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Registration of a Charge

Company Name: TOWER PENSION TRUSTEES LIMITED
Company Number: 02178783

Received for filing in Electronic Format on the: 22/04/2022 XB2HBHYZ

Details of Charge

Date of creation: 20/04/2022
Charge code: 0217 8783 0919
Persons entitled: LLOYDS BANK PLC

Brief description:  UNIT 3 WEST CROFT INDUSTRIAL ESTATE MANCHESTER OLD ROAD
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Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KITSA MAVIS EFTHYMIADIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2178783

Charge code: 0217 8783 0919

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th April 2022 and created by TOWER PENSION
TRUSTEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd April 2022 .

Given at Companies House, Cardiff on 28th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



Classification: Limited
LLOVDS BANK ﬁ )

SEC-SME-33224

Mortgage of freehold or leasehold property to secure own
liabilities

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

To he presented for registration at Companies House agalnst any Mortgagor who is company or a limited lability
partnership within 21 days of dating.

L Lioyds Bank plc
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Classification: Limited

THIS MORTGAGE DEED is

{day) {month) {yoar)

made on the 610}57\ :?y PPD ('\ S0AA

BETWEEN

Tower Pension Trustees i,imited {CRN 02178783] of 3 Temple Quay, Temple Back East, Bristol, B51 602

“as Trustees of theFower PensiorFrustessHimit

ehalf-of the 5t James Flace SIPP for P Simkiss

{the "Morigagor"}

and Lioyds Bank pic {Company number 2065){"the Bank”}

Address for cormmunications with the Bark under this Meortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WVI5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose,

ii

DEFHEITIONS AND INTERPRETATION

Inthis Morigage, so far as the context admits, the following words and expressions shall have
the following meanings:

“agricultural Land” means agriculiural land within the meaning of the Agriculture Act 1347;

“Chatiels” means all stock, goods, movesble plant, machinery, implements, utenslls, furniture
and equipment now or from time o time placed on or used in or about [but not forming part
of] the Mortgaged Froperty;

“Enfranchising Legisfation” means any legisiation conferring upon a tenant or fenants of
property {whether individually or collectively with other tenants of that or other properties)
the right to acquire a new lease of that property or to atguire, or require a nominee to acyuire,
the freehold or any intermediate reversionary interest in that property including (without
linitation} the Leasehold Reform Act 1967 the Leasehold Reform, Housing and Urban
Development Act 1893 and the Commonhold and Leaschold Reform Act 2002 but does not
include Part il of the Landlord and Tenant Act 1554,

“Environmental Law” means all laws {statutory, common law or otherwise) including, without
limitation, clireulars, puidance notes and codes of practice from time to time regulating the
control and prevention of pollution to land water or atmosphere and/or the carrving on of any
procass or activity on premises and any emissions from and all waste produced by any such
process or activity and any chermicals or substances relating to the same whether relating to
health and safety, the work place, the erwironment or the provision of energy {including
without limitation the Heslth and Safety at Work etc Act 1974, the Control of Pollution Act
1974, the Environmental Protection Act 1930, the Environment Act 1995, the Water Industry
Act 1991, the Water Resourcas Act 1991,
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Classification: Limited

the Statutory Water Companies Act 1991, the Water Consclidation [Consequential Provisions)
Act 1893, the Water Act 2003, the Clean Air Act 1993, the Alkali, etc, Works Regulstion Act
1906, the Plapning (Hazardous Substances) Act 1993, the Public Health Acts and the
Radicactive 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, arder or direction made or issusd thereunder or deriving validity therefrom;

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

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

{a)

{b)
{c}

{d}
(e}

{f
{e)

{m}

a meeting is convened for the purpose of considering s resolution 1o wind up the
Mortgagor;

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

a meeting of the directors or members of the Mortgagoer (or where the Mortgagor
is a partnership or acting on behalf of 2 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 appointment of an administrator;

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

a petition for a winding up or for bankruptoy or an application for an administration
order is made by the Morigagor or its directors or members {or where the
Maortgagor is a partnership or acting on behalf of a8 partnership the partners in any
such partnership) or is presented against the Mortgagor;

such an order as s smentioned in paragraph () is made;

a notice of appointiment of or notice of Intention to appoint an administrator is
issued by the Morigagor or its directors or members {or where the Morigagor is 2
parinership or acting on behalf of a partmhership the partners in any such
partnership) or by the holder of a qualifying floating charge or a proposz! is made
for, or the Mortgagor becomes subject to, any voluntary arrangement;

z receiver {administrative or otherwize} is appointed over all or part of the
Morigagor's assets;

the Morigagor takes part in any action {including entering negotiations) with a
view to readiustment, rescheduling, forgiveness or deferral of any part of the
Mortgagor's indebtedness;

the Mortgagor proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor's creditors;

the Mortgagor suspends or threatens to suspend making payments to all or some
of the Mortgagor's creditors:

any action is taken in any jurisdiction which is similar or analogous 1o any of the
foregoing; or

the Bank has reasonable grounds for believing that apy of the foregoing s
imminent;
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Classification: Limited

“Inteliectual Property Rights” means:

{a} all present and future copyrights, patents, designs, trademarks, seevice marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programmes, computer systems
and all other intellectus!l property rights whatsoever without any limitation,
whether registered or unregistersd, in all or any part of the world in which the
Mortgagor is legally, bensficially or otherwise interested;

{b} the benefit of any pending applications for the same and all benefits deriving
therefrom and thergunder including but net limited to rovalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
refating to any intellectusal property rights, whether such licences are granted 1o
the Mortgagor or granted by the Mortgagor; and

{c) evary item of physical material of any description or type whataver in or In respect
of which intellectusal property rights may subsist and in respect of each such item
the original copy or version orF varisnt ownsad by, produced by or delivered to or
obtzined by the Mortgagor and any rejected and surplus materials associated or
connected with or farming part of the foregoing which shall Include, without
limitation, any and all manuals and translations thereof, log books, designs,
sketches, aigorithms, calculations, dizgrams, computations, source codes, models,
prototypes, apearatus, 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 Mortgaged Froperty and all of the other assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such
expression shall include all or any part thereof;

"Mortgaged Licences” means all present and fulure licences, permits, consents and
authorisations {if any) {including Environmental Licences 1o the extent they are capable of
being charged} held in connection with any business at any time carried on by the Mortgagor
atthe Mortgaged Property;

“Muortzaged Property” means the property, assets, rights and interests charged by dauss 4.1
and such expression shall include ali or any part thereof;

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

“Prior Morigage({s]” msans the prior mortgage{s) or charge(s} {if any} mentionsd in the
Second Schedule;
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Classification: Limited

1.2

“Sacured Obligations” means:

{a}

(b}

all money and liabilities and other sums hereby agreed to be paid by the Moerigagor
to the Bank; and

ali other money and liabilities expressed to be secured heraby {including, without
limitation, any expenses and charges arlsing out of or in connection with the acts
or matters referred to in clauses 7, 13, 14, 15, 17, 21 and 30) and a¥ other
ebligations and liabilities of the Mortgagor under this Mortgage; and

“Walue Added Tax” includes any other form of sales or turnover tax.

in this Morigage:

{a)

{b)

the expressions the "Morigagor” and the "Bank” where the context admits include
their respective successors in title and/or assigns, whether immediste or
derivative. Any appointment ar removal under clause 10 or consents under this
fMorigage may be made or given in writing executed by any such successors of
assigns of the Bank and the Mortgagor hereby irrevocably appoints sach of such
successars and assigns to be its atiorney in the terms and for the purposes set out
in clause 15;

uniess the context requires otherwise:
{i} the singufar shall include the plural and vice verss;

{ii} any reference to 2 person shall include an individual, a company,
corporation, limited liabifity partnership, or other body corporate, 3
joint venture, zociety or an unincorporated assoclation, organisation or
body of persons {including without lirmitation a trust and a parinership}
and any government, state, government or state agency or
international organisation whether or not a legal entity. References to
a person aiso include that person’s successors and assigns whether
immediate or derivative;

5] the sxpression “this Mortgage” shall mean this mortgage and shall
extend o severy separate and independent stipulation contained
herein;

(i} any right, entitlement or power which may be exercised or any

determination which may be made by the Bank under or in connection
with this Mortgage may be exercised or made in the absclute and
unfettered discretion of the Bank which shall not be under any
obligation to give reasons therefor;

fv) references to any statutory provision {which for this purpose means
any Act of Parliament, statutory instrument or regulation or Eurepean
directive or regulation or other Curopean legislation) shall include &
raference to any maodification 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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13

1.4

{wil)

for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant to this Mortgage shall {uniess
otherwise expressly stated) apply and be exercisable regardless of
whether a demeand has been made by the Bank for the payment of the
Secured Oblipations or any of them and repardless of whether the
power of sale or other powars and remedies conferred on mongagees
by the Law of Property Act 1325 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;

{c) if for any reason whatsoever this Mortzage shall not be , or shall cease to be, a
valid and effective charge over or assignmant of the Mortgaged Assets {(asthe case
may be) then this Marigage shall take effect as a charge aver or assignment of the
beneficial interest of the Mortgagor in the Mortgaged Assets; and

fd} if there are fwo or more parties comprised in the expression the “Morigagor”

then:

(i}

{if)

(i)

{iv}

{v}

any reference to the “Mortzagor” shall where the context permits
include all or any one or more of such partles;

all covenants and sgreements herein contained or implied on the part
of the Mortgagor shall be deemed 1o be joint and several covenants on
the part of such parties;

if for any reason whatscever this Mortgage shall not be, or shall cease
to be, binding on and effective against one or more of such parties,
then thiz Mortgage shall tale effect as a charge over or assignment of
the beneficial interest of the other such party or parties in the
Martgaged Assets and over such other estate, right, title or interest in
the Mortgaged Assets as sueh 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 2ny one or more of such parties is not bound by the provisions of this
Mortgage (whether by reason of Its or their lack of capacity orimproper
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.

The clause headings and marginal notes shall be ignored In construing this Mortgage.

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

years,

AGREEMENT TO PAY

The Mertgagor shall pay to the Bank in accordance with any relevant agreement between the
Bank and the Mortgagor relating 1o the amounts hereby secured or, in the absence of any such
agreement, on demand:

2o 37



Classification: Limited

4.1

(a)

{b)

INTEREST

ail money and liabilities whether actual or contingent {including furthar advances
made hereafter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Mortgagor {o the Bank anvwhere or for which the
Mortgagor may be or become liable to the Bank in any manner whatsoever without
limitatlon {and in any case whather slone or jeintly with any other person and in
whatever style, name or form and whether as principsl or surety and
notwithstanding that the same may at any sarier time have been due, owing or
incurred to some other person and have subsequently become due, nwing or
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 lizbilities to the date of payment at such rate or
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
denominated in Sterling, of two percentage points per annum above the Bank’s
base rate for the time being in force {or its eguivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or currency
unit other than Sterfing, at the rate of two percentage polnts per snnum sbove the
cost to the Bank {as conclusively determined by the Bank} of funding sums
comparable to and in the currency or currency unit of such amount in the londoen
Interbank Market {or such other market as the Bank may select] for such
consecutive periods {including overnight deposits] 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 io the Mortgagor, this
Mortgage or the Mortgaged Assets {including any acts necessary 1o release the
Mortgaged Assats from this security} or in preserving, defending or enforcing the
security hereby created on a full and ungqualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials, employess
or agenis in dealing with any matter relating to this Mortgage. Such fess shall ba
payakble at such rate as may be specified by the Bank,

The Mortgager shall pay interest at the rate aforesald on 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 Mortgagor 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 1o the right of the Bank to require
payment of such interest} all such interest shall be compounded (both before and after any
demand or judgment) upon such days in each year as the Bank shall frem time to time fix.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantes:

{a)

{2}

charges by way of legal mortgage the property specified in the First Schedule and
all buildings and fixtures {including trade fixtures) from time to time on any such
property 2s a continuing security for the payment to the Bank of the Secured
Obligations;

charges by way of fixed charge as 2 continuing security for the payment tothe Bank
of the Securad Obligations any fixed plant and machinery from time to time on any
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4.2

4.3

4.4

{c}

such property as is referred to in clause 4.1{3) and which is not included within the
charge in clause 4.1 {a}; and

{where any property referved 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 Leglstation including any rights
arising against any nominee purchaser pursuant thersto.

The Marigagor with full title puarantee assigns to the Bank all amounts now or hereafier owing
o the Mortgagor by way of:

{al

(e}

()
(e}

rent {but excluding ground rent, service charge and any sums payable In respect of
any services provided {o any tenant or gayable in respect of insurance premiums)
by any tenant {whether present or future} of the Mortgaged Property;

licence fee by any licenses {whether present or future} of the Mortgaged Property;

service charge and sums payable in respect of services provided to any tenant or
pavable in respact of insurance premiums by any tenant {whether present or
future) of the Mortgaged Property;

rent deposit and purchase deposit; and

any other amounts {including without limitation ground yents, rent charges and
dilapidations] pavablie by any tenant licensee or occupier {in any case whether
present or future) of the Mortgaged Proparty,

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

The Mortgagor with full title guarantee assigns to the Bank the goodwill of the business (if any)
now or at any time hereafter carrled on by the Mortgagor at the Mortgaged Property and the
full benefit of the Mortgeged Licences [if anv) and also the fuli right to recover and receive all
compensation which may at any time berome payable to the Mortgagor by virtue of the
Licensing Act 20032 or any other statutory enactment subject to re-assignment upan payment
of all the Secured Obligations.

(b}

The Mortgagor with full title pusrantee assigns to the Bank the benefit of all
guarantees or covenants by any surety or sureties of any of the iessee’s obligations
under any existing lesse or undericase of the Mortgaged Property subject to re-
assignment upon payment of all the Secured Qbligations.

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 benafit of all
guarantees or covenants by any surety or sureties of any of the lessee’s obligations
under any lease or underlease of the Mortgaged Property heresfler granted (o
secure the Secured Obligations such assignments to be prepared by or on behaif
of the Bank at the cost of the Mortgagor and to contain all such clauses far the
benefit of the Bank as the Bank may requirs.
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4.5

4.6

&7

4.8

4.3

53

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:

{=) the Mortgagor with full title guarantiee charges by way of fixed charge the
eniitlement to such share or shares and such share or shares when issued and all
rights, benefits and adventeges at any time arising in respect of the same
{hereinafter called “the Sharai{s]"} as a continuing sacurity for the payment to the
Bank of the Secured Obligations; and

{b} subject to the rights of the holder{s) for the time being of any Prior Mortgagel(s},
the Mortgagor shall {if the Bank so requires} transfer the Share(s) 1o the Bank or as
the Bank shall direct and shall deposit the certificate{s) relating to the Share{s} with
the Bank.

The Mortgagor with full title guarantes assigns to the Bark the Intellectual Property Rights
that arise in connection with the business {if any) now or at any time hereafter canled on by
the Morigager at the Mortgaged Property, sublect to re-assignment on payment of all the
Secured Obligations.

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

The security hereby constituted shall extend to all beneficial interests of the Morigagorin the
Morigaged Assets and 1o any proceeds of sale or other realisation thereof or of any part
thareof.

The Mortgagor represents and warrants that, i the date that the Mortgagor executes this
bMortgsge, the Mortgagor has made full disclosure in writing to the Bank of:

{a} any information relating to each part of the Mortgaged Assets and each right 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 sdequacy
of any part of the Mortgaged Assets as security for the Secured Obligations; and

{b} each matter in respect of which the Bank has requested information from the
iMortgagor in connection with this Mortzage.

RESTRICTIONS AND WARRANTIES
The Mortzagor shall not without the prior written consent of the Bank:

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

(b} create or permit to subsist or arise any morigage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbranca or
security whatsoever over all or any part of the Mortgaged Assets or over the
Chattels {other than the Prior Morigage{s) and a llen over any Chatiels arising by
operation of law in the ordinary course of the Mortgagor's business a5 conducted
during the 12 months precading the date when the lien first come into evistence);
or
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5.2

532

5.4

3.5

{c} 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 Mortgagor hereby reguests the Chief Land Registrar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Mortgaged Property:

"RESTRICTION

Mo disposition of the registered estate by the proprietor of the registered estate or by the
proprigtor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the Charge dated ............ in favour of Lovds Bank PLC referred to in the Charges
Register,”

The Mortgagor represents and warrants to the Bank, and so that each such representation
and warranty shall be deemed 1o be repeated on each day during the continuance of this
security, that, except 1o the extent disciosed by the Mortgagor to the Bank in writing prior to
the date hereof:

{a} the Mortgagor has not made any election pursuant {o paragraph 2 of schedule 10
to the Value Added Tax Act 1984 in relation to or affecting any part of the
Mortgaged Property;

{b} so far as the Mortgagor is aware after making due and carefu] enguiry the charges

and assignments contained in clause 4 do not infringe sny inteliectual property
rights whether registered or unregistersed whatsosver;

fc} no circumstances have ocourred during the Mortgager's ownership of the
Meortgaged Property and, so far as the Mortgagor is aware after making due and
carsful 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, suspension, variation or
non-renewal of any Environmental Licence] or which have led or could lead to the
Mortgagor having Lo take action to avert the possibility of any such action or claim;
and

{d} the Mortgagor is solely and bensficially interested in the Mortpaged Assets.

The Mortgagor shall not make or revoke such an slection as is referred to in sub-clause 5.3{a)
in relation to any part of the Mortgaged Property without the Bank's prior written consent or
yniess the Bank reguests the Mortgagor to do so, in which case the Mortgagor shall
immediately make or revoke {as the case may be} such an slection in relation to any part of
the Mortgaged Froperty that the Bank considers appropriste and give valid notification of it
to H.M. Revenue and Customs.

{a} Sub-clause 5.1{(a) shall not prevent the Mortgagor without such consent as is
referred to in that clause collecting the rents, fees, service charges, sums, deposits
ar other amounts referred to in sub-clause 4.2 or the proceeds thereof in the
ordinary course of business and paving the same into the Mortgagor's account(s)
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8.1

8.2

with the Bank In gccordance with sub-clause 5.5(b). Where the Bank makes =
payment at the request of the Mortgagor which is debited to any accountwith the
Bank which is for the time being in credit, the Bank shali be taken to have given
any necassary consent for the purposes of clause 5.1{a} to such payment unless
such payment was made as a resull of some mistake of fact on the part ofthe Bank,

{b) 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 procesds thereof provided that {where relevant} the Bank shall be deemed to
rezeive 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.

ic) 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

Tha Mortgagor shall at any time if and when reguired by the Bank execute and deliver to the
Bank or as the Bank shall direct such further lagal or other assignments, mortgages, securities,
charges, sgreements and other lepal documentation as the Bank shall require of snd on all or
any of the Mortzaged Assets to secure payment of the Secured Gbligations. 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 dlauses for the
benefit of the Bank as the Bank ray require including without fimitation if so required by the
Bank, in the case of a morigage 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 morigage
from time to time,

The Mortgapor shalt 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, mortgages, securities,
charges, agreements and other legal documentation and shall take do orF execute such steps,
acts, deeds, documents and things as the Bank may consider necessary or desirable to give
affect 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, agresments or
other legal documentation.

DEALINGS WITH CHATTELS
if the Bank or anv recalver appointed by the Bank takes possession of the Morigaged Froperty:

{=) the Bank or any receiver appointed by the Bank is hereby authorised as agent for
the Mortgagor if it or he elecis so to do to remove, werehouse, store or sell any
Chattels which the Mortgagor shall fall er refuse to remove from the Mongaged
Property within seven days of being requested so to do by notice from the Bank or
anv recejver appointed by the Bank and neither the Bank nor any such recsiver
shzll be hable for any loss or damage occasioned to the Mortgagor;

(1] the Mortgagor shaill indernnify 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 Hability to any
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81

8.2

{c}

{e}

third party in respect thereof and such expenses and liabilities shall be paid by the
Morigagor 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 Bark or the recelver as the case may be. Such expenses and liahilities shall,
pending payment, be secured hershy;

the Bank or any receiver appointed by if, as the case may be, shall arcount to the
Morigagor for the proceeds of any such sale after deducting any such sxpenses
and conditionally upon the Mortgagor procuring the reiease of the Bank and such
receiver from all liability for any charges or expenses in respect of future storage
of any such Chatrels,

the Bank or any receiver appointed by it, as the case may be, shall not be liable to
the Mortgapor for any act or omission by any person appoeinted by it or him to
effect such sale or for any failure by any such person to obtain a proper price
provided only that such appointment shall have been made by the Bank or such
receiver in geod Taith; and

the Mortgagor shall not sell or otherwise dispose of the Chattels or encumber them
in any way nor remove them fram the Mortgaged Property unless requested to do
50 pursuant to sub-clause 7{a).

BANK'S POWERS OF SALE AND LEASING

{s)

(b}

[

The powers and remedies conferred on mortgagees by the Law of Froperty 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
ieasing conferred on the Bank shall be extended so as to authorise the Bank o
lease and make agreements for leases at a premium or otherwise and to sccept
surrenders of leases and grant options as the Bank shall think expedient without
the nead 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 shallbe liable to the Mortgagor or any other
persen for any ioss, damage, cost, expense or lisbllity 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 or extended, or such receiver
exercising his powers under this Morgage.

in favour of a purchaser the Sequred Obligations shall be deemed to have become due onithe
day on which demand for pavment thereof is made by the Bank and the statutory powar of

sale a5 hereby varied or extended shall be exercisable from and after that date, which date

{without prejudice to the equitable right 1o redeem] shall ba the redemption date,
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10.

0.1

10.2

0.3

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, without the prior written consent of the Banlk, in relation to any of
the Mortgaged Property;

{a) exercise the statutory powers and any other powers of leasing, latting, entering
into agreements for leases or letlings and accepling or agreeing o sccept
surrenders of leases; or

{b) part with possession of the Morigaged Property or grant any leass tenancy,
licence, right or interest to occupy the Mortgaged Property; or

{c) amend or confer upan any person any lease, tenancy, licence, right orinterest to
accupy the same or any part thereof or grant any licence or permission to assign,
undearlet or part with possession of the same or any part thersof.

APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded pavment of any of the Secured Obligations or
the Mortgagor shall have reguested it so to do or an Insolvency Event shall have occurred
{upon the happening of which the security created by this Mortgage shall be immediately
enforceable), the Bank shall have power in writing under the hand of any official of the Bank
authorised by the Bank from time o time or any person autharised by any such official in
writing to appoint such person or persons as the Bank thinks fit to be a receiver or joint
receivers or several receivers or joint and several receivers of the Mortgaged Assets 1o act, in
the case of two or more receivers, jointly, severally or jointly and severaily in relation to any
part of the Mortgaged Assets and to the extent permitted by law similarly to remove any such
receiver and to appoint another or others in his place.

if the Bank excludas any part of the Mortgaged Assets from the appointment of any receiver,
the Bank may subsequently extend that appointmant {or that of any receiver replacing such
racefver} to such excluded part of the Mortgaged Assets.

Any such receiver at the cost of the Mertgagor may in the name of or on behalf of the
Mortgagor or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank] or at his option in his own name {and in any case notwithstanding any
bankruptoy, death, mental incapacity, administration or liquidation of the Mortgagor) do or
amit to do anything which the Mortgapor could do or omit to do in relation to the Mortgaged
Assets or the Chattels or any of them and {in addition} may exerdise in relation thereto all or
any of the powers specified in Schedule 1 to the Insolvency Act 1986 [notwithstanding that
the receiver may not be an administrative recaiver and notwithstanding that the Mortgagor
may not be a company), and in particular {but without preiudice to the generality of the
foregoing) any such recejver may:

fa} deal with, take possession of, cultivate, collect and get in the Morigaged Assets or
the Chattels;
(b} carry on, manage, develop or diversify or concur in carrying on. managing,

developing or diversifying any business of the Mortgagor at any time carried on by
the Morigagor at the Morigeged Property and for any of thoss purposes recalve,
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 Morigaged Property
any works of demolition, building, repair, construction, furnishing or any project or
development in which the Mortgagor was engaged;

15 of 37



Classification: Limited

{c]

{d)

{e]

{f)

(g}

raise or borrow any money from or incur any other liability to the Bank orany other
persen and on such terms as {o 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 priosity 1o or pari passu with or after the security hereby created;

forthwith and without the restriction imposad 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
chserve any of the provisions of Sactions 99 and 100 of the szid Act fet or concur
in letting or surrender or concur in surrendering or accept surrenders of leases of
tenancies of all or any part of the Morigaped Assets;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Maortgaged Assets into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Mortgagor
{or other the estate owner) and so that covenants and contractual obligations may
be granted in the name of and so as to bind the Mortgagor {or other the estate
owner] so far as such receiver may consider it necessary, appropriate or sxpedient
for the exercise of the powers conferred by this Mortgage so 1o do. Any such sale,
exchange, realisation, disposai, lease or tenancy may be for cash, debentures or
other cbligations, shares, stock or other valuable consideration and may be
payable in 2 lump sum or by instalments spread over such period as such receiver
shall think fit and so that any consideration received or recelvable shall forthwith
be and become charged with the payment of the Secured Obligations. Plant,
machinary and other fixtures may be severed and sold separately from the
premises coniaining them without the consent of the Mortgagor being obtained
thereto;

obtain (by way of application or otherwise] any approval, permission, consent snd
licence {including any Environmental Licence, planning permission and building
regulation approval), enter intc and perform comtracts and arrangaments,
purchase materials and incur any type of obligation;

{i) promote the formation of a subsidiary or subsidiaries of the Mortgagoer
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 emiployees or providing management or other
services in connection therewith or for any other purpose or function
which may ba regarded as necessary or appropriate by such receiver
from time to timse;

(i) arrange for such subsidiary or subsidiaries to trade orcease to trade as
such recelver may think fit from time to time; and

(i} arrange for the purchase, izase, licence or acquisition of the Morigaged
Assets and the Chattels by such subsidiary or subsidiaries on a basis
whersby the consideration may be cash, shares, debentures, loan
stock, convertible loan stock or other securities, shares of profits or
sums calculated by reference to profits or turnover or royalties or
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16.4

fh)

i}

Y

{k)

{1}

{m}

{n}

(o}

[s}

licence fees or otherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or aot such
consideration is payable or receivable in a lump sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to the Mortgaged Assets in the name of the
Mortgzgor or otherwise as may seem expedient including {without prejudice to
the generality of the foregoing} proceedings for the collection of rent in srrears at
the date of his appointment;

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

exercise the Mortgagot'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 powsrs 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 gt the Mortgaged Property;

insure the Mortgaged Assets and the Chattels andfor maintain or renew any
insurances of the same on such tarms as such receiver shall think fit or as the Bank
shall from time to time direct;

appoint managers, agents, officers and emplovess for any of the aforesaid
purposes at such salaries and for such periods as such recesiver may determine and
dismiss any of the sames;

adopt any contracts of employment entered into between the Mortgagor and any
employees of the Morigagor with such varistions to the contract as such receiver
may think fit and dismiss any such employess;

cause the Mortgagor to grant such powers of attorney or appoint agents for any
of the aforesaid purposes g5 such receiver may from time 1o time think expedient;

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

grant, vary and refease covenants and other rights over the Mortgaged Property
and impose, vary or release covenants sffecting the Mortgaged Propertyand agree
that the Mortgaged Property may be subiect to ezsements and covenants;

purchase any freshold and leasehold properties and other capital assets if such
receiver cansiders it would be conducive to realisation of the Bank's security to do
50; and

deo all such other acts and things as may from time to time be considered by such
recelver to be incldental 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 102{8) of the Law of Property Act 1825 shall not apply and all money received by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matier therein described) be applied:

17al37



Classification: Limited

10.5

1046

10.7

10.8

145

11.

11.1

11.2

113

{a) first in payment of his remuneration and the costs of realisation including all costs
and expenses of or incidentzl to any exercise of any power hereby conferred;

{b) secondly [if such receiver thinks fit, but not othenwise) in or towards payment of
all or any of the matters referred to in paragraphs (i), (i}, {iii} and {iv) of Sub-section
109(8) of the Law of Property Act 1925 as ke in his absolute discretion shall decide;
and

{c) thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purpeses be deemed to be the agent of the
Mortgagor which along shall be responsible for his acts or defauits and for his remuneration.

Any such receiver shall be entitled to remuneration for his services and the services of his firm
at 8 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 respensibilities involved upon the basis 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 maximurm rate specified in Section 109(6) of the Law of
Property Act 1925,

if the Bank shall appoint more than one receiver the powers given to a receiver hereby and by
statute shall be exercisable by ail or any one or more of such receivers and any reference in
this Mortgage to “receiver” shall be construed sccordingly,

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

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

PROTECTION OF THIRD PARTIES

Mo person {each a "Third Party”, including any insurer, assurer, purchaser or security holder)
dealing with the Bank or any receiver appointed by it or their respective emplovees and agents
need enquire:

{a) whether any right, exercised or purporied to be exercised by the Bank, such
recaiver or their respactive employess and agents, has become exercisable; or

{b} whather any of the Secured Obligations are due or remain outstanding; or

{c) as to the propriety or regularity of anything done {including any sale, dealing or
application of money paid, raised or borrowed) by the Bank, such receiver or their
respactive 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 thelr respective emplovess or agents on the other hand} be
deemed to he exercisable, due, outstanding, proper, regulsr and within the terms of this
Mortgage (as the case may be) and be fuily valid and effective.

All the protections to purchesers contained in Sections 104 and 107 of the Law of Property Act
1925 and to persons contained in Section 42{3} of the Insalvency Act 1986 apply to each Third

Party.
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i1.4

12.

The Bank, any recelver appointed by it and their respective emplovees and agents may give
receipts to any Third Party. The Mortgagor agrees that each receipt thall be an shsolute and
eonciusive discharge to such Third Party and shall relieve such Third Party of any ohiigations
to see to the application of any assets paid or transferrad to or by the direction of the Bank,
such receiver, employes or agent,

COVENANTS

The Morigagor shall:

{a}

()

{c}

id]

{e}

i)

(g}

cultivate and manage any Agricultural Land in 2 zood and proper and hustandlike
manner;

pay the rent and other outgoings reserved or pavahle under any lease under which
the Mortgaged Property is held by the Mortgagor and any rent-charge or other
outgoing charged upon the Morntgaged Property and produce to the Bank on
demand any recsipt for such payment and further perform and chserve all
covenants, regulations and agreements on the part of the lessee and conditions
contained in any such lease;

comply with ail covenants, restrictions, requirements, provisions, conditions, faws
and regulations affecting the Mortgaged Property (including the use and
enjoyment of it];

comply with all relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not 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;

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 propased application has been sent to the Bank at l=ast one month
hefore the date of the application and the Bank has raised no objection to the
making of the application;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner or occupler of the Mortgaged Property or any notice under Section 148 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Mortgeged Property forward the same or a true copy thereof to the Banl;

not demolish or remaove any part of the Mortgaged Property nor sever or remove
from the Mortgaged Properiy any trade or other fixtures or fixed plamt and
machinery for the time being thereon except for the purpose of remewing or
replacing the same by trade or other fixtures or {lxed plant ard machinery of egual
or greater value;

nerimit the Bank or its agents at any time to enter upon the Mortgaged Property
for the purpose of establishing whether or not the Mortgagor is complying fully
with the Morigagor's obligations under this Mortgape or of inspecting the
Mortgaged Assets;
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{

{m}

{n}
()

not do or cause or permit to be done or omit 1o do anything which may inany way
depreciate jeopardise or otherwise prejudice the value to the Bank or
rnarketability of the security hereby created by this Mortgage or of the Mortgaged
Froperty;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceptional or unusual nature {including without limitation any
expense in carrying out any development pursuant to a planning permission unless
a copy of the relevant planning permission has been sent to the Bank atleast one
month before the date of commencement of such development and the Bank has
raised no objection to such development);

not change its business in any way which would result in it becoming 2 ‘Televant
financial institution” for the purposes of clause 2 of The Financial Services and
Markets Act 2000 {Excluded Activities and Prohibitions} Order 2014;

not carry on any business which would constitute ‘excluded activities’ interms of
Part 2 of The Financial Services and Marlets Acr 2000 {Excluded Activities and
Prohibitions) Order 2014;

promptly provide the Bank with copies of any information that the Bank may from
time to time reasonsbly request in connaction with the status referred to in clause
12{k} above;

notify the Bank immediately on the occurrence of an inselvency Event;
where the Mortgaged Property is held under a lease:

{i} notify the Bank forthwith if the Mortgaged Property becomss subject
to an Estate Management Scheme pursuant to Chapter IV of Part { of
the Leasehold Reform, Housing and Urban Development Act 1993 and
provide a copy of the scheme deed as approved by the relevant
leasehoid valuation tribunal;

{il} notify the Bank before exercising (whether individually or coliectively
with others) any right conferred upon the Mortgagor in relation to the
Mortgsged 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
any new lease of the Mortgeged Property (with or without any further
propertyl o be granted to the Mortgagor pursuant o any
Enfranchising Legislation or otherwise;

{iv} if a3 a result of the exercise of any rights conferred by Enfranchising
Lagislation or otherwise the freehold interest or any intermediate
reversionary interest in the Morigaged Property becomes vested ina
third party on behaif of the Mortgagor {with or without othars)
forthwith supply to the Bank particulars of such third party and {where
such third party is a body corporste] details of any shares therein to be
issued to the Mortgagor and daliver the share cerilficate in respect
theraof to the Bank when received; and
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{p)

ir}

v} at its own cost take such further actien as the Bank may require in
relation to the security granted by this Mortzage;

where the Mortgaged Property or any part of it is or {without prejudice to clause
8} becomes subject to any tenancy:

{iy forthwith notify the Bank on receipt of {and provide to the Bank a copy
of} any notices received from any tenant of the Mortgaged Property
pirsuant to the provisions of any Enfranchising Legisiation;

{ii} not serve upon any tenant of the Mortgaged Property & notice
pursuant to the provisions of any Enfranchising Legisiation unless the
Bank has consented in writing thereto;

{iii) serve such notices in such form and take such other steps asthe Bank
may reasonably require following the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
Legislation;

{iv) not enter into any agreement to grant a new lease to any tenant of the
Mortgaged Property pursuant to or in consequence of the operation of
any Enfranchising Legislation unless the Bank has consented in writing
thereto; and

{v} not without the prior written agreement of the Bank enter into any
agreement pursuant 1o or in consequence of the operation of any
Enfranchising Legislation to transfer to any person or persons the
Maortgagor's interest in the Mortgaged Property subject to this
Mortgage unless the Bank has consented in writing therseto 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 transferses) as the Bank may
reasonably reguire,

Frovided that in ail cases in this sub clause (m} where the Bank’s consent in writing
is reguired before the Mortgagor may take further action the Bank's consent to
suich action shali be deemed to be granted if the Bank has not raised sny objection
1o such action within one month of the date of the relevant request to the Bank
for such consent Provided that the Mortgagor must at all dmes use lis bhest
endeavours {and at no cost to the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising Legislation from any person or persons
gxercising any rights under such legisiation;

if any notice {whether agreed or unilateral] is registered against the title of ail or
part of the HMortgaged Froperty, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have been
registerad in order to protect a purported interest the crestion of which s contrary
to the oblipations of the Mortgagor under this Morgage, immediately at the
Mortgagors expanse take such staps as the Bank reguires 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 shail be antitied to hold and retain (unless held by the holders for
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the tima being of a Prior Mortgage) ali deeds and documaents of title relating to the
Mortgaged Property.

13 REPAIR AND INSUBRANCE

izl The Mortgagor shall:

{a)
{b}

{c)

{e}

3.2

{a}

{bl

keep the Mortgaged Assets in a good state of repalr;

insure and keep insured the Mortgaged Assets with reputable Insurers and on
terms {for the time being} approved by the Bank {making such amendmants
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 contingendcies as may from fime
to time be required by the Bani in their ful] reinstaternent value for the time being
in the joint names of the Mortgagor and the Bank or with the interest of the Bank
endorsed an the policy or policies or noted as the Bank may require;

{unless deposited with the holder(s} for the time being of the Prior Morigage(s), or
uniess 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;

duly pay il premiums and sums payable in relation to such insurance and produce
the receipts therefore to the Bank within seven days of their becoming due and
pavable; and

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

If default shall at any time be made by the Mortgagor in keeping the Morigaged
Assets, or any part thereof in a good state of repair or in effecting or keeping up
any such insurance of in paving any rent or cther outgoings or difapidations or in
producing to the Bank any such policy or receipt, or, where the Mortgaged
Property is or includes Agriculturzl Land, in cultivating or managing the same or
any part thereof in a good and proper and hushandlike manner, it shall be lawful
for but not obligatory on the Bank (as the case may require) 1o repair and maintain
or cultivate and manage the same with power to enter the Mortgaged Property for
that purpose or to pay such rent and other outgeings and dilapldations or to effect
or renew any such insurance as aforesaid as the Bank shall think fit and sny sums
paid by the Bank for any such purpose shall be repayable by the Mortgagor to the
Bank on demand with interest computed and pavable as provided in clauses 2 and
3 from the date of payment hy the Bank as aforesaid and, pending payment, shall
be secured hereby.

All money which may at any time be received or recgivable under any such policies
of insurance or any other insurances covering any of the Mortgaged Assats 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 lsase under which the Mortgaged Froperty 5
held {or under any superior lease} in settfement of any claim made by the lessor for any rent
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134

135

i4.

14.1

14.2

or ather outgaings or dilapidations reserved or payable or alleged Yo be reserved or payable
under the lease shali be deemed to be 2 payment properly made under the terms of the clause
13.2{a) (whether ar not ectually due to the lessor and whether or not disputed by the
Mortgagor} provided that such payment was made by the Bank in good faith for 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 clalm against the Insurer under any part of any insurance policy relating to the
Mortgaged Assets and to admit, compromise or setile such elaim ar any liability relating to any
such clgimn or any potential claim,

The Mortgagor also authorises the Bank to receive any amounts payable or receivedinrespect
of any insurance policy refating 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 Mortgagor shall at its own expense abtain and maintain all licences, permits, consents and
autherisations reguired in connection with any business at any time carried on 3t the
hMorkgaged Property.

it any Mortgaged Licences are held in connection with any business at any time carried on st
the Mortgaged Property, the following shall apply:

{a) the Mortgagor shall, at ts own expense conform to all orders, regulations and
notices made by the licensing suthority 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 o regrants
of the Mortgaged Licences and shall not surrender, abandon or transfer 1o any
person any of the Mortgaged Licences or remove the same or any of them Lo any
other premises or do or permit any act or thing whareby the renewal of any such
Hicences may be refused or discontinued or whereby the said business or the
goodwill thereof er the letting or ssle 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 themn or vesting the same in the Bank or its nomines
gr nominees or withdrawing from the boolks of HiMl Revenue and Customsthe entry
of the Mortgagor as carrving on the business carried on upon the Mortgaged
Property;

{&) ail 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 Mortzaged Assets to renew the Morigaged Licences or any of them shall be
applied first in payment of the costs incurred by the Bank under this Mortgage,
sacondly in or towards satisfaction of the other Secured Obligations and subject
thereto shall be held in trust for the Mortgagor,;

{c) the Mortgagor shall ferthwith 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;

{d} the Mortgagor further covenants with the Bank In the manner following:
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{2}

(i}

(i)

{iv)

{v}

the Mortgagor shail pay all charges which may be 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 at the regquest 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
Muortgagor 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 pot approved by the Bank;

the Mortgagor shall keep the Morigaged Licences and every renewal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew in the
name of the Bank for a sum and In an office to be approved bythe 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
purpase and produce the receipts therefor to the Bank within seven
days of their becoming due and payable and in case of the Moertgagor
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
ather policies of insurance cover the Mortgsged Licences andfor their
renewal or regrant as aforesaid the Morigagor shall hold any sums
received under such policies in trust for the Bank and shall pay the
same to the Bank on demand;

if the Mortgaged Licences or any of them shall at any time be vested in
a2 nominee of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortzagor herein contained shail be performed and
fulfilled by any such nomines; snd

all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Mortgagor to the
Bank on demand with interest computed and pavable as provided in
clauses 2 and 3 from the tirne or respective times of the same having
been pald or incurred by the Bank or the receiver as the case may be
and, pending payment, shall be secyred herehy; and

without limiting the generality of clause 16, the power of attorney contained in
that clause shall suthorise the attorney or attorneys for and in the name of the
Mortgagor or otherwise:

(i}

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

to attend before the relevant authorities 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 Morgagor or
otherwise in order to obtsin protection for or the tfransfer of the
Mortgaged Licences to such purchaser or purchasers 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 or transfer or any renewal of any of
the Mortgaged Licences or any order, regufation or direction made by
the licensing justices or any other authority in respect of the Mortgaged
Licences;

{iif} to sign all necessary notices and make all necessary appiications for the
purpose of obtaining the renewal, grant dr regrant of any of the
Mortgaged Licences; and

{iv) generally to execute all such instruments and to give or sign all such
notices as the attorney shall think fit as fully and effectusty to all
intents and purposes whatsoever as the Mortgagor could do
personally,

ENVIRONMENTAL DBUIGATIONS

The Mortgagor shall:

{a}

(b}

{e]

{fl

{g}

abtain all Envirenmentsl Licences apolicable to the Mortgaged Assets and any
business of the Mortgagor carried on at the Mortgaged Property and comply with
the terms and conditions of the same;

comply with all Environmental Laws applicable to the Mortgazed Assets and any
business of the Mortgagor carried on at the Mortgaged Property and not permit a
cantravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications 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 onthe value of any
business carried on by the Morigagor at the Morigaged 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 respect of any Environmenta! Licence
applicable to the Mortgaged Assets and any business carried on by the Martgagor
at the Morigaged Froperty;

forthwith notify the Bank of the receipt of and the contents of any notices or other
communications varying or suspending any Envirenmental Licence relating to the
Mortgaged Assets and any business carried on by the Mortgagor at the Monigaged
Property and forthwith take such steps as the Bank may direct to reinstate in full
force and effect any Environmental Licence so varied or suspended;

forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets and anv 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 Bankin commissioning environmental audits {which the Bank shall be entitied
to do whenever it thinks fit] and shail permit the Bank and its agenis full and free
access to all the Mortgaged Assets for the purposes of such environmental audits.
{Such costs and expenses shall bear interest from the date of demand computed
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16.

161

16.2

17.

17.1

and payable a5 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
praprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevaocably zppoints the Bank and the persons deriving title under it and its and their
substitutes and any recelver or receivers appointed under this Mortgage {the "Aftorney”)
jointly and also 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 ail the rights and powers which may lawfully be given to an attorney including, without
prejudice to the generafity of the foregoing:

{a} the right to do anvthing to procure or carry out the performance of the
fMortgagor's obligations under this Morigage and anything to facilitate the exercise
ef the Bank’s rights under this Mortgage;

{ks} the right to act in the name of the Morigagoer;
{e} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{c} the right to sign, execute, seal, deliver and otherwise perfect:

{i} any documents or Instruments which the Bank or any receiver may

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

{ii} any further security documentation referred to in clause 6.

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

INDEMRMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed byt and their
raspactive emplovees and agents {as 2 separate covenant with each such person indemnified)
against:

{a} all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at any time payable in respect of the Mortgaged Assets or by the
gwner or occupler thereof; and

[=]] all costs, claims, demands, expenses, charges, assessments, impositions, fines and
sums and the consequences of any proceedings or prosecutions arising directly or
indirectly from or In connection with any breach by the Morntgagor of any law or of
any provision in this Mortgage,

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character, If any such sums shall be paid by the
Bank or any such receiver or any of their respective employees or agents, the same shall be
paid by the Mortgagor on demand with interest computed and pavable as provided in clauses
2 and 3 from the fime or respective times of the same having been paid or incurred and,
pepding 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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17.2

17.3

18,

is.

181

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents {as a separate covenant with each such person indemnified)
against all loss incurred in connection with:

{a) 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; ’

(b} the Bank entering Into any obllgation with any person {whether or not the
Mortgagor) at the request of the Mortgagor {or any person purporting to be the
Maorigagor);

{c) any actual or proposed amendment, supplement, walver, consent or relesse in

relation to this Mortgage;
{d} any stamping or registration of this Mortgage or the security constituted by it; and

(e} any failure to register this Mortgage in respect of any Mortpaged Assets where
such registration is reguired in order to preserve the effectiveness of priority of the
security created by this Mortgage,

whether or not any fault {including negligence) can be sttributed to the Bank or any recaiver
appointed by it or their respective employees and agents.

This indemnity does not and shall not extend to any loss to the extent that:

{a} in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting other than In good faith; or

{2} inthe case of any loss incurred by the receiver or his employees or agents it arises
from the receiver or his emplovees or agents acting other than in good faith; or

{c} there is 3 prohibition against an indemnity extending to that loss under any law
relating to this indemnity,

NOTICE OF SUBSEQUENT CHARGES

if the Bank receivas notice of any subseguent assignment, morigage, securiky, charge or other
interest affecting the Mortgaged Assets the Bank may open a new account. If the Bark 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 Oblieations shall be credited or be treated az 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}{iv) any notice or demand by the Bank to
or oh the Mortgagor shall be deemed 10 have been sufficiently given or made if sent to the
Mortgagor:

{a) by hand or prepaid letter post 1o the Mortgagor's address stated hersin or the
Morigapor's address last known to the Bank or in respect of a Mortgagor which is
a company or limited liahbility partnership, its registered office; or
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19.2

19.3

5.4

19.5

20.

{b} by facsimile to the Mortgagor's last known facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause 1.2{d){iv) any such notice or demand given or
made under sub-clause 19.1 shall be deemed io have been served on the Mortgagon

{a} at the time of delivery to the address referred to in sub-clause 19.1{a}, if sent by
hand;
{b) at the earlier of the time of delivery or 30.00 am. on the day after posting [or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be mads, 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 mads}
if sent by prepaid letter post;

{c] at the time of transmission, if sent by facsimile {and a facsimile shall be deamed to
have been transmitted if it appears to the sender to have been transmitted from 2
machine which is apparently in working order]; or

{d} on the expiry of 72 hours from the time of despatch in any other case.

in the case of the death of the Morteapgor, and untif the Bank receives notice 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 aforesald
shall for all purposes be deemed a sufficient notice to or demand on the persons
representatives of the Mortgagor.

Sarvice of any claim form may be made on the Mortgagor in the manner described in sub-
clause 19.1{a}, in the event of a ciaim being Issued In relation to this Mortgage, and shall be
deemed {o constitute good service.

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
1o the Bank at the Banld's address stated herein {or at such other address, as may be natified
in writing by the Bank to the Mortgagor for this purpose) and will be effective when actually
received by the Bank. Any notice or communication must also be marked for the attention of
such official {if any} as the Bank may for the time being have notified 1o the Mortgagor in
writing,

CURRENCY CONVERSION

The Bank may at any time at i{s sole discretion, and with or without notice to the Mortgagor,
elect to convert all or any part of any sum received by the Bank pursuant to this Morigage {in
whole or in part} into the currency or currency unit or currencies or currency units ef the whole
or any part of the Secured Oblipations {deducting fram the proceeds of the conversion any
currency premium or other expense} and the rate of exchange shall 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 raceived by
the Bank under this Morigage at or about 11.00 am in London on the date that the Bank
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,
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211

21.2

21.3

21.4

1.5

22,

22.1

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 euro or any other currency as a result of o
change in law or by agreement between the Bank and the relevant obligor, then the Bank may
in its sole discretion direct that a¥ or any of the Secured Obligations shall be paid in the eure
or such other currency or in any currency unit,

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Mortgagor under this Mortgage or any money received by the Bank under any pusrantee,
indemnity or third party security or from any trustee in bankruptcy, liguidstor, receiver or
administrator of the Mortgagor or from the proceeds of realisation of the Mortgaged Assets
or any part thereof to such part or parts of the Secured Obligations {or as the Bank may
atherwise be entitled to apply, allocate or appropriste such money) as the Bankmayinits sole
discretion think fit to the entire exclusion of any right of the Mortgagor to do so.

i any payment made by or on behalf of the Bank under this Mortgage includes an 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 on behalf of the Bank which indudes an amount
in respect of Value Added Tax, then such amount shall be pavable by the Mortgapor 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 Mortgsgor shall pay to the Bank
{on a full and ungusiified indemnity basis) all costs incurred or sufferad by the Bank, and any
recejver appointed by the Bank shall be entitled to recover as a recelvership expense all costs
incurred or suffered by him:

{a) in connection with any application under Part (Il of the Insolvency Act 1986;

{b) in defending proceedings brought by any third party impugning the Bank's title to
this security or the enforcement or exercise of the rights and remedies of the Bank
or of such receiver under this Morigage; and

fel {in the case of the Bank only} in connection with effecting any appointment of any
receiver of administrator or in dealing with any appointment of, or notice of
intention or application to appoint, 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 incurred or suffered
caomputed and pavable as provided in clauses 2 and 3 and, pending payment, shall be secured
hereby.

Al costs awarded to the Bank or agread to be paid to the Bank in any proceedings brought by
the Mortgagor against the Bank shall bear interest from the date of such award or agraement
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be secured
hareby,

NON-MERGER, ETC.

Nothing herein contained shall operate so as (0 merge or otherwise prejudice or affect any
hill, note, guarantes, mortgage or other security or any contractusl or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
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£2.2

22.3

23,

23.1

23.2

24,

25

Bank thereunder. Any receipt, release or discharpe of the security provided by, or of any
fiability arising under, this Mortgage shall not release or discharge the Mortgagor from any
fability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shall it release or discharge the Mortgagor from any liability to the Bank under
clause 17 and 21.

Where this Morigage initially takes effect as = collateral or further security then
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
monay  and  liabilities owing under the principal  security to  which
this Mortgage operates as a collateral or further security, this Moritgage shall, be an
indenendent security for the Secured Obligations.

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

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank mav freely and separately assign or transfer any of its rights under the Mortgage (o
"Transfer”] or otherwise grant an interest in any such rights to any person or persons {the
“Transferee”]. On recuest by the Bank, the Mortgagor shall immedistely execute and deliver
to the Bank any form of instrument required by the Bank to confirm or facilitate any such
assignment or transfer or grant of interest, Following such Transfer, the Mortgagor shall have
recourse only to the Transferee inrespect of that portion of the Bank’s obligations transferred
to the Transferee,

The Mortgagor shall not assign or transfer any of the Mortgagor's rights or obligations under
this Mortgage 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 another person.

PARTIAL INVALIDITY

Each of the provisions of this Morigage shall be severable and distinct from one another and
if at any time any one or more of such provisions is or becomes invalid, legal or
unerforceable, the validity, legality and enforceability of the remaining provisions hereof shall
not in any way be sffected or impaired thereby,

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or renderad invalid by law, neither
the Bank nor any receiver appointed by it nor their respective ernplovees and agents shali:

{a) be liable to account as a mortgagee in possession for any sums other than actual
recaipts;
{b) be lisble for any loss upon reslization of, or for any action, neglect or default 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;

{c be under any duty of care or other chiigation of whatsoever description to the
Mortgagor in relation to or in connection with the exercise of any right conferred
upan the Bank, any receiver appointed by it and their respective employees and
agents: or
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26,

27.

28.

28.1

28.2

283

284

285

28.56

287

8.8

{ 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
respective rights,

COMCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error) be binding and conclusive on the Mortgagor in any legal proceedings both in relation to
the existence of the Hakility and as to the amount thereof.

CONTINUING SECURITY

This Mortgage shali continue to bind the Mortgagor as 3 continuing security for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time
o time be reduced to nil.

RISCELLANEDUS

Any zmendment of or supplement to any part of this Mortgage shall cnly be effective and
binding en the Bank and the Mortgagor if made in writing and signed by both the Bark and
the Mortgagor. References to “this security”, or to "this Mortgage” include sach such
amendment and supplemant,

The Mortgagor and the Bank shall from time to time amend the provisions of this Mortgage if
the Bank notifies the Mortgagor that any amendments are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union andfor the eure in all or in any
part of the European Union,

The Bank and the Mortgagor agree that the occurrence or non-occurrence of European
economic and monetary union, any event or events associated with European economic and
mensetary unicn and/or the introduction of any new currency in ali or any part of the furopean
Union shall not result in the discharge, cancellation, rescission or termination in whele or in
part of this Mortgage or give any party hereto the right to cancel, rescind, terminate or vary
this Mortgage in whole or in part,

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

For the nurpose of exercising, assigning or transferring its rights under this Mortgage, the Bank
may dizclose to any person any information or advice relating to the Morigagor which the
Bank has at any time,

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

Any change in the constitution of the Bank or its absorption of or amalgarmation with any other
person shall not in any way prejudice or affect its ar their rights under this Morntgage and the
expression “Bank” shall include any such other person,

Uniess and unti! the Bank shall have made demand for payment of any of the Secured
Ohbligations or one of the other events mentioned in sub-clause 10,1 shall have oocurred, the
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28.10

£8.11

28.12

29,

Bank shall not be entitled (except for the purposes mentioned in sub-clauses 12{h), 13.2{s}
and 1%(g)} to enter upon the Mortgaged Property or to obtain possession thereof,

The Bank shall be entitled to debit any account for the time being of the Mortgaesr with the
Bank with any sum falling due to the Bank under this Mortzage.

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

Whers the expression "Mortgagor” is or includes an individual then, notwithstanding anything
else herain contained:

{a} the definition of Mortgaged Assets, the definition of assets, rights or propertiss
comprised within Mortzaged Assets and the charges hersin crested shall not
inclede or extend to any itermn belonging to the Mortgagor {or any party comprised
in the expression the *Morigagor”] or in which the Mortgagor {or such party} may
have an interest being an item which would or would be deemed to be a "parsonal
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 aoply; and

{b} the powers expressed to be conferred by this Mortgage on a receiver or an the
Bank, and the other provisions of this Mortgage, shall not be of any effect insofar
as {but only insofar as] they weuld otherwise cause this Mortgage to be such a bill
of sale.

The Bank or its nominee shall only exercise the rights attached to any shares subject to this
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,

MO RELIANCE ON THE BANK

[a} The Mortgagor acknowledges to and agress with the Bank that, in entering into
this Mortzage and incurring the Secured Obligations:

{it the Mortgagor has not relied on any oral or written statement,
representation, advice, apinion or information made or given to the
Martgagor in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liability to the Mortgagor if the Mortgagor
hasin fact so done;

{1} the Mortgagor has made, independently of the Bank, the Mortgagor's
own 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 Hability to the Mortgagor if the
Mortgagor has not in fact so done; and

{ifi) there are no errangements coliateral or relating to this Mortgage which
have not been recorded in writing and signad on behslf of the Bank and
the Mortgagor.

{b} The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the Mortgagor:
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30.1

30.2

30.3
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31,

{i in respact of the application by the Mortgagor of the money hersby
secured;
{ii} in respect of the effectivenass, appropriateness or adequacy of the

security constituted by this Mortgage or of any other secunity for the
Secured Obligations; or

(i) to preserve the goodwill of any business carried on by the Mortgagor
by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Mortgage,

ic) The Morigagor agrees with the Bank for itself and a3 trustee for its officials,
employees and agents that neither the Bank nor its officials, emplovess or apents
shall have any liability to the Mortgagor in respect of any act or omission by the
Bank, its officials, employess or agents done or made in good faith.

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remedies may be made either subject
to or discharged from all or any of the Prior Mortgage(s} and the Bank or any receiver
appointed by it may settle and pass the accounts of any person or persens in whom all or any
of the Prior Mortgagels] may for the time being be vested and any account so settled and
passed shail as between the Bank or any such receiver snd the Mortgagor be deemed to be
properily settled and passed and shall be binding on the Mortgagor accordingly.

If the person or persons entitled to the beneflt of all or any of the Prior Mortgage(s] shall call
in the money thereby secured or shall take any sten to enforce all or any of the Prior
Mortgagels), the Bank or any receiver appointed by it may thersupon pay off ali or any of the
Prior Mortgage{s) and take a transfer of the benefit thereof, and the money so expended by
the Bank or any such receiver and all costs of and incidental to the transaction incurred by 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 =il of the obligations under the
Prior Mortgage(s].

The Mortgaegor shall not {without obtaining the Bank's prior written consent} increase the
principal amaunt secured by the Prior Mortgagels] in priority to this Mortgage.

CONSUMER CREDIT ALT 1974
Notwithstanding anything hereln contained:

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

{i} it is expressly agreed between the Mortgagor and the Bank {stherwise
than by this Mortgage) that the regulated borrowing should be sequred
by this Mortgage; or

LY such regulated borrowing is by way of overdraft on current account and
is therefore excluded from Part ¥ of the CCA {except Section 3&
thereofl;
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32.1

32.2

33,

{b) if this Mortgage does extend or apply to any regulated borrowing by reason of sub-
clause 31{a}{i}, and if there iz any conflict between the terms applicable to tha
regulated borrowing and the provisions of this Mortgage, then {in so far as this
Mortgage relates to the regulsted borrowing) the terms appiicable to the
regulated borrowing shall prevail.

LAW AND JIURISDICTION

This Mortgage and any dispute {whether contraciuzl or non-contractual, including, without
timitation, claims in tort, for breach of statutory duty or on any other basis) arisingcut of orin
connection with it or its subject matter {"Dispute”} shall be poverned by and construed in
accordance with the law of England and Wales,

The parties to this Mortgage irrevocably agree, for the sole benefit of the Bank, that, subject
as provided below, the courts of England and Wales shall have exclusive jurisdiction over any
Dispute. Nothing in this clause shall imit the right of the Bank to take procsedings against the
Mortgagor in any other court of competent jurisdiction, nor shall the taking of proceedings in
any ane or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of siich other jurisdiction.

Motwithstanding any other provision hereof, the liability of Tower Pension Trustees Umited
shall not exceed the aggregate of the property hereby charged and any other assets of, Tower
Pension Trustees Limited on behalf of the St James Place SIPP for P Simkiss Esq [5JP2458)
uniess the value of such property and/or assets has been diminished by the wilful default or
negligence of Tower Pension Trustees Limited, but nothing in this clause shall prevent the
Bank from {a) making demand on all of the trustees of , Tower Pension Trusieas limited on
behalf of the 5t James Place SIPP for P Simikdss Fer {(S1P2a58) for the purpose of ensuring that
the Bank's powers and remeadies as mortgagee or chargee shall arise or become axercisable
and (b} from debiting any amount payable hereunder to any accounts in the name of the
trustees as trustees of Tower Pension Trustees Limited on behalf of the 5t James Place SIPP
for P Simbkiss Esq (SIP2458),

IN WITNESS whereof the Mortgagor has executed this Morigage a5 3 deed and has delivered it upen its
being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY
The property known as or being The Property is Lemsehold

Unit 3

West Croft Industrial Estate
#fanchester Old Road
Middieton

Manchester

Wiza gl 4 G

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

below.

Date Description {Convevance, Lease, Parties

Assignment, Assent etc)
Title Neis). Administrative Area
M A VAT CrecaTee. TN A ESTER
O DANE

THE SECOND SCHEDIUME
THE PRIDR MORTGAGE(S]

Date of prior Parties

mortgage{s} or

charge{s)

! !
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Use this execution clause if the Mortgagor is 2 Company and is to execute acting by two directors or one
director and the company secretary,

Executed as a deed by

Tower Pension Trusiees Limited

Acting by

Director Director/Company Secretary

Use this execution clause if the Mortgagor is 2 Company and is to execute acting by only one director.

Executed as 2 deed by

Tower Pension Trustees Limited

Acting by

- Diirector

inthe presence of:

Witness: " {name}

....HQ....l.’:y..W%B..m,”.,..,fsignature}
Address: 13 Fhawdr (M
R AR
Aol A

Cocupation: ﬁ“’ﬁ@‘f‘fﬁgﬁl :,@.4. P}ml"
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MBi- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year)

The within-namsd [LOYDS BaNK PLC
{hereinafter cailed the “Bank®} hereby
refeases ALL AND SINGULAR the assets,
property and rights now comprised in or
mortgaged, charged or assigned by the
within-writien Morigage from the security
herain contained, to the intent that the same
shall henceforth be held free from the szid
security and from all claims and demands
under the within-written Moripage.

FROVIDED THAT this release shall not
discharge the within-written Mortgagor from
any lability to the Bank remaining to be paid
or any other security held by the Bank,

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

Executed as a deed by

Signature

As attorney for and on behalf of Lioyds Bank
ple, in the presence of:

Witness' name

Witness' signature
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