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Company Name: SUMMERFIELD DEVELOPMENTS (SW) LIMITED
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Details of Charge

Date of creation: 17/11/2021
Charge code: 0253 9922 0123
Persons entitled: LLOYDS BANK PLC

Brief description: LAND ON THE WEST SIDE OF CAMBRIA FARM, RUISHTON, TAUNTON,
TA3 5LU WITH TITLE NUMBER ST357217

Contains fixed charge(s).

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

Certified by: BURGES SALMON LLP (HT06)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2539922

Charge code: 0253 9922 0123

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th November 2021 and created by SUMMERFIELD
DEVELOPMENTS (SW) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 18th November 2021 .

Given at Companies House, Cardiff on 19th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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LLOYDS BANK

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

To be presented for registration at Companies House against the Mortgagor within 21 days of
dating.

Ltoyds Bank plc
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Clause o 2 contams a request o HM Chref Land Regrstrar to note a. restnctron m the Proprretorshrp Register

R EEIE N ' : (day) ST, [month) L S (year)
: .--THISMORTGAGE DEED is - o day DT

made on the e SRR 17 R 'ofi-..

-Nove:mb_er o 2021

_BETWEEN

L Summerfleld Developments (SW) Llrmted ' '(C;O-W_P'a'ly._”um_bgr 02539922)

_:Ta_unl_:ﬁ'eld' Seuth'_'Ro'ad,_Taunt'o_'rl', s_ome.r'set,--r_m._ 3ND e

' _-(the "Mortgagor“)

: '_and Lloyds Bank plc (Company number 2065)( "the Bank”)

' .Address for comm'umcatron's w'lth the. Bank under thls Mortgage is Mid l\ll‘arket'S'écurll;lés D'ept 5th Floor, 110 St
Vincent Street, Glasgow, GZ 5ER or at such other address as the Bank may from trme to ttme notn’y to the :
Mortgagor in wrltmg for thrs purpose : : . . .

B P .DEFINITIONS AND INTERPRETATION

it . e thts Mortgage, 50 far as the context admlts, the followmg wards and expressrons shall have the .
o . followmg meamngs o _-j B . . AR _ .

o "Agncultural Land" means agr1cultural land wrthrn the meanmg of the Agnculture ACE 1947

L “Chattels" means all stock goods moveable plant machmery, 1mplement5, utensrls, furniture and..: .
ol _"'eqUIpment now- of . from tlme to time. placed on or. used n oF: about (but not’ formlng part of) the'_. :
B -_'_Mortgaged Property, ' - B R . . N R

R '“Enfranchrsmg Legislatron means any legislation conferring upen a-tenant or tenants of property
" {whether-individualty . or coElectWely with-ather tenants of that.er other propertres) thie right to
~acquire a hew lease of that property or to acquire, -or reguire a nomineg to acquire, the freehold or )
Sooany. 1ntermed1ate reversronary nterest ih’ that property- including -(without limitation). the Leasehold RN
“ - Reform Act 1967 the Leasehold  Refarm, Housing.-and Urban Development - Act 1993 and the. -
Commonhold and Leasehold Reform Act 2002 but does not lnclude Part II of the Landlord and Tenant'
-Act1954 : . o . IR . RSO L

: “Environmental Law” means all laws" {statutory,_common law ar otherwrse) mcludmg, w1thout
< -limitation;. citculars,’. ‘guidance notes ‘and ‘codes of practice from time o tlme regulatlng the contral :
-and prevention -of pollution te-tand water or atmosphere and/er-the carrying on-of any- process or’= -
_activity on premises.and any emissions from. ‘and all ‘waste produced by such’ pracess ar activity and _
" any chemicals ‘or substances ‘rélating ‘to. the same whether- relating to health -and safety, ‘the worl .-
" place, -the environment: or the provision of energy (including, without limitation, the Health and
- Safety at-Work etc. Act 1974, the Control of Pollution Act 1974, the _E_n_v_rron_rnental Protection Act
1990, t'he_En-viron-rn'erl-t-Act_1_995, the Water Industry ‘Act 1991, the Water Resources Act 1991, the.
" Statutory Water Companies Act- 1991, the Water Consolidation. {Consequential Provisions) Act 1991,
- the Water Act 2003, the Clean Air Act 1993;- the Alkali, ietc.,' Works- Regulatlon A'c__t 1906, the Planning -
" {Hazardous - Substances) @ Act 1990, the -~ Public Health " Acts: - and - the
- Radioactive Substances Act 1993 and any European Union' drrectwes or regulatlons regulatmg the
" same) from’ time ta time in’force and -afy instrument, plan, regulation, permlssron authonsatmn
o order ar d1rect1on made of lssued thereunder or: derwmg Valtdll‘.y therefrom, ' :

"‘Enwronmental Llcence means any perm1t lrcence authorrsatlon consenl; or other approval o
'-requrred by or. glven pursuant to any‘ Envrronmental Law o . . S

__"“Insolvency Event" m relatron to the Mortgagor means each of the followmg

' (a) d meetlng is convened for the purpose of consrderlng a resoluhon to wrnd up theil-' B
) o Mortgagor ) . : R L Lo
S ~Form of Charge frled at HM Land Regrstry under reference MD‘I 390D . -
. WORK\42486704\V1 R, e : ST RN 111 N i
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_ Classification: Confidential -

'_'(b) : such a resolution asis mentio‘ned in paragraph (a}is pa-ssed-.
ey A meetmg of. the directors or rnembers ef the Mortgagor is convened for the purpose of "~ -
T - considering a resolution to seek a. wmdmg up - order, -an adrmmstrat]on order ar the
appomtment of an adrmmstrator

(d) - such aresolution as is.-rne_ntip'ned in paragraph (c) is passed;
(e) ' a 'petlti.orl for a wihding up or -an apptication for an administration order is, miade by the
: Maortgagor ar its directors or members or i presented against the Mortgagor;
S such an 'or_d_er as is mentioned in paragraph-(e) is made;
gy - anotice of appointm'ent' of or nutice of intention to appoint an administrator  is issued by: N
C the-Mortgagor or its directors or members or by the holder of a qualifying floating charge
of a proposal is -made for or the Mortgagor becomes subJect to, any . voluntary

' arrangement
Sy a receiver {adm1n15tratwe or otherw1se) is appomted aver all ofF part of the Mertgagor 5
B assels; : . . .
iy . the'Mertgagor takes part fn any action (including. entering negotiations) with a 'vie\'vy to
© . readjustment, rescheduling, forgiveness or deferral of any -part of . the Mortgagor’s
- indebt_edness;- i - : : S
gy the Mortgagor proposes or makes any genersl . ass1gnment compos]tlon cr arrangement_ '

~with or far the benefit of all ar some of the Mortgagor § cred1ters

' (k) the Mortgagor suspends or threatens 1o suspend making payments to atl ar some of the
: Mortgagor 5 areditors; ' : .

0 L} R . any aCUUn is taken in any Jur|5d1ctmn Wh[Ch is s1m1lar or analegous to any of the
'foregomg, or o . -

T my ' ‘the Bank has reasonable grounds for bellevmg that any of the feregomg is 1mrmnent
“lntellectual Property nghts” means: . .

np 0 all present and future copyrlghts, patents, designs; tradernarks service - rnarks, brand

' o names, inventions, design rights, -know-how,. formulas, confidential” information, trade
secrets, computer $oftware prograrmes, computer systems and all other intellectual
property rights. whatsoever witholit any limitation, whether registered or unregistered, in
all or any part af the world in wh1ch the Mortgagor is legally, I::eneﬂclally or otherw15e :
“interested;

{0y - the benefit of any pendlng'appllcatlons for the same and all benehts derwmg therefrom -
©o . and thereunder including but not limited to royaltles fees, proﬁt sharing agreements and _
income arising therefrom and- all licences. in respect of or relating to -any inteflectual -
property rights, whether such l1cences are granted to the Mortgagor ar granted by the
Mortgagor and - .

{p) - - every ftem of phy51cal matenal of any descrlptlon ofF - type whatever in or in respect of
' " which intellectual ‘property- rights may subsist and in respect of each such item the
“original copy or version or variant owned by, produced by or.-delivered to. or ohtained by
“the Mortgagpr and any rejected and surplus miaterials associated or connected with or
“formhing part of the foregoing which shall include, without limitation, any and all manuals.
- and transtations thereof, log books, designs, sketches, algorithms, calculations, diagrams,
" computations, source codes, models, prototypes, -apparatus, “computer pr‘ogrammes,
" photographs, books -and other records in” any medium, electrori¢c data and. any other
taterial of any description whatever in whrch intellectual prnperty may be mcerporated

' “Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and properties
_assigned, mortgaged or charged under or pursuant to th1s Mortgage, and suchi expression shatl 1nclude_ _
all or-any part thereof; . S : -

WORK\2486704w.3 T Vo 8108778
o . ) : : . o ) " Classification: Confidential



Ll “Mortgaged Chattels” mmeans all present and. future Chattels belonglng to the Mortgagor orin whrch T
S the: Mortgagor has any rnterest . .

"“Mortgaged Llcences means’ all present and future lrcences permtts consents and aulhorlsatlons (1f_'_
anyj {including Environmental- Licences ‘to the extent they are capable of being charged) held in
_ _connectton WIth any busrness at any time carrled on by the Mortgagor at the Mortgaged Property, .

= _ “Mortgaged Property" means: the property, assets r1ght5 and 1nterests charged by clause 4. l and -
T such expressron shall Include all or any part thereof : : S

Ll “Plannmg Acts” means all legrslatton from tlrne to ttme regulatrng the development use, safety and
- ‘control of property including, without limitation, the Town and Country Planning Act 1990 and any .
~ instrument, plan, regulatron permrssron and dlrectlon made ar. Issued thereunder or derwrng vahdrty-. Z
: _therefrom, L o : S

“Prlor Mortgage(s)" means the prlor mortgage[s) or charge(s) (1f any) mentroned in the Second._.'_ s
Schedule,_ e : AR - _ : . :

) “Secured Obhgatrons means

' _ '(_af) o all money and llabrhtres and other sums hereby agreed to be pand by the Mortgagor to the S
o -_Bank and RERHEN Sl : _ :
"-_-_(Zb) L all other morniey  and habrhtres expressed to be secured hereby (mcludmg, wrthout-

- linitation, any expenses and charges arising ‘out of or in. connectioh with the acts or .
- roatters. teferred to in clauses 12,13, 14, 16, 20 and 29) and all other Dblrgatrons and._ :
R llabthtles of the Mortgagor under thrs Mortgage and A . ;

“Value Added Tax” mcludes any other form of sales ar turnover tax
"1_.2.: : -.In tl'ns Mortgage‘ x _. B

o _'(a)': S The expressrons the ”Mortgagor" and the "Bank” where the context admrts mclude thelr-.
“ U respective successors in title and/er assigns, ‘whether immediate ‘of derivative, Any
“ appointment. or removal under clause 9 or consents under this Mortgage may be made or -
" given.in writing executed by any such siuccessors or assigns of the Bark and the Mortgagor
. hereby irrevocably appoints each- of such successors. and asstgns to be it attorney in the-'
: _-terms and for the purposes set out in. clause 15 S .

-lb} unless the context requrres othervvlse '
Sy - :the smgular shall 1nclude the plural and vtce versa
= (1'1'_}.- . any reference fo'a person shall mclude an 1nd1v1dual company, _corporatlon,

_ " limited Hability partnership or other body corporate joint venture, society or.
- ah-unincorporated association;- orgamsatron ot~ body of persons - (including L
: without limitation a trust,. and a partrership), and any government state, oo
. :government ‘or state ‘agency or mternatlonal orgamsat]on (whether or not-a
" legal entity). Refererices to a.person also 1nclude that person s successors_
and asslgns whether lmmedlate or dertvatlve, : :

Sty the expression “thrs Mortgage" shall rean this mortgage and shall extend to S
Sl _.every separate and mdependent strpulatron c0nta1ned herem L

Sy any rtght entrtlement or power WhICh may be exerc:sed ar any -
: - determination which may be made by the Bank under ot in connection with.

- this Mortgage may be: exercised or.made- in. the’ absolute and unfettered

- discretion -of ‘the Bank, wh1ch shall not be under any obhgatlon fo gtve

-reasons therefore . s . Ll

ey ---_.references to any statutory provrston (whlch for thls purpose means a.ny Act
o - of Parhament, skatutory instrument or regulation or European’ directive or
- regulation or other European legislation) shalt include a reference to. any el
- modification or re-efiactment or replacement thereof for ‘the time being in
~ force, all regulations’ made therednder fram tife to time and any analogous o
_provrsron or rule under any appllcable fore]gn law; '

CWORKMZABE704.1 T e T T e S 108776
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. C%aeséﬁeatloﬁtConﬁdentlai

iy for the avoidance of any doubt, the rights, powers and discretions conferred
-~ ... -upon the Bank by or ‘purstant té this Mortgage shatl {unless otherwise
" expressly stated) apply and be exercisable regardless of whether a demand -

has been imade by -the Bank for the payment of the Secured Obligations or

any of them and regardless of whether the power of sale or other powers and

remedies conferred on mortgagees by the Law of Property Act 1925 or th1s

_Mortgage shall have arlsen or become exercrsable, and - :

Coiiy references to clauses, sub- c[auses and schedules shall. be references o
clauses sub- clauses and schedules of this Mortgage,

< 1f for any reason whatsoever th15 Mortgage shatl not be or shall ceasé o be, a valid and
. .- effective charge over of assignment of -the Mortgaged Assets (as the case may be). then
_ thils Mortgage shall take effect as a char ge over or ass1gnment of the beneﬂctal interest of

the Mortgagor in.the Mortgagecl Assets; .

'(cl)' S i there are two or more partles compnsed in the expression the “Mortgagor" then

) o any reference to the “Mortgagor" shatl where the context perm:ts mclude all
' © or any one or more of such parties; .

Gy . all covenants and agreements herein contained or implied on the part of the
' . Mortgagor shall be deemed to be joint and several covenants on the part of .
'such parties;

oy ' 1f for- any reason whatsoever this Mortgage shall not be, or shall cease to be, .
~binding on and. effective against ohe- or more of such parties, then this
_Mortgage shall take effect as a charge over or assignment of the beneficial =
interest of the other stch party or parties in the Mortgaged Assets and over
stch’ other estate, r[ght title or interest in the: Mortgaged Assets as such
' other party or partles may have;

vy . any demand made under thlS Mortgage shall be deemed to have been duly '
: made if made oh any one or more of such partles, and —

vy if any ‘one or more of such partles is not bound by the provisions of th]s
" Mortgage (whether by redson of its or their lack of capacity or improper
-execution of this-Mortgage or for any other reason whatsnever) the remaining

‘party or parties shall be and remain bound by-the provisions of this Mortgage o

as if such other party or partIes had never been party hereto ' o

1.3 _ ' .. The clause headmgs and margmal notes shall be rgnored in constru!ng this. Mortgage :
1._4' ' - The perpetmty periad applicable to any trust constltuted by this Mortgage shall be elghty years
20 AGREEMENT TO PAY

_ The Mortgagor shall pay to the Bank in accordance with any relevant agreement Between the Bank
- and the Mortgagor relatlng to the amounts hereby secured or, in the absence of any such agreement o
".on demand U . : o

(a) .. all money and Uabilities whether actual or contmgent (including further advances made'
* hereafter by the Bank which now are or at any time hereafter may be die, owing or
incurred by the Mortgagor to the Bank anywhere or for which the Mortgagor may be or”
.become liable to the Bank in any. manner whatsoever without limitation (and (in any case)
-whether alone or jointly with any other person and in whatever style, name or form and
- whether as principal or surety and notwithstanding that the same may at any earlier time .
have been due, owing or incurred.to some other persan.and have subsequently become
due; owing ot incurred to . the Bank as a. resu[t of a transfer, asmgnment or other
N _transact1on or by operation of law), :

< {b). - interest on all such money and liabilities to the date of payment at such rate or rates as
: ~ may from time to time be agreed between the Bank and the Mortgagor o, in the absence
of such agreemerit, at the rate, in the-case. of an amourt denominated in Sterling, of two -
percentage points per annurm above the Bank's base rate for the time being in force {or ..~
its equivalent of siibstitute rate for the time being) or,' “in the case. of an amount

WORKWZA6704W.1. .~ . " B108.776
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_ Classification: Confidential

denominated in. any currency. or currency unit. other than Sterling, at the rate of two
percentage points per annum above the cost to the Bank {as conclusively determined by -
.- the Bank) of funding sums comparable to and in the currency or curfency unit of such
"amount in the London Interbank Market {or stich other market as the Bank may select) for
such consecutive. periods. {including OVernlghL deposrts) as the Bank -may 1n 1ts absolute
e d)SCl’El‘J{Jn from time to tirme select .

() . commission and other hanking charges and legal, administrative and othe_r costs, charges
- -and expenses incurred by the Bank in relation to the Mortgage or. the Mortgaged Assets
*.(including any -acts necessary to release the Mortgaged Assets from this security) or in

C enforcmg the securlty hereby created on a full and. unqualrﬁed mdemmty basrs, and -

~(d) _. ' any fees charged by the Bank far the time spent by ‘the Bank’s officials, employees or
: agents in dealing with any matter relating to this Mortgage Such fees shall. be payable al -
such rate as may be SpE‘C)fled by the Bank.

3. = lNTEREST

. The Mortgagor shall pay interest at the rate aforesafd on the money so due (whether hefore or after .
~.any judgment which may be obtained therefar) upon such days in each year ‘as the Bank and the
- Mortgagor shall from time to time agree or, in the absence of such agreement as the Bank shall from -
“time to time fix and (without prejudice to the right of the Bank to. require payrment of such mterest) .
all such interest shatl be compounded (both béfore and after any demand or ]udgment) upon such
days in each year ‘as the Bank shall from time to time ﬁx

4 CHARGES AND ASS[GNMENTS
4.1 - The Mortgagor with full title guarantee'
- (a). o -charges by way of legal mortgage the property specnfled in- the First Schedule and all

_-burldmgs and fixtures (including trade. fixtures) from time to time an any such property as
a contlnumg securlty for'the payment to the Bank of the Secured Obligatfons .

{b) .charges by way of fixed charge asa contfnumg security for. the payment ta. the Bank of
' ‘the Secured Obligaticns. any fixed plant and machmery from time to time.on any such. -
__property as is referred to in clause 4.1(a ) and whrch is-not 1ncluded wrthln the charge i
clause 4. 1[a) and ' . '

. e} © - {where any property referred to in clause 4 1(a) is leasehold) charges by way of ﬂxed
R " charge as a continuing. security for the payment to the Bank of the Secured Obligations
any present or future right or interest conferred upon the Mortgagor in relation thereto
by virtue of any Enfranchisirig Leglslatlon including any rlghts arlsmg agalnst any nommee ’
purchaser pursuant thereto, : :

42 " The Mortgagor wrth full title guarantee a551gns to the Bank all amounts naw or hereafter awing to the
T -Mortgagor by way ofi-

- {ay. ... rent (but excludmg ground rent, service charge and any sums payable .in respect of any.
o -services. provided to any tenant or. payable in respect of insurance premlums) by -any .-
‘tenant (whether present or future) of the Mortgaged Property,

(b) '-lrce-nce fee by any llcensee (whether p'resent or future) of th'e Mortgaged Property;'
(c}. . _ ' service charge and sums payable in respect of services provrded to any tenant ar payable
: in respect of insurance premiums by any tenant (whether present or future) ‘of the'
Mortgaged Property, .
- (d] _ '_rent deposrt and purchase depcmt and
(e) any - other amaunts (mcludmg without. 'limftation‘ ground - rents, rent charges, and
dilapidations) payable by any tenant licénsee or occupfer (in any such case whether

present or future) of. the Mortgaged Property,

and in each case the proceeds thereof and altl rrghts to recover such amounts and, subJect to re-
assrgnment on payment of the Secured Oblrgatrons .

AWORKWA2486704W.1. . L e R0BTTE
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: 4.3_ T 'The Mortgagor w1th futl titte glarantee charges as.a contmumg secunty for the payment to the Bank
: -~ of the Sécured Obhgatmns - . .

(a) ' by way of fixed charge all present ahd future amounts owing to the Mertgagor by way of
R rent ‘(but excluding ground rent, service charge and any sums payable in réespect of
services provided - to any- tenant or payable in respect of insurance premiums) by any.

tenant {whether present ar future) of the Mertgaged Property (and the preceeds thereof)

'(.b_) 3 oo 'by way of fixed charge all present and future amouints owing to the Mertgagor by way of
i : licence fee by any licensee (whether present or future) of the Mortgaged Property {and .-
the proceeds thereof), . _

{c) - byway of fixed charge all present and future amatnts ewmg te the Mortgagor in respect _
o of service. charge and sums payable ‘in respect of services provided .to any tenant or . -
payable in- respect of insurance premiums hy-any- tenant (whether present .or- future) of
the Mortgaged Property {and the proceeds thereof),

3 () E “hy way of ﬁxed_charge all present and future amt_xunts_ owing to the.MOrt’gagor by way of
: : insuran'ce-ciair_ns in cennection with the Mortgaged Property (and the proceeds thereof);

(e} " by way of fixed charge all present and future amounts owing or which rmay become owirig
' to the-Mortgagor under any building, construction or devetopment contract entered into
_in-connection with the Mortgaged Property or by virtue of the Mortgager s. rights under
.. any retention or.other trusts in connection therewith, whether or not any -certificate as
. to the amourt due has been 155ued in respect thereaf (and the proceeds thereof)

! : by way of ﬁxed charge all- present and future boak and other debts other monetary cla1ms
' : and choses in action owing o belonging to the Mortgagor and arising -in connection with
the Mortgaged Property or any ‘husiness at any time carried on thereat (insofar as not
charged by.4.3(a) -4.3(e) inclusive) (including: without limitation. any ground rents, rent
.. charges, - fent deposils, purchase deposits, - dilapidations and monies payable to the
_Mortgagorpursuant to any Enfrancmsmg Leglslatlon) (and in each case the proceeds
thereaf); and . _ . .

(@) - by way of floatlng charge all the Mortgaged Chattels

4.4 - The. Mortgagor with full title guarantee assigns £ the Bank the goodwr[l of the busmess (lf any) now of
o 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 hecome payable to the Mortgagor by virtle of the Licerising Act 2003 or any other '
statutory enactment, sub]ect to re- ass1gnment upon payment of atl the Secured Obhgattons '

4.5
CIE  The Mortgager with full title guarantee assighs to the Bank the benefit of all suarantees
o ~-. or covenants by any surely or sureties of any of the lessee’s obligations under any existing

_ lease or underlease of the Mortgaged Property, subJect to re- as«ngnment upon payment of
all the Secured Obllgatrons . . _

by The_Mortgager shall a_t_any time if and when required by the Bank execute to the Bank or _
' - 'as the Bank shalt direct an assignment or assigninents of the benefit of all guarantees or -~
- covenants by any surety or sureties. of any of the lessee’s obligations under any lease or .
" . underlease "of " the Mortgaged Property hereafter -granted to secure the Secured. -
Obligations, such assignments to be preparad by or.on behalf .of the Bank at the cost of
the Mortgagor and to contain all such clauses for the beneftt of the Bank as the Bani may
requlre : : : .

46 _ Where the Mertgager (by virtue of an estate or interest in. the Mortgaged Property) is or becomes'
: entltlEd to a share ar shares in any company connected with the Mortgaged Property '

{a) ' the Mertgagor w1th full title guarantee charges by way of frxed charge the enutlement to -
) . such share or “shares; and such shate or'sharés when jssued and all rights, ‘benefits and
advantages at any tline arising in respect of the same (hereinafter called the “Share{s)™)
as & continuing security for the payment to the Bank of the Secured Obligations; and
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oAby . - subject to the rights of the holder(s) for the time heing of any Prior Mortgage(s) the.
o - Mortaagor shall {if the Bank so requires) transfer the Share{s).to the Bank or as the Bank
shall dlrect and shall deposrt the certrncate(s) relatmg to the Share(s) w1th the Bank

' 4.7 . The Mortgagor with fuli title guarantee ass;gns to the Bank the Intellectual Property Rights that arise
o ©In connection with the business (if any) how or at any time hereafter carried on by the Martgagor at
the Mortgaged Property, subJect ta re-assignment on payment of all the Secured Obligations.

4.8 " If there are two or more part1es comprised in the expressron the “Mortgagor", each of such parues _
T with full title guarantee hereby charges and assigns all such party’s estate, nghts, t1tle and interest in
the Mortgaged Assets to secure payment of the Secured Obllgattons a

.49  The security hereby constituted shall exten_d to al_l beneficial mterests of the Mortgagor in the
o Mortgaged Assets and to any proceeds of sale or other realisatie'n thereof or of any part thereof.

: 4.'l_D "Paragraph 14 of Schedule B1 to the Insolvcncy Act 1986 shall apply to the floatmg charge created by
- this. Mortgage. : .
.4.11 o _The Mortgagor represents and warrants that at the. date that the Mortgagor executes ‘this Mortgage |

the Mortgagor has made full disclosure in wntmg to the Bank of

@ - -any mformatlon relatmg to each part of the Mortgaged Assels and each right held by any .
S other persen in relation. to any part of the Mortgaged Assets which, in each case, would ..
be material ta the Bank in relation to the appropriateness or adequacy of any part of the
_ Mortgaged Assets as secrity for the Secured Oblrgatlons, and

By - _'each matter in respect of Wthh the Bank has requested 1nf0rmat10n from the Mortgagor
e N connectron W1th this Mortgage : : :

5. RESTRICTIONS AND WARRANT[ES

BN | _ : _The Mortgagor shall not wrthout the pnor wntten consent of the Bank
(@) . . .-sell assigr, l1cense, sub- lrcense, d1scount factor ar otherw1se dlspose of or deal in any-

other way- with, the Mortgaged Assets {other than the Mortgaged Chattels) subject as
provided in ctairse 5.5 (a); . o

(b} - sellor 0therw15e dispose of all or any part of the Mortgaged Chattels except by way of' _
- sale, a551gnment llcence or sub lrcence in the ordmary course of busmess,

(g ' -cre‘ate or permit. to - subsist or ans_e any mortgag_e, debenture, hypothecation, charge, .
o "assignment by way of security, pledge or lien or any other encumbrance or security
whatsoever (other than the Prior Mortgage(s) and a lien over any Chattels arising by
" operation of law in the ordinary course of the Morfgagor’'s business as conducted: during
the 12 months preceding the date when the lien first came into exrstence) over all-or any

: part of the Mortgaged Assets, or . .

CAdy enter mto any contractual or other agreement or arrangement whlch has or may have an -
: -economic effect similar or.analogous to any such encumbrance or securlty as would be
' proh1b1ted by sub clause 5.1 (c) :

5.2 The Mortgagor hereby requests the Chlef Land Reg1strar to regrster the followmg restnctron on the -
-Propr1et0rsh1p Register of any regtstered land formrng part of the Mortgaged Property

“RESTRICT]ON

“No dlspos1t10n of the registered estate by the proprietor of the registered estate or by the proprietor
“of any registered charge is to be registered withaut a written consent signed by the proprietor. for the.
time being of the charge dated o © .. in favour of Lloyds -Bank plc- referred to in.the -
Charges Register.” SR o o ' -

S _The _Mortgagor- represents and w_arrants-to the Bank, and so that each such representation and
- warranty shall be deemed te be repeated on each day during the continuance of this. security, that,
except to the extent disclosed by the Mortgagor to the Bank in writing prior to the date hereof: -
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5.4 The Mortgagor shall not mal(e or revoke such an election as 15 referred to in sub clause 5 3(a) in .
' relation to any part of the Mortgaged Propcrty without the Bank's prior written consent-or unless the .
Barik requests the Mortgagor to do so, in which case the Mortgagor shall immediately make or revoke - _
" (a3 the case may be) such an election in relation to any part of the Martgaged Property that the Bank
consrders approprrate and gwe valid notrfrcatron of it to H. M Revenue and Customs '
_ .5_._5
(a)' o " Sub- clause 5.1 {a) shall not provent the Mortgagor wrthout stich consent as is referred o
' . inthat clause collectmg
) (.1')_ o the rents, fees, service charges sums, deposrts or other amounts referred to
' ~inesub- clause 4, 2.or the proceeds thereof; or '
iy the praceeds of the- baok and other debts, monetary clarms and choses in.
: - actlon rentals or other payments referred to in sub clause 4,3,
in the ordmary course of busrness and paying the sarme. into the Mortgagor 5 account(s)
. wrth the Bank in accardance with sub:clause 5.5(b),. Where the Bank makes a payment’
at the request of the Mortgagor. which is debited to any account with the Bank which is..
.- for the time being in credit, the Bank shall be taken to have given any necessary consent .
for the purpases of clause 5.1(a) to such payment: unless. such payment was made as-a
. result of same mistake of fact on the part of the Bank;
(by - ' The Mortgagor shall pay rnto its account or accounts wrth the Bank
(i) . " the rents, fees; servrce charges sums, deposits and other amounts referred _.
to in sub- clause 4.2 and the proceeds thereof; and
:'(1'1'}':_ " the proceeds of the book and other debts monetary claims and choses in - .
' . action, rentals and other payments referred to'in sub -clause 4. 3
provided that. (where relevant) the Bank shall be deemed to receive the rentals and: B
other amounts referred to in sub-clauses 4.2 and 4.3 (a),(b),{c),{d) and (f) pursuant to
the assignment ar. fixed charge respectwely coftained. theretn and not pursuant to the-
_ charges over the Mortgaged Property oras mortgagee in. possessron :
). - . The Mortgagor declares that all such proceeds recerved ar obtarned by the Mortgagor or
T _onh the Mortgagor’s behalf but which are nat so paid or transferred -into that account or
accounts shall be received.and held by the Mortgagor on trust for the Bank
6. FURTHER ASSURANCE
6.1 The Mortgagor shall at any time if and when required by the Bank execute and deliver_'to.the Bank or -
as the -Bank shall. direct such further legal or other assignments, mortgages, securities, charges,
agreements and-other legal documehtation as the Bank shall require of and on all or any of the
Mortgaged Assets to. secure  payment of the Secured. Obligations. - Such assighments, meortgages, -
'WORKW2486704w.1 S e o mioe77e
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fa)y- .- - the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10 to the
L Vatue Added Tax Act 1994 in relatlon to or affectrng any part of the Mortgaged Property,

- {b) . sp-far as the Mortgagor is aware after makmg due and careful enqurry the charges and o

assignments contained in clause 4 do not, 1nfrlnge any mtellectual proper ty rights whether
_ regrstered or unregrstered whatsoever, ’ . .

(S no crrcumstances ‘have ot:curred durrng the Mortgagor’'s ownership of - the Mortgaged

" Property and, s0 far as the Mortgagor is aware. after making due and careful enquiry no a

circumstances occurted before the Mortgagor’s ownership of the Mortgaged Property- ’
which have led or could lead to a. competent authority or a third party taking any action
or makrng a claim under any Environmental Law (including the requirement to clean up or
- remedy in any other way any contaminated part of the environment or the revocation,
" suspensian; variation. or non-reniewal of any Environmental Licence} or which have led or.
- could lead to the Mortgagor havrng to take action to avert. the possrbrhty of any such.
actlon or claim; and

(dl' _ ' the Mortgagor is solely and benefrcrally 1nterested in the Mortgaged Assets
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_ _securltles charges agreements or other legal documentation shall be prepared by or on behalf of the_-

~Bank at the cost of the Mortgagor and shall contain all such clauses for the benefit of the Bank as the -

~'Bank 'may requrre including without limitation if so requrred by the Bank, in the case of a Hiortgage or -
- charge on'the Mortgaged Property, any such clauses as-are contarned in any of the Bank’s standard R
e forms of mortgage frorn time to tlme e : : :

R . VAR -'_ﬁj-'The Mortgagor shall at any trme nc and when requrred by the Bank and at the Mortgagor s cost gwe :
Sl notice to.suchi personsas the Bank may require. of the assignrments, mortgages and chardes hereby
- effected and any. such-further legal: ¢ other asslgnments, mortgages, securities, charges,; agreements
- and other legal documentatlon and shall take do.ar execute such steps, acts, deeds, documents and ... :
.+ things ds the Bank may consider necessary. or desirable to give effect to and procure the perfection, of -
- ‘the security intended to be granted by this Morigage or any such further legal o other aSSIgnments, DR
N mortgages, secunttes, charges agreements or other legal documentatlon SR

7.0 BANK'S POWERS OF SALE AND LE-AS_IN_G_ e
A ' '

coaye The powers and remedtes conferred on; mortgagees by the Law of Property Act 1925 shall_
Lo apply o this Mortgage but without the restriction on the exercise of the power: of sale "
--imposed: by Section t03 of that Act and the statutory. powers of leasing conferred on the
" Bank: shall be extended so as to authorise the Bank to lease and make agreements for =
- leases at a premium of otherwise. and to’ accept surrenders of leases and. grant optrons as
* " the Bank shall think expedient, wrthout the need to obserye any of: the prowsrons of
- Sectrons 99 and 100 6f the satd Act . -

by The Bank in exercrslng its statutory power of. sale and any recewer appornted by the Bank R
CoLl inexercising his powers under this Mortgage shall.be at liberty to sell at such price. andon .-
_slich terms and conditions as it or-he:in-its or his sale discretion: thinks. fit, and shall not o
U be under any duty or obhgatron to obtam the best or. any partrcular price.. . :

ey 'Nerther the Bank nor any. such receiver shall be hable to the: Mortgagor or any- other_ e
ST person far-any loss, damage, cost, expense of liability which-the Morlgagor or any such
© . person- may suffer ‘of incur as a diréct or indirect -result .of the Bank exercising its. -
" statutory power -of sale, as hereby varred or. extended or such receiver. exercrsrng hls 3
: __'powers under thrs Mortgage : .

A I Vavel of  purchaser the Sec_ure.d.Ohlrgations shalt be: deemed 1o have become _d'ue oh the day on
R - which démarid for payment -thereof 5. made by the Bank and the statutery power of sale as hereby

. : “variéd or extended shall be exercisable from and after that date; whlch date (wrthout preJudrce to L
_the equrtable rrght to redeem) shalE be the redemptron date ' : Sl PR

8 BERRE MORTGAGOR’S POWERS or LEASING AND. LICENSING -

b The Mortgagor shall not wrthout the prror wrrtten consent of the Bank 1n relation to any of the o R
"."-.Mortgaged Property: L Ll o

-r-a)'_: S "-exercrse the statutory powers and any other powers of leasmg, lettmg, entenng mto o _
S -agreements for leases Qr lettmgs and acceptrng ot agreetng to accept surrenders of

' leases or ' : : L .

o (). - ._part wrth possessron of the Mortgaged Property or’ grant any lease, tenancy, llcence rlght .

or 1nterest to occupy the Mortgaged Property, ar

) [ -amend or confer upon any DEFSON any lease tenancy, llcence nght or mterest to occupy_ R
C o the same or any part theréof or grant any licence ‘or permrssron to assrgn, underlet or .
part with' posse551on of the same. or- any part. thereof o . X

9. S APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND PDWERS OF A RECEIVER

gl A any time after- the Bank shal[ have: dernanded payment of any of the Secured Oblrgat:ons ar the o
L Mortgagor shall have requested it so: to do o an’Insolvency Event shall have. occurred [upon the
- happening of whiich the securlty ‘created by this Mortgage shall be immediately enforceable) the Bank -
- shall have power in writing under the hand uf any official of the Bank authorised by the Bank from. o
- time to time; or any- person- authorised by any such” official in writing, to appornt any. person. or .
-_persons as the Bank thmks f1t to I:ie, where 50 entrtled as referred ‘to in sub clause 28 10, an.
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administrator or joint administrators or several administrators ar joint and several administrators of
.. the 'Mt:rtgager or alternatively a receiver or joint receivers.or several. receivers of joint and severat =
.. receivers of the Mortgaged Assets to act,.in the case of two or more receivers; jointly, severally or-
jointly .and severally in relation-to any part ‘of the Mortgaged Assets and to the extent permitted by
: law s1m1larly to remave any such receiver and to-appaint another or others in h1s place

92 If the Bank excludes any part of the Mortgaged Assets from the appmntment of any recew'er, the Bank
" may subsequently extend that appointient {or thaL of any receiver replacmg such recewer) to such
excluded part of the Mortgaged Assets. . . :

9.3 S 'Any such receiver : at the cost of the Mortgagor may, in the name of or-on behalf of the Mortgagor or at

' : his optmn in the name of the Bank (but only with the specific approval in writing of the Bank} or at-his _
option in his own nafme (and -in.any case notwithstanding any administration or liquidation of the o
Mortgagor), do or omit to de anything which the Mortgagor-could dp.or omit to-do in relation to the,
mMortgaged Assets or the Chattels or.any of them-and (in addition) may exercise in relation thereto atl |
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 partlcular (but wrthout pre}ud1ce to the

. generallty of the foregmng) any such receiver may .

(a_) : deal ‘with, take possessmn of cuitwate collect and get in the Mortgagecl Assets or the '
'_Chattels . .
h) . carry on; manage, develop or diversify or concur in c'arrying' on, managing, developing or

"~ diversifying any business of the Mortgagor at any time carried on by the Mortgagor at.the .

) Mortgaged Property, and for any. of those purpeses receive, retain or use any Chattels and.

" any proceeds,. books of records of such business and carry out or complete (with or

* without. modification) on the Mortgaged Property- any works of ‘demolition, biilding,
repair, construction, furmshmg or any project or development m whichi the Mortgagor .
‘was engaged

ey raise or _borrow any money from or incur any other liability ta the Bank or any other
' person-and on such terms as to interest or otherwise and with or without security as such

receiver may. think expedient, and so that any such security may, with the prlor consenk
. of the Bank, be or iriclude a charge on the Mortgaged ‘Assets ranking either in prmnty to

- of parl passu WIth ar after the- securlty hereby created . -

(d) - forthwith and ‘without the restrlctmn lmposed by Section 103 of the Law of Property Act :

' "+ 1925 sell, realise, dispose .of or concur in selling, realising or disposing . of -(but where
nécessary with the leave of the Court) and without the need to observe any of the
provisions of Sections 99 -and 100 of the. said Act let or concur in letting. or surrender or

"~ eohcut in surrendering or-accept surrenders of leases or tenancies of all orany part of the '
Mortgaged Assets, i :

{e) . carry any sale exchange, realisation, disposal, lease, tenancy or surrender of the
o " Mortgaged- Assets irta effect by conveying, transferring, assigning; leasing,. letting,
surrendering of accepting. surrenders in the name" and on_behalf of the Mortgagor (or
. other the estate owner) and so that covenants”and. contractual obligations may be-
granted in the-name of and so as to bind the Mortgagor (or other the estate owner), so
~ far as such riceiver may consider it fiecessary, appropriate or expedient 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, debentures or other obligations,
shares, stock or othet valuable consideration and may ‘be payable in a lump sum or by
instalments spread over such period as such receiver shall think fit, and so that any
. cansideration received or receivable shall forthwith be. and become charged with the -
payment of the Secured Obligations. Plant, machinery and other fixtures may be severed
_and seld separately from the premises contalmng them w:thout r.he consent of the
Mortgagor being obtamed thereto :

() _abtain' (by way of application or otherwise) any approval, permission, consent and licence
- ' {including . any - Environmental Licence, planning permission "and building regulatmn-

.- approval), enter into and perform contracts and arrangements, purchase matenals and -
" incur any type of Ubllgatlon, : .

(@)
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Ab) promote the formation of .a subsidiary or subsidiaries.of the Mortgagor witha- .
' view - tosuch 5ub51d1ary or subsidiaries. purchasing,- leasing, licensing ‘ar
-otherwise acqmrmg interests in or the use of the Mortgaged Assets and the
" Chattels or with aview to sich sub51drary o subsidiaries engaging employees .
or- provrdtng management -or other services in connection therewith or- for_'-. _
any other purpose or function which may be- regarded as necessary or .
- approprlate by such receiver from time to t1me, : '

' A i) arrange for such subsrdlary or sub51d1ar1es to. trade or cease to- trade as such o
: recewer may tlnnk fit from tlme to tlme, ancf

(i) - -’.arrange for the ptirchase; lease llcence or acqu151t10n of the Mortgaged
0T Assets and the Chattels by such subsidiary or subsidiaries.on a basis whereby
" the consu:leratlon may be cash, shares; debentures,. loan stock, convertibte
‘loan stack or. ather secuntles, shares ‘of ' profits or sums. calculated_ by
reference . to. -profits or -turnaver, royalties, licence fees or otherwise .-
howsoever aid whether or not secired on the assets of the subsrdrary or .
‘'subsidiaries, and whether or nat such consideration is. payable of receivable -
Soinca lump -sum or by lnstalments spread over. such penod as such recewer _
- may- think fll: . . o _ . :

Ry 'take any proceedmgs in r‘elatlon to the Mortgaged Assets in the name of the Mortgagor or e
R otherwise as may sgem expedlent, including (without pre]ud1ce to the generality of the- -
o foregomg) proceedrngs for the . collectlon of rent ln arrears at the date of his -

: appolntment e : :

N {1 o enter rnto any. agreement or make any arrangement or comprormse as such recewer shall '
L ‘think expedlent in. respect of the Mortgaged Assets or the Chattels, o :

= .('j)_ ; :exercrse the Mortgagor 5 rlghts under any rent review clause n respect of the Mortgaged' -
' PR Property of grant or - apply faor any new or extended tenancy thereof :

(_k_). R :make and effect repalrs to and renewals and 1mprovements of the Mortgaged Chattels
- "[l}'- ' _ instire the Mortgaged Assets and the Chattels and/or maintain or renew any lnsurances of' L

the same on.suich terms as such recewer shall thrnk flt or as the Bank shall from t:me to
t1me direct; :

_[m)"-_ ' _appomt managers, agents, officers and employees for any of the aforesaid purposes at _
' “such salaries and for such perlods as such recewer may determlne and CllSITIlSS any of the . -
o osame;. : : :
Sy adopt any contracts of émployment entered into betweer the Mortgagor and any of its

employees with such variations to. the contract as. such recewer may think fit and d1smiss
any such employees, : : : i

5 (o) ) j cause the Mortgagor to grant such powers of attorney or appomt agents (for any of the
: : aforesard purposes) as such recewer may’ from tlme 1o t1me thlnk expedlent .

. -lp)_- L da all such thmgs as. 'may. be thought necessary for the management of the affalrs,'_
L - busmess and property of the Mortgagor, . .

'(_q')' o . . grant vary and release easements and other rrghts oveér (the) Mortgaged Property and B
i .- fmpose; vary or reléase covenants affectmg ‘the Mortgaged Property.and agree that the e
' Mortgaged Property nay he sub]ect to any easements or covenants, - . '

BN (AR, 'purchase any freehold and . leasehold propertres and other capital assets’ 1f such recewer '
e consrders it wou[d be conducwe to’ realrsatlon of the Bank’s securlty to do 50} and 3

{s) 'do all such other acts and thlngs as may from time to time he consldered by such receiver -
- to-be incidental or conducive to'any of the matters or ‘powers. aforesaid. ordtherwise
‘incidental or conducive to the reallsatlon of the Bank's secunty or the exercise of ‘his
: functrons as recewer ' el '
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9.4 - Sub-section 109(8) of the Law of -Praperty Act. 1925 shall not apply and all money received by such.
- . receiver shall (SUb]E‘Ct in relation to each paragraph below to any clarms hawng prlorrty to the. matter '
therein described) be applred ' _ .

_ ('a] o -ﬂrst in payment of his remuneratron and the costs of reahsatron 1ncludmg alk costs and '
i _-expenses of er mcidental to any exercise of any power hereby conferred

' (b}’ _secon-dly (n"such receiver thrnks f]t, -but not otherwrse) in.or towarcfs payment of all or -
' . any of the matters referred to in paragraphs (i), (i), (iii) and (iv) of Sub-section 109(8) of
the Law of Property Act 1925 as he in his absolute discretion shall: decrde and

{cy. _thrrdly in or towards satrsfactron of the Secured Oblrgatrons

9.5. . . Any such receiver shall at: all trmes and for all purposes be deemed to be the agent of the Mortgagor. :
PP whrch alone. shall be respon51ble for his acts or defaults and for his remuner ation,

T 9.6 - Any such receiver shall be en.t:tled to remun.eratron- for his services and the services of his firm at a
‘rate or.rates o in an amount or amounts as may from time to time be agreed between the.Bank and -
. stich receiver or {in default of agreement) as may be. appropriate to the work and responsibitities
~ .- invalved upon the basis of charging from time to'time adopted by such receiver in-accordance with
. the current practice of such receiver or his firm and without in either such case berng lrnnted by the .
-maximum rate spocrfred in Section 109(6) of- the Law of Property Act 1925 :

9.7 the Bank: shalt appornt more than one receiver the powers gwen Lo a receiver hereby -and by statute -
' : shall be exercrsable by all or-any cne or more of such recewers and any reference in this Mortgage to
: recelver shall he construed acoordlngly '

' 9.8 . The powers conferred by thrs clause 9 shall be in. addrtron to all powers gwen by statule to the Bank
' S toany: such receiver.

'.'9,9 o _ Only money actually pard by such receiver to the Bank shall be capable of bemg applied by the Bank
: inor towards satrsfactron of the Secuired Oblrgat:ons E -
10. ; PROTEC‘_FEON OF THIRD PARTlES_ -

10.1' " No pers'on (.each a “Third Party”, including any insurer, assurer, pur.ch'aéer or security holder) dealing

with the Bank or any receiver appointed by it-or their respective employees. and agents need enquire'.

-(a}' ' whether any. rrght exercrsed or purported to he exercised by the Batik, such recewer or
i therr respectwe employees and agents has become exercrsable, or

by whether any of the Secured Oblrgahons are due ar remams outstanding;. or. .

() T.as to _the pTDpF_IE‘ty or regularity of anythmg done (1nclud1ng any sale, dealrng or-
' " - -apptication of -money paid, raised or- borrowed) by the- Bank such recewer or their
- respective ernployees and agents,

10:.2. -Each of those things shall (as betWeen the Third Party o the one hand and the Bank or any receiver
: " appointed by it or.their respective. employees or ‘agents on the other hand) be deemed to be
exercisable, due, outstanding, proper, regular and w1th1n the terms of this Mortgage {as the case may

be) and be fully valid and effective. ' : e :

103 - Al t_he protections to purchaser's contained in Sections 104 and 107 of the Law of Property Act 1925
- and to persans contained in Section 42(3) of the [nsolvency Act 1986 apply to each Third Party.

10.4. . The Bank, any receiver appuinted by it and their respective employees and-agents may give receipts - -

“to any Third Party. The Mortgagor agrees that each receipt shall be ar absolute and conclusive. -
discharge te stch Third Party and shall relieve such Third Party of any obligations to see to the
-application” of - any assets- pard oF transferred to or by the drrectron of ‘the Bank, such recewer,
employee or agent ’ : . . . .

., COVENANTS

* The Mortgagor shall; -
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(@ . cultivate “and manage  ~any  Agricultaral - Land in - a  good  and
: " proper and husbandlike manner; S e ' ' o

(by. . pay the reht and other outgoings reserved or payable under any lease under which the
~ -Mortgaged Property is held by the. Mortgagor and any rent-charge or other outgaing -
‘charged. upon-the Mortgaged Property, and. produce to the Bank on demand any receipt .-
for such payment, and further perform- and -observe all. covenants, . regulations. and -
Cagreements an the part of the lessee and conditions contained in any such lease;

(€} . - comply with all covenants,'re'strlctrons requirements,. pravisions;’ condrtlo'ns, ‘tlaws and
o -regulatlons affectlng the Mortgaged Property [mcludlng the use and enJoyment of 1t),

(dy. . cornply wrth all relevant licences, consents, permlsslons and condttrons from time to tlme

o : granted or imposed by the Plannmg Acts and not without the prior written consent of the

- Bank give any undertaking to or enter into any. agreement wrth any relevant planmng
authonty affectmg the Mortgaged Property, .

(e}~ not make or. consent ta the making of any application for plannlng perm155|on or any :
' other application under the Planning Acts affecting the Mortgaged Property uinless either.
- the Bank has consented in writing fo' such application being ‘made-or a copy of the.
" proposed appilcatlon has been sent to the Bank at least one month before the date of the
N appllcatton and the Bank has ralsed rio ob]ectlon to the maklng of the appllcatlon, '

(fy : forthwrth upon- recelpt of any - permlssron hotice,- order, proposal or recommendatlon_-

' given. or issued by any competent planning. authority -to the owner or oceupier-of the
Martgaged 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.a"
-true copy thereof to the Bank '

gy : not_demolish Or remove any part of the Mortgaged Property nor sever or remove from-the
: Mortgaged Property any trade or other fixtures or fixed plant and machinery for the time -
- being thereon except-for the purpose of renewing or replacing the same by trade or other
fixtures or fixed plant-and machmery of equal ar greater value, : : :

(h} permit the Bank or its agents at any time to enter upon ‘the Mortgaged Property for the_
" -pUrpose -of establishing” whether or not the Mortgagor is complying fully with. - its
: oblrgatlons under this Mortgage or of mspectmg the Mortgaged Assets;

@ “not do ar cause or permrt to he done or omit to do anythmg whrch may in any way _
' . depreciate jeopardise or otherwise prejudice the value to the Bank or marketability of
~ . the security hereby created by this Martgage or of the Mortgaged Property;

)] . -nat (without the prior written consent of the Bank) incur any expenditure or liabilities of .~
an exceptional or unusual nature {including W’ithout-limitatio_n any-expense in-carrying out
any development pursuamnt, to a planning permission unless a copy of the relevapt planning’
permission. has. been sent to the Bank at least one manth before the date of
commencement “of such development ancf the 'Bank has raised no objectlon to such

o development) : :

(k).-' - -.hot change its busmess in any way which woutd result in it-becoming a 'releva'nt f'l'na'nc'ral-
o - institution’ for the purposés of clause 2 of The Fmancral Services and Markets Act 2000
(Excluded Actwrtres and Prohibitions) Order 2014; o :

(). not carry on any business which would constrtute excluded actrv1t1es in terms of Pait 2

" of The Financial Servrces and Markets Act 2[]00 {Excluded Actrv1t1es and Proh1b|tton5) L
~Order 2014
(my promptly provrde the Bank w1th coptes of any information that the Bank may from time to

- tirne reasonably request in connectlon W|th the status referred to in clause 12(ky above,

e (n) -~ not1fy the Bank rmmechately on the occurrénce of an Insolvency Event;
(o-) - where the Mortgaged Property is held under a lease
i nottfy the Bank forthwrth if the Mortgaged Property becomes subJect toan .

Estate Management Scheme pursuant to Chapter IV of Part | of the Leasehold
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Reform, Housing and Urban Development Act 1993, and provide a copy of the
scheme deed as approved by the relevant leasehold valuation tribunal;.

(1Y " notify the Bank before exercising (whether individually or collectively with:
' others) any right. conferfed upon the Mortgager in relation to the Mortgaged
Property by Enfranchising Legistation and “supply to the  Bank. . such:
. informatioh as' it rmay. reasonably requ1re in reEatlon to.the exercrse of such -
nght -

(i) o onat withoUt the prior written consent. of the Bank agree the terms of -any -
- : new lease of the Mortgaged Property {with or without any further property)
to be granted te the Mortgagor pursuant to any Enfranchtsmg Leg]slatlon or .
- gtherwise; .

Cofivy 1f as. a result of the. exercise of any rights conferred by Enfranchrsmg_
- l.egistation - or otherwise " the = freehold interest or any intermediate
reversionary interest -in "the Mortgaged Property becomes. vested in.& third”
“party on behalf. of the Mortgagoer (with or without others), forthwith supply -
. to the Bank. particulars of such third. party.and {where such third party is a
body corporate). details of any shares therein to be issued to the Mortgagor,
.- and deliver the share cert1frcate in respect theteof to- the Bank when
i .recewed and ) : : i

{v). o atits OWn cost take such further action as the Bank rnay requrre i re{atten
-to the secunty granted by this Mortgage, S .

py where the Mortgaged Property or any part of it is.or’ (wrthout pre]udlce to clause 8]' '
. becomes sub]ect to any tenancy : .

Mo forthwith nUtlfy the Barik on recelpt of (and provide Lo the Bank a copy of] .
.- any notices received from any tenant of the Mortgaged Property pursuant to-
the prov‘islons of any Enfrancmsrng Legrslanon,

- (i) - not serve upon any tenant of. the Mortgaged Property a .notrce.purSUant t'o.
: the provisions of any Enfranchlsmg Legistation. unless the Bank has consented :
in wrltmg thereto; - : '

(ii-i-)" _ § 'serve such notlces in such form and take such ‘other steps as the Bank rnay'
: . reasonably require followmg the exercise by .any tenant of the Mortgaged_
Property of any nghts ansrng under Enfranch1smg Leglslatron

(iv) . _' " not enter into any. agreement to grant a new lease to any. tenant of the =
) . 'Mortgaged Property parstant to or-in consequence of the operation of any
Enfranchlslng Legislation unless the Bank has consented in wrlting thereto,
and

{(v) - - ' notenter into any agreement pursuant o or in consequence of the operation
of any Enfranchising Legislation ‘to transfer to any person or -persens the
Mortgagor's: interest in the Mortgaged Property subject to-this Mortgage
unless the Bank has consented in writing therfeto and (if such consent be
given or be deemed to be given as hereinafter provided) to provide to the
Bank such information in respect of any such transfer and its terms (1nclud1ng
the 1dent|ty of the transferees) as the Bank may reasonabiy requ1re, '

. provrded that- in all cases in thrs stib- clause (p) where- the Bank’s consent 1n wntmg is. .

- required before the Mortgagor may take fuither action the Bank’s cohsent to such action’
shall be deemed to be granted if the Bank has-not raised any objection to such action
within-one month of the date of the relevant request to the Bank for such consent.
Provided that the Mortgagor must at-all times use its best endeavours (and at no cost to "
the Bank). to obtain - the maximum  compensation permltted under the relevaht -
Enfranchmng Legrslatron from any person or. persons exerc:smg any rlghts under such’
[eg1slat|0n .

'(q)_'_ R any not‘iée (whether agreed of unilateral) is registered against the title of a'l_l or part of .'
E " the Mortgaged Property, give to the Bank full paiticulars of thie circumstances relating to
*such registration and, if such notice shall have been registered in order to protect a
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: purpprted interest the creation of which is contrary to the obligations of the Mortgagor S
- uinider this Mortgage, jmimediately at the- Mertgagors expense take such steps -as- the Bank R
s requrres to ensure that the notlce is w1thdrawn or cancelled and :

- (r_) o o if the Bank 50 requrres depostt wrth the Bank and the Bank durtng the centmuance af . .
Lo this Martgagde shall be entitled to hold and retain {unless held by the holders for the time -~ .
being of a Prlor Mortgage), all deeds and docurnents of title relatmg to the Mortgaged-_'. cel

ST ' Property
12 i ..'REPAIR AND INSURANCE
121 . : The Mortgagor shall . o
.. o (‘a}__ L : _ : keep the Mortgaged Assets ha good state of repatr
: {b) _:_ . . .1nsure and keep 1nsured the Mortgaged Assets wrth reputable lnsurers and dn. terrns (for'

" the time being) approved by the Bank {maklng such amendrments. thereto as the: Bank
L may: from time ta time' require} against loss ‘or damage by-fire, by terrorist damage and.
. 'by such other risks and contingencies. as may from time to time be requiréd by the Bank
~in their. full remstatement value for the time bemg in the joint names of the Mortgagor o
. and the Bank ar with the mterest of the Bank endnrsed on the pohcy or pUltCleS or noted L
"as the Bank may- requtre, o S : :

e) '(Unless dep051ted w1th the holder{ ] for the timie being of the Prwr Mortgage(s) of unless' _
0 U the dnsurance to which stich policy or policies relate and which was approved by the Bank - _ o
. was effected by a-landlord with the respective interests. of the Mortgagor and the. Bank AR
- '_endorsed or, notecl therenn), deposlt the relevant poltcy or pollaes wrth the Bank

' Y _. '31-___: duly pay all premtums and sums payable ir relatton to such insurance.and pmduce the
Sl recetpts therefor to the Bank vnthln seyen days of their becommg due and payable and

(e} e ensure that the relevant polrcy or pol1c1es remarn valld at all t1mes
Sz
Cofayon _lf default shakl at any time be made by the Mprtgagar in keeplng the Mortgaged Assets OF -
Coo o any-part’ thereof in-a good ‘state of repafr; or in. effecting or keeprng up any-stch -
“instrance; or in paying any rent or other outaoings. or d]lapldattﬂns or-in productng tothe
. Bank any “such pohcy or receipt or, where the Mortgaged  Property is or. inctudes =~ .
= Agricuttural Land in cultivating or managing the same or any part thereof in‘a-good and .
*proper and' hushandlike manner, it shall be lawful for but rot obhgatory on the Bank (as -
S0 the caser may - fequire) Lo repair. ahd maintain’ or cultivate and’ manage’ the same with .
- power to enter the Mortgaged. Property for that purpose-of td pay sUch rent and other
-outgmngs and dilapidations or to effect or renew any such insurance as aforesald as the
- Bank- shall think - fit;. and__any_sums_ ‘paid by ihe Bank" for “any such purpose shall be oo
- repayable by the Mortgagor tothe Bank on- demand with interest computed and payable- . - .
- as provided in clauses 2 and 3 from the date pf payment by the Bank as aforesaid and- R
pendmg payment shall be secured hereby - : SO
By All money Whlch may at any time he receWed ar’ recewable under any such pollcres of B
Sl insurange {or any other insurances: covenng any of the Mortgaged Assets) shall.be held i -
" trust for the Bank and (at. the Bank’s’ option) the Mortgagor shall pay such. money to the
" Bank or-shall apply the same in replacmg, restormg of relnstatmg the- burldmgs ﬁxtures‘..
' 3and assets destrpyed or damaged _ R
A2 'Any sum pald by the Bank to: the- lessor of any lease under whu:h the Martgaged Property is held (or" e
o rdnder any superior lease). tn settlement of - any claim- made by the' lessor for any rent or other
~outgoinigs oF dilapidations reserved or payable or alleged to be reserved or payable under the lease
" shall be deemed to be a payment properly made under the terms of clause 12.2(a) (whether or not
o ddtlally due to the-lessor and whether. or not disputed by the Mortgagor) provrded that such payment .-
o was made by the Bank in good faith for the purpose of avoiding, comipromising or- términating. any
proceedmgs for forfetture or otherwrse for the purpnse of preser\nng of enforcmg the securlty hereby j
'-'created TSR . - : R :
A2 The Mortgagor authorises the Bank in: the Mortgagar 5 name and on. the Mortgagar 5 behalf to make -
L any cla:m agalnst the lnsurer under any part Uf any 1nsurance pollcy relatmg 1o the Mortgaged Assets. :
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_and to admlt compramlse or settle such claim or any l1ab1l1ty relatlng to any such clalm or any
potentla[ clalm S .

12,5 - The Mortgagor also authorrses the Bank to receive ariy amounts payable or. recewed in respect. of any
) _instrance’ policy or claim under any insurance policy relatmg to the Mortgaged Assets and to gwe a' :
good dlscharge to the insurer in respect of such amounts. .

13, o 'MORTGAGED LICENCES

131 . :'The Mortgagor shall. at its owh. expense obtain -and mainlam all hcences pern‘nts consents and
authorisations requured in. connect;on Wwith. any busmess at any tlme carrled on at the Mnrtgaged
'_Property . _

3.2 o IF any Mortgaged Licences are held in connectlon with. any busmess at any time carned an at the

: .'Mortgaged Property, the. followmg shall apply

: .(a)_ S the Mortgagor shalt at its own. expense conform td all orders regulatlcms and notices
", made by the ticensing authority, the licensing justices or any. dther althority concerning
. the Mortgaged Assets and the said business, and.apply for and use its best endeavours'to
obtain whenever necessary proper renewals or reégrants of the Mortgaged Licences, and '
shall not surrender, abanden of transfer to any person any of the Mortgaged. Licences of
. remove the same or any of them td any ather premises or do or permit any act or thing. -
- whereby the renewal of any-such licences may be réfused or discontinued or whereby the
said business or the goodwill thereof ar the letting or sale of the Mortgaged Property may .
- 'be prejudicially affected, and shall upon demand by or on behalf of the Bank deliver to
* the Bank or as the Bank shall direct the Mortgaged Licences and give, do and-execute alt . .
“ hotices, acts, instruments and things necessary or convenient for transterring the same or:
any -of them to or vesting the same ‘in the Bank or its ‘nominee or nominees, or
' w1thdrawmg from-the books of H.M. Revenue and Customs the entry of the Mortgagor as
“carryjng an the business carried on upon the Mortgaged Property,

Ab) all money recewed by the Bank as cornpensatlon awarded in respect of the refusal of the' -
: : “licensing authority, the licensing justices or any other author]ty concerning the Mortgaged -
Assets to-reriew 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 . Obllgatlpns and subject’ thereto shall be held in tr ust for the
'_Mortgagor . . :

o the MOrtga'gor shall forthwith upon the receipt of any order, direction or notice from the ~
licensing authority, the licensing justices or any other authorrty affectlng Lhe Mortgaged
Assets forward the same or a true copy thereof to the Bank ' '

{d) ) ':the Mortgagor further coVenants with the Bank in the rmanner folldwmg

.. the, Mortgagor shall pay. all charges which may be. 1mposed in respect of the
. Mortgaged Licences or any of them by virtue of the, the Licensing Act 2003

or any other statutory enactment, and in default the Bank or any receiver

may pay all such costs charges and EXpenses; : :

{il) - the Mortgagor shall from:time to tlme at the request of the Bank endeavour
' to plocure the transfer of any of the Mortgaged Licences which may be held "
by nominees on. behalf .of or in trust for the Mortgagor to such other pefson
or persons as the Bank may approve or appoint, and- shall not permit the
transfer of such l1cence5 to any person or. persons not approved by the- Bank

CGHY o the Mprtgagpr. -shall keep the Mortgaged Licences and every renewal ar
o “regrant thereof and any new licences granted in respect of the Mortgaged
- Assets insured against forfeiture or refusal to rénew in the name of the Bank
“for a sum and if an. office to be approved by the Bank in writing, and shall
" deposit the relevant policy or palicies with the Bank. and shall duly pay all
_premiums and-sums of money payable for this purpase and. produce the -
_receipts therefor to the Bank within seven days of their becoming due and-
payable. In the casé of the Mortgagor making default in that behalf, the Bank
- may pay all premiums ‘and sums of money for effecting or keeping in- force
* the-said insurance. If any other policies of insurance cover the Mortgaged
Licences. and/or their renewal or-regrant as aforesaid, the Mertgagor. shall -
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“hold any sUms recewed under such poticies in trust fcnr the Bank and shall pay
" the.same to the Bank on demand; :

fiv) . - - if the Mortgaged Licences of- any of them shall at any time be vested in'a
' nominee of the Mortgagor, the Mortgagor shall procure that all covenants by
_the Mortgagor herem contamed shall be performed and fulfilled by any-such
nominee; and : . .

vy all sums, costs and expenses pafd 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 respeetrve times of the same having been paid or incurred
. by the Bank or the receiver as the case may be and pendmg payment shall o
be secured hereby, and a

ey - without limrtmg the generality of clause 15, the power of attorney contamed in that =
: - clause shall authonse the attorney or attorneys for and in- the name of the Mortgagor or
N otherwrse . S R _
' - a _to assign and transfer the Mortgaged [icences to any purchaser or purchasers_
~ - of the Mortgaged Assets-or to such other person or persons as the Bank shall
direct; ' . '
(i} Lo attend before the relevant authnntres and- to sign- all such, notlces and._

other documents and to do all ‘such other acts and things for_ and in the
name, place and stead and on behalf of the Mortgagor or otherwise in order. - .
‘to obtain protection far, ar the transfer of the Mortgaged Licences to, such
purchaser or purchasers or- other person or persons as aforesaid, and to-
-appeal against any refusal by any authority in respect.of any grant - or
transfer or -any renewal of any of the Mortgaged Licences. or .any. order,
~ regulation or d1rect10n made by any authorlty in respect of the Mortgaged

" Licences; . . . . :

(i) - to 'sign 'al'l necessary hotices and make all nécessary. appli'cati'ons for the
I . purpose of obtaining the renewal, grant or regrant of any of the Mortgaged g
. Licences; and .~ .
) (iv) : 'generally to execute all such Instruments and to give or 51gn all such notices '
. as the ‘attorney shall think fit as fully and effectually to all mtents and
- purposes. whatsoever as the Mortgagor could do personally '
14, o ENVERONMENTAL OBLIGATIONS
 The Mortgagor shall .
@ nbtam all Enviranmental chences appllcable to the Mortgaged Assets and any buslness of
_the Mortgagor carried an at the- Mortgaged Property and comply with the terms and

condmons of the same;

-{B) '_ _' :r':nmply wrth all Env1r0nmental taWs'apphcable to the Mortgaged Assets and any business

- of the Mortgagor carried on at the Mortgaged Property and not permlt a contraventron of .
the same, .
_ (cj o ) nonfy the Bank af the receipt. of and cantent’ of all’ clalms netices or other.

commiunications in respect of any allegéd-breach of any.Environmeéntal Law-or the terms. -
and conditions of any Environmental Licence which may. have a material adverse effect.

- on the market value of the Mortgaged Assets or on the value of any business carried on by

- the Mortgagor at the Mortgaged Property, and forthwith take such steps as the Bank may
d1rect to rernedy ar stop such alleged breach; . .

'(d) promptly pay all fees and other charges in. respect of 'a'ny Environmental L1cence.
o applicable to the Mortgaged Assets or any business. carrled on by the Mortgagor at the .
; Mortgaged Property; . :

{e) -~ forthwrth notify the Bank of . the recelpt of and the contents of any notlces or other .

communication - varying -or suspending any Enviranmental -Licence relating to the
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Mortgaged Assets or any business carried on by the Mortgagor at the Mortgaged Property
- and forthwith take such steps as the Bank may direct to reinstate in full ferce and effect.
Coany Envrmnmental chence so'varfed or suspended

L forthwith supply the Banlc thh copres of any environmental reports, audits of. studies _
S undertaken in relation to - the Mortgaged Assets or. any business carrted oh by the
_ Mortgagor at the Mortgaged Property; and

(g) pay on demand the costs and expenses (mcludmg Value f\dded Tax) 1ncurred by the Bank
- . in commrsﬂonmg environmerital audits {which-the Bank shall be entitled to do whenever

it thinks. fit} and shall permit the Bank and its agents full and free access to.all the
_Mortgaged Assets for the purposes.of such envirenmental audits. (Such costs and expenses

shatl bear interest from the date of demand computed and payable as prowded in clauses

- 2and 3, and pendmg payment shall be secured herehy), '

15. . POWER OF A‘[TORNEY

5.1 .Farthe purpose of secur_mg the payment of the Secured Obligations and for securing any proprietary
e . Interest which the Bank has in any of the Mortgaged Assets, the Mortgagor irrevocably appoints the
. Bank and the persons deriving title under it, and its and their substitutes and any receiver or receivers -
appointed under this Martgage (the’ “Attorney”) jointly and also severally to be the Mortgador’s true .
.and lawful attorney. For the purposes aforesaid the Attorney shalt have the right to do anything which -
the Mortgagor may lawfully do and all the rights and powers which may lawfully be given to -an
' .attomey 1ncludmg, without pre]udlce to the generality of the foregomg :

(@) - o the nght to da anythmg ta procure of carry put the performance of the Mortgagor 5
- - aobligations under this. Mortgage and anythmg to fac1l1tate the exercise of the Bank’s
rlghts under this Mortgage, .

‘tb) - _ the right to act in the name of the Mortgagor o
' g | €y - K _the rlght to delegate and sub- delegate any ar all of the rlghts of the Attorney, and
. ._(d].ﬁ '_ N the rlght td sign; execute, seal delwer and othem'lse perfect L
| : g (t} - ) "-any documents ar mstruments which the Bank -or any. recewer may. re.qmre

- for perfecting the title of the Bank to the Morigaged Assets or for vestmg the
same in the Bank its nominees or any purchaser; and .

{ii) o any-further securx-ty do-c.umen‘tatlon refe-rred to in clause 6.
_ 15.2 The Mortgagor ratlﬁes and shalt ratlfy everythmg done or purported to be done by the Atterney
C16. - INDEMNITY '
. 16..1 - The Mortgagdr .herehy agrees to lndemmfy the Ba'nk and. any receiver 'appmnted by it and- their

'respectwe employees and agents {as a separate covenant Wlth each such person mdemmfled) agalnst

{a) - al[ existing and future rents, -rates, _ta)ces, duttes, charges, assessmerits and outgomgs o
: now or ‘at any time payable in respect of the Mortgaged Assets ‘or by -the owner or.
'occupler thereof and : L

by all costs, 'cla'ir'ns demands expenses, charges, assessments, impositions fines and sums-
N -and the consequences of any proceedings or . -prosecutions arising d1rectly or.indirectly -
_from or-in connection with any breach by the Mortgagor of any law or of any provmon in -
this Mortgage, : . .

i each case whethaf lmposed by statute or otheiwise and whether of the nature of capltal or re\lenue- .
and even though of a wholly novel character. If any such sumns shatl-be paid by the Bank or any such -
receiver or any of their respective’ employees or agents, the same shall be paid by the Martgagor on
demand with interest computed. and payable as provided in clauses 2 and 3 from the. time or -
respective times of the same having been paid or incurred, and pending payment, shall be secured -
hereby, but the Bank shall riet be deemed to haVe taken possessmn of the Mortgaged Assels by reason
of such payment - . . :
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B 16200 'The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed-by it and their -
S respective employees and agents (as a separate covenant w1th each such person Indemmﬁed) agamst' S
' all loss 1ncurred in connectlon wuth : o : '

B ) : o any statement made by the. Mortgagor ‘o on the 'Mortgagor's' behalf i contiection with ~
Ce i this Mortgage, the Mortgaged Assets or the busmess of the Mortgagor bemg untrue or '_
L mtsleadrng, : . . . . . : : .
N (h')‘. "the Bank entenng lnto any obhgatlon w1th any person (whether or not the Mortgagor) £

the request of the Mortgagor (or any person pur portlng to be the Mortgagor) o

SR {e) = e '.any actual or proposed amendment supplement wawer, consent or release ln relat1on to-_. o
co e this Mortgage . . : : ol
' __"('d)- '. any stampmg or reglstratlon of thlS Mortgage or the securlty constrtuted by it: and o
"'(E?}. . '-'_any fallure o reglster thIS Mortgage in respect of any Mor tgaged Assets where such..

- registration is required: in _order to preserve the effectweness or prronty of the secunty -
. created by ‘this Mortgage . o .

: hether ar-. not any fault (mcludmg neghgence) can be’ attrlhuted to the Bank or any recewer' _
: appolnted by it or the1r respect1ve employees and agents e : - Sl

163 -_'Thls !ndemmty does not and shall not extend to any loss to. the extent that

' '(a)" o 2 in the case of any loss mcurred hy the Bank or 1ts employees or agents it arlses from the
el _Bank or its employees or, agents actmg other than in good fa]th or - : '

'_ {h)- <R the case of any loss incurred by the receiver ar his employees or agents it anses from:.
RN the recelver ar hls employees o agents actmg other than in good faith; or '

; (c}.f - there 15 a prohlhltron agamst an 1ndemmty extendlng to that loss under any law relatmg ;
: : -to this mdemmty B . . . -

e -NOTICE or SUBSEQUENT CHARGES o

i the Bank receives. notrce of any subsequent ass1gnment rnortgage, secunty, charge or other interest
. affecting the Martgaged Assets, the Bank may open a new account. if the Bank does nat open a new. .-
- ACCOURE it shall nevertheless be treated as if it had done so.at the t]me when'it ‘received such notice,
- and. as from that time all payrments made to the Bank in respect of any of the Secured Obl1g.at1ons -
. shall be credited or be treated as having been credited to the new account and shall not operate to
- 'reduce the arnount of the Secured Ob[lgahons owmg at. the tirne when the Bank recewed the notlce '

A8 ;'NOTICES AND DEMANDS :

N 18..:1 'Wlthout pre]udlce to: the prowsrons in clause 1. 2 (d)(w) any notu:e or demand by the Bank to-or on the_ :
R : Mortgagor shall be’ deemed to have been sufﬁc:ently gwen or made If sent. to the Mortgagor e .

fa) o 'by band or prepa1d letter post. to 1ts reg1stered offlce or its address stated herem or 1ts'_ -
SR address last known to the Bank or’ : : . Sl

T b)Y R hy facsrm]le ta the Mortgagor s last known facsmlle number relatmg to any such address- g
RN _or ofﬁce : : .
"1_8.'2._. Wlthout pre;ud1ce to the prov1s1ons in: clause 1. 2(d) w) any such notrce or’ demand gwen ar- made -

under sub clause 18:1 shall be deemed to have been served on the Mortgagor
: '(a)_"' o - at I;he tlme of delwery to the address referred to i sub clause 18 1 a), lf sent by hand

by cooat the earller of the trme of deIWery or 10 UO am on the day after postmg {or n’ the day L
S " -after posting be a Sunday or.any other day upon which no delivery of lettefs is scheduled .~ -
. -to be made; at the earlier of the time of delivery or 10.00 am on the.next succéeding day
-on which delivery of letters is scheduled to be made), if sent by prepaid letterpost; -
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NERE a at.the time of transthission, -if sent by facsimile' (and a facsimile shall be deemed to have
' been transmitted if it appears to the sender to have been transmrtted ‘frem a machine
- which is- apparently in wurkrng order], or :

d) . on.theexpiryof 72 hours from the time of despatch,.in any other case.

. 18.3'_ B} Service of any claim form may be made on the Mortgagor in the manner described in. sub-clause .-
: 18.1{a}, in the event of a clalm bemg issued in relatlon to this Mortgage and shall be deemed to
_ constltute good service, :

8.4 . Any notlce or commumcat}on 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 delivery to.the Bank at thé
Bank's address stated herein {ar-at such other address as may be natified in writing by the Bank to the

Mortgagor for this purpose) and will be effective onty when actually received by the Banik. Any natice
" -or communication must alsa’ be marked for the attention of such offlcral (n‘ any) as the Bank may for
the t]me betng have notlfled ta the Mortgagor in wrltlng i

19. ' 'CURRENCY CONVERSI-ON

The Bank may at-any tlrne at its sole dlscretlon, and with or without notice to the Mor tgagor, elect to
convert all or any part of any sum received by the Bank pursuant to this- -Mortgage (in whole or in part)
inta the CUrrency or currency unit or currencies or currency units of the whole or any part of the. .
" Secured Obligations (deducting from the proceeds of the conversion any currency premium or other
- expense), and the rate of exchange shall be the Banlk’s spot rate for selling the currency or currency -
- unit of cufrencies or currency units of the Secured Obligations or relevant part thereof for the
- _currency'o'r cuirency unit of the sum received by the Bank under this Mortgage at or about 11.00 am’
in London o the date-that the Bank exercises its right of conversion under this Mortgage. The Bank
- may take any such’ act!on as may he necessary for this purpose, including without lrmltatmn opemng .
additional accounts: : _ . .

200 PAYMENTS AND cosrs

2001 - " If at any time. the currency in whrch all or any part of the. Secured Obl1gat1ons is denommated is, iz
o .- due 10 be or-has been converted into the euro or any other currency as a result.of a change in law or
- by agreement between the Bank and the relevant oblizor, then the Bank may iri its sote drscretlon
direct that all or any of the Secured Oblrgatrons shall be paid. ln the euro or stich other currency orin

: any currency unrt : :

20.2 - The Bank may ‘apply, allocate or appropriate the whole of any part of any payrnent made by the_ :

: i Mortgagor under this Mortgage or any money reéceived by the Bank under any guarantee, indemnity or
third party security or from any liquidator, receiver or administrator of the Mortgagor or from the =
proceeds of realisation of the. Mortgaged Assets or any paft - thereof to such patf or parts. of the
‘Secured Obligations. (or as the Bank may otherwise be -entitléd to apply, allocate or appropriate slch
maney) as. the Bank may in 1ts sole d:scretron th1nk fit, to the entire exclusron of -any nght of the
Mortgagor to do $0, : : .

- 2003 If any payment ‘made by or on. behalf of the Bank urider - this Mortgage includes an amount in respect'af ~. - .
L ~ Value Added Tax, or if any payment due to the Bank under this Mortgage shall be in reimbursement of - .
. ainy expenditure by or on behalf of the Bank which includes an-amount in respect of Value Added Tax, o
- then such amount shall be payable by the Mortgagor to.the Bank on demand with interest from the
_date of such demand. computed and payable as pro\nded in clauses 2 and 3 and pending payment,
- shall be secured hereby . : . .

2004 Without pre]ud1ce to the generality of clauses 2 and 9, the Martgagor shall pay to the Bank (on a full
: - and unqualified indemnity basis) all costs incurred or-suffered- by the Bank, and any receiver
appointed by -the Bank shall be entitled to recaver as a rer:ewershrp expense all costs incurred or
- suffered by him: S .

(@ - in connectton wlth any appllcatlon under Part Ill of the lnsolvency Act 1986
o b) “in defendmg proceedmgs brought by any thard party 1mpugmng the Bank’s: trtle to this
o0 Usecurity or the enforcement or exercise of the rlghts and remedles of the Bank-or of such

" receiver under this Mortgage and

() © {inthe case of the Bank only) in connectlon with. effectmg any appomtrnent of . any
A recewer or admlmstrator or in deallng with any appmntment of, of notrce of mtentron or
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appllcatlon to appeint; any receiver or administrator by any party inctuding the Mortgagor o
and wrthoul prEJudlce ta any other rfght or process of recovenng such costs .

S -and all such costs: shall bear 1nterest from the date such costs were mcurred or suffered computed RER R
RS and payable as prowded in clauses 2 and 3 and pendfng payment shall be secured hereby o

- 20_-.5' S All costs awarded to the Bank or- agreed to be pafd to the Bank in: any proceedlngs brought by the" -
S Mortgagor agamst ‘the Bank shall bear interest from the date of such award of agreement computed w
- and payable as provrded in clauses 2 and 3 and pendrng payment, shall be secured hereby : :

B 'NON MERGER, ETC,

LA Nothlng hereln contalned shall operate 50 as to merge or otherwrse pre]udn:e or affecl any bfll note, .
: . .'-.-guarantee, mortgage or other seclirity or any contractual or -ather right. which the Bank may at any’
" time have for: ahy of - the ‘Secured Obllgations arany right. o remedy. of the Bank thereunder. Any o
recefpt release or dlscharge of - the security. prowded by, or of any lfal:nllty Atsing under, this
. 'Mortgage shall ot release or “discharge the Mortgagor: from any liability to the Bank for the same or @~
any other money which may exist lndependently of this-Mortgage, hor shafl it release or dfscharge the_;' AN
Mortgagor from any lfabflfty to the Bank under ctause 16 .and clause 20 '

B B AT -_Where thlS Mortgage 1mtrally takes effect as a collateral or further secunty, then notw1thstand1ng any RPN
: o receipt, release or discharge endorsed on o given in respect of the money and liabitities ewing under -~
. the principal security te which this Mortgage operates asa- collateral or. further securlty, thlS Mortgage. Rt
= shall ‘be an }ndependent secunty for the Secured Oblfgatlons ' AR . g

' '21'.3'.' ORI, This Mortgage is-in. addltlon to and is not. to prE]udlCe or be pre)udfced by any other secunty or PRIy
Sl securttres now or hereafter held by the Bank _ : _ :

oo .'-'_TRANSFERS BY THE BANK oR THE MORTGAGOR

2240 The Bank may freely and - separately assfgn or transfer any- of its rlghts under the Mortgage -(_ »
SEELNERR A "‘Transfer”) or -othérwise grant ‘an interest in any such rrghts toany person or -persons (the
- "-“Transferee”) On request by the: Bank, the Mortgagor shall immediately execute and deliver ta the ..
"o Bank any’ form of instrument required by the Bank: to cenfirm or -facilitate any such: assignment or.. .

“transfer. or grant of interest.- ‘Following such Transfer, the Mortgagor shall have recourse only to the
o _Transferee in. respect of that portfon of the Bank's: obllgatfons transferred to the Transferee :

2.2 : __The Mortgagor shall not assrgn “oF| transfer any af. the Mortgagor 5 rlghts o obllgatrons under thrs-; - '
Sl Mortgage or enter into any transactlon oF arrangement which woutd result v any of those’ r1ghts or
: ;oblfgatlons passmg to or belng held in trust for or for. the beneflt of another person IR )

S 23 PARTIAL INVALIDITY

Each of the prowslons of th1s Mortgage shall be. severable and dfstmct from one another and if at any .
. time any one or more of such pravisions is or bécaomes invalid, iltegal or unenforceable, the valfdfty, e
- legality and enforceabflrty of the remafmng pro\nsrons hereof shall not m any Way be affected or L
-_"-'1mpa1red thereby _ . : : Ll - SRR

7 R 'RESTRICTION ON UABILITY OF THE BANK G

' 'Except to the extent that any such exdusmn is prohfbfted or rendered 1nvahd by law, nefther the Bank 2 S
nor any recewel appomted by it-nar therr respectlve employees and agents shall : Lo '

'-"'(.'33)'_:. SRR be lrable to account asa rnortgagee in possessmn for any sums other than actual recefpts, - .

s (b')" SR be llable for any loss upon reahsatron of of for any actlon, neglect of default of any:.'. -
. i nature whatsoever i cennection with, any part of the. Mortgaged Assets for whfch aln
. '-mortgagee in possessron might as such othervnse be. lfable, PR . R S

) e ) under “any duty of care or other oblfgatlon of whatsoever descrfptfon to the Mortgagor_
: “oin relation to orin! eonnection with the exercise of any right conferred upon: the Bank o
L any recewer appomted by it and thefr respectwe employees and agents or o

Cdy -_be under any lfabflfty to the Mortgagor as a result of, orin consequence of the exermse, -
R lar attempted or purported exercrse, or- fallure to exerc!se any of therr respectrve rlghts
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25 CONCLUSIVE EVIDENCE
) A certlﬁcate by an official ol‘ .the.Ban.k. as' to the Secured Obllgatlons shall l{s.ave. for .rnanrfeét error) be
binding and conclusive on' the Mortgagor in any legal proceedmgs both in’ relatlon to the ex1stence of.
the llablllty and as to the amount thereof .

e ..-CONTINUING SECURITY

This Mortgage shall continue .to bind  the Mortgagor. &s. a continuing security for the Secured
~ Obligations notwrthstandmg that the llablhhes of the Mortgagor to the Bank may from time to trme be
_reduced to pil, - . . _ . o . :

27, NORELIANCE ON'THE BANK

(a)y .- The Mortgagor acknowledges to and agrees Wlth the Bank that in entenng mto thlS_-
: . Mortgage and tncurrmg the Secured Obllgatlons .

[ty '_ . the Mortgagor ha_s_ _not relied. on any oral - or - written statement,
' : representation, advice, epinion or - information -made - of given to- the
Mortgagor in good faith by the Bank or anybody on the Bank’s behalf, and the
Bank shall have no llablllty to- the Mortgagor tf the Mortgagor has in fact S0
‘done;

Sy “the Mortgagor has made, independently of the'Bank the M‘o‘rtgagor S OWn
: “assessment of -thi viability and- profitability of any purchase, project or .. -
. 'purpose for which the Mortgagor has incurred the Secured Obligations, and .
the Bank shall have no l1ab1l1ty to the Mortgagor if the Mortgagor has notin
fact so done; and' '

N _ there are no arrangements or collateral relating to this Mortgage Whlch have o

not been recarded 1n wntmg and 51gned on behalf of the Bank and the
Mortgagor S .
b) R The- Mortgagor agrees with the Bank that the Bank Clld not have pnor to the date of thts'.
- Mortgage does hot have and w1ll not have any duty to the Mortgagor :
(i) '_ _ in respect ‘of the appllcatlon by the Mortgagor of the money hereby secured
iy . in respect of the effectweness approprlateness or adequacy of the securlty

constituted by this: Mortgage or of. any other securrty far. the Secured_ '
o Obl1gat1ons ar .

iy o to preserve_the goodwill of any business carried'on by the Mortgagor by
running,” or procuring the running of, such business or otherwise, -either
before or after the enforcement. of thls Mortgage

ey - The Mortgago_r agrees wlth the Bank for 1tse_lf'and as trustee for its officials, employees
o and agents that neither the Bank nor its. officials, employees or-agents shall have any
tiability to the Mortgagor in respect of any act or omission by the Bank, 1ts off|c1als,
employees or agents dore or made in good falth

C28. MISCELLANEDUS

28.1 . Any amendment of or supplement to any part of this Mortgage shall only be effectwe and binding ori
: " the ‘Bank and the Mortgagor. if made in ‘writing and signed. by beth the Bank and the Mortgagor, -
:References to “this secuﬁty” orfof thls Mortgage" 1nclude each such amendment and supplement

282 . The Mortgagor and. the Bank shall from time to time amend the prov1s1ons of this. Mertgage if- the Bank

: " notifies the Mortgagor that any amendments are required to ensiive that this Mortgage reflects the .
_market practlce prevailing at the. relevant time following the introduction of extension of economn:‘ S
-and monetary urian and/or the euro in all or any -part’ of the European Union.

28,3 -The Bank and the Mortgagor agree that the occurrence. or non-occurrence of European economic and
~_monetary union, any event or events assoctated with European economic and monetary union and/or
the introduction of any new currency in all or any part of the European Union shall not result in the
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" discharge, cancellation rescission or termination in whole or in part of this Mortgage or give any party
: hereto the right to cancel rescind, termlnate or vary this Mortgage in whole or in part

284 Any wawer consent recelpt settlemnent oF. release given by the Bank in relation to this, Mortgage.: :
‘shall only be effective. if -given in wntmg and then only for the purpose for and upon any terins on
whrch it is gwen ' : .

285 . For the purpose of exerc1s1ng, assrgmng or-transferring .its nghts under this Mortgage the Bank may '
i ' d1sclose to any person any information relatmg to the Mortgagor whlch the Bank has at-any t1me

286 _The restrlctron on the rlght of consalidating mortgages contalned in Section 93. of the Law of Property.
. Act 1925 shall not apply to-this Mortgage or any further or other secunty entered 1nto pursuant to this
Mortgage '

28.7 ' _' - Any change in the constltutlon of the Bank or its absorpticn of or amalgamatlon wrth any other person )

“shall not in any way prejudice or affect its or thelr rights’ under this Mortgage and the expresslon
' "Bank” shall 1nclude any such other person. .

288 ‘Unless and untll the Bank shall have made dernand for payment of any of the Se::ured Obllgatlons or
: : one of the _other. events mentioned in sub-clause 9.1 shalt have occurred, the Bank shall not be .
- entitted (except for the purposes mentioned.in sub-clauses 11(h), 12.2(&) and 14(g)) to éenter upo_n the .-
Mortgaged Property or to obtam possesston thereaof, o o

289 . The Bank shall be entitled to debit any account for the t1me bemg of the Mortgagor w1th the Bank :
. _ wrth any sum falllng due to the Bank under this Mortgage '

28.10 . -  The power of the Bank to appomt an admlmstrator 1in ‘accardance with sub clause 9. 1 shatl anse where

- the security constltuted by this Mortgage (togdether with any other security given by the Mortgagor to h
the Bank) satisfies any one or more of the prowslons of sub paragraphs 14(3) (a}, (b) or (c] of Schedule' )
B1 to the Insolvency Act. 1986 ' . B

2_8.‘11 " This document shall at all times be the property of the Bank

28.12. - - The Bank orits nominee shall only exercise the nghts attached to any shares sub]ect to thls Mortgage
o ".in accordance with the Mortgagor’s instructions, except where the Bank or. its nominee. is exercising
such right for the purpose of preserving the value of the security hereby created or of realising it.-

-29. -~ PRIOR MORTGAGE(S)

1291 - Any sale in exercise of the statutory or other powers and remedies may be made. either subject to or
' " discharged from all or any of- the Prior Mortgage(s) and the Bank or any receiver appointed by it may
“settle and pass the accounts of any person or.persons in-whom all or any of the Prior Mortgage(s) may
- for the time being -be vésted and -any account so settled-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 bmdmg o
the Mortgagor accordlngly ' _ : .

292 I the person or persons ent1tled to the benefit of all or any of the Prior Mortgdge(s) shall call in. the
' ‘maney thereby secured or shall take any step.to enforce all or any of the Prior Mortgage(s), the Bank
or any-receiver appointed by it may thereupen pay off all or any of the Prior Mortgage(s) and take a
transfer of the benefit thereof, and the maoney so expended by the. Bank or any such receiver and all .-
_costs.of and incidental to the transaction incurred by the Bank or any- such receiver shall be secured
- hereby and shall bear interest computed and payable as pravided- in. clauses 2 and 3 from the date of
~the same having been expended

293 . The Mortgagor shall pay all sums when due and comply w1th all of the obllgatlons under the Pnor'
o Mortgage(s)
29.4 The Mortgagor shall not (wathout obtammg the Bank’s prior. written: consent) mcrease the pr1nc1pal..

. amount secured by the PI‘IOI’ Mortgage{s) in pI’]OI’Ity to this Mortgage
30, LAW AND_JURI_SDIC_T_ION | ' '

30,1 - This Mortgage and any dispute (whether contractual or non-contractual, including, without lirmitation,
L claims in tort, fdr breach of statutory duty or on any other hasis) arising-out of or iri-connection with
. it or its subject matter (“Dlspute "y shall he govelned by and construed in accordance w1th the law of

England and Wales S .
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30.2 The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided belaow, the courts of England and Wales shall have exclusive jurisdiction over any Dispute,
Nothing in this clause shalk timit the right of the Bank to take proceedings against the Mortgagor in any
other court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its being
dated.

WORK\M 2486704, 1 8108.776
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THE FIRST SCHEDLLE

THE MORTGAGED PROPERTY
The property known as or being The Property is Freehold

Land on the west side of Cambria Farm,
Ruishton, Taunton, TA3 bLU

Inctuding the entirety of the property comprised in the document({s) particulars of which are set out below,

Date Description (Conveyance, Lease, Assignment, Parties
Assent etc)

Title No(s). Administrative Area

ST357217 Somerset : Somerset West and Taunton

THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties
mortgage(s) or

charge(s)

WORK\42486704\.1 8108.776
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Use this execution clause if the Mortgagor is a Company and is to execute acting by twa directors or one director
and the company secretary.

Executed as a deed by

Summerfield Developments (SW) Limited

Acting by

Director

Hrector/Company Secretary

Use this execution clause if the Mortgagor is a Company and is to execute acting by only one director,

Executed as a deed by

Summerfield Developments (SW) Limited

Acting by

Director
in the presence of:
WILRESSI i i e ey {(name)
................................................ ... (signature}
AdAress: e
OCcUPAEION: i e e s

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

Executed as a deed by

Acting by

Member Member

WORK\ 2486704\, 1 8108.776
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NB:- NOT TO BE USED FCR REGISTERED CHARGES

Date (day, month, year)

The within-named LLOYDS BAMK PLC (hereinafter
called the “Bank™ hereby releases ALL AND
SINGULAR the assets, property and rights now
comprised in or mortgaged, charged or assigned by
the within-written Mortgage from the security
herein contained, to the intent that the same shall
henceforth he held free from the said security and
from all claims and demands under the within-
written Mortgage.

PROVIDED THAT this release shall not discharge the
within-written Mortgagor from any liability to the
Bank remaining to be paid or any other security
held by the Bank.

IM WITNESS whereof the Bank has executed this

instrument as a deed and has delivered it upon its
being dated.

WORKW2486704w.1

Executed as a deed by

Signature

As attorney for and on behalf of Lloyds Bank plc, in
the presence of:

Witness' name

Withess' signature

8108.776
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