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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2992480

Charge code: 0299 2480 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st June 2019 and created by WESSEX CHEMICAL

FACTORS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 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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Clause 5.2 contains a reguest to HM Chief Land Registrar to note a restriction In the Proprietorsnip Register
Mday) {manth). . _fyesr)
THIS MORTGAGE DEED is | day | | '
riiadi on the 2 o of | Tan b 2y ﬁ?‘

RETWEEN

Waessex Chamical Factors Limited: {Regsstered number ﬂmzm)

8 Crane Way, Woolsbridge Ind. Park, Three Leggad Cross, Wimbome, f)mrset, BHZL GFh
[the "Wortgagor™)

and Lloyds Bank plc (Comipariy nisfiber 2065){“the Bank”)
ﬁ;dd;’ess fut communié:atians with the Sank under'this Moftgage is Liuw;i's B"an E:'PE_C'GF Péndefﬂrﬁ

atsuch m:he.r addrESs as.the Ban_k. may fmm tlme tc..'csme mtrfy.w theMmtgagpr m. wz’ﬁmg for mns
purpose: '

1. DEFINITIONS AND INTERPRETATION

i1 Inthis Mortgage, so faras the context. admits, the following werds and expressions shall
have the following meanings:

“Agricultural Land” means agricultural land within the meéaning of the Agiiculture Act 1947;

“Chattels” means all stock, poods, moveable plant, machinery, -implemerits, utensils,
furniture: and equipment. now or from time to time placed oh or used in or about [but riot
forming part of} the Mortgaged Property;

“Enfranchising Legislation” means any legislation conferring upon g fenant or tenants of
property fwhether individuaily or collectively with other tenants of that or other properties)
the rightto acquire 2 new lease of that property or to ‘acquire, or require a nomines to
acquire, the freehiold or any intermediate reversionary interest in that property including:
(without limitation) tha Leasehoid Reform Act 1967 the Leasehold Reform, Housing and
Urbain Developreent Act 1993 and the Commonhold and-Leasehold Reformi Act 2002 hut
does not inciude Part it of the Landlord and Tenant Act 1954;

“Environmental Law” means all laws {statutory, common. law. or otherwise) including,
without limitation, cirdulars, guidance ‘notes and todes of practice from time o time
regulating the: control and prevention of pelivtion to land water or atmosphere and/or the
carrying on of any process oF dctivity on premises @nd any emissions from and all waste
produced by such process or activity and any chemicals or substances relating to the same
whather relating to health and safety, the work place, the ‘environiment or the provision'of
energy (including, without limitation, the Health and Safety at Work étc. Act 1974, the
Control of Poliution Act 1974, the Environmental Protection Act 1990, the Enviranment Act
1995, the Water !ndUS‘tw At 1991, the Water Resources Act 1991, the Statitory Wiater
Comparnies Act 1991, the Water Conschdat!un (Consequential Provisions) Act 1991, the
Water Ack 2003, the Clean Air Act 1993, the Alkali, etc., Works Regulation Act 1905, the
Flarining (Hazardous Substances) Act 1990, the Public Health Acts and the
Radioactive 'Substances Act 1993 and any European Unioh directives or regulations
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regu?atmg the same) From time to. drne in force and any instrument, plen, regulatitn,
permission;. avthorisation, order or direction made or issued tharesnder ar dariving validity
;therefmm,

“Envirorimental Licence” means: any permit, licence, suthorisation, consent or other
approval reqeired by or given pursuantto any Environmental Law;

“Insolvency Event” in relation to the Mortgagor means each of the following:

fa) a meeting is convened for the purpose of considering aresolution to wind up the
Mortgagm :

(&) sucha resolution g is mentionedin paragraph (a) is passed:

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

‘purpose of mnsudermg a resolution to seek a winding up order, an administration
arder or the appoitment of an-administrator

{d) such a resolution as is mentioned in pa ragraph {c) is passed;

(e} a petition for a winding tip or an application for an administration order is made
by ‘the  Mortgagor or ils directors or members. or is presented against the
Mortgagor;

{f such an-order as is mentioned in paragraph {ea'zs-made;_

{g) 4 notice of appointment of or notice of intention to appoint an administrater is

issued by the Mortgagor of its directors or membars.or by the holder of a
qualifying floating charge or a propusal is made for, or the. Mur!;gagor becomes
subject to, anvvoluntary arrangement;

(k¥ a. receiver (administrative or ‘otherwise) is appointed over all or part of the.
Mortgagor's assets:
{i) the Mortgagor takes part in any action (including entering negotiations) with a.

vigw 1o readjustm@nt rescheduling; forgiveness or deferral of any part of the
Mortgagor's mdebtedness,

2} the Mortgagor ‘proposes oF makes. any gengral -assignment; composition or
arrangement with or for the benefit ofallc or some of the Murtgagar’s creditors;

(i} the Mortgagor suspends or threatens o suspend making paymerits to all ar some
of the' Mortgapor's creditors;

{1 -any action is taken in any jurisdiction which is 5|m;far oranalogous 1o any of the:
foregoing; or

{m} the Bank has reasonable grounds for believing that any of the foregoing is
rmmment“

“ntellectusl Property Eight’s"'méané:

(r) all | present and future copytights, patents, designs; traderiarks, service marks,
brand names, inventions, design rights, kriow-how, fortulas, confidential
information, frade secrets, compm:er software programmes, computer systems

#of 37




and. all. other intellectual property rights whatsoever without any Emitation,
whether registered or unregistered, in all orany part of the world in which the
Mortzagor is legally, beneficially or otherwise interested;

{0} the benefit of any pending applications for the same and all benefits deriving:
therefrom and theréunder inclading but not limited to rovalties, fees, profit
'sharing agreements and income arising therefromand all ficences inrespectof or
-mlahng to any intellectual property rights; whether such licences are granted to
the Mortgagor orgranted by the Morigagor; end

{p) every item of physical material of any description or type whatéver Inor n
respect of which intellectual property rights may subsist and in respect of sach
such ftem the :mgmal €opy or version or variant owned bv, produced by or
delivered to or obtained. hv,ﬂ the Mortgagarand any rejected and surplus materials
‘associated or connected with of forming part of the foregoing which shall
inchide, withaut limitation,. any and 2l manusle and transiations théresf, log
books, ' designs, sketches, algorithms, calculations, dizgrams, comiputations,
source  codes; rhodels,  prototypes; apparatus, computer programimes;
photographs, hooks and other records in any medium, electronic data and any
other material of any description whatever in which intelfectual property may be
incorporatet;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets, rights and
properties assigned, mortgaged or charged under or pursuant to this Morigage, and: such
exprassion shall indlide all orany part thereof;

i which the. Mortgagor hasany mterest

"'Mnrtgaged Licences” means. all présent and futire licences, permits, consents -and
authorisations {if any} (including Erivironmental Licences to the extent they are capable of
being charged) held in connection with any business at-any time: carried on by the Morigagor
#t the Mortgaged Property;

“NMortgaged Property” means the property, assets, rights and. interests charged by clause
4.1 and such expression shall include atl or-any patt thereof;

“Planning Acts”. means all lsgislation from time to time regulating the development, use,
safety and control of property including, without tirnitation, the Town and Country Planning
Aot 1990 and any instroment, plan, regulation, permission and directiol made oF issued
thereunder or deriving validity therefrom;

_"‘.;P_ﬁér' _Mﬁrtgageis}'_‘":means the prior mortgage{s) or charge(s) (if any} mentioned in the
Second Scheduls;

"Securad Obligations” means:

{a} all money and liabilities and other sums hereby agieed to be paid by the
Worigagor ta the Bank; and: '

) all other rmoney and liabilities expréssed to be secured hereby {including, without
Timitation; any- EXpEnses” and charges arising out of or in connection with the acts
oF matters referred o in cldtises 12, 13, 14, 16, 70 and 29) and all other:
obligations and liabilities of the Mortgagor under this M-ortgage,_ and




“Value Added Tax” includes any other form of sales or turnover tax.

1.2 Irvthis Morigage:

{a}

{b)

‘The expressions the “Mortgagor” and the “Bank” where the context admits
include their respactive succassors in title arid/or assigns, whether immediate or

derivative. Any appointment or removal under clause 9 or consents under this
Maortgage may be made or given T writing executed by any such successors or
assigns of the Bank and the Mortgagor hereby: irrevocably appoints sach of such
SUCTESSOrs: and assigns to be its attorney in the terms ant for $he- purposes: set
outin clause 15;

ufless the coritext requires otherwise:

()
i)

(it}

f

]

the singufar shallinclude the plural aind vice versa;

any reference to & person shall include an individusl, company,
'cof_p'braticn'-,-'I.iﬁ_:'?t-edi fiability partnership or other body cdr’pmra‘t’e it
venture, society or an unincorporated association;, organisation or
body of persons (ncluding without limitation @ trust, and &
partnership), and any government, state, gavernment or state agehcy
or international organisation (whether or not @ legal entity).

Refersnces to a person also include that person’s successors and

assigné whether immediate or'derivative;

the expression “this Morigage” shall mean this mortgage and shall

extend to every separate and independent ‘stipulation contained

hrain;

any. right, entitlament or power which may be exercised or any

determination which may be made by the Bank under oF in
wonnection with this Mortgage may be. exemsed or made in the

absolute and unfettered discration of the Bank, which shall not be
unider any obhgation to give reasons therefore;

referérices to-any statutory provision {which for this purpose means

-any Act of Parkiament, statutory instrument or régulation or European.

directive or regulation or other European legislation) shall include a
reference to any modification  oF re-enactment. oF replacemient
thereof for the time being in force, all regulations made thereunder-
from time to time and any analogaus provision or fule under any’

“applicabie foreigh law;

for the avoidance of any doubt, the rights, powers and discretions:
conferred upon the Bank by. or pursuant to this. Mortgage sh_a_ll
{unless otherwise expressly stated) apply and be exsrcisable
regardless of whether a demand has béen made By the Bank for the
payment of the Secured Obligations ar any of them and regardless of
whether the power of sale or other powers and remedies conferred
on mortgagees by the Law-of Praperty Act 1925 or this Mortgage shall
have arisen or become exercisabie; and:




1.3

14

(c}

(d)

{vii} references to-clauses, sub-clauses and schedules shall be references
to tlauses, sub-clauses and schedules of this Mortgage;

if for-any reason Whatsoever this Mortgage shall ngt be, or shall cease to be, a

valid and effective charge Guer or assxgnment of the Mortgaged Assets {as the

‘case may be) then this Mortgage shall take effoct 354 charge over or assignment
‘of the benefitial inferest of the Mortgagor in the Morigaged fissets:

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

I} any refersnce to the “Mortgagor” shall where the context permits

ificlide all or ary otie 8¢ riore of such: parties;

{1} all covenants and agreemerits herein contained or implicd on the ‘part

of the Mortgagor shail be deemed to be joint- ami sevaral covenants
on the part of such parties;

(i) if for any reason whatscever this Mortgage shall not be, or chail ceass
to'be, binding on and effective szainst one or mote of such parties,
then this Mortgaze shall take sffect as o charge over or assignment of
the bensficial interest of the other such party or parties in the
Mortgaged Assets and gver such other estate, right, title or interest in
the Mortgaged Assets agsuch other party or parties may have;

{i} any demand made underthis Morlgage shall be deemed to have been.

duly made if made on any one of more of such parties; and

) if an‘v one 'c:rr'-mcsre of s‘uch -partiés -is‘ m:rt buund bv‘th’e prwi’sians-cf
ampmper gxecdsan _ qf th:s Me:a;rtgage or for any_ s:sther_ reason
whatsgever) the remaining party orparties shall be and remain bound
by the provisions of this Mortgage asif such other party or parties had
never been party hereto.

Thee clause headings and marginal notes shall be ignored in constrising this Mortgage

The perpetuity. period applicable to any trust: constitutéd by this Mortgage shall be eighty

years.

AGREEMENT TO PAY

Thie Mortgagor shall pay to the Bank in accordance with any relevant agreement between
the Bank and the Mortgagor relating to the amounts-hereby sectred or, in the-absénce of
anysuch-agreement, on demand:

{a)

dll monay and liabilities whether actual or 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 betore liable to the Bank in -any manner. whatsoever
without  limitation {and (in ‘any case) whether alone or jsintly with any other
person-and i whatever style, name or form and whether as pringipal or surety
and notwithstanding that tha same may at any earfier time have been due, owing

‘or incurred to some. other person. and have subsequently become due, owing or
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a1

(b}

Ic)

INTEREST

incurred to the Bank as a result of 3 transfer, assignment or other transaction or
by operition of law};

interest on all such money and liabilities to the date of payment at such rate ar
rates-as may from time to time be agreed hetween the Bank and the Mortgagor
or, in the absence of such agreement, at the rate, in the case of an amouiit
denorminated in Stérling, of two percentage points per annim abova'the Bank's
base rate for the time heing inforce [or its eguivalent or substitute rate for the
time ‘being) or, in the case of an amount dencriitated in ‘any currency or
currency unit Other than Sterling, &t the rate of two percentage points perannum

abiove the cost to the Bank (as conclusively determinéd by the Bank) of funding

sums comparable to and in the currency or currency unit of such arount in the

London Intethank Market (or such othér imiarket as the Bank may select) for such
consaciitive periods {m:%udmg overnight déposits) asthe Bank may in-itsabsolute -
distretion from time to Hime select;

commiission and other banking charges and legal, administrative and othcr costs,

chiarges and expenses incufred by the Bank in refation to the Mortgage or the
Mortgaged Assets {including any acts necessary to release ihe Morigaged Assets
from this security) or in enforcing the security hereby created on-a full and
unqualified indemnity basis; and

any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter relating to this Maortpage. Such
fees shall be pavable at such rate as may be specified by the Bank.

The Mortgagor shall pay interest at the rate aforesaid on the money so due (whether befdre
or after any judgment which may be abtainsid theretor) upon such days in each vear as the

Bank-and the Mortgagor shall from time to time agree or; in the absence of such agreement,

as the-Bank. shall from time to: fime fix and {without prejudice to the right. of the Bank to
reguire payment of such mterest} all such interest shall be compounded (both before and
after. any’ ﬁemami or ;udgment} upon such days in each year as the Bank shall froin time to

tirrie fis.

CHARGES AND ASSIGNMENTS

The Mortgagor with full itle puara ntee:

g

(b}

(c)

charges by way of legal mortgage the property specified in the First Scheduls and
all buildings and fixtures {including trade fixtures) from time fo time on any-such

_property-as a conbinuing security for the pavment to the Bank of the Secured.

Oblizations;

charges by way of fixed charge asa continuing security for the payment to the
Bank of the Secured Ghi;gatmﬁ& any fixed plant and maf:hmery from time to time
oh any such property as i referrad to in dause 4.1(a) and which is not included
within the charge in clause 4.1 _(a)z and

(where any property referred to in clause 4.1 (@) 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 Morigagor




4.2

4.3

in relation therato by virtue of any Enfranchising Legislation. including any rights
arising against ary nominee purchaser pursuantthereto.

The: Mortgagor ‘with full title guarantee assigns 1o the Bank all amounts now or hereafter

{al

{b}

{c}

(c)
(el

‘owing to the Mortgagor by way of=-

rent {but excluding ground rent, ._'Serj;ri'ce-.charge*and any sums pavable 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 licensée (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;

rent deposit and purchase deposit; and

“any other amounts (induding without imitation ground rents, rent charges, and

dilapidations) payable by any tenant licensee or occupier (in any such <ase

‘whether present or future) of the Morteaged Property,

and insach case the procaeds thereof and all rights to recover such amounts and, subject to

fe-assignment on paymient of the Secured Cbligations.

The Mirtgagor with full title guarantee charges as a continiiing security for the payment to
the Bank of the Secured Obligations::

{b)

{c)

{d)

{8}

by way of fixed charge all present and future amounts owing to the Mortgagor i:\y
way of rent {but excluding ground rent, service charge and any sums-payable in
respect of services provided 16 any tenant or payable in respect of insurarice
premmms} by any tenant (whether present or future) of the Mortgaged Property
{and the proceeds thereof):

by way of foced charge all present and future amounts owing to the Mortgagor by
way of .lit:e'n‘_ce;__fee:-h'y_:_anlgf 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 Mortgagor in
respect-of service charge and suins payable in respéct of services provided to any
tEngnt or payable in respect of insurance prermiums by any tenant (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 Mortgagor by
way of insurance claims in connection +with the Mortgaged Property (and the:

proceeds thereof);

by way of fixed charge all present and fiture amounts owing of which  may
become owing. fo the Mortgagor under any building, construction’ or
develupment contract entered into In connaction with the Mortgaged Property
or by virtue of the Mortgagor's rights under any retention or other trusts in
eoniection ‘therewith, whether or not-any certificate as to the amount’ due. has
baen issued in :Especttheremf_(anti the proceeds thereof);




44

4.5

4.6

4.7

{1 by way of f xed charge all present and future book and other debts other
‘monetary claims and choses in-action owl ng or belonging to the Mortgagor and.
arising in connection: with the Mortzaged Property or ‘any business at-any-time
carried on'thereat {insofar as not charged by 4:3{a) - A:3(e) inclusive) (including:
without limitation any grouh'd rents, rent charges, rent deposits, purchase.
deposits, dilapidations: and monies payabie o the Mortgagor pursiant to any
Enfrarichising Legislation) (and in each case the: praceeds thereof): and

{a) by way 'ﬁf'ﬁo_atingcha rge all the Mortgaged Chattals.

The Mortgagor with full 1itle guarantee assigns to the Bank the goodwill of the business. (if
any) now or atany time hereafter carried on by the Maortgagor: at-the Mortgaged Property
anid the full ‘benefit of the: Mﬁrtgaged Licences {if any} and also the full right to recover and.
receive all compensation which may at any time bscoma payabie to the Mortgagor by virtue.
of the Licensing Act 2003 or any other statutory enactment, suh;ect to re-assignmesnt Upon.
payment of all thé Secured Obligations.

faj The Mortgagor with il tlle: guarantee assigns to the Bank the benefit of all

guarantees .Or covenanis by any surety or suretiss of any of the lessee’s
obligations under any existing lease or underlease of the Mortzaged Property;
subjectto re-assignment upon payment of all the Secured Oblizations.

{B) The Mortgagor shall at any time if and when required 3by_:the. Bank execute to the
Bank or as the Bank shall direct.ain.assignment or assignmients of the benefit of all
guarantees: or covenants by any surety or sureties of any of the lessee’s
obiigations under any lease or undérlease of the Mortgaged Property hereafter
granted to secure the Secured Obligations, such assignments to be prepared by
ot on-behalf of the Banlk at the cost of the Mortgagor and to contain all such
dausas forthe benefit of the: Bank asthe Bank may feguire,

Where the Mortgagor (by virtue of an estate or interest in the Mortgaged Property) is or

becomes entitied to a sharé of shares in any company cornectad with the Mortgaged

Property:

{a} the: Mortgagor with full title guarantee charges by way of fixed charge the
entatlement tu such share nrshares and such share or shares when issued and al
rights, benefits and advantages at dny time arising in respect of the same
{hereinafter called the "S’E_rare{s’.}?’} as a cantinuing security for the payment to the
Bank of the Secured Ohligations; and

{b) subject tothe rights of the holder(s) for the time being of any Priar Mo;’tgage[""}

thie: Mortgagor shall (if the Bank so requires] transfer the Sham{s} to the Bank or
-as'the Bank shall direct and shall deposit the certificate(s) relating to the Share(s)
with the Bank. :

Thg: Mﬂrtgagor with full title guarantes assigns to the Bank the Intellectual  Property Righits
that avise in connection with the business {if any) now or at ey time Kereafter cdrdied onby
thie Mortgagor at the Moartgaged Pmpertv, subject to re-assignment.on payment of all the

Secured Obligations.
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If there are two or more parties.comprised in the expre«ss;cm the “Mortgagor”,.each of such
parties with Tull title guarantee hereby charges and assigns all such party’s estate, rights; title
and-interest in the Mortgaged Assets to secure payment: of the Secured Obligations.

The security hereby constituted shalt extend to all beneficial intérests of the Mortgagor in
the Mortgaged dssets znd to any proceeds of sale or ather reafisation thereof or of any part

_-ther&m‘.

Paragreph 14 of Sehiedule BL to the insolency Act 1986 shall apply to the floating charge
created by this Mortgage.

The Mortgagor reprasents and warrants that, .at the date that the Morigagor executes this
Morigage, the Mortgagor has made full.d rsclosure in witting to the Bank of:

fa) any information relating to each. part nfthe Morlgapied Assels and each right held.
by any other pérson in refation to any part of the Mortgaged Assets which, in
gach case, would be material To. the Bank in relation to the appropriateness or
adeguacy of any part of the Mortgaged Assets & security for the Setured
Ohligations; and

b} ‘gach matber I respect of which the: Bank has requested information from the
flortgagor in connection with this Mortgage.

RESTRICTIONS AND WARRANTIES

The Mortgagor shall notwithout the prior written <o nsent of the Bank: r

{a) sell, assign, license; sub-license, discount; factor or utherwise dispose of or deal
inany otherway with, the Maﬂ;gaged hssets (ather than the Mortgaged Chatte!sj-
subject ag provided in clause 5.5 (a);

{b) sell or othierwise dispose: of all orany part 6f the Mortgaged Chattels except by
way of sale, 3ssagnment Heence or sulbi-licente nthe ordinary course of business;

{c) create: ot permit-To_subsist or arise any morigage, debienture; hypothecation,
charge, assignment by way-of security, pledge or fien or any other encinibrance
or security whiatsoaver (uther than the Frier Mcvrtgage{s) and a lien over any
'Chattels arising by operation of law in the- ordinary course of the Mnrtgagor’s
btisiness. as conducted during the 12 months precedmg the date whed the lien
first came intg existence) over all erany part of the Mortgaged Assets;of

{d) enterinto any contractual orother agreement or arrangement which has or may

have -an- economic offect simifer or analogous to any such encumbrance or
security as would be prohibited by subclause 5:1.&&):.

“The Mortgagor hereby requests the Chief Land. Registrar to register the- Follawing restriction

on the Prdprietarship Register of any registered land forming part of the Mtsrtgaged
Property:

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the:
proprietor ofany registered. charge is to be registered without a written consent signed by
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the proprictor forthe t-ii:ﬁe' being of the.e:harge_date;i in  favour of
Lloyds Bank plc réferrad to in the Charges Register,”

The Mortgagor represents and warrants o the Bank; and so that.each such representation
and warranty shall be deemed to be repeated on each day- duting the confinuance of this

sacurity, that, excepl to the extent disclosed by the Mortgagor o the Bank in writing priot to
the datehereot:

{a] the Mofrgagar has not made any-election pursuant to paragraph 7 of schedule 10
to the Value Added Tax Act 1994 Tn - relation ‘to or affecting any part of the
Mortgaged Property;

{la) g6 far a8 the Mortgagor is aware after making due and careful enguiry the

charges and assignments contained in clause 4 do not infringe any intellectual
property rights whether registered or unregistered whatsaever'

fe) no -circumstances have occurred during the Mnrtgagurs ownership. of -the

Mortgaged Property and, so far a5 the Mortgagor is awara sfter making due and.
‘carefid enguiry no circu mstarces occurred bafare the Mertgagor's ownetrship of
the Marﬁ:gageu Property which have led or coulid lead to a-competent authority
orathird party taking any action or meking a claim. undet any Environmental Law
{incl uding the. requirement to clean up or rertedy in any other way any
contaminated part of the environment srthe revocation, susper;s:mn Variation or-
non-renswal of gny Environmental Licence) or which have lad o could lesd to the-
Mortgagor having to take action o avert the possibility of any such dction or
claim;and

{gy the Mortgagor & solely and beneficially intetasted in the Mortgaged Assets,

The Mortgagorshall not make or revoke such an election as is refarred 16 in sub-clause 5.3(a).

in relation to any part ofthe. Mortgaged Property wstheut the Bank’s prior written corisént or
unless: the Bank reguests the Morgagor to do so, in which tase the Mortgagor shall

immediately make or revoke {as the case may: be) such an election in relation to any part of

the Mortgaged Pmperw that the Bank cansiders appropriate and give vaizd netification of it

to-H. M. Revérnue anid Custsms

{a) Sub-clguse 51{a) shail not_prevent the Mortgagor without sueh consent as is
referredto in that clause co legtitig:

E() the rents, fees, service charges, <ums, dgé;;:g‘sits or other amounts
referred to insub clause 4.2 or the proceeds thereof: or

{iif- the proceads of the book and other dabts, monetary claims and
choses in.action, réntals 6rother payments referred a0 sub_ciause-
43,

in the ordinary course of business and . paying the same into-the Mortgagor's
accountish with the Bank in accordance with sub-clause 5. 5{(b}. Whers tha: Bank
makes a payment at the request of the Morgagor which & dabited: te-any
account with the Bank which is for the time béing in credit, the Bank shall be
taken to have given any necessary consent for the purposes of dause 5. 1{a) to
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such payment unless such payment was made as a result of some mistake of fact
on the part of the Bank;

() Thie Martgagor shall pay into its account or gccounts with the Bank:

16} the vents, fees, Service charges, sums, dephsits and otffier amourits
referred to in sub-clause 4.2 and the proceeds thereof; and

1) the proceeds of the book and other debts, monetary claims and
choses in-action, rentals and other payments referred to in sub-clause
a3,

provided that {where relevant] the Batik shall be dosmied to receive the‘ rentals
and other amounts reterred 1o in ‘sub-tlauises 4.2 and 4.3 (a},{b},{c)(d) and (f)
pursuant to-the ass:gnment or fixed chiarges respectweEy contained theram and

not pursiant o the z:harges over the Mortgaged Preperty ot a5 mortgagee in
pPOsSEssion.

{) The Mortgagor declares that all such procecds received of obtainied by the
Mortgagor or on the Morigagor's behalf but which are not so paid or transferred
into that account or accounts shall be received and held by the Martgagar on
trust for the Bank, '

FURTHER ASSURANCE

The Mortgagor shall at any timie if and when reguired by the Bank execute dnd deliver to the
Bank or-as the Bank shall direct such further legal or ather asmgnmen‘ts mortgages,

segurities, charges, agreements and other legal documentation s the Bank: shall require of
and on all'or any ‘af the Mortgaged Assets to secure payrient of the Secured Obligations.

Such assignments, mortgages, securmes charges agreements.or other legal documentation
shall ‘be prepared by or on behalf of thie Bank at the cost of the Mortgagor and shall contain
all siich clawses for the benefit of the Bank as the Bank may réquire including without
limitation if so required by the Bank; in'the case of a mortgage or charge on the Mortgaged
Property, diiy such: clauses asdre'co ntaiied in any of the Bank's staridard forins of mortgage
from time to time.

The Mortgapor shall &t any time if and when réguired by thé Bank and at the Mcrt'_gla_gu}r's
cost give notice to such personsas the Bank may require of the assignments; mortgages and
'a:h‘a'rges ifwzreh!yr 'Effe‘cted aﬂﬁii any suc& "further Ieg‘a'i ar 'o’ther'asﬁignm'ents z"nc:rtgages,

.....

's__uch .steps_, .a::ts, .deeds, ducume.nts and things as the B_ank may m_asider Hecessary or

désirable to give effect to and procure the perfection, of the security intended 6 be granted
by this ‘Mortgage or any such further legal or ather assignments, mortgages, securities,

charges, agreements or other legal documentation.

BANK'S POWERS OF SALE AND LEASING

1a) “The powers and remedies conferred on mortgagees by the Law of Property Act

1925 shall apply to this Mortgage hut-without the restriction on the exercise of
‘the power of sale imposed by Section 103 of that Actdnd the statutory powers of
leasing conferred on the Bank shall be extended so as.to authorise the Barik to
lease and make sgresments for leases at & premitm or dtherwise and to-accept
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surrenders of leases and grant options as the Bank shall think expedient, without
theneed to tbserve any 6f the provisions of Sections 99 and 100 of the said Act.

(b} The Bank in exercising its statutory power of sale and any receiver appointed by

' the Banlcin exercising his powers under this Mortgage shzli be at liberty tosell at
such price and on such terms and éanditions as it or hein Its oF his sole discretion
thinks fit; and shall not bie under any duty or obligation to obtain the best or any
particular price.

{c) Neither the Bank nor any such recelver shall be liable to the Morgagor or any
other person Torany loss, damage, cast, expense or liability which the Martgagor
-or any such person may-suffer orincur as & direct.or indirect result of the Bank
exercising its statutory powsr of sale, as hereby varied or extended, oF Such
receivar exercising his powers under this Mortgage. '

Ir1 favour of a purchader the Secured Obligations shall be deemed to have become die on
the day on whith demend for payment thereof is made by the Bank and the statutary. power
of sale as hereby varied or sxtended shall be exercisable from and-after that dats, whick
date{witheut prejudice to the equitable rightto redeem) shall b the redemption date.

MORTGAGOR'S POWERS OF LEASING AND LICENSING.

The Mertgagor shall not, without the pricrwritten consent of the Bank, in relation to-any of
the Mortgsged Property:

{a) exercise the statutory powers.and any other powers of leasing, letting, entering
into ‘agreenients for leases. or lettings and accepting. or agréeing to accept.
surrendersof loases: or

(b} ~part with possession of the Mortgaged Property or grant any léasé, tenancy,
Jicenes; right or interest to accupy the Mortgaged Property; or

{c] amend or confer upon any person any fease, tenancy, licence, right orinterest to
ocCupy the same or any part thereof or grant any licence or perrmission to assign,
-underiet oF part with possession of the same or ariy part thercof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demanded payment of anv of the Sectired -Obligations
orthe Mortgagor shalt have: requested it s6-1o-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 wrifing under the hand of any official of the Bank

‘authorised by the Banicfrom time 1o time, or any person authorised by any such official in

writing, to-appoint, any person:or persons as the Bank thinks fit to be, where ¢ éntitled as.
refered: fo in sub clause 28.10; an administrator or joint administrators or several
administrators or joint and several administrators of the Mortgager or alternatively @
receiver or joint receivers or several receivery c‘a;'jﬁ'int'aﬁd.'seveirai receiversiof the Mortgaged
Assetsto act, in the case of two or more recelvers; jointly, severally or jointly and severally in
relation 1o any part ot the Mcrtgag'eé_.Assetﬁ:and;tafihe aitent permitted by faw similariy to
remave apy such receiver and to appoint angther orothiers i his place.

1f the Bank excludes any pert of the Mortgaged Assets from the appaintment of any receiver,
the Bank may subsequently extend that appointment {or that of any Peceiver replacing such
réceiver] tosuch excluded part of the Mortgaged Assets.
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Any such receiver at the cost of the Mortgagor may, in the name of or on behalf of the
Mortgagot or at his option in the name of the Bank {but oily with the specific approval in
writing of thé Bank) or at his option in his own name (and in any case notwithstanding any
admiistration or liguidation of the Mortgagor), do-or omit fo do anything. which the
Mcrtgagor could do oromit to do in rélation ta the Martgaged Assets or the Chattels or any

_ of‘them and {in addition} may éxercise in relatian thereto all ot any of the powers specified

in Schedule 1 to the Insolveney Act 1986 {nntw;thstaﬂdmg that such receiver may not bs an

-administrstive reu::ewer} and in particular {but without prejudice to the. generality of the

foreso mg} any such reteiver may:

{3}

b)

(&)

{f}

deal with; take possession of, cultivate, collect and: get inthe Mortgaged Assets

orthe Chattels;,

carry on, manage, develop or diversify or concur in ‘Larrying on, managing,
developing or diversifying any business of the Mortgagor at any time carried on
by the Mortgagor: at the Mortgaped Praperty, and for any of those purnoses
receive, retain or use any Chattels and any proceeds; books or records of such

business aid carry ‘gut or complete (with or without modification). dr the

Morigaged Property any works af demolition, building, - -repair, construction;
furnishing or any project or develspmem it which the Mortgagor was engaged:.

raise or borrow: any money: from or. incur any other liability to the Bank or any
othar parson and on suchterms a8 1o interest or af:henmse and with ¢rwithout

-seu:untv as such recem:ér may think expedlent and so that- any suth security may;

with the pnnr consent of the Bank, be or include a- charge on the Mortgaped
Assers ranking either in priority to or pari passu with or after the SeCUrty: hereby
created;

Forthwith and without the restriction imposed by Section 103 of the baw of
Property Ack 1925 sell, realise, dispose - of ‘or concur in s iling; realising or

disposing of {but where necessary with the leave of the Court) and without the
-niged to observe any of the provisions of Sections 99 and 100 of tha said Act ler ar
concur in ietting or surrender or ¢oncuF in surtendering or accept surrenders of

leases dr tenancies-of all arany part of the Mortgaged Assets

- Carry any sale, exchange, realisation, dﬁpc;sal lease; tenancy or surrender of the
'Mﬂﬂig&’ged Assets into effect by conveying, transferring, assigning, leasing;

letting, surrendering or accepting strrenders in the name and on bahaif of the
Mortpagor {or other the estate owner) and so that covenants and contractual

‘obligations miay be. granted in the name of and 50 as to bind the Muortgagor [Gr

othar the estste nwner} 5o far as such veceiver may consider it HECESSATY,.
appropridgte. or expedient for the exercise of the powers conferrad by -this
Mortgage 5010 do. Any such sale, exchange realisation, disposal, lsase; teriancy

or surrender may be for cash, debantures or other obligations, s'hares,' stock o

other valiuable consideration and may be: pavahla i a fump som or. by instalments

‘spread over: such period as such receiver shalf think fit, and so that any
_mns:deratlcxn received or receivable shall forthwith be and becore charged with'
the payment of the Seciired Obligations. Plant, machinery and oti’aer fixtures may

be severed and sold separately from the premises containing them without the
consent of the Martgagar bemg obtaited therete;,

obtain (by way of application ¢¢ otherwise} any approval, permission, -tonsent

and licence (including any Environmenital Licence, -planmiig permission and’
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{k)

e

{my).

{n)

building regulation approval), enter into and perform contracts ang
arrangements, purchase materials-and incur any type of gbligation;

{i) promiote the formation of 2 subsidiary or subsidiaries of the
Martgagor with .2 view to such subisidiary o subsidiaries pumhasmg
leasing, licensing or otherwise acquiring interests in or the use of the
Martgaged Assets and the Chattels or with a view to such subsidiary
or subsidiaries engaging employees or providing managsment or
other services in connectian therewith or for any other purpose or
furction which may be regarded as necessary or appropriate by such
receiver from time 1o time;

(i) arrange for such subsidiary or subsidiaries to trade or cease 1o trade
as such raeiver may think fit from timeto time; and

{iil} arrange: for the purchase, ltease, licence or acquisition of the

Mortgaged Assets and the Chattels by such subsidiary or subsidiaries
oni 3 basis whereby the consideration may be cash, shares,
debentures, loan stock, convertible loan stock or other securities,

shares of profits or sums caloulsted by reference to. profis. ar-

turnover, rovaliies; licence feesor otherwnse hawsaever and whether
‘or not secured on the aséets of the Subs:drary or sabmdsanes angd
whether-or not such consideration is payable or réceivable in g lums
sum-or by instalments spread over such pericd as such receiver may
think fit;

take any pmmedmgs ir relation to the Murtgaged Assets i the name of the
Mortgagor or otherwise as may seerm expedient, including {without prefudice to

‘the generality 6f the foregoing) proceedings for the collection of rent ivarrears at

the date of his appeintment;

enter into-any agreement or make any arrangement or comMpromise as. sich
receiver shall think expedient in respectiof the Morigaged Assets or the Chattels:

-axercise the Mortgagor's rights urider any rent review clause in respect of the

Mortgaged Property or grant or apply for any new arextended tena ncy thearegi:

-make and effect repairs to and renewaly and mprovemenis of the: Martgaged

Chattels
insure the Mortpaged Assets and the Chattels andicr taintain or renew any
msurances of the samie on such ferms as stich Teieiver shall think it or as the

Barik shall from thvie o time direct;:

appoint ‘managers, agents, officers and: employees far any of the aforecais

purposes at: such salaries and for such periods as such receiver may deterfmne;

and dismiss any of the same;

adopt any contracts 'of employinent. entered inte between the Mortgegor and.

any of Hs employeds with such variations to the contract as such receiver may
think fit-and dismiss any such emphoyees
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{o] cause the Morigagor to grant such powers of attorney orappoint agents {for any
-of the .aforesaid -purposes] &s such raceiver may from time to time think
expediait;

) do all such things as may be thought necessary for the, management ¢f the
aairs, business and properiyof the Mortgagor;

(g grant; vary and release easerments ang other rights -over [the} Mortgaged
Property and: impose, vary of release covenants affecting’ the Mortgaged
Property and agree that the Wortgaged Property may b subject to any
gasemants or covenants;

1) ‘auirchase any freehold and leasehold properties and other capital assets if Such
receiver considers it would be conducive to realisation of the Bank's security to
doosg; and

{s} do gl such other acts and thinigs as may froni time to time be considered by such
recelver to be incidental or coniducive to any of the matters or-powers aforesaid
g otherwise incidental or conducive to the vealisation of the Bank’s security or
‘the exercise of his functions as recéiver.

Sub-section 109(8) of the Law of Property Act 1925 shali not apply and all money’ received by

such recetver shall (subject in relation to each paragraph below to.any claims heving priority
to-the matter thersindescribad) be applied:

E‘a_). first-in payment of his remuneration and the costs of _maiisa’tibﬁ i'n'c'[ud'ing‘:_?ll
' coéts and expienses of or incidental to any exercise of any power hereby
-conferred;

{6 secondly (if such receiver thinks fit, but not ::q-themv’ise}' ifior towards payment of
all o any of the matters refeired 1o in paragraphs {i),- (i), (i) and (iv) of Sub-
seriion 109(8) of the Law of Properly Act 1925 as-he i his absolute discretion
shall decide; and

3] thirdly in or towards satisfaction of the Secured Obligations.

Any such receiver shall at all times and for all purposes be deemed fo be the agent of the

Mb‘aﬁ'tgagar-whinh alone shall be resparisibte for his'acts of defaults anid for his remuneration.

Aty stich receiver-shall be entitled fo remuneration for his services and the services of his
firi ot a rate oF rates orin an ariount or amounts as may from time to time be agreed

‘between the Bank and-such receiver or {in default 6f agreement)-as may be appropriate to

the work and responsibilities involved Upon the hasis of charging from fime o time adopted
by sich receiver in accordance with the current-w#:atfiﬁé::af such receiver or his firm and
without it either such case being litnited by the maximum rate specified in:Section 109(6) of

the Law of Property Act 1925..

if thie Bank shall appeint more than one receiver the powers given to a receiver hereby and
by statute shall be exercisable by ail orany one or more of such reCeivers and anyreference
in This-Mortgage 1o nagever”shall be construed accordingly.

The powers conferrad by this clause 9 shall be in addition to all powers given by statute to
thie Bank orto any such receiver.
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Only money actually paid by such receiver to the Bank shall be capabie of being appiied by
the Bank in or towards:satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No person {each-a “Third Party”, rﬂcfudmg any Hisuier, assured,; purchaser ar séciiiby Em!dEr}

'dealmg with-the Bank or arny receiver’ appomted by it or their respective employess ard

agents need enguire:

{a} whether any right exercised or purported. to- be exercised by the Bank, such
receiver oy their respective emplayvees and agents, has become exercizable: or

{h) whether any of the Securad Obligations are due or remains outstanding; or

{c} as to.the propriety or regularity of anything done {including any sale, dealing or
a:ppﬁcaﬁon of money paid, raised of borrowed) by the Bank, such receiver or
their respective employeesand apents.

Each'of those things shall {as between the Third Party i the one hand and the Bank or any
receiver dppointed by it ‘or their respectwe emplmyee& or agents on the other hand} be
deemed to be. axercisable, due, outstandmg, pmper regular and within the terms of this
Mortgage [as the case may be) and be fully valid and effective.

All the protections to purchasers contained in Sections 104 and 107 ol the Law of Propérty
Act 1925 and o persons contamed i Section 12(3) of the:Insolvency Act 1986 apply to =4ch
Third Party.-

The Bank, gy fecoivar appointed by i'_z'an_c:i_t’h:eir respective emplovees anidl agents may give

‘receipts to any Third Party. The Mortgagor agress that each receipt shall be an absolute and

conclusive dsscharge to such Third Party and shali-relieve such Third Party of any obligations
to seeto the applicition of any assets paid or transferred to or by the direction of the Bank,

such recelver, employes oragent. id

COVENANTS
The Martgagar shall:

{a) cultivaie  and manage any Agricultural Lland in & pood  and
proper and hushandlike manner;

{b) pay the remt and other oitgoings reserved of payabic under any lease under
which'the Mortgaged Property is held by the Morteagor and any rent cha rge of
other cutgoing charged upon the Mnrrgaged Prapeity, and produce” o the Bank
an: demand any receipt for such payment, and further perform and observe aif
conenants; r&gu_iatrgns_.and agreements on the partof the lessee and conditions
contained inany such lease;

(¢} comply with all covenants; rostrictions, requirements; provisions, “eonditisns,
laws. and regulations affecting the Martgaged Property {inciuding the use and
-enjoyment of it);

id}). comply with all felevant licences, consents, permissions and conditions from time
to time grantéd or imposed by the Plauning Acts and not without the prior
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{e)

th)

it}

{m)

o}

written consent of the Bank give any undertaking 1o or enter into any agreement

with any relevant planning authority affecting the Mortgdged Property;

ot make or consent to the making of any application for planning permission or

any other applicativn under the Planning Acts-affacting the Mottgaged Properly
unlesseither the Bank has consented: i writing to such application being made or
a copy of the prapased application has been sent to the Bank at least one month
before the date of the application and the Bank has taised no objection 1o the
making of the application;

forthwith upon receipt of any permissiorn,. riotice, order; proposal or
recommandation given of issued by any competent planning authority o the

‘Bwnicr or occopier bf the Mortgaged Praperty or any notice ynder Section 146 of
‘the Law of Property Act 1925 or otherwise from any superior landlord of The

Mortsaged Property, forward the same ora true copy thereof to the Bank;.

not demolish or remove any part of the Mortgaged Property nor sever or remove
from the Mortgaged Property any trade or other .ﬁxtur'é's ar ﬁ_xed plant and
rachinery for the lime being thereon except for the purpose af ‘renawing of

.rep!acéng- the same by trade or other fixtures or fied pf'an_t-“aﬁd-'m;a-c-hi"ﬁ'e‘w of

equal or greater vaiue;

permil the Bank of its agents at any time to-enter upon the Mortzaged Property
fﬁ_f't&e purpose of esta Wlishing whethér or not the Martgagor is complying fully
with its obligations under this Morigage of ofinspecting the Mortgaged Assets;

hot g6 or cause or permit to be done of-omit to do-anything wﬁ_i_'ch' wiay in any
way depréciate jeopardise o otherwise prejudice the' value to the Bank. or
marketability of the security hereby crealed by this Mortgage or of the
Mortgaged Property; ' '

Aot lwithout the prior written consent of the Bank) rcur any expenditure or
lizbilities of an exceptional or unusual nature {including without limitation any

expense in carrying out any development pursuant to a planning permission
unless a copy of the relevant planning pérmission has been sent to, the Bank at

legst one manth before the date of 'a_:omm_ence_m'&n't._u_f.su'r;h'- davelopment and
the Bank has raised no objection to such development);

ot change its bisiness inany way which would resultin it becoming 8 ‘relevant
financial institution’ for the purposes of tlause 2 of The Financial Servicesand

Markets Act 2000 (Excluded Activities and Prohibitions) Order 2014;

not carry o dny business which would constitute ‘sxcipded activities” in terms of
Part.7 of The rinancial Services and Markets Act 2000 (Deluded Activities and
Prohibitions) Order 2014;

nramptly provide the Bank with copies of any information that the Bank may
framitirne to time reaconably request in connection with the status. refarrad toin
clause Lifk}ebove;

notify the Bank immediately oni the Gecurrence of an insolvency Event;

where the Mortgaged Property is held utider a leaser
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i)

{ii}

{iii}

(v)

notify the Bank forthwith-if the Mortgaged Property b.ecs_mes_sub}&a
to an Estate Management Scheme pursuant to Chapter IV of Part 1o
the Leasehold Reform, Housing and Urban Deovelopment At 1953
and provide a copy-of the scheme deed. 3 approved by the relevant
leasehold valuation tribunal;

notify the Bank befare exercising (whether individually or collectively
with others) any right conferred upon the Martaagor in relation o the
Mcwtgaged Property h\; Enfranchising Legislation and supply to the
Bank such information as it may reasonably require’in relation to the
exarcise of such rights

not without the priorweitien consent of the Bank: ‘agree the térms of
anynew lease of the Mortgaged Property (with o withéut any lurther
property) to be grantéed to the Mortgagor pursuant to. any
Enfranchising Legislation or otherwise;

if @s 3 result of the exercise of any rights conferred by Erfranchising
Legislation ar otherwise the freshald inferest of any mtermechaté
Teversionary iriterest in the Mottpaged. Property becomes vested i a
third party .on- behalf of the Mmrtgagsr fwith or without others),
forthwith 5upply to the Bank: particulars of ‘such' third party and
{whara such: third party is a body corporate) details of any shares
therein to be issted To the Nortgapor, and deliver the. share

certificate ip respect thereof to the Bank when received; and

at its own cost take such further dction as the Bank may require in

relation to the security grarted by this Mortgage;

wherathe Ni-:}rtgaged Property o any part of itis or {without prejudice to clause

8) becomes subject to any tenancy:

(i),

(iv)

(s
persons the M""gagﬂ g

farthwith: notify the Bank en- raceipt of (and provide to the Bank g
copy of} any notices received from any tenant of the Mortgaged
Property pursuant to the provisions of any anranch:smg Legislation;

hot serve upon any tenant of the Mortgaged Property a notice
pursuant to-the provisions of any Enfranchising Legislation unless ghe:
Bank has consented in writing thereto;

serve such notices in such form and take such other steps-as the Bank
may reasonably requive foll meg the exercise by any tenant of the
Mortgaged Property of any rights arising under Enfranchising
Legislation:-

rot eaterinto any agreement to grant @ riew lease to any teviant of:
the Mortgaged Prdperty gursuant to or in consequence of the
aperation of any Enfranchising Legislation unless the Bank hag
censented inwriting thersta: and

not enterinto any agreement pursitant to or in consequence. of the
operation of any Enfranchising: L?ga:iauw o transfer to any persan-ar
4 irerest In the Wicrigaged Property subject




12

2

(o)

{r)

to this Mortgage unless the Bank has consented in writing thereto. and
{if such cossent be given or be deemed to be given a5 hareinafter
provided) to provide to the Bank such information in respect of any
stich transfer and its terms {including the identity of the. fransferees)
as the Bank may reasonsbly require, '

provided that in all rases iy this sub-clause {m) where the Bank's consent in
writing Is required before the Mortgagor may teke further action the Bank's

consent to such action shall be deemed o be granted if the Bank has not raised
any objection to such action within one month of the date ofthe relevant request
to the Banifor such consent. Provided that the Mortgagor must at all times use
fte best endeavours (and at nwo cost to the Bank) to .obtain the maxirium
compensation permitted urdar the relevant Enfranchising Legistation from any.
person or persons exercising any rights under such legislation.

if any notice {whether agréed or unilateral] is registered against the title 6f 21l or

part of the Mortgaged Property, give o the Bank full particulars’ of ‘the
circumstances relating to such registration and, if such notice shall have been

registered in order to protect a purported interest the creation of which s

contrary tothe obligations of the Mortgagor under this Mo rtgage immediatel yat

the Mortgasors expeanse take such steps as the Bank requites to ensure that the

notice is withdrawn or cancelled; and

i the Bank so requirés, deposit with the Bank, and the Bank during the
continuance of this Marigage shall be entitled to hold and retain {unless held by

the holders for the tirne baing ol a Prior Mortgage), all deeds and documents of
title relating to the Mortgaged Propegly.

REPAIR AND INSURANCE

la)

(b}

()

The Mortgagor shafl:

keep the Mortgaged Adsets in a good state of repair;

insure and keep insured the: Mortgaged Assets with reputable. insurers and on
terivis {for the: ‘time being) - appraved by the Bank {making such amendments,
thereto as the Bank may from: time to time tequire) against loss or damage. by
fire, by terrorist damage and by such other risks and contingencies as. may from
time to tifme be required by the Bank in their full reinstatementvalue forthetime
beipg in the joint names of the Mortzagor and the Bank or with the interest of
the Bank endorsed oh The policy or policies or Acled, asthe. Bank mav require;

{unless deposited with-the holdei(s} for the time being of the Prior Mottgage(s),
ot unless the insurance to which such ‘policy or policies relate and. which was

approved by the Bank was effected bya tandiord with the respective interests of
the Mortgagor and the Bank endarsed of hoted. thereun} ‘deposit the relavant

policy or policies with the Bank;

duly pay-ali wremiums and -Su_ms_-payabie in relation o such insurance and
produce the recaipts therefor to the Bank within seven days of their becoming

due and payable; and

‘efsure that the relevant policy or policies remain valid at all times:
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{7) tf default shali at any time be made by the Mortgagorin keeping the Martgaged
Assets or any part thereof in a good state of repair, or in effecting or keeping up
any such instirance; of in paying any tent or other oulgoings:or dilapidations or in
producing to the Bank any ‘such policy or receipt or; where the Mortgaged
Property is or includes Agricultural Land, in cultivating ormanaging the same or
any part thereofin 'a‘.'gﬂcd:_and";pmp_er.and hushandlike manner; it shail be tawful
for but not obligatory on the Bank {35 the case may require} to repair and
maintain or cuitivate-and manage the same with powerto-enter the Mortgaged
Property for that. purpese or 1o pay such. rent and other outgoings and
dilapidations ar'to effect or renew any such insurance as aforesaid as the Bank
shall think ti, and any suris paid by the Bank for any such purpose. shall be
repayable by the Mortzagor to the Bank on demand with 'iﬂtéfeﬁ.-computed-an_d
payable as provided in tauses 2 and 3 from the date of payment by the Bank as
aforesaid, and pending payment shall be secured hereby,

{b) All money which may at any time be received o receivable uader any such
policies: of insurance {or any other insurancas. covering-any of the Mortgaged
Assets) shall be held in trust-for the Bank and (at the Bank's aption) the
Mortgagar shall pay such money tothe Bank or shall apply the same in replacing,
réstoring or reinstating the buildings, fixtures and assets destroyed or damaged:

Any.sum paid by the Bank to'the lessor of‘any lease under which the Mortzaged Property s
held {or under-any superior lease) in settlement of any claim made. by the lessor forany rent.
ar-gther outgaings or dilapidations reserved or pavable or alleged 16 bé feserved or payable
under the lease shall be deamed to begr payment properly thade under the terms.of clause
12.2(a) (whether or not actually due to the lessor and whether or not-disputed by the
Mortgzgor) provided that such pavment was made. by the Bank in gn‘udfé‘i’th'for'the-purpnsé
of aveiding, compromising or termi nating any procesdings for. torfeiture, -or otherwise for
the purpose of presenving or enfercing the seciity hereby ¢réated.

The Mortgagor authorises the Bank in the Mortgagor's narie and on the Mortgagor's behalf
to make any claim against the insurar under any part-of any insurance policy refating to the
Morigaged Assets and to admit, compromise or settle such claim or any. liability relating 1o
any such claim orany potential claim..

The Mortgagor also authorises the Bank to réceive- any amounts. pavable or received in
respect of any insurance policy or claim under any insurance policy rdfating’ fo thie
Mortgaged Assets and to give a good discharge to the insurer in respect of such amounts.

MORTGAGED LICENCES

‘The Mortgagor shall 4l its own expense obtain and maintain all licences, permits, conseérnts
and authorisations reguired in conniection with any business-at any time carried on-at the

Muorigaged Property.

I any Morigaged Licences are held incon hection with any business at any time carried on at

the Mortgaged Property, the following shalt apply:

{a) the Mortgagor shall at s own expense conform to all crders, regulations and.
notices made by the licensing authority, the licensing justices or any other’
authority concernisig the Mortgaped Assets and the said ousiness, and apply for
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(b}

el

{d)

and use its-best endeavours to obtain whenever necessary proper renewals. gr
regrants of the Morigaged Licences, and shall not surrender, abandon or transfer
to any person any of the Mortgaged Licerices or remove the same-orany of them
to any other premises or do oy parmit any act o thing whiereby the renews! of
any suchficences may bie refused or discontinued or whereby the said businiess ar
the poodwill thereof or the- Iettmg or sale of the Mortgaged Property may be
prejudicially affected, and shall upon demand by or oy behal! of the Bank deliver
to-the Bank'or asthe Bank shall direct the Mortgaged Licénces and give, do-and
execute: ali notices, acts, instruments and thmgs necessary or convenient for

“transferring the same or anv of them to or vesting the same inthe Bank or its

adminee or nominées, of withdrawing from the books of H:M. Revenue:and
Customs the entry of the Martgagor as carrying onthe Business carried on-upon
the Mortgaged Property;

alt money receved by the Bank as compensdtion swarded in respect of the

refusal of the licensing authority, the licensing justices ar any other authority:

coneerning the Mortgaged Assefs to Penew the Mortgaged Licences or any of
them shall be appliad first in payment of the costs incurred by the Bank under
this Mortgage, secandly in or towards safisfaction of the other Secured
Obligatisrs and subject ’thérﬁt&;shaif be held in trust for the Morigagern

the Mortgagor shell Torthwith upon the receipt of any order, direction or notice
from the licensing authiority, the licensinig justicas or any ofher author;ty aﬁemﬂg
the Mortgaged Assets forward the same or 3 true copy thereof to the Bank;

the Mortgagor fissther capénants with the Bank inthie man ner following:

e the Mortgagor shall pay all charges which may be imposed in respect
' af the Mﬁﬂgaﬁged_'L-icenjce:si_ ot any of them by virfue of the, the
Licensing Act 2003 or any other statutory enactment; and in default

the Bankor any receiver may pay 2|l such costs charges and expenses;

i} the Mortgagor shall from time to time at the request of the Bank

' endéavouy to procure the transfer of any of the Morigagzed Licences
which may be held by nominees an bishall of or in trust for the
Morigagor 10 such other person or persons as the Bank miay approve
or-appoint, and shall not permit the transfer of such licences to any
DErSONOr gersons ot approved by tha Bank:

it} the Mortgagor shall keep the Mortgaged Licences and every renewal
or regrant thiereol and any new licences ‘granted in respect of the
Marigaged Assetsinsured against forfetture or refusal to réneéw in the
name of the Bank for a sum and in-an office 1o be gpproved by the
Bank in writing, and shalt -dennsit the relevant policy or policies with
the Bank and shall daly gay el premiums and sums of mnney payable
for this purpose and prnduce the: rece:pfs thereﬁnr to the Bank within’
seven days of: their becoming due and pavable. in the case of the
Morigagor making default in that behalf, the Bahk ‘may. pay alf
premiums and sums of money for effecting or keeping: in force the
‘said insurance. T any other policies of insurance: cover the Martgaged
ticences and/or their renewal or regrant as aforesaid, the Morigagor
shall hold any sums received under such policies in trust for the Bank
and shall pay'the same to the Bank on demand:

2ot 37



14,

{iv) if the Mortgaged Licencesor any-of them shall at any time be vested
8 nominee of the Mortgagor, the Martgagor shall procure-that ail
govenants by the M_ﬁrtg‘agor herein Contdined shall bie performed and
fulfiled by any such nomines: and

{w} &l sunis, costs dnd expenses paid or incurred by the Bank undés the
' powers conferred by this.clause shall be paid by the Mortgagor to the
Barik on demanid with interest computed and payable as provided in
clauses 2 and 3 fron the time o réspective times of the saime having:
been paid or incurred by the Bank or the receiver as the case may. be,

and pending payment shall be secured hereby; ang '

without fimiting the generality of clause 15, the power of attorney contained in'
that tlause shall authoriss the ‘attorney or sttorneys for and in the pame of the
Mortgagor or othenwise:

(i) to-assign and tansfer the Mortgaged Licences o any purchaser or
purchasers of the Mortgaped Asseéts or 6 such other person or
persons as the Bank chall direct;

(i) to attend before the relevant atthorities and 1o sign-all such notices
and otfier documents and to do all such other acts ang things for and
in the name, place and stead and on behalf of the Merigagor or
otherwise in order {v obtain protection for, or the transfer of the
‘Mortgaged Licences to, such purchaser or purchasers or other persor
or persons as aforesaid, . and to-appsal against-any refusal by any
suthosity in respect of any grant or trangfer or any rerewal of any of
ihe Mortgaged Licences orany arder, reguiation or directién made by
any authority in respectof the Mortgagéd Licences;

fi) to sign all necessary noticss and make all necessary applications for
the purpose of obtaining the renewal, grant or regrant-of any of the
Morigaged Licenies; and

{iv) generally Lo execute all suchinstruments and 1o give or Sign-all such’
notices as the attorney shall think fit as fully and effectuaily to all
intents and purposes whatsoever as the Mortgagor could do
personally, '

ENVIRONMENTAL OBLGATIONS

The Mortgagor shaii:

{af

[k

{e}

obtain all Environmental Licences applicable to the Mortgaged Assets and ‘any-
Business-of the Mortgagor carried on atthe Mortgagad Property ard-comply with
the terms and conditions of the same;

comply with-all Envirornmental Lsws applicable to the Moftgaged Assets and any

hiusiness of the:Mortgagor carried on atthe Mortgaged Property andnet permita

-contravention of the sama:

notify the Bank of the receipt-of and content of all claims, notices or other

cc_rmm'unic_aﬁt:_ns in fespect of any alleged breach of any Environmental taw or
the terms and {:‘c'md%itioﬂs'_ of any Environmentdl Licerice which may have. g
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{(d}

(0

(g}

material adverse effect on the market value of the Morigaged Assets-oron the

value of any business carried o by the Morigagor at'the Mortgaged Property,

and forthwith take :such steps as thie Bank may direct to remedy or stop such
altezed breach;

promptly pay all fees.and other charges in respect of any Environmental Licence
apphcable to the Moripaged Assets or any business carried on by the Mortgagor
at the Martgaged Property;

forthwith notify the Bank of the receipt of and the contents of any notices oF

witier communication varying or suspending any Environmental Licence relating

to the Morlgaged Assels or any business carried o By the Mortgagor 3t the
Mortgaged Property and forthwith take such steps as the Bank may direct o
reinstate in full force and. effect any Environmental Licence so varied or

suspended;

farthwith sugply the Bank with copies of any environmiental reports, audits or
studies undertaken in relation to the Mortgaged Asséts or any business carried
on by the Martgagor at the Mortgaged Property; and

pay on demand the costs: dnd’ expenses including Value Added Tax) incurred by

‘the Bank in commissioning environmental audits lwhich the 3ank shall he
-entitled to- do whenever it thinks’ fit) and shall parmit the Bank and its agents full
and free access to all the Mortgaged®Assets for the ‘purposes of such

environmental audits. {(Such costs and exgenses shall bear interest from the date
of demiand computed &nd payable as provided-in clauses 2 and 3, and pending
payment, shall be secured hereby).

POVVER OF ATTORNEY

Eor the purpose of secuding the payment of the Securecl Obligations and for secuting any
proprietary interest which the Bank has in-any of the Morigaged Assets, the Mortgagor

'mew:a{:abiy appoints the Bank and the persons deriving titte under it, and #ts and their

substitutes and: any receiver or réceivers appointed under this Morigage (the "Attorney”)
Jmntiy and also severally to be the Muortgager's trueand lawful attorney. Forthe purpodes
aforesaid the Attorney shall have the'right to do'anything which tie Mortgagor may lawfully

do and -all-the rights and powers which may’ lawfully ‘be given to' an altorney including;

without prejudice to the generality of the foregaing:

i)

{b)
el

(d)

the fight to do enything to procare or carry oul the performance of the
Maortgagor's obligations under this Mortgage ahd anything to fadiltate the
exercise of the Bank's rights under this Morigage;

the right to-act in the'namie of the Martgagor;

the fight to delegate and sub-detegate any of all of the fights of the Attorney; and
the right to sign, execute, seal, deliver anid otherwise paifect:

) any documents or thstrumants which the Bank or any fecaiver may
require for perfectmg 1he title 6f the Bank to the Mortgaged Assetsor
for vestirig the same in the Bank;, its nominees orany purchaser; and’

{ii}: sy further secunily documentation referced to in clause 6.
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The Mortgagor ratifies and. shall ratify. everything done or purported to. be. done by the
Atiorney.

INDEMNITY

The: Mortgagor hereby agrées to indemnify the Bank and any recelver appointed by'it and
their respective employeés and agents (a5 a separate” covenant with each such person
indeémnified) against:

(a) ‘all existing and future rents, rates, taxés, duties, charges, assessments and
outgoings now or at any time payablein respect of the Mortgaged Assets or by
the owneror ooeupier therent and

{b) all vosts, claiwis, demands, expenses, charges, assessmerits, impositions, fines.
and sams and the consequences of any proceedings or prosecutions ‘Hrising
directhy or indirsctly from arin connectioh with any breach by the Mortgagor of
any law or of any provision in'this Morigage,

in:cach case whether imposed by statule or otherwise afid whether of the nature of capital

of Teveriue and even thuugh of a wha%!y novel ﬁhar‘acter Wany such surns-shad be: gaid by

the Bankar any such receiver or any of thair respective employees or agents, the same shall

b paid by the Mortgagor on demand with interest tamputed and payable as provided in

clauses: 2 and 3 from the time or respoctive times of the same’ “having been paid ov incurred,
and pending payment, shall be secured hereby, but the Bank shall fict be desmed to have
taken possession of ‘the Morigaged Assets by reason ot siich payrment. £

The Mortgagor hereby agrees to indemriify the Bank and any receiver appointed by it and
their respective eimployess and agents (a5 a separate covenant with each sueh- persomn,
indernified] againstall loss incurred in conrection with:

{a) any statemient: made by the Mortgapor or on the Martgagor's behalf in
cannection. with this Mortgage, the Wortgaged Assets or the business of the
Mortgagor being untrue or mlsiea_d ing;

_(b)-_ the Bank entering into any obi igation with any person. {whether or not the
Mnr&gagm) at the request of the Mortgagor: tor'; anly parson purpotting to be the
Mungagm)

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

relation o this Mortgage;

{d]_- any staimping or registration of this Mortggge or the security constituted by it
and
{e) any failure to register this Mortgage in respect of any Mortzaged Assets where

such registrationis requdred i order to preserve the effecth METIESS O BTGy of
“the security created by this Mortgags,

whether or not any fault {including neglgence} can'be attributed to the Bank ar any recaiver
appointed by it or their respective am ployees and agénts.

This indermnity does not and shall not extend to any loss to the extent that:
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ta) inthe case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or tsemployees oragents acting other than in good Taith; or

b} in-the case of any loss incurred by the receiver or his empldyees or agents it

' arises from-the receiver or his emipioyees or agents acting dther than i guad
faithyor

(e} thisre is & prohibition ‘apaiist an indemnity extending to that loss underany law

relat g o this indemnity.
NOTICE OF SUBSEQUENT CHARGES
if the Bank recsives notice:of any subisequent assignment, mortgage, Security, charge or

ather interest affecting the Morigaged Assets, the Bank may open anew-account. [Fthe Bank
does not open-a new account it shall nevertheless be treated as if it had done so at the time

whien: it received such niotice, and as from that time 3l payments made to the Bank in

respect of any of the Secured Ubhga’emns shiall be cradited or be treated as having been
credited to the new account and shail not operate to reduce the amount of the Secured
Obligations owing at the tirme wher the Bank received the riotice.

NOTICES AND DEMAMNDS

o tjn._the. M_mfc_gagm_r shzll b_e_.dee med 1¢ have. bee.r_; squF men_;t!y_ gmen.er.mad_e_ if sent_ %o.th_e_-

Wortgagor:

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

) by facsimile tao the Mortgagor's last known facsirhile number refating to-any such

atldrass oraffice.

Wifthaut-'pre}ﬂdi_ce- to the provisions: in clause 1.2(dj{iv} any such notice or-demand given or
made unger sub-clause 18.1 shall be deemed to have been served on the Mortgagor:

{2} at the time of delivery to the address referred to in-sub-clause 18.i(a), if sent by
hands
{b}. at the earlierof the time of delivery or 10.00-am on the day after posting (or, if

the day after pasting be-a Sunday or any other day upon which no delivery of
{etfers is scheduled to be made, at the: earlier of the time of delivery or 10,00 amy
onthe nextsuccending day on which delivery of letters is'schieduled ta be made},
if serit by prepaid letter posy;

{cy at the time of transmission, if sent by facsimile {and a facsimite shall be deemed
to have been transmitted if it appears to the sender to have-been transmitted
frorma machine which iS apparently in warkmg order);or

(5] on the expiry of 72 hours from:the time of despatch, inany othercase.

Service of any clain form may be made on the Mortgagor in the manner deseribed in sub-
clzuse 18.1(a}, in the event of 4 claim being issued in relation to this Morteage, and shall be

-deemet to constitute good service.
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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 delivergd by hand or sent by recorded delivery
1o 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 Barnilk. Any notice-or. communication mist also be: marked for the
attention of such official {if any} as the Bank may for the time being have nctified 1o the.
Martgagor in writing:

CURRENCY CONVERSION

The Bank miay at dny time at its:sole discretion, and with or without riotice to the Mertpagor,.
elect o convert all or any part of ; any sum received by tha Bank: pursuantio this Mortgage (in
whaole orin part} into the turréncy of curfency Unit or currencies or currency units-of the:
whole or any part of the Secured Obligations [deducting from the: priceads of the. conversion
any currency premium or other expense), and the rate of gxchange shall be the Bank’s spot
rate for selling the currency or currenty 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 sbout 11.00 am in-Lonidon on the date that the Rank
exercises its right of tonversion under this Martgape: The Bank may take any such action as
may be necessary-for this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

If at:any time the currency in which all or any part of the Secured Obligations is denominated
is, is due 1o be or has been converted iito the sure ar @ny other carrentv a8 & resultof g
charige in law. ar by agreemient: hetween the Bank and the relevant nhk,gm ‘then the Bank
may in its sc}le discretion direct that all or any.of the Secured Obligations shall be paid inthe
surg or such other clirrericy or it any currency unit.

Thie Banw'may apply, allocate orappropriate the whole or any part of any paymient made E::y
the Martgago; um:’.ler this Mortgage or-any money réceived. by the Bank unger - any
guarantee, indemnity or third party sez:unt\; ar fromany liquidator, receiver or admzmstramr
of the Mortgagor oF from the proceeds of reslisation of the Murtgaged Assets or any part
thereof to-such part or parts-of the Secured Obligations {or asthe Bank may otherwise be
entitled to apply, allocate or appropriate such money).as the Bank may in its sole discretion
think fit, to the entive exclusion ¢l any right of the Mortgagor o doso.

fany payment made by o an-behaif.of the Bank under this Mortgage includes an amount vy
respact of Value. Added Tax, or if arly payment due to the Bank under this Mortgage shall be
in reimbursement of any expendrture by oron: hehalf of the Bank which includes-an amount
in respact of Valie Added Tax, then such amdunt shall Be pavable by the Moripasor to-the
Bank on demand with interest from the date of such demand camputed and payable as
provided in clauses:2 and 3, and pending payment, shall be secured hereby,

Without prejudice to the senerafity of clauses 2 and'9, the Mortgagor shall pay to the Bank

{on-afull and ungualified indemnity basis) all costs incurred or suffered by the Bank, and any

receiver appointed by the Bank shall be entitled to recover as a recelvership expense ail

costs incurred or suffered by him:

{a) in connection with any application under Part il of the Insolvency sct 1986;
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(b} in defending proceedings brought by any third party impugning the Bapkistitle to
this security or the enforcement or exercise of the rights and rem adies of the
Bank or of such recsiver underthis Mortgage; and

() {in the case of the Bank only) in connection with effecting atiy appointraent of

' any” recemer or administrator orie. dea!mg with any appointment of, or notice of

intention or application to appoint, any receiver or admimistrator” by any party

ncluding the Mortgagor and without prejudice to any other rlght ar process of
regivrering suchcosts,

and all such costs shall bear intersst from the date such costs were incurred. or suffered,
compuied and payable as provided in clases 2 and 3, and pending payment, shall te
secured hereby

All ccsts:'awarﬂ_ed.fc;_i&h‘e:BanEz-ar"-ag_reed-ta.'he_-p-_ai_d to the Bank in any proceedings brought
by the Mortgagor against the Bank shall bear intorest from the date of such-award. or

agreernent computed and payable as provided in clauses 2 and 3 @nd, pending payment;

shall be secured hereby.

NMON-MMERGER, ETC.

Nothing herein contained shall cperate so as to merge or otherwise préjudice or affect any
bill, note, guaranies, mortgage or other security or any coniractual or pther right: which the

‘Bank' gy atany time’ have for any-of the Secured Obligations ‘or any right.or remedy of the

Barnk thereunder. Any receipt; release or discharge of the securily provided by, &r of any
liabifity arising under, this-Mottgage chall not release ordischarge the Morigagor from any
Hability to the Bark for the same ar any other money which may exist. mdependen‘t y-ofthis.
Muorigage, nor shall it reledse or discharge the Mortgagor from any ability to the Bank
under clause 16 &nd clavse 20.

where this Mortgage initially ‘takes effect s 2 collateral or further security; then
nomsthstandmg any receigl,. 1 releass of discharge endorsed on or given i respect of the
monsy and Hizbilities owing under the principal security to which this Mortgage operates as @

collateral or further security, this Wiorigage shall, be an independent security for the
Secured Obligations.

This: Mcrlgage is ir addition 1o and isnot to prejudice or be. prejudiced by any other securiy
orsecurities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank -may freely and separately assizn ot transter any ‘of 1ts rights under the Mortgage (a

"Transfer”) or-otherwise grant aiinterest in dny such rights to-any person or persons (the

“Transferea”). On request by the Bank, the Mortgagor shall imimediately edecute and deliver

to the Bank any form of instrument requured by the Bank to confirm of facilitate any such

-assignment or transier of grant of mter‘es’t ?nllc}wmg such: Transfer, the Mortgagm shall
‘have. recourse only td the Transferee in raspect of that portion of the. Bank's obligations

transferred tothe Transferse.

The Mottgagor shall not'assign or transfer any of the Mortgagor's rights or af’:tiig*aﬁbns undsatr
this Mortgage: or énter into any bransaction oF arrangement which would resull in-any of
those rights or obligations passing toor being held in trust for arfor the benefit of another
DErSOn..
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PARTIAL INVALIDITY

Each of the provisions of this Mortgage shall be severable and distinct from one: &nather and
if at any timé any one or more of such pravisions is of becomes invalid, illegal or
unenfarceable, the validity, legality and enforéeability of the remaining provisions hereof

shall nigt in:any way be affected ar impaired thereby.

RESTRICTION ON LIABILITY OF THE BANK.

Exceptte the exteiil that any such exclusion’is prohibited or rendered invalid by i, nigithier

the Badk norany receiver apoointed by it nor their respective empioyees and agents shall:

{'a)_ be liabie to sccountasa miciigages I posséssion for any sums Gther than actual
reCeipts;
B} be fiable for any foss. upon realisation of, ar for any action, neglect or default of

any hature whatscever in connection with, any part of the. Mortgaged Assers foi
which a mortgagee in possession might as such otherwise be- liable;

{e) be under ary duty of care or other abligation of whatsosver description to the

Martgagor in relation’to or in cofinection with the exercise of any right conferrad
upon the Sank, -any receiver appointed by itand their respective employees and
agents; or

id} be under any liability to the Martgagor a¢ 4 tesult of, o¢ in consequence of; ghe
exercise, or attempted or purportéd exercise; or failure’ to exercise, any of their
respectivé rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to'the Secured Obligations shall {save for manifast
errorf be binding and conelusive on the Mortgagor inany legal prdceedings both in relation
to the existence of the Hability and as 10 the amount thereof.

CONTINUING SECURITY

This Mortgage shall continge t6 bind tha N}ertgagor asa cnntiﬂumg security for the Secured
Obligations notwithstanding that the lizbilities of the Mortgagor to the Bank may from {me

totime be: mduceﬁ to-nil

NO'RELIANCE ON THE BANK

(2} Thie Mortgagor acknowledges to and agrees with the Bank'that, in entering into
this Martgage and incurring the Secured Obligationg:

1iy the Mortgagor has not relied on any oral or written statement,
representatwﬂ, adwr*e, Gpinion o mformatuen Thade OF given fo ihe
Mur-tgagar iy goud faith by the Bank or anybody on the Bank’s behalf,
and the Bank shall have no tability to the Mortgagar if the Muortgagor
has in fact so disng;

(i} the Morigagor has made, sndependentiy of the Bank, the Mortgagor's.
own assessment of the viability and profitability of any purchase,
project or purpose for which the Maﬁ_gagar hasincurred the Secursd
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Obligations, and the Bank shall have ho lability to the Morigagorif
thie Mertgagor hias not infact so done; and

{ii) there aré rio arrafgements. collateral or relating to this Mortgage
which have not ieen recorded i writing and. ssgned an behalf of the
Bank and the Mortgagor.

b} The Mortgagor agrees with the Bank that the Bank did not hiave prior to the date
of this Mortgage, does not have and willnot have any c}u’gy tothe Morigagor:

(i} in vespect of the application by the Mortgagor of the money hereby
securad;
{ii} in respect of the effectiveness, ‘appropriateness or aderjuacy of the

security constituted by this Murtgage or of any othersacurity for the
Sewured Dbligationsyor

it} to preserve the goodwill of any business carried on by the Mortgagor
by running, or procuring the running of, such business or otherwise,
gither befare orafter theenforcement of this Mortgage.
{©) The Mortgagor agrees with the Bank for ttself and as trustee for its-officials,
employees andagentsthat naither the Bank nor its officials, employess-or agents

-shall have any liability to the Mortgagor in respect af any act or omissian by the
Bank; its officials, emptayaes_ or-agents done or made in good faith.

MISCEELANEDUS

Any-amendment of or supplement to any part of this Morigage sball only be effective and

binding on the Bank dnd the Mortgagorif maide i writing and signed by both the Bank and

the Wortgagor. References to “this security”; of “this Morigage® nciude each such

amendmentand sugplement:

The Morigagor and fhe Bank shall from tire o titrie amend’ ‘the provisions of this Morigage
if the Barik notifies the Mortgagor that any amendments are reguired t6 ensure that this
Mortgapge reflects the market preczu:e prevaififig. at. the relevant time following the

intradiction or extensian of éconemic and monetary union and/or the surcin all or any part

of the Europeantinion.

‘The Hank and the Wiorigagor egree that the occurrence Or non-OCurence: of European.

BLORCMc and monetary union, any event orevents associated with European econamicand
monetary union andfar the introduction of any new currency in all or any pant of the
Eurgpedn Union shall hot vesilt i the discharge, cancallation, rescission or términgtion in
whole or in_part of this Mottgage or give any party hersto the right to cancel, rescind,

terminate orvary this’ Mmrtgage ity whole oy in part.

Any waiver, consent, i’E!{'P‘Ipt settlemment or release given by the Bank in refation to this

Mortgage shail only be effective if given in writing and then only for the purpose. for-and
uponany terms onewhich it s given.

Faor the purpose of exercising, assigning or transferving its rights under this Morigage, the

‘Bank may disclose to any person any information relating to the Morigagor which the Bank

has gt any time:
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The restriction on the right.of-consolidating morigages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Mortgage of any fuither or other security entéred
into pursuant to this Mortgage:

Any change in the constitiition of the Bank or its absorption of or amalgamation with any
other person shall mot in-any way prejudice or stfect its or their rights under this Morigage
and the exprassion “Bank” shall indlude any such other person.

Unless:and until the Bank shall have made demand for payment of any of the Secured
Dbl"g'atiohs T one U‘f 'the Gther (-'-'venit*é mpnﬁoned'iﬂ sub E!a'u*;e 9 ’E sh"a ! hévé tam:'ur":“ed t’he

and li&ig‘?i to enter upﬂn the Mung_aged F’.roper’cy of 1o Dbtam ;:mssessmn thereuf,

The Bank shall be entitled to debit anyaccount for the time baing of the Mortgagor with the
Bank with any sum falling due to the Bank unhder this Mortgage.

The power of the Bank to appoint an administretor in accordance with-sub dause 9.1 shalt
arisé where the security constituted by this Mourtgage (together with any cther security given
by the Mortgagor to the Bank) satisfies any one or more of the provisions of siihy: parapraphs
1413] (2}, (b} or{c) of Schedule'B1 to the Insolvency Act 1986,

This gocurment shail st all times bethe property of the Bank.

The Bank or its nominée shall anly exercise the. rights: attached 1o any shares subject to this
Mnrtgar'ﬂ in acmrdamce with the Mortgagm s instructions, except where the Bank or its
NETRINEE 1% e_xermsmg such right for the purpoie of prosernving the value of the security
hereby created or of réalising it. ' "

PRIOR MORTGAGE(S) -
Any-salé fn exercise of the statutory of other powers and remedies may be made either
subject to or discharged from ail or any of the Prior Mortgage(s) and the Bank or any receiver

appointed by it may settle and passthe accounts of Ay PETSON OF PETSONS inwhom ali orany
af the Prict Morigage(s) may for the tirme being be vested and any account So settled and

passed shall 25 between the Bank or any such receiver and the Mortgagor be deemet to be
properly settled snd passed and shall be binding onvthe Morigagor accordingly.

1f the person or perstns entitled to'the benefitofall srany of the Prior Mortgage(s} shall call

in the monéy thereby securad or shall take any step to enforce all or any of the Prior

Mortgage(s), the Bank or any receiver a;i}pa:nted by it miay thereupan payoff all orany af the

Prior Mortgage(s).and take a transfer of the benctit thersof, and the money so expended by
the Bank of any such receiver and-all tosts of and intidenial to the transaction incurred by
the Bank ar any such receiver shall be secured hereby and shall bear interest computed and
payable as provided in clauses 2 and 3 from the date of the same Raving beer expended.

The Mortgagor shall pay all sums when due and comply with all of the obligations under the

PrierMortgags{s)-

The Mortgagor shall not (without ohtaining the: Bank's grior mnﬁen consent) incresse the
principal amount secured by the Prior Mortgage{s} in priority to this Mortgage.
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LAW.AND JURISDICTION

This Mortgage and any dispute {whether contractual or non- -contractual, mciudmg, withoit

fimitation, claims intort; for breach of statutary duty-or-on any other basis) arising out of or
in-connection with it or its sUbject matter (“Dispute”) shiall be governed by-gnd Fofeiried in

dogo rdamce with' the {aw of England and Wales.

The partigs to this agreement irrevacably agree, Tor-the sole benefit of the Bank, that,
subject a8 providad below, the courts of England and Wales shall have exclusive jurisdiction
over-any Dispute, Nothing in this clause shall limit the right of the Bank to take proceetings
dgairst the Mortgagor inany other court of competent’ Jurisdiction, nor shall the taking of.
procéedingsin any ongormore ;urasd:cisuns preclude the eking of pmceedmga i any olher
jurisdictions; whather concurrently or not, to the extent permitted by the law.of such-other
jurisdiction.

IN WITNESS wiieroo! the Morlgdsor igs executed this Mortgage asa deod and hasdelivered i upon s,
being dated. '
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THE FIRST SCHEDULE
THE MORTGAGED PROPERTY

The property known as orbeing.

The - properties below are |

| Leasehoid

i7 Crane Way

- Woolsbridge Industrial Park
“Thice Legged Cross

| ‘Wimborne

| Borset

i BH21 BEA

CIE CraneWay
‘Woolsbridge Industrial Park
‘Three Legged Cross
| Wimbiarne
Dorset.

BH21 6FA

Adrranistrative Area

Registered at HM tand
Registry under Title No

4 oF 3T



including the entirety of the property comprised i the documents] particulars of which arz.set out

below.
Date Description [Conveyance, Lease, Partics
) Assignment, Assentetc)
THE SECOND SCHERULE
THE PRICR MORTGAGE(S)
Date of  prior Parties
marigagels) or
chargels)




Use this execution clavse if the Mortgagor is-a. Company and is to execute acting by two directors orons
direttor and the company secretary,

Sigried as a deed by
| Wessex Chemical Factors Limited

Acting by

Director Birector/Company Scretary

Use this exacution clauseif the Morlgagor is a Company and is to'execute acting by only one director.

Signed as a deed by
Wessex Chemical Factors Limited

Acting by

.Biret':‘tar___

[inthe prasenceof:
WitHess: U =1

R e 4 S e b AR .c S’iﬁﬂﬁ'ﬁé?rﬁ:‘) .

Address:
Occupation:

36037



NB:-NOT TO BE USED FOR REGISTERED CHARGES

Batﬁe_-{dav; fonth, year}).

The within-pamied LLOYDS  BANK

rights now comprised In or morigaged,
charged of assigned by the ‘within-writien
Mortgage from the security herain conteified,
to the iitent that the semeshall hencefarth be

nald free frown the said security and from ail

tlaims and demands under the within-written
forteage.

PROVIDED THAT this release’ shall not
dischiarge the within-writien Mortgagor from
any lizbility to the Bank remaining to be paid
graany other security held by the Bank.

HEOWITHESS wherest the Bank bas exscuted

this instrument 2 4 deed aid has delivered it

wpon its being dated.

FLC
{hereinafter-called the "Bank") hereby releases:
ALL AND: SINGULAR the assets; property and |

Sigried as a deed by

Signature

£s attorney for and on behalf of E'.'I;::_y‘iis Bank
plc, inthe presence of:

Witness' name

Witness' signature
!
i
H
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