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Registration of a Charge

Company name: GBA PROPERTIES LIMITED
Company number: 08930720

XEAIEDGA

Received for Electronic Filing: 12/07/2017

Details of Charge

Date of creation:  07/07/2017
Charge code: 0893 0720 0005
Persons entitled: HSBC BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS BEESTON VIEW, 187A
ROCHDALE ROAD, SOWERBY BRIDGE, HX6 4LL LAND REGISTRY TITLE
NO WYK56558

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: GORDONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8930720

Charge code: 0893 0720 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2017 and created by GBA PROPERTIES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th July 2017 .

Given at Companies House, Cardiff on 14th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Checkaer's
Initial

HSBC Bank plc

LEGAL MORTGAGE

IMPORTANT - PLEASE READ THE FOLLOWING NOTE BEFORE SIGNING THIS MORTGAGE

This document is a Mortgage of the Property and other assets described overleaf on the terms set out in the
separate document called the HSBC Bank plc Mortgage Deed Conditions (2006 edition). You sheuld sign this
Mortgage in front of a witness who should be your solicitor, other legal adviser or a HSBC Bank ple official.

HSBC Bank plc will hold this Mortgage as security for the debts and/or the other liabilities to HSBC Bank
plc as set out in clause 2 of this Mortgage. What this means is that both present and future indebtedness,
together with the other liabilities in that clause, are secured by this Mortgage.

If any of the debts and/or the other iabilities are not paid when due, HSBC Bank pic can take possession of
the Property and other assets, selt them and put the money from the sale towards the debts and/or the other
liabilities.

The debts may include overdrafts, loans or money due under any other facilities that HSBC Bank plc has
granted to you or grants to you in the future. They may also include any liabilities under any guarantee or
indemnity that you have given, or may give in the future, to HUSBC Bank plc, for example, agreements to be
responsible for the debts of another customer or for liabilities incurred by HSBC Bapk plc on your behalf.

This Mortgage is separate from, and not limited by, any other mortgage or guarantee which may aiready
have been given to HSBC Bank plc or which may be given in the future.

This Mortgage and the Mortgage Deed Conditions contain other terms which affect you.

This Mortgage is an important legal document. HSBC Bank ple strongly recommends that you seck the
advice of your solicitor or other legal adviser before signing this Mortgage.

Direct Legal Mortgage Aldco

Page 1 of 4
N A it ET and Dhieant Camnany - 4 Ldea 11106 Revision Bank Reference 8C6273370099K



THIS LEGAL MORTGAGE dated the .
thousand and Sl oNes,

A

' day of ‘“E;;i{} {wo

BETWEEN  Morntgagor: GBA Properties Limited Number: 08930720

(“}IGUH)

and HSBC Bank plc ("the Bank") whose address for service for entry on the register is HSBC Bank plc, Securitics
Processing Centre, PO Box 6304, Coventry, CV3 9JY

WITNESSES that (his Mortgage is given by you over the Property and other assets to secure the Debt on the terrus
set out in the separate document called the HSBC Bank plc Mortgage Deed Conditions (2006 edition) ("'the
Cenditions™) which are incorporated in this Mortgage and of which you acknowledge receipt. The Property and
other assets and the Debi arc described and defined below and in the Conditions.

The Main Subject Matter of this Movtgage

L

The Property and other assets

With full title guarantee, vou, and if there is more than one of you, each of you, charge by way of legal mortigage

and (as appropriate} assign and transfer to the Bank as continuing security for the payment and discharge of the

Diebt (and each and every part of i) He fiech

{(a) the Property: Frechold property known as Beeston View Rochdald*Sowerby Bridge HXG 444
registercd at H M Land Registry with title number: ; F AR GHSRY

(b)  the benefit of all rights, licences, guarantees, rent deposits, contracts, deeds, underiakings and warranties
relating to the Property;

(c) any shares or membership rights mentioned in paragraph 3 of the Conditions,

(dy  any goodwill of any business from time to {ime carried on at the Property,

(¢}  any rental and other moncy payable under any fease, licence, or other interest created in respect of the
Property; and

(fy  any other payments whatever in respect of the Property, for example, payments from any insurance policy
Of any conipensation money.

The Bank agrees to release, re-assign or transfer back the above assets when the Debt has been repaid and the

Bank is no longer under an obligation to provide any loan, credit, financial accommodation or other facility to

you.

The Pebi which is secured on the Property and other assets
The Debt is all money and liabilities whatever, whenever and however incurred whether now or in the future
due, or becoming due, from you to the Bank ("the Debt™).

This includes, bul is not limited (o:

(1) overdrafls, personal and other loans or facilitics and further advances of money,

(b)  guarantces and indemnities to the Bank and any of vour contingent liabilities;

(¢)  discouni, commission and other fawful charges and expenses;

(d) interest in accordance with any agreement between you and the Bank and, if there i no agreement,
interest on any money and liabilities due from you at an annual rate of 3% above the Bank's base rate
from time to time computed and compounded monthly and/or according to the Bank's then current
practice. Interest as above applies before and after any demand or judgement,

(e) money agreed to be paid by you under para graph 24 of the Conditions.

The Debt is not any money and liabilities arising under a regulated consumer credit agreement fatling within

Part V of the Consumer Credit Act 1974, unless agreed between Borrower and the Bank,

Form of Charge Filed at H M Land Registry under reference MBDO1I8]
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3. Restriction
You, and if there is more than one of you, each of you, apply to the H M Chief Land Registrar o enter the
following restriction against the title mentioned above;
"No disposition of the registered estate by the proprictor of the registered estate is to be registered without a

written consent signed by the proprietor for the fime being of the charge dated e
in favour of the HSBC Bank plc referred to in the Charges Register”.

IN WITNESS of the above, this Mortgage, which s intended to take effect as a deed, has been execuled by the
Mortgagor and is now delivered on the date mentioned above.
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IMPORTANT - PLEASE READ THE NOTES ON PAGE ONE BEFORE SIGNING THIS MORTGAGE

Signed as a deed by the Mortgagor acting by
,f?

Signature Director

Name in full

In the presence of:

Full name of witness W Witness
UK

Signature of Wi
Address:

Occupation:

For and on behalf of HSBC Bank plc
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RTGAGE DEED CONDITIONS

{2058 sdition?

Morigage Deed Conditions filed at the Land Registry under reference (M0 o]

20837-5 (U0 - 1PK x 10 08/09)



B 3
#Mortgage Deed Conditions (2005 adiion)

Thase Mortgage Deed Condifions apdly 1o the Legs! Morigags you give to HBBC Bank plo.

Meaning of ceriain words

1

(@)
i)

“the Bank” means HSBC Bank plc and any person who is enfiied at any future dats to exercise
all or any of the Bank's rights under the Morigagse.

*you” means the Mortgagor named in the Mortgags, and words such as "vour”, "yours”, slC.
should be read in this way. If thers is more than one of you, the obligations under the
Morigage apply to each of you individuatly as well as jointly.

“Borrowei” (which shall additionally have the meaning set cut in paragraph 2 of thess
Conditicns} means sil and any person {if any) named in the Mortgage as the Borrower.
“Mortgage” means the Legal Morigage you give i the Bank which incorporates these
Conditions.

“Property” means the whoie or any part of the Property described in the Morigage (induding all
buildings, fixitres and fitings on the Property now, or at any time after the dals of the
Mortgage) and your beneficiat interest in the Properiy or ihe sale procsads of i,

“Assets” means anyihing and everything chargsd, assigned or lransferred by the Morgage.
“Conditions” means the HSBG Bank plc Morigage Deed Conditions {2006 edition).

“Debt” means the Debt as defined in clatise 2 of the Morigage.

if there ig more than one person named as Borrower in the Morigage, the Mortgage will secure
the Debt of them jointly and each of them individually and of all or any of them with any othey
person.

if the Borrower comprises a partnarship or trusteses of a frust { and if described in the Morigage
as trustees of a trust ) the Borrower includes all persons from time fo time being partners in that
parinership or from time to tima being trustees of that frust even though there may be:

(i} any changs in constifution or name of that parinership or trusk;
(i} any amalgamation with any other person; or
{iif) any death, refirement or addition 1o any of the pariners or frustaes.

Management Companies and Sharss

if you are a member of & managemeni company for the Property, vou must deposit any share or
membership cerfificate(s) with the Bank together with & corresponding signed share or mermpership
fransfer form(s).

3

WWhat vou agree in relation to the Fropariy

insuring the Froperty

You must insure the Property and (in the case of businass premises) any plant and machineryon i, on
terms, and with an insurer, as the Bank reasonably raquires (and if the Bank makes no requirement, in
accordance with prudent practice} as follows:

4

CH
(B
(c)
{d}

{e)

the policy must remain in foroe until the Mortgage is released;

yvou must pay all premiums immediately they become due;

the Bank, or its interest, must be nofed on the pelicy or the policy held in the joini names of you
and the Bank, s the Bank reascnabiy requires;

if the Bank requiras, vou will produce o, or deposit with, the Bank the policy and the receipts
for all premiums and othar paymants,

you muet not do anything which adversely affecis any insurance or which may increase the
premium; and alt money af any fime payable under any policy must be paid to, or held on trust
for, the Bank. The Bank may apply this money in any one or more of the following ways:

(i) subject to the Bank's right to place monay in & suspense account, in OF owards
reduction or dischargs of the Debt;

(i) in making geod the insured damage,

{iil) recouping expenditure in respect of the loss or damage for which the moneyis
received.

Looking after the Property

5

{a)
(b)
(c)

{d)

()

You must keep the Property and any plant and machinary on it in good repair and condiion.
You must not naglect the Properiy or do anything else fo reduce its value,
You must not, without the Bank's written consent:

(i} puli down or remove the whole or any part of any building or remove or detach any
fixture or fitting; or
(i) remove or detach anv plant or machinery which belongs 1o, or is usad by, you (except

for replacement or repair).
if you, of anyone else, removes of detaches any fixture, filting, plant or machinery or, fany is
destroved or damaged, you must immediately replace or repalr i with one of the same or betler
auality.
Nothing in this paragraph reguires you fo make good damage which is insured where ihe Bank
has received and applied the insurance proceeds other than in making good that damage.



ilge of the Properiy

G

{a}

(b

()

You must carry op any trade or business carried on af the Property In accordance with
standards of good management current from time to time in the trade or business and in
accordance with its authorised planning use.

You must carry on any agriculiuial use of the Property In sccordance with standards of good
husbandry current from fime ©© time,

You must not, withoui the Bank’s wrlten consent:

N carry out any devslopment as defined in the Town and Country Planning Act 1990,
andlor
(i) make or allow any change of use.

Your other responsibilities

7

(a)
(b}
(c)

{d)
{e)

Yaou must comply with all obligations affecting the Property from time to time.

You must immediately pay all rent and service charges and comply with all obligations under

any lease of the Property.

If the Bank reasonably reguires, you musi produce evidence sufficient to satisfy the Bank that

vou have camplied with {a) and (b) above.

You must comply with all statutory and other reguiations affecting the Property.

If you receivé or become awars of any notice or prososal affecting the Property orits

neighbourhood:

(t you rust inform the Banl immediaisly; and

(i} if the Bank reasonably requires, you must at your own cost either take aif reagonable
and necessary sieps to comply with the notice or proposal or foin with the Bank in
making objections or represeniations.

inspaction and valuation of the Property

You will aflow the Bank, its agent or surveyor or any person authorised by i, o enter and inspect or
valua the Property at any reasonable time on reasonable notics (except in case of emargency). The
Bank may call for a valuation of the Property at your expense at any time the Bank reasonably reqguires.

8

(ci)

steguarding the Bank's Security

You must not, without the Bank’s written consent:

3 agree to, or give, any licence or tenansy affecting the FProperty;

{ity exercise the powers conferred by sections 99 or 100 of the Law of Properiy Act 1825
(ralating to grant and surrender of leases);

(di} in any othar way, sither create, or disposs of, {or agres o) any legal esiate oriegal or
sauitable interest in the Property;

{tv} nagotiate, setde or waive any claim for loss, damage or other compensation affacting
the Property, for exampie, compulsory purchase; or

(v} apply for any improvemaent or other grant or do anyihing which mignt resutt in the

Property being subject to g statutory charge.

You must do everything in your powsr (o prevent

(i) any other persen from being registered under the Land Reglsiration Acis and Rules
from time to tims in force as proprietor of the Property and you will be liable for the
expense incurred by the Bank in lodging from tims 1o time notloes against the
registration of tifle 1o the Properiy; and

{i) any persen from bacoming entitied (o claim any right over the Property.
You must do everything necessary o help the Bank to:

() confirm or profectits interest in the Property; and

(i) aexercise any of its righis under the Morigags.

This includes immediately signing and delivering documeanis or doing anything else the Bank
reasonably requires, whether or not the Mortgage has become snforceable,

You must not, without the Bank’s written consent, at any time creaie or allow any other
morigags, charge of burden in reiation o the Assets,

When the Morigage becomss enforcesble :
You agree that any of the Dabt which is in sterling is dus and payabls io the Bank on demand, unless
the Bank has agreed otharwise.

10

11

The Mortgags shalt become enforceable i

(a)
()
(c)
()

{e)

the Debt, or any part of it, is not paid or discharged when due;

you are in breach of any of your obligations under the Mortgage;

vou, or if there is more than one of you, any of you, or the Borrower, enter into any composition
or arrangement with creditors or are mads bankrupt, or any step is taken for administration,
receivership, winding up (except with the Bank's written consent for the purpose of
reconstruction or amalgamation only) or dissoiution, or sirmilar proceedings are taken against
you, ar any of you, or any Borrower,;

anyona seeks to, or takes possession of, or seeks o enforce, or enforces, any securty
affecting the Assets or if anything else happens which might adversely affect the security given
by the Morigage; or

any other event occurs that makes the Morigage (or any ofher security for the Debt)
aenforceable or the Dabt becomes dug;

and when any of the above has occumred (whethar or not it is continuing) and at any time afterwards, the
powers of sale and of appointing a receiver conferred by section 101 of the Law of Property Act 1025
shall immediately arise and bacoms exercisablie by the Bank in respect of the Assets free from the
restrictions contained in sections 103 and 108 of that Act.



Appoiniment and powers of a Recelver

12

13

Any receiver appointed by the Bank undar the Mortgage will be your agent and you wilt be soiely
respansible for the receiver’s acts, rarnuneration and defaults. Any receiver may be appointed, removed

or repiaced by the Bank as it may from time 1o tme think fit.

In addition i all the powers given by the Law of Property Act 1925, tha receiver shall havs power.

{8) to sall, exchange, lease or in any other way dispose of the Assels in the manner and generally
an terms the receiver thinks fit in your name and on your behealf
{b} to do anything an absolute owner could da with the Assats, including:
(i io take possession of, and collect, the Assets and any plant and machinery and for
thai purpose to take any procesedings in your namea of oihenyise,
iy {0 baorrow money as the recelver may require;
(i) o compromise or satile any claims arising out of, or against, the Assets;
(i) to undertake or complate any works of repair, bullding or development on ie
Propetty;
() iv give or accept surrenders of any leases, licences of tenancies affscting the
Property on terms, and subject to, conditions the receiver thinks 1l
{vi} to carry on any rads or business, including farming, as has from Hme {o time baan
carfied on at the Property;
{vit) to provide services and employ or engage managers, contraciors and othar personnel
and professional agvisers on terms the receiver believes expedient;
{vil) o make elections for value added tax purposes as the receiver thinks it
{ix) to do anvthing the Bank has power io do under the Mortgage;
and any indettednass or expenditure incuired as above shall be expenses of the recsiver.
) to charge remuneration {in addition to ail cosls, charges and sxpenses incurrad) as the Bank

may from time to time agree with the receiver.

The receiver shall apply all meney recaived:

{a) first, in discharge of all rents, taxes, rates and other ouigeings of whatever kind affecing the
Assets;

(b} second, in keeping down ail annual sums or other payments and the infaregt on ali principal
sums having priority to the Debl;

{c) third, in paying the receiver's ramuneration &nd discharging sl costs, charges and elpenses

incurred by the receiver; and
shail then pay tha balance of the money fo the Bank and the provisions of section 108 (6 and
(8} of the Law of Property Act 1925 shall be variad accordingly.

Power of Atlornsy

16

16

You, and if fhere is mere than one of you, sach of you, irrevacably anpaint the Bank, and/or each and
every raceiver appointed by the Bank, as your aiformey and in your name and on your behalf iv sign and
daliver and oiherwise perfect any deed, assurance, agreement, instrument or act which the Bank andfor
any receiver may fhink fit

(&) in the exercise of any powers or in respect of any of your chligations under the Morigage; and
(b} {H in the making of any payments {(whether by way of paymen{ of rent or service charges
or ofher moneay pavable under a lease of otherwise);
(i) in effecting or renewing Msurance;
(iii} in carrying out works,; or
{iv} i doing other things {including the exacution of any new lease pursuant o a vesting

order of the Gourt following relief from forfeliure) or bringing, seftiing or defeniding any
srocesadings (including forfelture proceadings} in your name and at your expense.

This Power of Attorney is given as security for fhe purposes of the Powers of Attorney Act 1871,

The Bank’s Additional Powers

The Bank has powers of Recsiver

17

At any fime aiter the Mortgage has becormne enforceable, and whather or not a receiver has been
appointed, the Bank may, in addition to any other powars arlsing under the Mortgage, exercise all the
powers of a recsiver under the Mortgage.

Buving oui prior Interests

18

If somneone else has a prior interest in the Assels, the Bank may, at any time, buy out the interest or
have it iransferred fo the Bank. You wilt be fully bound by the transaction,

Adivsimenis to Law of Freperty Act powers and restrictions

19

20

The Bank's rights and remedies under the Morigage are in addition to, and not in substitution for, any
given by taw.

The restriction on the right of consolidating mortgages in section 93 of the Law of Property Act 1925
shall not apply to the Morlgage.

Making good your defaulis

21

{a) ¥ at any fime you fail to comply with any of your obligations under the Morigags, the Bank may
do anything which, in its reasonabie opinien, may be required to remedy the failurs, inciuding
performing or obtaining compliance with the chiigation.



{k3) For the purposes of (2) above, ihe Bank or lts agenis may (but having no duty or liability o you
io do s0) snter the Property and if #t does so, i shall not be deamed o have gone inlo
possession.

fleme inft al the Properly
22 (=} At any time afier the Morigage has become enforcsable, the Bank or any receiver may (hut
having no duty or Hability fo you to do so) as your agent and at your expenss, remove, store,
preserve, self or othenwise deal with any fumnliure, goods, vehicles, plant or machinery orother
chattels or produce, crops or animats which you fail or refuse to remove from the Property.
Neither the Bank nor sny receiver will be fiable for any resulting loss or damage.

S0 far as may be fawful, the Bank may set-off any sums realised on any sale againet the Debt,
Where the Bank or any raeceiver is in possession of any income from the Property, and any of
the fterns mentioned in {8) above are left there, and produce ihcome, any income received will
be apportioned anly in respect of the Property.

o

e
L O
Rl

Proteciion of Furchassers
23 Mo one dealing with the Bank or any receiver needs to check that the powers under the Morigage nave
arisen or are being properly exerclsed.
Paymeant of the Bank’s Fees, Expenses and Cosis
24 {a) You must pay on a full indemnity basis all fees, expenses, liabiiities and lsgat and other costs
incurred or charged by the Bank in or incidenial to:
{i} the preparation, completion, regisiration, adminisiration, protection and enforcement
{inciuding the cosis of any proceedings) of the Mortgags: and
{ity the exercise by the Bank of iis righfs and nowers under the Morigags.

(o Any money incurrsd ungar (a) above {whether demanded or not) wilt be debited 1o an account
in your name with the Bank and, once debitsd, will carry interest at an snnual rate of 3% above
the Bank's base rate from time to time computed and compoundad monthly and/or according to
the Bank's then curent praciics and shall be payable on demand.

indegandsnce and duraiion of the Mortgsge

25 (=) The Mortgage is in addition o, and independent of, any other security which the Bank may hold
af any ime for any of the Deabl.
{b) Mo prior security held by the Bank over the Asseats shall merge with the Mortgage,
{c} The Morigage remains continuing security against voul, and if thers is more than one of you,

sach of you, and if you are an individual, your persanal rspresentative, unii! the Bank releases
i iy writing.

Setsrminaton
28 This paragraph applies if vou give the Morigage o secure the Dabt of ancther person of parsons named
as Borrower in the Mortgage.

fyou, or if there is more than one of you, any of you, of, if you ars an individual, your personal

representative, give the Bank a wriiten notice of determination of the continuing security of the

Morigage, ths Debt will be:

(a} so much of the Debi as is owing (wheiner actually or contingently and whether or not demand
shall have besn made) io the Bank by the Borrower at the expiration of three months after
actual receipt of the notice by ihe Bank; and

b} money agreed 1o be paid by you under paragraph 24 and by the indermnily in paragraph 33 of
these Conditions, whether falling due before or after expiry of the notice.

Retantinn of the Morigsgs
27 i the Bank reasonably reguires, it may decline 1o release the Morlgage unless i is satisfied that any
payment of the Debt will not be avoided whather as a preference or ctherwise.

The Bank’s powers o desg! with Sccounis and Monesy recebvad
28 {2) If the Bank receives nofice of any subsaguent morigage or other interest affecting the Assets,
ot notice of determination under paragraph 26 of these Conditions, the Bank may open anew
account or accounts for you or any Borrower (as the case may be). If the Bank does not do so,
then all paymenis mads o the Bank after receipt of the notice, or expiry of the notice of
determination {as the case may be), (other than those exprassly appropriated) shall be treated
as having been credited 1o & new account in the Borrower's name instead of reducing the
Debt.
{b) if the Mortgage is given for your Debt, and ths Bank has more than cne account for you, if the
Mortgage hecomes enforceable or the Bank receives any notice mentionad in (a) above, the
Bank may at any time, without prior notics, transfer any credit balance in or towards discharge
of any debit balance on any of your accounts. The Bank will notify you of the transfer.
(c) if the Bank has any cther morigage or charge over the Assets, the Bank shali be able to
appropriale any money received under the Mortgage or under the other morigage or charge.

29 () Alt money received by the Bank under the Morigage may, in the Bank's reasonable discretion,
be credited to, and held in, 2 separate suspenss account for 50 long as the Bank may
reasonably think fit untll the money, and any interest on it, is used by the Bank in or towards
discharge of the Debt.



(b

Any money credited io a suspense account shall be deemed to carry interest from the date of
payment inic the suspense account at the folfowing rate or rates:

] i and to the extent that the money is used in or towards discharge of the Debt, af the
ratz or rates applicable from time fo time fo the Debi which it discharges;
i} if and to the extent that the money is hot used in or towsrds dischargs of the Debt,

and is |ater returned to vou, simple inferest at & rate o be agreed or, in daefaull of
agreement, at a reasonable investment rate.

Currency Conversion

30 The Bank may converi any money received under the Morigage from the currency in which it is received
into any other currency thai the Bank requires for the purpose of, or pending, the discharge of e Dabt.
Any conversion wili be effecied ai the Bani(s then prevailing spot selfing rate of exchange. References
i this paragraph to currency, include funds of that currency and the Bank may convert funds of one
currency inip differant funds of the same currency.

Restriciions on Recovery by You

31 This paragraph appfies if you give the Morigage to secure the Debt of another person or persons named
as Borrower in the Morigage.
Unless the Debt has been paid in full, and unid the Bank releases the Morigags:

{a}

)

{c)

)

(e}

you will not benefit {by subrogation or otherwise) from any rights the Bank may have, or any
security (whather by way of morigage, guarantee or otherwiga} the Bank may hotd, on account
cf the Debt;

without the Bank's written consent, you will not exercise or enforce (or seeic to) any righis
which you may have against the Borrower, or any other person, which arise by reason of
payment of the Debt;

any money or asset which you receive by reason of the righis mentioned above witl be held by
you on frust to be applied as if the money or asset ware received by the Bank under the
Mortgage:

you hold any security given o you (now or in the future) for giving the Mortgage on trust for the
Bank and will immediately deposit, fransfier or assign  as the Bank reasonably reguires; and
you walve any right of set-off you may have now, o7 at any time in the future, in respect of the
Debt.

Dealings wiih You, the Borrowsr and Others
32 The Bank may, at its discretion, whenever it wants, and without releasing or otherwise affecting the Debt
or the Morigage as sacutity for the Debt:

(@)

(b}
(c)
{d}

{e)

giva any lean, credit, financial accommodation or other facility {“the Facilities”) to any Borower
{whather alone or with any other parson) for whom you have given the Mortgage as may from
time to time be agreed between the Bank and any Borrower,

axtand, increase, renew, determine or otherwise vary the Facililies;

taka any other security for the Debi (whethar by way of morigage, guaranise or otherwise};
make any arangemeant in respect of the Debt, or any ather security for it, with you, orif there is
mare than one of you, any of you, any Borrower for whom you have given the Morlgage or any
other person (whether by way of giving time or other indulgence, variation, exchange, release,
modification, refraining from perfection or enforcement or otherwise); or

do, or omit to do, anything which might othenwise dischargs or affect the Mortgage as gscurity
for the Debt.

kraguizrities in other securities - ncapacily of the Borrower - Indemnity
33 This paragraph appties if you give the Mortgage to secure the Debt of another person or persons named
as Borrower in the Mortgage.

(8}

{b)

The Mortgage will not be discharged or otherwise affected as security for the Debthy any
invalidity or unenforceability of, or irreguiarity or defect in, any other security for the Debt
twhether by way of motlgage, guarantae or otherwise) which the Bank may hold now, or atany
time in the fulure.

You agree, as a separate obligation, o iIndemnify the Bank against all loss occasioned by, or
arising from, any legat limitation, disability or want of capacity or authority of, or affecting, the
Rorrower of any persan acting or purporiing fo act on behalf of the Borrower regarding the
Debi. The Bank will not enforce this indempnity @xcent by realisation of the Assstis.

Negligance in Realisations

34 The Mortgage shall not be affected as securily for the Debt by any negtect by the Bank, or by any agent
or receivar appoinisd by the Bank, in connection with the reafisation of any other security (whether by
way of mortgage, guarantee or otherwise) which the Bank may hold now, or at any time in the future, far
the Debt.

flotices, Governing Law and Jurisdiction
35 Any demand, notice or proceeding under the Mortgage may be sewved:

(@)

(b)

by letter, sent by first class post io, or left at, your last known address or registered office, or
the Property and if sent by post, it will be deemed to have been served at the time it would, in
the ordinary course of post, be delivered; or

by fax or other slectionic means to your last known fax numbar or electronic riail addrass and
it will be deemed o have been served at the time of ransmission.



If the Banik is unable to serve notice on all of you (where thers is more than one of you) service on any
one of you le deemed to be service on all of you. Any demand or notica may be served by any HSBC
manager or officer.

38. {a} The Morigage will be governed by and congtrued in accordance with English law and ali dlaims
and dispiites (including non-contractual claims and disputes) arising out of or in connection with
the Mortgage, s subject matiar, negofiation or formation will ba determined in accordance with
English law.

{b} Both you and the Bank submit to the non-exclusive jurisdiciion of the cousts of England and
Wales in ralation to all claims, disputes, differences or ciher matters {including non-contraciua!
claims, dispuies, diffarences or other matters) arising out of or in connaction with the Marigags.

Disg ure of information

37 You consent to the disclosurs by the Bank of any information about you, the Morigage, the Assels or the

Debt o

E) the Borrower; andfor

{5} any person to whon the Bank has fransferred, or proposes to transfer, all or any of fis rights
undsr the Mortgage and/or the Debt, and any rating agencies and any advisers 1o the Bank in
connection with such transfer; andforn

) any parson with whom the Bank has entered into, or proposes © enter into, any coniractual
arrangemants in connection with the Morigage andf/or the Debt; andlor

(d) any sompary within the HEBOC Group, being HSBC Hoidings plo and its asscciated and
subsidiary companies from time fo tme or any of s or their agents; and/for

{a) any insurer who is to, o proposes (o, provids insurencs o the Bank in respect of the Assefs
and/or the Dabt; andior

{fy any oif@r person o whom, and o the extant that, such information is reauired to be disclosed
by any applicable law or ragulation.

Transfer of fighls

38 {(a) The Bank may transfer all or any of its rights under the Mortgage and/or the Dabt 1o any person
atany tme,

) If ihe Bank transfers alt or any of its rights under the Morigage andfar the Debt, vours and the
Sorrowar’s rights under the ’\/foriga:,e andler the Debt {as the case may be) wili stay exactly the
sama,

(o} Yeu and the Borrower will be bound fo any person 10 whom the Bank fransfers any such righis.
That perscn will have the Bank's powers and rights so far as the 3 r‘f fransfers thess to that
persen. The Bank will be released suiomatically from its obligat o you and the Borrower
50 far as that persan assumes the Bank’s chligations.

(d} You witl, at ihe expanse of the Bank or the person fo whom the rights are ransferred, do anything
regsanably requested by the Bank to affect a transfer of alt or any of its righis under the Morigage
and/or the Dabi,

{e} You will not transfer all or any of your rights undesr the Vorigage andfor the Debt without tha prior
written consent of the Bank.

0] iri these Transfer of Rights provisions and in the Disclosure of information provisions above;

(i the term wanafer means sale, assignment and/or (ransfer;
{#n the term righis maans rights, benefiis and/or obligations; and
(i the ferm persons means any perscn, tnust, fund or other entity.

The Bank’s wiltten consent and reasonable requiramsnt

39

(a)

(&)

Whers the words "without the Banl’s writien consent” appear in any paragraph, the Bank will
rict unreasonably wihhold consent. You agree that it is reasonable for the Bank to refuse to
censent o something if, in the Bank's reasonable opinion, it adversely affscts or might affect;

(i} the Bank's security under the Martgage and the Bank's ability to enforce the
Morigage:

(i) the vaiue of the Asssis and the Bank’s ability to sell the Assets;

{iihy the Bank's abiiity to recover the Dabt; or

{iv} the assessment of the value of the Mortgage as an asset of the Bank.

Where the words “the Bank reasonably requires” appear in any paragraph, you agree thatit is
ressonable for the Bank to require something if, in the Bank's reasonable opinion, it will or
might agsist in

{H the presarvation of the Bank's securily under the Morigage or the valus of the Assets:
or
(i3 the Bank's ability io recover the Debt.

Beverance and Modification - Unenforcsability

40

(a)

(0)

If any of the paragraphs (or part of 2 paragraph] of these Condilions and/or any of the clauses

(Dr part of a clause) of the Morigage bacomes invalid or unenforceabls in any way under any
the validity of the remaining paragraphs {or part of a paragraph) or clauses (or pariof z

c aus\_} will not in any way be affected or impaired.

i any invalid or unenforceable paragraph or clause mentionad above {or part of either} would

not be invalid or unenforceabls if its form or effect were modified in any way, it shail be deemed

fo have the modified form or sffect so tong as the Bank consents.



{c) if the Mortgage is unenforceable or otherwise ineffective against you, or if there is more than
one of you, any of you, none of the rest of you will he released from your obligations under the

dMorigage.
Interpratation
449 in the Morigage and in these Conditions:
{a) the headings are used for guidance only;
()] any reference o a parson includes g hody corporats;
{c) any reference 1o any statute, or any section of any statute, incluces reference {o any statulory

modification of re-enactment of it for the time being in force:
references o the singular include the plural and vice versa,



