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Registration of a Charge

Company name: CHICAGO ACQUISITIONS LIMITED
Company number: 08497441

X4AQRHAH

Received for Electronic Filing: 01/07/2015

Details of Charge

Date of creation:  01/07/2015
Charge code: 0849 7441 0002
Persons entitled: LLOYDS BANK PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS THE BRUCE BUILDING, PERCY
STREET, NEWCASTLE UPON TYNE NE1 7RY COMPRISED IN TITLE
NUMBER(S) TY524299

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 08497441 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WARD HADAWAY

Electronically filed document for Company Number: 08497441 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8497441

Charge code: 0849 7441 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st July 2015 and created by CHICAGO ACQUISITIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st July 2015 .

Given at Companies House, Cardiff on 2nd July 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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LLOYDS BANK %

1254460/ /Michigan.

Mortgage of freehold or leasehold property to secure
own liabilities of a company or of a limited liability
partnership

To be presented for registration at Companies House against the Mortgagorwithin 2 days of datitg.

Form of Charge filed at HM Land Registry under refarence ‘MDazgoD.

™.

Lioyds Bank plc

SOYEG. Yryza 1yfeliag
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Glause 5:2 containg a request to- MM Chisf Land Registrar fo-note 3 restrletion in the Froprietorship Register

THIS MORTGAGE DEED. |~ day

_{day) (mopth) {year)

is madeonthe 1 of A i

BETWEEN

Chicago Acquisitions Limited
“Company number: 08497443
Wast2, Asamia Court, Newcastle Business Park, Newcastle upon Tyne, NEz7YD.

-(the--“Mm‘t'gag;;r“_}.

and Lioyds Bank ple (Company nuniber 2065)("the Bank™)

Atdress forcommunicationswith the Bank under this Mortgage is LLOYDS BANK PLC {dept.g3zs) of
Pendeford Securities Centre, Pendeford Business Park, Wobaston Road, Wa]verhamptan WVgsHZ or
at such other addiess as the Bank rvay from time to time: notify to the Mortgagor in'writing for this

plirpose.

e i

DEFINITIONS AND INTERPRETATION

In this: Mortgage; so far as the context admits, the followirig words and expressions shall
have the following meaningss

""A‘g;’ic;ﬂt‘ara! Lanid” means agricultural land within the meaning of the Agriculture Act.ggz,;z;

“Chattels” means all stock, goods, moveable plant, ‘machinery, irfiplements, utensils,
furniture-and equipment now or from time ta time. placed or or used in or about (but not

formirig part of) the Mortgaged Propérty;

“Enfranchising Legislation” means any legislation conferring upon a tenant ‘of tensnts of
property (whether individually or collectively with ather tenants of that or other pmpertaes}
the ridht to acquire a new lesse of that property or to acquire, ‘Or require & nomines to
acquire, the freehold orany intermediate reversionary interest in that property including
{without limitation) the Leasehold Reform Act 1967 the Leasehold Reform, Housmg and

‘WUrban Development Act 1693 and the Commonhald and Leasekold Reform. Act.200z but

does notinclude Part Hof the Landlord and Tenant Act 1g54;

“Environmental Law” means all laws {statutory, common law or otherwise) including,

without limitation, tirculars, quidance rictes and codes 6f practice from time to time

requlating the control and: prevention: of pollution to land water or atmosphere andfor the

carrying on of any process o activity on premises aﬁd ahy emissions frorm and all waste

praduced by such process or activity and any chemiicals or substances refating fo the same
whithier relating to health and safely, the work place, the envirsnmant of the | provision of
energy (Induding; without limitation, the Health and Safety at Work ‘ete. Act 1974, the
Control of F‘oilu‘uon Actag74, the Environmental Protection Act 1490, the Envrronmen‘t At
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1995, the Water Industry. Act 1gg1, the Water Resources Act-1ggn, the Statutory Water
Comparnies Act 1091, the Water Consclidation {Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Alr Act 1993, the Alkali, etc.,, Works Regulation Act 1906, the
Planning (Hazardous Substancesy Act aggo, the Public ‘Health  Acts and ‘the
Radioattive Substances Act 1993 dnd any European Union directives or regulations
requlating | the:same) from time to time. in force and any instrument, plan; ragulation,
permission, authorisation, order or diréction made or fssued thereunder or éerwmg validity
therefrom;:

“Environmental Licence” means any permit, licente, althorisation, consent or other
appmvai required by or given pursuant to any Environmental Law;

“Insolvericy Event™in relation to'the Mortgagor means each of the following:

{a} ameeting is convened for the purpose of considering a résolition to wind up the
Mortgagor;

(b such 3 régoliticn as is mentioned in'paragraph.(a}is passed;

) ‘a méeting of the directors or members of the Mortgagor is convened for the

purpose of considering aresolution to seak awinding uporder, ansdiministration
‘orderor the appointmient ofan administrator;

() sucha resolution asis mentiohed in paragraph {c) is passed;

(e} & petition for'a winding bp or ari application for an administration arder is made
by the. Mortgagor or its directors or members. or is. preﬁenized against the:
Mortgagor;

(f} suchan order asis mentioned in:‘p'az*tagf'a‘;;h-{_e'}-iﬁ roade;.

(@) @ niotice of appointment of or notice of intention to appoint anadministrator j¢

issued by the Mortgager or its directors of membars: of by the holdér of a
qualifyirig floating charge-ora prr}pﬂ&aE is-made for, or the Mottgagor becames
subject to, any voluntaryarrangemeant;

(hy & receiver (administrative or otherwise) is appoirited over all or pait of the
Mortgagor’s assets;

(i} the Mortgagor takes part in any action {including entering negetiationsy with-a
view to readjustrrient, rescheduling, forgiveress or deferral of any part of the:
Mortgagor sindebtedriess:

m the Mortgagor proposes. or makes -any general assignment, carfiposition or
arrafigernent with.or for the benefit of all or some of tha Mortgagor's creditors;

(k) the Maortgagor suspends or threaters to suspend making payments to alt o
some of the Mortgagor’s creditors;

{y any action istaken fnany jurisdiction whichis similar or analogous te any of the:
foregoirig: or

Ay the Bank has ressdnable -g’%’dund’s for beiie\f_i:}g that any of the foregoing is
iriminarits
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Mntellectual Property Rights” means:

{ny: all preserit and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulaﬁ canfidential
information, trade secrets, computer software programimes, computer systems
and all other intellectual property. rights whatsoever without any {imitation,
whether registered or unragistéred, in all-orany part.of the world in which the.
Mortgagoris legally, beneficially or atherwzse interasted;

{oj the benefit of any pending applications for the same and all beriefits deriving
therefrom and thereurider including but ot limited to royalties, fees, profit
sharing agreemeénts and income arising therefrom and all licences in respact of
‘or relating to any intellectual property rights, whather stich licences are: granted
ta the:Mortgagor o granted by the Mortgagor; and

(Y évery item of physical. material of any description of type whatever in of in

' respect of which intellectual property rights may-subsist and in-respect.of each
SUCH ftern ‘the: ariginal copy -or version or variant owned by, produced by or
delivered. to or obtaired by the !\émtgagof and arly réjected-and surplus.
materials associated or connected with or forming part of the faregol ing which
shall include; without imitation, any-and.all manuals énd transietions thereof,
tog books, designs; sketches algorithms, caleulations, diagrams, computations,
sufce codes, models, prototypes, apparatus, computer programmes,
‘photographs, books and other records in any medivm, electronic date and any
other miatetial of any description whatever in which intellactual property may be
incorporated;

“Mortgaged Assets” means the Mortgaged Propeity and ali of the other assets, rightsand

properties assigned; mortgaged or charged under or pursuant to this Mortgage, and such
expression shall include all orany part thereef

“Mortgaged Chattels” means all present and future Chattels be&mgmg tothe Mortyagor or
inwhich the Mortgagor has any interest;

“Mottgaged Licences” means all present and future licerices, permits, consents and
authorisations (if any) (mcfuémg Environrental Licerices to the extent they are capable of
beiig charged) held in connéction with any. business at-any time. carried on. by the
Martgagor at the Mortgaged Property:

“Mortgaged Praperty” means the property, assets, rights and interests charged by clause
4.2and suchexpréssion shall include.all orany part thereof:

“Planning Acts” meansall legislation from tire t6 tinte regutating the davelopment, use,
safety and control of property including, without i fimitation, the Towsr and Couritry. ?!annmg
Act 1590 and any instrumeitt, plan, requlation, permission and direction made of issued
thereurider or derivi ving validity therefromn;

“Priof Mortgage(s)” means the prior rortgages) or charge(s) (if anyy mentiomed in the
Second Schedule;

“Secured Obligations™ means:

{a) all 'money and liabilities: and other sums: Hereby agreed 10 be paid- i;y the
Mertgsgor 1o the Bank;and
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(by

allother morney. and liahilities expressed to be secured hereby (incl vding, without
limitation; any expenses and charges arising out'of or It connection with the acts
or -matters referred to in clauses 12, 13, 114, 16, 20 -and 29} and @l other
'oblxgatmﬁs andliabilities efthe Mortgagor under this Movtgage: aind

“Value Added Tax"intludes any other form of sales.or turnover tax.

Irthis M_d‘r.t:ga_ge:

(a).

(hy

The expresgions the “Moartgagor” and the “Bank” where the context admits

include their: respe{:twe Successors.in title and/or assigns, whether imrrediate or
‘derivative. Any appointment or remavai onder clause g or consents under this
Mortgage may be made orgiven in writing. -executed by any such successors or
‘assigns of the Bank and the Mortgagor hereby irrevocably appoints each of suek

successors and assigns to be its attdrmey in the terms and for the purposes set

Qutin clavse1g;

unless the context requiresotherwise

() thesingular shall include the 'piiﬂ raland vice verss;

{it) any reference to a person shall include an. individual, company,
corporation, limited Habifity partnership or ather: body corporate joint
venture, semeﬁy Lroan Umncorporated assaciation, rganisation or
Bbody of persons (mc uding without limitation a. trust, and a
partnershsp), and any government, state, governmient or state
agency .or international -organisation: (whiether or not a legal enti ity}.
References to 3 person also include that persoi's successors and
assigng whether immediate or derivativer

ity the expression “this Mortgage™ shall mean this rortgage and shall
axtend to avery separate and indeperident stipulation contained
herein;

(i) any right; entitlement or-power which may be -exercised -or any

determination which .may be ‘made by the Bank under or in
connection with this Mortgage may be: exercised of riade i the
absolite and unfattered diseretion of the Bank, which shall not be
wnider any obligation to give reasons therefore;

W) referances to any statutory orovision (which for this purpose means

any Act of Parliament, statutory instrument or regulation or
European directive or requlation oF gther Etropean legislation) shall
include a reference to any modification or re-enactment or
replacernent thereof for tha time being in force; all requlations made
thersunder from time to time and any analogous provision or ule.
under ary arpp_:«%'i'ca{b le foreign law;

(i) for the avordar‘zce ef any doubt; the rights, powers and. dlﬁCFe’Eii}ﬁS-
canferred upon the Bank by or pursuant to this Mortgage shall
{unless -otherwise expressly statedy apply and be exercisable
ragardless of whether g demand has beeﬂ_mada by the Bank for the
payinent of the Secured Obligations or any of them and regardiess of
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whether the power of sale or other powers and . remedies conferred
on mortgagees by the Law of Prog:jeré:y Act 1925 oF this Mortgage
shall havearisen or becorie exercisable;and

feferences fo-clauses, sub-dauses and schedules shall be references
toclauses; subsclauses and schedulésof this Mortgage:

{c if For any reasorn whatsoever this Mortgage shall not be | or shall cease to be;
valid and effective charge over or assignment of the Mortgaged Assets(as the
tase may bie) theri this Mortgage shall take effect as a charge’over or assignmeant
of the Beneficial interast of the: Mortgagor in the i\fiﬁr%:gaged Assets;

{) if there are two or miore parties com tised in the g¥pregsion the “"Mortgagor”
P gag

then

(0

(iny

{iii)

(v}

)

any reference to the “*Mortgagor” shall ‘where the context permits.
include ali orany one of more of such parties;

all covenants and agreements herein contained or implied on the part

of the Mortgagor shall. be desmed to be Jomi: and several covenants
ori the part of such parties

if for any reason whatsoeverthis Martgage shall not be; or shall cease

to'be; binding orvand effective against ohe or more af such parties,

then thig’ ?v!ortgage shall take effect asa «<harge over orassignment of
the beneficial interest of the other sich party or parties in the

Mortgaged Assets and over such otherestate, right; title or interest.in
the Mor{gageé Assets as such other party or parties may have:

any demand made under this Moartgage shall: be deemed to have

beenduly made if made oridny ofie 6r more of such parties; and.

if any one-or more of such partigs is not batnd by the provisions of-

this Mortgage (whether by reason of its or their lack of capacity or

improper execution of this Mortgage. & for any other reason

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

bound by the provisions of this Mortgage as:if such other party or
parties had nsver been party hereto,

The tlause h;'e_adi'ngéﬁ_arz{;? miarginal notes shall-be ignored in construing this Mortgage

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

years.

AGREEMENT TO PAY

The Mortgagor shall payto the Bank in: accordance with any relevant agreement between
the Bank and the Mortgagor relating to the amounts ’nereby secured or, in the absence G%’
anysuch agreement, on dermnand:

(&) all money and liabilities whether actual or Contingent (including furtheradvances
made hereafter by the Bank which now are or at any time hereafter may bedue,
owinig or incurred | by the Mortgagor to the Bank anywhere or for which the
Mdrtgagor may be or bacome liable: to the Bank: in any: manner whatsoever
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without limitation (and (in any case) whether alone or jointly with any other
persors and in whatever stvle, name or form and whether as principal or surety
and notwithstanding that the sarme. miay -al any €arlier time: have been due,
owing or incurred to some other person” and have subsequently becorne dus,
owing of incurred- to the Bank as.a result of a transfer, assignment or other
fransactionor by operation. ef law)y

(b) interest on all such riorey and liabilities tothe date of payment at such rate or
rates as may from time to time be agresd betwesn the Barik and the Mortgagor
of, in the absence of such agreement, at thé rate, in the cise of an arrount
denominated in5terling; of two percentage points per anturm above the Bank's
base rate forthe time Hei ing in Forsc& (orits: equmalent or substitote rate for the

time hemg) or, in the case of an amount denominated in any currency or
currency. unit m:her than Sterling, at the rate of two percentage points per
annum abova: the cost to the Bank: {as caﬂahssmeiy detarpriined by the Fank) of
'fund;ﬂg sumscomparablé toand inthe currency or currénicy Gnit of such amount
i the London Intérbank Market {or such other market as the Bank may select)
forsuch consecutive periods (including. ovetnight’ depoazts) #'the Bank mayinits.
absolite distretion from time totime select;

{c} comimission. ‘and other banking charges and legal, administrative and other
costs, charges and-expenses incurred by the Bank in relation to the Mortgage or
the: Mortgaged Assets (including any scts necessary fo release the Mortgaged
‘Assets from this security) or inenforting the secirity hereby created on 4 fuilend
urigquralified mdemmty basis; and

{dy any fees charged by the Bank for the time - spent by the Bank’s officials,
employees of agerits in dealing with any matter relating to this Mc;zftgage Such
fees shall be payableat such rate: as ray be specified by the Bank.

INTEREST

The Mortgagor shall pay interest at thevate aforesaid on'the money so due {whether before
ot after ariy judgment which:may be cbtained therefor) upon such days ineach year as the
Bank and the Mortgagor shall fromy time to time. agree o, inthe absence of such agreement,
as the Bank shall from time to time fix-and (without prejudice to the. right-of the Bank 16
require payment of such interest) all such irterest shall be compounded (both-before and

after any demarnid-or judgment) upon such days in each year as the Bank shall from time 16

time fix.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:

{ay charges by way-of legal mortgage the propérty specified in the First Schedule

and all buildings and fixtures {including trade fixtures) from tire 16 time of any

such property ds a contifuing .security for ’t§’l€ paymemt to-the Bank 'of the
Secured Obligations;

(b} charges:by way of fixed charge as'a contt iruing security for the paymeritto the
Bank of the Secured Gbi}gatseﬂs any fixed plant and machinery from time to
time: on-ahy such -property as is referred to.in clause 4.i(a) and which is ot
included within the charge inclause 4.1 () and
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()

{where any property referred to in clause 4.1 (a) is leasehold) charges by way of

fixed ﬁharge asa continuing security for the payment to the Bank of ilie Secured

Obligations any present or future right or interest canferred uponthe Mortgagor
inrelation thereto by virtbe of any Enfranchi ising Legislation ing luding sy Fights

arising againstany nominge. pu;chaser pursuant thereto

The Mortgagor with full title guarantes assigns to'the Bank all t amounits now or hereafter
owingio the Mcrtgagor by way of:-

@

{6}

(e

@

rent {but excluding ground rent, service charge and any surms payable in respect
of any. services iprovided to any tenafit or payable in réspect. of insurance
premiums) by any tenant (whether present or- future} of the Mortgaged

.Pm;}er‘cy,

litence fee by any licerises. (whether present of futire) of the Mortgaged
?w;}erty,

service charge and sums. payable in resp@at of servicesprovided to any tenant or
payable in respect. of insurance pramivms by any ‘tenant {whether present or
future)of the Mortgaged Property;:

rent deposit and purchase deposit; and

any other-amounts (including witheout limitation ground rerts, rent. charges, and
dilapidations) payable by any tenant litensee. or occupier (in any such case

whether prasentor future) of the Mortgaged Property,

and in-each case the proceeds thereofand all rights to recover such amounts and, subjectio

re-assignenent on paymerit of the Secured Obligations,

The Mortgagor with full title guarantee charges as & conti inuirg security for the payment to
the Bank of the Secijred Obligations:

(ay

(b}

(<}

(d)

)

by way of fixed charge sl present and future amourits owing ta the: Mmz’tgagﬁr
by way of rent (but excluding ground rent, service r;harge and any sums payable
in respect of sérvices provided to any tenant or payabile in resped of insurance
premiums} by-any tenant (whether present or future) of the. Mortgaged Property
tand the proceeds thereof);

by way of fixed charge all presert and future amounts owing to the: Mortgagor
by ‘way of licence fee by any licensee (whether présent or future) of the
Moitgaged Property (and the proceeds thereof);

by way of fixed charge all present and future amourits owing tothe Mortgagor iri
respect of service charge and sums payable in respect of services provided to any
tenant or payable in respetct of insurance premiums by any tenant (whether
presentior future) ofthe Mortgaged F’roperty {and the proceeds thereofy;

by way of fixed charge all present and future amounts owing tothe Mértgagor
by way of frisurance claims in €onnection with the Mortgaged Property (and the
pmceeds thereof);

by way of fixed charge all present and future amounts owing or which may
become owing to the Mortgagor under any building, construction ‘or

otz
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4.8

development contract entered into in connection with the Mortgaged. Property
of by viitue of the: Mortgagors rights unider ‘any retention or other trusts i
tonnection therewith, whether or not-any certificate as to the amount due: has
‘been issued inrespect thereof (and the‘p“r{jceatﬁsithﬁmo”?}'g-

) by way of fixed charge all present and future book and other debts other
monetary claims and choses in action owing or beloriging to the Mertgagor and
arising in-connection with the Mortgaged Property orany business at any time
carried on theréat (insofar-ac riot chiarged by 4.3(8) - 4.3(e) inclusive) {;ndudmg
without: Bmitation any ground rests, rent charges, fent deposits, purchase
deposits, dilapidations and monies payable to the Mortgagor pursuant to any
Er;f"ranchismg Leg:a?at;on) (and in-esch case tha proceeads thereof); and

{5y by way of floating charge all the Mortgaged Chattels.

The Mortgagor. with full title guarantee assigns to the Bank the goodwill of the business (if
any).now or at-any time hereafter carried on by the Mortgagor at the Mor‘egageé Property
and the full benefit of the Mortgaged Licences {if any) and alsorthe full right to recover and

receive ali compensationwhich may atany time:bécarme payable to the: Martgagor by virtue
of the Licensing Act 2003 oF any other statutory enactment; subject to re-assignment upon

‘payritent of all the Secured Obligations.

(ay The Mortgagor with full title guarantes assigis to the Bank the benefit of all
guarantees. OF covepants by dhy surety or suretiss of- any of the lessee’s.
-obligations underany existing lease of underlease of the Mortgaged Property,
subject tore-assignimant upon paymeint of all the Secyred Obligations.

by The Mortgagor shall stany time if and when required by the Bank execute to the

Bank or as the Bank shall diract'an assignmerit ar- assignments of the benefit 6f
all quarantees or covenants by any Surety br sureties of any of the lessee’s
abligations under any lease or underlease of the Mortgaged Property bereafter
granted to secure the Secured Obligations, such assignrents to be prepared by
or ot behalf of the Banik at the cost of the Maortgagor and to contain all such
clavses for the benefit of the Bankasthe Bank nay require.

Where the Mortgagor (by virtue of ari estate or interest inthe Mof’cgaged Property} is or
becomes entitled to & share: or shares in-any company connected with the Mortgaged.
Property:

{a) the Mortgagor with full title guarantée charges by way of fixed: charge the

entitlement to suchishare or shares, and such share or shares whan issued and all
rights;, benefits and advantages at any time arfsing in respect of the same
{hereinafter called the “Share(s)) as a continuing security for the paymient ta the
Bank of the Secured Obligations; and

{b) subjéct to the rights of the holder(s) for the tirme beirig of any Pricr Mortgage(s),
‘the Mortgagor shall (if the Bank so requites) transfer the Share(s) to the Bank or

as the Bank shall direct and shall depositthe certificate(s} relating to the Share(s)
with the Baf}k
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The Mertgagor with full tithe guarantee assigns to the Bank the Intellectual Property Rights
that arise in connection with'the busingss (if any) now or at any tirie hereafter carriad or by
the Mortgagor at the Mortgaged Property; subject 1o re-assignment on payment of 4ll the

‘Secured Obligations.

ifthere dre tws or more parties.comprised in the expression the “Mortgagor”, each of such

parties with-full title quarantee hereby charges and assigns all such party’s estate, rights,
title and interest inthe Mortgaged Assets tosecure payment of the Secured thga‘mans

The security hereby constituted shall extend to all beneficial interests of the Mortgagor in

the Mortgaged Assets and to any proceeds of sale or other realisation théreof or of any part
thereof,

‘Paragraph-14 of Schedule Bi to the Insolvercy Act 1986 shall apply to the floating charge

created by this Mortgage.

The: Mortgagor represents and warrants that, at the date that the Mortagor executes this
‘Martgage, the Mortgagor has madefull disclosure in writing tothe Bank of:

(2) any information relating to:each part of the Mortgaged Assets and each ﬂght
‘held by: any other persen in relation to any g}art of the. Mortgaged Assets.which,
i each case, would bematerial to the Bank in relation to the. appropriateriess of
adequacy of ‘any part of the Mortgaged Assets as security for the Securéd
Obligations; and.

.M@;’tgagmr il connectionrwith this %viertgage

by each matter in respect of which the Bank has requested information from the

RESTRICTIONS AND'WARRANTIES

“The Mortgagor shall not without the prior wiitten consent of the Bank:

(a) sell, assign, license, sub-license, discount; factor or atherwise di ispose of or deal
'zn any-other way with, the Martgagad Assets: (other than the Mortgaged
Chattels] subject as provided in clause 5.4 (a);

(b} sellor otherwise dispose of all orany part of the Mortgaged Chattels except by
way.of salé, assignment; licence or sub-licenca inthe ordinary course of businéss:

{c) treate or permit to-subsist:or arise any mortgage, debenture; hypothecatian,
' charge; assignment by way of sacurity, pledge or lief 61 any G‘I{hér‘ encumbrance
OF security whatsoever (other than the Prior Mortgage(s) and & fien OVEFEnyY
‘Chattels arising by operation of law in the ordirary course of the Morigagor's
business as conducted during the 12 months preceding the date when the lien

first came into existence) over all or any part of the Mortgaged Assets; or

{dy enter intd any contractual or other agréement or arrangement which has or may
have-an gconoric effect similar or analogous o any such eﬂtumbrance ar
secutity ds would be prohibited by sub-clause 5.1:(<),

The Mortgagor hereby requests the Chief Land. Registrar to register the following restriction

an the Proprietorship Register of any-registered fand forming. part. of ‘the: Mortgaged

Property:
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“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate orby the

proprietor of any registered charge is to be registered without a written consent signied by

the proprietor for the time being of the charge dated in  favour of
Lioyds Bank plereferred torin the Charges Register,”

The Mortdagor reépresents and warrants 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
secyrity, that, except to the extént disclosed by the Mortgagor to the Bankin writing prior

tothe date hereof:

). the Mortgagor hasnot madeany-election pursuant to paragraph of schedule o
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Mortgaged Property;

{by. so far as the Mortgagor is aware: after miaking -due and careful eniguiry’ the

charges and ‘assignments contained in clause 4 do not infringe any intellectual
property rights whather registered or Unregistered whitsoever;

{©) ho circumstances Rave occurred during the - Mortgagor's ownership of the
Mortgaged Property and, so farasthe Mortgagor is aware after making due arid
carafuol enquiry no circumstances occurred before thi Mortgagor’s ownership of
‘the Mortgaged Propérty whiich -have led or could Jead to a competent authority
or & third party taking any action ‘'or fnaking a clairm méer any Environriental
Law (mt%udmg the requirement to clean up of rervedy in any other way any
contatminated part of the environment or the revocation, syspension, vatiation
arnon-renewal of any Environmental Licence’ or which ha\;e led of could lead to
the Mortgager having: to take actioirto avert the possibility of any such action or
clairm; and

{dy- the Mortgagoris solely and beneficially interested in‘the Mortgagad Assets.

The Mortgager shall not make or revoke such an election as is referred 15 in sub-clause

satlay in relation to-any part:of the i\f&ortgageé Property without the Bank's prior written
consent or unless the Bank requests the Mcr%:gagor to da so; it which case the Mortgagor
shall imiedistely riake oF revoke: {as the case may be) such an election in‘relation to. any

part .of the Martgaged Pmperty that the Bank considers -appropriate and -give valid
riotification of it to'H:M. Revenue and Castoms.

(a) Sub-clause 5a(a) shall not. prevent the Mortgagor without such consent as is
referred to in that clause collecti ing:
{0 the rents, fees; service: cha;‘ges sums;. deposits or other afounts
refeirad ‘to in subclavse 4.2 or the pmr:eedsthereof or
(i} the proceeds of the: baok: and other debts, rrionetary claims and
choses in action; rentais or-bthef payments re%'e rred Lo in sub-clause
43

in-the. ordinary course of business and paying the same into the Mortgagors
‘accourt(s) with the Bank | m accordance with sub-clavse (). Where the Bank:

13056,
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makas 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 ba
taken to have given any riecessary consent for the purposes of clause 5.1(a) to

such payrrent unless such payment was made'as & result of sonie mistake of
fact o the part of the Bank;

{b) The Mortgagor shall pay into its account or accounts with the Bank:.

(i the rerits, fees, service charges, sums, deposits and other amounts
referred to insub-clavse g2 and the proceeds theréof; arid

{in the proceeds of the book and other debts, monetary claims and
chosesin action, rentals and other payments referred to'in subsclause
5:35

provided that (where relevant) the Bank shall be deamed to receive the rentals
anr‘:i ethe‘r‘ ‘amduht’ﬁ'reférreé fc;'iﬂ S%Jb ciauses £ and 4 3 '('a) {b},{c’} t’d} and (ﬂ
nc;at pursuarzt to the charg_&s aver the Mortgageé Pmperty oras mcrtg_agee
possession.

{cy The Mortgagor declares that all.such proceeds received or obtained by the
Mortgagaroron the Mortgagor's behalf but which are not so paid or transferred
into that account or accounts shall be received arid held by the: Martgagor on
trust for the Bank.

FURTHER ASSURANCE

The Mortgagor shall at any time if and when réquired by the Bank execute and deliver to the
Bank or as the Bank shall direct such further legal ar other dssighments, mortgages,

Securities; {:hargefs agreements and other legal doturmentation asthe. Bank shall require of
and o all-or any of the Mortgaged Assets to secure payment of the Secured Ob figations.

Such assignments, mortgages secUrities; charges agteements or other legal docuimentation
shiall. be prepared by or on behalf of the Bank at the cost of the Mortgagorand shall contain

all such ¢clauses for the benafit of the Bank as the Bark may require including without

limitation if so required by the Bank; in'the case of a mortgage or charge on the Mortgaged
Property, any such tlauses as are-coritained in any of the Bank’s standard farms of mortgage
fromtimeta time.

The Mortgagor shall at any time if and when required by the Bank:and at the. Mortgagor’s

cost give notice tg such persoris as the Bank may require of thie 4ssi gﬂments martgages and

charges Rereby effected and . any such further legal or other assignments, mortgages,

‘securities; charges; agreemants and other legal documeritation; arid shall take door execute
‘such stéps, ‘acts, deeds, docurments and things as the Bank may consider necessary or

desirable to give effect to and procure the perfection, of the security intended tohe granted
by this Mortgage-or any such furthiet legal or othar assignmaenits, mortgages, securities,

charges, agreementﬁ orotherlegal documentation:..

BANK'S POWER& OF SALE AND: L£AS§NG

(a) The powers and rermedies coniferred on mortgagess by the Law of Property Act

agzr shall-apply to this Mortgage but without the restriction on the exercise of

1_3_0{36.
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the power of sale imposed by Section 103 of that Act and the statutory powers of
leasing conferrad on the Bank shall be extended so &5 6 authorise the Bank to
lease and make agreerents for leases at a premium or otherwise and to dccept
surrenders of legses and grant options as the Bank shall think axpedient, without
the need to-observe any of the provisions of Sections 9g and 100 of the said Act:

(b The Banlk in -exercising its statutoty power of sale-shd any receiver appointed by
the Bank inexercising his powers under this: Mortgage shall beat fibertytosell at
such price and on such terms and conditions as it or he in its or his sole discretion
thinks fit, and shall nat be uridér any duty or sbligation to obtain the best or iy
g;art’i'cuiarpfizi-e, o

©y Neither the Bank nor dny stich receiver shall be liable to the Mortgagor or any
other persen for any loss; damage, cost, expense or liability which the Mortgagor
of any such person inay suffer or incur as a direct orindiréct result of the Bank
exercising. its statotory power of sale, as hereby varied or extended; or such
receiverexercising his powers under this Mortgage.

I favour of &' purchaser the Secured Obligations shall be deemed to have become due on

the day on which demand for payrent thereof is made by the Bank and the statutary power
of sale as %xereby varied or extendad shall be exercisable from and after that date, which
dete {without prejudice to: the equitable right to redeer) shall be the redemiption date.

'MORTGAGOR'S POWERS OF LEASING AND LICENSING.

The Mortgagor shall not; without the pricrwrittén consent of the Bank, i relation to anyof
the Mortgaged Property;

(&) exercise the statutory powers and ahy sther powers-of leasing, letting, entering.
into agreements for leases or lettings and aﬁceptmg or agreeing to atcept
surrenders Dfieases or

(b part with. possession: of the Mortgaged Property or grant any lease, tenancy,
' licence, right or interest to oecupy the Mortgaged Property; or

e} arnend or confer upon any person any leass, Tenancy; licence, right orintérestto

oceupy thesanie of any part thereof or grant any licence or permission to-assign,
uriderlet or part with passession of the same or: any partt thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A
RECEIVER

~Alany time after the Bank shall have demanded payrent of any of the: Secured Obligations

orthe Mortgagor shall have requested itsoto do oran Insolvericy Event shall Ihave aceurred
(upori thé happeni ng of which the- security created by this Mortgage shall be imimiediately
enforceable) the Bank shall have ‘power in writing Under the hand of any afficial of the Bank
authorised by the Bank from time to time, or any person authorised by any such official in
writing, to appoint; any person or persons as the Bank thinks fit to-be, where so entitlad ay
referred to in sub clavse 2810, an administrator or joirt admi nistratars. or several
adrhinistrators or joint and several admiinistrators of the Mortgagor or alternatively a
receiver of joint receivers or several receivers or Joant and several receivers of the Mortgaged
Assets toatt, inthe case of two of more feceivers; jointly, several[y o fointly-arid severally in
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relation to any part of the Mortgaged Assets and to the extent permitted by law similarly to

remove any sichreceiverand to appoint another or others.inihis place,

if the Bank excludes any part of the Mortgaged Assets froni the appeiftrment of any-
receiver; thé Bank may subsequeritly extend that appointiment. (or that of any receiver
replacing suchireceiver) to such excluded part of the Mortgaged Assets.

Any such receiver at the cost of the Murtgagor may; in the name of or on behalf of the
Mortgagor or-at his option in the name of the Bank (but only with the specific approval in
writing of the Barik) or athis option in his own name (and in any case ncththstandmg any
administration or liguidation of the Mortgagor), da -or omit to do ‘anything which the
Mortgagor could do or omit to do i Felation to the Mortgaged Assets or the Chattels or ‘any
of them and (in addition) may exercise in relation thereto all or any of the powers specified
inSchedule 1 to'the Insolvency Act 1086 (nofwithstanding that sichrreceiver may not be an

administrative. receiver), and in particular (but without p{ejudme tq the generality of the
foragoing): any: such receiver may:

(&) deal with; take possession of, cultivate, collect and get in the Mortgaged Assets
orthe. Chatta
(b) catry-on, manage,-develop or diversify oF cencur in carrying on, managing,

developing or diversifying any business of the Mortgagorat any tirme carried.on
by the Mortgagor at the Martgaged Property, and for any of those purposes
teceive, retain or use any Chattels and any proceeds, books or records of such
business and carry out or tomplete (with 6r without madification) on the
Mortgaged Property  any works. of demalition, building, repair, construction,
furnishing or.any project or developrient in whichthe Mortgagorwas engaged;

) raise or Borrow any money from or incur any other liability to the Bank or: any
other person and on'such terms as tointerest or otherwise and with or without
security assuch receiverinay think expedient, and sothat any such security may,
with the: prior consent of the Bank, be or include 'a charge on the Mortgaged

Asséts ;’aﬂkmg either in pnoaty to or pari passu with or after the security hereby
created;.

{dy forthwith and without the restriction 1mg}ased i:;y Section 163 of the Law- of

Property Act 1925 sell, realise, dispose of or concur in selling, realising of
disposing of (but where necessary with the leave of the Court) and without the
need to observedny of the provisions of Sections gg arid 100 of the said Act let or
«concur inletting or surrender or coneur in surrendering or aceept surreiders of
ledses brienancies of allor any part. of the Mortgaged Assets;

{g) carry any sale, exchaz‘xgé rédlisation, disposal, lease, terancy or surrender ofthe
Mortgaged Assets into effect by conveying, transferring, assigning, leasi ing,
letting, surrendering or accepting surenders in the name-and on behalf of the
Martgagor tor other-the estate owrer) and so that covenants and confractual
obligations. may be granted in the name of and so a5 to bind the Martgagor (of
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 soto do. Any suchsale; exchange, reahsatmn, disposal; lease, tenancy
or surrender may be for cash; debentures or other c?:}ligatmns sharés, stock or
other valuable corisideration and may be payable i & Jump sum or by
instalments spread over such period as such recéiver shall think fit, arid 50 that
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any consideration received orreceivable shall forthwith be and become charged
with the payrment of the Secured Obligations. Plant, iriachinery and other

fixtures may be severed and sold separately from the premises centaining them

without the corsent of the Mortgagor: bemg obtained thereto;

obtain (by way of appl lication or otherwise) any approval, perriission, consent

and licence (mciudmg any Environmental Licence, planning permission and
building regulation approval}, enter into and perform- contracts and
arrangerents, purchase materials and incur atiytype of obligation;

{i). premote the formation of @ subgidiary or subsidiaries of ‘the
Murtgagor with a View to.such subadiary or subsidiaries purchasing,
leasinig, licensing or otherwise acquiting interasts in of the use of the
Moitgaged Assets and the Chattels-or with a view to such subsidiary
or ‘subsidiaries engaging employees or providing management. or
other services in conneétion therewith or for any other purpose of
function which may be regarded as necessary or appropriate by such
receiver fromtime to time;-

Ay arrange for such subsidiary or subsidiaries to trade or cease to trade

as such recelver may think fit-from time to time; and.

Ediy arvanige for the purchase; lease, liceice or acquisition of the

Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
on a basis whereby the consideration may be cash; shares,

debentures, loan stock; convertible loan stock of other secorities,

shares of profits or sums calculated by reference to profits of
tufnover; royalties, ficerice fees or othierwise Howsogver and whether
or not-secured on-the ‘dssets of the submdsa;’y or subsidiaries; and’
whether or not such. consideration is. payable or receivable i a iump

surmn-or by instal ments spread ‘over such period as such receiver may
think fit;

take any proceedings in refation to the Mongaged Assets in thename of the
Mortgagor or-otherwise a5 iay seen expedient, including: (w1theut preiudice to

the generality of the faregoing) proceedings for the collection of rent in arrears
at the date-of his appointmerit; :

enter into any agréément or make arly arrangement Or conipromiise as such
receivershall thinkexpedient invespiect of the Mortgaged Assets of the Chattels;

exarcise the Mortgagor's rights under-any rent review clause in respect of the
Martgage{i Property or grant or apply for any new orextended tenancy thereof;

make and effect repairs to-and renewals and improvemerits of the Mortgaged

Chattels:

insuire: the Mortgaged Assets aiid the Chatlels andfor maintain or rensw’ any:
insurances of the same on such terins as such receiver shall thirk-fit oy as the
Banik shall from fime to time: dlreft
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{m} appeint managers, agents, officers. and employees for any of the aforesaid
purposes at such salaries-and for such’ periods as such receiver may determine
and dismiss any of the same;

{n) adopt. any contracts of employmefit entered into between the Mortgagor and
any-of its employees with-such variations to the contract as such receiver may:
‘think fitand dismissany such employees;

{o) cause the Mortgagor to grant such powers of attormey or appoint agents (for any
of thie aforesaid purposes) as. such receiver may from time to- time think
expedleni

(p} do all' such things as may be thought heécessary for the management -of the

affairs, business and property ofthe Mortgagor;

(g grant, vary and release. easements and. other rights over (the} Maortgaged
Property. and. impuose, vary of release covenants affedlr;g the %\Aort{:;ageé
Property and agree that the Mortgaged Property may be subject to any
edserments or covenants;

{r purchase any freshold and leasehold propertiss and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's security 1o
do'sg;and

(s) do allsuch otheracts and things a8 miay fron time to time be considered by such

teceiver 1o be incidental or conduéive to any of the matters or powers aforesaid
or otherwise incidental or conducive to the realisation of the Bank's security or
theexercisé-of his functions asreceiver.

Sub-section 109(8) of the Law of Property Act: 1925 shall not apply.and all money received

by such receiver shall {Subjﬁ%{t ifs relation to each paragraph below to any claims having

priorityto the matter therein described) be appl lieel:

(a) first in payment. z}f his remuneration and the costs of realisation includi ing all
costs and expenses of or incidental to any exercisé af any power: hereby
conferred;

by secondf y {if such receiver thinks fit, but ot otherwise) in ortowards paymerit of-

all or any of the ratters referred tc} in _paragraphs. (), (i), (i) and (iv) of Sub-
section 106(8) of the Law of Property Act-agz5as. he inhis. absolute discration
shal%demd@ and

10d) thirdlyinor towards satisfactiotiof the Secured Obligations..

Any such receiver shall at all times and for all purposes bé.degrmead to be the agent of the
Mortgagor which alone shalf be respansible for his acts or defaufts and for his remuneration,

Any suchireceiver shall be éntitled to remunsration for his services and the services of his
firm at a rate of rates or In ah amount or amiounts 8s may from timé to time be agreed
between the Bank and such receiver or(in deéfault of agreement) as'may be appropriate to
the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in dccordance with the current: practice of such receiver-or his fiery aid
withoUt in either such case being fimited by the: maximuin raterspecified in. Sec%:mn i69(6) of

the Law of Property Act 1g2.
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if the: Bank shail appoint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by all orany orie.ormore-of such receivers and any reference
in'this Mortgage'to "receiver” shall be construed accordingly,

The powers conferred by this clause g shall Ge in-addition to &l powers given by statuts to

the Bank or to any suchreceiver,

Only money actually paid by such receiver to the Barile shialf be capable of being applied by

the Bankinor towards satisfaction of the S’et.f_x,%;_red'Gb?i'g_"aiéeﬁs'.
PROTECTION OF THIRD PARTIES.
No person (each a “Third Party”, including any insurer, assurer, purchaser or security

hﬁidé‘r} dealing with the Bank or any receiver appointed by it ortheir respective émployees
and agents need enquire: '

{a) whether any right” exercised .or purported to be exercised by the-Bank, such

receiver or their respective employees and agerits, has become exercisable; or
tby whetherany of the Secured Obligations are'dug of Femains Gutstanding; or

e} astothe propriety or regulatity of anything done :(Erxc]udi_ﬂg any sale, dealing or
application of money paid, raised or borrowed). by the Bank, such recsiver of
their respective employees and agents.

Each of'th_os'e-thi"r%gs s’ha't'i'gias"iie.tween the Third Party on the one hand and the Banl orany
receiver appointed by it or their respactive employees or agents on the other handy be
deerned to be exercisable, due, outstandirig, proper; regular and within the terms of this
Mortgage (as the-case may be) and be fully valid and effective.. N

All the protections to purchasers contained in 'S'éttians-its_i‘,'and"aoy' of the Law of Property
Actagag and-to personscontained in Section 43(3) of the Insolvenicy Aét 1986 apply to-each
Third Party.. ' '

The Bank, any receiver appoinited by it and their respective employees arid agents may give

Teceipts to-any Third Party. The Mortgagor agrees that each receipt shall be an absolite and

conclusive discharge to such Third Party and shall relieve éuch Third Party af any c_ib%i_g_&j%iﬁ'ﬁs_
1o seetothe application-of any assets paid or transferred to of by the direction of the Bank,
suchreceiver, employee oragernt,

‘COVENANTS

The Mortgagor shall

(a)y cultivate. and -manage any Agricultural  Land  in & good  and
‘proper and husbandlike manner;

G pay the rent-and other outgeings reserved. or payable under any lease under

' ~which the Mortgaged Property is held by the Mortgagor and ariy rent-charge or

other outgeing charged upon the Mortgaged Property, and produce t6 the Bank

‘on-demand any receipt for such paymient, and further perform and ‘observe alf

“covenants, requlations and agreements on the part of the lesiee and conditions
contained in ahy such fease; '
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comply with all covenants, restrictions, reguirements, provisions, conditions,
laws and regulations affecting the Mortgaged Property (including the use and
enjoyment of it);

comply with all relevant licences, conserits, permissions and conditions from

e 10 timé granted or impased by the ?i&nmxg Acts:arid ot withetit the prior
written consent of the:Bank give any undertaking to or enterinto any agreement
with any relavant planning authority affecting the Mortgaged Property;

not make or consent to the making of any application for planning permissionor

any other apphcatmr; unider the Planning Acts aﬂ‘ectmg the Mortgaged Property

unless either the Bank has ¢onsented in writi ing to-such application bemg made
or & copy of the proposed application has beer sent to the Bank at least ora
month before the date of the application: and the Bank has raised nor dbjectionto
the making of the application;

forthwith upon ra'-zceipt of any permission; notice, order, proposal or
récommendation given of issued by any cofmpetent planning authority 1o the
Gwner or occupier of the Mortgaged Propérty oiany notice uhder Section 146 of
the Law of Property Act'igzs or otherwise from’ dny superior landlord of the
W%mtgaged Property, forwaid the same ora true copy thereof tothe Bank:

notdemolish orremove-any part of the Mortgaged Property norsever or rémove
from the Mortgaged Property any trade or other fixtures or fixed plant-and
machiniery for the time being thereon except-for the pufpose of renewing or
replacing the same by trade or other fitures or fixed plant and machinery of

-equal or greatervalue:

‘permitthe Bank or its agents at any time ta enter Upon the Mortgaged Propeity

for the purpose of establishing whether or niot the' %V!ortgagor 5 complying ﬁ;iiy
withits obli igations.under this Mortgage or of inspecting the Mortgaged Assets;

not do or cause of permit to be done or omit to do anything which gy in any
way depreciate jeopardise or otherwise prejudice the value to the Bank or
marmtabih%y of the security ‘hereby created by this Mortgage or of the

‘Mortgaged Property;

not {without the prior written consent of the Bank) incur any expenditure ‘ar

Tiabilities of an exceptional or Unusual nature (including withaut limitation any:

expense in. carrying “out any development pursuant 158 planmng permission.
unless a copy of the relevant planning permission has been sent to the Barilk at
least one ronth befors the date of commencement of such development and

the Bank has raised no abjection ta such developrent);

notifythe Bank immediately onthe occurrence '{)’f'an_Eﬁso!veﬂcy"ﬁven’t;_
where the Mortgaged Property is held under s lease:

& niotify the Bank forthwith if the Martgaged Property becomes subject
‘o an Estate Management Scheivie pursiant to'Chapter IV of Part [ of
the Leasehold Reform, Housing and Urban Devek}pment Act 1993,

‘and ;:imvide acopy of the schemé deed as approved by the rélevant
ledsehold valuation. tribunal;
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notify the Bank before-exercising (whether individually or collectively
with-others) any right conferred upon the Mortgagor in rélation to

the Mortgaged Property by Enfranchzsmg Legislation and supply to

the'Bank suchinformation as it fmay reasonably reguire irirelation to

‘theexercise of such rights

not without the prior writtéll consent of the Bank agree the terms of
any new lease of the Mortgaged: Property. (with or without any

furthet property) to be granted to the Mortgagor pursuant to-any
Enfranchising Legislation or otherwise,

if 8¢ a resiilt of the sxercise of any rights conferred by Enfranchising
ieg;ﬁtatmr& or otherwise the freehold interest or any intermediate

reversionaty interestin the Mortgaged Property becomes vested ina

third party on behalf of the Mortgagor (with or ‘without of:hers);

forthwith: supply to the Bark particulars of such third party ‘and
(where such third party is a body corporate} details of any shares

therein to be issved to the Mortgagor, and déliver the share

cértificate in respecttheresfio the Bank when received; and-

at its own cost take such further action as the Bank may reduire in
refation to the security granted by thig Mortgage;

where the Mortgaged Property orany part.of itis or {without prejudice to clause
8) becomes subject to any tenancy:

forthwith rotify the Bank-on receipt of {and provide to the Bank &

copy of) any notices received from any tenant of the  Mortgaged
Property pursuanit to the provisions of any Enfranchising Lagislation;

fiot serve upon any terant of the Mortgaged Property s notice

pursuant to'the provisionsof any Eﬂ%faﬂchxsmg Legislation untess the

Banl has congented inwriting thereto;

servesuch notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
Mertgaged Property of any rights. arising wnder Enfranchising
Legislation;

nat enter jfito.any agreement. to grant & néw lease to-any tenant of

the Mortgaged Property pursuant to or in conséquence of the
operation of any Enfranchising Legislation unless the. Bank has

consented in witting thereto; and

wotanter inte ary agreement pursuant to or in consequence of the
operation of any Enfranchising: Legislation to transfer to any person
of persons: the- Mortgag@r s interest in the Mortgaged Property
subject to this: Mortgage unless the Bank has consented in writi ng
thereto and (if such consent be given or be deeried to-be given as.
Hereinafter promded} to provide 1o the Bank. such information in
respect-of any such transfer and its terms. (including the identity « of
the transfereesy as the Bank may reasonably Fequire,
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{r)

(o)

provided that in all cases in this sub-clause {m) where the Bank's consent in
writing is reguired before the M@rtgagcr may take further dction the Bank's
¢onsent to such action shall be deemed to beé granted if the Bank has not raised
any objection to such action within oné month of the date of the relevant
request to the Bank forsuch consent. Provided that the Mortgagor must. at all
times wse its: best endeavours (and at no Cost 1o the Bank) to obtain the
maximun cormpensation permitted under the rélevant Enfranchising Legislation
fraem-‘-any persen or persons exercising any rights under such 1leg’£s¥a-titjn,.

part t}f *t?)e Marﬁgaged ?rcg}ertyf give t{) the Bank ful pamcu!ars c}f the
gircumstances relating to such registration and, if such notice shall have: been
registered in’ order ‘to protect a purparted intérest the crestion of which s

contiary to the obligations of the Mortgagor under this Mortgage, immediately

at the Martgagors expense take such steps as the Bank requires to ensure that

thenotice iswithdrawn orcanceliad: and-

if the Bank so requires;. deposit with the Bank, and the Bank during the

continuance of this Mortgage shiall be entitled to hald-and rétain (Uriless held by

thie holders for the time being of a Prior Mortgage), all deeds and documents of

title relating to the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgagorshall:

ta)
by

(c)

(@)

(@)

(a)

keep the Mortgaged Assets in a good state of repair;

insure and keep insured the Mortgaged Assets with reputable insurers and on

terims {for the time being) approved by the Bank (making such ameridments.
therets as the Barik may from time to timie require)-against loss or damage by
fire, by‘ tarrotist damage and by sucli other risks and contingencias as may from

time to time be reguired by the Bank in their full reinstatement value for the tirme
being i the joint names of the Maortgagor and the Bank or with the interest of

the Bank endarsed on the policy or policies of noted,-as the Bank may require;

{unless deposited with the holder(s) for the time being of the Prior Martgage(s),
of unless the insurance to which such policy or policies rélate and which was

-approved by the Bank was effected by a landiord with the respective interests of

the Mortgagor and the Bank endorsed or noted thereon), deposit the rélevant
policy orpolicies with the:Bank;

duly pay all premiums and sums payable in Felation 1o such insurance and
produce the receipts therefor to the Bank within sevén days of thelr becaming

.dueand payable; arid

ensure that the relevant policy or policies rervain'valid at all tires,

If default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assets of any part thereofina good state of repair, orin affécting or keeping up
anysuch insurance, or in paying any rent orother autgt}mgs or ditapidations or i
produc ifig to the Barzk iy siuch policy or receipt o, where thé Mortgaged
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Property is orincludes Agricuftural Land, in cultivating or managing the same or
any part thereof ina good and proper and husbandlike rianner, it shall be [awfol
for but not obligatory on the Bank {as. the case may requim} to repair and
raintain or cultivate and mianage the same with nower to-enter the Mortgaged
Property for that purpose or to pay such rent and other outgoifigs and
dilapidationis or to effect or renew any such insurance as aforesaid s the Bank.
shall think fit; - and atiy sums paid by the Bank for any. such purpose shiall be
repayableby the Mortgagor to the Bank oft derand with interest computed and
payableas pmwdad in‘clausés 2 and 3 from the date of: payiient by the Bank as
aforesaid,-and pending paymenit shall be secured here%ay

{b) All money which may at any time be recsived or receivable urder any such
palicies of insurance {or any other insurances covering any 0F the Mortgaged
Assets) shall be held in trust for the Bark and (at the Bank's option) the
Mortgagor shall pay such money to the Bank:ar shall apply the same in replacing,
restoring or reinstating the buildings, fixtures and assets destroyed or darmaged.

Arry sum paid by the Bank to the lessor of any lease under wihich the Mortgaged Property'ls
held tor utider any super or lease) in settlement of any claim rade by thie fessor for any rent

or other outgoings or dilapidations reserved ot payable or a%haged to bé reserved or payable

under the lease shall be deemed 6 bea payment properly made under the terms of clause
az2(ay {Wheiher or not actually due to the lessor-and whether or nat dxs;::uteti by the

‘Mortgagor) provided that such payrmient’ was. fade by the Bank in good faith for the

purpgse of - avmémg, compromising or terfiinating any proceedings for forfeitura, or
otherwise for the purpose of presefving or enforcing the security heréby created:

The Mortgagorauthorises the Bank in the Mortgagor's name-and on the Mortgagor's behalf
to make any claim against the insurer under any part-of any insurance policy relating to the
Mortgaged Assets and to admit, comprarmise or sattle such claim or any fiability relating to
afiy such claim orany potential elaim.

The Mortgagor a!sa authorises the Bank to receive any amounts payable or recaived in
respect-of any insurance policy ‘or daim under sfy insurance: policy refating to the

Mortgaged Asséts and to glve agood discharge tothe insurer in respect.of such amounts,

MORTGAGED LICENCES:

The Mortgagor shall at its own expense obtain and maintain all Ticences, permits, conserts
and authorisations required in connection with any business at anytime carried o at the

‘Mortgaged Property.

If any’ Mortgag@d Licences are held inconnection with any business at any’ tirne cirried on at
the Mortgaged Property, the %ﬁl%&ng shall apply:

{ay ‘the Martgagor shall atits own expense conform to all orders, regulations arid

natices made by the licensing authority, the licensing justices or- any other
authority conceming the Mortgaged Asséts and the said business, and apply for
and use its best endeavours to obtain whenever necessary proper rénewals o
‘regrants of the Mortgaged Licences, and shall not surrénder, abandon or transfer
toany persanany of the Maz’tgagecﬁ Licentes of remove the sarne or-ariy of them.
to any other premises or do-or permit any act or thmg whereby the renewal of
any such licences may be refused or discontinued or whereby the said business
‘or the goodwill thereof or the letting or sale of the Mortgaged Property. miay be.
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(d)

prejudicially-affected, and shall upon dernand by or.on behalf of the Bank deliver
tothe Bankor as the Bank shall direct the Mortgaged Licences and give; do and
execute all notices, acts, instruiments and things necessary or convenient for
tratisferring the same or any of then to or vesting the same in‘the Bank or its
nomines of ‘nominges, or w;thdrawmg fromi the books of HM. Revenue: and
Customs the entry of the Moertgagor as carrying on-the busiress carried on upon
the Mortgaged Property;

all monay received by the Bark as compernsation awarded in respect of the
refusal of the licens ing-authority, the licensing justices or any other authority
concerriing the Martgaged Assets 1o renew the Mortgaged Licerices & aiy 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 thereta shall be held in trust for the Mortgagor;

the Mdrtgagor shall forthwith upon the receipt of any order, direction or notice
from the licensing authority, the ficensing justices or any ather auzhmnty

affecting the Mortgaged Assets forward the same or a trus copy thereof to the
Bank;

the Mortgagor further covenants with the Bank in the manner followinig:

iy the Mortgagor shiall pay all charges which may be imposed inrespect

of the Mortgaged Licences or any of them by virtue: of the, the
Licensing Act 2063 of any other statutory enactmant, aid i defadlt
the Bank dr any receiver may. pay all such costs charges and
expenses; ' '

(i) the Mortgagor shall from time to time at the request of the Bank
. endeavoyr to procure thie trans%‘er of any of the Mortgaged Licences
which may be held by naminees on behalf of or in trust for ‘the
Mortgagor to:such other person ar persons as the Bank may-approve
of appoint, and shall not permit the transfer of such licences to any

person or persons hot'approved by the Bank;

(i) the Martgagar shiall keap the Mortgaged l.icences and every remewal
or regrant thereof .and any new licences granted in respect of the
Mortgaged Assets insured against forfsiture or refusal to renew inthe
naimie of the Bank for a sum- and in an office to be approved by the
Bank i writing, anid shall-deposit the relevant policy o policies with
the Bank-and shall duly pay-all premiums and suins of money payable
far this purpose and produce the réceipts therefor to the Bank within
seven days: of their becoming due and payable. In the case of th_e
Mortgagor making default in that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
said insurance. If any other policies of insutance cover the Mortgaged
Licences andjor their renewal or regrant as afaresaid, the Mortgagor
shall hold any sums-received urdersuch pohmes in trust for the Bank
and shall pay the same 1o the Bark ondemanid:

{iv) if the Mortgaged Licences or any 6f thermi'shall at any time be vested

in & nominee of the Mortgagor, the Mortgagor shall procurs that all
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covenants by the Mertgagor herein cantained shall be performed and
fulfilled byany such riominee; and

{v) all sums, costs and expenses paid or incurred By the Bark under the-
powers canferred by this clause shall be paid by the Mortgagor to'the
Bank on dermiand with interest computed and payable as: pravsded in
clases 2.and 3 from the time or respective times of the same having
bien paid of incurréd by the Bank or the receiver as the case may be,
and pending paymaerit shall be secured hereby;and

without limiting the genierality of clause 45, the power of attorney contained in
that clavse shall authorise the attomey or-attorneys for and in the fiame of the
Mortgagor or-otherwise:

(i o assign. and transfer the Mortgaged Licences to any purchaser or
purchasers of the Mortgaged Assets or to such other persor of
persans as the Bank shall divect;

(it to attend before the relevant autherities and fo sign-all such noticas
and other docurments and to do all such other acts and things for and
it the riame, place and stead and on behalf of the Mortgagor or
.otherwise in order to obtain protection for; or the transfer of the
Mortgaged Licences to, such purchaser or purchasers or gther person
or ‘persons as aforesaid, and to appeal against any refusal by any
authority in respect f any grant or transfer of any renewal of any-of

‘the Mortgaged Licerices or any order, regulation or direction made by
any autherity inrespect of the Mortgaged Licences;

(i), ta sign all necessary notices and malke all necessary applications for

the plrposé of obtaining the renewal, grant or régrant of any of the
Mortgaged Licences; and

fiv) generally to execute all such instruments and to give or sign all such
notices s the attormey shall think fit as fully-and effectually to ali
intents and purposes .whatsoaver @s the Mortgagor could do
personatly..

ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall;

(&)

{b)

(c)

.ehtaim a%’i' 'Env‘renmentai L%’ceﬂt:eﬂ agpliﬁébe te ’the‘ Mbrtgaged Asset’s and any

busmess of the Mcrtgagaz camed cm at: the Mortg&rged Pm perty and not permit

@ contmveﬁtmn of the sare;

notify the Bank of the receipt of and content of all claimis, notices or other.

communications: in respact of any slleged breach of any Enviranmental Law or
the. terms and conditions of any Environmental Licenice which riay have a
raterial adverse effectan the market value of the Mortgaged Assets oror the
value of aiy busms&ss carried o by the Mortgagor at the Mortgaged Property,

a5 ofab



15,

151

{dy

(e)

4]

(g}

and forthwith take. such steps as the Bank may divect to remedy or stop such
allegedbreach;

.promptly pay all fees arid othercharges in respect of any Environmental Licence.

applicable to the Mortgaged Assets arany business carried on by the Mortgagor

atthe Mortgagad Property;

forthwith notify the Bark of the receipt of and the contents of any notices or

other communication varying or suspending any Environmental Licence relating
to the Moitgaged Assets or any business carried on. by the Mc:}rtgagar at the
Mortgaged Property and forthwith take such steps as the Bank miay direct 1o
reinstate in full force and effect - -any’ Environmental Licence so varied or

suspended;.

forthwith. supply the Bank with copies-of any environmiental reports; audits of
studies undertaken in relation ta the Martgaged Assets or any business carfied

orrhy thie Mortgagor atthe Mortgaged Property; and

pay orrdemand the costs and expenses (including Value Added Tax) incirred by

the Bank in cemmxsg;omng ehvirdnentat audits {(which the Bank shall be

entitled to do whenever it thinks. fit) and shall permit the Bank and ivs-agénts full
and free access to all the. rviortgaged Assets for the purpeses of such
envirormental audits, (Such costs and expenses shall bear interest from the date.
of demand computed and payable as provided in clauses 2 and: 3 and pendirig
payment, shall ba secured hereby).

POWER OF ATTORNEY

For the purpose of seturing the paynient of the Secuted Obligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Martgagol
frrevocably appoints the Bank ahd the persons deriving title; under it; and its and their
subistitutes and any receiver or receivers appointed unider %has; Martgage (the “Attarney®)

Jointly and also severally fo be the M@rtgagor strue dnd lawful attorrey. For the purposes

aforesaid the Attorney shall have the right to do anything which the: Mortgagor may lawfully
do and all the rights and ‘powers which: may lawfully be given to. ani attorney including,
without prejudice to the generality of the foregoing:

(@)

(b)

()

(@

the right to do anything to procure or ¢arry out the perférmiance of the

Mortgagor’s obligations under this: Mortgage and- anything to: facilitate: the

exerciseof the Bank's rights under this Mortgage;

the right to act inthe name of the Mortgagor;

the right to &%elega’t;e' and sub-delegate any or all of the rights of the Attorney;

and
theight torsign, execute, seal, deliver and otherwise perfect:

IO any documents or instruments which the Bank or any receiver may

require for petfecting the title of the Bank tothe Mortgageci Assetsor
fer vesting the same in'the Bank, itsnominees ar any purchaser; and

{iy any further sécurity documentation referred to'inclavse 6.
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The Mortgagor ratifies and shall ratify everything done or purported to be. done by the
Attorney.

INDEMNITY

The Martgagor hereby agrees to indermriify the Bank and any receiver sppointed by it and
their respective eniployees and agents (as a separate covenant with each such person

indemnified) against:

{ay all existing and future: rents, rates, taxes; duties; charges; assessments- and
' outgoingsriow or at any time payable in respect of the Mortgaged Assets or by,
the owner or occupier thereof; and

(kY all ‘costs, claims, -_d_-_eman-ds_, expensés, charges, assessments; impositions, fines
and sums and the cconsequences of any proceedings or prosecutions arising
directly or indirectly frsm or in confiection with any breach by the Mortgagor of
any law orof any provision in this Mortgage, '

in-each case whether imposed by statute or otherwise and whethar of the nature of capital
or revenveand even though of @ whislly novel character, Fany such sums shail be paid by
the Bankor any such receiver or any of their respective employees oragents, the same shall
be paid by the Mortgagor on demahd with interest computed and payable as provided i

-clatses 2> and 3 from the time or respective times of the'samea Having been paid or incurred,

and pending payment; shall be Séc':tiredfﬁ_areby; but the Barik shall not be-deemed to have:
taken possession of the Mortgaged Assets by reason of such-payment..

The Mortgagor hereby agrees to indemnify the Bank and any receiver apipointed by it and
their respective employees and agents (ds & separate covenant with each such persor
indemniffedyagainst all loss incurred in connection with:

(a) dny staterment maf_{tie':é}y the: Mortgagor. or on the Mortgagor’s behalf in
conmection with this Mortgage, the Mortgaged Assets ot the business of the
Martgagor being untrys or misleadifig;

) the Bank entering inta any obligation wi":'th. any person -{whether ar not the
Mortgagor) at the request of the Mortgagor (o any person purporting to be the
Mortgagor);

(€} any actual or proposed amendment, supplement, waiver; consent dr release in
refation to this Mortgage;

() any stamping or registration of this Mortgage or the security constituted by it:

and

(&) -any failure to register this Mortgage in respect of any Martgaged Assets where
such registration is réquired in-order to preserve the éffectiveness or priority of
the security created by this Mortgage;

whether or hot any fault (including negligencé) can be attributed fo the Bank of any récgiver

-appainted by it or their respective employeas and.agents.

“%_"hi"s- indeminity does not-and-shall notextend to a;jg{-'l'ess_.ta the extentthat:
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{ay irrthe case of any loss incurred by the Bank or its employees or agents it arises
fromt the Bank or its employées or agents acting other thanin good faith; or

(by i the Case of any loss incurred by the recéiver or his ermployees or @gents it
atises from the receiver-or his employees of agents acting othér than in good
faith or

{€) there is a prohibition against an indernnity extendinig to that loss underany faw

relating to thisindemnity.
HG_T!%CE' OF SUBSEQUENT CHARGES:

If the Bank receives notice of any subsequent assignment; mditgage, security, charge o
other interest affecting the Mortgaged Assets, the Bank may open a new account. If the

Bank doesndt-operna newaccount it shall never‘ehelegs betreated as If it had done soat the
tirme when'it received such notice, and as fron that time all. payments made to the Bankin

respect of. any of the Secured Obligations shall be-credited or be treated as having been
credited to the new accouint and shall ndt operate to redice the amount of the Secured

‘Obligations owing at the time when the Bank received the notice:

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 @)(iv) any noticeor deémand by the Bank to

or'on the Mortgager shall be deermed to have been sufficiently diven or made if sent to the
-Mortgagor

(&) by hand or prepaid letter posttoits registered office or its address stated. herein

orits addresslast known to ‘the Bank; or

by by facsimile to the Mortgager s last known Fatsimile number relating to any such
‘address oroffice.

Without p{ejud ce tothe provisions in clause 2.2(d){iv) any such notice or demand given or
miade under sub-clause 18.4 shall be. deemed 1o have been served oni'the Mortgagor:

{ay atthe tifme of delivery to the address referred to in sub-clause 18.(a); if sent by
hand;
(b at the eartier of the time of delivery or10.00 am on the day after posting (or; i

the day after: pes‘tzng be'a Sunday or.any other day upon -which no de!wery of
letters is scheduled to be made, at'the earlier of the time of delivery of 16,00 am
‘on thie next succaeding day 6 Which deilvery of letters is scheduted to be made),
Fseritby prepaid fetter post;

{ey -at thetime of transmission; if sent by facsimile (and a facsimile shall be deemed

to have been transmitted if it appears to the sender to have been transmitted
feom a-machine which is apparently in working order): or

{dy on'the expiry of 73 houis frorm the time of despateh, _érz_any‘-qthe'r case.

Service of arty claim form may be made on the Mortgagor in the manner described in sih-
clause 18.1(a}, inthe event of d claim bemg issued in refation to this Mortgage, and shall be
deemmed to constitute-good service.
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Any natice-or communication required to be served by the: Mortgagoron the Bank under the
termis of this Mortgage shall be in writing and delivered by hand-or sent by recorded delivery
to the Barik at the Bank’s address stated herein (or at such other address as may be nhotified
i writing by the Bank to the Mortgagor for this purpose} and will be effective only when
actually received by the Bark. Anynotice or communication must also be marked for the

attention of siich official (f any) as the Bank may for the tirme béing have notified to-the
Mortgagqrm writing.

CURRENCY CONVERSION

The Bank rhay at any time at its sole discretion, and with or without notice o the
Mortgagor, elect to convert all or any part of any.suny recei ived by %hé Bank pursuant to this
Martgage {in Whole of in part) into the currency or currency vt or currencies or currency
units of the whole or any part of the Secured Obligations {deducting from the proceeds of
the conversion any currericy premiurm of other expense), and the rate-of exchange shall be
the Bank’s spotirate for selfing the currency or currency unit of currencies of FUFFERCY UNitS
of the Seciired Obligations or relevant part thereof for the currency.or currency unit of the
surn received by the Bank under this Mortgage at of about 4160 2 in Londor on the date

that the Bank exercises fts r‘tght of conversion under this Mottgage. The Bank may tike any

such action -as may. be necessary for this purpdse; including without limitation open;ﬂg
additional accounts:

PAYMENTS AND COSTS

If at any time the currency in which all o any part of the Secured  Obligations is
denominated.is; is due to be or has been-converted into the éura or any othier cutrency &5 &

result-of a-change in law or by-agreerment between the Barik and the relevant obligor, then

the Bank may in its sofe discretion direct that:all or ariy of the Secured Obligations shall be
paid in the eliroor such other currer‘;cy G IN anycuitarniey unit.

The Bank miay-apply, allocate or appwpnate the w%mle orany part of any payment made by
the. Mortgagor under. this. Mortgage or any money received by the Bank under any
guarartee; indemnity or third party security or frormany liquidator, réceiver oF administrator
of the Mortgagor or from the proceeds of realisation. of the Mortgaged Assets or any: part
thereof to such part or parts of the Secured Obligations (o a8 the Bank may otherwise be

entitleéd to apply, alocate or appropriate such rroney) asthe Bankmay in'its sole discretion

think fit, to the entire exclusion of any right of the' Mortgagor to doso.

Ifany payment made by oron behalf of the Bark under this Mortgage includes anamount in
respect. of Value Added Tax, or if any payrent due to the Bank underthis Mortgage shall be

n reimbursement of any expenditure by or o behalf of the Bank which includes an amount

in respect of Value Added Tax, thensuch-amount shall be payable by the Martgagor to the
Bank on demarzd with interest from the date of such demand computed and payable:as
provided in tlauses 2 and 3, and pending paymient, shall be secured hereby.

Without prejudice to the gerierality of clavses 2 aid g, the Mortgagor shall pay to'the Bank
{ori & full and unqualified indernnity basis) all coists incurred or suffered by the Bank and any
teceiver appointed by the Bank shall be entﬁ:led to recover as a receivership expense all
costs incurred o suffered by him

{a) inconnection with any applicationunider Part Hof the Insolvency Act 186;
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{b} in defending proceedings brought by any third party impugning the Banl's title
‘o this security or the enfercement or exercise of the rights and remedies of the
Bank or of suchreceiver under this. Mortgage and

1) (in the:case of the Bank-only) i corinection with effecti ing any appolitment of

any receiver or administrator of in dealinig with any appointment of,-or notice of
intention-or application to appoint;. any receiver o administrator by any party
including the Mortgagor and without prejudice to any otherright or process of
recovering such costs;

and-all such costs shall bear interest from the date such costs were incurred or sufferéd,

computed. and payab!e as provided in clauses 2 and: 3, and pending payment; shall be
secured hereby.

All costs awarded to the Barik or agreed to be paid to the Bank in any praceedings brobght
by the Mortgagor against the-Bank: shall bear interest from the date of such award or
agreement computed. and.payable'as providedin clauses 2z and 3 and; pand ing payment
shall be secured hereby:

NON-MERGER, ETC.
Nothing heretn contained shall operateso as to merge or otherwise prejudice or affect any.

bill note, guarantes, rhortgage or other security or any contractual or other right which the
Bank miay at any time have for any of the Secured Obligations or arly right of remedy of the

Bank theragnder. Any receipt, releass or discharge of the security provided by, of of any

Hability arising under, this Mortgage shall not relesse or discharge the Mortgagor framany
isbility to the Bank for the same or any other money: which may existindependently of this
Mortgage, nor shall it release or discharge the Mortgagor from any liability to the Bank
under clause 16 ant clause 20,

Where this Mortgage w;n‘ua%%y takes effect as a collateral ‘or further security, then
r;c;twrthstanémg any receipt; release or discharge endorsed on o given ii respect of the
roney and liabilities owi ing under the principal security to which this Mortgage operates as
a collateral or fuither security, this Mortgage 'shall, be ary independent security for the
Secured Obligations. o

This Mortgage is i additionto andis not to prejudice or be prejudiced by any other seEcurity
of securities now orhiereafter held by the Banle,

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign of tranisfer any of its rights under the Mortgage
orotherwise grant an interest in anysuch rightstoany person or persons, Onreguest by the
Bank; the Mortgagor shall immediately execute and. deliver fa the Bank: any form of
instrurment required by the Bank torconfirm or facilitate any such assighment or transfer or
grant ofinterest:

The Mortgagoer shall not assigr or transfer any of the Mortgagor's rights or obligations

underthis Maortgage 6renter into any. ‘transaction or arrangement which would result inany

of those: rights or obligations passing to or bemg held in frust for or for the benefit of
another person,
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PARTIAL INVALIDITY

Each-of the provisions of this Mortgage:shall be severable and distinct-from-one another and
if at any time any oné or mare of such provisions s or. becornes invalid, illegal or
unenforceable, the va Kinty, legality and enforceability of the remaining provisions hereof

shallnotin atyway be affected or impaired thereby,

‘RESTRICTION ON LIABILITY OF THE BANK

Exceptts the extentthat any such exclugion’is @rohlbited arrérderedinvalid by law, neither
the Bank nor any receiver sppointed by it nor their respective ermployess and agentsshall:

{a) beliable to account as amortgagee in possession for any surms other thin actual
recei pts,
)] e liable for any [uss upon realisation of, orfor any action, neglector default of

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

{a) be under any duty of care or other obligation.of whatsoever description to the
Maortgagor inrelation to orin connection with the exertise of any fight conferred
upon the Bank, any receiver appointed by it and their respective-employees and.

‘agents;or

(dy ‘be under any liability to the Mortgagor as a result 6f, or in consequence of, the
exercise; or attempted or gurported exercise; or failure to exercise, any of thesir
respective rights,

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to'the Secured Obligations shall (save far phariifest.
error) b bindirig and conclusive oh the Martgagor in-any legal proceedings both in relation
to'the existencéof the liability and as tothe amount thereof.

CONTINUING SECURITY

This Mertgage shall continue to bind the Mortgagoras a continuing security for the Secured

Obligations notwithstandi ing that the{iabilities of the Mortgagor tothe Bank may from tirne
o time be reduced to nil.

NO RELIANCE ON THE BANK

@ The Mortgagor scknowledges to and agrees with the Banlethat, in antering into
this Mortgage and incurring the Secured Obligations:

) the Mortgagor has not relied on any oral or written statement,

' representation; advice, opinion of information made of given to the

Mortgagor in good faith: by the Bank -or srybady ori the Banik's

‘behalf, and the Bank shall have no §abt§x*{y to the Mortgager if the
Mortgagor has in fact so done;

{1y the Mortgagor has made, independently of the Bank the
Morgagor’s own assessmeﬂt of the viab ility and profitability.of any
purchase, project or purpase for which the Morfgagor has incurred
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the Secured Obligations, and the Bank shall have no fzabzhty 1o the
Mortgagoer if the Mortgagor has notin factso doreyand

(i) there afe no arrangements collateral o relating to this Mortgage
which have not been racorded in writing ahd signed on behalfof the
Bank and the Mortgagor.
{b) The Mortgagor agrées with the Bank that the Bank did not have prior to the date
' of this Mortgage, does not have.and will not have any duty to the Mortgagor:
(i i respect of thé application by the Mortgagor of the monsy: hemhy
secured:
{Hy in raspect of the effectiveness, appropriateness or adequacy of the

security constituted by this Mortgage or of any other security forthe
Secured Qbilg&twns of

(iii) to preserva the goodwill of any business carried on by the Mortgagor
'hy fursmng, or pmcurmg the runnmg cf ﬁuch busmess ar otherwise,

() The Mortgagor agrees with the Bank for itself and as trustée for its officials,
emplayees -and agr—:«ﬂts that ‘neither the Bank nor its officials, émployees or
agents shall have-any hability to the: Mertgagar in respect of afiy-act of omission
bythe Bank, its officials, ermployees oragents done or made ingood faith.

MISCELLANEOUS

Any arendment of or supplerent toany part of this Mortgage shall only be effective and
biridirig on the Bank and the Martgagor if made inwriting and signed by bath the Bankiand
the Mortgagor. References to “this security”, or to “this Mortgage” include each such.
amendment and supplement;

‘The Murtgagor anid the Bank shalt from time to time amerid the: provisions ofthxs Mortgage

if the Bank notifies the Mortgagor that-any amendments are required to enstire that this
Mortgage reflects the market practice prevathrzg at the relévant time following the
introduction or extension-of eéconomic and monetary union andfor the euro in-all orany part
afthe European Unton,

The: Bank and the Mortgagor. agree that the. occurrence of nof-deciirrence ‘of European
sconatnic and monetary union, any event orevents assacsated with Eumpean ecoriomicand

‘monstary union andfor the introduction of any hew cirrency I all or any part 6f the
‘Européan Union shall nct result in the discharge, cancellation, rescission or termination in

whote 'or in part of this Mortgage or dive any party. hereto the nght to cancei Fescinid,

terminate o vary. this Mortgage in whole orin part.

Any waiver, consent, receipt, settlérmient or reléase given by the Bank in refation to this

_'Mm“tgag{a s?mli cnly be effecttve rf givern in writing and then enly for the purpose for anci

For the purpose of exercisi ing, -assigning or transferring its rights under this Mortgage, the

-Bank may disclose to any person any information relating to-the Mottgagor which the Barik

?las atanytime.
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The restriction on the right of consolidating mortgages contained in Section g3 of the Law
of Property Act 1925 shall not apply to ‘this Mortgage or any further or other security
entéred into purstant to this Mortgage.

Any change in the constitution of the Bank orits. absorption of or amalgarmation with any
other person. shall not irvany way prefudice or affect its or their rights under this. Morlgage

‘and the éxpression “Bank” shall indude any such other person,

Unless and until the Bank shall Have made demand for -payment of any of the Secured
Obligations or one of the other events rehtioned in sub<clause 9.1 shall have occuired, the
Bank shall not be entitled {except for the purposes migritioned in sub-clauses 1z{h) 2, 2{a)

and 14(g)) o enter upon the Mortgaged Praperty of to ohtain possession thereof..

Thie Bank shall be entitled t6 debit any acéount for the time being of the’ Mortgagorwith the
Bank with-any surmi falling due to the Bank underthis Mortgage.

The power of the Bank to appaint an administrator in accordance with sub clause .1 shall

atise where the saciifity constituted. by this Mortgage (together with any ‘other security

given by the Mortgagor 1o the. Barik) satisfies any ovie or more of the provisions of sub

patagraphs 1;:,,(3} (&), () or(e) of Schedule Brto the Ingol vency Act 2986,

Thits dacument shallatall tirnes be the property of the Bank,

The Bank-of its nominee shall only exercise the rights attached to any shares subject to this

‘Mortgage in accordarice with the Morigagor's instrictions, except where the Bank or its

nominee is-exercising such- right for the purpose of preserving the value of the security
hereby created or of realising it

PRIOR MORTGAGE(S)

Any sale in exercise of the statutory or other powers and remediés inay be made etther-

subject to or di sihargeé‘i from all- or any of the Prict Mortgage(s) and the Bank or any
receiverappointed by it may settle and pass the accounts of any person or persons in wham

all or-any of the Prior Mortgage(s) may for the time being be vested and any account so

settlad and passed shall as between the Bank or any such recelver and the Mmytgagor be
deered. 1o be properly settled and passed and shall be binding on the Mortgagor
accordingly.

I the person orpersons entitled to the'benefit of all oriany of the Prior Mortga ge(s) shallcall

iy the money thereby secured or shall take any step to enforce all or any 'of the Prior
Meztgage{s)f the Bank orany receiver appointed by it may thereupon pay.off all ot any of
the Prior Mortgage(s) dnd take a trénsfer of the benefit thereof, and the mohey so

expenided by the Bank orany such receiver anid all costs of and incidental to the transaction

incurred by the Bank or any such receier shall be secured hereby and shall bear interast
computed and payableas provided it clauses z and 3 from the date of the same having been
expended,

“The Mortgagor shall pay’ all sums whe- due and comply with a%l of the obligations under the:

Prior Martgag e{ﬁ}

The Mortgagor shall not: (without obtaining the Bank's prior written consent) increase the
principal amount secured by thie Privy Mc}f@gage(ﬂ iH priority to thiis Mortgage.
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LAW AND JURISDICTION

This Martgage and any dispute. (whether contractual or nen-contractual, including, without
hmttat;{m, claims in tort, for bréach of statutory duty'or on'any other basis} arising but of or
in connection with it or its subject matter {“Dlsgute”) shall be goverried by and construed in
accordance with the faw of England and Wales

The parties to this dgreemeant irrevocably agree, for the sole benefit of the Bank; that,
subjectas provided below, the courts of £ngland and Wales shall have exclusive jurisdiction
over any Dispute. Ne'l:hmg in this clause shall limit the tight of the Bank totake proceedings
against the Mortgagor in-any other court of competent jurisdiction, ror shall the taking of
proceedings inany orie or msre jurisdictions preclude the: taking of procesdings in dny other
jurisdictions, whether concurréntly or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as'a deed-and has delivered:it.upon
its being dated.
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THE FIRST SCHEDULE
THE MORTGAGED PROPERTY
- The proparty known as or being The Property Leasehold
| The Bruce Building, Percy Street,
| Newcastle upon Tyne, NEL9RY

Inchiding the entirety-of the property com prised in the document(s) particulars of which aressetout
‘below. e, o '

Date Description (Conveyance, Lease, Parties
Assignirient, Assent etc)
(23 ehint, KEGISNEST LT

Title No(s). Administrative Area

Tysasa4 |

‘THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prioy Parties
mortgage(s) or-

charga(s)

of b



Use this execution clause if the Mortgagor is a Company and is to execute acting by two. directors or

one director and the comipany secretary.

Signed as a daed by

Chicago Acquisitions Limited

‘Acting by

Director Director/Company Secretary

Use this execution '::'i_ause'iftﬁe;Cc;m'paﬂyiis.to execute acting by only one director;

Signed as a deed by
ChicagoAcquisitions: Limited

acting by

Director

‘inthe presence of:
Witnéss: DU USRIV {71 1) |
T SR TR S P R R Pt .xn;-;i;(_ﬁigﬁatﬁfé} :

Addrege

OCCUQB?%DV‘!: R R e Y RV R E R TRV B e
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NB:- NOTTO BE USED FOR REGISTERED CHARGES

Diate (day, month; year)

The wi_thi'ﬁﬂnam_é{i LLOYDS BANK PLC
(hereinafter called the “Bank”) heraby releases

ALL AND SINGULAR the-assets, property and

rights now. comprised in or ‘mortgaged,.
charged or assigned by the within-written

Mortgage from the security herein contained;
tothe intent that the sane shall henceforth be
‘held free from the said security and frarm: all
clairms and demands under the within-wiitten
Mortgage.

PROVIDED "THAT this release shall not

discharge the within-written Mortgagor *fr‘mr%j'
any fiability to the Bank remaining to be paid
or any ather security held by the Bank.

1N WITNESS whereof the Bank has execited

‘this ihstrument as a deed and has daliversd i

upon its being dated.

Signed asa deed by

Signature

As attorney for and on behalf of Lioyds Bank

ple, inthepresenceof:

Witness' name

Witness' signature
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