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MORTGAGE

The Mottgagee has provided or may from time to time provide the Secuted Monies to the Moztgagor or other petson(s) at
the Moztgagort’s request.

The Mottgagot mottgages its estates and intetest in the Land to the Moxtgagee to secure payment of the Secuted Monies
and petformance of all past, present and futute obligations owed by the Mortgagor to the Mortgagee.

DEFINITIONS

“Agteement” includes every agreement, deed or document (apatt from the Mortgage) made between the Moztgagor and the
Mottgagee which relates to the Secured Monies and/or places an obligation on the Mortgagot to the Mottgagee itrespective
of whether such agteement is made before or after execution of the Mortgage.

“Associated Person’ has the meaning given to it in section subpatt YB of the Income Tax Act 2007.

“Limited Liability Trustee” means a trustee of a trust who does not have any intetest in ot tight to the assets of the trust
(including as a beneficiaty) other than as a trustee of the trust.

“Mottgage” in relation to any Mottgage which contains a provision which incorporates into that Moztgage any ot all of the
provisions set out in this memorandum, means that Mottgage and this memorandum together, as amended, added to or
vatied by the terms of any annexute schedule attached to that Mortgage and a signed “Authority and Instruction” to registet
a Mortgage against the Land electronically.

“The Land” means the Land ot Lands referred to in the Mortgage together with all improvements made to such Land o
Lands,

“The Mortoagee” except whete the context requites otherwise includes:
gag p q

(a)  The Waitarapa Building Society, a Society registered under the Building Societies Act 1965 and having its registered
office at Masterton, its successors and assigns and any transferee from the Mortgagee; and

(b)  Any Associated Person of the Moztgagee.

“The Mottgagot” except where expressed ot whete the context tequires otherwise, includes all petsons and cotporations,
jointly and severally who execute the Mottgage and includes their respective successots, petsonal teptesentatives and assigns.
"The covenants contained and implied in the Mottgage shall bind all such persons jointly and severally.

“Secured Monies” includes all money which the Mortgagor is now ot which the Mottgagor at any time becomes liable to
pay, of to tepay to, ot to account to the Mottgagee (whethet alone or with any other petson ot body) and includes all money
paid to, ot for, or at the request of the Mottgagor together with all loans, advances ot accommodations now lent made or
provided ot which may be lent, made ot provided in the future by the Mottgagee to ot fot ot on account of the Mortgagor
(together with all loans, advances ot accommodations lent or made to ot for the Mortgagor) whether the Mottgagor is liable
to pay ot repay such ot any patt thereof to the Moxtgagee and whether directly ot contingently, together with all monies due
ot owing ot unpaid to the Mortgagee by the Mortgagor on any account and howsoevet atising and whethet or not as principal
debtor of surety, and shall include all monies expressed in the Mottgage as being or forming patt of the Secured Monies.

“Upon. Demand” means upon demand being made by notice in writing signed by the Mottgagee, ot any officer, agent or
employee of the Mottgagee, served upon the Mottgagor as provided in clause 3 below.

NOTICES

Any notice or demand from the Mottgagee may be made in writing signed by any officer, solicitot, employee or agent of the
Mortgagee.

Any demand ot notice required to be setved on the Mortgagot may be served:
() By delivering it to the Mortgagor personally; or

(b) By posting it by registered letter addressed to the Mortgagor at the Mottgagor’s place of residence or abodg Jast
known to the Mozrtgagee; or

\
(©) In the case of a company by serving the notice in accotdance with Section 388 of the Companies Act 19§\3.

Where a demand ot notice is not setved in accordance with any of the foregoing methods, it shall nevert e su
served if actually received by the Mottgagot.

v ("4 ¥
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A demand ot notice posted by registeted letter pursuant to sub-clause 3.2 of this clause shall be deemed to have been served
at the time when the registered letter would in the otdinaty course of post be delivered.

Any setvice effected in accordance with this clause shall be valid and effective notwithstanding that at the date of sexvice
the Mortgagot, whether to the knowledge of the Mortgagee ot not, is dead, mentally incapable, bankrupt, in liquidation or
absent from New Zealand ot does not receive the demand ot notice and notwithstanding any other matter or event
whatsoevet.

The modes of setvice ptovided by this clause do not limit any other sufficient and lawful modes of service including facsimile
and ate subject to any mandatoty provisions in any statute. If sent by facsimile a demand ot notice is deemed to have been
served when a transmission repoxt by the sending machine indicates the correct numbet being the last known facsimile
numbet of the recipient.

PAYMENT OF SECURED MONIES
The Mottgagor will:

() Pay ot repay to the Mortgagee in whole or in part the Secured Monies at the interest rate agreed with the Moztgagee
(if no interest rate is agreed ot any agreed intetest rate can no longet be calculated, at an intetest tate determined by
the Mottgagee as its cost of funding plus its tequited margin for profit and tisk, calculated on a daily basis) and as
directed by the Mortgagee Upon Demand.

(b)  pay default intetest on any Secuted Monies not paid when due (at the default rate requited under any Agreement at
the time), from the due date until and including the date on which payment is teceived by the Mortgagee (both before
and after any judgement). The Mortgagee may:

()  calculate default interest for successive periods of duration selected by the Mottgagee butif not selected,
then each petiod will be one day;

(i) capitalise default intetest by adding it o principal:

- without notice to the Mottgagoz;

- despite the bankruptcy, receivetship, administration ot liquidation (or similat process in any
jurisdiction) of the Mottgagot ot if the Mortgagor ceases to be a customet of the Mortgagee;
and

- without it being treated as a fresh advance to the Mottgagot; and/ot

(it) putsue any of its other rights.
The Mortgagor‘wﬂl observe and perform all the obligations set out in the Mortgage and any Agteement.

Pending demand the Mortgagor will duly and punctually pay the Secuted Monies at the times and in the manner provided
by any Agteement,

()  The Mottgagor shall make all payments to the Mottgagee free of any deduction, withholding, set-off or countetclaim
(unless requited by law) at any place in New Zealand from time to time nominated by the Mortgagee.

(b)  If any deduction or withholding for tax or otherwise is requited by law the Mottgagor shall make any additional
payment requited to ensure the Mortgagee receives and retains the full amount which it would have recejved if the
deduction or withholding was not required.

If requited by the Mottgagee from time to time the Mortgagor will provide and keep in force with the Mortgagee or a bank
ot other institution approved by the Moxtgagee an instruction providing for punctual payment of the Secuted Monies in
accotdance with any Agreement,

EVENTS OF DEFAULT

In the event of the occuttence of any of the events listed in clause 5.2 below the Mottgagee may determine that the Secuted
Monies shall be immediately due and payable and repayable in whole o1 in past by the Mortgagot to the Mortgagee in
accordance with clause 4.1 without farther notice or requitement. Such payment is subject to the provisions cﬁseeﬁon 9
of the Property Law Act 2007,

(a) If thete is any breach of ot default in the due petfotmance ot obsetvance of any obligation of any petsoi(other th
the Mottgagee) contained or implied in any Agteement, secutity or collateral security held by tgaget i
connection with the Moztgage ot thete is an event of default under any secutity.

(b)  Ifin the opinion of the Mottgagee the Mortgagor is unable to pay or does not pay its debts as they7begom

;
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If execution is levied on ot issued against any pazt of the Land.

@ If a judgment of any Court against the Mortgagot shall remain unsatisfied for mote than seven days; ot

()  Any legal action is taken in relation to any asset of the Mortgagor (othet than action which the Mottgagee is
satisfied is without foundation ot is immatetial) or any secutity over any of the Moztgagor’s assets becomes
enforceable.

If a petition shall be presented ot a resolution passed ot an Order made for the winding up of the Moxtgagor being

a Company, ot if any meeting shall be convened for the purpose of considering any such petition, resclution ot

Order.

If the Mortgagor requests the Mottgagee to appoint a Receiver over any of its Land,

If a Receiver is appointed ot an encumbrancer takes possession of or exetcises its powets of enforcement in respect
of any of the Land,

If the Mortgagot calls 2 meeting of cteditots or any class of creditors for the putpose of enteting into any attangement
ot composition with those creditors. '

If, without the prior written consent of the Mottgagee, the Mortgagor shall sell, assign ot transfer all ot any part or
patts of the Land or shall attempt to do so other than in the ordinaty course of business.

If, without the priot written consent of the Mottgagee, the Mottgagor shall create ot purpott to cteate or permit ot
suffer to subsist any Mottgage chatge ot encumbrance of any type over any patt of the Land.

If the Mortgagor stops ot suspends payment to its creditors with ot without the Mostgagee’s consent in writing
ceases or threatens to cease to carty on its business,

If the Mortgagor, being a company, without the consent in writing of the Mortgagee, makes ot attempts to make any
alterations to its Constitution which might, in the opinion of the Mortgagee, dettimentally affect the secutity of the
Mortgagee under the Mottgage.

If an inspector ot inspectors (no mattet how described) are lawfully appointed to investigate the affaits of the
Mottgagor.

If an otder is lawfully made requiting the Moztgagor being a company to pay any debts of another company.

If, in the opinion of the Mortgagee, an unsatisfactoty featute develops in the Moztgagor’s affairs or if the Mottgagor
does not continue to conduct its affaits to the Mortgagee’s satisfaction.

If thete is any material adverse change in the financial condition of the Mottgagot which, in the opinion of the
Mottgagee, could result in the Mottgagor defaulting under any Agteement ot not being able to meet its obligations
Upon Demand,

If the Mortgagot, being 2 company, makes any distribution at a time when any of the Secuted Monies ate overdue
or unpaid to the Mottgagee.

If the Mottgagot, being a company, ceases to satisfy the solvency test set out in section 4 Companies Act 1993
(whether ot not the Companies Act 1993 then applies to the Moztgagor).

If the Mortgagor, being a company, without the prior written consent of the Moztgagee entets into a “major
transaction” (as defined in section 129 Companies Act 1993, whether ot not that Act applies to the company at that
time).

If the Mortgagor permits any lien, charge or caveat to be registeted against the Land.

If the Mottgagor uses the Secured Monies fot a putpose that has not been agreed with the Moxtgagee.

(v)  If the Mostgagox has made a statement or provided information to the Mortgagee which is mate t
incorrect.
(w) 1f the Land includes a stratum estate under the Unit Titles Act 2010 and: =)
(@) the principal unit is destroyed ot damaged to such a degtee that it is uninhabitable ot/ ten
matetially affected; or \

N A
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(i) any application is made to a Registtat-General of land or to a court for the cancellation of the unit scheme or
of the settlement of any scheme which affects the Land; ot
(iiiy  any step is taken by a cteditor for the appointment of an administrator of the body cotporate under that Act.

(x)  If this Mortgage ot any Agteement to which this Mortgage applies is invalid or unenforceable.
APPROPRIATION OF MONIES

Subject to section 152 Property Law Act 2007 the Mortgagee may apply any sum tetained or received by it for or on behalf
of the Mottgagot to teduce ot to tepay any Secuted Monies as the Mortgagee thinks fit and with powet to apply the amount
wholly or pattly to any account ot accounts (whether in credit or debif) with the Moxtgagee, and with power to catty a
suspense account and to appropriate at the Mottgagee’s sole discretion. The Mortgagee may apply money so held or received
itrespective of any ditection given to the Mottgagee. The rights given to the Mortgagee by this clause ate additional to any
rights contained in any Rules of the Mortgagee.

Nothing in this clause shall restrict the tight or power of the Mortgagee to avail of any other right or power including any
tight of set-off or combination ot lien, whether ot not pursuant to any Rules of the Mottgagee.

SET-OFF

The Mottgagor authorises the Mottgagee to retain and apply any credit or deposit balance of the Mortgagor in any account
with the Mottgagee in or towatds satisfaction of any Secuted Monies but if any amount payable or repayable to the
Mottgagee by the Mottgagot is not quantified ot not capable of being quantified ot if contingently due, then the Mottgagee
is entitled to retain and withhold payment of any ctedit balance ot othet amount pending the quantum payable by the
Mottgagor to the Mottgagee becoming quantified or due.

The powers contained in this clause may be exetcised by the Mottgagee even though that may occasion the breaking of any
deposit arrangement between the Mottgagor and the Mortgagee and even if the tights of the Mottgagee ate in respect of
only some of the money in any deposit ot ctedit account.

The Mortgagee’s rights and temedies putsuant to this clause ate contractual only and affect only the tetms (exptess or
implied) upon which any credit balance ot deposit is received by the Mottgagee ot held. The cteation of the rights in this
clause do not give tise to the cteation of any secutity intetest ot other proptietaty intetest in any deposit or credit balance
in the Mortgagee.

RIGHTS OF MORTGAGEE ON DEFAULT

Upon the Mortgagee becoming entitled to exetcise any of its rights under the Mottgage, the Mortgagee may, subject to
section 119 of the Property Law Act 2007, at any time do anything and exetcise any tight which the Mottgagor could do ot
exercise in relation to the Land including;

(2) Enter onto and/or take possession of the Land,;

() Tnsute, repair, imptove, maintain, replace, or operate the Land;

()  Dispose of the Land (subject to the statutoty provisions) for such consideration (whethet the whole ot patt) and
upon such terms as it thinks fit and reasonable;

(d)  Lease the Land to any person; and

) Sever any fixtures and dispose of the same and the Land separately.

If thete are collateral secutities as desctibed in clause 27 then each secures all amounts owing by the Mortgagor to the
Mottgagee and a default under one will be a default under the other and the remedies and zights of the Mottgagee may be

exercised under one ot both and at the same ot different times.

All sums expended by the Mortgagee in the exercise of its tights and powers (ot attempting to exercise them) following
default will be payable by the Mortgagor and are secuted by this Mottgage.

The Mottgagee may at its sole disctetion:

(@) Exercise its rights under the Mortgage or any Agteement in any otder it chooses, cithet together or individually;
(b)  Exercise some or all of its tights under the Mortgage ot any Agteement; ot

(©) Choose not to exercise its rights undet the Mottgage or any Agreement. \
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MORTGAGE TO BE A CONTINUING SECURITY

The secutity afforded to the Moxstgagee by the Mortgagor shall operate as a running and continuing secutity between the
Mortgagee and the Mottgagos, irtespective of any sums which may be paid to the credit of any account ot accounts of the
Mottgagor with the Mortgagee. Notwithstanding any settlement of account ot any other matter or thing whatsoever, such
secutity shall temain in full force and extend to cover any sum of money which may heteafter become owing by the
Mortgagot: to the Mottgagee until a final release of the Mottgage is executed by the Mottgagee.

PROPERTY LAW ACT PRIORITY

For the putpose of Section 92 of the Property Law Act 2007 the Secured Monies which shall for the purpose of that section
rank in priotity to any subsequent Mottgage, charge, lien ot other encumbrance given by the Mortgagors or otherwise
imposed on the szid Land (“the priotity sum”) shall be specified to be the sum mentioned in the Mottgage plus a sum not
exceeding 24 months interest theteon together with the expenses incurted by the Mortgagee in realising ot attempting to
realise or enforcing the Mottgage. If no ptiority sum is stated in the Mortgage then the protity sum is [fxxooooe] plus
interest.

This clause is subject to the overriding provisions of any Deed of Priotities executed by the Mottgagee after the date of the
Mortgage.

This clause shall not be construed as being an agreement between the Mortgagee and the Mortgagor for the Mottgagee to
make loans, advances, ctedits or accommodation up to the sum mentioned in the Mottgage as the priority sum,

COVENANTS CONCERNING THE LAND
The Mortgagot will punctually pay all rates, taxes and charges (in respect of the Land) as and when the same become due.

"The Mottgagor will well and substantially repait, and keep in good and substantial repait and condition all buildings ot other
improvements erected and made upon the Land. This obligation extends to:keeping the buildings weathetproof. The
Moztgagor will not without the Mottgagee’s prior written consent cause ot pemut any buildings or improvements to be
removed dismantled ot structurally altered, : ,

The Mortgagor will not without the Mottgagee’s ptior written consent further mottgage, charge, encumber or cteate ox
allow an easement over the Land,

The Mortgagot will obtain and give effect to, exercise and keep cuttent and tenew and comply with all tesoutce consents
and authotities or authorisations necessaty in respect of the Land and any improvements erected thereon.
H .

The Mortgagor will not sutrendet, transfer, grant secutity over, apply for the change ot cancellation of any condition of, ot
deal ot dispose in any othet way with any consent ot authotisation in respect of the Land without the prior written consent
of the Mottgagee.

(d  The Mortgagot will, after receiving notice of ot othetwise becoming awate of the same, notify the Moxtgagee of the
lapse ot cancellation of any building consent or the issue of any notice to rectify in relation to the Land and buildings
of the Mortgagor pursuant to the Building Act 2004, and will promptly comply with any notice to tectify.

(b)  The Mortgagor will forthwith after the same ate issued ot supplied pursuant to the Building Act 2004, provide to the
Mortgagee copies of all Code Compliance Certificates, Compliance Schedules, Annual Building Warrants of Fitness
and advices of proposals for change of use ot extension of life of the building (beyond its specified intended life) in
relation to Land ot buildings erected thereon.

The Mozxtgagor will not, without the Mortgagee’s prior written consent:

(a) Let, lease, licence, grant an easement ot covenant ot patt with possession of the Land og, if it is a residential or farm
propetty, allow it to be occupied by any persons other than membets of the Mottgagor’s own family household.

b) Accept the suttender of, or take steps to terminate any lease, sub-lease, licence, easement, covenant, tesoutce consent
ot othet tight ot obligation telating to the Land.

In respect of insurance of the Land:

(®  'The Moitgagoi will insure and keep insured all buildings and erections on the Land and will punctually pay jall
premiums and sums of money necessary for that putpose.

(b)  The risks insured against shall be those which are normally covered by a comprehensive policy, inc
limited to loss or damage by fite, fite tesulting from easthquale, earthquake, flood, and storm, o
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which the Mozrtgagee may reasonably considet necessaty or desitable and shall be for full replacement value ot, at
the Mortgagee’s option, full indemnity value.

()  The insuret shall be approved by the Mortgagee.

(d)  The Mottgagee will be named on the insurance policy as the co-assuted for its own interest and as Loss Payee for 2ll
claims whose receipt shall be a full discharge to the insuter,

(¢)  The Moztgagee is entitled to custody of all policy documents,
® The insutance policy must:

@ Requite the insurer to provide the Mortgagee with copies of all policies and notices which materially amend
the policy or affect the insutance covet in any way.

(i)  Provide that no cancellation, change ot reduction in insurance is effective until at the eatliest 15 days after
the Mortgagee receives notice of the cancellation,

(&) Money teceived may be applied at the option of the Mottgagee either towards rebuilding or repairing any damaged
improvements on thé Land or in reduction of the principal sum and interest.

()  The Mortgagor must:

@ Hold any money it receives undet any payment under the insurance policy on trust for the Moztgagee in a
separate bank account with the Mortgagee;

(i)  Ifit makes a claim undet the insurance policy, advise the Mortgagee that it has made a claim and provide the
Morttgagee with any details the Mottgagee tequites in relation to any claim;

iy  Not cancel or amend the insurance policy without the Mortgagee’s written consent; and
(iv)  Notdo anything that could result in the insuter not paying out under the insurance policy.

@ If the Moztgage is of a stratum estate under the Unit Titles Act 2010 and the Mortgagee requests, the Mortgagor
must, at its expense take out mortgagee redemption insurance in a form and with an insured value approved by the
Mottgagee and in accordance with all other provisions of this clause 11.8.

G If the Mortgagor fails to comply with any of its obligations under this clause 11.8 the Mottgagee may, at the
Mottgagor’s cost obtain and keep insurance for all buildings and erections on the Land.

(&)  The Mottgagee may make, enfotce, settle or compromise any claim with an insurance company in relation to the
buildings and erections on the Land on the Mottgagot’s behalf and on any terms the Moztgagee wishes.

O Clauses 3(2) and 8(2) of Patt 1 of Schedule 2 of the Property Law Act 2007 ate expressly excluded from the
Mottgage.

(A)  Whete the Land is used for farming, forestty, hotticultute or other agricultural purposes, the Mortgagor will farm
and manage the Land in propet and husbandlike manner, and will keep in good repair, order and condition all fences,
drains and other improvements erected or made on the Land. The Mottgagor will not without the prior written
consent of the Mortgagee matetially change the activity carried out on the Land.

(b)  Clause 16(2) of Part 1 of Schedule 2 of the Property Law Act 2007 is expressly excluded from the Mottgage.

The Mortgagor will comply with evety law relating to the Land and any business or activity that it conducts on ot from the
Land, including without limitation laws telating to the use and standards of the Land, sale of liquot, resoutce management,
environment or hazardous substances. '

The Mottgagor will pay all revenue from the Land and any business ot activity conducted on or from the Land without set-
off or deduction into an account with the Mottgagee.

adverse effect on the value of the Land and the Mottgagor will comply with the Moxstgagee’s requitements in tespect jof
those matters,
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IMPLIED TERMS

The covenants, powers and conditions implied in Mottgages by vittue of the Property Law Act 2007 shall be implied in the
Mortgage except to the extent that they are hereby varied or negated.

COSTS

The Mortgagor will pay all costs and expenses of and incidental to the negotiation, atranging, prepatation, execution and
registration of the Mortgage, and any vasiation, pattial release or dischatge hereof ot any transfer in lieu of discharge. Further,
if and as often as the Mortgagor shall be in default under the Mottgage, the Mottgagor will pay the costs of the Mortgagee
being the actual legal costs incuttred by the Mortgagee of and incidental to the enforcement or attempted enforcement of
the Mottgagee by its tights, remedies and powets under the Mottgage, and including the giving or attempted giving of any
notice pursuant to the provisions of the Property Law Act 2007 and including any costs of inspection of the Land.

DEFAULT

This clause shall apply in the event that default shall be made in the immediate payment of the Secured Monies or any patt
of them Upon Demand being made by the Mortgagee, ox if breach or default shall be made by the Mortgagor in the
petformance ot observance of any covenant ot condition or implied in the Mottgage ot any Agteement oz in any other
secutity fot the time being held from the Mottgagor by the Mottgagee. In any ox either of such cases it shall be lawful for
the Mottgagee at that time ot at any time later (but subject and without prejudice to the relevant limitations contained in the
Land Act 1948 or any modification or re-enactment theteof) to exercise such power of sale and incidental powers as ate
vested in Mortgagees by the Propetty Law Act 2007 and the Land Transfer Act 1952 ot any statutory modification ot re-
enactment of them for the time being in fotce in as full and ample manner as if the default and notice thereby required had
been made and given and the petiods of time therein mentioned had only elapsed. This clause shall be read subject to the
ptovisions of sections 118 and 119 of the Propetty Law Act 2007.

MORTGAGEE MAY REMEDY

If the Mottgagor does not obsetve ot petform any of its obligations under the Mottgage or any Agreement then the
Mottgagee, in addition to any of its other rights, power or remedies, may in its discretion pay all moneys and do all things
which the Mortgagee thinks necessaty ox approptiate to remedy any default ot to protect its chatge under the Moxtgage.

The Mortgagor will repay to the Mottgagee Upon Demand all money outlaid by the Mottgagee pursuant to clause 15.1
above, together with interest at the highest penalty rate specified in any Agreement from the date upon which the monies
ate paid by the Mottgagee until repayment to the Mortgagee (and, uatil zepaid, the monies outlaid and intetest form patt of
the Secured Monies).

UNIT TITLE
If this is a Mottgage of a stratum estate:
“The Act” means the Unit Titles Act 2010.

The Mortgagot will duly and punctually pay the Body Cotporate all monies payable to it by the Mortgagos, comply with all
tules of the Body Corporate and take all teasonable steps to ensure that the Body Cotporate obsetves and performs all of
its obligations under the Act.

The Mortgagot will ensute that the Body Cotpotate at all times maintains and keeps in force replacement insurance in tetms
of Section 135 of the Act and that the Moxrtgagee’s intetest is noted on the televant policy.

The Mottgagot’s voting tights undet section 96 of the Act (whether execised at a meeting ot by an entry in the Body
Corporate minute book or otherwise) may be exetcised by the Mottgagee. Whete they ate not exercised by the Mottgagee,
they shall be exetcised by the Mortgagor in accordance with any written ditections given by the Mortgagee. The Mortgagot
will not in any event vote on any resolution tequiting a unanimous vote fot its passing ot any tesolution alteting the tules of
the Body Cotporate without the Mostgagee’s ptiot written consent. The Mottgagor will give to the Moztgagee not less than
14 days prios notice of any meeting of the Body Cotpotate at which it is proposed to move any change to such rules,

The Mottgagor fot the Consideration expressed in the Mottgage heteby irrevocably appoints the General Ma Bean
Managet, the Sectetaty and the Directots of the Mottgagee for the time being and any one or mose of themthe Mogftgzgz}i
attotney(s) on the Mortgagos’s behalf and at the Mottgagot’s cost to attend, vote at ot othetwise take par{in all meetings o
the Body Cotporate, to sign proxies for voting thereat and to do any other thing in relation to the afhaigs of the Bo
Cotporate which the Mortgagee may think fit in as full and ample 2 manner as if such attorney(s) wete the abso \te ownep(s)
of the estate hereby Mortgaged. The Mostgagot indemnifies any person acting in good faith in reliance this\Powgér of
Attotney, ﬁl \ (

/BN
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18.
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183

184

The Mottgagor shall give to the Mottgagee such informaton relating to the affaits of the Body Cosporate as the Mortgagee
shall teasonably requite from time to time, Production of the Mortgage by the Mortgagee to the Sectetary of the Body
Cotporate shall be sufficient authotity for the Sectetary to give the Mortgagee any information which the Mottgagor would
be entitled to be given.

If the units subject to the Mottgage ot any of them shall be destroyed o1 so damaged as to be uninhabitable such destruction
or damage shall constitute an event of default undet clause 5.2 and clause 5.1 shall apply. If the units ot any of them shall
be damaged but not so as to become uninhabitable the Mortgagee may malee demand for payment of the Secured Monies
to the extent of an amount equal to the difference between the value of the unit(s) immediately prior to such damage
occurting and the value aftet the occutrence of such damage, such values to be as determined by 2 registered valuer appointed
by the Mottgagee. The Mortgagor will permit the valuer to have access to the property for the puspose of the valuation.

CROSS LEASE

If this is a Mottgage of a unit held under cross-lease title (i.e. a title which comprises an undivided share as tenant in common
in the fee simple estate in the Land on which the unit is erected togethet with a lease of that unit):

()  The Moxstgagor will ensute that all covenants conditions and agreements contained or implied in each of the leases
registered against the fee simple estate ate observed and petformed by the respective lessees and the lessors.

(®)  The Mortgagor will forthwith supply to the Mottgagee a copy of any notice given by or to the Moztgagot (whether
or not together with other petsons) putsuant to any of the leases and will not become a patty to any arbitration
without obtaining the Mottgagee’s ptiot written approval of the terms of reference of such atbittation.

The Mortgagor fot the Consideration expressed in the Mortgage hereby irtevocably appoints the General Managet, Loan
Manager, the Secretary and the Directots for the time being of the Mottgagee and any one ot more of them the Mortgagot’s
attotney(s) on the Mottgagot’s behalf and at the Mottgagot's cost to execute any document or do anything (including the
conduct of arhittation) which the Mottgagor may be entitled or be required to execute ot do whether as lessee or lessor or
one of the lessots under any of the leases ot for the better securing to the Moxtgagee of the Secured Monies.

LEASEHOLD
If the Mottgagor holds the Land under a lease (heteinafter called “the Lease”):

The Mortgagor will pay the tent payable under the Lease and will perform and observe all covenants and conditions
expressed or implied in the Lease and to be petfotmed and obsetved by the lessee and will keep the Mortgagee indemnified
against all actions, expenses and claims on account of any breach of this clause;

"The Mortgagor will execute all documents and do all acts and things as shall be necessaty or expedient to exercise any right
of renewal contained in the Lease and to secute the grant and tegistration of a tenewal or a tenewed Lease. The Mottgagor
will either delivet to the Mottgagee a valid and registrable Mottgage of any renewed Lease securing the monies hereby
secured and being in such form and containing such covenants powers and provisions as the Mortgagee may reasonably
requite having regard to those contained in the Mottgage, or will request the Disttict Land Registrar putsuant to Section 117
of the Land Transfer Act 1952 to state in the Memozial of such new lease that it is in renewal of, or substitution for, the
Lease,

The Moztgagor for the Consideration exptessed in the Mottgage hereby irtevocably appoints the General Manager, Loan
Manager, the Secretaty and the Ditectots fot the time being of the Mottgagee and any one or more of them the Mortgagor’s
attotney(s) on the Mortgagor’s behalf and at the Mortgagor’s cost:

(a)  ‘'To make any enquity of the Lessor concerning the payment of the rent the performance and observance of the
covenants and conditions contained in and any other matter relating to the Lease;

(b)  To execute all documents and do all things necessaty to apply for and obtain relief against forfeiture of the Lease or
against any refusal of the Lessor to grant any renewal or renewed lease;

(© To execute all documents and do all things necessaty to exetcise any right of renewal ot othetwise obtain a renewal
or a tenewed lease (whether or not at the same tent ot for any similat term ot upon the same ox any other covenants
conditions and provisions as the Lease);

(d)  To demand recovet receive and give good receipts for any compensation damages ot other monie
may be payable if any petson other than the Mottgagor becomes the purchaser at auction of any righ
the Land or otherwise; and

(&)  To execute and do any of the documents and things mentioned in clauses 18.1 and 18.2, L

If the Mottgagor is Lessor of the Land the Mortgagor must:

d
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20,

20.1

() Enforce the Lessee’s obligations and the Moztgagot’s tights under the Lease on time;

) Give the Mottgagee a copy of the Lease and all notices the Mozrtgagor receives undex the Propetty Law Act 2007, ox
for any atbittation proceedings, or expert determinations relating to the Lease, The Mortgagor will comply with the
Mortgagee’s written directions as to the conduct of any such atbitration proceedings ot expert determinations;

© If the Lease is registrable but not registered, promptly registet the Lease undet the Land Transfer Act 1952;

(@)  In the case of a tegisteted Lease, ensure that any re-tegistration of the Lease is noted as being in renewal ot
substitution of the previous Lease and that the Mostgagee’s intetest is retained in accordance with the Land Transfer
Act 1952; and

(& If the Mortgagor acquites a freehold interest in the Land the Mortgagor must ensure that it gives the Mortgagee a
valid first ranking tegistrable mottgage of the freehold interest,

ASSIGNMENT OF RENTAL
The Mottgagee shall be entitled on behalf of the Mortgagot to collect and teceive payment of all:
() Rental and any othet moneys for the time being payable to the Mozrtgagor in respect of the Land.

(b)  Sums from the cultivating, hatvesting, selling ot otherwise utilising of all trees, timbet, logs ot ctops grown ot growing
on the Land now ot in the futate, including pursuant to any forestry right or profit a prendre; and

"The Mortgagor will immediately upon being requested by the Mortgagee, execute all such documents and do all such things
as the Mortgagee may requite to enable the Mortgagee to collect and teceive payment of all such rental and other moneys.

The Mortgagee shall have powet to demand and recover all such rents, sums and other monies by action, or otherwise and
to give effectual dischatges for the same in the name of the Mortgagor or otherwise.

Production of a copy of the certificate of title in respect of the Land and a copy of this document by the Mottgagee to any
lessee, tenant or other person liable for the payment of rents and other moneys assigned by the Mortgagor shall be sufficient
authority fot that petson. to pay such rents and other moneys to the Mottgagee and no such lessee, tenant ot othet person
shall be concetned to enquite whether any event has happened to authorise the Mortgagee to requite payment of such
money to the Mozstgagee.

The Motrtgagee shall not be obliged to pay any money teceived by it in dischatge of any outgoings affecting any part of the
Land but shall be entitled to apply the same in and towards the payment of any of the Secured Monies.

The demand for receipt of rents and/ot other monies by the Mortgagee under this clause shall not be or be deemed to be
an entty into possession of any part of the Land.

COMPLETION OF IMPROVEMENTS

If the Mortgagor shall at any time build or catty out work on any buildings, erections or other structures and works on the
Land (“the Imptovements”) the following provisions shall apply:

(a) "The Mottgagor will immediately commence and promptly complete the Improvements to the satisfaction of the
Mortgagee, in accordance with plans and specifications approved by the Mortgagee for that putpose and will not
make any deviation from the plans and specifications supplied to the Mortgagee without the prior consent of the
Mottgagee.

(b)  The Mottgagee shall not be obliged to advance any portion of the Secured Monies except in its sole discretion.
(9  TheMottgagee may call fot any certificates, valuations ot other documents o1 tepotts which the Mortgagee considers

necessaty ot prudent for the purposes of this clause; any such certificate, valuation, other document or report shall
be obtained or arranged at the cost of the Mortgagor.
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232

233
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(d)  If the Mottgagot shall fail to complete the Improvements, the Mortgagee may enter upon the Land and at the cost
of the Mottgagor complete the Improvements. All and any such moneys expended by the Mottgagee shall bear
interest at the highest penalty rate of intetest for the time being chargeable to the Mortgagor on the Secured Monies,
putsuant to any Agteement, and shall be deemed to form part of the Secured Monies and shall be payable Upon
Demand. The Mortgagee assumes no liability to the Moztgagor for any matter relating to the Improvements and is
not holding itself or its agents out as skilled and the Mottgagot is not relieved from any of its obligations under clause
20.1(a).

(® The Mortgagor shall:

o Before commencing work obtain all building permits and/ot building consents and any other planning
apptovals necessary for the cartying out of the worl;

i Unpon completion of the Improvements obtain all code compliance certificate(s) in relation to any buildin,
p P p P y g
petmit(s) and/ ot building consent(s);

(i) In undertaking the Improvements comply with all laws including without limitation the Resoutce
Management Act 1991 and the Building Act 2004;

(iv)  If called upon by the Mostgagee to do so, produce a sutvey certificate that the proposed building be
constructed entirely within the boundaties of the Land; and

(v)  Ensute that builder’s risk insutance is in place for the Improvements during the cartying out of the wotk.

RIGHT OF INSPECTION

"The Mortgagee by its agents and servants shall be entitled at any time to entet-onto the Land for the putposes of inspection
of same.

RECEIPT OF SECURED MONIES

Pursuant to Section 44 of the Property Law Act 2007 this clause is deemed to be a receipt by the Mottgagor of the Secured
Monies, and the Mortgagee shall be entitled, without enquiting futthet, to pay the Secuted Monies to the solicitor for the
Mortgagor upon production of the Mottgage by the solicitor to the Mottgagee.

APPOINTMENT OF RECEIVER OF INCOME

In addition to any other right, powet ot temedy of the Mortgagee herein expressed or implied, it shall be lawful for the
Mottgagee, if any default is made by the Mortgagot of any of the covenants set forth herein or in any other agreement made
between the Mottgagor and the Mortgagee, to appoint any person (including any employee of the Mortgagee if so permitted
by law) to be a Receiver of the Land and of any income payable in telation to the Land ot any part thereof. This power of
appointment is subject always to Section 119 of the Propetty Law Act 2007 and the rights (if any) of any prior chatge holder
and to the provisions of any prior Mortgage or encumbrance.

Such Receiver may be appointed notwithstanding that the power of sale confetred hereby may not have become exercisable,

The Receiver shall be deemed to be the agent of the Mortgagot who shall be solely tesponsible for the Receiver’s acts or
defaults whether such acts ot defaults shall be done or made in relation to the putposes herein mentioned or otherwise.
Neither the Mottgagee not any Receiver shall be liable to account as Mortgagee in possession ot for anything othet than
actual teceipts (notwithstanding that the Land ot any patt of it may have been disposed of pursuant to the provisions of the
Mortgage) ot be liable for any loss or tealisation or for any accidents occutring in the operations catried on ot for any
negligence, default or omission for which a Mottgagee in possession might be liable.

No petson paying money to ot otherwise dealing with the Mortgagee or the Receiver shall be concetned to enquire whether
any cause has happened to authorise the Mortgagee ot the Receiver to act, ot to enquite as to the proprietaty ot regularity
of acts purporting ot intended to be done in the exetcise of the powets, rights, remedies or authotities, of the Mottgagee or
the Receiver under the Mottgage ot any collateral securities ot otherwise.

The Receiver shall have the powers conferred on Receivets by statute or tule of law and all the powers confetted on the
Mottgagee under the Moztgage.

The Receiver shall have power to demand and recover all the income of the property of which the Receiver is appojnted
Receiver by action or otherwise in the name eithet of the Mortgagor ot the Mortgagee to the full exteat of the estgte or
interest which the Mortgagor could dispose of and to give effectual receipts accordingly for the same an; \&exerc' e any
powers which may have been delegated to the Receiver by the Mortgagee contained ot implied in the l\?rtgag

KX -
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The Receiver may be removed and a new Receiver may be appointed from time to time by the Mortgagee with power for
the Mortgagee and not the Mottgagor at any time to withdraw the appointment of a Receiver without prejudice to the power
to appoint a further Receiver at any time.

Whete mote than one person is appointed as Receiver, then those persons may be appointed as Receiver jointly ot severally
and the persons appointed shall have the powet of authotity to act as Receiver according to the terms of their appointment.

The Receiver, if so ditected in writing by the Mortgagee, shall insute and keep insuted against loss or damage by fire or other
causes as may be ditected by the Mortgagee out of the money teceived by him any buildings, effects or property comptised
in or situated on the Land (whether affixed to the Land oz not) and shall, if so directed, out of such moneys effect any
necessaty tepaits and maintenance to such buildings, effects ot propezty o1 to the Land.

The Receiver shall be entitled to retain out of any moneys received by the Receiver actual expenses and such remuneration
as may be approved by the Mortgagee.

In elation to the exercise of any of the Receiver’s powets the Mortgagee may at the request of the Receiver advance and
pay to the Receiver such moneys as it thinks fit and all moneys so advanced shall be deemed moneys advanced on account
of the Mortgagor and form patt of the Secured Monies,

The Receiver shall be empoweted to borrow and secute any money which may be required in order to mote effectively carty
on the business of the Mottgagor or otherwise realise any income accruing from the Land in the Mortgagee’s intetest.

The Receiver shall apply all money received by him in accotdance with section 152 of the Propetty Law Act 2007:
(@) Fitst, in dischatge of all taxes, rates and insutance premiums affecting the Land including any buildings, effects or
propetty aforesaid.
Second, in payment of amounts secuted by any other priot secutity including interest,
pay: y any p ty g
© Third, in payment of the interest accruing due in respect of the moneys heteby secuted.

(d)  Foutth, in or towards payment to the Mortgagee of the moneys hereby secured if so directed in wiiting by the

Moztgagee.

(e Fifth, in paying all instalments of principal, intetest ot other moneys secuted by any security subsequent to the
Mortgage.

® Sixth, in payment of any sutplus ot tesidue to the Mortgagot ot any other petson who, but for the appointment of

the Receiver, would otherwise have been entitled thereto,

POWER OF ATTORNEY

The Mottgagor for the Consideration exptessed in the Mottgage hereby irrevocably appoints the Mottgagee, evety Attorney
of the Mortgagee, the General Manager, the Loans Managet, the Secretaty and the Directots fot the time being of the
Mottgagee severally to be the Attorney of the Mottgagot to do and execute anything which the Mottgagor covenants or
agtees to do or execute undet the Mortgage and genetally to do all such things as may be in the sole discretion of the
Mottgagee or the Attotney appointed under this clause necessaty or desitable in order to protect fully the interests of the
Mottgagee under the Mortgage.

Nothing contained in this clause 24 shall make it obligatoty on the patt of the Mottgagee or any Attorney of the Mottgagee
to exetcise any of the powers heteby given or make the Mortgagee or any Attotney of the Mottgagee responsible for any

loss atising from any omission ot neglect to do so.

In the event that this clause 24 is deemed unlawful and severed from the Mottgage, the specific powers of attorney in othet
clauses of the Mortgage shall sutvive and temain enforceable.

CHANGE IN SHAREHOLDERS
Whete the Mortgagor is a company, if after the date of the Mortgage:

(2  Any shates ate issued to any person who is not cutrently a shareholder, ot

(b)  Any of the tights attaching to any of the shates in the capital of the Mottgagor ate alteted, vatied of
(© There occuts any change in the effective management or control of the Mottgagos; or

(d)  Where shates ate transferred (whether in one transaction ot a number of transactions ot othety pwisoeved), so
that mote than ten per cent of the total shares change hands;
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such transfer or changes shall require the ptior written consent of the Moxtgagee and the Moitgagee may at the cost of the
Morttgagor require the new shateholder or shareholders to enter into a Deed guaranteeing and indemnifying the Mortgagee.
If such wiitten consent is not obtained to the transfer ot changes as set out above then the Mortgagor shall be deemed to
be in default under clause 5.2 and clause 5.1 shall apply.

PRODUCE BOOXKS OF ACCOUNTS

The Moztgagor will, Upon Demand by the Mortgagee, produce to the Mortgagee or to any person named for that purpose
by the Mortgagee, all accounts, financial statements, books of account and such other financial information relating to the
affaits of the Moztgagor (or any of them) as the Mozrtgagee may require.

If the Mottgagor is in business in any capacity as a sole trader, pastnesship, private or public company ot if the Moztgagor
is providing secutity fot any advances for such putposes, the Mortgagor will within four months after its usual balance date
deliver to the Mortgagee a copy of the profit and loss account and balance sheet of the business and where applicable, a
copy of the consolidated profit and loss account and balance sheet of the business and its subsidiaties prepared by an
accountant approved by the Mottgagee, together with every document tequited to be annexed thereto in the case of a’
company by the Companies Act 1993,

If required by the Mottgagee (if the Mortgagor is a business, company or trading entity) the Mortgagor shall have its accounts
and its subsidiaty accounts audited at the times tequited above or at any other time reasonably required by the Mortgagee
and references in this clause 26 to the profit and loss account and balance sheet of the company or business and subsidiary
shall then be construed as references to audited accounts and balance sheets,

Tt shall be a default undet clause 5.2 and clause 5.1 shall apply if the Mortgagor does not provide the above information as
requested by the Moztgagee within 10 working days of the date of the request.

COLLATERAL SECURITIES

Any monies exptessed to be secured by some othet security given by the Mortgagor in favour of the Mottgagee, whether
dated the same day as the Moztgage or at some othet date, shall be deemed to be included in the Secuted Monies and shall
be deemed secured to the Motrtgagee by the Mortgage.

The Mortgage shall be collateral with any other secutity given by any person to secute the Secured Monies ot any patt of
the same, and with all documents which evidence the terms of any loans, credits, advances and other banking
accommodation, and shall also be collateral with all documents expressed to be collateral with the Mortgage whether in the
Mottgage ot in those othet documents. All such securities shall be read and construed together, so that a default under any
one such security shall constitute a default underall. The Mortgagee may at its option exercise its rights, powers and remedies
under the Mortgage ot undet those other documents in the event of any default, either together or separately and in such
order as it deems fit.

Any policy of life insurance held by or assigned to the Mortgagee in connection with any Agreement secuted by the Mottgage
shall be a secutity collatetal to the Moztgage fot all Secured Monies. The Mottgagor will make all payments and do all things
required to keep any such policy in full force. All monies received by the Mortgagee under the policy shall be applied in

treduction to the Secured Monies. -

NO RIGHT TO MARSHAL
The Mottgagor shall not be entitled to select which of several securities the Mortgagee may realise on default.

PRIOR MORTGAGES

The Mortgagor shall duly and punctually pay all principal, interest and other moneys secuted by, and shall perform and
obsetve all the covenants and agteements contained ot implied in any Moxstgage having priority to the Moxtgage.

CERTIFICATE AS TO AMOUNT OR FACT

The Certificate of the Moztgagee as to any amount ot fact which might reasonably be expected to be within the Mozrtgagee’s
knowledge shall be ptima facie evidence of that amount or fact.

INDEMNITY

any such case including any cost, loss, expense ot liability consequent upon any mistake or error of judgment i
law. V

CONSUMER GUARANTEES ACT

P /
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No provision of the Mottgage ot any Agteement is intended to, or will have the effect of contracting out of the provisions
of the Consumer Guarantees Act 1993, except to the extent as is permitted by that Act, and all provisions of the Moztgage
and any Agteement shall be modified to the extent necessaty to give effect to that intention.

For the putposes of Section 43 of that Act, if:

()  The provision of Secured Monies is deemed to be a supply of goods or services within the meaning of that Act;

(®)  The Mortgagor is acquiting the Secured Monies for business purposes; and

then the Consumeyr Guarantees Act shall riot apply.

MISCELLANEOUS PROVISIONS

Nothing herein contained shall be held to merge, discharge, abate ot prejudice any other secutity or secutities now held or
which may heteafter be held ot taken by the Mottgagee for payment of any of the Secured Monies not shall the Moztgage
or any such other security affect any claim ot demand which the Mottgagee has or may have or be entitled to make against
any other person ot persons whomsoever as sutety os suteties for the Secured Monies or any part heteof or operate as a
payment of such moneys until the same shall have been actually paid in cash.

Delay by the Mottgagee in exercising all or any of its rights, remedies and powers heteunder upon the breach of any covenant,
condition or agreement contained ot implied herein or in any Agreement hereunder shall not operate as a waiver of any

such breach or prevent the Mortgagee from at any time exercising all ot any such rights, rtemedies or powers.

'The Mottgagee need not produce any documents of title to any Land Registry Office ot elsewhete without payment of all
reasonable charges fot so doing ot whilst the Mortgagor is in default.

The Mottgagee will deliver up all secutities and security documents (including policies of life insutance) held on account of
the Secuted Monies and a discharge of the Mortgage if:

(a) The Secuted Monies have been paid to the Moztgagee and all obligations in the Mottgage and any Agteement have
been complied with,

()  The Mottgagee is not obliged to advance any money under any Agreement; and

()  The Mortgagee is satisfied that any of the Secuted Monies received by the Moztgagee do not have to be repaid under
any law.

(=) In the event that all ot any patt of the Secured Monies must be tepaid under law by the Mottgagor to the Mortgagee
ot so that the Mortgagee can comply with any obligations imposed on it by law the Mortgagor will make such
repayment Upon Demand and in accordance with clause 4.

(b)  In the event that any provision in this Mortgage and/ot any Agteement is or becomes inconsistent with any
mandatoty provision in law then this Mottgage and that Agreement will be modified to the extent necessary to

comply with that law. The remaining provisions will continue to be enforceable.

()  The Mortgagee may assign ot transfet any of the tights and obligations in respect of the Mortgage or the Mortgagosr
to any person(s) at any time,

(b)  The Mottgagee shall not be tequited to seek the consent of or to provide notice to the Moztgagor if it wishes to
exercise its rights of assightnent undet clause 33.6 (a).

"The Mortgagee may at any time attange, ot requite the Mottgagor to atrange, for a reputable registered propetty valuer
acceptable to the Mortgagee to value the Land (ot any part of it) and to provide a wiitten valuation report to the Mottgagee:

(1) At the Mottgagort’s cost if:

@ The Land, or televant patt of the Land, has not been valued at the Mortgagee’s instigation or request in the
ptevious thtee yeats; and/ox

(i)  The Mottgagor is in default under the Moztgage; and/ox

(i)  Any information contained in any valuation report causes the Mottgagor to breach any conditioq ox cpvenant
contained in any Agteement,

(b)  Othernwise at the Mortgagee’s cost. . ’\

k‘
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If any valuation of the Land is at a level where the Secured Monies exceed the Moxrtgagee’s then cutrent debt to valuation
ratio, the Mortgagot must, on teceipt of notice to that effect by the Mortgagee, make tepayment to the Mortgagee of an
amount such that the Secured Monies following that repayment ate within the Moztgagee’s then current debt to valuation
ratio.

In the event that any provision in the Moztgage is deemed unlawful, that provision will be severed and the remaining
provisions will remain enforceable.

TRUSTEE LIABILITY
"This clause 34 will apply to each Mottgagor who is or includes a trustee of a trust.

The liability of any trustee who is not a Litited Liability Trustee is unlimited, except as expressly agreed otherwise in writing
by the Mortgagee.

If a Mottgagor is ot includes a Limited Liability Trustee of a trust, then that Limited Liability Ttustee’s lability to the
Mortgagee undet the Mottgage is limited to the extent set out in any Agreement.

If no limitation for Limited Liability Trustees is set out in any Agteement, the Limited Liability Trustee’s liability to the
Moztgagee under the Mortgage is limited to the extent set out in this clause 34.

Duting the term of the Mortgage each Moztgagor warrants that:

(a)  The Mottgagot is the sole trustee/ate all the trustees of the relevant trust, and that each trustee (so far as it is aware
in tespect of any trustees other than itself) has been validly appointed and has the power and authority to hold on
trust the assets of that trust and to catty on the business of that trust;

O] The Mortgagor has the powet undet the televant trust deed, and is authorised, to enter into the Mortgage and any
Agreement;

(©) The Mottgagor has the right to be fully indemnified out of the trust assets in priority to the intetests of the
beneficiaties in respect of all obligations incurred by the Mortgagor under this Mortgage and any Agreement and
the Mortgagee is entitled to be subrogated to that right (in each case without testriction, limitation, set-off
countetclaim) in respect of the Mottgagot’s obligations under the Moztgage and any Agteement;

(d)  Atthe date the obligations ate incurred, the trust assets are sufficient to fully satisfy all obligations in respect of which
the Mortgagor has a right of indemnity including the Moxrtgagot’s obligations under this Mottgage and any
Agteement;

(&)  No distributions ot event for vesting of trust assets have been made or occutred without the Mortgagee’s prior
wiitten apptoval; )

® No action has been taken or proposed to terminate, wind-up or liquidate the trust, that the Mortgagor has not
notified to the Mottgagee immediately upon becoming aware of it;

(  The Mottgagor is not in default undet or in breach of the trust deed; and
(h)  So fat as the Mottgagor is awate, none of the trust assets have been mixed with othet propetty.
The Mortgagor must, without limiting any of the Mottgagee’s other rights under the Mortgage and any Agreement at the

Mortgagee’s request exetcise the Mortgagot’s tight of indemnity against the trust assets or any beneficiary of the trust for
the Mottgagee’s benefit,

34.7 'The Mottgagot must not, without the Mozrtgagee’s priot written consent:

(@) Permit any testtiction, limitation, set-off, counterclaim or other defence to ot against:

()  The Mottgagor’s tights of indemnity out of the trust assets; or

(i)  Any right of indemnity that may atise in the Mottgagot’s favour from a beneficiaty
(i) ‘The Moxstgagee’s right of subrogation to either indemnity; or

(b)  Repay any debt owing to any settlor or beneficiaty of the trust.
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34.8  In respect of the Mortgage and any Agreement, the liability to the Mortgagee of each Mottgagor that is a Limited Liability
Trustee is limited only to the assets of the televant trust unless the Mottgagee is not able to tecover all amounts owing from
those trust assets because of any:

()  Trustee warranty set out above in this clause 34 being incortect; or
(b)  Breach of any trustee undettaking set out above in this clause 34; or

(©) Dishonesty, ot wilful default or misconduct by that Limited Liability Trustee in tespect of the Mottgagot’s
obligations under the Mortgage ot any Agreement,

34.9 In any circumstance referred to in clause 34.8(a) — (c) occutring (“Exceptional Circumstances™), this limitation of liability
will not apply to that Limited Liability T'tustee and that Limited Liability Trustee will be liable to the Moxtgagee from that
Limited Liability Trustee’s personal assets for the amount that the Mortgagee would have been able to tecover from the
trust assets if such Exceptional Citcumstances wete not applicable.

34.10 The Motrtgagor will remain liable under the Mottgage and any Agreement after the Mottgagor ceases to be a trustee until
released in wiiting by the Mortgagee. The Mortgagee will release the Mortgagor from the Mottgagot’s liabilities under the
Moztgage and any Agteement when the Mottgagee is satisfied that section 45(2) of the Trustee Act 1956 has been complied
with and that all new and remaining trustees ate liable under the Mottgage and any Agteement.
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