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Persons entitled: FOLK NOMINEE LIMITED

Brief description:. FREEHOLD BEING ST HUGH’S CHURCH, WELLS HILL, RADSTOCK
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER ST323883
AND FREEHOLD BEING LAND LYING TO THE NORTH OF WELLS ROAD,
RADSTOCK REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
AV166887
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This form was authorised by. a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PARNALLS SOLICITORS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9913423

Charge code: 0991 3423 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th September 2019 and created by BAINESBURY
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 25th September 2019 .

Given at Companies House, Cardiff on 26th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED  JO ¢ &ﬁ«i&%w 2019

{1} BAINESBURY DEVELOPMENTS LIMITED
(A8 MORTGAGOR)

{2} FOLK NOMINEE LIMITED
{AS BECURITY TRUSTEE)

-~ LEGAL CHARGE - SECOND -
ROLLING

IMPORTANT INFORMATION

1 Please take time to read this document carefully and do not hesitate to discuss any aspect that is unclear. _
| You must only sign this Legal Charge when you fully understand the consequences of dolng so. We strongly 1
recommend that independent advice is sought before accepting any loan and signing any documents,

Ref MLO HO FOLEB B1G
Date; 12/08/2018
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THIS DEED Is made on e d@{){_ﬂmb&f 2019

BETWEEN:-

{13 BAINESBURY DEVELOPMENTS LIMITED (a company registerad in England and Wales with
company number 08813423) whose registered office is at Bainesbury House Srean Lane, Siratton-
Or-The-Fosse, Radstock, England, BA3 4RD (the "Morlgagor™); and

(2] FOLK NOWMINEE LIMITED (a company registered In England and Wales with company number
0893887.2) whose registered office is at Number One Business Centre, Western Road,
Launceston, Comwall, PL15 7FJ as agent and trustee for isell and the Lender {the "Security

Trusies")

WHEREAS:-

{A} The Lender has agreed under the Loan Agreement to provide the Mortgagor with the Loan on a

secured basis.

(£} The Maortgagor is the owner of the Properiy.

{&) This charge provides security which the Mortgagor has agreed to grant in respect of the Loan.

¥ 18 AGREED as follows

1. INTERPRETATION
1.1 Dedinitions
in this Deed:~
"Charged Properly”

"Environment”

"Environmental Law”

means all the property, assets and undedaking of the
Wortgagor which are sef out in Schadule 1 o this Deed and
which are expressed o be, the sublect of the Securily
argated in favour of the Secwily Trustee by or pursuant to
this Dead

means humans, animals, plants and all other living

organisms including the ecological systems of which they

form part and the foliowing media:

{a) alr {inchuding, without Bmitation, air within natural or
man-made stuclures, whether above or below
groundy;

{by water (ncluding, without imitafion, terrdtoral, coastat
ardd Inlang waters, water under or within land and
water in drains and sewers); and

fe) tand {including, without limitation, jland under water)

means any applicable law or reguiation which relates to:

{#) the pollution or protection of the Emvironment;

{b) the conditions of the area; or

{c} the generation, handiing, siorage, use, refease or



"Fixtures”

"Folk2Folk”

nzurances”

“Land”

"Lendar
"Loan”

"Loan Advance”

"Loan Agreement”

"Loan Terms and Conditions”

?FLP&“

"Planning Acis”

"Receiyver"

"Related Rights”

spilage of any substance which, alone or In
combination with any other, is capable of causing
harmm to the Environmert, including , without
fimitation, any waste

means all things of any kind now or at any lime affixed to
land for any purpose, including trade and tenants’ fivtures

means FolkéFolk Limited (company number 08178576)
whose registered office is at Number One Business Centre,
Western Road, Launceston, Cormwali PL1S 7FJ

means all confracts and policies of Insurance or sssurance in
force at any ime in relation fo the Charged Property

means any estale, righf or inferest or over land, whether
legal or equitable, and wherever the land is situated,
ncluding any bulldings and Fixtures on land, and the benafit
of any covenants or rights owned o any person or
enforceable by him by virtue of the ownership, possession or
occupation of tand, but for these purposes, "Land” exciudes
heritable property sitluated in Scotland

means the lender{s) whose names are set out in the Loan
Agresment or any transferee of such lender fom time to time

means the loan made avsilable pursuant to the Loan
Agresment

has the meaning given in the Loan Agreement

means the rolfing loan agreemsant as set out in the offer letter
provided by FolkZFolk (acting as agent of the relevant
Lender} which following acceptance by both the Mortgagor
and Folli2Folk incorporates the Loan Terms and Conditions

means the ferms and condiions applicable to Loans which
are annexed to the offer letter and which take effect upon

goceptance of an offer fefter by the relevant borrower and
Foll2Folic

means the Law of Property Act 1825

means the Town and Country Planning Act 1980, the
Planning (Listed Building and Conservation Areas) Aot 1980,
the Planning {(Consequentiel Provisions) Act 1880, the
Flanning (Mazardous Substances! Act 1980 and the Local
Government Planning and Land Act 1980 and any
subseguent legislation of a similar nature

means any recebver, receiver and manager or adminlstrative
receiver of the whole or any part of the Charged Property

means in relation te any Charged Property -

{a} the proceeds of sale of any part of the Charged
Froperhy;

{b} all rights under any licence, agresment for sale or
agreement for lease in respect of the Charged



1.2

1.3

1.4

1.5

1.6

Property;

fc) all rights, benefits, claims, confracts, warranties,
remedies, securily, indemnities or covenants for tie
in respect of the Charged Property: and

{dh any moneys and proceeds pald or pavable in
respect of the Charged Property

"Secured Liability" means any liability expressed to be due, owing or payable by
the Morigagor to the Lender under or in conneclion with any
Loan Agreement (in each case, whether alone or jointly, or
jointly and severally, with any other person, whether actually
or centingently and whether as principal, surely or otherwise)
{together the "Secured Liabilitles™

"Becurity” means a morigage, charge, pledge, fien or any other security
interest securing any obligation of any person or any other
agreement or arrangement having a similar effect

"Becurity Period” means the period beginning on the date of this Deed and
ending on the date on which FolkZFolk and the Security
Trustee is salisfed that the Secured Liabiliies have been
irevocably and unconditionally paid and discharged in full
art 2l faciliies which might give rise to Secured Liabilities
have terminated

Incorporation of Terms

Unless the context othenwise requires or unless defined In this Deed, all words and axpressions
defined or whose interpretation is provided for in the Loan Agreement have the same meanings in
this Deed.

Interpratation

The principles of interprefation set out in the Loan Agreement shall apply io this Deed insofar as
they are relevant {0 it and In this Deed, unless the context otherwies requires, a reference fo 8
‘Finance Document’ or any other agresment or instrument s a reference to that Finance
Document or other agreement or instrument as amended, novated, supplemented, restated or
replaced (however fundamentally) and includes any increase in, extension of, or change o, any
facility made available under that Finance Document or other agreement or instrument and
inciudes any increase in, extension of or change to any facility made available under that Finance
Document of other agreement or Instiument,

Acknowledgement

The Mortgagar acknowledges that the Security Trustee enters info this Deed for #self and as
frustes for the Lender who shall be enlited to the full benefit of this Dead.

Effoct a5 a deed

This Deed shall take effect as a deed sven if it is signed under hand on behalf of the Becurity
Trusiee.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters between any parfies in relation
to any Finance Document are ingorporated in this Deed to the extent required to ensure that, any
purported dispesition of an interest In Land contained in this Deed s a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,



1.7
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2.2

3.1

3.2

4.1

4.2

Third party rights

A person whao ls not a Parly has no right under the Contracts (Rights of Third Parties) Act 1989 1o
enforce or to enjoy the benefit of any term of this Deed.

CIAENANT TO PAY
Becurad Linbilities

The Mortgagor covenants that it will on demand pay and discharge any or all of the Secured
Lizbilifies when due.

interest

The Morgagor covenanis to pay interest on anv sum demanded in accordance with Clause 2.1
{Becured Liahilifies) until payment {boih before and after judgment) at the Inlerest Rate,

GRANT OF SBECQURITY
Becurity

As a continuing security for payment of the Secured Liabilities the Mortgagor with full title
guaranies:-

314 charges to the Secusily Trustee all s right, title and interest from time fo dme in and o
each of the following:-

{a) by way of second legal mortgage all Land described in Schedule i (The
Froperty);

{b) by way of first fixed charge all Related Rights In respect of the Charged
Property; and

3.1.2 assigns absolutely In favour of the Security Trustee all its right, title and interest from time
to time in and to the Insurances and ali benefils accruing under the Insurances, subject to
a proviso for reassignment on redemption,

Trust

if or to the extent that for any reason the assignment or charging of any Charged Froperly s
prohibited, the Mortgagor shall hold it on fust for the Security Trustes.

UNGERTAKINGS BY THE MORTGAGOR
Deposit of title documents
The Morigagor will deposit with the Sequrity Trustes:

4.1.1 ail deeds and documents of title relating to the Charged Property, including without
limitation all deeds and dosuments of title relating to the Land desoribed in Schedule 1
{The Property); and

4,12 all local fand charges, land charges and Land Registry search cerfificates and similar
documents receivad by or on behalf of the Morigagor,

(each of which the Security Trustee shall be entifled to retain during the Security Period),

Payments without deduction



4.3

7.t

7.2

7.3

The Morigagor shall caleulate and make all payments under this Deed without (and free and dclear
of any deduction for) sel-off or counterciaim.

General covenants
The Morigagor shall comply with the general covenants set out In Schedule 3 to this Deed,
REPREBENTATIONS AND WARRANTIES

The Mortgagor makes the representations and warranties sst out at Schadule 2 to this Deed on the
date of this Deed and on the date of each further drawing under the Loan Agreement (if any).

APPLICATION TO THE LAND REGISTRY

The Mortgagor and the Securily Trustee apply to the Land Registry for the following 1o be entered
on to the registered e to the Charged Properhy:-

8.1.1 & restriction in the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a writlen consent signed by the propretor for the
time being of the charge dated {0 &p»@&m@e{ SO in favour of Foli Nomines
Limited referred to in the sharges register (Form PY; and

61.2 a notice that the Lender is under an obligation to make further advances on the terms and
subject 1o the conditions of the Loan Agreement and the security created by the charge

dated 90 (WW QA in favour of Folk Nominee Limited has been created
for the purpose of securing such further advances.,

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Merigagor shall not create or permit to subsist any Security over any Charged Property. nor do
anything slee prohibited by the Logp Agreement,

Disposal

The Mortgagor shalt not enter info or agree fo enter into a single transaction or a series of
transactions (whether reiated or not and whether voiuniary or involuntary) to sell, lease, ficense,
sub-icense, transler or otherwise dispose of any Charged Property except as permitted by the
Loan Agreement.

Further assurance

The Mortgagor shalt promplly do whatever the Securlly Trustee requires:-

7.3.1 to perfect or protect the Security created of expressed to be created by this Deed, or its
pricrity; or

7532 o facilitate the realisation of the Charged Property or the exercise of any righls vested in
the Securily Trustee or any Recsiver,

including executing any ransfer, conveyance, charge, assignment or assurance of the Charged
Property {(whether to the Security Trustee or its nominees or otherwise), making any registration
ard giving any notice, order or direction.



a.1

8.2

8.3

8.4

8.5

8.1

BEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deead shall become enforceable upon:-
&.1.1 the occurrence of an Event of Defauit which iz continuing;

8.1.2 any request being made by the Mortgagor to the Security Trustee for the appointment of
a Recelver or an administrator, of for the Security Trustee 1o exercise any other power or
right available to it

Powers on enforcemant

At any time after the Security created by this Deed has become enforceable, the Security Trustee
may {without prejudice to any other rights and remedies and without notice to the Mortgagor) do all
of any of the following:-

821 exercize the power of sale under section 101 of the LPA together with all other powers
and rights conferred on morigagees by the LPA, as varied and extended by this Deed,
without the restrictions imposed by sections 103 or 108(1) of the LPA;

§.2.2 exercise the power of leasing, leting, entering into agreements for leases or letings or
actepting or agreeing to accept surenders of leasas in relation to any Charged Property,
without the restrictions imposed by sections 99 and 100 of the LPA; and

B23 subject to Clause 9.1 {(Method of appointment or removal), appoint one or more DETEONs
to be a Receiver or Receivers of all or any of the Charged Property,

Disposal of the Charged Property

In exercising the powers referred fo in Clause 8.2 (Fowsrs on enforcement), the Security Trustee
or any Receiver may sell or dispose of eli or any of the Charged Property at the fimes, in the
manner and order, on the terms and conditions and for the consideration determined by it.

Sama rights a5 Recelver

Any rights conferred by any Finance Document upon a Receiver may be exercised by the Seourity
Trustee, of {0 the extent permitted by law, an administrator, after the Security created by this Deed
has become enforceable, whether or not the Security Trusies shall have taken possession of
appolnrted a Receiver of the Charged Property,

Delegation

The Securty Trustee may delegate in any manner to any person any rights exercisable by the
Security Trustes under any Finance Document. Any such delegation may be made upon such
terms and condifions (including power fo sub-delegate) as the Security Trustee thinks fit.

RECEIVERS
Method of appointmant or removal

Every appointment or removal of a Recelver, any delegate or any other person by the Security
Trustee under this Deed shall be In witing under the hand of any officer or manager of the Securily
Trustes (subject to any requirement for a court arder in the case of the removal of an administrative
recelver).



8.2

8.3

9.4

8.5

2.6

i,

Removal

The Security Trustee may (subject to the application of section 45 of the Insolvency Act 1986)
remove siy person from office in relation to all or any part of the Charged Properly of which he is
the Recelver and at any time (before or alfler any person shall have vacated office or ceased to act
as Receiver in respect of any of such Charged Property) appoint a further or other Receiver or
Receivers over all or any part of such Charged Property.

Fowers
Every Receiver shall have and be entitled {o sxercise all the powers -
831 of the Security Trustes under this Deed;

$.3.2 conferred by the LPA on merigagees in possession and on Receivers appointed under
the LPA;

8.3.3 of an administrative receiver sef out in Schedula 1 to the Insolvency Act 1986, whether oy
not the Receiver s an administrative receiver;

934 in relation to any Charged Property, which he would have if he were its only beneficial
wwner; and

8.3.5 to do alt things incidental or conducive fo any funciions, powers, authorities or discrefions
conferred or vested in the Fecaiver,

Recelver as agent

The Receiver shall be the agent of the Morlgagor {(which shall be solely liable for his acts, defauits,
remuneration, losses and liabilities} unless and until the Mortgagor goes into liquidation, from which
fime he shall act s principal and shall nof become the ageni of the Security Trustee.

Joint or severs!

If two or more persons are appointed as Recelvers of the same assels, they may act jointly andfor
severally so that (unless any instrument appointing them specifies to the contrary) each of them
may exercise individually all the powers and discrelions conferred on Recelvers by this Deed.

Receiver's remuneration

Every Receiver shall be eniifled to remuneration for his services at a rale to be fixed by the
Securty Trustee and the maximum rate specified in section 108(8) of the LIPA shall not apply.

APPLICATION OF MONEYS

Al sums received by virue of this Deed by the Security Trustes or any Receiver shall, subject to
the payment of any daim having priority to this Deed, be paid or applied in the following order of
oriority:-

10.1.1  firstly, in or towards satiefaclion prorata of, or the provision prorata for, all costs,
charges and expenses incurred and paymenis made by the Security Trustes as agent for
the Lender and/or as trustee in relation to this Deed, or by any Receiver {including legal
expanses), together with interest at the Interest Rate (both before and after Judgment)
from the date those amounts became due until the date they are irrevpcably paid in full or
pther person entiffed to §;

10.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission of remuneration of the Security Trustee or any Receiver;



t1.

112

P2

124

12.2

16.1.3  thirdly, In or towards payment of the Secured Liabilitles in accordance with the Loan
Agreement; and

10.1.4  fourthly, in the paymant of the surplus (f any), to the Mortgagor or any othar person
entitled to i,

and section 108(8) of the LPA shall not apoiy.

POWER OF ATTORNEY

Apposintment

The Mortgagor irevocably and by way of securily appoints-

11.1.1  the Becurity Trusies {whether or not a Recelver has been appointed);

11.1.2  any delegate or sub-delegate of, or other person nominated in writing by, an officer ofthe
Security Trustes: and

11.1.3 (a9 a separate appointment) each Recelvar,

severally as the Morigagor's attorney and altorneys with power to do any act, and execute and
deliver any deed or other documertt, on behalf of and in the name of the Mortgagor, which the
Mortgagor could be required to do or execute under any provision of this Deed, or which the
Security Trusiee In ils sole opinion may consider necessary or desirable for perfecting its title to
any of the Charged Properly or enabling the Security Trustee or the Receiver to sxercise any of its
rights or powers under this Deed.

Ratification

The Mortgagor ratifies and confirms and agrees to ratify and confirm whatever any aftorney
appointed pursuant to Clause 1.1 (Appoiniment) does o purports to do in the exerclse o
purperied exercise of all or any of the powers, acts or other matiers referred fo in Clause 111
{Appointmentl.

PROTECTION OF THIRD PARTIES

Blatutory powers

In favour of any purchaser, the statutory powers of sale and of appointing 8 Receiver which are
conferred upon the Security Trustes, as varied and extended by this Deed, and all other powers of
the Security Trustes, shall be deemed to arise {and the Sscured Liabilities shall be desmed due
and pavabls for that purpose) immediately after the execution of this Dead.

Purchasers

No purchaser from or other persen dealing with the Security Trustee, any person to whom it has
delegated any of its powers, or the Recelver, shall he concemed:-

1221 1o enquire whether any of the powers which the Security Trustee or a Reseiver have
exercised has arsen of become exercisable;

1222 to enquire whether the Secured Liabiliies remain outstanding or whether any event has
happened to authoiise the Recelver o act; or

12.23  asto the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by reference to
any of those matters.



12.3

13

131

13.2

13.3

13.4

Receipis

All the protection to purchasers contained in sections 104 and 107 of the LPA, section 42(3) of the
insoivency Aot 1886 or in any other applicable legislation shall apply to 2ny person purchasing from
or dealing with the Security Trustee, any Recelver or any person o whom any of them have
delegaled any of thelr powers.

PROTECTION OF THE SECURITY TRUSTEE, LENDER AND ANY RECEIVER

Mo liability

Neither the Security Trustes, the Lender, any Receiver or any of their respective officers,
employees or delegates shall be liable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or attempled or purported sxercise of, or the fallure o exercise,
any of their respective rights under this Deed,

o morigagee In possession

Without prejudice to any other provision of this Deed, entry Into possession of any Charged
Property shall not render the Seowily Trusies, any Receiver or any of thelr respective officers or
employees liable-

13.2.1  to account as mortgagee In possession,

13.2.2  for any loss on reslisation; or

13.2.3  for any default or omission Tor which a morigagee in possession might be liable,

and if and whenever the Securily Trustes or any Recelver enters info possession of any Charged
Froperty i shall be entiled at any fime if or be thinks it to relinquish possession.

Indammity

The Morigagor shall indemnify and keep indemnified the Security Trusiee, each Lender, any
Receiver, and their respective officers, embioyses and delegates, against all claims, costs,
sxpensas and labiliies inourred by them in respect of all or any of the following:-

13.3.1  any act or omission by any of them in refation o all or any of the Charged Property;

13.3.2  any payment relating to or in respedt of all or any of the Charged Property which is made
at any time by any of them;

13,33 any stamp, regisiration or similar Tax or duty which becomes payable in connection with
the entry into, or the performance or enforcemant of, this Deed;

1334 exercising or purporting to exercise or failing fo exercise any of the rights, powers and
discretions conferred on them or permitted under this Deed; and

13.3.53 any breach by the Mortgagor of any of its covenanis or other obligations to the Seourity
Trustee or any Lander,

excent in the sase of gross negligence or wilful misconduct on the part of that persan.
fnierest
The Mortgagor shall pay Interest at the Interest Rate on the sums payable under this Clause 12

{Frofection of the Security Trusfee, Lender and any Recesiver} from the date on which the Hability
was incurred to the dale of actual pavment {both before and after judgment).
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14.

4.1

14.2

15,

15.1

152

183

Indemnity out of the Charged Proparty

The Securlty Trusiee, the Lender, any Receiver and their regpective officers, employees and
delegates shall be entiled to be indemnified out of the Charged Property in respect of the actions,
procesdings, demands, claims, costs, expenses and lisbiliies referred fo in Clause 13.3
{Indemniby).

Continuing protection

The provisions of this Clause 13 (Profection of the Security Trustes, Lender and any Recsiver)
shall continue in Ml force and effect nolwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office,

PROVISIONS RELATING TO THE SECURITY TRUSTEE

Powers and discretions

The righls, powers and discretions given o the Security Trustes in this Desd.-

14.1.1  may be exercised as oftan as and In such manner as, the Securlly Trustee thinks it

14.1.2  are cumulative, and are not exclusive of any of i righis under the general law: and

14.1.3  may only be waived in writing and specifically, and any delay in exerclsing, or non-
exercise of any right, is not a walver of i,

Trusts

The perpstuity period for any frusts constiiuted by this Deed shall be 125 vears.

PRESBERVATION OF SECURITY

Continuing Security

This Deed shall be 2 continuing security fo the Secuwrity Trustos and shall remain in force untl
expressly discharged in wriling by the Security Trusiee notwithstanding any intermediate
setiement of account or other matier or thing whatsoever.

Additional Security

This Dead is without preiudice and in addiion to, and shall nol merge with, any other right, remedy
or Security of any kind which the Security Trustes or any Lender may have now or at any time in
the future for or in respect of any of the Secured Liabilities.

Waiver of Defences

Melther the Securily created by this Deed nor the obligations of the Mortgagor under this Deed will

be affected by an act, omission, matier or thing which, but Tor this Clause, would raduce, relpass or

prejudice that Securily or any of those obligations (whether or not known fo it or the Security
Trustes or any Lender} including:-

15.3.1  any fime, waiver or consent granted to, or composition with, any other person;

18.2.2 the release of any other person under the terms of any composition or arangemeant with
any person;

15.3.3 the iaking, variation, compromise, exchange, renewal, enforcement or release of, or

refugal or neglect to perfect, take up or enforce, any rights against, or Securily over,
assets of any other person or any non-presentation or non-observance of any formality or

10



15.4

155

18.6

16.7

other requirement in respect of any Insttument or any fallure to realise the &l value of
any Security;

15.3.4  any incapacily or lack of power, autherily or lagal personality of or dissolution or change
in the members or status of any other person;

15.3.8  any amendment (however fundamental), replacement, variation, novation, assignment or
the avoidance or termination of a Finance Dooument or any other document or Security;

15.3.8  any unenforceability, Megalily or invalidity of any obligation of, or any Security created by,
ary person under any Finance Dooument or any ather document; or

158.3.7  aninsohvency, liguidation, administration or similer procedure.

lmmediate Recourse

The Mortgagor waives any right it may have of first requiring the Lender to proceed against or

enforce any other rghls of Security or claim payment fom any parson before claiming from the

Morlgagor under this Deed. This waiver applies rrespective of any law or any provision of a

Financa Document to the contrary.

Appropriations

During the Security Period the Security Trustee may:-

15.5.1  refrain from applying or enforcing any monies, Security or rights hefd or receivad by it (or
any trustee or agent on its behalf] in respect of the Secured Liabilities, or, subject to
Clause 10 {(Application of moneys), apply and enforce the same In such manner and
crder sz it sees fit {whether sgainst the Secured Liabiliies or otherwissl and the
Mortgagor shall not be entilied 1o the same; and

1562 hold in an Interest-bearing suspense account any moneys received from the Mortgagor
on or account of the Secured Liabilltes.

Tacking

For the purposes of section 34{1) of the LPA and section 48(3) of the Land Registration Act 2002

the Securdly Trustes contirms on behalf of the Lender that the Lender shall make further advances

to the Mortgagor on the terms and subject to the conditions of the Loan Agreement.

Deferral of Mortgagor's rights

During the Security Period and unless the Security Trustee otherwise directs, the Morigagor shall

not exercise any rights which it may have by reason of performance by it of its obligations under

this Deed or the enforcement of the Security created by this Daed:-

185.7.% o receive or claim paymant from, or be indemnified by any person;

15.7.2  to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under any Finance Document or of any guarantes or Sscurity
taken pursuant to; of in connection with, the Finance Documents by the Lendar:

1573  to exercise any right of set-off against any other parson,
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16.

181

i8.2

153

17.

171

7.2

17.3

17.4

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured Ligbliities and
the termination of all fackiies which might give dse to Secured Lisbilities, the Security Trustee
shall, or shall procure that its appointess will, at the request and cost of the Mortgagor:-

18.1.1  release the Charged Property from this Deed: and

18.1.2 re-assign the Charged Property that has been assigned to the Seocurity Trustee under this
Deed.

Relnstatorment

if the Security Trustee considers that any amount paid or cradited to the Lender under the Loan

Agresment {whelher in respect of the obligations of the Mortgager or any Security for those

obligations or otherwise] is capable of being aveidad, reduced or stherwise set aside:-

16.2.1  that amount shall not be considered to have been paid for the purposes of determining
whether the Secured Liabilities have been irrevocably and uncondifionally peid and
discharged; and

16.22 ihe liability of the Mortgagor and the Security created by this Deed shall continue as i that
amount had nol been pald or credited.

Consolidation

Section 83 of the LPA dealing with the consolidation of mortgages shall not apply to this Deed.
MISCELLANEQUS PROVISIONS

Beverabilily

If any provision of this Deed is dllegal, invalid or unenforceable in any jurisdiction, that shall not
affect:~

17.1.1  the validity or enforceablility of any other provision, in any juriadiction; or

17.1.2  the validity or enforceability of that particular provision, In any other jurisdiction.
Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment, restatement,
novation or supplementation of the Finance Documents {including any increase in the amaunt of
the Secured Liabilities),

Remedies and waivers

Mo failure to exercise, nor any delay in exerclsing, on the part of the Security Trustee, any right or
remedy under this Deed shail operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remadies provided in this Deed are cumulative and not exciusive of any rights or
remedies provide by law,

Counterparis

This Deed may be execided in any number of counterparts and this has the seme effect as if the
signatures on the counterparts were on a single copy of this Deed.

12



18. GOVERNING LAW AND ENFORCEMENT

The Morlgagor expressly agrees and consents to the provisions of this Clause 18 {Governing Law
and Enforcemssi)

18.1 Goveming law

This Dieed and any non-contractual obligations arising out of or In connection with it are governed
by English law,

182 Enforcement

18.21  The courts of England have exclusive jurisdiction to settle any dispute fincluding a dispute
regarding the exstence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connaction with this Deed) {a "Dispute™.

1822 The Parties agree that the courts of England are the most appropriate and convenient
courts to seitle Disputes and accordingly no Party will argue to the contrary.

1843 This Clause 18.2 (Enforcement) is for the benefit of the Security Trustee and the Lender
only. As a result, neither the Security Trustee nor the Lender shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction., To the
extent alfowed by law, the Security Trustee and the Lender may take concurrent
proceadings in any number of jurisdicions.

Executed and deliverad as a deed on the date appearing at the beginning of this Deed.
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THE PRO

PERTY

Brief Detalls of the Properly

* Title numbers at the Land Registry

Freehold being 5t Hugh's Church, Wells Hifi,-

.Radsmck

Frechold being Land lying to the north of Wells

: Road, Radstock

87323883

AVIEEBET

14




REPREBENTATIONS AND WARRANTIES
The present use of the Property is a permitted use within the provisions of the Planning Acts.

The Morigagor has not before the execution of this Deed carrled out any operation upen the
Froperty or put the Property o any use which is a development within the provisions of the
Ptanning Acts and in respect of which any requisite permission has not been obtained or any valid
enforcement order may be mads.

The Mortgagor has complied with Environmental Law and, in particular {(but without prejudice o the
generality of that representation and warranty) that no hazardous or toxic materials, substances,
poliutants, contaminants or wastes have at any time before the execution of this legal charge been
released info the environment or deposited, discharged, displaced o7 disposed of at or near the
Property.

Tha execution of and the observance and performance of the Morigagor's obligations under this
Deed does not and will not conlravene, io the extent permitted by the Finance Documents, any
other charge, morigags, lease, loan Taciity or other agreement,

The execution of and the cbsservance of the Mortgagor's obligations under this Deed does not and
will not contravene any of the provisions of its constitution,

18



5.1

52

SCHEDULE 3
GENERAL COVENANTS

The Mortgagor will keep all bulldings, fixtures and fitings, services and service media in, on or
associated with the Property in good and substantial repair and good working order and condition.

The Mortgagor will permit the Lender(s) or the Security Trustee and their representatives at all
reasonable Hmes and upon reasonable notice to enter upon the Properly or any part of it 1o inspect
the state and condition of the buildings, fixtures and fitings, services and service media in, on or
associated with the Froperty withoul the Lender or the Security Trusles becoming fiable zs
morigages in possession,

The Mortgagor will on demand repay to the Security Trustee all expenses incurred by the Lender(s)
or the Securty Trustee in carrying out inspections and works permitted by paragraphs 2 andi8 of
this Schedule tegether with interest from the date when the Lender(s) or Seourity Trustee bacome
liable for the same until repayment by the Morigagor at the Interest Rate {such interest to be
payable in the same manner as interest on the Loan Advance) all of which meney and interest shall
be charged on the Property,

The Mortgagor will not without the previous written consent of the Security Trustee (scting on the
instruction of the Lender(s)) (and then only to the extent permitted by and in accordance with any
condiions attached to the consent) make any structural or material alteration to, or pull down or
remove any or any part of, any bulldings, fitures and fitlings, services and service media in, on or
associaled with the Proparty,

The Mortgagor will:

ensure the Property is kept Insured for such amount or amounts (including sums in respect of any
less of rent and any professional fees which may be incurred in or about repalr, rebuilding or
reinstatement), in such name or names, and against loss or damage due fo such risks and with
such underwriters as the Lender(s) may In each case and from time o fime approve in writing; and

make ail payments required for this purpose as and when they become due and will when reduired
by the Lender deliver to the Lender the policy ofinsurance and the receipt for each payment.

if the Mortgagor fails to perform any of hisfits obligations under paragraph 5 to this Schedule 3 and
the Securily Trustee takes out any insurance on the Property or any part of it, the Mortgagoer will on
demand repay to the Security Trustee ail payments made by him for that purpose and will pay
interest at the Interest Rate from the date of payment until repayment on any monsy not repaid on
demand (such interest {o be payable in the same manner as interest on the Loan Advance) and all
such money and interest shall be charged on the Property.

Any meney received under any policy of insurance effected or maintained by the Morlgagor in
respect of the Property (whether or not pursuant to his obligations under this Schedule 3) shall, at
the option and absolute discretion of the Security Trustee {acting on the inskuctions of the
Lender(s)}, be applied either in making goad the loss or damage in respect of which it wae received
or in or towards discharge of the money due under this security, and if received by the Morigagor
will be held on trust for the Security Trustee for this purpose.

The Mortgagor will punciually pay and indemnify the Security Trustee (on behalf of the Lender{s})
against any shortfall, renis, rales, taxes, levies, assessments, impositions and outgoings
whatsoever (whether governmental, municipal, contractual or otherwise) which may be or may
become imposed upoen of payable in respect of the Property or any part of it following the Security
oreated by this Deed becoming enforceable,

The Morigagor will ensure that any legislation, regulations or bye-faws for the Sme heing in forge

applicable 1o the Property or to the employment of persons in the Property or the trade or business
for the time being camied on there are complied with in all respecks.
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10.

1.

12.

13,

14

15,

18

17.

8.

i8.

20.

201

20.2

21,

The Mortgagor will immediately produce to the Security Trustee any order, direction, permission,
notice of other matter whatever affecting or likely to affect the Property and served upon the
Mortgagor by any third party, and will allow the Securily Trustee to make a copy of it.

The Morigagor will not use the Property for any pumpose other than the present permitled use
withinn the provisions of the Planning Acts except with the previous wrilten consent of the Security
Trustee and the relevant planning authority and then only to the extent permitted by and in
accordance with any condifions attached {0 such consent. The Mortgagor will deliver any such
consent of the relevant planning authorily to the Security Trustee,

The Mortgagor will not without the previous written consent of the Security Trustee (acling on the
instruction of the Lender(s)) {(and then only to the extent permitted by and in accordance with any
conditions attached fo such consent) carry out any uperation or use the Property for any use which
i# a development within the provisions of the Planning Asts,

if the Mortgagor at any time obtains permission for any development of the Property within the
provisions of the Planning Acts he will comply with all conditions subject to which such permission
is granised.

The KMortgagor will observe and perform all environmental laws, regutations, directives and codes
of practice affacting the Properiy.

If any valid enforcement or ather notica, claim, order or proposal is made or served by the relevant,
authority under or by virtue of the Planning Acts or the Eavironmental Protection Act 1890 in
relation to the Propeity the Mortgagor will immediately produce the same to the Security Trustee
and allow the Security Trustee o take a copy of it

The Mortgagor will at their own expense in all respects comply with the requirements of any naotice,
order or proposal referred to in paragraph 15 above without delay and in any event within any time
which may be specified for compliance. Altematively, if the Security Trustee so requires (acting on
the instructions. of the Lender(s)), the Mortgagor will make or join with the Secwity Trustee in
making such objections or representations as the Security Trustee may request or approve against
or in respect of any such notice, order or proposal,

The Mortgagor will not without the previous consent in writing of the Security Trustee {acting on the
instructions of the Lender(s)) (and then cnly to the extert permitted by and in accordance with any
conditions attached to that consent) enter into any negotiations with any local or other sutherity for
of consent (o the compuisory acquisiiion of the Property either in whole or in part.

it the Security Trustee (acting on the instructions of the Lender(s)) so require, the Mortgagor will
parmit the Securlty Trustes to conduct the negotiations and grant the consent referred o in
paragraph 17 above on the Morlgagor's behalf,

Any compensation payable to or received by the Morigagor in respect of the compulsory
acquisition of the Property or any past of it will, if so and to the extent required by the Security
Trustee (acting on the instructions of the Lender(s}}, be applied in or towards the discharge of the
money due under this Deed,

The Mortgagor must not without the previous consent in writing of the Security Trustee {acting on
the instructions of the Lender{s)) (and then only fo the extent permitted by and in accordance with
any conditons attached fo such consent):

exercise or agree 10 exercise any power of leasing or of accepling surrenders of leases (whether
conferred by statute or otherwise) or vary of agree to vary any lease or fenancy agreement of the
amounts payvable thereunder; or

otherwise part with or share possession or ogoupation of or dispose of or deal with the Property or
any part of it or any interestin it

The Mortgagor shall comply with the terms of any lease or tenancy affecting the Property.
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22.

23,

24.

25.

26,

£7.

25,

28,

20.

The Mortgagor will observe and perform the terms of all convevances, grants, assignments,
transters, contracts and other deeds and documents from fime to time affecting the Property and
binding on the Mortgagor,

The Mortgagor will keep the Secwrity Trustee and the Lender(s} indemnified against the costs of alf
proceedings and claims incurred on account of any breach of the terms of the documents referred
i in paragraph 22 above.

All expenses damages and costs incumed by the Security Trustee or the Lender(s) (or any of them)
in relation to any breach referred to in paragraph 23 above will be repaid by the Mortgagor to the
Security Trustee on demand together with interest from the date when the Security Trustee or
Lender(s) {as applicable) becomes lable for the same untll repayment by the Morigagor at the
Interest Rate (such interest 10 be payable in the same manner as interest on the Loan Advance) all
of which money and interest shall be Secured Lisbilities.

The Morgagor must not without the previous consent in writing of the Security Trustee (acting on
the instructions of the Lender{s)) cause or allow any person o be registered under the Land
Registration Act 2002 as propriefor of the Propertiy or any part of it

The Martgagor shall not without the previous consent in writing of the Security Trustee (acting on
the instructions of the Lender(s)) (and then only to the axtent parmitted by and in accordance with
any conditions attached to such consent) create or permit to subsist any morigage, pledge, charge,
encumbrances, Hen or ather security interest in the Property ather than this Deed.

The Mortgagor shall do anyithing necessary to complete the security created by this Deed.

If the Property comprises agricultural land within the meaning of the Agricultural Holdings Act 1948,
the Mongagor shall manage and farm the Property in accordance with the rules of good estate
management and good husbandry as defined by the sald Act and not without the written consent of
the Security Trustee {(acting on the instructions of the Lender(s)) effect or cause or permit to be
effected any disposition whereby the Property will or may cease to comprise an entire and single
agricultural unit.

If the Mortgagor fails to maintain the buildings, fixtures and fittings, services and service media in,
oft or associated with the Property in the requisite state of repair and condition the Security Trustes
and his representatives may (but without being bound to do so) at any time thereafier enter upon
the Property or any part of #f and execute all remedial works. that the Security Trustee considers o
be necessary and proper without the Security Trustee thersby becoming liable as mortgagee in
POSGESEION.

If the Morigagor falls o take mmediate steps to commence compifance or fails within the relevant
time fimit to conclude compliance with the requirements of any notice, order or proposal referred to
in paragraph 13 above, the Secunity Trustee may {but shall not be obliged to) at any time thereafter
enter on the Properly and execute any works and do anvihing on the Property necessary to enswre
such compliance without the Security Trustee thereby becoming liable as mortgagee in
pessession. All costs and expenses so incurred by the Security Trustee will be repaid by the
Martgagor to the Security Trusise on demand together with interest from the date when the
Security Trustee bacomes liable for the same until repayment by the Mortgagor at the Interest Rate
{such interest to be payable in the same manner as interest on the Loan Advance) all of which
money and interest shall be charged on the Properiy.
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SHEMED as a Desd
{bui not delivered undll dated) by
BAINESBURY DEVELOPMENTS LIMITED

N et

acting by Clive Edward James Allen a director
in the presence of-

Signature of withess:
Mame of wilness; F_, gﬁﬁf&féz}iﬁ%

Addrees: j% .

Crocupation: I P ; %
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