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\

“{day) R
THIS MORTGAGE DEED‘ day
is made on the é of ‘ 90é3 ¢

BETWEEN - Meddrop Limited - company number 14578333 of registered office 33 Ingestre
Road, Birmingham, England B28 9EQ

the "Mortgagor")

AND TSB Bank plc (Registered number 5C95237) (the “Bank"”) whose address for the purposes
of this Mortgage is Securities Department 5801, Ariel House, 2138 Coventry Road, Sheldon,
Birmingham B26 34w {or at such other address as the Bank may from time to time notify to

the Mortgagor in writing for this purpose),

1. DEFINITIONS AND INTERPRETATION

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

“Act” means the Law of Property Act 1925;

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

(a) a meeting is convened for the purpose of considering a resolution to wind
up the Mortgagor:

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

(c) a meeting of the directors or members of the Mortgagor is convened for

the purpose of considering a resolution to seek a winding up order, an
administration order or the appointment of an administrator;

(d) such a resolution as is mentioned in paragraph (c) is passed;

{(e) a petition for a winding up or an application for an administration order
is made by the Mortgagor or its directors or members or is presented
against the Mortgagor:

(f) such an order as is mentioned in paragraph (e) is made;

(g) a notice of appointment of or notice of intention to appoint an
administrator is issued by the Mortgagor or its directors or by the holder
of a qualifying floating charge or a proposal is made for, or the Mortgagor
becomes subject to, any voluntary arrangement;

(h) a receiver (administrative or otherwise) is appointed over all or part of
the Mortgagor's assets;

{i) the Mortgagor takes part in any action (including entering negotiations).

with a view to readjustment, rescheduling, forgiveness or deferral of any
part of the Mortgagor’s indebtedness;
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1.2

(i} the 'Mort?gagor proposes dir makes any general assignment, composition or
arrangemént with or for the benefit of all or some of the Mortgagor’s

creditors;

(k) the Mor

or some:

é(g;%agor suspends f;or threatens to suspend making payments to all
'of the Mortgagor’s creditors;

3
%

(v any actiZom is taken in aniy jurisdiction which is similar or analogous to any
of the forlegoing; or |

{(m) the Ban

imminent};
:

:khas reasonableégrounds for believing that any of the foregoing is

“Insurer” means gre company or office issuing the Policy;

“policy” means: |

(a) the polfcy of life assuraénce specified in the First Schedule; and

! ¢ . i .
(b) any poligy or policies igsued in substitution for the policy referred to in
paragrdph (a) {whetheriin whole or in part).

“Prior Mortgageés- ” means the pirior mortgage(s) or charge(s} (if any) described in

thie Second Schedule ;

i

“Secured Obligaij:i::\ns” means:

(a) all mo{wy and Habilitiés and other sums hereby agreed to be paid by the
Mortgagor to the Bank;§ and

(b) all othef money and liabilities expressed to be secured hereby {(including,

withouti limitation, any expenses and charges arising out of or in

connection with the arts or matters referred to in clauses 9, 10, 18 and

25) and all other obligations and liabilities of the Mortgagor under this
Mortgage; and 3

“Value Added Ta x” includes an\j‘ other form of sales or turnover tax.

In this Mortgage}

(a) The éyipress-ions the g“Mortgagor” and the “Bank” where the context

admits
whethe
be ma:

include theif respective successors in title and/or assigns,
r immediate or derivative. Any consents under this Mortgage may
e or given in writing executed by any such successors of assigns of

the Bank, and the Mortgagor hereby jrrevocably appoints each of such

succes
purpos
4

(b) untess

iors and assighs to be its attorney in the terms and for the
es set out in clause 7;

the context reé:]ui res otherwise:

the singulaﬁr <hall include the plural and vice versa;

any re_feretj]ce- to a person shall include an individual, company,
corporation, limited liability partnership or other body
corporate, joint venture, society  or unincorporated

associatior, organisation or body of persans (inctuding without
limitation ‘ a trust and a partnership) and any government,
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(c)

state, government or state agency or international organisation
whether or not a legal entity. References to a person also

include that person’s  successors and assigns  whether
immediate or derivative;

(iii) the expression “this Mortgage” shall mean this mortgage, and
shall extend to every separate and independent stipulation
contained herein;

{iv) any right, entitlement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Mortgage may be exercised or made in the
absolute and unfettered discretion of the Bank which shall not
be under any obligation to give reasons therefor;

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

{vi) for the avoidance of any doubt, the rights, powers and
discretions conferred upon the Bank by or pursuant to this
Mortgage shall (unless otherwise expressly stated) apply and be
exercisable regardless of whether a demand has been made by
the Bank
for the payment of the Secured Obligations or any of them and
regardless of whether the power of sale or other powers and
remedies conferred on mortgagees by the Act or this Mortgage
shall have arisen or become exercisable; and

(vii} 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 assignment of the Policy then this Mortgage
shall take effect as an assignment of the beneficial interest of the
Mortgagor in the Policy;

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

(1) any reference to the “Mortgagor” shall where the context
permits include all or any one or more of such parties;

(ii) all covenants and agreements herein contained or implied on

the part of the Mortgagor shall be deemed to be joint and

several covenants on the part of such parties;

(1ii) if for any reason 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 an
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1.3

1.4

kg

assignment of fhe beneficial interest of the other such party or
. fparties in the Policy and over such other estate, right, title or
i {interest in theiPolicy as such other party or parties may have;

i i '

(iv) any demand rénade under this Mortgage shall be deemed to

have been duly made if made on any one or more of such
parties; and |

{v) '§if any one ar more of such parties is not bound by the
provisions of this Mortgage (whether by reason of its or their
lack of capacity or improper execution of this Mortgage or for
any other rezson whatsoever) the remaining party or parties
shall be and réemain bound by the provisions of this Mortgage as

3 if such other party or parties had never been party hereto.

;

The clause hea_cii gs and margiin_al notes shall be ignored in construing this

Mortgage.

H

:

The perpetuity pefiod applicable ‘to any trust constituted by this Mortgage shall be
eighty years. i f
I H

AGREEMENT TO PAY

The Mortgagor s_fmll pay to the ?j’Bank in accordance with any relevant agreement
between the Bankiand the Mortgagor relating to the amounts hereby secured or, in
the absence of aj’rr such agreement, on demand:

(@)

(b)

()

all mongy and liabilitigs whether actual or contingent {including further
advancés made hereafter by the Bank) which now are or at any time
hereafter may be due, owing or incurred from or by the Mortgagor to the
Bank anywhere or foriwhich the Mortgagor may be or become liable to
the Bark in any manner whatsoever without limitation (and (in any case)
whether alone or jointly with any other person and in whatever style,
name . or form and whether as principal or surety and notwithstanding
that the same may atiany earlier time have been due, owing or incurred
to soirje other person and have subsequently become due, owing of
incurred to the Bank as a result of a transfer, assignment or other
trans?cgtion or by oper;‘ation of law);

interés%t on all such money and liabilities to the date of payment at such
rate o% rates as may from time to time be agreed between the Bank and
the Mgrtgagor or, in the absence of such agreement, at the rate, in the
case of an amount denominated in Sterling, of two percentage points per
annury above the Bdnk’s base rate for the time being in force (or its
equivdtent or substitute rate for the time being) or, in the case of an

amourit denominated in any currency or currency unit other than

Pt

Stertzitgg, at the rate E'of two percentage points per annum above the cost
to the Bank (as conilusively determined by the Bank) of funding sums
comparable to and iri the currency or currency unit of such amount in the
Lon c?n Interbank Market (or such other market as the Bank may select)

i .
for St

e

ch consecutive: periods (including overnight deposits) as the Bank

may ip its absolute discretion from time to time select;

_co'ntfr:ission and ottjaer banking charges and legal, administrative and
other] costs, charges and expenses incurred by the Bank in relation to the
Mortgdagor, this Morigage or the Policy (including any acts necessary to
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4.2

4.3

4.4

4.5

)

release the Policy from this security), or in Preserving, defending or
enforcing the security hereby created in all cases on a fuylt and
ungualified indemnity basis; and

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

INTEREST

such interest shall be compounded (b%th before and after any demand or
judgment) upon such days in each year as t

MORTGAGE _
The Mortgagor with full title guarantee hereby assigns to the Bank:

(a) all money, including bonuses, that has accrued or may become payable
under the Policy;

(b) the benefit of all options and n‘@ts given to the Mortgagor in connection
with the Policy; and :

| s . .
(c) all the Mortgagor’'s rights, title and interest in and to the Policy,
as continuing security for the Payment to the Bank of the Secured Obligations.

If there are two or more parties comprised in the expression the “Mortgagor” each
of such parties with full title guarantee h ceby assigns all such party’s rights, title
and interest in and to the Policy to Seécure payment of the Secured Obligations.

This Mortgage shall bind the Mortgagor 4% a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may
from time to time pe reduced to nil,

hat, at the date that the Mortgagor

The Mortgagor represents and warra_ntslj
executes this Mortgage: B

(a) the Policy is valid and in force @nd no Person, other than the Bank and
the holder(s} of the Prior Mortgage(s), holds any security in respect of
the Policy and no sums payable #y any party in relation to the Policy are

overdue;

(b} the Mortgagor has made full qi;f;closure in writing to the Bank of any
informatiory relating to the Po ICy and each right held by any other
person in relation to the Policy which, in each case, would be material to

e

L

A

EoLa

'
Pragig
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4.6

7.1

al

5

&

the Banlrg? in relati;q,n to tiwe appropriateness or adequacy of the Policy as

security for the Setured Obligations;

(c) there are no restrictions gon creating security over the Policy;

(d) the Mortdagor has madé; full disclosure in writing to the Bank of each
matter ln% respect. of which the Bank has requested information from the

Mortgagot in connection with this Mortgage; and

() except

'cgr the Prior Morf'tgage(s) the Mortgagor is solely and beneficially

entitled fo the Policy. |

On repayment or
Bank is not under;
other financial ac
at the Mortgagor

3

i
d%scharge of allithe Secured Obligations in full and provided the
ny form of obligation or Liability to lend money or provide any
commodation ugion the security of this Mortgage, the Bank shall,
si request, . re-agsign the Policy to the Mortgagor. The Mortgagor

shall pay all costs!
RESTRICTIONS

ih connection with the re-assignment.

The Mortgagor shall not without tiwe prior written consent of the Bank:

(a) sell, aSS gn, transfer o? otherwise dispose of, or deal in any other way
whatsgever with the Paticy;
(A
(b) compouhd, releasé, exchange, set-off, discount, factor, or grant time or
indulgénce in respect pf, any debt relating to the Policy or do anything

whe‘re?

| the recovery of any part of any such debt or any part of such

proceeds may be impefied, delayed or prevented;

(<€) mortg%\_ge, charge or éive_ any security of any kind to a third party over

the Pal;

than th

cy nor allow any such mortgage, charge or security to exist {other
= Prior Morﬁgagﬁe(s));

_; :1i } ) .
(d) enter ‘iato any coritractual or other agreement which has or may have an

economic effect similar_or analogous to

securit

(e) give -t_bf

‘ any such encumbrance oOf
y as would be Qrohibited by sub-clause 5{c); or

any persgn an;fw option or any other right in relation to the Policy.

FURTHER ASSURANCE

The Mortgagor sr all at any ti’me if and when reguired by the Bank execute in favour

of the Bank or a

the Bank shall direct such security, powers of attorney and other

legal documentation or give any instructions as the Bank shall require for perfecting
its title to the.Holicy or for veisting and enabling the Bank to vest the same in its

name of in the pame of its no?gninees or in any purchaser and not to do or suffer
anything wherelly any entitlement of the Bank under any provision hereof may be
impeded or its exercise delayed.

! :

POWER OF ATTORNEY ~ ©

For the purpdse

of securing the payment of the Secured Obligations and for

securing any pri hprietary intergst which the Bank has in the Policy, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it and their

substitutes (the

“Attorney™) jpintly and also severally to be the Mortgagor’s true

8 of 21
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7.2

9.2

which may lawfully . be given to
an attorney including, without prejudice to the generality of the foregoing:

{a) the right to do anything to procure the payment of each of the Secured
Obligations and anything to facilitate the exercise of the Bank’s rights
under this Mortgage;

{b) the right to act in the name of the Mortgagor;

{c) the right to delegate and sub-delegate any or all of the rights of the
Attorney; and i

(d) the right to sign, execute, seal, deliver and otherwise perfect any
documents or instruments which the Bank may require for perfecting
title to the Bank of the Policy or for vesting the same in the Bank, its
nominees and any purchaser,

The Mortgagor ratifies and shall ratify everything done or purparted to be done by
the Attorney, 4

NO OBLIGATION TO TAKE ACTION

UNDERTAKINGS
The Mortgagor shall: }

(a) pay when due all premiums and other sums needed to maintain the
Policy. If so requested, the Mortgagor shall as soon as practicable give
the Bank receipts for payment of those Sums;

(b) ensure that the Policy is and remains valid, and the Mortgagor shall not
do anything which would prevent the Bank from receiving any money
payable under the Policy;

(c) not de, omit to do or suffer anything whereby any entitlement of the

(d) notify the Bank immediately on the occurrence of an Insolvency Event.

If the Insurer attempts to avoid its obligatipns under the Policy, the Mortgagor shall
immediately at the Mortgagor’s own cost:,do whatever is necessary to keep the
Policy in force. If the Insurer is relieved from its obligations under the Policy, the
Mortgagor shall immediately at the Mortgagor’s own cost do whatever is necessary
to take out or to enable the Bank to take olt a new Policy, in whatever manner and
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9.3

2.4

9.5

9.6

10.

11.

e red

policy when requir'e.j to do so by iihe Bank, the Mortgagor authorises the Bank to

take out the new 3_é)licy in place af the Policy. Fach new substituted policy, from
the date it comes ihto being, shall be included within the definition of “Policy”,

shall be subject in all respects ta this Mortgage and all of the provisions of this
Mortgage shall apply to it.
The Mortgagor has pot borrowed, gand the Mortgagor shall not, without the Bank’s
prior written con%ent, borrow any money from the Insurer pursuant to or on the
security of the Poligy.

g

On request of the:lasurer, the Mor;tg_agor shall sign and give to the insurer whatever
documents and da whatever things the Insurer requires to maintain the Policy.

: z
Unless any Prior !‘i\( rtgage(s) is/arg mentioned in the First Schedule, the Mortgagor

hereby agrees im[?}ediately after executing this Mortgage to deposit any documents
constituting of evic encing title to/the Policy with the Bank.

If this Mortgage rémks after any P@ior Morigage(s):

(a) the Mo%‘r gagor shall paé"y all sums when due and comply with all of the
obligatigns under the Prior Mortgage(s); and

(b) the Mé)ﬁtgagor shall riot (without obtaining the Bank's prior written
consenjt. increase the pn’ncipal amount secured by the Prior Mortgage(s)

in priofity to this Mortgage.
!

DEFAULT

If the Mortgagor: does not carry put any of its obligations under this Mortgage, the
Bank itself shall e entitied to do whatever the Mortgagor has failed to do. In
particular, but without limitation, if the Mortgagor does not pay any premiums of
other sums due under the Policy when they become due, the Bank may pay them.
Any amount so paid by the Bank shall be repayable by the Mortgagor on demand
together with interest computed and payable as provided in clauses 2 and 3, and
pending such payjnent, shall be secured hereby.

BANK’S POWERS: _
In addition to any other poweré’of the Bank (whether pursuant to this Mortgage or
otherwise): : ?

(a) At any time after the Bank shall have demanded payment of any of the
Securdd Obligations or the Mortgagor shall have requested it so to do or
an Insplvency Event shall have occurred the Bank may without further

notice:

(W : sell or disp}ose of the Policy in such manner as the Bank thinks
fit;

(i1) surrender ithe Policy to the Insurer;

(iii)éé exchanéé g_the Policy for or convert the Policy into a paid up
: policy for'whatever consideration and on whatever terms the
5 Bank thinkis fit; and

(iv)% = exercise afny rights or optiens in connection with the Policy.
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(c)

(d)

(e)

in exercising its powers of sale and disposal under this
Mortgage, shall be at liberty to sell at such price and on such terms and
conditions as it, in its sole discretion, thinks fit and shall not be under
any duty or obligation to obtain the best or any particular price.

The Bank shall not pe liable 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 incur as a direct or indirect result of the Bank
exercising its powers under this Mortgage.

In addition, the Bank may:

(a)

(b)

(c)

(d)

(e)

()

(g)

take passession of, collect or get in the Policy and for that purpose the
Bank may take any proceedings in the name of the Mortgagor or
otherwise;

effect, maintain, renew, claim under, settle or replace the Policy, and
may exercise all rights under the Policy;

disputes whatsoever which may arise in connection with the Policy or in
any way relating to this Mortgage. The Bank may also bring, take,
defend, compromise, refer to arbitration or discontinue any proceedings
whatsoever (whether civil, criminal or otherwise) in relation to such
Mmatters;

make any arrangement or compromise with any person which the Bank
considers appropriate;

amend, add to, disclaim, abandon .or disregard all or any of the
Mortgagor’s rights in relation to any person or the Policy, and allow time
for payment of any debts either with or without security;

incur, perform, repudiate, rescind, vary, modify, assign or navate any
right or obligation of the Mortgagor to any person and do anything
(including making payments) as the Bank considers may be necessary or
incidental to the protection, imp‘rovement, preservation or realisation of
the Policy or this Mortgage; and -

do anything {including executing and delivering deeds and other
documents in the Mortgagor’s name or on the Mortgagor’s behalf) which
the Bank considers appropriate for obtaining control or the use of,
protecting, improving, preserving or realising the Policy or this Mortgage,
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12.

12.1

12.2

12.3

12.4

13.

14.

14.1

The Bank or any oﬁ:

ts officers shall be entitled to provide for the safe custody by

any person of all doguments (including certificates and documents of title) relating
to the Policy and shall not be resp{msible for any loss or damage occurring to or in
respect of those ddcuments.

f) ;

PROTECTION OF 1§E||RD PARTIES

No person {(each o

3

i

“Third Party'é’, including any insurer, assurer, purchaser or

security holder) degling with the Bank or its employees or agents need enquire:

(a) whetheé'

any right, exeré:ised or purported to be exercised by the Bank or

its empgc yees or agents, has become exercisable; of

(b) whethejr any of the Sec‘éured Obligations are due or remain outstanding;
or

() as to tl;‘u? propriety or ffegularity of anything done (inctuding any sale or
dealing 6r application of money paid, raised or borrowed) by the Bank or

its empl

Fach of those th%r
Bank or its employ
due, outstanding,

syees and agents.

gs shall (as beftween that Third Party on the one hand and the
ees and agents on the other hand) be deemed to be exercisable,
proper, regular and within the terms of this Mortgage (as the

case may be) and to be fully valiczl and effective.

All the protection

to each Third Pa';ny.

to purchasersicontained in sections 104 and 107 of the Act apply

The Bank and its iemployees and agents may give receipts to any Third Party. The
Mortgagor agrees ithat each receipt shall be an absolute and conclusive discharge to
such Third Party and shall relieve such Third Party of any obligation to see to the
application of arly assets paid or transferred to or by the direction of the Bank,
such employee or, agent. ;

MONEY HELD ON{TRUST

Without prejudfce
hereto which. may
and transferred ov

INDEMNITY |

to the rightséan‘d obligations hereby created, any mongy subject
be received by the Mortgagor shall be held in trust for the Bank
paid to it on demand.

The Mortgagorénereby agrees t§3 indemnify the Bank and its employees and agents

(as a separate

covenant with each such person indemnified)

against all loss

incurred in conrection with: 1

(a) any s -atement ma’dei; by the Mortgagor or on the Mortgagor’s behalf in
conrQe ction with this Mortgage or the Policy being untrue or misleading;

(b) the fziEank entering ié]to any obligation with any person (whether or not
the N o_rt_gagor') at the request of the Mortgagor (or any person purporting
to be; the Mortgagor};

{c) anygﬁ actual or propj‘osed' amendment, supplement, waiver,

consent or

reledse in relation to this Mortgage;
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14.2

13.

16.
16.1

16.2

(d) the Mortgagor not complying with any of its obligations under this
Mortgage; and

{e) any stamping or registration of this Mortgage or the security constituted

whether or not any fault (including negligence) can be attributed to the Bank or its
employees and agents,

good f'aith_; or

{b) there is a prohibition against an indemnity extending to that loss under
any law relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

the Bank does not Open a new account it shall nevertheless be treated as if it had
done so at the time when it received such notice, and as from that time all
Payments made to the Bank in respect of any of the Secured Obligations shall be

NOTICES AND DEMANDS

Without prejudice to the provisions in sub-clause 1.2(d)(iv), any notice or demand

by the Bank to or on the Mortgagor shall be deemed to have been sufficiently given

or made if sent to the Mortgagor:

(a) by hand or Prepaid letter post to its registered office or its address
stated herein or its address last known to the Bank; or

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

Without prejudice to the Provisions in sub-clause 1 2(d)}(iv), any such notice or
demand given or made under sub-clause 16.1 shall be deemed to have been served
on the addressee:

(a) at the time of delivery to the address referred tg in sub-clause 16.1(a), if
sent by hand;

{b) at the earlier of the time of delivery or 10.00 am on the day after posting

(or, if the day after posting be a Sunday or any other day upon which no
delivery of letters is scheduled to be Made, at the earlier of the time of
delivery or 10.00 am on the next Succeeding day on which delivery of

letters is scheduled to be made) if sent Dy prepaid letter post;

{c) at the time of transmission, if sent by facsimile (and a facsimile shall be
deemed to have been transmitted if it appears to the sender to have
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16.3

16.4

17.

18.
18.1

18.2

18.3

been trai’f mitted from a§ machine which is apparently in working order);
or i

(d) on the e%?iry of 72 hoursi' from the time of despatch in any other case.

in sub-clause 16.‘i ), in the event of a claim being issued in relation to this

Service of any claih%form may be ﬁmade on the Mortgagor in the manner described
ilbe deemed to ronstitute good service.

Mortgage, and shallj
1y

Any notice or comiunication from the Mortgagor to the Bank under the terms of
this Mortgage shall be in writing apd 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 wrfft’3 ng by the Bank to the Mortgagor for this purpose) and will be
offective only when actually received by the Bank. Any notice or communication
must also be mark%d for the attention of such official (if any) as the Bank may for

the time being hafvg notified to the Mortgagor in writing.
CURRENCY comée%assorl |
i 4

The Bank may atj;i"s sole discretiénn from time to time with or without notice to the
Mortgagor, elect To convert allior any part of any sum received by the Bank

pursuant to this Ml rtgage (in whale or in part) into the currency or currency unit or
currencies or cupfiency units of the whole or any part of the secured Obligations
(deducting from the proceeds of the conversion any currency premium or other

expense). The!Bank may take any such action as may be necessary for this

pUrpose, inciudifn‘ without limitation opening additional accounts. The rate of

exchange shall bd the Bank's spot rate for selling the currency or currency unit or
currencies or cufrency units of the Secured Obligations or relevant part thereof for
the currency or clirrency unit of the sum received by the Bank under this Mortgage
at or about 11.09 am in London on the date that the Bank exercises its right of
conversion underithis Mortgage.

PAYMENT AND CDSTS

if at any time the currency in which all or any part of the Secured Obligations are
denominated is, jis due to be or has been converted into the eurc or any other
currency as a regult of a change in law or by agreement between the Bank and the
relevant obligof i then the Bank may in its sole discretion direct that all or any of
the Secured Obligations shall biz paid in the euro or such other currency or in any

currency unit.

The Bank may _:a)p.ly, allocate gr appropriate the whole or any part of any payment
made by the Mertgagor under this Mortgage or any money received by the Bank
under any guarhntee, indemnity or third party security or from any liquidator,
receiver or adniinistrator of the Mortgagor of from the proceeds of realisation of
the Policy to such part or paris of the Secured Obligations as the Bank may in its
sole discretion ?ghink fit, to the entire exclusion of any right of the Mortgagor to do
50. i3 i

If any paymentjmade by or ori behalf of the Bank under this Mortgage inctudes an
amount in respect of Value Added Tax, or if any payment due to the Bank under
this Mortgageshall be in reimbursement of any expenditure by or on behalf of the
gank which includes an amoupt in respect of Value Added Tax, then such amount
shall be paya!:'ﬂe by the Mortgagor to the Bank on demand with interest from the
date of such idemand computed and payable as provided in clauses 2 and 3 and,
pending payment, shall be secured hereby.
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18.4

18.5

19.
19.1

19.2

19.3

20.
20.1

20.2

21.

Bank, and any receiver appointed by the Bank shall be entitled to recover as a
receivership expense all costs incurred or suffered by him, in defending
proceedings brought by any third Party impugning the Bank’s title to this Mortgage
or the enforcement or exercise of the rights and remedies of the Bank or of any
such receiver under this Mortgage. All such costs shall bear interest from the date
such costs were incurred or suffered, computed and payable as provided in clauses
2 and 3 ang, pending Payment, shall be secured hereby.

affect any bil, note, guarantee, mortgage or other se'curity or any contractual or

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

TRANSFERS BY THE BANK OR THE MORTGAGOR
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22.

23.

24.
24.1

24.2

RESTRICTION ON LIABILITY OF THE BANK

Except to the exteiir:gt that any such
drik nor its employees and agents shall:

law, neither the Ba

(a) be Liablé;

i &

exclusion is prohibited or rendered invalid by

to account as a mortgagee in possession for any sums other than

actual regeipts;

(b} be Liabl:é'for any loss upion realisation of, or for

‘ any action, neglect, or
in connection with the Policy for which

default of any nature whatsoever 1
a mortgagee in possession might as such otherwise be liable;

(<) be un_dé_r any duty o
to the Mortgagor in rely

f céire or other obligation of whatsoever description
tion to or in connection with the exercise of any

right cariferred upon the Bank and its employees and agents; or

(d) be unde

of, the

any liability t;:) the Mortgagor as a result of, or in consequence
exercise, or attempted or purported exercise, or failure to

exercisejany of their respective rights.

CONCLUSIVE EVIDENCE

F

A certificate by at
manifest error) be binding and cgnclusive on the Mortgagor in any legal pro

both in relation td the existence of the liability an

NO RELIANCE 0[2‘1

The Mertgagor aZc knowled

official of the Bank as to the Secured Obligations shall (save for
ceedings

d as to the amount thereof.

THE BANK ¢
ges arfd warrants to the Bank that, in entering into this

Mortgage and incéirring the Secufed Obligations:

{a) the r@f&%)rtgagor has i’ﬂot

represe

Mortg;a.

the Ba
fact ic

(b) the Me

assessment of t

purpo;
and tk
not in

(© there
have |
the M

The Mortgagor% agrees with thef' Bank tha

this Mortgage, ¢

(@) in re

relied on any gral or written statement,
\ntation, advice, opinion of information made or given 1o the
gor ih good faith by the Bank or anybody on the Bank’s behalf, and
nk shall have d;o liability to the Mortgagor if the Mortgagor has in

done;

rtgagor has made, independently of the Bank, the Mortgagor’s own
he viability and profitability of any purchase, project or
e for which thie Mortgagor has incurred the secured Obligations,
e Bank shall have no liability to the Mortgagor if the Mortgagor has
fact so done; and

are no arrangément’s collateral or relating to this Mortgage, which
hot been recorded in writing and signed on behalf of the Bank and

prigagor.
t the Bank did not have prior to the date of

oes not have ajnd will not have any duty to the Mortgagor:

spect of the iipplication by the Mortgagor of the money hereby

secufed; or

{b) in :‘n’-spect of the §_effectiveness, appropriaten

sec;u

ess or adequacy of the

ity constituted by this Mortgage or of any other security for the

Secured Obligations.
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24.3

25.
25.1

25.2

26.
26.1

26.2

26.3

26.4

26.5

26.6

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

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other Powers and remedies may be made
either subject to or discharged from all or any of the Prior Mortgage(s) and the
Bank may settle and pass the accounts of any person or persons in whom all or any
of the Prior Mortgage(s) may for the time being be vested, and any account so
settled and passed shall as between the Bank and the Mortgagor be deemed to be

properly settled and passed and shall be binding upon 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 may thereupon pay off all or any of the Prior
Mortgage(s) and take a transfer of the benefit thereof, and the moneys so
expended by the Bank and all costs of and incidental to the transaction incurred by

MISCELLANEOUS

Any amendment of or supplement to any part of this Mortgage shall only be
effective and binding on the Bank and the Mortgagor if made in writing and signed
by both the Bank and the Mortgagor. References to “this security” or to “this
Mortgage” include each such amendment and supplement.

The Mortgagor and the Bank shall from time to time amend the Provisions of this
Mortgage if 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 introduction of economic and monetary union and/or the euro in
all or any part of the European Union.

cancellation, rescission or termination in whole or in part of this Mortgage or gi\fe
any party hereto the right to cancel, rescind, terminate or vary this Mortgage in
whole or in part. .

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

exercising, assigning or transferring its rights under this

For the purpose of
Mortgage, the Bank may disclose to any person any information relating to the
Mortgagor which the Bank has at any time.
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26.7
with any other peﬁés_
under this Mortgag
person. !

268 The Bank shall be e

with the Bank with gny sum falling

26.9 This document sha:ll

27, LAW AND JURISDIC

H
This Mortgage and
without limitation,
basis) arising out O
be governed by and

27.1

i
27.2 The parties to this

Any change in thegg(

any dispute (wf1e

absorption of or amalgamation
ce or affect its or their rights
shall include any such other

onstitution of §the Bank or its
sn shalk not iniany way prejudi
and the expression “Bank”

1}
-1

titled to debit any account for the time being of the Mortgagor
due to the Bank under this Mortgage.

at atl times b’ei't_he property of the Bank.

TION

ther contractual or non-contractual, including,
atutory duty or on any other
matter (“Dispute”) shall
f England and Wales.

claims in tort, for breach of st
or in connection with it or its subject
construed in accordance with the law 0

I

Mortgage i'rre*i».rocably agree, for the sole benefit of the Bank,

that, subject as | provided below

exclusive jurisdictir
of the Bank to &
competent jurisdi

jurisdictions precliade the taking pf procee

-2

concurrently or noj

: i

IN WITNESS whereof the Mo
upon its being dated. :

ake proceedings against the
tion, nor shall the taki

tgagor has exefcuted this Mortgage as a deed and has deli

the courts of England and Wales shall have
in this clause shall limit the right
Mortgagor in any other court of
ng of proceedings in any one of more
dings in any other jurisdictions, whether
d by the law of such other jurisdiction.

3

ipute.  Nothing

n over any Di

to the extent permitte

{
{

vered it
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THE FIRST SCHEDULE
THE POLICY

Name of pPerson | Date of
whose policy
Life is assured

' Usman Ali Khan ' Zurich Assurance
Ltd

THE SECOND SCHEDULE
THE PRIOR MORTGAGE(S)

Insert particular of prior mortgage(s).

Insurer/Office Sum  Assured Term

(exclusive of | date
bonuses

PRO0O0O1FFgY £425,000.00

decreasing

Date of Prior | Parties
Mortgage(s)
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Use this execution clause if
directors or one director and

Executed as a deed by i

E@ddrop Limited

acting by

| R

!

I

Director

Use this execution clause 1f the Mortgagor i3
director. ;

in the presence of

Witness' narme
1
\ e ey [

|

‘W.itngiss_’___._Ad_dfe.sls o

Witness’ Signature

B R

n
a
.

i

he Mortgagor is a Company and is 1o execute
thie company secretary.

acting by two

lm.._ﬁﬁmﬁ.mgﬁyjeﬁetam

a Company and is to execute act

ing by only one
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day
THIS RE-ASSIGNMENT is of
made on the
The Bank hereby re-assigns to the

mortgagor all of the policy money,
benefit, rights and interests assigned by
this Mortgage freed from the Secured
Obligations and all other claims under or
in relation to this Mortgage PROVIDED
THAT this Re-Assignment shall not
discharge the Mortgagor from any
liability remaining to be paid to the Bank
or any other security held by the Bank.

IN WITNESS whereof the Bank has
executed this Re-Assignment as a deed
and has delivered it upon its being
dated.

Sighed as a deed by

Signature

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

Witness' name

Witness' signature

]
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