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Registration of a Charge

Company name: ABSOLUTE GROUP HOLDINGS UK LIMITED

Company number: 10505980
XIXKBY0DA

Received for Electronic Filing: 03/02/2021

Details of Charge

Date of creation:  20/01/2021
Charge code: 1050 5980 0003
Persons entitled: LLOYDS BANK PLC

Brief description:. THE FREEHOLD PROPERTY BEING OAKHAM SHEET METAL LTD,
BRICKHOUSE LANE, WEST BROMWICH B70 0DS AND REGISTERED AT
HM LAND REGISTRY UNDER TITLE NUMBER WM383971

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: KNIGHTS PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10505980

Charge code: 1050 5980 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th January 2021 and created by ABSOLUTE GROUP
HOLDINGS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd February 2021 .

Given at Companies House, Cardiff on 4th February 2021

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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Classification: Limited

LLOYDS BANK ‘Ka'\‘

SEC-SME-19816 - JES

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

Ta be presented for registration 3t Companies House againgt the Mortgagor within 21 days ef dating.

Form 6f Charge filed at HM Lend Reglstry under reference MD13500

Tax

Lioyds Bamk ple.
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Classification: Linsited

Claute 5.7 contalng a reguest to HW Chisf Land Registrar 4o note a eestriction in the Propriztorship Reglister

THIZ MORTGAGE DEED is

[day) {month) dyaar)

‘made on the &O _ i;‘ﬁ' U—AMQH@\‘L . | 202-1

BETWEEN

Abselute Group Holdings UK Limited (Registered Number: 10505980}
Jublles Warks, Gorsey Lang, Coleshill, Birmingharm, B46 1L}

{the "Mortgagor”)

and Lioyds Bank ple {Company number 2065 “the Bank”)

Address for communications with the Bank under this Morigage is Uoyds Bank PLC of Pendeford
Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Walverhampton, W9 SHZ or
at such other address a4 the Bank may from time to time notify to the Mortgagor inwriting for this

purpase.

1.

i1

DEFINITIONS AND INTERPRETATION

n this Montgage, so far as the contest adimits, the following words and expressions shall have
the following mearings:

“agricultural Land” means agricidtural Jand within the mesning of the Agriculture Act 1947;

“Chattels” means all stock, goods, moveable plant, machinery, implements, utensils, furniture
and equipment now or from time to time placed on or used in or about (but not ferming part
of] the Mortgaged Propertys

*Enfranchising Legistation” means any legislation conferring. upon a tenant or tenants of

property {whether individually or collactively with other tenants of that or other properties)

the right to scquire # new lease of that property or to acquire; or require 2 nominae 10 acquire,

the freehold or any intermediate reversionary interest in that property including {without
imitation} the Léasehold Reform:- Act 1967 the Leasehold Reformy, Housing and Urbag
Development Act 1993 and the Commanhold and Leasehold Reform Act 2002 but does not’
include Part H of the Landflord aivd Tenant Act 1554,

“Environmental Law” means ali laws {statutory, common law or otherwise} including, without'
limitation, circulars, guidance notes and codes of practice from time to time regulating the
contral and prevention of poilution to land water or atmpsphere and/or the carrying on of any
process or activity on premises and any emissions from and alf waste produced by such process
o 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 enengy lincluding, without
limitation, the Health and Safety at Work etc. Act 1974, the Contrel of Poliution Act 1974, the

Environmental Protection Act 1980; the Environment Act 1095, the Water industry Act. 1991,

the Water Resources Act 1991, the Statutory Water Companies Act 1991, the Water
Consclidation (Consequential Provisions) Act 1991, the Water Act 2003, the Clean AlrAct 1593,
the Alkall, ete., Works Rgga;;aﬁgn Act 1908, the Planning {Hardrdous Substances) Act 1980, the
public Health Acts and the:
Radicactive Subistances Act 1993 and any European Union directives or regulations regulating

Jof3s



Classification: Limited

the sarme) from time to tme Tn force and any instrument, plan, regulation, permission,
“authorisation, order or direction made or issued thersunder or deriving validity therefrom;

"Environmental Licence™ means any permit, fcence, authorisation, consent or other approval
required by or given pursuant to-any Environmental Law;

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

{al

{b)
{c]

{d]

le}

if]
iz}

(B}

i

(m)

& meeting is convened for the purpose of considering 3 resolution to wind gp the
Mortgagor;

-such & resolution as is mentioned In paragraph {g) is passed;

a meeting of the directors or members of the Mortgager is convened for the
purpese of considaring a resolution to seek 3 winding up order, an administration
“order or the appointment of an administrator;

“such a resolution as is mentioned in paragraph (<] is passed;

“& petition for & winding up or an application for an administration erder is mada

by the Mortgagor or its directors or members or i presented against the
Maortgagor;

such an order as is mentioned in paragraph (g} is made;

2 notice of appointment of or notloe of intention to appoint an administrator i5
[ssued by the Mortgagor or its directors or members or by the holder of a gualifying
‘foatiip charge or a proposal is miade for, or the Mortgager becomes subjact to,
-any voluntary arrangemant;

‘B receiver {administrative of otherwise! Is agpointed  over all or part of the
‘Mortgagor's assets;

the Mortgagor takes part In any action {including entering negotiations) with a
yiew fo readjustment, rescheduling, forgiveness. or deferral of any part of the
Mortgagor's indebtedness;

‘the Mortgagor proposes or makes gny peneral assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor's ereditors;

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

any action is taken in any Jurisdiction which Is similar or analogous to any of the
fﬂre_gﬁizng SO

the Barnk has reasonable grounds for believing that any of the foregoing is
imminent;

“Intellectual Property Rights” means:

i)

il present and future copyrights, patents, designs, trademarks, service marks,

brand names, inventions, design rights, know-how, farmilas, confidential
information, trade secrets, computer software programmes, computer systems
and all other intellectual property fights whatsoever ‘without any limitation,
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Classification: Limited

whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise inferested;

(o} the benefit of any pending appbeations for the same and afl benefits deriving
thersfram and thereunder including but not limited to rayalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
felating to any intellettial property rights, whether such licences are granted to
the Martgagor or granted by the Mortgagor; and

Pl every item of physical material of any description or type whatever in or in respect
of which intellectual property rights may subsist and in respect of sach such itom
the arigingl copy or varsion or variant owned by, produced by or delivered to or
ohtained by the Mortgagor and any rejected and surplus materials associated or
connected with or forming part of the foregoing which shall include, without
Hraitatien, any and all manuals and translations thereol, lop books, designs,
sketches, algorithms, calcolations, dlagrams, computations; source codes; models,
prototyzes, apparatus, computer programmes, photographs, books and other
records in-amy medium, electronic data and any other material of any description’
whatever inwhich intellectusl property may be intorporated;

"Morigaged. Assets” means the Mortgaged Property and all of the other assets, rights and
properties assigned, morigaged or charged under or pursvant 't this Morigage, and such
expression shall inctude aft or any part thereof;

“Mortgaged Chattels” mean'a'ali present and foturs Chattels belonging to the Mortgagor or In
which the Mortgagor has any interest;

"“‘Murﬁgagéd Licences™ means all present and future licences; permits, consents and
autherisations (if any) lincluding Environmiantal Licences to the extent they are capable of
being charged) held in connection with any business at any time carfied on by the Mortgagor
at the Mortgaged Property; '

“Mortgaged Property” means the property, assets, rights and intérests charged by clause 4.1
and such axpression shall inciude all or any part theréof,

*Planning Acts™ means 2l legistation frem time to timie regwlating the development, use,
safety and control of praperty including, witheut limitation, the Town and Country Planning
Act 1990 and any instrument, plan, reguldtion, permission and direction made or issued
thersunder or deriving validity therefrom;

“Prior Mortgage(s})" means the prior mortgagels) or charge(s) (if any} mentioned in the
‘Second Schedule;

#Tecured Obligations” means;

{a) sil money and Habilities and other sums hereby agreed to be pald by the Mortgagor
to the Bank; and
b} all other maney and liabilities expressed to be secured hereby {inchuding, without

fimitatian, any expenses and charges arising out of or in connection with the acts
or matters -_refwr&d 10 inclauses 12, 13, 14,16, 20and 28) and af other obligations
and liabilities of the Mortgagor under this Mortgage; and.

Walue Added Tax” includes any uther forim of sales or turnover tax.
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Classification; Uimited

1.2 in this Mortgage:

(a}

The . expressions the "Mortgagor” and the "S8ank™ where the context admits
include their respective successors in title and/or assigns, whether immediste or
derivative, Any appointment or removal urider clavse 5 or consents undér this
Mortgage may be made or given in writing executed by any such suctessors or
‘assigns of the Bank and the Mortgagor herehv irrevocably appaints each of such
successors and assigns to be its attorney inthe terms snd for the purposes sef out
i elause 15

unless the context requires otherwise;

{ii}

()

fuii}

the singular shallinclude the plural and viee versa;

any reference to & person shall intlude an indhvidual, company,

corporation, limited lizbility partnership or other body corporate joint

venture, soviety br Bn unincorporsted assoeiation, organisation or
body of persons (including without Bimitation & trust, end a

partnérship), and any government, £1ate, governrnent or state agency
orinternational organisation {whether or not a legal entity]. References

to 3 person alse Include that person's successors amd assigns whether:
immediate or dorivative:

the gxpredsion "this Mortgage” shall mean this mortgage and shall
extend to every separate and independﬂﬁt_ stipulation contained
terein; ' o '

any right, e:-m'i'ﬁement.ar: power which may be exercised or any
determination whith may be made by the Bank under or in connection
with this Mortgage may be exercised or made in the absolute and

.unfettered discretion ‘of the Bank, which shalt not be under any
-ohbligation to give reasons therefore;

referances to any $tatutosy pravision [which for this purpose means
any Act of Parliament, statutory instrument or regulation or Eurapean

-directive or regulatiaﬂ or other European legislation} shall include a
“referance to any modification tir ré-enactment or replacement thereof

for the time being in force, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable

Fforelgn faw;

for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant 1o this Mortgage shall (bnless

otherwise expressly stated) apply and be exercisable regardiess of
whether a demand has been made by the Bank for the payment of the
Secured Obligations or any of them and regardiess of whether the
power of sale or other powers and remedies conferred an mortgagees
by the Law of Property Act 1925 or this Mortgage shall have arisen or
become exercisahle; and

references to clauses, sub-clauses and schedules shalf be references to
clauses, sub-clauses and schedules of this Mortpage;
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1.3

1.4

{d}

i for any reason whatsoever this Mortgage shall not be | or shall cease to be, 3
valid and efective charge over or assignment of the Mortgaged Assets {as the case
may be} then this Morigage shall take effect as a charge over or assignment of the'
beneficial interest of the Mortgagor in the Mortgaged Assets;

if there are two or more parties comprised in the expression the *Morigagor”™
then:

1 any_referen’m I the “Mortgagor® shaﬁ_ wherﬁ? the context peemits
nclude all or any ene or more of such parties;

1in alf covenants and agreements hérein contained or implied on the part
of the Mortgagor shall be deemed to be joint and several covenants on
ther part 6f such parties;

{iin if for any reason whatssever this Mortgage shall not be; or shall cease
to be, binding on and effective against one o more of such parties,
then this Mortgage shall take effact as a charge over or assignment of
the beneficial nterest of the other such party Or parties in the
Mortgaged Assets and over such other estate, right, fitle or interest in-
the Morigaped Assets as such other party or parties may have;

(i) any demand made undér this Mortgage shall be deemed to have been
' duly made if made on any ene or more of such parties; and

fv) it anyone o more of such piarties is not bound by the provisions of this
Morigage dwhether by reason of its or their lack of capadity orimproper
execution of this Mortgage or for any othar reason whatsoever) the
remaining party or parties shall be and remain bound by the provisions
of this Mortgage as if such other party or parties had never been party
hereto.

The clause headings and marginal notes shall be ignored In construing this Mortgage

The perpetuity period applicable to any trust Constituted by this Mortgage shiall be gighty

Years.

AGREEMENT TOPAY

The Mortgagor shail pay to the Bank In accordance with any relevant agréement betwaen the
Bank and the Mortgagor relating to the amounts hereby secured or, in the absence of any such
agrearient, on demand:

{ay

all money ani Habilities whether actual or contingent {ncluding further advances
rade hereafier by the Bank which now are or 3t any time hereafter may bé due,
pwing oF incurred by the Mortgagor to the Bank anywhere or for which the
Martgager may be or become fable to the Bank in any mannerwhatsoever without
limitation (and {in any case) whather afone or jointly with any other person and in
whatever style, name or form and whether as prindpal or surety and
notwithstanding that the same may at any earlier time have been due, gwing or
incurred to some other person and have subseguently become due, owing or
incurred to the Bank as & result of a transfer; assignment or other transaction or
by oparation of law);
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(b}

{c}

{d}

INTEREST

interest on all such money and Habilities 1o the date of payment 3t such rate or
rates af may from time 1o time be agreed Between the Bank and the Mortgagor
or, In the absence of such agréement, &t the rate, in the tase of an amount
denorminated in Sterling, of two percentage points per annum above the Bank's
base rate for the time being in force {or its equivalent or substitute rate for the
time belng) or, in the case of an amount dencminated in any currency or currency
unit other than Sterling, at the rate of two percentage points per annum above the
onst in the Bank {as conclisively determined by the Bamk) of funding suoms
comparable to and In the currency or currengy unit of such amount in the London
Interbank Market {or such other market as tha Bank may select) for such
consecutive pericds [Including overnight deposits) as the Bank may in it absolute
discretion fromm time 10 time select;

commission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in refation to the Mortgage or the
Muortgaged Assets (including any acts necessary to relgase the Mortgaged Assets:
from this security} or in enforcing the security herehy c;eated on a full and
ungualified indeminity basis; and

any fees charged by the Bank for the time spemf by the Bank’s officials, employees
or agernts in desling with any matter relating to this Mortgsge. Such fees shall be
payable at such rate as may be specified by the Bank.

The Mortgager shail pay interest 2t the rate aforesaid on the money so due (whether before
ar sier any judgment which may be obtained therefor) Upoan suth days in each year a5 the
Bank and the Mortgagor shall from time to time agree or, in the absence of such agreement,
a2z the Bark skall from tirme to time fix and {without prejudice to the right of the Bank to réquire
payment of such intergst) all such interest shall be compounded {both before and after any”
demand ar judgment) upon such days in gach year as the Bank shall fram time to time fix,

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantes:

(3]

(6]

charges by way of legal mortgage the property specified in the First Schedule and
all buildings-and fixtures (including trade fodures) from time to time on any. such
property as 2 continuing security for the _payment to the Bank of the Secured
Obligations;

charges by way of fixed charge a5 a continuing security for the payment to the Bank
of the Secured Obligatians any fixed plant and machinery from time to ime on any
such property as 15 referred 10 In cladse 4.14a) and which is not inchuced within the
charge in clause 4.1 {a); and

{wheré any property referred to in clause 4.1 {a) is feasehald)} charges by way of
fixenf charge as a continuing security for the payment to the Bank of the Secured
Obligationg any present-or future right or interest conferred upon the Mortgagor
in refation thereta by virtue of any Enfranchising Lepidiation Inrluding any rights

“arising agaﬁﬁst any nominee purchaser pursuant thereto.
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42

4.3

The Mortgzgor with full title guarantea assigns to the Bank all amounts now or hereafterowing
T the Morigagor by way of-

{a)

b}
e}

(g)
(e}

rent {butexcluding ground rent, service charge and any sums payable in respect of
any services provided to any tenant or payable in respect of insurgnre premiums)
by any tenant (whether present or future] of the Morigaged Property;

licence feg by any licensee bwhether present or Riture) of the Mortgaged Property;
service charge and sums payable In respedt of serviges provided to any tenant or
payable In respect of insurance premiums by any tenant {(whether present or
Futuizre] of the Mortgaged Property;

rent deposit and purchase de;;gs;i'z; and

-any ather amounts {including without BImitation ground rents, rent charges, and

dilapidations) payable by any tenant licensee or occupler {inany suchcase whether
“present or fistire} of the Mortgaged Property,

‘@nd Ineach case the proceesds thereof and all rights to recover such amounts and, subject to
resassignment on payment of the Secured Obligations.

The Mortgagor with full title gusrantes charges as @ continuing security for the paymernt 1o

-the Bank of the Sscured Obligations:

{a}

{e)

by way of fixed charge all present and future amounts owing to the Mortgagor by
way of rent (but excluding ground rent; service charge and any sums payahie in
respact of sevvices provided to any tenant or payable in vespect of nsurence
premiums) by any tenant [whether present or future} of the Mortgaged Property
{and the procesds thersof); '

by way of 'fi:-_:ed tharge all present and future amounts m&iﬁ;g; to the Mortgagor by
way of licente fee by any licensee {whether present or future] of the Mortgaged
Praperty {and the proceeds thereof); '

by weay of fixed charge all present and futgre amounts owing to the Mortgagor in
respect of service charge and sumy payable In respect of services provided to any
terant or payable in respect of insurance premiums by any temant {whether
present or future] of the Mortgaged Propenty [and the proceeds thereof);

by way_a-f fixed charge all present and future amounts owing o the Mortgagor h!,r
way of insurance claims In connection with the Mortgaged Property (and the
proceads thereof);

by way of fixed charge sil gresent and future amounts owing or which may become
Swing to the Mortgagor under zny building construction or development contract
entered into in connection with the Martgaged Property or by virtue of the
Martgagor's rights under any retention or other trusts in connection therewith,
whether or not any certificate as to the amount dua has been issued in respect
thereof {and the procesds therend);

by way of fixed charge afl present and future book and other debts other monetary
elaims and thoses In action owing or belonging to the Mortgagor and arising in

‘conngction with the Mortgeged Praperty or any business at any time carried on

Fofls



Classification: Limited

g}

thereat {insofar as net charged by 4.3(z]) - 4.3{e} inclusive} fincluding without
fimitation any ground rents, rent charges, rent deposits, purchase depa_isim,_
dilapidations and manies payable to the Mortgagor pursuant to any Enfranchising
Legislation] {and in each case the proceeds thereof); and

by way of floating charge all the Mortgaged Chattels.

4.4 “The Mortgagor with full title guarantee assigns to the Bank the goodwill of the business {if any)
now or at any time hereafter carried on by the Mortgagor at the Mortgaged Property and the
full benefit of the Mortgaged Licences [if any} and also the full right to recover and receive all
compensation which may at any time become payable to the Mortgagor by virtue of the
Licansing Act 2003 ar any gther statutory enactmient; subject to re-assignment upon payment
-of alf the Secured Obligations.

4.5
(a}

(b}

The Morgagoer with full title pusrantee assigns to the Bank the benefit of all
gisarentees or covenants by any surety or sureties ofany of the lessea’s obligations
under any existing leasa or underlease of the Morigaged Property, subject to re-
assignimient upon payment of all the Secyred Obligations.

The Mortgegor shall at any time if and when required by the Bank executs 1o the
gank or as the Bank shall direct an assignment or asslgnments of the beneft of ali
guarantees or covenants by any surety or sureties of any of the lessee’s obligations
unider any lease or underdease of the Mortgaged Property hereaftér granted o
secure the Secured Obligations, such assignments 1o be prepared by or an behalf
of the Bank at the cost of the Mortgagor and td contain alf such clauses for the
benefit of the Bank as the Bank may require.

A8 Where the Mortgagor (by virtde of an estats or interést-in the Mortgaged Property) is or
becomes entitied to a share or shares in any company. connected - with the Mortgaged

Property

{a)

the Mortgegor with full fitle guarantee charges by way of fixed charge the
grtitlernent 1o such share or shares, and such share or shares when sued 2nd 3l
rights, benefits and advantages at any tme arising in respect of the same
{hereinafter calied the “Shareis}”] a3 a continuing security For the payment to the
Bank of the Secured Obligations; and

subject to the rights of the holder(s} for the time being of any Prior Mortgagels),
the Mortgagor shall (if the Bank s requires) transfer thie Share{s] to the Bank or ag’

‘the Bank shalt direct and shall deposi the certificate(s) relating to the Share(s) with
‘thie Bank,

8.7 The Mortgagor with Full title guarantee assigns o the Bank the intellectual Property Rights
‘that arise in connection with the business (if any) now or at any time hereafter carried on by
the Mortgagor at the Mortgaged Property, subject to re-assignmient on payment of all the
Secured Obligations. '

4.8 If there are two or more parties comprised in the exprassion the "Mortgagor”, sach of such
parties with full title guarantee hereby charges anid assigns all such party’s estate, rights, title
and interest in the Mortgaged Assets to secure payment of the Secured Obligations.
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4.9

4.10

4.1

51

52

5.3

The security hereby constituted shall extend to all beneficial interests of the Mortgager in the
Morgaged Assets and o any proceeds of sale or other realisation thereof or of any part
thereof.

Paragraph 14 of Schedule Bl to the Insolvency Act 1586 shall apply to the flosting charge
eraated by this Mortgage.

“The Mortgagor represents and warrants that, at the date that the Mortgagor exetutes this

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

{a) -any information relating fo each part of the Mortgaged Assets arid each right held
by any ather person In refation to any part of the Mortgaged Assets which, in each
case, would be materfal o the Bankin relsticn to the apprapriateness or adeguacy
-of any part of the Mortgaged Assets as sacurity for the Secured Obligations; and

&) each maiter in respect of which the Bank has requested Information from the.
‘Mortgazor In connaction with this Morigage.

RESTRICTIONS AND WARRANTIES
Tha Martgagor shall not without the prior written consent of the Bank;

{a) sell, assign, license, sub-license, discount, factor or otherwise dispase of or deal in
any sther way with, the: Mortgaged Assets {other than the Morigaged Chattisls)
subject as provided in clause 5.5 {al;

[} -gell or gfersizse dispose of 3l or any part of the Morigaged Chattels except by
way of salz, assignment, Kcence or sub-licence in the ordinary course of business;

{e) ereaie or permit to subsist or arise any mortgage, debenture, hypathecation,

' charge, assignment by way of security, pledigs or liesyor any other encumbrance or
‘security whatsoever {other than the Prinr Mortgage(s} and a llen over any Chattels
arising by operation ofF law bt the ordinary course of the Mortgagors busingss as
conducted during the 12 months preceding the date when the fien first came into
‘silstencal over all or any part of the Mortgaged AssetsT or

{d} enter Intc any contractual or other agreement or arrangement which has or may
hsve an economic effect similar or analogous to any such encumbrance or security
as would be prohibited by sub-clause 5.1 [¢).

The Mortgagor hereby requests the Chief Land Registrar ta register the following restriction
an the Progristorchip Register of any registerad lind fariming part of the Martgaped Property?’

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of sny registered charge is to be registéred without a wiitter conisent signed by the'
proprietor for the time being of the charge dated in favour of Loyds Bank
ple referred to in the Charges Register.”

The Morigagor represents and warrants to the Bank, and so that each such representation
and warranty shall be_dée_m‘e_zi to be repested on esch d_a*,f during the continuance of this:
security, that, sxcept to the extent disclosed by the Mortgagor o the Bank in writing prior to

‘the date hereof:
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5.4

5.3

{a)

(o}

{)

)

the Mortgagor has not made any election pursuant o paragraph 2 of schedule 10
to the Value Added Tax Act 1954 in relation to or affecting any part of the
Mortgaged Property;.

so far as the Mortgagor is aware after making due and careful enquiry the charges
and assignments contained in clause 4 do not Infringe any intellectual pmpertv
rights whether registered or unregistered whatsoever;

no circumstances have occurred during the Mortgagor's ownership. of the
Morigaged Property and, €o far as the Mortgagor s aware sfter making due and
careful enquiry no circumstances occurred before the Morigagor's ownership of
the Morigaged Property which have led or could lead to 3 competent authdrity or
2 third party taking any action or making 2 claim urder any Environmantal Law
(including the requirement to cean up or remedy in any other way any
‘gontaminated part of the ervironment or thi revocation, suspension, variation or
non-renewal of any Environmental Licence) or which have led or could lzad to the
Mortgagor havisg o téke action Lo avert the possibility of any such action or elalm;
and.

the Morigagor is solely and beneficially interested in the Mortgaged Assets.

The Mortgagor shall not make or revoke stch sn sléction 85 s referred o in sub-clause 5.30a)
in relation to any part of the Mortgaged Property without the Bank’s prior written consent or
‘unless the Bank requests the Morgagor to do sb, in which case the Maortgagor shall
immediately make or revoke {as the case may bej such an election in refation to any part of
the Mortgaged Property that the Bank considers appropriate and give valid natification of it
to H.M. Revenue and Customs.

(a)

(o}

Sub-clause 5.3{a) shall not prevent the Mortgagor witholt sich consent as is
referred to in that clause collecting:

{3 the rents, fees, service charges, sums, deposits or other amounts.
réferred toin sub-clause 4.2 or the proceeds thereof; or

(&) the proceeds of the book and other debls; monetary claims and choges
in action, rentals or other payments referred to in sub-clause 4.3,

‘0 the ordinary course of business and paying the same into the Morigagor's

‘ateount(s) with the Bank in accordance with sub-clause 5.5b). . Where the Bank:
makes 3 paymant at the reguest of the Mortgagor which is debited to any account
with the Bank which is for the tirmie being fn cradi, the Bank shall be taken wo biave
given any necessary consent for the purposes of clause 5.108) to such payment
unless such payment was made as a result of some mistake of fact on the part of
the Bank;

“The Mortgagor shall pay Into its account or accounts with the Bank:

(1] the rents, fees, service charges, sums, deposits and other amounts
referred to in sub-clause 4.2 and the proceeds theraof; and

() the procesds of the hook and ather debts, monétary claimiand choses
in attion, rentals and other payments refesred 1o In sub-chause 4.3,
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6.2
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provided that where relevant] the Bank shall be deemed to receive the rentals
and other amounts referred to in sub»danse& 4.2 and 4.3 {a)lb}lc){d} and {f)
pursuanit to the assignment or fixed charge respectively contained therein and not
pursuand to the charges over the Morigaged Properly or as mortgagee in
possession.

(e} The Morgagor declares that all such proceeds received or obtained by the
Martgagor or on ths Martgagor's bahalf but which are not so paid or transferred
ifito that account or accounts shall be received and held by the Mortgager on trust
for thia Bank. ' '

FURTHER ASSURANCE

The Mortgagor shall at any time if and when required by the Bank execute and deliver to the
‘Bank ar as the Bank shall direct such further legal or other assignments, martgages, securitics,
charges, agreements and other tegal dﬂﬁumentatmn as the Bank shall require of and on ali or
any of the Morigaged Assets to secure paymmient of the Secured Obligations. Such assignments,

martgages, securities, charges agreements or other legal documentation shall be prepared by
oron behalf of the Bark at the cost of the Mortgagor and shall contain all such clauses for the
bepefit of the Bank as the Bank may require inchiding without limitation if 50 required by the

Bank, in the case of a mortgage or charge on the Mortgaged Property, any such clauses ag are.
contained in sny of the Bank's standard forms of mortgage from time 1o Bme.

The Martgagor shall at any time if and when required by the Bank and at the Mortgagor’s cost:
give notice to such persons a3 the Bank miay require of the assignments, morigages and
charges hershy gffected and any such further legal or other assignments, morigages,
securities, charges, agreements and other legal dodumentation, and shall take do or execute
such steps, acts, deeds, documents and things as the Bank may consider necessary or desirable
1o give effect to and procure the perfaction, of the security intended 1o be granted by this
Mortgage or any such further legal or other assignments, mortgages, securities, charges,
agreements or other fegsl documentation.

BANK’S POWERS OF SALE AND LEASING

{a) The powers and rémiedias conferred an martgagees by the Law of Proparty Act
1925 shall apply to this Morigage but without the restriction on the exercise of the
power of sale imposed by Section 103 of that Act-and the statutory powers of
lgasing conferred on the Bank shall be extended so a5 to authorise the Bank to
lease andt make agresments for leases at a premiom or otherwise and to accept
surrenders of leases and grant options as the Bank shall think expedient, without
the need to gbsarve any of the provisions of Sections 99 and 100 of the sa3id Act.

{5} The Bank in exercising its statutory power of sale and any receiver appointed by
the Bank in exercising his powers urder this Mortgage shall be at liberty 10 sell at
such price and on such terms and canditions as it or he in its or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best or any
particular price,

fel. Neitherthe Bank for any such receivershall be liable to the Mortgagor brany other

person for any loss, damage, cost, expanse ar liability whith the Mortgagor or any
such person may suffer or Incur as a direct or Indirect result of the Bank exercising
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8.z

9.3

its stetutory power of sale, as hereby varied or extended, or such receiver
exercising his powers under this Mortgage.

in favour of 3 purchaser the Secured Obligations shall be deemed to lave become due on the
day on which demand for payment thereof is made by the Bank and the statutory power of
sale a5 hereby varied or sxtended shall be exercisable from and after that date, which date
{without prejudice to the equitable right to redeem) shall be the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Mortgagor shall not, withouwt the prior written consent of the Bank, in refation to any of
the Mortgaged Property:

(&) exetcise the statutory powers and any other powers of leasing, fetting, entering
into - agreements for leases or lettings and accepting. or agreeing to accept
surrenders of feases; or

fb) part with possession of the Mortgaged Property or grant any lease, tenancy,
licence, right ar interest to occupy the Morigaged Property; or

ied amend or eonfer Lpol any perstry any lease, tenancy, licence, right or interest to
' occupy the same or any part thergof or grant any licence of permission to assign,
underlet or part with possesston of the same or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any timie aftér the Bank shall have demandod paymant of any of the Sectired Obligations or
the Morigagor shall-have requested it so to door an insolvency Event shall have orcurred
{upon the happening of which the security created by this Mortgage shall be immediately
enforceable) the Bank shall have power in wiiting under the hand of any official of the Bank
authorised by the Bank from time 1o time, ar any person authorised by any such official in

“writing, to appoint, any person or persons as the Bank thinks fit to be, where so entitled as

referred to in sa’&_- clause -38.10, an admindstrator or joint administrators or several

-administrators or joint and several administrators of the Mortgagor or alternatively 8 raceiver

or joint receivers of several recelvers or joint and several recelvers of the Mortgaped Assetsto

-get, in the case of bwo or more receivers, Jointly, severally or jointly and severally in relation
to-any part of the Mortgaged Asseéts and to the extent permitted by law similarly to remave
any such receiver and to appeint another or othersin his place.

if the Bank exchudes any part of the Mortgaged Assets from the sppointment of any recelver,
‘the Bank may subsaquerntly extend that appointmient {or that of any receiver replacing such
receiver} to such excluded part of the Mortgaged Assets.

Arvy such receiver at-the tost of the Morigagor may, in the name of or on behalf of the
Muortgagor or at his option In the name of the Sank {but only with- the specHic approval in
writing of the Bank} or at his option in %S own name {and inany case notwithstanding any
administration or liguidation of the WMartgagor), do or omit to do anything which the
Mertgagor could do or omit to do in relation to the Mortgaged Assets or the Chattels or any
of them and [in addition) may exercise in relation thereto all or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 [notwithstanding that such receiver may not be an
administrative receiver), and in particular {but without prejudice to the generality of the
foregoing) any such receiver may:
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{c)

{d}

{e]

n

&)

deal with, take possession of, cultivate, collect and ge! in the Mortgaged Assets or
the Chattels;

.carry on; manage, develop or diversify or concur in carrving on, managing,
devaloping or diversifylng 3y business of the Morigagor st any time carried oo by
the Mortgagor at the Mortgaged Property, and for any of those purposes receive,
retaln or use any Chattels and any proceeds, books or recards of such business and
carry out or complete {with or withooy mudification) on the Martgaged Property
sy works of demolition, bullding, vepalr, construction, furnishing or any project or
development in which the Mortgagor was engaged;

raise o barrow any maney fromor Incur any ather fability to the Bankorany other
persan and on such terms a5 to interest or otherwise and Wwith or without security
‘as such receiver may think expediant, and so that any such security may, with the
prior consent of the Bank, be or inglude a charge on the Mortgaged Assets ranking
‘aither in priority to or pafi passy with or after the security bereby created:

forthwith. and without the restriction imposed by Section 103 of the Law of
Property Act 1925 ssil, realise, dispose of ar contur in salling, realising or disposing
of {but whare necessary with the leave of the Court] and without the need to
observe any of the pravisions of Settions 99 and 100 of the said Act let or concir

-in betting or surrender or concur In surrendaering or accept surrenders of leases or

tenancies of all or any part of the Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring; assigning, l&amng, latting,
surrenderiag or accepting surrenders in the name and on behalf of the Mortgagor
{or ather the estate owner) and so that covenants and contractual obligations may'
be granted in the name of and so as to bind the Mortgagor [or other the estate
-mwmner), so far as such receiver may consider it naceszary, appropriate orexpedient
“For the exercise of the powers conferred by this Mortgage so to do. Any such sale,.
exchange, realisation, disposal, lease, tenancy or surrender may be for cash,
debientures or other obligations, shares, stock or other valuablz consideration and
may be payable in 3 lump sum or by instalments spread over such pariod as-such
receiver shatt think 51, and 5o that any consideration received or recelvable shall
farthwith be and become charged with the payment of the Secured Dbligations.
Flant, machinery and other fixtures may be severed and sold separately from the
premises containing them without the consent of the Mortgager being obtained
thereto;

obtair: {by way of application or otherwise) any approval, permission, consent and
licence {including any Environmental Licence, planning permission and building
regulation approval], enter into and perform contracts and arrangements,
purchase materialy and Incur any type of obligation;

1 promate the formation of a subsidiary or subsidiaries of the Morigagor

with a view to such subsidiary or subsidiaries purchasing, leasing,
ficansing - or otherwise acquirng interests in or the use of the
‘Mortgaged Assets and the Chattels or with a view to such subsidiary or
subsidiaries engaging emploveas or providing mahagement or other
services in connection therewith or for any other purpose or function
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i

{m}

{o}

{pl

which may be regarded a3 necessary or appropriate by such recelver
froem time to time;

{4 arrange for such subsidiary or subsidiarias to trade or cease to trade as
' such recelver may think fit from time to time; and

b} arrange for the purchase, lease, licence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsidiaries on a basis
whereby the consideration may be cash, shares, debentures, loan
stock, convertible Joan stock or other securities, shares of profits or
sirns calculated by reference to profits or turnaver, rovalties, licence
fees or otherwise howsoever and whether or not secured pn the assets
of the subsidiary or subsidiaries, and whether or not such consideration
is payable or receivable in a lump sum or by instalments spread over
such period as such receiver may thiak fit;

take any proceedings in felation to the Morgeged Assets in the name of the
Muortgagor or otherwise as may seem expedient, including Ewitham._ prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears at
the date of his appointment;

enter into any agreement or make any arrangemant or compromise as such
rocelver shall think expedient in respect of the Mortgaged Assets-or the Chattels;.

axercise the Mortgager's rights under any rent review clause in respect of the
Mortgaged Propeity or grant or apply for any new or extended tenancy thereol.

make andd effect repairs to and renewals and improvements of the Mortgaged
Chattels;

insure the Mortgaged Assets and the Chattels andfor maintain or renew any
insurances of the same on such terms as such receiver shall think fit oras the Bank

-shall from time to time direct;

‘appoint managers, agents, officers and Emp!ﬁyéﬁs for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determing and
dismiss any of the same:

adopt any contracts of employment entered inta between thHe Martgagor and any
of its employees with such variations to the contract as such receiver may think fit
‘and dismiss any such employees;

cause the Mortgagor to grant such powers of attorney or apgaint agents {for any
‘of the aforesaid purposes) as such receiver may from time to time think expedient;

-do all such thidgs as may be thought necessary for the managament of the affairs,
‘business and property of the Mortgagor:

grant, vary. and release gasements and other rights over {the} Mortgaged Property
and impase, vary orreléase covenants affecting the Mortgaged Praperty and agree
that the Mortgaged Property may be subject to any eatements or covenants;
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8.5

9.6

9,7

LR

2.9

14

10.1

{r] purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive to realisation of the Bank's security to do
s0;and

is} do afl such other acts and things a5 may from time to time be considerad by such-

receiver to be incidental or conducive to any of the matters or powers aforesaid or
otherwise incidental or condutive to the realisation of the Bank's sécurity or the
exercise of his funclions as receiver,

Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money received by
such recelver shall {subjedt in rélation to each paragraph below to any cfaims having priority
to the matter therein described) be applisd:

{2 first in payment of kis remuneration and the costs of realisation inclsding 8l costs
and expenses of or incidenta! 1o any exercise of any power hereby conferred;

)] secondly (if such receiver thinks fit, but not otherwise} in or towards payment of
all orany of the matters referred to in paragraphs i}, (i), (1) and {iv) of Sub-section
10918} of the Law of Property Act 1825 as he in his absolute disoretion shall decids;
and

{ch thirdly in or towards satisfaction of the Secured Obligations,

Any such recaiver shall at all times and for 2/l purposes be deemed to be the agent of the
Mortgagor which alone shall be responsible for his acts or defauits and for big remuneration.

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

‘at a rate or rates orinan amount or ampiunts as may from time to fime be agreed between

the Bank and such receiver or {in default of agreement) as may be apprepriate to the work

and responsibilities involved upan the basis of charging from time to time adopted by such

récsiver in accordance with the currént practice of such recelver or his firm and without in

efther such case being limited by the maxdmum rate specified in Section 108{6) of the Law of.
Property Act 1925, ' '

i the Bank shall appoint more than one receiver the powers given o a receiver hereby and by
statute shall be exerciszble by all or any onz or more of such receivers and any refersnce in
this Mortgage to “receiver” shall be construad accordingly.

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

Grly money actually paid by such recéiver to the Bank shall be capable of being applied by the
Bank in or towards satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

Mo person (each a “Third Party”; including any insurer, assurer, purchasar or secufity holder)
dealing with the Bank or any recelver appointed by it or their respective employees and agents
need enguire:

{a) ‘whether any_ right exercised or purpdrted to be exercised by the Bank, such
receer or thelr respective emplovess and agents, has become exercisable; ar

i) wihether any of the Sacured Obligations are due or remains oulstanding: or
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10.2

16.3

0.4

11

{c) &5 to the propriety or regulerity of anything done lincluding any sale, dealing or
spplication of maney paid, raised or borrowed) by the Bank, such feceiver or thair
respective employees and agents.

Each of those things shall {as between the Third Party on the one hand and the Bank or any
receiver appointed by it or thekr r respective emplovees 'or agents on the other hand) be
deemed to be exercisable, due, outstanding, proper, regular and within. the terms of this
Mortgage las the case may bel and be fully valid snd effective,

Al the protections wy purchase rs confained in Sections 104 and 107 of the Law of Property Act
1925 and ta persons contained in Section 42{3) of the Insolvency Act 1585 apply to each Third
barty. . . ; .

The Bank, any recelver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Mortgigor agrees that sach receipt shall be an abisolute and
conclssive discharge to such Third Party and shall refleve such Thied Party of any obligations
to sep to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, emploves or agent.

COVERANTS
The Mortgagar shall:

[a} cuitivate and manage any Agriculiural land I & pood  and
proper and Aushandliks mannery

{2} pay the rent and other cutgoings reserved or pavable urider any lease under which
the Mortgaged Property is held by the Mortgagor and any rent-charge or other
wutgaing charged upan the Mortgaged Property, ard produce to the Bink on
demand any recaipt for such payment, and further perform and oliserve 2l
covenants, regulations and agreements on the part of the lessée and conditions
contained in any such lease;.

i) comply with all covenants, restrictions, requirements, provisions, conditions, laws
and  regulations affetting the Mortgaged Property [inchuding the use and
enjoyment of it);

{dy comply with all relevant licences, consents, permissions and conditions from time

to time granted or imposed by the Planning Acts and not without the prior written
consent of the Bank give any undertaking to or enter into any agreement with any
relevant planning authority affecting the Mortgaged Property;

[L:]] Aot make or consent tothe making of any applivation for planning peemission or
-anvy other application under the Planning Acts affacting the Mortgaged Property
unless efther the Bank has consented in writing to such application being made or
‘2 copy of the proposed application has been sent to the Bank at least one smonth
before the date of the application and the Bank has raised no sbjection 1o the
miaking of the application;

{f forthwith upon receipt of any permission, notice, ordér, proposal or
recommendation given or issued by any competent glanning authority to the
owner or cccupier of the Mortgaged Property or any notice under Section 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Mortgaged Property, forward the same or 8 troe capy thereof to the Bank;
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i}

(i}
{1

niot demolish or remove any part of the Mortgaged Property nor sever or remove
from the Morigaged Property any trade or other Fxtures or figed plant and

matchinery for the tme being thereon except for the purpose of renewing or
replacing the same by trade or other fictures or fixed plant and machinery of egual

or gresier value;

péemit the Bank or its agents at any time to enter upon the Mortgaged Property
for the purpose of establishing whether or not the Mortgagor is complying fully
with its abligations under this Mortgage or of inspecting the Mortgaged Assets;

not do or cause ar permiit to be doie or omit to do anything which may in any way
depreciate jeopardise or otherwise prejodice the value to the Bank or
marketability of the security hareby created by this Mortgage or of the Mortgaged

‘Froperty;

not {without the prior _wfitfen_mnsem_af the Bank] incur any expenditure or
liabifitles of an exceptional or unusus! natore (including without mitation any
experse incarying out any development pursuant to a planning permission unless

“& copy of the relevant planning parmission hat been sent to' the Bank st ledst oné

mianth befare the date of commencement of such development and the Bank has
raised no objection fo such development):

notify the Bank immediately on the eccurrence of an Insolvency Event;

whiere thie Morigaged Property is hald under a ledss:

i) notify the Bank forthwith if the Mortgaged Property becomes subject

1o an Estate Management Scheme pursuant to Chapter IV of Part [ of
‘the Leasehold Reform, Housing and Urbian Developmient Act1993, and
provide a copy of the scheme deed as approved by the relevant
{easehold valuation triburial;

{ii) notify the Bank before exercising {whether individually or collectively
with others) any right canferred upon the Mortgagor in relation to the
Morteaged Property by Enfranchising Legistation. and supply to the
Bank such information as it may reasonably require in relation to the
exercise of such right;

i} not without the grior weitten consent of the Bank sgree the terms of
any new fease of the Mortgaged Property (with or without any further
propertyl to be granted to the Morlgagor pursusant 10 any
Enfranchising Legislation or otherkise;

fiv if a5 a result of the exarcise of any rights conferced by Enfranchising
Legislation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested in a
third party on behalf of the Mortgagor {with or without others),
forthwith supply to the Bank particulars of such third party and {whire
such thirg gam' is & hody corporate) detalls of any shares therein to he
issued to the Mortgagor, and deliver the share certificate in respect
thereof to the Bank whed received; and
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{m)

1o}

i at its own cost take such further action as the Bank may require in
relation to the security granted by this Morigage;

‘where the Mortgaged Property or any part of it is or {without prejudice to clause

B} becomes subject to any tensncy:

k)] forthwith notify the Bank on receipt of (and provide tothe Bank a copy

of} any notices received from any tenant of the Montgaged Property
pursuant to the provisions of any Enfranchising Legistation;

il pob serve upon any tenant of the Mortgaged Property a notice

pursuant to the provisions of any Enfranchising Legislation unlass the
Bank has coriserited in writing thereto;

] serve such notices in such form and take such other steps as the Bank
may reasonably requite following the exercise by any tenant of the
‘Mortgaged Property of any rights arising under Enfranchising
Leglslation:

{iv} nat eriter inkd any agresment 1o grant 3 new lease to any tenant of the
Morigaged Property pursuant to or in consequence of the operation of
sy Enfranchising Legislation uniess the Bank has conserited in witing
thereto; and

{v} pok enter into a0y agreement pursuant to o in congequente of the

' -aperation of any Enfranchising Legislation to transfer to any person or
perseis the Mortgagor's interest in the Morigaged Property subject to.
‘this Mortgage unléss the Bank has consented in writing thereto and {if
‘such.consent’ be given of be déemed to be given as hereinafter
‘provided} to provide to the Bank such information in respect of any
such transfor and its terms {including the identitv of the transferees) as
the Bank may reasonably require,

provided that in all cases in this sub-clause {m} where the Bank's consent in writing
is required before the Mortgagor may take farther dction the Bank’s fonsent to
such action shall be desmed to be granted i the Bank has not raised any cbijection
to siich action within one manth of the date of the relevant raguest to the Bank
for such consent. Provided that the Mortgagor must at all times use its best
endeavours (and at ne cost to the Bank) to obtain the maximum compensation
permitted under the relevant Enfranchising Legislation fram ariy perion or persans
exercising any rights under such legislation.

if any notice jwhether agread or unilateral) is reglstered against the title of all or
part of the Mortgaged Property, give to the Bank full particufars of the
circumstances relating to such registration and, If such notire thall have been
registered in order to protecta purported interast the creation of which is contrary
to the obligations of the Mortgagor under this Mortgage, immediately at the

‘Morigagors expense take such steps a5 the Bank requires to ensure that the notice

is withdrawn or cancellad: and

if the Bank so requires, deposit with the Bank, and the Bank during the continuance
of this Mortgage shall be entitled to hold and retain {unless held by the holders for
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the time belng of & Prigr Morgage), all deeds and documents of title refating to
the Mortgaged Property.

1 REPAIR AND INSURANCE

121 The Mortgagor shall:

fa}
(b}

1

1]
{e]

122

(3)

{b}

keep the Mortgaged Assets in a good state of repair;

insure and keep Insured the Mortgaged Assets with reputable insurers and on
tarms {for the time belng) approved by the Bank  {making such smendments
thereto as the Bank may from time to time require) against loss or damage by fire,
by terrorist damage and by such otfier visks snd contingencies a5 may from time to
time be required by the Bank in thelr full reinstatement value for the time beingin
the joint names of the Morigagor and the Bank or with the Interest of the Barik
sndorsad on the policy or policies or noted, as the Bank miay require;

{unless deposited with the holderls) for the time belng of the Prior Mortgage(s), or
ynless the fsurance to which such policy or policies relate and which was
approved by the Bark was effected by a landlord with the respective interests of
the Mortgagor and the Bank endorsed or noted théreon), deposit the relevant.
poticy or policles with the Bank;

dudy pay all premiums and sums pavable in relation to such insurance and produce.
the receipts therefor to the Bank within seven days of their becoming due and
payable; and’

engure that the relevant policy or pé!iﬁiés -r&m&iﬁ_v&lié atall times.

If default shall at any time be made by the Mortgagor in keeping the Mongaged
Assets oraty part thereof in 4 good state of repalr, or in sffecting or keeping up
any such insuranca, or in paving any rent or other cutgoings or dilapidations orin
producing 1o the Bank any such policy or receipt or, where the Mortgaged Property
15 of includes Agricultural Land, in cultivating or managing the same or any part
thereof in a good and proper and hushandlike manner, it shall be lwful for bot not
ebligatory on the Bank [as the case may require] to repalr and maintain or cultivate

-and manage the same with power to enter the Mortgaged Property for that

puirpose or to pay such rent and other outgoings and dilapidations or to effect or
renew any such insurance as aforesaid a5 the Bank shall think fit, and any sums

‘paid by he Bank for any such purpose shiall be repayable by the Martzagor to the

Bank on demand with interest computed and payable as provided in clauses 2 and

‘¥ from the date of payment by the Bank as aforesaid, snd pending payment shall

he secured hershy.

Al money which may at ary time be received or receivable under any such policies
of insurance [or any other insurances covering any of the Mortgaged Assets) shall
be held in trust for the Bank-and lat the Bank's option) the Mortgagor shall pay
such mongy to the Bank or shall apply the same in replacing, restoring. or
reinstating the buildings, fixtures and assets destroyed or damaged.

12.3 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property i3
hald {or under any superior lsase] In settiement of any diaim made by the lessor for any rent
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132

or other outgologs or dilapidations reserved or payable or alieged to be reserved or payable
under the lease shall be deemed 1o be a payment properly made under the terms of clause.
12.2{a) iwhether or not actuslly dus to the lessor and whether or not disputed by the.
Mortgagor) provided that such payment was made by the Bank in good Faith for the purpose
of avolding, compromising or terminating any proceedings for forfeiture, or otherwise for the
pirpose of greserving or enforcing the security hereby created.,.

The Morigagor authorises the Bank In the Mortgagor's name and on the Mortgagor's bahalf
1o make any claim against the insurer under any part of any insurance policy relating to the
‘Mortgaged Assets and to admit; compromise or settle such claim or any Babiity relating to any
-siich elalm or any poterntial claim. '

The Mortgagor also authorises the Bank to receive any amounts payable or received in respect
of any insurance policy or cialm under any insurance policy refating to the Mortigaged Assets
andd to give a good discharge to the insurer In respect of such amounts.

MORTGAGED LICENCES

‘The Maorigagor shall atits own expense obtain and maintain ol icences, permits; consents and
authorisations. required in cannection with any business at any time carried on at the
Mortgaged Properiy.

W any Mortgaged Ucences are held in connection with any business.at any time carried on at
the Mortgaged Property, the following shall apply:.

{a} the Mortgagor shill at i own expense conform to all orders, regulations and
notices. made by the licensing avthority, the hoensing Justices or any other
authasity concerning the Mortgaged Assets and the said business, and apply for
and use its best endeavours 1o obtaln whenever necessary proper renewals or
fegrants of the Mortgaged Licences, and shall not surrender, abandan or transfer .
1o any person any of the Mortgaged Licences or remove the same or any of them
to-any ather premises or do or parmit any act or thing whereby the renewal of any
such Hicences may be refused or discontinued or whereby the sald business or the
goodwill thareof or the letting or sale of the Mortgaged Property may be
prejudicially affected, and shall upon demand by o on behalf of the Bank deliver
to the Bank or a5 the Bank shall direct the Martgaged Uvénces and give, oo anid .
execute all notices, acts, Instruments and things. mecessary or corvenient far
transferring the same or ariy af them to or vesting the same In the Bank or its
nominee or nominees, or withdrawing from the books of HM. Revenue and
Customs the entry of the Mortgagor as tarr‘ying on the business carried on upon
the Morigaged Property;

(b} all money receivad by the Bank as compensation awarded Inrespect of the refusal
of the licensing authority, the licensing justices or any other authority concerning
the Mortgaged Assets to renew the Mortgaged Licences or any of them shall be
applied first in. payment of the costs incurred by the Bank under this Mortgage,
secondly in or towards satisfaction of the other Secured Qbligations and subject
thereto shall be held in trust for the Morigagor;

fe} the Mortgagor shall forthwith upon the receipt of any order, disection dr notice

fram the licensing autherity, the licensing Justices or any other authority affecting
the Maorigaged Assets forward the same or a true copy thereof to the Bank:
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{d}

le)

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

iy

()

the Martgagor shall pay all charges which may be Imposed in respect
ofthe Mortgaged Licences or any of them by virtue of the, the Licensing
Act 2003 or 2ny other statutery enactment, and in defauit the Bank or
any recelver may pay all such costs charges and expenses;

the Mortgagor shall from time to time a1 the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominees on bahalf of or in trust for the
Muorgagor to such other person o persons as the Bank may approve
or appoint, and shall not permit the transfer of such ficences to any’
person or persons not approved by the Bank;

the Mortgagor shali keep the Mortgaged Licences and every renewal
or regrant thereof and any new licences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew In the
narmeof the Bank for 3 sum and in an office to be approved by the Bank -
inwriting, and shall deposit the relevant policy or policies with the Bank
and shall duly pay all premiums and sums of money payable for this
purpese and produce the receipts therefor to the Bank within seven
days of their becoming due and payable. in the case of the Mortgagor
making default is that behalf, the Bank may pay all premiums and sums
of money for effecting or keeping in force the said insurance. I any
other policies of insurance cover the Morigaged Licences and/or their

~renewal or regrant as aforesaid, the Morigagor shall hold any sums

received under such policies in trust for the Bank and shall pay the-
same to the Bank on demand; '

if the Mortgaged Licences or any of them shall at any time be vested in.

‘@ nominee of the Martgagor, the Mortgager shall procure that all

covanants by the Mortgagor herein contained shall be parformed and
fulfilfed by any such nomines; and

“all sums, costs and expenses pald or incurred by the Bank under the
-powers conferred by this clause shall be paid by the Mortgagor to the

Bank on demand with interest computed and payable as provided in.
clauses 2 and 3 from the time or respective times of the same having
been paid or Incurred by the Bank or the receiver 3s the case may be,
and pending payment shall be secured hereby; and

that clause shail authorise the attorney or attorneys for and I the name of the
Morigagor or otharwise:

-to assign and transfer the Mortgaged: Licences to any purchaser or

purchasers af the Mortgaged Assets or to such ather parson or pérsons
as the Bank shall direct; '

to attend before the relevant authorities and to sign all such notices
and other documents and to do all such other acts and things for and
in the nmame, place and stead and on behalf of the Morigagor or
atherwise in order to obtain protection for, or the transfer of the
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Martgaged Licences to, such purchaser or purchasers or other person
or persons as aforesaid, and to appeal against any refusal by any
authority in respect of any grant or transfer or any renewal of any of
the Mortgaged Ucences orany order, regulation or direction made. by
any authority in respect of the Mortgaged Licences;

{iil} to sign all necessary notices and make all necessary applications for the
purpose of obtaining the fentwal, grant or regrant of any of the
Mortgaged Licentes; and

{iv} generally to execute all such instruments and to give or sign all such

notices as the attorney shall think fit as fully and effectually to all
intents and purposes whatsoever as the Morgager could do-
personally,

ENVIRONMENTAL DBLGATIONS

The Mortgagor shall

{al

{k}

f<]

{e}

g

ehitain alf Environmental Licences apiplicable to the Mortgaged Assets and any
business of the Mortgagor carried on at the Mortgaged Property and comply with
thie terms and congitions of the same;

comply with 3% Environmental Laws ap;:ii‘caisiie to _ihe Wortgaged Assets and any
business of the Mortgsgor carried on at the Morigaged Property and not permit s
fontravention of the same;

nodify the Bank of the receipt of and content of all claims, notices. or other
communications in respect of any alleged breach of any Environmental Law ar the
terms and conditions of any Environmental Licence which may have a material
adverse effect on the market value of the Mortgeged Assets &r on the value of any
business carried on by the Mortgagor at the Mortgaged Froperty, and forthwith
take such steps as the Bank may diréct to remedy dr stop such alleged braach;

promptly pay all fees and other charges in respect of any Envirgrenental Licents
applieable to'the Mmgaged Assets or any business carried on by the Mortgagor
at the Morigaged Property;

farthwith notlfy the Bank of the recalpt of and the contents of any notices or other

.communication varying of stispending any Envirorrmenial Licence relating to the

Mortgaged Assets or any business carried on by the Mortgagor at the Morigaged
Property and forthwith fake such steps as the Bank may direct 1o reinstate in full
force and effect any Environmental Licence so varfed oF suspended:

forthwith supply the Bank with coples of any ewironmental reports, audits or
studies undertaken Inrelatlon Lo the Mortgaged Assets or any business carriad on-
by the Morgagor at the Martgaged Property; and

pay on demand the costs and expenses {including Value Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shall be entitled
o o whenever it thinks 5t} and shall permit the Bank and its agents full and free
access to all the Mortgaged Assets for the purposes of such environmantal audits.
(Such costs and expenses shall bear interest from the date of demand computed
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i5.1

15.2

16.

i6.1

and payable as provided in clauses 2 and 3, and pending payment, shall be secured
herebiy).

FOWER OF ATTORNEY

for the purpose of securing the payment of the Secured Obligations and for securing any
proprigtary interest which the Bank has in any of the Morigaged Assets, the Morigagor
irrevocably appoints the HBank and the persons deriving title under it, 2nd its and their
substitutes and any receiver or receivers appointed under this Mortgage {the "Attorney”}
jointly and also ssverally to be the Mortgagor's true and lavwful attorney. For the pirposes
aforesald the Attorney shall have the right to do anyibing which the Mortgagor may lawfully
o and ali the rights and powers which may lawfully be given to an attorney including, without
prejudice to the generality of the foregoing:

fa} the right to do anything to procure or carry out the performance of the
Morigagor'sobligations under this Mortgage and anything to facilitate the exercize
of the Bank's rights under this Mortgage;

(b} the right to act in the name of the Mortgagor;
{e) the right to delegate and sub-delegate any or all of the rights of the Attorney; anid
(d} “the right to sign, execute, seal, deliver and otherwise perfect:

{i} any documents or Instruments whith the Bank or any recsiver may

require for perfecting the titte of the Bank to the Morgaged Asseis of
for vesting the same in the Bank, its nominees or any purchaser; and

(il -any further security-documentation referred toin clause 6.

The Mortgagor ratifies gnd shall ratify eventhing done or purported to be done by the
Attorney.

INDERMNITY

The Maortgagor hereby agrees to indemnify the Bank and any receiver appointad by it and thelr
respective employees and agenis {as 4 separate covenant with each such person indemnified)
against:

{a) all existing and future vents, rates, taxes,. duaties, ctharges, assessments. and
outgoings now or at any time payable in respect of the Mortgaged Assets or by the
pwiner of occupier theresf; and

] afl costs, claims, demands, expenses, charges, assessments, imposRions, fines and
sums and the ronsequences af any proceedings or prosecutions arising directly or
indirectly from or in connection with any breach by the Mortgagor of any law or of
any provision in this Mortgage, '

in gach case whether imposed by statute or otherwise and whether of the nature of capital or
revenug and even though of 3 wholly novel character, If any such sums shall be pa‘_id by the
ank or any such receiver or any of their respective employess or agents, the same shall be
pald 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
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pending payment, shall be secured hereby, but the Bank shall not he deemed to have taken
possession of the Mortgaged Assets by reason of such payment.

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
raspeckive emy[ﬂwes and agents {as @ separate covenant with each suth person indemnifi ed)
against ail loss incurred in connection with:

{2} any staterment made by the Mertgagor or o the Mortgagor's behalf in connection
with this Mortgage, the Mortgaged Assets or the' %ﬁsmeﬁ of the Mortgagor being.
untrue or misleading;

{b) the Bank entering into any obligation with any- person iw_hether or-hot the
Muarigagor) at the request of the Martgagor {or any person plrporting to be the
Mortgagor];

{c} any actual or proposed amendment, supplement, walver, consent or release in

refation to this Mortgage;
Ad) any stamping or registration of this Mortgage or the security constituted by it; and
{e} any fallure to register this Mortgage in respect of any Mortgaged Assets where
' such registration is required in order to preserve the effectiveness or priosity of
the séwrit’y crezted by this Mortgage,

whather or not any fault {including negligance) can be asttributed to the Bank or any recéiver
ap;;mméﬂ biy it or their respective emplayees and agents.

This indemnity does not and shall not extend to anv 1oss ta the extent that:

{a) in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting other than in good faith; ar

{1 in thie case of any foss incurred by the receiver or his employees or agents it arises
from the receiver or his employers or agents acting ather than in goad faith; or

(e} there is a prohibition against an indemnity extending to that loss under any law
' relating 1o this indemnity.

ﬁﬂ?_lﬁﬁ OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequaent assigniment, mortgage, security, charge or other
interest affecting the Mortgaged Assets, the Bank may open a new account. If the Bank does

‘not open a new account it shall nevertheless be treated as if it had done 0 at the time when

it received such notice, and as from that time all payments made to the Bank in respect of any
of the Secured Obligations shall be credited ar be treated as having been credited to the new
account und shall not operate to reduce the smotnt of the Secured Obligations owing at the

-time when the Bank received the notice
'NOTICES AND DEMANDS

‘Without prejudice to the provisions inclause 1.2 {d}{W) any notice or démand by the Bank to

or on the Mortgagor shall be desmed to have bean sufficiently given or made if sent to the

Maortgagor:
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18.4

18,

20

20.1

{a} by hand or prepaid letter post to its registered office or its address stated hergin
or its address last known to the Bank; or
{b) by Facsimile to the Mortgagor's last known facsimile mamber relating to any such
' address or office.

Without prejudice to the provisions in clause 1.2(d){iv} any such notice or demand given or
frade urder sub-tlause 18.1 shall be dedred to have been servad o the Mortgapor:

{a) at the time of delivery 1o the address referred to In sub-clause 18.1(a), if sent by
hand;
(B} “a% the earlier ofthe time of delivery o2 10.00 am on the day after posting {or, if the

day after posting be & Sunday or any other day upon which ao delivery of letters Is
scheduled to be made, at the earlier of the time of defivery or 1000 am on the
‘next succeeding day on which delivery of letters Is schedufed to be made), i¥ sent
by prapaid fetter poit:

(e at the time of transmission, if sent by facsimile (and a facsimile shali be deemed to
have been transmitted if it appears to the sender 1o have been ransmitted froma.
machine which is apparently in working order); or

{dj on the exgiry of 72 hours fror the time of despateh, in any other case.

- Service of any claim form may be made on the Martgagor in the manner described in sub-
“clause 18.1(a}, in the event of a claim being issued in relation to this Mortgsge, and shall be
‘deeméd 1o constitute pood service,

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded defivery
'to the Bank at the Bank's address stated herein {or at such other address a5 may be notified
‘I writing by the Bank to the Martgagor for this purpose] and will be efféctive only when
“actually recefved by the Bank.  Any notice or communication must also be marked for the
attention of such official {if any} as the Bank may for the time being have notified to the
Mortgagor it weiting.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Morigager,
plect to convert all or any part of any sum raceived by the Bank pursuant fo this Mortgage lin
whale or In part} into the currency of Currency unil or currencies o currency units of the whale
or any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium or other expense), and the rate of exchange shall be the Bank's spot rate
for-selfing the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thergof for the currency or turrency unit of the sum received by
the Bank- under this Mortgsge at or about 11,00 am in London on the date that the Bank
exercises Its right of conversion under this Mortgage. The Bank may take any such action as
may be necessary for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS.

1f at any time the currency in which all or any part of the Seicured Obligations is denominated
15, 15 due to be or has been converted into the euro. or any other currency as a result of a
-changein law or by agreement between the Bank and the relevant abligor, then the Bank may
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ini its sole disceetion direct that all or any of the Secured Obligations shall be paid in the suro
or such other currency or n any currency unit.

The Bank may apply, allocate or appropiiate the whole 0r any part of any payment made by

the Mortgagor under this Morigage or any money received by the Bank under any guarantee,
Indemnity or third party security or from any figuidater, receiver or administrator of the
Mortgagor or Frarm the procéeds of realisation of the Mortgaged Assets or any part thereof to
such part.or parts of the Secured Obligations (or as the Bank may otherwise be entitied 10
‘apply, allocate or appropriate such money) as the Bank may in its sole discretion think fit, to
thi entire exclusion of any right of the Mortgagor to do so.

if any payment made by or on behalf of the Bank under this Mortgage includes an amount in
respect of Value Added Tax, of if any payment due to the Bank under this Mortgage shall be
in reimbursement of any expenditure by or on behalf of the Bank which includes an amount
in-respect 'of Value Added Tax, then such amount shall be pavable by the Mortgagor to the
Bank on demand with Interest from the date of such demand computed andd payable ag
provided in clauses T and 3, and pending payment; shall be secured hareby,

Without prejudice to the generality of clauses 2-.and 9, the Mortgegor shall pay 1o the Bank
{on & full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall e entitled 10 tecover 453 receivership expense all costs
incurred or suffered by him:

{a} int connection with any application under Part 11 of the Insolveney Ack 1085;

{5} in defending proceedings hrought by any third party impugning the Bank's title to
1his securlty or the enforcement or exercise of the rights and remedies of the Bank
or of such recelver ander this Mortgage; and

{e) {in the case of the Bank only) in connection with effecting any appeintment of any
recelver Or administrator or in dealing with sny appointment of, or notice of
intention or applieation te appoiat, any receiver or administrator by any party
inciuding the Morigagor and without prejudice to any other right or process of
recovering such costs,

and all such costs shall bear interest from the date such costs were incurred or suffered;
computed and payable as provided In ciauses 2 and 3, and pending payment, shall bie sécured
hareby., '

All costs awarded to the Bank or sgreed to be paid to the Bank in any proceedings brought by
the Mortgagor agamst ‘the Bank shail bear interest from the date of such award or agreement
gomputed and pavable as pmvided inclauses 2 and 3 and, pending payment, shall be secured
harehy,

NON-MERGER, ETC,

Nothing hersin contained shall operate 5o as to merge or otherwise prejudice. or affect any
bili, note, guarantes, mortgage or other security or any contractual or other right which the
Bank mav at any time have for any of the Secured Eb!:gamans of any right or remedy of the
Bank thereunder, Any receipt, refease or discharge of the security provided by, or of any
Hability arising under, this Mortgage shall not release or discharge the Mortgagor from any
tiahifity to the Bank for the samie or any other money which may exist independently of this
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Maortgage, nor shall it release or discharge the Mortgagor from any liability to the Bank under
clause 16 and clause 20,

Where this Mortgage initially takes effect @5 2 collateral or further Security, then
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilitles owing under the prindpal security to which this Mortgage operates as &
collateral or further security, this Mortgage shall, be an independent security for the Secured
Ubligations.

This Martgage s in-addition to and is not to prejudice or be prejudiced by any other security
ar securities now or herealter hetd by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may frealy and separately assign or transfer any of its rights under the Mortgage {a-
“transfer”) of otherwise grant an interest in any such rights to any person or persons {the

“fransferea”]. On reguest by the Bank, the Mortgagor shall immedistely execute and deliver

to tha Bank any form of instrument required by the Bank to confirm br facilitate any such

assignment or transfer or grant of interest. Following such Transfer, the Mortgagor shall have

recourse only to the Transferee in respect of that portion of the Bank’s obligations transferred

to the Transferes.

The Mortgagor shall nst assign or transfer any of the Mortgagor's rights or abligations under
this Mortgage or enter into-any transaction or arrangement which would résultinany of those
rights or obligations passing 1o or being held in trust for or for the benefit of another parson,
PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distinct from one another and
if gt eny time any one or more of such provisions is or becomes invalid, ifegal or

unenforceable, the validity, legality and enforceability of the remaining provisions hereof shall
not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that sy such axclusion is prohibited or rendered invalid by law, neither
the Bank nor any recedver appointed by it nor their respective employees and agents shall:

{a} be liable to adcount a5 3 mortgagee in possession for any sums other than actual
recaipls;
{b} “be liable for any loss upon realfisation of, or Tor any action; neglect or defauitof any

nature whatsoéver in connection with, any part of the Mortgaged Assets for which
A mortgagee in possession might as suth otherwise ba liable;

{e} be under any duty of care or uther obligation of whatssever description to the
Mortgagor in relation 16 or in connection with the exarcise of any right coriferred
upon the Bank, any receiver appointed by it and their respective employees and
agents: or ' '

{dy be under any liability to the Mortgagor as 2 result of, or in conseguence of, the

exercise, of attempted or purported exercise, or failure to axercise, any of their
respective rights,
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CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Dbligations shall {save for manifest

error} be binding and tonciusive on the Mortgagor inany legal proceedings both In refation to
thie existence of the lability and 25 to the amount thereof.

CONTINUING SECURITY

This Mortgage shall cominue to bind the Mortgagor a5 a continuing security for the Secured’

Obligations nptwithstanding that the Habilities of the Mortgagor to the Bank may from time

1o time be reduced to nil.

NO RELIANCE ON THE BANK

{a}

{c)

The Mortgagor acknowledges to and agrees with the Bank that, in entering into
this Morigage and Incurrimg the Secored Obligations;

i

{uii)

the. Mortgager has oot relled on any oral of writtén statement,
repgresentation, advice, ophdon ar information made or given to the

‘Wertgagar In good faith by the Bank or anybody on the Bank’s bekhall,

and the Ba rik shall have no lHabllity to the Mortgagor if the Mortgagor
has in Fact 50 done;

the Mortgagor has made; independently of the Bank, the Mortgagor's
own assessment of the viabiity and profitability of any purchase,
project or purpose for which the Mortgasgor has Incurred the Secured
Ubligations, and the Bank shall have no Eability 1o the Mortgagor if the
Mortgagor has not in fact so doneyand

there are no arrangemants celiateral or relating tathis Mortgage which
hiave not been recorded in writing and signed on behalf of the Bank and
the Mortgagor.

Thie Mortgagor agrees with the Bank that the-Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the Mongagor:

fi)

(i

(i}

in respect of the application by the Mortgagor of the money hereby
secyred;

In respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage or of any other security for the
Secured Obligations; or

to presarve the goodwill of any business carried an by the Mortgagor
by running, or procuring the runaing of, such business or atherwise,
either before or after the enforcemant of this Morigage.

The Mortgagor agrees with the Bank for Ttself and as trustee for its officials,
empléyess and agents that neither the Bank nor its officials, employees or agents
shall have any liability to the Martgagor in respect.of any act or omission by the
Bank, its officials, emplovees or agents done or made ingood faith,
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28.7

28.8

289

28.10

2811

28.12

MASCELLANEOLS

Any amendment of or suppfement to any part of this Mortgage shall only be effective and
binding on the Bank and the Mortgagor if made in writing snd sigred by both the Bank and
the Morigagor. References to "this secarity”, or to “this Mortgage” include each such
amendment and supplement,

The Mortgagor and the Bank shall from time to time amend the provisions of this Mortgage if
the Bank notifies the Mortgagor that any amendments are required to ensure that this
Mortgage reflects the market practice prevailing at the relevant time following the
introduction or extension of econiemic and monetary union andfor the euro in all or any part
of the European Union.

The Bank and the Morigagor agree that the ocourrence or nom-otcurrente of European
‘economicand monetary unicn, any event or events associated with Evropean economic and
‘monetary union and/or the introduction of any new currency Inall or any part f the Eurapean
Uinion shall not result in the discharge, cancellation, rescission or termination in whole or in
part of this Mortgage or give any party hereto the right to cancel, rescind, terminate or vary
‘this Mortgage in whole or in part. '

Any waiver, consent, receipt, settiement or release given by the Bank In relation to this
Mortgege shall anly be effective if given in writing and then only for the purpose for and upon
any terms an whith it is given.

For thé purpose of exgrcising, assigning or transferring its rights under this Mortgags, the Bank
-may dischose o any person any Information relisting to the Mortgager which the Bank has at
any time,

The restriction on the right of conselidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apoly to this Mortgage or any further or other secunity entersd
into pursuant to this Morigage.

Any change in the constitution of the Bank or its absorption of or amalgamation with any other
persan shall not In any way prejudice or affect its or their rights under this Mortgage and the
erpression "Bank” shall include any such other person,

Unless and untll the Bank shall have made demand for payment of any of the Secured
Obligations of one of the other events mentioned It sub-clause 9.1 shail have cccurred, the
Bank shall not be entitled (except for the purposes mentioned In sub-clauses 11(h}, 12.2{3)
ard :Mfg}} to-enter upon the Mortgaged Property or 10 pbtain possession theresf,

“The Bank shal be entitled 1o debit any account Tor the time being of the Mortgagor with the

Bank with any sum falling due to the Bank under this Morigage.

“The power of the Bank to appoint 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 Mortgagor to the Bank) satisfies any one or more of the provisions of sub paragraphs-
-14{3) {a), (b} or () of Schadule BL to the Insolvency Act 1986,

This document shall at &l times be the property of the Bank.

The Bask or its nomines 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.
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Classification: Limited

28,

25.1

i)

9.3

8.4

30,
o1

30.2

nominee I exercising such right for the purpose of preserving the value of the security hereby
created or of realising It.

FRIOR MORTGAGE(S)

Any sali In exercise of the statubory or other powers and remnedies may be made sither subject
to or discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver
sppointed by it may settle and pass the accounts of any person or persons in whom all or any
of the Priar Mortgagels) may for the time being be vested and any account so settfed and
passed shall as between the Bank or any such receiver and the Mortgagor be deemed to be
properly settled and passed and shall be binding on the Mongagor accordingly.

i the person oF persons entitled to the benefit of all or any of the Prior Mortgage(s) shall call
I the maney thereby secured or shall take any step to . enforce all or anvy of the Prior
Mortgage(s), the Bank or any receiver appointed by it may thereupon pay off all or any of the
Prioy Mortgagels) and take a transfer of the benefit thereof, and the monsy 3o expended by
the Bank or any such receiver and alf costs of and Incidental to the transaction incurred by the
Bank or any such receiver shall be secured hereby and shall bear Interast computed amd
payable as provided In clauses 2 and 3 from the date of the same having been expended.

The Martgagor shall pay all sums when due and comply with all of the obligations under the
Prior Mortgage!{s}.

The mortgagor shall not {without obtaining the Bank's prior written consent} increase the
principal amount secured by the Prior Mortgage(s} in priority to this Mortgage.

LAW AND JURISDICTION

This Mortgage and any dispute (whather contractual or non-contractual, including, without
Hmitation, chairis iy tart, for breach of statutory duty or on any other basis) arising out of or In
connection with it or its subject matter (“Dispute”) shall be governed by and construed in
sccordance with the law of Englend and Wales.

The parties to this agreement ifrevocably agree, for the sole benefit of the Bank, that, subject
as provided bélow, the courts of England and Wales shall have exchisive jurisdiction over any

-Dispute, Nothing ifithis clause shall Biit the right of the Bank to take proceedings against the

tdortgagor in any other court of competent jurisdiction, nor shall the taking of proceadings in
any one or fore Jurisdictions prediude the taking of proceedings v any other jurisdictions,

‘whether concurrently ar not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has defivered It upon its
being dated,
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Classification: Limited

THE FIRST SCHEDULE

"THE MORTGAGED PROPERTY

The groperty known as or being The Property is Freehold
Oakham Sheet Metal Limited,

Brickhouse Lane

Waest Bromwich

BI00DS

Including the entirety of the property comgrised in the document{s] particulars of which are set out

baiow.
Date Description [Conveyance, Lease, Parties.
Assignment, Assent etc) '
Tithe Nols) Administrative Area.
THE SECOND SCHEDULE
THE PRIOR MORTGAGE{S)
[rate of prior Partles
marigage(s) or
charge(s}

EXY



Classification: Limited

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

Executed as a deed by
Absolute Group Holdings UK Limited

Actlng by

Use this execution clause if the Mortgagar 5 8 Company and is to execute acting by only one director,

Diractor . Dirgctor/ Company Secretary

Executed as a deed by
Absolute Group Holdings UK Limited

Acting by

Director
in the presence of:
Witriess: AT THE ﬂgﬁS oo (e}

S shgriura)

Address: . H’Lf‘“ gMﬂﬂS Nﬁgf

Occugation: Q@mw ﬁuﬁmi

I efis



Classification: Umited

MB:- NOF TO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The within-named LLOYDS BANK  PLC

[hereinafter called the “Bank™} hereby releases
ALL AND SINGULAR the assets, property and

rights now comprised In or mortgaged, charged
or agsigned by the within-written Morigage

from the security herein contained, to the.

intent that the same shall henceforth be held

frea from the sald security and from 38 claims
and - demands  under the within-written

Morigage.

PROVIDED THAT this rifease shalf not discharge:

the withinswritten Mortgagor from any Bability

to the Bank remaining 1o be paig or any other

security held by the Bank,

IN WITNESS whereof the Bank has execited

shiy instrument as a deed and has deliversd it
upon s being dated.

Executed as a deed by

Signature

4% attorney for and on behalf of Uoyds Bank ple,
in the presence of:

Witness' name

Witness' signature
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