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Registration of a Charge

Company Name: TAUNTFIELD LTD
Company Number: 03685715

Received for filing in Electronic Format on the: 18/11/2021 XAHILIR7

Details of Charge

Date of creation: 17/11/2021
Charge code: 0368 5715 0024
Persons entitled: LLOYDS BANK PLC

Brief description: LAND ON THE WEST SIDE OF KILLAMS LANE, TAUNTON WITH TITLE
NUMBER ST289333

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BURGES SALMON LLP (HT06)

Electronically filed document for Company Number: 03685715 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3685715

Charge code: 0368 5715 0024

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th November 2021 and created by TAUNTFIELD LTD 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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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.
To
Iloyds Bank plc
WORK\42780012w. 1 §108.776
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- 'Clause 5 2 contams a request to HM Chlef Land Registrar to note a restnctlon in the Propnetorshtp Reg1ster

THIS MORTGAGE DEEDts - day

(day) g (month) Sl _- S (year)

made o the S 17 | ._: | Uf _NO.\rember. - _:. 2021

B .-BETWEEN

Tauntt' eId Ltd

R _(Comp'any:nu'mber_'._0‘363_5.71'.5.):.' - "

T :Ta'untfi.el'd,' S_out'h_ _R_oa'd',' Ta_u'nt_o_n,ﬁ'Serh_érsé't_,'TA1 IND

' (the “Mortgagor )

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

Address for commumcattons with the Bank under thts Mortgage is M1d Market Securrtles Dept 5“‘ Floor ‘110 St
- Vincent Street, Glasgow, G2 SER -or at such other address as the Bank may from t1me totime notlfy to the R
-Mortgagor in wntlng for thts purpose . . e . S RS

o 11 :

e DEFINETIDNS AND INTERPRETATION
1] th1s Mortgaoe, 50 far as the context adrmts the followmg words and expresstons shall have the o
- followmg meanmgs e I - :

: “Agncultural Land” means agricultural land wtthm the rneamng of the Agr]culture Act 1947

g “Chattels” means all stock goods, moveable plant machmery, 1mplements, utens1ls, furmture and '_
~equipment niow or from time to time placed on or used in-or about (but not formmg part of) the =
g Mortgaged Property; : . _ -

"‘Enfranchlsmg Legtslation"’ ”means 'any' legtalation co'hferrtng .upon 4 tenant 'or tenants of pr'oper'ty' S
S {whither 1nd1v1dual1y or collectwely with ottier tenants-of that or other propertles] the right to acquire .~

a new lease of that property or te acquire, oF . require & nominee to acquire, the freehold of any

L Intermedrate reversionary interest in that propertymcludmg (w1thout limitation) the Leasehold Reform
- UAct 1967 -the [easehold Reform, Housmg and Urbah Development Act. 1993 and the Commonhold and -
-Leasehold Reform Act 2002 but does not mclude Part II of the Landlord and Tenant Act 1954

._“Envrronmental Law” means all laws (statutory, comrnon law or- otherw15e) mcludrng, wrthout

s limitation, circulars, guidance notes and codes of practice from time to-time regulatmg the control and

ST preyenu_on_ of pollution to-land water or atmosphere and/or the carrying on of any process or activity =
.- ‘on premises and any emissions feom and all waste produced by such process or activity and any.chemicals: ..
or - substances relating to the sarne -whether: relating {o- health and safety, the work place, the . -
--environment or the ‘provision of energy (including, without limitation, the Health and Safety.at Work -
Cogte, Act 1974, the Control-of - Pollution -Act 1974, -the Environmental. Pratection Act 1990, ‘the
- Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the Statutory Water - -
Companhies Act 1991, the Water Consolidation (Consequential Provisions) Act 1991, the Water Act 2003,
- the Clean Air-Act. 1993 ‘the Alkalt, etc,, Works Regulation Act 1906 the Planning (Hazardous Substances)'._ L
SACE 1990, Clothe Public U Health oo Aets Ul and o the

Radloactwe Substances Act 1993 ‘and any European Union directives. or regulattons regulating the same) -

- from time to time in force and any instrument, ptan, regulation, permission; authonsatton order or’;

[ _chrectmn made or- lssued thereunder or derwmg vahdtty therefrom,

: “Enwronrnenta[ L1cence means any permtt ltcence authonsatton consent or. other approval requtred'. -

T byer gwen pursuant to any Enwronmental Law, .

“Insolvency Event” 1n relatfon to the Mortgagor means each of the followmg

B fa)y a meetmg is convened for the purpose of cons1denng a resolutlon to wmd up the Mortgagor,

: L such a resolutlon as 15 mentroned in; paragraph ( ) is passed

Form of Charge ﬁled at HM Land Reglstry under reference MD139OD

"'woak\aére'uotzxvﬁﬁ L T e B R o ghoeTTe s
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{d)
{e)

{f)
{8)

(rm}

a meeting of the directors or members of the Mortgagor is convened for the purpose of
considering & resolution to seek a winding up arder, an administration order or the
appeintment of an administrator;

such a resolution as is mentiened in paragraph (c) is passed;

a petition for a winding up or an application for an administration order is made by the
Mortgagor or its directors or members or is presented against the Mortgagor;

such an order as is mentioned in paragraph {) is made;
a natice of appointment of or notice of intention to appeint an administrator is issued by
the Mortmagor or its directors or members or by the holder of a qualifying floating charge

or a proposal is made for, or the Mortgagor becomas subject to, any voluntary arrangement;

a receiver (administrative or otherwise) is appointed over all or part of the Mortgagor’s
assets;

the Mortgagor takes part in any action (including entering negotiations) with a view to
readjustment, rescheduling, forgiveness or deferral of any part of the Mortgagor’s
indebtedness;

the Mortgagor proposes ar makes any general assignment, compaosition ar arrangement with
or for the benefit of all or some of the Martgager’s creditars;

the Mortgagor suspends ar threatens to suspend making payments to all or some of the
Mortgagor’s creditors;

any action is taken in any jurisdiction which is similar or analogous to any of the foregoing;
or

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

“Intellectual Property Rights” means:

{n)

(o)

{p)

all present and future copyrights, patents, designs, trademarks, service marks, brand
names, inventions, design rights, know-how, formulas, confidential information, trade
secrets, computer software programmes, computer systems and all other intellectual
property rights whatsoever without any limitation, whether registered or unregistered, in
all or any part of the world in which the Mortgagor is legally, beneficially or otherwise
interested;

the benefit of any pending applications for the same and all benefits deriving therefrom
and thereunder including but not limited to royalties, fees, profit sharing agreements and
income arising therefrom and all licences in respect of or refating to any intellectual
property rights, whether such licences are granted to the Mortgagor or grantad by the
Mortgagor; and

every item of physical materiat of any description or type whatever in or in respect of
which intellectual property rights may subsist and in respect of each such item the originat
copy or version or variant owned by, produced by or delivered to or obtained by the
Mortgagor and any rejected and surplus materials associated or connected with or forming
part of the foregoing which shall include, without limitation, any and atl manuals and
translations thereof, log books, designs, sketches, algorithms, calculations, diagrams,
computations, source codes, models, prototypes, apparatus, computer programmes,
photographs, books and other records in any medium, electronic data and any other
material of any description whatever in which intellectual property may be incorporated;

“Mortgaged Assets” means the Mortgaped Property and all of the other assets, rights and properties
assigned, mortgaged or charged under or pursuant to this Mortgage, and such expression shall include
all or any part thereof;

“Mortgaged Chattels” means all present and future Chattels belonging to the Mortgagor or in which the
Mortgagor has any interest;

WORKWMZ780012\v.1
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e (;j. g E The expressrons the “Mortgagor” and the “Bank” Where the Context amets mclude therr_'
T respedtive successars. in' title and/or assigns, whether immediate or derwatwe Any.
: 'appomtment ar removal under -clause 9 or. consents under this Mortgage thay be rnade aroe
~given in writing executed by any such sUccessors or assigns of the Barik and the: Mortgador' e
s hereby 1rrevocab[y appoints each of such succéssors and ass1gns to be its attorney inthe -
S '.terms and for the purposes set out in clause 15 . ! . S
By unless the context requ1res otherwrse
g A L - o the smgutar sha[l mc[ude the plural end vrce versa
: (il’:)' S loany: reference toa person shall mclude an mdmdual company, corporatron,
S S timited hab}hty partnershrp or- other body corporate. joint ventire, society or. - S
Sooan. umncorporated association, orgamsat]on or body of persons (mcludmg-. AR
- without ttmrtatron a.trust, and a parthership),  and any -government, state,
- government or state agency or rnternatlonal organisation (whether ormnot a.
B legal entity). References to aperson also lnclude that person 1 successors and !
'_ a551gns whether 1mmed1ate o derwatwe : A . '
iy the expre551on “th1s Mortgage” shal{ mean thrs mortgage and shall- extend to'; Sl R
R every separate and 1ndependent strpulatron contalned herem R
Loy -any nght entrtlement or power’ whrch may be exercrsed or. any determlnatlon'." :
< owhich 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;: whlch shall not be under any obhgatton 0 gwe reasans’ therefore '
B S '_references to any statutory prowsron (whrch for this purpose means any Act of S
Lol Parliament, statutary . instrumeént. or. regilation or -Eurdpean difective or
7 regulation ‘or other- European legislation)-shall - include - reference to-any
" maodification or re-enactment or. replacement: thereof. for the time being in. " - _
~force; all regutations made thereunder from time to t1me and any analogous L
prowsron or rule under any apphcable forelgn law, . S
. ._(:ytJ_' o . _for the avmdance of any doubt the rlghts, powers. and d15cret10n5 conferred' SR
Lol dpon the__Bank by or ‘pursuant -to- this Mortgage : ~shall (unless_othermse_ Ll
- expressly stated) apply and be exercisable regardless of whether a_d:em_a-n'd S
CWORKMZZB0012WA - e arerre

“Mortgaged Property*’ means the property, assets, nghts and mterests charged by clause 4, 1 and such

expressron shall 1nclude all or any part thereof

: “Plannmg Acts” means all legrslahon from t]me to t]rne regulatmg the deyelopment Lse, safety and S

comtrol-of property including, without limitation; the Town. and Country: Planning Act 1990 and any-

instrument, plan, _regu[atlon, permlssron and dII’EC‘UOH made or rssued thereunder or denvrng valzd:ty :
therefrom, . : s . . )

. eprior M”"tgagefs) ”‘-ea“-s'"-th'e' prior: mortgage(s) ‘or 'ch'a'rg:e(_'sr (if .'anr) -m_eintionéd_ in the second .
'Schedule, Sl R R P S S R SRR St _

; “Secured Obhgatrons” 'r'neans

cofa) - ial[ money and habrhtles and other sums hereby agreed to be pard by the Mortgacor to the Sl
S -Bank and - o : . . :
(b] ::_' alt other money and habmtres expressed to be secured hereby {including; "thout.;

- limitation, any expenses and charges arising aut of or it connection with the acts or matters - Ll
" referred to in clauses 12, 13, 14, 16, 20 and 29) and al[ other obhgatmns and llabiht]es of RN

the Mortgagor under thts Mortgage and

B : _."‘Value Added Tax” mcludes any other form of sales or turnoyer tax.

: .]n this Mortgage

: Classn" cahon Confdentral' -

. “Mortgaged Licences” means all present and future ticence's"pe'rmits corisents and authorisations (if -
- any} (including- Enwronmental Licences. to:the exterit they are. capable of being charged) held i
. 'connectron with: any busmess at any time: camed on by the Mortgagor at the Mortgaged Property, I
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has been made by the Bank for the payment of the Secured Obligations or any
of them and regardless of whether the power of sale or other powers and
remedies conferred on mortgagees by the Law of Property Act 1925 or this
Mortgage shall have arisen or become exercisable; and

{vii) references to clauses, sub-clauses and schedules shall be references to
ctauses, sub-clauses and schedules of this Mortgage;

(¢} if for any reason whatsoever this Mortgage shall not be , or shall cease to be, a valid and
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 assignment of the beneficial interest of the
Mortgagor in the Mortgaged Assets;

d if there are two or more parties comprised in the expression the “Mortgagor” then:
p

(i} any reference to the “Mortgagor™ shall where the context permits include all
or any one or maore of such parties;

(i) all covenants and agreaments herein contained or implied on the part of the
Mortgagor shall be deemed to be joint and several covenants on the part of
such parties;

(ifi) if for any reason whatsoever this Mortgage shall not be, or shall cease to be,
binding on and effective against one or more of such parties, then this
Mortgage shali take effect as a charge over or assignment of the beneficial
interest of the other such party or parties in the Mortgaged Assets and over
such other estate, right, title or interest in the Mortgaged Assets as such other
party or parties may have;

(iv) any demand made under this Mortgage shall be deemed to have been duly
made if made on any one or more of such parties; and

(v} if any one ar mare of such parties is not bound by the provisions of this
Mortgage (whether by reasen of its or their lack of capacity or improper
execution of this Mortgage or for any other reason whatsoever) the remaining
party or parties shall be and remain bound by the provisions of this Mortgage
as if such ather party or parties had never been party hereto.

1.3 The clause headings and marginal notes shalt be ignored in construing this Mortgage
1.4 The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty years.
2. AGREEMENT TO PAY

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

(a) all money and liabilities whether actual or contingent (including further advances made
hereafter by the Bank which now are or at any time hereafter may be due, owing or
incurred by the Mortgager to the Bank anywhere or for which the Mortgagor may be or
become liable to the Bank in any manner whatsoever without limitation {and {(in any case)
whether alone or jointly with any other person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may at any earlier time
have been due, owing or incurred to some other person and have subsequently become
due, awing or incurred to the Bank as a result of a transfer, assignment or other transaction
or by operation of law);

{b) interest on all such money and liabilities to the date of payment at such rate or rates as
may from time to time be agreed between the Bank and the Mortgagor or, in the absence
of such agreement, at the rate, in the case of an amount dencminated in Sterling, of two
percentage points per annum above the Bank’s base rate for the time being in force (or its
equivalent or substitute rate for the time being) or, in the case of an amount denominated
in any currency or currency unit other than Sterling, at the rate of two percentage points
per annumm above the cost to the Bank {as conclusively determined by the Bank) of funding
sums comparablie to and in the currency or currency unit of such amount in the London

WORK\WM2790012v.1 8108.776
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S " The Mortgagor shall pay interest at the rate aforesaid on the"money so 'd'ue"(whether befare or aft'e'r'
R : any. judgment which may- be- obtained. therefor) - Upon such days in each year -as ‘the Bank and.the "
BERE -~ Mortgager shall from tilme to. time agree of; in the absence of such agreement as the Bank shall from -
R timie to time: fix and (without: preJudrce to the right of the Bank to require: payment of such interest) all o
L S such interest shall be- compoutided (both before and after any demand or. Judgment] upon such days in--
o -_-.each year as. the Bank shall from trme to trme frx - : :
RS CHARGESANDASHGNMENTSI
o AT ._3 ' The Mortgagor wrth full trtle guarantee
: ...'_(Za')- .:.'__charges by way of legal mortgage the property specrfred in- the First Schedule and all
o buildings and. fixtures (including trade fixtures) from time to-time on.any such property as
S a contlnumg securrty for the payment to the Bank of the Secured Oblrgattons ' .
: :('b) - . "."t:harges by way of frxed charge as a contmurng securrty for the payment to the Bank of the” Sl
“- Secured Obligations any fixed plant and miachinery from time te.time on any such property.. -
:'_:.. as s referred toin clause 4 1( ) and whrc_h_ is ot included within the. charge in clause =
gy :-. : _(where any. property referred to in clause 4 1(a) is leasehold) charges by way of frxed charge .
RN as a continuing security forthe payment to the Bank of the Secured Obligations any present -
woor future right or interest conferred Upon the Mortgagor in relatron thereto by virtue of ary. :
" Enfranchising Legrslatron 1nclud1ng any rrghts arrsrng agarnst any nommee purchaser o
pursuant thereto . _ . L _ .
- _4._2" - The Mortgagor wrth full trtle guarantee assrons ‘to the Bank all amounts now or hereafter owrng to the. S R
- o Mortgagor by way ofi- : . L . Sl
:[a)" e rent {but excludmg ground rent serylce charge and any SUmS payable in respect of any'
Lot U services provided 1o any tenant or- payable in respect of insurance premrums) by any tenant'
o (whether present or future) of the Mortgaged Property‘ 3
- {b) S llcence fee by any lrcensee (whether present or future) of the Mortgaged Property, v
o (c) :.. g : _3sery1ce charge and SUFTIS. payable in respect of services proyrded to any tenant or payable ST
' - --in reSpect -of nsurance. premrums by any tenant (whether present or future) of the
' '-Mortgaged Property, S . S
Sdy _;'_"_'rent deposrt and purchase dEpUSlt and
. (-e'} - '-'any other arnounts (1nclud1ng wrthout lrmrtatron ground rents “rent charges and'- SR
e - drlaprdations) payable by any tenant lrcensee or occuprer (1n any such case whether present_.'_ o
or future}of the Mortgaged Property, . _: R R AR o
o "'and in each case the proceeds thereof and ‘all rrghts to recover such amounts and sub]ect to. re~ L
- assrgnment on- payment of the Secured Oblrgatrons . . o : :
) 43 ._ -': i : ..The Mor‘tgagor wrth full tltle guarantee charges as a contrnurng securrty for l;he payment to the Bank of s
_ -_the Secured Gbllgatlens_ . : : .

CNTEREST

o .penods {mcludmc overmnht deposrts) as the Bank may in its absolute drscretron from time

et tlme select

ey o _commrssron and other banking charges and legal, admrmst'ratnfe and other 'costs,' charges

~and.expenses incurred by the Bank in. relation: to the Mortgage or. the Mortgaged Assets

- fineluding: any acts necessary to release the Mortgaged ‘Assets from this security) or in o

o enforcmg the securrty hereby created ona full and unqualrﬁed rndemmty basrs, and--

(d) L "_'arly fees charoed by the. Bank for the trme spent by the Bank’s offrcrals employees or

-agents in dealrng with any matter relatrng to thrs Mortgage Sich, fees shall be: payable at .
' such rate as may be specrfred by the Bank. - o :

Classn“ catron Confdentlal-. -
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(a}

(c)

{g}

by way of fixed charge all present and future amounts owing to the Mortgagor by way of
rent (but excluding ground rent, service charge and any sums payable in respect of services
provided to any tenant or payable in respect of insurance premiums) by any tenant
(whether present or future} of the Mortgaged Property {(and the proceeds thereof);

by way of fixed charge all present and future amounts cwing to the Martgagor by way of
licence fee by any licensee (whether present or future) of the Mortgaged Property (and the
proceeds thereof);

by way of fixed charge all present and future amounts owing to the Mortgagor in respect
of service charge and sums payable in respect of services provided to any tenant or payable
in respect of insurance premiums by any tenant (whether present or future) of the
Martgaged Praperty {and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Maortgagar by way of
insurance claims in connection with the Mortgaged Property (and the proceeds thereof);

by way of fixed charge all present and future amounts owing or which may become owing
to the Mortgagor under any buitding, construction or development contract entered into in
connection with the Mortgaged Property or by virtue of the Mortgagor’s rights under any
retention or other trusts in connection therewith, whether or not any certificate as to the
amount due has been issued in respect thereof {and the proceeds thereof);

by way of fixed charge all present and future book and other debts other monetary claims
and choses in action owing or belonging to the Mortgagor and arising in connection with the
Mortgaged Property or any business at any time carried on thereat (insofar as not charged
by 4.3{a} - 4.3(e) inclusive} (including without limitation any ground rents, rent charges,
rent deposits, purchase deposits, dilapidations and monies pavable to the Mortgagor
pursuant to any Enfranchising Legislation} (and in each case the proceeds thereof}; and

by way of floating charge ail the Mortgaged Chattels.

4.4 The Mortgagor with full title guarantee assigns to the Bank the goodwilt of the husiness (if any} now aor
at any time hereafter carried on by the Mortgagor at the Mortgaged Property and the full benefit of the
Mortgaged Licences (if any) and also the full right to recover and receive all compensation which may
at any time become payable to the Mortgagor by virtue of the Licensing Act 2003 or any other statutory
enactment, subject to re-assignment upon payment of all the Secured Obtligations.

4.5

The Mortgagor with full title guarantee assigns to the Bank the benefit of all guarantees or
covenants by any surety or sureties of any of the lessee’s abligations under any existing
lease or underlease of the Mortgaged Property, subject to re-assignment upon payment of
alt the Secured Obligations.

The Morigagor shall at any time if and when required by the Bank execute 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 lease or
underlease of the Mortgaged Property hereafter granted to secure the Secured Obligations,
such assignments to be prepared by or on behalf of the Bank at the cost of the Mortgagor
and to coniain all such clauses for the benefit of the Bank as the Bank may require.

4.6 Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property) is or becomes entitled
to a share or shares in any company connected with the Mortgaged Property:

(a)

{b)

WORK\279001 2.1

the Mortgagor with full title guarantee charges by way of fixed charge the entitlement to
such share or shares, and such share or shares when issued and all rights, benefits and
advantages at any time arising in respect of the same (hereinafter called the “Share(s}”}
as a continuing security for the payment to the Bank of the Secured Obligations; and

subject to the rights of the holder(s) for the time being of any Prior Mortgage{s}, the
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) refating to the Share(s) with the Bank.

8108.776
Classification: Confidential



S

410

R S
RN __.-the Mortgagor has made full drsclosure in Wrrtmg 10 the Bank of:

| B

s

CWORKWZZEOMIZA e U ae08778

. '-'The Mortgagor wrth full title. guarantee a531gns o the Bank the Intellectual Property nghts that arisein
" ‘connection with the business {if any) now or at any time: hereafter carried on by the ‘Mortgagor at the
B Mortgaged Property, subJect to re- assrgnment on payment of all the Secured Obhgatrons :

"'lf there: are two or more: partles comprlsed ln the expressron the “Mortgagor“ each of such partles wrth S
futl title guarantee hereby charges and assigns all such party’s estate, rrghts, tltle and mterest in the R
'Mortgaged Assets ta secure payment of the Secured Obllgatmns S ; -

_ '_The security hereby constltuted shall extend to all beneﬁmal mterests of the. Mortgagor inthe Mortgaged SRS
Assets and: to any proceeds of sale or: other rea[rsatlon thereof or of any part thereof '

o 'Paragraph 14 of Schedule B1 to the ]nsoivency Act 1986 shall apply to the floatrng charge created by- :
- this Mortgage o . o _ : . -

The Mortgagor represents and waprants that at the date that the Mortgagor executes tl'ns Mortgage

o (a:)'. S any mformatlon relatlnd to each part of the Mortgaged MSets ancl each nght held by any' .
© L other person inirelation to any patt of the Mortgaged Assets which, in each case, would be -

Tnaterial -to the Bank in relatioh to the appropriateriess or adequacy of any part of the. =
. Mortuaged Assets as securlty for the. Secured Dbltgattons, and . . :

o _'.(b}. NIRRT each matter in respect of whlch the Bank has requested Informatron from the Mortgagor m_;'

: connectton with thls Mortgage S

o RESTRI(.TIONS AND WARRANTlES
_"The Mortgagor shail not WIthOUt the prror wntten consent of the Bank

L '.('a} Lo sell assrgn Ilcense sub lrcense, dtscount factor ar othemnse dtspose of or- deal in. any_'-""
e " other- way vdth,- the Mortgaged Assets (other than the Mortgaged Chattels] subJect as' S

.prowded 1n clause 5 5 (a), Lo

Sy sell or otherwise drspose of- aEl or. any part of the Mortgaged Chattels except by way of sate, o

_ass1gnment lrcence of sub ticence in the ordlnary course of busmess, e

- [c) _' . '-'-".-create or permit to subs1st or: arlse any mortgage, debenture, hypothecatron, charge,
: “ . assignment by way of ‘security, pledge or lien or any other encumbrance .or security
'whatsoever (other than the Prior Mortgage(s) anda lien over any Chattels arising by & -

‘operatien of law i the ordinary course of the Mortgagor’s business as conducted during the
12 months preceding the date. when the hen flrst came mto exrstence) over all ar any part -
e of the Mortgaged Assets, or- ' : - e : .

Coqdy .enter rnto any contractual or other agreement or arrangement which has or may have an

U economic-effect similar or analogous to. any such encumbrance or secunty as would be_ :
f. prohrbrted by sub cLause 5.1 (c) AR S .

The Mortgagor hereby requests the Chlef Land Reglstrar to regtster the fotlowmg restrictron on the'. L

' Propnetorshrp Register of any reg1stered land formlng part of the Mortgaged Property
g “RESTRlCTION ' .

E No drsposttron of the reglstered estate by the proprletor of the reg1stered estate or by the proprletor of o

any registered charge is to be reg1stered without a written consent signed by the proprietar for the time
betng of the_ charge dated - Lo '; in: favour of. Lloyds Bank plc referred toin the Charges-

_ Reglster

" The Mortdagor represents and warrants to the Bank and 1) that each such representatron and warranty L
- shall be deemed to be repeated on each day during the tontinuance of this secunty, that except to_- -
o ' the. extent drsclosed by the Mortgagor to. the Bank in wntmg prror to the date hereof : o

' :Z'_(.a)'. _ '_ the' Mortgagor has not made any electron pursuant 1o paragraph 2 of schedule 10 to. the_:: RS
o : Value Added Tax Act 1994 in relatron to or affectmg any par’t of the Mortgaged Property, RERP
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(b) so far as the Mortgagor is aware after making due and careful enquiry the charges and
assignments contained in clause 4 do not infringe any intellectual property rights whether
registered or unregistered whatsoever;

(c) no circumstances have occurred during the Mortgagor’s ownership of the Mortgaged
Property and, so far as the Mortgagor is aware after making due and careful enquiry no
circumstances occurred befare the Mortgagor’s ownership of the Mortgaged Property which
have led or could lead to a competent authority or a third party taking any action or making
a claim under any Environmental Law {inctuding 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 coutd lead to
the Mortgagor having to take action to avert the possibility of any such action or claim; and

(d) the Mortgagor is solely and beneficially interested in the Mortgaged Assets.

5.4 The Mortgagor shall not make or revoke such an election as is referrad to in sub-clause 5.3(a) in relation
to any part of the Mortgaged Property without the Bank’s prior written consent or unless the Bank
requests the Mortgagor to do 5o, in which case the Mortgagor shall immediately make or revake (as the
case may be} such an election in relation to any part of the Mortgaged Property that the Bank considers
appropriate and give valid notification of it to H.M. Revenue and Customs.

5.5
{a) Sub-clause 5.1(a) shall not prevent the Mortgagor without such consent as is referred to in

that clause collecting:

{i) the rents, fees, service chargas, sums, deposits or other ameunts referred to
in sub-clause 4.2 or the proceeds thereaf; or

{it) the proceeds of the book and other debts, monetary claims and cheses in
action, rentals or other payments referred to in sub-clause 4.3,

in the ardinary course of business and paying the same into the Martgagor’s account(s)

with the Bank in accordance with sub-clause 5.5(b}. Where the Bank makes a payment at

the request of the Mortgagor which is debited to any account with the Bank which is for

the time being in credit, the Bank shall be taken to have given any necessary consent for

the purposes of clause 5.1(a) to such payment unless such payment was made as a result

of sorme mistake of fact on the part of the Bank;

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

(i) the rents, fees, service charges, sums, deposits and aother amounts referred to
in sub-clause 4.2 and the proceads thereof; and

(ii} the proceeds of the book and other debts, monetary claims and choses in
action, rentals and other payments referred to in sub-clause 4.3,

provided that {where relevant} the Bank shall be deemed to receive the rentals and 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

over the Mortgaged Property or as mortgagee in possession.

{c} The Mortgagor declares that all such proceeds received or obtained by the Mortgagor or on
the Mortgagor’s behalf but which are not so paid or transferred into that account or
accounts shall be received and held by the Mortgagor on trust for the Bank.

6. FURTHER ASSURANCE

6.1 The Mortgagor shall at any time if and when required by the Bank execute and deliver to the Bank or as
the Bank shall direct such further legal or other assignments, mortgages, securities, charges,
agreements and other legal documentation as the Bank shall require of and on all or any of the
Mortgaged Assets to secure payment of the Secured Obligations. Such assignments, mortgages,
securities, charges agreements or other iegal documentation shall be prepared by or on behalf of the
Bank at the cost of the Mortgagor and shall contain all such clauses for the benefit of the Bank as the
Bank may require including without limitation if so required by the Bank, in the case of a martgage or
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o forms of mortgage from tlme to tlme

The Mortgagor shall at any’ tlme 1f and when requ1red by the Bank and at the Mortaaoor 5 cost glve:_ )
- -motice to such persons as the Bank may requirg’ of the assignments, mortgages and charges hereby
- effected and any -such further legal o other assighments, mortgages, securities, charges, agreements. [~
-and other legal documentatiori, and shall take do or exetute such steps, acts, deeds; documents and’ S
© " 'things as the Bank may’ consider necessary or desirable to give effect to and procure the. perfection; of - *© - -
- the security 1ntended o be granted by this Mortgage or any such further legal or other: ass1gnments, S
: mortgages secur1t1es, charges, agreernents or other legal documentatlon :

BANK'S POWERS OF SALEAND LEASING - o

{a) The powers ‘and remed1es conferred on mor‘tgagees by. the Law of Property Act 1925 shall '

S apply ta this Mortgage but without. the restriction ‘on the exercise of the power of sale’ _:
- imposed- by Section 103 of that Act and the statutory powers of leasing cariferred on the
© Bank shalt be extended so as to authorise the Bank to lease and make agreements for leases

Lata premium orotherwise and to accept surrenders of leases and grant dptions-as the Bank -0

» . shall think EX]JEdIEﬂt w1thout the need to observe any of the] provmons of Sectlons 99 and :
: 100 of the sald Act ! . : . : . o

' (l)_) R '_The _Bank_m exer_clsi_ng-tt_s statutory power of sale and any receiver ap_poi'nt'e_d by'th_e. Bank - -
R - inexercising his powers under this Mortgage shall be at liberty to sell at such price andon .

such terms and condmons as it or heinits or his sole discretion’ th1nks ht and shall not be:
" under any duty or- obllgatlon to obtarn the best or any partlcular pnce .

- :" (= '- o .._'Ne1ther the Bank nor any such receiver shall be liablé to the Mortgagor or any other person L
o - for'any loss; damage, cost, expense or tiabitity which the Mortgagor or any such person may- -
suffer orincur as-a direct or indirect result of the Bank exercising. its statutory power of

L Usalé) - as hereby vaned or’ extended ar: such receiver exerc151ng hrs powers under thIS.
'Mortgage : AR .

. I'n'f_a'vour_'_Of a 'p_urcha_ser the Secured Obligations shall be deemed to -have: become due on the dayon -

" which demand: for paymerit- thereof is made by the Bank and. the statutory power ‘of sale as hereby =

“~ Varied.or extended shall be exercisable from and after that date; wh1ch date (W1thout pre;ud1ce to the I
- eqmtable rlght to redeem) shall be the redemptlon date o . R .

e MORTGAGOR’S POWERS OF LEAS[NG AND L[CENSING

e The Mortgagor shall not w1thout the pnor wrltten consent of the Bank In relatlon to any of the_ o
Mortgaged Property L R RN ;

'.'_{a} j-f 'exercxse the statutory poWers and any other powers of leasmg, lettlng;, entermg 1nto

- -Aagreements for leases or lettmgs and acceptlng or. agreeing to accept surrenders of leases _' ’
Soecaar B - Lo :

._(b)'i-_ _. . part: w1th possesswn of the Mortgaged Property or grant any lease, tenancy, llcence, nght :

' _or mterest to occupy the Mortgaged Property, or RRR

- N (_c)- ol '_'amend or confer upon any person any lease, _tenancy, llcence, nght or interest to occupy :
wore i the same or any-part thereof or grant any-licence or permlsslon to asslgn underlet or part- A

: w1th possesswn of. the same or any part thereof

' APPO]NTMENT OF AN ADM]NISTRATOR AND APPO[NTMENT AND POWERS OF A RECEIVER

At any tlme aﬂ:er the Bank shall have demanded payment of any of the Secured Obhgatlons or the

Martgagor: shall “have. requested it s0 to do or anInsolvency Event shall- have occurred {upon the

.- happening of which. the secunty created by this Mortgage shall be 1mmed1ately énforceable) the Bank
" shall have pawer in writing under the. hand of any official of the. Bank authorised by the Bank from’ tlme'
. to time, oF any: person authorised by any such ‘official in writing, to appoint, any person or persons as
" the Bank: thinks fit to be, where so entitled as referred to in sub clatise 28.10, an administrator or joint -
- administrators. or several . admm]strators o -joint and ‘several adminfstrators of the Mortgagor or..
R alternatively a receiver or-joint receivers or several recewers or joint-and several receivers of the
L .Mortga_ged Assets to act, inthe case of two oF more receivers, jointly, severalky or jointly and__seye_rally

UWORKMZTOOIZA i e e L g

Clasen“ catron Confdentlal K



Classification: Confidential

9.2

8.3

in relation to any part of the Mortgaged Assets and to the extent permitted by law similarly to remove
any such receiver and to appoint another or others in his place.

If the Bank excludes any part of the Mortgaped Assets from the appointment of any receiver, the Bank
may subseguently exiend that appointment (or that of any receiver replacing such receiver) to such
excluded part of the Mortgaged Assets.

Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the Mortgagoer or at
his option in the name of the Bank (but only with the specific approval in writing of the Bank) or at his
option in his own name {and in any case notwithstanding any administration or liguidation of the
Mortgagor), do or omit to do anything which the Mortgagor could do or omit to do in relation to the
Mortgaged Assets or the Chattels or any of them and (in addition) may exercise in relation thereto all
or any of the powers specified in Schedule 1 to the nsolvency Act 1986 (notwithstanding that such
receiver may not be an administrative receiver), and in particular (but without prejudice to the
generality of the foregoing) any such receiver may:

(a) deal with, take possession of, cultivate, collect and get in the Mortgaged Assets or the
Chattels:

(by carry on, manage, develop or diversify or concur in carrying on, managing, developing or
diversifying any business of the Mortgagor at any time carried on by the Mortgagor at the
Mortgaged Property, and for any of thase purposes receive, retain ar use any Chattels and
any proceeds, books or records of such business and carry out or complete (with or without
modification} on the Mortgaged Property any works of dermolition, building, repair,
construction, furnishing or any project or development in which the Mortgagor was
engaged;

(c) raise or borrow any money fram or incur any other liability 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 pricr consent of the Bank,
be or include a charge on the Mortgaged Assets ranking either in priority to or pari passu
with or after the security hereby created;

(d) forthwith and without the restriction imposed by Section 103 of the Law of Froperty Act
1925 sell, realise, dispose of or concur in selling, realising or disposing of (but where
necessary with the leave of the Court) and without the need to observe any of the provisions
of Sections 99 and 100 of the said Act let or concur in letting or surrender or concur in
surrendering or accept surrenders of leases or tenancies of all or any part of the Mortgaged
Assets;

{e) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Mortgagor (or other
the estate owner) and so that covenants and contractual obligations may be granted in the
name of and 50 as to bind the Mortgagor (or other the estate owner), so far as such receiver
may consider it necessary, appropriate or expedient for the exercise of the powers
conferred by this Mortgage so to do. Any such sale, exchange, realisation, disposal, lease,
tenancy or surrender may be for cash, debentures or other obligations, shares, stock or
other valuable consideration and may be payable in a lump sum or by instalments spread
over such period as such receiver shall think fit, and so that any consideration received or
receivabie shall forthwith be and become charged with the payment of the Secured
Obtigations. Plant, machinery and other fixtures may be severed and sold separately from
the premises containing them without the cansent of the Maortgagor being obtained thereto;

(f) obtain (by way of application or otherwise) any approval, permission, consent and licence
(including any Environmental licence, pianning permission and building regulation
approval}, enter into and perform contracts and arrangements, purchase materials and
incur any type of obligation;

N promote the formation of a subsidiary or subsidiaries of the Mortgagor with a
view to such subsidiary or subsidiaries purchasing, leasing, licensing or
otherwise acquiring interests in or the use of the Mortgaged Assets and the
Chattels or with a view to such subsidiary cr subsidiaries engaging employees
or providing management or cther services in connection therewith or for any
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~"tobe incidental or conducive to any of the matters or powers. aforesald .or otherWISe'_. s

i other purpose or funct1on which may be regarded as, necessary or approprlate .

- by-such. recewer from trme to tlme, :

_'_-recewer may thmk fit from trme to trme' and

SR 1 RIS ~al arrange for such subsrdlary or suhsldlar]es to trade or cease to trade as such' S

(i) © o arrange for the purchase [ease lrcence or acqursrtron of the Mortgaged Assets j' N
coieee L and the Chattels by such subsrdlary ot subsidiaries on-a-basis whereby the o
L _consrderatlon may be cash; shares, debentures, loan stock, convertible loan.__' Sl

- . stock or other securities, shares of profits or. sums calculated by reference to. -
- profits or “turnover, royalties, -licence. fees “or otherwise howsoever and i

- whether or not secured on the assets of the subsidiary or subsidiaries, and -
" whether or hat such cansideration is payable or receivable i a tump sumor

S by mstalments spread over such penod as. such recewer may thmk fit;

: -take any proceedlnvs in relatlon to the Mortgaged Assets in the name of the Mortgagor or'_. o !
" otherwise as may seem expedient, 1ncludmg (wrthout prejudice to. the generality of the =

foregorng} proceedmgs for the collectlon of rentin arrears at the date of hls appomtment R

.'thmk expedlent in respect of the Mortgaged Assets or the ChatteES‘

- enter 1nto any agreement ar make any arrangement or comprornl'se as_ such recewer shall e

exercrse the Mortﬂaﬂor s l"thtS under any rent review clause in respect of the Mortuaged o '

Property or. grant or apply for any new or extended tenancy thereof

'make and effect reparrs to and renewals and 1mprovements of the Mortgaged Chattels‘ :

- insure. the Mortgaged Assets and the Chattels and/or mamtam or renew any 1nsurances of Ll
- the same on such terms as such receiver- shall thlnk ﬁt of as the Bank shall from trme to-_.
- time direct : .

: appomt managers, agents, ofﬁcers and employees for any of the aforesard purposes at such_" o
. -salarles and for such periods as such recewer may determ]ne and drsmlss any of the same; - N

. adopt any: contracts of employment entered 1nto between the- Mortgagor and any. of s . o
Sl employees with such variatlons to the contract'as- such Teceiver: may thrnk fit-and. drsmlss S
e any such employees S . _ e

_ '_'cause the Mortgagor to grant such powers of attorney of appornt agents (for any of the B
T aforesard purposes) as such recewer may" from trme to ome thrnk expedrent X '

: do atl SUCh thmgs as may he thought necessary for the management of the affalrs, busmess o )
- -and proper‘ty of the Mortgagor FERRHERI PSR REVERER o

grant vary and release easements and other rlghts over {the} Mortgaged Property and'.
impose,. vary or release covenants affectmg the Mortgaged Property and agree that the___- B
: _Mortgaged Property may be subJect to: any easements or covenants, % . -

""..purchase any freehold and leasehold properties and other capltal assets 1f such receiver. "
: consrders 1t would be conducwe to reahsatlon of the Bank’s secunty to do so and

do: a[l such other acts and th1ngs as may from tlme to trme be consrdered by such receiver

incidental or conducwe to the real1satron of the Bank’s securlty ar. the EXEI'CIISE of hls SR

. 3funct10ns as recewer

g4l "Sub section: 109(8) of the l_aw of Property Act 1925 shall not apply and all’ money recewed by such"z SR

receiver shall (subject in relatlon to each paragraph below to any clalms havmg prrorrty 1o the' matter S
therem descrrbed] be- apphed A : : LI o R

. : | : (a) .

| WORKW2790012w.1 o

. .ﬁrst in payment of ]'ns remuneratlon and the costs of reahsatlon 1nclud1ng all costs and'
' expenses of or mcrdental to any exercrse of any power hereby conferred

"secondly (1f such receiver thlnks ﬁt but net otherwrse] inor towards payrnent of all or any. - e _
.- of the matters referred to in paragraphs {1),-(if); {iii) and (iv) of: Sub-~ -section: 109(8) of the_' S
: .Law of Property Act 1925 as he i in h]S absolute dlscretlon shall dec1de and B . '

o 3108776.3_"_-_.
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9.5

9.6

9.7

9.8

9.9

10.

101

10.2

10.3

10.4

1.

{c) thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shalt at all times and for all purposes be deemed to be the agent of the Mortgagor
which alone shall be responsibie for his acts or defauits and for his remuneration.

Any such receiver shall be entitled to remuneration for his services and the services of his firm at a rate
or rates or in an amount or amounts as may from time to time be agreed between the Bank and such
receiver or (in default of agreement) as may be appropriate to the work and responsibilities involved
upan the basis of charging from time to time adopted by such receiver in accordance with the current
practice of such receiver or his firm and without in either such case being limited by the maximum rate
specified in Section 109(6) of the Law of Property Act 1925.

If the Bank shall appoint more than one receiver the powers given to a receiver hereby and by statute
shall be exercisable by all ar any one or more of such receivers and any reference in this Mortgage to
“receiver” shall be construed accordingly.

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

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

PROTECTION OF THIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser ar security helder) dealing
with the Bank or any receiver appointed by it or their respective employees and agents need enquire:

(a) whether any right exercised or purported to be exercised by the Bank, such receiver or
their respective employees and agents, has become exercisable; or

{b) whether any of the Secured Cbligations are due or remains cutstanding; or

{c) as to the propriety or regularity of anything done (including any sate, dealing or application
of money paid, raised or borrowed) by the Bank, such receiver or their respective
employees and agents.

Each of those things shall (as between the Third Party on the one hand and the Bank or any receiver
appointed by it or their respective employees or agents on the other hand) be deemed to be exercisabie,
due, outstanding, proper, regular and within the terms of this Mortgage (as the case may be) and be
fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 of the Law of Property Act 1925 and
to persons contained in Section 42(3) of the Insolvency Act 1986 apply to each Third Party.

The Bank, any receiver appointed by it and their respective employees and agents may give receipts to
any Third Party. The Mortgagor agrees that each receipt shall be an 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 or by the direction of the Bank, such receiver, employee or agent.

COVENANTS
The Mortgagor shall:

{a) cultivate and manage any Agricultural tand in a good and
proper and husbandlike manner;

{b) pay the rent and other outgoings reserved or payable under any lease under which the
Martgaged Property is held by the Mortgagor and any rent-charge or other outgoing charged
upon the Mortgaged Property, and preduce to the Bank on demand any receipt for such
payment, and further perform and observe all covenants, reguiations and agreements on
the part of the essee and conditions contained in any such lease;

{c) comply with all covenants, restrictions, requirements, provisions, conditions, laws and
regulations affecting the Mortgaged Property (including the use and enjoyment of it);
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R
S granted of 1mposed by the Planning Acts and not without the prior wiritten consent of the
-~ BanK givé any undertakmg to or enter into any agreement w1th any relevant p[anmng- :
R authorlty affectmg the Mortgaged Property, . . o i

(-k}_:__ g

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

not make or consent to the makmg of any applrcauon for plannmg perm1ss1on folg any other :
apphcatron ‘urider the Planmng Acts affecting the Mortgaged Property unless either the -

forthw:th -Upon receapt of any permrssmn notrce order proposal or recommendatron given.

' ‘Bank has consented in. writing ta such application being made or a. capy of the proposed
- application has béen sent ta the Bank af least one manth before the date of the appllcauon_ o
_'iand the Bank has rarsed no ob;ectron to the makmg of the apphcatlon . o

or issued by any competent planining authortty to-the awner or occupier.of the Mortgaged ™ -

" _Property or any notice Under Section 146 of the Law of Property Act-1925 or otherwise fram.’

any superior landlord of the Mortgaged Property, forward the same or a true copy thereof '_ o

to the Bank

- not demohsh ar reniove any part of the Mortgaged Property nor sever or remove from the'-' ~
! .-Mortgaged Property any-trade or other fixtures or fixed plant: and rachinery for the time -~

being thereon except for the: purpose. of renewing oF . replacrng the same by trade or other

- ﬁxtures or ﬁxed plant and machmery of: equal or- greater value, : _':

: '-'not do or cause ‘or permrt to be done or omlt to do- anythmg whrch may fri-any way : _
- depreciate jeopardise of otherwise preJudrce the:value to the Bank or marketabﬂrty of the_-_ S
o secunty hereby created by th‘lS Mortgage or. of the Mortgaged Property, =

S i:perrmt the Bank or its agents at afiy time. to enter upon the Mortgaged Property for the S
" purpose of establishing whether or tiot the Mortgagor is cornplymg fully w1th its obhgatrons j
: _'._under thrs Mortgage ar of mspectmg the Mortgaged Assets, ' . Sl

not (w1thout the pnor wrrtten consent of the Bank} iricur. any expendtture or 11ab1l1t1es of'. s
can excepttonal or unusuak nature (including without hm1tat1on any expense in carrying aut’ el
any development pursuant to. g planning permission unless-a copy of the-relevant planmng T
- permission has beer sent to the Bank at least one month before the date of commencement e
: .of such development and the Bank has rarsed no ob]echon to such development} -

ot chanae its busmess in any way which would result fin it becormng a “relevant fmancral-' L

institution’ for the purposes of clause 2 of The Financial Serwces and- Markets Act 2000 R

- (Excluded Activities and Prohfbftlons) Drder 2014

: '_-:2014‘ :

SO

(n) notrfy the Bank before exercrsmg (whether Indmdually or collect1vely wrth- '

o _(ffi] e '-'_-not without the. pI’lOI’ written consent of the Bank agree the terms of any new'
Tl ease of the Mortgaged. Pnoperty (with or without any furthier property) to be.

WORK\427_9oo'12\v._1-i- Lo

: _not1fy the Bank 1mmed1ately an the occurrence of an Insotvency Event
'where the Mortgaged Property 1s held under a lease

. (i) "_::'_: _. notn‘y the Bank forthw1th if the Mortgaged Property becomes subJect to-ah

not cairy on any. busmess wmc:h would constitute. excluded actmtles in terms of Part 2 of o
The Financial Servrces and Markets Act 2000 {Excluded Act1v1t1_es and P_roh1b_1_tron5) O_rde_r S

. promptly prowde the Bank w1th cop1es of any 1nformat1on that the Bank may. from time to;' o
Ctime. reasonably request in connection wrth the status referred to in clause 12(k) above; -

Estate Management Schermie pursuant to Chapter IV of Part | of the Leasehold
Reform, Housing and Urban Dévelopment Act 1993, ancl prowde a copy of the_ o :

o _scheme deed as approved by the rele\rant {easehold valuatlon trrbunal

- others) any ‘right conferred upon the Mortgager in rélation to the Mortgaged

. Property by Enfranchising Legislatioh and supply to the- Bank such information .

as. 1t may reasonably reqmre in relat1on to the! exercise of such r1ght

granted-to “the Mortgagor pursuant to- any Enfranchrsmg Legislatron ar

otherw15e,
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(iv) if as a result of the exercise of any rights conferred by Enfranchising Legislation
or otherwise the freehold interest or any intermediate reversionary interest in
the Mortgaged Property becomes vested in a third party on behalf of the
Mortgagor (with or without others}), forthwith supply to the Bank particulars
of such third party and (where such third party is a body corporate) details of
any shares therein to be issued to the Mortgagor, and deliver the share
certificate in respect thereof to the Bank when received; and

(v} at its own cost take such further action as the Bank may require in relation to
the security granted by this Mortgage;

where the Mortgaged Property or any part of it is or {without prejudice to clause &) becomes
subject to any tenancy:

(i} forthwith notify the Bank on receipt of (and provide to the Bank a copy of) any
notices received from any tenant of the Mortgaged Property pursuant to the
provisions of any Enfranchising Legislation;

(ii} not serve upon any tenant of the Maortgaged Property a notice pursuant to the
provisions of any Enfranchising Legislation unless the Bank has consented in
writing thereto;

(3if) serve such notices in such form and take such other steps as the Bank may
reasonably require following the exercise by any tenant of the Mortgaged
Property of any rights arising under Enfranchising Legislation;

(iv) not enter into any agreement to grant a new iease to any tenant of the
Mortgaged Property pursuant to or in consequence of the operation of any
Enfranchising Legislation unless the Bank has censented in writing thereto; and

(v} not enter into any agreement pursuant 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 Property subject to this Mortgage unless
the Bank has consented in writing thereto and (if such consent be given or be
deemed to be given as hereinafter provided) to provide to the Bank such
information in respect of any such transfer and its terms (including the identity
of the transferees) as the Bank may reasonably require,

provided that in all cases in this sub-clause (p)} where 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 Bank has not raised any objection to such action within
one month of the date of the relevant request to the Bank for such consent. Provided that
the Mortgagor must at all times use its best endeavours (and at no cost to the Bank) to
obtain the maximum compensation permitted under the relevant Enfranchising Legislation
from any person or persons exercising any rights under such legislation.

if any notice (whether agreed or unilateral) is registered against the title of all 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
purported interest the creation of which is contrary to the obligations 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

{r) if the Bank so requires, deposit with the Bank, and the Bank during the continuance of this
Mortgage shall be entitled to hold and retain {unless held by the holders for the time being
of a Prior Mortgage), all deeds and decuments of title relating to the Mortgaged Property.
12. REPAIR AND INSURANCE
12.1 The Mortgagor shali:
{a} keep the Mortgaged Assets in a good state of repair;
) insure and keep insured the Mortgaged Assets with reputable insurers and on terms (for the

WORKMWM279001 2.1

time being) approved by the Bank (making such amendments thereto as the Bank may from
time to time require) against loss or damage by fire, by terrorist damage and by such other

8108776
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ey e - _:'ensure that the relevant policy or pohcres remam vahd at all t1mes
T2 | |
(ay o lt'.default"shall at any time b'e'.r'nade by the Mortgagar lnkeeplng"t'he Mort'g'aged Assets 'o'r B
e ooahyparks thereof i itv & 'good state of repdir, of in-effécting or keeping up any sucl insurance;,
*or in paying any rent of-other oltgoings or drlapldatrons er-in producmg to the. Bank any.
- such-policy or rece1pt or; wherg the Mortgaged Property is or includes Agnculturai Land, in’- RN
“cultivating or managing the same or any part thereof in a.good and proper-and husbandlike-
- .manner, it shall be lawful for_ but nat. obligatory on: the Bank {as the case may requiré)to -
- repair.and maintain or cultivate and manage the same with power to enter the Mortgaged -
Property for that purpose or to.pay such rént and other outgoings and dilapidations: or to-
- effect or.renew any such insurance as aforesaid as the Bank shall think fit, and.any sums. .
" paid by the Bank for any such purpose shall be repayable by the Mortgagor to'the Bankon
demand with intefest’ computed and payable as provided in clauses Z-and 3 from the date
:of payment by the Bank as: aforesald and pendtng payment shall be secured hereby
(b} : .'All rnoney whrch may at any time be recewed or recewable under any such pol1c1es of"' S
oo insurance (o any-other insurances ‘covering any of the Mortgaged Assets) shall be'held in- 700
~-trust for the Bank and (at the Bank's option) the Mortgagor shall pay such money tothe .
-Bank or’ shall apply the same in replacmg, restonng or remstatmg the burldrngs, flxtures
e and assets destroyed or damaged : . ; . : .
1'2..'3'_';'_ : Ay sum pard by the Bank to the lessor of any lease under wh1ch the Mortgaoed Property is held {or
S under any superior lease)-insettlement of any claim made: by the lessor far any rent or other outgoings -
-or-dilapidations reserved or payable oF alleged to be reserved or payable unider the lease shall be. =
~deemed ta be a payment properly- made under the terms of clause 12.2(a). (whether or not: actually due "
~to_thetessor and whether or not drsputed by the Mortgagor) provided that. such payment was made by S
“"the Bank in-good faith for the purpase of avo:dlng, compromising or terminating -any: proceedmgs for
S forfelture, or otherwrse for the purpose of preservmg or enforcmg the securtty hereby created i
. 124 S The Mortcagor author'lses the Bank in the Mortgacor s name and on the Mortnaoor s behalf to make any -
o ~claim against the 1nsurer under any part of any insurance pohcy relating to the Mortgaged Assets and to o
admit,” comprormse or settle such clalrn or any l1ab1[1ty relatlng toany such clarm or any potentlal cla1m e
125 R _The Mortgagor also’ authonses the Bank to recefve any amounts payable or received in. respect of any o
Sl insurdnce policy or claim under any insurance poltcy relatmo to the Mortgaoed Assets and to gwe a good
__drscharge to the msurer in respect of such amounts . . :
s 13 : '-MORTGAGED LI-CENCES-
A3 : -.The Mortgagor shall at its. own’ expense obtam and mamtam all llcences pErrrnts consents and'
Cel L authorisations requrred n connect1on wrth any busmess at any t1me carned on at’ the Mortgaged'
. Property : . . . . :
' 3.2 IF any Mortgaged L1cences are’ held in connectlon wrth any- busmess at any t1me camed on' at the"' S
el _Mortgaged Property, the: followmg shall apply . ; I
- {a). ' L - the Mortgagor shall at 1ts own expense conform to. all orders regulatrons and notrces made"' s
- by the licensing authonty, the hcensmg justices- or “any ‘other: authority concernmg the
_Mortgaged Assets and the said business, and apply for and Use its-best endeavours to ebtain:
whenever necessary proper reriewals or regrants of the Mortgaged L1cen<:es and shall not
surrender abandon or transfer to any person any of the Mortgaﬂed LIcences or remove the' :
CUWORKMZTIODIZI T L i T L g, 76

B :'nsks and continge’né:les'a‘s may' from tlrne to time 'b"e' r'equrred by the Bank in their full-
U reinstatement valug for the time being in the joint. riamés of the Mortgagor and the Bank 70
or with the interest of the Bank endorsed on the. polrcy or pol1c1es or noted as the Bank I

e 'may requrre, '

s ey - (unless deposrted w1th the hoider{s) for the tlrne bemg of the Pnor Mortgage s), or unless : . _
- thednsurance to which such policy or policies relate and which was approved by the Bank -

o “was effected by a landlord with the respective interests of the Mortgagor and the Bank
L '_'endorsed or noted thereon) deposrt the relevant pohcy or pohc1es wrth the Bank

--'.(cl)' o 3duly pay all premmms and sUmIS payable in relatmn to such 1nsurance and produce the

- .recerpts therefor to the Bank wrthm seven days of therr becomtng due and payable, and
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same or any of them to any other premises or do or 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 Mortgaged Property may be prejudicially
affected, and shall upon demand by or on behalf of the Bank deliver to the Bank or as the
Bank shall direct the Mortgaged Licences and give, do and execute all notices, acts,
instruments and things necessary or convenient for transferring the same or any of them to
or vesting 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 carrying on the business carried
on upon the Mortgaged Property;

alt money received by the Bank as compensation awarded in respect of the refusal of the
licensing authority, the licensing justices or any other authority concerning the Mortgaged
Assets to renew the Mortgaged Licences or any of them shall be applied first in payment of
the costs incurred by the Bank under this Martgage, secondly in ar towards satisfaction of
the other Secured Obligations and subject therete shall be held in trust for the Mortgagor;

the Mortgagor shall ferthwith upon the receipt of any order, direction or notice from the
licensing authority, the licensing justices or any other authority affecting the Mortgaged
Assets forward the same or a true copy thereof to the Bank;

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

(N the Mortgagor shall pay all charges which may be imposed in respect of the
Mortgaged Licences or any of them by virtue of the, the Licensing Act 2003 or
any other statutory enactment, and in default the Bank or any receiver may
pay all such costs charges and expenses;

{ii) the Mortgagor shall from time 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 trugst for the Mortgagor to such other person or
persons as the Bank may approve or appoint, and shafl not permit the transfer
of such licences to any person or persons not approved by the Bank;

(i11) the Mortgagor shall keep the Mertgaged Licences and every renewal or regrant
thereof and any new licences granted in respect of the Mortgaged Assets
insured against forfeiture or refusal to renew in the name of the Bank for a
sum and in an cffice to be approved by the Bank in writing, and shall deposit
the relevant policy or policies with the Bank and shall duly pay all premiums
and sums of money payable for this purpose and produce the receipts therefor
to the Bank within seven days of their becoming due and payable. In the case
of the Martgagor making default in that behalf, the Bank may pay all premiums
and sums of money for effecting or keeping in force the said insurance. If any
other policies of insurance cover the Mortgaged Licences and/or their renewal
or regrant as aforesaid, the Mortgagor shall hold any sums received under such
policies in trust for the Bank and shall pay the same to the Bank on demand;

(iv) if the Martgaged Licences or any of them shall at any time be vested in a
nominee of the Martgagor, the Mortgagor shall procure that all covenants by
the Mortgager herein contained shall be performed and fulfilled by any such
nominee; and

(v} all sums, costs and expenses paid or incurred by the Bank under the powers
conferred by this clause shall be paid by the Mortgagor to the Bank on demand
with interest computed and payabte 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 pending payment shall be secured
hereby; and

without limiting the generality of clause 15, the power of attorney contained in that clause
shall authorise the attorney cr attorneys for and in the name of the Mortgagor or otherwise:

{i) 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
direct;

8108.776
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Y E ta attend before the relevant authent]es and te sign all such netlces and ether o L
Sl documents and to'do all such other acts and thmgs far and in the name, place SR
“and ‘stead -and on behalf of the Mortgagor or ‘otherwise in ‘order to obtain =

. protection for, or. the transfer of the Mortgaged Licences to, such purchaser

or purchasers or ether person. or persons as aforesaid, and to appeal against. B
any refusal by any authority in respect of any grant of transfer orany renewal

T of any of the’ Mortgaged Licences or any order, regulation or dlrectwn made
. __'-_.l:uy any authonty in respect of the Mortgaged L1cences : o

{_i.ﬁ): ~to sign all necessary notlces and make all necessary appllcatlons for the.

- puUrpose “af obta]mng the renewal grant or. regrant of any of the Mortgaged o
L 'Llcences, and ' Sl : : :

_(lyl: _ ' _generally to execute ail such 1nstruments and to gwe or SIgn all such ncutlces o
"7 as the attorney shall think fit as fully and: effectually te all Intents and. :
purposes whatseever as the Mertganor ceuld do personally ' o

PR VIR -ENVIRONMENTAL OBLIGATIONS

B ;The Mertgagor shall

o ':'la')-

e

Assets orany busiriess carried on by the Mertgagor at the Mortgaged Property and farthwith - '_ -
" take such steps as the Bank may direct. to Teinstate: 1n Futl. force and effect any3 S
-Enwronmental Llcence 50 vaned or suspended S -

: "obtain all Envrronmental LTcences apphcable to the Mnrtgaged Assets and any busrness of e
- the Mortgagor. ‘carried on at the Mortgaged Prnperty and comply w1th the terms and B
'cond1t1ons of the same- . S e i : :

- comply w1th all En\nronmental Laws applrcable to; the Mortgaged Assets and any busmess" :
~ooof the Mertgagor carned on at the Mortgaged Property and hat; permlt a contraventlon of e
o the same; . . S . el .

o :notrfy the Bank of the recelpt of and content of all clalms notrces or other ccmmumcatrons ; '_
in’respect of any alleged breach- of any Ehvironmerntal Law or the terms and conditiensgf =~

any Environmental Llcence which may have a matertal adverse effect on the market value

"of the Mortgaged Assets or on the value of any business carried on by the- Mortgaﬂor at the
Lo Mortgaged Property, and forthwrth take such steps as the Bank may direct to remedy ar
L "stop suchi alleged breach S I S

promptly pay all fees and other charges in respect of any Enwronmental L1cence appllcable " - -
- 1o the Mortgaged Assets ar any busmess carned on by the Mortgagor at the Mortgaged-_- o
Property; .

forthwith n'dtlfy' the"Bank ef'.the re'celpt aof .and. the co'ntents ef 'any 'n'otlces” or- ether R

cofnmunication varying or suspending any | Enytrunmental Licencs relatmg tothe Mortgaged-.

. : IforthWIth supply the Bank w1th ccupies ef any enwronmental reports aud1ts or studles _ -
. -undertaken in relation to the. Mortgaged Assets or any busmess carried on by the Mortgagor L
.;--at the Mortgaoed Preperty, and ' . L Ll a

o 'pay on demand the costs and expenses (Includmg Value Added Tax) 1ncurred by the Bank. '. .

in commissioning enwronmental -audits (which the Bank. shall be entitled to-do whenever it -
thinks fit) and shatl permit-the Bank and its agents full and free access to alt the Mort_gaged '

Assets for the pUrposes of such environmenital audits. (Such tosts and expenses shall bear
- interest from the date of demand ctomputed and payable as prowded n clauses 2and 3,

and pendmg payment shall be secured hereby]

15 POWER oF A'I‘I'ORNEY

- 1'5.1_.- o .For the purpose of secunng the payment of the Securecf Obhgatrons and for secunng any propnetary

. interest which the-Bank has in any of the Mortgaged Assets, the Mortgagor irrevocably appoints the Bank - - R

" and the” persons deriving title under it, and its and their substitutes ‘and any receiver or receivers

".'__appomted under this Mortgage (the “Atterney”} ]omtly and also severally to be the Mertgacor stiue .
_ and-lawful attorney. For the purposes aforesaid the Attorney shall hiave the nght to doanything which -
- the Mortgager may lawfully do arid all the rights anid powers which may lawfully be gwen to an. attorney-_ -

» ._mcludmg, Wlthout preJudlce to the generahty Uf the foregmng

. '-WQ‘RK\42;7_9001_2\V.._1' L
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15.2

16.

16.1

16.2

16.3

(a) the right to do anything to procure or carry cut the performance of the Mortgagor’s
ohligations under this Mortgage and anything to facilitate the exercise of the Bank’s rights
under this Mortgage;

(b) the right to act in the name of the Mortgagor;
(€) the right to delegate and sub-delegate any or all of the rights of the Attorney; and
(d) the right to sign, execute, seal, deliver and otherwise perfect:
(i} any dacuments ar instruments which the Bank or any receiver may require for

perfecting the title of the Bank to the Mortgaged Assets or for vesting the same
in the Bank, its nominees or any purchaser; and

(it} any further security documentation referred to in clause 6.
The Mortgagor ratifies and shall ratify everything done or purporied to be done by the Attorney.
[INDEMNITY

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against:

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

(b} all costs, claims, demands, expenses, charges, assessments, impositicns, fines and sums
and the consequences of any proceedings or prosecutions arising directly or indirectly from
or in connection with any breach by the Mortgagor of any law or of any provision in this
Mortgage,

in each case whether imposed by statute or otherwise and whether of the nature of capital or revenue
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 agents, the same shall be paid by the Mortgagar on
demand with interest computed and payable as provided in clauses 2 and 3 from the time or respective
times of the same having been paid or incurred, and pending payment, shall be secured hereby, but the
Bank shall not be deemed to have taken possession of the Mortgaged Assets by reason of such payment.

The Mortgagor hereby agrees to indemnify the Bank and any receiver appointed by it and their
respective employees and agents (as a separate covenant with each such person indemnified) against
all {oss incurred in connection with:

{(a) any statement made by the Mortgagor or on the Mortgagor’s behalf in connection with this
Mortgage, the Mortgaged Assets or the business of the Mortgagor being untrue or
misleading;

{b) the Bank entering into any obligation with any person (whether or not the Mortgager) at
the request of the Mortgager {or any persan purperting £o be the Mortgagor);

{c) any actual or proposed amendment, supplement, waiver, consent or release in relation to
this Mortgage;

{d) any stamping or registration of this Mortgage or the security constituted by it; and
(e} any failure to register this Mortgage in respect of any Mortgaged Assets where such
registration is required in order to preserve the effectiveness or priority of the security

created by this Mortgage,

whether or not any fault {including negligence) can be attributed tc the Bank or any receiver appointed
by it or their respective employess and agents.

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

WORKWM2790012\v 1 8108.776
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: :_ “Ha) ST nd the case nf any loss mcurred by the Bank or 1ts employees or agents 1t arises: frnm the_ _ E

} -'Bank or its: emp[nyees or agents actmg Dther than in gpdd faith; or -

: _.-(b)_ i the case of any loss 1ncurred by the recewer or h]S employees ar agents 1_t arlses from- g

-'the receivér or hlS emplnyees or agents actmg other than m gpod falth or

- ey .there 5 a pFOthIt]Oﬂ agamst an 1ndemn1ty extendmg to that loss under any law relatmuI to' - o

L th1s mdemmty

L NOTICE OF SUBSEQUENT CHARGES

If. the Bank recewes notlce of any subsequent assrgnment mortgage secunty, .charge or other 1nterest

- affecting ‘the Mortgaged Assets; the Bank may. open @ new acCount.. If the Bahk does not opzn ‘angw
account it shall nevertheless be treated as if it had done so-at the'. ttme when it received such notice,
©and as from that time all payments made to the Bank in respect of any of the Secured Obhgatrons shall
- be credited or be treated as. havihg been credited 10-the new account and shall not operate to reduce
o ‘the amnunt of the Secured Obhgatmns owmg at. the time when the Bank recewed the notlce

g "NOTICES AND DEMANDS

.'Wrthout pre}udtce to the prdwsrons in clause 1. 2 {d)(w) any notrce or demand by the. Bank to of o the R :
: Mortgagdr shall be deemed to have been suff1c1ently gwen ot made if sent to the Mortgagor R

S S by hand or prEpatd letter post to lts reglstered ofﬁce or 1ts address stated herem or Tts' o

S -'address last known to the Bank or.

. (b_:)'- o - by facsm'nle to the Mdrtgagor 5 last known facstrm[e number relatmg to any such address.:' T -

Cor ofﬁce

8 Wlthout pre;udtce to the prowstons in clause 1 2(d}(w) any such I'!OUCE ar demand gwen or. made under' .
_sub clause 18 1 shall be deemed to haye been served on the Mortgagor* o N

ay - _' at the trme pf dehvery tn the address referred to in sub clause 18. 1 a) if: sent by hand

by : _at the earher of the time of delwery ar 10 00 am en the day after posttng {or, if the day- '
I ~-after posting be a Sunday-orany other day-upon which no delivery of letiers is scheduled -

" to be made, at the earlier of the time of delivery or 10.00 am on the next succeeding day
Clan whrch delwery of letters IS scheciuled to'be made), 1f sent by prepatd letter post '

- (cy- o 'at the ttme of transmrssmn, if’ sent by facsinile {and a facsimile shall be deemed tn have

. been transmltted if .it appears: to the sender to have been transmltted from a machme_- -
o :_th:h is apparently in workrng order) . . o

o fd) e “on the exprry of 72 hours from the trme of despatch m any other case

' Service. of any clazm fnrm may be made on the Mortuagor in the manner descnbed in sub- clause 18. 1(a], SR
e in the event of a clarm bemg 1ssued in re[atton to: thrs Mortgage and shall be deemed o constrtute good o
. _SETV]CE . . . L . . )

Ay _no_t_fce_ or communication required to be served by the _Mnrtgago'r_.on..the Bank"under th-e'term's of

-this 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 Barik ta the - .~ ." "
- -Mortgagor for-this purpose) and will beeffective only when actually received by the Bank. 'Any notice .
. " or communication must also be marked for the attention of such ofﬁaal {1f any) as the Bank may for_
o the trme bemg have notmed to the Mortgagor in wr1t1ng :

CURRENCY CONVERSION

iy 'The Bank may at any trme at 1ts sole d1scretlon and w1th or WlthQth nOtICe tp the Mortgagor elect: tp-' S

_ _.convert all or any part of any sum recewed by the Bank pursuant ta this Mertgage (in-whole or i part) =0
into the gurrency or currency unit or currencies or currency units of the whole or any part of the Secured
- Obligations (deducting from the- proceeds of the conversion any Curfency premium nr other expense) .

- and the rate of exchange’ shall bé thie Bank’s spot rate for selling the currency or currency unit or =
'_currencres of currency units of the. Secured Obhgatrons or rélevant part theréof for the currency of-

currency unit of the sum recewed by the Bank under this Moitgage at or about 11 .00 am in-Lofidon on-

T the date’ that the Bank excrcises its right .of . conversion under this Mortgage. The Bank may take a’_"Y‘ S
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20.

20.1

20.2

20.3

20.4

20.5

21.

21.1

21.2

21.3

such action as may be necessary for this purpose, including without limitation opening additional
accounts.

PAYMENTS AND COSTS

If at any time the currency in which all or any part of the Secured Obiigations is dencminated is, s due
to be or has been converted into the euro or any other currency as a result of a change in law or by
agreement between the Bank and the relevant obliger, then the Bank may in its sole discretion direct
that all or any of the Secured Obtigations shall be paid in the euro or such other currency or in any
currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by the
Mortgagor under this Mortgage or any money received by the Bank under any guarantee, indemnity or
third party security or from any liquidator, receiver or administrator of the Mortgagor or from the
proceeds of realisation of the Mortgaged Assets ar 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
s0.

If any payment made by or on behalf of the Bank under this Meortgage includes an amount in respect of
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 includes an amount in respect of Value Added Tax,
then such amount shall be payzble by the Mortgagor to the Bank on demand with interest from the date
of such demand computed and payable as provided in clauses 2 and 3, and pending payment, shall be
secured hereby.

Without prejudice to the generality of clauses Z and 9, the Mortgagor shall pay to the Bank {on a full
and ungualified indemnity basis) all costs incurred or suffered by the Bank, and any receiver appointed
by the Bark shall be entitled to recover as a receivership expense all costs incurred or suffered by him:

(a} in cennection with any application under Part i of the Insolvency Act 1986;

{b) in defending proceedings brought by any third party impugning the Bank’s title to this
security or the enforcement or exercise of the rights and remedies of the Bank or of such
receiver under this Mortgage; and

{c) {in the case of the Bank only) in connaction with effecting any appointment of any receiver
or administrator 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 without
prejudice to any other right or process of recovering such costs,

and all such costs shall bear interest from the date such costs were incurred or suffered, computed and
payable as provided in clauses 2 and 3, and pending payment, shall be secured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought by the
Mortgagor against the Bank shall bear interest from the date of such award or agreement computed and
payable as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

NON-MERGER, ETC.

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 or remedy of the Bank thereunder. Any receipt,
release or discharge of the security provided by, or of any liability arising under, this Mortgage shall not
release or discharge the Mortgagor from any [iability to the Bank far the same or any ather money which
may exist independently of this Mortgage, nor shall it release or discharge the Mortgagor from any
liability to the Bank under clause 16 and clause 20.

Where this Mortgage initially takes effect as a collateral or further security, then notwithstanding any
receipt, release or discharge endorsed on or given in respect of the money and liabilities owing under
the principal security to which this Mortgage operates as a collateral or further security, this Mortgage
shall, be an independent security for the Secured Obligations.

This Mortgage is in addition to and is not to prejudice or be prejudiced by any other security or securities
now or hereafter held by the Bank.
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. TRANSFERS BY’ THE BANK OR THE MORTGAGOR

The Bank may freely and sepa rately assrcn or transfer any of its nnhts under the Mortgage {a “Transfer”] )

_-ar atherwise grant an interest in-any such rights to any person.or persons {the “Transferee”). On request -~
- by thié Bank, the Mortgagaor shall lmmedlat'ely 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.
Following. such Transfer,. the Mortgagor shall have recourse only to the Transferee n respect of that

i portton of. the Bank’s oblwatlons transferred to the Transferee

: '_'The Mortcavor shall nat assien or transfer anyr of the Mortﬂagor s rlghts or obhgat]ons under this
~Mortgage or enter into any transactmn or.arrangement which. would result in-any oi those nghts ar
: 'obligatlons passlng ttJ af belng held n trust foror for the benefit. tJf another person

PART]AL ]NVALID]TY

_ '_Each of the provrsmns of th15 Mortgane shall be severable and distinct. from one another and rf at any' .
- time.any one or more of such provisions.is or. becomes invalid; qllegal or unenforceable ‘the validity,. .
~legality and enforceab1l1ty of the remalmng prOVISIons hereof shall npt in any way be affected ar’

: 'rmparred thereby B _

- RESTRICTION ON LIABILITY OF THE BANK

o Except to the extent that any such exclusion: lS prohrblted or rendered invalid by law ne1ther the Bank'_ - -
- nar- any recewer appmnted by 1t nor their respectwe employees and agents shall L

o la} o ._ be l1able to account as a mortgagee in pcussessnon for any sums other than actual receIpts

(b} S " be llable for any toss upon realtsatron of, or fdr any actmn neglect or default of any nature-- '

“whatsoever i in connection with, any part of the Mortgaged Assets for whlch a mortgagee m
'possessron mlght as such atherwme be hable, S

N () _' REE be under -any duty of care or. other oblrgatlon of- whatsoever descnptron to the Mortgagor S
: ~-in relation to arin connection with the exercise of any right conferred upon the Bank any .

-'recewer appainted by it and the1r respectwe employees and agents, or N

_' (d)-':' '._be under any llabllaty to the Mortgaoor as a result of, Ur in consequence of the exercrse,

or atternpted or purported exercrse, or farlure to exercrse, any of. therr respectwe nghts

: CONCLUSIVE EVIDENCE
A certIficate by an ofﬁclal of the Bank as- to the Secured Obllgatlons shall (save for mamfest error) be.'_'- .
- binding and conclusive ari the Mortgagor in.any legal proceedmgs both in relat]dn to the ex13tence of
- the habmty and as to the amount thereof e . : N
: CONTINUING SECURITY

B Th15 Mortgage shall contmue to tnnd the Mortgagor as’a contmumg ser:unt;,r for the Secured le]gatrons-'

notWIthstandIng that the labilities of the Mortgagor to the Bank may from time to trme be reduced to S
ml L N _ _ o

: _:N0 RELEANCE ON THE: BANK

' '_(a)'_ B The Mortgagor acknowledges to and agrees w1th the Bank that in- entering 1nto thts RN

: Mortgage and mcurnng the Secured Dbhgattons

@ -_th_e_Mor_tgagor- has no:t_relrecl on any oral_or written statement, 'represe'ntati_on,._ g
' - advice, opinion or information made or given to the Mortgagor in good faith
.~ by the Bank or amybody on the Bank’s behalf, and the Bank shall have no

: lIaI:nllty to the Mortgagor if the Mortgagor has in fact so done, :

iy .the Mortoaoor has made, mdependently of the Bank the Mortuauor 5 own_.' g
.. -assessment’ of the ‘viability ‘and profitability of any purchase, project.or.
. purpgse for which the Mortgagor has incurred the Secured'Obl’1gatrons and the .
" Bank shall have no hab;hty to the Mnrtgagor n‘ the Mortgagor has not in fact 50
done, and - . _

C}assrﬁcatwn Cont' dential
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28.

28.1

28.2

28.3

28.4

28.5

28.6

28.7

28.8

28.9

28.10

(i) there are no arrangements or collateral relating to this Mortgage which have
not been recorded in writing and signed on behalf of the Bank and the
Mortgagor.
{b) The Mortgagor agrees with the Bank that the Bank did not have prior to the date of this
Mortgage, does not have and wili not have any duty to the Mortgagor:
(i) in respect of the application by the Mortgagor of the money hereby secured;
(i1} in respect of the effectiveness, appropriateness or adequacy of the security

constituted by this Mortgage or of any other security for the Secured
Obligations; or

(ii1) to preserve the goodwill of any business carried on by the Mortgagor by
running, or procuring the running of, such business or otherwise, either before
or after the enforcement of this Mortgage.

(c} The Mortgagor agrees with the Bank for itseif and as trustee for its officials, employees and
agents that neither the Bank nor its officials, employees or agents shall have any liability
to the Mortgagor in respect of any act or omission by the Bank, its officials, employees or
agents done or made in good faith.

MISCELLANEOUS

Any amendment of or supplement to any part of this Mortgage shall only be effective and binding on
the Bank and the Mortgagor if made in writing and signed by both the Bank and the Mortgagor.
References to “this security”, ar to “this Mortgage” include each such amendment and supplement.

The Mortgagor and the Bank shali from time to time amend the provisions of this Mortgage if the Bank
notifies the Mortgagor that any amendments are required to ensure that this Mortgage reflects the
market practice prevailing at the relevant time foliowing the introduction or extension of economic and
monetary unfon and/or the euro in all or any part of the European Union.

The Bank and the Mortgagor agree that the occurrence or non-cecurrence of European economic and
monetary union, any event or events associated with European economic and monetary union and/or
the introduction of any new currency in all or any part of the European Union shall not resuit in the
discharge, cancellation, rescission or termination in whole or in part of this Mortgage or give any party
hereto the right to cancel, rescind, terminate or vary this Mortgage in whole or in part.

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

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

The restriction on the right of consolidating mortgages contained in Section 93 of the Law of Property
Act 1925 shall not apply to this Mortgage or any further or other security entered into pursuant to this
Mortgage.

Any change in the constitution of the Bank or its absorption of or amalgamation with any other person
shall not in any way prejudice or affect its or their rights under this Mortgage and the expression “Bank™
shall include any such other person.

Unless and untit the Bank shall have made demand for payment of any of the Secured Obligations or one
of the other events mentioned in sub-clause 9.1 shall have occurred, the Bank shall not be entitled
{except for the purposes mentioned in sub-clauses 11(h), 12.2{a) and 14{g)) to enter upon the Mortgaged
Property or to obtain possession thereof.

The Bank shall be entitled to debit any account for the time being of the Mortgagor with the Bank with
any sum falling due to the Bank under this Mortgage.

The power of the Bank to appoint an administrator in accordance with sub clause 9.1 shall arise where
the security constituted by this Mortgage (together with any other security given by the Mortgagor to
the Bank) satisfies any one or more of the provisions of sub paragraphs 14(3) (a), (b) or (c) of Schedule
B1 to the Insolvency Act 1986.
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' ..Thi'_s' document shall at all times be th_e-property of the Bank. -

The Bank or its nominee shall only exercise the fights attached to_a'ny'shares subject to'this-Mortga'ge '
in accordance with the Mortgagor's instructions, except where the Bank or its-hominee is exercising

such right for the purpose of preserving the value of the security hereby.created or of realising it.

_PRIOR MoRtGAGE'(S) '

Any sale in exercise. of the statutory or other powers and remedles may be made elther subject to or
dischargad frem all or. any of the Prior Martgage(s) and the Bank or any receiver appointed by it may

. settle and pass.the-accounts.of any person or persoris in whom alt or.any of the Prior Mortgage(s) may
.- for the time being be vested and any account so settled and passed shall as between' the Bank or any
such receiver and the Mortgagor be deemecl to be properly settled and passed and shall be blndmg on. .-

the Mortgagor accordmcly

-If the person or persons entltled to the beneﬁt of all or any of the Prior Mortgage(s) shall call in the _ '

money thereby secured or-shall take any step to enforce all or any of the Prior Mortgage(s), the Bank

- or any receiver appointed by it may thereupon pay off all er any of the Prior Mortgage(s) and take a -

transfer of the benefit thereof, and. the money so expended by the Bank.or any stich receiver and alk
‘costs of and incidental to the transaction incurred by the Bank of any such receiver shall be secured
hereby and shalt bear interest computed ‘and payable as prowded in clauses 7 and 3 from the date of
the same havmg been expended . . : .

The Mortgagor shall pay all sumis when due and comply with all of the- oblwattons under the Prior. .
Mortgage{s} . . . .

The Mortgagor shall not (\mthout obtamlng the Bank’s prier. written. conserit) tncrease the pr1nc1pal'
amaunt secured by the Prior Mortvage(s) in prlorlty to this Mortgage .

| :LAW AND JUR!SDICFION

' Th15 Mortgaoe and any- dispute (whether contractual or non- contractual Incluchng, w1thout l1rmtatton :

claims in. tort, for breach of statitory duty or on any other basis) arising out of or in connection with it
or its subject matter (“D1spute”} shall be governed by and construed in accordance with the law of
England and Wales. _ : :

The parti'es to this agreement irrevocably agree, for the sole benefit of the Bank, that, subject as
provided below, the courts of England. and Wales shall have exclusive jurisdiction over any Dispute.
Nothing in this clause shall timit the right of the Bank to.take. proceedmgs against the Mortgagor in any

- other court of competent jurisdiction, ‘nor shall the taking of proceedings in any one or more
- jurisdictions preclude the taking of proceedings in-any other jurisdictions, whether com:urrently or not,
. to the extent permltted by the law of such other jurisdiction. ' :

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

THE MORTGAGED PROPERTY
The property known as or being The Property is Freeheld
Land on the west side of Killams Lane, Taunton

including the entirety of the property comprised in the document(s} particulars of which are set cut below.

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

Title No(s). Administrative Area
STZ289333 Somerset: Somerset West and Taunton
THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)
Date of prior Parties
mortgage(s) or
charge(s)

WORKWY2790012\w.1 8108.778
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Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one director
and the company secretary.

Executed as a deed by

Tauntfield Ltd

Acting by

Director rector/Company Secretary

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

Executed as a deed by

Tauntfield Ltd

Acting by

Director
in the presence of:
WILNESS: it e re e ra e anan (name)
................................................... {signature)
AAress: et e e baa e et naa
QCCUPAtION: e rerarra e et es s e

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

Executed as a deed by

Acting by

Member Member

WORKWM2720012.1 8108.776
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date (day, manth, year) Executed as a deed by

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 assigned by
the within-written Mortgage from the security As attorney 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.
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