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Registration of a Charge

Company Name: SUMMERFIELD DEVELOPMENTS (SW) LIMITED

Company Number: 02539922

Received for filing in Electronic Format on the: 18/11/2021 XAHJKQLU

Details of Charge

Date of creation: 17/11/2021
Charge code: 0253 9922 0125
Persons entitled: LLOYDS BANK PLC

Brief description: LAND ON THE EAST SIDE OF BLACKBROOK WAY, HOLWAY SHOWN
EDGED RED AND HATCHED GREEN ON THE PLAN ATTACHED TO THE
CHARGE WITH TITLE NUMBER ST60846

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

Company number: 2539922

Charge code: 0253 9922 0125

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 B

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.
Te
Lloyds Bank plc
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. ' : (day) o (month) : L '- e {year)
: THIS MORTGAGE DEED B[ : day N RTINS L S
- made on the - BERIEEHEE _1_7'__ Lafe '_\_'-_Ovemt?er-- B RN | '2_(_)21 o
-_'BE‘I’WEEN

' _ Summerﬁeld Developments (SW) lelted {_Company D;U_mﬁb_‘_?l': 0'253992_2)'

'T_a_un't_fie.l_cf South Road, T_a_'untqn_',-'s::-mer'se't',-_ T'A1_.'3;'N_D_' nt

: "-'-(the Mortgagor y. _ _
S '_'.and Lloyds Bank plc (Company number 2065]("the Bank”)

S Address for 'cornmumcatlons Wlth the Bank under thls Mortgage |s Mid Market'Se'cL'Irltles, Dept. ; 55 Floar, 110 ot
~Vingent: Street; Glasgow, G2 5ER-of at such other address as the Bank may from ttme to. time notlfy to the :
: _Mortgagor in wntrng for ti‘ns purpose R -

A -DEFlNITIONS AND. INTERPRETATION

: SRR % N R ln thrs Mortgage, 50 far as; the context admlts the followmg words and expresslons shall have the '
R '___followmg meanrngs . : L o ' o

. “Agncultural Land” rneans agrlcultural land w1th1n the meanlng of the Agnculture Act 1947

".'.“Chattels” rneans all stock goods, moveable plant machmery, 1rnplement5 utensrls furmture and'.' RS
_ equ1pment now or- from tlme to t1me placed on-ar used in-or about (but not forrning part of). the S
'Mortgaged Property, : : : . e

. "Enfranchlsmg Leglslauon” means any. leglslatlon conferrmg Upory a - tenant or tenants of property_
(whether individually or collectlvely with other tenants of - that oi other properties) the rlght to acquire R
& new [ease of that property. or to- acquire, oF.require a hominee ta acquire, the freehold or any
~intermediate reversionary interest in that property including {without. timitation) the Leasehold Reform---.
U Act 1967 the Leasehold Reform, 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 Act 1954; SRR

: "‘Enwronmental Law means all laW5 (statutory, common law or: otherwrse) 1nclud1ng, Wrthout-
" limitation, circulars, gtndance notes and codes of practice from time to time regulatlng the control-and
~.prevention of pollutlon to land ‘water or atmosphere: and/or the carrymg ‘an-of any process or.activity
‘on premises and any em1551ons from: and all waste- produced by such process or activity and any chemicals .
~or substances relating to. the same whether- relating ‘to health and safety, the work place, the =
. eénvironment or the pravision of energy (inctuding, withaut limitation, the Health and Safety at Work. -
~etc. -Act 1974, ‘the Control of Poliution Act 1974, the Environmental. Protection-Act 1990,  the :
- Environment Act 1995, the Water Industry Act: 1991, the Water Resources Act 1991, the Statutory Water -
-Companies Act 1991, the Water Conselidation (Consequential Provisions) Act 1991, the Water Act 2003,
-~ the Clean A1r Act 1993 the Abkali, etc Works Regulation Act 1906, the Plannlng (Hazardous Substances) A
CACt 4990, " the CPublic U Health o Aty and o the
'Radloactwe Substances Act 1993 and any European Union dll'ECtl‘v'ES ot regulatlons regulatmg the same) '
- from time tg time in force and any instrument, plan, regulation, pel‘rmsslt)n, authonsatmn order or
- -d1rectron made or: 1ssued thereunder G derrvmg valldlty therefnom, ' :

T “Enwronmental Lu:ence” means any permlt ltcence, authonsatlon consent or. other approval reqUIredi. S
by or gWen pursuant to any Enwronmental Law, R : . : S

: “lnsolvency Event” in relatlon to the Mortgagor means each of the followmg
. @ a rneetmg is convened for the purpose of con51dermg a resolutron to wmd up the Mortgagor,.

. (b} L such a resolutlon as 15 mentloned in paragraph (a] is’ passed

L : Form of Charge frled at HM Land Reglstry under reference MD1 390D S
S WDRK\42499270\V2 o : _ S e B 1011 R
- : T R BT SRS : Ciasstfoatlon Conftienhal
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" fe} & meeting of the directars or members of the Mortgagor is convened. for the purpose. of
B 'conSIdermg a resolution to seek .a wmdmg up order, an admlmstrat]on order or the -
appolntment of an adm1mstrator, -

) _' such a resolut1on as is mentloned n paragraph (c] is. passed

S (e) ' o a pet1t1on for a wmdtng up or.an apphcatlon for an adrninistration order is made by the-
_Mortgagor or its dlrectors or members or s presented against the Mortgagor' .

) ' such an order as is rn.ent:one_d in paragraph (e}is made;
{g) o a notice of appointment of or notice of intention toappoint an administrator -is issued by

- the Mortgagor or its directors or memmbers or by the holder of a qualifying floating charge.
or a proposal is made for, or the Mortgagor becomes sub]ect to, any Voluntary arrangement'

' _(h_)'. E a recewer (adm1mstratwe or otherw1se] |s appomted aver all or part of the Mortgagor 5
- assefs; . . -
(i) - '_-the Mortgagor takes part in-any action (mcludmg entering negotiationsy w1th a -view to.'
: ) readjustment, reschedulmg, forglyeness or deferral of any part of -the Mortgagors
mdebtedness, _ S . -
0 ) ' the Mor tgagor proposes or makes any general a551gnment composutlon or arrangement w1th

. or-for the beneﬁt of all or some of the Mortgagor's cred]tors,

(k)' . . the Mortgagor suspends or threatens to suspend maklng payments to all or some of the
' - Mortgagor's creditors; .

w. _ " any action is taken tn-any jurisdiction which is similar or analogous to any of the foregoing; -
Coor ‘ . T R . K o :
(my - the Bank has reasonable grounds for bellevmg that any of the foregomg is 1mm1nent

“lntellectual Property R1ghts heans; -

{ny .all present and future copyrlghts patents deslgns, traderna|ks, service marks, brand
: i names, inventions, desigr rights, knew-how, formulas, confidential infarmation; trade
secrets, computer software programimes, computer- systems and - all other 1n_tellectual
property rights whatsoever without any limitatior, whether registered or unregistered, in
all or any’ part of the world in which the Mortgagor is legally, benefmally or Othel'Wlse

'rnterested . .

() . the. beneflt of any pend:ng applications for the same and all benefits deriving therefrom
: " "and thereunder including but not limited to royalt1es fees, profit sharing agreements and
“income arising therefrom and all licences in respect of or relating to any intetlectual
property rights, whether such ticences are granted to the Mortgagor or granted by the

-Mortgagor, and .

(p) every item of physical material of any descriptiOn or type whatever in or in reéspect-of .
N 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 obtained by the
“-Mortgager and any rejected and surplus materials associated or connectad with or forming. .
part of the foregoing which shall include, without limitation, any and all manuals and.
“translations thereof, log books, - designs, skatches; algortthms, calculations, diagrams,
computat1on5 -source -codes,  models, . prototypes, apparatus, ‘computer programmes,
photographs, books and. other records in any medium, electronic data and .any other
' .materlal of any descl‘lptlol‘l whatever in which 1ntellectual property may be incarparated;

“Mortgaged Assets” means the Mortgaged Property and all .of the other assets, rights and propert1es-
assignied, mortgaged or charged under of pursuant to this Mortgage, and such expressmn shall mclude
all or any part thereof; - '

“Mortgaged Chattels” means all. present and future Chattels belongmg ta the Mortgagor or in which the
_Mortgagor has any 1nterest . _ .

| WORKW2490270W.2 S L - B 8108776
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- “Mortgaged Licences” means all present and future licences, permits, consents and authorisatians {if
any) (including Environmental Licences to the extent they. are capable of being charged) held in .
connection with any business at any time carned on by the Mortgagor at the, Mortgaged Property, _

' “Mortgaged Property" means the property, assets, rights and interests charged by clause 4,1 and such
. expressron shalt include atl or any part thereof; . : - )

R "Planmng Acts” means all leglslation from time to time regulatlng the development use, safety and -
- control of property including, without limitation, the Town and Country Planning Act 1990 and any
- - instrument, plan, regulation, permission and dlrchon made or 1ssued thereunder ar deriving valldrty-

therefrom ' : . . .

. “Pnor Mortgage(s)” means the pnor mortgage(s or - charge(s) (if - any) menUoned “in: the Secend
Schedule . :

“Secured Obhgattons” means:’

.- (a) atl money and liabilities and other sums hereby agreed to be pald by the Mortgagor to the :
- - Bank; and
thy - all other money' and’ liabilitles expressed ‘to be secured here‘by {including, without

~limitation, any expenses and charges arising out of or in connection with the acts or matters
referred te in clauses 12, 13, 14, 6, 20 and 29) and all other obhgatmns and liabilities of
. the Mortgagor under thIS Mortgage and : '

“"Value Added Tax mcludes any other form of sales or. turnover tax.
“LZ o Inthis Mortgage

(ay The expressions the “Mortgagor" and the “Bank” where the context adrmts lnclude thelr
- . “respective successors_in title .and/or assigns, whether immediate or - derivative. Any
a _'appomtment or remaval under clause 9 or consents under this Mortgage may be made or
given in writing executed by any such.successors or assigns of the Bank and the Mortaagar
hereby irrevocably appaints-each of such successors and assigns to be its attorney in the

'terms and. for the purposes set.out.in clause 15; : S

(b} . _' unless the context reqUIres otherwrse
_ ('i) _ the smgular shalt mclude the plural and VlCe versa;’
(#) S any reference to a person sh_all-1n=clude an rndi_\ndu_al, company, corporation,

limited liability partnership or other body corporate joint venture, society or =~
ani unincorporated association, organisation ‘or body of persons (including
without limitation a trust,. and a partnership), and any.government, state,
government or. state agency or internatiagnal .organisation (whether or nat a

" legal entity). References to a person also include that- person 5 successors and
asstgns whether lmrnedrate or derwatwe, ' o

(i} “the expressmn “thls Mortgage" shall mean this mortgage and shall extend to
o B every separate and lndependent stipulation contalned herein; '

vy any nght entltlement or power which may be exerc15ed or any determmatlon _
-7 which may be made by the Bank under or in connection with this Mortgage
may be exercised or made. in the absolute and unfettered discretion of the
Bank, Wthh shall not be under any obligation-to gwe reasons therefore

(v) - : references to any statutory pro\nsron {which for this purpose means any Act of o
) : Parliament, " statatory. instriment - or regulation or European directive or
regulation or other European legislation) shall include a reference to any
‘modification or re-enactment or replacement, thereof for the time being in
_force, all regulations made theretnder from.time to time and any analogous
provmon or rule under any appllcable foretgn law,

(vi) . ._for the aymdance of any .doubt, the_r_lghts, powers and disr:retions confe'_rr_ed
. " Upon the Bank by or pursuant to this Mortgage  shall- (unless otherwise
- expressly stated) -apply and be exercisable régardless of whether a demand

WORKWA2400370W.2 S e 8108776
e o ) o e . o . i B Classfcatmn Confdenlial )



Classification: Confidential

has been made by the Bank for the payment of the Secured Qbligations or any.
‘of them and regardless of whether the power of sale or other powers and
remedies conferred oh mortgagees by the Law. of Property Aclt 1925 or this
Mortgage shaEl have arisen or become exermsable, and - .

(vil} - - .references to clauses sub- clauses and schedules shalk be references to
- : . clauses, sith-clauses and schedules of this Mortgage;:

BRI if for any reason whatsoever this Mortgage shall rot be’, or shall cease to be; a valid and
©.. o effective charge over or assignment of the Mortgaged Assets (as the-case may be) then this
.- Mortgage shall take effect as a-charge over or asmgnment of the beneficial interest of the:
-Mortgagor in the Mertgaged Assets : :

ay - ff there are two or more partles comprlsed in the expresslon the "Mortgagor" then:

(B _' any reference to the “Mortgagor” shall where the context permtts 1nclude all
o or any oneor more of such part1es, . :

sy . all covenants and agreements herein contained or impliad on the part of the
Mortgagor shall be deemed to be Joint and several covenants on the part of
-such. partles, :

iy n‘ for any reason whatsoever this Mortgage shall not be; ar shall cease Lo be,
: binding on and effective against one or. more of such parties, then this
_‘Mortgage shall take effect as a charge over or assipnment of the beneficial
interest of the other such party or parties in the Mortgaged Assets and over . -
-stich other estate; right,; title or mterest in the Mortgaged Assetsas such other.
party ar partles may have o .

.('iv)' S .any demand magle under this Mortgage shall be deemed to have beefi ‘duly
o -made if made on any gne.ar more of such parties; and

vy ..'1f any one or more of such parties s not bound by the prov151ons of this _
' " Mortgage (whether by reason of its or their lack of ‘capacity or improper -
execution of this Mortgage or for any other reason 'whatsoever) the remaining
party of parties shall be and remain bound by the provisions of this Mortgage
as if such other party or part1es had never been party hereto S

1'_.3 o The clause headmgs and margmal notes shall be ignored in construmg this Mortgage
1.4 . The perpetmty perlod appt]cable to any trust constrtuted by th1s Mortgage shall be etghty years
2.7 o AGREEMENT TO PAY :

The Mortgagor shall pay Lo the Bank in accordance with any relevant agréement between the Bank and
the Mortgagor relatmg to the amounts hereby secured or, in the absence of any such agreement on
demand : .

o a) all money ‘and liabitities whether actual or contingent (including further advances made .
© o hefeafter by the Bank which now are or at any time. hereafter may be due, owing of -
incurred by the Mortgagor to.the Bank anywhere or for which the. Mortgagor may be or
become liable to the Bank in.apy manner whatsoever withiout limitation {and (in any case)
whether alone or jointly with any other person and. in wihatever style, name or form and
" whether as pn'ncipal or surety and notwithstanding that the same may at any earlier-time
" have been due; owing or incurred to some other person-and have subsequently become
due, owing or 1ncurred to the Bank asa result ofa transfer, ass1gnment or other transactmn_.
Cor by operatlon of law); h : :

by mtere-s_t on all such money_ and liabilities to the date of payment at such rate or rates as -
o . may from time to time be agreed between the Bank and the Mortgagor or, in the absence
of such agreement, at the rate, in the case of an amount denominated in Sterling, of two. .
percentage points per annum above the Bank's base rate for the time being in force {or its -
_ -equwalent or substitute rate for the time being) or, in the case of an amount derominated
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 of currency. unit 6f such amount in the London

WORK\Z2489270w.2 R S eeTTe
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. Interbank Market (or such other market as the Bank may select) for such ‘consecutive
- periods. (including overmght depostts} as the Bank may m 1ts absolute d1scret1on from time . .
- to timé select ’ . :

- 'co_mrmssmn; and other banking charges and legat, administrative and other costs, charges -
. and expenses incurred by the Bank 'in rélation to the Mortgage or the Mortgaged Assets -
(inctuding any acts necessary to release the Mortgaged Assets from this security} .or in
" enforcing the security hereby created an a full and unqualified indemnity basis; and”

Cdy ' any. fees charged by the Bark for the time: spent by the’ Bank's officials, employees or g
© ' agents in dealing with any matter relatlng to this Mortgage SUCh fees shail be payable at S
'sUch rate as. may be specmed by the Bank. . -

3. INTEREST -

The Mortgagor shall pay interest at the rate aforesafd on the money so due (whether before or after
~any judgment which may be obtained therefor] upon ‘such. days in each year.as the Bank and the
- ‘Mortgagor shall from time to time agree or, in the absence of such agreement, as the Bank shatl from
time to time fix and (w1thout prejudice to the right of the Bank to require payment of such inteérest) all. .
such interest shall be-compounded (both before and after any demand or ]udgment) upon such days in -
" each year as the Bank shall. from time to time fix.

47 CHARGES AND ASSIGNMENTS
: 4'.1'_ . The Mortgagor wrth full title guarantee _
(a_}._ S charges by way of Eegal mortgage the property specn‘red tn the First Schedule and all

buildings and fixtures {including trade fixtures) from time to time on any such property as
a contlnumg security for the payment to the Bank of the Secured Obllgatlons' :

NG . 'charges by way of fixed charge as a continuing security for the pa.yment to the Ba-nk of the
o7 Secured Obligations any fixed plant and machinery from time to time on any.such property
as is-referred to in clause-4.1{a) and Wthh is not included wrthm the’ charge in ctause )
4, 1(a], and - . . :

(o) .. -(whereany property referred to inclause 4.1(a} is leasehold} charges by way of fixed charge
' as a continuing security for the payment to the Bank of the Secured Obligations any present
or future right or interest conferred upon the Mortgagor-in relation thereto by virtue of any
Enfranchising Legislation mcludmg any nghts arlsmg agamst any naminee purchaser. .
' pursuant thereto . . :

42 . The Mortgagor w1th futl t1tle guarantee assigns to the Bank all amounts now oF hereafter owing to the '
: Mortgagor by way of:- .
{a) - - rent {but excludmg ‘ground rent, service charge and any SHms payable in respect of any

- services provided to any ténant or payable in respect of insurance premmms) by any tenant
i (whether present or future) of the Mortgaged Property, ’ . .

), 'hcence fee-by-any licensee {whe_ther present or fu_ture) of the Mortgaged Property; -
- (c). - . service. charge and sums payable in respect of services pravided to any tenant ar p'ayable _'
o in respect of insurance premiums by any tenant {whether present - or future) of the
Mortgaged Property; : : :
' (d) - _ rent _deposrt and purchase deposit; and
(ej . a'n'y other amounts {including - without, limitation - ground rents,. rent 'charges,. and.'
- dilapidations) payable by any tenant licensee or occup1er {(in any such case whether present '

or future) of the Mortgaged- Property,

. and in each case the proceeds thereof and alt rights to recover such amounts and subJect tore: -
_a551gnment on, payment of the Secured Obhgatmns : o

4.3 .- The Mortgagor w1th full title’ gualantee charges asa cont!numg securlty for the payment to the Bank of -
o the Secured Obllgatlons : : -

WORK\12499270w:2 _ RN oo R ' T RtoBerTe
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“fa) : by way of fixed charge all present and future amounts owing to the Mortgagar by way of
' rent {but excluding ground rent, service charge and any sums payable in respect of services
‘provided to any tenant or payable in respect of insurance premiums) by any tenant

' .'_(whetner present of future) of the Mortgaged Property {and the proceeds thereof);:

_(_b) R By way of fixed charge all 'pre'sent and future. amounts awing to the Mortgagor by way of - .
- -ticence fee by any- hcensee {whethsr present or future] of the Mortgaged Property (and the
proceeds thereof}, . . . .

{c) - - by way of fl'xed charge all present and future amiounts owing-to the Mortgag_or in respect
of seTvice charge and sums payab'l'e in.respect of services provided to any tenant.or payable .
‘in respect. of ‘insUrance premiums by any. tenant - (whether present or future) of the .
"~ Mor tgaged Property {and the proceeds thereof),

() : by way of fixed charge all present and future’ amounts owing to the Mortgagor by way of '
- dnsurance claims in connection with the Mortgaged Property {and the p!oceeds thereof);

ey by way of ﬁxed charge all present and future amounts owing or which may became owrng. '
’ o tothe Mortgagor under any building, construction.or development contract entered into in.
- connection with the Mortgaged Property or by virtue of the Mortgagor's nghts under any
retention or other trusts in connection therewith, whether or not any certificate as to the
amount due has been issuedin respect thereof (and the proceeds thereof), '

{f) by way of fixed charge all present and future book and other debts other monetary clalms '
and choses in action owing or belonging to the Mortgagor and arising in.connection with the
Mortgaged Property or any bustness. at any time carried on thereat (insofar as not charged
by 4.3(a) - 4,3(e} inctusive) {including without limitation any ground rents, rent charges, .
" rent. deposits, purchase. deposits, dilapidations and monies payable to-the Mortgagor.
pursuant to any Enfranchising Leg]slatlon) (and in each- case the proceeds thereof}; and .

. (g) _ - by Way of ﬂoat]ng charge all the Mortgaged Chattels

4.4 . The Mortgagor with fult t1tle guarantee ass:gns to the Bank the goodwﬂl of the business (lf any) now or.
at any time hereafter carried on hy the Mertgagor at the Mortgaged Property and the full benefit of the .
* Mortgaged Licences (if any) and also the full right to recover and receive .all cornpensation which may. .
at any time become payable to the Mortgagor by virtue of the Licensing Act 2003 or any other statutory -
enaclment, subject to re- asstgnrnent upon paynient of all the Secured Db{tgatlons _ .

45

{a) The Martgagar with full title guarantee assigns to the Bank the henefit of all guarantees or
*_covenants by any surety or surefies of -any of the lessee’s opligations under any existing.

tease or underlease of the Mortgaged Ploperty, sub]ect to re-assignment upon payment of

all the Secured Ubligations. . :

(b} -~ The Mort'gagor shall at any time. if and when required by the Bank exe'cute to the Bank or.
' - - as the Bank shall direct an assignment: or assignments.of the benefit of all guarantees or .
- covenants by any surety or sureties of any of the lessee’s obligations under any fease or.
- underlease of the Mortgaged Property hereafler granted to secure the Secured Obligations,
stich assignments to be prepared by or on behalf of the Bank at the cost of the Mortgagor
“and to contain all such c[a’use’s for the benefit of the Bank as the Bank- may require. -

4.6 ‘Where the. Mortgagor (by virtiie of an estate or'interest in. the Mortgaged Proper ty) s or becomes entltled .
toa share or shares in any company connected with the Mortgaged Property .

(a) the Mnrtgagor wrth futl tit{e guarantee charges by way of fixed charge the entitlement to
' such share or shares, and such- share or sharés when issued and all rights, benefits and
advantages at any time -arising- in respect of the same (hereinafter catled the “Share( s)“) L
asa contmulng securrty for the paymerit to the Bank of the Secured Obhgattons, and.

(b} L sub]ect to. the rights of the holder(s) for. the t1me bemg of any Prior Mortgage(s), the"'
A Mortgagor shall {if the Bank so requires) transfer ‘the Share{s) to the Bank or as the Bank
shall direct and shall deposit the certificate(s) relating to the Share(s) with the Bank...
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e AT . _The Mortgagor wrth full title guarantee assigns to-the Bank the.Intellectual Property Rights that.arise in
e connection with tho business (if any) now or at any timé heresfter carried on by the Mortgagor at the-__-'-_
Mortgaged Property, sub]ect to re- assrgnment on payment of all the Secured Obllgatlons e g

S48 R Ef there are twa or more partres compnsed in the expressron the "Mortgagor”, each of stch partres wrth -
: o full title ‘guarantee. hereby charges and. assigns all such party's estaté, rlghts, tltle and lnterest m the :
R -_Mortgaged Assets to secure’ payment of - the Secured Oblrgatrons : o Sl

4.9 S 'The securlty hereby constrtuted shallextend to all beneﬁcral interests of the Mortgagor in the Mortgaged T
’ T Assets and to any proceeds of sale of other realisatlon thereof or af any part thereof ) o

A o Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shalt apply to the floatmg charge created by.'-'. EEE
T : th15 Mortgage - o o . _ _ e FERERI
"4.11'_: "The Mortgagor represents and warrants that at the date that the Mortgagor executes thrs Mortgage, S '

- the Mortgagor has made full disclosure in wrltrng to the Bank of:

ays e any rnformatlon relatlng to each part of. the Mortgaged Assets and each rrght held by any S :
2 . othet person inrelation to any part of the Mortgaged Assets which, in each'case, wouldbe -7
" material to-the Bank in retation ta the appropriateness or adequacy of any part of the_'_--'
' Mortgaged Assets as securrty for the Secured Obhgatrons and :

Rt by o '-'_'each mattel’ in respect of whlch the Bank has requested mformatron frorn the Mortgagor m'-:_ o
Ll connectron Wlth this Mortgage . : : : )

s RESTRECTIONS AND WARRANTEES

TR S .The Mortgagor shall not wrthout the prror wrrtten consent of the Bank
' :(_a)' B : sell assrgn llcense sub llcense drscount factor or otherwrse drspose of or deal i any

other way - with, the Mortgaged: Assets. (other than ‘the- Mortgaged Chattels) SLIb]ECt as - '
: 'provrded in clause 5.5 (a), R

-'(la)' Csellor otherwrse dispose of all or any part of the Mortgaged Chattels except by way of sale B
' o assrgnment lrcence or sub hcence in the ordmary course of busrness, o o .

ey '-create or perrmt to subs1st or arise’ any mortgage, cfebenture hypothecatlon charge,- : .
: asstgniment by way of secunty, pledge dr-lien or-any other encumbrance or security
- whatsoever (other thah'the Prior Mortgage(s) and a lien over arly Lhattels. arising by
operation of law in the ordinary course of the Mortgagor’s business as conducted during the =~
12 months preceding the: date-when the lien first came 1nto exrstence) over a[l ar any part_ v
~of the Mortgaged Assets, or- RS - S .

."'(d)'_' PR :enter into any contractual or other agreement or arrangernent Wthh has or may have an '
e _'-_economlc effect similar or analogous to any such encumbrance -oF securlty as Would be :
. _prohlblted by sub clause 3. 1 ( ). . : S .

52 " The Mortgagor hereby requests the Chref Land Regrstrar to regrster the followrng restnctron on- the' S
R _'PrUprretorshlp Reglster of any regrstered land formmg part of the Mortgaged Property L

| “RESTRICTION

No.d drspos1tlon of the reglstered estate by the proprretor of- the regrstered estate aF by the proprretgr ‘of :
- any registered charge is to be regrstered without a written consent signed by the proprietor for the time

o being of the charge dated e faVour of Lloyds Bank plc referred to in the Charges :
':'3Reg15ter : SR EERN R NSRS o . :
S 5.3 - - The Mortgagor represents and warrants o the Bank and 50, that each such representatron and warranty' R

. shall be deemed to be. repeated .oh.each day durmg the continuance of this securrty, that except to__ -
the extent drsclosed by the Mortgagor to: the Bank in wrltmg prror tor the date hereof :

(a’}' L “the Mortgagor has not made any electton pursuant to paragraph 2 of schedule 10 to the. R
o Value Added Tax Act 1994 in-: relat:on to-or affectmg any part of the Mortgaged Property, R
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(b} - so far as the Mortgagor is aware after making due and careful enquiry the charges and
: ' “assignments contained in ctause 4 do not infringe any 1ntellectual property nghts whether o
' reg1stered or unreglstered whatsoever; - . :

(o). - na cifcumstances have occurred durlng the Mortgagor s ownershlp of the Mortgaged
) ‘Property and, so.far as the Mertgagor is aware after making due and careful enguiry no
circumstances occurred before the Mortgagor's ownership of the Mortgaged Property which
-have led or cauld lead to a competent authority of a third party taking any action or making
a-claimy 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, suspension,
- variation or non-renewal of any Environmental Licence) or which have led or could lead to
the Mortgagor having to take action to averl the poss1b1hty of any such action or clafrn, and-

R (d) o the Mortgagor is solely and benef1c1ally mterested 1n ‘the Mortgaged Assets

5.4 : The Mortgagor shalf not make or revoke such dn electron as is referred to in sub-clause 5 3(a) in relatlon
: " te any part of the Mortgaged Property without the Bank’s prior written consent or unless the Bank .
requésts the Mortgagor Lo do so, in which case the Mortgager shall-immediately make or revoke (as the
case may be} stch an election. in relation to any part of the Mortgaged Property that the Banlk consrders
_.appropnate and give valid notification of 1t to H.M. Revenue and Customs. : :

55

' @&y - o 5ub clause 2 1(a) shall not preyent the Mortgagor wrthout such consent as is referred to in
o . that clause collectmg . .

ay -the rents, fees service charges, sums, dep051ts or other amounts referred to'_
' in sub- clause 4 2.or the proceeds thereof; or :

Ly the'proceed’s of the book and other debts, monetary claims and_'choses in’
: actmn rentals or other payments referred to in-sub- clause 4, 3 :

in the Ordlnary course of busmess and paying the same into the Mortgagor s account{ s)
- with the Bank in accordance with sub-clause 5,5(b}.. Where the Bank makes a payrment at .
the request of the Mortgagor which is debited to any account with the Bank which is for

the titne being tn credit, the Bank shall be taken to have given any necessary consent for
- the ' purpuses of ¢lause 5.1(a) to such payment unless such payment was made as a result
. of some mfstake of fact an the part of the Banl; . '

o (l')) S The Mortgagor 'shall pay mto its account or accounts-'wi.t'h the Bank"

Gy the rents, fees, service charges SLHMS, dep051ts and other amounts referred to
: ' in sub- clause 4.2 and the pr0ceed5 thereof and : :

{iny . the proceeds of the book and other debts monetary ¢laims: and ch05es 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 other
amounts referred to .in sub-clauses 4.2 and 4.3 (a},(b},(c);(d) and (f} pursuant to the -
assignment or fixed charge respectively contained therein.and not pursuant to the charges
aver the Mortgaged Property or as mortgagee in possessmn

.(_c.} o Y The Mortgagor declares that all. such praceeds recewed or obtamed by the Mortgagor oron
the ‘Mortgagor’s behalf ‘but which are not. so paid or transferred into. that accetnt or
atcolnts shall be recewed and held by the Mortgagor on trust for the Bank. - i

X o -_FURTHER ASSURANCE

6.1 The Mortgagor shall at any time if and when required by the Bank execute and delwer © the Bank oras-

: ' _ the Bank shall direct such further: legal or other assignments, mortgages, securities, charges,
. - agreements and-other’ legal documentation as. the -Bank shall require of and on all or any of the

- Mortgaged Assets to secure payment of thé Secured Obligations. Such. assignments, mortgages,

- securities, charges agreernents or other legal documientation shall ‘be prepared by of on behalf of the
.- Bank at the cost of the Mortgagor and shalt contain all such clauses for the benefit of the Bank as the -

.'_Bank rnay requrre InClUdll‘lg without llmltat]on if so requlred by the Bank in the case of a mortgage or
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o charge on the Mortgaged Property, any such clauses as are contalned in any of the. Bank’s standard'
_".;forms of mortgage from t1me to trme . . . . :

2T The. Mortgagor shall at any tlme 1f and- when requrred by the Bank and at the Mortgagor 5 cost gnfe AR
Lolohlo notice to stch- persons as the Bank may require of the assignments; mortgages and charges- hereby SO
effected and any-such further légal or other ass1gnments, morfgages, securities, -charges, agresments -
and other legal documentation, and shall take do or execute such steps; acts, deeds, documents-and - RURI
_ " things as the Bank may consider necessary or desirable to give effect to and procure the. perfectmn of
. thie"sécurity intended to be granted: by this-Mortgage or any such’ further legal ar other assrgnments,..: e
o mortgages, securltles, charges agreements ar other legai documentatwn . :

B A -"’BANK S POWERS OF SALE AND LEASING

“o{@y: o The pewers and remedies conferred on mortgagees by the Law of Property Act 1925-shall 7 -
Cuoe o apply o this Mortgage but without the restriction an-the exercise -of the power of sale -
imposed by Section 103 of that Act and the' statutory pewers of leasing conferred on the
- Bank shall be extended so as to authonse the Bank to lease and make agreements-for leases L
o at & premiurm or.otherwise and to accept surrenders of leasesdnd grant options as. the Bank
L ;'shall think expedient, without-the need to observe any of- the provmons of Secttons 99 and' N
~-100 of the. sald Act : o . o

1) 'The Bank in exerc151ng its statutory pOWer of sale and any receiver appomted by the Bank.
S0 i eXercising his powers under this Mortgage shall be at liberty to-sell at such price and.on. -7
"< slich terrns and conditions as it or he in its or his solé discretion thinks fit, and shall not be '
- .under any duty or obltgatlon to obtaln the best o any partlcular prlce

ey ._.'_Ne1ther the Bank nor any such receiver shall be l1a|:|le to the’ Mortgagor or any other person R
' © . for any loss, damage, cost, expense of liability which the-Mortgagor or any such personmay
O 5uffer or incur as-a direct or indirect result’of the Bank exerc1sfng 1its; statutory power of .-
- sdle;as hereby yaned or extended or such recewer exerc1smg his powers under this o
Mortgage L . . S

R i o ini favour of a purchaser the Secured Obllgauons shall he deemed to have become due on the day on'i_ o
Sk -7 which demaftid for payment thereof is made by the Bank and the statutory power of sale as hereby
* varied or-extended shall be exefcisable fram and after that date, wh1ch date (wnthout pre]udlce to.the -
Tl equrtable nght to- redeem) shall be the redemptlon date R . :

SR '-"'.MORTGAGOR‘S POWERS oF LEASING AND LICENSING

- The Mortgagor shall not;, wrthout the pnor wntten consent of the Bank m relat1on to any of the' L
. _-'Mortgaged Property o . . _ _

-"-_'(a'}-_ S -exerctse the statutory powers and any other powers of leasmg, _lettmg, entermg into
Ll -agreements for leases or lettmgs and acceptmg of. agreemg to accept surrenders of leases,
Sor- : . . . . _ .
by . part with possess1on of the Mortgaged Property oF grant any. lease, tenancy, llcence, rlght o B R

oer lnterest to occupy the Mortgaged Property, or.

._{c.)".'- : arnend or confer upon any person any lease, tenancy, llcence, r1ght or lnterest to occupy
AR the: sarre or-any part thereof or grant any licence or permlsslon to ass1gn underlet or part.: :
S w1th possessmn of the same o any part thereof ' . . _ R

el "”'APPOINTMENT oF AN ADMINISTRATOR AND APPOINTMENT AND POWERS oF ARECEIVER

T TR At any time after the Bank shalf have demanded payment of any of the Secured Obllgatlons or the' o
S - Mortgagor shall have requested it so -ta.do or an Insolvency Event shall -have occurred {upeh the
happening of which the security created by thlS Mortgage shall be immediately enforceable) the Bank .
. shalt have power in writing under the hand of any official of the Bank authorised by the’ Bank: from time o
" to.time; or.any person authorised by any such official in writing, to appoint, any person-or persons as -
the Bank thinks fit to be, where so-éntitled as referred to in sub clause 28,10, an administrator or jeint
-administrators or several administrators ‘of joint and several ‘administrators. of the Mortgagor ar
D alternatwely a receiver-ar- ]omt receivers or several receivers or Jeint and several receivers of the
Mortgaged Assets to act, m the case of tw0 of mdre receivers; Jomtly, severally or Jotntly and severally ;
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Jinrelation to any part of the Mortgaged Assets and to the extent permltled by law- srmilarly to remove
any-such receiver and to appomt another or others in bis place '

9.2 . If the Bank excludes any part of the Mottgaged Assels frorn the apporntment of any receiver, the Bank.
T may subseguently extend that appoiritment (or that of any receiver replacmg such recelver) to such
. excluded part of the Mortgaged Assets. . .

&3 Any such recewer at the cost of the Mortgagor may, in the hame of Or Ork. behalf of the. Mortgagor or at =
' - his option in the name of the Bank (but only with the specific approval in-writing of the Bank) or at his -
- optien_ in his own name. (and in.any case notWIthstandmg any administration o, liquidation. of the
- Mortgagor), do or omit ta' do anything which the Mortgagor could do or omit to do-frr relation to the -
Mortgaged Assets or the Chattels or any.of them and (in addition) may exercise in- relation thereto all .
or -any-of the powers-specified in Schedule 1 to the Insolvency Act. 1986 (notwithstanding that such -
receiver ‘may not be-an administrative receiver), and in particular (but without prejudlce to the
generalrty of the foregoing)-any such receiver rmay: . . .

: (.al o ‘deal with, take possessron of cultwate, collect and get in the Mortgaged Assets or the.'
o Chattels, . :
) -(b} carry on, manage, develop or dwer51fy or-concur in carrymg oh, managing, developrng or

* diversifying any business of the Mortgagor at any time carried on by the Mortgagor at the .. -
" . Mortgaged Property, and for any of those purposes: receive, retain of use any Chattels and .
any proceeds, books or records of such business and carry out or complete {with or witheut .. -
- modification) on the Mortgaged Property any works. of demolition, building, repair, _
~-€anstruction, furmshmg or. any project or development in. whrch the Mortgagor was ..
_ _engaged e . . . : :

e} o raise.or borrow any money from or incur any other llabllrty to the Bank or any other person
- ..-__.and on such terms as to interest or otherwise and with.or without security as such receiver -
_may think expedient, and so that any such security may, with the prior consent of the Bank, .
be dr include a charge on the Mortgaged Assets rankrng gither in pr1or1ty to or pan passu -
- with or after the security hereby created : - _

(dy : forthwrth and wrthout the restriction lmposed hy Sectlon 103 of the Law af Prc)perty ‘Act
' 71925 sell, realise, dispose. of. or concur in selling, reatising or disposing eof. (but where
" necessary with the leave of the Couirt)} and without the need to observe any of the provisions
of ‘Sections-99 and 100 of the said Act let of concur in letting or surrender or cencur-in’
surrendering or accept surrenders of leases or tenancies’ of all or any part of the Mortgaged _—
T Assets, . . . . . o

te) ©carry. any sale exchange, roaltsatlon d]sposal lease, tenancy or surrender of the
. Mortgaged Assets into' effect by conveying, - transferring, assigning, teasing, letting, -
surrendeting or accepting surrenders in the name and on-behalf of the Mertgagor (or other
the estate owner} and so that covenants and contractual obligations may be granted in the
nammie-of and so as to bind the Mortgager {or other the estate owner), so far as stich receiver
may consider it necessary, appropriate or expedient for. the exercise of the powers
' conferred by this Mortgage so to do. Any such sale, exchange, realisation, dlsposal lease,

" tenancy oF surrender may.be for cash, debentures er other. obligations; -shares, stock or
other vatuable cohsideration and may be payable ina lump sum or. by instalments spread.
aver such period as such receiver shalt think fit, and so that any consideration 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 sold separately from
the prermses contammg them w1thout the consent of the Mortgagor bemg obtained thoreto

{fy obtain (by way of applrcatlon or octherwise)- any approval permrsston, consent and l1cence -

o {including’ any Environmental - Licerice, planning peérmission “and building regulation
approval) enter it and perform contracts and arrangements purchase materlals and
mcur any type of obllgatlon :

(1) .- promote the formation of a subsidiary or subsidiaries of the Mortgagor with a

S view 'to such’ subsidiary or subsidiaries -purchasing, teasing, licensing or
-~ otherwise acquiring interests in or the use of the Moftgaged Assets and the
Chattels or with'a view to such subsidiary or subsidiaries engaging employees -

ot providing management ar other services in-connection therewith or for any

| WORKW42409270w.2 R L o Bs77e
’ ’ . : i E ) ) ' o ’ Clasmfloahon Confidential



other purpose or function which may be regarded as necessary or appropnate_
by sUch recewer from tlme to tlme, S . R

B :(r‘i]'-_ o - "'arrange for such subsrdlary or subsrdrarles to trade or cease to trade as such_ s
R recewer may th]nk fit from tlme to tlme and S

ERRRRN 111 RSO :arrange for the purchase lease lrcence or acquisition of the Mortgaged Assets :
S - and the Chattels by such subsidiary or subsidiaries on a basis whereby the - .
" consideration | may be’ cash, shares; debentures, loan stock, convertible toan
o stock or other securities, shares of profits or sums calculated by referenceto’ -
. profits “or turnover, royaltles, licence fees or otherw1se howsoever ‘and -~
" whether ar not secured on the assets of the subsidiary or subsidiaries, and- =
~whether ornot such, constderatlon is payable or receivable in a lump sum-or -
by mstalments spread over such penod as such recewer may think: flt

Cihye .': 5 take any proceedmgs in relatron to the Mortgaged Assets in the name of the Mortgagor or.
Lo ptherwise as may-Seem: expedrent including {without prejudice to’ the generality of the
A foregomg} proceedings for the collect1on of rent in arrears at the date of his. appomtment :

o i) RE : enter mto any agreement or make any arrangement of- compromlse as such recewer shall_ R
wel e think expedrent in Fespect. of the Mortgaged Assets or the Chattels : :

B 6 ) B _ exercrse the Mortgagor s rrghts under any rent revrew clause in respect of the Mortgaged
L Property or grant ar apply for any new or extended tenancy thereof

- (k} o - '_'_make and effect reparrs to and renewals and 1mprovements of the Mortgaged Chattels, _:'

(S I 'lnsure the Mortgaged Assets “and. the Chattels and!or matntatn or renew any; msurances of
Sl the same o such terms as such recewer shall thmk fit or as the Bank shall from trme to -
trme d1rect . . ) e i

e (my - appaint rnanagers agents, offlcers and employees for any of. the aforesard purposes at: such . o
U _salanes and for such penods as such recewer may deterrmne and dlsmISS any of the same, :

o .lﬁ) R adODt any contracts of employment entered mto between the Mortgagor and any of lts L
RS -'_employees With such variations to the contract as such receiver may thlnk fit and dlsm1ss_'._ S
- any-such employees, ' S : L

' _-ZI-(o}_' ._ " :Z:._ : .cause the Mortgagor to grant such powers of attorney or appomt agents (for any of the ' .
el aforesald. purposes) as such recewer may from trme to t1rne think expechent _

. (p)-'_' : do all such things as may be thought necessary for the management of the affalrs, busmess R
S -and property of the Mortgagor, o . . : - : -

gy - : grant vary and release easements and other rlghts over (the] Mortgagecl Property and S
S impose, vary. o release. covenants affecting the: Mortgaged Property and agree that the '
-Mortgaged Property may be sub]ect to any easements or. covenants -

_'[-r-} R 'purchase any freehold and leasehold propertres and other cap1tal assets lf such recewer. -
R K cons1ders it would be conducwe to reahsatron of the Bank’s secunty to do 505 and

sy o doall such other acts and thlngs as may from t1me to time be consrdered by such réceiver -
-0 to be incidental o conducive to any of ‘the matters or powers aforesald or otherwise -
- incidental or conducwe to'the reallsatron of the Bank’s securlty or the exercrse of hlS -
: '-Z_functrons as recewer . . : B

9-.._4': ' R "Sub sect1on 109(8) of the Law of Property Act 1925 shall not apply and all rnoney recewed by such .
oSl peceiver shall (subject o relauon ta each paragraph below to any clalms hawng prlorlty to the matter- R
therem descnbed] be applled . S R . o

' [_a)_ R .ﬁrst in payment of his remuneratlon and the Costs of reallsatlon mcludmg all costs and '
S -expenses of or 1nc1dental to any e)(erc1se of any pOWer hereby conferred S

S : (b) S .secondly {1f such receiver thmks ﬁt but not otherWIse) inor towards payment of all or any"- o
woslosn L of the matters referred to in paragraphs (1), (i1);-(iii) and (ivy of Sub- section 109(8) of the S
- Law of Property Act’ 1925 as he 1n hrs absolute dlscretron shall declde and S '
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9.6

97

9.8
9.9

- 100

10.1

10.2

103

104

o,

(c]- R thlrdly in-or towards satlsfactlon of the Secured Obllgattons

_Any- such receiver shall at all times and for all purpnses be deemed to be the agent of the Mdrtgagor
* which alone shall be responsrble for his acts or defaults and for his remuneratlon

'Any such recelver shall. be entltled to rémuneration for his. services and the serVIces of h15 ﬁrm at a rate

or Fates or in an amount or amounts as may-from time to time be agreed between the Bank and such

receiver-ar (in. de_fault of agreemen_t) as may be appropriate to the work and responsrbrlmes mvolved A
-.upon the basis of charging from time to time adopted by such receiver in accordance with the current

practice of such receiver ar-his firm and without in either such case belng llmlted by the maxrmum rate

. specrfled in Section 109(6) of the Law of Property Act 1925,

o lf the Bank shall appmnt more than one 'recewer the poweers given ta a receiver hereby and by statute
) _' shall be exercisable by all or any ehe or more of such receivers and any reference in th15 Mortgage to

recewer shall be construed accerdlngly

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

Only money actually paid by such recelver to the Bank shall be capable of bemg applled by the Bank in

Cof towards satisfaction of the Secured Obllgatlons

PRDTECTION OF THIRD PARTIES

No person (each a “Thlrd Party" ﬁncludmg any insurer, assurer, purchaser or securlty holder] dealmg
- with the Bank or any receiver appointed by it or’ their respectwe employees and agents need enqulre

(ay whether any right exercised of purported to be- exerclsed by the Bank_, such_. recewer ar
" - theirrespective employees and agents, has become exercisable; or

(b) . whether any of.the Secured Obligations are due or remains outstanding; or
{c) B '_ astothe propriety'or regularity of anything done {including any sale, dealing or app'lication .
' of money. paid, raised or borrowed) by the Bank, -such receiver or thell’ respectlve-

: employees and agents

Each of those things shall {as between the Third Party on the one hand and the Bank or any recéiver
appornted by it or their respectwe employees or agents onthe-other hand) be deemed to be exercisable,
due, outstandmg, proper, regular and within the terms of this Murtgage (as the case may be) and be.

fully valid and effectwe. '

All the protectmns to purchasers contamed in Sectlons 104 and 107-of the Law of Property Act 1925 anci
to persons contained in Sectmn 42(3) of the. Insolvency Act 1986 apply ta each Th!rd Party. - K

The Bank any receiver appointed by lt and their. respectwe employees and agents may . gwe receipts to
any Third Party. The Mortgagor agrees that each receipt shall be arr. absolute and conclusive discharge
to such Third Party and shall.relieve such Third Party of any obligations to see to the application of any-

" assets paid or transferred to ar by the drrect1on of the Bank, such recewer, employee or agent

COVENANTS

TIre_Mortgagor shall: -

{a) . ciiltivate  and- _-'ndanage any  Agricultural ~ Lard  in - a. .good  -and
I _Proper and’ husbandlrke manner e o e

(b) - .. pay the rent and other outgomgs reserved or payable under any. lease- under Wthh the '_
" Mortgaged Property is held by the Mortgagor-and any rent-charge or other outgoing charged

" . lipon the Mortgaged Property, and produce to the Bank on.demand any receipt for such - B

- payment, and further perform and observe all covenants, regulations and agreements an
the part of the tessee and conditions centalned in.any such- lease

ey . _comply w:th all covenants, restnctlons requrrements, provisions, conditions,' l'.aws.and :
- regukations affacting the Mortgaged Property {including the use and enjoyment of it);:
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O (<) SRR comply with all relevant licences, consents; permissions and: conditions from time to time -
R .'granted ar lmposed by the Planning Acts and not-without the prior written consent of the .. -
.- Banl -give any undertaking to or enter. into any agreement with - any relevant planmng U
- authortty affectmg the Mortgaged Property, . . -

B (=) AN -_not make or consent to the rnakmg of any appllcatron for planmng permlsslon or- any other' S
ol application under the Planning: Acts affecting the Mortgaged Property-unless either the - -
Barik has consented in writing to such application-being made or a copy of the proposed.
. application has been sent to the Bank at least one month before the date of the. app[n:atlon- .
' '."and the Bank has ra1sed no ob}ectron to the makmg of the apphcatron, ' S

Ty forthwrth upon recerpt of any permlssmn, notrce, order proposal or recommendatlon glven .
Lol gk ssued by any competent planining authority . to the owner of ‘occupier of the Mortgaged o
o Property of any hotice under Section 146 of the Law of Pra perty Act 192501 atherwise from-.
Sl lany superior landlord of the Mortgaged Property, forward the same’ or a true copy thereof'_ '

o tothe Bank; : . _

gy not demollsh ‘o remove. any part of the Mortgaged Property ner sever ar remove from the-
sl Mortgaged Property any trade or other fixtures or fixed plant and machtnery for the time :
: being thereon except foi the purpose of renewing or replacmg the same by trade ar. other L
e f1xtures or ﬁxed plant and machmery of equal or greater value; : : -

S _[-h]'.. o _permlt the Bank or tts agents ‘at any ttme to enter upon the Mortgaged Property for the: :Ij e
Cel il purpose of establishing whether or not the Mortgagor s complymg fully W1th 1ts obl1gattons o
-under thls Mortgage or of. lnspectmg the Mortgaged Assets, L _ :

o _(1‘).:.' o it do or cause o permit to be dohe or omit to do anythlng whlch may in any way" o
Ll depreciate. ]eopardise or otherwise prejudice the value to the Bank or marketabrllty of the_ :
o secunty hereby created by thrs Mortgage or of the Mortgaged Property, _

BR 0 S '.not (wrthout the pnor wrrtten consent of the Bank) ncur any expend1ture or lrabrhtres of Ll
' CeLan exceptlonal or unusual nature (mcludlng w1thout l1m1tat|on any expense: in carrying aut
- any development pursuant to a planning permissron unless a copy of the relevant planning -
. permission has been sent to the Bank at'least one month before the date of cornmencement:
Colof such development and the Bank has rarsed no ob]ectmn to such developrnent], el

: {ky - not change ItS buslness in any way whrch would result in |t becommg a relevant flnancral i ._
Lo institution? - for- the purposes of clalise 2 ‘of The Financial Servn:es and Markets Act ?_UO{]' ;
--(Excluded Act1v1t|es and Prohrbrtrons] Order 2014; o L S

0] o not carry on any busmess Wthh would const1tute excluded acthtIes m terms of Part 2 of T S
e The Fmancrat Services and Markets Act 2000 {Excluded Act1v1t1es and Prohlbltlons) Order DI
: .2014 SR - : _ .
(m) - _promptly provrde the Bank wrth coptes of any 1nformat|on that the Bank may from time: to_ D

ttme reasonably request i connectlon W1th the’ status referred to m clause 12(k) above

(_n)'- - -notlfy the Bank lmmedtately on the occurrenr:e of an lnsolvency Event
;(o) : where the Mortgaged Property is held under a lease
(1) ; 'notrfy the Bank forthw1th if the Mortgaged Property bEComes subject to an'.

" Estate M_anagement Scheme ptirsirant to Chaptér IV of Part |.of the Leasehold o
- Reforim, Housing and Lrban Development Act 1993, and provide a copy of the .77~
- scherme deed as approved by the relevant leasehold vatuation tribunal; -~

Cooogin. T notify thie Bank before exercising- (whiether individualky or-catlectively with . .
Lo othersy any Tight conferred upeon the Mortgagor in relation to the Mertgaged -
S 'Property by Enfranchising Legislation and supply to- the ‘Banik such information. -
Toas it may reasonably requ1re 1n relatron to the ekércise of such nght' SR

B C11) SRR _not wrthout the prlor wntten consent of the Bank agree the terms of any new. -
S lease of the Mortgaged Praperty fwikh or. without any further property) to. be" RN
‘granted to - the Mortgagor pursuant to any Enfranchlsmg Leglslatton -or '-
L _otherw1se, : R . . R
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) Cifas aresult of the exercise of-any rights conferred by Enfranchising Legislation - -
or-otherwise the frechold interest or any intermediate reversionary interest.in
the Mortgaged Property becorries vested in a third party on behalf of the

" Mortgagor (with or without others); forthwith supply to the Bank particulars .
of such third party and (where such third party is-a body corparate) details of
any shares. therein to be issued to the Moftgagor, -and deliver the share. -

- certificate in respect thereof to the Bank when received; and '

Loy ' at 1ts own.cost take such further action as the Bank may reqmre in relation to
i the security” granted by this Mortgage, .

o where the Mortgaged Property or any part of itis.or (wtthout pre]udlce to clause 8) becomes
: subject to any tenancy i

(i) . . ' 'forthWIth not1fy the Bank on recerpt of {and provrde to the Bank a copy of) any
- ' notices received from any tenant of the Mortgaged Property pursuant ta the
prowslons of any Enfranchising Leg1slat1on, . . i

(i) " pot serve upon, any tenant of the Mortgaged Property a notice pursuant to the
:  provisions of ‘any Enfranchtsmg Leg:slatlon unless the Bank has consented in
- writmg thereto . . .

(i), serve stch notices in. such’ form and take such other Eteps as the Bank may.
) reasonabiy require following the. exercise by any tenant of the Mortgaged
- Property of any rights arrsmg under Enfranch1s1ng Leg1slat10n, B :

. (iv) . notenter.into any agreement to.grant -a new lease to any tenant of the_ :
S . Moftgaged Property pursuant to-or in consequence o_f the operation of any -
Enfranchising Legislation untess the Bank has consented in writing thereto; and

vy " not enter into any agreement piirsuant to or in consequence of the operation
' of any ‘Enfranchising Legislation to transfer to any person or persons the .
Mortgagor's interest in the Mortgaged Praperty subject to this Mortgage unless .
the Bank has consented in writing thereto anid (if such consent be given or be
- deemed to be given as heréinafter provided) to provide to the Bank stich
information in respect of any such transfer.and its terms ([ncludmg the ideéntity.
Cof the transferees) as the Bank may reasonably- requ1re, '

~_ provided that ‘in all. cases in this'Sub-ClaUse (p) wher_e the-Bank’s. consent” in writing. is
required before the Mortgagor may take further action.the Bank’s consent to such action -
- shall'be deemed to be granted if the Banl has hot 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 ho cost to the Bank)-to
. abtain the maximuem compensatmn permitted under the relevant Enfranchising Leg1s[at1on'
from any person or persans exercrsmg any rights under such: legtslatlon .

{q) if any notice {whether agreed or unilaterai) is reglstered agamst the title of ali or part of

" the Mortgaged Property, - give to the Bank full particulars of the circumstances relating to
such registration and, if such notice shall have been registered in order to protect a

purparted interest the creation of which is contrary to the dbligations of the Mortgagor

under this. Mortgage, immediately at the Mortgagors expense take such steps-as the Bank

‘requires to ensure that the.notice is withdrawn.or cancelled; and '

EG R if the Bank 5o requires, .deposit. with the Bank, and the Bank during the _co=nt_inuance of this
' Mortgage shall be entitled to hold and retain (uhless held by the holders for the time being .
_of a Prior Mortgage) all deeds and documents of title relating to the Mortgaged Property. .-

12. - REPAIRAND INSURANCE

' _12'.1'_' . The Mortgagor shall
'[a) '. : keep the Mortgaged Assets m a good state of repa1r,
(b} o " insure and keep insured the Mortgaged Assets with reputable insureis and on terms (for the

_“time being) appraved by the Bank {making such amendments thereto as the Bank may from
“time to time require) against loss or damage by fire, by terrorist damage and by such other
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rrsks and contingencies as may from time to time be required by the Bank in their-full:"..- "
S 'remstatement value for the time being in the joint names.of the Martgagnr and the Bank
- or with the |nterest of the Bank endorsed an the pnllcy or. pohc:es or noted as the Bank
_may requtre . . o : ARRIERRE

ey (unless de'pos1ted with the holder(s) for the time being of the Prior Mortgage(s), or unless: ="
S - the insUrance towhich such pelicy. or ‘poticies refaté and which was approved by the Bank - :
- was effected by a landlord with the respective interests of the Mortgagor and the Bank .~ "
’ _endorsed or noted thereon), deposrt the relevant pphcy of. ppl1c1es Wlth the Bank

- fd) g f duly pay all prermurns and sums payable in relatmn to such msurance and produce the
T : recelpts therefor to the Bank wrthm seven days of therr becommg due and payable and

- '(e_) - ensure that the relevant pohcy or pohc1es remaif Vahd at all tlmes
2.2
Cqa) H defa'ult shall at any. ‘time be made by the Mprtgagor'in keep'ing' the Mortgaged: Assets or
v Cany part thereof in a good state of | repair; or in effecting or keepmg up-any such insurance, -
of in paying any fent or other outgomgs or ditapidations of in. producing to the Bank any -
- such policy of receipt or, where the Mortgaged Property is of includes Agricultural Land, ir -~ -
' -cultwattng or managing. the same. of any part thereof ina good’ and proper and husbaridlike -
Cmianner, it shall e lawful for byt not obligatory on the Bank {as the case may require) to~ "
" repair and maintain or cultivate and manage the same with power to enter the Mprtgaged el
- Property for that purpase of to pay such rent and other. outgoings and dllapldatlons orto o
. -effect or reriew any such insurance as aforesaid.as the Bank shall think fit, and any sums .
~paid by the Bank for’ any such purpose shall be repayable by the Mortgagor to-the Bankon -
" demand with interest computed and payable as prowded in clauses 2-and 3-from the date_.‘ .
- ef payment by the Bank as aforesard and pendrng payment shall be secured hereby
by B ._All money Whlch may at. any tlme be: recewed or recewable under any such pollcres of
< insUrance {or any other insurances covering any Gf the Mortgaged Assets) shall be held in-
S trust for the Bank and (at the Bank’s optioh) the Mortgagor shall pay ‘such, money to the S
“Bank or shall apply the same in replacmg, restonng or relnstatmg the bUIldlngS ﬂxtures- SR
and assets destroyed ar- damaged .
2.3 _"Any st pa]d by the Bankk to the lessor of any lease under WhICh the Mortgaged Property is held (ur: S
- -under any superior lease) in settlement of any claim made by the lesspr for any rent ar other outgoings
- o ditapidations reserved or payable or alleged. to be reserved or payable under the tease shatl be
- deemed to be & payment properly made under the teris of clause 12.2(a) {whether or not actually due
©otothe lessor and whether -of not disputed by the Mortgagor) provided that such payment was made by
- the Bank in'good faith for the purpose of avoiding, comproniising .or terminating any prpceedmgs fpr'_---_'-
-_forfelture or othel‘WlSe for the purpose of preser\nng or enfcrcmg the security hereby created sl
2.4 The Mortgagor authorlses the Bank in the Mortgagor's name and on the Mortgagor 5 behalf to make any
o elaime against the dtisurer Under-any part of any- insurance policy relating to the Maortgaged Assetsandto. .. ¢
: admrt comprormse orsettle such c[an'n or any. llabmty relatmg to any such ctalm or any potentlal c1a1m R
1_2-.-5 ol -;'The Mortgagor also authonses the Bank to. recewe any amounts payable or recewed i respect of any S -
s dimstrance pélicy-or clarm under any insurance pohcy relating: to the Mprtgaged Assets and to grve a good IR
. dtscharge to the 1nsurer in respect of such amounts ' S _ R Lo
A3 -:_'.MDRTGAGED LICENCES
13'.'_1"_5- ¥ “The Mortgagor shall at rts own expense obtam and mamtam alk, hcences, permrts, consents and ;
o I Cadthorisations requrred in connectmn wrth any busmess at any Lime carned ‘orl at: the Mortgaged o
PrUperty : . _ R Sl .
g _"_1'3;2' 5 _:-lf any Mortgaged L1cences are held i connectlon w1th any bus:ness at any trme carrred on at the
T '_Mortgaged Prpperty, the followrng shall apply o . S S
= .[a)' A :the Mortgagor shail at ltS own expense conform to all Urders, regulatmns and thICES made._ e
' by the licensing authority, the licensiig justices or-any other authority concerning the
e _Mortgaged Assets dnd the said business, and apply for ‘and use its best endeavolrs to gbtain
- whenever necessary proper rénawals. or regrants of the Mortgaged L1cences, and. shalt not -
o surrender abandon ar transfer to any person any of | the Mortgaged Ltcences of remove the.
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‘same or any of them to-any other premises or do of permit any act or thing whereby the
renewal of any such licences may be-refused or discontinued or whereby the said business
or the goodwill thereof or the letting or sale of the Mertgaged_Preperty may be prejudicially
. affected; and shall upan 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 all hotices, acts, =
instruments-and things necessary or convenient for transferring the same or ary of themn to
" orvesting the same in the Bank or its nominee or nominees, or withdrawing from the books-
- of H:M, Revenue and Customs.the entry of the Mortgagor as carrymg on the business carrred
o upon the Mertgaged Prpperty, .

(b all money received by the Bank as c'ornpen'satl'on awarded in respect of the refusal of the
licensing authority, the licensing justices or any other atthority concerning the Mortgaged
Assefs to renew the Mortgaged Licences or any of theim shall be applied first in payment of -
‘the’costs incurred by the Bank under this Mortgage, secondly in o towards satisfaction of -
the'other Secured Obligations and subject thereta sha'll be held in trust for the Mortgagor; -

(¢} .. the Mortgager shall forthwith upon- the rece}pt of any prder, dlrectlon or notlce from the
licensing authaority, the licensing justices or any other authority affecting the Mortgaged
Assets forward the same or atrue copy thereof Lo the Bank; . :

dy the Mortg.agor _f_urth.er ¢avenants with -the Bank in the manner_ follnwing: B

(1) .. the Mortgagor shall pay all charges which .may be imposed in res'pect 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 casts charges and expenses, . S _

SR § | S the Mortgagor sha.ll frdm-tlme to time at the_request of the Bank endeavour to
: . procure 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 person or -
. persons as the Bank may approve ar appoint, and shalt not permit the.transfer
of slich l1<:ences to any person or persons not approved by the Bank; '

(iif) - the Mar tgagor shatl keep the Mortgaged Licehces and every renewal or regrant
-~ thereof and any new licences granted in respect of the Mortgaged Assels
- insured against. forfeiture or refusal to renew in the name of the Bank for a-
sum-and in .an-office to be approved by the Bank in writing, and shall deposit -
- the relevant policy or poticies with the Bank and shall- duly pay all premiums -
and sums of money payable for this purpese and produce the receipts therefor
to the-Bank within seven days of their becoming due-and payable, Inthe case .~
of the Mortgagor making default in that behalf, the Bank may pay all premiums -
and sums of money for effecting or. keeping in force the said.insurance. If any
ather poticies of insurance cover the Mortgaged Licences and/or their renewal.
or regrant.as aforesaid, the Mortgagor shall hold any sums received under such :
S pohcres in trust for the Bank and shall pay the same to the Bank on demand

{iv) if the Mortgaged L1cences or-any of them shall at any t1me be vested ina
: nominee of the Mortgagor, the Mortgagor shall procure that-all covenants by
the Mortgagor terein contained shall be performed and- fulfilled by any such -
nommee and . . '

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

(e) " without limiting the g’ene'rality of clause 1'5, the power ef'attdrney cortained-in that clause -
o ~shall authorise the attorney or attorneys for and in the rame of the Martgagor or otherwise:
0] - to assign and transfer the Mortgaged Licences to any purchaser or purchasers '

of the Mortgaged Assets or to such other person or. persons as the Bank shall_
dlrect
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Sy to attend before the relevant authorities and to sign all such notices and other .
o - dacuments and to do all such ether acts and things for and in-the name, place .

- .-and stead. and-on behalf of the Mortgagor or otherwise in order to abtain.
.- protectionfor, or the transfer of the Mortgaged’ Licences ta, suich- purchaser. o

. -or purchasers- ar.other person or. persons as-aferesaid; ‘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 of any order, regulation or dlrectlon made .
by any authorlty in respect of the Mortgaged chences :

- ~{iit) to ‘sign - atl necessary notlces and make all necessary app[lcatlons for the."-_'.'
LTl purpose of obtamlng the renewal grant of regrant of any of the Mortgaged s
' .'_'_-Licences, and R . o ) -

N 111 generally to axeciite all such mstruments and tor gwe ar s1gn all such notices: L
i as the attorney shalt think it as -fully and effectually. to-all 1ntents and. S
S purposes whatsoever as the Mortgagor could do personally L : o
RS * R _ENVIRONMENTAL OBLIGATIONS
o . The- Mortgagor shall o
- . 3(e]_ _' R obtaln all Enwronmental chences apphcable to: the Mortgaged Assets and any busmess of .

- the Maortgagor carrred on. at the Mortgaged Property and comply w1th the terms and' A
cond]tlons of the same, T : : : : :

(b) = o '_.-comply w1th all Env1ronmental Laws applrcable to the Mortgaged Assets and any busmess o
ool of the Mortgagor carrled on at the Mortgaged Property and riot permlt a contravennon of R
- thesame _ . .
) [ L notrfy the Bank of the re'ceipt of'and eontent'of all clelrns; nottces ar other' oorrlmUnl'cat1'ons

“in respect of any alleged breach of any Environmental Law or the terms: and conditions of S
S 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 Mortgagoer at the. -
* Morigaged Property, and forthW1th take such steps ds the Bank rnay d1rect to remedy or.
5 stop such alleged breach N R '

- _'-_(d). RaR '. _promptly pay all fees and other charges in respect of any Envrronmental L1cence apphcable L :
e oo the! Mortgagecl Assets or. any busmess carrled on by the Mortgagor ‘at,. the Mortgaged- o
Property, : . . . . :
' (e} T forthw1th notlfy the Bank of the rer:elpt of and the contents of any not!CE‘S or other

> commumcatlon varying or suspendmg any Environmental Licence: relatmg to the Mortgaged.
: Assets or any business carried on by the Mprtgagor ¢ at the Mortgaged Property and forthwith -
" 'take ‘such steps -as-the Bank may direct " to rernstate i full force and effect any :
.Enylronmental Llcence sa. vaned or suspended o :

o "[f_j S '_'_'forthw1th supply the Bank wrth copres of ahy envrronmental reports audrts of studres_ o
s undertaken in relatron ‘to the Mortgaged Assets or any busmess carrled on by the Mortgagor
- _at the Mortgaged Property, and S e L

R - ."'pay on demand the costs and expenses {rncludlng Value- Added Tax) incurred by the Bank'. el
S in commissioning envirenmentat audits’ (which the Bank shall be entitled ta do wheneverit -
2" thinks fit) and shatl permit the Bahk and:its agents full and free access to all the Mortgaged o
- Assets for the purposes.of such environmental audits. {Such costs and.: expenses shalt bear- -
~interest from the date of demand campiited- and PBYable as provnded in clauses 2 and 3o .
_and pendmg payment shall be secured hereby) ' :

S LT _POWER oF ATTORNEY

15T _For the purpose of securmg the payment of the Secured Obllgatlons and for securmg any proprletary-_-
S 0 interest which the Bank has in any of the Mortgaged Assets, the Mortgagor 1rrevocably appoints the Bank -
_'_and ‘the persons. deriving title under it and-its and their substitutes -and any - receiver er reteivers .
- appeinted-under this Moftgage (the "Attorney ") jointly” and also severally to be the Martgagor's true
" and lawful attorney..For the purposes aforesaid the Attorney shall have the right to da anytrnng which
- thie Mortgagor may: lawfully do and all the rights and powers which rmay: lawfully be gwen to an attorney sl
o -mcludmg, w1thout pre]udrce to the generahty of the foregomg ' S o
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{(a) - ~the right to do anything to procure or carry out the performance -of the Mortgagor's
- obligations urder this.Mortgage and anything Lo facilitate the exercise of the Bank's rights
- under this Mortgage : _ o

('b.)':_' B the rlght Lo act in the name of the Mortgagm )
- fc) _' | the rlght to delegate and sub delegate any or all of the r1ghts of the Attomey, and |
- (d) o .. _' ' Lhe rtght to Slgl"l execute seal, delwer and’ otherwrse perfect
| () '_ ' ~ any documents or 1nstrtlmenl:s whrch the Bank or any rocewer may requ'lre for

perfecting the title of the Bank to the Mortgaged Assets or for vestmg the same
- inthe Bank its nommees or any purchaser, and .

_ (ii) - any further secunty documentatlon referred toin clause. 6
15;2 ' : 'The Mortgagor ratlfles and shall ratrfy eVerythmg dané or purported to be done hy the Attorney
e INDEMNITY |
_ .1_'6.1. h '_ The Mortgagor hereby agrees to mdemmfy the Bank and any recewer appomted by it and their

. respectwe employees and agents (asa separate cavenant with'each such person 1ndemmfied] agamst

.(a) L - all existing dnd future rents, rates, taxes, duties, charges assessments and outgoings now .
or at any time: payable in respect of the Mortgaged Assets or by the owner or occupier
thereof; and : . . .

i) all cost's', claims, ‘demands, expenses, charges, assessments, impositions, fines and s_ums o
) and the consequences of any proceedings or prasecutions arising directly or indirectly from
or in connection with any breach by the Mortgagor of any law or of any provrsron in thrs L
-Moltgage . S

‘in each case whether lmPDSIEd- by statute or otherwise and whéther of the nature of capital of reveriue .. -
“"and even though of a wholly. novel character.. If any such sums shall be paid by the Bank or any such
receiver or any of their respective employees or agénts, the samie shall be paid by the Mortgager on .
- demand with interest computed and payable as pravided in clauses 2 and 3 fram the time or respective
. 'times of the same having been paid or incurred, and pending payment, shall-be secured hereby, but the
' Bank shall not be deemed to have taken possess1on of the Mortgaged Assets by reason of. such payment

16.2 The Mortgagor hereby agrees fo mdemmfy ‘the Bank and anhy receiver appomted by it and therr_.--
o respective employees ‘and agents (as a separate covenant w1th each such person 1ndemmﬁed) agamst
alk 1055 incurred in connection w1th ’ .

{a)y - - ' any statement made hy the Mortgagor or on the Mortgagar’s behalf in connection wrth thlS

Mortgage, the Mortgaged Assets or the. busmess of the Mortgagor berng untrue or
misteading; : : _ . _ . '
: '(b)' . the Bank entermg inta any obligation with any person (whether or not the Mortgagor) at

the request of the Mortgagor (or ANy person purportlng ta be the. Mortgagor)

(). any i actual or proposed amendment supplement wawer consent or release in relatron to .
I this Mortgage SR
(dy . any stampmg or regtstratlon of this Mor tgage or the. securlty const]tuted by it; and

: :-(e) L any failure’ to reglster th1s Mortgage n respect of -any Mortgaged Assets where such

registration is required in order to preserve: the effectweness or. prronty of the security
- created by this Mortgage; .

whether or not any fault (1nclud1ng negllgence] can be attrlbuted to the Bank or any recewer appomted
by it or their respectwe employees and agents -

'_ 163 . . ThlS mdemmty does not and shall not extend to any loss to the extent that
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' ._-'(_a'}_ - _'.ln the case of any loss incurred by the Bank or its employees or agents it arises from the :
IR : '-.Bank ar its employees or agents actmg other than in good farth or- : S

-{b) . - : jrn the: case of any loss. 1ncurred by the receiver or his. employees or agents 1t anses from. '
o e the receiver: or hrs ernployees or agents actrng other than in good farth or

R (c) Ll 'there isa prohtbitmn agamst an mdemmty extendmg to that loss under any Law relatrng to
S "'-_'thrs mdemmty ' . » : : o o

AT NOTICE OF SUBSEQUENT CHARGES

N -If the Bartk recelves notrce of any subsequent assrgnment mortgage secunty, charge or other rnterest T
" affecting the Mortgaged Assets, the Bank may opena new account. If the Bank does not ppen a new
- account it shatl nevertheless be treated as if it had dorie so at the tirme when it received such notice,
" and as from that time all payments made to the Bank in respect ‘of any of the Secured Obligations shall. -~
- be credited oF be treated as having been credited to the new account and shall fot operate to reduce o
. the amount ef the Secured Obhgatlons owrng at the time when the Bank recelved the not1ce S

B '.:_'Nonces AND DEMANDS o

: 181 S ."Wlthout prejudice © the provrsrons in clause 1.2 (d)(1v) ary notrce of- demand by the Bank to or on the
S Mortgagor shall be deemed to have been sufﬁcrently grven or made if. sent to the. Mortgagor :

o _'(_a.) R 'by hand or" pre.’pand letter post’ to its - regrstered offrce or lts address stated hereln or 1ts:'----'-'
R 'address last knewn to the Bank ar o L e

: (_b_')'.'.. _' R by fac51mrle to the Mortgagor 5 last known facsrmrle number relatmg to any such address_ .
R - oroffrce o : - :
' 1'8.-'2"_ S '.thhout pre]udlce to the prov151ons i clause 1 Z(d)(rv) any such notrce or demand grven or made under o

sub clause 18 1 shall be deemed to have been served on the Mortgagor"
s : (.aj'j SR '. _'at the t1me of dehvery to the address referred to in sub clause 18 1(a) 1f sent by hand

KRN () RSN _at the earher of the time of dehvery 6r 10. OU arm onh the day after posting (or, if the day .
Lo after posting be a Sunday or any other day upon which no delivery-of letters is scheduted
~to be made, at the earlier of the time of delivery or-10.00-am-oh the next succeeding day -
en wh1ch dehvery of letters is scheduled to be made], 1f sent by prepard letter post

B (S _._.at the time of transmission, i sent by facsimile (and a facsimile shall be deerned to have SRt
: ol been transmitted if it appears to the- sender to have been transnntted from a machme_-
'whrch is. apparently in workmg order), or : :

__(:d).. R on the exprry of 72 hours frorn the l;llTIE of despatch in- any other ca‘s‘e

'_18:.3 - SR Servrce of any cla1m form may be made on. the Mortgagor in the mannier descnbed in sub clause 18 1(a],' L
Coso s inthen event of a clalm bemg 1ssued in relatron to thls Mortgage, and shall b deemed to constrtute good
_ servrce R S : : _
.18'.£l o Any notrce or commumcatron requrred 1o be served by the Mortgagor on the Bank under the terms of '

o khis Mortgage shall be in writing and delivered by hand or sent by recorded: delivery to the.Bank at the -

- Bank's address stated herein {or at such other address as may be notified in writing by the Bank to:the . -
SRS Mortgagor forthis. purpose) and will be effective only when. actually received by t the Bank. -Amy notice -
Sar commumcatlon st also be marked for the attentlon of such offrcral (1f any) as the Bank may for__

the tlme bemg have notmed to the Mortgagor in vvntlng S . . -

g CURRENCY CONVERSION

The Bank may at any time at ItS sole dlscretton and vvlth or wrthout notice to the Mortgagor, elect o
- convert all or.any. part of any sum received by the Bank pursuant to this Mortgage (ih-whole or in part) e
- inko the clrrency or curtency-unit of currencies or currency Units-of the whaole of any part of the Secured "
- Dbligations {deducting from the procéeds of the conversion any currency premium-or other expense), -

~‘and the rate of exchange shall be the Bank’s: spot rate for selling the currency or currency unit or
©currencies of currericy units of the Secured Obligations or relevant part thereof for the currency or-.- = v
- currency Unit of thie sum received by the Bank under this Mortgage at or abgut 11.00-am in'London on 0700
. the date that the Bank exercises its right of conversion under this Mortgage, The Bank may ta-ke_-_any e
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" stch actlon as- may be necessary for thrs purpose; mcludmg without l;m1tatron openmg addrtlonal

: accounts _
20, PAYMENTS AND cosTs
201 If at any time the cur -ency in which all or-any parl of the Secured Obligations is denominated is, is due

to be or has been converted into the elro or any other currency as a result of a change in [aw or by

. agreement between the Bank and the retevant obligor, then the Bank may in its sole discretion direct
that .all or any of the Secured Oblrgatrons shall be pard in.the euro or such other currency or 1n any
currency unit. . . . o .

20.2 _The. Bank. may apply, allocate or appropriate the whole or any part of any payment fmade by the

- - Mortgagor under this Morlgage or any money received by the Bank under any guarantee, indemnity or
third' party security or- from any liquidator, receiver or administrater of the Mortgager or from the

proceeds of realisation of the Mortgaged Assets or any part thereof to such part or parts of the Secured

- Obligations {or as the Bank may otherwise be entitled to apply, allocate or apprapriate such money) as

the Bank may in its sole discretion think fit, to the entire exclusion of any right of the Mortgagor’ to do
50, . . . .. . . . . - . .

20,37 If any payment made by oron behalf of the Bank urider this Mortgage includes an amount [n respect of N
' Value Added Tax, or if any payment due to the Bank under this Mortgage shall be in reimbursement of .
- any expenditure by or on behalf of the Bank which inctudes an amount in tespect of Value Added Tax, _
“then such-amount shall be payabte by the Mortgagor to the Bank on-demand with interest from the date
of ‘such demand compirted and- payable as pro\nded in clauses 2 and'3, and pendmg payment shall be'
secured hereby . . _ . . .

" 20.4 - Wlthout pFEJUdlCE to the generahty of clauses 2 and 9, the Mortgagor shall pay to the Bank {oh a full
R and unqualified indemnity basis} all costs incurred-or-suffered by the Bank, and any receiver appointed
by the Bank shall be entitled to recover a$ a receivership expense all costs incurred or suffered by him: o

{a) - -in 'conn'ection' with any application-under'Part Il of the lnso'lvency'Act 1986;

fby o in defendmg proceedrngs brought by any thrrd party 1mpugn|ng the Bank's tltle to- thlSI
' securtty or the enforcement or. exercise of the rlghts and remedies of the Bank or of such
g _'recelver under this Mortgage, and :

fcy - (m the case of the Bank only} in connection with effectmg any appomtment of -any receiver
" oradministrator or in dealing with any appointment of; or notice of intention or application
to-appoint, any receiver or administrator by any party including the- Mortgagor and withaut ..
) pI‘EJUdlCE‘ ta any other right, ar process of recovermg such costs,

~and all such costs shall bear 1nterest frorn the date such costs were- 1ncurred or suffered computed and’
payable as provrded in clawses 2 and 3; and pending payment, shall be secured hereby. - :

o205 All costs. awarded to- the Bank or agreed to be paid to the Bank in any proceedrngs brought by the --
~ - - Mortgagor against the Banik shafl bear interest from the date of such award or agreement computed and -
: payable as prowded in clauses 2 and 3 and, pendmg payment shall be secured hereby -

PR NON- MERGER, ETC.

‘21t Nothing herein contained shall.operate so as to merge or-otherwise prejudice or affect any bill, note,
: guarantee, mortgage or.other security or any contractual or other right which the' Bank may at any time
- have for any of the Secured Obligations or any right of remedy.of the Bank thereunder. Any-receipt,
release or discharge of the. security provided by, oref any liability arising under, this Mortgage shall nat. "~
. releasé or discharge the Mortgagor from any liability. to the Bank for.the same or any other money which _
-~ may exist independently .of this Mortgage, nor shall it release or drscharge the Mortgagor from any .
- - liability to the Bank under clause 16 and clause 20,

e Where this Mortgage initially takes effect as a collateral or further securrty, then notwrthstand'mg any.
. receipt, reledse or discharge endorsed on or given in respect of the money and liabilities owing under
the principal security to which this-Mortgage cperates as a collateral or further’ securrty, this Mortgage -
shall be an lndependent security for the Secured Oblrgatlons :

2_1 .3. " This Mortgage isin. addltlon to-and is not to pre]uchce ar be pre1ud1ced by any other securlty or securrttes
' now or hereafter. held by the Bank. : : _ :
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SRR j TRANSFERS BY THE BANK OR THE MORTGAGOR
L2 The Bank may freely and separately asstgn ar transfer any of its rights under the Mortgage (a “Transfer”').
: : or otherwise grant an interest in anysuch nghts tdany persan or perscns {the "Transferee "}, On Teguest -
B by the Bank, the Mortgagor-shall Immedrately execute and deliver to the Bank any form of Instrument_ o
- required by ‘the: Bank to confirm or facilitate any such assignment -or transfer or grant of interest, 0
. Following stich Transfer the Mortgagor shatl have récourse only o the Transferee in respect of that S
S portron of the Bank's obllgatrons transferred to’ the Transferee : : : S

: 222 < THe Mertgagor shall not asmgn or transfer any of the Mortgagor 5. rIgnts or obltgatrons under thrs o
ST Mortgage of enter Jinto-any transaction or arrangement which would result in any-of those rrghts or. -
e obhgatlons passmg to or bemg held i trust for or for. the benefit of another person SR

3o PARTIAL INVALIDITY

Each of the provrsmns of thIs Mortgage shall be severable and dlstlnct from ore another and If at any _' SN
. time any one of more af such: provisiofis is or becomes invalid; illegal ot unenforceable, the. va[IdIty, -
- legality and enforceabIlIty of the rernatrnng provrsrens hereof shall not iy any way be affected or :
- impaired thereby Sl . _ S . R

S 24, ) iRESTRlCTlON ON LlABILlTY OF THE BANK

o EXCt—:-pt to the extent that any such exclusron is- prohtblted o rendered lnvalrd by law, neIther the Bank -
" RDF any recewer appomted by it mior- theIr respectwe employees and agents shall

-'.(a)_. e be lIable to accourlt asa mortgagee In possessron for any stmns other than actual recelpts, :

(bl . _' - be lIable fer any loss upon realrsatron of, or for any actIon neglect or defaitt of any nature ) .
o : .whatsoever h connection: with, any part of the Mortgaged Assets for whlch a mortgagee i
._possess]on mIght as such otherwrse t:e Hable; - '

(c)'_': " -be under any duty of care or other obllgatron of Whatsoever descrlptron to the Mortgagorf S
“ T in relation to o i connection with the exercise of any right conferred upon the Bank any S
__.recewer appomted by it and the:r respectwe employees and agents or. ' S

B (d_)ﬁ" S “be under any lIabIlIty to the Mortgagor as a result of or in consequence of the exercrse,' '
o o ar. atternpted or purported EXel’Clse, or faIlure to exerclse any of theIr respective rlghts

B L ___'CONCLUSFVE EVIDENCE

: A certrﬁcate by an off1c1al of the Bank as to the Secured Oblrgatrons shall (save for mamfest error) be' L
~ . binding and conclusive on-the Mortgagor in any Eegal proceedrngs both in relatron to: the exrstence of- S
o .the llabllrty and asto the amount thereof IR : - A

el CONTINUING SECURITY

':ThIs Mortgage shall contmue to bmd the Mortgagor as'a contmumg securIty for the Secured Dblrgatrons -
S notwrthstandmg that. the lIabIlItIes of the Mmtgagor fo’ the Bank may from tIme to tIme be reduced to_.-'
: 'nIl . : - . - . " o

27 NO RELIANCE ON THE BANK
(.a)- : The Mortgagor acknowledges to and agrees with the Bank that, In entertng Into thlS.. 3
o Mortgage and Incurrrng the Secured Obligatrons i . . . B :

S .-_{i)_ S e the Mortgagor has. not relIed on any oral or wntten statement representatron, _
S "advice, opinion or information made -or’given to the- Mortgagor in goad faith e
" by the Bank ‘or ariybody-on the Bank’s behalf, and the Bank shall-have no . -~
' lIabIlIty to the Mortgagor if’ the Mortgagor has In fact so done T

1) I __the Mortgagor has made, Independently of . the Bank the Mortgagor s own.
- assessment - of - the viability -and” profitability -of any purchase, -project.or - DRPRRE
. purpose for which the Moftgagor hasincirred the Secured thgattons, andthe o
- Bank shall have no lIabIlIty to the Mortgagor if the Mortgagor has not In fact L
..doneand ' oo . . L
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: _-(iii)' there are no arrangements or collateral relating to-this Mortgage which have
o " niot been recorded in writing - and signed -on. behalf of the Ban5< and the
Mortgagor .
(b): The Mortgagor agrees wrth the Bank that the Bank dld not hava prior to the date of this
B .Mm tgage does not have. and w1lE not have any duty to the. Mortgagor
oy in respect of the apphcatlon by the Mortgagor of thei money hereby secured;
(1‘_1'): ) in respect of the effectweness, approprlateness of- adequacy of the security.

constituted by this Mortgage or of -any other security- for the Secured :
_' Obl:gatlons or '

(i) to. preserve ‘the goodwﬂl cn‘ any business carried on by the Martgagor by
: " running, oF procuring the running of, such business or otherwrse erther before
or after the enforcement of this Mortgage : '

{cy - _The Mortgagor agrees wrth the Bank for itself and as trustee for its ofﬁc:als employees and
N agents that neither-the Bank-nor its officfals, employees or agents shall have any liability -
to the Martgagor in respect of any act or omission by the Baﬂk its ofﬁcrals, employees oF-
: agents done or made in good faith. : : . .

28 _MISCELLANEOUS '

T 'Any arnendrnent of or 5u.pp[ement'"to any part of this.Mortg_age shall onky be effective and birding on
o "~ .the Bank and the.Mortgagor # made in writing and signed by both.the Bank and the Mortgagor:
References Lo "this security”, or to “this Mortgage” include each such amendment and supplernent.

28.2 ‘The Mortgagor and the Bank shall from time to Lime amend the provisions of this Mortgage if the Banlk
' _notifies the Mortgagor that any amendments are required to. ensure that this Mortgage reflects the'
. -market practice prevailing at the relevant time following the introduction or exten51on of econUITIlC and
. monetary umon and/or the euroin all oF any part of the European Umon

28.3  The Bank and the Mortgagor agree that the occurrence or non- accurrence of Exiropean economlc and ..~
: - monetary umion, any event or events associated with European ecanomic 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-
.. discharge, cancetlation, rescission or teFmination in whole or in part of this Mortgage or give any party -
hereto the rlght to cancel, rescind, termmate or vary th15 Mortgage in whole orin part :

8.4 Any waiver, consent rece1pt settlement ar release given by the Bank in relation to this Mortgage shall

_-only be effective 1f gwen in wr1t1ng and then only for the purpose for and upon any terms on Whlch 1t is
given. :
285 " For the purpose' of exercising, aasigning or transferring its rights under this Mortgage, the Bank may

disclose to any person any information relatmg to the Mortgagor which the Bank has at-any time.

286 L - The restrlctton on the right of consolldatmg mortgages contamed in Sect1on 93 of the Law of Property ;
L Act 1925 shall not apply to th1s Mortgage or any further ot other. securtty entered into pursuant 1o th1s N
. Mortgage _ . : '
2_8.7 : Any change in the constitution of the Bank o its abso'rptron of or arnalgamatlon with any other person

- -shall not-in-any way prejudice or affect its or-thetr rlghts gnder th1s Mertgage and the expressmn “Bank”
- shall include any stch other person : :

288 . Unless and untll the Bank shall have made demand for payment 'of any.of the- Secured Obhgahons or ope

R - of the other events mentioned n sub-clause 9.1 shall have accufred, the Bank shall not be entitled
{except for the purpeses mentioned in sub-clauses 1 T(hj 12. 2{ ) and 1 4{g)_] to enter upon the Mo_rtgaged o

: Property ar to obtam possession thereof : : E

..28.9._ N  Thé Bank shall be entrtled to debit any account for the time bemg of the Mortgagor Wlth the Bank wrth -
: -any sum fallmg due to the Bank under this Mortgage :

- 28.10°  The power of the Bank to appomt an adrninistrator in accordance w1th sub clause 9.1 shall arise where. -
' _the security canstituted by this Mortgage (together with ; any other security given-by ‘the Mortgagor to
the Bank) satisfies any one or more of the prowsxons of sub paragraphs 14( ) (@), {byor{c)of Schedule -
. B1 to the Insolvency Act 1986. ' S
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o1 Thls document shall at all times be the property of the Bank

8.2 The Bank or its nominee shall only exerc1se the rights attached to any shares subject to this Mortgage
Co ", “inaccordance with the Mortgagor’s instructions;. except where the Bank or its nominee is exercising -
such rlght for the purpose of preservmg the value of the security hereby created of of reahsmg it.

29~ -PRIOR MORTGAGE(S)

AR B Any sale in exercise of the statutory ar, other powers and remedles may be rnade ejther subject. to-or
S discharged frony 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 tithe being be vested 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 blndmg oh

the Mortgagor accordmgly . . .

292 -~ If the person or persons ent1tled to the benefit of all or any of the Prior Mortgage{s] shall catl in the
T ~money thereby secured or shall take any step- to enforce atl or any of the Prior Mortgage(s), the Bank
or anhy 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 money so.éxpended 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 prowded in clauses 2 and 3 from the date of
- the-same havmg been: expended : '

29.3 . The Mortgagor shall pay all sums when due and comply w1th all of the obllgatlons under the Prior
: Mortgage(s) :
294 The Mortgagor shall not (wnthout obtammg the Bank’s prior’ wrltten consent) mcrease the prlnupal B

B amount secured by the PI’]OF Mortgage(s) in pnorlty to this Mortgage
30, LAWAND JURISDICTEON | |

30.1 This Mortg_age and any di'spute (whether contractual or non-contractual, including, without limitation,
' ~-claims-in tort, for breach of statutory duty or-on any other basis) arising out of or in connection with it
or-its'subject matter (“Dispute”) shall be governed by and construed in accordance ‘with the law of
. England and Wales. . .

30,2 The parties to this agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
o ' previded below, the courts of England and Wales shall have exclusive jurisdictior over any Dispute.
_ Nothing in this clause shall limit the right of the Bank to take proceedings against the Mortgagor in any
other court of competent jurisdiction, - ner shall. the taking of proceedings in -any one or more
" jurisdictions preclude the taking of proceedmgs inany-other ]urlsdlchons whether concUrrently or not, .

- to the extent perm1tted by the- law of such other jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered i upon its being dated.
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THE FIRST SCHEDULE

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

Land on the east side of Blackbrook Way,
Holway shown edged red and hatched green on
the plan attached hereto

Including 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)
8 November 2021 | Transfer {1} Summerfietd Estates Limited
(2} Summerfietd Developments (SW)
Limited
Title Nofs). Administrative Area
ST60846 Somerset: Somerset West and Taunton
THE SECOND SCHEDULE
THE PRIOR MORTGAGE(S)
Date of prior Parties
mortgage(s) or
charge(s)
WORK\M 248927 v, 2 8103.776
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Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one directar
and the company secretary.

Executed as a deed by

Summerfield Developments (5W) Limited

Acting by

Director

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

Executed as a deed by

Sumimerfield Devetopments (SW) Limited

Acting by

Director
in the presence of:
WILNESS! e s (name)
................................................... (signature)
Address: e
Occupation: o e

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

Executed as a deed by

Acting by

Member _ Member

WORK\42459270\W.2 8108.778
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year) Executed as a deed by

L -

Signature

The within-named LLOYDS BANK PLC (hereinafter
called the “Bank") hereby releases ALL AND
SINGULAR the assets, property and rights now
comprised in or mortgaged, charged or assighed by
the within-written Mortgage from the security Asattorney for and on behalf of Lloyds Bank plc, in
herein contained, to the intent that the same shall  the presence of:

henceforth be held free from the said security and

from all claims and demands under the within-  Witness' name

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.

Witness' signature

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

WORK\4249927 0. 2 8108.776
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