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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1011674

Charge code: 0101 1674 1557

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th May 2017 and created by SUFFOLK LIFE ANNUITIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th May 2017 .

Given at Companies House, Cardiff on 19th May 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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LLOYDS BANK:_%'

CNI-SEC-70463

Mortgage of freehold or leasehold property to secure
own liabilities

{individual(s) or company or limited liability partnership. NB no floating charge)

To be presented for registration at Companies House .against any Mortgagor who is company or a limited liability
partnership within 21 days of dating.

e
Lloyds Bankplc
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(day) {month) _ {year)

THIS MORTGAGE DEED is Y ' day : 1 -
i | 2007

made on the

" BETWEEN

S mr

Suffolk Life Annuities Limited [Re'gist'e:re'd Number: 01011674)
153 Princes Street, Ipswich, Suffolk, IP1 1QJ.

{the "Mortgagor")

and Lloyds Bank pl¢ {Company number 2065){“the Bank”)

* Address forcommunications with the Bank under this M'o'rtgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Roa_d_, Wolverhampton, WV9 SHZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.

. 1 e

DEFIN'I'I:’IONS AND INTERPRETATION

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

“pgricultural Land” means agricultural land within the meaning of the Agriculture Act 1947;

© “Chattels” means all stock; goods, moveable plant, machinery, implements; utensils,

furniture and equipment now or from time to time placed on or used in or about {but not:

 forming part of}) the Mortgaged Property;

" “Enfranchising Legislation” means any legislation- conferting upon a tenant or ténants of

property (whether individually or collectively with-other tenants of that or other properiies)

the right to acquire a new lease of that property or to acguire, or require a nominee to

acquire, the freehold or any intermediate reversionary interest in that property including -
(without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing and -
Urban Development Act 1293 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Law” means all laws {statutory, common law or 'o'the_rwise} including,
without limitation, circulars, guidance not€s and codes of practice from time to time
regulating the control and prevention of pollution to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all waste
produced by any such process or activity and any chemicals or substances relating to the

same whether relating to health and safety, the work place, the environment or the
provision ofenérgy (indUding without limitation the Health and Safety at Work etc Act 1974,

the Control of Pollution Act 1974, the Environmental Protection Act 1920, the Environment
Act 1995, the Water Industry Act 1991, the Water Resources Act 1391,
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the Statutory Water Companies Act 1991, the Water Consolidation (Consequential

Provisions) Act 1891, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc, Works

Regulation Act 1906, the Planning {Hazardous Substances) Act 1993, the Public Health Acts

and the Radioactive Substances Act 1960 and any European Union directives or regulations

- regulating the same) from time to time in force and any instrument, plan, regulation,
" permission, authorisation, order or direction made or issued thereunder or deriving validity
therefrom;

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

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

{é}i a meeting is convened for the purpose of considering a resolution to wind up the-
Muortgagor; '
' {b} _ such a resolution as.is mentioned in paragraph (a) is passed;
‘f¢f - a meeting of the difectors or members of the Mortgagor (or wheré the.

Mortgagor is a partnership or acting on behalf of a partnership the partners in.
any such partnership) is convened for the purpose of considering a resolution to

.. seek a winding up order, an administration order or the appgointment of an
.administrator;

{»a:f} such a resolution as is mentianed in paragraph (c} is passed;

'{;iéj:' - a petition for a winding up or for bankruptcy or an application for an
' - administration order js made by the Mortgagor or its directors or members (or
_where the Mortgagor is a partnership or acting on behalf of a partnership the

partners in-any such partnership) or is presented against the Mortgagor;

: tﬂ" ... such an arder as is mentioned in paragraph (e) is made;

[l “a notice of appointment of or notice of intention to appaint an administrator is°
L .issued by the Mortgagor orits directors or members {or where the Mortgagor is a
partnership or acting on behalf of a partnership the partners in any such
- partnership) or by the holder of a qualifying floating charge or a proposal is made

for, or the Mortgagor becomes subject to, any voluntary arrangement;

‘fh}. . - a receiver {administrative or otherwise) is appointed over all or part of the ..
' Mortgagor’'s assets; '

il 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;

_'{jjz' _ the Mortgagor proposes or makes any general assignment, compaosition or
_arrangement with or for the benefit of all or some of the Martgagor’s creditors;

tk} the Mortgagor suspends or threatens. to suspend makjn_g payments to all or some
: of the Mortgagor's creditors;

{fi any action is taken in any jurisdiction which is similar or analogous to any of the
foregoing; or
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{m;l the Bank has reasonable grounds for believing that any of the foregoing is
s imminent;

“Intelfectual Property Rights” means:

fa} all present-and future copyrights, patents, designs, trademarks, sérvice: marks,
' . brand names, inventions, design rights, know-how, formulas, confidental
information, trade secrets, computer software programmes, computer systems
~and all other intellectual property rights whatsoever without any limitation,
~ whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise interested;

4B} - . the benefit of any pending applications for the same and all benefits deriving

therefrom and thereunder including but not limited to royalties, fees, profit
sharing agreements and income arising therefrom and alf licences in respect of or
. relating to any intellectual property rights, whether such licences are granted to -
. the Mortgagor or granted by the Mortgagor; and

%re,:l ' every item of physical material of any description or type ‘whatever.in or in .

respect of which intellectual property rights may subsist and in respect of each
‘such item the original copy ar version or variant owned by, produced by or
_ delivered to or obtained by the Mortgagor and any rejected and surplus materials
associated or connected with or forming part of the foregoing which shall
include, without limitation, any and all manuals and translations thereof, log -
books, designs, sketches, algorithms, calculations, diagrams, computations,
source codas, models, prototypes, apparatus, computer programmes,
. photographs, books and other records in any medium, electronic data and any .
~ other material of any description whatever in which intellectual property may be
incorporated; '

“Mortgaged Assets” means the M'ortgaged Property and all of the other assets, rights'and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such:

- expression shall include all or any part thereof;

“Mortgaged Llicences” means all present and fufure-_ licences; permits, consents and.
authorisations (if any} (including Environmental Licences to the extent they are capable of

being charged) held in connection with any business at any time carried on by the Mortgagor

" at the Mortgaged Property;

“Mortgaged Property” means the praperty, assets; rights and interests charged by clause 4.1

and such expression shall include all or any part thereof:

“Planning Acts” means all legislation from time to time regulating the development, use,

“safety and control of property including, without limitation, the Town and Country-Planning
_ Act 1580 and any instrument; plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Prior Mortgage(s)” means the prior mortgage{s} or charge(s} (if any) mentioned in the
Second Schedule; '
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“Secured Obligations” means:

.:{;"3 }-Z.

o

all money and liabilities and other sums. hereby ag‘ree.d to be paid by the -
Mortgagor to the Bank; and '

. all other money and liabilities expressed to be sectired hereby (including, without

limitation, any expenses and charges arising out of or in connection with the acts

~or-matters referred to in clauses 7, 13, 14, 15, 17, 21 and 30) and all other
obligations and liabilities-of the Mortgagor under this Mortgage; and '

“Value Added Tax” includés any other form of sales or turnover tax. .

Inthis Mortgage:

o)

the expréssions the "Mbi‘tg"fagbr" and the “Bank” ‘where the context. adiits -
include their respective stccessars in title and/or assigns, whether immediate or’

" derivative. Any appointment or removal under clause 10 or consents under this -

Meortgage may be made or given in writing executed by any such successors or-

" assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
. successors and assigns to be its attorney in the terms and for the purposes set
. out in clause 16;

~unless the context requires otherwise:

i} -the singular shall include the plural and vice versa; -

i) any reference to a person shall include an individual, a company,

" -corporation, limited liability partnership, or other body corporate, a:
. joint venture, society or an unincorporated association, organisation
or body of persons (including without limitation a trust and a

" partnership) and any government, state, government or state agency -

" or international organisation whether or not a legal entity. References
- to a person also include that persen’s successors and assigns whether
immediate or derivative;

iy B the expression “this Mortgage” shall mean this mortgage and shall -
' ‘extend to every separate and independent stipulation contained
_herein;
- tivk - any right,- entitlement -or power_'.which-ma'y' 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;

L M © references to any ‘statutory provision (which for this 'b'urp'bse' means

“any Act of Parliament, statutory instrument or regulation or European
directive or regulation or other European legislation} shall include a
reference to any modification or 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;
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(vii-j- -

“far the avoidance of any doubt, the ri'g'hfs', powers and discretions

conferred upon the Bank by or pursuant to this Mortgage shall {unless
otherwise expressly stated) apply and be exercisahle regardless of

- whether a demand has been made by the Bank for the payment of

the Secured Obligations or any of thern and regardless of whether the -

“power of sale or other powers and remedies conferred on
.. mortgagees by the Law of Property Act 1925 or this Mortgage shall
- have arisen or become exercisable; and :

references to clauses, sub-clauses and schedules shall be references
- to clauses, sub-clauses and schedules of this Mortgage;

el if"for'-a'n'y reason whatsoever this Mortgage shall not be , or shall cease to be, a

valid and effective charge over or assignment of the Mortgaged Assets {as the
case may be) then this Mortgage shall take effect as a charge aver or assignment. .
of the beneficial interest of the Mortgagor in the Mortgaged Assets; and

i

. {V]

years.

' l‘,d"];" ~ if there are two or more parties comprised in the expression the "Mo’rtgagbr" '
then:

‘any reference to the “Mortgagor” shall where the context permits

include all ar any one or more of such parties;

all covenants and agreements herein coritained or implied on the part
of the Mortgagor shall be.deemed to be joint and several covenants

.- on the part of such parties;

if for any reason whatsoever this Mortgage shall not be, or shall cease
. ta be, binding on and effective against one or more of such parties,
. then this Mortgage shall take effect as a charge over or assignment of
“the beneficial interest of the other: such party or parties in the =

Mortgaged Assets and over such other estate, right, title or interest in _

- the Mortgaged Assets as such other party or parties may have;

_any demand made under this Mortgage shall be deemed to have been
- duly made if made on any one or more of such parties; and

if any one or more of such parties is nat 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 reason

. whatsoever) the remaining party or parties shall be and remain bound

by the provisions of this Mortgage as if such other party or parties
had never been party hereto.

“Thie clause headings and marginal notes shall be ignored in constr'u'ing“th'is Mortgage.

‘The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty

AGREEMENT TO PAY

The Mortgagor shall pay to the Bank ini accordance with any relevant agreement between
the Bank and the Mortgagor relating to the amounts hereby secured or, in the absence of

“any such agreement, on demands
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AT

‘all money and liabilities-whether actual 0"r"c0n.tin'g'e'nt (including further advances

made hereafter by the Bark) which now are or at any time hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable to the Bank 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 at any earlier time have been due, owing

- or incurred to some other person and have subsequently become due, owing ar.
~incurred to the Bank as a result of a transfer, assignment or other transaction or

by operation of law);

- interest on all such money and liabilities to the date of payment at such rate or s
“rates as may from time to time be agreed between the Bank and the Mortgagor™ =

~or, in the absence of such agreement, at the rate, in the case.of an amount

deriominated in Sterling, of two percentage points per annum above the Bank's

- base rate for the time heing in force (or its equivalent or substitute rate for the

time being} or, in the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage points per annum -

above the cost to the Bank {as conclusively determined by the Bank) of fun_ding_' B

sums comparable to and in the currency or currency unit of such amount in the

- London Interbank Market (or such other market as the Bank may select) for such

consecutive periods (including overnight depasits) as the Bank may in its absolute -

-discretion from time to time select;

commission and other banking charges and legal, administrative and other costs,

-charges and expenses incurred by the Bank in relation to the Mortgagor, this

Mortgage or the Mortgaged Assets {including any acts necessary to release the

o Mortgaged Assets from this security) or in preserving, defending or enforcing the

)

 INTEREST

security hereby created on a full and unqualified indemnity basis; and

~any fees charged by the Bank for the time_IISpent by the Bank’s officials,
employees or agents in dealing with any matter relating to this Mortgage. Such

fees shall be payable at such rate as may be specified by the Bank.

. The Mortgagor shall pay intéreét_ at the rate aforesaid o the money' so due (whether before

or after any judgment which may be obtained therefore) upon such.days in each year as the
Bank and the Mortgager shall from time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and {without prejudice to the right of the Bank to

_require payment of such interest} all such interest shall be compaounded (both before and
-after any d
time fix.

emand or judgment) upon such days in each year as the Bank shall from time to

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:

(e

charges by way of legal mortgage the property specified in the First Schedule and:
all buildings and fixtures (including trade fixtures) from time to time an any such
property as a continuing security for the payment to the Bank of the Secured
Obligations;
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44

{e)

'ch'arges by way of fixed charge as-a continuing security for the payment to the

Bank of the Secured Obligations any fixed plant and machinery from time to time
on any such property as is referred to in clause 4.1(a} and which is not included
within the charge in clause 4.1 {(3); and

{(where.any property referred to in clause 4.1 (a) is leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or interest conferred upon the Mortgagor
in relation thereto by virtue of any Enfranchising Legislation including any rights
arising against any nominee purchaser pursuant thereta.

The Mortgagor with full title guarantee assigns to the Bank al! amounts now or hereafter

(o)

-~ owing to the Mortgagor hy way of:

e

rent (but excluding grourid fent, sérvice charge and any sums pavable in respéct

of any services provided to any tenant or payable in respect of insurance -

premiums} by any tenant {whether present or future} of the Mortgaged Property;

licence fee by any licensee (whether present. or future) of the Martgaged-

Property;

service charge and sums payable in respect of services provided to any tenantor = -

payable in respect of insurance premiums by any tenant (whether present or
future) of the Martgaged Property; o

rent deposit and purchase de‘pos'i't'.-a'nd :

any other amounts (mcludlng without Ilmltanon ground rents; rent charges and

' dllaplda‘uons] payable by any tenant licensee or occupier (in any case whether
. present or future) of the Mortgaged Praperty,

and in each case the proceeds thereof and all rights to recover such amounts and, subject to
re- assrgnment on payment of the Secured Obligations.

The Mortgagor with full title guarantee assigns to the Bank the goodwill of the business {if -

any} now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property .
_and the full benefit of the Mortgaged Licences (if any} and also the full right to recover and
- receive all compensation which may at any time become payable to the Mortgagor by virtue

of the Licensing Act 2003 or any other statutory enactment subject-to re-assignment upon
payment of all the Secured Obligations.

'_'The-M'o'r't'gagor with full fit'le"g'uéranteé'é'ssi_gns to the Bank the benefit of alf -
‘Buarantees or covenants by any surety or sureties of any of the lessee’s

obligations under any existing lease or underlease of the Mortgaged Property

- subject to re-assignment upon payment of all the Secured Obligations.

The Mortgagor shall at any time if and when required by the Bank execute to the
Bank or-as the Bank shall direct an assignment or assignments of the benefit of all
guarantees or covenants by any surety ar sureties of any of the lessee’s
ohligations under any lease or underiease of the Mortgaged Property hereafter
granted to secure the Secured Obligations such assignments to he prepared by or
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51

on behalf of the Bank at the cost of the Mortgagor and to contain all such clauses -
for the benefit of the Bank as the Bank may require.

~ Where the Mortgagor {by virtue of an estate or interest in the Mortgaged Property) is or

becomes entitled to a share or shares in any company connected with the Mortgaged
Property:

':E? the. Mortgégor with full title guarantee charges by way of ﬁ:-.(ed'_ charge the

entitlement to such share or shares and such share or shares when issued and alt
rights, benefits and advantages at any time arising. in respect of the same.
{hereinafter called “the Share{s)") as a continuing security for the payment to the _
* Bank of the Secured Ohligations; and

N subject to the rights of the holder{s) for the time being of any Prior Mor"tg'ag'e(s),

the Mortgagor shall {if the Bank so _requi_res] transfer the Share(s) to the Bank or
_as the Bank shall direct and shall depasit the certificate(s) relating to the Share(s)
. with the Barik.

~ The Mortgagor with full title guarantee assigns ta the Bank the Intellectual Property Rights
“that arise in connection with the business (if any) now or at any time hereafter carried on by

the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of all the
Secured Obligations.

If there are two or more parties comprised in the expression “the Mortgagor” each of such
©parties with full title guarantee hereby charges and assigns all such party’s estate, rights, title
_andinterest in the Mortgaged Assets to secure payment of the Secured Dbligations.

' “The security hereby constituted shall extend to all beneficial interests of the Mbrtgagor in
- the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part -
- thereof.

- Thie Mortgagor represents _énd'w'arran_ts. that, at the date that the Mortgagor executes. this

Martgage, the Mortgagor has made. full disclosure jn writing to the Bank of:

&) any information relating to each part of the Mortgaged Assets .ahd'-each'right L

-~ held by any other person in relation to any part of the Mortgaged Assets which, .

- in each case, would be material to the Bank in relation to the appropriateness or

adequacy of any part of the Mortgaged Assets as security for the Secured
Obligations; and

by each matter in respect of which-the Bank has requested information from the
Mortgagor in:connection with this Mortgage, '

- RESTRICTIONS AND WARRANTIES

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

{a} sell, assign, license, sub-license or othérwise dispose of or deal in any other way
' with the Mortgaged Assets subject as provided in clause 5.5(a);

() create or permit to subsist or arise any mortgage, debenture; hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoever over all or any part of the Mortgaged Assets or over the
Chattels {other than the Prior Maortgage(s) and a lien over any Chattels arising by’
operation of law in the ordinary course of the Mortgagor’s business as conducted
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5.2

B3

B

during the 12 months preceding the date when the lien first came into existence):
or

e _ enter into any contractual or other agreement or arrangement which has or may

have an economic effect similar or analogous to any such encumbrance or .

security as would be prohibited by sub-clause 5.1(b}.

The Mbrtgagor hereby requests the Chief Land Registrar to register the following restriction 3
“on the Proprietorship Register of any registered land forming part of the Mortgaged-
- Property: '

“RESTRICTION

No disposition.df'.the fegiéteféd estate b’y'fh'é pr’Op’riét’df-of'thé regiﬁfered estate ér"by"the_
.~ proprietor of any registered charge is to be registered without a written consent signed by
.. the proprietor for the time being of the charge dated Adn favour of

Lioyds Bank plc referred to in the Charges Register.”

The Mortgagor represents and warrants to the Bank, .Ein”d so'that each such représéntation ..

- and warranty shall be deemed to be repeated on each day during the continuance of this

security, that, except to the extent disclosed by the Mortgagor to the Bank in writing prior to

" the date hereof:

Eak_' the Mortgagor has not made any election pursuant to para'graph 2 of'schedutle 10
" to the Value Added Tax Act 1994 in relation to or affecting any part of the
Mortgaged Property;

{b) - so far as the Mortgagor is 'a'ware.'af'te_r making due and careful enquiry the
charges and assignments contained in clause 4 do not infringe any intellectual
property rights whether registered or unregistered whatsoever;

e S no circuimstances have occurred during the Mortgagor's ownership of the

_ Mortgaged Property and, so far as the Mortgagor is aware after making due and
careful enquiry no circumstances occurred before the Mortgagor's ownership of
the Mortgaged Property which have led or could lead to a competent authority -
or a third party taking any action or making a claim under any Environmental Law

- (including the requirement to clean up or remedy in any other way any
contaminated part of the environment or the revocation, stispension, variation or -

" _non-renewal of any Environmental Licence) or which have led or could lead to

~ the Mortgagar having to take action to avert the possibility of any such action or
" claim; and

{t:i{l - the'Mortgagor is solely and beneficially interested in the Mortgaged Assets.

The Moftgagor shall not make or revoke such an-election as is referred to in sub=clause 5;3(3_}

'in relation to any part of the Mortgaged Property without the Bank’s prior written consent. or

unless the Bank requests the Mortgagor to do so, in which case the Mortgagor shall
immediately make or revoke {(as the case may be} such an election in relation to any part of

the Mortgaged Property that the Bank considers apprapriate and give valid notification of it

to H.M. Revenue and Customs.
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al ' Slﬁb—cléu_se:-'S.I'(a} shall riot p’rev.e.nt"t'he Mortgagor ‘without such consent-as is

referred to in that clause collecting the rents; fees, service charges, sums,
deposits or other amounts referred to in sub-clause 4.2 or the proceeds thereof -
in the ordinary course of business and paying the same into the Mortgagor's -
account(s) with the Bank in accordance with sub-clause 5.5(b). Where the Bank

- makes a payment at the request of the Mortgagor which is debited to any

“account with the Bank which is for the time being in credit, the Bank shall be
taken to have.given any necessary consent for the purposes of clause 5.1(a) to

_such payment unless such payment was made as a result of some mistake of fact
on the part of the Bank.

: ljhi h The Mortgagor shall pay into its account or accounts with the Bank the rents, )
- fees, service charges, sums, deposits or ‘other amounts referred to in sub-clause’

4.2 and the proceeds thereof provided that (where relevant} the Bank shall be
deemed. to receive the rentals and other amounts referred to in sub-clause 4.2

and such proceeds pursuant to the assignment contained therein and not

“pursuant to the charges over the Mortgaged Property or as mortgagee in -
~ possession, : o

{gb - The Mortgagor declares: that all such proceeds received or obtained by the

- Mortgagor or on the Mortgagor’s behalf but which are not so paid or transferred
_ Into that account or accounts shall be received and held by the Mortgagor on
- trust for the Bank.

FURTHER ASSURANCE

- 'The Mortgagor shall at'any time if and-when required by the Bank exec‘ufe:and deliver to the

Bank or as the Bank shall direct such further legal or other assignments, maortgages,

securities, charges, agreements and other legal documentation as the Bank shall require of

and on all or any of the Mortgaged Assets to secure payment of the Secured Obligations: :
Such assignments, mortgages, securities, charges agreements or other legal documentation -
shall be prepared by or.on behalf of the Bank at the cost of the Mortgagor and shall contain

- all such-clauses for the benefit of the Bank as the Bank may require including without

limitation if so required by the Bank; in the case of a mortgage or charge on the Mortgaged

Property, or the proceeds of sale thereof, any such clauses as are contained in any of the. -~

Bank’s standard forms of mortgage from time to time.

" The Mortgagor shall at any time if and when required by the Bank and-at the Mortgagor's.
cost give notice to such parties as the- Bank may require of the assignments, mortgages and -~

charges hereby effected and any such further legal or other assignments, maortgages, .

_ securities, charges; agreements and other legal documentation and shall take do or execute
such steps, acts, deeds, documents and.things as the Bank may consider necessary or -

desirable to give-effect to and procure the perfection; of the security intended to be granted .

" by this- Mortgage or any such further legal or other assignments, mortgages, securities,.
- charges, agreements or other legal documentation. :

DEALINGS WITH CHATTELS

If the Bank or any receiver appomted by the Bank takes possessmn of the Mortgaged'

Pro perty:

- fal the Bank or any receiver appolnted by the Bank is hereb\,r authorised as agent for

- the Mertgagor if it or he:elects so to do to remove, warehouse, store or sell any
Chattels which the Mortgagor shall fail or refuse to remove from the Mortgaged
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' Property within seven days of being req.uested 50'to do by notice from the Bank

or any receiver appointed by the Bank and neither the Bank nor any such receiver
shall be liable for any loss or damage occasioned to the Mortgagor;

" the Mortgagor shall indemnify the Bank and any receiver appointed by the Bank:

against all expenses incurred by the Bank or any such receiver in relation to such

" Chattels including expenses of removal and storage and against all liakility to any
" third party in respect thereof and such expenses and liabilities shall be paid by
the Mortgagor on demand with interest computed and pavable as provided in: -
" clauses 2 and 3-from the time or respective times of the same having been paid
- or incurred by the Bank or the receiver as the case may be. Such expenses and

liabilities shall, pending payment, be secured hereby;

. theé Bank or any receiver-appointed by it',.'-és"’c'he case may be, shall account to the

Mortgagor for the proceeds of any such sale after deducting any such expenses

~and conditionally upon the Mortgagor procuring the release of the Bank and such

receiver from all liability for any charges or expenses in respect of future storage
of any such Chattels;

" the Bank or any receiver appainted by it, as the case may be, shall not be liable to
.~ the.-Mortgagor for any act or omission by any person appointed by it or him to

effect such sale or for any failure by any such person to obtain a proper price.
pravided only that such appointment shall have been made by the Bank or'such

" receiver in good faith; and

.'_'th_e- MO'rfgagor shall not sefl or otherwise dispose of the Chattéls or encumber .

them . in any way nor remove them: from the Mortgaged Property unless

" requested to do so pursuant to sub-clause 7(a).

" BANK'S POWERS OF SALE AND LEASING

" The powers and remedies corferred on m-Ortgagees by. the Law of Property Act
_-1925 shall apply to this. Mortgage but without the restriction on the exercise of-
~ the power of sale imposed by Section 103 of that Act and the statutory powers of -

leasing conferred on the Bank shall-be extended so as to authorise the Bank to -~
lease and make agreements for leases at a premium ar otherwise and to accept

+ -surrenders.of leases and grant options as the Bank shall think expedient without '
-the need to observe any of the provisions of Sections 99 and 100 of the said Act.

. The Bank in exercising its statutory power of sale and any receiver appointed by~

the Bank in exercising his powers under this Mortgage shall be at liberty to sell at

" such price and on such terms and conditions as it or he'in its or his sole discretion

thinks fit-and shall not be under any duty or obligation to obtain the best or any

‘particular price.

" Neither the Bank nor any such receiver shall be liable to the Mortgagor or any -

other persan 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 statutory power of sale, as hereby varied ar extended, or such
receiver exercising his powers under this Mortgage.
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n favour of & purchaser the Secured Obligations shall be deemed to have betome’ due on

the day on which demand for payment thereof is made by the Bank and the statutory power
of sale as hereby varied or extended shall be exercisable fram and after that date, which

- date {without prejudice to the equitable right to redeem) shall be the redemption date.
~ MORTGAGOR'S POWERS OF LEASING AND LICENSING

. The Meortgagor shall not, without the prior written cons.e'nt' of the Bank, in relation to any of

the Mortgaged Property:

{a}- exercise the statutory powers and any other poweérs of l¢asing, letting, entering -

into agreements for leases or lettings and accepting or agreeing to accept
Csurrenders of leases; or

{bj - part with possession of the Mortgaged Property or grant any Ieé‘se,'tena‘ncy, Ny

“licence, right or interest to occcupy the Mortgaged Property; or

{c} . amend or confer upon any person any lease, tenancy, licence, right or interest to -~
' -occupy the same or-any part thereof or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof.

: -AP.POINITMENT'A'ND POWERS OF A RECEIVER

At-any time after the Bank shall have demanded payment of any of the Secured Obligations |
or the Mortgagor shall have requested it 50 to do or an Insolvency Event shall have occurred

(upon the happening of which the security created by this Mortgage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank -
authorised by the Bank from time to time or any person authorised by any such official in

' _'wrltmg to appoint such person or persgns as the Bank thinks fit to be a receiver or joint

receivers or several receivers or joint and several receivers of the Mortgaged Assets to act, in

the case of two or more receivers, jointly, severally or jointly and severally in relation to any

part of the Mortgaged Assets and to the extent pe-r:mitted by law similarly to remove any
such receiver and to appoint another or others in his place.

If the Bank excludes.any part of the. Mortgaged Assets from the a:p'p'o'i'ntme.nt' 'of:a'n'y' receiver,

'. the Bank may subsequently extend that appointment {or that of any receiver replacing.such = -
- receiver) to such excluded part of the Mortgaged Assets.

" _Any such receivér at the cost of the Mortgagor may in the name of ar on behalf of the '_

Maortgagor or at his option in the’ name of the Bank (but only with- the spécific approva] in

© writing of the Bank) or at his aption in his own name (and in any case notwithstanding-any
_ bankruptcy, death, mental incapacity, administration-or liquidation of the Maortgagor) do or
" omit to do anything which the Mortgagor could do or omit to do in relation to the -

Mortgaged Assets or the Chattels or any of them and (in addition) may exercise in relation

'_ thereto all or any of the powers specified in Schedule 1 to the Inselvency Act 1986

(notwithstanding that the receiver may not be an administrative receiver. and

. notwithstanding that the Mortgagor may not be a company), and in particular (but without,
" prejudice to the generality of the foregoing) any such receiver may: '

{al deal with, take possession of, cultivate, collect and get in the Mortgaged Assets

or the Chattels;

{hy carry on, manage; develop or diversify ar concur in carrying on, managing,.
- developing or diversifying any business of the Mortgagor at any time carried on:
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by the Mortgagor at the Mortgaged 'Pro'pert'y.- dnd for any of those p'ljr'pdses
receive, retain or use any Chattels and any proceeds, books or records of such -

“business and carry out or complete {with or without modification} on the

Mortgaged Property any works of demoliticn, building, repair, construction,
furnishing or any project or development in which the Mortgagor was engaged;

. raise of borrow any money from or incur any other liability to the Bank or any e

other pérson arnd on such terms as to interest or otherwise and with. or without

" security as such receiver may think expedient and so that any such security may, -

with the prior consent of the Bank, be or include a charge on the Mortgaged

- Assets ranking either in priority to or pari passu with or after the security hereby

created;

forthwith and without the restriction imposed by Section 103 of the Law of ~
Property Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of (but where necessary with the leave of the Court} and without the

- need to observe any of the provisions of Sections 99 and 100 of the said Act let or
~concur in letting or surrender or concur in surrendering or accept surrenders of
" leases ortenancies of all or any part of the Mortgaged Assets;

- carry any sale, exchange; realisation, disposal, lease, tenancy or surrender of the

Mortgaged Assets into effect by conveying, transferring, assigning, leasing,
letting, surrendering or accepting surrenders in the name and an behalf of the

. -Mortgagor {or other the estate owner} and so that covenants and contractual

obligations may be granted in the name of and so-as to bind the Mortgagor (or

" other the estate owner} so far as such receiver may consider it necessary, .

appropriate or expedient. for the exercise of the powers conferred by this

. Mortgage so to do. Any such sale, exchange, realisation, disposal, lease or
" tenancy may be for cash, debentures or other obligations, shares, stock or other

valuable consideration and may be payable in a lump sum or by instalments

“spread over such period as such receiver shall think fit:.and so that any
- consideration received or receivable shall forthwith-be and become charged with

the payment of the Secured Obligations. Plant, machinery and other fixtures may .

" be severed and sold separately from the premises containing them without the
consent of the Mortgagor being obtained thereto;

obtain (by way of -application or otherwise] any approval, permis'sio'n, consent
and licence (including any Environmenta! Licence, planning permission and -

" building regulation- approval), ‘eénter into and = perform contracts and
_arrangements, purchase materials'and incur any type of obligation;

iy promote- the faormation of a subsidiary or .su_bsidia'r_ies af the

© Mortgagor with a view to such subsidiary or subsidiaries purchasing,
" leasing, licensing or otherwise acquiring interests in or the use of the
Mortgaged Assets and the Chattels or with a view to such subsidiary
or subsidiaries engaging employees or providing management or :
other services in connection therewith or for any other purpose or
function which may he regarded as necessary or appropriate by such
 receiver from time to time; '
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iy arrange for such subsidiary or subsidiaries to trade or cedse to trade

-as such receiver may think fit from time to time; and

(i) ' arrange for the purchase, lease, licence or acquisiion  of the

Mortgaged Assets and the Chattels by such subsidiary or subsidiaries

on a basis whereby the consideraion may be cash, shares,

debentures, loan stock, convertible loan stock ar other securities,

shares of profits or sums calculated by reference to profits or

turnover or rovalties or licence fees or otherwise howsoever and:
whether or not secured on the assets of the subsidiary or subsidiaries

and whether or not such consideration is payablie or receivable in a.
lump sum ar by instalments spread over such period as such receiver
may think fit;

~take any pfoceedings in relation to the l\:/'?:ortga.ged. Assets in the name of the

Mortgagor or otherwise as may seem expedient including {without prejudice to

. the-generality of the foregoing) proceedings for the collection of rent in arrears at
“the date of his appointment;

‘enter into any agreement or méke any arrangement o compromise as such

receiver shail think expedient in respect of the Mortgaged Assets or the Chattels;

exercise the Mortgagor's rights under any rent review clause in respect of the .

" Mortgaged Property or grant or apply for any new or extended tenancy thereof;

exercise all or.any of the powers conferred by clause 7 and repair, renew or

* improve any Chattels used by such receiver for the purposes of any business of .
- the Mortgagor at any time carried on at the Mortgaged Property;

~insure the Mortgaged Assets and the Chattels and/or maintain or renew -any

insurances of the same on such terms.as such receiver shall think fit or as the -

" Bank shall from time to time direct;

_appoint managers, agents, officers and employe&s for any of the aforesaid

purposes at such. salaries and for such periods as such receiver may determine

~ and dismiss-any of the same;

- “adopt any contracts of employment entered into between the Mortgagor and
- any employees of the Mortgagor with such variations to the contract as such- o

receiver may think fit and dismiss-any such employees;

cause the Mortgagor to grant such powérs of‘attorney or appoint agents for any '

of the aforesaid purposes.as such receiver may from time to time think.

. expedient;

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

grant, vary and release covenants and other rights over the Mortgaged Property
and impase, vary or release covenants affecting the Mortgaged Property and’
agree that the Mortgaged Property may be subject to easements and covenants;
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Ak purchase afy freehold and leasehold properties ‘and other capi'tal"ass'e't.s if stich

receiver considers it would be conducive to realisation of the Bank’s security to
do so; and

{s)- N do all such other acts and things as may from time to time be considered by such. -

- receiver to be incidental or conducive to any of the matters or powers aforesaid
or.otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receiver.

Sub-section 109(8) of the Law-of Property Act 1925 shall not apply and all moriey received by -
such receiver shall (subject in relation to each paragraph below to any claims having priority .

to the matter therein describad) be applied:

lal first in payment of his remuneration and the costs of realisation including -all

' costs and expenses of or incidental to any exercise of any. power hereby
conferred; :

' iiﬂ} "~ secondly {if such recelver thlnks fit, but not otherwise] in or towards payment of

" .all or any of the matters referred to in paragraphs (i), {ii), {iii) and {iv) of Sub-

- section 109(8) of the Law of Property Act 1925 as he in his ahsclute discretion
shall decide; and ' '

' {s:} thirdly in or towards satisfaction of the Secured Obligations.

. Any such receiver shall at all times and for all purposes be deemed to be the agent of the
- Martgagor which aloneshall be responsible for his acts or defaults and for his remuneration.

" Any such receiver shall be entitled to remuneration far his services and the services of his -
. firm at a rate or rates or in an amount or amounts as may from time to time be agreed .

between the Bank and such receiver or (in default of agreement) as may be appropriate 1o

. the work and respansibilities involved upon. the hasis of charging from time to time adopted

by such. receiver in accordance with the current practice of such receiver or his firm and

~without in either such case being limited by the maximum rate specified in Section 109{&6} of _

the Law of Property Act 1925,

" If the Bank shall appoint more than ane receiver. the powers given to a receiver hereby and -

by statute shall be exercisable by all or any-one or more of such receivers and any reference

~inthis Mortgage to “receiver” shall be construed accordingly.

-The powers conferred by this clause 10 shall be in: addition to all powers given by statute to -
- the Bank or torany such receiver.

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

"PROTECTION OF THIRD PARTIES

No person {each a “Third Party”, including any insurer; assurer, purchaser or security halder)

dealing with the Ba_nk or any receiver appointed by it or their respective employees and
agents need enquire: :

ka)  whether any right, exercised or purported to be exercised by the Bank, such-

. receiver or their respective employees and agents, has become exercisable; or

Eh} ~ whether any of the Secured Obligations are due or remain outstanding; or
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s{t; "~ as to the propriety or'regular'i'ty-o'f anything dornie {including any sale, dealing or

* application of money paid, raised or borrowed} by the Bank, such recelver or
- their respective employees and agents. '

Each of those things shall {as between that Third Party on the one: hand and the Bank or any

receiver appointed by it or their respective employees or agents on the other hand) be

~deemed to be exercisable, due, outstanding, proper, regular and within the terms of this
" Mortgage (as the case may be) and be fully valid and effective.

All the protecti'cns to purchasers contained in Sections 104 and 107 gf the Law of Property - -
ACt 1925 and to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each-

 Third Party.

" The Bank, any receiver appointed by it and their respective employees and agents may give
~ receipts to any Third Party. The Mortgagor agrees that each receipt shall be an absolute and
" conclusive discharge to such Third Party and shall relieve such Third Party of any ohligations

to see to the application of any assets paid or transferred to or by the direction of the Bank,

- such receiver, employee or agent.
'COVENANTS

. The Mortgagor shall: -

ey - cultivate and manage any Agricultural Land in a good and proper and husbandlike
: ' manner; ' :
S " pay therent-and other outgoings reserved ‘or payable. under any lease under

~ which the Mortgaged Property is held by the Mortgagor and any rent-charge or
" other outgoing charged upon the Mortgaged Property and produce to the Bank |

“on.demand any receipt-for such payment and further perform and observe all -
. covenants, regulations and agreements on the part of the lessee and conditions -

" contained in any such lease;

ey - comply with all- covenants, restrictions; reqwrements provusmns conditions, laws' '
“and regula’aons affecting the Mortgaged Property (mcludlng the use and
- enjoyment of it); :

fd) comply with all relevant licences, conisents, permissions and conditions from time .

to time granted or impased by the Planning Acts. and net without the prior - '
_ _written consent of the Bank give any undertaking to or enter into .any agreement .
- with any relevant planning authority affecting the Mortgaged Property;

fe}' . not'make or consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Mortgaged Property
" unless either the Bank has consented in writing to such application being made or :
a-copy of the proposed application has been sent to the Bank at least one month .
before the date of the application and the Bank has raised no objection to the
making of the application;

" {fi- . forthwith upon receipt -of any permission, . notice, order; . proposal or

- recommendation given or issued by any competent planning autharity to the
owner or accupier of the Mortgaged Property or any notice under Section 146 of
‘the Law of Property Act. 1925 or otherwise from any superior landlord of the
Maortgaged Property forward the same or a true copy thereof to the Bank;

90r3i



: _;1§7§:J=-1 L

W

" not-demolish or remove any part of the Mortgaged Property nOr'sév’e‘_r or remave
- from the Mortgaged Property any trade or other fixtures or fixed plarit and

machinery for the time being therean except for the purpose of renewing or

. repiacing the same by trade or other fixtures or ﬁxed plant and machinery of
-egual or greater value; :

. ‘permit the Bank or its agents at any time to enter upon the Mottgaged Property
“ for the purpose-of establishing whether or not the Mortgagor is complying fully

“with the Mortgagor's obligations under this. Mortgage or of inspecting the
. Mortgaged Assets;

_not do or cause or permit to be done or omit to do anything which may in-any. . -

way depteciate jeopardise. or otherwise prejudice:the value.to-the Bank or

marketability of the security hereby created by this Mortgage or of the. -
Mortgaged Prope‘rty;

. ot (W|th0ut the prior written consent Of the Bank} incur any expendlture or -
" labilities of an exceptional or unusual nature (including ‘without limitation any
expense in-carrying out.any development plirsuant to a planning permission: - -

unless a copy of the relevant planning permission has been sent to the Bank at

" least one month before the date of commencement of such development and-
-+ the Bank has raised no objection to such development); ;

_ notify the Bank immediately on the accurrence of an Insolvericy Event;
" ‘where the Mortgaged Property is held under a lease:

b hotify the Bank forthwith if the Mortgaged Property becomes subject . -

" to an Estate Management Scheme pursuant to Chapter IV of Part | of

__the Leasehold Reform; Housing and Urban Development Act 1993 and |~ - o

~provide a copy of the scheme deed as approved by the relevant
- leasehold valuation tribunal;

'.'('ii').'. . 'noti'fy the_Bank'.before- exercising (whether individu‘a’lly o-r:.colle'ctively

with athers) any right conferred upon the Mortgagor in relation to the

~Mortgaged Property by Enfranchising Legislation and supply to the
‘Bank such information as it may reasonably require in relation to the
exercise of such right;

(i) - not without the prior written consent of the Bank agree the terms of L

any new lease of the Martgaged Property (with or without any further -
property) to be granted to the Mortgagor pursuant. to any
- Enfranchising Legmlatron or otherwise; :

..(iv) o .'if as aresult of the exercise of an\} rights conferred by E-n_fr'anchiéing

- Legislation or. otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested in a-

third party on behalf of the Mortgagor (with or without otherS)___._ .

- forthwith supply to the Bank particulars of such third party and
" (where such third party is a body corporate) details of any shares. -
therein to be issued to the Mortgagor and deliver the share certificate:

in respect thereof to the Bank-when received; and
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g {%.%_} - at.its own cost take such further’ action as the Bank ' may reqmre in

relation to the security granted by this Mortgage;

where the Mortgaged Property or-any part of itis or (without'prejudibe to clause

. 9) becomes subject to any tenancy:

E:Ei!_ - forthwith notify the Bank on receipt of (and provide to' the Bank a
“copy of) :any notices received ffom any tenant of the Mortgaged: -
Property pursuant to the provisions of any Enfranchising Legislation;

{-iizli_ . “hot serve upon any tenant of the Mortgaged Property a. notice

pursuant to the provisions of any Enfranchising Legislation unless the
- Bank has consented in writing thereto;

(i} serve such notices in such form and take such other steps as the Bank -

may.reasonably require following the exercise by any tenant of the '
Mortgaged Property of any rights arising under Enfranchising
. Legislation; '

i) not enter into any agreerierit to grant @ new lease to any tenant of

the Mortgaged Property pursuant to or in consequence of the
. operation of any Enfranchising Legislation unless the Bank has
" consented in writing thereto; an_cf

Sl . not without the prib.r written agreement of the Bank enter-into any

- agreement pursuant to or in conseguence of the operation of any
- Enfranchising Legislation to transfer to any person.or persons the .
" Mortgagor's interest in the Mortgaged Property subject to this

. Mortgage unless the Bank has consented in writing thereto and (if - -
such consent be. given or be deemed to be given as hereinafter -

provided) to provide to the Bank such information in respect of any . -
such transfer and its terms (including the identity of the transferees)' _
“as the Bank may reasonably require,

- Provided that in.all cases in this sub élé’use-(m}'where the Bank's conseitin - .
- writing is required before the Mortgagor may take further action the Bank's

consent to such action shall'be deemed to be granted if the Bank has not raised

- any objection to such action within one month of the date of the rélevant request

to the Bank for such consent Provided that the Mortgagor must at all times use
its best endeavours (and at no cost to the Bank) to obtain the maximum

- compensation permitted under the relevant Enfranchising Legislation from any -

person ar persons exercising any rights under such legislation;

" if any notice (whether agreed or unilateral) is registered against- the title 'of'.all or

part of the Mortgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have been -

registered in order to protect a purported interest the creation of which is
" contrary to the obligations of the Mortgagor under this Mortgage, immediately at-

the Mortgagors expense take such steps as the Bank requires to ensure that the
notice is withdrawn or cancelled; and

if. the Bank so requires, deposit with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled to hold and retain (unless held by
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© the holders for the time being of a Prior M’drtgage) all'deeds and documents of
titie relating to the Mortgaged Property.

13 REPAIR AND INSURANCE

131 The Mortgagor shall:
' fal: . keepthe Mbrtgagéd_'ASSets ina good state af répair:
it . insure and keep insured the Mortgaged Assets with'reputablé insurers and ori

terms (for the time being} approved by the Bank (making such amendments = '
thereto as the Bank may from time to time require) against loss or damage by fire
and by terrorist damage and such other risks and contingencies as may from time -

" to time be required by the Bank in their full reinstatement value for the time
being in the joint names of the Mortgagor and the Bank or with the interest of
the Bank endarsed on the policy or policies or noted as the Bank may require;

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

. ldi - duly pay all premiums and sums payablé'.in_ 'r'éla.tion_'_t'o 'sU'ch'.insu_i‘ance'and '
' ~:produce the receipts therefore to the Bank within seven days of their becoming
due and payable;.and

{&}: - ensure that the relevant policy"dr policies remain valid atall times.
13.2 -

{a): . . If default shall at any time be made by the Mortgagor in keepifig the Mortgaged
Assets, or any pait thereof in a good state of repair or.in effecting or keeping up .
_ " any such insurance or in paying any rent or other outgoings or dilapidations ar in
- producing to the Bank any such policy or receipt, or, where the Mortgaged
Property is or includes Agricultural Land, in cultivating or managing the same or
any part the_reofin__ a good and proper and husbandlike manner, it shall be lawful ’
far but not obligatory on the Bank (as the case may require) to repair and -
" maintain or cuttivate and manage the same with power to enter the Mortgaged
Property for that purpose or to pay such rent and other outgoings and
. dilapidations or to effect or renew any such insurance as aforesaid as the Bank
“shall think fit and any sums paid by the Bank for any such purpose shall be .
" repayable by the Mortgagor to the Bank on demand with interest computed and
~ payable as provided in clauses 2 and. 3 from the date of payment by the Bank as =
- aforesaid and, pending payment, shall be secured herehy.

bk -All money which may at any time be received or receivable under any such

' ' rolicies of insurance or any other insurances covering any of the Mortgaged
Assets shall be held in trust for the Bank and (at the Bank’s option) the Mortgagor
shall pay such money to the Bank-or shall apply the same in replacing, restoring
“or reinstating the buildings, fixtures and assets destroyed or damaged,

133 - Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is
held {or under any superior lease) in settlemeant of any claim made by the lessor for any rent -
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or other outgoings or dilapidations reserved or payable or alleged to be reserved or payable .

under the lease shall be deemed to be a payment properly made under the terms of the -

- clause 13.2{a) {whether or not actially due to the lessor and whether or not disputed by the
"~ Martgagor) provided that such payment was made by the Bank in good faith far the purpose -

of avoiding, compromising or terminating any proceedings for forfeiture or otherwise for the .

" purpose of preserving or enforcing the security hereby created.

The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor’s behalf
to make any claim against the insurer under any part of any insurance policy relating to the

Martgaged Assets and to admit, compromise or settle such claim or any liability relating to ..
- any such ¢claim orany patential claim.

“The Mortgagor-also authorises. the Bank to-receive any'iamouﬁts'-'paya'ble or-received in.--

respect. of any ins_'ur'a'nce policy relating to the Mortgaged Assets or claim under any =~

~insurance policy and to give a good discharge to the insurer in respect of such amounts.
~ MORTGAGED LICENCES
. The Martgagor shall at its own expense obtain and maintain aII__iicences‘,'pe'r'rn'its, consents
“and authorisations: required in connection with any business at any time carried on at the

" Mortgaged Property.

If-any Mortgaged Licences are held in connection with any business at any time carried on at

the Mortgaged Property, the following shall apply:

{a@) - the Mortgagor shall, at its own expense conform to all orders, regulations and

notices made by the licensing authority and the licensing. justices or-any other . '
" authority concerning the Mortgaged Assets and the said business and apply for

“and use its best endeavours to obtain whenever necessary proper renewals or
regrants of the Mortgaged Licences and shall not surrender, abandon or transfer
to any person any of the Mortgaged Licences or remove the same or any of themy

. to any other premises ar do or permit. any act or thing whereby the renewal of

©+ any such licences may be refused or discontinued or-whereby the said business or

~the goodwill thereof or the letling or sale of the Mortgaged Property may be
prejudicially affected and shall.upon demand- by or on behalf of the Bank deliver

- to the Bank or as the Bank shall direct the Mortgaged Licences and give, do and .
execute all notices, -acts, instruments: and things necessary or convenient for
transferring.the same or any of them or vesting the same in the Bank or its.
nominee. or- nominees or withdrawing from the books of HM Revenue and .
Customs the entry of the Mortgagor as carrying on the business carried on upon
the Mortgaged Property;

' gb} - all money received by the Bank as-compensation awarded in respect of the

refusal of the licensing authority, the licensing justices or any other authority '

“concerning the Mortgaged Assets to renew the Mortgaged Licences or any of

them shall be applied first in payment of the costs incurred by the Bank under

this Mortgage, secondly in or towards satisfaction of the other Secured
"’ Obligations and subject thereto shall be held in trust for the Mortgagor;

b ~ the Mortgagot shall forthwith upon the receipt of any order, direction or notice
' from the licensing authority, licensing justices or any other authority affecting the
Mortgaged Assets forward the same or a true copy thereof to the Bank;

~{dy the Mortgagor further covenants with the Bank in the manner following:
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the Mortgagor shall pay all charges which may he imposed in respect
“of the Mortgaged Licences or any of them by virtue of the Licensing
- Act 2003 or any other statutory enactment and in default the Bank or

any receiver may pay all such costs charges and expenses;

the Mortgagor shall from time to time &t the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominees on behalf of or in trust for the K
Mortgagor to such other person or persons as the Bank may approve
or appoint and shall not permit the transfer of such licences to any
person or persons not approved by the Bank;

the Mortgagor shall keep the Mortgaged Licences and ‘évery renewal
or regrant thereof and any new licences granted-in respect of the
Mortgaged Assets insured against farfaiture or refusal to renew in the

name of the Bank for a sum ard in an office to he approved by the
‘Bank in writing and shall deposit the relevant policy or policies with. -

the Bank and shall duly pay all premiums and sums of money payable .

" for this purpose and produce the receipts therefor to the Bank within-
. -seven days of their becoming due and payable and in case of the
- Mortgagor making default in that behalf the Bank may pay all

premiums and sums of money for effecting or keeping in force the
said insurance. If any other palicies of insurance cover the Mortgaged

 Licences and/or their renewal or regrant as aforesaid the Mortgagor

shall hold any sums received under such policies in trust for the Bank

" -andshall pay the same to the Bank'on demand;

i the Nortgaged Licentes or any of them shall at'any time be vested = -
~in a nominee of the Mortgagor, the Mortgagor shall procure that all
- covenants by the Mortgagor herein-contained shall be performed and

fulfitled by any such naminee; and:

~all sums, costs and expenses paid or incurred by the Bank under the
- powers canferred by this clause shall be paid by the Mortgagor to the
_ Bank on demand with interest computed and payable as provided in
- clauses 2 and-3 from the.time or respective times of the same having:

been paid or incurred by the Bank or the receiver-as the case may be

" and, pending payment, shall be secured hereby;-and

without limiting the generality of clause 16, the power of atto‘rhéy contained in
* that clause shall authorise the attorney or attorneys for and in the name of the
" -Mortgagor or otherwise:

R

to-assign-and. transfer the Mortgaged Licences to any purch'a'ser or -

purchasers of the Mortgaged Assets or to such ether person or
persans as the Bank shall direct;

to attend before the relevant authoiities and to sign-all such notices

and other documents and to do all such other acts and things for and .
in the name, place and stead and on behalf of the Martgagor or

otherwise in corder to obtain protection for or the transfer of the
Martgaged Licences to such purchaser or purch'asers or other person.

_or persons as aforesaid and to appeal against any refusal by any
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“authority in respect of any grant ar transfer or any renewal of any of -

the Mortgaged Licences or any order, regulation or direction made hy

the licensing justices or any other authority in respect of the
' Mortgaged Licences; :

(i’ to sign-all necessary natices and make all necessary applications for -
the purpose of obtaining the renewal, grant or regrant of any of the . ..

" Mortgaged Licences; and

_ (iv) o generally to execute all such instruments and to give or sign.all such

"notices as the attorney shall think fit as fully and effectually to all -
intents and purposes whatsoever as the Mortgagor could do: -
" personally!

ENVIRONMENTAL OBLIGATIONS

)

'f'_{ﬁ?ﬂ' .'

. The Martgagor shall; -

obtain all Environmental Licences.a.pplicah"le to the Mortgaged Assets and ‘any
husiness of the Mortgagor carried on at the Mortgaged Property and comply with E

- the terms-and conditions of the same;

.comply with all Environmental Laws_apb'lic’able to-the Mortgaged Assets and :a'h'_\'y.
- business of the Mortgagor carried on at the Mortgaged Property and not permit a o
- contravention of the same; :

" notify the Bank of the receipt of and content of all-claims, notices or other
‘cammunications in respect of any.alleged breach of any Environmental Law or
~the terms: and conditions. of any Environmental Licence which may have a

material adverse effect on the market value of the Mortgaged Assets or on the
value of any business carried on. by.the Mortgagor at the Mortgaged Property

- and shall forthwith take.such steps as the Bank may direct to remedy or stop such

alleged breach;

promptly pay.all fees and other charges in r‘é’Sp"ect of any E'nvir"ohm'entél' Licence
applicable to the Mortgaged Assets and any business carried on by the Mortgagor :
at the Mortgaged Property; :

-~ forthwith noh’fy the Bank of't.he'_-r"eceipt of and the coritents of any notices or-
‘other communications varying or suspending any Environmental Licence relating
. to the Mortgaged Assets-and any business carried on by the Mortgagor at the

Mortgaged Property and forthwith take such steps as the Bank may direct to

reinstate in full force and effect ‘any Environmental Licence  so. varied or o

suspended;

forthwith supply the Bank with c'bpi'es-'of-ahy environmental reports, audits or _
studies undertaken in relation to the Mortgaged Assets and any business carried

on by the Mortgagor at the Mortgaged Property; and

pay on demand the costs and expenses (including Yalue Added Tax) incurred by -

the Bank in commissioning environmental audits {which the Bank shall be "
-entitled to do whenever it thinks fit) and shall permit the Bank and its agents full

and free access to all the Mortgaged Assets for the. purposes. of  such
environmental audits. (Such costs and expenses shall bear interest from the date
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" of derand: computed and payable as provided in clauses 2 and 3 and; pending
. payment, shall be secured hereby).

" POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any o
" proprietary interest which the Bank has in any. of the Mortgaged Assets, the Mortgagor
" irrevocably ‘appaints the Bank and the persons deriving title under it and its and their ..

' substitutes and any receiver or receivers appointed. under this Mortgage (the “Attorney”)

. jointly and alsa severally to be the Mortgagor’s true and lawful attorney. For the purposes. .

aforesaid, the Attorney shall have the right to do anything which the Mortgagor may lawfully:
do and all the rights and powers 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 or carry out’ the- performance of the.
. Mortgagor's obligations under this Mortgage and anything to facilitate the
exercise of the Bank’s rights under this Moertgage;

{Eﬂ S cthe fight to act in the name of the: Mortgagor; _ _ _
- [l .. - theright to &elegate and sub-delegate any ot-all 6f'thé _righfs of the Attorney; é‘hd. :
o kﬂ . -th-e'right. to sign, execute, seal, deliver and otherwise perfect: |
i any documents or* instruments which the'Ba“nk'o.'r any 'r_'éce'i.\,re_r _r.nay'._' .

require for perfecting the title.of the Bank to the Mortgaged Assets or -
. for vesting the same in the Bank, its nominees or any purchaser; and .~

(i) anyfurther security documentation referred to in clause 6.

. The Mortgagor ratifies and 's}hall'.r'atify e\ge_rything_:done..or 'p"urported.to be done by the.
‘Attorney. : '
 INDEMNITY

 The Mortgagor hereby agrees to indemnify the. Bank a’nd_ ény.__réc’_ei'\,rer appointed by' itand -
“their respective. employees and agents {as a separate covenant with each such person
- indemnified} against: :

{al’ @l existing and future rents, rates, taxes, duties, charges, assessmerits and
- outgoings now or at any time payable in respect_of the Mortgaged Assets-or by-
the owner.or occupiéer thereof; and '

C{BY . all costs, claims, demands, expenses, charges, assessiménts, impositions, fines

“and sums and the.consequences of any proceedings of prosecutions arising 3
. directly or indirectly from or in connection'with any breach by the Mortgagor of '
- any law or of any pravision in this Mortgage,

in each case, whether imposed by statutée or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall

* be paid by the Mortgagor on demand with interest computed and payable as provided in -

clauses 2 and 3 from the t_i_mé or respective times of the same having been paid or incurred '
and, pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Mortgaged Assets by reason of such payment.
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The Mdrtg'agor he'reby agrees-to indemnify the Bank and a'rly receiver appc')in'ted' b'y it and
“their respective employees and agents {as a separate covenant with each such person .-
-indemnified) against all loss incurted in connection with:

tal - any. statement ‘made by the Mortgagor .or on the Mortgagor's behalf in '

connection with this Mortgage, the Mortgaged Assets or the business of the
“Mortgagor being untrue or misleading;

; ii::r} . “the Bank entering irto any obligation with .any person (whether or not the

- Mortgagor) at the request of the Mortgagar (or-any person purporting to be the
" Mortgagor);
{¢y - -any actual or prop-oéed'amendmeht; suppléx‘hént’, waiver, consent or rélease-in

relation to this Mortgage;

_ {(f} " any stamping or registration of this Mortgage or the security constituted by it; -

and
[} . ‘any failure to registér this Mortgage in respect of any Mortgaged Assets _IWhér'e

" such registration is. required in order to preserve the effectiveness of priority of
the security created by this Mortgage,

whether or not any fault (including negligence) can be attributed to the. Bank or any receiver
" appointed by it ar their respective employees and agents.

_This indemnity dogs not and shall not'extend to any loss tothe extent that: .

{4 in the case of any loss incurred by the Bank or its employees of agents it arises

- from the Bank or its ermiployees or agents acting other than in good faith; or

“{B) - in the case of any lass incurred by the receiver or his employees or agents it

" arises from-the receiver or his employees or agents acting other than in good - - '
" faith; or :
{‘:} - thereisa prohlbltlon agamst ar indemnity extendlng to that Ioss under any law '

relating to this indemnity..

"NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of'e’ihyéubsedUEnt assignment, mortgage,”secur_ity,' charge aor -

" other interest affecting the Mortgaged Assets the Bank may open a new account. If the Bank ..

does not open a new account it shall nevertheless be treated as if it had done so at the time -
when it received such notice and as from that time all payments made to the Bank in respect - .

- of any of the Secured Obligations shall be credited or be treated as having been credited to

the new account and shall not operate to reduce the amount of the Secured Obligations .-

. owing at the time-when the Bank received the notice.

NOTICES AND DEMANDS -

Without prejudice to the provisions in clause 1.2(d)t_i\?] 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:
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lay o by hand or prépaid letter post to the Martgagor's address stated herein or the

- Martgagor's address last known to the Bank or in respect of a Mortgagor which is -
@ company or limited liability partnership, its registered office; or

(Bt by facsimile to the Mortgagor's last known facsimile number relating to any such .

“address or office..

Without_ prejudice to the provisions in clause i.Z(d}[i’v) any'Such fiotice or 'de'ma'n'd.'given oF

~made under sub-clause 13.1 shall be deemed to have been served on the Mortgagor:

1a} _at the time of delivery to the address referred to in sub-clause 19.1(a), if 's'e.n't'by _

hand;
i1 % 4t the earlier of the tinje--ﬁf"deli\re'ry or 10.00 am: on-the day after pdstihg (or, 1f

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 by prepaid letter post;

el - atthe time of transiission, if sent by facsimile (and a facsimile shall be deemed
" to have been transmitted if it appears to the sender to have been transmitted
. from a machine which is apparently in working order); or

) Ir:l} © onithe é__xpi_ry aof 72 hours from the time of despatchin any'o‘théf case.

I the case of the death of the Mortgagor, and until the Bank receives natice in writing of the

grant of probate of the will or the grant of letters of administration in respect of the estate of

" the Mortgagor, any notice or demand by the Bank sent by any of the methods as afaresaid

shall .for all purposes be deemed.a sufficient notice to or demand on the. personal .
representatives. of the Mortgagor

Service of any c[alrn form may be made on the Mortgagor in the manner described in suh-

clause.19.1(a), in the event of 4 claim bemg issued in relation to this Mortgage and shaI] be -
deemed to constitute good service. :

' Any notice or commiunication required to be served by the Mortgagot on the Bank under the

~ terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery

- to the Bank at the Bank’s address stated herein (or-at such other address, as may be notified

o in writing by the Bank to-the Mortgagor for this purposé) and will be effective- when actually -~

" receéived by the Bank. Any notice or communication must also be marked for the attention

_ " of such official {if any).as the Bank may for the time being have notified to the Mortgagor in
- writing,

. CURRENCY CO NVERSION .

The Bank may at any time at its sole discretion, and with or without natice to the Mortgagor,

~elect to convert all orany part of any sum received by the Bank pursuant to this Mortgage (in
~whole or in part) into the currency or currency unit or currencies ot currency units of the

whole or any part of the Secured Ghligations (deducting from the proceeds of the cenversion
any currency premium or other expense) and the rate of exchange shali be the Bank's spot
rate for selling the currency or currency unit or currencies or currency units of the Secured

" Obligations or relevant part thereof for the currency or currency unit of the sum received by

the Bank under this Mortgage at or about 11.00 am in London on the date that the Bank:-
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_exercises its right of conversion under this Mortgage. The Bank may take any such action as-
. may be necessary for this purpose, including without limitation opening additional accounts.

_PAYMENTS AND COSTS

- If at any time the currency in which all or any part of the Secured Obligations is denominated

is,.is due to be or has-been converted into the eura or any other currency as a result of &+
change in law or by agreement between the Bank and the relevant obligor, then the Bank

- may in-its sole discretion direct that all or any of the Secured Ohbligations shall be paid in the L

euro or such other currency or in any currency unit.

The Bank may apply, allocate or.appropriate the whole or any part of any pay'mé'nt'madé by

the Mortgagor under this Mortgage or any money received by the Bank under any

guarantee, indemnity or third party security or from any trustee in bankruptcy, liguidator,

receiver or administrator of the Mortgagor or from the proceeds of realisation of the -

Maortgaged Assets or any part thereof to such part or parts of the Secured Obligations {or as
the Bank may otherwise be entitled to apply, allocate or appropriate such maney) as the -
Bank may in its sole discretion think fit to the entire exclusion of any right-of the Mortgagor

"~ to doso.

{Fany paymert made b'y_o.r on behalf of the Ba_nk’undé_r this Mo’rt'.gagé includes éh amount in

respect of Value Added Tax, or if any payment due to the Bank under this Mortgage shall be

_in reimbursement of any expenditure by or an behalf of the Bank which-includes an amount- -

“in respect of Value Added Tax, then such amount shall be payable by the Mortgagor to the '
- Bank on demand with interest from the date of such demand computed and payable as
" provided in clauses.2 and 3-and, pending payment, shall be secured hereby.

Without: prejudice to the generality of clauses-2.and 10, the Mortgagor shall"pay_ to the Bank
(on a full and unqualified indemnity basis) all costs. incurred or suffered by the Bank; and any

- receiver appointed. by the Bank shall be entitled to recover as a receivership expense all
~tosts incurred or suffered by him: '

' Ea; in connection with any application under Part |1l of the Insolvency Act 1986;

r;b} in defen’ding.'protéeding's brOughf-_by any third party impugning the Bank's title fa
this security or the enforcement or exercise. of the rights .and remedies of the -
" Bank or of such receiver under this Mortgage; and.

{ej. . (in thetase of the Bank only) in connection with éffecting any appointment. of
any receiver or administrator or in dealing with any appointment of, or notice of -
“intention or application to appeint, any receiver or administrator by any party

including the Mortgagor and without prejudice to any other right or process of
recovering such costs,

and all such costs shall bear interest from the date such costs were iricurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be
secured hereby.

Al costs awarded to the Bank or agreed to be paid to the Bank in ény procééd.ihgs brought

by the Mortgagor against the Bank shall bear interest from the date of such award or

- agreement computed and payable as provided in clauses 2 and 3 and, pending payment,

shall be secured hereby.
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NON-MERGER; ETC.

Nothing.herein contained'shail.ope'rate 50 as to merge or otherwise 'prejud.ice or affect any- '_

) kill, note, guarantee, mortgage or other security or any contractual or other right which the -

Bank may at any time have for.any of the Secured Obligations or any right or remedy of the
Bank thereunder. Any receipt, release or discharge of the security provided by, or of any.

liability. arising under, this Mortgage shall not release or discharge the Mortgagor from any -

. liability to the Bank for the same or any other money which may exist independently of this -
_ Moertgage, nor shall it release. or discharge the Mortgagor from any liability to the Bank '
“under clause 17 and 21;

Where this Mortgage initially takes effect as a collateral or further security thén
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and  liabilities owing under the principal = security to  which
this Mortgage operates as-a collateral or further security, this Mortgage shall, be an -

independent security for the Secured Obligations.

This Mortgage is in addition to-and is not to prejudlce or be prejudlced by any other securlty L
or securities now or hereafter heid by the Bank. :

~ TRANSFERS BY THE BANK OR THE MORTGAGOR

- The Bank may freely and separately assign or transfer-any of its rights under the Mortgage
or otherwise grant an interest in any such rights to any person or persons. On request by the

" Bank, the Mortgagor shall immediately execute and deliver to the Bank any form of

" instrument reqmred by the Bank to confirm or famlltate any such assignment or transfer or
. :grant of interest.

The Mortgagor shéll not 'ass.ign or transfer any of the Mortgagor's rights or obligations under _
this'Martgage or enter into any transaction or arrangement which would result in any of

_ those rights or obligations passing to or being held in trust for or for the benefit of ancther .~
‘person.

 PARTIAL INVALIDITY -

Each of the-provisions of this M’o'rtg_'age shall be severable and distinct from ohe.an_o’the'r and
if at-any time any one or more of such provisions is or becomes invalid, illegal or _

- unenforceable, the validity, legality and enforceability of the remaining provisions hereof
" shall notin any way be affected or impaired thereby. -

~'RESTRICTION ON LIABILITY OF THE BANK

 Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither -

the Bank nor any receiver appointed by it nor their respective employees and agents shall:

{al- - beliableto account asa rrortgagee in possession for any sums other than actua["
receipts;
by - be liable far any loss upon realisation of,-or for any action, neglect or d'e'fa:u'lt of

any nature whatsoever in connection with, any part of the Mortgaged Assets for
. which a mortgagee in possession might as such otherwise be liable;

E'i;i -~ - be under any duty of care or other obligation of whatsoever description to the

Mortgagor in relation to or in connection with the exercise of any right conferred
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upon the Bank, any recéiver appointed by it and their respective employees and
agents; or

{db - be-under any liability to the'Mortgagor as a result of. or in consequence of, the
- exercise, or attempted or purported exercise, or failure to exercise, any of their’ e

- -respective rights.

' CONCLUSIVE EVIDENCE

A certificate by an official of the Bank asto the Secured Obligations shali {save for manifest. -
~ error} be binding and conclusive an the Mortgagor-in any legal proceedings both in relation

to the existence of the liability and-as to the amount thereof:

CONTINUING SECURITY.

= This Mortgage_shal['c'ontin'ue to bind the Mo‘_rtga'go'r as a continuing security for t‘he"Se-t:ure'd

Obligations notwithstanding that the liabilities of the Mortgagor ta the Bank may from time
to time be reducedto nil..

MISCELLANEOUS

Any amendmient of or supplemérit to any part of this Martgage s_hall_.ohly'be. effective and
binding on-the Bank and the Martgagor 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 B
- if the Bank notifies the Mortgagor that. any amendments are reguired to ensure that this -
' Mortgage reflects the market practice prevailing. at- the relevant time. following the
" introduction of exténsion of economic and monetary union and/or the euro'in all or in-any

" -part of the European: Union. - '

The Bank and the M'or;tgago'r agree that the. occurrence or.non-occurreénce of European
economic’ and monetary union, any event or events associated with Eurepean economic and o
monetary union. and/or the introduction: of any new currency in all or any part of the

European Union shall. not result in the. -discharge, cancellation, rescission or termination. in-

‘whole. or in part of this Mortgage or give any party hereto the rlght to cancel, rescind,

termmate orvary this Mortgage in whale or in part. -

" Any waiver 'c‘0nsent receipt;: settler'nent or release. gi\}en"b’y the Bank in relation.to this

Mortgage, shall only be effective if given in writing and then anly for the purpose for and -
upon any terms on which it is given. :

For the purpose of exercising, assigning or transferring its rights under this Mortgage; the

| Bank may disclose to any person any information or advice relating to the Mortgagor which

the Bank has at any time.

' The restriction on the right of’c'onsol'i'd'a_'t'ihg:mo"rtg'a'g'es' contained in Section 93 of the Law of _
Property Act 1925 shall not apply to. this Mortgage or any further or other security entered
- into pursuant to this Mortgage,

- Any change in the constitution of the Bank or its absotption of br'-amalgamatioh with-any’

other person shall not in any way prejudice or affect its or their rights under this Mortgage
and the expression “Bank” shall include any such other person. '
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Unless and until ‘the Bank shall have  made demand for payment of ‘any -of the .Securéd :
Obligations or one of the other events mentioned in sub-clause 10.1 shall have occurred, the

"~ Bank shall not be entitled (except for the purposes mentioned in sub-clauses. 12(h), 13.2{a) . .-

and 15(g)) to enter upon the Mortgaged Property or to obtain possession thereof,

. The Bank shall be entitled to debit any account for the ti e being of the Mortgagor With the
“Bank with-any sum falling due to the Bank-under this Mortgage. o -

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

- 'Where the expression “Mortgagor” is or includes an individual then, notWithstanding _
anything else herein contained:

3'-:fa}_-_ - the definition of Mt)'rtgag"e'd'Assets; the deﬁnition'-'of-a's;'sets, rlghts or p'roper”h"e:s'

_ .comprised within Mortgaged Assets and the charges herein created shall not
- include ot extend to any -item belonging to the Mortgagor (or any party
comprised in the expression the “Mortgagor”) or. in.which the Mortgagor (or such

party} may have an interest being an item which would or would be deemed to "

be a “personal chattel” within the Bills of Sale Act 1878 if'and to the extent that

the inclusion of the item would lead to this Mortgage being a bill of sale to which )

the Bills of Sale Acts 1878 and 1882 apply; and '

{Ej-ﬁﬁ:j N " the powers expressed to be conferred by this Mortgage on a receiver or on the -
' : Barik, and the ather provisions of this Mortgage, shall not be.of any effectinsofar.
as (but only insofar as) they would otherwise cause this Mortgage to be such a
hill of sale. : :

" The Bank or its nominee shaII only exercise’ the rights attached to any shares subject to thls _' _
Mortgage in accordance with the Mortgagor's instructions, except where the Bank or its .~
nominee is exercising such right for the purpose of preserving the value of the security '

hereby created or of realising it.

. NO RELIANCE ON THE BANK.-- e

' '{_a}f “ " The Mortgagor acknowledges to and agrees with the Bank that n entermg mto

- this Mortgage and |ncurr|ng the Secured Obligations:.

COfE T the Mortgagor has not rehed on. any oral ar, wrltten statement. _

' -representation; -advice, opinion or information. made or given to the
“Mortgagor in good faith by the Bank or anybody on the Bank’s behalf
~-and the Bank shall have no- Ilab|||ty to the Mortgagor if the Mortgagor
“has in factso done :

i)y the Mortgagor has made mdependently ofthe Bank the Mortgagor s
© o Town assessment of the viability and profitability of any purchase,.
project or purpose for which the Mortgagor has incurred the Secured’

Obligations and the Bank shall have no liability ta the Mortgagar if the

- Martgagor has not in fact s6 done; and
- (i)  there are no arrangements collateral or relating to this Mortgage .
"~ which have not been recorded in writing -and signed an behalf of the

" Bank and the Mortgagor.. '
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1 The Mortgagor agrees with the Bank that the Bank did hot have prior to the date
- of this Martgage, does not have and will not have any duty to the Mortgagor:

{1} : in-respect of the application by the Mortgagor of the money hereby. -
secured; .
iy - _in respect of the effectiveness, a'pp_rbp'riatehesé or-adequacy of the

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

. Secured Obligations; or

{iii}- - to preserve the goodwill of any business car’rie’d'c‘)‘n'by the Mdrtgago‘r
" by running, or procuring the running of, such business or otherwise,
-either before or after the enforcement of this Mortgage. -

Te . The'Moartgagor 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 lighility 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 of other powers and remedies may be made either L

“subject to-or discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver

appointed by it may settle and pass the accounts of any person or persons in whom all.or

o 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 or any such receiver and the Moitgagor be deemed to

“be properly-settied and passed and shall be binding on the Mortgagor accordingly.

If the person of persans.entitled to the benefit of all or any of the Prior Mortgage(s) shall call
in the money. thereby secured or shall take any step to enforce all or any of the Prior

- Mortgage(s), the Bank or any receiver: appointed by it may thereupon pay off all or any of the . -

Prior Mortgage(s) and take a transfer of the benefit thereof, and the money so expended by

the Bank aor any-such receiver and all costs of and incidental to the transaction incurred by o

the Bank or any such receiver shall be secured-hereby and shall bear interest computed and

- payable as provided in clauses 2 and 3 from the date of the same having been expended.

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

The Mortgagor shall hot '(Without 6btai_nihg the Bank's prior written consent) increase the

" principal amount secured by the Prior Mortgage(s) in priority to this Mortgage.
. CONSUMER CREDIT ACT 1974

- Notwithstanding anything hergin c'onta.in_ed.‘

{8}~ this Mortgage shall not extend or apply to any borrowing regulated by the
B Consumer Credit Act 1974 (hereinafter called “the CCA”) unless:

{i} it is expressly agreed between the Mortgagor- and the Bank. -

(otherwise than by this' Mortgage) that the regulated borrowrng _
shou!d be secured by this Mortgage; or
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{i such r'egUIé.ted b’o.rrowin'g is by way of overdraft on current accouint
' and is therefore excluded from Part v of the CCA (except Section 56
. thereof);

b} . if this Mortgage does extend or apply to any regulated borrowing by reason of -

~sub-clause 31(a}(i}, and if there. is any conflict between the terms applicable to

“the regulated borrowing-and the provisions of this Mortgage, then (in so far as
this Mortgage relates to the regulated borrowing) the terms applicable to the
regulated borrowing shall prevail.

" LAW AND:JURISDICTION

This Mortgage and any dispute {whether contractual or hon-contractual, including, without

limitation, claims.in tort, for breach of statutory duty or on any other basis) arising out of or
in connection with jt or.its subject matter (“Dispute”) shall be governed by and construed in

- accordance with the law of England and Wales.

" The parties to this Martgage irrevocably agree, for the sole benefit of the Bank, that, subject.

as provided below, the.courts of England and Wales shall have exclusive jurisdiction overany

- Disputé. Nothing in this clause shall limit the right of the Bank to take proceedings against

the Mortgagor in any other court.of competent jurisdiction, nor shall the taking of
proceedings in any one.or more jurisdictions preclude the taking of proceedings in any other -

© - jurisdictions, whether concurrently or not, to the extent permitted by the law of such other

jurisdiction.

NotWIthstanding any provision to the contrary herein the |Iabl|lt‘y' of the Mortgagor A} shall'.-

. not be personal and B) shall be limited to the value of the-Mortgaged Property charged to the Bank in
respect of Plan Number 771146 C) shall only be enforceable in the event that the Mortgagor has .

" defaulted on the loan orloans made in respect of Plan Number 771146 D) shall only be enforceable to
- - recover all and any monies due to the Bank fro time to time in respect of Plan Number 771146,

. '_ IN WITNESS whereof the Mortgagor has executed this Mortgage as'a'deed and has delivered it upon its -
being dated :
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" THE FIRST SCHEDULE

| THE MORTGAGED PROPERTY

The property known as or being’
Unit E1A, -
‘Wyndham Business Centfre, .
Tisbury,

salisbury , -

_'Wiltshire,

 SP3 6GS

The Propertyis Freehold

Iricluding the entirety of the property comprised in the document(s} particulars of which are set ot

helow.

Date

Destription [Canveyance, Lease; -
Assignment, Assent etc)

~Parties

Title No(s).
W 228430

Administrative Area

I L e 2

THE SECOND SCHEDULE

“THE PRIOR MORTGAGE(S)
- Date of prior Par’tie_s': ;
...mortgage(s) or .

- charget(s)




- Use this execution clause if the Mortgagor isa Company and is to ex’é’cute acting by two directors or one
director and the company secretary.

. Signed as a deed by -

Suffolk Life Annuities Lifh_it"ed._ '

Actingby L _

Director - Director/Company Secretary.

- Usethis exécution clause if the Mortgagot is a Contpany and is to exécute acting by orily ong director;

~ Signed as a deed by
Suffolk Life Annuities Limited:

Acting by

_ Director

- in the presence of:

. Witness: RTINS 1) B

i ,;;nn;‘:,.k(signaturé.)

. Address:

Occupation: e R
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" 'NB:- NOT TO BE USED FOR REGISTERED CHARGES -

.Dafe {day, month, year)

CUThe within-naried LLOYDS T BANK  PLC

(hereinafter called “the “Bank") hereby
releases ALL AND SINGULAR the assets,

" property and rights now comprised in or
mortgaged, c¢harged or assigned by the .

within-written Mortgage from the security
" herejn contained, to the intent that the same

shall hencefarth be held free from the said-

security and from all claims and demands
under the within-written Mortgage.

" PROVIDED THAT this release shall - not.
. discharge the within-written Mortgagor from |
ahy liability to the Bank remaining to be paid: L-

or any other security held by the Bank.

IN WITNESS whereof the Bank has executed.
. this instrument as a deed and has delivered it . -

upon its being dated.

. Signedasadeedby .

Signature’

pic, in the presence of:

“Witness' name

Witness'signature

As attorney for and on behalf of Liayds Bank:
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