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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

D You must enclose a certified copy of the instrument with this form, This will be
scanned and placed on the public record.

Company details 6[6 16 [—g For ol e

1 ]
Company number l N IT—[O—I—Z—IQ_I—T—IT‘Z_ + Filling in this form

- Please complete in typescript or in
Company name in full | Merit Retait Limited bald black capitals.
[ All fields are mandatory unless
specified or indicatad by *
I Charge creation date

Charge creation date |d1 fﬁ— ”"f)_l"é; EP{T]T";T r
: |

Names of persons, security agents or trustees entitled to the charge

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

Name Northern Bank Limited t/a Danske Bank
Donegall Square West, Belfast BT1 6JS

Name

Name

Name

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

[J I confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particufars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property regisiered (or required to be registered) in the UK which is
subject to this fixed charge or fixed security.

Description

All that and those the lands and premises comprised in an
Assignment dated 18th March 2010 as amended and
supplemented by a Deed of Rectification and Grant of Easement
dated [ 12013 and both made between Brooklands Healthcare
Limited of the one part and the Company of the other part and
being part of the lands comprised in a Lease dated 23rd August
1963 and made between McMaster's Estates {(Holdings) Limited of
the first part, James Allen of the second part and The Education
Board of the Presbytery of Belfast of the third part for the term of
9,000 years from the first day of May 1963 and subject to the
payment of the yearly rent of one peppercorn and being situate at
and known as Kilwee Nursing Home, Cloona Park, Dunmurry,
Belfast together with all buildings and other things of whatever
nature on, and intended te form part of, that property and all
machinery, chattels and things now in or on the lands including
such as are used or are required to carry on of the trade or
business now or at any time carried on, in and upon those buildings
and all machinery chattels and things which may at any time
hereafter be in, upen or about those lands and buildings.

Continuation page
Please use a continuation page if
you need to enter more details.

Fixed charge or fixed security

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

(] Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box,

] Yes Continue
No Geto Section 7

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 restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box. )

Yes

[J No

04113 Version 1.0
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MRO1

Particulars of a charge

E Trustee statement©
You may tick the box if the company named in Section 1 is acting as trustee of | @This statement may be filed after
the property or undertaking which is the subject of the charge. ;he fea‘;gg;'ﬂn of the charge (use
D orm .

u Signature

Please sign the form here.

Signature

X wa X

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

Signature

04/13 Version 1.0
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below. Alf details given here will be available on the
public record. You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Gffice address,

Contact name

Patricia Beckett

Elliott Duffy Garrett

Company name

Address
Royston House

‘ 34 Upper Queen Street

|

Belfast
I County/Region

N N A CE

\ fountey Northern treland

| Fost town

| DX400 NR Belfast

i Telephone

02880245034

Certificate

We will send your certificate to the presenter's address
if given above o1 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.

Piease make sure you have remembered the
following:

0l The company rame 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 appropriate boxes in Sections
3,5,6,7&8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

oo o oD o o @4

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

E How to pay

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

Make chegues or postal orders payable to
‘Companies House.'

@ 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 Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post),

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

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.

04/13 Version 1.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N129742
Charge code: Ni02 9742 0006

" The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 19th March 2014 and created by MERIT RETAIL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Compames Act 2006 on
27th March 2014.

Given at Companies House, Belfast on 27th March 2014

i

Companies House | o LA




Branch: Magherafelt

. R
Ref: UKIS007047336 | Vi her edy certify this to be a true
Dated: (G W Aovain 2018 W copy of the original

/
Signedﬂbﬂ'_m%_ﬁgf 5&
Elliott Duffy Garrett Soliitore I

L r—_mmoe o s

MERIT RETAIL LIMITED

TO

NORTHERN BANK LIMITED

MORTGAGE

Elliott Duffy Garrett
Royston House
34 Upper Queen Street
Belfast
BT1 6FD

Limited Company-All monies

Northern Bank Limited registered in Northern lreland R568, Registered Office Donegall Square West
Belfast BT1 6JS. Danske Bank is a trading name of Northern Bank Limited



LAND REGISTRY

Folio(s): | County:

THIS IS A MORTGAGE OF PROPERTY given on:

by

Name(s) and Merit Retail Limited being a company incorpdraled in Northern Ireland with
Company Number NI028742 and having its registered office situate at 58

address(es) of Moneymore Road, Magherafelt, County Londonderry BT45 8HG

Mortgagor(s)

to Northern Bank Limited, having its registered office at Donegall Square West, Belfast BT1 6J8

in respect of the property described below:

All that and those the lands and premises comprised in an Assignment dated 18" March 2013 and Deed of Rectifica
and Grant of Easement dated | 2013 and both made between Brooklands Healthcare Limited of the one [
and the Borrower of the other part and being part of the lands comprised in a Lease dated 23" August 1963 and made
between McMaster's Estates (Holdings) Limited of the first part, James Allen of the second part and The Education Bt
of the Presbytery of Belfast of the third part for the term of 9,000 years from the first day of May 1963 and subject to tt
payment of the yearly rent of one peppercorn and being situate at and known as Kilwee Nursing Home, Cloona Park,
Dunmurry, Belfast.



1.1

Definitions and Interpretation

In this Mortgage:

"ACt"

"Bank"

"Interest Rate"

“Licence”’

"Mortgaged Property”

“the Mortgagor®

"person”

means the Conveyancing and Law of Property Act 1881 {as amended by the
Conveyancing Act 1811) as from time to time amended or re-enacted,

means (1) Northern Bank Limited having its registered office address at Donegall
Square West, Belfast BT1 6JS (registered in Northern Ireland registered number
R568). Danske Bank is a trading name of Northern Bank Limiled and (2) any
person to whom all or any of the rights of the Bank under this Mortgage are
transferred and (3) any successor in business to the Bank;

means the interest rate or rates payable by the Mortgagor on the Secured
Amounts, being the rate or rates agreed between the Mortgagor and the Bank from
time to time or, if no rate has been agreed in relation to any of the Secured
Amounts, the rate which is two per cent per annum above the Bank's published
base rate from time to time;

means any licence granted in respect of the Morigaged Property under the
provisions of the Licensing (Northern Ireland) Order 1996.

(@) the property described at the beginning of this Mortgage and whatever
estate, interest right or title which the Mortgagor may have in or to that
property; and ‘

(b) all buildings and other things of whatever nature on, and intended to form
part of, that property;

(¢}  all machinery chattels and things now in and on the lands and buildings
described at paragraphs (a) and (b} of this definition including such as are
used or are required to carry on of the frade or business now or at any
time or times carried on in and upon those lands and buitdings and

(d) all machinery chattels and things which may at any time hereafter be in
upon or about those lands and buildings whether the same shall be in
addition to or be substituted for all or any of the machinery chattels and
things mentioned at paragraph (c} of this definition.

means each person named at the beginning of this Mortgage who or which
executes this Mortgage as mortgagor, any other person which executes this
Mortgage as mortgagor and any party to whom any of the rights of such person
under this Mortgage or to the Mortgaged Property or any part of it are transferred;

means an individual, firm or partrership, company, society or unincorporated
association;



1.2

1.3

1.4

2.1

2.2

23

"Personal Goods" means all furniture, contents and other goods at the Mortgaged Property, except
those which form part of the Mortgaged Property,

"Receiver” means any administrator, receiver ¢r receiver and manager appointed by the Bank
under this Morigage;
"Secured Amounts" means:

{a) all sums and liabilities of whatever nature now or in the future due
owing or incurred by the Mortgagor to the Bank, in any way, whether
alone or jointly with anyone else, including liabilities as guarantaor, and
even if the liability may depend upon events which may or may not
happen,;

(b} interest at the Interest Rale on such sums and liabilities as may be
due and/or owing to the Bank under this mortgage as provided for by
Clause 2.2; and

(c) all legal and other costs, charges and expenses which the Bank or
any receiver may pay or incur in enforcing or trying to enforce
payment under this mortgage or which are recoverable from the
Mortgaged Property or which are paid or incurred in relation to any
other matters under this mortgage..

Words in the singular also include the plural. Words in the plural also include the singular.

A reference to "he", h|m or "his" includes "she”, "her" and "hers" and “it" and “its”.

Any reference to a statute or order shall include any statutory extension or modification or re-enactment of
such statute or order and any regulations or orders made thereunder

Agreement {o Pay

The Mortgagor will make payment under this Mortgage of the Secured Amounts at the time or times agreed
between the Mortgagor and the Bank from time to time, or if no time has been agreed in relation to any of
the Secured Amounts, the Mortgagor will make payment of them as soen as the Bank demands it.

The Mortgagor will pay interest on any of the Secured Amounts which are due or owing at the Interest Rate
even after 2 demand has been made upeon the Morigagor for payment or a court decree/judgment has been
obtained. The interest will be calculated and compounded {so that interest will be charged on interest which
has become due) at the time or times agreed between the Mortgagor and the Bank from time to time or, if no
time has been agreed in relation to any of the Secured Amounts, then on each of the quarterly dates in each
year on which the Bank usually charges and compounds interest.

The Bank may debit any of the Martgagor's accounts with the Bank with any sum payable by the Mortgagor
to the Bank under this Mortgage.
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3.1

32

3.3

3.4

4

41

Creation of Security

As a continuing security for payment to the Bank of the Secured Amounts, the Mortgagor as beneficial owner

hereby:

{a) charges so much of the Mortgaged Property as comprises registered land with the payment to the
Bank of the Secured Amounts

o)) demises unto the Bank so much of the Morigaged Property as comprises unregistered land of
freehald tenure to hold the same unto the Bank for a term of ten thousand years; and

(©) demises unto the Bank so much of the Mortgaged property as comprises unregistered land of
leasehold tenure to hold the same unto the Bank for the residue of the term(s) created by the
lease(s} under which the same is held less the last ten days of such term(s};

(d) assigns to the Bank so much of the Mortgaged Property as does not consist of land to hold the
same unfo the Bank absolutely

(e) assigns the Licence to the Bank to hold the same unto the Bank absolutely

subject in each case to the Mortgagor's right to have this Mortgage released under Clause 3.2 and to any prior
mortgage(s) of the Mortgaged Property. Except for any pricr mortgage(s) the Morigagor is solely and
beneficially interested in the Mortgaged Property. The security created by this Mortgage will include all of the
Mortgagor's full interest in the Mortgaged Property and the proceeds of sale of the Mortgaged Property.

Once all the Secured Amounts have been repaid or paid to the Bank in full, the Bank will at the Mortgagor's
request release the security created by this Mortgage. The Mortgagor will first pay all costs in connection with
the release of this Mortgage.

The Mortgagor acknowledges that the Mortgagor is the Bank's tenant(s) of the Mortgaged Property at an
annual rent of five pence (if demanded). The Morigagor agrees that the Bank may terminate that tenancy at
any time after the Bank makes demand for payment of any of the Secured Amounts without notice to the
Mortgagor and may enter the Mortgaged Property. However, neither the receipt of any such: rent nor the
tenancy shall make the Bank liable to the Mortgagor or any other person as morigagee in possession of the
Mortgaged Property.

Subject to the Mortgagor's right to have this Mortgage released under Clause 3.2, the Mortgagor agrees to
hold the reversion immediately following expiry of the term(s) created by Clause 3.1, on trust for the Bank and
agree to sell, assign or otherwise dispose of the same as the Bank may direct. The Bank may at any time
remove the Mortgagor or any other person as the trustee of the trust created by this clause and may appoint
new trustees of that trust on such removal,

' Restrictions

Unless the Bank's written consent has been obtained beforehand (which consent shall not be unreasonably
withheld):

(a) the Mortgagor will not sell, assign, lease, grant in fee farm, let, license, or otherwise dispose of
or deal in any other way with, or part with possession of, any of the Mortgaged Property, and



4.2

6.1

6.2

6.3

6.4

6.5

{b) the Mortgagor will not mortgage, charge or give any security over any of the Mortgaged
Property and will not allow any such mortgage, charge or security to exist.

The Mortgagor may on cbtaining the written consent of the Bank create or grant Leases for any term of
years with or without taking a fine or premium and upan such terms and conditions and in all respects as the
Mortgagor shall think fit. Where the written consent of the Bank is required by virtue of this clause, such
written consent must be evidenced by an endorsement on the deed signed by either a Solicitor, Manager,
‘Director or the Secretary of the Bank for the time being. The Bank shall not be required to join in any Lease
created under this Clause.

Further assurance

Cn being requested to do so by the Bank, the Mortgagor will at the Mortgagor's expense immediately take
any steps that the Bank may reasonably think necessary to:
{(a) complete and register the security created by this Mortgage; and
{b) exercise or enforce any of the rights or remedies given to the Bank and/or the Receiver under
this Mortgage.

Dealings with Personal Goods

If the Bank or a Receiver takes possession of the Mortgaged Property, and asks the Mortgagor to remove
any Personal Goods from the Mortgaged Property, and if such goods are not removed when the Mortgagor
is asked to do so, the Bank or the Receiver may remove, store or sell any Personal Goods.

Neither the Bank nor‘thé' Receiver wiil be liable for any loss or damage which the Mortgagor may suifer as a
result of the Bank removing, storing or selling any Personal Goods provided that the Bank or the Receiver
was acting in good faith.

Upon receipt of a demand from the Bank, the Mortgagor will:

{a) reimburse the Bank for any expense incurred by the Bank or the Receiver in relation to the
Personal Goods; and
[{2)] pay interest on any expense incurred in (2) above at the Interest Rate from the date on which

the expense was incurred.

The Bank or the Receiver will account fo the Mortgagor for the proceeds of sale of any Personal Goods after
deducting any such expenses incurred by them provided that it or he is satisfied that it or he will not be liable
for any such expenses in the future.

Nething in this Mortgage will operate to transfer any right in any Personal Goods (save any that are part of
the Mortgaged Property) to the Bank or the Receiver.
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7.2

7.3

7.4
7.5

7.6

7.7

7.8

7.9

Bank's Powers etc

Although the Bank will have the power of sale given to mortgagees by the Act, the Bank will not be subject to
any of the restrictions in the Act which require the giving of notice before the power of sale is exercised.
The Bank may:

{a) lease and make agreements for leases of the Mortgaged Property or any part of it in return for
a capital payment, rent or otherwise, and
{b} accept surrenders of leases and grant options of the Mortgaged Property or any part of it;

in each case without any restriction imposed by the Act and on such terms as the Bank reasonably thinks
fit.

If the Mortgaged Property is held under a lease, the Bank will be entitied to settle any claim by the landlord
of that or any superior lease as the Bank reasonably thinks fit. Any sum paid to settle any such claim will be
repayable by the Mortgagor with interest in accordance with Clause 2.2 from the date of payment by the
Bank.

The powers set out in Clauses 7.1, 7.2 and 7.3 will arise when the Bank makes demand for payment of any
of the Secured Amounts and can be exercised at that time or at any time afterwards.

The Bank does not have to account to the Mortgagor for any loss or damage suffered by it as a result of the
Bank exercising any of its rights under this Mortgage where the Bank is acting in good faith.

The Bank may exercise all its rights under this Mortgage even if the Mortgagor (being a natural person) dies,
has a bankruptcy order made against him or becomes incapable (because of mental disorder) of managing
and administering his property and affairs, or if the Mortgagor (being a limited company) goes into
liquidation, or into administration, or an administrative receiver is appainted to the Morigagor.

The security created by this Mortgage will not be released or discharged:

{a) if the Bank gives the Mortgagor or any other person time for payment;

{b) if the Bank makes any arrangements with the Mortgagor or any other person;

{c) if the Bank releases any person who has guaranteed or provided security for the Secured
Amounts; or ’

(d) by any other matter or thing irrespective of when it happens (apart from an express release or

discharge of the Mortgage duly signed by or on behalf of the Bank).

All moneys received by the Bank from the Mortgagor or any other person liable to pay any of the Secured
Amounts may be applied by the Bank to any account or transaction to which such moneys may be
applicable,

Section 17 of the Act will not apply to this Mortgage. Therefore, unless the Bank otherwise agrees, the
Mortgagor will not be allowed:
(a) to repay the Secured Amounts unless at the same time the Mortgagor repays the amount
secured by every other mertgage (irrespective of when it was given by the Mortgagor) held by
the Bank over any of the Mortgagor's other property;



(b) to repay the amount secured by any other such mortgage uniess at the same time the
Mortgagor repays the Secured Amounts.

7.10 If there isfare any prior mortgage(s) affecting the Mortgaged Property:

7.1

8.1

82

8.3

(a) any sale by the Bank or any Receiver may be made subject to or discharged from any such
prior mortgage(s) and the Bank or the Receiver may take any indemnity from the buyer. The
Bank or the Receiver may settie and agree the accounts of any person who has the benefit of
any such prior mortgage(s). Any account so settled and agreed will bind the Mortgagor
provided that the Bank or the Receiver was acting in good faith; and

(b) if any person who has the benefit of any such prior mortgage(s} enforces or takes any step to
enforce his or its security, the Bank or'the Receiver may do whatever he or it thinks is
necessary in order to take a transfer of such prior mortgage(s). The Mortgagor shall repay or’
pay to the Bank any sum paid by the Bank or the Receiver to the person who has the benefit
of the prior mortgage(s) for such transfer and any costs incurred by the Bank or the Receiver
in connection with such transfer together with interest at the Interest Rate from the date that
the sum was paid or the costs were incurred.

Any purchaser of any of the Mortgaged Property or any other person dealing with the Bank may assume that
any demand upon the Mortgagor for payment of any of the Secured Amounts has been properly made.

Appointment and powers of a Receiver

The Bank may by an instrument signed on behalf of the Bank appoint a Receiver over the Mortgaged
Property or any part of it (inciuding a receiver of rents) at any time after the Bank has demanded payrment of
any of the Secured Amounts or the Mortgagor has requested the Bank to appoint a Receiver.

To the extent legally allowed, the Bank may remove any Receiver and appoint another or others in his place.
The Bank may also appoint a Receiver in place of a Receiver who has resigned.

A Receiver may do (or choose not to do) anything in respect of the Mortgaged Property or Personal Goods
which the Mortgagor can legally do (or choose not to do). A Receiver will act in the Martgagor's name,
unless he chooses to act in his own name. A Receiver may only act in the name of the Bank if he first
obtains the Bank's written consent. A Receiver may exercise any of his powers under insolvency laws over
the Mortgaged Property and/or Personal Goods as if he were an administrative receiver and as if the
Borrower were a Martgagor. in addition, a Receiver may:

{(a) take possession of deal with and manage the Mortgaged Property and/or the Personal
Goods;
(b) carry on any business at any time carried on by the Mortgagor at the Mortgaged Property:



(©)

()

()

(h)

(i)

raise or borrow any money from the Bank or, with the Bank's prior written consent, from
any other person, whether on the security of a mortgage or charge on all or any part of the
Mortgaged Property or not, and such money will form part of the Secured Amounts;

sell or agree in selling and let or agree in letting and surrender or agree in surrendering
and accept surrenders of leases or tenancies of all or any part of the Mortgaged Property
on such terms as the ReceiVer reasonably thinks fit;

carry any sale, lease, tenancy or surrender of the Mortgaged Property into effect by
conveying, transferring, leasing, letting, surrendering or accepting surrenders in the
Mortgagor's name and on the Mortgagor's behalf,

take any proceedings in relation to the Mortgaged Property or the Personal Goods,
including proceedings for rent in arrear at the date of his appointment;

enter into any agreement or make any arrangement or compromise in respect of the
Mortgaged Property or the Personal Goods;

aperate any rent review clause in respect of the Mortgaged Property or grant or apply for
any new or extended tenancy;

exercise on the Mortgagor's behalf, all or any of the powers and rights given to a landlord
or tenant by the Business Tenancies (Northern treland) Order 1996 (to the extent, if any,
that it applies}, the Rent (Northern Ireland) Order 1978 or any other legisiation from time to
time in force relating to rent in connection with the Mortgaged Property;

exercise alt or any of the powers conferred by Clause 6,

insure the Mortgaged Property and (if the Receiver reasonably thinks fit) the Personal
Goods;

apply for any appropriate licence (or any renewal thereof}, permit or approval in relation to
the use or development of the Morigaged Property;

develop, build or compiete any building on the Mortgaged Property and carry out any
repairs, structural alterations and improvements to the buildings on the Mortgaged
Property;

do whatever the Receiver reasonably thinks may increase the market value of the
Mortgaged Property;

do all such other things as the Receiver from time to time considers to be incidental to his
powers or which may usefully be done in exercising those powers;



8.4

8.5

8.6

8.7

8.8

(p) appoint and remove managers, agents, officers and employees for any of these purposes
and/or to guard the Mortgaged Property, on such terms as the Receiver reasonably thinks
fit and

{q) cause the Mortgagor to grant such powers of attorney or appointments for any of these
purposes as the Receiver from time to time reasonably thinks fit.

All money received by a Receiver will be applied (unless the Bank otherwise agrees and subject to the rights
of the holders of any prior mortgage(s} of the Mortgaged Property) in the following order:

(a) in payment 6f the Receiver's fees and expenses,

(b) if the Receiver thinks fit, in payment of all or any of the following (but the Receiver shall not be
required to make these payments):

i. any outgoings affecting the Mortgaged Property;
ii. any interest under any prior mortgage of the Mortgaged Property,
iii. any insurance premiums affecting the Mortgaged Property and/or the Personal Goods;
iv. the cost of any repairs of the Mortgaged Property;
v, any interest under this Mortgage;

{c) in payment fowards satisfaction of the rest of the Secured Amounts; and

(d) any surplus will be applied in payment to the Mortgagor or to anyone else who is entitled to it.
Sections 2'4(8) of the Act will not apply.

A Receiver will be the Mortgagor's agent. The Mortgagor alone will be responsible for him and liable on any
contracts or agreements made by him. The Bank will not be responsible or liable in any way for any
misconduct or negligence of the Receiver.

The Bank shall have the right to agree with the Receiver the basis upon which the Receiver's fees are
charged and their amount. Such fees will be payable by the Mortgagor and ferm part of the Secured
Amounts.

If the Bank appoints more than one Receiver, the powers of the Receiver will be exercisable by any one or
more of such Receivers.

The Mortgagor will compensate the Receiver for all actions, expenses, demands and liabilities incurred by
the Receiver or his managers, agents, officers and employees in carrying out his powers under this

Mortgage, irrespective of how or when they arise.

The Mortgagor's Covenants




9.1 The Mortgagor agrees to keep the Mortgaged Property in a good state of repair. If the Mortgagor does not
do so, the Bank may carry out the repairs itself. '

92 Thé Morigagor agrees to:

(a)

(b)

(c)

keep the Mortgaged Property insured to its full reinstatement value (unless agreed otherwise
in writing by the Bank) under a policy and with insurers approved by the Bank. The Bank will
not unreasonably refuse to approve such policy or insurers. Unless the Bank agrees
otherwise, the policy will be taken out in the Bank's name or have the Bank's interest endorsed
on it;

deposit the policy with the Bank if requested by the Bank to do so {unfess the policy is (i}
deposited with the holder of any prior mortgage of the Mortgaged Property or (i) was taken out
by the landlord of the Mortgaged Property or any landlord under any superior lease or (iii)
relates to other freehold or leasehold properties as well as the Mortgaged Property);

pay all sums due under the policy and if requested by the Bank to do so, promptly produce
receipts for thosé payments to the Bank;

ensure that the policy remains valid and that no other policy of insurance is taken out in
relation to the Mortgaged Property unless otherwise agreed in writing by the Bank; and

hold any money receivable under any insurance policies relating to the Mortgaged Property in
trust for the Bank, and apply such money as directed by the Bank. The Bank may apply such
money to make good the loss or damage for which such money is received or to discharge the
Secured Amounts,

9.3  The Mortgagor will keep any agricultural land which forms part of the Mortgaged Property properly cultivated
and managed.

9.4  The Morigagor will:

(@)

(b)

()

(d)

(e}

comply with all planning laws affecting the Mortgaged Property; and

comply with all notices, aorders and directions given by any planning or other public authority in
connection with the Mortgaged Property; and

at all times comply with the provisions of the Licence and the requirements of the Licensing
(Northern Ireland) Order 1996 and will not do anything which might cal;se the Licence to be
suspended or not renewed ; and

take all necessary steps from time to time to renew the licence whenever i falls due for
renewal

on demand by the Bank produce or deliver to the Bank the Licence and all renewals thereof

10



if the Bank realises this security, procure at the Mortgagor's expense that the Licence is
transferred to the Bank or to whom the Bank may direct that it be transferred

9.5 Unless the Mortgagor cbtains the Bank's written consent first, it witl not

(@)

(b)

()

carry out, or allow to be carried out, on the Merigaged Property any development as defined in
the Planning (Northern Ireland} Order 1991

change, or allow to be changed, the use of the Mortgaged Property so that its value
decreases; or

make, or allow to be made, any alteration or addition to the Mortgaged Property so that its
value decreases.

9.6 Unless the Mortgagor obtains the Bank's written consent first, the Mortgagor will not:

(@)

{b)

demolish or remove any buildings on the Mortgaged Property; or

remove any other thing of whatever nature on, and intended to form part of, the Mortgaged
Property except to replace it with something similar of the same or a greater value.

8.7 The Mortgagor will comply with all of the Mortgagor’s obligations under any lease under which the
Mortgaged Property or any part of the Mortgaged Property is held. The Mortgagor will at the Bank's request
produce receipts for any.payments due under such lease.

9.8 Where the Mortgaged Property is held under a lease, the Mortgagor shalt:

(@)

(b)

notify the Bank before exercising {whether individually or together with others) any right to buy
the freehold or obtain a further lease of the Mortgaged Property, and supply to the Bank such
information (including a copy of any scheme deed) as it may reasonably require in relation to
the exercise of such right;

not agree the terms of any new lease of the Mortgaged Property or any rent payable under the
lease or on or following a review, unless the Mortgagor obtains the Bank's written consent first;
and

if the freehold or superior leasehold interest in the Mortgaged Property is transferred to

someone else on the Mortgagor's behalf, immediately supply to the Bank particulars of that
person.
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9.9 Where any part of the Mortgaged Property is or becomes subject to any tenancy, the Mortgagor shall:

(a) immediately notify the Bank if any notice is received from any tenant of the Mortgaged
Property connected with the tenant's right to buy the freehold or to be granted a further lease
of the Mortgaged Property, and provide to the Bank copies of any related documents received
by the Mortgagor; and

{b) not (unless the Mortgagor obtains the Bank's written consent first) take any steps in relation to
the tenant's rights as set out in clause 9.9(a).

9.10 The Mortgagor will pay when due all rents, rates, taxes and outgoings of any nature payable in connection
with the Mortgaged Property or its owner or occupier.

9.11 If this Mortgage ranks after any prior mortgage(s) of the Mortgaged Property, the Mortgagor will pay all sums
when due and comply with all of its obligations under such prior mortgage(s). Uniess the Mortgagor obtains
the Bank's written consent first, it will not increase the principal amount secured by the prior mortgage(s) in
priority to this Mortgage.

9.12 The Mortgagor wili comply with all restrictive and other covenants and all environmental laws affecting the
Mortgaged Property.

8.13 The Morigagor wili make sure that no other person becomes entitled to claim any interest in the Mortgaged
Property, unless it obtains the Bank's written consent first.

9.14 lithe Bank gives the Mortgagor at least 48 hours advance notice, the Mortgagor will allow the Bank (or any
- person authorised by it) full access to the Mortgaged Property at reascnable times:

(a) to inspect the Mortgaged Property;

(b) to carry out repairs to the Mortgaged Property; '

(c) to carry out a valuation survey of the Mortgaged Property; and
{d) for all other purposes connected with this Mortgage.

If the Bank enters the Mortgaged Property in accordance with this Clause, the Bank will not be treated as
being in possession of the Mortgaged Property or any part of it {except to the extent that it is in actual
physical possession}.

9.15 If the Mortgagor does not carry out any of the Mortgagor's obligations under this Mortgage, the Bank may do
whatever it reasonably thinks is necessary to carry out that obligation. Any amount paid by the Bank under
this Clause will be repaid by the Mortgagor as soon as the Bank demands it and will bear interest at the
Interest Rate from the time of payment by the Bank to the time of repayment and the interest will be
calculated and compounded as provided for in Clause 2.2. Such amount and interest will form part of the
Secured Amounts and will be secured by this Mortgage.
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9.16

9.17

10

11

11.1

1.2

12

124

The Bank may make payment to the landlord under any lease under which the Mortgaged Property or any
part of the Mortgaged Property is held (or under any superior lease) in settlement of any rent or other
outgoings due under the lease. The Bank may also make any payment to the landiord in settlement of any
ciaim made by the landlord for any rent or other outgoings alleged to be due under the lease even if not
actually due provided that the Bank makes the payment in good faith for the purpose of protecting ifs rights
under this Mortgage. In either case the amount paid will be recoverable by the Bank together with interest as
provided for in clause 9.15.

Subject to the rights of the holder{s) of any prior mortgage(s) of the Mortgaged Property, the Mortgagor
agrees to hold any money receivable by it arising from any claim under the Criminal Damage
(Compensation) {Northern ireland) Order 1977 in respect of the Mortgaged Property on trust for the Bank
and to apply any such money as directed by the Bank. The Bank may apply such money to make good the
damage for which such money is received or to discharge the Secured Amounts.

Power of Atforney

The Mortgagor irrevocably appoints the Bank; the Receiver and any person appointed in writing by any
manager or official of the Bank jointly and individually to be the Mortgagor's attorney so that all or any one or
more of them can, on the Mortgagor's behalf, sign, seal and deliver any deeds or documents and do
whatever the Bank thinks is necessary to:

(a) complete or register the security given by the Mortgagor under this Mertgage, and

(b) exercise or enforce any of the rights or remedies given to the Bank and/or the Receiver under
this Martgage.

(c} convey or assign to any purchaser of the Mortgaged Property the reversion expectant on the
determination of any term of years created by this Mortgage

(d) procure the transfer of the Licence to the Bank or to whom the Bank may direct that it may be
transferred

Currency

The Bank may convert any monies received or recovered under this Mortgage from their existing currency
into the currency of any of the Secured Amounts.

Any conversion made under this Clause will be effected at the Bank's then spot selling rate of exchange for
that other currency against the existing currency.

Set-off and Consolidation
As well as any right of set-off or other simitar right to which the Bank is entitled, the Bank may atany time
and without first giving the Mortgagor notice:

{a) combine and consclidate all or any of the Mortgagor's accounts;
and
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12.2

13

131

13.2

14

141

14.2

15

156.1

15.2

{b) set off any moneys at any time held on any of the Mortgagor's accounts and in any currency
against all or any of the Secured Amounts.

Before doing this, the Bank may carry out currency conversions in accordance with Clause 11.

Costs and Expenses

The Mortgagor will pay to the Bank or the Receiver on demand all reasonable legal and other costs,
charges, expenses and other sums whenever incurred by or on behalf of the Bank or the Receiver in refation
to this Mortgage or the Secured Amounts, or any other security held by the Bank in connection with the
Secured Amounts. This will be by way of indemnity to the Bank.

Unless otherwise specifically agreed, these will include all reasonable costs charges and expenses incurred
in connection with:

(a) the negotiation, preparation, execution and registration of this Mortgage or anything done to
secure or to preserve the Mortgagor's or the Bank's title to any of the Mortgaged Property:

(b) any proceedings by or against any third party relating to the Mortgaged Property or to this
Mortgage in order to protect realise or enforce the security created by this Mortgage:;

{c) any proceedings by the Bank under this Mortgage for the recovery of the Secured Amounts;

{d) all liabilities incurred by the Bank or the Receiver in exercising any of the powers given to them
under this Mortgage; and

{(e) all liabilities of the Bank and the Receiver relating to the Mortgaged Property or relating to the

repayment of the Secured Amounts.

Assignment

The Bank may assign all or any of its rights under this Mortgage. Any successor to or assignee of the Bank
will be entitied to the full benefit of this Mortgage.

This Mortgage will remain enforceable valid and binding for all purposes even if the Bank changes its name
or constitution or is amalgamated or consolidated with any other Mortgagor.

Misceltaneous

This Mortgage will be a continuing security and will not be satisfied or affected by any intermediate payment
of all or part of the Secured Amgounts.

This Mortgage will be in addition to and will not be affected in any way by any other security, guarantee or
right which the Bank may at any time hold in relation to the Secured Amounts. This Mortgage will not affect
in any way any other security, guarantee or right which the Bank may at any time hold in relation to the
Secured Amounts.
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15.3

15.4

16

17

17.1

17.2

18

19

20

The powers conferred by this Mortgage on the Bank and/or the Receiver shall be in addition to all powers
given to them by law.

Even if the Bank delays in exercising or does not exercise any of its rights or remedies under-this Mortgage
it can still exercise that right or remedy later.

Partial Invalidity
Each provision in this Mortgage can be separated from each other provision. If at any time any provision of
this Mortgage becomes invalid, iliegal or unenforceable, this will not affect any of its other provisions.

Notices and Demands

Any notice or demand by the Bank under this Mortgage may be issued by any manager or official of the
Bank. It will be treated as having been received by the Mortgagor:

(a) if delivered by hand or if sent by prepaid letter to the Mortgagor’s address (as stated above or
as otherwise notified to the Bank in writing from time to time) or o the Mortgagor's registered
office or at the Mortgagor’s latest address known te the Bank; or

(b) if sent by telex or facsimile to the last known telex or facsimile number for this address.

A notice or demand will be treated as having been effectively served on the Mortgagor:

(a) if delivered by hand, at the time of being left at the address referred to in Clause 17.1{a),
(b} if sent by first class prepaid letter to an address in the United Kingdom, at the earlier of the
time of déﬁvery or 10.00 am on the day after posting;
(©) if sent by telex or facsimile, at the time of transmission; or
(d) in any other case, 72 hours from the time of despatch.
No Waiver

No failure or delay by the Bank in exercising any right or remedy in connection with this Mortgage will
operate as a waiver of that right or remedy. No part waiver of any such right or remedy will prevent the
further exercise of that right or remedy or the exercise of any other right or remedy.

indulgence
The Bank can release anyone who is not a party to this Mortgage, or enter into any other arrangement with
hirm, without affecting this Mortgage or the Mortgagor's obligations under it. This applies even if that person

is jointly liable with the Mortgagor to repay or pay the Secured Amounts to the Bank.

More than one person as mortgagor

If two or more persons or companies execute this Mortgage:
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(c}

21 Law

each perscon executing this Mortgage will be liable individually and jointly for all of the
obligaticns under this Mortgage;

the Mortgagor will be bound by this Mortgage from the time that it is executed by the
Mortgagor, even if some other person:

i. was supposed to execute the Mortgage, but did not do so (even if that perscn was named
as a sighatory),

ii. was supposed to become a guarantor for the Secured Amounts or provide security for the
Secured Amounts, but did not do so; or

ii. did execute the Mortgage or any other guarantee or security for the Secured Amounts but
for any reason was not bound by it;

the Bank can release any person who has executed this Mortgage from that person's

obligations under it or enter into any other arrangement with that person, without affecting the

obligations of the other persons executing it.

where any of the Secured Amounts is owad by any one or more of the persons executing this

Mortgage but not by all of those persons such Secured Amount shall not be secured by the

interest in the Mortgaged Property of a person who does not owe that Secured Amount unfess

the Bank has obtained the consent of that person to that Secured Amount being thus secured,

but the interests in the Mortgaged Property of those of the persons executing this Mortgage

and who owe such Secured Amount will be security therefor.

This Mortgage is governed by the law of Northern Ireland.

The Mortgagor has executed this Mortgage as a Deed on the date of this Mortgage.

IMPORTANT

YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS LEGAL DOCUMENT

EXECUTED BY MERIT RETAIL LIMITED

as a DEED in the presence of

Director %

nES

Dit&ttor/Secreta
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FORM OF RELEASE FOR UNREGISTERED LAND

THE RELEASE made the day of BETWEEN (1) NORTHERN BANK LIMITED (“the
Bank”) AND (2)

(the “Mortgagor”) witnesses that the Bank hereby releases to the Mortgagor all the premises comprised in or
mortgaged by the within written Mortgage freed and discharged from all moneys secured by and from all claims
and demands under the Mortgage.

IN WITNESS whereof this Release has been duly executed by the Bank the day and year first above written.
In witness whereof this Deed

has been duly executed on behalf

of Northern Bank Limited by its

duly authorised Attorney the day

and year first herein Written.

FORM OF RELEASE FOR REGISTERED LAND

FOLIO NO(S)

COUNTY

REGISTERED OWNER

"REGISTERED OWNER OF CHARGE: NORTHERN BANK LIMITED

NCRTHERN BANK LIMITED, the above named registered owner of a Charge for all sums of money from time to
time becoming payable under the covenants confained in the Instrument of Charge and for interest and other
moneys as therein provided, registered on

as a burden on the lands comprised in the above mentioned folio(s) hereby releases from the said Charge the
said lands.

Dated this day of

In witness whereof this Deed

has been duly executed cn behalf
of Northern Bank Limited by its
duly authorised Attorney the day
and year first herein Written.
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