to the Bank
such mformation 1n respect of any such transfer and 1ts terms (including the
identity of the transferees) as the Bank may reasonably require,

Provided that 1n akl cases in this sub clause {m} where the Bank’s consent m wnting 1s
required before the Mortgagor may take further action the Bank's consent to such action
shail be deemed to be granted f the Bank has not raised any objection to such action
within one month of the date of the relevant request to the Bank for such consent
Provided that the Mortgagor must at all times use its best endeavours (and at no €ost to
the Bank) to obtan the maximum compensation permitted under the retevant
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Enfranchising Legistation from any person or persons exercising any nghts under such
legislation.

if any notice (whether agreed or unilateralj 1s registered aganst the title of all or part of
the Mortgaged Property, give to the Bank full particulars of the circumstances relating to
such registration and, 1f such notice shall have been registered n order to protect a
purported nterest the creaton of which s contrary to the obligatians of the Mortgagor
under this Mortgage, immediately at the Mortgagors expense take such steps as the Bank
requires to ensure that the notice 1s withdrawn or cancelled,

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

14 REPAIR AND INSURANCE

141 The Mortgagor shall

(a
)

(c)

{d)

(e)
142

(a)

)

keep the Mortgaged Assets 1n a good state of repair,

insure and keep insured the Mortgaged Assets with reputable wnsurers and on terms {for
the time being) approved by the Bank {making such amendments thereto as the Bank may
from time to time require) agamst loss or damage by fire and by terronst damage and
such other risks and contingencies as may from time to time be required by the Bank i
their full reinstatement value for the time being 1n the jont names of the Mortgagor and
the Bank or with the nterest of the Bank endorsed on the policy or policies or noted as
the Bank may require,

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

duly pay all premums and sums payable 1n relation to such nsurance and produce the
receipts therefor to the Bank within seven days of thewr becormng due and payabte; and

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

If default shall at any time be made by the Mortgagor in keeping the Mortgaged Assets, or
any part thereof 1n a good state of repair or 1n effecting or keeping up any such 1surance
or 1 paying any rent or other outgongs or dilapidations or in producing to the Bank any
such policy or receipt, or, where the Mortgaged Property 1s or includes Agncultural Land,
n cultivating or managing the same or any part thereof wn a good and proper and
husbandlike manner, 1t shall be lawful for but not abligatory on the Bank {as the case may
require) to repair and maintain or cultivate and manage the same with power to enter
the Mortgaged Property for that purpose or to pay such rent and other outgoings and
dilapidations or to effect or renew any such insurance as aforesaid as the Bank shatl think
fit, and any sums paid by the Bank for any such purpose shall be repayable by the
Mortgagor to the Bank on demand with interest computed and payable as provided 1n sub-
clauses 45 and 4 6 from the date oi payment by the Bank as aforesaid and, pending
payment, shall be secured hereby

All money winch may at any time be recewed or recewvable under any such policies of
insurance {or any other insurances covenng any of the Mortgaged Assets) shall be held in
trust for the Bank and (at the Bank’s option) the Mortgagar shall pay such money to the
Bank or shall apply the same mn replacing, restonng or reinstating the buildings, fixtures
and assets destroyed or damaged

14 3 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property s held (or
under any supenor lease) n settlement of any claim made by the lessor for any rent or other
outgowngs or dilapidations reserved or payable or alleged to be reserved or payable under the lease
shall be deemed to be a payment properly made under the terms of clause 14.2 (a) {(whether or not
actually due to the lessor and whether or not disputed by the Mortgagor) provided that such payment
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was made by the Bank n good faith for the purpese of avouding, compromising or terminating any
proceedings for forfeiture or otherwise for the purpose of preserving or enforcing the secunty hereby
created.

The Mortgagor authorises the Bank in the Mortgagor’s name and on the Mortgagor's behalf to make
any claim against the nsurer under any part of any nsurance policy relating to the Mortgaged Assets
and to admit, compromise or settle such claim or any liabiity relating to any such claim or any
potenbal claim

The Mortgagor also authonses the Bank to recewve any amaunts payable or recewed n respect of any
insurange palicy or claim under any surance policy relating to the Mortgaged Assets and give a good
discharge to the nsurer in respect of such amounts

MORTGAGED LICENCES

The Mortgagor shall at its own expense obtain and matntain all licences, permuts, consents and
authonsations reguired 1n connection with any business at any time carred on at the Mortgaged
Property

If any Mortgaged Licences are held n connection with any business at any time carned on at the
Mortgaged Property, the following shall apply

{2} the Mortgagor shall at its own expense conform to all orders, regulations and notices
made by the (icensing authonty, the licensing justices or any other autherity concerning
the Martgaged Assets and the said business and apply for and use its best endeavours to
obtain whenever necessary proper renewals or regrants of the Mortgaged Licences, and
shall rot surrender, abandon or transfer to any person any of the Mortgaged Licences or
remove the same or any of them to any other premses or do or permit any act or thing
whereby the renewal of any such bcences may be refused or discontinued ar whereby the
said business or the goodwill thereof or the tetung or sale of the Mortgaged Property may
be prejudicially affected, and shall upon demand by or on behalf of the Bank delver 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 convement for transferrning the same or
any of them or vesting the same n the Bank or its nominee ar norminees or withdrawing
from the books of H M Revenue and Customs the entry of the Mortgagor as carmang on
the business carned on upon the Mortgaged Property,

{b) all money recewed by the Bank as compensation awarded 1n respect of the refusal of the
licensing authority, the Licensing justices or any other authonty concerning the Mortgaged
Assets to renew the Mortgaged Licences or any of them shall be applied first in payment
of the costs incurred by the Bank under tins Mortgage, secondly 1n or towards satisfaction
of the ather Secured Obligations, and subject thereto shall be held n trust for the
Mortgagor,

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

(d) the Mortgagor further covenants with the Bank in the manner following

(v the Mortgagor shall pay all charges which may be 1mposed n respect of the
Mortgaged Licences or any of them by virtue of the Licensing Act 2003, the
Licensing Act 1988 or any other statutory enactment, and 1n default the Bank
or any receiver may pay all such costs charges and expenses,

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

(m) the Mortgagor shall keep the Mortgaged Licences and every renewal or
regrant thereof and any new licences granted i respect of the Mortgaged
Assets nsured against forfeiture or refusal to renew 1 the name of the Bank
for a sum and n an office to be approved by the Bank 1n writing, and shall
deposit the relevant policy or policies with the Bank and shall duly pay all
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premiums and sums of money payable for this purpose and produce the
receipts therefor to the Bank within seven days of their becoming due and
payable, and in case of the Mortgagor making default in that behalf the Bank
may pay all premiums and sums of money for effecting or keeping n force
the said nsurance. If any other policies of insurance cover the Mortgaged
Licences and/or their renewal or regrant as aforesaid, the Mortgagor shall
hold any sums recewved under such policies in trust for the Bank and shall pay
the same to the Bank on demand,

(V) if the Mortgaged Licences or any of them shall at any time be vested n a
nominee of the Mortgagor, the Mortgagor shall procure that all covenants by
the Mortgagor heren contained shatl be performed and fulfilled by any such
nominee, and

(v} all sums, costs and expenses paid or incurred by the Bank under the powers
conferred by this clause shall be paid by the Mortgagor to the Bank on
demand with interest computed and payable as provided 1n sub-clauses 4 5
and 4 6 from the time or respective times of the same having been paid or
mcurred by the Bank or the recewver as the case may be and, pending
paymenz, shall be secured hereby,

without Griting the generality of clause 17, the power of attorney contained in that
clause shall authonse the attorney or attorneys for and n the name of the Mortgagor or
otherwise

(1) to assign and transfer the Mortgaged Licences to any purchaser or purchasers
of the Mortgaged Assets or to such other person or persons as the Bank shall
direct;

(W) to attend before the relevant authonties and to sign all such notices and

other documents and to do atl such other acts and things for and n the
name, place and stead and on behalf of the Mortgagor or otherwise 1n order
to obtain protection for or the transfer of the Mortgaged Licences to such
purchaser or purchasers or other person or persons as aforesaid and to
appeal against any refusal by any authority n respect of any grant or
transfer or any renewal of any of the Mortgaged Licences or any order,
regulation or direction made by any authonty in respect of the Mortgaged
Licences,

(m) to sign all necessary notices and make all necessary applicatwons for the
purpose of obtaiming the renewal, grant or regrant of any of the Mortgaged
Licences, and

{1v) generally to execute all such nstruments and to give or sign all such notices
as the attorney shall think fit as fully and effectually to all infents and
purposes whatsoever as the Mortgagor could do perscnally

ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall

(@)

(b)

{c
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obtain all Environmental Licences applicable to the Mortgaged Assets, and any business of
the Mortgagor carned on at the Mortgaged Property and comply with the terms and
condhtions of the same;

comply with all Environmental Laws applicable to the Mortgaged Assets and any business
of the Mortgagor carned on at the Mortgaged Praperty, and not perrt a contravention of
the same,

notify the Bank of the receipt of and content of all claims, nolices or other
commumcations 1n respect of any alleged breach of any Environmental Law or the terms
and conditions of any Environmental Licence which may have a matenal adverse effect on
the market value of the Mortgaged Assets or on the value of any business carred on by
the Mortgagor at the Mortgaged Property, and shall forthwith take such steps as the Bank
may crect to remedy or stop such alleged breach,
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{d) promptly pay all fees and other charges n respect of any Environmental Licence,
applicable to the Mortgaged Assets and any business of the Mortgagor carned on at the
Mortgaged Property;

(e} forthwath notify the Bank of the receipt of and the contents of any notices or other
communication varying or suspeading any Environmental Licence retating to the
Mortgaged Assets and any business of the Mortgagor carned on at the Mortgaged Property,
and forthwith take such steps as the Bank may direct to rewnstate 1n full force and effect
any Envirenmental Licence so vaned or suspended,

(f) forthwith supply the Bank with copies of any environmental reports, audits or studies
undertaken n relation to the Mortgaged Assets and any business of the Mortgagor carned
on at the Mortgaged Property, and

(g) pay on demand the costs and expenses {including Value Added Tax) incurred by the Bank
n commssionng environmental audits (which the Bank shall be entitled to do whenever
it thinks fit) and shall permit the Bank and s agents full and free access to all the
Mortgaged Assets for the purposes of such environmental audits (Such costs and expenses
shall bear interest from the date of demand computed and payable as provided in sub-
clauses 4 5 and 4 6 and, pending payment, shall be secured hereby)

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any propnetary
nterest which the Bank has in any of the Mortgaged Assets, the Mortgagor irrevacably appoints the
Bank and the persons deriving title under 1t, and 1ts and thewr substitutes and any recelver or recevers
appointed under this Mortgage (the “Attarney™) jointly and aiso severally to be the Mortgagor’s true
and lawful attorney. For the purposes aforesaid, the Attormey shall have the nght to do anything
which the Mortgagor may lawfully do and all the rnghts and powers winch may lawfully be given to an
attorney 1including, without prejudice to the generality of the foregong®

{(a) the right to do anything to procure or carry out the performance of the Mortgagor's
obligations under this Mortgage and anythng to facibitate the exercise of the Bank’s nghts
under this Mortgage,

(b) the nght to act i the name of the Mortgagor,
(<) the nght to delegate and sub-delegate any or all of the nghts of the Attorney;
(d) the rnight to sign, execute, seal, deliver and otherwise perfect
(1 any documents or instruments wiich the Bank or any recever may require

for perfecting the title of the Bank to the Mortgaged Assets or for vesting the
same 1n the Bank, its nominees or any purchaser; and

(m) any further secunty documentation referred to 1n clause 7
The Mortgagor ratifies and shall ratify everything done or purported to be done by the Attorney
INDEMNITY

The Mortgagor hereby agrees to wmdemmnfy the Bank and any receiver appomnted by 1t and ther
respective employees and agents (as a separate covenant with each such person indemmified) aganst

(2} all existing and future rents, rates, taxes, duties, charges, assessments and outgoings now
or at any time payable 1n respect of the Mortgaged Assets or by the owner or occupier
thereof, and

(b) all costs, claims, demands, expenses, charges, assessments, 1mposILions, fines and sums
and the consequences of any proceedings or prosecutions ansing directly or indirectty
from or in cannection with any breach by the Mortgagor of any law or of any provision in
this Mortgage,

1n each case, whether 1mposed by statute or otherwise and whether of the nature of capital or
revenue and even though of a wholly novel character If any such sums shall be paid by the Bank or
any such recewer or any of their respective employees or agents, the same shall be paid by the
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Mortgagor on demand with interest computed and payable as provided 1n sub-clauses 4 5 and 4.6 from
the time or respective times of the same having been paid or incurred and, pending payment, shall be
secured hereby, but the Bank shall not be deemed to have taken possession of the Mortgaged Assets
by reason of such payment

The Mortgagor hereby agrees to wmdemnify the Bank and any receiver appointed by it and ther
respective employees and agents (as a separate covenant with each such person indemmfied) against
all loss mcurred in connectron with

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

{b) the Bank entenng nto any obligation with any person (whether or not the Mortgagor} at

the request of the Mortgagor (or any persen purperting to be the Mortgagor),

(<) any actual or proposed amendment, supplement, waiwver, consent or release in relation to
this Mortgage,

{(d) any stamping or registration of this Mortgage or the secunty constituted by 1t, and
(e) any faillure to register this Mortgage n respect of any Mortgaged Assets where such

registration 1s required 1n order to preserve the effectiveness or pnority of the secunity
created by this Mortgage,

whether or not any fault {including neghgence) can be attnbuted to the Bank or any recewver
appointed by 1t or therr respective employees and agents

This ndemnity does not and shall not extend to any toss to the extent that

(a) in the case of any loss incurred by the Bank or its emptoyees or agents 1t anses from the
Bank or its employees or agents acting other than in good faith, or

(b) i the case of any loss incurred by the recewver or hus employees or agents 1t anses from
the recewver or his employees or agents acting other than in good faith, or

{c) there 15 a prohtbition against an indermty extending to that loss under any law retating
to ths indemnity.

PARTNERSHIP

if the Customer 15 a partnership this Mortgage shall (unless the Bank otherwise determines) continue
to apply to all Customer’s Liabnhities due, owing or incurred on behalf of the partnership
notwithstanding,

(a) the removal, death or retirement of any partner or partners;

{b) the admission of a new partner or partners, or

any dissolution of the partnership occurnng as a result of any such event.

Where under sub-clause 12 1 this Mortgage 1s cantinued, 1t shall apply, 1n addition to all momes and
llabiinies due, owing or wncurred from or by the old partnership to the Bank, to all momes and
habihities due owing or incurred to the Bank from or by the new partnership as though there had been
no change tn the partnershyp or from or by any former partner of the old partnership who carries on
the business of the old partnership as a sole trader.

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a coantinuing secunty notwithstanding that the
Customer’s Liabiities may from time to tirne be reduced to mil and notwithstanding any change 1n the
name, style, constitution or ctherwise of the Customer.
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232

24

241

242

243

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the amount of the Customer’s Liabblities or Secured
Obligations shall {save for mamifest error} be binding and conclusive on the Mortgagor 1 any legal
proceedings both 1n relation to the existence of the hiability and as to the amount thereof

DEALINGS BY THE BANK WITH THE CUSTOMER AND OTHERS

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

(a) grant, renew, vary, increase, extend, release or determmine any facilibes, products or
services given or to be given to the Customer or any otfier person or the terms and
conditions relating thereto and agree with the Customer or any such person as to the
applhication thereof;

{b) hotd, renew, modify or release or omit to take, perfect, maintain or enforce any secunty
or guarantee or nght (including without imitation any rnghts as to the making, collection,
allocation or application of recovenes n respect of any secunty or guarantee) now or
hereafter held from or against the Customer or any other person In respect of any of the
Customer’s Liablities, and/or

© grant time or indulgence to or settle with or grant any wawer or concession to the
Customer or any other person

This Mortgage shall not be affected or discharged by anything which would not have discharged or
affected 1t 1f the Mortgagor had been a principal debtor to the Bank In particular, but without
Lirmtation, the Bank may release any surety of any of the Customer’s Liabiities and may discharge any
secunty held by the Bank as secunty for the liabibties of any such surety or the Customer,
notwithstanding that the Mortgagor may have a claim for contnbution against such surety or the
Customer and notwithstanding that the Mortgagor may claim to be subrogated to the Bank’s nghts
under such secunty.

OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

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

If the Bank does nat open a new account for the Customer on the date of discontinuance or on the
date the Bank recewes notice of any subsequent assignment, mortgage, secunty, charge or other
nterest affecting the Mortgaged Assets it shall nevertheless be treated as if 1t had done so on such
date, and, as from that date all payments made to the Bank i respect of the Customer’s Liabilities
shall be credited or treated as having been credited to the new account and shall not operate to
reduce or affect the amount of the Customer’s Liabilities owing at such date

SUSPENSE ACCOUNT

The Bank may at any tme place and keep to the credit of a separate or suspense account any maney
received under or by virtue of this Mortgage for so ieng and n such manner as the Bank may
determine, without any obhgation to apply the same or any part thereof 1n or towards the discharge
of any of the Customer's Liabilihies.

In calcuiating the amount for which a Mortgagor may be hable under this Mortgage, the Bank shall not
charge mterest on so much of the Customer’s Liabilities as 15 equal to the credit balance from time to
time on such separate account

Notwathstanding any such payment, 10 the event of any proceedings relating to the Customer 1 or
analogous to bankruptcy, admmistration, Lquidation, composition or arrangement, the Bank may
prove for or claim (as the case may be) and agree to accept any dwadend or composition in respect of
the whole or any part of the Customer's Liabilities and other sums n the same manner as if such
money had not been received
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25 SECURITY NOT TO BE AVOIDED BY CERTAIN EVENTS

251

(a)

(b)

25.2

(a)

(b)

No assurance, secunty or payment which may be avoided or invalidated or for which the
Bank may have to account 1n whole or i part to any third party under any applicable law
{“Apphcable Law") of any junsdiction (including, without prejudice to the generality of
the foregomg, sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and
423 of the Insolvency Act 1986 and section 754 of the Compames Act 2006) and no
release, settlement, discharge, cancellation or arrangement including, but not limited to,
a release, settlement, discharge, cancellation or arrangement of or n relation to this
Mortgage, which may have been given or made on the fawth of any such assurance,
secunty or payment, shall prejudice or affect the nght of the Bank to recover under this
Mortgage as o such assurance, secunty, payment, release, settlement, discharge,
cancellation or arrangement {as the case may be) had never been granted, given or
made

Any such release, settlement, discharge, cancellation or arrangement shall as between
the Bank and a Mortgagor be deemed to have been given or made upon the express
condiion that 1t shall become and be voidable or invalidated at the mnstance of the Bank
if the assurance, secunty or payment on the faith of wiich 1t was made or given shall at
any time thereafter be avoided or invalidated or be subject to an accounting to any other
person under any Applicable Law or otherwise, to the intent and so that the Bank shall
become and be entitled at any time after any such avoidance, invalidation or accounting
to exercise all or any of the rights 1n this Mortgage expressly conferred upon the Bark
and/or all or any other rights which by virtue and as a consequence of this Mortgage the
Bank would have been entitled to exercise but for such release, settlement, discharge,
cancellation or arrangement

The Bank shall be entitled to retain this Mortgage for a pernod of two months plus any
statutory period duning which any assurance, secunity or payment such as 1s referred to in
sub-clause 25.1(a) may be avoided or mvahdated (or such longer penod as the Bank shall
consider reasonable in the Ught of the provisions of any Applicable Law) after (as the case
may be) the creation of such assurance or secunty or after the payment of all sums that
are or may become due to the Bank from the Customer, notwithstanding any release,
settlement, discharge, cancellation or arrangement given or made by the Bank

If at any time within such period or prior to such repayment, either a bankruptcy petition
shall be presented aganst the Customer or an application shali be presented to a
competent Court for an adrmmstration erder or for an order for the winding-up of the
Customer or the Customer shalt commence to be wound-up voluntanly or a notice of
appomntment of or notice of ntention to appoint an admunistrator 1s 1ssued by or n
respect of the Customer (or any step 1s taken under any Apphcable Law which 15
analogous to any of the foregoing), then the Bank shall be entitled to continue to retain
tins Mortgage for and during such further penod as the Bank may determine, sn which
event this Mortgage shall be deemed to have continued to have been held by the Bank as
security for the payment to the Bank of all the Secured Obligations (including any sums
which the Bank 1s ordered to repay pursuant te any order of the Court or as a
consequence of any Applicable Law)

26 CLAIMS OF THE MORTGAGOR AGAINST THE CUSTOMER AND OTHERS

Untit all the Customer’s Liabilities shall have been paid or discharged in full, notwithstanding payment
in whole or 1n part of the Secured Obligations or any release, settlement, discharge, cancellaton or
arrangement falling within sub-clause 25 1{b), the Mortgagor shall not by virtue of any such payment
ar by any other means or on any other ground (save as herewmafter provided)

(a)

(&)

40230 - 11709

claim any set-off or counter-claim against the Customer n respect of any hability of the
Mortgagor to the Customer,

make any claim or enforce any rnght against the Customer or prove 1n competition with
the Bank wn respect of any such claim or right,
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271
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28.

28.1,

2812

28 3

29

29 1

(c) accept repayment from the Customer of any amounts owed by the Customer to the
Mortgagor,

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

{e) be entitled to claim or have the benefit of any secunity or guarantee now ar hereafter
held by the Bank for any of the Customer’s Liabilities or to have any share therein, or

f) claim or enforce any nght of contribution aganst any surety of the Customer,
PROVIDED that
(1) sub-clauses 26(a), {b) and (c) shall only apply after the date that demand has

been made on the Mortgagor under thns Mortgage or the power of sale has
ansen under this Mortgage or after the date of discontinuance {whichever 1s
the earlier), and

n} if the Mortgagor shall have any nght of proof or claim 1n the bankruptey,
voluntary arrangement, adrministration or Lquidation of the Customer, the
Mortgagor shall if the Bank so requires exercise such nght of proof or claim
on behalf of the Bank and hold any dividend or other money received in
respect thereof upon trust for the Bank to the extent of the Secured
Obligations, and the Mortgagor shall in like manner hold upon trust for the
Bank to the extent of the Secured Obligations any money which the
Mortgagor may recewve or recover from any surety by virtue of any nght of
contribution and any money which the Mortgagor may receive but should not
have recewed by reason of any of sub-clauses 26(a} to (f) inclusive

SECURITY HELD BY THE MORTGAGOR

The Mortgagor confirms that 1t has not taken and undertakes that it will not take any secunty from
the Customer or from any surety i respect of this Mortgage without the pror wnitten consent of the
Bank.

Without prejudice to clause 27 1 any secunty now or hereafter held by or for any Mortgagor from the
Custamer or any surety shall be held i trust for the Bank as security for the Secured Obligations, and
the Mortgagor shall upon request by the Bank forthwath deposit such security with the Bank or assign
the same to the Bank and/or do whatever else the Bank may consider necessary or desirable n order
ta permit the Bank to benefit from such secunty to the extent of the Secured Obligations

OTHER SECURITIES OR RIGHTS

This Mortgage 15 w addition to and 1s not to prejudice or be prejudiced by any other guarantee or
security or other nghts which 1s or are now or may hereafter be held by the Bank for or in relation to
any of the Secured Obhigations, whether from the Mortgagor or otherwise, nor shall any recovernes, or
arrangements for allocation or application of the same, pursuant to the any other guarantee or
security or nghts relating to the Secured Oblhigations affect the Bank’s nght to claim payment under
this Mortgage

It shall not be necessary for the Bank before enforcing this Mortgage to resort to or seek to enforce
any guarantee or other security or other nghts whether from or against the Customer or any other
person

It 15 hereby agreed that 1t shall not be a condition precedent or subsequent to thus Morigage that the
Bank shall take any secunty from the Customer or any surely or any guarantee from any intended
surety, nor shall any liabbity under this Mortgage be affected by any failure by the Bank to take any
such secunty or guarantee or by the llegabity or mvalidity of any such security or guarantee

NOTICES AND DEMANDS

Without prejudice to clause 1 2 (d)(iv) any notice or demand by the Bank under this Mortgage to or on
any Mortgagor shall be deemed to have been sufficiently given or made 1f sent to that Mortgagor.
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29.3

29.4

295

296

(a) by hand or prepaid letter post to the Mortgagor’s address stated herewm or the Mortgagor’s
address last known to the Bank or n respect of a Mortgagor which 15 a company or limited
hability partnershnp, 1its registered office, or

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

Without prejudice to clause 1 2{d){1v} any such notice or demand given or made under sub-clause 29 1
shall be deemed to have been served on that Mortgagor

(a) at the time of delivery to the address referred to in sub-clause 29 1(a),  sent by hand;

(b) at the earher of the time of delivery or 10 00 am on the day after posting {or, If the day
after posting be a Sunday or any other day upon which no delivery of letters 1s scheduled
to be made, at the earhier of the time of delivery or 10 00 am on the next succeeding day
on which dehvery of letters 15 scheduled to be made}, 1f sent by prepaid letter post,

() at the time of transrssion, if sent by facsirmile {and a facsimile shall be deemed to have
been transmitted if 1t appears to the sender to have been transmutted from a machine
which is apparently n working order); or

(d}) on the expiry of 72 hours from the time of despatch n any other case

In the case of the death of the Mortgagor, and until the Bank recewes notice n writing of the grant of
probate of the will or the grant of letters of admumistraticn n respect of the estate of the Mortgasgor,
any notice or dernand by the Bank sent by any of the methods as aforesaid shall for all purposes be
deemed a sufficient notice to or dernand on the perscnal representatives of the Mortgagor

Service of any claim form may be made on the Mortgagor in the manner described in sub-clause
29 1(a), in the event of a claim being 1ssued n relation to this Martgage, and shall be deemed to
constitute good sennce

Any notice or communication from the Mortgagor to the Bank under the terms of this Mortgage shall
be In writing and delivered by hand or sent by recorded delivery to the Bank at the Bank’s address
stated herein {or at such other address as may be notified in wnting by the Bank to the Mortgagor for
this purpose) and will be effective only when actually received by the Bank  Any notice or
communication must also be marked for the attention of such official (if any) as the Bank may for the
time being have notified to the Mortgagor 1n wnting.

In order to be vald

{(a) a Notice of Discontinuance must be actually received by the Bank at the address of its
branch, office or department mentioned under 1ts name on the first page of this Mortgage
{or such other address as the Bank may notify to the Morigagor n wnting for this
purpose),

{b) where the Bank admmisters a facility, product or service to the Customer from or at a
branch, office or department other than one located at the address menttoned 1n sub-
clause 29 6(a) for a Notice of Discontinuance to be valid 1n respect of such fagiity,
product or service, a copy must also be recewved at the address of such other branch,
office or department (or, 1f there 1s more than one such branch, office or department, at
the address of all of them) PROVIDED THAT, i any event, each such other branch, office
or department shall be deemed to have received a copy of the Notice of Biscontinuance
no later than thirty days after the date of its recewpt at the address mentioned in sub-
clause 29.6{a), and

{c} the Notice of Discontinuance (or copy, where sub-clause 29 6(b} applies) must be
contained 1n an envelope addressed as described w this clause and such envelope must
not contain any other documentation other than the Notice of Discontinuance {(or such
copy) Any envelope must also be marked for the attention of such official (if any) as the
Bank may for the time beng have notified to the Mortgagor in writing

A Notice of Discontinuance shall not become effective until the first working day after receipt {or,
deemed receipt) of the Notice of Discontinuance (or copy where clause 29 6({b) applies})
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CURRENCY CONVERSION

The Bank may, at its sole discretion and with ar without notice to the Mortgagor, elect to convert all
or any part of any sum recewved by the Bank pursuant to this Mortgage (in whole or n part} mnto the
currency or currency umit or currencies or currency umts of the whole or any part of the Secured
Obligations {deducting from the proceeds of the conversion any CUrrency premum or other expense),
and the rate of exchange shall be the Bank's spot rate for selling the currency or currency umt or
currencies ar currency umits of the Secured Obligations or relevant part thereof for the currency or
currency unit of the sum recewved by the Bank under this Mortgage at or about 11.00 am n London on
the date that the Bank exercises 1ts right of conversion under this Mortgage The Bank may take any
such action as may be necessary for ths purpose, ncluding without himitation gpening additional
accounts

PAYMENTS

If at any time the currency in which all or any part of the Secured Obhgations are denominated 1s, or
1s due to be or has been converted into the euro or any other currency as a result of a change 1n law
or by agreement between the Bank and the relevant obligor, then the Bank may 1n its sole discretion
direct that alt or any of the Secured Obligations shall be paid n the euro or such other currency or
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 maoney recelved by the Bank under any guarantee, indemnity or
third party security or from any trustee in bankruptcy, liqudator, recewver or admmstrator of the
Mortgagor or from the proceeds of realisation of any part of the Martgaged Assets or any part thereof
to such part or parts of the Secured Obligations (or as the Bank may otherwise be entitled to apply,
allocate or appropriate such money} as the Bank may n 1ts sole discretion think fit to the entire
exclusion of any right of the Mortgagor to do so

NON-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any bili, note,
guarantee, mortgage or other secunty or any contractual or other right which the Bank may at any
time have for any of the Secured Obligations or any nght or remedy of the Bank thereunder Any
receipt, release or discharge of the security provided by, or of any hability anising under, this
Mortgage shall not release or discharge the Mortgagor from any Liability to the Bank for the same or
any other money which may exist independently of this Mortgage, nor shall it release or discharge the
Mortgagor from any Liability to the Bank under clause 4 and clause 18

Where this Mortgage wninally takes effect as a collateral or further security then notwithstanding any
receipt, release or discharge endorsed on or given 1n respect of the money and habihities owing under
the pnncipal security to which this Mortgage operates as a collateral or further secunty, this Mortgage
shall, be an independent secunty for the Secured Obligations

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or transfer any of 1ts nghts under the Mortgage oF
otherwise grant an interest 1 any such rghts to any person Or persons On request by the Bank, the
Mortgagor shall immediately execute and deliver to the Bank any form of wnstrument required by the
Bank to confirm or facilitate any such assignment or transfer or grant of interest

The Mortgagor shall not assign or transfer any of the Mortgagor’'s mghts or obligations under this
Mortgage or enter into any transaction or arrangement which would result in any of those nights or
obligations passing to or being hetd n trust for or for the benefit of another person

RESTRICTION ON UABILITY OF THE BANK

Except to the extent that any such exclusion 1s prohibited or rendered ivalid by law, neither the Bank
nor any recelver appointed by 1t nor their respective employees and agents shall

{a) be Liable to account as a mortgagee n possession for any sums other than actual receipts;
(o) be Lable for any loss upon realisation of, or for any action, neglect or default of any

nature whatsoever n connection with, any part of the Mortgaged Assets for which a
mortgagee 1n possession mught as such otherwise be Liable,
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35.5

356

357

358

359

3510

35.11

c) be under any duty of care or other obligation of whatsoever description to the Mortgagor
in relatron to or in connection with the exercise of any nght conferred upon the Bank,
any recewer appointed by 1t and their respective emnployees and agents, or

(d) be under any Liability to the Mortgagor as a result of, or \n consequence of, the exercise,
or attempted or purported exercise, or fallure to exercise, any of their respective rights

MISCELLANEQUS

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 n wnting and signed by both the Bank and the Mortgagor
References to “this secunty”, or to “this Mortgage” nclude each such amendment and supplement

The Mortgagor and the Bank shall from time to time amend the provisions of this Mortgage 1f the Bank
notifies the Mortgagor that any amendments are required to ensure that this Mortgage reflects the
market practice prevailing at the relevant time following the ntreduction or extension of economic
and monetary unton and/or the euro in all or any part of the European Umion

The Bank and the Mortgagor agree that the occurrence or non-cccurrence of European economic and
monetary union, any event or events assoclated with European economic and monetary union and/or
the introduction of any new currency n all or any part of the European Umon shall not result i the
discharge, cancellation, rescissiaon or termmation in whole or 1n part of this Mortgage or give any party
hereto the nght to cancel, rescind, termmnate or vary this Mortgage in whole or 1n part

Any waiver, consent, receipt, setttement or release given by the Bank in relation to this Mortgage
shall only be effectwve 1f given in wnting and then only for the purpose for and upon any terms on
which 1t 15 given,

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

The restriction on the right of consohidating mortgages contained in Section 93 of the Law of Property
Act 1925 shall not apply to this Mortgage or any further or other security entered nte pursuant to this
Mortgage

Any change n the constitution of the Bank or its absorption of or amalgamation with any other person
shall not in any way prejudice or affect 1ts or their nghts under this Mortgage, 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 Ohligations of
one of the other events mentioned 1n sub-clause 11 1 shall have occurred, the Bank shall not be
entitled (except for the purposes mentioned in sub-clauses 13(h), 14 2(a) and 16(g)) to enter upon the
Mortgaged Property or to obtain possession thereof

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

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

Where the expression “Mortgagor” 1s or includes an individual then, notwithstanding anything else
heremn contained

(a} the defrmtion of Mortgaged Assets, the defimition of assets, rights or properties compnsed
within Mortgaged Assets and the charges herewn created shall not include or extend to any
item belonging to the Mortgagor (or any party compnsed n the expression the
“Mortgagor™) or in which the Mortgagor {or such party) may have an interest bemng an
1tem which would or would be deemed to be a “personal chattet” wathin the Bills of Sale
Act 1878 1f and to the extent that the nclusion of the item would lead to this Mortgage
bewng a bilt of sale to which the Bills of Sale Acts 1878 and 13882 apply, and

{b) the powers expressed to be canferred by this Mortgage on a recever or on the  Bank,
and the other provisions of this Mortgage, shall not be of any effect insofar as (but only
nsofar as) they would otherwise cause this Mortgage to be such a bill of sale
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371

3712

37 3.

37 4

38

39

The Bank or 1ts norminee shall only exercise the rights attached to any shares subject to this Mortgage
in accordance with the Mortgagos’s mstructions, except where the Bank or 1ts nominge 15 exercising
such nght for the purpose of preserving the value of the security hereby created or of realising 1t

UNLAWFULNESS AND PARTIAL INVALIDITY

if (but for this sub-clause 36 1) 1t would for any reason be unlawful for the Martgagor to grant secunty
in respect of any particular hability of the Customer to the Bank, then (notwithstanding anything
herewn contamned) this Mortgage shall not (to the extent that it would be so unlawful) extend to such
Liabiity, but without in any way Limiting the scope or effectiveness of this Mortgage as regards the
rest of the Secured Obligations

Each of the provisions of this Mortgage shall be severable and distinct from one another and if at any
time any one or more of such provisians 15 or becomes invalid, 1tlegal or unenforceable, the validity,
tegality and enforceability of the remaing provisions hereof shall not in any way be affected or
impaired thereby

PRIOR MORTGAGE(S)

Any sale 0 exercise of the statutory or other powers and remedies may be made either subject to or
discharged from all or any of the Pror Mortgage(s), and the Bank or any receiver appointed by 1t may
settle and pass the accounts of any person or persons in whom all or any of the Priar Mortgage(s) may
for the time being be vested, and any account so settled and passed shall as between the Bank or any
such recewver and the Mortgagor be deemed to be properly settled and passed, and shall be binding on
the Mortgagor accordingly,

If the person or persons entitled to the benefit of all or any of the Prior Mortgage(s) shall call in the
money thereby secured or shall take any step to enforce all or any of the Prior Mortgage(s), the Bank
or any receiver appointed by 1t may thereupon pay off all or any of the Prior Mortgage(s) and take a
transfer of the benefit thereof, and the money so expended by the Bank or any such recewer and all
costs of and incidental to the transaction incurred by the Bank or any such recewer shall be secured
hereby and shatl bear interest computed and payable as provided n sub-clauses 4.5 and 4 6 from the
date of the same having been expended.

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

The Mortgagor shall nat {without obtaimng the Bank’s prior written consent) increase the principal
amount secured by the Priar Mortgage(s) in prionty to this Mortgage.

NO PERSONAL LIABILITY OF MORTGAGOR

Notwithstanding anything herein contained the Mortgagor shall not incur any personal liabihty under
this Mortgage for the payment of any of the Customer’s Liabiities provided that where the Mortgagor
comprises two or mare persons and any of such persons s, or 15 included in the defimtion of, the
Customer, then this clause shall not affect the personal Liability of such person

NO RELIANCE ON THE BANK

(a) The Mortgagor acknowledges to and agrees wath the Bank that, 1n entering nto this
Mortgage
(1) the Mortgagor has not reled on any oral or wntten statement,

representation, advice, opmmon or nformation made or given to the
Mortgagor 1n gaod faith by the Bank or anybody on the Bank's behalf, and the
Bank shall have no Liability to the Mortgagor if the Mortgagor has n fact so
done;

(1} the Mortgagor has made, independently of the Bank, the Mortgagor’'s own
assessment of the viability and profitabiity of any purchase, project or
purpose for which the Customer has wncurred the Customer's Liabities, and
the Bank shall have no Liability to the Mortgagor 1f i fact the Mortgagor has
not so done,
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(1} there are no arrangements, collateral or relating to this Mortgage, which
have not been recorded n wnting and signed on behalf of the Bank and the
Mortgagor, and

(v) the Mortgagor has made, without reliance on the Bank, the Mortgagor's own
independent 1nvestigation of the Customer and its affairs and financial
conditwon and of any other relevant person and assessment of the
creditworthiness of the Customer or any other relevant person, and the Bank
shall have no hability to the Mortgagor 1f 1n fact the Mortgagor has not so0

done
(b} The Mortgagor agrees with the Bank that the Bank did not have pnor to the date of this
Mortgage, does not have and will not have any duty to the Mortgagor.
(1} n respect of the application by the Customer of the money hereby secured;
) in respect of the effectiveness, appropnateness or adequacy of the secunty
constituted by this Mortgage or of any other secunty for the Customer's
Liabiites,
(m) ta preserve the goodwill of any business carried on by the Mortgagor or the
Customer by runming, or procurning the runming of, such businesses or
otherwise, either before or after the enforcement of this Mortgage or before
or after the enforcement of any secunty held by the Bank from the
Customer, or
(v} to provide the Mortgagor with any information relating to the Customer or
any other relevant person
(c) The validity and enforceability of this Mortgage and the recoverability of the Secured
Obligations shall not be affected or impaired by
m any other security or any guarantee taken by the Bank from the Mortgagor or
any third party;
{n} any such other secunty or guarantee proving to be inadequate,
(1) the failure of the Bank to take, perfect or enforce any such other security or
guarantee, or
(1v) the release by the Bank of any such other secunty or guarantee
(d) The Mortgagor agrees with the Bank for itself and as trustee for 1ts officials, employees
and agents that neither the Bank nor its officials, employees or agents shall have any
Labiity to the Mortgagor \n respect of any act or cmission by the Bank, its officials,
employees or agents done or made in good faith
40 CONSUMER CREDIT ACT 1974

Notwithstanding anything herein contained

(&)

(b
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tins Mortgage shall not extend or apply to any borrowing regulated by the Consumer
Credit Act 1974 (herenafter called “the CCA™) uniess’

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

(1) such regulated borrowing s by way of overdraft on current account znd 15
therefore excluded from Part V of the CCA {except Section 56 thereof),

if this Mortgage does extend and apply to any regulated borrowing by reason of sub-
clause 40(a){1), and there 15 a conflict between the terms applicable to the regulated
borrowing and the provisions of this Mortgage, then (in so far as this Mortgage relates to
the regulated borrowing) the terms applicable to the regulated borrowing shall prevail
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LAW AMND JURISDICTION

This Mortgage and any dispute (whether contractual or non-contractual, wncluding, without himitation,
claims i tort, for breach of statutory duty or on any other basis) ansing out of or in connection with it
or 1ts subject matter {“Dispute™) shall be governed by and construed n accordance with the law of
England and Wales

The parties to this Mortgage irrevocably agree, for the sole beneft of the Bank, that, subject as
provided below, the courts of England and Wales shall have exclusive jurisdiction over any Dispute
Nothing 1n this clause shall bt the nght of the Bank to take proceedings against the Mortgagor in any
other court of competent junsdiction, nor shall the taking of proceedings wn any one or more
junisdictions preclude the taking of proceedings w any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other junsdiction

Notwithstanding any other provision hereof, the liabihty of A J Bell (PP} Trustees Limited shall not
exceed the aggregate of.

{a) the value of the Mortgaged Property, and
(b} the value of any other assets of The Allan Harper 5IPP

untess such value has been dimmished by the wilful default or neghgence of A J Bell (PP} Trustees
Limited, 1 which case such hability shall be limted to the aggregate value of

(c) the assets of the Trust, and

(d) the amount by which the assets of the Trust has been cimmshed by the witful default or
neghigence of A J Bell (PP) Trustees Limited

Nothtng 1n this clause shall, however, prevent the Bank from

(1} making demand on all of the trustees of The Allan Harper SIPP for the purpose of ensunng that
the Bank’s powers and remedies as mortgagee or chargee shall arise or become exercisable, and

(n) from debiting any amount payable under this Martgage to any accounts n the name of the
trustees as trustees of The Allan Harper SIPP

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon 1ts being

dated
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY
The property known as or being
The Potting Shed

94 Mamn Street

Bingley

West Yorkshire

BD16 2JH

The Property 15 Freehold

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

Date Description (Conveyance, Lease, Assignment, Parties

Assent etc)

Title Na(s).

(WA VR~ G B il

Admimstrative Area

wt \-lo_,ll_ll\lt\'- M 6( P\OL&)t:A

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties
mortgage(s) or

Charge(s)

40230 - 11/09
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THE THIRD SCHEDULE

THE LIMIT ON THE AMOUNT RECOVERABLE
The amount recoverable under tins Mortgage shall not exceed the aggregate of the following amounts.

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

Amount n figures Amount in words

{in relevant currency) {(in relevant currency)

£102,200 One Hundred and Two Thousand and Two Hundred pounds
and

(b) such part of the interest referred to w paragraph (b) of the defimtion of “Customer’s Labilibes” as 15
attributable to the money and Liabvities referred to in (a) above, and

{c) the commssion ang other banking charges and tegal, admimistrative and other costs charges and expenses and
interest referred to 1n paragraph (c) of the defimtion of “Customer’s Liablities”, and

(d) all legal and other costs charges and expenses (on a fult and unqualified indemnity basis) ncurred by the Bank
in recovering payment of any of the Secured Obligations and all moneys expended and Liabiities incurred by
the Bank pursuant to this Mortgage.

If no amount has been mserted in paragraph (a) above, there shall be no tmit on the amount recoverable under
this Mortgage.
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IMPORTANT NOTICE
YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS LEGAL DOCUMENT
BY SIGNING THIS DOCUMENT YOU PROVIDE THE MORTGAGED ASSETS SPECIFIED AS SECURITY FOR THE
LIABILITIES OF THE BANK'S CUSTOMER
THE SECURITY WILL BE LIMITED TO THE AGGREGATE OF THE AMOUNTS (IF ANY) SPECIFIED IN THE
THIRD SCHEDULE TO THIS MORTGAGE |F NO AMOUNT iS SPECIFIED IN PARAGRAPH {a) OF THE THIRD
SCHEDULE, THE SECURITY WILL BE UNLIMITED
YOUR PROPERTY MAY BE SOLD AND THE PROCEEDS APPLIED !N REPAYMENT OF THE CUSTOMER’S
LIABILITIES
SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND BY ITS TERMS

Signed as a deed by Signed as a deed by

Name Name

Allan Harper

Signature Signature

!

In my presence and after the contents had been '~ * la my presence and after the cantents had

explained to him/her - 7 been explained to him/her
Witness' name Witness’ name
'\,k,\ @._AJ SOLICITOR SOLICITOR
Witness’ Signature Witness’ Sighature

SOLICITOR SOLICITOR
Witness' Address witness' Address
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Use this execution clause if the Mortgagor 15 a Company and 1s to execule acting by two directors or gne director
and the company secretary

Signed as & deed by
A J Bell (PP} Trustees Limited

Acting by

. P Director Drector/Company Secretary
‘\_/

Use this execution clause 1f the Mortgagor1s 2 Company and 1s te execute acting by only one director

Signed as a deed by
A J Bell (PP) Trustees Linited

Acting by

Director

in the presence of

SO“G‘\(\ Sk‘vﬂ {"0"\ {name)

{signature)

Witness

Address:

Occupation
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Signed as a deed by

Signed as a deed by

Name Name
Christopher Hanley Pickles
Signature Signature

In my presence and after the contents had been
explained to him/her

Witness’ name

MWe Braoiv SOLICITOR

In my presence and after the contents had
been explained to him/her

Witness' name

SOLICITOR

Witness’ Signature

—

. - SCUCITOR

Witness' Signature

SOLICITOR

Witness' Address

Witness' Address
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Use this execution clause 1f the Mortgagor 1s a Company and 15 to execute acting by two directors or one director
and the company secretary

Signed as a deed by
A J Belt (PP) Trustees Limited

Acting by

Prrector Director/Company Secretary

Use this execution clause if the Mortgagor 1s a Company and 15 to execute acting by only one director

Signed as a deed by
A J Bell (PP} Trustees Limted

Acting by

Director

n the presence of,
Witness N . {name)

e e s . . {m:ignature)

Address

Qccupation .
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NB'- NOT TO BE USED FOR REGISTERED LAND

Date (day, month, year)

The within-named LLOYDS BANK PLC (herenafter
called the “Bank™ hereby releases ALL AND
SINGULAR the assets, property and nghts now
comprised in or mortgaged, charged or assigned by
the within-wntten Mortgage from the secunty
herein contained, to the intent that the same shall
henceforth be held free from the said secunty and
from all clasams and demands under the wathin-
written Mortgage

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

IN WITNESS whereof the Bank has executed this

instrument as a deed and has delivered it upon 1ts
being dated.
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Signed as a deed by

Signature

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

Witness' name

Witness' signature
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