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THIS DEED IS DATED Coir ) u@ 2021

PARTIES

{1

LB PROPERTY MANAGEMENT SOLUTIONS LTD {company registration number 09352888} whose
registered office is at Verulam House, Unit 1 Cropmead, Crewkerne, Somerset, TA18 7HQ

{Borrower);

PALIL RORBERT GRIFFITHS of Chestnut House, Bath Road, Ashcott, Somerset, TA7 9PB and MARK
ANTHONY GRIFFITHS of The Old Bakery, 17 Main Road, Shapwick, Somerset, TA7 9PL and
GRIFFITHS BROTHERS PROPERTIES UIMITED {company registration number 04220856} whose
registered office is at 3 Filers Way, Weston Gateway Business Park, Weston-Super-Mare,
Somerset, B524 {Lender).

BACKGROUND

(A}

(B}

The Borrower has today acquired the freehold interest in the Property from the Lender.

The Borrower and Lender have entered into 3 two overage deeds in respect of the Property and
this deed is intended to secure all and any future payments due under those overage deeds to the
Lender together with the Borrower’s present and future obligations and liabilities to the Lender.

AGREED TERMS

EXEFINITIONS AND INTERPRETATION

1.1 Definitions
The foliowing definitions apply in this deed:

Buslness Day means a day other than a Saturday, Sunday or public holiday in England
when banks in London are open for business.

Charged Assets means the Property and all other assets, property and undertsking of
the Borrower, which are, or are intended to be, subject to the Security created by, or
pursuant to, this deed {and references to the Charged Assets shall include references to

any part of them).

Default Rate means 8% per annum above the base rate of Barclays Bank Plc from time
to time,

Delegste means any person appointed by the Lender or any Receiver under clause 14
and any person appointed as attorney of the Lender, Receiver or Delegate.

Erwironment means the natural and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings and other
natural or man-made structuras above or below the ground) and any living organisms
{including man) or systems supported by those media.

Environmental Law means all applicable laws, statutes, regulations, secondary
legistation, bye-laws, common law, directives, treaties and other measures, judgments
and decisions of any court or tribunal, codes of practice and guldance notes in so far as
thay relate to or apply to the Environment.



Environmental Licence means any authorisation, permit or Hcence necessary under
Erwvironmental Law In respect of any of the Chargad Assets,

Event of Default means any of the following events:
{a} the Borrower f2ils 10 pay any of the Secured Liabilities when duse;

tb}  the Borrower fails [other than a Tallure 1o pav referred to in paragraph {a) of this
defipition) to comply with any provision of the Oversge Deeds, this deed or any
document under which the Borrower owes obligations to the Lender;

{c]  any representation, warranty or stetement made, repeated or deemed made by
the Borrower {o the Lender is {or proves o have been) incomplete, untrue,
incorrect or misleading in any materal respect when made, repeated or deemed
made;

{d}  any action, proceedings, procedure or step is taken in relation to the appointment
of a liguidator, recelver, administrative receiver, administrator, compulsory
manager or gther similar officer in respect of the Borrower or any of is gseets;

{e} any event ocours {or circumstances exist) that, in the reasonable opinion of the
Lender, has or is reasonably fkely to masterially and adversely affect the
Borrower's ability to perform all or any of its obligations under, or otherwise
comply with the terms of, this deed or any document under which the Borrower
owes obligations to the Lender.

LA 1925 means the Law of Property Act 1925

{verage Deeds means the two overage desds entered into on the date hereof by (1) the
Lender and [2] the Borrower in respect of the Property,

Proparty means the freehold (whether registered or not in the Borrower's name] owned
by the Borrower described in Schedule 1.

Recelver means a recelver or receiver and manager appointed by the Lender under
clause 12,

Secured Uabilides means all present and future obligations and liabifities of the
Borrower 10 the Lender, under the Overage Deeds and ofherwise whether actus! or
contingent and whether owed jointly or severally, as principal or surety or in any other
capacity, under or In conpaction with this deed [Including, without limitation, those
arising under clause 25.3.2), together with all intersst {including, without limitation,
default interest} accrulng in respect of those monies, obligations or Babilities,

Security means any morigage, charge {whether fixed or floating, legal or eguitablel,
pledge, lien, assignment by way of security or other security interest securing any
chligation of any person, or any other agreement o arrangement having s similar effect.

Security Period means the period starting on the date of this deed and ending on the
date on which the Lender is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.

WAT means value added tax or any equivalent tax chargeable in the UK or elsewhers,



1.2

Interpretation

In this deed;

iz2.1

1.2.2

1.2.3

1.24

1.2.5

1.2.6

1.2.7

128

128

1.2.10

1.2.13

1.2.12

1.2.13

1214

1.2.15

clause and,Sc_h_ed ule haadings shall not affect the interpratation of this deed;

a referencé to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of s state or any association, trust, joint venture
or consortium {whether or not having separate legal personality);

unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

unless the context otherwise reguires, a reference 1o one gender shall include
a reference to the other genders,;

a reference 1o a party shall inciude that party's successors, permitied assigns
and permitted transferees and this deed shall be binding on, and enure to the
henefit of, the pariies to this deed and thelr respective persona
representatives, successors, permitted assigns and permitted transferees;

a reference 1o 5 statute or statutory provision is 3 reference 1o It 35 amendad,
extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision;

a reference to writing or written excludes fax and email;

an cbligation-on a party not to do something includes an obligation not to
allow that thing to be done;

a reference to this deed {or any provision of it} or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended {in each case, other than In
breach of the provisions of this deed) from time {o time;

unless the context otherwise reguires, a reference to a clause or Schedule isto
a clause of, or Schedule to, this deed [and 2 reference to a paragraph is 1o a
paragraph of the relevant Schedule];

any words following the terms including, inchude, in particular, for exampie or
any similar expression shall be construed as illustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding thosa
{erms;

a reference o an amendment includes a novation, re-enactment, supplement
or variation {and amend and amended shall be construed accordingiy);

a reference to assets inciudes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;



L2162 reference o determings or determined means, unless the contrary s
indicated, 3 determination made a3t the sbsolute discretion of the person
making it; and

1.217  a refergnce to a regulation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation.

1.3 Mature of security over resl property

A reference Tn this deed 1o a charge or mortgage of or over the Property includes:

131 all buildings and Hxures and fittings (ncluding trade and tenant’s fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Property at any time;

1.3.2 the proceeds of the sale of any part of the Property and any other monies paid
or payable in respect of or in connection with the Property;

133 all plans, reports, surveys and technical data In respect of the Property;

1.3.4 the benefit of any covenants for title given, or entered into, by any
predecessor in Utle of the Borrower in respect of the Property, and any monies
paid or payvable in respect of those covenants; and

1.3.5 all rights under any licence, agreement Tor sale or agreement for lzase in
respect of the Property.

14 Schedules
Tha Schedules form part of this deed and shall have effect as if set out in Tull in the body
of this deed. Any reference to this deed includes the Schedules,

COVENANT TO BAY

2.1 Covenant to pay
The Borrower shall, on demand, pay to the Lender and dischargs the Secured Lipbilities
when they become due,

Eud Interest

The Borrower covenants with the Lender to pay interest on any amounis due under

clause 2.1 from day o day untll full discharge (whether before or afler judgment,

liguidation, winding-up or administration of the Borrower) at the Default Rate, provided
that, in the cese of any cost or expense, such Interest shall accrue and be payable as
from the date on which the relevant cost or expense arose without the necessity for any
demand being made for paymend.

SRANT OF SECURITY

3.1 Lerel mortesee aod fined charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrgwer with full title puaranies charges 1o the Lenden

&



3.1.1 by way of a first legal mortgage, the Property; and
3.1.2 by way of a first fixed charge:

{a} the benefit of all other contracts, guarantees, appointments..and
warranties relating to the Charged Assets and other documeants to which
the Borrower is a party or which are in its favour or of which it has the
benefit relating to any letting, development, sale, purchase, use or the
operation of the Charged Assets or otherwise relating 1o the Charged
Assets {including, in sach case, but without limitation, the right to
demand and receive ail monies whatever pavable to or for its benefit
under or arising from any of them, gl remedies provided for in any of
them or available at law or in equity in relation to any of them, the right
to compel performance of any of them and all other rights, interests and
benefits whatever accruing to or for its benefit arising frem any of
them}; and

{b} all licences, consents and authorisations {statutory or otherwise) held or
required in connection with the Property or the use of any Charged
Asset, and alf rights in connection with them.

PERFECFIGN OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to the Property:

"No disposition of the registered estate hy the proprietor of the registered astate or by the
proprietor of any registered charge is to be registered without a written consent signed by PAUL
ROBERT GRIFFITHS and MARK ANTHONY GRIFFITHS both ¢/o Chubb Bulleid Solicitors, Langler
House, Market Place, Somerton TAll 7LZ and GRIFFITHS BROTHERS PROPERTIES LIMITED
{company registration number 04220856) whose registered office is at 3 Filers Way, Weston
Gateway Business Park, Weston-Super-Mare, Somersef, BS24 71P or thelr conveyancer”

LIABILITY OF THE BORROWER

21 Liability not discharged

The Borrower's lability under this deed in respect of any of the Secured Lizhilities shall
not be discharged, prejudiced or affected by:

5.1.1 gny security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that s, or becomes, wholly or partiaily illegsl, void or
unenforceable on any ground;

5.1.2 the Lender renewing, determining, varying or increasing any facllity or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlemant, or omitting to claim or enforce
naymeant from any other person; or

5.1.3 any other act or omission that, but for this clause 5.1, might have discharged,
or otherwise prejudiced or affected, the liability of the Borrower,



5.2

immediate recourse

The Borrower walves any right i may bave to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this deed against the Borrower,

AEPRESENTATIONS AND WARRANTIES

6.1

6.2

6.3

£.4

6.5

Bue incorporation
The Borrower;

£1.1 is & duly Incorporated mited lshifity company validly existing under the law of
is jurisdiction of incorporation; and

£.1.2 has the power 10 own its assets and carry on its business as it is being
conducted.

Powers

6.2.1 The Borrower has the power {o enter into, deliver and perform, and has taken
ail necessary action to authorise its entyy into, dellvery and performance of
this deed and the transactions contemplated by it

6.2.2 No Hmit on its powers will be excesded a3 8 result of the grant of Security
contempiated by this deed,

Mon-contravention

The entry into and performance by the Borrower of, and the transactions contemplated
by, this deed do not and will not contravene or conflict with:

831 its constitutional documents;

6.3.2 any agreement or instrument binding on | or its assets or constitute a default
or termination event [however described] under any such agreement or
instrument; or

£.3.3 any law or regulation or judicial or officisl order spplicable to it

Authorizations

The Borrower has obtained all required or desirable authorisations to enable 1t o enter

into, exercise its rights and comply with s obligations in this deed [and 10 make it

admissible in evidence In its jurisdiction of incorporation]. Any such authorisations are in
fult force and effect.

Binding oblgations

6.5.1 The Borrower's obligations under this deed are legal, walid, binding and
enforceable.

552 This deed craates:

fal  valld, legally binding and enforceable Security for the obligetions
expressed 1o be secured by i and

&



6.6

6.7

6.8

6.9

6.10

6.11

{b] subject to registration in accordance with the Companies Act 2006 and,
inn the case of real property, registration at the Land Registry, perfacted
Security over the assets expressed to be subject to Security in it

in favour of the lLender, having. the priority and ranking expressed to be
created by this deed and ranking -aheéad of all {if any) Security and rights of
third parties, except those preferred by law.

No defauit

6.6.1 No Event of Defauit or, on the date of this deed, event or circumstance which
would, on the giving of notice, expiry of any grace period, making of any
determination under this deed or any document under which the Borrower
owes obligations to the Lender, or satisfaction of any other condition {or any
combination thereof) become an Event of Default is continuing.

6.6.2 Mo other event or circumstance is outstanding which constitutes {or, with the
expiry of a grace period, giving of notice, making of any determination, or
satisfaction of any other condition {or any combination thereofl, would
become) a default or termination event (however described) under any other
agreement or instrument that is binding on it or to which any of its assets is
subject which has or is [reasonably] likely 10 have a material adverse effect on
its business, assets or condition, or its ability to perform ts obligations under
this deed.

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 1o the
Lender on the date of this deed] are deemed to be repeated on each day of the Security
Period with reference to the facts and circurnstances existing at the time of repetition].

Ownership of Charged Assets

The Borrower is the sole legal and beneficial owner of the Charged Assets and has good,
valid and marketable title to the Property.

No Security

The Charged Asseis are free from any Security other than the Security created by this
dead.

Svoidance of security

Mo Security expressed 1o be created under this deed is liable to be avoided, or ctherwise
set aside, on the liguidation or administration of the Borrower or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and is, and will continue to be, effective security aver all and
every part of the Charged Assets in accordance with its terms,



GESERQL COVEMANTS

7.1

7.8

7.3

74

7.5

The Borrower shall not at any time, except with the prior written consant of the Lender:

711

7.1.2

7.1.3

create, purport to create or permit to subsist any Securily on, or in relation to,
any Charged Asset other than any Security created by this deed;

sell, assign, transfer, part with possession of, or otherwise dispose of In any
manner {or purport to do sol, all or any part of, ar any interest in, the Charged
Assels; or

create or grant {or purport to create or grant) any interest in the Charged
Assets In favour of & third party.

Preservation of Charged dAssets

The Borrower shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this deed.

Compliance with laws and regulations

731 The Borrower shall not, without the Lender's prior writien consent, use or
permit the Charged Assels 1o be used In any way contrary 1o law,
752 The Borrowser shall

{a}  comply with the reguirements of any law or regulation relating 1o or
affecting the Charged Assets or the use of them or any part of them;

{b}  obtain, and promptly renew from time to time, and comply with the
tarms of all authorisations that are required i connection with the
tharged Assets or thelr use or that are necessary o preserve, maintain
of renew any Charged Asset; and

fc}  prompitly effect any meintenance, modifications, alterations or repairs
that are required by any low or regulation to be effected on ar in
connection with the Charged Assets,

Enforcement of vights

The Borrower shall use #s best endeavours to:

T4.1

7.4.2

procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Borrower and forming part of the
Charged Assets of the covenanis and other obligations Imposed on such
counterparty; and

enforce any rights and Institute, continue or defend any proceedings relating
to any of the Charged Assets that the Lender may reguire from time o time,

Authorisations



The Borrower shall promptly obiain alf consents and authorisations necessary under any
jaw or regulation {and do all that Is nesded to maintain them In full force and effect) to

-enable it to perform.its obligations under this deed and to ensure the legality, validity,

enforceability and  admissibility in evidence of this deed in its jurisdiction of
incorporation.

7.6 Compliance with law

The Borrower shatl comply in all respects with all laws to which it may be subject, if

faliure to do so would materially impair its ability to perform its obligations under this

deed.
2. PROPERTY COVENANTS
81 Development resirictions

The Borrower shall not, without the prior written consent of the Lendern:

811 make or, in so Tar as i is able, permit others to make any application for
planning permission or development consent in respect of the Property; or

8.1.2 carry out, or permit or suffer to be carried out, on the Property any
development {as defined in each of the Town and Country Planning Act 1999
and the Planning Act 2008) or change or permit, or suffer to be changed, the
use of the Property.

8.2 Leases and licences affecting the Property

The Borrower shall not, without the prior written consent of the Lender:

8.2.1 grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statuiory powers of leasing or of accepting surrenders under
section 99 or section 100 of the LPA 1925 {or agree to grant any such licence or
tenancy, or agree to exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925);

822 in any cther way dispose of, accept the surrender of, surrender or create any
legal or equitable estate or interest in the whols or any part of the Property {or
agree to dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property);

823 let any person into occupation, or share occupation, of the whole or any part
of the Property; or

8.2.4 grant any consent or licence under any lease or licence affecting the Property.

83 No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of the Property or allow any easemant or right to be varied which
could adversaly affect the value of the Property.



2.4 Proprietary rights

The - Borrower shall procure thet no person shall become entitled to assert any
proprietary or other like right or interest pver the whole or any part of the Property,
without the prior written consent of the Lender.

8.5 Complance with and enforcement of covenants

The Borrower saall

251

B.52

ghserve and perform all covenants, stipulations and conditions to which the
Property, or the use of it, 5 or may be subject and {if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that thoss
covenants, stipulations and condifions have been observed and performed;
and

diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to) waive, release or vary any of the
same.

B.6 Environment

The Borrower shall in respect of the Property:

#.6.1 comply with ali the requirements of Environmental Law; and
g.6.2 obtain and comply with all Environmental Licences,
8.7 Inspection

The Borrower shall permit the Lender, any Recsiver and any person appointed by either
of them to enter on and inspect the Property on reasonable prior notice.

2.8 VAT potion to tas

The Borrower shall not, without the prior written consent of the Lendern

881 exercize any VAT option to tax in reletion to the Property; or
887 revoke any VAT option 1o tex sxercised, and disclosed o the Lender in writing,
before the date of this deed.
g, POWERS OF THE LENDER

9.3 Power to remedy

2.1.1

8.1.2

9.1.3

The Lender shall be entitled [but shall not be obliged) to remedy, at any time, 8
nreach by the Borrowsr of any of its obligations coniained in this deed.

The Borrower irrevocably authorises the Lender and s agents to do all things
that are necessary or desirable for that purpose.

Any monies expended by the Lender in remedving 8 breach by the Borrower of
its obligations contained in this deed shall be reimbursed by the Borrower 1o
the Lender on g full indemnity basis and shall carry interest in accordance with
clause 16.1.

1}
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i1.

8.2

8.3

g4

9.1.4 In remedying any breach in accordance with this clause 9.1, the Lender, its
agents and their respective officers, agents and emplovees shall be entitied to
enter onto the Property and 1o take any action as the Lender may reasonably
consider necessary or desirable including, without limitatior, carrying out any
repairs, other works or development: ‘

Exercise of rights

The rights of the Lender under clause 9.1 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall
niot make the Lender liable to account as a morigagee in possession.

Lender has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
{either expressly or impliedly} or by law on a Receilver may, after the security constituted
by this dead has become enforceable, be exercised by the Lender in refation to any of
the Charged Assets whether or not it has taken possession of any Charged Asset and
without first appeinting a Receiver or notwithstanding the appointment of a Receiver.

Indulzence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed
{whether or not any such person is jointly liable with the Borrower} in respect of any of
the Secured Liabilities or of any other security for them without prejudice either to this
deed or to the liability of the Borrower for the Securad Liabilities.

WWHEN SECURITY BECOMES ENFORCEABLE

10.1 Security becomes enforceable on Event of Default
The security constituted by this deed shall become immediately enforceable if an Event
of Defauit occurs,

in.2 Discretion
After the security constituted by this deed has become enforceable, the Lender may, in
its absolute diseretion, enforce all or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of all
or any part of the Charged Assets.

ENFORCEMENT OF SECURITY

111 Enforcement powers

1111 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this deed.

11.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall be immediately axercisable at any
time after the security constituted by this deed has become enforceable under
clause 10.1

1l



1.2

11.3

11.4

1113 Section 103 of the LPA 1925 does not apply to the security constituted by this
dead,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1825 and by any other statute are extended 50 a5 to authorise the Lender
and any Receiver, at any time after the security constituted by this deed has become
enforceable, whether in #ts own name or In that of the Borrower, to;

11.2.3  grant a lease or agreement Tor lease;
11.2.2 accept surrenders of leases; or

11.2.3  pgrant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not 21 a premiom and containing such covenants on the part of the
Borrower, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender), as the Lender or Recelver thinks i, without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Redemption of prior Security

1131 At any time after the security constituted by this deed has become
enforceable, the Lender may:

{2} redeern any prior Security over any Charged Assef;
{b}  procure the transfer of that Security to iself; and

{c} settle and pass the accounts of the holder of any prior Security (and any
acrounts so settled and passed shall, in the absence of any manifest
error, e conclusive and bingding on the Borrowerl.

11.3.2  The Borrower shall pay 1o the Lender immediately on demand ali principal,
imterest, costs, charges and expenses of, and incidental 1o, any such
redemption or transfer, and such amounts shall be secured by this deed as
part of the Secured Liabilities.

Protection of 1hivd parties

Mo purchaser, mortgagee or other person dealing with the Lender, any Recelver or any
Drelegate shall be concermned to enguirs;

11.4.1  whether any of the Secured Liabilities have become due or payable, or remain
unpald or undischarged;

11.4.3  whether any power the lLender, & Receiver ovr Delegate is purporting 1o
gxercise has become exercisable or is belng properly exercisad; or

1143 how any money paid to the Lendar, any Recelver or any Delegate is 1o be
applied,

12



iz,

5

il.6

11.7

i1.8

RECEIVERS

2.1

i2.2

123

124

Privileges

Each Receiver and the Lender. is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering
into possession of a Charged Asset or for any other reason, 1o account as morigagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be liable
for any loss an realisation of, or for any act, defauit or omission for which a mortgagee in
possession might be liable.

Relinguishing possession

if the Lender, any Receiver or Delegate enters into or takes possession of a Charged
Assat, it or he/she may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be & conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Charged Assets orin
making any acquisition in the exercise of their respective powers, the Lender, and every
Recelver and Delegate may do so for any consideration, in any manner and on any terms
that it thinks fit,

Appeintment

At any time after the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way of
dead, or otherwise in writing, any one or more persons to be a Receiver of all or any part
of the Charged Assets,

Removal

The Lender may, without further notice, from time to time, by way of deed, or otherwise
in writing, remove any Receiver appeinted by it and may, whenever it thinks fit, appoint
a new Receiver in the place of any Receiver whose appointment may for sny reason
have terminated.

Remunerstion

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 13925 and the remuneration of the
Receiver shall be a debt secured by this deed, 1o the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint 2 Receiver conferred by this deed shall be in addition to all
statutory end other powers of the Lender under the Insolvency Act 1986, the LPA 1825
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 108 of the LPA 1925 or otherwise,

13



135

12.6

Power of appointment exercisable despite prior spppintmanis

The power to appoint a Receiver (whether conferred by this deed or by statute] shali be,
and remaln, exercisable by the Lender despite any prior appolntment In respect of alf or
arvy part of the Charged Assets,

Azent of the Borrower

Any Recelver appointed by the lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remunegration of that Recelver and for liabilities
incurred by that Receiver. The agency of each Recelver shall continue until the Borrower
goes into figuldstion and after thet the Receiver shall act as principal and shall not
become the agent of the Lander,

iz, Powens oF RECEIVER

3.1

i3.2

133

13.4

Powers additional o statutory powers

1311 Arnwy Receiver appointed by the Lender under this deed shall, in addition to the
rights, powers and discretions conferred on him/her by statute, have the
rights, powers and discretions set out in clause 13.2 to clause 13.20.

13.1.2 A Receiver has all the rights, powers and discretions conferred on a recelver (or
a recelver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether hefshe is an administrathve receiver or not.

13.0L.3 W there is more than ong Recelver hoiding office at the same time, each
Receiver mav {unless the document appeinting him/her states otherwise)
exercise all of the powers conferred on a Receiver under this deed individuaily
and to the exclusion of any other Receiver.

1314 Any exercise by 3 Receiver of any of the powers given by clause 13 may be on
behalf of the Borrower, the directors of the Borrower or himself/herseif,

Repair and develon the Properly

A Recelver may undertake or complete any works of repalr, alterstion, building or
development on the Property and may apply for and maintain any planning permission,
development consent, building regulation approval or any other permission, consent or
licence to carry oul any of the same,

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms, and subject to any conditions, that he/she thinks fit.

1341 A Becever may provide services and eamploy, or engage, any managers,
officers, servanis, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that hefshe
thinks iy,

i4



i3.5

13.6

13.7

138

3.8

13,10

13.11

13.12

13.13

13.42 A Receiver may discharge any such persen or any such person appointed by
the Borrower,

Make and revoke VAT options to fax

A Receiver may make, exercise or revoke any VAT option to tax as he/she thinks fit.

Charge for remmuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him/her) that the Lender may prescribe or
agree with him/her.

Take possession

A Receiver may take immediate possession of, get in and realise any Charged Asset.

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrving on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower carried out at the Property.

Dispose of Charged Assets

A Receiver may grant options and licences over all or any part of the Charged Assets,
grant any other interest or right over, sell, exchange, assign or lease {or concur in
granting options and licences over all or any part of the Charged Assets, granting any
other interest or right over, selling, exchanging, assigning or leasing} all or any of the
Charged Assets in respect of which he/she is appointed for such consideration and in
such manner {including, without limitation, by public suction or private sale) and
generally on any terms and conditions as he/she thinks fit. A Receiver may promote, or
concur in promoting, a company to purchase the Charged Assets to be disposed of by
him/her.

Sever fixtures and fittines

A Receiver may sever and seli ssparately any fixtures or fittings from the Property
without the consent of the Borrower,

Give valid receipts

A Receiver may give a valld recelpt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims o be a creditor
of the Borrpwer or relating in any way to any Charged Asset.

Bring legal action

A Recelver may bring, prosecute, enforce, defend and sbandon all actions, suits and
proceedings in relation to any of the Charged Assets as he/she thinks fit,

15



i4.

13,34

13.15

13186

13.37

13.18

i3.19

13.20

insure

-& Receiver may, If hefshe thinks fit, but without prejudice 1o the indemnity in clause

16.2, effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the Insurance required 10 be maintained by the Borrower under this deed.

Form subsidiaries

& Receiver may form s subsidiary of the Borrower and transfer to that subsidiary any
Charged Assel

Borrow

A Receiver may, for whatever purpose hefshe thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Charged Assets in respect of which
hefshe is appointed on any terms that hefshe thinks fit {including, if the Lender
consents, terms under which that security ranks In priority to this deed).

Redeam prior Sscurity

A Receiver may redeerm any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so seitled and passed shall be, In the absence of any
manifest arvor, conclusive and binding on the Borrower, and the monies so paid shall be
deemed (o be an expense properly incurred by the Recelver,

Delegation
A Receiver may delegate his/her powers in accordance with this deed,

Abzolute beneficial pwmner

A Receiver may, in relation io any of the Charged Assets, exercise all powers,
authorisations and rights he/fche would be capable of exercising as, and do ali those acts
and things, an absolute beneficial owner could exercise or do in the ownership and
managemant of all or any part of the Charged Assets,

incidental powers
A Receiver may do any other acts and things that he/she:
13.20.1 may consider desirable or necessary for realising any of the Charged Assets;

132002  may consider incidental or conducive 1o any of the rights or powers conferred
on a Recedver under or by virtue of this deed or lawe or

13.20.3  lawhudly may or can do as agent for the Borrower,

DELEGATION

i4.1

Delepation

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, powaer, authority or discretion
conferred on it or him/her by this deed {including the power of attorney granted under
clause 18.1).

14



14.2

i4.3

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it orhefshe thinks fit. - -

Liability

Meither the Lender nor any Receiver shail be in any way liable or responsibie to the
Borrower for any loss or fiability arising from any act, default, omission or misconduct on
the part of any Delegate.

i5. APPLICATION OF PROCEEDS

15.1

i5.2

Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcement of all or part of the security
constituted by this deed {other than sums received under any Insurance Policy], shall
{subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority {but without prejudice to the
Lender's right to recover any shortfall from the Borrower):

15.1.1 inor towards payment of all costs, liabilities, charges and expenses incurred by
or on behslf of the Lender {and any Receiver, Delegate, attorney or agent
appointed by it} under or in connection with this deed and of all remuneration
due {0 any Receiver under or in connection with this deed;

15.1.2  in or towards payment of the Secured Liabilities In any order and manner that
the Lender determines; and

15.1.3  in payment of the surplus {if any) to the Borrower or other person entitled to
it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 10%{8) of the LPA 1925, which is varied accordingly, or otherwise} t¢ pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

16. COST5 AND INDEMNITY

i6.1

Costs

The Borrower shall, within five Business Days of demand, pav to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and Liabilities of any kind {including, without limitation, legal, printing and out-of-pocket
expensas) incurred by the Lender, any Receiver or any Delegate in connection with:

i6.1.1  this deed or the Charged Assets;

16.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do so) any of the Lender's, a Receiver's or a Delegate's rights under this
deed; or

17



i6.2

together with inferest, which shall accrue and be payable {without the need for any
demand for payment being made} from the date on which the relevant cost, charge,
gxpense, tax or Hability arose until full discharge of that cost, charge, expense, tax or
Habitity (whether before or after judegment, liguidation, winding-up or sdministration of
the Borrower) at the Default Rate.

indemnity

16.2.1  The Borrower shall indemnify the Lender, each Receiver and each Delegate,
angd thelr respective emplovees and agents against all Habilities, costs,
expenses, damages and losses {including but not limited to any direct, indirect
or consequential losses, loss of profit, loss of reputation and all interast,
penalties and legal costs (calculeted on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising
out of or in connection with:

fa}  the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Charged Assets;

{b}  taking, bolding, protecting, perfecting, preserving or enforcing {or
attempting 1o do s0) the security constituted by this deed; or

(i any default or delay by the Borrower in performing any of its obligations
under this deed.

i7. FURTHER ASSURANCE

7.1

The Borrower shall promptly, at s own expense, take whatever action the Lender or
any Recobver may reasonably reguire for

17.1.1  cresting, perfecting or protecting the security created or intended 1o be
created by this desd;

1712 facititating the realisation of any Charged Asset; or

1713 fagilating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Recebver in respect of any Charged Asset,

including, without limitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of (or intended to form
part of) the Charged Assets (whether to the Lender or to its nominee) and the giving of
any notics, order or diraction and the making of anv filing or registration which, in any
such case, the Lender may consider necessary or desirable,

18, POWER OF ATTURNEY

18.1

Appointment of atiorneys

By way of security, the Borrower irrevocably appoints the Lender, every RBeceiver and
every Delegate separately to be the attorney of the Borrower and, In its name, on its
behalf and a3 U3 act and deed, 10 execute any documents and do any acts and things
that:
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is.

20.

21.

ig.2

18.1.1 the Borrower is required o execute and do under this deed; or

18.1.2° any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in clause 18.1.

13.2

SET-OFF

20.4

20.2

Assignment by Lender

19.1.1 At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of its rights and cbiigations under this deed.

18.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Charged Assets
and this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed,

Lender's right of set-off

The Lender may at any time set off any ilability of the Borrower to the Lender against
any liability of the Lender to the Borrower, whethear either liability is present or future,
liguidated or uniiguidated, and whether or not either liability arises under this deed. If
the liabiliities to be set off are expressed in different currencies, the Lender may convert
either Hability at a market rate of exchange for the purpose of set-off. Any exercise by
the Lender of its rights under this clause 20.1 shall not Imit or affect any other rights or
remedies available to it under this deed or otherwise.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction
or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

211

Amendments

ho ameandment of this desd shall be effective unless 1t is in writing and signed by, or on
behaif of, each party {or its authorised representative).

19



£2.

£3.

24,

25,

452 Walvers and consents

2121 A waiver-of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given In writing by the walving or
consenting party and shall not be deemed a walver of any other breach or
default. It only apolies in the drawmnstances for which R s given and shall not
prevent the party giving It from subsequently relying on the relevant provision.

£1.2.2 A failure or delay by a party to exercise any right or remedy provided under
this deed or by law shall not constitute & waiver of thet or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any other right or remedy, No
election to affirm this deed by the Lender shall be effective unless it Is in
writing.

23.3 Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rghts and remedies provided by law.

SEVERANCE

i any provision {or part of & provision) of this deed s or becomes invalid, Hegs! or unenforceable,
it shall be deemed modified to the minimum edsnt necessary to make it valid, legal and
enforceable. If such modification is not possible, the relevant provision {or part of a provision)
shall be deemesd deleted. Any modification to or deletion of a provision {or part of & provision)
under this clause shall not affect the legality, validity and enforceability of the rest of this deed.

COUNTERPARTS

This deed may be exscuted in any number of counterparts, each of which when sxecuted and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
ane deed.

THInD PARTY RIGHTS

24.3 Third party rights

2411 Exeept as expressly provided elsewhere In this deed, & person who is not 3
party to this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 1999 1o enforce, or enjoy the beneflt of, any term of this deed,
This does not affect any right or remedy of & third party which exists, or is
available, apart from that Act.

2412 The rights of the parties to resging or agree any amendment or walver under
this deed are not subject to the consent of any other person.

FURTHER PROVISIONS

25.1 independent security

The security constituted by this deed shall be in addition to, and independent of, any
ather security or guarantes that the Lender may hold for any of the Secured Liabilities at
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6.

25.2

25.3

25.4

255

MOTICES

26.1

any time. No prior security heid by the Lender over the whole or any part of the Charged
Assets shail merge in the security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
sacurity for the Secured Liabilities, despite any settlement of account, or intermeadiate
payment, or other matter or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or settlement hetween the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Securad Liabilities being aveided, reduced or ordered to be refunded under anv law
relating 1o insolvency, bankruptcy, winding-up, administration, recgivership or
otherwise. Despite any such release, discharge or settlement:

25.3.1  the lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documents relating to the whole or any
part of the Charged Assets, for any period that the Lender deems necessary to
provide the Lender with security against any such avoidance, reduction or
order for refund; and

25.3.2  the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not
oceurved.

A certificate or determination by the Lender as to any amount for the time being due {o
it from the Borrowsr under this deed shall be, in the absence of any manifest error,
eonciusive evidence of the ameount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this dead.

Delivery

Any notice or other communication given 1o a party under or in connection with this
deed shall be:

26811 Inwriting;

26.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by fax; and

26,13  zenttio;

{aj the Borrower at Verulam House, Unit 1 Cropmead, Crewkerne,
Somerset, TALR 7HO
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Z7.

6.2

6.3

26.4

{b} the lenderal
AL Paul Griffiths, Chestrut House, Bath Road, Asheott, Somerset, TA7 9P, -

FAO Mark Griffiths, The Old Bakery, 17 Main Road, Shapwick, Somerset, TA7
BLP and

GRIFFITHS BROTHERS PROPERTIES LIMHTED (company registration number

04220856) whose registered office is at 3 Filers Way, Weston Gateway
Business Park, Weston-Super-Mare, Somerset, BS24 71,

or {o any other address or fax number as s notified in writing by one party to the other
from time 1o time,

Receint by Borrowes

Ay notice or other communication that the lender gives to the Borrower shall be
deemed to have been received:

£6.2.1  if delivered by hand, at the time it is left at the relevant address; and

26.2.2  if posted by pre-paid first-class post or other next working day delivery service,
an the second Business Day after posting;

A notice or other communication given as described in clause 26.2.1 or clause Error!
feforence source not found. 26.2.2 on a day that is not 8 Business Day, or after normal
business hours, in the place it is received, shall be deemed to have been received on the
next Business Day,

Beceipt by Lender

Ay notice or other communication given o the Lender shall be deemed to have been
received only on attual receipt.

Sarvice of procesdines

This clause 26 doas not apply 1o the service of eny proceedings or other documents In
any legal action or, where applicable, any arbilration or other method of dispute
rasoiution,

GOVERMING LAW AND JURISDICTION

£7.1

7.2

Governing law

This deed and any dispute or claim {including non-contractual dispules or claims) arising
out of or in connection with | or its sublect matter or formation shall be governed by
and construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (including non-
rontraciual disputes or daims) arising out of or in connection with this deed or fis
subject matter or formation. Nothing in this clause shall limit the right of the Lender 1o
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take proceedings against the Borrower in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceadings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction. )

27.3 Other service

The Borrower irrevocably consents {0 any process in any legal action or proceedings
under clause 27.2 being served on it in accordance with the provisions of this deed
relating 1o service of notices. Nothing containad in this deed shall affect the right to
serve process in any other manner permitted by law.

This agreement has been eniered into 85 a deed on the date stated at the beginning of it.
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SCHEDULE 1-Property

land at Bath Road, Ashcott, Bridgwater, TA7 9PB heing all of the land contained within Land Registry title
numbears ST21B012, STBIK77 and 5TI03605 wgether with part of the land contained within Land Registry
titie numbers ST323998 all of which s shown edged red on the plan annexed hersto
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Executed as 3 deed by PAUL
ROBERT  GRIFFITHS in  the
presence of:

Signature of Witness:
Mame of Witness:

Address of Withess:

Executed as 2 deed by MARK
ANTHOMY GRIFFITHS in  the
presence of:

Signature of Witness:
MName of Witnhess:

Address of Witness:

Executed s a deed by GRIFFITHS
BROTHERS PROPERTIES LIMITED

acting by two Directors

Executed as a desd by LB
BPROPERTY MAMAGEMENT
SOLUTIONS LTD

acting by two Directors
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