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Registration of a Charge

Company name: BYCITY LIMITED
Company number: 03083351

X6LSSEYE

Received for Electronic Filing: 22/12/2017

Details of Charge

Date of creation:  20/12/2017
Charge code: 0308 3351 0018
Persons entitled: LLOYDS BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS 85 BRUNNER ROAD,
WALTHAMSTOW, LONDON, E17 7NW COMPRISED IN TITLE NUMBER(S)
EGL58761

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WARD HADAWAY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3083351

Charge code: 0308 3351 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2017 and created by BYCITY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd December 2017 .

Given at Companies House, Cardiff on 27th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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: " Mo-f‘%g.agé'-'of freehold or leasehold .fp-rdpé'rty to 'sét':ur-é'-'“
. own liabilities of a company or of a Elmlted habu!rty'
- partnership - SR

'To beé presented for he_giﬁttatibh at-Companies-House against the M.mgalgdr' within 21 da'ys of 'd'ating'.'

" Form of Charge filed at HM Land Registry under referérice MDI64K
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o Clause 5. 2 contains a req uest'to HM Chief Land Reglstrar to note a restriction in the Pmpnetcvrshlp Register _
T © o {day) - {moiith) R (year] _
THIS MORTGAGE DEED is day '

.:"made'onthg . 2,@%‘% of Q}@,(;Qmwf ?J—”Mi

 BETWEEN " _ _
' ByCity lelted (Reglstered Number: 03083351)
" 85 Brunnher Road. London, E17 7NW

 {the "Mortgagor)
and Lioyds Bank plc (Campany‘ nuim-b-'er'20-55)("t.he'sank'_') e
Address for r:ammuntcattons with the Bank under this Mortgage is Lloyds Bank PLC of Pendeforcf

. Securities Centre, Dept, 3282, Pendeford Business Park, Wobaston Road, Wolveriampton, Wvg SHZ or-
. atsuch nther address as the Bank may frum time to time notufy 10 the Mortgagar in wntmg far thus

PURPOSE. e e L
1. - DEFINITIONS A’NDENTERPRETA’TION .
1.1 . - In this Mortgage, so-far as the context admlts the- followmg words and expressrons sha!l |

' ] have the followmg meanmgs
' Agrlcultural Land” means agncuiturat Iand within the meamng af the Agnculture Act 1947;

“Chattels means all steck goads moveable piant machmery, 1mplements utensﬂs
Furniture and eguipment row or frem time to tsme placed on o used in or abnut {but not
- ... forming part of} the Mortgaged Propef'ty,_ : .

: “Enfranchlsmg Legislation” means ans,r Ieglskatmn cnnferrmg upon a tenant or tenants 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 acquire, or require a nominee to
actiire; the freehold-or-any-intermediate-reversionary interest in that property including
~{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Hmzsmg and

Urban Development Act 1993 and the Commonhold and Leasehold Reform Act 2002 but-

does not include Part il of the Landlord and Tenant Act 1954; : : '

_ “Environmental Law”_meén’s all laws (statutory, common law or otherwise) including,
“without limitation, circulars, guidance notes and codes of practice from time to time
regulating the control and prevention of pollition to land water or atmosphere and/or the -
- carrying on of any process of activity on premises and any emissions from and all waste .~
“praduced by such process or activity and any chemicals or substances relating 1o the same’
whether relating to health and safety, the work place, the environment or the provision of
energy {including, without limitation, the Health and Safety at Work etc. Act 1974, the -

- Control of Pollution Act 1974, the Environmental Protection Act 1990, the Enviranment Act
1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water
Companies Act 1991, the Water Consalidation {Consequential Provisions) Act 1991, the

- . Water Act 2003, the Clear Air Act 1993, the Alkali, etc., Works Regulation Act 1906, the

" Planning {Hazardous Substances] Act 1990, the: Public Health Acts and the
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'''''''''''''''''''''''''''''' Radmactjve Substances Act 1993 and any European Union directives or regufatlons
oo - regulating the same) from time 1o time in force and any instrument,. plan, regulation,
permission, authorisation, order or dtrectnon made or |ssued thereunder or deriving validity

therefrom;

: “.Environ'mental Licar!:cé means any pErmtt llﬂence authunsatlon “consent or other'm
. approval required by or given pursuant to any En__v:ronm_ental Law;

" “Insolvency Event” ir‘t ?e’tati-on'to tihe Méﬁgagdr 'mea.r'is éach of the following:

{a} -~ a meetmg is convened for the purpose of conmdermg a resniut;on ta wmd up the
- Martgagor; : : -
(b} sucha resolution as is mentioned in paragraph (a) is passed;
o) a meeting: of the directors of members of the. Mohg’égm is convened for the

‘purpose of considering a resolution to seek & winding up order, an administration
order arthe appomtment m‘ an admmlstrator'

() - sucha resolutlon asis mentlcned in par-ag:raph (c)"ts péssed'
fe} . a petrtscm fora wmdmg up or an application foran admmastra‘clon urder is made- .
' ' - by the. Mortgagor or its directors or members or is presented against. the
o Mortgagar _ : : o
R _ such an urderas is mentmned in paragraph( j is made;
{g) & notice of a'pp-di’ntme'nt' of or riotice of intention to appoint- an administrator is

- issued by the Mortgagor or its directors or members or by the holder of a )
qualifying floating charge or-a proposal is madé for or. the Mortgagor -becomies. -
' ._sub}ect to, any voluntary arfangement;

(hy 8. recewer (adm:mstra*twe or O‘therWESE} is appomted over all or part of the.
Mortgagor’sassets : o :
iy 'the Mortgagor takes part in any action (inc'lu'ding entering negotiations) with a =~

-view to.readjustment; rescheduling, fargweness or deferral of any part of the
Mortgegor's indebtedness;

) the Mbrftga'gor -_p.rb-pasés_ or makes any general 'a'ss_igh'mén't, composition or
_a'r'ran'gemeht-With or for the benefit ef'all or some of the Mortgagor's cr'ed'rtorS' :

{k) _' the Mortgagor suspends or threatens to suspend makmg payments to. all or some.
a ' ‘of the Mortgagor’s creditors;

{n - any actmn is taken in any }urrsdactmn which i similar or anatogaus to any of the _: .
' L foregomg, or .

{rin} .. 'the Bank has reasonable gmunds for behevmg that any of the faregomg i5
. imminent; ' o .

*"In'feIEeétuai Prbpéfty Rights” means:
{n) - all present and future copyrights, patents, designs, trademarks, service marks,.

brand names, inventions, design. rights,  know-how, formulas, confidential
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''''''''''''''''''''''''''''''' information, trade secrets, compiter softwaré programmeés, computer systems
""""""" and -all other intellectual property rights whatsoever without any limitation,
" whether registered or unregistered, in all or any part of the world in which the

Mortgagor is legally, beneficially or otherwise interested;

{0} the benefit of any pending applications for the same and all benefits deriving
' - therefrom and -thereunder including but not limited to-royalties, fees, profit-

“-sharing agreements and income afising therefrom and all licences In respect of or

~relating to any intellectual property rights, whether such licences are granteci to

- . 'the Mortgagor or granted by the Mortgagor; and. ' : : '

“{p) everv item .of physical material of anv descnptmn or ’type whatever in or'in
: ' respect of which inteflectual property rights may subsist and in respect of each

“such item the original copy or version or variant owred by, produced by or .

delivered to or obtained by the Mortgagor and any rejected and surplus materials

associgted or connected with or forming part of the foregoing which shall

_include, without limitation, any and all manuals and translations thereof; log

books, designs, sketches, -algorithms, - calculations, diagrams,  computations,

- source  codes, . models, prototypes, apparatus,. 'cumputer;-programmes,_

B _'ph‘otographs b"o'oks a‘n'd ather r'ecdrds En anyr medium, elect‘ronic data and' any_

mcorporated

. '-"Mdrtgage-d' Assets"'mea'ns the Mdrtgag‘e’d praperty and all of the other assets, rights: .and_ '
- properties assigned, mortgaged -or charged inder or pursuant to this: Mortgage, and:such
expression shall mclzxde al! or any part thereof :

"’Martgaged Chattels” rrieans all present and future Chattefs belongmg 1o the Mottgagor or .
in'which the Martgagcr has any interest; : L '

”Mortgaged Llcences" means all present and future I|cences permits, car‘ms'en’fs a'nd '
B be:ng charged) held in connectmn Wl‘th ar.ti;.busmess at any time carrled on by the Mortgagor-
* at the Mortgaged Property;. . .

""M'ur'tgaged'Propérty means the proparty, assets; nghts am:i mterests charged by clause- R
4.1 and such expression shall include all orany part thereof; -

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

- safety and control of property including, without limitation, the Town and Country Planning

Act 1990 and any instrument, plan, regulation, permission and direction made. or fssued
théreunder or deriving vali'ditythe'refmm' e -

_ 3“Pnor Mortgage(s)” means the prmr mortgage{s} or charge(s} {it any) mentloned in. thg'
~ Second Schedule; . . :

- “Secured Obligations” means:

fa}- -all monev and ilabtlttses and ather sums hereby agreed to be- patd by the
' ) Martgagortothe Bank; and o : :

' - _{'_En)' Sl o‘ther m‘an._ey and _lia‘.b‘i[i-’c'iés expressed to be secured hereby:('in.czlud_ing,-"mthdut
~limitation, any expenses and chargés arising out of orin connection with the acts’
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"""""""""""""" Cor matters referted to in clauses 12; 13, 14, 16, 20 and 29} and all other___' o

e obhgatlons and liabilities of the Mortgagor under this Mortgage; and -

. ""Value .Added Tax” inp[udes any other form of sales of turngver tax.

e '-:-{n this Mortgage

{a} The express;ons the "Mnrtgagor" and the “Bank” where the context admrts _
' “include their respéctive successors in title and/or assighs, whether immediate or
“derivative. Any appointment or removal under clause 9 or consents under this-
- ‘Mortgage may be made or given in writing executed by any such successors. or
- assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
“successors and assigns to be s attc:rney in the terms and for the purposes set
out inclause 15; - :

by - unless_the 'cnnté-xt':requ:ir'-es"oiﬁemis'e:: o
{iy. - the singularshﬁall'inbiﬂde'the plu'r'aland vice versa;
{i} : ] .any reference to a ‘person shali fnclude an mdwsdual company,

- corporation, limited liability partnership or other body corporate joint
- venture, -socieéty or an unincorporated association, organisation or -
_body of persons fincluding without limitation a trust, and a
partnership), and any government, state, government or state agency
- or -international organisation (whether aor not a legal entity).
 References to a person also include that persans SUCCEsS0rs: and'
. assigns whether immediate or derrvame :

: '.(iii_)-_ I the eZXprESSicn “this Mdrtg’age"'shall mean this mortgage and shall
' ~extend fo every separate and mdependent strpu!atlon contamed '
“herein; : :
L wy o any righf,. 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
abstlute and unfetiered discretion of the Bank; which sha]t not be

- under any obligation to give reasons therefore‘ ' : :

(v} . .reférences to any statutory prowsmn {whmh for thns purpose means' N
- any Act of Parliament, statutory instrument or regulation or European o
- directive or regulation or other European legiskation) shall include a
referencé to any modification or re-enactment or replacement
thereof for the time being in force, all regulations made thereunder -
from time to time and any analogous provision or rule under anv -
- applicable foreign law; .

{ui) . for the avosdance of any. dcubt the nghts, powers and dlscretlons
' ' conferred upon the Bank by or pursuant to this Mortgage = shall
{unléss otherwise expressly stated) apply and be exercisable
- regardless of whether a demand has been made by the Bank for the
" payment of the Secured Obligations of any of them and regardless of -
‘whether the power of sale or other powers and remedies conferred
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T ———————————— on mortgagees by the Law of Property Act 1925 or this Mortgage shall

..... e haveansenorbecomeexer(:jsable and
L {viiy refErences fo ciauses suh—c!auses and schedules shall be- references RN
SIRRR L e clauses Sub»c!auses and scheduies ofthas Mortgage" : S

N [~ B rf for any reason’ whatseever this Mcrtgage shali not be , or shall cease to be A
o7 valid and effective charge over or assighment of the Mortgaged Assets (as the -
o ._"case rmay be) then this Martgage shall take effect as a charge over or ass:gnment: o
'ofthe beneﬂcral mterest of the Nlortgagcr in the Mortgaged Assets S

Sl it there are two or more partles compnsed m the expressmn the "Mnrtgagor“
L them - - -
R [ F : _';any reference to the "Mortgagor” shali where the context permrts'-'__'-i-"i""

m-:lude allor any one er more of such partres,

'_'('ii'_} _all covenants and agreements herem contamed orrmphed on the part':-- S
7 of the Mortgagor shall be. deemed to be ;mnt and several covenants RSN
'onthe part ofsuch parhes ' Ll RIS L

G wiiif for any TeasOn whatseever thls Mortgage sha[E not be or shall céase .
S S o - " ‘to be, binding on and.effective. agamst one or more of such’ part:es B
. then this Mortgage shall take effect asa charge o\fer or assugnment of .o
- the beneficial interest of the ‘other such party or. parties in.the = - S
- .Mertgageci Assets and over suich other estate, right; trtie or mterest inoo

the Mortgaged Assets as such ether party ar pames may have - T

_(_EV}_: o : _ any demand made under thrs Mortgage shaﬂ be deemed io have been" s
S 'duiy made lf made on any one or ‘maore ofsuch parhes and T

S ('] B, |f any’ one of mere of such partres Is no‘z bound by the provrstons of--'- :
S0 this-Mortgage {whether by reason ‘of its or their fack of capacity or = .
. improper. execution of - this. Mortgage or for any “other ‘reason
BRI 'whatsoever} the remammg party or parties shall be afid remam bound
" by the provisions of this. Mertgage as rf such ether party or partres had R
' \rer heen party hereto o R

R U Sh ._""._The clause headmgs and margmaE notes shaII be lgnored |n construmg this Mortgage _-: o B

14 S The perpeturty per:od applrcable to any trust constrtuted by ‘thlS Mortgage shai! he erghty ;
AU _._ﬁ__:years : R o A
2 '.AGREEMENT T0 PAY
- The Mortgagor shall pay to the Sank in accordance wrth any reTevant agreement between"

S the Bank and the Mortgager relatmg ta the amounts hereby secured or, in the ahsence of o
any such agreement on demand RURNTNI _ . S

fay ---all money and Irabrimes whether actual or contmgent(mctudmg further advances- E
S - made hereafter by the. Bank which now are or at any time hereafter may be due, =
- owing or incurred by the Mortgagor to the Bank: anywhere or for which the =
‘Mortgagor may be or become- liable ‘to the Bank in-any manner whatsoever
: ".-'Wltheut hmrtatmn {and in any case} whether atone or: ;omth,f wrth any other'i S
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''''''''''''''''''''''''''''''''''''''''''''''''''' pérson dnd.in whatever style, narme or form and whether as principal or surety- :
"""""""""""" and notwithstanding that the same may at any earlier tife have been die, owing
- ~orincurred to some other person and have subsequently become due, owing or
_________________ incirred to the Bank as a result of a transfer, asmgnment or other transaction or
S by uperatlon of Iaw} e :

by interest on all such money and liabilities 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
" deneminated in Sterling, of two percentage points per annum above the Bank's
hase rate for the time being in force {or its equivalent or substitute rate for the
. time being} or, in the case of an amount denominated in any currency or
 eurrency uniit other than Sterling; at the rate of two percentage points per annum
above the cost'to the Bank {as conclusively determined by the Bank) of funding -
. sums-comparable to and in the currency or currency unit of such amount in the -
‘London Interbank Market (or such other market as the Bank may select) for such
‘consecutive periods {including overnight deposrts) a5 the Bank may in its absolute
d;scretmn from time to time select

BN (5 IR commlssmn 'a_nd other bankmg.charges and legal, administrative and other costs,
" charges and expenses incurred by the Bank in relation to the Mortgage or the -
" Mortgaged Assets (including any acts necessary to release the Mortgaged Assets
from this security) or in enforcing the security hereby’ created on a full and
: unquahﬂed indemnity basu&, and : : '

-"(d)' h -'--_any fees charged by the Bank for the time Spent by the Bank’s offlmats, '
- employees or agents in dealing with any matter relating to this Mortgage.. Such :
" - fees shall be payable at such rate'as.may be specn‘ued by the Bank. o

3 INTEREST .

' The Mortgagor shall pay interest at the rate-aforesaid on the money so due {whether before
or after any judgment which may be obtained therefor) 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 to the right of the Bank to

- require payment of such interest) all such interest shall be compounded- {both before and.
“aher any demand or judgment) apon such days in-each year as the Bank shall from time to

- time fix. _
"4 CHARGES AND ASSIGNMENTS
41 The Mortgagor with full title guarantee:

a) - h charges by way of .Eeg-él moitgage the property specified in the First Schedule and

all buildings and fixtures {including trade fixtures) from time to time on any such. -
- property as a continuing secunty for the payment 1o the Bank of the Secured

) __Ohhga’uons : ' '

iy charges by way of fixed c"h'arg'e s a continuing securfty for the paynﬁeﬁt to the _

Bank of the Secured Obligations any fixed plant and machinery from time to time
- on any such property as i referred to in clause 4.1{a) and which Is not included "
" within the charge in clause 4.1{a); and - : '
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{c) {where any property referred to in clause 4.1 (a} is leasehold) charges by way of
' fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or futuré right or interest conferred upon the Martgagor .
. in‘relation thereto by virtue of any Enfranchising Legislation including any rights
- arising against any nominee purchaser pursuant thereto.

a2 i The Mortgagor w:th full ’utie guaraﬂtee assugns to the Bank ali amounts now or hereafter -
' ‘owing to the Mortgagor by way of:- - :

:{'a.} .' rent {but excludmg ground rem service charge and any Sums payabie in respect N
- of any services provided to any tenant or payable in respect of insurance .
premiums) by any tenant {whether’ 'present.cr futur-e} of the Mortgaged Property; .

by : _ hcence fee by any licensee (whether present or future) of the Mortgaged o |
' o Property; : : : : : '
3 .(C)__ _ séNstE c'h&rge and sums payable it respect of services' p’r’a’vided'to'any tenant or

payable in respect of insurance premiums by any tenant {whether -present or
future) of the Mortgaged Property; o o o

{d} - rent deposit and_purchase_deposrt;and L

{e} . any.other amounts {inéluding without limitation ground rents, rent charges, and '
. dilapidations) payable by any tenant licensee. or occupier {in any such case
whether present or future) of the Mortgaged Pruperty, o :

- and in each case the proceeds thereof andall r:ghts to recover such amaunts and SLijECt to
e assngnment on payment of the Sec:urecf Obhga’tlons :

.4.3.'_ AU The Mortgager w1th full tntle gaarantee charges asa contmumg securlty for the payment tm
: the Bank of the Secm‘ed Obligations: o

{a) . byway offsxed charge all present and futiire amounts owinig to the Mertgagor by -
- way of rent {but excluding ground rent, service charge and any sums payable in
respect of services provided to any tenant or payable.in respect of insurance
- premiums) by any tenant (whether present or future) of the Mortgaged Proper’sy '
: (and the prcceeds therenf} . L R

~ fb) " . by wayof fixed charge all presen't' and future amounts owing to the.Mort.g'ag'dr'by |
- way of licence fee by any licensee (whether present or future} of the Mortgaged_'
Property {and the proceeds therem‘} :

e} by way of ftxed charge all present and future amounts owmg to the Mortgagor in
. tespect of service charge and sums payable in respect of services provided to any.
tenant or payable in respect of insurance premiums by any tenant {whe’cher' '
present or future) of the Mortgaged Property {and the prac:eeds thereof):- .

) {dy o .by way of ﬂxeci charge all present and future arnounts owmg to the Mnrtgagor by o
" way of insurance claims in connectmn Wlth the Mor‘rgaged Property (and the -
pmceeds thereof): : -

"('e) - by way of ftxed charge all: present and future amounts owing of ‘which may
. -become owing to the Mortgagor under any  building, -construction or.
- development contract -entered inte in connection with the Mortgaged Property
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oo o connection therewr(h whether or not any certificate as to the amount-due has
- been |ssuec£ in respect thereof fand the proceeds thereof)

AR by way of ﬁxed charge all present and future ‘book and other ‘debts other -
" monetary claims and choses in action owiig or belonging to the Mortgagor and -
arising in connection with the Mortgaged Property or any busingss at any time
carried on thereat {insofar as not charged by 4.3(a} - 4.3{&) inclusive] {incliding
without fimitation any ground. rents, rent charges, rent deposits, purchase
- deposits, dilapidations and monies payablé to the Mortgagor pursuant to any.
. Enfranchi'sing-E.egislaﬁon {;amiin'éac:'h case the proceeds thereof); and

gy - by way of floating charge all the Mortgaged Chatiels,

4.4 The Mortgagor with Full title guarantee ass;gr:s to the Barik the gaodwsll of the business {n‘_'.-
. any) now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property
. and the full benefit of the Mortgaged Licences {if any) and also the fill right to recover and
- receive all compensation which may at any time become payable ta the Mortgagor by virtue
of the Licensing Act 2003 or any other statutory enactment, subject to re- assngnment upon
N payment of all the Secured Obhgatlons L '

45

{a) - - The Mortgagor with full title guarantee assigns to the Bank the benefit of all -
' " guarantees or covenants by any surety or sureties of any of the lessee’s
obligations-under any existing lease or underlease of the Mortgaged Property,
" subject to ré- assrgnment upun payment of all the Secured Obligations. .

By The Mortgagor shall at ary trme if and when reqmred hy the E-ank exectite to the'

' ' Bank or as the Bank shall direct an assignment.or asmgnments of the benefit of all -
guarantees. or covenants by any surety or sureties of any of the lessee's
ohligations under any leasé or underlease of the Mortgaged Property hereafter

_granted to secure the Secured Obligations, such-assignments to be prepared by
or on behalf of the Bank at the cost of the Mortgagor and to contain all such
clauses for the benefit of the Bank as the Bank may require. '

46 o Where the Mortgagor (by virtue c:f an estate or mterest in the Mortgaged Pmperty) is or
K . becomes entitled to a share or shares in any company connected with the . Mortgaged
- Property:

' '-(a) o the Mortgagor with full title guarantee charges by way of fixed charge the
' " entitlement to such share or shares, and such share or shares when issued and all
- rights; benefits and advantages at any lime arising in respect of the same
“{hereinafter called the “Share{s}”] as a continuing secunty for the payment to the
Bank of the Secured Obligations; and - . . :

ey o '5u bject to th=e-nght_s _of the ho]der( } for the tirre bemg of any Pnor Mnrtgage[ )
' " - the Mortgagor shall {if the Bank so requires) transfer the Share(s) to the Bank or -
- as the Bank shall direct and shalE depnszt the certlﬁcate{ 3] relating to the Share(s)
- with the Bank : T '

47 - The Mortgagor with full title g‘u"ariantee assigns o the Bank the lnteile‘ctUaPPmperty_Ri_ghti-.
' ' that arise in connéction with the business {if any) now or at any time hereafter carried on by.
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_ the Mortgagor at the Mortgaged Property, sub;ect to re- assrgnment on payment of all the
‘Secured Obhgatlons S _ _ .

4.8 if there are two or more partles comprrsed in the expressron the "Mortgagor” éach nf 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 paym-ent of thie Secured Obligations..

45 - The security hereby constituted shall extend to all beneficial interests of the Mortgagor in -
. the Mortgaged Assets and to any procests: of sale or gther rea!nsatmn thereof orof ; any part -

thereof. : . | _ .

440 Paragraph 14 of Schedule B1 to the Inscl\rency Act 1986 shal[ apply to the ffaatmg charge h

'created by this Mortgage.

411 - : “The Mortgagor represents and warrants that at the date that the Mortgagor executes thls ;
' Mortgage, the Mortgagor has made full disclosure in writing to the Bank of:

fa). . anyinformation relating to each part of the Mortgaged Assets and each right held .
- by any other person in velation to any part of the Mortgaged Assets which, in
eatch case, would be material to the Bank in relation to the appropriateness or
_.adequacy of .any part of the Mortg@ged Assets-as: ‘security for the Secured

B Obirgatnons and”

' {b)'. _ each matter in respect of whtch the Bank has requested mfnrmatron from the
' 'Mm’tgagar in connect:on wrth this Mortgage

-5.. IR RESTRICTIONS AND WARRANTIES

' " 51 - TheMortgagor sha’ﬂ not without 'the prior written consent of the Bank::
(&) sell, “assign, license, sub- I'lc'ense' discount, factor or otherwise disposé 'of or deal -

in any other way with, the Mertgaged Assets (other than the Martgaged Chattels)- i
" - subject as provided inclause 5.5 {a);

(b) sell or otherwise dispose of all or any part of the Mortgaged Chattels except by

- way of sale, assi’gn‘ment- 1Ec‘ence orsub-licence in the ordinary course of business; -

e} create or permit to subsist or arise any mortgage, debenture, hypothééatmn '
charge, assighment by way of security; pledge or lien or any other encumbrance:
or security whatsoever (other than the Prior Mortgage(s} and a lien over any

Chattels arising by operation of law in the ordinary course of the Mortgagor's

husiness as conducted during the 12 months preceding the date when the lien

first camie into exrstence} over all or any part of the Mortgaged Assets: or '

.’(d'}' ' enter mtc- any cantractual or other agreement or arrangement whrch has or may
. have an éconoric efféct similar or analogous to any such encumbrance or."__
. security as would be prohibited by sub-clause 5.1 {c} '

52 The 'Mertgagor hereby requests the Chief Land Reg:strarto 'regrs’ce'rthe following restriction -
on the: Proprietorship Regtster of any regrstered Iand formmg part of the Mortgaged
- Property: : : _ _ _ .

"RESTR;ZCTlam -
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No disposition of the registered estate by the proprietor of the registered estate or by the

‘proprietorof any registered charge is to be registered without a written consent sigried by
the proprietor for the time being of the charge dated o ~in favour - of
. Lloyds Bank plereferred 1o'in the Charges Register.” R '

: The Mortgagor represents and warrants to the Bank ami 50 that eath such representatmn R T R
- and warranty shall be deemed to be repeated on each day during the continuance of this -

security, that, except to the extent disclosed by the Mortgagor to the Bank in wntmg priorto - '
the date hereof: - . . o .

-(a) L _'the Martgagor has nat made any electron pursuant to paragraph 2 of schedule 10

to the Value Added Tax Act 1994 in relation to or affectmg any part of the
‘Mortgaged Property;
B (Y s far as the .Mortgagor is ‘aware after making due and careful enquiry the

‘charges and asSignments contained in clause 4 do not infringe any intellectual
property rights whether regzstered or unregistered whatseever

' {e} no mrcumstances have. cc;urred durmg the Mortgagars ownershlp of the

Mortgaged Property and, so far as the Mortgagor is aware after making due and
careful enquiry no circomstances 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 dny action or makihg 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) orwhich have fed or could lead to the
 Mortgagor having to take action to avert the possibility of any such action or
. tlaim; and : :

C{d) the Mortgag_or is’-solety_'énd béneﬁcia}l_'y_ interested in the Mortgaged Assets,

Cos4

- The Mortgagor shall fiot make or revoke such an election as is refarred to in sub-clause 5.3(aj
"in relation to any part of the Mortgaged Property without the Bank's prior written consent of
- unless the Bank requests the Mortgagor to do so, in which case the Mortgagor shall
. immediately inake or revoke {as the case may be) such an election in refation to any part of

the Mortgaged Property that the Bank considers aﬁpraprlate and gnfe valid not;ﬁcatmn of it

1o HM. Revenue and Customs

ay Sub—ciause E. 1{a) shall not prevent the Mortgagor wuthcut such- consent as is

. referred ’co inthat clause coifectmg

i) - the’ rents fees, service c:harges sums, depastts or other amounts
o referred toin ‘sub-clause 4.2 or the proceeds thereof; or

iy . - the proceeds of the book and othier d'é’bt's}, _nidnﬁt'ary"claims and

- choses in ‘action, rentals or.other paymants referred ta in sub~ciau5e '
4.3, :

_inl the ordinary course of business and paying the same into the Mortgagor's
-account(s) with the Bank in accordance with sub-clause 5.5(b). -Where the Bank
makes a payment at the request of the Mortgagor which is debited to any

' account with the Bank which s for the time being in credit, the Bank shall be

12 of 36



“such payment unless stich payment was made as a result of some mlstake of fact' c
onthe partofthe Bank . o . o

by The Mortgagcr sha!l pay into ItS account or accaunts thh the Bank

' I {1} - the rents fees service charges, sumsf deposrts and other amounts
© . referred to in sub-clause 4.2 and the proceeds thereof; gnd

iy the proceeds of the book and other debts, ‘monetary claims and
e choses in action, rentals and other payments referred to in sub-clause

prGVldEd that (where relevant) the Bank shaIE E}e deemed to recewe the rentals'-
and other amounts referred to in sub-clauses 4.2 and 4.3 {a),{b),{c),{d} and {fy.
pursuant to the assignment or fixed charge respectively contained theréin and =
~pot pursuant to the charges over the Martgaged Property or as mortgagee m-"
.. possession, :

:'(-c'}.' - The: Martgagor declares that all. such proceeds recewed or obtamed by the o
' - Mortgagor or.ontheé Mortgagor's behalf hut which are not so-paid-o¥ transferred— -

into. that account or accolints shall be received anci held by the Mor’cgagnr on

" trust for the Bank.
‘6. FURTHERASSURANCE .
' 61 . The Mnrtgagar shail at any time if and when required by the Bank execute and dehver to the

Bank or as the Bank shall direct such further legal or other assignments, miortgages,
-_securities, charges, agreements and other legal documeritation as the Bank shall require of
" and on all or any of the Mortgaged Assets to secure payment of the Secured Obligations,
- Such assignmenits, mortgages, securities, charges agreements or other legal dacumentation

shall be prepared by or on behalf of the Bank at the cost of the Martgagor and shall contain -
all such clauses for the benefit of the Bank as the Bank may reguire including without

" limitation if so required bv the Bank, in the case of a mortgage or charge on the Mortgaged

 Property; any such clauses as are contamed in any of the Bank’s standard forms of mortgage
from time to time.

62  The Mo”rtg-agar shall at any time if and when required by the Bank and at the Mortgagors
- ¢ost give notice to such persons as the Bank may require of the assignments; mortgages and
charges hereby effected and any such further legal or other assignnients, mortgages,
© securities, charges, agreements and other legal documentation, and shall take do or execute .
such steps, acts, deeds, documents and things as the Bank may consider necessary or’
desirable to give effect to and procure the perfection, of the security intended to be granted
‘by this Mortgage or any such further legal or other assignments, martgages securities;
'Gharges agreemen’:s or other Fegaldocumentation : '

RN AR B BANK'S POWERS OF SALE AN'D LEASING
71
' '_fa) ' ft'-h.e powers and "r_*'em.ed'ie's conférred on mortgagees by" the Law of ':Pralpe'rtyﬁ A’Qct_ .
1925 shall apply to this Mortgage but without the restriction-on the exercise of

the power of sale imposed by Section 103 of that Act and the statutory powers of -
- leasing conferred on the Bank shall be extended so as to authorise the Bank to
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. .surrenders of Ieases and grant Gplions as the Bank shall think expedient; without
" the need 1o observe -any of the prowsmns of Sections 99-and 106 of the sald Art.

o 1 1) ,_'.Th& Bank tn exercusmg its’ statutory power of sale and any recewer appomted by
: " _the Bank in exercising his powers under this Mortgage shall be at liberty toselfat
such price and on such terms and conditions as it or he in its or his sole discretion” '
‘thinks fit, and shall not be lmder any duty or obiigatmﬂ to obtain the best or any_
particu!ar prtr:e : o

e Neither the Bank nor any such receiver shali he liable to the Mortgagor or any-
- other person for anyloss, damage, cost, expense or liability which the Mortgagor
~or any such person may suffer or incur as a direct or indirect result of the Bank’ _
- exercising its statutory power of sale, ‘as hereby varied or extended or such =
jrecewer exarcising his pawers under this Maﬁgage‘

7.2 In favour of ) purchaser the Secured Obhgat:ons shalt be deemed 1o have become due on
' ' the day on which demand for payment thereof is made by the Bank and the statutory power
- of sale as-hereby varied or extended shall be exercisable from and afier that date, which
" date (without prejudice to the EqUttabfe right to redeem} shall be the redemptmn date

8 MGRTGAGOR'S POWERS OF LEASING AND LICENSING

- The Mortgagor shall not, without the prior written consem{ of thé Bank, in relation 1o any of
the Moﬂgaged Propert\,( S _ -

- (.a). : ' .exermse the s’tatutory powers and any other powers of Ieasmg, Iettmg, entermg'
' ' ‘into agreements for leases or Iett[ngs and acceptmg or agreemg to- accept' :
. siirrenders of leases; or: :

{bj . paﬂ wath possession of the Mortgaged Pmperl:y ar. grant any Iease, ’tenanc*,', _
hcence, right.or m’terest to accupy the Mertgageci Property: or-

feb . amend or crmfer upen any person an*;;r Iease tenancy, hcence rtght or mterest to
“occupy the same or any part thereof or grant any licence or permlssmn to asmgn, '
- underlet or part with possessuon of the same or any part thereof

o 9 o APFDINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

‘9.1 At any time after the Bank shall have demanded payment of any'of the Secured Obligatians
- orthe Mortgagor shall have requested 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 to time, or any persen authorised by any such official in
Writing, to appoint, any person or persons as thie Bank thinks fit to be, where so entitled as.
veferred to in sub clause 28.10, an administrator or joint administrators or several
-adm‘iniétratcrrs or joint and several administrators of the Mortgagor or alternatively &
- receiveror joint receivers or several receivers or joint and several receivers of the Mortgaged
‘Assets to act, in the case of two or more receivers, jointly, severally or jointly and severally in
relation to any part of the Mortgaged Assets and to the extent permitted by law ssml[arly to
remove any such receiver and to appoint another or others in his. place. C
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“the Bank may subsequently extend that appomtment fur that of any receiver reptamng such
receiver)to such excluded part of the Mor‘tgaged Assets. : :

53 Any such receiver at the cost of the Mortgagor may, in. the name of or of behaif of the

Mortgagor of 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
administration or liguidation of the Mortgagor), do- or omit to do-anything which the

Mortgagor could do-oromit to do in refition to the Mortgaged Asséts or the Chattels or any

of them and {in addition) may exercise in relation thereto all or any of the powers specified

“in Schedule 1 to the Insolvency Act 1986 {notwithstanding that such receiver may tiot be an

- administrative receiver}, and in particular (but without prejudice to the generallty of the

. foregoing) any such receiver may

' _'(a') - deal with, take possession of cultwate co]Eect and get in the Martgaged Assets
' or the Chattels; - : :
by carry on, m'an'ag'-é, develop or diversify or concur in carrying on, managing, -

developing or diversifying any business. of the Mortgagor at any time carried on o
by the Mor’tgagnr at the Mortgaged Pmperty, and for any of those purpasesi_ G

mbusmess and carry out or complete (w:th ar w:thout modtﬁcauon) ¢n the" -
Mortgaged Property any works of demolition, building, repair, construction,
furnish.ing or’any pmjec:t a’r‘ de‘vefopment.in which the Moﬂgagor was-engaged'

@ raise or borrow any monev from or incur any other habnttty to the Bank or any
. other person and on such terms as to interest or otherwise and with or without .
* security as such réceiver 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 eithet in priority to or pan ‘passi with or after the Security hereby.
created N . '

- fdy fort_hwit:h- and without the restriction imposed by Section 103 of the Law of -
“Property ‘Act. 1925 sell; realise,” dispose of or cancur in selling, realising or
' disposing of {but where necessary with the leave of the Court) and without the
. need to observe any of the provisions of Sections 99 and 100 of the said Act let or
cancur-in-letting of surrenidel of coneur in surrendering or accept surrend&rs of
leases or tenancies of altor any part of the Mortgaged Assets; . '

B _carrry any sale, exchang-e, r-eat.nsa_tmn, disposal, lease, _te;nan-cy or'sufre'ndér_ of the
o ‘Mortgaged Assets inte. 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 stich receiver may consider it necessary,
-appropriaté or éxpedient for the exercise of the- powers conférred by this
Mortgage so to do. Any such sale, exchange, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable ina lump sum or by instalmerts
_spread. over such period as such receiver shall think fit, and so that any
- consideration received or receivable shall forthwith be and become charged with -
the payment of the Secured Obligations. Plant, machinery and other fixtures may -
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be severed and sold séparately from the premises containing them wuthout the
conisent of the Martgagor being obtained thereto; :

__________ ). - obtain (by way of application or othefiise) any approval, permission; corisent
g . and licence (including any Environmental Ltcence planning permission and

building. regulation approval} enter into and ‘perfarm contracts and_ e

arrangements, purchase materials and incur any type of obligation;

iy promote the formation of a subsidiary or subsidiaries of the
. Mortgagor with a view to such subsidiary or subsidiaries purchasing,
_|easing, licensing or otherwise acquiring interests in or the use of the
Mortgaged Assets and the Chattels or with a view to such subsidiary ~
or subsidiaries engaging employees or providing management or -
other sefvices in connection therewith or for any.other purpose or
function which may be regarded as necessary or appropnate hy such
receiver from time to time; : '
(i) " arrange for such subsidiary or subsidiaries to trade or cease to trade
' as such receiver may think fit from time to time; and
i) - arrange. for the purchase, Iease, |tCE‘nCE or acqu isition of the S
x Mortgaged Assets and the Chattels by such subsidiary or subsidiaries E
on .a basis whergby the consideration may be. cash, sharés,
debentures, loan stock, convertible loan stock or other securities,
~ shares of profits or sums calculated by reference to profits or -
~turnover, rovyalties, licence fees or otherwise howsoever and whether
or not -secured on the assets of the subsidiary or subsidiaries, and
whether or not such consideration is paya'bieﬁr receivable in & lump
sum or by instalments spread mrer such permcE as such recewer may
_thmk fit; :
(hy ~  take any 'prOCEEdings in relation to the Mortgaged Assets in the name of the
. Mortgagor or othérwise as may seem expedient, including (without prejudice to
- “the generality. of the furegmng} proceedmgs for the r:oliectmn of rent in arrears at
. the date of his appomtment : SR
) enter m‘tn‘ any agreement o make any arrangement or compromise as such
- receiver shall think expedient in respec:t of the Mortgaged Assets orthe Chatte!s, :
R exercise the Mortgagors nghts under any’ Tent review c!ause in respect of the
- Mortgaged Property or grant or apply for any new or extended tenancy thereof; .
- {k} - . make and effect repaurs to and renewaEs and lmprovements of the Martgaged'
R Chattefa
Ay insure the Mcrtgaged Assets and the Chattels and/ar mamtam or. rengw any. -
- ~insurances of the same on such terms as such receiver shall think fit or as the
'~ Bank shaEl fram timeto time direct;. ' '
{m) appcmt managers agents offu:ers and employees for anv of the aforesaad

purposes at such salaries and for such periods as such receiver may determme
“and dismiss any of the'same; :
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{n} adopt any. contracts of employment entered into between the Mortgagor and. S -
Lo ~any of its emp!oyees withi such’ vanatmns to the contract as such recewer may e Lo
 think f;t and. dlsmlss an\.r such emp[oyees Sl : B RHTA

o) S cause the Mortgagur to grant sk powers of attorney of appmm‘. agents [for any :
L ~of the aforesard purposes) as such recewer may from tlme to tlme thmk'_
: _--expedlent : : : :
o _."_{p}i do all such th:ngs as may be thought necessary fnr the management of the:. :

R _affalrs busmess and property nf"the Mortgagor _- T

) '_._.'.'_'_';'grant vary and release easements and other r|ghts ‘over {the) Mortgaged R
ce L Property and- impose, vary or release covenants affectmg the- Mortgaged S
Property and agree that the Mar’tgaged Proper’:y may be subject to any._-"--' .
easements orcovenants SR . o

e -_: () 'purchase any freehold and Ieasehold propertles and other caprtal assets tf such

: . “receiver considers it wouEd be: canducwe to realrsatmn of the Bank’s secunty to_ S
".dosuand ' : = : - i - '
________ sy .'do all such ather acts and th__u_]_gs as. may from--t--rme to time- be: consrdered Bysuch .
- 'recerver to be incidental or conducive to any of the matters or powers aforesaid

- or otherwise incidental of conducive to the reahsatlon of the Bar k’s secursty or
. the exermse of his funct:ons as recelver ' : L

i _'-9..'4. o Sub- section 109{8] ofthe Law cn‘ Property AE;{ 1925 shall ot apply and all money recewed by o
R -'_-such receiver shall (subject in relation ta each paragraph befow tu any c!alms havmg pnonty L
o the matter therem described) be applled : S _ .

: '-_{_a'}. _' '_._._frrst in payment Df hus remuneratlon and the costs of realzsatmn mcludmg aIE_f';i"'_' _'
© T costs and. expenses of or mcedental ta any exerc:se of any power hereby-_ Sl
S -conferred : . RSN ; . SR B
by '-s'econdfy (if suéﬁ receiver thinks fit, but not otherwise) in or towards payment of

~all or any of the matters referred toin paragraphs (i), {ii), {iii} and (iv} of Sub=
e saction. 109(8} of the Law of F'roperty Act 1925 as he f' his__abs_ofi.r_t_e discrefion. -
"_.shall decrde and . i st e

. _ (c) - :_:'thrrd!y inor towards satlsfactlon ofthe Sec:ured Obllgatmns

ST A s "Any such recewer shall at alI times and for ali purpases be deemed ’Ec be the agent of the""-: '
Ll '._Mortgager whnch alone shaFI be responsuble for h:s acts or defaurts and for his remuneratmn .

9.6 Anysuch receiver F shall be entltled to remuneratlon for hls services. and the services of his _
... firmoatia 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 bhe appropriate to
o thework and, responsnbtlltles involved tupon the basis of charging from time to time adopted" ;
o by stich receiver in accordance with the cuirent practice of such receiver-or his firm and
~ withaiit in eithier such case bemg limited by the maximum’ rate spec;f“ed in Sec’fmn 109(6) of
" the Law of?mperty Act 1925 : S : : . S

9}' ' . Hthe Bank shali appolnt more than one TECEIVEI‘ the powers glven toa recerver hereby and - RIS o

by statute: shall be exercusabie by all or any one or more of such: recetvers and any reference o R
3 -m thls Mortgage to" recewer shall be construed accordmgly § _ B
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the Bank orto any such receiver.

9.9 _. | _ .Dn}y money actualiy pald hy such receiver to the Bank shall be capabEe caf bemg applied by
T the-Bankinor tawards satisfaction of the Secured Obhgatlons
10. ) 'PROTECTION OF THIRD PARTI'ES -
- 10.1 - - No person {each a “Third Party”, including any insuré'r‘ assuirer; purchaser or security holder)

. dealing with the Bank or any receiver appomted by it or their respec’twe empioyees and
: agents need enguire: :

o8 whether any nght exerc;sed or purparted to be exerc;sed hy the Bank, such:
' _ rer:ewer orthelr respectwe emponees and agents, has become exermsable, or

i) ' --whether any of the Secured Oblrgatlons are due or’ remains outstandmg, or

{c) | L. as to the' prapnety or reguEa'nty.r nf' anythmg done’ (mcludmg any sale, dealmg Dr_ _
' - ‘application of maney paid, raised or borrowed) by the Bank, such receiveror -
: -_thew respective employees and agents. : : :

102~ Eachef those things sha!l {as between the Third Party on the one. hand and the Bank orany .
: . receiver appointed by it or their respective employees or agénts on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within the terms of this -
: Nlortgage (as the case may be) and be fully valid and effective. ' :

103 A!I the protectlons to purchasers contamed in-Sections 104 and 107 of the Law of Pmperty-
Act 1925 and to persons contained in Section 42(3) of the Insolverncy Act 1986 app]y ta edch
_ Third Party . .

'- - 104 The Bank any receiver appomted by it and thezr respectwe em pluyees and agents may give

- receipts. to ariy Third Party. The Mortgagor agrees that each receipt shall be an absolute and ey
~conclusive discharge to-such Third Party and shall relieve such Third Party of any ohligations
to see to the application of any assets paid or transferred to or by the direction of the Bank -
‘such receiver, employee or agent . : : o

11 COVENANTS
' The Mortgagor shall: -

la) _'-"cuftivété and 'manag’e amr Agrlcultural Land ina . good ) and B
' 'pmperandhusbandiikemanner S SR S

{b) - pay the rent and other autgomgs reserved or payable under any lease under
. which the Mortgaged Property is held by the Mortgagor and any rent-charge or
* other outgoing charged upon the Mortgaged Property, and produce to the Bank -
on demand any receipt for such payment, and further perform and observe all
__covenants; regulations-and agreements ot the part of the Iessee and conditions
. contained in any such lease:; :

ey ccmply wrth all covenants, restrictiansg redmrements, provisions, - conditions,
laws and regulations affecting the Mﬂrtgaged Praperty (mciudmg ‘the use and
enjoymentof it); : o

18 of36



m

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 agresment =~ .. - '

_with any relevant planning authority affecting the Mertgaged Propérty;

not make or consen’t to the makmg of any apphcatmn for plannmg permlssmn 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 -
. @ copy of the proposed application has been sent to the Bank at least one month -
“before the date of the application and the Bank has raised no objection’to the

making of the application;

forthwith ~ upon receipt of any permission, notice, order, proposal or -
- recommendation given or issued by any competent planning authority to the
owner or occupier of the Mortgaged Property or any notice under Sectian 146 of

‘the Law of Property Act 1925 or otherwise from. any superior tandlord of the

- Mortgaged Property, forward the same or a true copy thereof to the Bank;

_ nd't. deﬁiéliéh of reriiove any part of the Mdrtgaged 'Pr.ﬂberty nor Sever or 'remc'we |

replacmg the same by ’trade or. other fmtures or fi xed plant and machmenf of

“equal or greater value; -

~permit 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 i-ts ohligations underthis Mtzrtgag’e or of ins"pecting the Mort'gag'ed-A-sset'S'

U

- npt do or cause or permst to be done or-omit tﬂ do anythmg which may- in any
~way depreciate jeopardise or otherwise prejudice. the value to the Bank or
- marketability -of the security hereby created by this - Mortgage or - qf the

Mortgaged Property, _ .

not (\mthout the pnor writfen consent of the Bank} neur any expend:ture of

lisbilities 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 pérmission has been sent to the Bank at-

least. one manth before the date of commencement. of such deve[opment and -
the Bank has ra;sed no ah;ectlan to such devalopment)

) notnfy thie Bank rmmed:ately on the occiirrence of an msc!vency Event

© Where the Mortgaged Property is held under a Iease

: iy, notlfy the Bank fsrthwnth if the Mortgaged Prcperty becomes subject

to an Estate Management Scheme pu_rsuant to Chapter IV of_P_art tof
the Leasehold Reform, Housing and Urban Development Act 1993,

and. pravide a copy of the scheme deed as. approved by the retevant
" leasehold valuation tribunal; : :

(i) n'ot-ifv'-t-h'e’B’ahk before eke‘rtisin’g”[wﬁefﬁ-’er individually drwcon'ettwely
- with others} any right conferred upon the Mortgagor in relation to the
" 'Mortgaged Property by Enfranchising Legislation and supply to the
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exerciseof such nght

L o R (1) 'not'w'lthajUt' the prfdrIWrit.te'n cc.ihs'e'n"c'of "thé B&nk'agree t'h'e térms 'ef
' property) to b; granted to the Mortgagor pursuant to--any.
Enfrafichising’ Legrs!atlon or otherwnse

fiv) 1f asa result of the exercise of anv rights conferred by Enfranchlsmg
Legislation or otherwise the freehold interest or any intermediate _
reversionary interest inthe Mortgaged Property becomes vested ina. .-
third party on behalf of the Mortgagor {with or without. others),”
forthwith supply to the Bank particulars of such third party and =
 {where such third party is a body corporate) details of any shares =~ -
" ‘therein to be issued to the Mortgagor, and deliver the share . .
-certificate in respect thereof to the Bank when received; and -

(v} - atits own cost take such further action as the Bank may require in
" _relation to the security granted by this-Mortgage* :

A} ' where the Mor‘tgaged Prapertv or any partof it is ar (wnfhout prejudn:e 10 clause .
8} becomes siibject to any tenancy:

' (i} ' forthwrth notn‘y the Bank on recezp‘t of {and prowde to the Banka = _
“copy of) any notices received from any tenant of the Mortgaged
Property pursuant to the prowsrons of any Enfranchising Leglsiatlon,

{iiy 'n'ot 'serve up'a'n any tenant of ‘the Mortgaged Property a- notice
"~ pursuant to the provisions of any Enfranchising Legislation unEess the
Bank- has consénted in writing thereto; - : '

iy ' sén‘.fe such notices in-su’ch form and ta’ke'such other steps as the Bank
. may reasonably reguire following the exercise by any tenant ofthe

" Mortgaged Property af any nghts arlsmg under Enfranchusmg o
LegtsEatlan : : '

{iv) - ot enter info any agréement 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 wrmng thereto; and

v not enter into any agreement pursuant to or in consequence of the -
operation of any Enfranchising Legislation to transfer to any person or’
" persons the Mortgagor's interest in the Mortgaged Property subject
- to this Mortgage unless the Bank has consented in writing thereto and
{if such consent be givén 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 ldentrty of the transferees} '
' '-as the Bank may reasonably require, :

'-prowded that in all cases in this sub-clatse {m) where the Bank’s consent in
writing s reqmred before the Mortgagor may take further action the Bank’s
. -consent to such action shall be deemed to be granted if the Bank has.not raised
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to the Bank for such consent Prowded that the. Mortgagar must #tall trmes use

its best endeavours {and at no cost to the Bank) to obtain the maximum
_ compensation permitted under the relevant Enfranchising Legislation from any .

person or persons exercising any nghts under such legislation. :

m :f any notice {whe’cher agreed or umlateral) is reg;stered agamst the tmie of aTI or
' part of the Mortgaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have been
registered in order to protect a purported interest the creation of which is
- contrafy to the obligations of the Mortgagor under this Mortgage, immediately at
' _the Mortgagors expense take such steps as the Bank requures to ensure that the
‘notice is wrthdrawn or cancelted and :

{o) i lf the Bank so requures, deposit w:th the Bank and the Eank durmg the -
- continuance of this Mortgage shall be entitled to hold and retain {unfess held by
" the holders for the time being of a Prior Mortgage), all deeds and documents of

title refating ta the Mortgaged Property

12 _REPAIR ANDINSURANCE |

“121 — Th'e M.or_tgagor s_haI_E: '
Sy 'k-é-ep the Mortgaged A'sée't:sin agoo'd state 'of repair; -
(h} R 11 11111 and kéep :nsured the Mortgaged Assets wnth reputable insurers and on -

terms {for the time bemg_} approved by the Bank . {making such ameéndments
"théreto as the Bank may from time to time require} against loss or damage by
fire, by terrorist damage and by such other risks and contingencies as may from
" thme to time be required by the Bank in their full Feinstatement value for the time

~ being in the joint names of the Mortgagor and the Bank or with the interest of -
. the Bank endorsed on the pohcy of pohmes or notad, as the Bank may reguire;

e (unless depomt:ed-w:th the halder( ) for the time bemg of the Pnor Mcngage(s) :
- or unless the insurance to which such policy or policies relate and which was-
approved by the Bank was effected.by a landlord with the respective interests of
. the Mortgagor and the Bank-endorsed or-noted thereon), deposit the relevant
policy or poEacres wn:h the Bank; - : o

fdy duly pay all prem:ums and sums payable in- re[atmn to such msurance and
: “produce the receipts therefor to the Bank within seven days of their becommg :
o due and payable; and . : -

. _'{é) - .'ensure that the relevant poltcy or pahcnes remain va]td at aIE times, -

132

(a) ~  If default shall at any time be made by the Mortgagor in keeping the Mortgaged
o " Assets or any part thereof in a good state of repalr, or in effecting or keeping up
“any such insurance, or in paying any rent or other outgoings or dilapidations or in
-producing to the Bank any such poEic‘y or -receipt of, where the Mortgaged
. Property is or includes Agricultural tand, in cultivating or managing the same or -
-any part thereof in a good and proper and husbandlike manner, it shall be lawful
~for but not obligatory. on the Bank- {as the . case may require) to repair and
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: Prcpe.rty for that purpose or 10 pay such tent and other Dutgomgs_ and
_ ~ dilapidations or to effect or renew any such insurance as aforesaid as the Bank -
R U . 'shaEI think fit,. and any sum's 'pa'id by the 'Bank‘ for any such purpcse shall be
' payabie as prov:ded in clauses 2 and% frem the date of payment by the Bankas—
. aforesaid, and pendmg pavment shall be secirred hereby

(b} All mohey which may at any time be received or recenvab[e under arw such
. ~ policies of insurance {or any other insurances covering any of the Mortgaged -
_Assets) shall be held in trust for the Bank and [(at the Bank's option) the
Mortgagor shall pay such money to the Bank or shall apply the' same in replacing, -
" _restoring or reinstating the buildings, fixtures and assets destroyed or damaged. -

123 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is

held (or under any superior fease) in settlement of any claim madeé by the lessor for any rent . .
or ather outgoings or dilapidations réserved or payable or alleged to be reserved or payable
“under the lease shall he deemed to be a payment properly made under the terms of clause o

. 12.2{a} {whether or not actually due to the lessor and whether or not disputed by the .
Mortgagor} provided that such payment was miade by the Bank in good faith for the purpose - )

- of avoiding; compromising or terminating any proceedings for forfeiture, or otherwise for .
the pu rpose of preserving or enfarcmg the secunty hereby created.

124 . The Murtgagor au’tharises the Bank in the Martgagcr’s name and on the Mﬂrrtgagﬁr‘s behalf'
- to make any claim against the insurer under any part. of any insurance policy fefating ta the.

_ Mnrtgaged Assets and to admit, compromise.or settle such claim or any- hablhty relating to . -
any such claim or any potent[aE claim.. :

125 The Mertgagor also- authonses the Bank 10 receive any amnunts payable or recewed n
o respect of any instirance. palicy or claim under any insurante policy reiatmg to. the
E _Martgaged Assets and to gwé a good dlscharge to the insurer in respect z:rf such amounts. . -

13, MORTGAGED LICENCES

131 The Mortgagor shall at its own expense ob’fam and maintain all ln:ences, permits, consents. o
o7 and authorisations required In connection with any busmess at any time carried on at the -
Mortgaged Property. : .

132 K any Martgaged Licences are held in connectfcn wﬁh any. busmess at any t:me camed o at o
' - the Mcrtgaged Property, the foilow:ng shall app}y : : -

{Za} ST the Mortgagor shiall at 1ts own expense canfnrm to ail orders, reguiatlons and

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

- and use its best endeavours to obtain whenever necessary proper renewals or -
- regrants of the Mortgaged Licences; and shall not surrender, abandan or transfer
to any person any of the Mortgaged Licences or remove the same or any of them
to any other prémises or do or permit any act or thing whereby the renewal of
any such licences may be refused or discontinued or whiéreby the said business or

the goodwill thereof.or the letting or sale” of the Mortgaged Property may be .

" prejudicially affected, and shall upon demand by of on behalf of the Bank defiver.. -

- o the Bank or as the Bank shall direct the Mortgaged Licences and give, do and

-gxecute all notices, acts, instruments and things necessary or. convenient for
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‘nominee or nominees, or withdrawing from the books of H.M. Revenue and .
- Customs the entry of the Mortgagor as carrying on the business carried on upon
R the Mortgaged Property, : : : o

by all money recelved by the Bank as compensat:on awarded i respect of the -
: refusal of the licensing authority, the licensing justices or any other authority -
_coriceriiing the Mortgaged Assets to renew the Mortgaged Licences or any of
them shall be applied first in payment of the costs incurred by the Bank under
this Mortgage, secondly in- or towards satisfaction of the other Secured.
~Obligations and subject thereto shall be held in trust for the Mortgagor;

(e} the Mfirtgé_gér shall forthwith upon the receipt of any order, direction or notice
from the licensing authority, the licensing justic‘es orany.other authority affecting -
- the Mar’:gaged Assets forward the same ora true capy thereofto the Banlk; o

Cdy o :the Mortgagcr further covenants wnth the Bank inthe maﬂnerfoilowmg

: {'i)'.' - the Mortgagor shall pay all charges whmh may be imposed in respect '
' of the Martgaged Licences or. any of them by Virtue of the, the =

: the Bank or any__r_ecewe_r mav pay all such costs charges and expenses _

(i} - ‘the Mortgagor shall from time to time at the request of the Bank
" endeavour to procure the transfer of any of the Mortgaged Licences ™
which may be held by nominees on behalf of or in trust for the
Mortgagor to-such other person or persons. as the Bank may approve
or appoint, and shall not permit the transfer of such licences to any
_person or persons not approved by the Bank; -

iy - the Mortgagor shall keep the Mortgaged Licences.and every rénewal
' . 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 &n office to be approved by the
.. Bank in writing, and shall deposit the relevant policy or policies with
the Bank and shaEl daty pay aEi premmms and sums of money payable-.- '
seven days of thesr becommg due and payabie ln the case -of the .-
" Mortgagor making default in that behalf,. the Bank ‘may pay all
 premiums and sums of money for effecting or keéping in force the
- said insurance. If ariy ather policies of insurance cover the Mortgaged
' Licentes and/or their renewal or regrant as aforesaid, the Mortgagor
_shalt hold any sums received under such policies in trust for the Bank
and shall pay the same to the Bank an demand; :

{iv} ' if the Mortgaged Licences or any of them shall at any time be vested -
' " in a nominee of the Mortgager, the Mortgager shall procure that alt
- covénants by the Mortgagor herein contained shall be performed and
fulfilled by any such nominee; and :

{v) o aii'sums,'.c-t;-sts and expéﬁ-se's'-paid or ihc_urr’e__d by the Bank s'mder_thé B
' powers conferred by this clause shall be paid by the Mortgagor to the
Bank on demand with interest computed and payable as provided in
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-------------------------------------------------------------------- clauses 2 and 3 from the time or respective times of the same havmg .
‘been paid or incurred by the Bank or the receiver as the case may be,
and 'pen-d'I'ng paymem: shall be secufed here‘b‘y; and

. that clause shali authonse the attomey or. attorneys fur and in the name of the

- ‘Mortgagor ar otherwise:

o o assign and transfer tHe Mortgaged Licences 1o any purchaser or
' - purchasers of the Mortgaged Assets or to such other person or .
persans as the Bank shall direct; : :

fily - to attend before the relevant authorities and to sign all such notices
' - and other documents and to do alf such other acts and things forand
" in-the name, place and stead and on behalf of the Mortgagor or
. otherwise in order to obtain protection for, or the transfer of the .
. Mortgaged Licences to, such purchaser or purchasers or other person
~or persons as aforesaid, and to appeal against any refusal by any
authority in respect of any grant or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
' -.any authonty inrespect of the Martgaged chences, : :

iy o to SIgn aff necessary notices and make all ﬁecessary appllcatrons fm‘
_the purpose of obtaining the renewal, grant or regrant of any of the -
Meortgaged Llcences, and

vy gene:r'ally 'to exec':ute all such instruments and to give or sign all sich
' notices as the attorney shall think fit as fully and effectually to all
intents and purposes whatsoever as the Mortgagnr cauid do -
- personafly : :

" 44, ENVIRONMENTAL OBLIGATIONS
o :The Mcrtgagur shall:

{a) :_ obtain alE Enwmnmental Llcences applzcahle to the Mortgaged Assets and anv
' business of the Mortgagor carried on at the Mortgaged Property and comply with _' o
- the teérms and conditions of the same; ' o :

B comply with all Envirar’:'mental Laws applicable to the Mo'rtgaged Assets-and any
. business of the Mortgagor cartied on at the Mortgaged Pmperty and not permita’
contravéntion of the same; : : :

e} ' _"ndt’ify'_ the Ba‘nk‘-b’f the 'recelpt of and content. of all claims, notices or other -
L 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 Morigaged Assets or on the '
. _value of any business carried on hy the Mortgagor at the Mortgaged Property, -
ahd forthwith take such steps as the Bank may direct 10 remedy orF stop such
at[eged breach : :

{d) prompﬂy pay afl fees anid other charges in respect of any Enwronmentaf Licence .
' . applicable to the Mortgaged Assets or any business carried on by the Mortgagor i
_at the Mortgaged Propert\,f, ' :
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(e} - forthwith notify the Bank of the receipt of and the contents of any notices or -
' . other communication varying or suspending any Environmental Licence relating -
©to-the Mortgaged Assets or any business carried on by the Mortgagor at the
Mortgaged Property and forthwith take such steps -as the Bank may direct to
reinstate - in full force and effect any Environmental Licence so vaned or' '
“suspended; : : : :

i 'fcrtthth'Supplv the Bank _w'i'ffh' copies of 'an_;,r -e:mfimnmehtal l"epérrts, audits dr_
.- studies undertaken in relation to the Mortgaged Assets or any business carried
* on by the Mortgagor at the Mcrtgagecl Property;and - : : '

gy pay on demand the costs and expenses (mcludmg Value Added Tax) mcurred by -
' . the Bank in commissioning environmental audits {which the Bank shall be
entitled to do whenséver it thinks fit} ahd shall permit the Bank and its agents full
~and free aceess 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 and payable as provided in clauses 2 and 3, and pending
'paymen’t shall be secured herebyl. : S

15 POWER OFATTORNEY i et

----- 1 For the purpose of securmg the payment of the Secured Dbllgatmns ancl ﬁar securing any -

' - proprietary interest which the Bank has in any of the Moitgaged Assets, the. Mortgagor:
irrevocably. appoints the Bank and the persons.deriving title-under it, and its and their
substitutes and any feceiver or receivers appointed-under this Mortgage (the “Attorney”)
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 all the rights and powers which may lawfully be given to an attorney meludmg,
: w;thaut preluduce to the generahty of the: foregemg :

'_(al - - the rlght to do anythmg to -procure or carry Out the perfarmance of the
- Mortgagor's obligations under this Mortgage and anything to facrlltate the _
~exercise of the Bank's rights unider this Mortgage, :

b} .- - the right to act In the name ofthe Mortgager |
' _'(c:} . the. nght to delegate and sub delegate any or aEI af'the r;ghts of the Attomey, and . B
'_{'dl . o the: rlght to 51gn execute, seal dellver and etherwnse perfect | '
{i}- o any- documents.o-r-mstruments Wthh th-e Ban;k or ah’y' reeei\le-r'm-eyz B

‘require for perfecting the title of the Bank to the Mortgaged Assets or
for vesting the same inthe Bank, its nemin‘ees ar any'pu rchaser; and

lu) N any further secunty documentatmn referred to in clause 6.
152 _ T he Mortgagor ratifies and shall ratlfy everythmg dune or purportecl to be done by the '
- A’ctornev .
g6 - INDEMNITY SR |
._ 16.1. - .. The Mortgagar hereby Iag.reee to. ln‘c‘lemrlh"\gi the Bank- ahc{'arl'v feceiver'a'ppcintecl by it and -

- their respective employees and agents {as a separate covenant with each such person N
~indemnifi ed) against: : : '
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------------------------------ {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‘__ _
thie ewner or occupier thereof; and :

oy gl costs, claams, demands, expenses, charges, _assessments 1mposmcms fmes
' and sums and the consequences of any proceedings or prosécirtions atising

directly or indirectly from -6 in conneéction with any breach by the Mortgeger of

any Iaw or of any provision in tl‘ns Morigage; :

in each case. whether lmposed by statute or otherwise and whether of the nature of capltaf
or revenue and even though of a wholly novel character. If any such sums shall be paid by
. the Bank or any such receiver or any of their respective employees or agents, the same shall
. “be paid by the Mortgagor on demand with interest computed and payable as provided in
. clauses 2 and 3 from the time or respective times of the same having been paid orincurred,
‘and pending payment, shall be secured hereby, but the Bank shall not be deemed to have .
-taken possessmn of the Mortgaged Assets by reason of such payment. o

162 _The Mnrtgagor hereby agrees to mdemmfy the Bank and any recelver appomted by it and
© 7 their respective employees and - agents. {as a separate covenant with each such person
. mdemmfred) agamst all Iass incurred in r:onnectlen wnth : : '

'-'(a)-- ~any statement made by the Mortgagor or on the Mortgagors behalf in’ B
* connection with this Mortgage, the Mortgaged Assets or the business of the -
- Motrtgagor being untrue or misleading; : -

{b) ~  the Bank entering into any obligation with any 'pérsen {'wh'ethe'r or not the.
B © Mortgagor) at the request of the Mortgagor (or any persnn perportmg to bethe
Mortgagor}:
: {ey . any actual or proposed amendment supplement waiver, cansent or release m'__ '

- relation to this Mm‘tgage,

' {d) o any stampmg G reglstratlen of thrs Mortgage or the secunty const:tuted hy it;
' and. : : : :
{e} any faiiure to register this Moﬁgage in reSpect of any Mortgaged Assets where '

: ~ such registration is required in order to preserve’ the effectiveness or priority af _
. the security created by this Mortgage,

'_ whether arnot any fault (mc]udmg neghgence} can be attnbuted tothe Bank or any réceiver
- appointed by it or their respective employees and agents.

163 - This ihdeninity_'-does fiot and shall not extend to ans} los's_te the eXt_eht that:

{a) - In the case of any loss incurred by the Bank or its employees or agents it arises
: e from the Bank or its emptoyees or agen’cs actmg other than in good faith; or

(b} - n the cese of any Ioss mcurred by the receiver or his empmyees or agents nt :
o _ _anses from the receiver or his employees or agents acting ether than m gaod e
~ faith; or -
{c)' ' ‘there s a pl‘OhEbﬂleﬁ agamst an mdemm’w extendmg ta that loss under any law

_ .relatmg to this indemnity,
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17, - -NOTICE OF SUBSEQUENT CHARGES R R

I the Bank receives notice of any subsequent assignment, mortgage, security, charge or .
other interest affecting the Mortgaged Assets, the Bank may open a new account. If the Bank .-
. does not open a new account it shall nevertheless be treated as if it had done so at the time
" when it received stich notice, and: as from that time all payments made to the Bank in -
respect of any of the Secured Obligations shall be credited or be treated as having been
) credited to the new account and shall not operate to reduce the amount of the Secured - -
Obligations owing at the time when the Bank received the notice. : S

18, NOTICES AND DEMANDS
181 - Without prejudice to the provisions in clause 1.2 {d){iv) any notice of demanid by the Bank to~
~or on the Mortgagor shall be deemed to have besn suf'ﬁclently given or made if sent to the
- Mortgagor: :
(ay . | by hand or p:repéid letter pdst:td its registered office or its address stated herein

of its addres’s last known to the Bank: or

| _'(_b}" by facsimile t6- the Mar’:gagor’s Iast known faﬁsrrmle number relatmg to any-such-
. o _j__-'-address or. Ofﬁce i e e SR '

T _thhout pre;udme to the prowsuons in clause 1.2(d){iv) any such notice or demand givenor . |
made under sub~cla use 18 1 sha[f be deemed to have been served anthe Mortgagor

_____________ . (@)™ at the fime of dehvery to the 3ddress referred toin sub«c}aase 18 1(a), if sent by =
hand S : :
o {(b) " at the earlier of the time of delivery or 10,00 am on the day after posting {oi‘" it

the day after posting be a Sunday or any other day upon which no delivery of

. Jetters is scheduled to be made, at the earlier of the time of defivery or 10.00 am
on the next succeeding day on which dehverv of Ietters is scheduled to be made),
if sent by prepaid letter post o : : :

(c). - atthe time of transmission, if sent by facsimile {and & facsimile shall be deemed. .
.-to.have been transmitted if it appears to the sender to have been transm:tted- -
. 'fmm a machlne which is apparently in. workmg order} OF e o

{d) - on the expiry of 72 hours from the tlme of despatch in any other case,

183 Service of any claim form may be made on the Mortgagor in the manner descnbed in sub-
“clause 18.1{a), in the event of a claim being issued in relation to this Mortgage and shall be _'
deemed o constltute good service. :

184 Any notme or communication reqmred to be served by the Martgagor o the Bank under the
- terms of this Mortgage shall be in writing and delivered by hand or sent by recorded délivery
"_.to the Bank at the Bank's address stated herein {or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose) and will be effective only when
actually received by the Bank. Any notice or communication must alse be marked for the.
attention of such official {if any) as the Bank may for the time being have notn‘;ed tc the
“Muortgagor in writing. : - :

27036




. The Bank may at any time at its 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 Mortgage {in
“~whole ot in part) inte the currency or. -cufrency unit of currencies or currenty units of the
whole or any part of the Secured Obligations (deductmg from the proceeds of the conversion
ariy 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 currenicy unit of the sum received by
the Bank under this Mortgage at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Mortgage. The Bank may take any such action a5
may be necessary for this purpose, mcludmg without limitation opening additional accounts. -

30. . PAYMENTS AND cosrs

20.1 1f at any time the currency in which all or any part of the Secured Obligations is denominated - '
' ~ -is, 15 due to be or has been converted into the euro or any other currency as a result of a
- change in law-or by agreement between the Bank and the. relevant obligor, then the Bank
" may in its sole discretion direct that all or any of the Secured Obligations shall be pald in the:
euro or such other currenicy or in any currency unit, :

o202 -~ The Bank may appiy, aElccate or appmpnate fhe whoEe or any part of any payment made by -
. the Mortgagor under this Mortgage or -any moriey received by the Bank under dny '
- guarantee; indemnity or third party security or from any liquidator, 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 Securéd Obligations {or as the Bank may athérwise be
entitled to apply, allocate or appropriate such money) as the Bank may In its sole d!SCrethn
thmk fit, to the entire exclusion of any rlght of the Mortgagar to do 0.

203 Ifany payment made by or.gn hehalf m‘the Bank under this Mortgage mcludes an amount in
: respect of Value Added Tax, or if any payment due to the Bank Under this Mortgage shall be
- inreimbursement.of any expenditure by or on behalf of the Bank which includes an amount
~in respect of Value Added Tax, then such amount shall be payable by the Mortgagor to the -
‘Bank on demand with interest from the date of such derhand computed and payable d@s
. provided in clauses 2 and 3, and pending payment, shall be secured hereby.

204 - Without prejudice to the generality of clauses 2 and 9, the Mortgagor shall pay to the Bank
: . {onafull and unqgualified indemnity basis) all costs incurred or suffered by the Bank, and any-
‘receiver appointed by the Bank shall be entitled to recover as . recewershnp expense al

- ¢osts incurred or suffered by him:

(@) inconnection with a_n-y.appﬁcation'-underfPaft It of the Insolvency Act 1986;.

o '{-b'_} S in defending proceedings brought by any third party impugning the Bank's title to -
' - this security or the enforcemen’c or exercise of the rights and remedtes of the
‘Bark or of such receiver under this Mortgage, arid

ey '(m-the’ case of the'Ba'ﬁk o'nly) in can_n-'ectsd-n' with effecting any appointment of
o -any receiver or 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 Mortgager and without grejudice to any other nght or process of
recovering such costs, . '
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'mmputed and payable as pmwded in clauses 2 and 3, and pendmg payment, shaEI be
secured.hereby. : :

205 Al costs awarded to the Barik or agreéd to be paid to the Bank in .an‘y'proceediﬁ'gs brought
by the Mortgagor against the Bank shail bear interest from the date of such award or -
" agreement computed and. payabEe as prov:ded in clauses 2 and 3 and, pendmg payment S
shall be secured hereby. . S : o

210 NON-MERGER, ETC.

21.1 . Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any - -
. bill, note, guarantee, mortgage or other security or any contractual or other right which the
‘Bank may at any time have for any of the Secured Obligations or any right or remedy of the
~ Bank thereunder.-Any recdipt, release or discharge of the security provided by, or of any
. liability arising under, this Mortgage shall not release or discharge the Mortgagor from any
liahility 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 I}abttity to the Bank -
under clause 16 and clause 20. : :

'_2__1.'2' _'____Where thrs Mortgage mmally takes effect as a ceﬂaterai or further secunty, then

nioney and hablhties owmg under the prmc;pal secunty to whxch this Mortgage operates asa | _
_ '_ collateral or further security, th;s Muortgage shall be an mdependent secunty for the
' Secured Obhgatrons : e b e o

213 .. This Murtgage fsin addttlon to an:i is not to prEJudlce or be pre;ud:ced by any other secunty
. ar securitigs now or heréafter hield by the Bank. : :

22 TRANSFERS BY THE BANK OR THE MORTGAGOR

221 The Bank may freely and separately assign or transfer any of its rights under the Mortgage or
- otherwise grant an interest-in any sach-rights to any person or persons. On request by the
Bank, the Mortgager shall immediately execute and deliver to the Bank-any form of
. ‘instrument required by the Bank to conflrm or. facilitate any such assngnment ar transfer or
. grant of mterest : : : :

27 .The Nfortgagor shall not asssgn or transfer any ofthe Mortgagor’s nghts or obligations under
' this Mortgage or enter into any transaction or arrangement which would result in any of
“those rights or obilgatmns passmg to or bemg held i trust for or for the benefit of another
person. -

23, -PAR_TIAL INVALIDITY
 Each of the provisiens of this Mortgage shall be severable and distinct from one ahdther'anti )
if at any time any one or moré of such provisions is or becomes invalid, illegal or .
unenforceable, the validity, !Eg&hty and enforceability of the remaining provisions. hereof :
Shali fot in‘any way be affected or 1mpa|red thereby : :

8. RESTRICTION ON UIABILITY OF THE BANK

Except to the eéxtent that én'y’ such exclusion is prohibited or rendered i'nva.E'id'by- Iaw;-.ri-either' -
- the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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{a) be liable to account asa mnrtgagee in possession for any slis other than actual
receipts: SR : . '

b}  be 'Iiéb]é fo'r any loss upon realisation of, or for any action, neglect or default of
il ~any nature whatspever in connection with, any part of the Mortgaged Assets for :
~ which a mortgagee in possession might as such otherwiseé bie hable

(¢} be under any duty of care-or other obhgat.lon .of whatsoevar description to the
 Morigagor in relation to or in connection with the exercise of any right conferred -

upon the Bank, any receiver appomted by it and thenr respective emp!oyees and
- agents or : :

{dy be under any liability to the 'Moftgag‘dfa‘s a result of, or in consequence of, the
| exercise, or attempted ot purported exercise, or fallure to exercnse, any nf their
- respective rights. : : :

D5 'coNCLUSWE EVIDENCE

A certificate by an: ofﬁcsal of the Bank as to the Secured thgatlons shall (save for mamfest -
- -error) be binding and conclusive onthe Mortgagor in any legal pmceedmgs both in relat:cm
o te the existence of the ltabﬂlf‘y’ and as 10 the amount thereof. :

26 " CONTINUING SECURITY

- This M.ort.gage sha.li'éaﬁt'inﬁé to bind the Mortgagor as a continuing security for the Secured
‘Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time
to time be reduced o il : : o

27, NORELIANCE ON THE BANK

~{a) .. The Mortgagor ackndWI'edgés to and agrees with the Bank that, in entering into
R thts Mortgage and i mzumng the Secured Gbligations oo :

{iy 'the Mortgagor has not rehed -on any oral or written’ statement _
o representation, advice, opinion or information made or given to the
- Mortgagor in good faith by the Bank or anybody on the Bank's behalf,
-and the Bank shall have ho |k3b![lt’lf to the Martgagor if the Mcrtgagor '
~has infact so-done;

N . th_é .M.or'tgag'or has made, in'de.peﬁdehtly' of thé.B’aﬁk,’ the _Morfgagdfs .
: ' 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 liability to the Mortgagcr if
the. Mcrtgagar hias not in fact s0 done, and’

. (iiij_ - there are no arrangements coilateral or relatmg to th;s Mortgage -
- which have not been recorded in writing and s:gned on behalf of the
“Bank and the Mortgagor. : . :

:{b)- R The Mortgagor agrees with the Bank that the Bank’ chd not have prior to the da’re _
: . ofthis Mcrrtgage does not have and will not have any dity tn the Mortgagar

Gy in respect of the apphcation by the Mortgagor of the maney herebv :
secured .
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{it} ‘in respect of the effectivenéss, appropriateness or adequacy of the -
R security constituted by this Mortgage or of any other security for the -~
. Setured Ghllgatlons or . : o :

- {iii}) - to preserve the goodwill of any business carried on by the Mbr'tgagdr’- .
: by running, or procuring the running of, such business or otherwise,
either before or after the enforcement of this Mortgage. .

ek . The Mortgagor agrees w;th the Bank for itself and as trustee for its ofﬁcnals- .
~employees and agents that neither the Bank nor its officials, employees oragents -~
: ‘shall have any liability to'the Mortgagor in respect of any act or omission by the
Bank, s officials, employees or agents done or made in good faith. '

2 MISCELLANEOUS
281 Any ameindmé_nt_of'-a'r .suppl-ethent't'o any part of this M'ortg'.age -_shail_.onl'y he effect’ive_an'd'
' " binding on the Bank and the Mortgagor if made in-writing and signed by both the Bank and

 the Mortgagor. References to “this secunty" or to “this Mortgage" include each such
" amendment and supplement. . _ :

383 The Mortgagor and the Bank shall from time to time amend the provisions of this Morigage -

"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
" intreduction or extension of economic and monetary union and!or the euroin altorany part
-oftheEumpean Union. : : SR

78.3 The Bank and the Mortgagor agree that the occurrence of non-occurrence of European
. ecoriomic and monetary union, any event.or events associated with European economic and .
monetary union and/or the introduction of any new currency in-all of any part of the
“European Union shall not result in the discharge, cancellation, rescission or termination in.
. Wwhole or in part of this Mortgage or give any party hereto the right to cantel,: rescind, -
'termmate ar’ vary this Mortgage in-whole or in part.

284 'Any wawer, consent recapt sett!ement or release g;ven by the Bank in re[atmn to this
‘Maorigage shall only be effective if given in wntmg and then only for the' purpose for and -
: upcn any terms on wh:ch it Is given. : :

285 Forthe purpose of exemsmg, assngmng or transferring its nghts under ‘this Mortgage the
Bank may disclose to any perscm any information relatmg to the Mortgagor whlch the Bank- -
‘has at any time. : : : -

28,6 - Therestriction on the right of 'canS'bﬁda”tihg mortgageé'édnfain'ed in Section 93 of the Law of
' Praperty Act 1925 shall not apply to this Morigage ok any further.or other securlty entered
< into pursuant to this Mortgage. . S .

| 387 'Any’ ¢change in the constitutio’h of thé Bank or its absdr'p.tici'n of or aﬁ’talganﬁ'at'iﬁn with any
" other person shall nat in any way prejudice or affect its ortheir rights under this. Mortgage
‘and the expression “Bank” shallinclude any such other person: S :

288 Unless 'and untTl the Bank shalt have made demand for paymerit of any of the Secured .
' " Dbligations or one of the other events mentioned in sub-clause 9.1 shall have occurred, the
Bank shall not be entitled {except for the purposes mentioned in sub-clauses 11{h} 12 Z(a}'

“and 14{g}) to enter upon the Mortgaged Property or to obtain possession thereof. o
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289 : The Bank shall be entitled to debit any account for the time being of the Mortgagor thh the.- 31
B e Bank wrth any sum fallmg due tothe Bank underth1s Mortgage T R

o _2'8_._10'." : The power of the Bank to appolnt an edmmlstrator in accordance wuth sub cleuse 9 1 sha!l T
' arise where the secunty constttuted by this Martgage {together wrth -any other secunty glven' el
by the. Mortgagor to the Bank) satisfies. any ohe or more of the prowsmns ‘of- sub peregra phs*

' '._14{3} {a } {b) ( )of Schedule 81 to the Insolvency Act 1986 : : :

. 2811 ThIS document sha[l at aH tsmes be the property thhe Bank

' 2842 -_'The Bank or ETS nominee shall only exercise: the rlghts attached te any shares subject to thls
R I Mor’cgege in accordance with the-Mortgagor’s instructions, except where the Bank or its -~
_nominee is exercising such’. nght for the purpose of preservmg the value uf the secunty
L hereby created orof reailszng it : o

| "'_"_'29.' S ..PRIOR MORTGAGE(S)

291 Any sale in exerc:se of ‘the' statutory or other powers and remedres fnay be made enther' Sl
S subjecttoor dlscharged from all or any of the Prior Mortgage( ) and the Bank or any receiver S '
o appointed by it may settle and pass the accounts of any person or persons inwhomallorany =~
- of the Prior Murtgage[ s} may for: the time being be vested and any account so settled and. -
i passed shalf as between the: Bank or any such receiver and the Mortgagor be deemed tobe = -
S properEy settled and passed and shall be hmdmg on the Mortgagor acccrdmgly :

292 Ifthe person or persons entltled to the. heneflt of a]E or any ofthe Pnor Mortgage( ) shall calt :
SRR Ain the money thereby secureci or shall take ‘anystep to enforce all or any of the Pr;or:j'- e
o Mortgage( ), the Bank or any receiver appomted by it may thereupon pay offall or: anyofthe o0
- Prior Mortgage(s) and take a transfer of the henefit thereof and the money $O° expended by :
. the Bank or any’ such receiver and all-costs of and mcsdentat to the transaction incurred by
- the Bank or any such receiver shall be secured hereby and shall bear interest: computed and o
B "payable as prowded m clauses 2 and 3 frem the date ofthe same havmg been expended

- 29.'3':: o _'The Mortgagor shali pay ail sums when due and cemply wrch aH of the obhgatauns under the-. o e
L .._.'_'_PnorMertgage() S S . _ ROPNEIIR

; 94 o The E\r‘lortgagor shalE riot (wrthout abtammg the Bank’s pnar wntten cansent) mcrease the_- L :
B -'._prmmpal amount secured by the Pr:or Mortgage(s) in przonty to thls Martgage

30 LAWAND JURISDICTION

B 11 1 R ThIS Mortgage and any drspete {whether contractua! cr non contractual mcludmg, wrthout: o
U limitation, claifs in tort, for breach of statutory duty or on any other basis) arising out.of or
. in connection with it or jts subject’ matter (”Dispute ) shall be governed by and construed in. 0
S '-accordance mth the law ofEngland and Waies N S BRI '

; 3.0,2.'_"_ _."'._The pames 1o th|s agreement wrevocably agree for the sole beneFt cn‘ the Bank that e
SRR subjectas provided. below, the courts of England and ‘Wales shall have exc!uswejurlsdtctmn_' S
= “over any Dispute. Nothmg in: this clause shall limit the right of the Bank to take proceedmgs _
. against the. Mortgagor in any other court of competent Jurlsdrctlon nor shall the taking of
: g _-:prcsceedmgs in any one of more ]urlsdictlans preclude the taking of preceedmgs in.any other: T
. jurisdictions; whether concurrently or not to the extent permttted by the law of such other'_ Sl
_jUI'ISdICtIGI'I ' : : : = R
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IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its
being dated. o . L 5 : L
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THE MORTGAGED PROPERTY .

| The propetty known asorbeing ... ... .. Thé Property is Freehold

. B Brlnner Road L e i S -
Walthamstow. ' e

London

17 7NW

" “Including the entirety of the property comprised in the document(s) particulars of which are set out
Cbelow. _ - : _ _ R '
" 'pate ' Description (Conveyance, Lease, -~ .. - Parties
' Assignment, Assentetc] B .

. TitleNofs). . . Administrative Area

: -E.&k.g%ﬁ'g." | | WA GaA %ﬁ&'f*‘i’“.

THE SECOND SCHEDULE
"THE PRIOR MORTGAGE(S)
- Dateofprior .~ Parties
- mortgage{sjor

charge(s)
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"director and the company secretary

. Signed asa deed by
ByCity Limited

Acting by

' Director e Dire(:tor/C'ompany__Se-':r-etat"y_

' Use thls execuﬂon clause if the Mortgagor is a Company and is to execute acting by only one d:rectnr '

' Slgned asa deed by e
ByCity Limited -

' "'Actmg by

AL o Director

" inthe presence of:.

With’ess:.
- Address:

~ Occupation:
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" The

Date {day; month, year)

within-riared ~ LLOYDS = BANK

_{hereinafter called the “Bank") hereby releases

. ALL AND SINGULAR the assets, property and .-
rights now

comprised -in or morigaged,
charged or assigned by the within-written

- ‘Mortgage from the security herein ¢ontained,

held free from the said secusity and from all

claims and demands under the within-written _

 Mortgage. -

" _PROVIDED THAT  this
discharge the within-written Mortgagor from
" -any liability to the Bank remaining to be paid .

‘release. shall

ar any other secunty held by the Bank.

this instrument. as a deed and has delwered it

' _upon its being dated.

' Signature

PIC

not

Witness' signature

"IN WITNESS whereof 'the Bank has executed o

As attorney for and on beha!f of Ltoyds Bank

_ - ple, inthe: presence of: :
tothe intent that the same shall henceforth be . _

;WItne.s's"nam'é'
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