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Registration of a Charge

Company name: SHERBORNE SCHOOL
Company number: 04002575

X8HNZHOA

Received for Electronic Filing: 06/11/2019

Details of Charge

Date of creation:  01/11/2019
Charge code: 0400 2575 0002
Persons entitled: LLOYDS BANK PLC

Brief description:. THE MORTGAGOR WITH FULL TITLE GUARANTEE CHARGES BY WAY
OF LEGAL MORTGAGE THE PROPERTY SPECIFIED IN THE FIRST
SCHEDULE OF THE CHARGE DOCUMENT, INCLUDING AMONGST
OTHERS, THE FREEHOLD PROPERTY KNOWN AS LAND ON THE SOUTH
SIDE OF 19 RICHMOND ROAD, SHERBORNE DT9 3HL REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER DT409746, AND ALL
BUILDINGS AND FIXTURES (INCLUDING TRADE FIXTURES) FROM TIME
TO TIME ON ANY SUCH PROPERTY AS A CONTINUING SECURITY FOR
THE PAYMENT TO THE BANK OF THE SECURED OBLIGATIONS. PLEASE
SEE CHARGE DOCUMENT FOR MORE DETAILS.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 04002575 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JONATHAN HYDE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4002575

Charge code: 0400 2575 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2019 and created by SHERBORNE SCHOOL
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th November 2019 .

Given at Companies House, Cardiff on 7th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LLOYDS BANK ‘R’g

EXECUTION VERSGION

Mortgage of freehold or leasehold property to
secure liabilities of a charitable company

(NB. no floating charge)

To be presented for registration at Companies House against any Morigagor who is a company
within 21 days of dating.

Lioyds Bank pic

To
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Clause 5.2 confains a request to HM Chief Land Registrar to note a restriction in the Proprietorzhip Register.

{day) {month) {year)
THIS MORTGAGE day .
DEED is made on the ﬁ_ of NovEnAaBER 2o

BETWEEN

Sherborne School

Abbey Road, Sherborpne, DTS 3LF (registered in England with number
04002575)

{the "Mortgagor™}

AND Lioyds Bank plc {Company number 2065){"the Bank™)

Address for communications with the Bank under this Mortgage is Mid Market Securities,
Dept., &th Floor, 110 St Vincent Street, Glasgow, G2 5ER, or such other address as the Bank
may from time {o time notify t¢ the Mortgagor in writing for this purpose.

1. DEFINITIONS AND INTERPRETATION

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

“fgricultural Land” means agricultural land within the meaning of the Agriculiure
Act 1847;

“Chattels” means all stock, goods, moveable plant, machinery, implements, utensils,
furniture, and equipment now ar from time to time placed on or used in or about {but
nat forming part of) the Mortgaged Property,

“Enfranchising Legislation” means any legislation 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 properiy or te¢ acquire, or
reguire a nominee to acquire, the freehold or any intermediate reversionary inferest in
that property including (without limitation) the lLeasehold Reform Act 1967 the
L easehold Reform, Housing and Urban Development Act 1993 and the Commenheld
and Leasehold Reform Act 2002 but does not include Fart I} of the Landlord and
Tenant Act 1854;

“Environmental Law” means all laws {statutory, common law or otherwise)
including, without limitation, circulars, guidance notes and codes of practice from time
to time regulating the control and prevention of pollution to land water and
atmosphere and/ar the carying on of any process or activity on premisas and any
emissions from and all waste produced by any such process or aclivity and any
chemicals or substances relating to the same whether relating to health and safety,
the work place, the environment or the provision of energy (including without
limitation the Health and Safely at Work etc Act 15874, the Control of Follution Act
1874, the Environmental Protection Act 19890, the Environment Act 1995, the Waler
Industry Act 1991, the Water Resources Act 1891, the Statutory Water Companies
Act 1881, the Water Consolidation {Conseguential Provisions) Act 1981, the Water
Act 2003, the Clean Air Act 1983, the Alkali, etc, Works Regulation Act 1906, the
Planning (Hazardous Substances) Act 1989, the Public Health Acts and the
Radicactive Substances Act 1993 and any European Union directives or regulations
regulating the same) from time to time in force and any other instrument, plan,
regulation, permission, authorisation, order or direction made or issued thereundar or
deriving validity therefrom;
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“Environmental Licence” means any permit, licence, authorisation, consent or
other approval required by or given pursuant to any Environmental Law;

“Insolvency Event” in reiation fo the Mortgagor means each of the following:

(a)

{b)

{c)

(e}

()
()

(h)

U

@

(k)

{

(m)

a meeting is convened for the purpose of considering a resolution to wind
up the Morigagor;

such a resoiution as is mentioned in paragraph {a) is passed;

a meeting of the directors or members of the Mortgagor is convened for the
purpase of considering a resolution fo seek a winding up order, an
administration order or the appointment of an administrator;

such a resolution as is mentioned in paragraph {¢) is passed;

a petiion for a winding up or for bankrupicy or an appiication for an
administration order is made by the Mortgagor or its directors or members
or is presented against the Mortgagor;

such an order as is mentioned in paragraph (&) is made;

a notice of appointment of or notice of intention to appoeint an administrator
is issued by the Morfgagor or its directors or members or by the holder of a
gualifying floating charge or a proposal is made for, or the Morigagor
becomes subject to, any voluntary arrangement;

a receiver (administrative or otherwise) is appointed over all or part of the
Morigagor's assels;

the Mortgagor takes part in any action (including entering negoliations)
with a view fo readjustment, rescheduling, forgiveness or deferral of any
pait of the Mortgagor’s indebtedness;

the Mortgagor propoeses or makes any general assignment, composition or
arrangement with or for the benefit of all or some of the Mortgagor's
creditors;

the Mortgagor suspends or threatens to suspend making paymenis {o all or
some of the Mortgagor's creditors;

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

the Bank has reascnable grounds for believing that any of the foregoing is
imminent;

“Mortgaged Assets” means the Mortgaged Property and all of the other assets,
rights and properties assigned, morgaged or charged under or pursuant to this
Morigage, and such expression shall include all ar any part thereof;

“Mortgaged Licences” means all present and future licences, permits, consents and
autherisations (if any) (including Environmental Licences to the extent they are
capabhle of being charged) held in conneclion with any business at any time carried
on by the Mortgagor at the Mortgaged Property;
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1.2

“Mortgaged Property” means the property, assets, rights and interests charged by
clause 4.1 and such expression shall include all or any part thereof,

“Planning Acts”™ means all legislation from time to time regulating the development,
use, safety and control of property including, without limitation, the Town and Country
Planning Act 1980 and any instrument, plan, regulation, permission and direction
made or issued thereunder or deriving validity therefrom;

“Previously Morigaged Property” means the properties specified in the Second
Schedule, which are the subject of a legal mortgage dated 17 January 2001 given by
the Mortgagor in favour of the Bank;

“Prior Mortgage(s)” means the prior morigage(s) or charge{s) (if any) mentioned in
the Third Schedule;

“Secured Obligations™ means:

{a) all money and liabilities and other sums hereby agreed to be paid by the
Mortgagor to the Bank; and

{b} all other money and liabilities expressed to be secured hereby {ncluding,
without limitation, any expenses and charges arising out of or in
connection with the acts or matters referred to in clauses 7, 13, 14, 15, 17,
22, and 31) and all other cbligations and liabilities of the Mortgagor under
this Mortgage; and

“Value Added Tax” includes any other form of sales or turnover tax.
In this Mortgage:

{(a) The expressions the “Mortgagor” and the “Bank” where the context
admits include their respective successors in title and/for assigns, whether
immediate or derivative. Any appoiniment or removal under clause 10 or
consents under this Morlgage may be made or given in wiiting executed by
any such successors or assigns of the Bank and the Morigagor hereby
irrevocably appoints each of such successors and assigns to be the
attorney of the Morigagor in the terms and for the purposes set out in

clause 16;

{b) unless the context requires otherwise:

{i) the singuiar shall include the plural and vice versa;

{it) any reference to a person shall include an individual, a
company, corporation, limited liahility parinership or other body
corporate, a joint venture, scciety or an unincorporated
association, organisation or body of persons (including a trust,
and a partnership) and any government, state, government or
state agency or international organisation (whether or not a legal
entity). References to a person also include that person’s
successors and assigns whether immediate or derivative,

(il the expression “this Mortgage” shall mean this morigage and

shall extend to every separate and independent stipulation
contained herein;
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(c)
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(iv)

(vii)

any right, entittement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Morfgage may be exercised or made in the
absclute and unfetiered discretion of the Bank which shall nat
be under any okligation to give reasons therefor;

references to any statutory provision (which for this purpose
means any Act of Parliament, statutery instrument or regulation
or European directive or regulation or other European
legislation} shall include a reference to any modification re-
enactment or replacement thereof for the time being in force, all
regulations made thereunder from ftime to time and any
analogous provision or rule under any applicable foreign law,

for the avoidance of any doubt, the rights, powers and
discretions cenferred upon the Bank by or pursuant to this
Mortgage shall {unless otherwise expressly stated} apply and be
exercisable regardiess of whether a demand has beenh made by
the Bank for the payment of the Secured Ohligations or any of
them and regardless of whether the power of saie or other
powers and remedies conferred on mortgagees by the Law of
Property Act 1925 or this Mortgage shall have arisen or become
exgrcisable; and

references to clauses, sub clauses and schedules shall be
references to clauses, sub clauses and schedules of this
Morfgage;

if for any reason whatsoever this Mortgage shall not be , or shall cease to
be, a valid and effective charge over or assignmeni of the Morigaged
Assets (as the case may be) then this Morigage shall take effect as a
charge over or assignment of the beneficial interast of the Mortgagor in the
Mortgaged Assetls;

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

(i)

(ii}

(i)

(iv)

any reference to the "Martgagor” shall where the context permits
include ail or any one or more of such parties;

all covenants and agreements 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 fo be, binding on and effective against one or more of
such parties, then this Morigage shall take effect as a charge
over or assignment of the beneficial interest of the other such
party or parties in the Morigaged Assets and over such other
estate, right, title or interest in the Mortgaged Assats as such
ofher party or parties may have;

any demand made under this Morigage shall be deemed o
have been duly made if made on any one or more of such
parties; and
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(v) if any one or more of such parties is not bound by the provisions
of this Martgage (whether by reason of its or their lfack of
capacity or improper execution of this Mortgage or for any other
reason whatsoever) the remaining parly or parties shail be and
remain bound by the provisions of this deed as if such other
patty or parties had never been party hereto.

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

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

2. AGREEMENT TO PAY

The Morigagor shall pay to the Bank in accordance with any relevant agreement
between the Bank and the Morigagor relating to the amounts hereby secured or, in
the absence of any such agreement, on demand:

{a) all money and labilities whether actual or contingant (including further
advances made hereatter by the Bank} which now are or at any fime
hereafter may be due, owing or incurred by the Mortgagar to the Bank
anywhere or for which the Mortgagor may be or become liable to the Bank
in any manner whatsoever without limitation {and (in any case) whether
alone or jointly with any other person and in whatever style, name or form
and whether as principal or surety and notwithstanding that the same may
at any earlier time have been due, owing or incurred to some other person
and have subsequently become due, owing or incurred to the Bank as a
result of a transfer, assignmeant or other transaction or by operation of law);

(b} interest on all such money and liabilities to the date of payment at such
rate or rates as may from time o time be agreed between the Bank and
the Morigagor or, in the absence of such agreement, at the rate, in the
case of an amount denominated in Steriing, of two percentage points per
annum above the Bank's base rate for the time being in force {or its
equivalent or substitute rate for the fime being} or, in the case of an
amount denominated in any currency or currency unit other than Sterling,
at the rate of two percentage points per annum ahove the cost to the Bank
{as conclusively determined by the Bank) of funding sums comparable o
and in the currency or currency unit of such amount in the London
interbank Market {or such other market as the Bank may select) for such
consecutive periods {including overnight deposits} as the Bank may in its
absclute discration from time to time select;

{c) commissicn and other banking charges and legal, administrative and other
costs, charges and expenses incurred by the Bank in relation to the
Mortgagor this Mortgage or the Mortgaged Assets (including any acts
necessary to release the Morlgaged Assets from this security) andior in
preserving, defending or enforcing the security hereby created in all cases
on a full and unqualified indemnity basis; and

() any fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter relating to this Morigage.
Such fees shall be payable at such rate as may be specified by the Bank.
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4.2

INTEREST

The Mortgagor shall pay inferesi at the rate aforesaid on the money so due {whether
before or after any judgment which may be obtained therefor) upen such days in
each year as the Bank and the Mortgagor shall from time to time agree or, in the
absence of such agreement, as the Bank shall from time to time fix and {without
prejudice te the right of the Bank to require payment of such interast) all such interest
shall he compounded (both before and after any demand or judgment} upon such
days in each year as the Bank shall from time to time fix.

CHARGES AND ASSIGNMENTS
The Mortgagor with full title guarantee:

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

(b} charges by way of fixed charge as a continuing security for the paymeant io
the Bank of the Secured Obligations any fixed plant and machinery from
time to me on any such properly as is referred to in clause 4.1(a) and
which is not inciuded within the charge in clause 4.1(a);

{c) {where any property referred to in clause 4.1{a) is leasehold) charges by
way of fixed charge as a continuing security for the payment {o the Bank of
the Secured Cbligations any present or future right or interest conferred
upon the Morigagor in relation thereto by virdue of any Enfranchising
Legishation including any rights arising against any nominee purchaser
pursuant thereto; and

(d) charges by way of fixed charge all present and future amounts owing fo
the Morigagor by way of insurance claim in connection with the Mortgaged
FProperty and the Previously Morigaged Property (and in each case the
proceeds thereof).

The Morgagor with full fitle guarantee assigns to the Bank all amounts now or
hereafter owing to the Mortgagor by way of:

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

{b} licence fee by any licensee (whether present or future) of the Morigaged
Froperty;
{c) service charge and sums payable in respect of services provided to any

tenant or payable in respect of insurance premiums by any tenant (whether
present or futlire) of the Mortgaged Property;

{d) rent deposit and purchase deposit; and

(&) any other amounts {including without limitation ground rents, rent charges
and dilapidations) payabie by any tenant licensee or occupier {in any case
whether present or fulure) of the Mortgaged Property,
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4.3

4.4

4.5

4.6

4.7

4.8

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

The Mortgagor with full title guarantee assigns to the Bank the goodwil of the
business (if any) now or at any time hereafter carried on by the Mortgagor at the
Morigaged Property and the full benefit of the Mortgaged Licences (if any) and also
the full right to recover and receive all compensation which may at any time become
payable to the Mortgager by virtue of the Licensing Act 2003 or any other stalutory
enactment, subject to re-assignment upon payment of all the Secured Cbligations.

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

{b} The Mortgagor shall at any time if and when required by the Bank execute
fo the Bank or as the Bank shall direct an assignment or assignments of
the benefit of all guarantees or covenants by any surety or sureties of any
of the lessee’s obligations under any iease or underiease of the Morigaged
Property hereafter granted to secure the Secured Obligations, such
assignments to be prepared by or on behalf of the Bank at the cost of the
Mortgagor and fo contain ail such clauses for the benefif of the Bank as the
Bank may require.

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

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

(b} subject to the rights of the holder(s} for the time being of any Prior
Mortgage(s), the Marigagor shali (if the Bank sc requires) iransfer the
Share{s) to the Bank or as the Bank shail direct and shall deposit the
certificate(s) relating to the Share(s) with the Bank.

If there are two or more parties comprised in the expression the "“Morigagor” each of
such parties with full title guarantee hereby charges and assigns all such party's
estate, rights, title and interest in the Morigaged Assets to secure payment of the
Secured Obligations.

The security hereby constitufed shall extend to all beneficial interesis of the
Morigagor in the Morfgaged Assefs and to any proceeds of sale or other realisation
thereof or any par thersof.

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

{a) any information relating tc each pait of the Morigaged Assets and each
right held by any other person in relation to any part of the Morgaged
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Assets which, in each case, would be material to the Bank in relation 1o the
appropriateness or adeguacy of any part of the Morigaged Assets as
security for the Secured Obligations; and

{b) each matter in respect of which the Bank has reguested information from
the Mortgagor in connection with this Morigage.
5. RESTRICTIONS AND WARRANTIES
5.1 The Mortgagor shall not without the prior written consent of the Banic
{a) seil, assign, license, sub-license or otherwise dispose of or deal in any

other way with the Mortgaged Assets subject as provided in clause 5.5{aj;

()] create or permit to subsist or arise any mortgage, debenture,
hypethecation, charge, assignment by way of security, pledge or lien or
any other encumbrance or security whatsoever over all or any patt of the
Mortgaged Assets or over the Chattels {other than the Pricr Morigage(s)
and a lien over any Chatiels arising by operation of law in the ordinary
course of the Mortgagor's business as conducted during the 12 months
preceding the date when the lien first came into existence); or

{e) enter inio any contractual or other agreement or arrangement which has or
may have an economic effect similar or analogous to any such
encumbrance or security as would be prohibited by sub-clause 5.1(b).

52 The Merigager hereby requests the Chief Land Registrar to register the following
restriction on the Proprietorship Register of any registered land forming pant of the
Marigaged FProperty:

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate ar by
the proprietar of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated in favour of Lloyds Bank pic referred to
in the Charges Register.”

53 The Morgagor represents and warrants to the Bank, and so that each such
representation and warranty shall be deemed o be repeated on each day during the
continuance ¢f this security, that, except to the extent disclosed by the Morgagor to
the Bank in writing prior to the date herecf:

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

{b} no circumstancaes have occurred during the Morigagor's ownership of the
Mortgaged Property and, so far as the Mortgagor is aware after making
due and careful enquiry no circumstances occurred before the Martgagor's
awnership 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 Law (including the requirement o clean up or
remedy in any other way any contaminaied part of the environment or the
revocation, suspension, varigtion or non-renewal of any Environmental
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54

5.5

6.1

8.2

Licence} or which have led or could lead to the Mortgagor having to take
action to avert the possibility of any such action or claim; and

{c) the Mortgagor is solely interested in the Mortgaged Assets.

The Mortgagor shall not make or revoke such an election as is referred fo in sub-
clause 5.3{a) in relation to any part of the Mortgaged Property without the Bank's
prior written consent or unless the Bank requests the Mortgagor to do so, in which
case the Mortgagor shall immediately make or revoke (as the case may be) such an
glection in relation to any part of the Mortgaged Property that the Bank considers
appropriate and give valid notification ¢f it to H.M. Revenue and Customs.

{a) Sub-clause 5.1{a} shall not prevent the Mortgagor withouf such consent as
is referred to in that clause collecting the renis, fees, service charges,
sums, deposits or other amounts referred fo in sub-clause 4.2 or the
proceeds thereof in the ordinary course of business and paying the same
into the Mortgagor's account(s} with the Bank in accordance with sub-
clause 5.5(b). Where the Bank makes a payment at the request of the
Mortgagor which is debited to any account with the Bank which is for the
fime being in credit, the Bank shall be taken fo have given any necessary
consent for the purposes of clause 5.1(a) to such payment unless such
payment was made as a result of some mistake of fact on the part of the
Bank.

{9)] The Mortgagor shall pay into its account or accounts with the Bank the
rents, fees, selvice charges, sums, deposits or and other amounts referred
to in sub-clause 4.2 and the proceeds thereof provided that (where
relevant} the Bank shall be deemed to recelve the renfals and other
amounts referred fo in sub-clause 4.2 and such progeeds pursuant {o the
assignment confained therein and not pursuant o the charges over the
Morgaged Property or as morigagee in possession.

{c) The Morigagor declares that all such proceeds received or obtained by the
Morfgagor or on the Morgagor's behalf but which are not so paid or
fransferred into that account or accounts shall be received and held by the
Mortgagor on trust for the Bank,

FURTHER ASSURANCE

The Mortgagor shali at any time if and when required by the Bank execute and
deliver to the Bank or as the Bank shall direct such further legal or other
assignments, mortgages, securities, charges, agreements and other legal
documentation as the Bank shall require of and on all or any of the Morigaged Assets
to secure payment of the Secured Obligations. Such assignments, morgages,
securities, charges, agreements or other legal documentation shall be prepared by or
on behalf of the Bank at the cost of the Morigagor and shail contain all such clauses
for the benefit of the Bank as the Bank may require including without limitation if so
required hy the Bank, in the case of a mortgage or charge on the Morigaged Property
or the proceeds of sale thereof, any such clauses as are contained in any of the
Bank’s standard forms of mortgage from time to time.

The Mortgagor shail at any time If and when required by the Bank and at ihe
Mortgagor's cost give notice to such persons as the Bank may reguire of the
assignments, morigages and charges hereby effected and any such further legal or
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other assignments, mortgages, securities, charges, agreements and other legal
documentation, and shall take do or execute such steps, acts, deeds, documents and
things as the Bank may consider necessary or desirable fo give effect {o and procure
the perfection, of the security intended to be granted by this Mortgage or any such
further legal or other assignments, morfgages, securities, charges, agreements or
other legal documentation,

DEALINGS WIiTH CHATTELS

if the Bank or any receiver appointed by the Bank takes possession of the Morlgaged

Property:

(a)

{b)

(c)

{e)

the Bank or any receiver appointed by the Bank is hereby authorised as
agent for the Mortgagor if it or he elects so to do to remove, warehouse,
store or sell any Chattels which the Mortgagor shall fail or refuse to remove
from the Mortgaged Property within seven days of being requested so fo
do by notice from the Bank or any receiver appointed by the Bank, and
neither the Bank nor any such receiver shall be liable for any loss or
damage occasioned to the Morigagor;

the Mortgagor shall indemnify the Bank and any receiver appointed by the
Bank against all expenses incurred by the Bank or any such receiver in
relation fo such Chattels including expenses of removal and sforage and
against all liability to any third party in respect thereof, and such expenses
and liabiiities shall be paid by the Mortgagor on demand with interest
computed and payable as provided in clauses 2 and 3 from the time or
respective times of the same having been paid or incurred by the Bank or
the recelver as the case may be. Such expenses and liabilities shall,
pending payment, be secured hereby;

the Bank or any receiver appointed by it, as the case may be, shall
account fo the Mortgagor for the proceeads of any such sale after deducting
any such expenses and conditionally upon the Morigagor procuring the
release of the Bank and the receiver from all liability for any charges or
expenses in respect of future storage of any such Chattels;

the Bank or any receiver appointed by it, as the case may be, shall nof be
liable to the Mortgagor for any act or omission by any person appoinied by
it or him to effect such sale or for any failure by any such person to obtain
a proper price, provided only that such appointment shall have been made
by the Bank or such receiver in good faith; and

the Mortgagor shall not sell or otherwise dispose of the Chattels or
encumber them in any way nor remove them from the Mortgaged Property
uniess requested to do so pursuant to sub-clause 7{a).

BANK'S POWERS OF SALE AND LEASING

(a)
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The powers and remedies conferred on morigagess by the Law of
Property Act 1925 shall apply to this Morigage but without the restriction on
the exercise of the power of sale imposed by Section 103 of that Act, and
the statutory powers of leasing conferred on the Bank shall be extended so
as to authorise the Bank fo lease and make agreements for leases at a
premium or otherwise and to accept surrenders of leases and grant options
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(c)

as the Bank shall think expedient without the need to observe any of the
provisions of Sections 89 and 100 of the said Act.

The Bank in exercising iis statutory power of sale and any receiver
appointed by the Bank in exercising his powers under this Mortgage shall
be at liberty to seil at such price and on such terms and conditions as it or
he in its or his sole discretion thinks fit and shall not be under any duty or
obligation to obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Mortgagor or
any other person for any loss, damage, cost, expense or liability which the
Mortgagor or any such persen may suffer or incur as a direct or indirect
resuilt of the Bank exercising its statutory power of sale, as hereby varied
or extended, or such receiver exercising his powers under this Morigage.

8.2 in favour of a purchaser the Secured QObiigations shall be deemed to have become
due on the day on which demand for payment thereof is made by the Bank and the
statutory power of sale as hereby varied or extended shall be exercisable from and
after that date, which date (without prejudice to the equitabie right to redeam) shall be
the redemption date.

9. MORTGAGOR’S POWERS OF LEASING AND LICENSING

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

(@)

(b)

{c)

exercise the stafufory powers and any other powers of leasing, letting,
entering into agreements of leases or lettings and accepting or agreeing to
accept surrenders of leases; or

part with possession of the Mortgaged Properiy or grant any lease,
tenancy, licence, right or interest to accupy the Morigaged Property or any
part thereof, or

amend or confer upan any persen any lease, tenancy, licence, right or
interest to occupy the same or any part thereof or grant any licence or
permission {0 assign, underlet or part with possession of the same or any
part thereof.

10. APPOINTMENT AND POWERS OF A RECEIVER

10.1
(@)
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At any time after the Bank shall have demanded payment of any of the
Secured Obligations or the Mortgagor shail have requested it so to do or
an insolvency Event shall have occurred {upen the happening of which the
security created by this Morlgage shall be immediately enforceablg), the
Bank shali have power in writing under the hand of any official of the Bank
authorised by the Bank from time to time or any person authorised by any
such official in writing to appoeint such person or persons as ihe Bank
thinks fit to be a recelver or joint receivers or several receivers or joint and
several receivers of the Mortgaged Assets to act, in the case of two or
more recetvers, jointly, severally or jointly and severally in relation to any
part of the Morlgaged Assets and to the extant permitied by law similarly to
remove any such receiver and o appoeint another or others in his place.
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(b} If the Bank excludes any part of the Mortgaged Assets from the
appointment of any receiver, the Bank may subsequently extend that
appointment (or that of any receiver replacing such receiver) to such
excluded part of the Mortgaged Assets.

10.2 Any such receiver may at the cost of the Mortgagor in the name of or on behalf of or
at his option in the name of the Bank (but only with the specific approval in writing of
the Bank) or at his option in his own name {(and in any case notwithstanding any
bankruptcy, death, mental incapacity, administration or liquidation of the Morigagor)
do of omit to do anything which the Mortgagor could do or omit to do in relation {o the
Meortgaged 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 Insolvency Act
1986 (notwithstanding that such receiver may not be an administrative receiver and
notwithstanding that the Morgagor may not be or include a company), and in
particular (but without prejudice fo the generality of the foregoing) any such receiver
may:

(a) deal with, take possession of, cultivate, coliect and get in the Morigaged
Assets or the Chattels:

(b) carry on, manage, develop or diversify or concur in carrying on, managing,
developing or diversifying any business of the Mortgagor at any fime
carried on by the Mortgagor at the Mortgaged Property and for any of
those purposes receive, retain or use any Chatiels and any proceeds,
books or records of such business and carry out or complete (with or
without modification) on the Mortgaged Froperty any works of demolition,
building, repair, construction, furnishing or any project or development in
which the Mortgagor was engaged;

{c) raise or borrow any money from or incur any other liability {o the Bank or
any other person and on such terms as to inferest or otherwise and with or
without security as such receiver may think expedient, and so that any
such security may, with the prior consent of the Bank, be or include a
charge on the Mortgaged Assets ranking either in priority 1o or pari passu
with or afier the security hereby created;

(d} forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1825 sell, realise, dispose of or concur in selling, realising or
disposing of (but where necessary with the leave of the Court} and without
the need to observe any of the provisions of Sections 99 and 100 of the
said Act let or concur in lefting or surrender or congur in surrendering or
accept surrenders of leases or fenancies of all or any part of the
Morigaged Assets;

{e) carry any sale, exchange, realisation, disposal, lease, tenancy or surrender
of the Morigaged Assets into effect by conveying, fransferring, assigning,
leasing, letling, surrendering or accepting surrenders in the name and on
behalf of the Mortgagor {(or other the estate owner) and s¢ that covenants
and contractual obligations may be granted in the name of and so as o
bind the Mortgagor {or other the estate owner) so far as such receiver may
consider it necessary, appropriate or expedient for the exercise of the
powers conferred by this Morigage so to do. Any such sale, exchangs,
realisation, disposal, lease or tenancy may be for cash, debentures or
other obligations, shares, stock or other valuable 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 recsived or
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receivable shall forthwith be and become charged with the payment of the
Secured Obiligations, Plant, machinery and other fixtures may be severad
and soid separately from the premises containing them without the consent
of the Morgagor being obtained thereto;

obtain (by way of application or otherwise) any approval, permission,
consent and licence (including any Environmental Licence, planning
permission and building regulation approval), enter info and perform
conhtracts and arrangements, purchase materials and incur any type of
ohligation;

(i} promote the formation of a subsidiary or subsidiaries of the
Maortgagor with a view to such subsidiary or subsidiaries
purchasing, leasing, licensing or otherwise acquiring interests in
or the use of the Morlgaged Assets and the Chatiels or with a
view to such subsidiary or subsidiaries engaging employees or
providing management or other services in connection therewith
or for any purpose or funciion which may be regarded as
necessary or appropriate by such receiver from time fo time;

(ii) arrange for such subsidiary or subsidiaries io trade or cease {o
frade as such receiver may think fit from time to time; and

{iii} arrange for the purchase, lease, licence or acquisition of the
Mortgaged Assets and the Chaitels by such subsidiary or
subsidiaries on a basis whereby the consideration may be cash,
shares, debentures, loan stock, convertible loan stack or other
sacuiities, shares of profits or sums calculated by reference to
profits or turnover or royallies or licence fees or otherwise
howsosver and whether or not secured on the assels of the
subsidiary or subsidiaries and whether or not such consideration
is payable or receivable in a lump sum or by instalments spread
over such period as such receiver may think fit;

take any proceedings in relation fo the Morigaged Assets in the name of
the Morigagor or otherwise as may seem expedient including (without
prejudice o the generality of the foregoing) proceedings for the collection
of rent in arrears at the date of his appointment;

enter into any agreement or make any arangement of compromise as
such receiver shall think expedient in respect of the Morgaged Assels or
the Chattels;

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

exercise all or any of the powers conferred by dlause 7 and repair, renew
or improve any Chatiels used by such receiver for the purposes of any
business of the Morigagor at any time carrfied on at the Morigaged

Property.
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{H insure the Mortgaged Assets and the Chatlels and/or maintain or renew
any insurances of the same on such terms as such receiver shall think fit
or as the Bank may from time to time direc;

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

{n) adopt any confracts of employment entered into between the Mortgagor
and any employees of the Mortgagor with such variations fo the coniract as
such receiver may think fit and dismiss any such employees;

{0} cause the Mortgagor to grant such powers of attorney or appoint agents for
any of the aforesaid purposes as such receivar may from time to time think
expedient;

{p) do all such things as may be thought necessary for the management of the

affairs, business and property of the Mortgagor;

() grant, vary and release easements and other rights over the Morigaged
Property and impose, vary or release covenants affecting the Morigaged
FProperty and agree that the Morlgaged Property may be subject fo any
easemeants or covenants;

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

{s) do all such other acts and things as may from time to time be considered
by such receiver to be incidental or conducive to any of the matiers or
powers aforesaid or otherwise incidental or conducive to the realisation of
the Bank’s security or the exercise of his functions as receiver.

10.3 Sub-section 109(8) of the Law of Property Act 1925 shall not apply and all money
received by such receiver shall (subject in relation te each paragraph below {0 any
claims having priority to the matter therein described) be applied;

{2) first in payment of his remuneration and the costs of realisation including
all costs and expenses of or incidental o any exercise of any power
herehy conferred,

{b) secondly (if such receiver thinks fif, but not otherwise) in or towards
payment of all or any of the matters referred to in paragraphs (i), (i}, (i}
and {iv) of Sub-section 108(8) of the Law of Proparty Act 1625 as he in his
absolute discretion shall decide; and

(c) thirdly in or towards satisfaction of the Secured Obligations.

10.4 Any such receiver shall at all times and for all purposes be deemed {o be the agent of
the Mortgagor which alone shall be responsible for his acts or defaults and for his
remuneration.

10.5 Any such receiver shall be entitied to remuneration for his services and the services

of his firm at a rate or rates or in an amount or ameunts as may from time to time be
agreed between the Bank and such receaiver or (in default of agreement) as may be
appropriate to the work and responsihilities involved upon the basis of charging from
time 1o time adopted by such receiver in accordance with the current practice of such
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10.6

10.7

10.8

1.

12,

receiver or his firm, and without in either such case being limited by the maximum
rate specified in Section 109(6) of the Law of Property Act 1925

If the Bank shall appoint more than one receiver the powers given to a receiver
hereby and by statute shall be exercisable by aii or any cne or more of such
receivers, and any reference in this Morfgage fo "receiver” shall be construed
accordingly.

The powers conferred by this clause 10 shall be in addition to all powers given by
statute to the Bank or to any such receiver.

Only money actually paid by such receiver {o the Bank shall be capable of being
appiied by the Bank in or towards satisfaction of the Secured Obligations.

PROTECTION OF THIRD PARTIES

No persan (each a “Third Party”, including any insurer, assurer, purchaser or
security holder) dealing with the Bank or any receiver appointed by it or their
respective employees and agents need enguire:

{a} whether any right, exercised or purporied to be exsrcised by the Bank,
such receiver or their respective employees and agents, has become
exercisable; or

{b} whether any one of the Secured Obligations are due or remain
outstanding; or

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

Each of those things shall (as between that Third Party on the one hand and the
Bank or any receiver appointed by it or their respective employees or agenis on the
other hand) be deemed fo be exercisable, due, outstanding, proper, regular and
within the terms of this Morigage {(as the case may be) and be fully valid and
effective.

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

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

COVENANTS
The Mortgagor shali;

(a) cultivate and manage any Agricultural Land in a2 good and proper and
husbandlike manner;

(b) pay the rent and cther cutgeings reserved or payable under any lease
under which the Mortgaged Property is held by the Morlgagor and any
rent-charge or other sutgoing charged upon the Morigaged Property, and
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(c)

{0

(9)

(h)

(i)

(k)
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produce to the Bank on demand any receipt for such payment, and further
parform and ohserve all covenants, regulaticns and agreements on the
part of the lessee and conditions contained in any such lease;

comply with  all covenants, restrictions, reguirements, provisions,
condilions, laws and regulations affecting the Meorigaged Property
{including the use and enjoyment of it);

comply with all relevant licences, consents, permissions and conditions
from time to time granted or imposed by the Planning Acts and not without
the prior written consent of the Bank give any undertaking to or enter into
any agreement with any relevant planning authorty affecting the
Mortgaged Praperty;

not make or consent to the making of any application for planning
permissicn or any other application under the Planning Acts affecting the
Mortgaged Property uniess either the Bank has consented in writing to
such application being made or a copy of the proposed application has
been sent {o the Bank at lsast one month before the date of the application
and the Bank has raised no objection to the making of the application;

forthwith upon receipt of any permission, notice, order, proposal or
recornmendation given or issued by any competent planning authority to
the owner or cccupler of the Mortgaged Property or any notice under
Seclion 146 of the Law of Properly Act 1925 or otherwise from any
superior landlord of the Mortgaged Property forward the same or a true
copy therecf to the Bank;

not demelish or remove any pari of the Morigaged Property nor sever or
remove from the Mortgaged Property any trade or other fixtures or fixed
plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or other fixiures or fixed piant and
machinery of equal or greater valug;

permit the Bank or its agenis at any time to enter upon the Mortgaged
Property for the purpose of establishing whether or not the Mortgagor is
compiying fully with the Mortgagor's ebligations under this Mortgage or
inspecting the Morigaged Assets;

not do or cause or permit to be done or omit to do anything which may in
any way depreciate jecpardise or ctherwise prejudice the value to the
Bank or marketability of the security hereby created by this Mortgage or of
the Mortgaged Property;

not {without the prior written consent of the Bank) incur any expenditure or
liabilities of an exceplional or uhusual nature (including without limitation
any expense in carrying out any development pursuant to a planning
permission unless a copy of the relevant planning permission has been
sent to the Bank at least one month before the date of commencement of
such development and the Bank has raised no objection io such
development),

not change its business in any way which would result in it becoming a
relevant financial institution’ for the purposes of clause 2 of The Financial
Services and Markets Act 2000 (Excluded Activities and Prohibitions)
Order 2014,
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not carry on any business which would constitute 'excluded activities’ in
terms of Part 2 of The Financial Services and Markets Act 2000 (Excluded
Activities and Prohibitions) Order 2014,

promptly provide the Bank with copies of any information that the Bank
may from itime fo fime reasonably request in connection with the status
referred to in clause 12{k) above,

natify the Bank immediately on the occurrence of an Insclvency Event;

where the Mortgaged Property is held under a lease:

()

(ii)

(iii)

)

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

notify the Bank before exercising (whether individually or
collectively with others) any right conferred upon the Mortgagor
in relation fo the Mortgaged Property by Enfranchising
[egislation and supply to the Bank such information as it may
reascnably require in relation to the exercise of such right;

not without the prior written consent of the Bank agree the terms
of any new lease of the Merigaged Property (with or without any
further property) to be granted to the Maorigagor pursuant to any
Enfranchising Legisiation or otherwise; and

if as a result of the exercise of any righis cenfered by
Enfranchising Legislation or otherwise the frechold interest or
any intermediate reversionary interest in the Morigaged Property
becomes vested in a third party on behalf of the Morigagor (with
or without others) forthwith supply to the Bank particulars of
such third parly and {where such third parly is a body corporate)
details of any shares therein {o be issued to the Morigagor, and
deliver the share cerificate in respect thereof to the Bank when
received; and

at its own cost take such further action as the Bank may require
in relation to the security granted by this Morigage.

where the Morgaged Property or any part of it is or {withoul prejudice to
clause 9} becomes subject to any tenancy:

(i

forthwith notify the Bank on receipt of (and provide to the Bank a
copy of) any notices received from any tenant of the Morlgaged
Praperty pursuant fo the provisions of any Enfranchising
Legislation;

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

serve such nolices in such form and take such other steps as
the Bank may reascnably require following the exercise by any
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tenant of the Mortgaged Properly of any rights arising under
Enfranchising Legisiation;

{iv) not enter into any agreement io grant a new lease o any tenant
of the Morigaged Property pursuant to or in consequence of the
operation of any Enfranchising Legislation unless the Bank has
consented in writing thereto; and

{v) not enter inte any agreement pursuant to or in conseguence of
the operation of any Enfranchising Legislation to transfer to any
person or persons the Mortgagor's interest in the Morgaged
FProperty subject to this Morigage unless the Bank has
consented in writing thereto and {if such consent to be given or
be deemed to be given as hereinafter provided) o provide to the
Bank such information in respect of any such transfer and its
terms (including the identity of the fransferees) as the Bank may
reasonably reguire,

Provided that in all cases in this sub clause (m} where the Bank's consent
in writing is required before the Martgagor may take further action the
Banlk’s consent to such action shall be deemed 0 be granted if the Bank
has not raised any objection to such action within ene month of the date of
the relevant request to the Bank for such consent Provided that the
Mortgagor must at all times use its beést endeavours {and at no cost {o the
Bank) to cbtain the maximum compensation permitted under the relevant
Enfranchising Legislation from any person or persons exercising any rights
under such legisiation;

if any notice (whether agreed or unilateral} is registered against the title of
all or part of the Morigaged Property, give to the Bank full particulars of the
circumstances relating to such registration and, if such notice shall have
heen registered in order to protect a purporied interest the creation of
which is contrary to the obligations of the Morigagor under this Morigage,
immediately at the Morigagors expense take such steps as the Bank
requires to ensure that the notice is withdrawn or cancelled; and

if the Bank so requires, deposit with the Bank, and the Bank during the
continuance of this Mortgage shall be entitled to hold and retain (unless
held by the holders for the time being of a Frior Morigage) all deeds and
documents of title relating to the Morigaged Property.

13. REPAIR AND INSURANCE

13.1 The Mortgagor shall:

(a)
(b)

Banking - 2273128
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keep the Morlgaged Assets in a good state of repair;

insure and keep insured the Morigaged Assets with reputable insurers and
onn terms (for the time being) approved by the Bank {making such
amendments thereto as the Bank may from time to time require) against
loss or damage by fire and by terrorist damage and such other risks and
contingencies as may from time fo time be requiraed by the Bank in their full
refnstatement value for the time being in the joint names of the Morfgagor
and the Bank or with the interest of the Bank endorsed on the policy or
policies or noted as the Bank may reguire;

21 of 39



P

oeed

Py
[

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

{d) duly pay all premiums and sums payable for in relation to such insurance
and preduce the receipts therefor to the Bank within seven days of their
hecoming due and pavable; and

(&) ensure that the relevant policy or policies remain valid at all times.
13.2

(a) if default shall at any time be made by the Mortgagor in keeping the
Mortgaged Assets or any part thereof in a good state of repair or in
effecting or keeping up any such insurance or in paying any rent or other
outgoings or dilapidations or in producing to the Bank any such policy or
receipt, or, where the Mortgaged Property is or includes Agricuifural Land,
in cultivating or managing the same or any part thereof in a good and
proper and husband like manner, if shall be lawful for but not obligatory on
the Bank {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 of to pay such rent and cther outgoings and dilapidations or to
effect or renaw any such insurance as aforesaid as the Bank shall think fit,
and any sums paid by the Bank for any such purpose shall be repayable
by the Mortgagor to the Bank on demand with interest computed and
pavable as provided in clauses 2 and 3 from the date of payment by the
Bank as aforesaid and, pending payment, shall be secured hereby.

{b) All monsey which may at any time be received or receivable under any such
poiicies of Insurance (or any other insurances covering any of the
Mertgaged Assets) shall be held in trust for the Bank and {at the Bank's
oplion) the Mortgagor shall pay such money to the Bank or shall apply the
same in replacing, restoring or reinstating the buildings, fidures and assets
destroyed or damaged.

13.3 Any sum paid by the Bank to the lessor of any lease under which the Mortgaged
Property is held (or under any superior lease) in settlement of any claim made by the
lessor for any rent or other outgoings or dilapidations reserved or payable or alleged
to be reserved or payabie under the iease shall be deemed to be a payment properly
made under the terms of clause 13.2(a) {whether or not actually due to the lessor and
whether or not disputed by the Morigagor) provided that such payment was made by
the Bank in good faith for the purpose of avoiding, compromising or terminating any
proceedings for forfeiture or otherwise for the purpose of preserving or enforzing the
security hereby created.

13.4 The Mortgagor authorises the Bank in the Morigager's name and on the Mortgagor's
behalf to make any c¢laim against the insurer under any part of any insurance policy
relating o the Mortgaged Assels and to admit, compromise or settle such claim or
any liability relating to any such claim or any potential claim.

13.5 The Mortgagor also authorises the Bank to receive any amounts payable or received
in respect of any insurance policy or claim under any insurance policy relating to the
Mortgaged Assets and to give a good discharge fo the insurer in respect of such
amounts.
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14. MORTGAGED LICENCES

14.1 The Morfgagor shall at its own expense obtain and maintain all licences, permits,
consents and authorisations required in connection with any business at any time
carried on at the Morigaged Property.

14.2 if any Morigaged Licences are heid in connection with any business at any time
carriad on at the Mortgaged Property, the following shall apply:

(a}

e

{c)
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the Mortgagor shall, at its own expense conform to all orders, regulations
and notices made by the licensing authority and the licensing justices or
any other guthority concerning the Morigaged Assets and the said
busingss and apply for and use the best endeavours of the Mortgagor to
obtain whenever necassary proper renawals or regrants of the Mortgaged
Licences, and shall not surrender, abandon or transfer to any person any
of the Morigaged Licences or remove the same or any of them to any other
premises or do or permit any act or thing whereby the renewal of any such
licences may be refused or discontinued or whereby the said business or
the goodwill thereof or the letling or sale of the Morlgaged Property may be
prejudicially affected, and shall upon demand by or on behalf of the Bank
deliver o the Bank or as the Bank shall direct the Mortgaged Licences and
give, de and execute all notices, acts, instruments and things necessary or
convenient for fransferring the same or any of them or vesting the same in
the Bank or its nominee or nominees or withdrawing from the books of
H.M. Revenue and Customs the entry of the Mortgagor as carrying on the
business carried on upon the Morigaged Property;

all money received by the Bapk as compensation awarded in respect of
the refusal of the licensing authority, the licensing justices or any other
authority concerning the Mortgaged Assets fo renew the Meorigaged
Licences or any of them shall be applied first in payment of the costs
incurred by the Bank under this Mortgage, secondly in or towards
satisfaction of the other Secured Obligations and subject thereto shall be
held in trust for the Mortgagor;

the Mortgagor shall forthwith upon the receipt of any order, direction or
notice from the licensing authority, the licensing justicas or any other
authority affecting the Morigaged Assets forward the same or a true copy
thereof to the Bank;

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

D the Morigagor shall pay all charges which may be imposed in
respect of the Mortgaged Licences or any of them by virtue of
the Licensing Act 2003 or any other statutory enactment, and in
default the Bank or any receiver may pay all such costs charges
and expenses;

(i) the Mortgagor shall from time to time at the raquest of the Bank
endeavour to procure the transfer of any of the Morgaged
Licences which may be held by nominees on behalf of or in trust
for the Martgagor to such other person or persons as the Bank
may approve or appoint and shall not permit the transfer of such
licences to any persan or persons nof approved by the Bank;
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(iif)

)

the Moartgagor shall keep the Morigaged Licences and every
renewal or regrant thereof and any new licences granted in
respect of the Morigaged Asseis insured against forfeiture or
refusal to renew in the name of the Bank for a sum and in an
office to be approved by the Bank in writing, and shall deposit
the relevant policy or policies with the Bank and shall duly pay
all premiums and sums of money payable for this purpose and
produce the receipts therefor to the Bank within seven days of
thelr becoming due and payable, and in case of the Morigagor
making default in that behalf the Bank may pay all premiums
and sums of money for effecting or keeping in force the said
insurance. If any other policies of insurance cover the
Mortgaged Licences and/or their renewal or regrant as aforesaid
the Mortgagaor shall hold any sums received under such policies
in trust for the Bank and shall pay the same fo the Bank on
demand;

it the Mortgaged Licences or any of them shall at any time be
vested in @ nominee of the Mortgagoer, the Mortgagor shall
procure that ali covenants by the Mortgagor herein contained
shall be performed and fulfilled by any such nominee; and

all sums, costs and expenses paid or incurred by the Bank
under the powers conferred by this clause shall be paid by the
Mortgagor to the Bank on demand with interest camputed and
payable as provided in clauses 2 and 3 from the time or
respective times of the same having been paid or incurred hy
the Bank or the receiver as the case may be and, pending
payment, shall be secured hereby; and

), without limiting the generality of clause 16, the power of attorney contained
in that clause shali authorise the attorney or attorneys for and in the name
of the Mortgagor or atherwise:

)

(iif)

(iv)
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to assign and transfer the Mortgaged Licences to any purchaser
or purchasers of the Martgaged Assets or to such other paerson
or persons as the Bank shall direct;

to attend before the relevant authorities and to sign all such
notices and other documents and to do all such other acts and
things for and in the name, place and stead and on behalf of the
Mortgager or otherwise in order to obtain protection for ar the
fransfer of the Mortgaged Licences to such purchaser or
purchasers or other person or persons as aforesald and to
appeal against any refusal by any authority in respect of any
grant or transfer or any renewal of any of the Mortgaged
Licences or any order, regulation or direction made by any other
authority in respect of the Mortgaged Licences;

fo sign all necessary notices and make all necessary
applications for the purpose of obtaining the renewal, grant or
regrant of any of the Mortgaged Licences; and

generally o execute all such instruments and to give or sign all
such notices as the attorney shall think fit as fully and effectually
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15.

16.
16.1

to all intents and purposes whatsoever as the Mortgagor could
do personally.

ENVIRONMENTAL CBLIGATIONS
The Mortgagor shall,

{2) chtain all Environmental Licences applicable to the Morgaged Assets and
any business of the Morgageor carried on at the Morigaged Properly and
comply with the terms and conditions of the same;

{b) comply with all Environmental Laws applicabie to the Mortgaged Assets
and any business of the Morigager carried on at the Morigaged Property
and not permit a contravention of the same;

{c) notify the Bank of the receipt of and content of all claims, notices or other
communications in respect of any alleged breach of any Environmenta!
Law or the terms and conditions of any Environmertal Licence which may
have a material adverse effect on the market value of the Morigaged
Assets or on the value of any business carried on by the Morgagor at the
Morfgaged Property and shall forthwith take such steps as the Bank may
direct to remedy or stop such alleged breach;

{d) promptly pay all fees and other charges in respect of any Environmentat
Licence applicable to the Morigaged Assets and any business carried on
by the Mortgagor at the Morigaged Froperty,

{2 forthwith notify the Bank of the receipt of and the contents of any notices or
other communications varying or suspending any Enviranmental Licence
relating to the Mortgaged Assets and any business caried on by the
Mortigagor at the Mortgaged Froperty, and forthwith take such steps as the
Bank may direct to reinstate in full force and effect any Environmental
Licence so varied or suspended;

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

{g) nay on demand the costs and expenses (including Value Added Tax)
incurred by the Bank in commissioning environmental audits {which the
Bank shall be entitled {o do wherever it thinks fity and shall permit the Bank
and its agents full and free access o all the Morigaged Assets for the
purposes of such environmental audits. (Such costs and expenses shall
hear interest from the date of demand computed and payable as provided
in clauses 2 and 3 and, pending payment, shall be secured hereby).

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing
any proprietary interest which the Bank has in any of the Mortgaged Assets, the
Mortgagor irrevocably appeints the Bank and the persons deriving title under if and its
and their substitutes and any receiver or receivers appoinied under this Mortgage
{the “Attorney”) jointly and also severally to be the Morgagors irue and lawful
attorney. For the purposes aforesaid the Attorney shall have the right to do anything
which the Mortgagor may lawfully do and all the rights and powers which may lawfully
be given to an atierney including, without prejudice to the generality of the foregoing:
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i6.2

17.
171

17.2

(a) the right to do anything to procure or carry out the performance of the
Mortgagor's obligations under this Morlgage and anything to facilitate the
exercise of the Bank’s rights under this Mortgage;

(b) the right to act in the name of the Mortgagor;

(c) the right to delegate and sub-delegate any or all of the rights of the
Aftorey,

{(d) the right to sign, execute, seal, deliver and otherwise perfect:
(i) any documents or instrumeants which the Bank or any receiver

may reguire for perfecting the title of the Bank to the Morigaged
Assets or for vesting the same in the Bank, its nominees or any
purchaser; and

(i any further security documentation referred to in clause €.

The Morigagor ratifies and shall ratify everything done or purported o be done by the
Atterney.

INDEMNITY

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

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

(k) all costs, claims, demands, expenses, charges, assessments, impositions,
fines and sums and the consequences of any proceedings or prosecutions
arising directly or indirectly from or in cennection with any breach by the
Mortgagor of any law or of any provision in this Morigage;

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

The Maortgagor hereby agrees o indemnify the Bank and any receiver appointed by it
and their respecfive employees and agents (a8s a separate covenant with each such
person indemnified) against all loss incurred in connection with:

{a) any statement made by the Mortgagor or on the Morigagor's behalf in
connection with this Morfgage, the Mortgaged Assets or the business of
the Morgagor being untrue or misleading;

{b) the Bank entering into any obligation with any person {(whether or not the
Mortgagor) at the request of the Mortgager (or any person purporting to be
the Mortgagaor);
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17.3

18.
18.1

18.2

18.3

18.4

(c) any actual or proposed amendment, supplement, waiver, consent or
release in relation to this Mortgage,; and

{d) any stamping or registration of this Mergage or the security consfituted by
it,

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

This indemnity does not and shall nhot extend o any ioss to the extent that:

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

{b) in the case of any loss incurred by the receiver or his employees or agenis

it arises from the recelver or his employees or agents acting other than in
good faith; or

(<) there is a prohibition against an indemnity exiending to that loss under any
law relating to this indemnity.

DEED OF EASEMENT

For the purposes of this clause 18 the "Adjeoining Property” shall mean Land and
buildings in Title Neo: [DT27414C and DT274141 other than the Mortgaged Property as
shown edged blue on the plan attached at Appendix 7.

It the Secured Obligations become due and the Bank seeks to exercise ifs rights
under this Morigage whether by exercising its power of sale thereunder andfor
appointing a receiver {or otherwise) with the intention that the Mortgaged Property or
any part of it and the Adicining Property which is not the subject of the charge shall
be in separate legal ownership or control then the Bank and the Mortgagor {or their
nominge) shall enter into deed of easement in substantially the form attached at
Appendix 8 ("Deed of Rasement”) simultaneously with or immediately after the
disposal of the Morigaged Property or any part thereof consequent upon enforcement
of this charge. Following enforcement of this Mortgage and pending any disposal of
the Mortgaged Preperty taking place, the parties shall {until such time as the charge
is released and all debt discharged) act as though the Deed of Easement had already
been completed.

The Bank and the Mortgager shall each pay their own legal costs in connection with
the completion of the Deed of Easement and for the avoidance of doubt the
Mortgagor will not be entitled to require the Bank andfor any third party to pay any
other consideration for the grant of the Deed of Easement and the Bank shall not be
entitled to require the Mortgagor or any third party to pay any other consideration for
the grant of the Deed of Easement.

The Mortgagor shall provide such reasonable assistance as the Bank reasonably
requires in order to secure regisiration of the Deed of Easement against the title or
tities to the relevant part or parts of the Adjoining Property and which is not subject to
charge but is in the ownership or control of the Mortgagor at the time of completion of
the Deed of Easement and to secure the registration of the benefit of any such Deed
of Easement in favour of the title or titles to the Mortgaged Property.
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18.5

18.6

18.7

18

20,
20.1

20.2

For the avoidance of doubt the Bank may assign the rights granted to it in this clause
18 to a party with an interest in the Mortgaged Properly and the assighes may
exarcise those righis as though it were that party. Before entering into any such
assignment, the Bank must procure that the assignee enters info a deed of covenant
with the Mortgagor to observe and perform the outstanding obligations and conditions
on the part of the Bank in this clause 18.

Neither the Mortgagoer ner the registered proprietor of any security shall at any time
complete a disposal of the Adjoining Property or any part of it unless the disponee
has first entered info the Deed of Easement for the benefit of remaining parts of the
Mertgaged Froperty and a deed of covenant with the Bank to observe and perform
the outstanding obligations and conditions set out in this clause 18.

The Mortgagor shail within 10 Working Days from the date of this charge apply o the
Chief Land Registrar to register the entry of the following restriction against the
registers of {itle to the Adjoining Land {or as close to this wording as the Land
Registry shall permit):

‘Mo disposition of the registered estate by the propriefor of the registered estale or by
the proprietor of any registered charge is to be registered without a certificate signed
by a conveyancer that the provisions of clause 186 of a morigage dated | ] and
made between (1) Sherbeorne School (2) Lioyds Bank ple have been complied with or
do not apply”

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subseguent assignment, morigage, security,
charge or other interest affecting the Morigaged Assets the Bank may open a new
account. If the Bank does not open a new account it shall nevertheless be treated as
if it had done s0 at the fime when it received such notice, and as from that time all
payments made to the Bank in respect of any of the Secured Obligations shali be
credited or be treated as having been credited to the new account and shall not
operate fo reduce the amount of the Secured Obligations owing at the time when the
Bank received the notice,

NOTICES AND DEMANDS

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

{a) by hand ar prepaid letier post to the Mortgagor's address siated herein or
the Mortgagor's address last known to the Bank or its registered office; or

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

Without prejudice to the provisions in clause 1.2{d¥iv} any such notice or demand
given or made under sub-clause 20.1{a) shall he deemed {o have been served on the
Mortgagor:

{a) at the fime of delivery to the address referred 1o in sub-ciause 20.1(a), If
sent by hand;

{b) at the earlier of the time of delivery or 10.00 am on the day after posting
{or, if the day after posting be a Sunday or any other day upon which no
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20.3

20.4

21

22.

22.1

222

223

delivery of letters is scheduled to be made, at the eariier of the time of
delivery or 10.00 am on the next succeeding day on which delivery of
letters is scheduled to be made), if sent by prepaid etter post;

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

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

Seivice of any claim form may be made con the Mortgagor in the manner described in
sub-tlause 20.1(a), In the event of a claim being isstued in relation {o this Mortgage,
and shall be deemed {c constitute good service

Any notice or communication required o be served by the Mortgagor on the Bank
under the terms of this Morigage shall be in writing and delivered by hand or sent by
recorded delivery o the Bank at the Bank's address stated herein (or at such other
address, as may be notified in writing by the Bank to the Morigagor for this purpose)
and will be effective only when actually received by the Bank. Any notice or
cemmunication must also be marked for the atfention of such official (if any) as the
Bank may for the time being have notified to the Morigagor in writing.

CURRENCY CONVERSION

The Bank may at any time at its sole discretion, and with or without notice 1o the
Mortgagor, elect to convert all or any part of any sum receivad by the Bank 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 the Secured Obligations (deducting from
the proceeds of the conversion any currency premium or other expense) and the rate
of exchange shall be the Bank's spot rate for seliing the currency or currency unit or
currencies or currency units of the Secured Chiigations or relevant part thereof for the
currency or currency unit of the sum received by the Bank under this Mortgage at or
about 11.00 am in London on the date that the Bank exercises its right of conversion
under this Mortgage. The Bank may take any such action as may be necessary for
this purpose, including without limitation opening additional accounts.

PAYMENTS AND COSTS

if at any time the currency in which all or any part of the Secured Obligations is
denominated is, or is due to be or has been converted inte the euro or any other
currency as a result of a change in law or by agreement between the Bank and the
reievant obligor, then the Bank may in its sole discretion direct that all or any of the
Secured Obligations shall be paid in the euro or such other currency or currency unit.,

The Bank may apply, allocate or appropriate the whoele or any part of any payment
made by the Morigagor under this Mortgage or any money received by the Bank
under any guarantee, indemnity or third party security or from any trustee in
bankruptey, liquidator, receiver or administrator of the Mortgagor or from the
proceeds of realisation of the Mortgaged Assets or any part thereof to such part or
parts of the Secured Obligations (or as the Bank may otherwise be entitied to apply,
allocate or appropriate such money} as the Bank may in its sole discretion think fit, to
the entire exclusion of any right of the Mortgagor to do so.

if any payment made by or on behalf of the Bank under this Morigage includes an
amount in respect of Value Added Tax, or if any payment due to the Bank under this
Mortgage shall be in reimbursement of any expenditure by or on behaif of the Bank
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22.4

225

23

231

232

23.3

which includes an amount in respect of Value Added Tax, then such amount shall be
payable by the Mortgagor to the Bank on demand with interest from the date of such
demand computed and payable as provided in clauses 2 and 3 and, pending
payment shall be secured herehy.

Without prejudice to the generality of clauses 2 and 10, the Mortgagoer shall pay to the
Bank {on a full and ungualified indemnity basis) all costs incurred ar suffered by the
Bank, and any receiver appointed by the Bank shall be entitied {o recover as a
receivership expense all costs incurred or suffered by him:

(i) in connection with any application under Pari Hl of the
Insolvency Act 1986,

(i) in defending proceedings brought by any third party impugning
the Bank's fitle fo this security or the enforcement or exercise of
the rights and remedies of the Bank or of such receiver under
this Mortgage; and

(i) {in the case of the Bank only) in connection with effecting any
appointment of any receiver or administrator or in dealing with
any appointment of, or nctice of intentien ar application to
appoint, any recelver or administrator by any party including the
Mortgagor and without prejudice to any other right or process of
recovering such costs.

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

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

NON-MERGER, ETC.

Nething herein contained shail operate so as to merge or otherwise prejudice or
affect any bill, ncte, guaraniee, mortgage or other security or any contractual or other
right which the Bank may at any ftime have for any of the Secured Obligations or any
right or remedy of the Bank thereunder. Any receipt, release or discharge of the
security provided by, or of any liahility arising under, this Mortgage shall not release
or discharge the Morigagor from any liability to the Bank for the same or any other
money which may exist independently of this Mortgage, nor shall it release or
discharge the Moitgagor from any liability to the Bank under clause 17 and clause 22.

Where this Mortgage initially iakes effect as a collateral or further security then
notwithstanding any receipt, release or discharge endorsed on or given in respect of
the money and liabilities owing under the principal security to which this Morigage
pperates as a collateral or further security, this Mortgage shall, be an independent
security for the Secured Obligations.

This Mortgage is in addition to any other security or securifies now or hereafier held
by the Bank.
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24.

241

24.2

25,

28.

27.

28.

TRANSFERS BY THE BANK OR THE MORTGAGOR

The Bank may freely and separately assign or fransfer assign or fransfer any of its
rights under the Mortgage (a “Transfer”) or otherwise grant an inferest in any such
rights to any person or persons (the “Transferee"). On request by the Bank, the
Mortgagor shall immediately execute and deliver to the Bank any form of instrument
reguired by the Bank to confirm or facilitate any such assignment or transfer or grant
of interest. Following such Transfer, the Mortgagor shall have recourse only to the
Transferse in respect of that portion of the Bank's obligations transferred to the
Transferee.

© The Mortgagor shall not assign or transfer any of the Mortgagor’'s rights or obiigations

under this Morigage or enter info any transaction or arrangement which would result
in any of those rights or obligations passing to or being held in trust for or for the
benefit of another person.

PARTIAL INVALIDITY

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

RESTRICTION ON LIABILITY OF THE BANK

Except to the exient that any such exclusion is prohibited or rendered invalid by law,
neither the Bank nor any receiver appointed by i nor their respactive employess and
agents shail:

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

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

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

(d) be under any liability to the Mortgagor as a result of, or in consequence of,
the exercise, or gttempted or purported exercise, or failure to exercise, any
of their respective rights.

CONCLUSIVE EVIDENCE

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

CONTINUING SECURITY

This Mortgage shall continue to bind the Mortgagor as a continuing security for the
Secured Obligations notwithstanding that the liabilities of the Mortgagor to the Bank
may from time to time be reduced to nil.
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29.
29.1

282

28.3

29.4

28.5

29.6

287

28.8

30,
301

MISCELLANEQUS

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

The Morigagor and the Bank shall from time fo time amend the provisions of this
Mortgage if the Bank notifies the Morigager that any amendments are required to
ensure that this Morigage reflects the market practice prevailing at the relevant fime
following the intreduction or exdension of economic and monetary union andfor the
eura in all or any part of the European Union.

The Bank and the Morigagor agree that the occurrence or non-occurrence of
European eccohomic and monetary union, any event or events associated with
European economic and monetary union and/or the introduction of any new currency
irt all or any part of the European Union will not result in the discharge, canceliation,
rescission cr termination in whole or in part of this Mortgage or give any parly herefo
the right o rescind, terminate, or vary this Mortgage in whole or in part.

Any waiver, consent, receipt, settlement or release given by the Bank in relation to
this Mertgage, shall cnly be effective if given in writing and then only for the purpose
for and upon any terms on which it s given.

For the purpose of exercising, assigning or transferring its rights under this Mortgage,
the Bank may disclose to any persen any information relating to the Morigagor which
the Bank has at any time.

The restriction on the right of consolidating mongages contained in Section 83 of the
Law of Property Act 1925 shall net apply to this Mortgage or any further or other
security entered into pursuant to this Morfigage.

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

Uniless and until the Bank shall have made demand for payment of any of the
Secured Ohligations or one of the other events mentionad in sub-clause 10.1{a) shall
have occurred, the Bank shall not be entifled {except for the purposes mentioned in
sub-clauses 12(h), 13.2(a) and 15{(g)) to enter upon the Mortgaged Property or to
obtain possession thereof.

The Bank shall be entitled to debit any account for the time being of the Morgagor
with the Bank with any sum falling due t¢ the Bank under this Mortgage.

This document shall at all times be the property of the Bank

The Bank or its nominee shall only exercise the rights attached to any shares subject
fo this Morigage in accordance with the Morigador's instructions, except where the
Bank or its nominee is exercising stich right for the purpose of preserving the value of
the security hereby created or of realising it.

NO RELIANCE ON THE BANK
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{a) The Moertgager acknowledges to and agrees with the Bank that, in entering
into this Mortgage and incurring the Secured Chiigations:

{H the Mortgagor has not relied on any cral or written statement,
representation, advice, opinion or information made or given fo
the Mortgagor in good faith by the Bank or anybody on the
Bani’s behalf, and the Bank shall have no lability to the
Mortgagor if the Mortgagor has in fact so done;

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

{nn there are no arrangements, collateral or relating fo this
Meortgage, which have not been recorded in writing and signed
on behalf of the Bank and the Mortgagor.

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

{N in respect of the application by the Mortgagor of the money
hereby secured;

{iH in respect of the effectiveness, appropriateness or adequacy of
the security constituted by this Morigage or of any other security
for the Secured Chligations; or

{ii} to preserve the goodwill of any business carried on by the
Meartgagor by running, or procuring the running of, such
business or otherwise, either before or after the enforcement of
this Morigage.

{c) The Morigagor agrees with the Bank for itself and as trustee for its officials,
emplioyees and agents that neither the Bani nor its officials, employees or
agents shall have any liability to the Mortgagor in respect of any act or
emission by the Bank, its officials, employees or agents done or made in

good faith.
31 PRIOR MORTGAGE(S)
31.1 Any sale in exercise of the statutory or other powers and remedies may be made

either subject to or discharged from all or any of the Prior Mortgage(s) and the Bank
or any receiver appointed by it may ssttle and pass the accounts of any person or
persons in whom all or any of the Prior Morfgage(s) may for the time being be vested,
and any account so setfled and passed shall as between the Bank or any such
receiver and the Morfgagor be deemed o be properly settled and passed and shall
be binding on the Mertgagor accordingly.

31.2 If the person or persens entitled to the benefit of all or any of the Prior Morigage(s)
shall call in the money thereby secured or shall take any step to enforce all or any of
the Prior Mortgage(s), the Bank or any receiver appointed by it may thereupon pay off
all or any of the Prior Morfgage(s) and take a fransfer of the benefit thereof, and the
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31.3

31.4

32,

33

33.1

33.2

333

34.
34.1

money so expended by the Bank or any such receiver and all costs of and incidental
to the transaction incurred by the Bank or any such receiver shall be secured hereby
and shail bear interest computed and payable as provided in clauses 2 and 3 from
the date of the same having been expended.

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

The Mertgagor shall not (without obtaining the Bank's prior written consent) increase
the principal amount secured by the FPrior Morigage(s) in priority to this Morigage.

CONSUMER CREDIT ACT 1874
Notwithstanding anything herein contained:

{a) this Morigage shall not extend or apply to any borrowing regulated by the
Consumer Credit Act 1874 {hereinafter called the "CCA") unless:

{t) it is expressly agreed beftween the Mortgagor and the Bank
{otherwise than by this Mortgage) that the regulated barrowing
should be securaed by this Mortgage; or

{in} such regulated borrowing is by way of overdraft on current
account and is therefore excluded from Part V of the CCA
{except Section 56 theraof);

{b) if this Mortgage does extend or apply te any regulated borrowing by reason
of sub-clause 32(a)(}, and if there is any conflict belween the terms
applicable to the regulated borrowing and the provisions of this Morgage,
then (in so far as this Morigage relates o the regulated barrowing) the
terms applicable to the regulated borrowing shall prevail.

CHARITIES ACT 2011
in this Morngage "Charity” means the Mortgagor

and expressions defined in the Charities Act 2011 shall have the same meanings
where used in this clause.

The Morigaged Property is held by the Morigagor, a non-exempt charity, and this
Morigage is not one faling within section 124(8) of the Charities Act 28011, so the
resirictions imposed by section 124 of that Act apply. The directors of the Mortgagor,
being the persons who have general contrel and management of the administration of
the Charity, hereby cerlify that the Morigagor has power under the provisions
establishing it as a2 Charity and regulating its purposes and administration to effect
this Mortgage and having obtained the Consent of the Charity Commission to the
preposed maortgage of land held as permanent endowment and that the directors
have cbtained and considered such advice as is mentioned in section124(2) of the
Charities Act 2011,

The restrictions on dispositions impesed by section 117-121 of the Charities Act 2011
also apply to the Mortgaged Property, subject to section 117(3) of that Act.

LAW AND JURISDICTION

This Mortgage and any dispute (whether contractual or nen-contractual, including,
without limitation, claims in tort, for breach of statutory duty or on any cother basis)
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34.2

arising out of or in connection with it or its subject matter ("Dispute”) shall be
governed by and construed in accordance with the law of England and Wales.

The parties to this Morigage irrevocably agree, for the sole benefit of the Bank, that,
subject as provided below, the courls of England and Wales shall have exclusive
jurisdiction over any Dispute. Nothing in this clause shall limit the right of the Bank to
fake proceedings against the Mortgagor in any other court of competent jurisdiction,
nor shall the taking of proceedings in any ohe or more jurisdictions preciude the
taking of proceedings in any other jurisdictions, whether concurrentiy or nof, to the
extent permitted by the law of such other jurisdiction.
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IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered it
upon its being dated.
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THE FIRST SCHEDULE

THE MORTGAGED PROPERTY

The properties listed below

The Properties are Freehold

MNo Title Number

Address

Land Reqistry Property
Description

1. | DT408746

1 Bensley Close

Land on the south side of 19
Richmond Road, Sherborne,
DTS 3HL

2. | DT409748

2-3 Bensley Close

Land on the south side of 23
Richmond Road, Sherborne,
DTS 3HL

3. | DT157375

18 Wydford Close

18 Wydford Ciose, Sherborne,
D78 6DZ

4. | DT37469

37 Acreman Court

37 Acreman Court, Acreman
Street, Sherborne, DT 3PW

5. | DT258320

(Garden Cottage

Land East of Sherborne
School, Abbey Road,
Sherhorne, DTS 3AP

6. | Part of
DT369347

Hodgesons, 32 Acreman
Street

That part of land at Abbey
Road, Sherbormne, DTS 31D
shown edged in red in the plan
annaxed at Appendix 1 to this
Mortgage

7. i Partof
DT369347

Wharton, 30 Acreman Street

That part of land at Abbey
Road, Sherborne, DTS 3LD
shown edged in red in the plan
annexed at Appendix 2 to this
Mortgage

8. | DT368105

Bow House, Church Lane

Bow House, Church Lane,
Sherbome, DTS 3BP

g. | DT375110

Playing Fields Upper (10.5
acras) incl pavilion

Land on the south side of
Haorsecastles, Sherborne

10.| DT368110

Playing Fields Upper (10.5
acres) incl pavilion

Land on the east side of Ottery
Lane, Sherborne

11.| Part of Abbey House, Abbey Road That part of land at Abbey
T369347 Road, Sherborne, DTS 31D
shown edged in red in the plan
annexed at Appendix 3 to this
Marigage
12.) Part of Abbeviands, 48 Cheap Street | That part of land at Abbey
DT369347 Road, Sherborne, DTS 310D

shown adged in red in the plan
ammexed at Appendix 4 to this
fMortgage

13, DT369130

Harper House, Hound Street

Harper House, Hound Street,
Sherborne, DTH 3AD

Banking ~ 227328
25111534.8
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14,1 DT331046 Lyon House, Richmond Road | Lyon House, Richmond Road,
Sherborne, D79 3HN

15,1 DT3692348 The Green, Hospital Lane Greenhill House and 6 The
Green, Sherborne, DT9 3HX

165 DT274111 The Digby, Digby Road The Digby, Dighy Road,
Sherborne, D79 3NP

17,1 DT382522 Methercombe Farmhouse Nethercombe Farmhouse,
Coombe, Sherborme

18.] DT274130 Wallace House, South Street | Wallace House, South Street,
Sherborne, DTS 3NE

19.| Part of Hyle House, Ottery Lane That part of land at Hyle

DT274140 House, Ottery Lane,

Sherborne (D78 BEE) shown
edged in blue on the plan
annexad at Appendix 5 to this
Martaage.

20.1 Part of Playing Fields Westbury (47 Land on the south east side of

DT274141 Acres) - inc Pavilion Lenthay Road, Sherborme
shown edged red on the plan
annexed aft Appendix § to this
Mortgage.
THE SECOND SCHEDULE

THE PREVIOUSLY MORTGAGED PROPERTY

No Title Number | Address Land Registry Property
Deascription
1. 1 DT274109 38 Kings Road 38 Kings Road, Sherborne,
DTY 4HX
DT274119 Abbey Grange Abbey Grange, Sherborne
DT274135 Ashbourne, 21 Richmeond Ashbormne, 21 Richman Road,
Road Sherborne, DTS 3HL
4. | DT274137 Cary's Cottage, Brookfieid’'s | Cary's Cottage and
Cottage and Playing Fields Brookfieids, Ottery Lane,
Wastbury (47 Acres) — Inc Sherborne and other land
Favilion
5. | DT274136 Cricket Lodge Cricket Lodge, Westbury,
Sherborne, DT9 3QY
6. | DT274132 Rosslyn House, Acreman Rosslvn House, Acreman
Street Street, Sherborne, DT9 3NU
7. DT274142 The Cottage, The Green The Cottage, The Green,
Sherborne, D79 3HY
8. | DT274103 Greenfield Hall, Weston Newell Grange, Newell,

Building, Francis Building,
Newell Grange, Newell
Grange, The Barn (Commaon
Room), Dining Complex,

Sherhorne, DTY 4EZ

Banking - 227328
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Matron's Flat and Kings
House, Newell Grange

THE THIRD SCHEDULE
THE PRIOR MORTGAGE(S)

Date of pricr Parties
mortgage(s) ot
charge(s)

Banking - 227324
25111534.8
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Executed as a deed by
! Sherborne School

acting b

Director

irector/ Company-seeretary”

The directors of the Morigagor, being the persons who have general control and
management of the administration of the Charity, hereby ceriify that the Mortgagor has
power under the provisions establishing it ag a charity and regulating its purposes and
administration to effect this mortgage and that the directors have obfained and
considered such advice as is mentioned in Segtion {2).of the Charities Act 2011,

and Q 4. ”U‘;‘a)@foo\j

on behalf of the directors
of the Mortgagor pursuant to a resolution
under Section 333 of the Charifies Act 2011
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NB:- NOT TO BE USED FOR REGISTERED CHARGES

Date {day, month, year)

The within-named LLOYDS BANK PLC
(hereinafter called the "Bank”) hereby
releases ALL AND SINGULAR the
assets, properly and rights  now
comprised in or morigaged, charged or
assigned by the within-written Morlgage
from the security herein contained, o the
intent that the same shall hencefarth be
held free from the said security and from
ali claims and demands under the within-
written Morigage.

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

IN WAITNESS whereof the Bank has
executed this instrument as a deed and
has deliverad it upon its being dated.

Banking - 727328
25111534.8

Execuied asadeed by

Signature
I
|
|
|
|
|

!
As attorney for and on behalf of Lioyds
Bank plc, in the presence of,

Witness' name

Witness' signature
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Plan of charged part of DT369347 representing “Hodgesons”
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APPENDIX 2

Plan of charged part of DT389347 representing “Wharton”
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Plan of charged part of DT36%347 representing “Abbey House”
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Plan of charged part of DT 369347 representing “Abbeyiands”
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Plan of charged part of DT274140 representing “Hyle House™
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Pian of charged part of DT274141 representing “Playing Fields Westbury”
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APPEMDIX 7

Plan showing Adjoining Property
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DATED 20114

DEED OF EASEMENT
Relating To

Land at Hyle House and Westhury Playing fields

between

Sherborne School

AND

[GRANTEE]

8538742.2
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THIS DEED is dated [DATE)

HNM Land Registry

LAND REGISTRATION ACTS 1925 to 2002

Grantor's Title Number: [Part DT274140 and Part DT274141]

Administrative Area: Dorset

Grantee’s Title Number: [Part DT274140 and Part DT274141])

Administrative Area: Dorset

BETWEEN

{1 Sherhorne School incorporated and registered in England and Wales with company number
4002575 whose registered office is at Sherborne School, Abbey Road, Sherbarne, Dorset, DTS
3LF (Granter}.

(23 [[INDIVIDUAL NAME] of [INDIVIDUAL ADDRESS] OR [FULL COMPANY NAME] incorporated
and registered in England and Wales with company number [NUMBER] whose registered office is

at [REGISTERED OFFICE ADDRESS]} {Grantee).

BACKGROUND

A. The Grantor owns the freehold interest in the Grantor's Property and the Grantee owns the
freehold interest in the Grantee's Property.

B. The Grantor has agreed to grant the Rights t0o the Grantee for the benefit of the Grantee's
Propery on the terms contained in this deed.

NMOW IT |5 AGREED HEREEBY AS FOLLOWS:
1 interpretation
The following definitions and rules of interpretation apply in this deed.
1.4 Definitions:
Grantee's Covenants the covenants set cut in Schedule 2.
Grantee's Property all of the property at;
1. Part Westbury Playing Fields shown edged
Red on the Plan 1 and being part of the land
registered at HM Land Registry under title
number DT274141; and
2. Part Hyle House, Ottery Lane, Sherbomne
shown edged Red on the Plan 2 and being

part of the land registered at HM Land Registry
under titie number DT274140;



1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.2

excluding the land edged in Blue on the Plan 3.

Grantor's Covenants the covenants set out in Schedule 3.
Grantor's Property all of the property shown edged blue on Pian 3 being;

1. Part Westbury Playing Fields and being part of
the land registered at HM Land Registry under
titiz number DT274141; and

2. Part Hyle House, Ottery Lane, Sherborne
registered at HM Land Registry under fifle
number DT274140

Pian 1 the plan located at Annex 1 to this deed,

Plan 2 the plan located at Annex 2 to this deed.

Plan 3 the plan located at Annex 3 to this deed.

Reserved Rights the righis set out in Schedule 4.

Rights the rights set out in Schedule 1.

VAT value added tax charged under the Valus Added Tax

Act 1894 and any similar replacement tax and any
similar additional tax.

Any reference to the Grantor or Grantee shall inciude that party's personal representatives,
successors in tithe or permitted assigns.

Clause, Schedule and paragraph headings shall not affect the interpretation of this deed.
Except where a contrary intention appears, references to clauses and Schedules are to the
clauses and Schedules of this deed and reference o paragraphs are to paragraphs of the

relevant Schedula.

The Schedules form part of this deed and shali have effect as if sef out in full in the body of this
deed. Any reference to this deed includes the Schedules.

A person includes a natural person, corporate or unincarporated body {(whether or not having
separate legal personality).

Unless the context otherwise requires, a reference to one gender shall include z reference to the
other genders.

Uniess the context otherwise requires, words in the singular shall include the plural and in the
plural shall include the singular.

A reference to writing or written includes fax bhut not e-mail.



L

1.11

2.1

2.2

5.1

5.2

Any obligation on a party not to do something includes an obligation not to allow that thing to be
dane.

Any words following the terms Including, include, in particular, for example or any similar
expression shall be censtrued as illustrative and shall not limit the sense of the words,
description, definition, phrase or term preceding those terms.

A reference to faws in general is a reference ta all local, national and directiy applicable supra-
national laws as amended, extended or re-enacted from fime to time and shall include all
subordinate laws made frem time to time under them and all arders, notices, codes of practice
and guidance made under them.

A reference to a statute or statutory provision is a reference to it as amended, extended or re-
enacted from time fo time and shall include all subordinate legislation made from time to time
under that statute or statutory provision and all orders, notices, codes of practice and guidance
made under it.

Grant

In consideration of £1 (exclusive of VAT) (the receipt of which the Grantor acknowledges) and the
covenant given by the Grantee in clause 4, the Grantor with full title guarantee granis to the
Grantee the Righis in fee simple for the benefit of the Grantee's Property.

The Rights are not granted exciusively to the Grantee and are granted:

2.21 subject to the Reserved Rights and any other rights of the Grantar in relation to the
Grantar's Property whether or not referred to in this deed.

222 in comman with any other persons lawfully entiled to the Rights or to similar rights in
relation to the Grantor's Property.

Granfor's covenants

The Grantor covenants with the Graniee so as to hind the Grantor's Property into whoever's
hands it may come, for the benefit of the Grantee's Praperly, that the Grantor and its successors
in title shall at all tmes chserve and perform the Grantor's Covenants.

Grantee's covenants

The Grantee covenants with the Grantor for the benefit of the Grantor's Property, that the
Grantee, its successors in title and anyons authorised by them to use the Rights shall at all times
abserve and perform the Grantee's Covenants.

HM Land Registry

The Grantor consents for

5.1.1  the registration of the Rights on the registered titie to the Grantor's Property.

51.2  any restrictive covenants entered info in this deed by the Grantor being nated against the
Grantor's registered title to the Grantor's Properiy.

On completion of this deed, the Grantee shall:



A .

53

8.1

8.3

3.4

9.1

521 apply to HM Land Registry fo register the Rights and enter natices of any restrictive
covenants against the registered fitle to the Grantor's Property.

522 apply to HM Land Registry to enter a nofice of any restrictive covenants made by the
Grantee in this deed against the registered title to the Grantee's Property and to enter the
Rights in the Property register of the Grantee's title as appurtenant rights.

As soon as possible after completion of this deed, the Grantee shall give to the Grantor official
copies of the registered title to the Grantor's Property, to show that the Rights have been properly
and correctly entered against the respective titles.

Reservation of rights

The Grantor reserves to itself the Reserved Righis.

indemnity

The Grantee shall indemnify the Grantor and keep the Grantor indemnified against all liabilities,
costs, expenses, damages and losses suffered or incurred by the Grantor arising out of or in
connection with:

7.1.1  the exercise of the Rights;

7.1.2  any breach of any of the Grantee's Covenants;

7.1.3  any breach of the terms of this deed;

by the Grantee, or by any ocoupier of the Grantee's Property or by an emplovee or invitee of the
Grantee, or by any other person who is allowed or permitted by the Graniee to exercise the
Rights.

Joint and several liability

Where the Grantor comprises more than one person, those persons shall be jointly and severally
liable for the cobligations and liabiliies of the Grantor arising under this deed. The Grantee may
take action against, or release or compramise the liability of, ar grant time or other indulgence to,
any one of those persons without affecting the liability of any other of them.

Where the Grantee comprises more than one person, those persans shall be jointly and severally
liable for the obligations and liabilities of the Grantee arising under this deed. The Grantor may
take action againsi, or release or compromise the liability of, or grant time or other indulgence to,
any one of those persons without affecting the liability of any other of them.

The Grantor shall not be liable to the Grantee for any failure of the Grantor to comply with any
Grantor's Covenant unless and until the Grantee has given the Grantor notice of the facts that
give risg to the failure and the Grantor has not remedied the failure within a reasanable time.

The Grantor is not liable for the death of, or injury te the Grantee its employees, invitees or for
damage to any property of theirs, or for any losses, claims, demands, actions, proceedings,
damages, costs or expensas or other liability incurred by them in the exercise of the Rights.

YAT

All sums payable by the Grantee are exclusive of any VAT that may be chargeable. Subject o
clause 9.3 the Grantee shall pay VAT in respect of all {axable supplies made to it in connection



9.2

8.3

10

11

12

with this deed on the due date for making any payment or, if earlier, the date on which that supply
is made for VAT purposes,

Every obligation on the Grantee, under or in connection with this deed, to pay the Granior any
sum by way of a cantribution, refund or indemnity, shall include an obligation to pay an amount
equal to any VAT incurred on that sum by the Grantor, except to the extent that the Grantor
obiains credit for such VAT under the Value Added Tax Act 1984.

The Grantee shall not be required to make any payment of VAT unless and until the Grantor
provides the Grantee with a valid VAT invoice addressed fo the Grantes.

Third party rights

A person who is not a party o this deed shall not have any rights under the Contracis {Rights of
Third Parties) Act 1898 to enforce any term of this deed.

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject maiter or
formation {including non-contractual disputes or claims) shall be governad by and construed in
accardance with the law of England and Wales.

Jurisdiction

Each parly irrevocably agrees that the courts of England and Wales shall have non-exclusive

jurisdiction to settle any dispute or claim arising ocut of or in connection with this deed or iis
suhject matter or formation {including non-contractual disputes or claims).

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Schedule 1
The Rights

1. Right of Way

The right to pass and repass with or without vehicles for all purposes at all times aver and along the
roadway shown coloured brown on Plan 3 {or such other reasonable alternative route no less
commodious to the Grantae’s Praperty that the owner of the Grantor’s Praperty shall have identified by
written notice to the owner of the Grantee's Property) {hereinafter referred to as "the Accessway”) such
right being subject to the owner of the Grantee’s Property contributing a fair proportion according fo use
af the reasonable cost of maintenance and repair of the Accessway and complying with such reasonable
written regidations as to use as the owner of the Accessway shall introduce and serve on the owner of
the Grantee's Property.

2. Bervices

The right to the free and uninterrupted passage and running of water soil gas eleciricity telephone radio
and television transmissions and other services from and to the Grantee’s Property and any buildings
which are now or may be in the future on the Grantee's Propetly through the sewers water courses
cables wires and other conducting media (hereinafier referred to as "the Service Media™) which serve the
Grantee’s Property and are at the date of the relevant dispesition then in over or under the Grantor's
Property with the right for the owner of the Grantee’s Property and their successors in title to enter such
parts of the Grantor's Property as are unbuilt on and are reasonably necessary at reasonable times upon
giving reasonable notice for the purpose of connecting to {and thereafter the right to use), repairing
cleansing maintaining the Service Media causing minimal inconvenience and doing as litile damage as
possibie to the Grantor's Properly and making good any physical damage occasioned in the exercise of
such right to the reasanable satisfaction of the owner of the Grantor's Property.

3. Support
The right of lateral and subjacent support and protection for the walls and buildings erected or io be
erected on the Property by and from the Grantor's Properly as at the date of the relevant disposition.

4. Entry to maintain
The right of entry upon such adjcining parts of the Grantor's Property as are reasonably necessary for the
repair, maintenance and renewal of the walls, fences and buildings erected or to be erected on the
Grantee’s Property, the Accessway, and (if relevant) for the proper performance and observance of the

covenants and conditions contained or referred to in this transfer subject to the conditions that the
registered proprietor of the Grantee’s Property or other persons exercising the rights:

(a) shall give, unless stated otherwise, at lzast seven days’ prier nofice in writing, except in an
emergency, of its intention to exercise the right;

{b) shall, where applicable, before starting any work on the Grantor's Property, produce to the owner
of the Grantor's Properly copies of all necessary consents from the statutory undertakers or local
authority or other body, as the case may be;

{c} shall not cause any unnecessary damage to the Grantor's Property;

{d} shall cause as little disturbance and inconvenience to the registered proprietor of the Grantor's
Property or other occupiers of the Grantor's Properiy as is reasonably practicable; and

{e) shall make good as soon as reascnhably possible any damage caused to the Grantor's Property.
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Schedule 2
Grantee's covenants

The Grantee shall:

i Statutory requirements
Comply with all laws governing the exercise of the Rights.

2 Damage
Not cause any damage to the Grantor's Property, or to any property of the owners or gocupiers of
the Grantar's Properly, and shall as soon as possible make good any damage caused o the
Grantor's reasonable satisfaction and pay full compensation to the Grantor in respect of any

damage caused that is not made good and any loss caused to the Grantor due to such damage.

3 Nuisance

Not cause any nuisance, annoyance or disturbance to the Grantor or occupiers of the Grantor's
Property, ar of any neighbouring land, or to any other person entitled to the New Rights in
common with the Grantee.



Schedule 3
Grantor's covenants

interference

The Granior shall nat do anything or allow anything io be done on the Grantoi's Property that
interferes with, or obstructs the exercise of the Rights by the Grantee.
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Gchedule 4
Reserved Rights

The Grantor reserves the following right for itself, its successors in title and all other persons authorised
by it to benefit from the same;

1. Right to build on the Grantor's Property

The right to use any pari of the Grantor's Property as the Grantor thinks fit, or to build on or develop any
part of the Granter's Property or any neighbouring land, provided that any such use or works do not
interfere with, or obstruct, the exercise of the Rights by the Grantes.

2. Services

The right to the free and uninterrupted passage and running of water soil gas electricity telephone radio
and television transmissions and other services from and to the Grantor's Property and any buildings
which are now or may be in the future on the Grantor's Property through the sewers water courses cables
wires and other conducting media (hereinafter referred to as "the Service Media") which serve the
Grantor's Property and are at the date of the relevant disposition then in over or under the Grantee's
Property with the right for the owner of the Grantor's Property and their successors in title to enter such
parts of the Granteg’s Property as are unbuilt on and are reasonably necessary at reasonable times upon
giving reasonable notice for the purpose of repairing cleansing maintaining the Service Media causing
minimal inconvenience and doing as little damage as possible to the Grantee’s Property and making good
any physical damage occasioned in the axercise of such right to the reasonable satisfaction of the ownar
of the Grantea's Property.

3. Support

The right of lateral and subjacent support and protection for the walls and buildings erected or to be
erected on the Grantor's Property by and from the Grantee's Properly as at the date of the relevant
disposition.

4. Entry to maintain

The right of entry upen such adjoining parts of the Grantee’s Property as are reasonably necessary for
the repair, maintenance and renewal of the walls, fences and buiidings erected or to be erected on the
Grantor's Property, the Accessway, and (if relevant) for the proper performance and cbhservance of the
covenants and conditions contained or referred to in this transfer subject {o the conditions that the
registered proprietor of the Grantor's Property or other persans exercising the rights:

{a) shall give, unless stated otherwise, at least seven days' prior notice in writing, except in an
emergency, of its intention to exercise the right;

{b) shall, where applicable, before starting any work on the Grantee's Property, produce to the owner
of the Grantee's Property capies of all necessary consents from the statutory undertakers or local
authority or other body, as the case may be;

(c) shall not cause any unnecessary damage to the Grantee's Property,

{s)] shall cause as litfle disturbance and inconvenience o the registered proprietor of the Grantee's
Property or other occupiers of the Grantee’s Property as is reasonably practicable; and

{e) shail make good as soon as reasonably possible any damage caused to the Grantee’s Property.
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Executed as deed by [NAME OF Grantor] acling by
[INAME OF FIRST DIRECTOR], a director, and [NAME OF
SECCOND DIRECTOR/SECRETARY], [a director OR iis
secretary]

Signed as a deed by [NAME OF Grantee] in the presence
of

[SIGNATURE OF WITNESS]

[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]
OR

Executed as deed by [NAME OF Graniee] acling by
INAME OF FIRST DIRECTOR], a director, and [NAME OF

SECOND DIRECTOR/SECRETARY], [a director OR its
secretary]

OR

Executed as deed by [NAME CF Grantee] acting by
INAME OF DIRECTOR] a director, in the presence of:

[SIGNATURE OF WITNESS]

INAME, ADDRESS [AND OCCUPATION] OF WITNESS]

[SIGNATURE OF
FIRST DIRECTCR]

Director

[SIGNATURE OF
SECOND DIRECTOR
OR SECRETARY]
Director OR Secretary

[SIGNATURE OF
Grantee]

[SIGNATURE OF
FIRST DIRECTOR]

Director

[SIGNATURE OF
SECOND DIRECTOR
OR SECRETARY]

Diractor OR Secretary

[SIGNATURE OF
DIRECTOR]

Directar
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