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Company Name:  ORCHARD DEVELOPMENTS (SOMERSET) LTD
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Received for filing in Electronic Format on the: 20/04/2022 XB2BX9VD

Details of Charge

Date of creation:  11/04/2022

Charge code: 1139 9969 0004

Persons entitled: LLOYDS BANK PLC

Brief description: 30 ORCHARD ROAD, STREET, BA16 0BT
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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JAMES MITCHELL, SOLICITOR

Electronically filed document for Company Number: 11399969 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11399969

Charge code: 1139 9969 0004

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th April 2022 and created by ORCHARD
DEVELOPMENTS (SOMERSET) LTD was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 20th April 2022 .

Given at Companies House, Cardiff on 26th April 2022

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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Tlassification: Limited

LLOYDS BANK
SA-SME-16551

Mortgage of freehold or leasehold property to secure own
liabilities of a company or of a limited liability partnership

To be presentedfor registration at Companies House against the Mortgagor within 21 days of dating.

Form of Charge filed at HM Land Registry under reference MD1350D
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Clause 5.2 contains a reguest to MM Chief Land Registrar to note a resteiotion in the Proprietorship Register

made onthe

{day) {month} {year)

THIS MORTGAGE DEED | W day [
ST | Al 2022

TR SN

BETWEEN Crchard Developments {Somerset) Ltd {registered number 11398989) of 20
Chamberlain Street, Wells, Somerset. BAS 2PF

{the "Mortgagor™}

and Uoyds Bank plc {Company number 3065){"the Bank”}

Address for communications with the Bankunder this Mortgage is Lioyds Bank PLC of Pendetord
Securities Centre, Dept. 3282, Pendeford Business Park, Wobaston Road, Wolverhampton, WV9 5HZ or
at such other address as the Bank may from time to time notify to the Mortgagor in writing for this

plUrpose.

11

DEFINITIONS AND INTERPRETATION

In this Mortgage, sofar as the context admits, the following words and expressions shall have
the following meanings:

“Rgriculiural Land” means agricutural land within the mesning of the Agriculture Act 1947;

“Chattels” means all stock, goods, moveable plant, machinery, implements, utensils, furnfture
and eguipment now or from time to time placed on or used in or about (hut not forming part

of} the Mortgaged Property;

“Enfranchising Legislation” means any legislation conferring upon a tenant of tenants of
praperty {whether individually or collectively with other tenants of that or other propertiss}
the right toacquire a new lease ofthat property or to acguire, or require a nominge 1o acauire,
the freehold or any intermediate reversionary interest in that property including {without
limitation} the Leasehold Reform Act 1967 the Leasehold Reform, Housing and Urban
Development Act 1993 and the Commaonhold and Leasehold Reform Act 2002 but does not
include Part il of the Landlord and Tenant Act 1954;

"Environmental Law” means all laws {statutory, cornmon law or otherwise} including, without
limitation, circulars, guidance notes and codes of practice from time to time regulating the
control and prevention of pollution toland wateror atmosphere and/orthe canrying on of any
process or activity on prernises and any emissions fraom and all waste produced by such process
or activity and any chemicals or substances relating to the same whether relating to health
and safety, the work place, the environment or the orovision of energy {including, without
liritation, the Health and Safety at Work etc, Act 1974, the Control of Poliution Act 1974, the
Environmental Protection Act 1920, the Environment Act 1995, the Water Industry Act 1851,
the Water Resources Act 1981, the Stetutory Water Companies Act 1991, the Water
Consolidation {Consequential Provisions] Act 1991, the Water Act 2003, the Clean Alr Act 1958,
the Alkali, ete., Works Regulation Act 1906, the Planning (Hazardous Substances) Act 1990, the
Pubidic Health Acts and the
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Radipactive Substances Act 1993 and any European Union directives or regulations regulating
the same} from time to time in force and any instrument, plan, regulation, permission,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;

“EnvironmentalLicence” means any permit, licence, aut horisation, consent or other approval
required by or given pursuantto any Environmental Law:

“Insolvency Event” in relationto the Mortgagor means sach ofthe following:

[z} a meeting is convened for the purpose of considering a resolution to wind upthe
Mortgagor;

(b} suich a resolution as Is mentioned in paragraph (a) is passed:

e} a meeting of the directors or members of the Mortgagor is convened for the

purpose of considering a resolution to seeka winding up order, an adminisiration
order or the appointment of an administrator:

(e} such a resolution as is mentioned in paragraph{c} is passed;

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

{fi such an order asis mentioned in paragraph (e} is made;

{2} a notice of appointment of or notice of intention to appoint an administrater i

issued by the Mortgagor or its directors or members or by the holder of gualifving
floating charge or a proposal Is made for, or the Mortgagor becomes subject tg,
any voluntary arrangement;

{h} a receiver {administrative or ctherwise} is appointed over all or part of the
Mortgagor's assets;
{i} the Mortgagor takes part in any action {including entering negotiations) with a

view to readjustment, rescheduling, forgiveness or deferral of any part of the
Mortgagor's indebtedness;

{i) the Mortgagor proposes or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor's creoitors;

{l} the Mortgagor suspends or threatens to suspend making payments to all or some
af the Mortgagor's creditors;

{1 any action is taken in any jurisdiction which is simflar or analogous to any of the
foregoing: or

{m} the Bank has reasonable grounds for believing that any of the foregaing is
imminent;

“Intellectual Property Rights” means:

{n} all present and future copyrights, patents, designs, trademarks, service ma ris,
brand names, inventions, design rights, know-how, formudas, confidential
information, trade secrets, computer software programmes, computer systens
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angd all other intelleciual property rights whatscever without any limitation,
whether registered or unregistered, in all or any part of the world in which the
Mortgagor is legally, beneficially or otherwise interestied;

{0} the benefit of any pending applications for the same and all henefits deriving
therefrom and thereunder including but not limited to rovalties, fees, profit
sharing agreements and income arising therefrom and all licences in respect of or
relating to any intellectual property rights, whether such licences are granted to
the Mortgagororgranted by the Mortgagor; and

{p) every tem of physical material of any descrigtion or type whatever in or in respect
of which intellectual property rights may subsist and in respect of 2ach such item
the original copy or version or variant owned by, produced by or delivered to or
obtained by the Mortgagor and any rejected and surplus materials associated o
connected with or forming part of the foregoing which shall include, without
limitation, any and alt manuals and translations thereof, log books, designs,
sketchaes, algorithms, calculations, diagrams, computations, source codes, modek,
prototypes, apparatus, computer programmaes, photographs, books and other
records in any medium, electronic data and any other material of any description
whatever in which intellectual property may be incorporated;

“Mortgaged Assety” means the Mortgaged Property and all of the other assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Mortgage, and such
expressionshallinclude all or anv part thereof:

“plorigaged Chatiels™ means all present and future Chattels belonging tothe Mortgagor orin
which the Mortgagor has any interest;

“Mortgaged Licences” means all present and fture lcences, permits, consents and
authorisations {if any} {including Environmental Licences to the extent they are capable of
being charged) held in connection with any business at any time carried on by the Mortgagor
at the Mortgaged Property;

“Mortgaged Property” means the property, assets, rights and interests charged byclause 4.l
and such expression shall include all or any partthereof;

“Planning Acts” means all lsgislation from time 1o time regulating the development, use,
safety and controf of property including, without limitation, the Town and Country Planning
Act 1990 and any instrument, plan, regulation, permission and direction made or issued
thereunder or deriving validity therefrom;

“Prior Mortgagels)” means the prior mortgagels] or charge(s! (if 2ny} menticned in the
Second Schedule;

“Secured Obligations” means:

{a} all money and liabiifties and other sums hereby agreedto be paid by the Mortgagor
to the Bank; and

b all other money and liabilities expressedto be secured hereby {including, without
rmitation, any expenses and charges arising out of or in connection with the acs
or matters referredioinclauses 12, 13, 14, 16, 20and 29} and ali other obligations
and liabilities of the Mortgagor under this Mortgage; and
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“Value Added Tax” includes any other form of sales or turnover tax,

12 inthis Morlgage:

(a)

{b)

The expressions the “Mortgagor” and the “Bank” where the context admits
include their respective successors in title and/or assigns, whether immediate or
derivative. Anv appointment or removal under clause 9 or consents under this
Mortgage may be made or given in writing executed by any such successors or
assigns of the Bank and the Mortgagor hereby irrevocably appoints each of such
successors and assigns tobe its attorney in the terms and for the purposes set out
in clause 15;

unless the context requires otherwise:

(i}
{ii}

{iii}

(v}

the singularshallinclude the plural and vice versa;

any reference to a person shall include an individual, company,
corparation, limited liability partnership or other body corporate joint
venture, society or an unincorporated association, organisation or
body of persons {including without limitation a trust, and a
partrership), and any government, state, government or state agency
ot international organisation {whether or not a legal entity). References
toa person aiso include that person’s successors and assigns whether
immediate or derivative;

the expression "this Mortgage” shall mean this mortgage and shall
extend to every separate and independent stipulation contained
herein;

any right, entitlement or power which may be exercised or any
determinationwhich maybe made by the Bankunder or in connection
with this Mortgage may be exercised or made in the absolute and
unfettered discretion of the Bank, which shall not be under any
obligation to give reasons therefore;

references to any statutory provision {which for this purpose means
any Act of Parliament, statutoryinstrument or regulation or European
directive or reguiation or other Europsan legisiation) shall inclede a
reference to any modification or re-enactment or replacement thereof
for the time being in force, all regulations made thereunder from time
to time and any analogous provision or rule under any applicable
foreign law;

for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank by or pursuant tothis Mortgage shali {unless
otherwise expressly stated] apply and be exercisable regardiess of
whether a demand has been made by the Bank for the payment of the
Secured Obligations or any of them and regardless of whether the
power of sale or other powers and remedias conferred on mortgagees
by the Law of Property Act 1925 or this Mortgage shail have arisen or
become exercisable; and
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1.4

{wii} references toclauses, sub-clauses andschedules shallbe references to
clauses, sub-clauses and schedules of this Mortgage:

if for any reason whatsoever this Mortgage shall not be , or shall cease to he, a
valid and effective charge over or assignment ofthe Moartgaged Assets (asthe case
may be} then this Morigage shalltake effect as a charge over or assignment of the
beneficial interest of the Mortgagor in the Mortgaged Assets;

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

{1 any reference to the “Mortgagor” shall where the context permits
include all or any one or more of such parties;

(i} all covenants and agreements herein contained or implied on the part
of the Mortgagor shall be deermed to be joint and several COVENnanis on
the part of such parties;

{ifi} if for any reason whatsoever this Mortgage shall not be, or shail cease

to be, binding on and effective against one or more of such parties,
then this Mortgage shali take effect as a charge over or assignment of
the beneficial interest of the other such party or pariies In the
Mortgaged Assets and over such other estate, right, title or interest In
the Mortgaged Assetsas such other pa riyor parties may have;

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

{v) ifany one or more of such parties is not bound by the provisions of this
Mortgage (whether by reason of its or their lackof 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 party or parties had never been party
hereto.

The clause headings and marginal notes shall be ignored in construing this Mortgage

The perpetuity period applicable to any trust constituted by this Mortgage shali be aighty

years.

AGREEMENTTO PAY

The Mortgagor shall payto the Bankin acoordance with any relevant agreement betweenthe
Bankand the Mortgagor relating tothe amounts he reby secured or, inthe absencaofa ny such
agreement, ondemand;

{a}

all money and liabilities whether actualor contingent {including further advances
made hereafter by the Bank which now are or at any time hereafter may be due,
owing or incurred by the Mortgagor to the Bank anywhere or for which the
Mortgagor may be or become liable tothe Bank in any manner whalsoever without
limitation {and {in any case) whether alone or jointly with any other person and in
whatever style, name or form and whether as principal or surety and
notwithstanding that the same may at any earlier time have been due, owing or
incurred to some other person and have subsequently bacome due, owing or
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{d}

INTEREST

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

interest on all such money and labilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Mortgagor
or, in the absence of such agreement, at the rate, in the case of an amount
denominated in Sterling, of two percentage points per annum above the Banks
base rate for the time being in force {or its equivalent or substitute rate for the
time being) or, in the case of an amount denominated in any currency or currency
unit otherthan Sterling, at the rate oftwo percentage points per annum above the
cost to the Bank {as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount inthe London
Interbank Market {or such other market as the Bank may select) for such
consecutive periods {including overnight deposits) asthe Bank may in its absolute
discretion from time to time select;

commission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Morigage or the
Maortgaged Assets (including any acts necessary to release the Mortgaged Assels
from this security} or in enforcing the security hereby created on a full and
undualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials, emplovees
or ggents In dealing with any matter relating to this Mortgage. Such fees shall be

payable at such rate as may be specified by the Bank

The Mortgagor shali pay interest at the rate aforesaid on the money so due {whether before
or after any judgment which may be obtained therefor) upon such days in each vear as the
Bank and the Mortgagor shall from time to time agree or, in the absence of such agreemant,
as the Bankshall fromtime totime fix and {without prejudice tothe right of the Bankto require
payment of such interest) ali such interest shall be compounded {both before and after any
demand or judgment} upon such days in each year as the Bank shall from time to time fix.

CHARGES AND ASSIGNMENTS

The Mortgagor with full title guarantee:

(a)

charges by way of legal mortgage the property specified in the First Schedule and
all buildings and fodures (including trade fixtures) from time to time on any such
property as a continuing security for the payment to the Bank of the Secured
Obligations;

charges by way of fixed charge as a continuing security for the payment tothe Bank
of the Secured Obligations any fixed plant and machinery from time to time on any
such property as is referred to in clause 4. 1{a} and which is not included within the
charge inclause 4.1 {a); and

{where any property referred to in clayse 4.1 {a} is leasehold) charges by way of
fixed charge as a continuing security for the payment to the Bank of the Secured
Obligations any present or future right or interest conferred upon the Mortgagor
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4.2

4.3

in refation thereto by virtue of any Enfranchising Legislation including any rights
arising against any nominee purchaser pursuant thereto,

The Mortgagor with fulititle guarantee assigns tothe Bank allamounts now or hereafter OWing
to the Mortgagor by way of:-

{a)

(e}

rent {but excluding ground rent, service charge and any sums payabile in respect of
any services provided to any tenant or payable in respect of insurance premiums)
by any tenant {whether present or future} of the Mortgaged Property;

licence fee by any ficensee (whether present or future) of the Mortgaged Property,

service charge and sums payable in respect of services provided to any tenant or
payable in respect of insurance premiums by any tenant {whether present or
future} of the Mortgaged Property;

rant deposit and purchase deposit; and

any other amounts {inciuding without limitation ground rents, rent charges, and
dilapidations] payable by any tenant licenses or occupier {in any suchcase whether
present or future} of the Mortgaged Property,

and in each case the proceeds thereof and ali rights to recover such amounts and, subject to
re-assignment on payment of the Secured Obligations.

The Mortgagor with full title guarantee charges as a continuing security for the payment to
the Bankof the Secured Obligations:

{a)

{b}

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

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

by way of fixed charge all present and future amounts owing to the Mortgagorin

respect of service charge and sums payable in respect of services provided toany
tenant or payable in respect of insurance premiums by any tenant {whether

present or future]j of the Mortgaged Property {and the proceeds thereof);

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

by way of fixed charge all present and future amounts owing or which may become
owing tothe Mortgagor under any building, construction or development contract
entered into in connection with the Mortgaged Property or by virtue of the
Mortgager's rights under any retention or other trusts in connection therewith,
whether or not any certificate as to the amount due has been issued in respedt
thereof {and the proceeds thereof];
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4.4

4.5

4.6

4.7

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

{23! by way of floating charge alithe Mortgaged Chattels.

The Mortgagor with full tile gusrantee assigns to the Bankthe goodwill of the business (if any)
now or at any time hereafter carried on by the Mortgagor at the Mortgaged Propertyand the
full benefit of the Mortgaged Licences {ifany) and alsothe full rightto recover and receive all
compensation which may at any time become payable to the Mortgagor by virtue of the
Licensing Act 2003 or any other statutoryenactment, subject to re-assignment upon pavment
of all the Secured Obligations.

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

(b} The Mortgagor shall at any time if and whan required by the Bank executeto the
Bank or asthe Bank shall direct an assignment or assignments of the benefit of all
guarantees or covenants by any surety or sureties of anyof the lessee’s obligations
under any lease or underlease of the Mortgaged Property hersafter granted to
secure the Secured Obligations, such assignments to be prepared by or on behalf
cf the Bank at the cost of the Morgagor and to contain all such clauses for the
henefit of the Bankasthe Bank may require.

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

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

(b subject to the rights of the holder(s) for the time being of any Prior Mortgage(s),
the Mortgagor shall {if the Bank so requires) transfer the Share(s) to the Bankor as
the Bankshall direct and shall deposit the certificate(s) relating tothe Sharels) with
the Bank

The Mortgagor with full title guarantee assigns to the Bank the Intellectual Property Rights
that arise in connection with the business {if any} now or at any time hereafter carried on by
the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of all the
Secured Obligations.
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4.8

4.9

4.10

4,11

51

5.2

if there are two or more parties comprised in the expression the “Mortgagor”, each of such
parties with full title guarantee hereby charges and assigns all such party's estate, rights, ttle
and interest in the Mortgaged Assets to secure payment of the Secured Obiigations.

The security hereby constituted shall extend to all beneficial interasts ofthe Mortgagorinthe
Mortgaged Assets and to any proceeds of sale or other realisation thereof or of any part

thereof,

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this Mortgage.

The Mortgagor represents and warrants that, at the date that the Mortgagor executes this
Mortgage, the Mortgagor has made full disclosure in writing to the Bank of:

{a any information relating to each part of the Mortgaged Assets and each right held
by any other person in relationto any part of the Mortgaged Assets which, ineach
case, would be materialtothe Bank in refationto the approprizteness or sdequacy
of any part of the Mortgaged Assets as security for the Secured Obligations; and

{b} each matter in respect of which the Bank has requested information from the
Mortgagor in connaction with this Mortgage.

RESTRICTHONS AND WARBANTIES
The Mortgagor shall not without the prior written consent of the Bank:

{a) sell, assign, license, sub-license, discount, factor or otherwise dispose of or deal in
any other way with, the Mortgaged Assets {other than the Mortgaged Chattels)

subject as provided in clause 5.5 {a);

{b} sell or otherwise dispose of all or any part of the Mortgaged Chattels except by
way of sale, assignment, licence or sub-licence in the ordinary course of business;

{c) create or permit to subsist or arise any morigage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or anyother encumbrance or
security whatsoever {other thanthe Prior Mortgage(s) and a lien over any Chattels
arising by operation of law in the ordinary course of the Mortgagor's business as
conducted during the 12 months preceding the date when the lien first carme into
existence] over all or any part of the Mortgaged Assets; or

{d) enter into any contractual or other agreement or arrangement which has or may
have an economic effect similar or analogous to any such encumbrance or security
aswould be prohibited by sub-clause 5.1 {cl.

The Mortgagor hereby requests the Chief Land Registrar to register the following restriction
on the Proprietorship Register of any registered land forming part of the Morigaged Property:

"RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
propristor of any registered charge, not being a charge registered hefore the entry of this
restriction, is to be registered without a written consent signed by the proprietor for thetime
being of the Charge dated .............. in favour of Lioyds Bank PLC referred to in the Charges
Register.
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5.3

54

5.5

The Mortgagor represents and warrants tothe Bank, and so that each such representation
and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disciosed by the Mortgagor to the Bank in writing prior to
the date hersol

(a]

{d)

the Mortgagor has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1994 in relation to or affecting any part of the
Mortgaged Property;

50 far as the Mortgagor is aware after making due and careful enguiry the charges
and assignments contained in clavse 4 do not infringe any intellectual property
rights whether registered or unregistered whatsoever;

no circumstances have occuwrred during the Mortgagor's ownership of the
Mortgaged Property and, so far as the Mortgagor is aware afier making due and
careful enquiry no circumstances occurred before the Mortgagor's ownership of
the Mortgaged Property which have led or could lead Lo a competentautharity or
a third party taking any action or maldng a clalm under any Environmental Law
{including the requirement to clean up or remedy in any other way any
contaminated part of the environment or the revocation, suspension, variation or
non-renewal of any Environmental Licence) or which have led or could leadtothe
Mortgagor having totake actionto avert the possibility of any such action or claimg
and

the Mortgagor is solely and beneficially interested in the Mortgaged Assets.

The Mortgagor shall not make or revoke such an election as is referred to in sub-clause 5.3(a}
in relationto any part of the Mortgaged Froperty without the Bani's prior written consent or
unfess the Bank requests the Morigagor to do so, in which case the Mortgagor shall
immediately make or revoke (as the case may be} such an election in relation to any part of
the Mortgaged Proparty that the Bank considers aporopriate and give valid notification of it
to H.M. Revenue and Customs,

{a)

Sub-clause 5.1(a) shall not prevent the Mortgagor without such consent as i
referred to in thatclause collecting:

{1} the renis, fees, service charges, sums, deposits or other amounts
referred to in sub-clause 4.2 or the proceeds thereof: or

{ie) the proceeds of the book and other debts, monetary claims and choses
in action, rentals or ather payments referredto in sub-clause 4.3,

in the ordinary course of business and paying the same into the Mortgagor's
account(s) with the Bank in atcordance with sub-clause 5.5{bj. Where the Bank
makes a payment at the request of the Mortgagor which is debitedtoany account
with the Bankwhich is for the tirne beingin credit, the Bank shallbe taken tohave
given any necessary consent for the purposes of clause 5.1{a) te such payment
unless such payment was made as a result of some mistake of fact onthe part of
the Bank;
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6.2

7.1

(b} The Mortgagor shall pay into its account or accounts with the Banle

{i} the rents, fees, service charges, sums, deposits and other amounts
referredio in sub-clause 4. 2 and the proceeds thereof; and

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

provided that (where relevant) the Bank shali be deemed to receive the rentak
and other amounts referred to In sub-clauses 4.2 and 4.3 {3),{b},{c).{d} and (P
pursuant tothe assignment or fixed charge respectively contained thereinand not
pursuant {o the charges over the Mortgaged Property or as mortgages in
possession,

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

FURTHER ASSURANCE

The Mortgagor shall at any time i and when required by the Bank execute and deliver to the
Bankor as the Bank shaildirect such further legal or other assignments, mortgages, securities,
charges, agreementsand other legal documentation as the Bank shail require of and on ali or
any of the Mortgaged Assetstosecure payment of the Secured Obligations. Suchassignments,
mortgages, securities, chargesagreementsor other legal documentation shall be prepared by
or on behalf of the Bankat the cost of the Mortgagorand shall contain all such clauses forthe
benefit of the Bank asthe Bank may require including without imitation i so required by the
Bank, in the case of s mortgage orcharge on the Mortgaged Property, any suchclauses as are
contained In any of the Bank's standard forms of mortgage fromtime to time.

The Mortgagor shall at any time if and when required by the Bankand at the Mortgagor’s cost
give notice to such persons as the Bank may require of the assigriments, mortgages and
charges hereby effected and any such further legal or other assignments, mortgagss,
securities, charges, agreements and other legal documentation, and shall take do or execute
such steps, acts, deeds, documents andthingsas the Bank may consider necessaryordesirable
to give effect to and procure the perfection, of the security intended to be granted by this
Mortgage or any such fuither legal or other assignments, morigages, securities, charges,
agreements or other legaldocumentation.

BANK'S POWERS OF SALEANDLEASING

{a) The powers and remedies conferred on mortgagees by the Law of Property Act
1325 shallapply to this Morigage but without the restriction on the exercise ofthe
power of sale imposed by Section 103 of that Act and the statutory powers of
lwasing conferred on the Bank shall be extended 50 as to authorise the Bank to
lease and make agreements for leases at a premium or otherwise and to accept
surrenders of leases and grant options as the Bank shall think sxpediant, without
the nead to ohserve any of the provisions of Sections 92 and 100 of the said Act

)] The Bankin exercising its statutory power of sale and any receiver appointed by
the Bank in exercising his powers under this Mortgage shalibe at liberty to seli at
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7.2

9.1

9.2

9.3

such price and on such terms and conditions asit or he in s or his sole discretion
thinks fit, and shall not be under any duty or obligation to obtain the best orany
particuiar price.

{c} Neitherthe Bank nor any such receiver shall be liable to the Mortgagor oranyother
person for any loss, damage, cost, expense or liability which the Mortgagororany
such person may suffer or incur as a direct or indirect result of the Bank exercising
fts statutory power of sale, as hereby varied or exiended, or such receiver
exercising his powers under this Mortgage.

in favour of a purchaser the Secured Obligations shall be deemed to have become due onthe
day on which demand for payment thereof is made by the Bankand the statutory power of
sale as hereby varied or extended shall be exercisable from and after that date, which date
{without prejudice tothe equitable right to redeem) shall be the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING

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

{a) exercise the statutory powers and any other powers of isasing, letting, entering
into agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases; or

{b} part with possession of the Morigaged Property or grant any lease, tenancy,
licence, right or interest to occupy the Mortgaged Property: or

{c} amend or confer upon any person any lease, tenancy, licence, right or interestto
oceupy the same ar any part thereof or grant any licence or permission to assign,
underiet or part with possession of the same or any partthereof.

APPOINTMENTOFAN ADMINISTRATORAND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bankshall have demanded payment of any of the Secured Obligations or
the Mortgagor shall have requested it so to do or an insolvency Event shall have occurred
{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
authorised by the Bank from time to time, or any person autherised by any such official in
writing, to appoint, any person of persons as the Bank thinks it to be, where so entitled as
referred to in sub clause 28,10, an administrator or ioint administrators or several
administrators or joint and several administrators ofthe Mortgagor or alternatively a recaiver
of joint receivers or severalreceivers or joint and several receivers of the Morigaged Assetsto
act, inthe case of two or more receivers, jointly, severally or jointly and severally In relation
to any part of the Mortgaged Assets and to the extent permitted by law similarly to remove
any such receiver and to appoint another or others in his place.

if the Bank exciudes any part of the Morigaged Assets fromthe appointment of any receiver,
the Bank may subsequently extend that appointrment {or that of any receiver replacing such
receiver) to such excluded part of the Mortgaged Assets,

Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the
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 option in his own name {and in any case notwithstanding any
administration or lguidation of the Mortgagor), do or omit to do anvthing which the
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Mortgagor could do or omit to do inrelation to the Mortgaged Assets or the Chattels or any
of them and {in addition} may exercise in relation theretoall or any of the powers specified in
Schedule 1 to the Insolvency Act 1986 (notwithstanding that such receiver may not be an
administrative receivar), and In particular {but without prejudice to the generality of the
foregoing) any such receiver may:

(a}

(b}

(e}

deal with, take possession of, cultivate, collectand get in the Mortgaged Assetsor
the Chattels;

carry on, manage, develop or diversify or concur In carrying on, managing,
developing or diversifying any business of the Mortgagor at anytime carried on by
the Mortgagor at the Mortgaged Property, and for any of those purposes receive,
retainor use any Chattels and any proceeds, books or records of such business and
carry out or complete {with or without modification} on the Mortgaged Property
any works of demolition, buiiding, repair, construction, furnishing or any project or
development In which the Mortgagor was engaged;

raise or borrow any money fromor incur any other lability tothe Bankor anyother
person and on suchterms as to interest or ctherwise and with or without security
as such receiver may think expedient, and so that any such security may, with the
prior consent of the Bank, be or include a charge on the Mortgaged Assetsranking
either in priority to or pari passuwith or after the security hereby created:

forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1925 sell, realise, dispose of or concur in selling, realising or disposing
of {but where necessary with the leave of the Court) and without the need to
observe any of the provizsions of Sections 99 and 100 of the said Actlet or concuy
in letting or surrender or conour in surrendering or accept surrenders of leases or
tenancles of all or any part of the Mortgaged Assets;

carry any sale, exchange, realisation, disposal, lease, tenancy or surrender of the
Mortgaged Assets into effect by conveying, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behalf of the Mortgagor
{or otherthe astate owner)and sothat covenants and contractuaiobligations may
be granted in the name of and so as to bind the Morigagor (or other the estate
ownar)}, so far as such receiver may consider it necessary, appropriate or expedient
for the exercise of the powers conferred by this Mortgage sotodo. Any such sale,
exchange, realisation, disposal, lease, tenancy or surrender may be for cash,
debentures or other obligations, shares, stockor other valuable consideration and
may be pavable In & ump sum or by instalments spread over such period assuch
recaiver shall think fit, and so that any consideration recelved or receivable shal
forthwith be and become charged with the payment of the Secured Obligations.
Plant, machinery and other fixtures may be severed and sold separatelyfrom the
premises containing them without the consent of the Mortgagor being obtained
thereto;

obtain (by wayof application or ctherwise) any approval, permission, consent and
licence (including any Environmental Licence, planning permission and building
regulation approvel), enter into and perform contracts and arrangemerts,
purchase materials and incur any type of obligation;
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{m}

{i} promote the formation of a subsidiary or subsidiaries of the Mortgagor
with & view to such subsidiary or subsidiaries purchasing, ieasing
feensing or otherwise acquiring interests in or the use of the
Mortgaged Assetsandthe Chattels or with a view tosuch subsidiary or
subsidiaries engaging employees or providing management or other
services in connection therewith or for any other purpose or function
which may be regarded as necessary or appropriate by such receiver
from time to thne;

) arrange for such subsidiary or subsidiaries totrade or ceasetotrade as
such receiver may think fit from time to time; and

{fii} arrange for the purchase, lease, licence or acquisition of the Mortgaged
Assets and the Chattels by such subsidiary or subsidiaries on a bask
whereby the consideration may be cash, shares, debentures, loan
stock, convertible loan stock or other securities, shares of profits or
sums calcuiated by reference to profits or turnover, royalties, ficence
foes or otherwise howsoever and whether or not secured onthe assets
of the subsidiary or subsidiaries, and whether or not such consideration
is payable or receivable in a lump sum or by instalments spread over
such period as such receiver may think fit;

take any proceadings In relation to the Mortgaged Assets in the name of the
Mortgagor or otherwise as may seem expedient, including (without prejudice to
the generality of the foregoing) proceedings for the collection of rent in arrears gt
the date of his appointiment;

enter into any agreement or make any arrangement or compromise as such
receiver shall think expedient in respect of the Mortgaged Assets orthe 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;

make and effect repairs to and renewals and improvements of the Mortgaged
Chattels;

insure the Mortgaged Assets and the Chattels andfor maintain or renew any
insurances of the same on such terms assuch receiver shalithink fit or asthe Bank
shall from time to 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
dismniss any of the same;

adopt any contracts of employment entered into betweenthe Mortgagorandany
of s employees with such variations to the contract as such receiver may think fit

and dismiss any such employees;

causethe Mortgagorto grant such powers of attorney or appoint agents {for any
of the aforesaid purposes) as suchrecelver may fromtime totime think expedient;

do allsuch things as may be thought necessary forthe management of the affairs,
business and property of the Mortgagor;

160f35




9.4

9.5

9.6

8.7

2.8

8.9

10.

101

{a) grant, varyand release easements and atherrights over (the) Mortgaged Property
and impose, varyor release covenants affecting the Mortgaged Property and agree
that the Mortgaged Property may be subject toany easements or covenants;

ir} purchase any freehold and jeasehold properties and other capital assets fsuch
receiver considers it would be conducive to realisationof the Bank's securitytodo
s0; and

{s) do all such other acts and things as may from time to time be considered by such

receiverto be incidental or conducive toany of the matters or powers aforesaidor
otherwise incidental or conducive to the realisation of the Bank's security or the
exercise of his functions as recebver,

Sub-section 109(8} of the Law of Property Act 1925 shall not apply and all money recelved by
such receiver shall {subject in relation to each paragraph below to any claims having priority
to the matter tharein described] be applied:

{a) first in paymant of his remuneration and the costs of realisation including all costs
and expenses of or incidental to any exercise of any power hereby conferred;

{b} secondly {if such receiver thinks fit, but not otherwise) in or towards payment of
all or any of the matters referredtoin paragraphs {i}, {il), (it and {iv) of Sub-section
108(8} of the Law of Property Act 1925 as he in his absohuste discretion shail decide;
and

fc) thirdly in or towards satisfaction of the Secured Obligations.

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

Any such recaiver shall be entitled to remuneration for his services andthe services ofhis firm
at a rate or rates or in an amount or amounts as may from fime to time be agreed between
the Bank and such receiver or {in defaul of agreement] as may be appropriate to the work
and responsibilities involved upon the basis of charging from time to time adoptad by such
receiver in accordance with the current practice of such receiver or his firm and without in
either such case being limited by the maximum rate specified in Section 108{6) of the Lawof
Property Act 1825,

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

The powers conferred by this clause 9 shail be in addition to all powers given by statutetothe
Bank or to any such receiver,

Grdy money actually paid by such receiver tothe Bankshall be capable of being applied by the
Bank in or towards satisfaction of the Secured Obligations.

PROTECTION OFTHIRD PARTIES

Mo person {each a “Third Party”, including any insurer, assurer, purchaser or security holder}
dealing with the Bankor any receiver appointed by it or their respective employees and agents
nead enquire:

170f35




10.2

10.3

10.4

11

{a} whether any right exercised or purported to be exercised by the Bank, such
receiver or their respective employess and agents, has become exercisable: or

{h) whether any of the Secured Cbligations are due or remains outstanding; or

{c} as to the propriety or regularity of anything done {including any sale, desling or
application of money paid, raised or borrowed) by the Bank, such receiverar their
respective employees and agents.

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

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

The Bank, any receiver appointed by it and their respective employees and agents may give
receipts to any Third Party. The Mortgagor agrees that each receipt shall be an absolute angd
conclusive discharge to such Third Party and shall relieve such Third Party of any obligations
1o see to the application of any assets paid or transferred to or by the direction of the Bank,
such receiver, employee or agent.

COVENANTS
The Mortgagor shali:

{a} cultivale and manage any Agricdltural land In & good and
proper and husbanditke manner;

b pay the rent and other nutgoings reserved or payable under anylease under which
the Mortgaged Property is held by the Mortgagor and any rent-charge or other
autgoing charged upon the Mortgaged Property, and produce to the Bank on
demand any receipt for such payment, and further perform and ohserve all
covenants, regulations and agreaments on the part of the lessee and conditions
contained in any such lease;

{c) cormply with ali covenants, restrictions, reguirements, provisions, conditions, bws
and regulations affecting the Mortgaged Property {ncluding the use and
enjoyment of it);

{d} cormply with sll relevant licences, consents, permissions and conditions from time
to time granted or imposed by the Planning Acts and not without the prior written
consent of the Bankgive any undertaking to or enter into any agreement withany
relevant alanning authority affecting the Mortgaged Property,

{e} 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
unless efther the Bank has consented in writing to such application being made or
a copy of the proposed application has been sent tothe Bank at least one month
before the date of the application and the Bank has raised no objection 1o the
making of the application;

{8of33




forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authority to the
owner or occupier of the Mortgaged Property or any notice under Section 146 of
the Law of Property Act 1925 or ctherwise from any superior landlord of the
Mortgaged Property, forwardthe same or a true copy thereofto the Bank;

not demolish or remove any part of the Morigaged Property nor sever or remove
from the Morigaged Property any trade or other fodures or fixed plant and
machinery for the time 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 valus;

permit the Bank or its agents at any time to enter upon the Mortgaged Property
Yor the purpose of establishing whether or not the Morlgagor is complying fully
with its obligations under this Morigage or of inspecting the Mortgaged Assets:

not do or cause or permit to be done or omit todo anything which mayin anyway
depreciate jecpardise or otherwise prejudice the value to the Bank or
marketability of the security hereby created by this Mortgage or of the Mortgaged
Property;

not {without the prior written consent of the Bank) incur any expenditure or
liabifities of an exceptional or unusual nature (including without limitation any
expanse in carrying out any development pursuant to a planning perrission uniess
a copy of the relevant planning permission has been sent to the Bankat least one
month before the date of commencement of such development and the Bank has
raised no objection to such development);

notify the Bankimmediately on the occurrence of an Insolvency Event;
where the Mortgaged Propertyis held under a lease:

{i} notify the Bank forthwith if the Mortgaged Property becomes subject
to an Estate Management Scheme pursuant to Chapter IV of Part | of
the Leasehold Reform, Housing and Urban Development Act 1993, and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{if} notify the Bank before exercising {whether individually or collectively
with others}any right conferred upon the Mortgagor in relation to the
Mortgaged Property by Enfranchising Legisiation and supply to the
Bank such information as it may reasonably reguire in relation to the
exercise of such right;

{iii} not without the prior written consent of the Bank agree the terms of
any new lease of the Mortgaged Property {with or without any further
property] to be granted to the Mortgagor pursuant to any
Enfranchising Legislation or otherwise;

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

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

where the Mortgaged Property or any part of #t is or {without prejudice to clause
8} becomes subject to any tenancy:

{il forthwith notify the Bankon receipt of (and provide tathe Banka cony
of} any notices received from any tenant of the Mortgaped Property
pursuant to the provisions of any Enfranchising Legislation;

{if) not serve upon any tenant of the Mortgaged Property 2 notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bank has consented in writing thereto;

{iit) serve such notices in such form and take such other steps as the Bank
may reasonably require following the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
Legislstion

fiv not enter into any agreement togrant a new leasetoany tenant of the
Mortgaged Property pursuant to or in consequence of the operation of
any Enfranchising Legislation unless the Bank has consented in writing
thereto; and

(v} not enter into any agreement pursuant 1o or in consequence of the
operation of any Enfranchising Legislationto transferto any person or
persons the Mortgagorsinterest inthe Mortgaged Property subject to
this Mortigage unless the Bank has consented in writing thereto and (if
such consent be given or be deemed to be given as hereinafter
provided) to provide to the Bank such information in respect of any
suchtransfer and its terms {including the identity of the transferees) as
the Bankmay reasonably require,

provided that inall cases inthis sub-clause {m) where the Bank's consent inwritirg
is required before the Mortgagor may take further action the Bank's consent to
such action shall be deemed to be granted if the Bank has not raised any objection
to such action within one month of the date of the relevant request to the Bank
for such consent. Provided that the Mortgagor must at all times use its best
endeavours (and at no cost to the Bank) to oblain the maximum compensation
permittedunder the relevant Enfranchising Legislation from any person or persons
exercising any rights under such legislation.

if any notice (whether agreed or unilateral) is registered against the title of all or
part of the Morigaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shali have been
registered inorder to protect a purported interest the creation of which is contrary
to the obligations of the Mortgagor under this Mortgage, immediately at the
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Mortgagors expense take such steps asthe Bank requires to ensure that the notice
is withdrawn or cancelled; and

if the Bank sorequires, deposit with the Bank, and the Bankdu ring the continuance
of this Mortgage shall be entitled to hold and retain {unless held by the holders for
the time being of a Prior Mortgage), all deeds and documents of title relating to

the Mortgaged Property.

REPAIR AND INSURANCE

The Mortgagor shail:

(&)
{b}

{c}

{e]

(al

{b}

keep the Mortgaged Assets ina 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 (ma king such amendments
theretoas the Bankmay from timeto time require) against loss or da mage by fire,
by terrorist darmage and by such other risks and contingencies as mayfromtimeto
time be required by the Bank in their full reinstatement value for the time being in
the joint names of the Mortgagor and the Bank or with the interest of the Bank
endorsed on the policy or policies or noted, as the Bank may require;

{unless deposited with the holder{s} for the time being of the Prior Mortgage(s), or
uniess the insurance to which such policy or policies relate and which was
approved by the Bank was effected by a landlord with the respective interests of
the Mortgagor and the Bank endorsed or noted thereon), deposit the relevart
policy or policies with the Banlg

duly pay all premiums and sums payable in relationto such insurance and produce
the receipts therefor to the Bank within seven days of their becoming due and
payable; and

ensurethat the relevant policy or policies remain valid at ali times.

If default shall at any time be made by the Mortgagor in keeping the Mortgaged
Assets or any part thereof in a good state of repair, or in effecting or keeping up
any such insurance, or in paying any rent or other outgoings or dilanidations or in
producing tothe Bank any such policy or receipt or, where the Mortgaged Property
is or Includes Agricultural Land, in cultivating or managing the same or any part
thereofin a good and proper and husbandlike manner, & shallbe lawfulfor but not
obligatory on the Bank {as the case may require} to repairand maintain or cultivate
and manage the same with power to enter the Mortgaged Property for that
purpose orto pay such rent and other cutgoings and dilapidations or to effect or
renew any such insurance as aforesaid as the Bank shall think fit, and any sums
paid by the Bank for any such purpose shall be repayable by the Mortgagortothe
Bankon demarnd 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 shal
be secured hersby,

All money which may at anytime be received or receivable under any such policies
of insurance {or any other insurances covering anv ofthe Mortgaged Assets)shall
be held in trust for the Bank and {at the Bank's option} the Mortgagor shall pay
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such money to the Bank or shall apply the same in replacing, restoring or
reinstating the buildings, fixtures and assets destroved ordamaged.

Any sum paid by the Bank to the lessor of any lease under which the Mortgaged Property s
held {or under any superior lease) in settlement of any claim made by the lessorfor any rent
or other outgoings or dilapidations reserved or payable or alleged to be reserved or payable
under the lease shall be deemed to be a payment properly made under the terms of clause
12.2(a} {whether or not actually due to the lessor and whether or not disputed by the
Mortgagor] provided that such payment was made by the Bankin goad 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 created.

The Mortgagor authorises the Bank in the Mortgagor's name and on the Mortgagor's behal
to make any claim against the insurer under any part of any insurance policy relating tothe
Mortgaged Assetsand toadmit, compromise ar settie suchclaimor any liability relating toany
such claim or any potential claim.

The Mortgagor also authorises the Bankto receive any amounts payable or received in respect
of any isurance policy or claim under any insurance policy relating to the Mortgaged Assets
and 1o give a good discharge tothe insurer in respect of such amounts.

MORTGAGED LICENCES

The Mortgagor shallat s own expense obtain and maintain all licences, permits, consents and
authorisations required in connection with any business at any time carried on at the
Mortgaged Property.

i any Mortgaged Licences are held in connection with any business at any time carried on at
the Mortgaged Property, the following shall apply:

{a} the Mortgagor shall at its own expense conform to all orders, regulations and
notices made by the licensing authority, the licensing justices or any other
authorily concerning the Mortgaged Assets and the said husiness, and apply for
and use its best endeavours to obtain whenever necessa ry proper renawsls or
regrants of the Mortgaged Licences, and shall not surrender, abandon or transfer
toany person any of the Mortgaged Licences or remove the same or any of them
to any other premises or do or permit any act or thing whereby the renewal of any
such licences may be refusedor discontinued or whereby the said business or the
goodwill thereof or the letting or sale of the Mortgaged Property may be
prejudicially affected, and shall upon demand by or on behalf of the Bank deliver
to the Bank or as the Bank shall direct the Mortgaged Licences and give, do and
execute all notices, acts, instruments and things necessary or convenlent for
transferring the same or any of them to or vesting the same in the Bank or its
nominee or nominees, or withdrawing from the books of H.M. Revenue and
Customs the entry of the Mortgagor as carrving on the business carried on upcen
the Mortgaged Property;

{h} all money received by the Bankas compensationawardedin respect ofthe refusal
of the licensing authority, the licensing justices or any ather authority concerning
the Mortgaged Assets 1o renew the Mortgaged Licences or any of them shall be
applied first in payment of the costs incurred by the Bank under this Morigage,
secondly in or towards satisfaction of the other Secured Obligations and subject
theretoshall be held in trust for the Mortgagor;
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{d)

the Mortgagor shall forthwith upon the receipt of any order, direction or notice
from the licensing authority, the lice nsing justices or any cther suthority affecting
the Mortgaged Assets forward the same ora true copy thereof to the Bank

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

{0 the Mortgagor shall pay all charges which may be imposed In respect
of the Mortgaged Licences or any of them by virtue of the, the Licensing
Act 2003 or any other statutory enactment, and indefaull the Bank or
any recelver may pay all suchcostscha rges and expenses;

(i} the Martgagor shall from time to time at the recuest of the Bank
entleavour to procure the transfer of any of the Mortgaged Licences
which may be held by nominees on beha¥ of or in trust for the
Martgagor to such other person or persons as the Bank may approve
or appeint, and shall not permit the transfer of such licences to any
person or persons not approved by the Bank;

{ifi} the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant thereof and any new ficences granted in respect of the
Mortgaged Assets insured against forfeiture or refusal to renew inthe
name of the Bankfor a sumand in anoffice 1o be approvad by the Bank
n writing, and shalldeposit the relevant policy or policies with the Bank
and shall duly pay ail premiums and suims of monsy pavable for this
purpose and produce the receipts therefor to the Bank within seven
days of their becorming due and payable. Inthe case of the Mortgagor
making default in that behalf, the Bank may pay all premiums and sums
of money for effecting or keeping in force the said insurance, I¥ ary
other policies of insurance cover the Mortgaged Licences and/or their
renewal of regrant as aforesaid, the Mortgagor shall hold any sums
received under such policies in trust for the Bank and shall pay the
sametothe Bankon demand;

{iv) if the Mortgaged Licences or a my of thern shall at any time be vested in
a nominee of the Mortgagor, the Mortgagor shall procure that all
covenants by the Mortgagor herein contained shall be performed and
fullilled by any such nominee; and

(v} ali sums, costs and expenses paid or incurred by the Bank under the
powers conferred by this chuse shall be paid by the Mortgagortothe
Bank on demand with interest computed and payable as provided in
clauses 2 and 3 from the time or respective times of the same having
been paid or incurred by the Bank or the recaiver as the case may be,
and pending payrment shall be secured hereby; and

without limiting the generality of clause 15, the power of #ttorney containad in
that clause shall authorise the attomney or attorneys for and in the name of the
Mortgagor or otherwise:

{i} to assign and transfer the Mortgaged Licences to any prchaser or
purchasers ofthe Mortgaged Assets orto such other personor persons
a5 the Bank shalidirect;
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{ii} to attend before the relevant authorities and to sign all such notices
and other 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 obtain protection for, or the transfer of the
Mortgaged Licences to, such purchaser or purchasers or other person
or persons as aforesald, and to appeal against any refusal by any
authority in respect of any grant or transfer or any renewal of any of
the Mortgaged Licences or any order, regulation or direction made by
any authority In respect of the Montgaged Licences;

{iif) tosignall necessary notices and make all necessary applications for the
purpose of obtaining the renewal, grant or regrant of any of the
Mortgaged Licences; and

{iv} generally to execute all such instruments and to give or sign all such
notices as the attorney shall think fit as fully and effectually to all
intents and purposes whatsoever as the Mortgagor could do
personally.

ENVIRONMENTAL OBLIGATIONS

The Mortgagor shall:

(&)

{e}

obtain ali Environmental Licences applicable to the Mortgaged Assets and any
business of the Mortgagor carried on at the Mortgaged Property and comply with
the terms and conditions of thesame;

comply with all Environmental Laws applicable to the Mortgaged Assets and any
business of the Mortgagor carried on at the Mortgaged Property and not permita
contravention of the same;

notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmental Law or the
terms and conditions of any Environmental Licence which may have a material
adverse effect on the market value of the Mortgaged Assets oronthe value of any
business carried on by the Mortgagor at the Mortgaged Property, and forthwith
take such steps asthe Bankmay direct to remedy or stopsuch alleged breach;

promptly pay all fees and other charges in respect of any Environmental Licence
applicable to the Mortgaged Assets or any business carried on by the Mortgagor
atthe Mortgaged Property;

forthwith notify the Bank of the receipt of and the contents of any hotices or other
communication varving or suspending any Environmental Licence relating tothe
Mortgaged Assets or any business carried on by the Mortgagor at the Mortgaged
Property and forthwith take such steps as the Bank mav direct to reinstate in full
force and effect any Environmental Licence sovaried or suspended;

forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Mortgaged Assets or any business carried on
by the Mortgagor at the Mortgaged Property: and

pay on demand the costs and expenses (including Value Added Tax) incurred by
the Bankin commissioning environmental audits {which the Bank shaflbe entitled
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te do whenever it thinks fit) and shall permit the Barnkand its agents full and free
access toali the Mortgaged Assets for the purposes of such erwironmental audits.
{Such costs and expenses shall bear interest from the date of demand computad
and payable a5 provided in clauses 2and 3, and pending payment, shall be secured
heraby).

POWERQFATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in any of the Mortgaged Assets, the Mortgagor
irrevocably appoints the Bank and the persons deriving title under it, and fts and their
substitutes and any receiver or receivers appointed under this Mortgage [the “Attorney”)
jointly and also severally to be the Mortgagor's true and lawful attorney. For the purposes
aforesaid the Attorney shall have the right to do anything which the Mortgagor may lawfully
do and ail the rights and powers which may lawfully be givento an attorney including, without
prejudice tothe generality of the foregoing:

{a} the right to do anything to procure or carry out the performance of the
Muortgagor's obligations under this Mortgage and anything to facilitate the exerche
of the Bank’s rights under this Mortgage;

{b) the right to act in the name of the Mortgagor;
{c} the right to delegate and sub-delegate any or all of the rights of the Attorney; and
{cl} the rightto sign, execute, seal, deliver and otherwise perfect:

{i any documents or instruments which the Bank or any receiver may

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

(i) any further security documentation referred to in clause 6.

The Mortgagor ratifies and shall ratify everything done or purported to be done by the
Attorney.

INDEMNITY

The Mortgagor hereby agrees to indemnify the Bankand any receiver appointed by it and their
respective employees and agents {35 a separate covenant with each such person indemnified)
againsi;

{a) all existing and future rents, rates, taxes, duties, charges, assessments and
outgoings now or at anytime payable in respect of the Mortgaged Assets or by the
ownear or ocoupier thereol 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 capitalor
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 shali be
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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 shali not be deerned to have taken
possassion of the Mortgaged Assets by reason of such payment.

The Mortgagor hereby agrees to Indemnify the Bankand any receiverappointed by it and their
respective employees and agents {as a separate covenant with each such person indemnified)
against all loss incurred in connection with:

(@ any statement made bythe Mortgagor or on the Mortgagor's behalf in connection
with this Mortgage, the Mortgaged Assets or the business of the Mortgagor being
untrue or miskeading;

{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;
Hs1] any stamping or registration ofthis Mortgage orthe security constituted by it; and

{=} 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 attributedto the Bank or any receiver
appointed by it or their respective empioyees 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 is 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 emplovess or agents 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
refating tothis indemnity,

MNOTICE OF SUBSEQUENT CHARGES

If the Bankreceives notice of any subsequent assignment, mortgage, security, chargeor other
interest affecting the Mortgaged Assets, the Bank may open a new account. i the Bank dops
not open a new account it shall nevertheless be treated as if it had done soat the time when
i received such notice, and as from thattime all payments made to the Bankin 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 Bankreceived the notice.
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NOTICES AND DEMANDS

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

Mortgagorn

{a) by hand or prepaid letter post to its registered office or i{s address stated herein
or s address last known tothe Bank; or

{x) by facsimile to the Mortgagor's last known facsimile number relating to any such
address or office.

Without prejudice to the provisions in clause 1. 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) atthe earlier of the time of delivery or 10.00 amon the day after posting (or, ifthe

day after posting be 2 Sunday or anyother day upon which no delivery of letters i
scheduled to be made, atthe earlier of the time of delivery ar 10.00 am on the
next succeeding day on which delivery of letters is scheduled to be made), if sent
by prepaid letter post;

ic} atthe time of transmission, i sent by facsimile {and a facsimile shall be deemed to
have been transmitted if t appears tothe senderto have been transmitted froma
machine which is apparently In working order); or

{c} o 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 3 claim being issued in refation to this Morigage, and shall be
deemed to constiute 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 notified to the
Mortgagorin writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice to the Mortgagor,
elect to convert all or any part of any sum received by the Bank pursuant to this Mortgage {in
whole or in part}into the currency or currency unit or currencies or currency units ofthe whole
or any part of the Secured Obligations {deducting from the proceeds of the conversion any
currency premium or other expense), and the rate of exchange shall be the Bank's spot rate
for seiling the currency or currency unit or currencies or currency units of the Secured
Obligations or relevant part thereof for the currency or currency unit of the sum received by
the Bank under this Mortgage at or ghout 11.00 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 be necessary for this purpose, including without limitation opening sdditional accounts,
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PAYMENTS ANDCOSTS

Hatany timethe currency in which all or any part of the Secured Obligations is denominated
is, is due to be or has been converied into the suro or any other currency 35 a result of 2
change in law or by agreement betweenthe Bankand the relevant obligor, thenthe Bankray
in fts sole discretion direct that ail or any of the Secured Obligations shali be paid in the euro
or such other currency or in any currency unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by
the Mortgagor under this Mortgage or any money received by the Bank under any guarantee,
indemnity or third party security or from any liguikiator, receiver or administrator of the
Mortgagoror from the proceeds of realisation of the Mortgaged Assets or any part thereof to
such part or parts of the Secured Obligations {or as the Bank may otherwise be entitled to
apply, allocate or appropriate such money) asthe Bank may In its sole discretion think fit, to
the entire exclision of any right of the Mortgagoricdoso,

if any payment made by or on behalf of the Bankunder this Mortgage includes an smount in
respect of Value Added Tax, or if any payment due tothe Bank under this Morigage shall be
in reimbursement of any expenditure by or on behalf of the Bank which includes an amount
In respect of Value Added Tax, then such amount shali be payable by the Mortgagor tothe
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 herehy.

Without prejudice tothe generality of clauses 2 and 9, the Mortgagor shall pay to the Bank
{on a full and unqualified indemnity basis) all costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shall be entitled to recover as a receivershipaxpense all costs
incurred or suffered by him:

{al in connection with any application under Part il of the insolvency Act 1986;

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

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

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

Alf costs awarded to the Bank or agreed 1o be paid {o the Bank in any proceedings brought by
the Mortgagor against the Bank shall bear interest from the date of such award or agreement
computed and payable as provided in clauses 2and 3 and, pending payment, shail be secured
hereby.

NON-MERGER, ETC,

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guarantee, mortgage ar other security or any contractual or other right which the
Bank may at any time have for any of the Secured Obligations or any right or remedy of the
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Bank thereunder. Any receipt, release or discharge of the security provided by, or of any
liability arising under, this Mortgage shall not release or discharge the Mortgagor from any
Hability to the Bank for the same or any other money which may exist independently of thi
Mortgage, norshall i release or discharge the Mortgagor from any liability to the Bank under
clause 16 and clause 20,

Where this Mortgage initially takes effect as a colisteral or further security, then
notwithstanding any receipt, release or discharge endorsed on or given in respect of the
money and liabilities owing under the principal security to which this Mortgage operates as a
collateraior further security, this Mortgage shall, be anindependent securityfor the Secured

Obligations.

This Mortgage is in addition to and is not to prejudice or be prejudiced by any other security
or securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THEMORTGAGOR

The Bank may freely and separately assign ortransfer any of its rights under the Mortgage [a
“Transfer”) or otherwise grant an interest in any such rights to any person or persons {the
“Transferee”}. 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 facilitate any such
assignment ortransfer orgrant of interest. Foliowing such Transfer, the Mortgagor shall hawe
recourse only tothe Transferee in respect of that portion of the Bank's obligations transferred
tothe Transferee.

The Mortgagor shali not assignor transferany of the Mortgagor’s rights or obligations under
this Mortgage or enter intoany 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 another person.

PARTIALINVALIDITY

Each of the provisions of this Mortgage shall be severable and distinct from one another 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 hereofshall
not in any way be affected or impaired therehy.

RESTRICTION ON LIABILITY OF THE BANK

Except to the extent that any such exciusion is prohibited or rendered invalid by law, neither
the Banknor any receiver appointed by & nor their respective employees and agents shail:

{a) be Hable to account as a mortgagee in possession for any sums other than actual
receiphs;
(b he liable for any loss upon realisation of, or for any action, neglect ordefault of any

nature whatsoever in connection with, any part of the Mortgaged Assets for which
a mortgagee inpossessionmight as such otherwise be liable;

{c} be under any duty of care or other obligation of whatsosver 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 erployees and
agents; or
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{d} he under any fability to the Mortgagor as a result of or in conseqguence of, the
exercise, or attempted or purported exercise, or failure to exercise, any of thelr
respectivarights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for manifest
error} be binding and conclusive on the Mortgagorin any legalproceedings both in relationto
the existence of the lability and asto the amount thereof,

CONTINUING SECURITY

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

NO RELIANCE ON THE BANK

{a} 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
Maortgagor in good faith by the Bank or anybody on the Bank's behaif,
and the Bank shall have no liability to the Mortgagorifthe Mortgagor
has in fact so done;

{1 the Morigagor 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 shail have no liability to the Mortgagorifthe
Mortgagor has not in fact so done; and

{0} there are noarrangements collateral or relating to this Mortgage which
have not been recorded in writing and signed on behalf of the Bankand
the Mortgagor,

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

{i} in respect of the application by the Mortgagor of the money harahy
sacured:

{ii) in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Mortgage or of any other security for the
Secured Obligations; or

i to preserve the goodwill of any business carried on by the Mortgagor

by running, or procuring the running of, such business or otherwise,
either before or afterthe enforcement of this Mortgage.

{c) The Mortgagor agrees with the Bank for itself and as trustee for its officials,
employees and agents that neither the Bank nor its officiats, employees or agenis
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286

287

288

28.9

28.10

28.11

shall have any liability to the Mortgagor in respect of any act or omission by the
Bank, its officials, employees or agents done or made in good faith.

MISCELLANEQUS

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

The Mortgagor andthe Bankshall from time to time amend the provisions ofthis Mortgage if
the Bank notifles the Mortgagor that any amendments are required to ensure that thi
Mortgage reflects the market practice prevailing at the relevant time following the
introduction or extension of economic and monetary union and/for the euro in ali or any part
of the Europesn Union,

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

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

For the purpose of exercising, assigning ortransferring its rightsunder this Mortgags, the Bank
may disclose to any person any information relating to the Mortgagor which the Bank has at
any time,

The restrictionon the right of consolidating mortgages contained in Section 92 of the Law of
Property Act 1925 shall not apply to this Morigage or any further or other security entered
inte pursuant to this Mortgage.

Any change inthe constitution of the Bankor its absorption of or amalgamation with any other
person shall not in any way prejudice or affect its or their rights under this Mortgage and the
expression "Bank” shall inciude any such other person.

Unless and until the Bank shall have made demand for payment of any of the Secured
Obligations or one of the other events mentioned In sub-clause 9.1 shall have ocourred, the
Bank shall not be entitied {except Tor the purposes mentioned in sub-clauses 11{h), 12.2a)
and 14{g}} to enter upon the Mortgaged Property or to obtain possessionthereof,

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

The power of the Bank to appoint an administrator in accordance with sub clause 9.1 shall
arise where the security constituted by this Mortgage {together withany other security given
by the Mortgagor to the Bank} satisfies any one or more of the provisions of sub paragraphs
1443} {a}, {b) or [c} of Schedule B1 tothe Insolvency Act 1986,

This document shaliat all times be the property of the Bank.
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The Bark or its nominee shall only exercise the rights attached to any shares subject to thi
Mortgage in accordance with the Mortgagor's instructions, except where the Bank or s
nominee is exercising such right for the purpose of preserving the value of the security hereby
created or of reslising .

PRIOR MORTGAGE(S)

Any sale in exercise ofthe statutory or other powers and remedies may be made either subject
to or discharged from all or any of the Prior Mortgagels) and the Bank or any recejver
appointed by it may settle and pass the accounts of any person or persons in whomalior any
of the Prior Mortgage{s) may for the time being be vested and any account so settled ang
passed shall as between the Bank or any such receiver and the Mortgagor be deemed to be
properly settled and passedand shall be binding on the Mortgagor accordingly.

if the person or persons entitled to the benefit of ali or any of the Prior Mortgage(s) shall cail
in the money thereby secured or shall take any step to enforce all or any of the Prior
Mortgage(s), the Bank or any receiver appointed by it may thereu pon pay off all or any of the
Prior Mortgagel(s) andtake a transfer of the bepefit thereof, and the money so expended by
the Bankor any suchreceiverand ali costs of and incidental tothe transaction incurred by the
Bank or any such receiver shail be secured hereby and shall bear interest compited and
payable as provided in clauses 2and 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 Mortgage(s),

The Mortgagor shall not {without obtaining the Bank's prior written consent} increass the
principal amount secured by the Prior Mortgage(s)in priority to this Mortgage,

LAW ANDJURISDICTION

This Mortgage and any dispute {whether contractual or non-contractual, including, without
limitation, claims in tort, for breach of statutory duty or on any other basis)arising out of or in
connection with it or its subject matter {“Dispute”} shall be governed by and construsd in
accordance with the law of England and Wales.

The parties tothiz agreement irrevocably agree, forthe sole benefit of the Bank, that, subject
as provided below, the courts of England and Wales shall have exclusive urisdiction over any
Dispute. Nothing in this clause shall limit the right of the Bank totake proceedings against the
Meortgagor in any other court of competent jurisdiction, nor shallthe taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it upon its
being dated.
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THE MORTGAGED PROPERTY

The property known as or being The Property is Freshold

30 Orchard Road, Street, Somerset. BA160BY T

Including the entiretyof the property comprised in the document{s) particulars of which are set out

below.
Date Description {Conveyance, Lease, Partios
Assignment, Assent etc)
Title No{s). Administrative Area
; PJ:;&?S; }grﬁ '.:;Ny\grggjt : f‘ﬂagn;i;f
THE SECOND SCHEDULE

THE PRIOR MORTGAGE(S)

Date of prior Parties
morigagels] or
chargels)
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NB:- NOTTO BE USED FOR REGISTERED CHARGES

Date (day, month, year)

The withinnamed LLOYDS BANK PIC
{hereinafter called the “Bank") hereby releases
ALL AND SINGULAR the assets, property and
rights now comprised in or mortgaged, cha reed
or assigned by the within-written Mortgage
from the security herein contained, to the
intent that the same shall henceforth be held
free from the said security and from all claims
and demands under the within-written
Mortgage.

PROVIDED THAT this release shall not dischange
the within-written Mortgagorfrom any liability
to the Bank remaining to be paid or any other
security held by the Bank.

IN WITNESS whereof the Bank has execited
this Instrument as a desd and has delivered it
tipon its being dated.

Executed as a deed by

Signature

As aubrney forand on behalf of Lioyds Bankpic,
in the presence of:

Witness name

Winess' signature
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Usethis execution clause if the Mortgagoris a Company and is to execute acting by two directors or one
director and the company secretary,

Executed as a deed by
Orchard Developments {Somerset) Ltd

Acting by

Director _ Director/Company Secretary

Usethis execution clause ifthe Mortgagor is a Company and is to execute acting by only one director.

Executed as a deed by
Orchard Developments (Somerset} Ltd

Acting by

Director

in the presence of:

Witness: S‘-’}S""‘Jﬁ w&g’”g" g

2 Srame)

q el
Address: %&% ce

. ,gsignature}

P CEPOSE, Lo aSr 2L TEAS O

VDLOR-D .

Qccupation:
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