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Registration of a Charge

Company name: HAYWOOD HOMES (WALES) GL LIMITED
Company number: 07034137

X4G32JLL

Received for Electronic Filing: 16/09/2015

Details of Charge

Date of creation:  07/09/2015
Charge code: 0703 4137 0004
Persons entitled: LLOYDS BANK PLC

Brief description:.  FREEHOLD LAND OFF HOEL CWMMAWR, DREFACH, LLANELLI,
CARMARTHENSHIRE AND BEING LAND LYING TO THE NORTH EAST
OF NODDFA, DREFACH, LLANELLI, SA14 7AG, IN THE ADMINISTRATIVE
AREA OF CARMARTHENSHIRE, REGISTERED AT HM LAND REGISTRY
UNDER TITLE NUMBER CYM60706

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 07034137 Page 1




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

Certified by: GATELEY PLC

Electronically filed document for Company Number: 07034137 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7034137

Charge code: 0703 4137 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th September 2015 and created by HAYWOOD HOMES

(WALES) GL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th September 2015 .

Given at Companies House, Cardiff on 17th September 2015

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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il property to securs
of a limited liability

To be presented jor regislration a1 Companies House 3g2'n31 ihe Morigagor within 21 fdavs of dating.

-

Form of Charge filed a1 HM Larg Registry under reference MDISAY

tioyds Bank plt
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Clause 5.2 coniains a request to MM Chiaf Land Registrar to note a restriction in the Proprietorship Regisier

THISE MORTGAGE DEED is
made on the

[day) (month) (year)
day

| = S Jeptens hed DO

Haywood Homes {Wales) GL Limited {company number 07034137, reglstered address;
Dunsiall Road, Halesowen, West Midlands, B83 1BE

{the "Mortgagor”)

and lloyds Bank ple {Company number 2065){"the Bank™)

Address for communications with the Bank under this Mortgage is Lloyds Bank PLC of Pendeford
Securities Centre, Dept 5410, Pendeford Business Park, Wobaston Road, Wolverhampton, WY 5HZ or

14

at such other addrass as the Bank may from time to time notify 1o the Mortgagor in writing for this

purpese,

11

DEFIMITIONS AMD INTERPRETATION

in this Morigage, so far as the context adrits, the following words and expressions shall
have the following meanings:

“Agricuitural Land” means agricuitural land within the meaning of the Agriculiure Act 1947,

"Chattels” means =1 stock, goods, movesble piant, machinery, implemants, utensils,
furniture and sguipment now or from tme o dme elaced on or uzad in or about {(but noi

T

forming part of) the Morigaged Property;

“Enfranchising Lagislation™ means any legisiation conferring ugon & tenant or tenants of
property {whether individually or collectively with other teranis of that or other properiies)
the right to acguire a new lease of that property or to acguire, or reguire a nomines to
acquire, the freghold or any infermediale reversionary interast in That property including
{without limitation) the Leasehold Reform Act 1967 the Leasshold Reform, Housing and
Urban Development Act 1993 and the Commaonhold and Leasehold Reform Act 2002 but
does not include Part 1} of the Landiord and Tenant Act 1954;

“Envirommental Law” means all laws {statulory, comimon law or otherwise) including,
without limitation, circulars, guidance notes and codes of practice from time to Hime
reguiating the control and preventon of polluton to land water or atmosphere and/or the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such process or activity and any chemicals or substances relating to the same
wheiher relating io healith and safety, the work piace, the environment or the provision of
energy {including, without limitaton, the Health and Safety at Work eic. Act 1974, the
Control of Pollution Act 1974, the Environmental Protection Act 15590, the Environment Act
1995, the Water Industry Act 1891, the Water Rescurces Act 1991, the Siatuiory Water
Companies Act 1991, the Water Consclidation (Consequential Provisions) Act 1991, the
Water Act 2003, the Clean Air Act 1993, the Alkali, =ic, Works Regulgtion Act 1306, th

Plarning (Hazardous Substances) Act 189G, the Public Health Acts and  the
Radicactive Substances Act 1993 and any European Union directives or regulations
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regulating the same) from Hme to time in force and any instrument, plan, regulation,
permission, authorisation, order or direction made or issued thereunder or deriving validity

therefrom;

“Envirpnmantal Licence” means any permit, licence, authorisation, consent or other
approvel required by or given pursuant to any Environmental Law;

“insalvency Event” in relation to the Morlgagor means each of the following:
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a meaeting is convenad for the gurpese of considering 2 resolution 1o wind up the
Marigagor;

such 3 resolution as is mentionad in paragraph (3) is passad;

a mesting of the directors or members of the Movrigagor is convened for the
purpcse of considering a resolution to seek 3 winding up order, an administration
order or the appointment of an adminisirator;

such a3 resoiution as is mentioned in paragraph {c} is passed;

3 petition for 3 winding up or an application for an administration order is made
by the Morigagor or iis dirsciors or members or is presemfed against the

Mortgagor;
sych an order g5 is mentioned in paragraph {2) is made;

a notice of appointment of or notce of intention to appoint an administrater s
issued by the Morigagor or its directors or members or by the holder of 2
gualifying floating charge or 2 proposal is made for, or the Morigagor becomes

subject 1o, any voluniary arrangement;

a receiver [adminisirative or otherwise] is appointed over all or part of the
Mortgagor's assets;

the Mortgagor takes part in any action jincluding eniering negotigtions) with a
view to readjusiment, rescheduling, forgiveness ar deferral of any part of the
Maorigegoi's indebtednass;

the Maortgagor propeses or makes any general assignment, compositicn or
arrangament with or for the benefit of gil or soms of the Mortgagor's treditors;

the Maortgagor suspends or threatens to suspend making payments 1o all or some
of the Morigagor's creditors;

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

the Bank has reasonable grounds for bhelisving that any of the foregoing is
immineni;

ciual Properiy Rights” means:

all present and future copyrights, patents, designs, trgdemarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer sofiware programmes, computer Sysigms
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and ali other intelleciual pronperty righis whatsoever without anv limitation,
whether registered or unregistered, in all or any part of the world in which the
Marigagor is legally, beneficially or ctherwise interasted,

(o} the benefit of any pending applications for the same and all benefits deriving
therefrom and thereunder including but not limited to royaltiss, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any inteflectual property rights, whether such licences are granted 1o
the Morigagor or granted by the Morigzgor and

evary itam of physical maizrial of any description or type whatever in or in
respect of which intellectusl property rights may subsist and in respect of each
such itern the original copy or versiorn or variant owned by, produced by or
delivered to or obiained by the Morigagor and any rejected and surplus materials
associated or connected with or forming part of the foregoing which shall
include, without limitadon, any and all manuals and lransiatons thereof, log
books, designs, sketches, algorithms, calcuiadions, diagrams, computations,
scurce  codss,  models, protoivpes, apparalus, Compuisc  Orogrammes,
photographs, books and other records in any medium, elecironic data and any
other rraierial of any description whatever in which inteliectual property may be

i
")
P

incorporated;

"Binrigaged Assets” means the Morigaged Progeity and all of the other asseis, rights and
arovperiies gssigned, mortgaged or charged under or pursuant 1o this Morigags, and such
expression shall include all or any part thereof;

"Martgaged Chattels” means all present and future Thatiels belonging 1o the Mortgagor or
in which the Morigagor nas any interest;

"Mortgaged Licenzes” mezns all present and future licences, permils, consents and
authorisafons (i any) {including Environmenta! Licences 1o the exisnt they are capabie of
being charged) held in connecticn with any business at any time carried on by the Mortgagor
at the Morigaged Progerty;

"Morigaged Praperty” means the propgerty, assets, rights and interests charged by clause
4.1 z3nd such sxpression shall include all or any part thereof;

“Planning Acts” meoans ail legislation from time 1o Hme regulating the development, uss,
safety and contro! of oroperty including, withowt limitation, the Town asd Couniry Planning
Act 1990 and any instrument, plan, regulation, permission and direciion made or issued
thereunder or deriving validity therefrom;

“Prior Mortgagels)” means the prior morigage(s} or chargeis) {if any} raentioned in the
Second Schedule;

“Secured Obligations” means:

{2) afll money and liabilides and other sums hereby agreed 1o be paid by the
Meitgagor io the Bank; and

{n ail sther maoney and liabiiities exprassed o be sacurad kershy (including, without
limitation, any sxpenses and charges arising aut of or in connection with the acis
ar matters referred to in classes 12, 13, 14, 16, 20 and 28) and aill other
obligaiions and liabilities of the Marigagor under this Morigage; and
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"alue Added Tax” includes any other form of sales or turnover tax.

iz In this Morigage:

{a) The expressions the “Mortgagor™ and the "Bank” where the comiext admits
include their respective successors in lile and/or assigns, whether immediate or
desivative. Any appoiniment or removal under clause 9 or consents under this
Mortgage may be made or given In writing executed by any such successors of
assigns of the Bank and ihe Morigagor hereby irrevocably appoints each of such
siiccessors and assigns Lo be its aiorney in the terms and for the purposes set
cut in clause 15;

() urdess the context reguires otherwise:

{i the singular shall include the plural and vice versg;

Hh any reference o a person shall include an individual, company,
corporation, lhmited liability partnership or oiher body corporate joint
yenture, society or an unincorporated association, crganisation or
body of persons (including witheut limitation a trust, and a
parinership], and any government, staie, government or siaie agency
or interpational organisation {whether or not a legal entity).
References io a persen alse include that person’s successers and
assigns whether immeadiate or derivative;

(i the expressinn “this Mortgege” shaill meanr this morigage and shad
sxtend io svery separgte and independent stipulaton coniained
herein;

[hv any right, enditlemant or power which may be exercised or any

determination which may be made by the Bank under or in
connecdon with this Mortgage may be exercised or made in the
absolute ang unfettered discretion of the Bank, which shall not be
under any obligation to give reasons therefore;

{w) references to any statutory provision (which for this purpose means
any Act of Parliament, stetutory instrument or regulation or European
directive or regulation or other Suropean legislation) shall include 3
reference to any modification or re-enactiment or replacement
thareof for the tme being in force, all regulations maide thersunder
from trme to tme and any analogous provision or rule under any

applicable foreign law;

) for ithe avoidance of any doubi, the righis, powers and discretions
conferred upon the Bank by or pursuant o this Mortgage shail
{unless otherwise expressly stated) appely and be exercisable
regardiess of whether o demand has been made by the Bank for the
payment of the Secured Dbligations or any of them and regardless of
whether the power of sale or othar powers andd remedies conferred
on mortgagees by the Law of Property Act 1825 or this Morigage shall
have arisen or become exercisabie; and
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(wii} references to clauses, sub-clauses and schedules shall be referances
ter clauses, sub-clauses and schedules of this Morigage;

{c) if far any reason whatsoever this Morigage shall not be |, or shail cease 1o be, a
valid and effeciive charge over or assignment of the Morigaged Assets (as the
case may bej then this Mortgage shall tzke effect as a charge over or assigniment
of the beneficial interest of the Morigager in the Morigaged Assets;

e if there are two of mare parfes comprised in the exgression the "Morigagor”
then:

{i} any reverance to the "Mortgagor” shall where the context permits
inchide all or anv one or more of such parties;

ity all covenants and agreements herein coniained or implied on the pant
of the Morigagor shall be deemed o be joint and saveral covenanis
onthe part of such parties;

o if for any reason whatsoever this Morigage shall not be, or shall cease
1o be, binding on and effective agzinst one or more of such parfies,
then this Morigage shall take effect 35 & charge over or assignment of
the baneficial interest of the other such parly or parties In the
Mortgaged Assets and over such other estate, right, title or interest in
the Mortgaged Assets as such other party oF parties mey have;

{iv) any demand made under this Morigage shall be deamed 1o have been
duly made if made on any one or more of such parties; and

fv) ¥ any one or more of such parties is not bound by the provisions of

this Morigage {whether by reason of its or their lack of capacity or
improper execution of this Mortgage or for any other reason
whatsoever) the remaining party or parties shall be and remain bound
by the provisions of this Mortgage as if such other parly or parties had

never bean parly heveto,
The clause headings and marginal notes shall be ignored in construing this Morigage

The perpetuity period applicable to any trust constituted by this Mortgage shall be eighty
years,

AGREEMENT TOD PAY

The Morigagor shall pay to the Bank in accordance with any relevant agreement befween
the Bank and the Morigagor reiating to the amounis hereby secured o, in the absence of
any such agreement, on demand:

{a) all money and liabilities whether aciual or contingent {inciuding further advances

made hersafter by the Bank which now are or at any fime herezfier may be due,
owing or incurred by the Mortgagor 1o the Bank anywhere or for which the
Moitgagor may be or becorne liable to the Bank in any manner whatsaever
without limitaticn (and {in any case) whether alone or joinily with any other
persan and in whaiever style, name or form and whether as principal or surety
and notwithstanding that the same may at any earlier time have heen due, owing
or incurred to some other persen and kave subsequently become dus, owing or
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4.1

incurred to the Bank as 2 result of a transfer, assignment or other transaction or
by operation of law);

{113 interest on ait such money and liahilites 1o the date of payment at such raie or
rates as may from fime to fime be agreed between the Bank and the Martgagor
gr, in the absence of such agreement, ait the raie, in the case of an amount
denominated in Sterling, of two gercentage poinis per annum above the Bank's
base rate for the Hme being in force {or its equivalent or substitute rate for the
Hme being) or, in the case of an amount denominated in any currency or
currency unit other than Sterling, 2t the rate of twe percentage points per annum
above the cost {o the Bank (as conclusively determined by the Bank) of funding
sums comparable to and in the currency or currency unit of such amount in the
London Interbank Market {or such other market as the Bank may select) for such
consecutive geriods (including overnight deposits) as the Bank may in i{s shsolute
dizcretion from Hme o fime select;

{c commission and other hanking charges and lagal, adminisirative and other costs,
charges and expenses incurred by the Bank in relation to the Morlgage or the

Maortgaged Assets {including anv acts necessary {o refease the Morigaged Assets
from this sscurity} or in enforcing the security heveby crested on a full and
ungualifizsd indemnity basis; and

{ch) any fees charged by the Bank for the time spent by the Bank's officials,
smplovess or agents in dealing with any matter relating to this Morigage. Such
fees shail be nayable at such rate as may be specified by the Bank.

[

INTEREST

The Mortgagor shall gay interest at the rate aforesaid on the money 5o due {whether before
or after any judgment which may be ohtgined therefor) upon such days in sach year as the
Bank and the Morigagor shall from fime to time agree or, in the absence of such agreement,
as the Bank shali from Hme to dme fix and (without prejudice 1o the right of the Bank to
require payment of such interest} all such interest shall be compounded {both before and
after any demand or judgment) upon such days in 2ach year as the Bank shall from tfime 1o
time fix.

LHARGES AMD ASSIGMMENTS

The Mortgagor with full Hitle guarantee:

charges by way of legal mortgage the property specified in the First Schedule and
all buildings and fixtures {including trade fixtures) from tHime to Hme on any such

property as a continuing security for the payment to the Bank of the Secured
Obligations;

(s

{b) charges by way of fixed charge as a continuing security for the paymeant io the
Bank of the Secured Ohligations any fixed plant and machinery frorm Hme to tme
o any such property as is referred to in clause 4.1{a) and which is not included
within the charge in clause 4.1 {a); and

{where any oroperty referred 1o in clause 4.1 (3} is leasehold) charges by way of
fieed charge as 3 continuing security for the payment to the Bank of the Secured
Obligations any aresent or future right or interest conferred upon the Mortgagor

e,
[w]
—e

S0l



4.2

in relation thereio by virtue of any Enfranchising Legislation including any rights
arising against any nomines purchaser pursuant thereto,

The Martgagor with full fitle guarantee assigns 1o the Bank all amounts now or hereafter

owing 10 the Mortgagor by way of:-

(a)

rant (but excluding ground reni, service charge and any sums payable in respect
of any services provided to any tenant or pavable in respect of insurance

premiums) by any tenant {(whether preseni or future) of the Morigaged Property;
ficence fee by any licensee {whsther present or future] of the Morgaged
Property;

sevvice charge and sums payable in respect of services provided o any tenant or
pavable in respect of insurance pramiums by any tenant (whether present or
future) of the Mortgaged Progerty;

rent deposit and purchase degosii; and

any other amounts {inrcluding without limitation ground renis, reni charges, and
ditapidations) pavable by any tenant licensee or occupier {in any such case
whether present or future) of the Morigaged Property,

and in each case the proceeds thereot and all rights t0 recover such amcounts and, subject 1o
re-assignment on payment of the Secured Obligations.

The Mortgagor with full ttle guarantee charges as a continuing security for the payment to
the Bark of the Secured Chiigations:

(&

{bl

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

oy way of fixed charge all present and future amounis owing to the Morigager by
way of licence fee by any licensee (whether gresent or future) of the Morigaged
Property {and the proceeds thereof);

by way of fixed charge all present and future amounts owing to the Morigagor in
raspect of service charge and sums payable in respert of services provided to any
tenant or payabie in respect of insurance premiums by any tenant {whether
present or future) of the Mortgaged Property {and the proceeds thereof);

by way of fixed charge ali present and fuiure amounis owing to the Mortgagor by
way of insurance claims in connection with the Morigaged Property {(and the
proceeds thereof);

by way of fxed charge all present and future amounts owing or which may
become owing to the Meorigagor under any Dbuilding, construction or
development contract entered into in connecton with the Mortgaged Property
or by virtue of the Morigegor's rights under any retention or other trusts in
connection therewith, whether or not any certificate as o the amount due has
been issued in respect thereof (and the proceeds thereof);

9ol37



4.4

4.5

47

() by way of fixed charge all present and future book and other debis other
monagtary claims and choses in action owing or belonging 1o the Mortgagor and
arising in connecton with the Mortgaged Property or any business at any time
carried on thereat {insofar as not charged by £.3(a) - 4.3(g} inclusive) {including
without fimitation any ground rents, rent charges, rent deposits, purchase
deposits, dilapidations and monies pavable to the Maortgagor pursuant to any
Enfranchising Legisiation) (and in ach case the proceeds thereof); and

{g} by way of floating charge all the Morigaged Chatlels.

The Morigagor with full Hitle guarantes assigns 1o the Bank the goodwill of the business (if
any} now Dr 3t any time hereafier carried on by the Mortgagor at the Mortgaged Property
and the full benetit of the Mortgaged Licences (if any} and also the full right to recover and
receive all compensation which may at any time become payable to the Morigagor by virtue
of the Licensing Act 2003 or any other statulory enaciment, subject 1o re-assignment upon
payment of all the Secured Obligations.

ia) The Mortgagor with full {itle guaraniee assigns to the Bank the benefit of all
guarantess or covenanis by any surety or sureties of any of the lessee’s
obligations under any existing lease or underlease of the Mortgaged Property,
subject to re-gssignment ugeon payment of all the Secured Obligations.

{&) The Marigagor shail at any Hme if and when required by the Bank sxecule to the
Bank or as the Bank shall direct an assignmeant or assignments of the benefit of all
guaraniees or covenants by any surety or surstles of any of the lessee’s
obligations under any lease or underlease of the Mortgaged Property hereafter
granted to secure the Secured Ubligations, such assignments to be prepaied by
or on behalf of the Bank at the cost of the Morigagor and o contain 2l! such
clauses for the bensfit of the Bank as the Bank may requirs.

Wheare the Mortgagor (by virtue of an astate or interest in the Mortgaged Property} is or
hecomes entitled to a share or shares in any company connected with the Morigaged
Property:

{a} the Mortgagor with full fitle guaraniee charges by way of fixed charge the
antitlemnent 1o such share or shares, and such share or shares when issued and ali
rights, benefils and advaniages at any time arising in respect of the same
{hereinafier called the “Shara{s)”) as a continuing security for the payment 1o the
Bank of the Secured Dbiigations; and

e} subject 1o the rights of the holder{s) for the time being of any Prior Mortgage(s},
the Mortgagor shali {if the Bank so requires) transfer the Share{s) to the Bank or
as the Bank shall direct and shall deposit the certificate(s) relating to the Share{s)
with the Bank.

The Maortgagor with Tull dile guarani=e assigns to the Bank the intellectual Property Rights
that arise in connecton with the business {if any) now or at any time hereafter carried on by
the Mortgagor at the Mortgaged Property, subject to re-assignmeni on paymeni of all the
Secured Obligations.
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4.8

4,11
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If there are twe or mare parties comprised in the expression the "Mortgagar”, each of such
parties with full title guarantes hereby charges and assigns all such party’s estate, righis, title
and interest in the Mortgaged Asseis 1o secure payment of the Secured Ghiigations.

The security herety constituted shall extend to sl beneficial interesis of the Morigagor in
the Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part

thersof.

Paragraph 14 of Scheduls BY to the Insglvency Act 1986 shall apply to the floating charge
created by this Mortgage.

The Maortgagor represents and warranis that, at the date that the Mortgagor execuias this
Morigage, the Morlgagor has made full disclosure in writing to the Bank of:

{a) any information releting to each part of the Mortgaged Assets and sach right held

oy any gther person in relaton io any part of the Morigaged Assets which, in
ggch case, would be material 1o the Bank in relation 1o the appropriatensss ar
adeqguacy of any part of the Mortgaged Assels as security Tor the Secured
Obligations; and

{B) each matier in respect of which the Bank has requesiad information from the
Morgagor in connection with this Mortgage.

RESTRICTIONS AND WARRAMTIES
The Mortgagor snall not withoul the grior written consent of the Bank:

s2li, 2ssign, license, sup-license, discount, factor or otherwize dispose of or deal
in any other way with, the Morigaged Assets {other than the Morigaged Thatiels}
subiect as provided in clause 5.5 {al;

a)

{&) seit or otherwise dispose of ali or any part of the Morigaged Chaitels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

ic) create or permit to subsist or arise any morigege, debenture, hypothecation,
charge, assignment by way of securily, viedge or lien or any other encumbrance
or security whaiscever {other than the Pricr Morigage(s) and a lien over any
Chattels arising by operation of law in the ordinary course of the Mortgagor's
business as conducied during the 12 months preceding the dats when the lien
first came into 2xistence) over all or any part of the Morigaged Assets: or

{d? enter into any contractual or other agreement or arrangemeant which has or may
have an economic offect similar or analogous to any such encumbrance or
security as would be prohibited by sub-clause 5.1 {2).

The Morigagor hareby requests the Chief Land Registrar to regisier the following restriction
on the Progrietorship Register of any registered land forming part of the Morigaged
Property:

RESTRICTION

Mo disposition of the registerad astate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered withoui a writien congent signed by
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5.4

the proprietor for the time being of the charge daied in  favour of
Lioyds 8ank plc referred to in the Charges Registar.”

The Mortgagor represanis and warranis io the Banl, and so that each such representation
and warranty shall be deemed 1o be repeated on each day during the continuance of this
security, thai, except o the extent disclosed by the Mortgagor to the Bank in writing prior to
the date hereof:

(2} the Morigagor has not made any slecton pursuant to paragraph 2 of schedule 10
to the Yalue Added Tax Act 1994 in relation io or affecting any part of the

Mortgaged Property;

{h} so far as the Morigagor is aware afier making due and careful znouiry the
charges and assignments contained in clause 4 do not infringe any intelleciual
property rights whether registered or unregisiered whatsaever;

(c) no circumsiances have occurred during the Merigagor's ownership of the
Wicrigaged Property and, so far as the Morigagor s aware after making dus and
careful enquiry no circumsiances occurred befora the Morigagor's nwnership of
the Mortgaged Properly which have led or could lead 1o a2 competent autnority
ar g third party taking any action or making a claim under any Environmental Law
{including the requirement g clean up or remedy in any oither way any
contarminated part of the environment or the revocation, suspension, variation or
nch-renewal of ary Environmenta! Licence) or which have led or could lead to the
Mortgagor naving 1o teke action to avert the possibility of any such action or
claim; and

{d) the Mortgagor is solely and beneficially intarested in the Mortgaged Assets,

The Morigagor shall not make or revole such an siection as is referred 1o in sub-clauze 5.3(a)
in relaticn to any part of the Mortgaged Property without the Bank’s prici written consent oy
yniess the Bank requests the Morigagor o do so. in which ¢ase the Morigagor shall
immediately make or revoke (as the case may be) such an election in relation 1o any part of
the Morigaged Property that the Bank considers appropriate and give valid notification of it
to H.M. Revenue and Customs.

{a} Sub-clause 5.1{a} shall not prevent the Morigagor without such consent as is
referrad to in that clause coliecting:

{i) the rents, fees, sarvice charges, sums, deposits or othar ameounts
referrad 10 in sub-clause 4.2 or the proceeds thereof; or

{1y the proceeds of the book and other debis, monetary claims and
chosas in action, rentals or other paymemts referved {0 in sub-clause
4.3,

in the ordinary course of busingss and paying the same into the Movigagor's
account{s} with the Bank in accordance with sub-clause 5.5(b). Where the Bank
makas a paymeni ai the request of the Morigagor which is dehited to any
acoount with the Bank which is for the time being in credit, the Bank shall be
taken to have given any necessary consant for the purooses of clause 5.1{3) 0
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such payment unless such payment was made as a result of some mistake of fact
o the part of the Bank;

{&) The Maortgagar shall pav info s account or accounts with the Bank:

{1 the rents, fees, service charges, sums, deposits and ather amounis
referred to in sub-clause 4.2 and the groceeds thersof, and

{ii the proceeds of the book and other debis, monetary ciaims and
choses in action, rentals and other paymenis referved to in sub-clause
4.3,

provided that {where relevant) the Bank shall be deemed 10 receive the rentais
and other amounis referred o in sub-clauses 4.2 and 4.3 (3),{b),{c).{d} and (f}
pursgant to the assignment or fixed charge respeciively contained thersin and
not pursuant (o the charges over the Morigagaed Properly or as mortgagee in
possession.

The Morigagor declares that sl such proceeds received or obiained by the
Morlgagor or on the Mortgagor's behailf but which are not so oaid or transferred
into that aceount or accouats shall be received and held by the Mortgagor on
trust for the Bank.

iy
(&)
.

FURTHER ASSURANCE

The Morigagor shall at any fme if and when reguired by the Bank exacute and deliver 1o the
Bank or as the Bank shall direct such further iegal or other assignments, mortgages,
securities, charges, agreemenis and cther legal doclimentation as the Banlk shall require of
and on all or any of the Morigaged Asseis o secure payment of the Secured Obligations.
Such assignments, morigages, securities, charges agreements or cther legal documentation
shall be prepared by or on pehalf of the Bank 2t the cost of the Morigagor gnd shall contain
ali such glavses for the benefit of the Bank as the Bank may require including without
liynitation if so required by the Bank, in the case of 3 mortgage or charge on the Morigaged
Property, any such clauses as are contained in any of the Banlds standard forms of mortgage
from time to fime.

The Morigagor shall at any time if and when required by the Bank and at the Morigagor's

cosi give notice to such persons as the Bank mavy reguire of the assignments, morigages gnd

charges hereby effected and any such further legal or other assignments, mortgages,
sourities, charges, agreements and other legal documentation, and shall take do or execute

such steps, acts, deeds, documenis and things as the Bank may consider necessary or

desirable io give offect 1o and procure the perfection, of the security intended o be granted

ty this Morigage or any such further legal or other assignments, morigages, securifas,

charges, agreements or other jegal documentation.

BANIK'S POWERS OF SALE AND LEASING

(3} The powers and remedies conferrad on morigagees by the Law of Property Act
12725 shali apply to this Mortgage but without the resiriction on the exercise of
the power of sale imposed by Section 103 of that Act and the staiutory powers of
leasing ronferred on the Bank shall be extended so as 1o autharise the Bank to
l[zase and make agreements for leases at a premium or otherwise and 1o accept
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surrenders of leases and grant options as the Bank shall think expedisnit, without
the need to abserve any of the provisions of Sections 99 and 100 of the said Act.

(b! the Bank in exercising iis statutory power of sale and any receiver appointead by
the Bank in exarcising his powers under this Morigage shail be ai liberiy 1o sell ai
such price and on such terms and conditions s it ar he in iis or his sole discretion
thinks fit, and shall not be under any duty or obligation to obizin the best or any
particular price.

ic) Neither the Bank nor any such receiver shall be liable io the Morigager or any
other person for any loss, damage, cost, expense or liability which the Morigagor
ar any such person may suffer or incur as a direct or indirect result of the Bank
sxercising its statutory power of sale, as hereby varied or extended, or such
receiver exercising his powers under this Mortgsge,

In favour of a purchaser the Secured Cbligations shall be deemed to have become dug on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale as hereby varied or exiended shall be exercisable from and afier that date, which
date [without prejudice to the equitable right to redeem) shall be the redemyption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

The Maorigagor shall not, without the prior written consent of the Bank, in relation to any of
the Morigaged Property:

{23 exercise the siatutory powers and any other powers of leasing, letling, entaring
into agreemenis for leases or letlings and accepting or agreeing o accept
surrenders of leases; or

(b} part with possession of the Mortgaged Propeity or grant any lease, fznancy,
licence, right or interesi to pcoupy the Morigaged Property; or

{z) amend or confer upon any person any lease, tenangy, licence, right or interest o
aecupy the same or any part thereot or grant any licence or permission 1o assign,
underizt or part with possession of the same or any part thereof

APPOIMTMENT OF AM ADRUNMISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time afier the Bank shall have demanded payment of any of the Secured Obligations
or the Morigager shall have reguested it 50 1o do or an Insolvency Event shail have cccurrad
{upon the happening of which the security created by this Mortgage shall be immediately
enforceable) the Bank shall have power in writing under the hand of any official of the Bank
autharised by the Bank from time 1o time, or any person authorised by any such official in
writing, to appoint, any person or persens as the Bank thinks fit to be, where so entitled as
referred to in sub clause 28,10, an adminisirator or joint adminisiraiors or several
sdministrators or joint and several administrators of the Morigagor or aliematively a
raceiver of joint receivers or several recaivers or joint and several receivers of the Mortgaged
Assets to act, in the case of two or more receivers, iointly, severally or joinily and severaliy in
relation to any part of the Morlgaged Assets and 1o the extent germitted by law similarly 1o
remove any such receiver and to appeint another or others in his place,

i ihe Bank excludes any part of the Martgaged Assets from the appointment of any recsiver,
the Bank mav subsequently extend thet appointment {or that of any receiver replacing sich
receiver) to such excludad part of the Morigaged Assets.
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Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the
Mortgagor or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} or at his ogtion in his own rame (and in any case notwithstanding any
administration or liguidation of the Morigagor), do or omit o do anything which the
Morigagor could do or omit to do in relation to the Morigaged Assets or the Chatieis or any
of them and (in addition) may exercise in relation thereto all or any of the powers specified
in Schedule 1 10 the Insolvency Act 1986 (notwithstanding that such recelver may not be an
administrative recaiver), and in particular [but without prejudice to the generallty of the

foregoing) any such recelver may:

13}
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deal with, take possession of, cultivate, collect and get in the Morigaged Assets
cr the Chattels;

carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Mortgagor at any time carried on
by the Mortgagor at the Morigaged Property, and for any of those purposes
receive, retain or use any Challels and any proceeds, tooks or records of such
business and carry oul or compleie {with or without modification! on the
Mortgaged Property any works of demolition, building, repair, construction,
furnishing or any project or deavelopment in which the Mortgagor was engaged;

raise or borrow any money from or incur any other liability to the Bank or any
other person and on such terms as to interest or otherwise and with or without
sacurity as such receiver may think expedient, and so that any such security may,
with the prior consent of the Bank, be or include a charge on the Mortgaged
Assets ranking either in priority 1o or par! passu with or after the security hershy
created,

forthwith and without the restricdon lmposed by Section 103 of the Law of
Froperty Act 1925 sell, realise, dispose of or concur in selling, realising or
disposing of {but where necessary with tne leave of the Court) and withou the
need to observe sy of the provisions of Sections 99 and 100 of the said Act let or
concur in fetting or surrender or concur in surrendering or accent surrenders of
leases or tenancies of all ov any part of the Mortgaged Assets,

carry anv sale, exchange, realisation, disposal, lease, tenancy or surrander of the
Morigaged Assets into effect by conveving, transferring, assigning, leasing,
letting, surrendering or accepling surrenders in the name ang on behalf of the
Mortgagor {or other the estate owner) and so that covenants and contractual
obligations may be granted in the name of and so as o bind the Morigagor {or
other the estate owner), so far as such receiver may consider it necessary,
appropriate or expedient for the exertise of the powers conferred by this
Mortgage so to do. Any such sale, exchangs, realisation, disposal, lease, tenancy
or surrender may be for cash, debentures or gther obligations, shares, stock or
other valuakle consideraiion and may be payable in 2 lump sum or by instalments
spread over such period as such receiver shall think fit, and so thai any
consideration received or receivable shall forthwith be and become charged with
thie paymant of the Secured Obiligations. Plant, machinery and other fixtures may
be severed and sold separately from the premises containing them withoui the
consesi of the Morigagor teing obtained thereio,

obtain {(by way of applicalion or otherwise) any aoproval, permission, consent
and ficence (including any Environmental Licence, planning permission and
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building regulation approval), enter into and perform coniracts and
arrangements, purchase materials and incur any type of obligation;

promote the formation of a subsidiary or subsidiaries of the
Mortgagor with 2 view 1o such subsidiary or subsidiaries purchasing,
leasing, licensing or otherwise acguiring interests in or the use of the
’\ﬁ.cr"»‘ﬁagr-“sj Asseis and the Chatiels or with a view o such subsidiary

- subsidiaries engaging emplovees or providing management or
Dt’ner services in connection therawith or foir any other purpose or
function which may be regarded as necessary or agpropriate by such
receiver from Hme to time;

{ii} arrange for such subsidiary or subsidiaries 1o trade or cease o {rade
as such recelver may think fii from time to time; and

{ii) arrange for the purchase, lease, licence or acquisifon of the
jorigaged Assets and the Chattels by such subsidiary or subsidiaries
on & hasis whereby the consideration may be cash, shares,
dehentures, joan siock cenvertible loan siock or other securities,
shares of profits or sums calculated by reference to profits or
turnover, royaliies, licence fees or otherwise howsoever and whether

=2
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gr not securad on the asseis of the subsidiary or subsidiaries, and
whether or not such consideration is payable or receivable in a Jump
sum or by instaiments spread over such period as such receiver may
think fit;

R

i Assets in the name of the

take any proc caadin ings in refation io the Mo g gi

mMortgagor or otherwise as may seem axpedient, Includin g (without prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears at
ihe date of his apgpointment;

anier intc any agreement or make any arrangement or compromise as such
receiver shall think expedient in respect of the Morigaged Assets or the Chattels;

exercise the Mortgagor's rights under any rent review clause in respect of the
Mortgaged Property or grant or apply for any new or extended tenancy thereof;

miake and effect repairs 1o and renewals and improvements of the Morigaged
Chattels;

insure the Morigaged Assets and the Chattels and/ar mainiain or renew any
insurances of the same on such terms as such receiver shall think fit or as the

Bank shall from time 1o time direct;

appoint managers, agents, officers and employees for any of the aforesaid
purposes at such salaries and for such periods as such receiver may determine
and disriss any of the same;

adopt any contracis of employment entered into between the Mortgagor and
any of its emplovess with such variations fo the contract as such receiver may
think fit and dismiss any such employees;
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9.8

(o} cause the Morigagor to grant such gowars of attorney or appoint agents {for any
of the aforesaid purposes) as such receiver may from time to time think
expediant;

{n) do sl such things as may be thoughi necessary for the management of the
affairs, businesz and oroperty of the Mortgagor;

{a) grant, vary and release easements and other righis over {the} Marigaged

Propesty and impose, vary of telease covenants affecting the Mortgaged
Property and agree that the Morgaged Property may be subject to any
easements or covenants;

{r} purchase any freehold and leasehold properties and other capital assets if such
receiver considers it would be conducive o realisation of the Bank's security fo
do s0; and

(s} do all such other acts and things as may from Hime to time be considered by such

receiver to be incidental or conducive to any of the matters or powers aforesaid
cr otherwise incidental or conducive to the realisation of the Bank’s security or
the exercise of his functions as receiver.

Sub-section 109(8) of the Law of Property Act 1925 shail not apply and all money received by
such recebver shall {subject in relation 1o each paragraph beiow to any claims having pricrity

TRT

1o the maiter thersin described) be applied:

(=) first in payment of his remuneration and the costs of realisation including all
costs and expenses of or incidental to any exercise of any power hereby
conferred;

el sacondly {iF such recever thinks fit, but not otherwise) in or fowards payment of

ail or any of the matters referrad to in paragraphs (i), {ii), (i) and (iv) of Sub-
section 109(8} of the Law of Property Act 1925 as he in his absoluie discretion
shall decide; and

{2) thirdly in or towards satisfaction of the Secured Obligations,

Any such receiver shall at all imes and for all purposes be deemed 1o be the agent of the
Mortgagor which alone shall be responsible for his acts or defaulis and for his remuneration.

Any such receiver shall be entitied o remuneration for his services and the services of his
firm 2t 2 rate or rates or in an amount of amounts as may from tme o time be agreed
hetween the Bank and such receiver or {in defaulf of agreement) as may be appropriate o
the work and responsibilities involved upon the basis of charging from time to time adopted
by such receiver in accordance with the current practce of such receiver or his firm and
without in 2ither such case being limited by the maximurm raie specified in Sactinn 109(6) of
the Law of Property Act 1525,

If the Bank shall appoint more than one receiver the powers given 1o a receiver hereby and
by statute shiall be exercisable by all or any one or more of such receivers and any reference
in this Mortgage to "recaiver” chall be construad accordingly,

The powers conferrad by this clause 9 shali be in addition 1o all powers given by statute to
the Bank or to any such receiver.

—_
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Cinly money actually paid by such receiver to the Bank shali be capabie of being applied by
the Bank in or towards satisfaction of the Secured Qbligations.

FROTECTION OF THIRD PARTIES

Mo person (each a “Third Party”, including any insurer, assurer, purchasar or security halder)
dealing with the Bank or anv recsiver appointad by it or their respactive employess and
agenis need enguire:

{a) whether any right exercised or purporied 1o bhe exercised by the Bank, such
receiver or their respective employees and agents, has become exercisable; or

(b whether any of the Secured Obligations are due or remains ouistanding; or

{) as to the propriely or regularity of anything done {including any saie, desling or
application of money paid, raised or borrowed) by the Bank, such receiver or
their respective employees and agents.

Each of those things shall [as between the Third Party on the one hand and the Bank or any
receiver appointed by it or their respective employess or agenis on the other hand) be
deemad to be exercisable, due, ouistanding, proper, regular and within the terms of this
Muortgage {as the case may be) and be fully valid and effactive,

Al the protections to purchasars contained in Sections 104 and 107 of the Law of Property
Act 1925 and to persons contained in Section 42{3) of the insalvency Act 1986 apply to each
Third Party.

The Bank, any receiver appointed by it and their respective employees and agenis may give
receipts 1o any Third Party. The Mortgagor agrees that each receiot shall be an absolute and
congiusive discharge 1o such Third Party and shall relieve such Third Party of any obligations
i0 see to the application of any assets paid or transferred tc or by the direction of the Bani,

siich receiver, employee oy agent.
COVERNANTS
Tne Morigagaor shall:

{a} cultivate  and  manage =any  Agricufiural Land in &  goed  and
oroper and husbandlike manner;

pay the rent and other outgoings reserved or payable under any lease under
which the Morigaged Property is held by the Mortgsgor and any rent-charge or
ather outgoing charged upon the Mortgaged Progernty, and produce to the Bank
on demand any raceipt for such payment, and further perform and chserve all
covenaits, regulations and agreements on the part of the lessee and conditions
contained in any such lease;

(b

{c) comply with all covenants, resirictions, reguirements, provisions, conditions,
laws and regulations affecting the Morigaged Froperty (including the use and
enjayment of it}

() comply with all relevant licences, consents, permissions and conditions fram dme
to time grarnted or imposed by the Planning Acts and not without the prior
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written consent of the Bank give any undertaking 1o or enter into any agreement
with any relevant planning authority affecting the Mortgaged Property;

not make or consent to the making of any application for planning permission or
any other application under the Planning Acts affecting the Mortgaged Property
uniess either the Bank has consented in writing {o such application heing made or
& copy of the proposed application has been seni to the Bank al leasi one month
before the date of the application and the Bank has raisad no objaction to the
making of the application;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issuad by anv competent planning authorily to the
owner or occupier of the Mortzaged Property or any notice under Section 146 of
the Law of Property Act 1925 or otherwise from any superior landlord of the
Morigaged Property, forward the same or 7 irue copy thereof io ihe Bank;

not demolish or remove any part of the Morigaged Property nor sever or remove
from the Morigaged Properiy any irade or other fixtures or fixed plant and
machinery for the trme being thereon except for the purpose of renewing or
replacing the same by trade or other fixtures or fixed plant and machinery of
equal or greater value;

permit the Bank or its agenis at any fime to enter upon the Marigaged Properiy
for the purpose of establishing whether or not the Morigagor is complying fully
with its obiigations under this Mortgags or of inspacting the Morigaged Assets;

not do or cause or germit {o be done or omit 1o do anything which may in any
way depreciate jeoperdise or ctherwise prejudice the value to the Bank or
marketability of the security hereby created by this Morigage or of the
Morigaged Property;

not {without the prior written consent of the Bank) incur any expenditure or
liahilities of an exceptional or unusual nature {including without limitation any
axpense in carrying oul any development pursuant o a planning permission
unless a copy of the relevant planning permission has been sent 1o the Banlk at
feast one month before the date of commencement of such development and
the Bank has raised no ohiection 1o such development);

notify the Bank immediately on the occurrence of an insolvency Event;
where the Mortgagad Property is held under a lease;

i nobify the Bank forthwith if the Mortgaged Property becomes subject
1o an Estate Management Scheme pursuant 1o Chapier 1V of Part | of
the Leasehold Reform, Housing and Urban Development Act 1993,
and provide a copy of the scheme dead as approved by the relevant
leasehold valuation tribunal;

{it) notify the Bank before exarcising {whether individually or collectively
wilh others) any right conferred upon the Maortgagaor in relation to the
Mortgaged Property by Enfranchising Legisiation and supgply to the
Bank such information as it may reasonably require in relation to the
exercise of such right;
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(i)

not without the pricr written consent of the Bank agree the terms of
any naw lease of the Mortgaged Froperty (with or without any further
property) to be granted 1o the Morigagor pursuant o any
Enfranchising Legislation ar othenwise;

if as a result of the exercise of any rights conferred by Enfranchising
Legiclation or othepwise the freehold interest ov any intermediate
revarsionary interest in the Morigaged Property becomes vesied ina
third pary on behalf of the Mortgagor {with or without others),
farthwith supply to the Bank paiticulars of such third party and
{where such third party is a body corporate} details of any shares
therein to e issued io the Morigagor, and deliver the share
ceriificate in respect theraof to the Bank whan received; and

at its own £ost izke such further action as the Bank may require in
relation to the security granied by this Morigage;

whers the Morigaged Property or any part of it is or {without prejudice to clause
8] becomes subject to any tenancy:

{i}

{H}

{iv}

(]

forthwith notify the Bank on receipt of {and provide to the Bank a
copy of) any notices received from any tenant of the Muorigaged
Froperty pursiant to the provisions of any Enfranchising Legisiation;

not serve upon any tenant of the Mortgoged Property a notfice
pursiant to the provisions of any Enfranchising Legislaton uniess the
Bank has consented in writing thersto;

serve such notices in such form and take such other steps as the Bank
may raasonably require following the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
legislation;

not enier inlo any agreement to grant & new lease to any tenant of
the Martzaged Properiy pursuant to or in conseguence of the
operation of any Enfranchising Legislation unless the Bank has
consentad in writng thereto; and

not enter inko any agreemeni pursuant to of in consequence of the
operation of any Enfranchising Legislation 1o transfer to any person or
persons the Mortgagor's interest in the Mortgaged Property subject
g this Mortgage unless the Bank has consented in writing thereto and
{i¥ such consent be given or be deemed to be given as hereinafier
grovided) to provide to the Bank such information in respect of any
such transfer and its terms {inciuding the identity of the transferees)
as the Rank may reasonably reguire,

provided that in all cases in this sub-clause {m) where the Bank’s consent in
writing is required before the Morigagor may take further action the Banl's
consent 1o such acijon shall be deemed to be granted if the Bank has natl raisad
any objection 1o such aciion within one month of the date of the relevant request
o the Rank for such consent. Provided that the Mortgagor must at all imes use
ite best endeavours {(and at no cost to the Banl) to obtain the maximum
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compersation permitted under the relevant Enfranchising Legislation from any
persan or persons exercising any rights under such legisiation.

if any notice {whether agreed or unilateral) is registerad against the Htle of all or
part of the Morigaged Property, sgive to the Bank full particulars of the
circumstances relating {0 such registration znd, If such notice shall have been
registered in arder i protect 2 purported interest the creation of which is
contrary 1o the obligations of the Morigagor under this Mortgage, immediately at
the Mortgagors expense taks such steps as the Bank reguires to ensure that the
notice is withdrawn or cancelled; and

if the Bank so requires, deposii with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled 10 hold and retain {uniess held by
the holders for the time being of 2 Prior Miorigage), all deeds and documents of
titie relating 1o the Morigaged Property.

REPAIR AND INSURAMNCE

The Morigagor shall:

keep the Morigaged Assets in a good state of repair;

insure and keep insured the Mortgaged Assets with reputable insurers and on
terms {for the time being) approved by the Bank (making such amendments
therelo as the Bank may from time to Hme require) against ioss or demage by
fire, by terrorist damage and by such other risks and contingencies as may from
time to Hme be required by the Bank in thely full reinstatement vahie for the ime
being in the joint names of the Mortgagor and the Bank or with the intersest of
the Bank endorsed on the policy or policies or noted, as the Bank may require;

{unfess deposited with the holder{s) for the time being of the Prior Morigage(s),
or uniess the insyrance (o which such policy or policies reiate and which was
approved by the Bank was effected by a landlord with the respective interests of
the Worigagor and the Bank endorsed or noted thereon), deposit the relevant
policy or policies with the Bank;

duly pay ail premiums and sums payable in relation to suck insurance and
produce the receipts therefor to the Bank within seven davs of their becoming
due and payable; and

ensure that the relevant paticy or policies remain valid at all imes

If default shall at any dme be meade by the Marigegar in keeping the Maortgaged
Asseis or any part thereof in 2 good stete of repalr, or in effecting or keeping up
any such insurance, ar in paying any rent or other outgoings or dilagidations or in
producing to the Bank any such policy ar receigt or, where the Morigaged
Property is or includes Agricultural Land, in culivating or managing the same or
any part thereof in a good and proper and husbandlike manner, it shall be lawful
for but not obligataory on the Bank (as the case may require) o repair and
maintain or cultivate and manage the same with power to enter the Morigaged
Property for that purgose or to pay such rent and other oulgoings amd
dilapidations or to effect or renew any such insurance as aforesaid as the Bani



shall think fit, and any sums paid by the Bank for any such purpose shall be
repayable by the Morigagor o the Bank on demand with interest computed and
payable as provided in clauses 2 and 3 from the date of payment by the Bank as
aforesaid, and pending payment shall be secured hereby.

{h} All meney which may at any time be recelved or receivable under any such
policies of insurance (or any other insurances covering any of the Morigaged
Assets) shall be held in trust for the Bank and {2t the Bank’s option) the
Mertgagor shall pay such money to the Bank or shall apply the same in replacing,
restcring or reinstaiing the buildings, fixtures and assets destroyed or damaged.

12.3 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property is
held {or under any superior lease) in setilement of any ciaim made by the lessor for any rent
or other outgoings or dilapidations reseived or pavable or aileged io be reserved or pavable
undar the lease shall be deemed to be a payment properly made under the terms of clause
12.2{3) (whether or not actually due to the lessor and whether or not dispuied by the
Morigagor) grovided that such payment was made by the Bank in good faith for the purpose
of avoiding, compromising or terminating any proceedings for forfeiture, or otherwise for
the purpose of preserving or enforcing the security hereby crested.

The Moerigagor avthorises the Bank in the Mortgagoe’s name and on the Morigagor's behalf
to make any claim against the insurer under any part of any insurance policy relating to the
Mortgaged Asseis and to admit, compromise or setlle such claim or any hizhility relating io
any such claim or any potential clakm.

[
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125 The Morigagor also authorizes the Bank to receive any amounis pavable or received in
respect of any insurance policy or claim under any insurance policy relating to the
Morigager! Assets and 1o give a geod discharge 1o the insurer in respect of such amounis.

i3 MORTEAGED LICEMCES

13.1 The Mortgagor shall at its own expense obiain and maintain 2if licences, germits, consents
and authorisatons required in connection with any business at any time carried on at the

Mortgaged Property.

[es
(8]
ji ]

It any Mortzaged Licences are held in connection with any business at any time carried on at
the Mortgaged Property, the foliowing shall apply:

{a) the Maorgagor shall at its own expense conform o all orders, regulations and
notices made by the licensing authority, the licensing justices or any other
authority concerning the Mortgaged Assets and the said business, and apply for
and use its best endeavours to obtain whenever necessary proper renewals or
regrants of the Mortgaged Licences, and shall not surrender, abandon or transter
to any parson any of the Mortgaged Licences or remove the same or any of them
to any other premises or do or permit any acl or thing whereby the renswsal of
any such licences may be refused or discontinued or whereby the said business or
the goodwill thereof or the letiing or sale of the Maortgaged Property may he
prejudicially affected, and shall upon demand by or on behalf of the 8ank deliver
to the Bank or as the Bank shall direct the Morigaged Licences and give, do and
execute all notices, acts, instruments and things necessary or convenient for
transferring the same or any of them {0 or vesting the same in the Bank or iis
nominee or nominees, ar withdrawing frem the books of H.M. Revenue and
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{d)

Customs the entiy of the Morigagor as carrying on the business carried on upon
the Mortgaged Properiy;

ali maoney received by the Bank as compensation awarded in respect of the
refusal of the licensing authority, the licensing justices or any other authority
concerning the Mortgaged Assets io renew the Morigaged Licences or any of
them shall be applied first in payment of the costs incurred by the Bank under
this Mortgage, secondh in or towards satisfaction of the other Secured
Ohligations and subject thereto shall be held in trust for the Morigagor,

the Mortgagor shall forthwith upon the receipt of any order, directicn ar natice
from the licensing authorify, the licensing justices or any other authority affecting
the Martgaged Assets forward the same or a true copy thereof to the Bank;

ihe Mortgagor further covenants with the Banl in the manner following:

{i} the Morigagor shall pay all charges which may be imposed in respact
of the Marigaged Licences or any of them by virtue of the, the
Licensing Act 2003 or any other stelutory enactment, and in default
the Bank or any receiver may pay all such costs charges and expensas;

{ii) the Mortgagor shall from time 1o time at the request of the Bank
endeavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominess on behalf of or in trust for the
Morigagsor to such other person or persons as the Bank may approve
or appoint, and shall not permit the transfer of such licences to any
person or persons not agproved by the Bank;

{ili) the Morigagcer shall kesp the Morigagad Licences and every renewal
or regrant thereof and any new licences granted in respect of the
Morigaged Assais insured against forfeiture or refusal (0 renew in the
name of the Bank for a sum and in an office to be approvad by the
Bank in writing, and shall deposit the relevant poiicy or policies with
the Banlk and shall duly pay all premiurms and sums of money pavabie
for this purpose and produce the receipts therefor to the Bank within
seven days of thelr becoming due and pavable. iIn the case of the
Mortgagor making default n that behalf, the Bank may pay all
premiums and sums of money for effecting or keeping in force the
said insurance. f any other policies of insurance cover the Morngaged
Licences and/or their renewal or regrant as aforesaid, the Morigagor
shall hold any sums received under such policies in trust for the Bank
and shall pay the same 1o tha Bank on demand;

{iv) if the Mortgaged Licences or any of them shall at any tme be vested
in a nominee of the Morgagor, the Mortgagor shall procure that all
covenants by the Muorigagor herein coniained shall be performed and
fulfilled by any such norsines; and

{v) all sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this clause shall be paid by the Mortgagor 1o the
Bank on demand with interest computed and pavable as provided in
clauses 2 and 3 from the fime or respective times of the same having
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14,

been paid or incurred by the Bank or the receiver as the case may be,
and pending payment shall be secured heraby, and

without [imiting the generality of clause 15, the power of attorney contained in
that clause shall authorise the attorney or attormeys for and in the name of the
Mortgagor or otherwise:

(i} ic assign and iransfer the Morigaged Licences to any purchaser or
purchasers of the Mortgaged Assets or io such other gerson or
perscns as the Bank shall direct;

{it) io attend before the relevant autherities and to sign all such notices
and cther documents and to do all such other acts and things for and
in the name, place and stead and on behalf of the Mortgagor or
otherwise in order to oblain protecton for, or the transfer of the
Mortgaged Licences to, such purchasey or purchasers or other person
or persons as aforesaid, and {6 appeal against any refusal by any
authority in respeci of any grant or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
any authority in respect of the Morigaged Licencas;

{iif} to sign all necessary notices and make all necessary applications for
the purpose of oblaining the renewsal, grant or regrant of any of the
Morigaged Licences; and

(i) zenerally to executs all such instruments and to give or sign all such
notices as the attorney shall tnink #it as fully and effectually to all
intents and purposes whatsoever as the Morigagor could do
personaliy,

ENVIRODOMMEMTAL OBLIGATIONS

The Morgagor shall;

{c}

{d

obtain all Environmental Licences applicatie 1o the Morigaged Asseis and zny
business of the Morigagor carvied on ai the Mortgaged Property and comply with
the terms and conditdons of the same;

comply with all Environmental Laws apolicable 1o the Morigaged Assels and any
business of the Morigagor carvied on at the Mortgaged Progerty and not permit a
coniravention of the same;

notify the Bank of the receipt of and content of ail claims, notices or other
communications in respect of any alleged breach of any Envircnmental Law or
the terms and conditions of any Environmental Licence which may have @
material adverse effect on the markel value of the Morigaged Assets or on the
value of any business carried on by the Morigagor at the Morigaged Property,
and forthwith take such sieps as the Bank may direct to remedy or stop such
alleged breach;

oromptly pay all fees and other charges in respect of any Envirchmental Licence
applicabie to the Mortgaged Assels or any Business carsied on by the Mortgagor
at the Morigaged Property;
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{2) forthwith notify the Bank of the receipt of and the contents of any notices or
ather communication varying or suspending any Environmental Licence relating
io the Maortgaged Assets or any business carried on by the Mortgagor at the
Mortgaged Property and forthwith fake such steps as the Bank may direct to
reinstate in full force and effeci any Environmenta) Licence so varied or

suspended;

M

£ forthwith supply the Bank with copies of any envirenmenial reperis, audits o
studies undertaken in relaticn to the Mortgaged Assets or any business carried
on 2y the Mortgagor at the Mortgaged Progerty; and

(g) nay on demand the cosis and expenses {including Value Added Tax) incurred by
the Bark in commissioning environmental audits {which the Bank shali be
2ntitled 1o do whenever i thinks fit) and shall permii the Banic and its agents fyll
and free access 1o all the Mortgaged Assets for the purposes of such
environmental audiis. {Such costs and expenses shall bear interest from the date
of demand compuied and payable as provided in clauses 2 and 3, and pending
payment, shall be secured hereby),

POWER OF ATTORMEY

For the purpose of securing the payment of the Secured Gbligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Morigagor
irrevocably appoints the Bank and the persons deriving titie under it, and its and their
sustituies and any receiver or receivers appointed undsr this Mortgage {the “Atlorney”)
jointly and also severally to be the Mortgagor's true and lawfu! attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Morigagor may lawfuily
do and ali the rights and powers which may fawfully be given to an attorney including,
without prejudice to the generality of the foregoing:

{z) the right to do anything to procure or carry oul the performance of the
Mortgagor's obligations under this Mortgage and anything io facilitate the
exercise of the Banlds rights under this Morigags;

{b} the right to act in the name of the Mortgagor;
{r} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
iy the right to sign, execute, seal, deliver and otherwise parfect:

{3 any documents or instrumeants which the Bank or any recsiver may

require for perfecting the fitle of the Bank to the Mortgaged Assets or
for vesting the same in the Bank, its nominees or any purchaser: and

{ii) any furiher security documentation referrad 1o in clause &.

The Morigagor ratifies and shall ratify everything done or purported to be done by the
Atarney.

INDEMMITY

The Mortgagor heraby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents (as a separate covenant with each such person
indemnified) against:
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16.2

16.3

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

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

in each case whether imposed by statute or otherwise and whether of the nature of capital
or revenue and even though of a wholly novel character. If any such sums shall be paid by
the Bank or any such receiver or any of their respective employees or agents, the same shall
be paid by the Mortgagor on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having been paid or incurred,
and pending payment, shall be secured hereby, but the Bank shall not be deemed to have
taken possession of the Martgaged Assets by reason of such payment.

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

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

{b) the Bank entering into any obligation with any person {whether or not the
Mortgagor) at the request of the Mortgagor {or any person purporting to be the
Mortgagor);

{c) any actual or proposed amendment, supplement, waiver, consent or release in

relation to this Mortgage;

{d) any stamping or registration of this Mortgage or the security constituted by it;
and
{e) any failure to register this Mortgage in respect of any Mortgaged Assets where

such registration is required in order to preserve the effectiveness or priority of
the security created by this Mortgage,

whether or not any fault (including negligence) can be attributed to the Bank or any receiver
appointed by it or their respective employees and agents.

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

(a) in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting other than in good faith; or

(b) in the case of any loss incurred by the receiver or his employees or agenis it
arises from the receiver or his employees or agents acting other than in good
faith; or

(c) there is a prohibition against an indemnity extending to that loss under any law

relating to this indemnity.
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17,

18.

18.1

18.2

18.3

18.4

NOTICE OF SUBSEQUENT CHARGES

if the Bank receives notice of any subsequent assignment, mortgage, security, charge or
other interest affecting the Mortgaged Assets, the Bank may open a new account. If the Bank
does not open a new account it shall nevertheless be treated as if it had done so at the time
when it received such notice, and as from that time all payments made to the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount of the Secured
Obligations owing at the time when the Bank received the notice.

NOTICES AND DEMANDS

Without prejudice to the provisions in clause 1.2 {d){iv) any notice or demand by the Bank to
or on the Martgagor shall be deemed to have been sufficiently given or made if sent to the
Mortgagor:

(a) by hand or prepaid letter post to its registered office or its address stated herein
or its address last known to the Bank; or

{b) by facsimile to the Martgagor’'s last known facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause L.2(d)(iv) any such notice or demand given or
made under sub-clause 18.1 shall be deemed to have been served on the Mortgagor:

(a) at the time of delivery to the address referred to in sub-clause 18.1{a), if sent by
hand;
{b) at the earlier of the time of delivery or 10.00 am on the day after posting (or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made, at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to be made),
if sent by prepaid letter post;

(c) al the time of transmission, if sent by facsimile {and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have been transmitted
from a machine which is apparently in working order}; or

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

Service of any claim form may be made on the Mortgagor in the manner described in sub-
clause 18.1(a), in the event of a claim being issued in relation to this Mortgage, and shall be
deemed to constitule good service,

Any notice or communication required to be served by the Mortgagor on the Bank under the
terms of this Mortgage shall be in writing and delivered by hand or sent by recorded delivery
to the Bank at the Bank’s address stated herein {or at such other address as may be notified
in writing by the Bank to the Mortgagor for this purpose) and will be effective only when
actually received by the Bank. Any notice or communication must also be marked for the
attention of such official {if any) as the Bank may for the time being have natified to the
Mortgagor in writing.
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20.4

CURRENCY CONYERSION

The Bank may at any time 2t its sole discretion, and with or without notice 1o the Morigagor,
elect to convert all or any part of any sum received by the Bank pursuant to this Morigage (in
whole or in part} into the currency or currency unit or currencies or currency units of the
whole or any pait of the Secured Obligations {(deducting from the groceeds of the conversion
any currency premium or other axpense), and the rate of exchange shall be the Bank's spot
rate for selling the currency or currency unit or currencies or currency units of the Secured
Dbligations or relevant part thereot for the currency or currency unit of the sum received by
the Bank under this Mortgage at ar about 13.00 am in London on the date that the Bank
exercises its right of conversion under this Mortgage. The Bank may take any such action as
may tre necessary for this purpose, including without imitation opening zdditional accounts,

FAYMENTS AMD COSTS

It at any time the currency in which ail or any part of the Secured Obligations is denominated
s, is due to be or has been converied into the suro or any other currency as a resuli of a
change in law or by agreement between the Bank and the refevani obligor, then the Bank
may in iis sole discretion direct that all or any of the Secured Chitgations shall be paid in the
eyro or such other currency orin any cuirency unit,

The Bank may apply, allocate or appropriaie the whole or any pari of any pavment made by
the Morigagor under this Morigage or any money received by the Bank under any
guaranies, indemnity or third party security or from any liguidator, receiver or administraior
of ine Morigagor or from the proceeds of realisation of the Morigaged Asseis or any part
thereof to such part or parts of the Secured Obligations {or s the Bank may otherwise be
entitied to apply, allocate or appropriate such money} as the Bank may in its sole discretion
Think fit, to the entire exclusion of any right of the Morigagor to do so.

it any payment made by or on hehalf of the Bank under this Mortzage includes an amount in
respect of Value Added Tax, ov if any pavment due 1o the Bank under this Morigage shall be
in reimbursement of any expenditure vy or on behalf of the Bank which includes an amount
in respect of Value Added Tax, then such amount shall be payable by the Morigagor to the
Bank on demand with interest from the date of such demand computed and payable as
provided in clauses 2 and 3, and pending payment, shall be secured heraby,

Without prejudica i the generality of clauses 2 and 8, the Morigagor shall pay to the Bank
{on a full and ungualified indermnnity basis) all costs incurred or suffered by the Banl, and any
receiver appointed by the Bank shall be entitled o recover as a receivership expense ail
costs incurred oy suffered by him:

{a) in connection with any applicetion under Part Il of the insclvenoy Act 1986;

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

{c) {in the cazse of the Bank only} in connection with effecting any appointment of
any receiver or administrator or in dealing with any agpeintment of, or notice of
intention or application 1o appoint, any receiver or administrator by any paity
including the Mortgagor and without prejudice to any other right or process of
recovering such costs,
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21.2

22.

22,1

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

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Morigagor agsinst the Bank shall bear interest from the date of such award or
agreement compuled and pavable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby,

MOM-MERGER, ETC.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
oill, note, guarantee, mortgage or ather sectrity or any contractuai or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
Bank thercunder. Any receipt, release or discharge of the security provided by, or of any
tiabitity arising under, this Mortgage shall not release or discharge the Mortgagor from any
liability to the Bank for the same or any other money which may exist independently of this
Meorigage, nor shall it relesse or discharge the Morigagor from any liability to the Bank
under clause 16 and clausa 26,

Where this Morigage initially takes effect as a coilateral or further security, then
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and Habilities owing under the principal security 1o which this Morigage operates as 2
collateral or further security, this Mortgage shall, be an independent security for the
Sacurad Dbligations.

This Mortgage is in addition to and is not 1o prejudice or be prejudiced by any other security
or securities now or hereafier hald by the Bank,

TRAMSFERS BY THE BANK OR THE MORTGAGOR

The Bank rmay freely and separately assign or transter any of its rights under the Maortgage or
otherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Mortgagor shall immediately execute and deliver to the Bank any form of
instrument required by the Bank to confirm or facilitata any such assignment or transfer or
grant of interest,

The Mortgagor shall not assign or transfer any of the Morigagor's rights or obligations under
this Morigage or enter into any transaction or arrangement which would result in any of
those rights or obligations passing to or being held in trust for or for the benefit of ancther
persor.

PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severakle and distinct from one ancther and
if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impairad thereby.

RESTRICTION O LIABILATY OF THE BANK

Except to the extent that any such exclusion is prehibited or rendered invalid by faw, neither
the Bank nor any receiver appointed by it nor their respective employees and agents shall:
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26.

27.

{a)

(b)

(c)

be liable to account as a martgagee in possession for any sums other than actual
receipts;

be liable for any loss upon realisation of, or for any action, neglect or default of
any nature whatsoever in connection with, any part of the Mortgaged Assets far
which a mortgagee in possession might as such otherwise be liable;

be under any duty of care or other obligation of whatsoever description to the
Mortgagor in relation to or in connection with the exercise of any right conferred
upon the Bank, any receiver appointed by it and their respective employees and
agents,; or

be under any liability to the Martgagor as a result of, or in consequence of, the
exercise, or attempted or purported exercise, or failure to exercise, any of their
respective rights,

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall (save for manifest
errar) be binding and conclusive on the Mortgagor in any legal proceedings both in relation
to the existence of the liability and as to the amaunt thereof.

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing security for the Secured
Obligations notwithstanding that the liabilities of the Mortgagor to the Bank may from time
to time be reduced to nil.

NO RELIANCE ON THE BANK

(a)

{b)

The Mortgagor acknowledges to and agrees with the Bank that, in entering into
this Mortgage and incurring the Secured Obligations:

(i) the Mortgagor has not relied on any oral or written statement,
representation, advice, opinion or information made or given to the
Martgagor in good faith by the Bank or anybody on the Bank’s behalf,
and the Bank shall have no liability to the Mortgagor if the Mortgagor
has in fact so done;

{ii) the Mortgagor has made, independently of the Bank, the Mortgagor’s
own assessment of the viability and profitability of any purchase,
project or purpose for which the Mortgagor has incurred the Secured
Obligations, and the Bank shall have no liability to the Mortgagor if
the Mortgagor has not in fact so done; and

{iii) there are no arrangements collateral or relating to this Mortgage
which have not been recorded in writing and signed on behalf of the
Bank and the Mortgagor.

The Mortgagor agrees with the Bank that the Bank did not have prior to the date
of this Mortgage, does not have and will not have any duty to the Mortgagor:

{i) in respect of the application by the Mortgagor of the money hereby
secured;
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{ii) in respect of the effectiveness, appropriateness or adequacy of the
secyrity constituted by this Mortgage or of any other zecurity for the
Securad Obligations; or

{iii) to preseive the goodwlll of any business carried on by the Morigagor
by running, or procuring the running of, such business or otherwise,
gither before or after the enforcement of this Morigage.

{r} The Morigagor agrees with the Bank for itself and as trustee for its officials,
emgioyees and agents that neither the Bank nor iis officials, employees or agents
shail have any ilability to the Morigagor in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEOUS

Any amendment of o7 supplement to any part of ihis Morigage shall only be effective and
binding on the Bank and the Mortgager if made in writing and signed by both the Bank and
the Meorigagor. References to “this security”, or to "this Morigags” include each such
amendment and supplament,

The Martgagor and the Bank shall from time {0 time amend ihe provisions of this Mortgage
if the Bank notifies the Morigagor that any amendments are reguired to ensure that this
Mortgage reflecis the markel practice prevailing at the relevant time following the
Introtducton or extension of economic and monetary union and/or the suro in 8!l or any part
of the European Union,

The Bank and the Mortgagor agree that the occurrence or non-ncourrence of European
gconomic and menetary union, any event or events associated with Eurcpean sconomic and
monetary union and/or the introducton of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, rescission or termination in
whole or in part of this Mortgage or give any party hereto the right to tancel, rescing,

terminate or vaiy this Mortgage in whole or in part.

Any waiver, conseni, receipt, settlement or release given by the Bank in relaton to this
Martgage shall only he effective if giver in writing and then only for the purpose for and
upon any terms on which it is given.

For the purpose of exercising, assigning or transferring its righis under this Mortgage, the
Bank may disclose to any person any information refating to the Morigagor which the Bank
has af any fime.

The restriction on the right of consolidating morigages containad in Section 93 of the Law of
Property Act 1825 shall not apply to this Morigage or any further or other security enterad
into pursuani to this Morigage.

Ay change in the constitution of the Bank or its absorption of or amalgamation with any
other person shall not in any way prejudice or affect its or their rights under this Mortgage
and the exgression “Bank” shall include any such other person,

Unless and until the Bank shall have made demand for payment of any of the Secured
Ubligations or one of the other events mentioned in sub-clause 9.1 shall kave occurred, the
Bank shall not be entitled (except for the purposes mentianed in sub-clauses 11{h), 12.2(a)
and 14(g}} to enier upon the Mortgaged Property or to abtain possession therecf.
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29.1

29.3

29.4

The Bank shall be eniitled to debit any account for the time being of the Morigagor with the
Bank with any sum falling due to the Bank under this Morigage.

The power of the Bank ¢ appoint 2n administrator in accordance with sub clause 9.1 shall
arise where the security constituted by this Mortgage {together with any ather security given
by the Morigagor to the Bank] satisfies any one or more of the provisions of sub paragraphs
14(3} {a), (b} or {2) of Schedule B1 to the Insolvency Act 1988,

This docurnent shall at gl times be the property of the Bank.

The Bank or iis nominee shall only exercise the rights attached o any shares subject to this
Morigage in accordance with the Maerigagor's instructions, sxcept where the Bank or s
nomineg is exercising such right for the purpose of preserving the value of the security
hereby created or of realising i1,

PRIOR MORTGAGE(S)

Ary sale in exercise of the siatutory or other gowers and remedies may be made either
subject to o discharged from all or any of the Prior Mortgage(s) and the Bank or any receiver
appointad by it may settle and pass the accounts of any person or persons in whom all or any
of the Pricr Morigage(s) may for the time being be vested and any account so settled and
passed shall as between the Bank or any such receiver and the Mortgagar be deemed o be
nroperly settled and passed and shall be binding on the Morigagor accordingly,

If the persan or perscns entitied 1o the benefit of all or any of the Pricr Mortgage(s) shall call
in the money thereby sscured or zhall take any step o enforge z2il or any of the Prior
Mortgage{s}, the Bank or any receiver apoointad by it may thereupon pay off ali or any of the
Prior Mortgage(s) and take a transfer of the benefit therzof, and the money so expended by
the Bank or any such raceiver and &il costs of and incidental 1o the transaction incurred by

the Bank or any such receiver shall be secured heraby and shall bear interest computed and
payable as grovided in ciauses 2 and 3 from the date of the same having been expended.

The Mortgagor shall pay all sums when due and comply with all of the obligations under the
Prior Mortgagel(s).

The Mertgagor shail not {without obtaining the Bank's grior written consent) increase the
orincipal amouni securad by the Prior Morigage(s) in prioriiy Lo this Mortgage.

LAWY AND JURISDICTION

This Mortgage and any dispute {whether coniractual or non-contractuai, inciuding, without
limitetion, claims in tort, for breach of statutory duiy or on any other basis) arising out of or
in connection with it or s subject matter {“Disputa”) shall be governed by and construed in
accordance with the law of England and Wales.

The parties to this agresment irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courts of England and Wales shail have exclusive jurisdiction
over any Dispute. Mothing in this clause shall limit the right of the Banlk to take proceedings
against the Morigagor in any other court of competent jurisdiction, nor shaill the taking of
proceedings in any one or mare jurisdictions preciude the taking of praceedings in any other
jurisdicticns, whether concurrently or noi, to the extent permitted by the law of such other
jurisdiction.
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IN WITNESS whereof the Morigagor has executed this Morigage as a deed and has delivered it upon its
being datad.



THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

Regisizred at HM Land
The property known as or being Administrative Area Registry under Title Mo

“ant-and-buildings known.as
’%W*%ﬂ?ﬁfﬁ?ﬁwﬁ”ﬂ@%w

2 WA TR SN i
Land o Hios] Camman, (armadihendbicve] M eoioe

Drafach, Lanalli,
Carmarthansk weﬂ,f"%d her ij
{Frechold}

il e b U%
forth Eait of weddfg
hi f?'gl"i;{ (i, ifane i
S Ay TAG

e
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Iincluding the entirety of the property comprized in the document(s) particuiars of which are set out

below.,
Date Lescription {Conveyance, Lease, Pariies

Assignment, Assent eic}

THE SECOND SCHEDULE

THE PRICR MORTGAGE(S)
Date of prior Parties
rmorigageis) or
chargeis)
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Use this execution clause if the Mortgagor is a Company and is to execute acting by two directors or one
director and the company secretary,

Signed as a deed by

Haywood Homes [Wales) GL Limiiad

Acting by

Director ]_ Bireetds/ Company Secrolary

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

Signed as a deed by
J Haywood Homes {Wales) GL Limited

Acting by
|

Director

in the presence of: .

VWiness: gh!% , .. [nare}

‘signature}

Address: .. s

Cocupation: ,ﬁeareka



ME:- NOT T0) BE USED FOR REGISTERED CHARGES

Date {day, menth, year;

#

The within-named LLOYDS  BANK  PLC
{hereinatter called the "Bank'} herehy releases
ALL AND SINGULAR the assets, property and
rights now comprised in ©r mortgaged,
charged or assigned by the within-writien
Mortgage from the securily herein contained,
o the intent that the same shall henceforth be
held free from the said security and from all
claims and demands under the within-written
Morizage.

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

IN WITMESS whereof the Bank has sxecuied
this instrument as a deed and has delivered it
ugon its being dated.

Stgned as a deed by

Stgnature

As atiorney for and on behaif of Uoyds Bank
olg, in the presence of:

Witness' name

Witness' signature

|

]
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