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Registration of a Charge

Company name: SUTTONS CONSUMER PRODUCTS LIMITED

Company number: 00284448
X7TZMVQUB

Received for Electronic Filing: 19/02/2019

Details of Charge

Date of creation: 18/02/2019
Charge code: 0028 4448 0003
Persons entitled: BARCLAYS BANK PLC

Brief description:. THE FREEHOLD LAND KNOWN AS OR BEING LAND ON THE NORTH
SIDE OF BEARDOWN ROAD, EXETER ROAD INDUSTRIAL ESTATE,
OKEHAMPTON AND REGISTERED AT LAND REGISTRY WITH TITLE
NUMBER DN480942. PLEASE SEE THE CHARGE INSTRUMENT FOR
FURTHER DETAIL.

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

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 284448

Charge code: 0028 4448 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th February 2019 and created by SUTTONS CONSUMER

PRODUCTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th February 2019 .

Given at Companies House, Cardiff on 20th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{aze Reference f{o.

instrument is a correct copy of the original instrument.

Dated this IQ! CQQ’T\}C:{) gl
Signed Q—Xﬁ\@%h OQ),Q O&D Suttons Consumer Produtts Limited |

{the Mortgagor!

Osborne Clarke LLP
suttons Seeds Limited
2 Temple Back East {the Principe] Debtor)
and
Temple Quay, Bristol
BS1 6EG Barclays Bank PLC
{the Bonk) "
LEGAL CHARGE
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IPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 15 EXECUTED

This Legal Charge is an imiportant legal document. We strongly recomimend that you seek the
advice of your solicitor or other legal adviser before executing this Legal Charge.

s This is a Legal Charge over the Mortgaged Property described in the Schedulé and the other
“assets referred to in this Legal Charge.

s “The Bank will hold this Legal Charge as security for all debts dnd other liabilities owed to the
Bank by the Morigagor and the Principal Debtor, This includes all present and future loans or
facilities the Bank has granted or may in the future grant.

= Your hiabilities under this Legal Charge will include any liabilities owed under any guaranies or
Jindemnity which you have given to or may give to the Bank in the future subject to the
fimitations set out in this Legal Chirge,

s [Fany of the debts or fiabilities secured by this Legal Charge are not paid when due, the Bank can
appoint.a receiver; or take possession of the Mortgaged Property ant any of the assets charged
by this Legal Charge and sell them.

& This Legal Charge is separate from and nat limited by any other securlty or guarantee which you
rray have afready given or mey give to the Bank'in the future,

Berelays is 3 trading mame of Barclays Bank PLC. Bardays Bank PLC it authorised by the Prudential Regufetion Authority and regulsted by the
Fmapcaat Conduct Authority and the Prudential Hegulstion Authority (Fisanciel Services Register Mo, 172702 Reglstered i Enplang,
Registercd e, 1026167, Registérad offices 1 Churchill PMace, London, B4 509



THIS LEGAL CHARGE iz made on

019

BETWEEN:

i1 Suttons Consumer Product Limited {Incorporated in England and Wales with reglstered
husriber 00284448} of Woodview Road, Paignton, Devor, TO4 7NG {the Mortgagor);

{2 Suttons Seeds Limited (incorporated jn England and Wales ‘with registered: number
09258861 of Weodview Riad, Paignton; Devon, TQA TNG {the Principal Debtor); and

1%} Bamlav_s Bank PLC (Company Numbier 01026167) of 1 Churchill Place, London E14 5HP (the
Aank)

T 1S AGREED as follows:
£ DEFIMITIONS AND INTERPRETATION
11 Definitions

in this Legal Charge, each of the following expressions has, except where the context otherwise
reguiras, the meaning shown opposite it

Authorised Address means the last address given to the Bank for the Mortgagor's and/or the Principal
‘Debtor's place of husiess (or any oné of them if more than one) or registered office;

Authority the United Nations Security Coundl, the Commission of the European Union, Her Majesty's:
Treasury, the Office of Foreign Assets Contral of the United Statas Depariment of the Treasury, o any
other United States government entity;

‘Burcloys Group means Barclays PLC and any of its Sublsidiaries;

Busingss means the goodwill of the business (if any} from time to time carried on-at the Mortgaged
Property;

Default Rute means:

(s} the default interest rate set out In the document under which the relevant liability for the
‘overdue amount inltialiy arose; or

(b} if no default interest rate is set out'in -such document, a rate per annum equal 1o the cost
fwithout proof or evidence of any actual cost) to the Bank (as certified by it} if it were to fund

‘or of funding the relevant amount plus 2 per cent. per annum;

Delegotes means a delegate or sub-delegate appointed pursuant to Clause 21 (Discretion and
Delegation);

Environmental Approvals means all consents of any kind relating to Environmental Laws to which the
Mortgagor or the Mortgaged Property or the use oraccupation of the Mortgaged Propeérty s subject;
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Environmental Cloims means any claim by any person in respect of losses or labilities suffered or
incurred by that person as a result of or in connection with any viclation of Environmental Laws or
Environmenital Approvals or giving fise to any remedy or penalty that may be enforced of assessed by
private or public fegal action as a result of Envirorimental Contamination or any application for any
interii o final judicial or administrative decres; Injunction, ceass and desist order, abatement order,
compliance order, consent crder, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or any other
remedial or othier action that the Morigagor is obiiged to undértake pursuant to Environmental Laws
in respect of Environmental Contamingtion;

Friviranmentol Contamingtion means the following and thelr consequences:

{a) any-.release; leakage or spillage at or from the Morigaged Property inte any part of the
environment of any taxic, poisonous, noxtous or polluting matter or hazardous, detrimental or
dangerous substances or thing;

(b}  anyaccident, fire, explosion or sudden event which affects the environment and is attributable
‘to the operation, management or control of the Mortgaged Property including (without
Himitation) the stordge, keeping, handling, labelling or disposal of waste (a5 defined in the
Environmental Protection-Act 1950) or hazardous, toxic or dengerous substances; and

(e} any designation of the Mortgaged Property as contaminated land for the purposes of Part 1EA
of the Envircrimental Pratection Act 1980;

Environmentol Lows includes all or any laws, statutes, rules, regulations, tresties, directives, bye-laws;
directions, codes of practice, circulars, guidance notes, arders, notices, demands, decisions of the
courts of any authority or any other body whatseever having jurisdiction which at any time relate to
t’he énvi'mnm‘en't_ or Environmental Contamination ‘or standards of conduct applicable 10 the
Martgaged Property or the occupation or use of the Mortgaged Property or the operationi of any
business from or using the Morigaged Property;

Receiver meahs g recelver and manager ofF @ recelver appointed pursuant fo Clause 13 {Recelver]
together withany substituted recelver or manager and any of thelr Delegates;

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign Assets
‘Control of the US Department of the Treasyry, or any similar list maintained by any Authority;

Secured Obligations means all money; obligations and liabilities now or at any time in the future due,
owing orincurred in any manner whatsoewer by the Principal Debtor or the Maorigagor in éach case 1o
the Bank whether actuslly or coantingently, whether direttly of indirectly, whether solely oF jointly
with any other person and whether 35 prim‘;ma! or surety, including; without limitation, alt interest,
discount, commission, fees, tharges and expenses and together with any matters relating to or arising
in fespect of those maneys, obligations and liabilities;

Securities means ail stocks, shares; debentures, debenture: stock, loan stock, bonds and securities
issued by any person (other than the Mortgagor dnd all other investments (as listed in Part 1l of
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Schedule 2 to the Financial Services and Markets Act 2000) including all rights and henefits arising and
all money payable in respect of them, whether by way of conversion, redempiion, banus, option,
dividend, interest or otherwise {including in all -5ubsicf;§3ry undertakings or the certificatds for which
are now or It the future depasited with or (o the order of the Bank or which if uncertificated are held
i an escrow or other accaunt inthe favour of the Bank or held in the Bank's name or in the name of &
neminee to the order of the Bank]:.

Security Assets means each of the assets and undertaking of the Mortgagor which are the subject of
any security created or expressed to be created by or pursuant to this Legal Chirge;

Security Interest means any morigage, charge, pledge, lien, assignment, encumbrance, right of set off
or.securlty interest whatsoever, howsoever created or arising or any other agreement, arrangement
of court order having substantially the same economic effect as the foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Bank is satisfied that all Secured Obligations have been unconditionally and irrevocably paid and
discharged in full and all faciiities made available by the Bank to the Principal Debtor have been
cancelled; and

Subsidiary means z subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006.

L2 Interpretation
{a} In this Legal Charge, except where the context otherwise requires:
i references to "the Mortgagor” or “the. Principal Debtor” shall include persons

deriving title under "the Mortgagor” or "the Principal Debtor” or who are entitled 1o
redeem this security and the expression "the Bank™ shall include references to any
of ‘its respective nominess, agents, Delegates, successors in title and permitted
assigns and transferees;

{in winding up. includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any -applicable
fawy

{1 if the Mortgagor or the Principal Debtor consists of more than one entity the liability
of each such entity shall be joint and several and the terms of this Legal Charge shall
be construed acoordingly;

{iv} i the Mortgagor or the Principal Debtor is a partnership, unincorporated body,
assoclation, committes, trustees or debtors on joint account, this security shall
Femaln efféctive notwithstanding any change in thelr compésition; Hame or style,
and shall continue to secure all money and lisbitities due, owing of incurred to the
Bank-by the person or persons from time to time canstituting such partnership,
unincorporated body, association, committes, trustees or debtors;
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Z.

2.1

2.2

{vl references to any deed, instrument, certificate, agreement or contract ({including
this Legal Charge] or a provision thereof shali be construed as a reference to that
deed, instrument, certificate, agreement or contract or provision as from time to
time varfed, novated, arerded, supplemented or replaced  (however
fundarentally):

{vh) expressions importng the singularshal Include the plural and vice versa and words
denoting any gender Include all genders;

{wi) references to any statute or other legisiative provision shall inciude any statutory or
legislative modification, re-enactment or any substitution of such statute or
provision-and, where applicable, any equivalent statute or legisiation in another
jurisdiction;

{vil]  &timeofdayisareference to Londan time; and

{ix) references to @ person shall be construed as a réference to-any. individual, firm,
company, corporation, government, state or agency of a state or any association,
trust, joint veriture, consortium, partnership or other entity {whether or not having
separate legal personality].

The headings in this Legal Charge are for sase of reference. only and shall not affect its
interpretation.

Where the Martgagor is an individual and not a body corporate the continuing nature of the
security hereby created shall not be detefmined or affected by hotice to the Bank of the.
death or mental incapacity of the Mortgagor,

Notwithstanding any other provision-of this Legal Charge, any security created hereunder
which, at the time of being enforced, would constitute a regulated mortgage contract under
Article 61(3)(a) of the Financial Services and Markets Act 2000 (Regulated Activities) Order

2001 shali not secure any amount payable to Barclays Bank PLC or Barclays Mercantile.

Buslness Finance Limited,
AGREEMENT TO Pay

Each of the Principat Debtor ard the Mortgagar hereby as grimary obligor end not merely as
surety, covenants with the Bank that each of the Principal Debtor and the Mortgagor will i
demand in writing made to the Principal Debtor or the Mortgagor, pay or discharge the
Secured Obligations on the date{s) on which such Secured Obligations are expressed to
becomne due and in the manner provided for In the document under which liability for such
Secured Obligations arisés.

On any such demand being made, the Bank May also immediately crystaliise  any future
abligations of the Maortgagor and/or the Principal Debtor to pay any amounts due under any
bilis or notes which are held b\} the Bank.and to which the ?rim:ipa!é Debtor and/or the
Martgager is a party whether as drawer, acceptor, maker or endorser without any deduction,
withholding or set off whatsoever. The Bank shall be at liberty from time to time'to give time
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2.3

4

2.5

34

for payment of any bills of exchange, promissory notes or other securities which may have
been discounted for or received on account from the Mertgagor and/or the Principal Debtor

by the Bank or on which the Martgagor and/or the Principal Debtor shall or may be Hable gg
drawer, acceptor, maker, endorser or otherwise to any parties lable thereon or thereto as

the Bank in its sbsolute discretion shall think fit without releasing the Moitgagor and/or the
Principal Debtor or affecting the Mortgagor's and/or the Principal Debtor's ability under this
tegal Charge or the security created by it

5o far only as the lisbilities of the Principal Debtor are concerned the tontinuing nature of
the security created by this Legal Charge may be determined &t the expiration of three

-calendar months after the receipt by the Bank from the Mortgagor of notice in writing to

detefming it and the amount secured by this Legal Charge in respect of such labilities shall

-ori the expiration of such notice be crystallized except a5 regards unascertained or contingent
abilities and additional sums for interest coists ahd expenses,

As between the Principal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of
the monies hereby covenanted fo be paid by the Principal Debior but this provision shall not
affect the Bank or in any way preciude the Bank from enforcing or having recourse to all or
any remedies or means for recovering payment thereof which may be availabie under this
Legal Charge oF otherwise at such times and Insuch order and manner ds'the Bank shall think
fit;

Default Interest on the Secured Obligations shall accrue In respest of any overdue amaount
from its due date or, in the case of any cost, charge, loss, ahility, expense and other amount
referred to in Clause 16 (Costs and Expenses) from the date such amount was expended, paid
or debited on account by the Bank {without the necessity of any demand being made for
payient thereof), in each case, up-to the date of actual payment {both beforé and after
judgment) at the Default Rate. Any default interest accruing under this paragraph shall be
immediately pavable by the Principal Debtor or the Mortgagor on demand by the Bank,
Unless otherwise agreed, such default interest {if unpaid) will he compeounded with the
relevant overdue amount or cost, charge, foss, liability, expense and other amount reférred
to in Clause 16 (Costs-and Expenhses) on @ maonthly basis but will remain immediately due and
payahie.

BeCuRiTyY

General

All security created by the Mortgagor under this Clause 31s:

(a)
{b}

{c}

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of alf the right, title and interest {if any), present and future of the
Mortgagor inand to the relevant Security Asset; and
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{<d) granted in favour of the Bank,
3.2 Charges
{a) The Morigagor hereby charges:

i by way of fegal mortgage all the Mortgaged Property and all the interest. of the
Mortgagor ‘in the Mortgaged Property TOGETHER with &l buildings, fixtures
Ancluding trade Futures [if any) and fixed plant antd machidery from time Lo tine on
the Mortgaged Property together with all estates, rights, title, aptions, easements
-and privileges benefitting the same including all beneficial interests and rights In the
Mortgaged Froperty and in any proceeds of sale or disposal of any port of the
Mortgaged Property;

{if) by way of first fixed charge any shares held by the Morigagor in any company from
Ctiene to time which has any rights in or is cohnected to the Mortgaged Progerty; and

(it} by way of first fixed charge the bensfit of all guarantees, indemnities; rent deposits,
agreements, contracts, undertakings and warranties refating to the Morigaged
Property.

thi The Morigagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in and to ali rents and other sums at any time payable by any tenants or licensees or
occupiers of the Mortgaged Property together with the benefit of all its tights and remeties
relating to them subject to redemplion upon repayment of the Secered Obligations:

(el The Martgagurheréby assigns and- agrees. to assign- all of its right, title, estate and other

” interests in and to all montes from time to time pavable to the Mortgagor under or pursuant
to. all present and future cantract or policies of insurance to which it is entitled in relation to
the Mortgaged Property including without limitation the refund of any premiums subject to
redemption uparn repayiment of the Secured Cbligations.

{d) The Mortgagor hereby charges by way of first fiked charge the Business,

33 Imglie& covenanis of title

The covenant set oyt in Sections 3{1), 3(2} and 6(2) of the Law of Property [Miscellanesus Provisions)
Act. 1984 will not extend to this Clause 3. It shall be implied in respect of this Clause 3 that the
Mertgagor Is disposing of the Security Assets free from all charges and encumbrances {whether
manetary of not) and from all other rights exercisable by third parties (including iabilities imposed
and rights conferred by or urider any efactment),

34 Qwnership

The Mortgagor is the legal and benéficial owner of, and has good and marketable title to, the Security
Assets, ih each case, free from security (other than that created by or pursuant to this Legal Chargs)
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4,

4.1

4.2

51

LaND REGISTRY

The Mortgagor hereby requests if the Mortgaged Property Is registered at the Land Registry
{and against any title to any unregistered property making up the Mortgaged Property which
Is the subject of & first registration of title at the Land Registry) the Chief Land Reglstrar:

{A) to enter the following restriction into the register in favour of the Bank:

“No disposition of the registered estate by the proprietor of the registered estote, or
by the proprietor of any registered charge, not being o charge registered hefore the
entry of this restriction, is to be registered without o written consent signed by the
proprietor for the time being of the charge dated [insert date] in favour of Barclays
Bank PLC s referred {0 in the charges register for their conveyancer]”, and

{8} to enter an obligation to make further advances on the Charges Register
relating to the Mortgaged Property.

The Mortgagor certifies to the Land Registry that the security interest created under or
pursuant to this Legal Charge does not contravene any of the provisions of the artides of
association or other constitutive documents of the Mortgagor i applicable,

REPRESENTATIONS
The Mortgagor represents and warrants that:

{ay & has full power and autherity and is legally empowered to enter into this Legal Charge
and to grant security over the Morigaged Property on the terms set out hereln;

{b} it has taken all pecessary actions {including corporate actions) to authorise the
acceptance of and the exercise of its rights under this legal Charge and the
performance of its obligations under this Legal Charge and ali other documents 10 be
entered into by it in connection herewith;

{c} there is no legal or other restriction on its ability to enter into and perform its
chiigations in respect of this Legal Charge, including that such entry or performance will
not constitute 2 breach of any law, regulation or official directive to which it is subject
or any agreement by which it is bound;

{t} this Legal Charge will be valid, binding and enforceable in accordance with its terms;
{2} neitherthe Mortgagor, nor any of its afflliates is either:

) listed, or is owned or controlled, directly or indirectly, by any person which is
listed on an SDN List; or

{ii} located, organised or resident in 3 country which 5 the subject of sanctions by
any Authority;
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6.1

71

{a}

{f} no Security interest {ather than the Security interests created or expressed to he
created by or pursuant to this Legal Charge) exists on, aver of in relation to any of the
Mortgaged Property Or any other assets being charged dursuant to this Legal Charge at
the date of this Lega-l' Ci‘aar_ge;

{g) any-assets being charged pursuant to this Legal Charge which are in the form of shares
are -fully pald and not subject toc any option to purchase or similar rights. The
constitutional docurents. of companies whose Securities are subject to the security
created by this Legal Charge do not and could not restrict or inhibit any transfer of those
shiares &n creation or enforcement of the Security dvd

th}- no “warning notice” or “restrictions riatice” {as defined in Clause 1{2) of Schedule 18 of
the Comparibes Act 2006) has been issued in respect of 3l or any part of the shares,

Each of-the above répresentations of ths Clause 5 will be correct and complied with-in all
respects atall times during the Security Period as if repeated by reference to the then
existing circumstances.

(HENERAL UNDERTARINGS

The Mortgagor undertakes to procure that:

{8} It shall not mike any material change in the scope or natire of its busihess;

thy i _t%-ze Mortgagor is @ partnership, it shall notify the Bank in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall

be given Ih advance of such change; and

{c] ifthe Mortgagor comprises one-or more trustees; it shall give to the Bank not less than
28 days' prior wriiten notice of the proposed. retirement of any. trustee or the
appointment of any new trustee {(which shall not be effected without the prior written
consent of the Bark) and shail notify the Bank in writing immediately Gpon the deathof
any trustee or the dissolution of any firm or corporation acting as trustee.

UnNDERTAKINGS
General

The Mortgagor covenants with: the Bank that during the continuance of this security that it
will not {without the pricr written consent of the Bankj:

(i create or agree to create or permit to subsist any mortgage or ather fixed charge ar
other security of any kind over the Morgaged Property or other assets charged
plrsuant to this Legal Charge;

{i} sell, assign, transfer, part with or share possession of otherwise dispose of or deal

with its interest in the Mortgaged Property or other assets charged pursuant to thig
Legal Charge;
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{el

(o)

{1} create or grant any interest in the Mortgaged Froperty or any other asset secured
by this Legal Charge in favour of & third party; or

five) sever or remove any of the fixtires forming part of its Mortgaged Property, if to do
so would-be reasonably expected to have a materlally adverse effect on the value,
saleability of use of the Mortgaged Property or the enforceability of this Legal
Charge.

During the continuance of this securily, no statutory or other power of granting or agreeing
to grant or -of accepting or agreeing 1o accept surrenders of leases or tenancies of the
Mortgaged Progerty or any part therecof shall be capabie of being exercised by the Mortgagor

without the prior consent in weiting of the Bank.

Duting the continuance of this security the Mortgagor shall have no statutory or other power
to vary the terms of any lease or underlease of or relating to the Mortgaged Property or any
part thereof without the prior consent it writing of the Bank.

The Mortgagor shall immediately on execution of this Legsl Charge or, in relation to any
occupational lease coming into existence after the date of this: Legal Charge, upon the
Mortgagor entering into that occupational lease, give notice to each tenant in such formas is
approved by the Bank and shall procure that such fenant gives to the Bank within. a
reasonable time of the execution of this Legal Charge or the occiipational lease, as
appropriate; a duly completed scknowledgement of such notice. If the Mortgagor falls todo
50, the Bank may ghve such notice.

The Mortgagor kereby covenants with the Bank that:

) immediately upon execution of this Legal Tharge, to deposit with the Bank, all deeds
and documents relating to any cccupational interest at the Mortgaged Property and
any title insurance policies unless held by the Mortgagor's solicitor {being Foof
Anstey ELP a5 9t the date of this Légal Charge) to the order of the Bank and to
‘deposivwith the Bank o such solicitor at.any time thereafter any further such desds
and. ather dotuments relating W such octupational interests or title Insurance
policies, promptly opan coming into possession of any of those items;

i without prejudice to paragraph (i) above, following execution of this Legal Charge,
‘on written demand to deposit with the Bank all title deeds and 'other documents
constituting or evidendng Hile o ihe Mortgaged Property, unless held by the
Mortgagor's solicitor {being Foot Anstey [LF as at the date of this begal Charge) to
the order .of the Bank and to deposit with the Bank or such solicitor at-any time.
therealter on written demand any further such title deeds end documents;

{iti} I and so long as the title to the Mortgaged Property or any part thereof is not
registéred under the Land Registration Acts 1986 to 2002 nio person shall, during the
continuance of this securily, be registored under the said Acts as proprietor of the
Mortpaged Property or any part thereof without the consent in writing of the Bank;
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7.2

{iv} upon any such registration the Morigagor will forthwith deliver to the Bank copies
of evidence of régistration {including & copy of the title plan and register for each
registered title in respect of the Mortgaged Property] and such title plans and
registers delivered to the soliciter holding the title deeds {o the Bapk's order In
gccordance with pavagraph (i} above; and

vl the Mortgagor will.comply with all planning laws and regulations and the terms of
-any authorisation. in respect of any such planning laws or regulations, in each case

‘relating to the Mortgaged Property.

Ernvirorment

The Mortgagor unidertakes to the Bank that during the continuance of the security constituted by this
Légal Charpe It shall aUall times:

{a)

7.3

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Mortgaged Property comply In all respects with
all Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Bank of any Environmental Claim which has
been made or threatened against the Mortgagor or any occupler 6F the Mortgeged Property
setting out the action which is to be taken with respect to that Enviranmental Claim; and

notify the Bank promptly on becoming aware of any Envirgnmental Contamination at or
brought on to the Mortgaged Property or crcumstances. Hikely to legd to Environmentol
Contamination which might give tise to any Environmental Claim, and take or. procure the
taking of all ngcessary action to deal with, remedy or remave from the Mortgaged Property
ar prevent the incursion. of {as the case may bej that Environmental Contamination or
dreumstances. likely to lead to Environmental Contamination so as 10 prevent an
Enviranmental Claim, endeavouring always to mintmise the danger or harm arising to the
environment.

Compliance

During the continuance of this security the Mortgagor shall:

tal

{b}

obtain and malntain all consents and obiserve and perform il covenants, stipulations,
fequiremnents, couft orders, regulstions and obligations from time to fime affecting the
Mortgaged Property and comply with all requirements of any authority and all obligations
unider any statute, bye-laws, and regulations relating to the whole or any part of the
Mortgaged Property: and

give full details to the Bank of any notice;, order, direction; designation, resolution, progosal.
or other matter given or made by any authority {whéther ar not under any planning
fegislation, regulations and/or bye-laws) and relating to the Mortgaged Property or the area
in which the Mortgaged Property Is situsted and If required by the Bank take all necessary
steps to comply-with sich Aotice.
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74 Pay outgoings

Buring the continuance of this security, the Mortgagor shail punctuaily pay or cause to be paid all
present and future rent, rates, texes, duties, charges, assessments, imﬁpasitiu.ns- and outgdings
whiatsoever now or at any time payable, charged, assessed on or in respect of the Mortgaged
Property or any part of It

8. INFORMATION AN ALCESS
The Morigagor shall:

{a) from time to time on request by the Bank, provide the Bank with such information as the
‘Bank may ressonably require about Mortgaged: Property and its compliance with the terms
of this Legal Chiarge;

4] permit the Bank, its representatives, professional advisers and contractors, free access at all
reasonable times and on reasonable notice to inspect the Morigsged Property {including,
without limitation, for the purposes of conducting a valuation of the Mortgaged Property);
-and

{c) promptly. notify. the Bank of anv litigation, arbitration or administrative proceedings
_commenced, pending or threatened against it-or any of its Subsidiaries or any other event
which 15 reascnably likely to ativie’rs;ei'v affect the value o otherwise depreciate, impair or
prejudice the Mortgaged Property andfor any other asset charged pursuant to this Legal
Charge orresult in the security created by this Legal Charge becoming enforceable.

. CIBUGATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHOLD

The Mortgagor undertakes to-tha Bank in respect of the Morigaged Property (where the Mortgaged
Property is leasehold) as follows;

{al not at any time without the Bank's prior consent in writing, to surrender to the fandiord of
the Mortgaged Property {the Landiord] {Whether formally or informally} any lease under
which” the Morigaged Property is Tield or etherwise in any way voluntarily to give up
possession of the Mortgaged Property to the Landlord or to vary the terms of the lease;

{b) to comply forthwith with any notice served on the Mortgagor by the Landlord under Section
146 of the Law of Property Act 1925 {or any stetutory re-enactment thereof);

{ch. to take all reasonshle steps {including {if appropriate} but not limited to making an
application to the court for relief against forfeiture) to prevent the Landlord from lawfully
‘exercising @ right, peaceably, to re-enter the Mortgaged Property;

{d} to-inform the Bank forthwith (and in any event prior to leaving the Morigaged Property
vacant) of any intention to jeave the Mortgaged Property vacant for a period in the case of
residential property, of 28 days of more and in the case of commercial property, for 14 days
or- more;
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(f)

id.

to comply at all times with the covenants on the Morigegor's part contained in the lease
under which the Mortgaged Property is held and to pay the renit dénd any other sums payable

under the lease gromptly dnd to provide forthwith to the Bank following receipt of a request

to.that effect from the Bank due evidénte of the payimant 16 the jandiord of all such sivns;.

forthwith, on receipt of the same, 1o forward to-the Banlk toples of all notices of whatever
kind or other corréspondence: or communications. received from the Landlord relating to
alteged breaches of any covenant contained Inthe lease; and

‘to advise the Bank forthwith (and thereafter to keep the Bank fully informed as to the

progress) of any. dispute or potential dispute between the Mortgagor and the Lardlord giving
details of the nature of the disputs, the facts resulting in the dispute and any other relevant’
information.

COVENANTS

The Morigagor by executing this Legal Charge covenants with the Bank that the Mortgagor during the
continuance of this security:

{a)

{e]

(d)

(e)

will keep all bhuildings now or for the time being subject to this security adeguately insured
against loss.or damage by fire-and such other risks as the Bank may from time to time reguire
to the full replacement value thereof [having regard to any possible increases in Building
casts and including the costs of demaclition, costs of  alterndtive accommodation and
architect’s, engineer's, surveyar's and other professional fees) with an insurance office or
underwriters approved by the Bank in writing from. time to time and if so required by the
Bank in the joint names of the Mortgagor and the Bank and will duly pay all premiums and-
othier monles necessary for effecting and keeping up such Insurance within one wesk of the.
Same becoming due or, IF a shorter tre perlud, the time gerlad Tor payment specified by the
Insurers, and will o demand. produce to the Bank the policies of such insurance and the
receipts for such payments;

will keep all buildings now or for the time being subject to this security In good repair and

condition;

will keep all the utilities an the Mortgaged Property and/or serving the Mortgaged Property
and any heating system in good working order;

will not without the prior consent of the Bank make any structural or material alteration to
the Mortgaged Property;

will duly and with reasonsble expedition complete any bullding operations commentced at
any time by the Morigagor on the Mortgaged Property;

acknowledges at any time after paymernt of the monies secured by this Legal Charge has
been demanded or if default shall be made by the Mortgagor In performiing any of the abicve.
obiigations the Bank may as the case may be Insure and keep insured the Mortgaged
Property in any sum which the Bank may think expedient or may repair and keep in repair.
the Mortgaged Property or may complete any such bullding operations {with power to enter
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1%,

iz

(a}

i3,

131

{a}

(b}

upon the Morigaged Property for any of those purposes without therehy becoming a
mortgages in possession):

will manage the Mortgaged Preperty, any person 'occupyér_agrtﬁe- whole or any part of the
Mortgaged Property in accordance the principles of good estate management and in any

mianner that the Bank in its sole discretion may régquire; and

acknowledges all mmonies expended by the Bank under this provision shall be deemed to be

-properly paid by the Bank.

APPLICATION OF INSURANCE PROCEEDS”

All monjes received on any insurance whatsoever in réspeet of loss of ddinage by fire or
otherwise to the Mortgaged Property or any part thereof {whether effected or maintained by
the Mortgagor in pursuance of his cbligation under the covenant contained In Clause 10

{Covenants) of thils Legal Charge or independently of or otherwise than in pursuance of such
‘obligation] shall as the Bank fequires either be applied in making good the loss or damage In

réspect of which the moniesare received or be paid to the Bank in or towards payment of
the monies for the time being secured by this Legal Charge or such part or parts thereof as

-the Bank may require.

FOWERS ON ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply to this sscurity but the statutory
power of sale, shall as between the Bank and 3 purchaser from the Bank, arise on and be
exercisable st aty time after the execution of this security, provided that the Bank shall not
exercise the said powet of sale untl payment of the menies secured by this Legal Charge or
any part thereof has been demanded but this proviso shall not affect a purchaser or put him
u.pm Ingquiry whether such demand hes besn made.

Section 93 of the Law of Property Act 1825 dealing with the consclidation of mortgages, shall
nat-apply to this secufity. Each party to this Legal Charge understands that under the Land
Registration Act 2002, this Legal Charge {including any attachments] will be availabie for
inspection by any person upon dpplication to the Land Registry. .

HECEIVER
Appointment of Recelver

At any time after the Bank shall have demanded payment of any monies secured by this
Legal Charge or if requested by the Mortgagor, the Bank may. {unless preciuded by law}
without further notice appoint under seal or in writing any one of more gualified persons to
be & Recelver of afl or any part of the Secufity Assets, to act togethar or indeperidently of the
other or others ap'pnimed to the extent applicable.

in this Clause 13, a "gualified person” means 3 person who, under the Insolvency Act 1986; is.

gualified 1o act as o Recelver of the property of any company. or individual with respect to
which that person is appointed.
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132

(al

Powers of Recelver

The Receiver shall (so far as the law permits] be the agent of the Morigagor {who shali alone

be personally liable for his acts, defauits and remuneration] and shall have and be'entitied to
exervise all powers conferrad by the Law of Property Act 1925 In the same way as if the

Receiver had been duiy'app-oimed under that Act and in particular by way of addition to, but
without limiting any general powers reférred 1o in this Legal Charge (and without prejudice
toany of the Bank's powers), the Recelver shall have power in the name of the Mortgagor or

othefwize to do the followihg things:

i)

(i),

(i)

{iv)

i)

i)

{ix}

Take possession: to 1oke possession of, collect and get inall or any part of the
Meortgaged Property and for that purpose to take any proceedings as the Receiver

-shall think fit;.

Protection of assets: to commence and/or complete any building operations on the
Mortgaged Property or any part thereof and to apply for and obtain any planning
permissions, building regulation approvals atid any other. permissions, consents or
licerces irreach case as the Receiver may in his absolute discretion think fit;

Ralsing finance: to raise money from the Bank or others on the security of the
Maortgaged Property or otherwise;

Services far tenants: to provide such facilities and services for tenanis and generally
to manage the Mortgaged Properly in-such manner as the Receiver shall think fit;

‘Leasehold Mortgaged Property: if the Mortgaged Property is leasehold, to vary the

terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on sudh terms as the Receiver shall think fit and sa that any such new lease
shall ipso facto become charged to the Bank on the terms herecf, so far as

_applicable and to execute a formatl legal charge over any such new lease in Tavour of

the Bank in such form as it may require;

Sell, let ete.: to sell, let or lease ar concur in sefling, letting or leasing and to vary the
terms of, terminate or accept surrenders of Jeases or tenancies of the Mortgaged
Property ar any part thereof in such manner and for such term, with of without 3
premium with such rights reldting to other paits thereof and containing . suek
covenants on the part of the Mortgagor or otherwise and generally on such terms
and conditions. {including the payment of money to a lessee or tenant on a

-surrender) as the Receiver shall think fit;

Compromise: to make ghy arrangement of compromise which the Recelver shall
think fit;

Maintenance: to make and effect all repairs; improveménts and Instirances;

Carry on Business; 1o carry on-or concur in carrying on the Business {if any) and for

that purpose to ralse money from the Bank or others on the security of the
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(b)

Martgaged Proparty or otherwise and to transfer the goodwill of the Business (if
any) with the Morlgaged Property;

{x) Resources: to use ail stock and chattels at the Mortgaged Property for the purpose
of carrying or the Buslness {if anv);

4xi) Maintaln Licences: to apply for and obtdin whether in the Receiver's own name or

otherwise all licences, consents; registrations and approvals which may be necessary
for the lawful running of the Business {if any) {Licences} and to insure all Licences
against forfeiture, suspension or non-renewal;

buid) Engaging persons to carry on Business: to-engage such persons as the Recelver may

in its absolute discretion” consider necessary or desirable for the running of the
Buginess (if any) upon suth terms and conditions as the Receiver shall deer fit;

{siit Acguire assets: 1o buy In all such stock-and chattels as the Recelver shall Tnits
absplute discretion consider necessary or desirable for the running of the Business

{if any};

{xivi  Books and records: to have access to, to use and to make up the books and records

of the Business (i sny);

{1} Contracts: to carry on existing contracts and to enter into such new contracts for
such purposes as the Receiver shall deery neécessary for the rﬂndi’n_g' of the
Business {if any);

{uvi) Appointments: to appoint managers, officers, contractors, advisors and agents for
‘the above purposes upon such terms as to - reruneration or otherwise as the
Receiver may determine; and

{wiil}. General powers: to do all such other acts and things as may be considered to be
incidental or conducive to any of the matters or powers aforesaid and which the
Receiver lawfully may or cardo,

provided that the Recelver shall not be authorised to exercise any of the above powers, if
and insofar and so long as the Bank has in writing excluded those powers whether at the
time of the Recelver's appointmeant or subseguently.

The statutory powers of sale leasing and accepting surrenders exercisable by the Bank
hefreunder, are hereby extended so as to authorise the Bank whether in its own name ar in
that of the Mortgagor or otherwise to grant 2 lease or leases of the while or any part of
parts of the Mortgaged Property with such rights relating to other parts thereof and
containing such covenants on the part of the Mortgagor or otherwise and generally on-such
terms and conditions (including the payment of money to a lessee or terant on a surrender)
and whether or notat & premiumi as the Bank in its absolute discretion shall think fit.
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13.2 Remoyal

The Bark rasy from time 1o time by writing remove any Recelver appointed by it {so far as it is lawfully
sbilej and may, whenever it may deem it expedient, appoint a new Recelver in the place of any
Recelver whose appointment may for any reason have terminated.

13.4 Remunearation

fa} The Bank may from time to time, fix the femuneration of any Receiver-appointed by it (which
remuneration may be or include a commission calculated by reference to the gross amount
of alt moneys received or otherwise and may include remuneration i connection with
tlaims, actions or proceedings made or brought sgainst the Receiver by the Mortgagor or-any
other persen or ‘the performance or discharge of any obligation imposed upon the Recsiver
by statute o7 otherwise] but such remunerstion shall be payable by the Mortgegor alone,
and sections 1096} and {8) of the Law of Property Act 1925 shali not apply in relation to any
Receiver appointed under this Legal Charge.

{b) The amount of such remuneration may be debited by the Bank to anv account of the
Martgagor held with the Bank, but shall, in any event, form part of the Secured Obligations
and accordingly be secured on the Security Asssts under the security contained in-this Legal
Charge,

155  Estentof Appolntment

The exclusion of any Security Assets from the appointment of the Recelver, shall not preciude the
Bank from sulbseguently extending the Recelver's or Receivers' appointeent {or that of thelr
replacement) to that part or appointing another Recéiver over amy other part of the Security Assets.

13.6  Noliability as mortgagee in possession

The Bank shall not, nore shall any Recelver appeointed s aforessid, by reason of it or the Receiver
entering inte possession of the Security Assets or any part of them, be Hable to account as mortgagee
in possession or be liable for any loss on realisation or-for any default or omission for which a
morigagee in possession might be liable.

137 Agentof the Mortgagor

{a) Every Receiver of the Morigagor duly appointed by the Bank under the powers in that
respect contained in this Legal Charge, shall be deemed to be the agent of the Mortgagor for
ali purposes and shall as such agent for all purposes be deemed to be inthe same pasition as
@ Receiver duly appointed by 2 morigagee under the Law of Property Aet 1925,

{b) The Mortgagor alone shall be responsibie for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and the Bank

any other reason whatsoever,
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Bank may exercise

To the fullest-extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Legal Charge (either expressly or impliedly] upen & Receiver of the Security Assets
may be exercised after the security created under this Legal Charge becomes enforceable by the Bank
in refation to the whole of such Security Assets or any-part of them without first appointing @ Receiver
of such property or any part of it or notwithstanding the appointient of 2 Receiver of such property
or any part of it,

14,

14.%

A2

14.3

144

FUBTHER ASSURANCES

‘The Mortgagor shall on demand execute any document and do sny other act ot thing {in
either case, at the expense of the Mortgagor) which the Bank inay reasonably specify for

protetiing, preserving or perfecting any securily created or intended to be crested by this
Legal Charge or for fadilitating the realisation theredf or otherwise for enforcing the same or
exercising any of the powers; rights and discretions of the Bank under this Legal Charge,
including the execution of all releases; transfers, assignments and other documents and the
giving of ail riotices, orders, instructions, directions and requests for any éorsénts to enable
the property to be charged which the Bank may reasonably request.

“The Mortgagor by way of security by executing this Legal Charge irrevacably appoints each of

the Bank and any Recelver or Delegate appointed under this Legal Charge jointly and
severally to be its attorney with full power of delegation in its name and on its behalf:

{a) 1o sign, execute, seal, complete and deliver any document, deed, agreement,
instruments or act which the Bank or such Receiver or Delegate may require for
perfecting the title of the Bank to the Mortgaged Property or for vesting the same in the
Bank, its-neminees or any purchaser or generally for any of the purposes set out in this
‘Legal Charge;

{b} otherwise generally to sign, seal, execute and deliver ail deeds, assurances, agreements
and documents and to do all acts and things which may be required for the full exercise
of all or ahy of the powers conferred on the Bank or a Receiver or Delegate under this
Legal Charge or which may be deemed expedient by the Bank or 3 Recelver or a
Delegate in-connection with-any disposal, realisation or getting in by the Bank or such
Receiver or Delegate of the Mortgaged Property or any part thereof or in connection
with any other exercise of any power under this Legal Charge,

The Mortgagor shall ratify and confirm. all transactions entered into by the Bank, any
Receiver or any Delegate of the Bank In the exercise or purported exercise of the Bank'sor
the Receiver's raspective powers and all things done by the Bank, such Receiver or Delegate
by virtue of any power of attorney given by this Clause 14,

“the Mortgagor hereby acknowledges that the power of attorney hereby granted to the Bank,
any Receiver and its Delegates and substitutes Is.granted Irrevocably and for value as part of
the security constituted by this Legal Charge 16 secure. thé proprietary interests of and the
perfofmance of obligations owed to the respective donees withif the meaning and for the
purposes of the Powers of Attorney Act 1871.
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14.5

i5

153

152

All powers of the Receiver hersunder may be exercised by the Bank whether as attorney of

the Wortgagor or otherwise and whether or not the Recelver has heen appointed.

CO-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal. Debtor {or either of them as the case may be)
covenants with the Bank as follows:.

{a)

that the Mortgagor and the Printipal Debtor {or any of them as the case may be) will
co-operate-with the Receiver in his running of the Business (If any) and will afford the

Receiver the opportunity to inspect and copy the hiooks and records of the Business (i

any) as and when requested:

“that the Mortgagor and the Principal Debior {or any of them as the case may be} will

upon request provide the Receiver with such information as the Receiver may réguire in
conrigction with the Business {ifany);

pot to retnove the books and records of the Business {if any] from the Morigaged
Property; and

not to remove any of the stock or chattels from the Mortgaged Property save that
nothing in this Clause 15,1 shall prevent the Mortgagor or the Pringipal Debtor from
removing or destroving stock or chattels which are no longer fit for the purpose for
which they were interided or from using or selling the stock in the ordinary course of
trading,

in-relation to the Business (if any) the Mortgagor and the Principal Bebtor {or any of them &5
the case may be) covenant(s) with the Bank as follows:

{a)

{b}

{d)

{e)

to endarse and transfer or cause to be endorsed and transferred any lLicences to the
Bank or the Recelver or such other person as the Bank or the Receiver may nominate
and give sl notives and make all applications required 1o effect the legal tfransfer of any.

Licences or for obtalning new Licences to or for the Bank, the Recelver or such other

persons, as the Bank or the Recaiver may nominate:

“to preserve and renew as necessary all Licences;

to conduct the Business (if any) in a lawful and proper manner to the best advantage
and not to do or permit any act or thing which may endanger the Licences.or render

~them void or voidable or liable to be forfeiled or suspended or subject to any penalty or

disgualification;.
to insure {in & sum reguired by the Bank from time to thme) the Licences agadinst
forfaiture, suspension or noh-renewal and to produce on demand evidence satisfactory

to the Bank that such insurance is In force; and

not to create any further mortgage or charge of the goadwill.
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154

155

16,

16.1

16.2

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge irrevocably
authorises the Bank, the Receiver or any nominee or Delegate of the Bank or the Receiver
whether in the Martgagor's and/or the Principal Debtor's name-or otherwise to sign any
document and to doany other act or thing which may be requisite or necessary to protect or
to effect any renewal or transfer of any Licences to the Bank, the Receiver or any nominee or

‘Delegate of the Bank or the Receiver and this Legal Charge shall be conclusive proof of the

Mortgagor's and the Principal Debtor's consent to protection, fenswal of transfer of such
Licercas,

After the Recelver has been appointed the net prﬁ:éits of the Business {if any) after deduction
of the costs and expenses referred to in Clause 16 {Costs ond Expenses) shall be applied inor

‘towards payrment of the Secured Obligations and all losses incurred in. the carrying on of the

Business (if any) shall be recoverable from the Mortgagor or the Principal Debtor as a debt
and may be debited 16 any account of the Mortgagor or the Princigal Debtor held with a
Finance Party as the case may be and shall bear interest accordingly and shall be charged on
the Mortgaged Property and the charge hereby conferred shall be.in addition and without

prejudice to any and every remedy, lien or security which the Bank may have or bul for the

said charge would have for the monies secured by this Legal Charge or any part thereof.

If any provision contained In this Clause 15 15 or at any time becames Wegal, nvalid or
unenforceable-in any réspect the legality, validity of enforceability of the remaining
provisions of this Legal Charge shali not be inany way affected orimpaired theteby,

CosTS AND EXPENSES

All costs, charges and expenses Incutred under this Legal Charge by the Bank and any
Receiver [together with any nominees, agents and Delegates) and all other monies paid by
the Bank and any Receiver (together with any nomiriees, agents and Delegates) in perfecting
or otherwise in-connection with ‘this security or by respect of the Mortgaged Property
including {without prejudice fo the generality of the foregoing) ail monies expended by the
Bank or sfiy Receiver {together with any nominees, agents and Delegates) under Slause 10
(Covenants) of this Legal Charge and all costs of the Bank of all proceedings for enforcement
of the security constituted by this Legal Charge or for obtaining payment of the monies
secured by this Legal Charge or any part thereof or arising out of or'in connection with the
acts authorized by Clause 13 {Recefiver or Clause 14 {Further Assuravices) (and so that any
taxation of the Bank's costs, charges and expenses shall be on the full Indemnity basis) shall
be recaverable so far as they relate to the lisbiities of the Principal Debtor fram the Principat
Debtorand so far as they relate to the liabiiities of the Mortgagor from the Mortgagor as a
debt and may be debited 10 any account of the Principal Debitor and/or the Mortgagor and
shalt bewr inferest in secordance with Clause 2.% and shall bé tharged on the Mortgaged
Property and the charge conferred by this Legal Charge shall be in addition and without
prejudice to any and every other remedy; lien or security which the Bank may have or but for
the said charge would have for the monies secured by this Legal Charge or any part thereof,

The Mortgagor and the Principal Debtor shall on demand pay to or fully indemnify the Bank,

any Reciever, Delegate; or other nominee or agent on an after-tax basis dgainst all losses,
actions, claims, costs {Including legal fosish expehses, proceedings, Habilities and
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16.3

164

17

18,

expenditure which the Bank, any Reciever, Delegate, or other nominee or agent may suffer,
pay o incur, acting reasonably, in connection with any payment or discharge in respect of
the Secured Obligations {whether made by the Mortgagar and/or the Principal Debtor or a
third person} being impeached or declared void for any reason whatsoever.

Where, pursuant to Clause 16.1 or 16.2 above, & sum is pald o the Bank or any Receiver
{together with any nominees, agents-or Delegates);, the Mortgagor and the Principal Delbtor

shall, in addition, pay to the Bank In respect of value added tax:

{a) (except where the payment falls within paragraph (B] below}, such amount as equals
any value added tax charged to the Bank or-any Receiver (or any nominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the Bank
or any Receiver (or any nominees, agents or Delegates) certifies (s not recoverable by it
by repayment or credit (such certificate 1o be conelusive i the absence of manifest
error}; and

{b} on any reimbursement of or indemnification for any commissions, costs, charges,
g¥penses or other tems incurred by the Bankor any Receiver {or any nominees, agents
or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such amount as
-equals the amount included in the commissions; costs, charges, expenses of other items.
in respéct of value added tax {and in such-a case-the Bank or sny Receiver (or any
nominees, agents or Delegates) shall provide the Martgagoer and/or the Principal Debtar
with an appropriate tax invaice in respect of such item, naming the Martgagor and/far
the Pr‘inci;ﬁ'al_ Debtor as recipient of the refevant supply].

Thie Mortgagor and the Principal Debtor agrees that the Bank will not he held responsible for
any loss suffered as a result of exerdise of or fallure to exercise by the Bank of its rights under
this Legal Cha;ge-,. exceptin the case of grisy negligence or wﬁiif’ui default of the Bank.

LONTINUING SECuRITY

This security shali be continuing security and will extend to the ultimate balance of the
Secured Obligations, regardless of any intermediate payment or discharge in whole or in part
ant shall not prejudice ar affect any security which may have been created by any deposit of
title deeds or other documents which may have been made with the Bank prior to the
execution of this Legal Charge relating tt the Mortgaged Property or to any other property or
any other security which the Banlki'may nhow orat any tirne after the date of this Legal Charge
hold in respect of the manies secured by this Legal Charge or any of therm or any part thereof
respectively.

ACCOUNTS

if the Bank receives notice that the Mortgagor has encumbered or disposed of the
Morigaged Property or any part thereof or on the expiration of written notice given under-
the provisions of Clause 2.3 be entitied to close the accounts of the Mdrtgagor and the
Principai Debtor and to open & new account or accounts and {without prejudice to any right
of the Bank to combine accounts) no money paid iito of carried to the Mortgagor's or tﬁé

Principal Debtor's credit in any such new account shall be sppropriated towards or have the
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13,

8.1

18.2

83

20,

201

0.2

«effect of discharging any part of the amount due 1o the Bank on any such closed account. If
the Bank does not open-a new account or accounts immediately on receipt of such notice It

shall nevertheless be treated as If it had done so at the time when it received such notice and

as from that time ali payments made by the Mortgagor or the Principal Debtor 1o the Bank

“shall be credited or be treated as Raving been credited 1o sich fiew ACCOURT or accounts and

shall not operate. to reduce the amoiunt due from each of the Mortgager or the Principal
Debior to'the Bank at the time when It received such notice,

Al payments made by the Bank to the Mortgagor or the Principal Debtor after the Hank
receives such notice shall be desmed to have been first made out of any payments fast
received into any account of the Mortgagor or the Principal Debtor with the Bank.

SEF OFF

The Bank may at any time and from tme o time without notics (but shall not be ghliged o)
set off (i} ary obligation which is due and payable by the Mortgagor or the Principal Debtor
1o the Bank a‘ndfcr- any otfier member of the Bardays Group and s unipatd against {i) any
obligation Dwhethsr or not-matured) owed by the Bank antd/or any other member of the
Barclays Group to the Morigagor or the Principal Debtor as the case may be {with the
difference between the amounts in (ij and (i} being the Set Off Amount) regardless of the
place of payment, booking branch or currency of either obligation: Pursuant to the rights in
the preceding senterice, the Bank may debit @n account held by the Mortgagor or the
Priricipal Debtor, asthe case may be, with the Bank by an amount up to and including the Set
Off Amount. '

it the obligations are In different currencies, the Bank may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set off and if.
when corverted It leaves the Bank with less'then the amiotnt due, the Mortgagor and the.
Prircipal Deblor must make good the amount of the shortfall on demand.

Tre Bank reay I its absolute discretion estimate the amount of any liability ¢f the Mortgagos
of the Principal Debtor which is contingent-or unascertained and thereafter set off such
estimated amount and no amount shall be payable by the Bank to the Mortgagor or the
principal Debtor unless and until all Secured Obligations have been ascertained and. fully
repaid or discharged,

PROCEEDS FROM THE MIORTGAGED PROPERTY

Av afiy Tive alter payment of the manles secured by this Legal Charge or any part of it has
been demanded and any part remains unpaid the Bank may as agent of the Morigagor

and/or the Beneficlal Owner (as applicable} remove and sell any chattels on the Mortgaged

Property and the net proceeds of sale thereof shall be paid to the Mortgagor andfor the
Beneficlai Owner (as applicable) on demand anid thie Bank shall not have the right To retain or
set off such proceeds of sale against any indebtedness of the Mortgagor and/for the
‘Beneficial Owner {as &;ﬁnlﬁi'ﬁahtgj 10 the Bank.

The Mortgapor hereby covenants with the Bank to pay any sums which become pavable by
the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancies Act 1995
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211

212

213

214

215

22,

or under any other statute for compensation costs or otherwise to a tenant of the
Mortgaged Property or any part thereef failing which the Bank may pay the said sum or
discharge any charge created in pursuance of any such statute for securing the same and any
menies paid by the Bank under this Clause 20 shall be deemed to be expenses properly
incurred by the Bank hereunder.

DHECRETON AND DELEGATION
Any liberty or. power which ray be exercised or any determination which may be made
under this Legal Charge by the Bank or-any Receiver may be exercised or made from time to

time in its absolute and unfettered discretion without any obligation to give reasons.

Each of the Bank and any Recelver may at any tirne delegate all or any of the rghts conferred
on it by this Legal Charge,

delegate) and subject to any restrictions as the Bank or the Receiver may think fit.

Such delegation shall not preclude either the subseqiient exercise of such power, authority

o discretion by the Bank or the Recelver ltself or any subseguent delegation or revocation.

Under no circumstances shall the Bank nor. any Receiver or Delegate nor any officer, agent or
empioyee of any of them be flable to the Mortgagor or the Principal Debtor or any other
person, as the case may be, as 2 resylt of or in connection with any act, default, omission or
misconduct on the part of any Delegate.

ReiEAsE

The Mortgaged Property shall not be released by time being given to the Principal Debtor or by any
arrangernent i relation to other securities or by any act matter or thing whether occurring before or
after demand whereby the same might have been released {except an.express release duly executed
by or on behalf of the Bank} and any monies which may not be otherwise recoverable under this Legal
Charge by reason of any legal limitation, disabilify or incapacity on or of the Principal Debtar shall
nevertheless be recoverable from the Mortgaged Property as though such monies had been advanced
to the Mortgagor as if the Mortgagor were the sole or principal debtor in respect thereof and this
Legal Charge had secured such indebtedress.

23,

231

BankrUPTCY, WiNDING Uip

In the event of the insolvency, bankruptcy, administration, winding up or receivership
proceedings or procedure as set-out in Part 26 of the Cormpanies At 2006 or i the
Insolvency Act 1986 or i relation to or with & view 1o any analogous proceedings or
procedure in any jurisdiction er any arrangement with the ereditors of the Principal Debtor:

{a] any moniés secured by this Lepal Charge shall be deemed to continue due and owing to
the Bank until the samé are actually paid;
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24.1

4.2

24.3

{b) the Mortgagor shail not until the Bank has been fully repaid be entitled to participate in
any other security held by the Bank or in mnonies received by the Bank on accourt of
montes due from the Principal Debtor;

(el any dividerds or payments received h_y the Bank shall be taken and spplied as paymients
in gross and shall notprejudice the right of the Bank to recover out of the Mortgaged
‘Praperty all the monies secured by this Legal Charge; and

{d} the Bank shall be entitled to prove for the full amiount of the claim of the Bank and to
retain the whole of the dividends to the exclision of the rights iFany) of the Mortgagor
in competition with the Bank until the Bank has been fully repaid.

TRARSFERS AND DISCLOSURE

Meither the Mortgagor nor the Principal Debtor may assign or otherwise trassfer any of it
rights or obligations under this Legal Charge.

“The Barnk may at any time sell, assign, novate, securitise or otherwise transfer all or any part

of ity rights of obligations under this Legal Charge to any person at any time (a Tronsferse).
The Mortgager and the Principal Debtor consent to the disclosure by the Bank of any
information and documentation directly or indicectly concerning thiy Legal Charge to any
prospective or sctual Transferee,

The Bank may disclose any information relevant to this Legal Charge in the Bank's possession
relating to the Mortgagor and the Princips] Debtor to;

{a} any other member or affiliate of the Barclays Group and our or their officers, directars,
employees, auditars, parthers, consultants and professional advisers;

{b) agovernmental, banking, taxation or other regiilatory authority;

{c} any person in connection with 4 securitisation of &ll or any part of the loan assets of any
membér of the Barclays Group from time to tima;

{dy  the Mortgagor and the Principal Dabtor (a5 applicable);

{e) any person who may otherwise enter into contractual relations with any mermber aof the
‘Barclays Group In connection with this Legal Charge;

it any person to whom informetion [s required or requested to be disclosed by any court
of competent jurisdiction or governmental, banking, taxation or other repulatory

authority or similar body;

{g) any rating agency (including its professional advisers) to.enable the rating agency to
carry out its normal rating activities;

{h) any credit reference agency; and
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25,

6.

27.

27.1

7.2

273

274

28,

28:1

{iy any other obligor in respect of all or part of the Secured Obligations and any affifiate,
holding compary or sulisidiary thereof,

FORBEARANCE

Mo delay or omission on the part of the Bank in éxercising any right, power or privilege tnder
this Legal Charge will impair it0F be construed as & walver of it A single or pertial exéroise of
any right, power or privilege will hot in any circumstances preciude any other or further
exercise of it or the exercise of any other right, power or privilege. '

COUNTERPARTS
This Legal Charge may executed in any number of counterparls, each of which when
executed and delivered shall be an ariginal. All such counterparts will together constitute one

instrurent.

MoTices, COMMUNICATIONS AND DERMANDS

Any notice; communication or demand under or in connection with this Legal Charge shall be

in writing and shall be delivered personally, or by post to the Authorised Address and, if given
by the Bank, may be made or given by any manager, officer or agent of the Bank or of any
branch of the Bank.

Any notice, communication or demand made or delivered under or in connection this Legal
Charge to the Mortgagor or the Principal Debtor will dnly be efféctive in the case of a'letter
which is sent by post, in a first-class prepaid letter where available; and is posted before the
last coliection of letters from the letter box in which it was posted has been made on any
day, at-10.00 a.m. on the next succeeding day upon which & delivery of lettersis made,

Any notice to the Bank shall be addrassed in writing and sent by post to Barclays Bank PLC
Lending Operations, PO Box 299, Birmingham, B1 3PF and shall only be effective when
actually received by the Bank:

Demands under. this Legal Charge may be made from time to time and, at any time, the
liabilities and obligations of the Mortgagor under this Legal Charge may be enforced,
irrespective of:

{8} whether any demands, steps or proceedings are. being or have been made or taken
against any other party to this Legal Charge (if any) and/or any third party; or

{b}  whether orin what order any security to which the Bank may be entitled in respect of

“the monies and liabilities hereby covenanted to be paid or discharged by each of the
Priricipal Debtor and the Maorigagor and sny other obligations sécured urider this Legal
Charge is enforced.

MIsCELLANEOUS PROVISIONS

Any party to this Legal Charge which is a comipany certifies that this Legal Charge does not
contravene any of the provisions of its constitutional documents.
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28.2

283

284

285

28,

29.1

29,2

i at any time any provision of this Legal Charge is or becomes imealid, illegal or
unenforceable in any respect under any faw, the validity, legality and enforceability of the
remaining provisions of this Legal Charge shall not in any way be affected or impaired.

Save as otherwise provided for in this Legal Charge, 2 person whe is not a party to this Legal
Charge has no right under the Contracts {Rights of Third Parties) Act 1999 of any similar
applicabie legislation to enforce or to enjoy the benefits of this Legai-(:hazfgs.

Notwithstanding any term of this Legal Charge, the consent of any person who is not a party
is-not reguired to rescind or vary this Legal Charge or any other agreement entered into

“under or in connection with it

This Legal Charge & infended fo take effect as 3 deed notwithstanding the fact that any party
miay only execute this Legal Charge under hand.

GOVERNING LAW AND JURISSICTION

This Legal Charge and any non-contractual obligations arising from or in connection with it

_shall be governed by, and shall be construed in accordance with, the laws of Enigland.

Each party Irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts {but without prejudice to the Banlds right to commence proceedings against
any party in any other jurisdiction] and irrevacably waives any obijection on the ground. of
venue or inappropriate forum or any similar grounds.

This Legal Charge guarantees the liabilities of the Principat Debitor. i the Principal Debtor does not
repay, the Bank may enforce this Legal Charge instead of, or as well as, enforcing against the
Principal Debtor. You are therefore strongly recommended to seek independent legal advice befure

slgning.

This Legal Charge has been executed a3 3 deed by the Mortgagor and the Principal Rebtorand signed
by the Bank and is defivered on the date stated 4t the beginning of this Legal Charge.
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The Freehold property known as or being Land on the North Side of Beardown Road, Exeter Road
industrial Estate, Okehampton camprised inthe dotument{s) particulars of which are set out below:

Title Number{s) and Administrative area Registered Proprietor
Property Description

. Frechold land known s | Devon; West Devon -
Complete if title Suttons Consumer

is registered at or be’i“g "3“‘5, on the Profucts Limited
Morth Side of Beardown
Road; Exeter Road
Industrial Estate;

' Okehampton with
registered title number
‘BN4BORAZ

time of Charge
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EXECUTION PAGES

For and on behalf of Barclays Bank pPLC.

PautJury
-Birector of Lending Operations

EXECUTED as u DEED by SUTTONS CONSUMER
FRODUCTS UMITED, as Morigapor, acting by two
directors/a director and its secretary Signatera of Divgcter

DAY CeErioneny

Mame of Director [in BLOCK
CAPITALS)

Signature of Dikdietr fSecretary

icng Lofelay

Mame of Director/Secretary (in
BLOCK CAPITALS)
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EXECUTED as 2 DEED by SUTTONG SEEDS.
LINITED, as Principal Debtor, acting by two
ditectors/a director and s Secretary Signature of D

wior

e MR 2 S NRTME
Name of Director lin  BLOCK
CAPITALS)

Signatlire of DireCtorSecretary

3 e, " I S
yions,  Cols e
Name of BRirector/Secretary {in
BLOCK CAPITALS)
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