Companies House

MRO1 e

Registration of a Charge

Company name: BYRSTONE PROPERTIES LIMITED
Company number: 04542302

XAGGSXQY

Received for Electronic Filing: 22/09/2015

Details of Charge

Date of creation: 16/09/2015
Charge code: 0454 2302 0035
Persons entitled: LLOYDS BANK PLC (COMPANY NUMBER 2065)

Brief description:. THE LEASEHOLD PROPERTIES LISTED AS UNIT 10 STREATLAM
TOWERS 6§ PRINCES ROAD LIVERPOOL L8 1TG (MS580700), UNIT 17
STREATLAM TOWERS 5§ PRINCES ROAD LIVERPOOL L8 1TG (MS580547),
UNIT 19 STREATLAM TOWERS 5 PRINCES ROAD LIVERPOOL L8
1TG (MS580536), UNIT 20 STREATLAM TOWERS 5 PRINCES ROAD
LIVERPOOL L8 1TG (MS580688), UNIT 22 STREATLAM TOWERS 5
PRINCES ROAD LIVERPOOL L8 1TG (MS580520) UNIT 23 STREATLAM
TOWERS 6§ PRINCES ROAD LIVERPOOL L8 1TG (MS580537), UNIT 26
STREATLAM TOWERS 5 PRINCES ROAD LIVERPOOL L8 1TG (MS580531),
UNIT 30 STREATLAM TOWERS 5 PRINCES ROAD LIVERPOOL L8
1TG (MS580538), UNIT 31 STREATLAM TOWERS 5 PRINCES ROAD
LIVERPOOL L8 1TG (MS580543), UNIT 32 STREATLAM TOWERS
5 PRINCES ROAD LIVERPOOL L8 1TG (MS580545) AND UNIT 36
STREATLAM TOWERS 5 PRINCES ROAD LIVERPOOL L8 1TG (MS580546)

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: JANET HENDERSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4542302

Charge code: 0454 2302 0035

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th September 2015 and created by BYRSTONE

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd September 2015 .

Given at Companies House, Cardiff on 23rd September 2015

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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éause ©.2 Comtains & request to HM Chisf Lang Registrar to note a restriction in the Proprietorship Register

R - (day) o gmenth)y oo (year)
S THIS MORT{%AGEDEED day ) | . .
' ;..sgmadaamhe e ig oef ﬁmmﬁe(' SR Z2Os

= BETWEEN _
-_ _'ngrﬁmne ?mpeft es Limfted
- {company number: @@5@2362} el
c¢fn Mehta & Tengra, 24 Bedford ﬁ@w,
London, WOIR @T{i

{%ha “Mm’tgagmﬂ }

' --aﬂé L deﬁ Bank p% (ﬁomg}any ﬁumbar 2965}{“2?@ ﬁ&ﬂk”}

Address foa’*tﬁrﬁmunécaﬁ:icnsk?éth the éBarék 'under th§5 Mgr’tgagé is LLOYDS BANK PLC of Pendeford
Securities Centre, Pendeford Business Park, Wobaston Road, Wolverhampton WVy sHZ Dept.g7i3 or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

purpose.
4. . DEFINITIONS AND §NTE§PRE’§‘M’E@N'
21 In this Mertgaga 56 far 4s the conmxt admtzs th@ faiiswmg weﬁig and &KQE’&%%GRS shaii > o S

- have the following meanings:
: “Ag%%:ﬂ tural 'Land"” means ag?i{uitumi land within the meaning of the ﬁg}ri{tuiture Am%;?; e

' B “Chattals” means all stock, gaaéﬁ mioveable plant, machinery, smpiementg utensgé
furniture and equipment now or from time to time placed on or used in or abeut (but not
- forming part of} the Mortgaged Property; :

- "Enfranchising Legislation” means any legislation conféring upon a tenant or tenants of .
nroperty (whether individually or collectively with other tenants of that or other properties)
- the right to acquire a new lesse of that property or to acquire, or require a nominee to '
. acquire, the freehold or any intermediate reversionary interast in that property including - .
o {without lirnitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housing and .-
" Urban Development Act agg3 and the Commonhold and Leasehold Reform Act 2002 but
does not include Part Il of the Landlord and Tenant Actagss; : : .

- “Epvironmental Law” means all laws (statutory, cammon law or otherwise) including,
without limitation, circulars, quidance notes and codes of practice from time to time
regulating the control and prevention of poliution to land water or atrmosphere and/for the o

- carrying on of any process or activity on premises and any emissions from and all waste
- produced by such process or activity and any chemicals or substances relating to the same | -
-~ whether relating to health and safety, the work place, the environment or the provision of
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energy {including, without imitation, the Health and Safety at Work etc. Act 1974, the
. Control of Pollution Act 1974, the Environmental Protection Act 1ggo, the Environment Act
- anes, the Water Industry Act 1993, the Water Resources Act aggs, the Statutory Water
- Companies Act 1901, the Water Consolidation (Consequential Provisions) Act agga, the
- Water Act 2003, the Clean Air Act 3993, the Alkali, etc., Works Regulation Act 1906, the
- Planning . (Hazardous Substances} Act aggo, the Public Health Acts and the
" Radicactive Substances. Act 1gg: and any European Union directives. or regulations
regulating the same) from time to time in force and any instrument, plan, reguiation,
. perrnission, authorisation, order or direction made or issbed thereunder or deviving validity
- therefrom;

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

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

(a) Sea mesting is convenad for the purpose of considering a resolution to wind up the

S Mortgagor; : :
Sy sucha resolution as is mantioned éﬁ?é’ra‘gra@?i {a)is paéséfi; S

(0 0 a meeting of the directors or merbers of the Mortgager is convened for the

- purpose of considering a resolution to seek a winding up order, an administration .
- order or the appeintment of an administrator;

“{d) - sucharasolution as is mentioned in paragraph {c) is passed; .
" (e) - apetition for 2 winding up or an application for an administration order is made _
by the Mortgagor or HS dimcmrﬁ or membﬁm or is presented agamst the
- Mortgagon; - :
o suchan order s is mentionad In saragraph {e) is made;
() - -a notice of appointment of or nofice of intention to appoint an administrator is

“issued by the Mortgagor or its directors or members or by the holder of 2
- qualifying floating charge or a proposal is made for, or the Mertgagor becomes
T Suégecttm any voluntary arrangement; :

o .fﬁ)'- s - a receiver (administrative or. c@thamlse} i5 appoi mt&d over a§§ or part Qf the
L Mortgagor's assets; : : :
o : @ . the Mortgagor rakes part in any action (incl Qﬁiﬂg ehtering hegotiations) with a

~view to readjustment, rescheduling, forgiveness or deferral of any part of the
Mortgagor's indebtedness; S

o . U the 'Mﬂrtgagﬂr pwgaﬁes or makes any general assignment, composition or
. arrangement with or for the benefit of all or some of the Mortgagor's creditors;

kY _ the Mc&ﬁ:gagw 5us§ands or threatens to aumena@ maksng payrments to all or
- zome of the Mortgagor’s creditors; :

SR R any action is taken in aﬂygurésdiﬁmm wha{:h is si mséar or ana&egaw to any fﬁ the
' " foregoing; or : _

 gefze



{rm} the Bank has reasonable grounds for believing that any of the f@ragesng i
' - imminent; : :

. “?ﬁt@&%ﬁé&a}ai Property R@ighﬁ:’s“ rReans: -

{n) - alt present and future copyrights, patents; designs, trademiarks, service marks,
0 brend names, inventions, design rights, know-how, formulas, confidential
- information, trade secrets, computer software programmes, computer systems
0 and all other inteliectual property rights whatsoever without any limitation,
. whether registered or unregistered, in all or any part of the world in which the
- Maortgagor is legally, beneficially or otherwise interested; :

Sfe) . 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 incorne arising therefrom and all licences in respect of

“or relating to any intellectual property rights, whether such licences are granted

to the Mortgagor or granted by the Mortgagor; and

R (- D 3-_@3%@&@ item of physre:ai material of any descri pt§0n or ty@@ whatwer in orin
. respect of which intellectual property rights may subsist and in respect of each
- such itern the original copy or version or variant owned by, produced by or
- delivered to or obtained by the Mortgagor and any rejected and surpius -
- materials associated or connectad 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,
L source codes, models, prototypes, apparatus, computer programmes,
- photographs, books and other records in any medium, electronic data and any
" pther material of any description whatever in which intellectual property may be
: mmmawt&d : '

: “Mw&gageﬁ Assets” means the M@mgaged Pr@pmy ané afl m‘ tha ather asmts ﬂg;hts and :
. properties assigned, mortgaged or charged under or pursuant to this Maﬁgaga and such
e . expression shall include all or any part thereof; . '

: '_'*‘Mm‘tgageeﬁ Chattels” means all presant and fu*%:ura Chatte is bel eng ing to zm Mamgagar or’
“in which the Mortgagor has any interest; : :

- “Mortgaged Licences” means all gresemt and future licences, permits, consents and

. authorisations (if any) (including Environmental Licences to the extent they are capable of

. being charged) held in connection with any busmess at ar‘;y time carried on by the
- Mortgagor at the Mortgaged Property;

“&%m%:gagad Prapaﬂy” reans the proper&y, a%ats r;ghia and ntamgtﬁ chargeé by clause
4.1 and sych expression shall include all or any part thereof; .

- “planning Acts” means &l i@g?géatmﬁ from time to time regulating the development, use,
.safety and control of property including, without limitation, the Town and Country Planning

.Act 2990 and any instrument, plan, mguiatem gseéfmmmm and direction madﬁ or issued
“thereunder or deriving validity therefrom; . : : '

- wprior ﬁ&eﬁgagais}” means the g:r’mr martgag@{g} or charga{&} {f aﬁy} mentmned in the B

- Second Schedule; N o AR
“Secured @hﬁgét?sﬂﬁ” rﬁ&ans‘: | 5 e - : '
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{a) all money and liabilitles and other sums- hereby agr@eﬁ to be paid b‘g the Lol
Mortgagor to the Bank; and : -

by all other money and lisbilities expressed to be secured hersby {inciuding, without =
' o limitation, any expenses and charges arising out of or in connection with the acts
Cipr matters referred 1o in clauses 12, 13, 14, 26, 20 and 29) and all other .
‘obligations and liabilities of the Mortgagor under this Mortgage; and ' '

R “Va ue Aﬁdad Tax” Includes arny other form of sales or turnover tax.
_' '_ 13 %n this Mortgage

NEY The exgreﬁsmm‘s the “Mmmgagw"* and the- “Eaﬂ&” whem th@ context adm;"tg
C o include their respective successors in title andfor assigns, whether immediate or -
- derivative. Any appeintment or removal under clause g or consents under this -
. Mortgage may be made or given in writing executed by any such successorsor
- assigns of the Bank and tha Mortgagor hereby irrevocably appaints each of such
- successors and assigns to be its attorney in the terms and for the purposes set.
| outin clause 15; ; : :

. B unles the context {e@mms a‘th@r‘wme
--'.(ij‘a' - - the ssnguiarshaﬂmciuda th@ ga%uraiaﬁd vice versa;
B (- any referencé to a person shall include an’ individual, company,

~corparation, limited liability partnership or other body corporate joint

Cventure, sotiety or an unincorporated association, organisation or S

Cbody of persons {including without limitation a trust, and a
partnership), and-any government, state, government of state.

- agency or international arganisation {whether or not a legal entity).

"~ References to a person aiso include that person’s successors and -

- @ssigns whether immediate or derivative; :

iy the axpréssion “this Mamgagﬁe" shall mean this mortgage and shall
o extend to every separate &ﬂd m:ﬁwend@nt stipulation contained -
o herein; :
vy any 's’ig}hﬁ,- entitlement or power which may be exercised or any

determination which may be made by the Bank vnder or in -
- connection with this Mortgage may be exercised or made in the =
- absolute and unfettered discretion of the Bank, which shall not be =

- under any obligation to give reasons therefore; ' U

vy references to any statutory provision {which for this purpose means -
Cany Act of Parllament, statutory instrument or regulation or
- European directive or regulation or other European legisiation) shall
- inelude a reference to any modification or re-enactment or .
~replacement thereof for the time being in force, all regulations made.
 thersunder from time to time and any anslogous provision or rule
under any applicable foreign law; | : ; .

oy for the avoidance of any doubt, the rights, powers and discretions
S eonferred upon the Bank by or pursuant to this Morigage shall
- (unless . otherwise expressly stated) apply and. be exercisable -

o gofas % o



regardiess of whether a demand has been made by the Bank for the

- payment of the Secured Obligations or any of thern and regardless of
. - whether the power of sale or other powers and remedies conferred - -
SRR - on mortgagess by the Law of Property Act 1625 or this Mcrtgage R

S L shall have arisen or become exercisable; and

(i * referances to clauses, sub-clauses and gché{iu%és shall be reférahﬁes' RUTHI
- todauses, sub-clauses and schedules of this Morigage;

“{e) U if for any reason whatscever this Mortgage shall not be, or shall cease tobe,a
- valid and effective charge over or assignment of the Mortgaged Assats (as the
- casa may be) then this Mortgage shall take effect as a charge over or assignment
- gfthe bensficial interest of the Mortgagor in the Mortgaged Assets;

o {d}' s if there are two or more parf; es mm;w;sacﬁ in the expression the “‘Mm&g&gaﬁ*
y o then: L _
o {E} S éﬁy‘raf&fﬁhm’ to- the “Mortgagor” shall where the context ";f:sgré‘néts

include all or any one or more of such parties; -

gy el covenants and agreements herein contained or implied onthe part -
: - of the Mortgagor shall be deemed to be joint and several covenants
' onthe part of such parties; -
iy - if for any reason whatsoever this Mortgage shall not be, of shall caase
© . to be, binding on and effective against one or more of such parties,
- -then this Mortgage shall take effect a5 a charge over or assignmentof
' the beneficial interest of the other such party or parties In the |
- Mortgaged Assets and over such other estate, right, title or interestin .
“the Mortgaged Assets as such other party or parties may have; '

S 3 o Z_énydém’a’r&d made under this Mortgage shall be deemed o have <
- been duly made if made on any one or more of such parties; and .

Ly if any one or more of such parties is not bound by the provisions of
S  this Morigage (whether by reason of its or their lack of capacity or
improper execution of this Morlgage or for -any other reason
. whatsoever) the remaining party or parties shall be and remain
~hound by the provisions of this Mortgage as if z;uc,h other par&y or
parties had never been party hersto,

ag " The clause headings and 'mas'giﬁai notes shall be ignored in mﬁgtruéﬁg this Mortgage |
. i,gg;' R 'The ;}arg}atu&ty g}emd ag}pkmh%e to any trust constituted by this Mar&gaga shall be e ghty -
N L years. . .
e AGREEMENT O PAY

L _?ha Mortgagor shall pay to the Bank in'accordance with any relevant agreement between o
- the Bank and the Mortgagor relating to the amounts h@mby secured or, in *;:?m absence of -
-any such agreement, on demand: : o
' (a) . alimoney and kiabilities whether actual or tan‘téngén‘t (inchuding further advances :
- made hereafter by the Bank which now are or at any time hereafter may be due,

_ -.?éf?ﬁ. g -



owing or incurred by the Mortgagor to the Bank anvwhere or for which the
Mortgagor rmay be or become lisble to the Bank In any manner whatsoever
. without limitation (and (in any case) whether alone or jointly with any other
- parson and In whatever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have been dus,
~owing or incurred to some other person and have subsequently become due, :
owing or incurred to the Bank as r%u%ﬂt of = tfansfar assggﬂm&nt ar other
- fransaction or by operation of law); : :

by interest on all such money and Eiab%fit%aﬁ to the date of payment at such rate or '
: . rates as may from time to time be agreed between the Bank and the Mortgagor
. or, in the absence of such agreement, at the rate, in the case of an amount
. denominated in Sterling, of two percentage points per annum above the Bank's
- base rate for the time being in force {or its equivalent or substitute rate for the
o time. being) or, in the case of an amount denominated in any currency or
- currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank {as conclusively determined by the Bank) of
- 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 deposits) as the Bank may inits -
- absolute discretion from time 1o time select; e

ey commission and other bankmg shargm and ?ﬁga admin Stm'{we anrﬁ ati’mr o
R - 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 Sﬁﬁuﬂt}f hereby created onafulland -
- ungualified indemnity basis; and =

L (dy o any fees charged by the ﬁaﬂk for the time $g:;s;mi: é:xy &ha &ar&k’s offici als -
- - employess or agents in dealing with any matter relating to this M@ﬁ:gaga Such
- fees shall be payable at such rate as may be specified by the Bank.

B S INTEREST

‘The Mortgagor shall pay interest at the rate aforesaid on the money 5o 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 agraement,
‘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 - -
: a?‘mr aﬁy demand or judgrment) upm such davs in each yeaz" as the Bank shall from timeto .

g tm&sm AND ASSIGNMENTS
) _.;;;i . The Mortgagor with full title guamﬁt@a | _ o 3
. gy charges by way of legal mamgage the pmgrzeﬁy s;;&mf” @d in the First Schedule
: S - and all buildings and fixtures (including trade fixtures) from time to time on any
. such property as a continuing &@a:wty for the payment to the Bank of th&-
- Secured Obligations; : :
by charges by way of ﬁmfi chiarge as a-continuing $é¢a'r§t§f for the payment to the R

- Banlk of the Secured Obligations any fixed plant and machinery from time to

:. .:Eé{si;gﬁ : @



time on any such property as is referred 1o in clause 4.1{a) z«md which is not
‘included within the charge in clause 4.2 (a); and : o

ey (where any proger@g refarred to in clause P (a} is leasehold) charges by way of .
. fixed charge as a continuing security for the payment to the Bank of the Secured
- Obligations any present or future right or interest conferred upon the Mortgagor
- in relation thereto by virtue of any Enfranchising Legislation including any rights -
. arising against any nominee purchaser pursuant thereto. S -

Cga ' _The M@rﬁgﬁgsr with full title guammae aﬁsigng o tha Bank all &mmunts now - of hgmaﬁw”‘_”'
' - owing to the Mortgagor by way of:- u '

E .{a} RO rent {but exciud%ng gmuﬂd mrs'z; sérvice charge and any'éumé payable in 'réisgmé:t R
' -of any services provided to any tenant or payable in respect of insurance _
- pramiums) by any tenant (whether pmﬁem or ‘Futum} of the Morigaged

o Property;
' .":(.h§ !Emnm fem %}*y any licensee {wh&th&r p;“asem ar ‘fu‘wm} of Y:hﬁ Mertgagﬁd o
- - Property; : : o
- () : o serviee cha'rge and sums pay'ah!eléﬁ raspect of services provided to any tenantor

- payable in respect of insurance premiums by any tenant (whether present or =
- future) of the Mortgaged Property; B

- {d}'__ e ?eﬂntdépmsit and purchase deposit; and

ey - - émy other amounts (including without iimitation ground rents, rent charges, and [
. dilapidations) payable by any tenant licensee or accupier (in any such case
-whether present or future) of the Mortgaged Property, :

“ and in each case the proceeds thereof and all rights to recover such amounts and; subjectto
- re-assignment on payment of the Secured Gb&igazz"ms - : o

g B ?he Mangagm with full title guaraﬂtee charges as a continui ng s&cuﬁtaf for %h@ paymam to-
- the Bank of the Secured Obligations: : '

o {a) - by way of fixed charge all present and future amounts owing tothe Mortgagor o
C D by way of rent (but excluding ground rent, service charge and any sums payable
- in respact of services provided to any tenant or pavable in respect of insurance :
- premiums) by any tenant (whether present or future) of the Mortgaged ?mgwmg e
- {and the proceeds thereof); . . o _ SR
(b} . by way of fixed charge all present and'fﬁtw&% amounts owing tc’s t%‘ve Mamgagar B
by way of licence fee by any licensee (whethsr present or %’uwre} mi‘ th&. SR
© . Mortgaged Property (and the proceeds thewaﬁ - :

eyl by way of fixed cbargﬂ all present and future am@unm owing to th@ Maﬂgagm in
- respect of service charge and sums payable in respect of services providedtoany
S tenant or payable in respect of insurance premiums by any tenant (whether
. present or future) of the Mortgaged Property (and the proceeds thereof); '

2 RO by way of fixed charge all present and future amounts owing to the Mﬁf&gagér PR
: by way of insurance claims in connection with the Mortgaged Property (and the

- proceeds thereof); B S
-g-@fzﬁ*é; L



(e} by way of fixed charge a3l present and future amounts owing oF which may
- become . owing to the Morigagor under any building, construction or-
- development contract enterad into in connection with the Mortgaged Property
or by virtue of the Mortgagor's rights under any retention or other trusts in-
‘connection therewith, whether or not any certificate as to the amount dus has
been issued in respect thereof (and the proceeds thereof); '

) by way of fixed charge all present and future book and other debts other
- monetary claims and choses in action owing or belonging to the Mortgagor and

arising in connection with the Mortgaged Property or any business at any time -

- carried on thereat {insofar as not charged by 4.3(a) - 4.3(e) inclusive) (including
~without Himitation any ground rents, rent charges, rent deposits, purchase

. deposits, dilapidations and monies pavable to the Morigagor pursuant to any

- Enfranchising Legislation) (and in each case the procesds thereof); and

' (g - | by way of fioating charge all the Morigaged Chattels.

U4y The Mortgagor with full title quarantee assigns to the Bank the goodwill of the business (if
: ~ . any) now or at any time hereafter carried on by the Morigagor at the Mortgaged Property -
- and the full benefit of the Mortgaged Licences {if any) and also the full right to recover and
. receive all compensation which may at any time becomne pavable to the Mortgagor by virtue

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

| R £ B T@}ﬁ M@r‘tgagm wrth qu% 5@ guamﬁte@ a&:gigm to the Bank the bemeﬁt of ail -
e - quarantees or covenants by any surety or sureties. of any of the lessee’s

- obligations under any existing lease or underlease of the Mortgagad Property, |
U subject to re-assignment upon payment of all the Secured Obligations. -

b} - The Mortgagor shall at any time if and when required by the Bank execute to the
ol "Bank or as the Bank shall direct an assignment or assignments of the benefit of
~all guarantess or covenants by any surety or sureties of any of the lessee’s
obligations under any lease or underleass of the Mortgaged Property hereafter
granted to secure the Secured Obligations, such assignments to be prepared by
“or on behalf of the Bank st the cost of the Moftgagor and to contain all such
- clauses for the benefit of the Bank as the Bank may require. '

46 \Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property) is or
7 becomes entitled to a share or shares in any company connected with the Mortgaged
- Property: : y :
T {a) - the Mortgagor with full title guarantes charges by way of fixed charge the
' . entitlernent to such share or shares, and such share or shares when issued and all
rights, benefits and advantages at any time arising in respect of the same -

o {hereinafier called the “"Share(s)™) as a continuing Jsczumy for the payment 1o the
Bank of the Secured Obligations; and : S

by subﬂgact to the rights of the hol der(s) f@r the time i:wa ing @‘F any Prior Msﬂ’gage{ﬁ, N
S the Mortgagor shall (if the Bank so requires) transfer the Share(s) to the Bark or
o as the Bank shall direct and shall deposit the certificate(s) relating to the Share{s}

- with the Bank. - e _ . :
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C&g 0 The Mortgagor with full title guasrantee assigns to the Bank the Intellectus| Property Rights -
o that arise in connection with the business (if any) now or at any time hereafter carrisd on by
o the Mortgagor at the Mortgaged Property, subject to re- &ﬁmgﬁmﬁn’t on payment of all the

- Secured Obligations. o

LB K there are two or moTe parties comprised in the 'ex;.}?eﬁ.éiﬁm the "‘Mb'rtgaifgc?‘.’, each of such
S parties with full title guarantee hereby charges and assigns all such party's estate, rights,
title and interest in the Mortgaged Assets to secure payment of the Secured Obligations.

4§ The security hereby constituted shall extend to all beneficial interests of the Mortgagor in.
-0 the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any par‘t o
- thereof, o
@m o _ Paragraph ‘1@ m’: $C§7&du$e B:a 10 thﬁ Enso vemy Act :x,gg% shaﬁ appiy to the fi ‘Fma"tmg charga”. '_ '_ '
' : -~ created by this Mortgage. -
Cha ©The Mortgagor ré;ﬁzmsen?ﬁs and warrants that} at the z:ia%te tha% %:?%& Mm‘t‘gegé%éééé::utmfhé‘ﬂ -

Mortgage, the Mortgagor has made full disclosure in writing to the Bank of:

oy . any infarmation refating to each part of the Mﬁrigﬁgéé Asssts and each right .
©o o held by any other person in refation to any part of the Mortgaged Assets which,

~in each case, would be material to the Bank in relation to the appropriateness or ' .
- adequacy of any part of the Mor&:gagad Assets as %wmy far the Secured

; Obligations; and

L (b o each matter in E’ﬁﬁpﬁct a}f Whﬁch th@ Eank haﬁ requ%iec% mﬁ}@"matmn *?mm thqz » B
oL Mortgagor in connection with this Maﬁgaga '

5 RESTRICTIONS AND WARRANTIES
sa : - Th@ Mortgagor shall not withaut the prior written consent of the Bank
' (&} S sa?i assl gﬂ licensa, sub-licanse; dissgoum factor or @thewaga d spma s.}f of daal

~in any other way with, the Mortgaged. Assets (other than t%m Mortgaged S
- Chattels) subject as provided in clause 5.5 (), o : o

(B . sell of otherwise dispose of all or any part of the Martgaged Chattels except by |

- way of sale, assignment, licence or sub-licence in the ordinary course of business; .~~~

ey o create or permit to subsist or arise any mortgage, debénture, hypothecation,
S charge, assignment 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

~business as conducted during the 32 months preceding the date when the lien
o first came into existence) over all or any part of the Mortgaged Assets;or

: (’d) - eﬂt&a’ into any mﬂtraﬁtua c}r other agr@amer&t ar armr&gemam wh ich I’ma or may S
- have.an economic effect similar -or analogous to any such encumb;’ame or
security 5 would be prohibited by sub-clause 5.2 {c), . -

- 52 “The Mortgagor hereby requests the Chief Land Registrar to r@g%ﬁer thé foliowing restriction _
' - on the Fmpmmﬁrshap Regsﬁter of any reg stefeﬁ land forming part of the Mﬁrﬁgagﬂﬁ S
Pmp&’w 2

o saefas -



Mo disposition of the registered estate by the proprietor of the registered estate or by the
" proprietor of any registered charge is to be registered without a written consent signed by .
- the proprietor for the time being of the charge dated o in favour of o

Lioyds Bank ple referred to in the Charges Register.” - e R

o | 53 - The Mortgagor reprasents and warranits to the Bank, and so that each such representation

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

- security, that, except to the extent disclosed by the M@r“tgagmz o the Bank in writing prior
. tothe date hersoh: o . '

Cay 5 the Msﬁgagaf has not m’ade an?'é?éet:tiéﬁ .paﬁérsuaént to para%gi;ré'ph' 2o scheduleds

L o the Value Added Tax Act 2994 in reiai: on to or affecting any part af the
~ Mortgaged Property; .

by so far as the Mamgagm is aware a‘?tﬁef mgékiﬁ?g' due éﬂﬁﬁ'c’a?éf"ui énq'uir;gf the

- charges and assignments contained in clause 4 do not infringe any intellectual
- property rights whether registered or unregisterad whatsoever, :

ey no creumstances have occurred during the Mortgagor's ownarship of the
Lo Mortgaged Property and, so far as the Mortgagor Is aware after making dusand
- careful enquiry no circumstances occurred bafore the Mortgagor's ownershipof —
" the Mortgaged Property which have fed or could lead to 2 competent authority -~
or & third party 1aking any action or making a claim under any Environmental

CLaw {including the requirement to clean up or remedy in any other way sny

- contaminated part of the environment or the revocation, suspension, variation -
" or non-renewal of any Environmental Licence) or which have led or could lead 1o .

‘the Mortgagor having to take action to avert the possibility of any such actionor -~

Celairn: and _ _ _
[Z . “the M@ﬂgagm is mia!y and i’mneflmﬂy mtamsmd in th@ M@mgageé Agsats
54 . The Morgagor shal riot make or revoke such an election as is referred to in sub-clause

© . g.3{a) in relation to any part of the Mortgaged Property without the Bank's prior written

“consent or ynless the Bank requests the Mortgagor to do so, in which case the Mortgagor -~ '

7 shall immediately make or revoke {as the case may be) such an election in refation to any -~ .
‘part of the Mortgaged Property that the Bank considers appropriste and gva valid =
- notification of it to H.M. Revenue and Customs. . o T

'z'a;_ SN Sub~clause 5.1(a) shall not prevent the Mortgagar without such comsent s is
' - referred to in that clause collecting:
S " the rents, fees, service: charges, sums, deposits or other amounts .
: oo referred to in sub-clavse 4.2 or the proceeds thereof; or -
(i) the proceeds of the book and other debts, monetary claims and
. choses in action, rentals or other payments referred to in sub-clause
B '
i the erdinary 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

ety ’@



makes a payment at the request of the Mortgagor which is debited to any
~account with the Bank which is for the time being in credit, the Bank shall be
B - taken to have given any necessary consent for the purposes of clause g.3{a)to _
~osuch payment unless such payment was made as a result g:af‘ some mistake of =~
- factonthe partofthe Eank -

SR () IO - The Mortgaggr shall pay into its account or acmuﬁtﬁ wgth th@a Eank

S the rents, fees, service chas’ges sUmMS, dapeﬁyts and wthw amounts o
L referred to in sub-clause 4.2 and the proceeds thereof; and '

Gy the proceeds of the book and other debts, mmhaﬁa?y claims and.
o choses in action, rentals and other paymanta referred to in sub-clause
43 '

 hrovided that (where relevant) the Bank shall be deemed to receive the rentals
~and other amounts referred to in sub-clauses £.2 and £.3 (2),{b).{0),(d) and B
- pursuant to the assignment or fixed charge respectively contained therein and -
 not pursuant to the charges over the Msﬁcgaged Property or &s mottgages in-
- possession. : -

o {ey - The Mortgagor declares that all such proceeds received or obtained by the

. oL Mortgagor or on the Mortgagor's behalf but which are not so paid or transferred
©into that account or accounts shall be received and held by the Mortgagoron .

. trust for the Bank. : . - . '

e o FURTHER A%ummﬁ
- Ba . The Mortgagor shall at any time sf and whaﬂ mqwmd by 'thﬁ Eank execute and daiwa? to th@z '

- Bank or as the Bank shall direct such further legal or other assignments, mortgages,
" securities, charges, agreements and other legal documentation as the Bank shall require of =
‘and on all or any of the Mortgaged Assets to secure payment of the Secured Obligations.
. Such assignments, mortgages, securities, charges agreements or other legal documentation
- shall be prepared by or on behalf of the Banl at the cost of the Mortgagor and shall contain
o all such clauses for the benefit of the Bank as the Bank may require including without
- limitation if so required by the Bank, in the case of 3 morigage or charge on the Mortgaged -~
- Property, any such clauses as are contained in any of the Banlk's standard forms of mortgage
*from time to time.
6.2 - The Mortgagor shall at any time if and when required by the Bank and at the Mortgagor's -
o cost give notice to such persons as the Bank may require of the assignments, mortgages and
- charges hereby effectad and any such further legal or other assignments, mortgages, =
securities, charges, agreements and other legal documentation, and shall take do or execute .~ -
such staps, acts, deeds, documents and things as the Bank may consider necessary or -
- desirable to give effect to and procure the perfection; of the security intended to be granted .
by this Mortgage or any such further legal or other assignments, mortgages, securities,
- charges, agreements or other legal documentation. : -

7. BANK'S POWERS OF SALE AND LEASING
fay - The powers and remedies conferred on %ﬂm?ﬁgaﬁgees bythe'Léw of Property Act -

.:' agzs 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 powersof - -
- {easing conferred on the Bank shall be extended 30 a3 to authorise the Bank to
........ - leasa and make agreements for leases at @ premium or otherwise and to accept '
S - surrenders of leases and grant options as the Bank shall think expadient, without
- the need to observe any of the provisions of Sections gg and 100 of the said Act.

by - The Bank in exercising its statutory power of sale and any receiver appointed by
-+ the Bank in exercising his powers under this Mortgage shall be at liberty to sell at
such price and on such terms and conditions as it or he in its or his sole diseration
~ thinks fit, and shall not be under any duty or obligation to obtain the best or any - o
- particular price :
{c) - Neither the Bank nor any such receiver shall be liable to the Martgagor or any
o other person for any loss, damage, cost, expense or liability which the Mortgagor
.o any such person may suffer or incur as a direct or indirect result of the Bank
- exercising 1ts statutory power of sale, as hereby varied or extended, or such
- recelver exercising his powers under this Mortgage. | : SR

.27 in favour of a purchaser the Secured Obligations shall be deerhied to have become dueon
- 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 after that date, which-

- date (without prejudice to the equitable right to redeem) shall be the redemption date.. . -

8. MORTGAGOR'S POWERS OF LEASING AND LICENSING
The M@r’ag&gor shali not, wi ﬁh@u‘t the prior written consent of the ﬁank in relata@n toany of I

. the Mortgaged Pmp&ri‘y

CoUay o exarcise the $tatumry powes and any ather pmw&m of leasing, iettmg, enter] mg'_ S
B o “info agreements for leases or lettings and &ca&pﬁmg or agreemg 0 accept.
surrenders of leasas; or = : .
(b} part with possession of the Mortgaged Praperty or grant any lease, tenancy,
e licence, right or interest to occupy the Mortgaged Property; or L
gy - amiend or confer upon any person any lease, tenanicy, licence, right or interest to o
- -+ occupy the same or eny part thereof or grant any licence or permission to assign,
underlet or part with possession of the same or any part thereof., '

g APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
. RECEIVER _ R R
Uga Atany time after the Bank shall have demanded payment of any of the Secured 'Qh.i.égaéﬂamﬁ

- or the 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
- enforceabls) the Bank shall have power in writing under the hand of any official of the Bank
_ authorised by the Bank from time to time, or any person authorised by any such officialin -
- owriting, to appeint, any person or persons as the Bank thinks fit to be, where so entitled as
~referred to in sub clause 28.10, an administrator or joint administrators or several
- administrators or joint and several administrators of the Mortgagor or alternatively a
- receiver or joint receivers or several receivers or joint and several receivers of the Mortgaged _
- Assets to act, in the case of two or more receivers, jointly, severally or jointly and severally in =



o relation to any part of the Mortgaged Assets and to the extent permitted by law similarlvto )
o remove any such recaiver and to appeint another or others in his p%ac:a :

o _' £ the Bank excludes any part of the Moﬁgagaé Assets from the 3ppﬁsﬂrment mf any "
- receiver, the Bank may subsequently extend that appointment {(or that of aﬂy raceiver
- replacing such receiver) to such excluded part of the Mortgaged Assets. :

" Any such receiver at the cost of the M@z’tgagﬁr mayg in the name m‘%’ or on behalf of the
 Mortgagor or at his option in the name of the Bank (but only with the specific approval in
. writing of the Bank) or at his option in his own narne (and in any case notwithstanding any
- administration or liquidation of the Mortgagor), do or omit to do anything which. the
o Mortgagor could do or omit to do in relation to the Mortgaged Assets or the Chattels orany
. of thern 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 notbe an
" administrative receiver), and in particular (but without pragud;\:@ to the gen&m%at}f of the
foregoing) any such receiver may: : : :

. {a) .. deal with, take pOSS@%EQﬂ 0? cuitwam €Q§§@£t amﬁ ge‘t in the Mortgagad Asgets :
S - or the Chattels; : -
g -{b}._'_ - -"'e:arr}f on, manage, dwemg ar dgv@mzfy OF €OnCUr in’ @:@H‘y’iﬂg on, maﬁagmg;

© developing or diversifying any business of the Mortgagor at any time caried on.
by the Mortgagor at the Morigaged Property, and for any of those purposes
| recelve, retain or use any Chattels and any proceeds, books or records of such
~ business and carry out or complete (with or without medification) on the
- Mortgaged Property any works of demeolition, building, repair, construction,
- furnishing or any project or development in which the Mortgagor was engaged;

{¢y. -~ raise or borrow any money from or incur any other liability to the Bank or any
- other person and on such terms as to interest or otherwise and with or without .
© security as such receiver may think expedient, and so that sny such security may,
with the prior consent of the Bank, be or include a charge on the Mortgaged
o+ Assets ranking either in priority to or pari passu with or after the security hereby
o created; . _ : . -

RSN (| SRR forthwith -and without the restriction imposed by Section 103 of the Law of
. Property ‘Act 1925 sell, realise, dispose of or concur in selling, realising or
. disposing of (but where necessary with the leave of the Court) and without the
- need to observe any of the provisions of Sections 9g and 100 of the said Actletor
- concur in letting or surrender or concur in surrendering or accept surrenders of
. leases or tenancies of all or any part of the Mortgaged Assets;

ey carry any sale, exchange, realisation; disposal, lease, tenancy or surrender of the
" Mortgaged Assets into affect by conveying, transferring, assigning, leasing,

- letting, surrendering or accepting surrenders in the narne and on behalf of the
Mortgagor (or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so as to bind the Mortgagor {or

other the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exercise of the powers conferred by this .
Martgage 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 in 3 lump sum or by
instalments spread ovar such period as such receiver shall think fit, and so that -

e g



any consideration received or receivable shall forthwith be and become charged
_ ‘with the payment of the Secured Obligations. Plant, machinery and other
S - fitures may be severed and sold separately from the premises containing them -

"""" - without the consent of the Mortgagor being obtained thereto;

()~ obtain (by way of application or otharwise) any approval, permission, consent
. and licence (including any Environmental Licence, planning permission and
~building reguiation approval), enter into and . perform contracts and
_arrangernents, purchase materials and incur any type of obligation; -

oy . promete the formation of a ‘subsidiary or subsidiaries of the
' - Maortgagor with a view to such subsidiary or subsidiaries purchasing, -
' leasing, licensing or otherwise acquiring interests in orthe use of the
- Mortgaged Assets and the Chattels or with & view to such subsidiary . -
- or subsidiaries engaging employess or providing management or
other services in connection therewith or for any other purpose or
~ function which may be regarded as necessary or appropriate by such™
L recelver from time to time; : :
sy “arrange for such subsidiary or subsidiaries to trade or cease to trade
- - as such receiver may think fit from time to time; and -
iy - arrange for the purchase, lease, licence -or acquisition of the
LU Mortgaged Assets and the Chattels by such subsidiary or subsidiaries [
“on @ basis whereby the consideration may be cash, shares,
" “debentures, loan stock, convertible loan stock or other securities,
- .shares of profits or sums calculated by reference to. profits or
- turnovér, royalties, licence feas or otherise howsoever and whether
or not secured on the asseis of the subsidiary or subsidiaries, and -
whether or not such consideration is payable or receivable In a lump-
- sum or by instalments spread over such period as such receiver may.. o
g _'thmkﬁt '
Sy taka any pwmed ﬂgs in-relation fo the Mﬁﬂgﬁged Asgetﬁ in th& name af the
- - Mortgagor or otherwise as ray seem expedient, sm:%udmg {without preiudice i
- the generality of the foregoing) proceadi ﬂgs for the collection of rent In arrears
- atthe date of his appointment; : :
ay enter into any agréement or make any @rrangement or compromise as such
o receiver shall think expedient in respect of the Mortgaged Assats or the Chattels;
) exercise the Mortgagor's rights under any rent review clause in respect of the
- Mortgaged Property or grant or apply for any new or extended tenancy thereof;
oy make snd effect repairs to and renewals and smpr@%meﬂtﬁ of the Mar&gageﬁ R
o Chattals; o '
S insure the Mamg‘aggadﬂmms and the Chattels andjor maintain of renew any

‘insurances of the same on such terms as such receiver shall think fit or as the . '
-Bank shall from time to time direct; :



{m) -appoint managers, agents, officers and employees for any of the aforesaid -~
"""""""""" - purposes at such salaries and for such pem}ds as such receiver mé’ay determine
* . and dismiss any of the same; - B

Cmy " adopt any contracts of employment entered into bétween the Mortgagor and - -
' o any of its employeas with such variations to the contract as such receiver may
- think fit and dismiss any such employees; :

(o) _:_ cause the Mortgagor to §m§nt such pé&;&ré of at‘fmme? or a.pgiiain.‘t agents (for any o L
0 of the aforesaid purg%es} as such receiver may from time to time think
- expedient; . .
{py - do all such things as may be thoughi rz’éc:es’séry’ for the manﬁagﬁﬁmz of the T

affairs, business and property of the Mortgagor;

C(@ . grant, vary and release easements and othe??'rigﬁté over {the) Mortgaged |
' - Property and impose, vary or release covenants affecting the Mortgaged ..
- Property and agree that the Maﬂgagad Property may be mbgagt i any o

- easements or covenants;
G B ' .purchaﬁa any  freehold amd i@aséhﬁid pioperties and other Ca’?i‘fﬁ assets If such O
L receiver considers it would be conducive to realisation of the Bank's security to- 0 -7
‘doso;and o
(s} -do all such other acts and %h%ﬁ@ﬁ as may from time to time be considered by such

~raceiver to be incidental or conducive to any of the matters or powers aforesaid §
- or otherwise Incldental or conducive to the realisation of the Bank’s security Qr' IR
- the exercise of his functions as receiver, -

PO % Sub-section 100(8) of the Law of Property Act 1925 shall not apply and all | micriey received

by such receiver shall (subject in relation to each paragraph below to aﬁy claims having
- priority to the matier therein desciibed) be applied:. o '

@)y firstin payment of his reruneration and f;he costs of maiiﬁaﬁen'éﬁdﬁdmg altb
oo costs and expenses af or incidenta! to any exercise 0‘2‘ any power hereby
- conferrad;. S
S ﬁéfi@ndiyjiif such receiver thinks fit, but not otherwise) in or towards payment of

- all or any of the matters referred to in paragraphs (), (i), (i) and (v of Sub-. :
- section 109(8) of the Law of F‘mgaﬁy Art 2g2g 85 he in his absolute discretion’
- shall decides; Emﬁ . : _ :

- © 'thwdi‘g in or towards mm%mmn m"’i‘h& ﬁewr&d Obli gats@m

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

5.6 . " Any such receiver shall be entitled to reruneration for his services and the services of his -
< firm et a rate or rates or In an amount or amounis as may from time to time be agreed |
- between the Bank and such receiver or {in default of agreement) as may be appropriate 1o
- the work and responsibilities involved upon the basis of charging from time to time adopted
- by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Sactlon1oa{@)of -
“the Law of Property Act 1625, .
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' 9? ... if the Bank shall appoint more than one receiver the powers given to a receiver hereby and o
B - by statute shall be exercisable by all or any one or more of such receivers and any reference .~
- inthis Mortgage to *"rece%ver” shall be construed aﬂmrd%ﬂgiy '

. gﬁ '_ The powers conferred by this cl ause ) shall be in addition to aﬂ pc:wws gcmn hy statute ta' : o
0 the Bank or to any such receiver, - _ . '

- 99 Sl @ﬁiy man&‘g actially pa;d by such receiver to the &@;’1%{ sha Il be gagabi@ of bemg aﬁp lied by _ :
© oo the Bank in or towards satisfaction of the Secured Obligations. :

10, PROTECTION OF THIRD PARTIES

301 - Mo person {each a “Third Party”, émﬁiud’n’g any insurer, assuret, purchaser or security |
' . holder) dealing with the Bank or any recelver appointed by it or thelr s‘@xﬁg}eﬁ ve employees
and agents need enquire: : : : : AR

Cgay - ‘whether any 'right exercised o purported to be exercised by the Bank, such
' : -receiver or their respective employees and agents, has become exaercisabla; or

by - whether any of the Sacured Obligations are due or remains outstanding; or

e o aste the prepriety or ragularity of anything done (including any sale, déa%%ng or |
-7 application of money paid, raised or borrowed) by ths:e Bank, S‘Ud’? receiver or -
- their respective employees and agents. _ _ : '
102 Eachof those things shall (as between the Third Parﬁy ori the one harid 'a.ﬁé the Bark ér any -
: - receiver appointed by it or their respective employees ar agents on the other hand) be =

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

a6.3 Al the protections to purchasers contained in Sections 104 and 107 of the Law of Property S
o -Act agag and to persons contained in Section @3{3} of the Insolvency Act 1686 apply to each
'-‘T’Md?aﬁzy : o TR
- :' :i!é;g; - The Baﬂ% ars*g receiver ap;ﬁmmed by it and thm? respectwa empé@ye@s and agams may gwe |

- receipts to any Third Party, The Mortgagor agrees that each recaipt shall be an absolute and -
. conclusive discharge to such Third Party and shail relieve such Third Party of any obligations .~
- to see to the application of any assets paid or transferred to or by the direction of the Bank,
- such receiver, employes or agent, :

1. COVEMANTS
" The Mortgagor shall:
' (@ - cultivate - and ﬁﬁ’éﬂagﬁ any ﬁgr z‘ui?sum% _ i.and ina 'g%d Cand
_prap&mnd husbandiike manner; R §

by pay th& rent and other outgoings resarved or payah%@ umﬁer any Eﬁasssa una&ea‘l- PRSREIEMR
. 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 agmamanis on the part of the lessee and conditions

" contained in any such lease; _ B NS
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{cy. comply with all covenants, restrictions, requirements, provisions, conditions, o SR
- laws and regulations affecting the Mor{gag&é Pmmrty {inzl uaimg the use and -
- enjoyment {}’F;t}, : . - BT

oo dy _"'.'mmpfy with all relevant izcencas, mmsﬂts, permsﬁsmm &nd mndmons “?mm.:. S
o time to time granted or imposed by the Planning Acts and not without the prior
- written consent of the Bank give any undertaking to or enter into any agreement
- with any relevant planning authority affecting the Mortgaged Property;

" {e) "~ notmake or consent to the making of any application for planning permissionor
' - any other application under the Planning Acts affecting the Mongaged Proparty
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 raisad no obiection to
- the making of the application; -

{fy - forthwith - upon receipt of -any permission, notice, order, propesal or
-~ recommendation given or issued by any competent planning avthority to the
" owner or occupier of the Mortgaged Property or any notice under Section 136 of
- the Law of Property Act 1g2s or otherwisa from any superior landlord of the -
- Mortgaged Property, forward the same or a true copy thereof to the Bank; '

o A{g) - not demolish or remove any part of the Mortgaged Property nor sever or remove .
' - from the Morigaged Property any trade or other fixtures or fixed plant and

2 ~machinery for the time being thereon except for the purpose of renewing or '

"fﬁgﬂmng the same by trade or other fixtures or fixed plant and maqhmaw of -
equal or gr&aﬁewa?ue, : S

S {h} S pe%’m;t the Bank or its ageh‘tg at aﬁy tifme to-eniter upon the Més’tgagéd '?rép'erz;é
. for the purpose of establishing whether or not the Mortgagor is complying fully
N - with its obligations under this Mortgage or of inspecting the Mortgaged Assets;

S not do ar cause or permit to be done or omit to do anything which may In any
0 way depreciate jeopardise or otherwise prejudice the value to the Bank or
oo marketability of the security. here%@y created by this Maﬁgaga or of the .

© . Mortgaged ngaﬁy,, . :

() - not (without the prior written consent of the Bank) incur any @xpenditure or
. liabiltties of an exceptional or unusual nature (ncluding without limitation any
“expense in carrying out any development pursuant to a planning permission.
- unless a copy of the relevant planning permission has been sent to the Bank at
- least one month before the date of commencement of such development and
- the Bank has raised no objection to such development); :

(o notify the Bank immediately on thé occurrence of an Insalvency Event; _' o
o  where the Mortgaged Property is held under a lease: B
B - notify the Bank forthwith If the Mortgaged Property becomes subject

“to an Estate Management Scheme pursuant to Chapter IV of Part i of
. the Leasehold Reform, Housing and Urban Development Act 1993,
- and provide a copy of the scheme deed as appraved by the relevant - .
- leasehold valuation tribunal; : o AT



notify the Bank before exercising (whether individually or collectively B
with others) any right conferred upoen the Mortgagor in relation to

S

Cgmy

o

o ':'i\?}-_" _
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W
whem th@ M@&gaged Property or any part of it is or {wst%ﬁut pmwgudace to e:im;ﬁe Sl
oo 8) becomes subject to any tenancy: . 5

{g)'._' L

__{é.és} .

.- the Mortgaged Property by Enfranchising Legislation and supply to
. the Bank such inforration as it may reasonably require in refation to
- the exercise of such right; : :

Enfranchising Legisiation or otherwise;

. not without the prior written consent of the Sarﬁkagﬁrﬁé the terms of
- any new lease of the Mortgaged Property (with or without any . .
- further property) to be granted to the Mortgagor pursuaﬁt toany . oo

if a5 a Fesult of the exercise of any rights conferred hy Enfmnch%éimg o
Legislation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested ina.

- third party on behalf of the Mortgagor (with or without others),

o forthwith supply to the Bank particulars of such third party and =
{where such third party is » body corporate) details of any shares
therein to be issued to the Mortgsgor, and deliver the share

certificate in respect thereof to the Bank when received; and

at its own cost take such further action as the Bank may require in -

relation to the security granted by this Mortoage;

farthwith mtiaﬁ“ytha ﬁan%ﬁ on raé@%pt of {éﬁd'pmyidefé théﬁaﬁ&' Bl
- copy of) any notices received from any tenant of the Mortgaged
" Property pursuant to the provisions of any Enfranchising Legisiation;

not serve upon any tenant of the Mortgaged Property & notice .~

pursuant to the provisions of any Enfranchising Lagislation unlessthe

-Bank has consented in writing thereto;

-~ serve such notices In sisch form and take such other steps as the Bank :

may reasonably require following the exercise by any tenant of the

-~ not enter into any agreement pursiant to or in consequence of the

- Mortgaged | ?mp@rty of ar&y rights arising umﬁm En?mmh ising
Legislation; S L

- not enter into any agreement to grant a new lease to any tenant of
<o the Mortgeged Property pursuant to or in consequence of the
. operation of any Enfranchising Legislation unless the Bank has

- consented in writing thereto; and B : -

operation of any Enfranchising Legislation to transfer to any person_

or persons the Mortgagor's interest in the Mortgaged Property’ .
‘subject to this Mortgage unless the Bank has consented in writing -

thereto and (if such consent be given or be deemed to be given as ~

hereinafter provided) to provide to the Bank such information in
o respect of any such transfer and #s terms {including the identity of
. the transferees) as the Bank may reasonably require, - '
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provided that in all cases in this sub-clause (m) where the Bank's consent in
o ~writing s required before the Mortgagor may take further action the Bank's |
IR - gonsent to such action shall be deemed o be granted if the Bank has not raised -~
coo o any obiection to such action within one month of the date of the relevant
o request to the Bank for such consent. Provided that the Mortgagor must atall -~
times use ks best endeavours (and at no cost to the Bank) to obtain the -
‘maximurm compensation permitted under the relevant Enfranchising Legislation

- from any person or persons exercising any rights under such legislation.

Ay if any notice (whether agreed or unilateral) s registered against the title of all or ©
- part of the Mortgaged Properly, give to the Bank full particulars of the
- circumstances releting to such registration and, if such notice shall have been- -
- registered in order to protect s purported interest the creation of which is -
contrary to the obligations of the Mortgagor under this Mortgage, immediately
- at the Mortgagors expense take such steps as the Bank reguires to ensure that
‘the notice is withdrawn or cancelled; and :

L@y . if the Bank so requires, deposit with the Bank, and the Bank during the
' o continuance of this Maortgage shall be entitled 1o hold and retain {unless held by
‘the holders for the time baing of a Prior Mortgage), all deeds and documents of -
title relating to the Mortgaged ?mp&mf :

az. . REPAIR AND INSURANCE

aza U The Mortgagor shall:
| ey kea@ti‘ééMnrzgagéé.ﬁm&ts in 2 good state of repair;
' by ) :_'insure and keep insured the Mortgaged Assets with reputable insurers and on

- tarms {for the time being) approved by the Bank (making such amendments
- thereto as the Bank may from time to time require) against loss or damage by
-+ fire, by terrorist damage and by such other risks and contingencies as may from
fime to time be required by the Bani in their full reinstaternent 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 policy or policies or noted, as the Bank may require; . -

ey '{&m £53 deposited with the heiéer{g} for the time bﬁ-%ng of the Prior ‘Morigage(s),
© o or unless the insurance to which such policy or policies relate and which was
-approved by the Bank was effected by & landlord with the respective interasts of
- the Morigagor and the Bank endorsed or noted *;hﬁrmﬂ}, deposit the relevant -

- policy or policies with the Bank; o '

"-."{g:i}_ o duly pay all 'pmméums-éhé' sums payable in relation to such insurance . and
L Uproduce the receipts therefor to the Bank within seven days of their becoming
due and payable; and . B
: te) - ensure that the relevant policy @r?o?&cé% rerain valid at all times.
(&) : “if default shall at any time be made by théMaﬂ:Q&gér in keeping the Martg'&g&dﬁ_ '

- Assets or any part thereof in 2 good state of repair, or in effecting or keeping up
- any such insurance, or in paying any rent or other outgoings or dilapidations orin
- producing to the Bank any such policy or receipt or, where the Mortgaged
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Property is or includes Agricultural Land, in cultivating or managing the sams or -
any part thereof in a good and proper and husbandlike manner, it shall be lawful ~
oo for but not obligatory on the Bank (as the case may require) to repair and
) - malntain or cultivate and manage the same with power to enter the Mortgaged
- Property for that purpose or to pay such rent and other outgeings and
- dilapidations or to effect or renew any such insurance as aforesaid as the Bank
“ shall think fit, and any sums paid by the Bank for any such purpose shall be
repayable by the Martgagor to the Bank on demand with interest computed and
- payable as provided in clauses 2 and 3 from the date of payment by the Bank as
‘aforesaid, and pending payment shall be securad hereby, :

by All money which may at any time. be received or receivable under any 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 -
" Martgagor shall pay such money to the Bank or shall apply the same in replacing, -
- restoring or reinstating the buildings, fodures and assets destroyed or damaged. .

423 Any sum paid by the Bank to the lessorof any lease under which the Martgaged Property is -
“ o held {or under any superior lease) in settlement of any claim made by the lessor forany rent
or other putgoings or dilapidations reserved or pavable or alleged to be reserved or pavable
- under the iease shall be deermed to be a payment properly made under the terms of clause
12.2{a) {whether or not actually due to the lessor and whether or not disputed by the
‘Mortgagor) provided that such payment was made by the Bank in good faith for the.
- purpose of avoiding, compromising or terminating any procesdings for forfeiture, or
- otherwise for the purpose of preserving or enforcing the security hereby created.

'12:4 - The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor's bahalf
' - 'to make any claim against the insurer under any part of any insurance policy relating to the - _'
© Mortgaged Assets and to admit, mmg}mm;ﬁa or settle such claim or any sabsimg relating to -
- any such claim or any potential clai : : '

a2 The 'Msﬁgagar also authorises the ﬁaﬁk 16 receive a;‘éy arnounts payahié or received in
' 7 respect of any insurance policy or claim under any insurance poliey relating to the .
- Mortgaged Assets and to give a good discharge to the insurer In respect of such amounts.

a3 MORTGAGED LICENCES
131 The Mortgagor shall at its owri expense abtain and maintain all licences, permits, Consents -
- and authorisations reguirad in connection with any business at any time carried on at the
Mortgaged Property. : '
132 . I any Moﬁgaged Lsmmes are he%d in connection with any husmesg at any time carriedonat

- the Martgaged Property, the following shall apply:

{a) * . the Mortgager shall at its own expense conform to all orders, requlations and -
. notices made by the licensing autherity, the licensing justices or any other
- authority concerning the Mortgaged Assets and the said business, and apply for |
o .and use its best endeavours to obtain whenever necessary proper renewals or
. regrants of the Mortgaged Licences, and shall not surrender, abandon or transfer .
to any person any of the Mortgaged Licences or remove the same or any of them
- to any other premises or do or permit any act or thing whereby the renewal of
“any such licences may be refused or discontinued or whereby the said business .~
- or the goodwill thereof or the latting or sale of the Mortgaged Property may be
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R prejudictally affected, and shall upon demand by or on behalf of the Bank deliver
g - to the Bank or as the Bank shall direct the Mortgaged Licences and give, do and
- execute all notices, acts, instruments and things necessary or convenient for |
- trangferring the same or any of them to or vesting the same in the Bank or its -
" nominee or nominees, or withdrawing from the books of H.M. Revenue and.
- Customs the entry of the Mortgagor as carrying on the business carvied on upen
- the Mortgaged Property; C

- {b) - all- money received by the Bank as compensation awarded in respect of the
: - refusal of the licensing authority, the licensing justices or any other authority =
.. concerning the Mortgaged Assets to renew the Mortgaged Licences or any of
- them shall be applied first in payment of the costs incurred by the Bank under
this Mortgage, secondly in or towards satisfaction of the other Secured.
. Obligations and subject thereto shalf be held in trust for the Mortgagor;

4o the Mortgagor shall forthiwith upon the receipt of any order, direction or notice o
o - from the licensing authority, the licensing justices or any other authority
- affecting the Mortgaged Assets forward the same or a true copy thereof to the

- Bani; S

Coqdy 7 the M’ﬁﬂgagar%rﬁhar covenants with the Bank in the manner followings
@) theMortgagor shall pay all charges which may be imposed in respect
- - of the Mortgaged Licences or any of them by virtue of the, the
- Licensing Act 2003 or any other statutory enactment, and in default -~ -
- the Bank or any receiver may pay all such costs ﬁharges and
U gupenses; : : :
UGy the Mortgagor shall from time to time st the request of the Bank
- endeavour to procure the transfer of any of the Mortgaged Licences
- which may be held by nominess 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 Banl; - :

i) the Mortgagor shall keep the Mortgaged Licences and every renewal -
' - lor regrant thereof and any new licences granted in respect of the
©Mortgaged Assets insured against forfeiture or refusalto renew in the
“name of the Bank for a sum and in an office to be approved by the
‘Bank In writing, and shall deposit the relevant policy or polictes with
- the Bank and shall duly pay all premiums and sums of money payable
-+ for this purpose and produce the receipts therefor to the Bank within ©
- seven days of their becoming due and payable. In the case of the
-Mortgagor making default in that behalf, the Bank may pay all =
‘premiums and sums of money for effecting or keeping in force the
- sald insurance. If any other policies of insurance cover the Mortgaged
- Licences and/or their renewal or regrant as aforesald, the Mortgagor
- shall hold any sums received under such policies in trust for the Bank
- and shall pay the same to the Bank on demand;

S ifthe Mortgaged Licences f;;r.aﬂy of tharn shall at'asﬁy tire be vested
B - in a nominee of the Mortgagor, the Mortgagor shall procure that all

©ayofys %



covenants by the Mortgagor herein contained shall be performedand -
fuifiled by any such nomines; and :

v} . all sums, costs and expenses paid or incurred by the Bank under the
' - powers conferred by this clause shall be paid by the Mortgagor to the .
Bank on demand with interest computed and payable as provided in
- clauses 2 and 3 from the time or respective times of the same having
- been paid or incurred by the Bank or the receiver as the case may be, . .
and pending payment shall be secured hereby; and

{e) " without limiting the generality of clause 15, the power of attomney contained in'- .-
: -~ that clause shall authorise the attorney or attorneys for and In the name of the

. Mertgagor or otherwise: : :

{7 to-assign and transfer the Mortgaged Licences to any purchaser or

' ~ purchasers of the Mmﬁgﬁg&f} Assels or m such other person or -

- persons as the Bank shall dimg‘t ' : '

()" toattend before the relevant autharitﬁes and to sign &l such notices .
- and other documents and to do all such other acts and things for and .
~-in the name, place and stead and on behalf of the Mortgager or
‘otherwise in order to obtain protection for, or the transfer of the .
Mortgaged Licences to, such purchaser or purchasers or other person

~ o 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, requlation or direction made by
any authority in respect of the Mortgaged Licences; '

Uiy to sign all necessary notices and make all necessary applications for .
' 0 the purpose of obtaining the renewal, grant or regrant of any of the
- Mortgaged Licences; and o

-~ {ivy o generally to execute all such instruments and to give or sign all such
: - notices as the attorney shall think fit as fully and effectually to all.
lnterts and purposes whatsoever as the Mﬁrtgagar muéd do

- personally. '

34 - ENVIRONMENTAL OBLIGATIONS
o ":?haMw‘tgagﬁmhaiﬁ ' e

B € R ~obtain al Eﬁwmﬂmemai Léﬁ@ﬂt&ﬁ app imb B0 the Mﬁﬂgag@d Assets aﬂd any -
- business of the Mortgagor carried on at the Mortgaged Pfﬁger‘ky and comply -
o with the terms and conditions of the same; o

) _ e cém@%y'w'th all Environmental Laws a;ﬁ?!iééb?e tﬁ'th%& Mﬁa’tgég’éd Assets aﬁ.d.ar';y
' - business of the Mortgagor carried on at the Momgagad Fmgar’ty and not permit
- - acontravention of the same; o _ _

{e) . notify the Bank of the mtéi?& of and content of all claims, notices or a%:?hef’
- © o communications in respect of any alleged breach of any Environmental Law or
the terms and conditions of any Environmental Licence which may have a

o --material adverse effect on the market value of the Mortgaged Assets or on the

L. value of any business carrled on by the Mortgagor at the Mortgaged Property,
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and forthwith take such steps as the Bank ma‘g direct to rernedy or stop such
-~ alieged breach; : : : : :

CUdy o promptly pay all fees and'@tﬁérc&afg@fes in respect of any Envirenmental Licenca.
' . applicable to the Mortgaged Assets or any business carried on i‘sy the Mortgagor -
at the Mortgaged Property; . : :

ey forthwith notify the Bank of the receipt of antﬁ the i:ﬁmentﬁ of any notices or
- other communication varying or suspending any Environmental Licence relating L
.- 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- - -0
Creinstate in Fu%i force and afﬁem any Environmental Licence so vared or
suspended; - SRR

R '_férthwth'ﬁugp&y the Bank with copies of any environmental reports, audits or [
L studies undertaken in relation to the Mortgaged Assets or any business carried o
o on by the Mortgagor at the Mortgaged Property; and -

gy~ pay on demand the costs and expenses {inciuding Value Added Tax) incurred by
- the Bank in commissioning environmental audits {which the Bank shall he -
. entitled to do whenever it thinks fit) and shall permit the Bank and its sgents full -
- and free access to all the Mortgaged Assets for the purposes of such -
" environmental audits. (Such costs and expenses shall bear interest from the date
- of demand computed and payable as pmwdad in clauses 2 and 3, and pending
- payment, shall be secured hw&hy} :

gl POWER OF ATTORNEY -

o aga U For the g}urpme 0‘? s&ewrmg the paymaﬂt @f the ﬁawmd Gbiagatmm and f@f meuﬂﬂg am«f o
.. proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor -
_irrevocably appoints the Bank and the persons deriving title under it, and its and their
~substitutes and any receiver or receivers appointed under this Mortgage (the “Attorney”)
v jointly and also severally to be the Mortgagor's true and lawful attorney. For the purposes

oo aforesaid the Attorney shall have the right to do anything which the Mortgagor mssy lawfully

do and all the rights and powers which may lawfully be given to an attorney including, -

“without prejudice to the generality of the fm’egmng : -

| - (a) o the. ﬁg?ﬁ: to do- aﬂythmg to procure or itarr‘y out the pﬁr?‘wmanm of the
s Mortgagor's obligations under this Mortgage and anything to facilitate the
-exercise of the Bank's rights under this Me?‘tgagea - : '

: : {b} > .ﬁh@ right to act in the name of the Mar&gag@r; S _ e
o {@... “the right to del egate and subi-del sgate &ﬂy or a?% of th& rfghta a&f tha Atmmay,
--_aﬂé S e S . -
o (é} o the é*ight to 5§§§{, axe‘:cﬂ.t&,. sééaij deliver and otherwise pﬁérfeét.:. -
. ) any documents or instruments which the Bank ér'a&éh? f&éém% may

© require for perfecting the title of the Bank 1o the Mortgaged Assets or
for vesting the same in the Bank, its nominees or any purchaser; and

{113 > ' any further f;az:uﬂty dmummmt ion ?af&fred o in clause 6.
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'.'3;{5,'2 ......... . The Mortgagor ratifies and shall ratify avar‘;ﬂ:h;ﬂg done or purported fo b& done by the - :

CAitorney. :
16, . INDEMNITY
a6 - '_Tha Mortgagor hereby agrees 1o indemnify the Bank and any receiver appointed by it and - :
S thelr respective employees and agents (as a separate covenant w;th each sugh person
-+ indernnified) against: -
ay Sl emﬁhg and future rents, rates, taxes, duties, charges, assessments and

outgoings now or at any time payable in respect of the Mortgaged Assets or %:xy'-'___' S

- the owner or pccupier thereof, and

(b -8l costs, claims, demands, expenses, charges, assessments, impositions, fines
' ' and sums and the consequences of any proceedings or prosecutions arising
- directly or indirectly from or in connection with any breach by the Mortgagor of -
~ any law or of any provision in this Mortgage, '

- In each case whether imposed by statute of otherwise and whether of the nature of capital

or revenue and even though of a wholly novel character. if any such sums shall be paid by

~the Bank or any such receiver or any of their respective employees ar agents, the same shall
. be paid by the Mortgagor on demand with interest computed and payable as provided in
~clayses 2 and 3 from the time or respective times of the same having been paid or incurred,
_ and pending payment, shall be secured hereby, but the Bank shall not be deemed to have
- taken possession of the Mortgaged Assets by reason of such payment.

162" The Martgagor hereby agrees to indemnify the Bank and any receiver appointed by it and
- their respective empioyees and agents (as a separate covenant with each such person ©
indemnified) against all loss incurred in connection with: : .

(@) any statement made by the Mortgagor or on the Maortgagor's: behalf i
T connection with this Mortgage, the Mortgaged Asaets or the business of t%‘aa b
-Mortgagor being untrue or misleading; : : : o

§E::} " ‘the Bank entering into any obligation w’éh any paréan twhether or not the. . B
' . Mortgagor) at the request of the Marﬁga@@f {or any person purporting to be the S
- Mortgagor);
oo “any #ctual or w@peﬁed amaﬂdmﬁm ngpiamem walver, mns&m or r&?%sa o

-+ relation to this Mortgage;

- i—ﬁf}'.-' "@s‘s}; ﬁtamgsﬁg or ;'eg;mtratsen 0‘?’ this Mﬁmgagﬁ or the sawnty mmtﬁ:tﬁed by st -
L angd _ . . _
. '-{é). - o any failure to register this Mortgage in mé@ad‘: of any Méﬁgégéd Assets where

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

- whether or not any fault {iﬁ'céﬂ'diﬂg negligence) can be attributed to the Bank of any receiver
- appointed by it or their respective ermployees and agents. :

: | 16.3 - Thisindemnity does not and shall not extend to any loss to the extent that: o
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' S fay ... in the case of any loss incurred by the Bank or its employees or agents it arises
- - from the Bank or its emplovees or agents acting other than in good faith; or '

by RIS the case of any ioss incurred by the receiver or his ernployees or agents it.
. arises from the recelver or his ermployees or agents actmg other than in good
Aaithyor - : -
gy '-: there is a prohibition Bgé%‘;ﬁt an indernnity ext@ﬁé.mg'ta that loss under any taw

5 : raiatmg to this indemnity.
4y NOTICE OF SUBSEQUENT CHARGES
If the Eank recelves ﬁmm@ of any &ubsegué'ﬂf 'alsﬁignm@ﬁ%, m@r%;g.agé; aewri‘i‘»:y,”cha%rgé o B
‘other interest affecting the Mortgaged Assets, the Bank may open & new account. if the
- Bank does riot open a new account it shall nevertheless be treated as if it had done soatthe
- tirne when it received such notice, and as from that time all payments made to the Bank in
‘respect of any of the Secured Obligations shall be credited or be treated as having been

. -credited to the new account and shall not operate to reduce the amount of the Secured . =
- Obligations owing at the thma when the Bank received the notice. : o

18 -NOTICES AND DEMANDS.

u 181 Without pregudﬁta to the pfeéésiar%sén clavses.s {d){éﬂ ahy notice or demand by the Bank to o
' - or on the Mortgagor shall be deemed to have been sufficlently given or made f sentto the
- Mortgagor: :
ey by hand or prepaid letter post to its mgmm offize or its addraess stated herein

. orits address last known to the Bank; or
(b.)5'._ L _.b%g facsirmile to the M@ﬂg&égar‘s last kriown Facsimile number relating to any such : o
oo address or office. '
B Witheut prejudice to the provisions in clause 1.2(d)(v) any such notice or dermnand giverior
- made under sub-clause 18.1 shall be deemed to have been served on the Mortgagor:

@ ~ atthe time Qof'deiivéry to'the address referred to in subsclause 18.3(a), i sent b‘y_._ s
v "_'hanﬁ;_ ' o
| (B} . atthe earlier of the time of delivery or 10.00 &m on the day after posting (or, f

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

~letters is scheduled to be made, at the earlier of the time of delivery or 10.00 am
- on the next succeeding day an which delivery of letters is scheduled to be made), -
- ifsent by prepaid letter post; .

ey B _ gt the time of transmission, if é‘é&ﬁib? tacsimile (and a facsimile shall be deamed
oo to have been transmitted i it appears to the sender to have been transmitted
. from a machine which is apparently in working order); or .
(dy . onthe ékpéry of 72 hours from the time of despatch, in any ather case: - "
o 283 - Service of any claim form may be made on the Mﬁﬁgagm in the manner described in sub-
. clause 18.a(a), in the event of a claim being issued in relation to this Mortgage, and shall be
- deemed to constitute good service, : :
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......... Any notice or communication required 1o be served by the Mortgagor onthe Bank underthe
~ferms of this Mortgage shall be in writing and deliverad by hand or sert by recorded delivary
- to the Bank at the Bank’s addrass stated herein {or at such other address as may be notified
Cin 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 also be marked for the
-~ attention of such official (if any) as the Bank may for the time b&mg have notified to %:%‘aa-_ ks
< Mortgagor in weiting. - : -

Cage CURRENCY mw&m ON

The Bank may at any time at its- sole discretion, snd with or without notice fo the
- Mortgagor, elect to convert all or any part of any sum received by the Bank pursuant to this
Mortgage (in whole or in part) into the currency or currency unit or Currencies or CUITency
units of the whole or any part of the Secured Obligations (deducting from the proceeds of -
the conversion any currency premium or other expense), and the rate of exchange shall be : o
- the Banl’s spot rate for selling the currency or currency unit or currencies or currency units
- of the Secured Obligations or relevant part theraof for the currency or currency unit of the.
- surn recaived 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 as may be necessary for this purpose, including without limitation opening -
. additional accounts. : - : '

“20, PAYMENTS AND COSTS |

Somoa o atoany time the currency in which all or any part of the Secured Obligations s
' " denominated is, is due to be or has been converted info the euro or any other currency as g -
- result of 8 change in law or by agreement between the Bank and the relavant obligor, then
- the Bank may in its sole discretion direct that all or any of the Secured Obligations shall be
- paid in the euro or such other currency or in any currency unit. :

20:2 . The Bank may apply, allocate or appropriate the whole or any part of any payment made by
-~ the Mortgagor under this Mortgage or any money received by the Bank under any
- guarantes, 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
o thereof to such part or parts of the Secured Obligations (or as the Bank may otherwise be
- entitled to apply, afiocate or appropriate such money) as the Bank may in its sole discretion
- think fit, to the entire exclusion of any right of the Mortgagorto do so, '

20.3 - If any payment made by or on behalf of the Bank under this Mortgage includes anamountin . -
: - respect of Value Added Tax, or if any payment due to the Bank under this Mortgage shall be

- in refmbursermnent 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 demand computed and gayable a5
- provided in clauses 2 and 3, and pending payment, shall be secured hereby, -

LY . Without prejudice to the generality of clauses 2 and g, the Mortgagor shall pay to the Bank S
- oo a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any .

- recelver appointed by the Bank shall be entitled to recover as 8 recelvership expense all’
- costs incurred or suffered by him :

S in connection with any application under Part Iif of the Insolvency Act 1986;

L iBafas &



IREHEE {n in defending proceedings brought by any third party impugning the Banl’s title
s - to this security or the enforcement or exercise of the rights and rermedies of the
Bank or of such receiver under this Mortgage; and |

“{e}- - {in the case of the Bank only) In connection with effecting any appointment of
C 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 Mortgagor and without prejudice to any other right or pm&:eﬁﬂ of -

- recovering such costs, : .

- and all sUch costs shall bear interest from the date such m.sts were incurred or éuﬁéf@d,ﬁ_'
computed and payable as pmwd&d in clauses 2 and 3, and pending payment, shall be
- secured herﬁby : ' L o -

205 All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought _
~-" by the Mortgagor against the Bank shall bear interest from the date of such award or -

- agreement computed and payable as provided in s:iaus&s 2 and 3 and, pending payment,

" ghall be sacured hm’ﬁéﬁy : : . '

o 21, o NON-MERGER, ETC. e

214 - Mothing herein contained shall operate so 25 to marge 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 receipt, release or discharge of the security provided by, or of any
- liability arising under, this Mortgage shall not release or discharge the Mortgagor from any

- lability to the Bank for the same or any other money which may exist independently of this
Mortgage, nor shall it release or discharge the Moﬁgagw from any igz’sbihty to the Bank .

under clause 26 and clauss 20 - L

el Whem-ih%s‘_ Mortgage initia%%y ta&es aﬁac‘t’ ELE Y mssmm: arfus‘théf &et:arﬁty;' then -
o notwithstanding any receipt, release or discharge endorsed on or given in respect of the.

- money and liabilitles owing under the principal security to which this Mortgage operates as -
. a collateral or further mwrém this Mﬂmgaga shall, be an independent security for the

Sammd Obligations. - o
o 2@3{ C : ~ This Mortgage is in aﬁdztzm to and is mt i pmgudzce or E’m pmjmdgiﬁd %;xy aﬁy c}th@r mcurst’y )
; Soer securities now or hereafter held by the Bank, . .
22 TRANSFERS BY THE BANK OR THE MORTGAGOR s
BT o The Bank may fx’ééi?éﬁd saparately assign or transfer .aé.w'&‘ its .rég%ﬁ‘tﬁ urder the Méﬁg@géﬁ

~or otherwise grant an interest in any such rights to sny person or persons. On request by the
. Bank, the Mortgagor shall immediately execute and deliver to the Bank any form of

- instrument required by the Bank to confirm or facilitate any such assignment or transfer or-
- grant of interest, : :
222 The Mortgagor shall not assign or transfer any of the Mortgagor's rights or obligations
' 0 under this Mortgage or enter into any transaction or arrangement which would result in any -

o - of those rights or obligations passing m or being held in trust f@r ar fsf:sr the benefit 9‘?:_'
‘another person.. . : :

: 2§ of éé
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Caye PARTIAL INVALIDITY

- Each of the provisions of this Mortgage shall be severable and distinct from one another aﬁd S
i at.any time any one or more of such provisions is or becomes invalid, illegal or

- unenforceable, the validity, legality and enforceability of the remalni ﬁg pmwswns har&(}f' S

" shall not in any way be affected or impaired thereby.

©ag.  RESTRICTION ON LIABILITY OF THE BANK

- Except to the extent that any such exclusion is prohibited or rendered invalid by law, rieithar .
- the Bank nor any receiver appointed by it nor thelr respective employees and agents shall:

) {ay - beliable to sccount as & martgagﬁ@ in pQSSesSBGﬁ for any sums other Zhan actoal
' Lo receipts; : :
by : ‘be liable for any loss upon ré&ii%‘tionb‘ﬁ or for any action, neglect or default of e

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

R ‘be under any duty of care ar other abligation of whatsoever ééxﬁﬁﬁéﬁ to'the:
- Mortgagor in relstion to or in connection with the exercise of any right conferred -

" upon the Bank, any recelver appolnted by it and their respective &mg%ay@% and -

Cagents; or o '

' '{d§ : S be under afmf 'Eélab?'iity'm thé Méﬁgagé}?ésg a result @?"cr’in consequence of, the
L exercise, or atternpled or purported exercise, or faillure to exercise, @ﬂy of thetr
o _ms@eﬁ:w@ s‘;ghts o

25 CONCLUSIVEEVIDENCE .

- A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest -~
- error) be binding and conclusive on the Mortgagor in any legal proceedings both in relation
- to the existence of the lisbility and as 1o the armount thereof, :

36 CONTINUING SECURITY .
" This Mortgage shall continue to bind the Mortgagor as é'mmtéﬂuéé’ag security for the Secured
- Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may fromtime
- totime be reduced to nil. . o o

270 . NORELIANCE ON THE BANK

@y = - The Msngag@r ackn@wﬁa&geﬁ %’:@ and &gm&g wst% ‘the B&ﬁk th&t in ant@rmg anm' SR -
: © . this Mortgage and incurring the Secured Obligations: : o

-{i} U the Martgagor has riot relied ori any arai.ar_Wrétteﬁ' staternent, -
. rapresentation, advice, opinion or information made or given to the -
. Mortgagor in good faith by the Bank or anybody on the Bank's
~ behalf, and the Bank shall have no liability 1o the Mortgagor if the
- Mortgagor has in fact so done; . B
Wiy the Mortgagor has made, Independently .of the Bank, the
LU Mortgagor's own assessment of the viability and profitability of any
purchase, prolect or purpose for which the Mortgagor has inqurred

' S R T
ofa6 ’@ o



the Secured Obligations, and the Bank shall have no liability to the
" Mortgagor if the Mortgagor has not in fact so done; and o

S iy - there are no arrangements collatersl or ?@Ea‘t‘éhg_tb_this Mortgage
: - which have not been recorded in writing and signed on behalf of the
 Bank and the Mortgagor, _ _

T | - The Mortgagor agrees with the Bank that the Bank did not have prior to the date
SR ~of this Merigage, does not have and will not have any duty to the Mortgagor:

_ "{i} e in fegp&ct of the a@;ﬁsgat ion b‘?’ the Mortgagor of the m@my hemby‘

Lo secured;
o _ iy o m'r&s;ée{t 'mv the effectiveness, a?pmpr;‘étehéss or adequacy é‘? the ;

. sequrity constituted by this Mm’tgage of of aﬂy other security for the -
-~ Becured Obligations; or y R

{if) - o preserve 'thegmdwmﬂf any business carried on by the Mortgagar _
B by running, or procuring the running of, such business or otherwise,
~elther before or after the enforcement of this Mortgage. :

(¢} -~ The Mortgagor agrees with the Bank for itself and as trustee for its officials,
' . employees and agents that neither the Bank nor its officials, employees or
- agents shall have any liability to the Mortgagor in respect of any act or omission
- by the Bank, its officials, employees or agents done or made in good faith. '

8. MISCELLANEOUS
._'éig"x_.__ 3 " Any amendment of or supplement to any part of this Mortgage shall only be effective and
- binding on the Bank and the Mortgagor if made in writing and signed by both the Bank and

- the Mortgagor. References to “this security”, or to “this M@Ngag@” include aaa?@ such
amendment and supp emaﬂt :

S 282 “The Mmr&gag@r and the Bank shall f‘mm tsme %:0 tsm& amend ‘the @rc}wﬁ;ﬁﬂs f:sF this Mar’tgaga o
. i the Bank notifies the Mortgagor that any amendments are required to ensure that this'
" Mortgage reflects the market practice pravailing st the relevant time following the

-~ introduction or extension of economic and monetary union andjor the euro In alt or any part -
ofthe European Union, | :

283 The Bank and the M@ﬂg&gee’ agma thm: %:h@s occUrance or non- amurrﬁﬂcf& a‘f Eummm
' - economic and monetary union, any event or events associated with European economic and B
‘monetary union andfor the introduction of any new currency In el or any part of the
- Europaean Union shall not result in the discharge, cancellation, rescission or termination in
- whaole or in part of this Morigage or-give any party hereto the rzgh‘t o c:ar“zt:&% rescind,
- terminate or vary this Mortgage in whole or in part. : :

284 . Any waiver, consent, receipt, “settlerrient or release given by the Bank in relation to this
: - Mortgage shall only be effective if given in writing and then only for the purpose for and
- upon any terms on which it is given, : : S :
285 For the purpose of exercising, aggighéﬁg ar tmm?erﬁng its rights under .?:h.iﬁ Mﬁﬁgagag the
L Bank may disclose to any person any information relating to the Mortgagor which the Bank.
has at any time. :

BRI - £ -2



86 s The restriction on the right of consolidating mortgages contained in Section g3 of the Law .
- of Property Act 1g2g shall not apply to this Mor‘;gage or aﬁy’ further or other ﬁam?;w'
- entered into pursuant to this Mortgage.. R

3By __-'Amy change in the constitution of the Bank or its ébmrptéan of or amﬁgaméﬁé;ﬁ w.ith any
- other person shall not in any way prejudice or affect its or their rights under this Mortgags
- and the exprassion *Bank” shall include anv such other person.
28.8 " Unless and until the Bank shall have- made demand for payment of any of the Secured:
- Obligations or one of the other events mentioned in sub-clause 9.2 shall have occurred, the

- Bank shall not be entitled (except for the purposes mentioned in sub-clauses 2a{h), 12.2{(a) -
Cooand 24(g) to enter upon the Mortgaged Property or to obtain possession thereof,

265 The Bank shall bé entitled to debit any account for the time being of the Mar&gagm wsth th&
- Bank with any sum falling due te the Bank under this Mortgage.

28B40 The power of the Bank to appoint an administrator in accordance with sub clausé g 1 ghall
' " grise where the security constituted by this Mortgage (together with any other security

- -givery by the Mortgagor to the Bank) satisfies any one or more of the provisions of sub.

c paragraphs a4(3) (a), (b) or () of Schedule Ba to the Insolvancy Act an86, :

2811 This document shall at al times be the property of the Bank.

aBaz- - The Bank or its nomineé shall only exercise the rights attached to any shares subjact to this
© 0 Mortgage in accordance with the Mortgagor's instructions, except where the Bank or its
- nominee is exercising such right for the purpose of pr&sewsng the value of the security

- hereby created or of realising it : :

ags PRIOR MORTGAGE(S)
‘2. Any sale in exercise of the statutory or other powers and remedies may he made either
. subject to or discharged from all or any of the Prior Mortgaga(s) and the Bank or any -
- receiver appointed by it may settle and pass the accounts of any person or persons in whom
all or any of the Prior Mortgage(s) may for the time baing be vested and any account 50
. zettled and passed shall as between the Bank or any such receiver and the Morigagor be

- deemed to be properly settled and gzasmd and shall be binding on the Mortgagor
“accordingly. - L : 5 o

ET-X I the gerﬁaﬁ 'f}r pérsg%m antitled to the benefit of all or any of the Pricr Mortgage(s) shall call
: i the money thereby secured or shall take any step to enforce all or any of the Prior
o Mortgage(s), the Bank or any receiver appointed by it may thereupon pay off all or any of
o the Prior Mortgage(s) and take a transfer of the benefit thereof, and the money so.

- expended by the Bank or any such receiver and all costs of and incidental to the transaction

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

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

- exnpended. R
o agy - The M@r’tgag’mé’sﬁaﬂ nay all 'suﬁés whén dué and comply %&ééth' alf of thé:é}biigéﬁ@ns unider the
o Prior M@r&gagagﬁ}u__ : B _ L
R 29@ - The Mortgagor shall not (without ebfaiﬂi'ng the Bank's prior written consent) increase the

- principal amount secured by the Prior Mortgage(s) in priority to this Mortgage. . .
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302 This Mortgage and emgf dtspum {(whether contractual or non-contractual, including, witheut
o limidtation, claims in tort, for breach of statutory duty or on any other basis) arising out of or

. in connection with it or its subject matter "Dispute”) shall be governed by and construed In

- accordance with the law of England and Wales.

. 30,2 - . The parties to this agreement irrevocably agree, for the scle benefit of the Bank, that,
. subject as provided below, the ¢ourls of England and Wales shall have exclusive jurisdiction

- over any Dispute. Nothing in this clause shall imit the right of the Bank to take proceedings
- against the Mortgagor in any other court of competent jurisdiction, nor shall the taking of
. proceedings in any one or more jurisdictions preciude the taking of proceedings in any other
- jurisdictions, whether concurrently ar not, to the extent parmittad by the law of such other

jurisdiction.

EN W TMESS whemaf the Max’tgagm has &xaamad thm Mangage 35 8 zﬁa&d and has aﬁ@{ ver&d n: upen
its being dated. o e S : .

35'&?35



N " The leasehold Property known as or haing

Towers 5 Princes Road
Liverpool L& 17G

Property Title Number Administrative Area
Unit 10 Streatlam fS580700 Mersayside: Liverpool Lease dated 31 August
Towers 5 Princes Road 1 2010 and made
Liverpool L8 1TG ‘between Middie ;
.| England Developments |.
<-4 Limited and Byrsione
S oL Properties Limited A4
Lnit 17 Streatlam MS580547 Merseyside: Liverpool Lease dated 31 August |
Towers 5 Princes Road <1 2010 and made :
Liverpoc! LB 1TG between Middle
o England Developments |
-] Limited and Byrstone
S o S el e Properties Limiied
Linit 19 Streatlam MS580836 Merseyside: Liverpool | Lease dated 31 August
- | Towers 5 Princes Road ' : -0 2010 and made '
~0 Liverpool LB 1TG | between Middie
: England Developments
'] kimited and Byrsione
B R R Rl R ST o Properties Limited
| Unit 20 Streatlam MS580688 Merseyside: Liverpool | Lease dated 1 0
- Towers 5 Princes Road Septemnber 2010 and -
"1 Liverpool L8 1TG made between Middle
: 1 England Developmenis
e L e - Limited and Paul Brady o
Unit 22 Streatlam MES80520 Merseyside: Liverpool | Lease dated 31 August
Towers 5 Princes Road | | 2010 and made :
Liverpool LB 1TG | between Middle
g England Developments
~1 Limited and Byrstone
i e L o U Properties Limited L
Unit 23 Streatlam .. | M5580537 Merseyside: Liverpool Lease dated 31 August |
Towers 5 Princes Road -1 2010 and made ik
Liverpool LB 17G between Middle g
. England Developments ||
.7 Limited and Byrsione
e SRIRI VRPN o Properties Limited
| Unit 26 Streatlam ME580831 Merseyside: Liverpool | Lease dated 20
Towers 5 Princes Road | - January 2011 and
Liverpool L8 1TG made between Middle .
_ - England Developments.
Limited and Byrstone
S o S Sl R Properties Limited
Unit 30 Streatiam MS580538 Merseyside: Liverpool Lease dated 31 August |
Towers 5 Princes Road | ' ] 2010 and made
Liverpool L8 1TG ol between Middle :
: N ‘| England Developments
| Limited and Byrstone
: R o S o .. i Properties Limited -
Unit 3{Streatlam MS580543 Merseyside: Liverpoo! l.ease dated 31 August

| 2010 and made

© -t between Middle
1 England Developments |-

i Limited and Byrstone




Unit 32 Streatlam MEE80545 Merseyside: Liverpool Lease dated 31 August
Towers 5 Princes Road ARSEERTITN 1 2010 and made '
Liverpool LB1TG . ) U between Middle
e Sl e L England Developivents
1 Limited and Byrstone
o L L S Properties Limited
Unit 36 Streatiam MS580548 Merseyside: Liverpeol | Lease dated 31 August
.| Towers § Princes Road _ N o 2010 and made
Liverpool LB 1TG o TR coo s between Middle .
o RS o S - - | England Developments -
~-. 1 Limited and Byrstone
-1 Properties Limited




tmatiam Towérs, 5 PrincegsR me
Unig 85 S@matiam owers, 5 Prigeass Rﬂad Lw? 5 L& Hﬁ o Iy
» Streatlam Towers, 5 Pf incess Road, ﬁ.w acl, L8

Unét UGﬁfﬁreatiam Tow rs,syrﬁnm &%’umzk Liverpool, I8 ..
Unlt ;,ss:-szs Streatiap Towers, E P “M:éﬁ }anﬁ L rpqmi, g

176"

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

below. o KPR

Date . Description (Conveyance, Lease, -~ Parties
: - Assignment, Assentetc) e '

Title N'&(s}.:' S e B 'Admiﬁistmﬁwe.&fea-_" :

= =

THESECOND SCHEDULE

‘THE PRIOR MORTGAGE(S)

‘Dateofprior . - Parties RN
mortgagesior - NR
charge(s) e

o ghof3s



' _'.'.USE this execution clause if the Mortgagor Is & Company and is to execute &@;mg by two directors or -
‘one director and the company secratary. S :

e :_signéd asadeeﬁ by’“ e
| Byrstone Proparties Limited -

Actingby

Directer | . DirectorfCompany Secretary

= L}Sa i:i*‘ns executmn clause rF the Moftgagar is a Company and i to exegute acting by oniy one énregtor.' e

- S!gned as a deed hy

Byrstone Properties Limited

' Director

~in the presence of

B : .Wit'ﬁéész-:- gﬁ%"!@ LA \}}'Oé’u“}g g\“s{aama)

" Address:

Ocrupation: .

7. Use this execution clause if the Mortgagor is a Limited Liability Partnership - -

 Signed as a deed by T

Acting by -

" Member B R Merhber : i

o 3gefsE



“The -within-named  LLOYDS  BANK  PLC

. thereinafter called the "Bank") hereby releases |-~
ALL AND SINGULAR the assets, property and ™ | .

rights now comprised in or mortgagad, -
- ’charged or assigned by the within-written

- Mortgage from the security herein contained,

“to the intent that the same shall henceforth be

“held free from the said security and from all

" PROVIDED THAT this relsase shall. not -
~discharge the within-written Mortgagor from
~any liability to the Bank remaining to be paid |

" orany other security held by the Bank. .

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

- upon iis being dated.

Signature

 Witness' namie |
~oclaims and demnands under the within-written
- Maortgage. . '

Witness' signature

_ As attorney for and on behalf of Lioyds Bank -
pl, inthe presence of: .

Cagufae



