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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1397862

Charge code: 0139 7862 0021

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 8th December 2017 and created by ATLANTIC
ELECTRONICS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 14th December 2017 .

Given at Companies House, Cardiff on 18th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LLOYDS BANK
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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 agdinst the Mortgagor within 21.days of dating.

Form of Charpe filed at UM Land Registry under refersnce MDOGGK
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Clause 5.7 contains a request 1o HM Chief Land Registrar to note a restriction in the Propristorship Register

THIS MORTGAGE DEED is
made onthe

BETWEELN

{dayy Amonthy _ (year)

OF o ‘Doosmese 2o

Atlantic Electronics Limited {Registered Nomber: (013%7862)
870 Morth Circolar Road, Londan, NW2 7R

fthe "Mortgagor”)

and Lioyds Bank ple [Company rumber 2065} “the Bank”)

Address for communications with the Bank under this Mortgage is Uoyds Bank PLC of Pendeford
Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

plipose,

L1

DEFINITIONS AND INTERPRETATION

In this Mortgage, 5o Tar as the vontext admits, the following words and expressions shall
have the following meanings:

“Agricultural tand” means agricultural land within the-meaning of the Agriculture Act 1947;

“¢hattels” misans all stock, goods, movesble. piém_, machingry, implements, utensils,
furniture and egquipment now or from time to time placed on or used in or about (hut not
forming part of] the Mortgaped Property;

“Enfranchising Legislation” means any legislation conferring upon a tenant or tenants of
property {whether individually or collectively with other térgnts of that or other properties}.
ihe right to acquire a new léase of that property or to acguire, or reguire a nominee to
acquire, the freebald ar sny intermadiate reversionary interest in that property including
{without limitation). the Leasehold Reform Act 1967 the Leasehold Reform, Housing énd

Utban Developmerit Act 1893 and the Commenhold and Leasehold Reform Act 2002 but
does not include Part 1Hof the Landiord and Tenant &ct 1954,

“Environmental Law” means all faws [statutory, common law or otherwise) including,

J

reguiating the contral and prevention of poliution to land water or atmosphere and/or the

carrying on of any protess or activity on-premises and any emissions from and all waste
produted by surch process or activity and any chemicals or substances relating to the same
whether relating to health and safety; the work place, the environment or the provision of

energy linduding, without limitation; the HMealth and Safety at Werk ete. Act 1974, the

Control of Pollution Act 1974, the Enviranmental Protection -Act 1830, the Environment Act
1895, the Water Industry Act 1891, the Water Resources Act 1991, the Statubory Water
Comiparies Act 1991, the Water Consolidation [Conseguential Provisionsh Act. 1991, the
Water Jct 2003, the Clean Alr Act 1893, the Alkali, etc, Works Regulation Act 1808, the

Planning. (Hazerdous Substances) Act 1990, the Public Health Acts and the
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Radioactive Substances Aot 1993 and any Euwropean Union directives or regulations
regulating the same) from time to time in force snd any instrument, plan, regulation,
permission, authorisation, order or direction made or lssued thereunderor deriving validity

therefrom;

“Environmental Licence” means any permit, licence, duthorisation, consent or other
approval required by or given pursuant toany Ervironmental Law;

“Insolvency Event” in relation to the Mortgagor mears each of the following:

{m)

a meeting is convened for the purpuse of considering a resalution to-wind Up the
Mortgagor;

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

a meeting of the directois or mermbers of the Mortgagor is cohvened for the
purpase of considering a resolution to seek g winding up order, an administration
order birthe apoointment of an administraton

such a resolition as is mentioned in paragraph{c} is passed;

a petition for a winding Up'or an application for an administration order is made
by the Martgager or its directors or members or s presented against the

fMiortgagor

such an orderas is mentioned in paragraph {e) is made;

a notice of appeintment of or nolice of intention 1o appoint an adrministrator s
issued by the Mortgagor or its directors or members or by the holder of a
gualifying floativg charge or 2 praposal is made for, or the Mortgagor becorries
subject to, any voluntary arrangement;

A Feceier (agrhinistrative or otherwise) is- appointed over all or part of the
Muortgagor's assets;

the Mortgagor takes part in any action [including entering negotiations) with a

view to réadiustment, rescheduiing, forghveness or deforral of any part of the
Mertgagor's indebtedness;

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

the Mortgagor suspends or threatens to suspend making payments to all or some
of the Mortgagor's craditors;

any action s taken in dny jurisdiction which is simitar or analogous to any of the
faregoing; or

thie Bank has reasondble grounds for believing that any of the foregoing is
imminent:

“iteliectoal Property Rights™ mieans:

n}

ali present and future copyrights, paténts, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, mﬁﬁfdém;aﬁ
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information, trade secrets, computer software programmes, computer systems
and all other ntellectusl property rights whatsoever without. aniy lmitation,
whether registered or unregistered, in all or any part of the world in which the
Miortgagor s legally, beneficially or otherwicse interested;

{0 the benefit of any pending applications for the same and all benefits deriving
therefromy and thersunder including but not limited to rovalties, fees, profit
shiaring agreements ard income arising therefrom and all licences in réspact of of
relating to any intellectual property vights, whethier such licences are granted to
the Mortgagor or granted by the Mortgagor, and

{n) avery tem of physical material of any description. or type whatever 1h oF in
respect of which intellectus! property rights may subsist and in respect of each
such ftem the original copy or version or variant swned by, produced by or
delivered to or obtained by the Morigagor and any rejected and-surplus materials
associated. or connected with. or forming part of the foregoing which shall
include, without limitation, any and all manuals and translations thereof, log
baowks, designs, sketches, algorithms, caléulations, disgrains,. mm;séma'ti@ﬁs;-_
source. codes,  models, prototypes;  apparatus, compulter  programrmes,
phz}tegmphs,- books and other records in any medium, electronic data and any
pther raterial of any description whataever in which intellectual progerty wiay be
incorporated: '

"Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and
praperties assigned, mortzaged or charged under or pursuant to this Mortgage, and such
expressionshall inglude 8l or any part theredf,

"Mortgaged Chattels” means all present and future Chattels belonging te the Mortgagor or
in which the Mortgagor has eny interesy;

“Mortgaged Llicences” means sl present and Tuture licences, permits, consents ang
autharisations [if any) {indluding Ervironmental Licehoes To the extent they are capable of
being charged) held in somnection with any business.at any time carried on by the Mortgagor
at the Mortgaged Property;

“Martgaged Property” means the property, assets; rights and interests chiarged by elause
4.1 and such sxpression shall include all or any part therest;

“Planning Acts” means all legislation from s 1o time regulating the development, use,
safety and contral of property intluding, without limitation, the Towr and Country Plansing
At 1990 and any instrument, plan, regulation, permission and direction made or issuid
thereunhder or deriving validity therefrom;

Mrior Mortgagels)” means the prior mortgagels) or chargels) (T-any) mentioned in the
Second Schedule;.

“Socured Obligationg” means:

[a] all meney and Habilities and other sums hereby agreed to be paid by the
Mortgagor to the Bank;-and

k) all other money and liabilites expressed to be secured hereby (including, without
fimitation, sny expenses and charges arising outof or in connection with the acty
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1.2

ar matters referred to in clauses 12, 13, 14, 16, 20 and 28! and all other
obligetions and liabilities of the Mortgagor under this Mortgage; and:

“Value Added Tax” includes any other form of sales or turnigver tax.
Inthis Mortgage:

{a) The expressions the “Mortgagor” and the "Bark” where the context admits
Jnciude their respective successors intitle and/or assigns, whather immediate or
derivative, Ay appointiment or removal under clause 9 or conserits under this
NMortgage may be mate or given in writing executed by avy such suicessors or
assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
successors and assigns to be fts aftorney in the terms gnd Tor the purposes set
cutinclause 15;

{b! untess the contesd requires otherwise:

i the singular shall include the plural and vice verss;

i} any reference to & person shall indude an individual, company,
corporation, limited Bability partnershin or other body corparate joint
venture, society or an unihcorporated. association, organisation of
body of persons {including ‘without limitation a trust, and a
partnership), angd any government, state, government or stale ggency
or International organisation [whether or not a legal entity).
Keferences to.a person also include that person's successors and
assigns whether immediste or derivative;

i} the sxpression “this Mortgage” shall mean this mortzage and chall
extend to every seperate and independent stipulation contained
kerein:

{i any right, entiflernsnt or sowér which may be exercised or any
determindtion which may be made by the Bark under or in
cannection with this Mortgage may be exercised or made in the
abzsiute and unfettered discretion of the Bark, which shall not be
under any abligation to give reasons therefore;

(v} references to any statutory provision (which for this purpose means
any - Actof Parliament, statutory instrumerit or regulation ar European
diréctive or regulation or other Europsan legislation) shall include 2
reference to any modification of reenactment or replacerment
thereof for the time being in force, all regulations made thereunder
from- time to time and any analogdus provision ar rule under any
applicable foreign law;

i) for the avoidance of any doubt, the rights, powers and discretions
confarred upon the Bank by or pursuant to this Mortgzaze shall
{unless otherwise expressly stated] spply and. he  exercizsbls
regardless of whether a demand has been made by the Bank for the
payment of the Secured Obligations or any of them and regardiess of
whather the power of sale ar other powers and reimedies conferred
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1.3

1.4

{c}

on rmorigagees by the Law of Property Act 1925 or this Mortgags shall
have arisen or become exercisable; and

{wii} references to clauses; sub-clauses and schedules shall be references
to Clauses, sub-clauses and scheédules of this Mortgags;

it for any reason whatsoever this Mortgage shall not be , orshall ¢ease o be, &
valid ang effective charge over or sssignment of the Mortgaged Assets {as the

case may be) then this Mortgage shall take effect as a-charge over or assignment
of the beneficial intarest of the Mortgagar in the Mortgaged Assets;

if there are Two of more parties comprised in the expression the “Mortgagor”
then:

{n ary referance to the "Martpagor® shall where the cortext permits
irciude albor any oner more of stch parties;

{if} all covenants and agreements herein contalned or implied on the part
of the Mortgagor shall be deemed to be joint and several covenants
o the part of such parties;

(i) if for any reason whatsoever this Mortgage shall not be, orshall cease
to be, binding on and effective against one 6r more of such parties,
then this Mortgage shall take effoct as a ¢harge over or assignment of
the beneficial interest of the other sudh party or parfies in the
Mortgaged Assets and over such other estate, right; title or interest In
the Mortgaged Assets as such other party or parties riay have;

(i) any demand made under this Mortgage shall be deemed to have been
' duly made i made-anany one or more of such parties; and

(o} if ariy cnia or riore of such parties i5 not Bound by the provisions of
this Mortgaze Twhether by reason of its or their fack of capacity or
imiproper execition of this Morigage or for any other reason
whalsoever) the remdining party or garties shall be and remain bound
by the provisions of this Mortgage as i such other party or parties had
never been party herito,

The clause Headings and marginal notes shall be ignored inconstruing this Mortgage

The perpetuity péertod apphcable-to any trust coanstituted by this Morigage shall be eighty

years:

AGHREEMENT T PAY

The Mortgagor shall pay fo the Bank m accordance with any relevant ggreement between
the Bank and the Maortgagor relating to the amounts hereby secured or, in the absence of

{a)

any such-agreement, on demand;

all money and liabifities whether actual or-contingent (including further advances
rvade hereafter by the Rané which now are or a1 any timé hereafter may be due,
pwing or incurred by the Mortgagor to the Bank anpwhere oF for whizh the
Wartgagor may be or become liable to the Bank in any manner whatsoever
without limitation (and {in &ny case] whether alone or jointly with any other
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4.1

person and in whatever style, name.or form anil whether as principal or surety
and niotwithstanding that the same may at any earlier time have been due, owing
ar incurred to sorme other person and have subsequently become due, owing or
incurred to the Bark u¢ a result of a transfer, assignment or 6ther transaction or
by operation of law);

{bs intarest on all such moriey and liabilities tothe date of paymént at.such rate or
rates as may from time totime be agreed between the Bank and the Mortgagor
v, i the shsence of sudh sgreement, 3t the rate, v the tate of an amount
ti@mmmamé in Sterfing, of two percentage points perannum above the Bank's
base rate for the tme being in Torce {or its equl ivalent orsubstitute rate for the
tirne being) or, i the case of an amount denominated in any currency or
currency unit other than Sterling, at the rate of two percentage puinis per annum
abiove the cost to the Bank [as conclusively determined by the Bank} of funding
syt éornparable to and in the currency or currency unit of such amount in the-
London Interbank Market [or such other market a5 the Bank may select) for such
corisecutive periods lincluding overnight deposits) as the Bank may in its absolute
giscretion from fime to timo select;

{c} commission and other banking charges and legal, administrative and other costs,
charges and expeénses incurred by the Bank in reiutam to the Mortgage or the
Mortgaged Assets {including any s6ts necessary to release the Mortgaged Assets
fram this security} or in enforcing the security hereby created on a full and

ungualified indemnity basis; and

{d} any fees. charged by the Bank for the time spent by the Bank's officials,
emplovacs or agents in dealing with any matter relating to this Morigage. Such
feas shall be payable st such rate a3 miay be specified by the Bank.

INTEREST

Thie Mortgagor shall pay intersst at the rate aforesaid on the morney so due (whether before.
‘orafier any judsment which may be obtained therefor) upon such days in each yesr as the
Bank and the Moartgagor shall frorm time to time agree or, in the absence of such agreement,
a5 the Bank shall from time to time fix and [without prejudice to the right of the Bank to
ratjuire payment of such interest! all such interest shall be compounded {both before and
after any démand or judgment] upon such davs in each year as the Bank shall from time to
time fix.

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantes:

{a) charges by way of fegal mortgage the property specified in the First Schedule and
all buildings and fixtures {including trade fidtures) from time to time anany such
property-as 2 continuing security for the payment to the Bank of the Secured
Dhligations:.

(b} charges by way of fixed charge as a continuing security for the payment to the
Bank of the Secured Obligations any fied plant and miachinery from time to time
on-any such property as is referred to in cleuse 4.1{a) and which is not included
within the charge in clause 4.1 (al; and
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4.2

4.3

{where any property referred to inclause 4.3 {3] is leasehold] charges by way of
fixad charge 2s'a continuing security for the payment to the Bank of the Secured
Obligations any present or future Fight or interést conferved ugon the Mortgagor
in velation thereto by virtue of any Enfranchising Cegislation induding any rights
arising against any nominee purchaser pursuant thereto.

The Mortgagor with full title guarantes assigns to the Bank sll amounts now or hersafter

awing tothe Mortgagor by way ofi-

(a)

rent {but excluding ground rent, service charge and any sums payable in respact
of any services provided to any tenant or payable in respect of irsurance
premiums) by any tecant (whether present or future) of the Mortzaged Progerty:

ficence foo by any licensee (whether present or future] of the Mortgaged
Aroperty;

service charge and sUms payable in respact of 5@3rwmg'pm_wédﬁd o any tenantor
payable in respect of insurance premiums. by any tenant (wWhsther present o
futurey of the Mortgaged Propertiy

rent deposit-and purchase degpostt; and

any other amounts: (including without limitation grount rents, r’em charges, 5nd
dilapidations} payable by any tenant licensee or occupier (in any such case

whether present or Tuture) of the Mortgaged Property,

and in each-case the procesds thereof and all rights to recover such amounts and, subject to
Fe-assignmient on payment of the Secured Obligations.

The Mﬁsrtgagar wiéth-fuﬁi title guaranten charges as a-continuing security for the payment to
the Bank ol the Secured Obligations:

{al

by wav of fixed charge all present and fulure amounts owing to the Mortgagor by

way of rent (but-excluding ground rent; service charge and any surs payable in
respact of services provided 1o any tenant or payable in respect of insurance
nremiums) by any tenant (whether present or future] of the Mortgapged Property

{agnd the proceeds thereof);

by way of filved charge all present and future amounts owing te the Maortgagor by

way of lcence fee by any licensee (whether present.or future] of the Mortgaged
Prowerty {anid the proceeds thereof):

by way of fixed charge all present and future amounts owing to the Mortgagor in
respect of service charge and sums pavable in respect of services provided to any

tenant or payable in respect of insurance premiums by any fenant (whether
present or future} of the Mortpaged Property {and the prodeeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of insurance ¢laims in connection with the Mortgaged Property {and the
procasds thapenf);

by way of fiwed charge all present and future amounts owing or which nay

becomie: owing 4 the Morigegor under any building, construction or

developrment contract entered into in connection with the Mortgaged Property
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4.4

4.5

4.6

4.7

or by virtue of the Mortgager's righls under any refention or other trusts In
connection therewith, whether or not any certificate as to the amount due Has
been issued in respect thereof {and the proceeds therenf);

{f) by way of fixed charge all present snd future book and nther debts other
monetary claims and cheses in action owing or belonging to the Mortgagor and
arising in connection with the Mortgaged Property or any business at any time
carried.on thereat linsofar as not-charged by 4.3(a) - 4.3(e} inclusive] {including
without lmitation any pround rents, rent charges, rent deposits, purchase
deposits, dilapidations and monies payable to the Nortgagor pursuant to any
Eﬁfraﬂmising Legislation] {and in each case the proceeds thereof); and

{g by way of flosting charge all the Mortgaged Chattels.

The Mortzagor with full title guarantee assigns to-the Bank the gowdwill of the business {if
any) now or.at any firme hereafter carried on by the Moftgagor at the Mortgaged Property
and the full henefit of the Mortgaged Licencés (if any) and also the full right to-recover and
receive all compensation which may at any time become payable o the Mortgagor by virtue
of the Licensing Act 2003 or any othier statutory enactment, subject to resassignment upon
payment of all the Secured Obligations.

{a} The Mortgapor with full title gusrantoe assigns to the Bank the benefit of all
gugrantees or covenants by any surety or sweties ot any of the lasgpa’s
abligations under any existing lease or underléase of the Mortgaged Froperty,
subfect toresassignment upan payment of all the Secured Cbligations.

{b) The Morigagor shall at-any tirme if and when required by the Bank execute to the

Bank or as the Bank shall direct an assighniment or assigniments of the benefitof all
guaraniees or covemants by any surfety or sureties of ahy. of the lessees
obligations under any leass or underlease of the Mortzaged Property hereafter
granted 1o secure the Secured Obligations, such assighments to be prepared by
or on behalf of the Bank at the cost of the Mortgagor and to contain all such
clauses for the benefit of the Bank as the Bank may require:

where the Martgagor [by virtue of an estate or interest in the Mortgaged Property) is or
becomes entitled to-a share orF shares in ary company connicted with the Mortgapaed
Property:

{a} the Mortgagor with full title guerantee charges by way of fixed charge the
entitlement tosuch share or shares, and such share or shares when issued and il
riabits, benefits and sdvantages at dny dme arisifg in respect of thié same
{hereinafter called the “Share{s}"} as a caontinuing security for the payment to the

Bank of tha Securéd Obligations; and

ik subject to the rights of the halder{s) for the time neing of any Prior Mortgage(s),

the Mortgagor shell {if the Bank so requires) transfer the Shiare(s) to the Bank of
as the Bank shall direct and shall deposit the certificates] relating to the Share(s)
with the Bank.

The Mortgagar with full fitle guarantee assigns to the Bank the Intellestual Property Rights

‘that arise i conmection with the Business {if any) now or at any time hereafter carried of by
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4.8

4.9

4.1

411

L.

52

the Mortgagor at the Morigaged Property, subject 1o re-assignment on payment of all the

Secured Obligations,

if there are two or more parties comprised in the exprassion the “Mortgagstr”, each of such
parties with full title gusrantee hereby chidrges and assigns ali such party’s estate, rights, title
and interest in the Mortgaged Assets {o secUre geyment of the Secured Obligations,

'T_iﬁesecwféw.hereby constituted shatl aaxtarsé 1o all beneficial interests of the Mortgagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof orof any part
thereot,

Pardgraph 14.of Schiedule B1 16 the Insolventy Act 1986 shall apply to the floating charge

created by this Mortgage.

The Mortgagor represents and warrants that, gt the date that the Mortgagor executes this
Mortgage, the Mortgagor has miade full distlosure in writing to the Bank of:

{a) any informetion rélating to each part of the Mortgaged Assets and each right held

' by any other parson in relation to any part of the Mortgaged Assats which, in
each case; wolild be material 1o the Bank in relation to the appropriatensss or
adecuaty of any part of the Mortgaged Assets as Seocurity for the Secufed
Obtigations; and

ih) sach matter in respect of which the Bank has requested information from the
Miorigdgor i connestion with this Mortgige.

RESTRICTIONS AND WARRANTIES
The Mortgagor shall not without the pricrwritten consent of the Bank:

{a} sell, assign, license, subslicense, discount, factor or otherwise dispose of or desl

inany other way with, the Mortgaged Assets {atherthan the Mortgaged Chattels)
sublact as provided in cdause 5.5 {a);

{5}, sell or otherwise dispose of all or ary partof the Mertgaged Chattels sxcept by
wiay of sale, assigniment, hicence or sub-licence in the ordirary course of business;

{e create or permit to subsist or arise any mortgage, debienture, hypothecation,
charge, sssignmernit by way of security, pledge or lien or any other encumbrance
or Security whatsoever {other than the Prior Mortgage(s) and a lien over any
Chattels arising by operation of law in the ordinary course of the Mortgagor’s
sisiness #s condurtad during the 12 months preceding the date when the. [len
first came intoexistence) overall or any part of the Mortgaged Assets; or

have & -economic effect siriilar or analogous to any such encumbrance or
wacirity g would be prohibited by sub-glaise 5.1ch
The fortgagor heroby requests the Chief Land Registrarto registerthe following restriction
on the Proprietorship Register of any registered land forming part of the Mortgaged
Property:

“RESTRICTION
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5.4

5.5

No disposition of the registered estate by the proprietor of the registered estate or by ihe
proprietor of any registered clarge 310 U@ registered without & written consent sigried by
the proprietor for the time being of the charge dated F TEcemaee 2015 in favour  of
Lioyds Barik plc referred to inthe Charges Register.”

The Mortgagor represents and warraits to the Bank, and so that sach such representation.
and warranty shall be deered to be rapeated on gach day during the cortinuance of this
security, that, except to the extent disclosed by the Mortgagor to the Bank in writing prior to
the date hereof

{z] the Mortgagor has not made anyelection pursuant to paragraph 2 of schedule 10
t6 the Value Added Tax Act 1994 in relation to or affecting any part of the
Morigaged Froperty;

<t so far as the Mortgagar is awaere after rmaking due end careful enquiry the
charges and assignments contained in clause 4 do notinfringe. any intellectual
property rights whether registered or unregisterad whatsoever;

{c} no circumstances have occurred during the Martgagor's ownership of the
Wortgaged Property and, so far as the Mortgagor is aware after making due and
wareful enguiry no circomstances oocurred before the Mortgagor's cwnership of
the Mortgaged Property which have led or could lead to a competent authotity
or & third party taking any action or making 2 claim under any Environmental Law
{including the reguirermient to clean up or remedy in any other way any
contaminated part of the environment or the revocation, ausp_efm%nn, variation or
noncrenewal of any Environmental Licence) or which have led or could lead to the
Mortgagar Having to take sotion o avert the possiBility of any such action or
claimyand

id) the Mortgagor is solely and beneficially interested in the Mortgaged Assets,

The Mortgagor shall not make or revoke such an election as is referred to in sub-clause 5.3{a)
ir relation to any part of the Mortgaged Property without the Bank's prier written consent or
uriless the Bank reguests the Muortgegor to do 50, in which case the Mortgagor shali

immeadiately make or revoke [as the case may be) such an election in relation to-any part of

the Mortgaged Progerty that the Bank considers appropriste and give valid notification of it
oy HoObAL Revenus and Custonns.

[a) Sub-clause 5.3{a) shall not prevent the Mortgagor without such consent as is

referved to i that clause collegting

1f the rents, fees, service charges, sums, deposits or other amounts
referrad to In sub-clause 4.2 or the proceeds thereof, or

{1} the proceeds of the book ane other debts, moretary ceims and
choses in action, rentals or other payments referred to in subsclause
4.3,

i the ordinary course of business and paving the same into the Mortgagor's
account{sywith the Bank in accorddnce with sub-clause 5.5{b). Where the Bank
makes 3 payment at the fequest of the Mortgagor which is debited to any
account with the Bank which s for the time baing in oredit, the Hank shall be
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5.2

7.1

taken to have glven any necessary consent for the purposes of clause 5.1(a) to
such payment unless such payment was made as a result of some mistake of fact
o the part ofthe Bank;.

fi The Mortzagor shall pav into 115 acoount §r accounts with the Bank:

{i} the rents, fees, service charges, sumis, deposits and other amounts
réterred toin sub-clause 4.2 and the procepds thereol and

i) the proceeds of the book and other debts, monetary clakms and
chasesin action, rentals ard other peymients referred 1o dh sub-clause
4.3,

provided that {where relevant] the Bank shell be deemed to receive the rentals
and other amounts referred to i subclauses 4.2 and 4.3 {al{b),{c1{d} and (§)
purstant to the assigament or fixed charge respectively contained therein and
not pursuant to the charges over the Mortgaged Properly or as morigagee in
pityssession,

ie The Mortgagor dadlares that sl such proceeds réceived or obtained by the.
WMortgagor or on the Mortgagor's behalf but which are not so paid or transferrad
into-that account dr accounts shall be recelved and held by the Mortgagor on
trust -for the Bank.

FURTHER ASSURANCE

Thie Mortgagor shall at any time if and when required by the Bank execute and deliver to the:
Bank or as the Bank shall direct such further legal or other -assignments, mortgages,
securities, charges, agreements and other legal docurmentation as the Bank shall require of
and on aiE or any of the Mortgaged Assets to secure payment of the Secured Obligations.

Such assignments, mortgages, securities, charges agreements or other legal documentation

shall be prepared by or an behalf of the Bank atthe cost of the Martgagorand shall contain

all such dlauses for the benefit of the Bank as the Bank may require including without
limitatian if so rmu;red by the Bank, in the case ot a mortgage or charge on the Mortgaged
Property, any such elauses 35 are contaihed ingny of the Bank's standard Torms of mortgege
from time to time.

The Mortgagor shall at any time i and when required by the Bank and at the Mortgagor's
cost give niotice to such-gersons as the Bank may regulre of the assignments, morteages and
charges hereby effected and any such further lemgal or othed sssignments, mortgages,
securities, charges, agreerhents.and other legal documantation, and shall take do or execute
such steps, acts, deeds, documents and things as the Bank may consider necessary or
desirable to give effect toand procure the perfection, of the security intended to be geanted
by this Mortgage or any such Turther legal or other assignments, mortgages, securities,
chatges, agreements or other legal docurmentation.

BANK'S POWERS OF SALE ANDY LEASING

{4) The powers ard remedies conferred on ortgagess by the Law of Property Act
1925 shall apply to this Mortgage but without the restriction on the exercise of
the power of sale imposed by Section 103 of that Actand the statitory powers of
leasing conferred on the Bank shiall be exténded so-as to authorise the Bark o
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&l

lease and make agreements for leases at 2 premium or otherwise and to accent
surreniders of leases and grent options as the Bank shall think expedient, without
the need to.observe any of the provisions of Sections 9% and 100 of the sald Act.

{b} Thie Bank in exercising its statutory power of sale and any receiver appointed by
the Bank inexercising his powers under this Mortgage shall be at liberty o sell at
such price and on such terms and conditions as it or he in it or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any
particular price.

(e} Melther the Bark hor any such receiver shall be liable to the Mortgagor or any
other person for any loss, damage, cost, expense or Hability whith the Moftgagor.
oF any such person may suffer orincur a8 ¢ direct or Indirett result of the Bank
exarcising 19 statutory power of sale, a5 hereby varied or extended, or such
receiver exercising his powers under this Mortgage.

in favour of a purchaser the Secured Obligations shall be deemed 1o have become due on
the day on which demand for payrment thereof is made by the Bank and the statutory power
of sale as hereby varied or extended shall he exercisable from and after that date, which
date fwithout prejudice to the equitable right to redeem) shall be the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The hMortgagor shall nni:,-ws’thﬁut-th‘gpr{ﬁrwrittﬁn carsent of the Bank, in relation to any of
the Mortgaged Property:

£ exercise the statutory powers and-any cther powers of leasing, lefting, entering
into agreements for leases or letiings and accepting or sgreeing o accept
suirenders of teases; or

(I} part with possessiory of the Mortgaged Property or grant any lease, ténancy,
licafice, right or intefrest to octupy the Mortgaged Property; or

{c}. amend or conferupon any fersorn any leade, tenancy, licence; right or interest to
ceeupy the sarme orany pert thereof or grant any licerce or permission to assign,
undérlet or part with possessiow of the same or any part thereof:

APPCINTMENT OF AN ADNMINISTRATOR AND APPOINTMENMT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of any of the Secured Obligations
or the Mortgagor shall have requested it so to do or an Insolvency Event shall have occurred
{upor the Rappening of whick the security created by this Mortgage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank
authorised by the Bank fram time to time, or any person autharised by any such official in
writing, 16 anpoint, any person or personis @s the Bank thinks it to be, where so entitled a3
referred to in sub clagse 7810, an administrator or joint administrators or several
admiristraiors or joint and several administrators of the Morigagor or alternatively @
receiver or joint receivers or several receivers or joint and several receivers of the Mortgaged
Aesels fyact, Inthe case of two of miore racetyérs, jolntly, severally or Jointly and severally in
refation to any part of the Viortgaged Assets and to the extent permitted by faw similarly to
remove Bnv such receiver and to appoint another or others in his place.
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8.3

if the Bark excludes any part of the Mortgaged Assets from the appointment of any receiver,
the Bank may subsequently extend that-appointment {or that of any receiver replacing such
recever! to such excluded part of the Mortzaged Assets,

Any such receiver at the cost of the Morigagor may, in the name of or-on behalf of the
WMortgagor or at his option [n the name of the Bank (but only with the specific approval in

writing of the Bark) or at his ontion in his own name {and in any case notwithstanding any

adrministration or liquidation of t%’w Mortgagor), do or omit 1o do anything wihich the
Mortgagor-could do or omil to do in relation to the Martgaged Assets or the Chattels or any
of them snd {in addition} may exeréise in relation thereto all orany of the gowers specified
in Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may nof be an
administrative receiver), and in particular. (but without prejutice to the generality of the
foregoing) any such receiver may:

{a} deal with, take possession of, cultivate; collect and get inthe Morigaged Assets
arthe Chatiels;

i carry on,. manage, develop or diversify or concur in carrying an, managing,
developing or diversifying any business of the Mortgagor at any time carried-an
by the Mortgagor at the Morlgaged Property, and Tor any of those purposes
receive, retain of use any Chattals and any proceeds, books or records of such
business and carry out or complete {with or withoot miodification) on the
Mortgaged Property any works of demslition, building, repair, construction,
furrishing orany sreject or devaiaﬂmeni in which the Mortgegor was engaget

{ci raise ar borrow any maney from or incur any other liability to-the Bank orany
gthod persor and on suth torms gs to interest or gtherwise and with or without
semmy a5 such receiver may think {hx\wédient and so that any sych security may,

with the prior consent of the Bank, be orinclude 2 charge on the Mortgaged
Assets ranking eithier In pricrity to or pari passu with orafter the security hereby
creatsd:

{ed}) forthwith and without the restriction impesed by Section 103 of the law of
Property Act 1925 sell, realise, dispose of or comcur in sélling, realising or
disposing of {but where necessary with the leave of the Court) and without the
need to observe any of the provisions of Sections 99 and 100 of the said Betlet or
concdr in letting or surrerder or concur in surrendering or accept surrenders of
legses or terancies of all or aay part of the Maortgaged As’sﬁm;_

{&} carry any sale, exchange, realisation, dispossl, lease, tenancy of surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing
letting, surrendering o accepting surrendsrs in the name and on behalf of the
Mortgager {or other the estate pwnér] and o that covenants and contractial
obligations may be granted in the name of and so as to bind the Mortgagor {or
ather the etate owrer), so far as such receiver mayv consider 1T hecessary,
appropriate or expedient for the exercise of the powers ;:e::{ﬁfefrad by this
Mortgage so to do. Any such sale, exchange, realisation, disposal, lease, tenaricy
oy surrender rriay. Bé for cash, debenturds or other cblizations, sharey, stock oy
other valuable consideration and may be payable in a lumg sum or by instalments
spread over such nefiod as such receiver shall think fit, and so thet any
considerdtion redelved or receivable shall forthwith be-and becoms Fharped with
the payment of the Secured Dbligations. Plant; machingry and other fixtures may
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{m}

ke severed and sold separately from the premises containing them without the
consent of the Mortgager heing obtained theréto;

obtain {by way of application or otherwise) any approval, pefmilssion, congent
and ficence f(including any Environmental Licence, planning permission and
building  regulation  approvall, enter into and perform  contracts  and

‘arrangements, purchase materdalsand incur any type of obligation;

{1} promate the formation of a subsidiary or subsidiaries of the
Maortgagor with a view 1o such subsidiary or subsidiaries aurchasing,
leasing, licensing or otherwise acquiring intérests in or the use of the
Mortgaged Assets and the Chattels or with a view to such subsidiary
or subsidiaries engaging employees br providing management or
atbier fervices in conneetion therewtth of for any other purposs or
furiction which may be regarded as necessary of appropriate by such
Feceiver Trom time to tire;

{ii} arrange for such subsidiary or subsidiaries to trade or cease 1 yrade

as such receiver may think fit from tire to time) and

{iii) arvange for the purchase;, lease, lkence or acgulsition of the
Maortgaged Asssts and the Chattels by-such subsidiary or subsidiaries
on a3 basis whereby the consideration ey be  cash, shares,
debentures, lpan stock, convertible loan stock or other securities;
shares of profits or sums calculeted by reference to profits or
turiover, royalties, licence fees or otherwise howsoever and whether
or niot secured on the assets of the subsidiary or subsidiaries, and
whether or not such consideration is payable or receivable if a Jump
sumior by instalments spread over such period as such receiver may
think fit;

take any proceedings in relation o the Mortgaged Assets in the mame of the

Mortgagor or otherwise as may seem expedient, including (without prejudice to

the panerality of the foregoing) procesdings for the collection of rent in arredrs at.

the date of his appointment;

enter info any agreement or makes any arrangement or compromise as such
receiver shall think swpedient in respect of the Mortgaged Assets ar the Chattels;
exercise - the Mortgagor's rights under any rent review clause in respect of the
Mortgaged Propeity drgrant or apply for any new or extended tenancy theraof;
rake and -effect répairs to and renswals and improverents of the Mortgaged
Chattals:

insure the Martgaged Assets and the Chattels snd/or maintain or renew any

insurances of the same on such terme 3 such receiver shall think fit or as the
Bank shall from time to time direct;

appoint managers, agents, officers and employees for any of the aforssaid

purposes at such salarias and for such pericids as such réceiver may determine.
and disniss any of the same;
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8.5

9.6

9.7

fri} adopt any contracts of employment entered into between the Morigagor and
any of s pmployess with such variations o the dontract as such receiver may
think fit end dississ any such %mi;amwzes;_

{ot cause the Mortgagor to grant such powers of attoragy.or appaint agents {for any
of the aforesaid purposes) as such receiver. may from time to time think
expediant

{0} gio all such things as may be thaught necessary for the mandgzement of the
affairs, business znd property of the Mortgagor,

i) grant, vary and release easements and other fights over {the} Mortgaged
Property and impose, vary or release covensnts zffecting the Mortgaged
Property afd agree that the Nortgaped Property may be subject to any
gasgmentis or covenants;

ir) nurchase any freeheld and feasehold properties and other capital assets if such
receiver considers it would be conducive to realisiztion of the Bank's security to
doso; and

{s) doall such other acts and things as may from Ume Lo tme be considered by such
reveiver to be incidental or condusive te any of the matters or powers aforessic
or otherwise ifcidental or conducive to the realization of the Bank’s security or
the exercise of his-functions as recelver.

Sub-section 109(8) of the Law of Proparty Act 1925 shall not apply and ali money received by

such receiver shall (subject In relationto each paragraph below to-any daims having priority

torthe matter therein described) be'gpplied:

{a) first in payrrent of his remuneration end the costs of realisation including: all
costs and expenses of or incidental to any exercise of any power hereby
conferreds

(b} secondly {(F sulh recelver thinks fif; bot not otherwise] v or towards gayvmerit of
all or any of the matters referred to in paragraphs [, (i), (i) and {iv) of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shail decide and

{r] thirdly in or towards setisfacticn 6f the Secured Ohligations.

Ay duch recedver shall atall times and for sl purposés. be deertied 1o hé the agent of the
Maorteagor which slone shall be responsible for his acts or defaults and for his remuneration,

Any such receiver shall be entitled to remuneration for his services and the services of his

fiems At a rate or rates or Inoan amount or amourts as may Trorm time f0 time be agreed

between the Bank and stich receiver or (In default 6F agresmient) as may be approptiate to

“the work and responsibilities invelved upon thi basis of charging from time o time adopted

by such receiver in accorddnce with the current practice of such réceiver ar his firm and
without in either such case beihg limited by the maximum rate specified in Section 109(6) of

‘the Law of Property Act 1925,

if the Bank shall appgint more tharone recalver the powers given to a receivar hereby arid

by statine shall e exercisdble by all oF any one or more of such receivers arnd any reference

i this Mortgage to “receiver” shall be construed accordingly,
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9.9
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101

102

3

104

1L

The powers conferred by this clause 9 shall be in addition to all powers given by statute th
the: Bank or to-any such receiver,

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

PROTECTION OF THIRD PARTIES

No person (each a “Third Party”, Including any insurer, gssurer, purchaser ar security holder)
dealing with the Bank or @ny réceiver appointed by it or their respective employees and
agents néed enouire;

{21 whether any right exercised of purported 1o be exercised by the Bank, such
rateiver of their respattive employees and agents, Has become exercisable; or

by whether any of the Seoured Olligations are dug grrerpalng ounstdnding or

i @s to the propriety or regularity of anything done {including any sale, dealing or
application of money pald, raised or borrowed) by the Bank, such receiver or
their respeciive employess and agents.

Each of those things shall {as between the Third Party ¢ the one hand and the Bank orany
receiver appointed hy it or their respective ermployees or agents on the other hand) be
deerned {o be exercisable, due, outstanding, proper, regular-and within the terms of this
Mortgage [as the case may be) and be Tully valid and effective.

Al the protections to purchasers contained in Sections 104 snd 107 of the Law of Property

Agt 1975 and to persons contained in Section 42{3) of the insclvency Act 1986 zpply to each

Third Party.

The Bank, any fecaiver appointed by it and thelr respective employees and agents may give
receipts Yo any Third Party, The Mortgagor agrees that each receipt shall be an absolute and
canclusive discharge to such Third Party and shall relieve such Third Party-of any obligations:
to see to the dpplication of any assets paid or transferred to or by the direction of the Bank,
suth receiver, émpiayes or agént.

COVENANTS
The Martgagor shall:

[E) cultivate  and  manage oany  Agdcultural Land  In o8 good  End
proper and husbandlike manner;

(b pay the rent and other outgoings reserved or payabie urider any lease under
which the Mortgaged Property is held by the Martgagor and any rent-charge or
other nutgoing charged ugon the Mortgaged Praperty, and produce to the Bank
on-demand any receipt for such payment, and further perform and observe all
cavenants, regulations and agreements on the part of the lessee and conditions
contained nvany such lease;

{c) comply with all covenants, restrictions, regquirements, provisions,  conditions,
laws and regulations affecting the Morigaged Progerty {including the use and
enjoyment of it
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{f)

{il

compaly with all relevant licences, consents, permissions and conditions from time
to tivie granted or imposed by the Planning Acts and not without the prior
written consent of the Bank give any undertaking to or enter into any agreament
with any refevant planning suthority alfecting the Miortgaged Property;

not make or consent {6 the making of any application for planning permission or
any other application under the Planning Acts affecting the Mortpaged Property
unless either the Bank has consented In wiiting to suck application being made or
a-cony of the proposed application has been sent 1o the Bank at least one month
before the date of the application and the Bank has raised no ebjection to the
making of the application;

forthwith wpon receipt of any permission, fotice, order, proposal or
recommendation givén or issued by any competent planning authority o the
owner of gccuplerof the Mortgaged Property or-any notice under Section 146 of
the Law of Property Act 1925 or otherwise from 3ny superior landlord of the
Mortgaged Property, forward the same or a trie copy thereof to the Bank;

not demolishoor femove atiy part of the Mortgaged Froperty nor séver or remove
from-the Mortgaged Property any trade or other Tecures or fixed plant and
miachinery for the time being théredn except for the purposa of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of
equalor greater value;

permit the Bank orits agents #t any time to enter upon the Mortgaged Property
for the purposé of establishing whether or not the Mortgagor i& complying fully
with Its obligations under this Mortgage or of inspecting the Mortgaged Assets;

not do or cause or permit to be done or pmit to do anything which may inany
way dopreciate jeonardise or otherwise prejugice the value to the Bonk or
marketabifity of the security hersby created by this Mortgage or of the
Morgeged Property;

not (without the prior written consent of the Bank) incur any expenditure or
fiabilities of an excentional. or unususl Aature {induding without Hmitatien any

expense in carrying out eny development pursuant to a planning permission

unless @ capy of the relevant planning permission has been sent to the Bank at
‘east one maonth betore the date of commencement of such development and
the Bank has raised no objection o such development);

notify the Bank immediately on the occurrence of an-insolvency Eveint;
where the Mortgaged Property is held under a lease:

(i1 notify the Bank forthwith if the Morteaged Property beromes subject.
toran Estate Management Scherme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Deévelopment Act 1993,
and provide a copy of the scheme deed as approved by the relevant
teasehold valuation tribunal; '

{ii} notify the Bark before exercising (whether individually or collectively
with othersjany right conferred upon the Mortgagar in relation to the
Mortgaged: Property by Enfranchising Legislation and supply to the

1ol 36



(i)

{v)

Bank such information 23 it may reasonably require in relation to the
gxefcise of such right:

not without the srior wiitten consent of the Bark agree the terrms of
any new lease of the Mortgaged Property (with or without any further
oroperiy} to be granted to the Mortgagor pursuant to any
Enfranchising Legistation or otherwise;

if as a result of the exercise of any rights confefred By Enfranchising
Legislation or otherwise the freebold interest o1 any intermediate
reversiohary interest in the Mortgaged Property becomies vested in a
third party on behalf of the Mortgdgor (with oy without others),
forthwith supply to the Bank particulars of such third party and
{where guch third party Is a body corporate) details of any shares
therein to be issued to the Morigagor. gnd deliver the share
certificate in respect thereof to the Bank when received; and

gt its own cost take sueh further action as the Bank may require in

relation to the security granted by this Mortgage;

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

(v)

forthwith notify the Bank o receipt of {and provide to the Bank 2
ropy of) any noticas received from any tenant of the Mortgaged
Proparty pursuant o the provislons of any Enfranchising Legiskation;

not serde.upon any teneant of the Mortgaged Property a notice
pursuant to the provisions of any Enfranchising Legisiation unless the
Bank has consented in writing thereto;

servesuch notices insuch forrm.and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
Legislation)

not entay intd any agrésmient to grant 3 new lease to any tenant of
the Mortgaged Property pursuant 1o or in conseguence of the

operation of any Enfranchising Legislation unless the Bank has

consented in writing thereto; and

not-ahter into any: agresment purslant 1o 0r in-consaguence of the.

operation of any Enfranchising Legislation to transfer to any person or

persons the Mortgagor's interest in the Mortgaged Property subject

tothis Mortgage Unléss the Bank Bas consented in writing thereto and

{it such consent be given or be deemed to be given a5 hareinafier
provided) to provide to the Bank such information in respect of any
such transfer and ite terms {induding the ientity of the trafisferess)

&5 the Bank may reasonably require,

provided that in all cases in this sub-clause (m} where the Barik's consent in
wiiting is reguired before the Mortgagor may take further sction the Bank's
sonsEnt to such-action shall be desmed to be granted if the Bank has not raised
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12.2

any objection to such action within one month of the date of the relevant request
to the Bank for such consent. Provided that the fMortgagor must a( all times use
its best endeavours land af no cost to the Bank] to obtain the matmum
compensation permitted under the relevant Enfranchising Legislation from any
person orpersans exercising any rights under such legislation.

if any notice {whiether agreed or unilateral} is registered against the title ofall or
pert of tHe Rortgaged Property, give i the Bank full particulars 6f the
circurnstances relating to such registration and, if such notice shall have been
registerad i order to protect @ purportad interest the creation of which i
contrary to the obligations of the Mortgegor unter this Muortgage, immediately at
the Mortgagars expense take such steps as the Bank requires to ensure that the
rotice is withdrawn or cancelled; and

if the Bank so réguives, deposit with the Bank, and the Bank dﬁring. the
continuance of this Mortgage shall be eatitled To hold and retain {unless held by
the holders for the time heing of 8 Prior Mortgags), all deeds and documents of
title relzting 1o the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgagor shall:

{2
(b}

kedp the Mortgaged Assets ing good state of repair;

insure and keap insured the Mortgaged Assets with reputabie insurers and on
terms [for the time bHeing) approved by the Bank [making such amendments
thereto as the Bank may from time to time require) against loss or damage by
fire, by terrorist-damage. and by such oiber risks and contingencies as may from
tirne totime be required by the Bank in'their full 'réingftateme'nt'vaiﬁe for the time
being in the joint narmes of thee Mortgagor and the Bank or with the interest of
the Bank endorsed on the policy or policies or noted, as the Bank may require;

{unless deposited with the holderls) for the time being of the Prior Morigageis),
o unless the nsurance to which such policy or policies relate ang which was

approved by the Bank was effected by o landiord with the respective interests of
the Morigagor and the Bank endorsed or noted thereon), deposit the relevant
policy or policies with the Bank;

duly pay all premiums and surms payable in relation to soch insurance  and
produce the receipts therefor to the Bank within seven days of their becoming
due and payable; and

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

if-default shall at any time be made by the Martgagor in keeping the Mortoaged
Azsets or Bny part thereot in 8 good state of repalr, of in effecting or keéplng up
any such insurance; or in paying any rent or other outgeings or dilapidations orin
oroducing 1o the Bank any such policy or receipt or, where the Mortgaged
Property Is of fhcludes Agricultural Land, in-cultivating or managing the same. or
any-part thereof in & good and proper and husbandiike manner, it shall be lawful
for Hut not obligatory o the Bank {as the case may reguire) to repair and
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maintain or cuitivate and manage the same with power to enter the Mertgaged
progerty for that purpose or to pay such rent and other outgoings and
dilapidations or 1o effect or renew any such insurance as aforesaid as the Bank
shall think fit, and any sums paid by the Bank for any such purpose shall be.
regayabile by the Mortgagor to the Bank on demand with interest computed and
pavable as provided In tlauses 2 and 3 from the date of payment by the Bank as.
aforesaid, and pending payment shall be secured Rereby.

{h) All_ money which may at any time be received or receivable under any such
policies of insurance {or anv other insurances covering any of the Mortgaged
Asssts) shall be held in frust for the Bank and (at the Bank’'s option} the
Waortgagor shall pay such maney to the Bank or-shall apply the same in replacing,
restoring af reinstating the buildings, fixtures and assets destroved ordamaged.

Any sum paid 9y the Bank to the lessor of any lease under which the Mertgaged Property is
Held {or under any superior lease] i settlement of ary claim made by the lessor for-any rent
ar other outgoings or dilapidations reserved or pavable or slleged 1o be reserved or payable
under the ledse shall be deemed to be-a gayment properly made under the terms of clause
12.2(a) {whether or niot actually. due to the lessor and whether or not disputed by the
WMertgagor) provided that such payiment was made by the Bank in good Taith for the purpose
of avoiding, compromising or terminating ahy proceedings for forfeiture, or otherwise for

the purpose of proserving or enfarcing the security hereby created.

Thi WMartgager authorises the Bank In the Mortgagor's name and on the Mortgagor's sehalf
to make any caim against the insurer undei any part of any insurance policy relating to the

Mortgaged Assets and to admit, chmpromise or settle such ¢laim or any liahility _'r"e!étfng ter

gny such clgim or any potential claim.

The Mortgagor olse authorises the Bank to receive any amounts payable or received in

respeit of any insurénce oolicy or ol under any insurancs policy relstitg to the
Mortgaged Assets-and to give & good discharge to the insurer in respect of such amounts.

MORTGAGED LICENCES

The Mortgagor shall atits own expense obitein and maintain all licences, permiits, consents
and authorisations required in connection with any busingss at any time carried on ot the
Mortgaged Property.

I any Mortgaged Licences are held in connection with any business at any tirme carried o1 at
the Mortgaged Property, thie Tollowing shall apply:

{a} the Mortgagor shall at its own expense conform to all orders, regulations and
notices made by the licehsing authority, the licensing justices or any other
autharity concerning the Mortgaged Assets and the said business, and-apply for
ard use ity best endeavours to obtain whenever TIECESEAry proper renewsls or
regrants of the Mortgaged Licences, and shall not surrender, abandon or transfer
1o any personany of the Mortgaged Licences or remove the same o any of themy
tig any other premises ordo orF permit any.act or thing whereby the renewal of
any stich licehtes may be refused or discontinued or wheraby the said business or
the goodwill thereof or the letting or sale of the Mortgaged Property may be
srejudicially affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank of as the Bank shall dirett the Mortgaged Licences and give, do and
execute all notices, acts, instruments. and things necessary or conveniant for
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transferring the sarme or any of them to or vesting the same in the Bank or jts
nominee of nominees, or withdrawing from the books of H.M. Revenue and
Custony the entry of the Mortgagor s carrving on the business cartied on upon
the Mottgaged Property;

all michey received by the Bank as compensation awarded in respect of the
refusal of the licensing authority, the licensing justices or any other authority
concerning the Mortgsged Assels 19 renew the Mortesged Licences or any-of
them shall be spplied first in payment of the costs incurred by the Bank under
this Morigage, secondly in or towards satisfaction of the oiher Secured
Obligations afd subject thereto shall be held intrust for the Moftgagor;

the Mortgagor shalt forthwith upon the receipt of any order, direction o notice
from the livensing authority, the licensing justices or any uther authority affecting
the Mortgaged Assets forward the sarmie or & true copy thereof to thes Bank;

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

i} the Mortgagor shall pay all charges which ray be mposed in resgee
' of the Morigaged Licences or any of them by virtue of the, the
Licensing Act 2003 or any other statutory enactment, and indefanlt
the Bank or any recelver misy pay all such'costs charges and expenses;

(i} the dMortgagor shall from time to time at the request of the Bank
‘endeavourto procure the transfer of any of the Morigaged Livences
which may be held by nominees on behalf of or in trust for the
M@;’tgagm o such other person or persons as the Bank fmay approve
or appoint, and shall not permit the transfer of such licences to any
person of persons not approved by the Bank;

{iii} the Mortgagor shall keep the Martgaged Licences and every rénewal
or regrant thereof and any new licences. granted ih respect of the
Martgaged Assets insured against forfeitire or refusal to renswr in the
name of the Bank fora sum and in an office 1o be approved by the.
Bank i writing, and shall deposit the relevant policy or policies with
the Barik and shall duly pay all premiums and sums of money pavable
for this purpose and produce the receipts therefor to- the Bank within
sevan days of their becoming due and payable. in the case of the
Mortgagor makmg default in that behalf, the Bank gy ey all
prefmiums and sums of motiey for effecting or keeping in force the
sald insurance, I any other palicles of insurance cover the Mortgaged
Licences and/or their renewal or vegrant as aforesaid, the Morgagor
shall hold any sums received under such policies in trust for the Bank
and shall pay the same to the Bank on demand;

{ive) it the Mortpaged Licerces or any of them shall st.any time be vested
ina nominee of the Mortgagor, the Morigagor shali procure thetall
covenants by the Morteagor herein contained shall be performed and
fulfilied by ary such nomines: and

{y} all surns, coists and expanses peid of incurred by the Bank under the

powers conferred by this clause shall be pald by the Wortgagor to the
Bank an demand with interest commputed and payable as provided in
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clauses 2 and 3 from the Ume or respective limes of the same having
Been paid or ncuired by the Bank of the receiver as the case may be,
and pending payment shall be seclred hareby; and

without limiting the generality of clause 15, the power of sttorney contaited in
that clause shiall suthorise the attorney or attorneys Tor and in the name of the
Wortgagor or otherwise:

{1 to assign and transfer the Mortgaged Licences to any purchaser or
wurchasers of the Mortgaged Assefs or tor such other person or
persons as the Bank shall direct;

{il} 1w-attend before the relevert authorities and to sign all such niotices
and other documents and to do all such other acts and things for and
in the name, place and stead and on behall of the Mortgagor or
prierwise I order to obtain protection for, or the transfer of the
Mortgaged Licences to, such purchaser or purchazers or other person
or persons as aforesaid, and to appeal againgt any refussl by sy
authiority i respect-of any gramt or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
any suthority in respect of the Maorlgaged Licences;

fith to-sign all pecessery notices and make all necessary applications for
the purpose of obtdining the renewal, grant or regrant of any of the
Mortgaged Licences; and

{ivi generally to execute all such instruments and to give or sign all such
Aotices #s the attorney shall think Tt as fully and effectually o all
intents and purpbies whatsbever as the Morigagor could do
persanally,

ENVIRONMENTAL OBLIGATIONS

Thie Martgagor shall:

(a}

{b]

obtain all Environmental Licences applicable To the Mortgaged Assets and any
business-of the Mortgagor carried on et the Mortgaged Properiy and comply with
the terms and conditions of the same;

comply with all Environmenital Laws applicable to the Mortgaged Assets and any
business of the Meortgagor carried onat the Mortgaged Property and not permit a
contravention of the same;

riotify the Bark of the receipt of and contert of all claims, notices or other
communications In respect of any alleged breach of any Environmental Law or

the terrs and conditions of any Environmental Licence which may have 3
material adverse effect on the market value of the Mortgaged Assets or on the
value of any business carried on by the Mortgagor 21 the Mortgeged Property,
and forthwith take such steps as thie Bank may direct to rémedy 61 stop such
alleged breach;

promptly pay all Tees and other charges in respect of any Environmental Licence.
apphicable to the Mortgaged Assets or any business carried on by the Mortgagor
at'the Mortgaged Property;
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{e} forthwith notify the Bank of the receipt of and the contents of any notices or
pther communication varying or suspending any Environmental Licenze relating
to the Martgaged Assets or any business carrled on by the Mortgagor at. the
Muortgaged Property and forthwith take such steps &5 the Bank mav ditect 1o
refristate in full force and effect any Envirenmentsl Licence so waried or
suspended:

{f) forthwith supply the Bank with copies of any snvironmental reports, audits or
studies undertaken in relation to the Mortgaged Agsets or any business carried
o i’ﬁf the Mortgager at the Mortgaged Property: and

g} pay on demand the costs and expenses lincluding Value Added Tax) incurred by
the Bank in tommissioning ehvironmental audits {which the Bank shall be
entitied to do whenever it thinks fit) and shall permit the Bark and its agents full
and free access to all the Martgaged Aesats for the purposes of such
environmental audits. [Such costs and expenses shall bear interest from the date
of demand computed and payable as provided in clauses 2 and 3, and pending
payrient, shall be secured herebyh,

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for sécuring any
progrietary interest which the Bank has in any of the Wortgaged Assats, the Mortgagor
irrevocably appoints the Bank and the persons derfving title untler it, and its and their
sibstitutes and any receiver or receivers appoirted under this Mortgage {the “Attorney™)
inintly and also severally to be-the Mortgagor's true and lawful attorney. For the purposes
aforessid the Attorney shall ave the right to do-anything which the Mortgagor may Jawfully
do ard all the rights and powers which may lawfully be given 1o an attorrey Including,
without prejudics te the genorality of the foregoing:

E) the right to do snything to procure or carry out the performance of the.
Wiortgagor's obligations uhder this Mortgage and anythmg to fatilitate the
exprcise of the Bank's riphts under this Morteagea:

{12} the ripght to act In the niame of the Mortgagon
(o) ‘theright to delegate and sub-delegate any or all of the rights of the Attorney; and
{d} the right to sign, execute, seal, deliver and otherwise perfect:

i) any documents or instruments which the Bank or any receiver ray

require for parfecting the title of the Bank to the Mortgaged Assels or
for vesting the same in the Bank, its nominees or any purchaser; and

{in any firther security dotumentation referred 1o inclause &

The Mortgagor ratifies and shall ratify everything done or purported to be done by the
Attornay.

INDEMNITY

The Mortgsgor Hereby agress to indemnify the Bank and any receiver appointed by it and
thelr respective employees ahd agerts (a5 3 soparate covenahit with each such person
indemnified) against:
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{2) afl existing and future rents, rates, taxes, duties, charges, assessments and
outgdings now of ‘&t aiy time payable in respect of thé Mortgaged Assets or by
the gwiver or occubier theraof; and

{b} all costs, claims, demands, expenses, charges, assessments, impositions, fines
and sums and the conssquences of any proceedings of prosecutions arising.
dirgctly or indirectly from-or in conmettion with ary breach by the Mortgagor of
any law or of any provision in this Mortgage,

i each case whether impased by statute or otherwise and whether of the nature of capital
br revenue and even though of a wholly novel character. I any such sums shall be pald by
the Bank or any such réceiver or any of their respective ermployees or agents, thesame shall
be paid by the Mortgagor on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred,
and pending paymient, shall be seeured hereby, but the Bank shall not be deemad to have
taken possession of the Mortgaged Assets by reason of such payment.

The Mortgapor lereby agrees to indemnify the Bank and any receivar appninted hy it and
their respoctivé employecs and agents {35 @ scpdrate coverant with each such person
indemnified] against all loss incurred in connéction with:

tal any statement made by the Mortgagor or on the Mortgagor's behalf in
ronnection with this Mortzege, the Mortgaged Assets or the business of the
Morigagor being untrue of imisleading; o

ib] the Bank entering into any obligation with any person {(whether or not the
Mortgagor) at-the reguest of the Mortgagor {or any perscri purporting to be the
Maortgagof);

{c) zany"&ct’uai or proposed amendment, supplément, walver, consent or release in
refation to this Mortgage;

{d} any stamping ot registration of this Mortigage or the security constituted by it;
Al

e any Tailure to register this Morteage in respect of any Mortgaged Assets where

such repistiation s required in &rder tog preserve the efféctivenass or prigrity of
the security created by this Mortgage,

whether or notany fault {including negligence) can be attributed to the Bank or any receiver
appointed by itorthelr respective employess and dgams.

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

{a) irt the case of gy loss incurred by the Bank or its employess or agents it arises
fromthe Bank or its amployees of agents acting bther than in good faith; or

(b} in the case of any loss incurred by the receiver or his employees or ggents it
arises from the receiver or his-emplovees or agenis acting other than in good

faith: o

() there is & prohibition against-an indemnity extending to that loss under any law
refating to-this indemnity,
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NOTICE OF SUBSEQUUENT CHARGES

if the Bank receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Mortgaged Azsets, the Bank may open a new account. If the Bank

does not open & new-account 1t shall nevertheless betreated a4 if it had done so at the time
when it réceived such notice, amd a5 from that fime all paymients made to the Bank in

respect of any of the Secured Obligations shall be credited or be treated as having been
credited to the rew account and shall not operate to reduce the ameunt of the Secured
‘Obligetions owing-at the time when the Bank received the notice.

MOTICES AND DEMANDS

Without prejudice to the provisions inclause 1.2 {(d){iv) any notice or demand by the Bank to

oF on the Mortgagor shall be deemed to have besn sufficiently giveén or made if sent to the

Maortgagor:

{a) By hand ar prepaid letter post to its registerad office or ite address stated herein
or fts gddress [ast kiown tothe Bank: ar

1B} by facsimile to the Mortgagor's last known facsimile number relating to any such

address oroffice,

Without prejudice tu the provisions in clause 1.2(d){iv) any such notice or demand given or

made under sub-clause 18 1 shall be ceemed to have been served anthe Mortzagor:

ial at the time of delivery to the address referred to o subsclause 18.1(a), if sent by
hand;

iny at the eatlier of the tine of delivery or 10.00 arm on the day afrer posting {or, if
the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made, a1 the earller of the time of delivery or 10.00 dm
onthe next succeeding day on which delivery of letters is scheduled to be mada),
if sent by prepaid letter post;

{e} at the time of transmission, if sent by facsimile {and a facsimile shall be deemed
b have been transmitted 1t appears to the sender to have been transmitted
frofn a machirie which is apparently inworking order}; or

(e} on-the expiry of 72 hours from the time of despatch, in any othercase,

Service of any claim form may be made on the Mortgagor in the manner destribed in sub-
clause 18.1(a), in the event of a claim being issuetl in relation to this Mortgege, and shall be
deemed to constitute good service.

Ary niotice or commurication reguired 16 be served by the Mortgagor onthe Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank's sddress stated herein {orat such other address as may benotified
in writing by the Bank to the Mortgagor for this purposej and will be effective only when
actually received by the Bank., Any notice or communication must also be marked for the
attention of such official {if any) a5 the Bank may for the time bsing have notifisd to the
Martgagor in writing.

(3
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CURRENMCY COMVERSION

The Bank may gt any time at its sole discretion, and with or without notice to the Mortgagor,
slact to convert all oF any part:ofsny sum receivad by the Bank pursuant to this Mortgage (in
whale or in part) into the currenty or-ciirency unit or currencies or currency units of the
whele oF any part of the Secursd Obligations (deducting from the proceeds of the conversion
any currency pramium or other sxpense), and the rate of exchange shall be the Bank’s spot
rate for selling the currency or currency unit or cdrréncies orcurfency units-of the Secured
Obfligations or relevant part thereof for the currency or currency unit of the sum recelved by
ihe Bank under this Mortgage 3t or about 11.00 2m in London on the dete that the Bank
exsrcises its right of conversion under this Mortgage. The Bank may take ahy such action as
iay be necessary for this purpose, including without limitation opening additional sccounts.

PAYMENTS AND COSTE

if at-any time the currency inwhich all or any part of the Secured Obligations is denominated

s, is die-to be or has been convertad into the ¢uro or any other currendy as a result .of &

charge in law or by agreement Between the Bank and the m%ewant :@biig'or{'_t%weﬂ the Bank
may in its sole discretion direct that all or any of the Secured Ubligations shall be paid in the

eureof such other Currency oF IR any currency unit.

‘The Bank may apply, allocate orappropriate the whole or any part of any payment made by

the Mortgagor under this Mortgage or any money received by the Bank under any
guarantes, indemnity or third party security or from any liguidator, receiveror administiator

of the Mortgagor or from the proceeds of realisation of the Mortgaged Assets or any part
thersof to such part or parts of the Secured Obligations (or as the Bank may otherwise be

entitlat to apoly, allocate ar appropriate such money] as the Bank may in its sole discretion

think fit, to'the entire exclusion of any right of the Mortgagor fo do s0.

If any payment made by or on behalf of the Bank ynder thiy Muortgage inciudes ahamount in
respect of Value Added Tax, or if any payment due to the Bank under this WMortgage shall be
in refrmbursement of any expenditure by or ob hehall of the Bank which includes an armount

in respect of Value Added Tax, then such amount shall e payable by the Mortgagor to the
Bank on demand with interest from the date of such demand computed and payable 33

nrovided inclauges 2.and 3, and pending payment, shall be secured hereby.

Without prejudice fo the: generality of clauses 2 and 8, the Mortgagor shall pay to the Bank

ton a full and unqualified indemnity basis) all costs incurred o siffered by the Bank, and any
recelver appointed by the Bank shall be entitled to recover as a receivership expense sli
costs incurred or suffered by him:

{a) in.connaction with any application Under Part Il of the Insolvency Act 1986;

ey in defending proceedings brought by any third party impugning the Bank's title to
this security or the enforcement or exercise of the rights and remedies of the
Barik&f of such recabver under this Mortgage, antd

il {iry thie cate-of the Bank only] in connection with effecting any sppointfnent of
any receiver or administrator or in dealing with any appmm'mem af, ornotice of
intention or application to appoint, any receiver or administrator '::y any party
including the Mortgagor ahd without prejudice to any other right or prodess of
recovering such costs,
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and all such costs shall bear interast from the date such costs were incurred or suffered,

computed and pavable as provided I clouses 2 and 3, and pending payment, shall be

secured heraby.

All costs awarded to the Bank or agréed to be paid to the Bark in any proceedings brought
by the Morigagor against the Bank shall bear interest from the date of such award or
agreement computed and payable as provided in dlauses 2 and 3 and, penting payment,
shall be seeured heraby,

NON-MERGER, ETC.

Mothing hergin contained shall operate so as 1o merge of otherwise grejudice or affect any
bili, note, gusrantee, mortgags or other security or any contractual or other right which the
Bank may at-any time have for any of the Secured Obligations: or-any right or remedy of the
Bank thereunder Any receipt, release or discharge of the security provided by, or of any
fiability atising under, this Mortgage shall not release or discharge the Mortgagar from any
liability to the Bank for the same or any other money which may exist independantly of this
Mortgage, nor shall it release or discharge the Mortgagor from any Habllity to the Bank
under clause 16 and clause 20,

whers this Mortgage inftizally takes effect 3¢ 3 collatersl or further securily, then
notwithstarding any receipt, release or discharge endorsed on or given In respect of the
money and lfabilities owing under the principal security to which this Mortpape operates as a
collateral or further security, this Mortgage shall,  be an indepondent security for the
Secured Obligations.

This Martgagé-iﬁn additton 1o and _é:«; not to prejudiceor be prejudiced by any other security
or seeurities now or hereafter held by the Bank,

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or fransfer any of its rights under the Mortgage or
otherwise grant arinterest in aivy such rights Lo any person oF perséns. On request by the
Bank, the Mortgagor shall immediately execute and deliver 1o the Bank any form of

instrumient required by the Bank to confirm or facilitate any such assigrnment or transfer or
grant of interest,

The Mortgagor shall not assigh or transfer any of the Mortgagar's rights or obligations under
this Mortgage '@;'_en‘tar into any transaction or arrangement which would result in any of
those rights or ooligations gassivg to or being held In trust for or for the benefit of another
pETSOH,

PARTIAL INVALIDITY
Each of the provisions of this Mortgage shall be severable and distinct from one anather and

I oat any time any ane or more of such =;:;r'f::-v§'s§am i or becomes invalid, Wegal or
unenforeeabls, the velidiy, legality and enforcesbility of the remaining provisions. higreof

shall not inany way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK.

Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither
‘the Bank nor dny recelver appointed By it nor thelr respective employees and agents.shalh
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be liable 1o avcount as 8 morigagee in possession for any sums other than actual
receipts;

be lighle far any loss upon realisation of, or for any action, neglect or default of
any nature whatsoever in connection with, any part of the Mortgaged Assets for
which a mortgapges in possession mightas such otherwise be liable;

be under any. duty-of care or other obligation of whatsoever description to the
Muartgagor in felation to or in connection with the exercise of any right confarred
upon the Bank, any receiver appointed by it and their respective employees and
agents;or

be under any. iability to the Mortgagot as a result of, or in consequence of, the
exercise, or atternpted or purgorted exercise, or failure to exercise, any of their
resgective Fights, '

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank a5 to the Secured Dbligations shall {save for manifest
error] be binding and conclusive o the Martgagor in any legal procecdings both in refation
to the existence of the liabliity and as to the amount thereol.

CONTINUING SECURITY

This Mortzage shall continue to bind the Mortgagor as a continuing security for the Secured

Glligations notwithstanding that the labilities of the Mortzagor to the Bank may from time

e tirme be reduced tonil.

NO RELIANCE ON THE BANK

{ay

The Mortgagor acknowledges to and agroes with the Bank that, i entering into
this Mortgage and incurring the Secured Obligations:

i) the Mortgagor has not refied on any oral or o written statemend,
representation, advice, opinion o information made or given to the
Muoitgagor in good faith by the Bank or anvbody on the Bank’s behalf,
snd the Bark shall have no liability to the Morteagor # the Mortaagor
haE i fact so done; '

(it} the Martgagor has made, independently of the Bank, the Mortgagor's
awn assessment of the viability and profitability of any nurchase,
project of purpose for-which the Maortgagor has incurred the Secured
.@hi’igatiurmd and the Bank.shall have no lishility to the Morigagor
the Mortgagor Hag not in fact so done; and

{iii}] there are po arrangements collateral or relating to this Mortgage
which have not been recorded in writing and signied on behalf of the
Barnik apd the Mortgagor.

The Mortgagor sgrees with the Bank that the Bank did not have pricr to thedate
of this Morigage, does not have and will not have any duty to the Mortgagor:

{1 i respect of the application by the Mortgagor of the money Kereby
sequred;
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{ii} in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage o of any other security for the
Secured Obligations: of

{ii} 1o presarve the goodwill of any business carfled on by the Morigagor
by runhing, or procuring the running of, such business or otherwise,
gither before ar after the enforcement of this Mortgage.

(e} The Mortgagor sgress with the Bank for itself and as trustee for s officials,
employees-anc agents that neither the Bank not its officials, employees or agents
shali have any liability to the Mortgagor in réspect of any act or omission by the
Hank, its officials, employaes or agents dore ormade in good faith,

MHISCELLANEDUS

Any amendment of or supplement to any part of this Mortgage shall only he effective and
binding on the Bank and the Mortgagor if made in weiting and signed &y both the Bank and
the Mortgapor, References to “this security”, or to “this Mortgage” include sach such
amendmiont and supplomnt.

The Mortgagor and the Banl shall from time to time amend the provisions of this Moftgage
it the Bank notifies the Mortgagor that any-amendments.are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time follbwing the
introduction or extension of economic and rohetary Union and/or the euro in all of any part
of the European Unien. '

Thie Bank and the Morlgagor agree that the ococurrence or non-ocourrence of European
geonomic and manstary union, any event of events associated with European econamic and
monetary unfun andfor the introduction of any new currendy in all or any part of the
European Urion shall not resuit in the discharge, cancellation, rescission or termidation in
whale orin pert of this Mortgage or give any party hereto the right to cancel, rescing,
terminete or vary this Morlgage n whole or in part,

Bay walver, conseit; réteipt, settiement or release given by the Bank in relation to this
Mortgage shall only be effective if given in writing.and then anly for the purpose for and
Uban any terms on which 1 is given,

For the purpose of exercising, assigning or transferring its rights under this Mortgape, the
Bank may disclose to any person any information relating to the Mortgagor which the Bank.
has atariy time.

The restriction on the right of consolidating mortgages contalned i Seefion 83 of the Law of

Property Act 1925 shall not apply to this Mortgage or any further or other security entered

into pursuant to this Morigage,

Any change in the canstitution of the Bank or-its -absorption of or amalgamation with any
wthér person shall notin dny wiay prejudice or affect its or thélr rights under this Mortgage

and the expréssion "Bank” shall include any such other persan,

Unless and untl the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other evesits mentioned in sub-clause 9.1 shall have oceurred, the
Bank shall not be sntitled (except for the purposes mentionsd in sub-clauses 11{h}, 17.2{a}
and 14{g}} to enter upon the Mortgaged Property orto obtain possession thereof.
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The Bank shall be entitled to debit any account for the time being of the Mortgagor with the
Bank with any sum falling due to the Bank under this Mortgage.

The power of the Bank to appeint an administrator in accordance with sub clause 9.1 shall
arise where the security constituted by this Mortgage [together with any other security given.
by the Mortgagorto the Bank) satisfies any one gr more of the provisions of sub paragraphs
1413Y (a), () or [¢) of Schedule BT to the risolency Act 1886,

This document shall at all times be the propeity of the Bank,

The Bank or its nominee shall only exercise the rights attached to any shares subject to this
Mortgage in accordance with the Mortgagor's Instructions, except where the Bank or its
nomiftee is exercising such right for the purpose of _presemin_g- thie valug of the security
nereby created orof realising it

PRIOR MORTGAGE(S)

&ny sale in exercise of the statutory or other powers and remedies may be made either

subjectto or discharged fram all or ary of tha Pricr. Mg&gagﬁz Jand the Bank or any receiver

appointed by tmay settle and pass the accounts of any person or persons in whormvallor any

of the Prior Mortgage(s] may for the time being be vested and any account so settled and

passed shall as between the Bark or any suich receiver and the Mortgagor be deeried 1o be
propérly settled and passed and shall be binding on the Mortgagor accordingly.

i the person or persons entitled to the benefit of all orany of the Prior Mortgage(s) shall call

in the money thereby secured or shall take any step to enforce all or. any of the Pri ior

tiortgagels) the Bank or any receiver appointed by itaray thersupoh pay off all orany 6t the
Prior Mortgage(s) and take a transfer of the heniefit thereof, and the mariey so expended by

‘the Bank or any such receiver and all costs of and incidental to the transaction incurred by
the Bank-or any such receiver shall be secured heraby snd shall bear interest computed and

payable as provided inclauses 7 and 3 from thie date of the sarme having been axpended.

The Mortgagor shall pay all sums when due and comply with all of the obligations under the

Prior Mortgageisl

The Mortgagor shall net {without obtaining the Banl’s prior written consent) increase the

‘principsl amiaunt secured by the Frior Mortgage(s).in priority to this Mortgige.

LAW AND JURISDICTION

This Mortgage and any dispute (whether contractual or non-contractual, including, without
lirnitation; claims intort; for breach of statutory duty or on any other basis) arising outofor
in connection with it or its subject matter {"Dispute” ) shall be governed by and constiued in
accordance with the Jaw of England and Wales '

The parties to this agreement irfevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shall have exclusive jurisdiction
over gny Dispute. Nothing in this clause shall Imit the right of the Bank To take proceedings
against the Wortgagor in.any other cowrt of competent jurisdiction, nor shall the taking of
proceedings inany onie or more risdictions preclude tha taking of proceedings inany sther
jurisdictions, whether concurrently of fot, to the extent permitfed by the law of such tther
jurisdiction. '
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I WITNESS whereof the Mortgagor has executed this Mortgage a5 a deed and has delivered It upon its
being dated.
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THE FIRST 3CHEDULE

THE WEIRTGAGED PROPERTY

The property known asor being The Property is Freehold
A7-35% High Road

NWI0 ZTE

including the entirety of the property comprised in the document!s) particulars of which are set out

beliow,

Date Description {Conveyance, Lease, Parties
Assipromrent, Assentetc)

Title Noisl Administralive Area

THE SECOND SCHEDULE

THE PRIOR MORTGAGE!S)
Date of pricy Partios
mortgage(s) or

chargels)

3ol dn



Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors orone
director and the company secratary,

Signed as adead by
Atlantlc Electronics Limited

Acting by

Director Director/Company Secretary

Use this execution clause if the Morigagor is-a Company and 15 10 execute acting by only one director.

Signed as a deed by
Atlantic Blectronicy Limited

Acting by

Divector

fr the presence of:
Witnass: fﬁj&‘?fﬂ’fm FAiEL. . {rame}
. j‘igf‘iﬁ”’f’f S SRR 170y
Address: B EERE fi”@ﬁﬁfﬁ 1

S BU TR Ak s
AR DG

Occupation: L ATECUNT A
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MB:- MOT TO BE USEDR FOR REGISTERED CHARGES

Date {day, month, year)

The withinnamed LLOYDS BANK  PFLC
{hersinafter called the “Bank") hereby releases
AL AND SINGULAR the assels, propeirty and
rights naw comprised in or mortgaged,

charged or sssigned by the within-written
Martgage from the security. horsin rontained, .
to theintent that the same shall henceforth be

held free from the said security and from all
Mortgage.

PROVIDED  THAT thiz release shall pot

discharge the withinewritten Mortgagor from

ariy labilily to.the Bank remaining to be paid
oF any pther security held by the Bank,

i WITNESS whereof the Bank has executed
thig instrument as-a deed and hae delivered it
upor its being dated.

-%igne& as a3 deed by

Slgnaturs

As atiorney for and on behalf of toyds Bank
pie, inthe presenice of:

Viritness' name

Witnesy signature

36 af 36,



