In accordance with e
Sections 859A and |V| R O ‘] M
858) of the Companies R 4 g

et 2006 Particulars of a charge Companies House

O%?ﬂ\ZJ | 2,3

Iﬁu Go online to file this information Afee is be payab th this form
www.gov.uk/companieshouse Please see 'How 1
J What this form is for X What this form i: " ” /”W”’ l’ WI HWW " m lease
You may use this form to register You may not use t
a charge created or evidenced by register a charge v *ABISKQIG* ouse
an instrument. instrument. Use fc AD8 30/10/2017 #80

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

u Company details ’F—Trﬁ [* For cfical use
Company number W ‘r_; W T{F’?F F; :-al Filling in this form

Please complete in typescript orin

I
Company name in ful ] HILLSIDE ANIMAL SANCTUARY LIMITED | bold black capitals.

‘ All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date i) ‘:dT WW EAWFW '
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied to the charge.

Name !The Agricultural Mortgage Corporation plc

|
Name l
|

Name

Name [

If there are more than four names, please supply any four of these names then
tick the statement below.

[ ! confirm that there are more than four persons, security agents of
trustees entitled to the charge.

06/16 Version 2.1



‘MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or inteflectual property |

registered or required to be registered in the UK subject to a charge {(which is
not a floating charge) or fixed security included in the instrument.

Brief description

Freehold land known as Hiilside Animal Sanctuary, Hall Lane,
Frettenham, Norwich NR12 7LT registered at the Land Registry
under title numbers NK314366 and NK131540

Please submit only a short
description if there are a number of
plots of fand, aircraft and/or ships,
you should simply describe some
of them in the text field and add 2
statement along the lines of, "for
maore details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

security over any tangible or intangible or (in Scotland) carporeal or incorpareal
property not described above? Please tick the appropriate box.

[ Yes
No

Daes the instrument include a charge {which is not a fleating charge} or fixed r
|

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[ Yes Continue
No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

_
|
|

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further sacurity that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O nNe

Trustee statement®

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge (use
form MRO&).

Signature

(Please sign the form here.

Signature

Signature

X » X
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MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form, The contact information you give will be
visible to searchers of the public record.

Contact pame

Christopher Cubitt
Hatch Brenner LLP

Campany name

Adoress

4 Theatre Street

Post town

|
|
|
i
|
|

Necrwich
CauntyiRegien o1 o Holk -
= [/l2 [ Alaly
Cauntry
[ o DX 5237 Norwich 1
Telephone

01603 660811

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registared Office if
you have left the presenter's information hlank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[J The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form,

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

1 1 [ I T 0 B

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it ta the appropriate address below:

For companies registered in England and Wales;
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhail Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3027338
Charge code: 0302 7338 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th October 2017 and created by HILLSIDE ANIMAL
SANCTUARY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th October 2017.

@% Given at Companies House, Cardiff on 6th November 2017

THE QFFICIAL SEAL OF THE

Companies House
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We certify this to bg a true
copy of the original document
Hatch Brenner LLP

4 Theatre Street, Norwich.

JLL” A (17

Mortgage of freeholds or leaseholds to secure own
and third party liabilities

(individual(s} or company. NB no floating charge}

The Agricultural Mortgage Corporation PLC

Form of charge filed at HM Land Registry under reference MD227J  MtgD PLC 09/2017
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Ciause 7.3 contains a request to the Chiaf Land Registrar to note a restrictfon in the Proptietorship Register.

(gay) {month) {yeer)
THIS MORTGAGE DEED is mede o the | D avet [ riowD ). el

BETWEEN

Company Number: 0Te7273I%

Registered Office Address: HIRLSCE | i LART | RETTGOUAM, ILWICH | NIZ T
Name:

Address:

Name:

Adcress: //

s

Address:

(the "Mortgagor”)
AND The Agricultural Mortgage Corporation PLC (Company number 234742} ("AMC™)

Address for communications with AMC under this Mortgage is Chanton Piace, Charlton Road, Andover, Hampshire SP10 {RE or at such other
adcress as AVC may from time to time notify to the Mortgagor in writing for this purpose.

This mortgage {s executed by the Mortgager in consfderation of AMC making or continuing advances and/or granting or
continiing banking accommadation or facllities or giving time or releasing any security or releasing any party from any
obligation fn respect of advances, accommaodation or facitities to the Nortgagor and/or

(In the case of an individual or partnership)

Name:
Address: T

(the “Barrower™)

) T
(In the case of a Limited Company):  pAU_SET Amtradl  SANCTLART Lt b

Narme: 02021353 %

Company Number: PLLsgE | WAL € | (ETEK Awa ( RIMTOICHE ) P12 7.7
Registered Office Address;

{the "Borrower")
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1.1

(2

(b}

o)

(@)
®)
(]

{d)
(o)

i
®

)
o
a

1 Definltions and interpretation

In this Mortgage the following words and axpressions shall have the following meanings:
"{925 Act” means the Law of Proparty Act 1925; ;

“1986 Act” means the Insolvency Act 1986;

“Additional Terms” means the additional termas, i amy, 5et out in the $econd Schedule;

" agricuttural Land™ means agricuitural land within the meaning of the Agriculture Act 1947;
“Base Rate’ means the offictal bank rate of the Bank of England;

“Chattels” means all furnttuce, stock, goods, moveable plant, machinery, implements, utensils and eguipment now ar from time to time placed
cn or used in or about (but not farming part of} the Mortgaged Property;

“Borrewsr” includes

{a} where more than one person is named as the Borrower, any one ¢ more of such persons; and

(b) any other person or persons whom the Mortgagor agrees in writing with AMC shall be a Borrower for the purpose of this Mortgage;
“Borrower’s Liabilitles" means:

all money and llabilities whether actual or contingent (including further advarces made hareafter by AMC and secured directly or indirectly by
this Martgage) which now are or at any time hereafter may be due, owing or incurred from or by the Borrower to AMC anywhere or for which
the Borrower may be or become lable to AMC 1n any manner whatsoever without limitation (and whether alone or jointly with any other person
and in whatever style, name or form and whether as principal or surety and notwithstanding that the same may at any earlier time have been
due, owing or incurred to some other person and have subsequently become due, owing or incurred to AMC as a result of a transfer, assignment
or other transaction or by operation of law) including, but not limited to in the case of the death, bankruptcy, administration, liquidation of
dizsplution of the Borrower all surms (whether actuel or contingent) which would at sy time have been owing to AMC by the Borrower if such
death or dissolution had occurred or such bankruptcy, administration or liguidation had commenced on the date of discontinuance and
notwithstanding such death, bankruptcy, administration, |iguidation or dissolution; and

imerest on all such money and liabitities to the date of paymen at such rate or rates as may from time to time be agreed between AWC and the
Borrower ar, in the absence of such agreement, at the rate of five percentage points per annum above Base Rate for the time belng in force {or
its equivalent or substitute rate for the time being); and

comorssion and other banking charges and legal, administrative and othef costs, charges and expenses {on a full and unquatified Indemnity
basis) incurred by AMC in enforcing or endeavouring to enforce paymant of such money and [1abllities whather by the Borrower or others and in
relatfon to the preparation and enforcement of any security held by or offered to AMC for such Liabllities, together with interest computed as
provided In paragraph (b} above on each such sum from tha date that the same was incurred or fell due;

“Enfranchising Legislation” means any [egislation conferring upon a tenant or tenants of property (whether individually or collectively with
other tenants of that or other properties) the right to acquire a new lease of that property or to acquire, or require a nominee to acquire, the
freehold or any intermediate reversionary interest in that property Incluging (without Umitation) the Leasehold Reform Act 19567 and the
Leasshold Reform, Housing and Urban Development Act 1993 but does not include Part Il of the Landlord and Tenant Act 1954;

“Environmental Law” means ali laws (statutory, comman law or otherwise) including, without limitation, ciroulars, guldance notes and codes
of practice from time to time reguiating the carrying on of any process or actlvity on premises and any emissions from and all waste produced
by such process or activity and any such chamicals or substances relating to the same whether relating to health and safaty, the work place, the
environment or the provision of energy (Including witheut limftation the Health and Safety at Work stc Act 1974, the Control of Pollution Act
1974, the Environmental Protection Act 1990, the Environment Act 1995, the Water Industry Act 1991, the Water Resources Act 1991, the
Statutory Water Companies Act 1991, the Water Consolidation (Consequential Provisions) Act 1991, the Clean Air Act 1993, the Allall, ete,
Works Regulation Act 1906, the Planning (Hazardous Substances) Act 1990, the Public Health Acts and the Radioactive Substances Act 1993 and
any European Unfon directives or regulations regulating the same) from time to time in force and any instrument, plan, regulation, permission,
authorzation and direction made or fssued thereunder or deriving validity therefrom;

“Environmental Licence™ means any permit, licence, authorisation, consent or other approval recquired by or given pursuant to any
Environmental Law;

“trapivency Event" in relation to the Morigagor or the Borrower means each of the following:
a meeting & convened for the purpose of conridering a resolution to wind up the Mortgagor or the Borrower;
such a resolution as is mentioned in paragraph {a} is passed;

a meeting of the directors of the Mortgagor or the Borrower is convened for the purpase of considertng a resolution ko seek a winding up onder,
an administration order or the appointment of an sdministrator;

such a resolution as s mentioned in paragraph (c) is passed;

a petition for a winding up or for bankruptcy or an applicatfon for an administration order is made by the Mortgagor or the Borrower or their
directors or Is presented against the Mortgagor or the Borrower;

such an order as is mentioned in paragraph {e) Is mada;

a notice of appointment of or notice of Intention to appoint an administrator under Schedule B1 to the 1986 Act 1s issued by the Mortgagor or
the Borrower or thelr directors or by the holder of a qualifying floating charge (as defined in such Schedule) or a proposal is made for, or the
Mortgagor or the Borrower becomes subject to, any veluntary arrangement or the directors of the Mortgager or the Borrower take steps to
obtain a maratorium;

& recalver (administrative or otherwise) is appofnted over all or part of the Mortgagor's or the BorTower's assets;
any action i taken in eny jurisdiction which is similar or analogous to any of the {oregoing;

the Mortgagor or the Borrower takes part in any action {including entering negotiations) with a view to readjustment, rescheduling, forglveness
or deferral of any part of the Mortgagor™s or the Borrower's indebtedness;
50f22
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4]

(m)

(u)

{a)
2]
{c)

1.2

the Mortgagor or the Borrower prososes or raakes any generai assignment, compasition or arrangement with or for the benefit of all or some of
the Mortgagor’s or the Borrower’s creditors;

the Mortgagor or the Borrower suspends or threatens 10 suspend making payments to ali or some of the Mortgagor”s or the Borrower™s creditors;
or

ANC has reasonable grounds for believing that any of the foregoing s Imminent;
“intellsctual Property Rights” mears:

all present and future capyrights, dasents, cesigns, trademarks, service marks, brand names, {nveations, cesign rights, know=how, formulss,
corfidential 'nforiration, trade secrets, computer soTtware programmes, computer sysiems ard all pther intellsetual property rights
whatsoaver without mitaticn, whether registered or unregistered, in all o any part of the warld, n which the Mortgagor 1s legally, beneficially
or atherwise 'nterestec;

the benefit of any pending applications for the same arid all benefits deriving therefrom and thereunder Inciuding but rot Umited to royalties,
fees, profit sharing agreemeats ard Income arising therefrom and ail licences in respect of or relating to any intellectual property rights,
whether such licences are granted to the Morigagar o granted by the Martgagos; and

every item of physical matevial of any description or type whatever In or in respect of which Intellectual property rigints may sutsist and in
resoect of each such iten: the originat copy o version or varfant owned by, prociuced by or delivered <o or chtained by the Mortgagor and any
vejected and surplus moeteriais associsted or connectad with or forming part of the foregoing which shall Include, without limitatien, any and all
manuais and translations thereof, lop books, designs, sketches, aigorithms, calculations, dlagrams, computations, source codes, models,
prototypes, apparatus, compuier programmes, photographs, books and other reconds ' ary medium, electronic data and any other mater{al of
ary description whatever in which intellectual praperty may be incorporated;

*Mortgaged Assats™ means the Mortgaged Property and ali of the other assets, rights and properties assigned, mortgaged or chargied under or
pursuant to this Mortgage, and such expression shait Include at! or any gart thereof;

"Mortgaged Licences” reans ail present and future licences, permits, consents and authorisations (' avy} (Inclucing Environmantal Licences to
the excent they are capaixe of being chargec heid fn conrection with any business bt eny time carfec on by the Mortgagor at the Mortgagea
Property;

“Mortgaged Property” mears the property shecifled in the First Schedule (and where such property Is (sasehold, any present or future right,
Intenest or term conferred upon the Mortgagor in relation ~eneta by virtue of any En‘ranchising Legistation inclucing any rights srising against
any nomines purchaser pursuant thereto) and ail bulloings and fixtures {incuding trade Fixtures), fixed plant snd machinery from time to time
on ary such property, and such expression shall inciude all or any part thereof provided that, where the expression “Martgagor™ i or includes
an indwidual, the term “Mortgaged Property™ shall not include any item helonging to the Mortgagor (or any party comprised in the expression
the “Martgagor') or in which the Mortgagor (or such party) may have an ISterest, belng an !tem which would or would be deemed to be a
“persoral chattel” within the Bills of Sale Act 1878 rnd shall not ‘nclude any ‘tem {if rot aiready excluded by the foregaing) which would lead
to this Mortgage being a bitl of sale;

“Mortgagor’s Liabilithes™ means:

{a) ait money and iiablifties whether actual or contingent (including further advances made hereafter by AMC and secured directly or
indirectly by this Mortgage} which now are or at any time hereafter may be due, owing or incurmea from or by the Morigagor to ANC anywhere
or for which the Mortgagor may be or becorre liable to AMC fr any manner whatsoever withaut {imitatfor: (and whether alone or fot=rtiy with any
ocher person and in whatever sty‘e, name o¢ form and whether as principsl oF surety and notwithstancing that the same may at eny eartier time
azve begn due, owing or ‘ncurred to some other person and Asve subsequently becorre due, owing or Incurred to AMC as a result of a transfer,
assigament or other transaction or by operation of iaw);

tb) interest on all sich money ard iiabilities to the date of payment at such rate or rates as may from time to time be agraed between ANC
and the Mortgagor or, I the apsence of such agrascent, at the rate of five percentage points per anrum above Base Rate for the time being in
force {ar its equivalent or substitute rate for the time being); and

(€) commission and other barkirg charges aad iegal, administrative and other costs, charges and axpenses incurred by AMC in relation to this
Nortgage {including any acts necessary to resesse the Mortgaged Assets ‘rom thiy security) or In enfarcing the security hereby created or
en‘orcing or endeavouring to enforce payment of the sums and tabilities specified 'n paragraphs (a) and (h) sbove on a full and unqualified
indemnity basis;

“Notice of Discontinuance”™ means a notice served in accordance with sub-clauses 4.1 and 30.6;
“Planning Acts® means all legisiation from time to time regulating the development, use, safety and control of property including without
limitation the Town and Courtry Planning Act 1990 and any instrument, plan, regulation, permission and direction made or ftsued thereunder or
dertving validity therefrom;

*Sscured Obligations” means:
tre Bormower s Liabilfties;
the Mortgagor”s Liabilities; and

all other money and tiabilities expressed to ba secured herehy {inctuding, without Umitation, any experses and charges arising out of or in
connection with the acts or matters referred to in clauses 5, 9, 15, 16, 17 and 19),

not exceeding the limit on the amount recoverable specified in the Third Scheduie (if sny); ard

“Value Added Tax" includes any other form of sales or turnover tax,

in this Mortgage:

the expressions the “Mortgagor®, the “Barrower™ and "AMC* where the context admits include their resoective successors in titte and/or
assigns, whether fmmediate or derfvative. Aty appointment or removal under clause 12 or consets hereunder may be made ar given (i writing

executed by any such Ricorssaors o ass'gns of ANC, and the Mortgagor hereby imevocably appoints each of such suctassors and assigns to be the
attorney of the Mortgagos in the terms and for the purposes set out in clause 18;
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341

3.3

(b}
W
m

(i)
{tv)

Y]

(vi)

(v}

unless the context requires otherwise:
the singular shall include the plural and vice versa;

any reference to a person shall Include an individual, company, joint venture, socisty or unincorporated assocfation, organisation or bedy af
persons (including a trust, 3 partnership and a limited Habitity partnership) and any government, government agency or para-statal
organisation. References to a person also including that person's successors and assigns;

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

any liberty or power which may be exercised or any deterrmination which may be made hereunder by AMC may be exercised or made in the
absolute and unfettared dixretion of AMC which shall not be under arry obligation to give reasons therefore;

references to any statutory provision, European regulation or directive shall include & reference to any modification or re-enactment thereof
for the time being In force, all regulations made thereunder from time to time and any analogous provision of rule under any applicable foreign
law;

for the avoldance of any doubt, the rights, powers and discretions conferred upon AMC by oF pursuant to this Mortgage shall {unless otherwise
expressly stated) apply and be exercisable regardless of whether & demand has been made by AMC for the payment of the Secured Obligaticns
or any of them and regardless of whether the power of sale or other powers and remedies conferred on mortgagees by the 1925 Act or this
Maortgage shall have arisen or become exercisable;

if at anmy time the value of the Borrower's Liabilities is adjusted pursuant to or as a result of any law, regulation or other governmemal provision
or requirement, then any limit on the amount of the Secured Obligations set out n the Third Schedule shall be automatically adjusted an the

same basts;

(viil} references to “discontinuance” shall mean discontinuance of this Mortgage effected by a Notice of Discontinuance and discontinuance or

{ix}
(a)

{b)
(x)
<
m
a

(i)

()
)

1.3
1.4
1.5

()

3.2

L}

determination of this Mortgage or any part thereof by any other means whatsoever (whether or not involving notice to AMC) Including {without
prejudice to the generality of the foregoing) the acmindstration, liquidation or dissolution of the Barrower or the Mortgagor;

“the date of discontinuance™ shall for the purposes of this Martgage be treated es whichever shall be the earllar of:

the date upon which AMC recetves actual notice (rather than notice given in any official publication or by newspaper) of such discantinuance;
and

the date upon which a Notice of Discontinuance becomes effective; and

references to clauses, sub-clauses and schedules shall be references to clauses, sub-clauses and schedules of this Mortgage;
{f thera are two or more parties compcised in the expression the “Mortgagor” then:

any reference to the "Mertgagor™ shall where the context permits include all or any one or more of such parties;

all covenants and agreentents herein contained or implied on the part of the Mortgagor shall be deemed to be joint and several covenants on
the part of such parties;

if for any reason whatsoever this Mortgage shall not be, or shall cease to be, binding on and effective against one or more of such parties, or
shall nat be, or shall cease 1o be, a valid and effective charge over or assignment of the Martgaged Assets {as the case may be), then this
Mortgage shall take effect 25 a charge over or assignment of the beneficial interest of the other such party or parties in the Mortgaged Assets
and over such other estate, right, title or interest in the Mortgaged Assets as such other party or parties may have;

any demand made under this deed shall be deerned to have been duly made if made on any one or more of such partles; and
{f any one or more of such parties {3 not bound by the pravisions of this deed (whather by reason of lack of eapacity or improper exacution of

this deed or for any other reason whatsoever) the remaining party or parties shall be and remain bound by the provisions of this deed as if such
other party or parties had never been party hereto.

The ciause headings and marginal notes shatl be fgnored in construing this deed.
The perpetuity period mpplicable to any trust constituted by this deed shall be one hundred and twenty five ysars.
This Mortgage ts Intended 1o take effect as a deed notwithstanding that AMC may have executed it under hand only.

Agreement. ta pay

The Mortgagor shall pay the Martgagor's Liabifities to AMC in accordance with any relevant agreement batween AMC and the Mortgagor relating
ta the Mortgagor's Liabilities or, in the absence of any such agreement, on demand.

Charges and assignments

{a} The Mortgagor with full title guarantee charges by way of legal mortgage the Mortgaged Property as a continuing security for the payment
to AMC of the Secured Obligations.

The Mortgagor with full title guarantee assigns to AVC alt amounts now or hereafter owing to the Mortgagor by way of rent, rent charge, licence
fee, service charge, dilapidations o otherwise by any tenant, licencee or occupier (in anry such case whether present or future) of the
Martgaged Property, and by way of rent depostt or purchase deposit relating to the Mortgaged Property together with, in each case, the
proceeds thereof and all rights to recover the same, subject to re-assignment on payment of all the Secured Obligations.

The Mortgagor with full title guarantee assigns to AMC the goodwill of the business (if amy) now or at any time hereafter carried on by the
Mortgagor at the Mortgaged Property and the full benefit of the Mortgaged Licences {if any) and also the full right to recover and recetve all
compensation which may at any time become payable to the Mortgagor by virtue of the Licensing Act 2003 or any other statutory snactment
subject to re.assignment Upon payment of all the Secured Obligatians.

(a} The Mortgagor with full title guarantee hereby assigns to AMC the benefit of all guarantees ar covenants by any surety or sureties of any of
the lessee’s abligations under any existing lease or underiease of the Mortgeged Property, subject to re-assigrment upon payment of all the
Secured Obligations.

The Mortgagor shall at any time il and when required by AMC execute to AMC or as AME shall direct an assigament or assignments of the benefit
of all guarantees or covenants by any surety or sureties of any of the lessee's obligations under any lease or underlease of the Vortgaged
7of 22
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fa)

[G)]

3.5

3.6

3.8

)

)

{a)

()

»

(b}

()

()

L]

13)

5.3

(2}
b

Property hereafter granted to secure the Secured Obligatiors, such assignments to be prepared by or on behatf of AMC at the cost of the
Norgagor anc te conta’n ali such clauses for the benefit of AMC as AMC may require.

Wnere the Mortgagor {by virtue of an estate Or interast in the Morigaged Property) ’s entitled to a share or shares in any company connected
with the Mortgaged Property:

the Mortgagor with fii title guarartee charges by way of fixad charge such share o shares and all rightt, benefits and advantages at any time
2-18'ng 11 respect of the same (hereirafier cailed the “Share(x)™} as 2 continuing security for the payment to AMC of the Sacured Obligations;
arc

ine Nortgagor shall (if ANE s0 requires) transter the Share(s) to AMC or as AMC shall direct and shall denosit the certificate(s) reiating to the
Shane(s) with AMC,

The Nortgagor with full title guarantes nssigns to AWC the Inteilectual Property Righis that arise in connection with the business (if any) now or
at ary time hereafter carried on by the Mortgagor at the Mortgaged Property, subject to re-assignment on payment of ali the Secured

¥ there are two or more partles comprised in the exoression the “Mortgagor™ each of sicn parties with full title guarantee hereby charges and
assigns al such party”s estate, rights, title and interest in the Mortgeged Assets 10 secure payment of the Secured Obligations.

The security hereby constituted shalt extend to ail beneficial interests of the Mortgagor in the Mortgaged Assets and to any proceads of sale or
other real'sation thereof or of any part thereaf.

If a Jlmit 07 the erount recoverable under this Mortgage has been nseried in the Third Schedule;

such mit shall not i any way prejudice or affect ary right of AMC independently of this Mortgage to recaver the totat sum doe to AMC; and
if the Secured Obiigations exceed the sa'c Limit AMC may conclusively determine what part of the Secured Obligations (not éxceeding the said
ifmit) shall be deemed secured by this Mortgage and what part or parts thereof shai be deemed not so secured.
Tﬁemmmrr;muentundmmdmt. &t the date that the Mortgegor executes this Mortgage, the Mortgagor has mace full disclosure in
wriking %0 ANC oft

any infarmation nelating to each part of the Mortgaged Assets anc each right heid by any other person in relation to any part of the Mortgaged
Assets which, fn sach case, would e materfal to AMC in reiation to the appropriateness or adequacy of any part of the Mortgaged Assets as
secyrity for the Secured Obligations; and

each matter in respect of which AMC has requested information from the Mortgagor in connection with this Mortgage.

Proventing Further Borrower’s Liabilities being Secured

The Mortgagor May give written notice to AMC 1o preveat further Borrower's Liabilities being secared by this Mortgage. The Mortgagor or the
BorToveer {or any personal representative(s), trustee i baniruptcy, recefver appoinied under the mertal Hoalth Act 1983, tiguidator or
adr=inistrator of te Morigagor ar the Borrower) may aiso give AWC written notice of the death, bankruptcy, mental incapatity, liquidation,
admiristration or cissalution of tne Martgegor or the Borrower, witich natice shall have the seme effect as & notice given by the Mortgagor as
above. Any tuch rotice shall onty be velic and become effective when the provisions of sub-clause 30.6 are met.

Ween any Notice of Discontinuance becomes effective under the terms of sub-clause 30.5, there shall continue to be secureg by and
recoverable under this Aortgage:

the Secured Obligations which at the date that such Notice of Discontinuance became effective wene (whether actually or contingently) secured
by tn's Mortgage;

aiL money and Hablifties (whather actua! or contingant) which become due, owing or incurred by the Borrower to AMC after that date by reason
of agreements, everts, trarsactions or any other fact or matter whatsoever without ittation accurting of arising on or before that date; and

any Mortgagor's Liablitties arising after that date and any interest, commission and banking charges and tegal and ather costs charges and
experses which accue o are Incurred after that date and which form part of the Secured Obligations.

Costs and expeanses

The Mortgagor agrees to piy to AMC on demand al! iegal ana ather costs, charges and expenses (on £ full and unqualified indemnity basis)
{rcurned by AMC {whether bafore or after the power of sale has arisen hereundar or the data of discontinuance):

in enforcing or endeavouring 10 enforce ths Mortgage or otherwise in relazion to this Mortgage (including any acts necessary to release the
Mortgaged Assets from this security);

in resisting or endeavouring to resist any claims or Cefences made against AWC by the Borrowsr in connection with any Ltabitities or alleged
liablifties to AMC of the Borrower or any money or benefits recelved by or any preference or alleged preference given to ANC by the Borrawer;
angd
!noamec:!onM&MﬂlwwﬂmMawmwmﬂnMwhdﬂmum;wwmu!,a-m:lcaofintnmima
zpolication to appoint, any receiver or administrator by awy party ‘nciuding the Mortgagor and without prejudice to any other right or process of
recovering such costs.

if any payment made by or o1 behalf of AMC hereunder Includes an amount In respect of Yalue Added Tax, or if any paymsnt due 10 AMC
hereuncer shall be in re‘mbursement of any experditure by or on behalf of AMC whicn includes an amount in respect of Value Aaded Tax, then
such an amaunt shall be paysble by the Mortgagor to AMC. on cemand.

Without prejudice ta the gerernifty of clavse 12, the sortgagor shall pay to AMC all costs incurred or suffered by AWC and any recelver
appoirtad by AWC shall be entitled to recover as a receivership expense, all costs Incurred or suffered by him:

in connection with any application under Part 11} of the 1986 Act; and

tn defending procesdings brought by &7y third party impugning AMC's titie to this security or the enforcement or axercise of the rights and
remedies of AMC or any such recefver hereunder.
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The Mortgagor agrees to pay on demand any fees charged by AMC for the time spent by AMC's officials, employees or agents in dealing with any
matter refating to this Mortgage. Such fees shall be payable at such rate as may be specified by AMC.

The Mortgagor agrees 1o pay to AMC on demand Interest on each sum referred to In this clause 5 {except interest provided for by this sub-clause
5.5) and an all costs awarded to AMC or agreed to be paid to AMC in any proceedings brought by the Mortgagor against AMC from the date of the
award or agreement, such interest 1o be at the higher of:

the rate of five percentage points per annum above Base Rate for the time beirg in force (or its equivalent or substitute rate for the time
being); or

the rate payable by the Mortgagor or the Borrower (as the case may be) or which, but for eny such matter or event as is mentioned In clause 6,
would have been payable by the Borrower.

Without prejudice to the right of AMC to require payment of such Interest, all such interest shall be compounded both before and after any
demand or judgment and shall be paid on AMC's usual eharging dates fn each year,

All amounts referred to tn this clause 5 shall, pending payment, be secured hereby.
Unenforceability of Borrower’s Liabilities

Any money and Habilities which, but for the circumstances set out in this clause 6, would form all or part of the Borrower’s Liabllities and which
cannot be recovered or cannot for the time belng be racovered by AMC from the Borrower for any reason whatsoever Including (without
prejudice to the generality of the foregoing):

any (sgal disability or Incapacity of the Borrower;

any invalidity or ilepality affecting any of such money or Uabilities;

any want of authority i any person purporting to act on behalf of the Borrower;
any provision of bankruptcy or insolvency law;

the death, liquidation or dissoiution of the Barcower and the inabllity of AWC to make effective demand on the Borrower as a result of such
death, liquidation or dissolution of the Borrowet;

the passage of time under any relevant Limitation Act;
any moratorium or any statute, decree or requirement of any governmental or other authority In any territory;

any inabflity of the Borrower to acquire or effect payment in the currency or currency unit in which any such maney or Habilit'es are
denominated or to effect payment in the place where any such money or liabflities are or are expressed to be payable;

any event of force majeure or any event frustrating payment of such money or liabilitles; or

any other event or circumstance (apart from payment or express release of the Borrower’s Liabilitles) which would constitute or afford a legal
or equitable discharge or release of, br defence to, a guarantor or indemnifier,

shall nevertheless be secured by and recoverable under this Mortgage (subject to any Limit specified in the Third Schedule), whether any such
reason or circumstance shail have been made known to AMC before or after such money or iabilities were incurred.

Restrictions and Werranties

The Mortgagor shall not without the prior written consent of AMC self, assign, License, sub-lfcense or otherwise dispose of or deal in any other
way with the Mortgaged Assets,

The Mortgagor shall not without the prior written consent of AMC:

create or permit to subsist or arise any mortgage, debenture, hypothecation, charge, assignment by way of securlty, pledge or llen or any agther
encumbrance or security whatsoever over all or any part of the Mortgaged Assets or aver the Chattels; or

enter into any contractual or other agreement or arrangement which has or may have an economic effect simllar or analogous to any such
ercumbrance or security as would be prohibited by sub-clavse 7.2(a).

The Mortgagor hereby requests the Chief Land Registrar to register the following restriction on the Proprietorship Register of any reglstered
land forming part of the Mortgaped Fronerty:

“RESTRICTION

No disposition of the registerad estate by the proprietor of the registered estate of by the proprietor of any registered charge, not being 2
charge registered before entry of this restriction, s to be registered without 3 wiftten consent signed by the proprietar for the time being of
the charge dated [] 'n favour of The Agriculturai Mortgage Corporation PLC referred to in the Charges Register”

The Mortgagor represents and warrants to AWC, snd so that each such representation and warranty shall be deemed to be repeated on each day
during the continuance of this seaurtty, that, except to the extent disclosed by the Mortaager to AWC in writing prics to the date hereof:

the Mortgagor has not exercised any option to tax pursuant to paragraph 2 of Schedule 10 to the Yalue Added Tax Act 1994 in refation to any
part of the Mortgaged Property;

no circumstances have occurred during the Mortgagor's ownership of the Mortgaged Property and, so far as the Mortgagor is aware, no
circumsiances occurred prior to the Mortgagor’s ownership of the Mortgaged Property, which have led or could lead to a competent authority or
a third party taking any action or making a claim under any Environmental Laws (Including the requirement te clean up or remedy in any other
vy any contaminated part of the environment or the revocation, suspension, vartation or non-renewal of any Environmmental Licence) or which
have led or could [ead to the Mortgagor having to take action to avert the possiblity of any such action or claim;

the charges and asslgnments contafned in clause 2 do not Infringe any Intetlectual Property Rights whether registered or unregistered
whatsoever; and

the Mortgegor Is solely and beneficially interester in the Mortaaged Assets.
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The Mortgagor shall not make or revoke such an option as s referred to In sub-clause 7.4{2} In reiation to any part of the Mortgaged Property
without AVE's prior written consent Or urines AVMC requests the Mortgagor to do 50, in which case the Mortgagor shall immediately make or
revoke {as the case may be) such an euection In relation So asy part of the Mortgaged Property that AMC consicers appropriate and give valld
notification of It to HM. Revenue & Customs,

Further assursnce

Tre Mortgagor shall at any time i ana whan required by AMC execits and delfver to AMC or as AMC shall direct such further tegal or ather
assignents, mortgages, securities, charges, rgreements ane oiher legal documentation as AMC shail require of and on all or any of the
Nortgaged Assets to secure the Secured Obligations, such assignments, mortgages, securities, charges, agreemnens and other legal
cocuthentation to be prepared by or an behalf of AMC at the cost of the Mortgagor ard to contaln all such clauses for the benefit of AMC as AMC
may require inciuding, if so reqi'red by AMC, in the case of a martgage or charge or the Mortgaged Property o- the proceeds of sale thereof,
ery $ich ciauses as are contained 'n any of ANC's standarc forms of mortgage fra™ time 16 time.

The Mortgagor shall at any time If and when requlred by AMC give hotice to such parties az AMC may recuire of the assighments, moctgages and
charges hereby effected and any suc™ further iegal or other assignments, mortgages, securties, charyes, agreements and other legal
cocumentat'on, and shail take such other steps as AMC may require 2o perfect any of the same,

Upon demand at any t!me and at the Mortgagor’s cost, the Mortgagor shall take sl steps and do alt such things as AMC may consider ta be
necessary or desirable 10 give effect to this sec.rity and to procure the perfection, pursuant to any and ati statytory raquirements, of the
security intended to be granted by this Mortgage.

Dealings with Chattels
¥ ANC o any recetver appatnted by AMC takes possession of the Mortgaged Property:

AVC o any recefver appointed Dy AMC s hereby authorised es agent for the Mortgagor (f it or he elects so to da to remove, warehouse, store or
sell zny Chattels which the Mortgagor shall faf, or refuse to remove from the Nortgaged Froderty within seven days of being requested so to do
by notice from AMC or any recelver appo’sted by AMC, and nefthar ANC nor any such receiver shall be l{able for any loss o damage occasioned
10 the Mortgagor;

the Mortgagor shall indemnify AVC and any recetver appoitted by AWC againist all expenses incurred by AMC or sny such recetver fn relation to
such Crattels includ’ng expenses of removal and stovage ana against atl iability to ary third party in respect thereof, and such expenses and
Uabfiities snall be pata by the Morigagor on demant with Evterest computed &nd payabie as provided 1n sub-clauses 5.5 and 5.6 from the time or
respective times of the same havirg been patd or ihcurred by AMC or the receiver as the case may be and, untfl payment, shall be secured
rereby;

AML ar &1y recelver appointad by it, as the casa may be, shall sccount to the Mortgagor for the proceeds of any such sale after deducting any
such exsses and conditionally upon the Mortgagor arocuring the release of AMC and such receiver from all Uability for any charges or
expeises {n respect of future storege of any such Cratteds;

AVC or any receiver appointed Dy it, as the case may be, shall not be liable to the Mortgagor for any act or oinission by any nerson appointed by
it or Mm to effect such ssle or for any failure by any suth person to Dbiain & proper orice provided only that such appointrment shall have been
made by AMC or stch recelver In goad faith;

the Mortgagor shall not sell or octherwise dispose of the Chatteis or ericumber them tn any way nor remove them from the Mortgaged Property
uniess neques:ed to ¢o 5o pursuant o sub-clause 9{a).

ANMC's powers of sale and lessing

{2) The powers and ramecies conferred on mortgagees by the 1925 Act shall apply to this Mortgage but without the restrittion on the exarcise
of the power of sale impased by section 101 of that Act, and the statuttry powers of leasing conferred on AMC shall be extended so a8 to
autho-tsa AMC to iease ana make agreernents for leases at a premium or otherwise and to accept surrenders of Leases and grant aations as AMC
shall thirk expedient, without the need to abserve any of the provisions of sections 99 and 100 of the 1925 Act.

ANC in exercising its statutory power of sale and any receiver appointed by AMC 1n exercising his powers bereunder shall be at iberty to setl at
such price and on such terms and conditions as it or ne ia its or his sole discretion thinks fit and shall not be under any duty or obiigation o
abtain the best or any particutar price.

Neltrer AVC nor any such recetver shall be liable to the Morgagor or any other person for any loss, camage, cost, expense or liability which the

Mortgagar or any such person may suffer or incur 53 a dinect or indirect result of AWC exercisirg lts statutory power of sale, a5 hereby varied or
extended, or such recetver axercising his powers heneunder,

10.2 In favour of a purchaser the Secursd Obligatons shal. be deemed to have become due on the day on which demand for payment thereof {s made

1%

{a)

b}

12

by AMC, and the statitory power of sale a5 heseby varied or extended shall be mxerctsable fram and after that date, wiich date (without
arejudice to the equitable right to redeem) shall be the redemption date.

Naortgagor’s powers of leasing and Hicansing

The Mortgagor shall not, without the prior written consent of AME, In relation 1o any of the Mortgaged Froperty:

exertith the RRAUOry powers and any other pawers of Leasing, (etting, entering into agreements for (eases or iettings and accepting or agreeing
to accept surrenders of leases; or

part with possession of the Mortgaged Property or grant any lease, tenaricy, Ucence, right or intarest o occippy the Mortgaged Property; or
smend or confer upon any DeToh ay iease, tenancy, licence, right or {nterest t6 ocCupy the same ar any part thereaf or grant any licance or
permisyion to assign, Lnderlet OF At with posseasion of the same or any part thereof.

Appointmeént and powers of & receiver

(a} At any time after AMC shall have demanded payment of any of the Secured Obligations or the Mortgagor shall have requested 't o to do or
an Insoivency Event shall ave occurred, AMC shall have pawer in writing under the hand of sy official of AMC suthorisad by AMC from time to
time or any person authorised by ary such officfal fn writs:g to appoint such person or persans a3 AMC thinks fit o be a recatver or joint
recetvers or several receivers o7 ‘oint and several recetvers of the Mortgaged Assets to act, {n the case of two or more receivars, jaintly,
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(b)

severally or jointly and severally In relation to any part of the Mortgaged Assets, and to the extent permitted by law simitlarly to remove any
such recelver and to appoint another or cthers in his place.

If AMC excludes any part of the Mortgaged Assels from the appointment of 2 recelver, AMC may subseguently extend that appointment {or that
of any receiver replacing such recelver) tc such excluded part of the Mortgaged Assets.

12.2 Any such recelver may in the name or on behalf and at the cost of the Mortgagor or at his option in the neme of AMC (but onty with the specific
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appraval in writing of AMC) or at his option in his own name (and in any case notwithstanding any bankruptey, death, mental incapacity,
administration or liquidation of the Mortgagor} do or omit to do anything which the Mortgagor could do or amit to do in relation to the
Mortgaged Assets or the Chattels or any of them and (in addition) may exercise in relation thereto all or any of the powers specified in
Schedule 1 to the 1935 Act (notwithstanding that the recefver may not be an administrative receiver and notwithstznding that the Mortgagor
may not be or include a company), 2nd in particular (but without prejudice to the generality of the foregolng) any such recetver may:

deal with, take possession of, cultivate, collect and get in the Mortgaged Assets or the Chattels;

carry on, manage, develop or diversify or concur in carrying on, managing, developing or diversifying any business of the Mortgagor at any time
carried on by the Mortgagor at the Mortgaged Property, and for any of those purpases receive, retain o use any Chattals and any proceeds,
books or records of such business and carry cut or complete [with or without modification) o the Mortgaged Property any works of demolition,
building, repalr, constructlan, furnishing or any project or development in which the Mortgagor was engaged;

raise or borrow any money from or fncur any other lability to AMC or any other person and on such terms as to interest or otherwise and with or
without security as such receiver may think expedient, and so that any such security maty, with the prior consent of AMC, be or include a charge
on the Mortgaged Assets ranking etther in priority to or part passu with or after tha security hereby created;

forthwith and without the restriction imposed by Section 103 of the 1925 Act sell, realise, dispose of or concur in selling, reallsing or digposing
of {(but where necessary with the leave of the Court) and without the need to obserye any of the provisions of Sections 99 and 100 of the 1925
Act let or concur in letting or surender of concur In survendering of accept surrenders of leasss or tenancies of all of any part of the Mortgaged
Assets;

carry any sale, realisation, disposal, lease, tenancy or surender of the Mortgaged Assets into effect by corveying, transferring, assigning,
Leasing, letting, surrendering or accepting surrenders in the name and on behalf of the Mortgagor (or other the estate owrer}, and 5o that
covenants and contractizal obligations may be granted in the neme of and so as to bind the Mortgagor (or other the estate owner) so far as such
recefver may consider it necessary, appropriate or axpedient for the exercise of the powers conferred by this Mortgage so to do. Any such sale,
realisation, disposal, lease o tenancy may be for cash, debentures or other obligations, shares, stock or other valueble consideration and may
be payable in a lump sum or by Instalments spread over such period as such receiver shall think fit, and so that any consideration recelved or
receivable shall forthwith be and become charged with the payment of the Secured Obligations. Plant, machinery and cther fixtures may be
severed and soid separately from the premises containing them without the consent of the Mortgagor beirg obtained thereto;

apply for and obtain any approval, permission, consent and licence (including any Environmental Licence, pianning permission and building
ragulation approvel) enter into and perform contracts end arrangements, purchase materials and incur any type of obligation;

(i} promote the formation of a subsidiary or subsidiaries of the Mortgagor with & view to such subsidiary or subsidiaries purchasing, leasing,
licensing or otherwise acquiring interests in or the use of the Mortgaged Assets and the Chattels or with a view to such subsidiary or subsidiarles
engaging employees or providing management or other services fn conrection therewith or for any other purpose or functfon which may be
regarded as necessary or appropriate by such recelver from time to time;

arrange for such subsidiary or subsidlaries to trade or cease to trade as such recelver may think fit from time to time;

arrange for the purchase, [ease, licence or acquisition of the Mortgaped Assets and the Chattels by such subsidiary or subsidiartes on a basis
whareby the cons!deration may be cash, shares, debentures, loen stock, convertfble loan stock or other sacurities, shares of profits or sums
calcwiated by referencs to profits or turnover or rayalties or licence fees ar otherwise howspever and whether or not secured on the assets of
the subsidiary or subsidiartes and whether or not such consideration is payable or receivable In a lump sum or by Instalments spread over such
period as such recelver may think fit;

take any proceedings In relation to the Mortgaged Assets in the name of the Mortgagor or otherwise as may seem expedient Including {without
prejudice to the generallty of the foregoing) proceedings for the caitection of rent in arrears at the date of his appointment;

enter into any agreement or make any arrangement or compromise as such recebver shall think @pedient In respect of the Mortgaged Assets or
the Chattels;

exercise the Mortgagor’s rights under any rent review clause In respect of the Mortgaged Property or grant or apply for any new or extemded
tenancy theseof;

exercise all or any of the powers conferred by clause § and repair, renew ar improve ahy Chattels used by such recefver for the purpases of any
businass of the Mortgagor at any time cartied on at the Mortgaged Property; h

insure the Mortgaged Assets and the Chattels and maintain or renew any Insurance of the same in such manner as such recelver shatl think fit or
as AMC shall from time to time direct;

appaint managers, agents, officers and employees for any of the aforesafd purposes at such salarfes and for such perfods as such receiver may
detarmine;

adopt any contracts of employment entered into between the Mortgagor and any employees of the Mortgagor with such variations to the
contracts as such recelver may think fit, and dism!ss any such employees;

cause the Mortgagor to grant such pawers of attormey or appoint agents for any of the aforesaid purposes as such receiver may from time to
time think expedient;

da ail such things as may be thought necessary for the management of the affaks, bustness and property aof the Mortgagor;

grant, vary and release easements and other rights over the Martgaged Property and impose, vary or release covenants affecting the Mortgaged
Property and agree that the Mortgaged Property may be subject 1o any easements or covenants;

purchass any freehold and [easehwld properties and other capital assets if such rccetver considers 1t would be conductve to realisation of AMC's
security to de so; and

11 of 22



{s) <o all such othe: things as may ‘roT time to time 3e considened by such recefver to be incldental or conductve to any of the matters or gowers
aforesald or otherwise incidenta, or conductve to the reatisation: of AMC'S secutity or the exercise of his functions as recelver.

12.3 Sub-sacr’on 109(8) of the 1925 Act snal: not apply and ail meney received by such recelver shail be 2ppiied:

{a) frstin paymens of Als remuneration and the cos's of realisation including all costs arc expenses of aor {ncicental to any exercise of any power
heredy conferred;

{b) secondly (i such recetver thizis fit, but not othervise) in or towards payment of all or any of the matters referred to in paragraphs (1), (H), (1))
and (Iv) of Sub-section 109(8) of the 1925 Act as he { his absolute discretion shali decide;

ie] tairdiy (when so required) in or towards satisfaction of the Secured Obligations,

12.4 Any such recetver shall be ceemed to be the agent of the Morigagor who atone shall be responsible for his acts or defautts and for his
remunerstian.

12.5 Any such recetver shaii be ent'tiec to remuneration for his services and the services of his flrn at & rate of rates or in an amount of amounts as
may from thme to time be agreed between ANC and such recetver or (In defauit of agreement) as may be appropriate to the work and
responsibiiities invoived upon the basis of charging from time to tme adopted by such recetver in accordance with the current practice of such
recetver or his firpy and without in either such case being imited by the maximam rete specified in Section 109{6) of the 1925 Act.

12.6 1f AMC steli appotrit more ther one recetver the powers given 1o a receiver hereby and by statute shail be exercisable by alt or any one or more
of such receivers, and any reference in this Morigage to “receiver” shall be corstrued accordingly,

12.7 Tre powers conferred by this clause 12 shall be fn addition to all powers given by statute to AMC of to any such recefver.

12.8 Drly ~oney actially paid by sich receiver to AMC shall be capabie of being appiiec by AMC in or towarcs satisfaction of the Secured
Obligations,

12.9 Wrere the expression “Mortgagor” is or includes ar inclvidut, the powers conferred on a receiver by this ciause 12 shall have effect only in so
far as such pawer wound not give rise to a bl of sale.

13 Protection of Third Parties

13.1 Ko persor: [each a “Third Party”, includirg any Insurer, assurer, purchaser or security holder) dealing with AMC or any recelver appointed by it
or thelr respective employees and sgents need enquire:

(a} whether eny right, exercised or purported to e maercised by AMC, such recaiver or thelr respective employees and agents, has become
exarcisable; or

{bi whether ary one or mare of the Secured Obligatiors is due or remains outsiarding; or

(c) s to the oropriety or regutariy of anything done (including eny stie, desting or application of money pald, raised or borrawed) by AMC, such
recetyer or thelr respeciive employees ana agents.

13.2 Ezch of those things shali (as between that Thira Party o~ the ane hand and AMC or any receiver appoirted by it ar their respective employess
or agents on the other hand) be deemed o be exercisable, due, ovtstanding, proper, regulsr and within the tarms of this Mortgage (s the case
mzy be) and be fully vaild and effective.

13.3 all the protections to purchasers contained in Sectiont 104 and 107 of the 1925 Act and to persons contalned fn Section 42{3) of the 19856 Act
Bppiy to each Thirg Party.

13.4 ANE, any receiver appoirted by 't and thelr respective emrpioyees arid agents may give rece!pts ta any Third Party. The Mortgagar agrees that
each receipt shatl be an absolute and conclusive discharge to such Thind Party and shall relieve such Third Party of any ooligations to see to the
appilcation of any assets pald or transferred to or Dy the cirection of ARG, such recelver, employes or agent.

14 . Cavenants

The Mortgagor shall:

(2} cultivate and manage any Agricuitural Land in accorcance with the principles of good husbandry or, whete applicable, so that it is kept in good
agricultural and environmental contition in accordance with Council Regulation (EC) 1782/2003, Regutation {EU) No 130672013, Regulation {EU)
No 1307/2013, Commission Delegated Regisation (EU) Na 639/2014, Commission implementing Regulation (EU} No 641/2C14 and any ather
aoolicable reguiations made by Eurogean Institutions or authorities or payment agencles In the Unfted Kingdom or other standard appiicable
whether under such reguiations or any agri-environment schema applicable to the Agricultural Land;

{b) pay the rert and other outgaings reserved o payable uncer ary lease under which the Nortgaged Property fs held by the Mortgagor and any
rert-charge or gther cutgoing charged upon the Mortgaged Praperty, and produce to AMC on demand any rece!pt for such payment and further
perforT and observe a.d covenants, regulations and agreerents on the part of the lessee and conditions contatned in any such lease;

{¢) comply with all relevant (jcences, consents, permissions and condftiors from time to time granted or imposed by the Pianning Acts and nat
without the prior weitten consent of AWMC enter into any sgreement with anty relevant pisnning authority affecting the Mortgaged Property;

(! ot make or consent to the making of ary application for pianning permission or any other application under the Planning Acts affecting the
fortgaged Property uniess efther AMC has consented fn writing to such application being mada or a copy of the proposed application has been
sent t0 AMC at least oe month before the date of the application and AMC has raised 1o objection to the making of the application;

®) forthwﬂhmnmlptofawpermisim.notke.mr.wnpaﬂwmnmenﬂtbnanwwqumpbmmmwm
mmormp{erdthemapdhupﬂyalwnmmmm146dthei925‘noruthemﬂufmwmﬂwhndhrﬂuﬂhe
Nortgaged Proparty, forward the same or a true copy thereof to AMC;

(4] nat demotish or remove any part of the Mortgaged Property nor sever of Femove from the Mortgaged Property any trade or other fixtures or
#ixed plant and machinery for the time being thereon except for the purpose of renewing or replacing the same by trade or other fixtures or
fixed plant and machinery of equel or greater value;

9) perr::ltAMCoriuluntsmu-nmofunmwnanym;nmmruponmmgdwfwmpurpnuofetabﬁsl'ﬂnl
whether or nat the Mortgagor is complying fully with the Mortgagor's obiigations under this Mortgage;
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where the Mortgaged Property is held under a lease:

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

notify AMC before exercising (whether individually or collectively with others) any right conferred upon the Mortgagor in relation to the
Mortgaged Property by Enfranchising Legisiation, and supply to AMC such information as it may reasonably require in relation to the exerclse of
such right;

not without the prior written consent of AMC agree the terms of any new lease of the Morigaged Property {with or without amry further
property) to be granted to the Mortgagor pursuant to any Enfranchising Legislation or otherwise;

if as a result of the exercise of any rights conferred by Enfranchising Legfslation or otherwise the freehold interest or any intermediate
reversionary interest in the Mortgaged Property becomes vested in a third party on behalf of the Mortgagor {with or without others), forthwith
supply to AMC particulars of such third party and (where such third party is a body corporate) details of any shares therein to be issved to the
Mortgagor and deliver the share certificate in respect thereof to AMC when received; and

at its own cest take such further action as AMC may require in relation to the security granted by this Mortgage.
whers the Mortgaged Property or any part of It (s or {without prejudice te clause 11) becomes subject to ary tenancy:

(] forthwith notify AMC on recelpt of {and provide to AMC a copy of) any notices recelved from any tenant of the Mortgaged Property
pursuant to the provisions of any Enfranchising Legislation;

not without the prior written agreement of AMC serve upon any tenant of the Morigaged Property a notice pursuant to the provisions of any
Enfranchising Legislation;

serve such netices in such form and take such other steps as AMC may reasonably require following the exercise by any tenant of the Mortgaged
Property of any rights arising under Enfranchising Legislation;

nak without the prior written agreement of AMC enter Into any agreement to grant a new [ease to any tenant of the Mortgaged Property
pursuaint to or in consetuence of the oparation of ary Enfranchising Legislation; and

net without the prior written agreement of AMC enter into any agreement pursuant to or in consequence of the operation of ary Enfranchising
Legtslation to transfer to any person or persons the Mortgagor’s interest in the Mortgaged Property subject to this Mortgage and {if such
agreement be given) provide to AMC such Information in respect of any such trarsfer and its terms {including the identity of the transferees) as
AMC may reasonably require.

15 Repair and Insurance
The Mortgagor shall:

keep the Mortgaged Assets in 2 good state of repair and insured with reputable insurers and on terms approved by AMC against loss or damage
by fire and by terrorist damege and such other risks and contingencies as may be required by AMC fn their full reinstatement value. in the event
that lending facilities In excess of £10,000,000 are supported by an individual dwelling(s) or building{s) we will require the property to be
insured though a composite insurance arrangement.

{unless the Insurance to which such policy or pelicies relate and which was approved by AMC was effected by a landlord) If requested to do so
by AMC denasit the relevant policy or policles with AVMC;

duly pay all premiums and surns payable for this purpose and, if requested to do so by ANC, produce the recelpts therefor to AMC on demand;
and

ensure that the relevant policy or policies remain valid at all times.

(a) IF default shail at any time be made by the Mortgagor {n keeping the Mortgaged Assets, or any part thereof in a good state of repalr or in
effecting or keeping up any such insurgnce or in paying any rent or other outgoings or dilapidations or in producing to AMC any such policy or
receipt, or, where the Mortgaped Property is or includes Agriculturat Land, in cultivating or managing the same or any part thereof in
accordance with the principles of good husbandry, it shall be lawful for but not obligatory on AMC (as the case may require) to repair and
maintain or cultivate and manage the same with power to enter the Mortgaged Property for that purpose or to pay such rent and other
cutgoings and dilapidations or to effect or ranew any such insurance as aforesald as AMC shall think fit, and any sums pald by AMC for any such
purpose shal! be repayable by the Mortgagor to AMC on demand with interest computed and payable as provided in sub-clauses 5.5 and 5.6 from
the date of paymert by AMC as aforesaid and, pending payment, shall be secured hereby.

The Mortgagor shall hold in trust for AMC all money which may at any time be recetved or receivable under any such policies of insurance and
(at AMC's option} shali pay such money to AMC or shall appty the same in replacing. restoring or reinstating the bulldings, fixtures and assets
destroyed or damaged.

15.3 Any sum paid by AMC to the tessor of any lease under which the Mortgaged Property is held (or under any superior lease) in sattiement of any

clalm made by the lessor for any rent or other cutgoings or dilapidations reserved or payable or alieged to be reserved or payable under the
lease shall be deemed to be a payment properly made under the terms of the lease (whether or not actually dua to the lessor and whether or
not disputed by the Mortgagor) provided that such payment was made by AMC In pood faith for the purpose of avoiding, compromising or
terminating any proceedings for forfeiture or otherwise for the purpase of preserving or enforcing the security hereby created.

15.4 The Mortgagor authorises AMC in the Mortgagor's name and on the Mortgagor’s behalf to make eny ¢laim against the insurer under any part of

any Insurance policy and to admit, compromise or settle such claim or any Hability relating to any such claim or any potential claim.

15.5 The Mortgegor also authorlses AMC ta recelve any amounts payable or recetved in respect of any insurance policy or claim under any insurance

16

fa)

policy and to give a good discharge to the insurer in respect of such amounts.
Mortgaged Licences
If any Mortgaged Licences are held in connection with any business at any time carried on at the Mortgeged Property, the following shall apply:

the Mortgagor shall at its own expense conform to all orders, regulations and notices made by the licensing authority, the lcensing justices or
any other authority concerning the Mortgaged Assets and the said business and apply for and use its best endeavours to obtain whenever
130f 22
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NEeCcessary proper renewals o regrants of the Mo-tgaged Licences, and shall not surrender, sbarcon or transfer to any person any of the
Morigaged Licences or remove the same or any of them to any other premises or €o.or permrit any act or thing whereby the renewal of any such
\lcences may be refused or d'scominued or whereby the sa'd business ar the goodwill thereof o the letting or sate of the Mortgaged Property
ray e prejudiciaily atfected, and shad upon cemant by o~ on behalf of AMC delfver ta AMC or as AMC shall direct the Mortgaged Licences and
give, do aho exacite all rotices, acts Instruments and ‘irgs necessary or cowentent for transferring the same of any of them or vesting the
saree in AMC or its nomines o notninees or witkdrawing from the books of HM Revenue & Customs the gntry of the Mortgagor as carvying an the
business carried on upor the Mortgaged Praperty;

ai: money received by AMC as compensation awarded in respect of the refusal of tre licensing authcrity, the ticersing justices or any other
authority concerning the Mortgagec Assets to renew the Vortgaged Licences or any of them shall be appiled #rst in paymert of the costs
inciurmed by AMC hereunder, secondly Tn or towarcs satisfaction of the other Secured Obiigations, and subject thereto shall be hedd in trust for
the Martgagor;

the mortgagor shall forthwith upon the receipt of any order, cirection or notice from the \icensing authority, the licensing justices or any other
authority a’fecting the Mortgaged Assets forward the same o7 a true copy thereof to AMC;

the Nortgagor further covenants with AMC ‘n the manner following:

the Mortgagor shali pay al. charges which may be fmposad in respect of the Mortgaged Licences or any of them by virtue of the Licensing Act
2003 or ary other statutory enact:ment, and in default AMC or any receiver may pey all such costs charges and expenses;

:helhngm;hallfmmtimetothm at the request of AWC endeavour to procure the transfer of any of the Mortgaged Licences which mey be
neld by nomtnees on behalf of or & trust for the Mortgagor to such other person or perscns as AMC may approve ar appoint, and shall not permit
tihe traasfer of such iicerces to any Jerson or persons hot approved by AMC;

the Mortgago~ skail weep the Mortgaged Licences and every renewal or regrant thereof and any new licences granted in respect of the
Nortgagea Assets insured against forfe!ture or refusal to renew in tre name of AMC for a sum and tn an office to be approved by AMC in writing,
anc thail depos't the relevart po.icy or pekicies with AMC and shall culy pay ail premiums and sums of money payable for this purpose and
procice the recsipts therefor to AVC within seven days of thelr becoming due and payabis, and in case of the Mortgagor making default in that
pehalf AMC may pay ati premfums and sums of money for effecting or keeping {n force the said insurance. if any othet policies of insurance
cover the Mortgaged Licences and/or thelr renewal or regran: as aforesald, the Mortgegor shall hold any surs recetved under such policies in
trust far AMC and shal, pay the same to AMC on demand;

f the Mortgager Licerices or any of them shall at any time be vested Ir: 2 nominee of the Mortgagor, the Mortgagor shali procure that all
covenants by the Mortgagor heretn contained snall be performed and fuifilted by any such namines; and .

al: sums, costs and experses pald or ircurred by AMC under the powers conferred by this clavse shall be paid by the Mortgagor ta AMC on
cdemand with: interest computed and payabie as provided in sub-ciauses 5.5 and 5.6 from the time or respeciive times of the same having been
patd tr incurred by AMC or the recefver s the case may be end, pending payment, shall be secured hereby;

without iritirg the generality of clause 18, the power of attorney cortained ‘n that clause shail authorise the attomey or attorneys for and in
tne reme of the Mortgegor or otherwise:

to assign and trans’er the Mortgaged Licences ta ary purchiaser or purchasers of the Mortgaged Assets of to such other person or persons as AMC
mall direct;

to atiend sefore the relevant autharities and to sign all such notices and other documents 2110 10 do ali such other acts and things for and In the
rama, place and stead ana on bekalf of the Mortgagor or otherwise in order to obtain protection for or the transfer of the Mortgaged Licences
o such purcnaser or purchasers or other person or persons as aforesatd and to appeai against any refusal by any sutharity Io respect of any
grant o- transfer or any renewa: of any of the Morigaged Licences or any order, regulation or direction made by the licensing Justices or any
other puthority in respect of the Martgaged Licences;

10 sfgn if necessary notices and make al. necessary applications for the purpose of obtaining the renewni, grant or regrant of any of the
Mortgaged Licences; and

generally to execute ali such instruments and to give or sign ail such potices as the attorsey shall think fit as fully and effectualiy to all intents
and purposes whatsosver as the Mortgagor couid do personaily.

Environmenta! obligations

The Mortgegoc shall:

o

(L]
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£ ]

0atain all Envisgnmental Licerces applicable ta the Mortgaged Assets, and ary business of the Mortgagor carried on at the Mortgaged Property
and comply with the terms and condit’ons of the same;

comoly with al! Environmental Laws appticable to the Mortgaged Assets and any business of the Mortgagor carried on at the Mortgaged Property,
a%d not permit a contravertion of the same;

notify AMC of the rece'pt of ang contért of al] claims, notices or othe™ communications in respect of any alleged breach of any Environmentsl
Law or the terms and conditions of ary Environmentai Licence which may have a material adverse effect on the market vaiue of the Mortgaged
Assets or on the value of any bustress carried on by the Mortgagor at the Mortgaged Property, a shall forthwith take such steps as AMC may
direct to remecy or stop such slieged breech;

promptly pay all fees and other charges in respect of any Ervironmental Licence, appiicable to the Mortgaged Assets and any business carried
o1 by the Mortgagor at the Mortgaged Property;

forthwitit notify AMC of the receipt of and the conterits of any notices or ather communication varying or suspending any Environmental {icence
re:ating o the Mortgaged Assets and any business carried on by the Mortgagor at the Martgaged Property, and forthwith take such steps as AMC
may clrect o reinstate fn full force and effect ary Environmental Licence so varied or sspended;

forthwith supply AMC with coples of any arvirorrrental reports, audits or studies undertaken in reiation to the Mortgaged Assets and any
business carried on by the Mortgagor at the Mortgaged Property; and

pay on cemand the costs and expenses (Incitding Value Added Tax) incurred by AMC 1n commissioning environmental audits (which AMC shail be
entitled ta do whenever it thinis fit) anc shall permit AMC and its agents full and free access ta all the Mortgaged Assets for the purposes of
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such environmental audits. Such costs and expenses shall bear interest from the date of demand computed and payzble as provided in sub-
clauses 5.5 and 5,6 and, pending payment, shsll be secured hereby.

Power of attorney

For the purpose of securing the payment of the Secured Obligations and for securing any proprietary interest which AMC has in any of the
Nortgaged Assets, the Mortgapor rrevocably appoints AWC and the persons derlving title under it 2nd its and their substitutes and any receiver
or recetvers appointed hereunder (the “Attarney™) Jointly and also severally to be the Mortgagor’s true and lawful attorney. Far the purposes
aforesaid, the Attorney shall have the right ta do anything which the Mortgagor may lawfully do and all the rights ang powers which may
lawfuity be given to an attorney inciuding, without prajudice to the generality of the foregoing:

the right to do anything to procure or carry ot the performance of the Mortgagor's obligations under this Mortgage and anything to facilitate
the exercise of AMC's rights under this Mortgege;

the right to act in the name of the Martgagor;
the right to delegate and sub-delegate any or zll of the rights of the Attorney;

the right to execute and complete any documents or instruments which AMC or any recetver may require for perfecting the titie of AMC to the
Mortgaged Assets or for vesting the same in AMC, its nominees or any purchaser;

the right to act for and on behalf of the Mortgagor in selling or leasing any milk or other quota to which the Mortgager appears to be entitled
and which relates to the Mortgaged Property; and

the right ta sign, execute, seal and deiiver and otherwise perfect any further security documentation referred to in clause 8.
The Mortgagor ratifies and shall retify everything done or purported to be dobe by the Attomey.
Indemnnity

The Mortgagor hereby agrees to indemnify AMC and any receiver appointed by it and their respective employees and agents (as a separate
coverant with each such person indemn'fied) against:

all existing and future rents, rates, taxes, duties, charges, assessments and outgoings now or at 2ny time payable in respect of the Martgaged
Assets or by the owner or occupier thereof; and

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

in each case, whether imposed by statute or otherwise and whether of the nature of capital or revenue and even though of a wholly novel
character, If any such syms shall be paid by AWC or any such receiver or any of their respective employees or agents, the same shall be paid by
the Mortgagor on demand with intarest computed and payable as provided in sub-clauses 5.5 and 5.6 from the time or respective times of the
same having been paid or incurred and, pending payment, shall be secured hereby, but AMC shall not be deemed to have taken possession of
the Mortgaged Assets by reason of such payment.

The Mortgapor hereby agrees to indemnify AMC and any recetver appolinted by it and their respective employees and agents (as a separate
covenant with each such person indemnified) against all Loss incurred In connection with:

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

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

any actual or proposed amendment, supplement, waiver, consent or release In relation to this Mortgage;
any stamping or reg'stration of this Mortgage or the security constituted by it; and

any faflure to register this Mortgage in respect of any Mortgaged Assets where such registration is recurired tn order to preserve the
effectiveness or priority of the security created by this Mortgage,

whether or not any fault (including negligence) can be attributed to AWC or any recelver appointed by it or thelr respective amployees and
agents.
“Thits Inderanity does not and shall not extend to any loss te the extent that:

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

(b} Inthe case of any loss inturred by the receiver or his employees or agents it arises from the receiver or his empioyees or agents acting
other than in good faith; or

(€} there is a prohibition against an Indemnity extending to that Loss under any law relating to this indemnity.
Partnership

If the Mortgagor or the Borrower is a parinership, this Mortgage shall secure all money and liabilities due, owing or incurred In the name of the
partnership (notwithstanding the death or retirement or removal of airy partner or partners or the admission of any new partner or partners}
until AMC receives a Notice of Discontinuance relating to the dissolution of the partnership. If the dissolution i due solely:

to the rettrement or death or removal of a partner or partners, then this Mortgage shall not thereby be deterrnined except at the option of
AN
ta the introduction of a further partner or partners Into the Arm, then this Mortgage shall continue.

20.2 Where under sub-clause 20.1{a) or (b} this Mortgage is continued on dissolution, it shall secure, [n addition to all money and Habilities due,

owing or incurred from or by the old partnership to AMC, all money and Habilities due, owing or incurred to AMC from or by the new partnership
thereby constituied us ihough there had been o change in the partnership as previously constituted or from or by sry former partner of the old
partnership who carries on the business of the old partnership as a scle trader.
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21 Continuing security

This Mortgage shall be a continuing secur'ty notwithstand'ng that the Borrower's Liabilities or the Mortgagor’s Liabilities may from time to time
be reduced to nfl and netvAthstanding any crange in the name, style, constitution or otherwise of the Borrower ar the Mortgagor, and shail
contin¢ to bind the Mortgagor unt!i (i respect of the Borrower’s Liabilitles only) the receipt by AMC of a Notice of Discontinuance, whereupon
the provisions of sub-Cleuse 4.2 snall appry.

22 Conclusive svidence

A certificate by an of %cial of AMC as to te amount of the Secured Obl/gatiors shall (save for manifest error) be binding and conciustve on the
Mortgagar in any legal proceedings both n relation to the existence of the labtiity and as to the amourt therecf,

23 Dealings by AMC with the Borrower and others
23.¢ AMC may without any corsent from the Mortgagar and without affecting this Mortgage:

(a) grant, renew, vary, incregse, extenc, release or Cetermine any advances, accommodation or faciiities given or to be given to the Borrower or
any OtNeT person or the terms and corditlons reiating tnereto ard agres with the Borrower or any such person as to the applicat’on thereof; or

(5) noi¢, renew, modify or release or omit to take, perfect, maintal or enforce any security or guarantee or right now or hereafter held from or
2gzirst the Borrower o any other person in respect of any of the Borrower's Liabf.!ties; or

ic) grant tme or fnculgence to or settle with o g-ant any watver or concetsion to the Borrower or any other person.

23.1 This ¥ortgage shail not be affectec or ofscharged by anything which wouid not have discharged or affected it If the Mortgagor had been a
orincipai dedtor te AMC in respect of the Barrower's Liabiiftles. In particular, b without limitation, AMC may relsase any surety of any of the
Borrower’s Liablit'es and may discharge any seclirity held by AMC as seciirity for the {iabllities of any such surety or the Borrower,
notwithstanding that the Mortgagor may have a cia'm for contribution agairst such surety or the Bormower end notwithstanding that the
Norigager may cialm to be sibrogated to AMC's rights under sLich securlty.

24 Opening or continuance of new or existing accounts

24.1 AMC rmay at al. times open and continue any new account(s) ar continue any existing account(s) with the Borrower or the Mortgagor and no
money paid from time to time Into any such rew or exiszing sccount(s) by or or: behalf of the Berrower ¢ the Mortgagor shail be appropriated
towards or have the effect of reducing or affecting any of ihe Secured Ohligations.

24.2 if AVC does not open a rew account fa- the Borrower or the Mortgagor on the date of ¢sconzinuaice or on the date AMC recelves notice of any
sibsecuent assignment, mortgage, sacurity, charge or ather interest affacting the Mortgaged Assets it snall nevertheless be treated as if it had
done 50 on such date, anc as from that date ali payments made to AVC In respect of the Secured Obligations shall be credited or trested as
naving been creaited to the new accourt 2nd shall not aperate to reduce or affect the amount of the Secured Obigations owing at such date.

25  Suspense account

25.4 AMCmyatautlrnesplaccmdkeeptothecrwtofasepnrateorupensexmurx&wmmcehedurﬂswbyvﬁhuofth!smwm
50 iong and in such manner 23 AWC may determine, without any obiigation to appiy the same or any part thereof In ar towards the discharge of
ary of the Borrower’s Liabilities.

5.2 Notwhihstanding any such payment, in the event of 2ry pracesdings reiating to tne Bormower In or anaiogous to bankruprcy, admistration,
\quidation, composition or MTangement, AMC may prove for or cialm (as the case may be) and agree to accept any dividend or compasition in
respect of the whole or any part of the Barrower's Liabliities and other sums fn the same manner as if such money had not been received.

25.3 ANC Tay, in ‘ts adsolute discretion, agree not to crarge ‘nterest on so much of the Borrower’s Lisbilities as is equal to the credit balance from
time to thme on such separate or suspense account and/or pay or Allow interest at such rate as it may from time to time determine on such
credit balance or such part thereof as AMC thinks fit.

26 Security not to be avoided by Cortain events

{a) No assuratce, secur'ty or payment which may be avoided unde- any applicable law {“Applicable Law™) of any furisdiction (inctuding,
without prejudice o the generality of tne foregoing, sections 234, 238, 239, 241, 241, 243, 245, 139, 340, 342 and 421 of the 1985 Act) and no
reledse, Settiement, discharge or arrangerent including, but not Himfited to, a release, settlemnent, dischargpe or errangement of or In relaton
to this Martgage, which may have been g'ven ¢r made on the faith of any such assurance, security oF payment, shell prejudice or affect the
right of AMC o recover hereurder as if such sssurarce, security, payment, release, settiement, discharge or arrangement (a3 tha case may be)
nad never hean granted, given or made.

(b) Any such release, settlement, discharge or aangement shall a5 between AMC and the Mortgago” be deemed to have been ghven or made upon
tha exoress condition that it shall become and be voldable at the 'nstance of AMC If the amarance, security or payment on the faith of which it
was made or given shail at any time therea®ter be avoided uncer any Applicable Law or otherwise, 1o the intent and so that AMC shall become
anc be entitled at any time afte- any such avo'dance to exercise all or any of tre rights In this Mortgage expressly conferred upon AMC and/or
aii or any other rights which by virtue and as a consequence af this Mortgage AWC would have been entitled to exercise but for such release,
sattiament, discharge or arrargement.

{8) AMC shall be entitled to retain this Morigage for a perfoc of two months plus any statutery period during which any assurance, security or
payment such as s referred to ih sub-clause 26.1(8) may be avoided or invatidated (or such longer period as AMC shall consider reasonable In
the light of the provisions of any Appiicable Law) after (s the case may be) the creation of such assyrance ar security or after the payment of
il sums that are or may become due to AMC from the Borrower, notwithstancing any release, settiement, cischarge or arrangement given or
made by AMC.

{b) I at any time within sich period or prier to such repaymernt, efther a baniruptcy petitfon shall be presented against the Borrower or an
appiication shall ba preserted to a compatent Court for an administration order or for an order for the winding-up of the Borrawer or the
Borrower shall commence 1o be woune-up voluntarily or a notice of sppointment of ar notice of intention to sppoint an admintstrator Is fssued
by or In respect of the Borrawer {or any step Is taken under any Applicable Law whlch is analogous to any of the foregoing), then AMC shall be
entitiad 1o continue 0 retaln this Mortgage for and during such further period as AMC may determine, $n which event this Mortgage shail be
daemed to have continued to have been heid by AMC a3 security for the peyment to AMC of all the Secured Obligations (including any sums
which AMC 's ordered to repay pursuant to any order of the Court or as a consequence of any Applicable Law).
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27  Clains of the Mortgagor against the Borrower and others

Untf 2l the Borrower’s Liabilittes shal( have been pald or discharged in full, notwithstanding payment in whole or 1n part of the Secured
Obligations ar any release or cancellation hereof falling within sub-clause 26.1/b), tha Mortgagor shall not by virtue of any such payment or by
any other means or on any other ground (save as hereinafter provided):

{2) claim any set-off or counier-claim against the Borrower in respect of any Uability of the Mortgagor to the Bomower;
(b) make any claim or enforce any right against the Borrower or prove in competition with AMC in respect of any such cla'm or right;
(¢} accept repayment from the Borrower of any amounts owed by the Bormower to the Mortgagor;

{d) be entitied to claim or have the benefit of any proof against or dividend, composition or payment by the Borrower or in bankruptey, voluntary
arrangement, administration or liquidation of the Borrower;

{e) beenttied to claim or have the benefit of any security or guarantee now or hereafter held by AMC for any of the Borrower’s Liabilities or to
have any share theraein; or

{f} claim or enforce any right of contribution against any surety of the Borrower;
PROVIDED that:

{1} sub-clauses 27(a}, (b} and (c) shall only appty after the power of sale has arisen hereunder or after the date of discontinvance (whichever is the
earl’er); and

{li) if the Mortgagor shall have any right of proof or claim in bankruptcy, voluntary arrangement, administration or liquridation of the Borrower, the
fMortgagor shall exercise such right of proof or clafm on behalf of AMC and hold any dividend or other money received in respect thereof upon
trust for AMC to the extent of the Secured Obligations, and the Mortgagor shall in like manner hold upon trust for AMC to the extent of the
Secured Obligations any money which the Mortgagor may recelve or recover from any surety by virtue of any right of contribution and any
rnoney which the Mortgagor may receive but should not have received by reason of any of sub-ctauses 27(a) to (f) inclusive.

28 Security hald by the Mortgagor

Any security now or hereafier held by or for the Mortgagor from the Borrower or any surety shall be hetd in trust for AMC as security for the
Secured Obligations, and the Mortgagor shall upon request by AMC forthwith depostt such security with AMC or assign the same to AMC.

29 Other securitias or rights

29.1 This Mortgage 7s in addition to and is hot to prejudice or be prejidiced by any guarantee or other security or ather rights which is or are now or
may hereafter be held by AMC for or in relation to any of the Secured Obligations, whether from the Mortgagor or otherwise. It shall not be
necessary for AMC before enforcing this Mortgage 1o resort to or seek to enforce any guarantee or other security or other rights whether from or
against the Borrower or any other person.

29.2 it shall not be a condition precedent or subsequent to this Mortgage that AMC shall take any security from the Borrower o any surety or any
guarantee from any intended surety, nor shall this Mortgage be affected by any fallure by AMC Lo take any such securlty or guarantee ar by the
illegality or invalidity of any such security or guarantee.

30 Notices
30.1 Any notice or demand by AMC hereunder shali be deemed to have been sufficiently given or made if:

(2) sent by hand or prepald letter past to the Mortgagor's address stated herein or the address last known to AMC or the address of the Mortgaged
Property or (If the expression "Morigagor™ Is or fncludes a company) the registered office of the company; or

(b} sent by facsimile to the Mortgagor’s tast known facsimile number relating to any stch address or office.
30.2 Any such notice or demand given or made under sub-clause 30.1 shall be deemed to bave been sarved on the addressee:
(a) at the time of deltvery to the address referred to in sub-clause 30.1(a}, if sent by hand;

{b) at the earlier of the time of delivery or 10.00 am on the day after posting {or, if the day after posting Is 2 Sunday or any other day upon which
no deltvery of letters Is scheduled to be made, at the gartier of the time of delivery or 10.00 am on the next sucoseding day on which deltvery
of letters is scheduled o be mavie), I sent by prepald letter post;

{¢) at the tme of transmissfon, fff sent by facsimiis (and & facsimile shall be deemed to have been transmitted if € appears tn tha sender to have
been transmitted from a machine which is apparently fn working order); or
<) onthe expiry of 72 hours from the time of despatch in any other case.

30.3 In the case of the death of the Mortgagor, and until AMC recefves notice fn writing of the grant of probate of the will or the grant of etters of
administration tn respect of the estate of the Morigagor, any notice or demand by AMC sent, by any of the methods as aforesaid shall for all
purposes be deemed a sufficient notke to or demand on the personal representatives of the Mortgagor.

30.4 Service of legsl proceedings In the manner cescribed in sub-clause 30.1{a) shall be deemed to constitute good service.

30.5 Any notice o communication from the Morigagor to AMC under the terms of this Mortgage shalt be in writing and sent by recorded delivery or
registered post to AMC at AMC's address stated harein or at such other address as mey be notified In writing by AMC to the Mortgagor for this
purpase.

30.6 In order to be valid a Motlce of Discontinuance must be recetved by AMC at the address mentioned under #ts name on the first page of this

Mortgage (or such other address as AMC may notify to the Mortgagor In writing for this purpose). Any Notice of Discontinuance so received shall
become effective on and from the first working day after receipt {or as the case may be, deemed receipt).

31 Curvency convarsion

ANC may, at any time at its sole discretion and with or without notice to the Mortgagor, elect to convert all or any part of any sum received by
AMC pursuant to this Mortgage (In whole or in part) into the currency or currency unit or currencies or currency units of the whole or any part of
tie Secured Chligations (deducling froin the proceeds of the conversion any currency premium or othor cxponsc), and the rate of oxchange
shall be the spot rate of Lioyds Bank ple for selling the currency or currency unit or currencles or currency units of the Secured Obligations or
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32

33

relevant part thereo! for the currercy or currency unit of the sum received hy AMC hereunder at or about 11.00 ar In London on the date that,
AMC exercises 'ts right of corversion hereunder,

Schemes, and quotas

The Mortgagor shall:

{s) =2tany tme if and when requined to do 30 by AMC ass'gn to AMC by way of security for the Secured Dbligations all or any payments
received or to be recetved for or in respect of any miik quota (whether on a sale or lease or otherwise);

) i al cases, ~otify ANC of the receipt from any person of any monles payable under ary agri-anvironmental or other scheme (whether
COTRUISONY o voluntary) arfsing under statute or otherwise;

fc} haolo ey montes referrec to In sub-clause 32(a) or (B) o trust for AMC and, 1f so recuested by AMC, pay them o AMC ir reduction of the
Secured Obligatiors;

(d) not, without the prior writter consert of AMC assign, let, surrender or otherwise d'spote of milk quota now or in the fiture attaching or
a.located to the Mortgagec Property {or any part of it) ar the business conducted fram the Mortgaged Property (or any part of it);

(&) o, withoist the prior written consent of AVMC, assigs, let, surnender of otherwise dispose of any entitiement or right to claim subsidies,
payments or other berefits under Council Regulation (EC) 1782/2003, Regulatior: (EL) No 1307/2013 and Commisston Delegated Regulation {EL)
No §39/2014 anc Comnrission, Implementing Reguiation (EU) No 641/2014 and any other reguiations made by Europesn institutions or suthorities
or payment agencles in the United Kingdom keepirg matntaning, creating, allocating, re-aliacating or distributing a right ta claim subsidies,
Payrments or other banef'ts (‘ncluding those to ciaim the Basic Payment or ary ot'er revised of replacement Direct Payment) and governing
their administration, operation anc use, which the Mortgagor holds.

Payments

33,1 If at any t'me the currency in vA'ch all or any part of the Sacured Obligatiors ane denomirated {5, or is due t0 be o7 has been converted into
the Euro or ahy other currency as a "esuit of a crarge in {aw or by agreement between AMC and the relevant abligor, then AMC may In its sole
discretion direct that ail or any of the Secured Obligations shait be paid in the Euro or such other currency or currency unit

33.2 AVC may anply, aitocate or appropriate the whole or any part of any paymment made by the Mertgagor hereunder or 2ny monwy recelved by AMC
urder a0y guarantes, indemnity or thirc party security of from any trustee in banstruptcy, tquidetor, receiver or administrator of the Mortgagor

er from the proceeds of realisat'on of tne Mortgaged Assets or any part thereof to such part or parts of the Secured Obligations as AMC may In
fzs sole discretion shini fit to the entire exciusion of any right of the Mortgagor 20 do so.

34 Non-merger, atc

Nothing hereth contained snall operate so as t0 merge or otherwise orejudice or affect any bill, note, guarantee, mortgage or other security or

any cortractual or other right which AVC may at any time have for any of the Secured Obligations or any right or remady of AMC thereunder.

Ary rece’ot, reease or discharge of the securlty provided by, o of any tability arising under, this Mortgage shatl not release or dscharge the

Mortgagor from any labiiity 1o AMC for the same or any other money which may exist independently of this Mortgage, ncr shall it release or

cischarge the Mortgagor from ary lability to AMC under the indemnity contained ir clause 19.

34.2 Where this Mortpage Inttially taces effect as a collataral or further security then notwitnstanding any recelpt, relaase or discharge endorsed on
or given 11 respect of the money and Liabtlitles owirg under the principal security to which this mortgage cperates as a cotiateral or further
sec.rity, this Mortgage shall, in respect of any of the Secured Cbiigations whith were originally intended to be secuned, be sn incependent
security for such Securad Obligations.

35  Transfers by AMC or the Mortgagor

35.1 Each of AMC’s rights In relation to this Mortgage is freely and segarately ass'grabie or transferable by AMC. On request by ANC, the Mortgagor
shall immediatery execute and deliver to AMC any form of instrument required by AMC to confirm or facilitate any such assigrment or transfer,

15.2 The Martgagor shall not assign or transfer any of the Mortgagor's rights o obligations under this Mortgage or enter into any transaction or
arrangement which would result i any of thase rights or obligations passing to or being neld in trust for or for the benef’t of another person.

36 Restriction on Liability of AMC -
Except to the extent that any such exclusion Is pronthited or rendered invalid by law, neither AMC nor any recetver appointed by it nor thelr
respective employees and agerts shali:

{a) be ifabie to account as a mortgagee in possession for ary sums other than actual rece'pts;

(b} be U'anle for 2ny loss upon real’sation of, or for ary action, neglect or defauit of any nature whatscever in connection with, ary part of the
Mortgaged Assets for which a mortgages in possession rmight as such otherwise be lisble;

[c) be under any duty of care or other obligation of whatsoever description to the Mortgagor in relation to or in connection with the exercise of any
right corferred upon AMC, any receiver appointed by ft and thefr respective employees and sgents; or

{d} be Jnder any [{abllity to the Mortgagor as a result of, or 'n consequence of, the exercise, or attempied of purported exercise, or failire to
exercise, any of thelr respective rights.

37  Miscellanacus

37.1 Any amendment of or supplement to any part of this Mortgage shall onty be effective and binding on AMC and the Mortgagar if made (n writing
and agreed to by both AMC ano the Mortgagor. References to "this security”, "this deed” or to “this Moregage™ include each such amendment
and supplement.

37.2 The Morigagor and AMC shail from time to time amend the provisions o this Mortgage If AMC notifies the Mortgagor that any amendments are
recu'red to ensare that this Morzgage reflects the market practice pravaliing at the relevant time following the Introduction of economic and
monetary umion and/or the Euro in ali or any part of the European Union.

37.1 ANC and the Mortgagor agree that the octurrence or nan-occumence of European econamic and monetary unfon, any event or events assoclated
with Europesn economic and monetary union and/or the introcuction of any new currency in all of any part of the European Unlon shall rot

®
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result in the discharge, cancellation, rescission or termmination In whole or in part of this Mortgage or give any party hereto the right to cancel,
rescind, terminate or vary this Mortgage in whole or {n part.

37.4 Any waiver, cansent, receipt, settlement or release given by AMC in relation to this Mortgage shall only be effective if given in writing and then
anly for the purpose for and upon any terms on which it Is given.

37.5 For the purpose of exercising, assigning or transferring its rights under this Mortgage, AMC may disclose to any person any information relating
to the Mortgagor which AMC has at any time.

37.6 The restriction on the right of consolidating mortgages contained 'n Section 93 of the 1925 Act shall not apply to this Mortgage or any further or
other security entered into pursuant to this Mortgage.

37,7 Any change in the constitution of AMC or its absorption of or amaigamation with any other person shall not In ary way prejudice or affect fts or
their rights hareunder, and the expression “AMC™ shall include any such other person.

37.8 Unless and untl! AMC shall have made demand for payment of any of the Secured Oblipations or one of the other events mentioned in sub-
clause 12.1{a) shall have occurred, AMC shall not be entitled [except for the purposes mentioned in sub-clauses 14(g), 15.2(2) and 17(g)) to
enter upon the Mortpaged Property or to obtain possession thereof,

37.9 AMC shall be entitled 1o debit any account for the time being of the Mortgagor with AMC with any sum failing due to AMC hereunder.
37.10 AMC and the Mortgagor agree that the Additional Terms shall apply to this Mortgage.
38  Unlawfulness and partial invalidity

38.1 if {but for this sub-clause 38.1) it would for any reason e unlawful for the Mortgagor to prant security in respect of any particular liabflity of
the Bormower to AMC ), then (notwithstanding arything herein contained) this Martgage shall not (to the extent that it would be so unlawful}
extend ta such liability, but without In any way imiting the scope or effectiveness of this Mortgage as regards all other Secured Obligations.

38.2 Each of the provisions of this Mortgage shall be severable and distinct from one another and if at any time any one or more of such pravisions 1s
or becornes invalid, filegal or unenfarceable, the validity, legality and enforceability of the remaining provisions hereof shill not in any way be
affected or impaired thereby.

39  No personal Hability of Mortgagor

Notwithstanding anything hereln contained the Mortgagor shall not Incur any personal liability hereunder for the peyment of any of the
Borrower’s Liabilities save that where the Mortgagor (or any person included within the definttion of the Mortgagor) fs included in the definition
of the Borrower, then this clause shall not affect the personal Uability of any such person tn such capacity.

40 Na reliance by the Mortgagor on AMC
{a) The Mortgagor acknowledges to and agrees with AMC that, In entering into this Mortgage:

(T} the Martgagor has not relled on any oral or written statement, representation, advice, opinion of ihformation made or given to the Martgagor in
good falth by AMC or anybody on AMC's behalf, and AMC shall have no lHability to the Mortgagor If the Mortgagor has in fact done so;

{1)) the Mortgagor has made, irdependently of AMC, the Mortgagor’s own assessment of the viability and profitability of any purchase, project or
purpase for which the Borrower has incurred the Borrowes’s Liabilities, and AMC shall have no Uability to the Mortgagor if in fact the Mortgagor
has not done so;

(i) there are no arrangements, collateral or relating to this Mortgage, which have not been recorded n writing and signed on behalf of AMC and the
Nortgegor; and

() the Mortgagor has made, without relfance on AMC, the Mortgagor’s owr independent investigation of the Borrower and %3 affairs and financlal
condition and of ary cther relevant person and assessment of the creditworthiness of the Borrower or any other relevant person, and AMC shall
have rso Habfiity to the Mortgagor if in fact the Mortgager has not done so.

(b} The Mortgagor agrees with AME that AMC did not have prior to the date of this Mortgage, does not have and will not have any duty 1o the
Mortgagor:
(1) In respect of the application by the Borrower or the Mortgagor of the money hereby sacured;

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

(i) to preserve the goodwill of amy business carried on by the Mortgagor or the Borrowes by running, or grocuring the running of, such businesses or
otherwise, elther before or after the enforcement of this Mortgage or before or after the enforcement of any security held by AMC from the
Borrower; of

{iv} to provide the Mortgagor with any Information relating to the Bormower or any othes relevant person.

{c) The validity and enforceabitity of this Mortgage and the recoverabllity of the Secured Obligations shall not be affected or impaired by:
{f) any other security or any guarantee taken by AMC from the Mortgagor or any third party;

(f) any such ether security or guarantee proving to be inadequate;

(31f) the failure of AMC to take, perfect or enforce any such other secufity or guarantee jor

(iv) the release by AMC of any such other security or guarantee.

{d) The Mortgagor grees with AWC for itself and as trustee for its officials, employees and agents that nefther AMC nor its officials, employees or
agents shall have any liabllity to the Mortgagor in respect of any act or omission by AMC, its officials, emplovees or agents done or macde in good
falth,

41 Governing Law

This Mortgage and any dispute or clalm arising out of or In connection with it or its subject matter or formation (including non-contractual
disputes or claims) shalt be governed by and construed according to English law, and each party hereto irrevocably submits to the jurisdiction of
the English courts.
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IN WITNESS whereof the parties have executed this Mortgage as a deec and have detivered it upon its being dated.
THE FIRST SCHEDULE
THE MORTGAGED PROPERTY
! The property known as or beirg The Property is Freehold fueaseheld
| = - )
| pie 8108 Aol SAMCTUACT | HaLL (ALK, fRETRILAWY) oMU CH DT TLTT

As shown ecgec ac 0 on the atiacnea p.an
including the entirely of the property corrprised in the document(s) particuiars of which are set out beiow.
Dascription (Comveyance, Lease, Assignment, Assent etc) Parties
| !
| |
} |
| |
! |
|
Titla Nofs). Admindstrative Arsa
kB W 366 U aSFotk ¢ BleADLAND
Nkl B She RIREAN . RAsAQLAND
THE SECOND SCREDULE
ADDITIONAL TERMS (IF ANY)
|
|
|
l
THE THIRD SCHEDULE

THE LIMIT ON THE AMOUNT RECOVERABLE
The amount recoverable under this Mortgage snall not exceed the aggregate of the following amounts:
(a) such part of the money and iabilities referrec to in paragraph (a) of the definftion of “Borrowers Liabilities” as coes not exceed:

Amount in figures Amount in words

(in relevant currency) (ta reievat currency)
B
|

and

{b) such part of the interest referred ta in paragraph: {b) of the definition of “Borrower's liabtiities™ as {5 attributabie w0 the money and labflities
referred to in {a) above; and

{c} the commission and other bankirg charges and lega,, acministrative and other costs charges and expenses and {nterast referred to in paragraph
{c) of the defiition of "Borrower’s Liabilitles”™; and

{d) ail iegal and other costs charges and expenses (01 a fu:l and uncual!fied indemnity basis) incurred by AMC i recovering payment of any of the
Secined Obligations and ail moneys expended and ifadXkities incurred by AMC pursusrt to this Mortgege; and

(=) the amount of the Mortgagor's Liabllivles.

if =0 amount hus been fnserted in paragraph (s} above, thare shalt be ro iimit on the amount recoverable under this Mortgage.
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IMPORTANT KDTICE
YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS LEGAL DOCUMENT
BY SIGNING THIS DOCUMENT YOU PROVIDE THE MORTGAGED ASSETS SPECIFIED AS SECURITY FOR THE SECURED OBLIGATIONS,
INCLUDING THE LIABLITIES OF AML'S BORROWER.

THE SECURITY WiLL BE LIWTED TO THE AGGREGATE OF THE AMDUNTS (IF ANY) SPECIFIED IN THE THIRD SCHEDULE TO THIS
MORTGAGE. [F NO AMOUNT IS SPECIFIED IN PARAGRAPH (&) OF THE THIRD SCHEDULE, THE SECURITY WILL BE UNLIMITED,
YOUR FROPERTY MAY BE SOLD AND THE PROCEEDS APPLIED IN REPAYMENT OF THE SECURED OBLIGATIONS,
SIGN_ONLY IF YOU WANT TO BE LEGALLY BOUND BY I75 TERWS.

Signed as a deed by

Hame

Signature

In my presence and after the contents had been explained
to him/her
Witness' name
SOLICITOR

Signed as 3 deed by

Name

Signature

In my presence and after the contents had been explained
to hitn/her
Witness' name
SOLICITOR

Witness’ Signature

SOLICITOR

Witness® Stgrature

SOLKIITOR

witness' Address Witness' Address
Signed as a deed by Signed as a deed by
Name Mame

L
Signature Signature

}

in my presence and after the contents had been explained
to him/her
Witness' name
SOLICITOR

In my presence and after the contents had been explafied
to him/her
Witness’ name
SOLICITOR

Witnexs' Signature

Witness' Signature

Witnezs' Address

Witness' Address
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Use this execution clause if the Mortgagor !s a Company and is to execute by one clrector In the presence of a witness.

Executed as a deed by

ILHIL_L:SWG A rormasl SANCTLMAAH LA TED

Acigby  LLE™0Y  VRLENTINE

Director

Witress' name and address

rcue,-rra CLER  OadirT
g o tTra CLont
St U

!
|
|
|
|
1

Witness' signature

!

gff_Hmw_,ﬁé%

B

Use this execution clause ¥ the Mortgagor is a Company and is to execute acting by twa directors or ane director and COmpany secretsry.

~ Signed as x deed by

i
jpu.Ls\oe* oAkl SAUTURL LW TED

Acting by TodrDd Ly See) I
Diractor _

DirectorfCompany Secretary

Signed and delivered as a daed by
Nrezl Fonpell
- ] i T - B e il
Signature / \
\

As attorney and for The Agriculturat Mortgage Corperation PLC,
in the presence of:

Witness' n

Chariton Place
I Chariton Road
I Andover
| Hampshire
1 SP10 1RE

Witness' signature ]

o
.
|
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M Land Registry Tite number NK131540

' Ordnance Survey map reference TG2516NE
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