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Company details
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Company name in full ‘ Kinlet Hall & Thornbury Gastle Limited

|

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date E F‘? W’? E IWITW
3 Names of persons, security agents or trustees entitled to the charge

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

Name i Shawbrook Bank Ltd - Reg No 388466

Name

Name

Name

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

[0 1 confirm that there are more than four persans, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a shart description of any land, ship, aircraft or intellectual property
registered or required 1o be registered in the UK subject to a charge {which is
not a floating charge) or fixed secunty included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement 2long the lines of, “for
more details please refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotfand) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes

O nNo

Floating charge

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

[0 Yes Continue
No Goto Section ?

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

3 Yes

Negative Pledge

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

Yes
O no

Trustee statement ©

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

L]

@ This statement may be filed after
the registraticn of the charge (use
form MROa).

Signature

Please sign the form here,

Signature

Xé& \\f\f\-Mx

' This form must be signed by a person with an interest in the charge.
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MRO1

Particulars of a charge

HPresenter information

n Important information

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

| Contact name

Aileen Marshall
Shawbrook Bank Ltd

Campany name

Addr
*  Correspondence address-

|
|
I 8 Nelson Mandela Place
|
|

pest e Glasgow
County/Region

= Tolzl [ilsls] [
Country

| 01413544940

| ™™ 13456040970

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

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

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

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

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

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

You have signed the form,

You have enclosed the correct fee.

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

ooo o o o o o

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

How to pay

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

Make cheques or postal orders payable to
‘Campanies House.'

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotfand, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 N.R. Belfast 1.

n Further information

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

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

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1585117
Charge code: 0158 5117 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2019 and created by KINLET HALL & THORNBURY
CASTLE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th July 2019.

Given at Companies House, Cardiff on 24th July 2019
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DATED 2% I O Year 20O\

Kinlet Hall & Thornbury Castle Limited

and

Shawbrook Bank Limited

CHATTEL MORTGAGE DEED

At
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This chattel mortgage deed is granted today, 27| Q| 209 , by the:

Borrower: Kinlet Hall & Thornbury Castle Limited (registered number
01585117; England and Wales) of 34 Boulevard, Weston-Super-
Mare, Somerset BS23 1NF, to the:

Lender: Shawbrook Bank Limited (registration number 388466;
England and Wales) of Lutea House, Warley Hill Business Park,
The Drive, Great Warlsy, Brentwood, Essex CM13 3BE.

BACKGROUND:

(A) By aloan agreement (the “Loan Agreement”) dated on or about the date of
this Deed and made between (1) the Borrower and (2) the Lender, the Lender
has agreed, on and subject to the terms of the Loan Agreement, {o make
available to the Borrower a loan facility of up to £378,000 (the “Loan™).

(B) It is condition precedent to the avaiiahility of the Loan that the Borrower shall
have executed and delivered this Deed to the Lender.

1 Definitions
1.1 In this Deed, unless the context otherwise requires, terms used shall have the
meanings defined in the Loan Agreement and:
“Documents” means:
(a) all log books, maintenance record books,

record books, manuals, handbooks,
drawings, technical data, computerised
records or electronically stored information
and all other documents in each case
relating to the Equipment; and

(b) all copyrights, patents, trade marks,
service marks, design rights, know how
and other intellectual property rights in or
owned by the Borrower and which relate
to the documents at (a) above or the
Equipment or licences to use the same
and, in particular, the licence (if any) or
right to use software or computer
programmes in relation to the Equipment;
and

{c) any agreement for the repair, overhaul,
modification, maintenance or servicing of
or to the Equipment.

“Equipment” means the goods or chattels, whether already
acquired or hereafter to be acquired, specified in
Schedule 3 and:
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“Expenses”

“Insurances”

“Interest”

“Mortgaged Property”

“Secured Sums”

“Warranties”

8B_AF Chaltels Marigage Document far Loan 20062019 (003)(002)

{a) all accessories, engines, appliances, parts,
spare parts, instruments, appurtenances, and
component parts for them {from time to time
owned by the Borrower), even if not attached
to them, and

(b) any item of the same or similar type as the
items listed in Schedule 3 and acquired by the
Borrower after today, and

(c)any and ali alterations, substitutions,
replacements, renewals and additions
hereafter from time to time made for, in, or to
them, and

(d) any item of whatever type that the Lender may
{from time to time) nominate as subject to the
fixed security created by this Deed;

means the Lenders expenses including the
Lender's legal and other expenses of taking this
security and of perfecting, defending or enforcing
it;

means the benefit of all insurances (including all
claims and return of premiums) from time to time
in force in relation to the Equipment (but only in so
far as the same relate to the Equipment);

means interest, before and after any judgment,
calculated on a dzily basis from the time when the
money was due until it was paid at the rate set cut
in the Loan Agreement at clause 3.2;

means the Equipment, the Warranties, the
Documents and the Insurances:

means all or any monies and liabilities which will
from time to time (and whether on or at any time
after demand} be due, owing or incurred in
whatscever manner to the Lender by the
Borrower, whether actually or contingently, solely
or jointly and whether as principal or surety and
whether or not the Lender shall have heen an
original party to the relevant transaction, and
including Interest and Expenses.

means the benefit of all contracts, conditions,
warranties, guarantees, obligations and other
agreements pertaining to or entered into at any
time relating to the Equipment



3.1

3.2

9.1

6.1

6.2

6.3

71

Covenant to pay

The Borrower undertakes that it will pay the Secured Sums to the Lender (on
demand and without deduction or set off).

Charging clause

The Borrower mortgages the Equipment to the Lender to secure the Secured
Sums.

The Borrower also mortgages to the Lender:
3.2.1 The Documents;
3.2.2 The Warranties;

3.2.3 The Insurances.

Interest

If the Lender accepts late payment of any part of the Secured Sums the
Borrower must also pay (on demand) interest on that money.

Expenses
The Lender's expenses are payable on a full indemnity basis.

The mortgage on the Equipment

To create the mortgage on the Equipment, the Borrower assigns its full right,
tile and interest in the Equipment to the Lender absolutely, with full title
guarantee.

When the Lender is satisfied that the Borrower no longer owes the Secured
Sums, it will (at the request and cost of the Borrower) reassign the Equipment
to the Borrower.

The Borrower will pay the Lender a fee of £150 plus VAT to reassign the
Equipment in accordance with clause 6.2. The Lender reserves the right to
increase this fee in the event of the reassignment involving unexpected
expenditure.

The mortgages on the Warranties, Documents and
Insurances

To create the mortgage on the Warranties, Documents and Insurances, the
Borrower:

7.1.1 Assigns its full right, titte and interest in such of the Warranties,
Documents and Insurances to which it may have legal {itle, to the
Lender absolutely, with full title guarantee.

7.2 Charges, by fixed equitable charge, such of the Warranties,
Documents and Insurances to which it may not have legal title, to
the Lender.
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7.2

8.2

8.3

8.4

8.5

9.2
9.3

When the Lender is satisfied that the Borrower no longer owes the Secured
Sumes, it will {at the request and cost of the Borrower):

7.2.1 reassign to the Borrower such of the Warranties, Documents and
Insurances as may have been assigned to it; and

7.2.2 release its security over the balance of the Warranties, Documents
and insurances.

Maintenance and repair obligations

The Borrower must ensure that the Equipment is kept in good repair and
operating condition.

The Borrower must keep:

821 complete, accurate records of maintenance, repairs and setvicing
to the Equipment; and

822 log books and other documents, as may be required by law or gocd
practice.

The Documents include the records, log books and other documents at
clause 8.2. The Lender may inspect them and take copies of them, on
demand. The Borrower must deliver them to the Lender on demand.

The Borrower shall ensure that all services, replacements, inspections,
maintenance, repairs, overhauls, test improvements and modifications to be
made or carried out to, or on the Equipment are made or carried out by
property qualified personnel.

The Lender may repair the Equipment, at the Borrower's expense, (with power

to enter upon any premises at which the Mortgaged Property is located for that
purpose) if the Borrower fails io do so.

Insurance obligations - the policy

The Borrower must ensure that the Equipment is kept covered by insurance;

9.1.1 under a comprehensive policy;

9.1.2 for all usual risks of loss or damage;

9.1.3 for its full replacement value;

9.1.4 without unusual excess or restriction;

915 including cover against claims by employees, agents, contractors or

any third party, arising from its use.
The insurance must be with an insurer to whom the Lender does not object.
The Borrower must:
931 Provide to the Lender on demand:

a. the policy;
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9.4

10
10.1

10.2

11

11.1

114

12
12.1

b. all endorsements and cover notes;
¢. receipts for all premiums.

93.2 Notify the policy number to the Lender.

9.3.3 Inform the Lender immediately if the cover changes.
9.3.4 Ensure that the Lender’s interest is noted on the policy.
93.5 Ensure that the Lender is noted as payee of any insurance

proceeds under the policy.

Should the Borrower fail to insure the Equipment in accordance with this
clause 9, the Lender may do so, at the Borrower's expense. The Lender may
assume the Borrower has failed to insure if the Borrower fails to produce
documents and evidence on demand to comply with clause 9.3.

Insurance obligations — use of the Equipment

The Borrower must ensure that the Equipment is used only in compliance
with;

10.1.1 the terms of the insurance policy; and
10.1.2  any applicable law.

The Borrower must ensure that any user of any motor vehicles (included in the
Equipment) carries a policy of insurance covering third parties to comply with
the requirements of the road traffic legislation.

Insurance obligations — loss or damage

Should there be any loss or damage to the Equipment, the Bomower must
notify the Lender immediately.

The Borrower imevocably authorises the Lender to conduct negotiations with the
relevant insurer and to settle any claim to which the Borrower is entitled.

The Borrower may not compromise or settle any claim without the written
consent of the Lender.

Unless the Lender (in its absolute discretion} waives (in writing) its security over
the insurance proceeds the Borrower must use any money received from any
insurance over the Equipment to reduce the Secured Sums. Should the Lender
waive its security, the Borrower must use that money to make good the loss or
damage for which it was received.

Obligations to protect the Equipment

The Borrower must not alter or modify the Equipment (and may not even alter
the paintwork on it, or add any sign, writing, lettering or symbols) without the
written consent of the Lender.
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12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9
12.10

13
13.1

13.2

The Borrower must prevent the Equipment from becoming a fixture to any land
or building {unless:

12.2.1 the Borrower has the written consent of the Lender; or
12.2.2  theland is charged with a first legal mortgage to the Lender.

As between the Lender and the Borrower the Equipment always remains
personal moveable property unless it becomes a fixture to land charged with
a first legal mortgage to the Lender.

The Borrower must pay (as they fall due) all debts which have given or may give
rise to liens on, or claims enforceable against, the Equipment (by distress, for
example). If any creditor seizes the Equipment, the Borrower must procure its
release without delay.

Should the Borrower fail to procure the immediate release of seized Equipment
(in accordance with clause 12.4), the Lender may do so, at the Borrower's
expense.

The Borrower must keep the Equipment at:
12.6.1 its premises (identified in schedule 3}); or
12.6,2  atany other place to which the Lender agrees (in writing).

In the case of motor vehicles, clause 12.6 does not prevent the Borrower from
using them in the ordinary course of its business.

On request from the Lender, the Borrower must tell the Lender (in writing)
where the Equipment is.

The Borrower must prevent the Equipment from leaving Great Britain.

The Borrower must pay punctually all rents, rates, levies and taxes payable in
respect of any premises in which the Equipment may be kept and all costs,
fees and expenses in respect of the Equipment, whether for operation,
maintenance of otherwise, and produce to the Lender on demand evidence of
payment.

Obligations to protect the Lender’s interest

The Borrower must mark the Equipment with such labels, plates or markings (to
record this security) as the Lender may, from time to time, require. The
Borrower must keep those labels, plates or markings on the Equipment, and
clearly legible.

Today (unless the Borrower has the Lender's written permission to retain
them) the Borrower must deposit with the Lender:

13.2.1 the invoices and documents of title to the Equipment or, (where
previously agreed in writing by the Lender) certified copies of the
same; and

13.2.2 the Documents and Insurances.
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13.3

13.4

13.5

13.6

13.7

13.8

Unless it has the Lender's written permission, the Borrower must not:

1331 permit any mortgage, charge, pledge, assignment or encumbrance
of or over the Mortgaged Property; or

13.3.2 sell, lease, hire, part with possession of or otherwise dispose of the
Mortgaged Propersty or any intevest in it; or

13.3.3  attempt to do any of those things; or

1334  fail to prevent anything which could, in any way, prejudice this
security.

The Borrower must mark its records to show that:
13.4.1 the Equipment is morigaged to the Lender; and

13.4.2 the rest of the Mortgaged Property is mortgaged or charged by
fixed charge; and

13.4.3  any further mortgage, assignment or charge of it is prohibited.

Should the Lender require it, the Borrower must get from each landiord of
premises where the Equipment may be, at any time, a waiver substantially in the
form set out in Schedule 1. When the Lender does not need that waiver, the
Borrower must give each landlord of premises where the Equipment may be, at
any time, notice of this security in the form set out in Schedule 2 or such other
form as the Lender may approve.

Unless it has a waiver from the other morigagee (o the Lender's satisfaction),
the Barrower must not permit any mortgage or charge over any land where the
Equipment is (from time to time). This is in addition to any more extensive
restriction that may be in any other agreement with the Lender.

The Borrower must allow the Lender ({from time 1o time} to inspect and test the
Equipment. To do so, (or to confirm compliance with any other covenant), the
Lender may enter any premises of the Bormrower where the Equipment may be
(or the Lender or its representative may suppose them to be) situated.

if, in breach of the warranty contained in clause 14.1.1, any of the Moritgaged
Property is held by the Borrower under any hire purchase or conditional sale
agreement (a "Hire Agreement") then (expressly without prejudice to all of the
Lender's rights arising out of such breach and 1o all of the Borrower's obligations
in relation to the Mortgaged Property), the Borrower must:

13.8.1 deliver a copy of the Hire Agreement to the Lender,;

13.8.2 not terminate the Hire Agreement (unless it has written permission
from the Lender);

13.8.3  exercise its option or right to buy or acguire title to the relevant item in
such manner as the Lender may approve. When the Borrower
acquires the item, it becomes subject to the fixed charge as part of
the Mortgaged Property.
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13.9 If the Borrower holds any of the Mortgaged Property under a Hire Agreement,
the Borrower must tell the Lender when it exercises any option to buy the
relevant item.

13.10 The Borrower must give the Lender (from time to time) such information as it
may request conceming the Morigaged Property.

13.11 The Borrower must immediately upon receipt from any third party of any notice,
or other matter whatsoever affecting or likely to affect the Mortgaged Property,
give full particulars to the Lender and, if required, produce it to the Lender and
shall, at the cost of the Borrower, immediately either comply with the same or
shall, at the request of the Lender and at the Borrower's cost, make or join with
the Lender in making such objections or representations against, or in respect
of, any such notice or other matter as referred to in this sub-clause as the
Lender shall deem expedient.

14  Assurances about the security

14.1 The Borrower represenis and warrants to the Lender at the date of this Deed
and as a continuing warranty that:

14.1.1 The Mortgaged Property is its property (free from other mortgages,
charges, liens, encumbrances or security interests);

14.1.2 The Borrower is a company duly incorporated and validly existing
and has full power, authority and legal right to own its property and
assels and to carry on its business as such business is now being
conducted, including entering into this Deed and the granting of
security created by it;

1413 The Borrower has all legal power and authority to enter into this
Deed and perform its obligations under this Deed and all action
{including any corporate action) required to authorise the execution
and delivery of this Deed and the performance of its obligations
under this Deed has been duly taken;

1414 The entry into and performance of this Deed and the transaction
cohtemplated by this Deed do not and will not conflict with or resutlt
in the breach of (i) any law, judgment or regulation or any official or
judicial order, or (ii) the constitutional documents of the Borrower, or
{iii) any agreement or document to which the Borrower is a party or
which is binding upon it or any of its assets or revehues, nor cause
any limitation placed on it or the powers of its directors to be
exceeded or result in the creation or impositien of any mortgage,
charge, pledge, lien or any other encumbrance on any part of the
Mortgaged Property pursuant to the provisions of any such
agreement or document;

14.1.5 No consent of, giving of notice to, or registration with, or taking of
any other action in respect of, any governmenial authority or
agency in any retlevant jurisdiction or any shareholders or creditors
of the Borrower is required for or in connection with the execution,
validity, delivery and admissibility in evidence in any proceedings of
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14.2

14.3

15

15.1

15.2

163

this Deed, or the carrying out by the Borrower of any transactions
contempiated hereby;

14.1.6 No litigation, arbitration or administrative proceedings is currently
taking place or pending or, to the knowledge of the Borrower,
threatened against the Borrower or its assets including the
Equipment;

14.1.7  No corporate action, legal proceeding or other procedure or step
has been or is about to be taken in relation to:

a. a suspension of payments, moratorium of any indebtedness,
winding-up, dissolution, administration or reorganisation (by
way of voluntary arrangement, scheme of amangement or
otherwise) of the Borrower:;

b. a composition, compromise, assignment or arrangement with
any creditor or any member of the Borrower;

c. the appointment of a liquidator, receiver, administrator,
administrative receiver, compulsory manager or other similar
officer in respect of the Borrower or any of its assets; or

d. the enforcement of any mortgage, charge, pledge, lien or any
other encumbrance over any assets of the Borrower;

14.1.8 any one or more directors from time to time of the Borrower will
have the power to execute any document supplementary to this
Deed or any agreement for the provision of finance by the Lender to
the Borrower and that the authority given by the Borrower to such
directors will not be revoked and that any person who executes
such a document will be a director of the Botrower duly appointed
in accordance with the requirements of the Companies Act 1985
and the Borrower's Articles of Association.

The Borrower also represenis and warrants to and undertakes with the
Lender that the representations and warranties in clause 14.1 will be true and
accurate throughout the continuance of this security with reference to the
facts and circumstances from time to time then existing.

The effect of the warranties given in clause 14.1 will not be gqualified or
diminished by any matter disclosed by the Borower to the Lender or known
to the Lender prior to the date of this Dead unless accepted by the Lender in
writing as being formal disclosure made in respect of these warranties.

Enforcement by sale

The power of sale (and other powers) given by s101 Law of Property Act 1925
(as extended by this Deed), arise today.

The Lender may exercise its power of sale at any time after it demands payment
of the Secured Sums (or appoints a receiver).

S103 Law of Property Act 1925 does not apply.
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15.4

16

16.1

16.2

16.3

A sale made in exercise of the powers conferred by statute or this Deed may be
on such terms as the Lender or any receiver may think fit.

Enforcement by receivership

Following demand for payment of the Secured Sums, the Lender may appoint
one or more receivers of the Mortgaged Property.

The Lender may:

16.2.1

16.2.2

authorise any joint receiver to exercise any power independently of
any other joint recesiver;

remove any receiver and appoint another or athers in his or their
place.

Any receiver has these powers:

16.3.1

16.3.2
16.3.3

16.3.4

16.3.5

16.3.6

16.3.7

16.3.8

16.3.9

16.3.10

16.3.11

To take possession of, collect and get in the Mortgaged Property;
and

To take proceedings in the name of the Borrower (or otherwise);

To collect and give a good discharge for money payable in respect
of the Mortgaged Property;

To manage the Borrower's business (to the extent it relates to the
Mortgaged Property},

To perform any obligation of the Borrower relating to the Mortgaged
Property,

To exercise all rights, duties and powers of the Borrower in
connection with the Morigaged Property (including, without
limitation, the right to exercise any option to purchase)

To give and receive notices,

To raise or borrow any money that may be required upon the
security of the Mortgaged Property ranking in priority to the security
created by this Deed or otherwise;

To exploit or make use of the Mortgaged Property with a view to
profit or gain;

Without the restrictions imposed by Section 103 of the Law of
Property Act 1925 to sell or concur in selling, exchange, let or hire,
charter, licence or otherwise dispose of the Mortgaged Property on
such terms as the receiver may think fit.

In camrying out this power covenants and contractual obligations
may be granted and assumed in the name of and so as to bind the
Borrower. Any sale, lease or disposition may be for cash, shares,
securities or other valuable consideration and be payable
immediately or by inslalmenis spread over such period as the
receiver shall think fit;
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16.3.12 To promote the formation of a subsidiary company or subsidiary
companies of the Borrower with a view to such subsidiary company or
companies purchasing, leasing, licensing or otherwise acquiring
interests in the Mortgaged Property and arrange for any such
subsidiary company or companies to trade or cease to frade as the
receiver shall think fit;

16.3.13 To make any arrangements or compromise which the receiver shall
think expedient;

16.3.14 To appoint managers, agents, officers, employees and workmen for
any of the purposes described in this Clause 16 or to guard or
protect the Morigaged Property at such salaries and for such
periods as the receiver may determine;

16.3.15 To do anything or exercise any power which the Lender could do or
exercise as mortgagee;

16.3.16 Generally to use the name of the Berrower in the exercise of all or
any of the powers conferred by this Deed;

16.3.17 To exercise all the powers in relaticn to the Mortgaged Property
which are or would be exercisable by an administrative receiver and
which are set out in Schedule 1 to the Insolvency Act 1986 (even if
the receiver is not an administrative receiver); and

16.3.18 To do all such other acts and things as may be considered to be
incidental or conducive to any of the matters or powers aforesaid and
which the receiver lawfully may or can do as agent for the Borrower.

16.4 Areceiver is to apply the money they receive in this order of priority:

16.4.1 (subject to any prior liabilities) payment of receivership costs,
charges and expenses incurred by the receiver or the Lender;

16.4.2 payment of the receiver's remuneration at such rates as may be
agreed with the Lender (without being limited by s109(6) Law of
Property Act 1925);

16.4.3  payment of any debts which are (by statute) payable in priority to
the Secured Sums;

16.4.4  payment of the Secured Sums in such order {whether as to
principal, interest or otherwise) as the Lender may require; and

16.4.5 payment of any surplus to the Borrower or other persons entitled to
it.

16.5 This clause 16 varies 8899 to 109 (inclusive) Law of Property Act 1925. Those
{varied) provisions are incorporated in this Deed {except to the extent that they
are expressly or impliedly excluded). The terms of this Deed prevail if there is
any ambiguity or conflict between statutory provisions and those contained in
this Deed.
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16.6

16.7

16.8

16.9

16.10

16.11

17

171

17.2

17.3

17.4

18

18.1

Any receiver is treated as the Bormower's agent. The Bomrower alone is
responsible for the receiver's acts or defaults and for his remuneration and
expenses. That agency continues until the Borrower goes into liquidation (after
which the receiver acts as principal, not as the Borrower's agent).

Following demand, the Lender may exercise all of the powers of a receiver
under this Deed (as attomey of the Barrower or otherwise and even if there is a
receiver).

Neither the Lender nor any receiver is under any obligation to do anything to
enforce the obligations of any person. They are not liable to the Borrower for
any loss or damage caused by any omission so to do.

If the Borrower receives any payment under or in respect of the Mortgaged
Property after the Lender has demanded payment of the Secured Sums then
the Borrower shall immediately account to the Lender or any receiver for it and
in the meantime hold it in a separate trust account.

No purchaser, morigagee or other person dealing with the Lender or a receiver
need enquire whether any power has become exercisable or whether any
money is due on the security of this Deed or as to the propriety or regularity of
any sale by or other dealing with the Lender or any receiver. Any such sale or
dealing is deemed to be within the powers conferred by this Deed.

In the exercise of their powers under this Deed the Lender or any receiver may
sever, dismantle and remove the Mortgaged Property from any premises owned
or occupied by the Borrower and sell any part of the Morigaged Property
separately from the remainder of the Mortgaged Property. To do so, the Lender
may enter any premises of the Borrower where the Equipment may be (or the
Lender or its representative may suppose them to be) situated.

This security continues

This is a continuing security. It is not satisfied, discharged or redeemed by any
intermediate payment or satisfaction of the whole or any part of the Secured
Sums.

This security adds to (and does not replace) any other security which the Lender
may hold (from time to time).

The Lender’s rights under this Deed add to (and do not limit) those conferred on
the Lender by any other deed or agreement or implied by law.

The Lender {or any receiver) may place to the credit of a suspense account
(with or without interest) any money it (or any receiver) receives under this
security. The Lender {cr any receiver) may keep the money in the suspense
account for as long as they think fit, to preserve the Lender's right to prove
against the Borrowaer for the Secured Sums.

Other secured creditors

The Lender may open a new account or accounts for the Borrower on receiving
notice of any subsequent assignment, mortgage, charge or other security
interest affecting the Mortgaged Property.
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18.2 Even if the Lender does not open a new account it will be treated as if it had

19
19.1

20
201

done when it received notice. From then, all payments the Borrower makes to
the Lender will be treated as credited to the new account. They will not reduce
the amount due from the Borrower to the Lender at the time when it received
notice.

Power of attorney

As security for performing its obligations and liabilities under this Deed, the
Borrower irrevocably appoints each of the Lender and every receiver
severally to be its attorney and on its behalf and as its act and deed or
otherwise, to the intent that this appointment shall operate as a general power
of attorney made under section 10 of the Powers of Aftorney Act 1971:

19.1.1 to execute and deliver in the Bormower's name all deeds and
documents:

a. which may be necessary to perfect the Lender’s titie to the
Mortgaged Property; or

b.  which may be necessary for vesting the Mortgaged Property in
the Lender, its nominees or in any purchaser from it or any
receiver; or

c. which the Borrower may have agreed (under the terms of this
Deed or otherwise) to enter into;

19.1.2  to do all such acts and things as may be required for the full exercise
of the powers conferred under this Deed;

19.1.3 to perform all acts which the Borrower could do in relation o the
Mortgaged Property,

including, in each case, paying any insurance premiums, any legal fees
(including solicitors' and barristers’ costs and court fees) or any taxes or other
sums payable by the Borrower. The Lender may recover those payments from
the Borrower on demand; they form part of the Expenses (and so are secured
by this Deed).

Further assurance
The Borrower undertakes to:

20.1.1 execute such further legal mortgages, fixed or floating charges or
assignments in favour of the Lender as it may (from time {o time)
require over the Mortgaged Property;

20.1.2  execute and (if appropriate)} register such deeds and documents and
perform such acts as the Lender (or any receiver) may consider
desirable:

a. tovesttitle to the Mortgaged Property in the Lender (or in the
receiver), or

b. otherwise to perfect the security of the Lender under this Deed;
and
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21
211

21.2

213

22

221

23

23.1

20.1.3 1o ratify any act performed, or document executed, by any receiver or
by the Lender under the power of attorney.

Concessions

The Lender and any receiver may {(without discharging or in any way affecting
the security created by this Deed or the rights of the Lender against the
Borrower under this Deed):

21,11 Grant to the Borrower (or any other person} any time or indulgence;
or

21.1.2  Comse to any arrangement or composition with, or agree not to sue
any other person, (including any person for whose liability the
Borrower is a surety); and

21.1.3  Exchange, release, modify, deal with or abstain from perfecting or
enforcing any securities or guarantees or other rights which it may
now have against (or in the future acquire from) the Borrower or any
other person.

The Lender may, in its absolute discretion, refrain from the prompt exercise of
any of its powers or rights under this Deed. If so, the Borrower may not treat
it as waiving its rights or acquiescing in any default by the Borrower. The
Lender may expressly waive any default; that does not have an adverse
effect on any other rights that it may have under this Deed.

If the Lender grants any consent to the Borrower, that will not restrict or limit
its right to grant or withhold (as it thinks fit) its consent to anything similar
later.

Consolidation

The restriction on the right of consolidation in $93 Law of Property Act 1925
does not apply.

Exclusion of liability
The Lender and any receiver are not liable:

231.1 to account to the Borrower for anything except the Lender's own
actual receipts; or

23.1.2  to the Borrower for any loss or damage arising from any realisation
by the Lender ar any receiver of the Mortgaged Property; or

23.1.3  for any act, default, omission or negligence in relation to the
Mortgaged Property,

{but this does not limit or exclude liability for;
a. death or personal injury caused by negligence; or

b. fraud).
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24
241

242

25

251

26

261

27
271

Indemnity

The Borrower will keep the Lender and any receiver indemnified against any
loss that either may suffer as a result of any breach of any obligation, covenant
or warranty by the Borrower. ’‘Loss’ includes all claims, actions, charges,
damages, proceedings and other liabilities.

The Borrower will keep the Lender and any receiver indemnified against all
cosis and expenses {including legal expenses) incurred by either in preparing,
registering and enforcing this security {(in each case on a full indemnity basis).
This includes all costs incurred in preparing to recover or in recovering
possession of the Mortgaged Property from the Borrower or any other person
and anything the Lender or any receiver pays to discharge or satisfy any creditor
who seizes or holds the Mortgaged Property.

Set off

In addition to all other contractual, security or general righis of set off or
consolidation of accounts, the Lender may (both before and after demand or the
appointment of any receiver) debit any account of the Borrower with any amount
paid by the Lender which the Borrower has agreed to reimburse to the Lender.

Assignment

The Lender shall be entitled at any time to assign its right, title and interest to
and under this Deed to any person (including any company). The Borrower
agrees that this will not affect its liability under this Deed and that after service
of a written notice upon it naming the assignee the assignee may enforce this
Deed against it direct. The Borrower will not without the Lender’s prior written
consent (which the Lender may withhold at its absolute discretion) assign or
transfer this Deed or the Borrower's rights under this Deed (or agree or
purport to do so).

Notices

Except as otherwise stated in this deed, all demands, notices or other
communications ('Notice') under this deed to either party shall be made by
tetter or fax or other form of electronic delivery and shall be deemed to be
duly given or made when:

2711  delivered to, in the case of a letier delivered personally,

27.1.2 received by, in the case of the hard copy of a notice or other
communication sent by fax or other form of electronic delivery,

27.1.3 two days after being put in the first class post postage prepaid, in
the case of post, addressed to

the relevant party, sent to it at

27.1.4 in the case of the Lender, Shawbrook Bank Limited at Prospero, 73
London Read, Redhill RH1 1L.Q, or

2715 in the case of the Borrower, 34 Boulevard, Weston-Super-Mare,
Avon BS23 1NF, or
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2716 such address or fax number or email address as either party may,
after the date of this deed specify to the other for such purpose by
not less than five days' notice.

27.2 A Nolice received on a non-working day or after business hours in the place
of receipt shall be deemed to be served on the next following working day in
that place.

28  Separate obligations

28.1 Each provision of this Deed may be separated from the others. Should any
provision be invalid, illegal or unenforceable, the validity, legality and
enforceability of the rest of this Deed is not in any way affected or impaired.

29 English law applies
29.1 English law applies.

29.2 The courts of England and Wales have jurisdiction over any dispute which
may arise cut of {or about) this Deed. This clause 29.2 is for the Lender's
exclusive benefit. It does not affect the Lender’s right to bring proceedings in
any other court of competent jurisdiction (while bringing proceedings in
England or Wales, or without bringing proceedings in England or Wales).
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Schedule 1

30 Landlord’s waiver

30.1  Where the Lender requires a waiver from the landlord of any premises on
which the Borrower may keep the Equipment, the waiver is to be in this form:

{By a letter, from the landlord to the Lender}

In return for you giving credit to our tenant {full company name} Limited, supported by
a charge over the equipment, (identified in the attachied list), and which the tenant
intends to keep at the premises at [insert details of relevant premises] (of which we
are landlord), we agree that:

1. We waive, in your favour, all rights we may have against that equipment.
That will be the case whether the equipment is fixed to the Premises or
loose. Accordingly we will not distrain on that equipment to recover any
money payable as rent.

2. We will not treat that equipment as a fixture.

3. You may enter the premises and remove that equipment within a
reasonable time after the lease ends. But you must promptly make good, to
our reasonable satisfaction and at your expense, any damage caused to the
premises in removing that equipment.

4. We will tell you promptly (and in writing) when the lease ends.

5. We will tell, promptly (and in writing), any person who purchases our interest
in the premises (including a tenant or morigagee) about:

a. this waiver; and
b. your security interest in that equiprment.
Signed by [as director of and on behaif of

finsert name of landlord if a company]]

[Schedule to landiord's waiver]

[Attach a copy of the list in schedule 3]




Schedule 2

31 Notice to landlord

31.1  Where the Lender requires the Borrower to give notice to the landlord of any
premises on which the Borrower may keep the Equipment, the notice is to be
in this form:

{By a letter, from the Borrower to the landiord}

Chattel mortgage to Shawbrook Bank Limited
On {date} we granted a chattel mortgage to Shawbrook Bank Limited.

That grants Shawbrook Bank Limited a legal mortgage over each of the items identified
in the attached list.

These are now the legal property of Shawbrook Bank Limited. They will remain their
property until all our obligaticns to Shawbrook Bank Limited have been repaid in full.

The temms of our agreement with Shawbrook Bank Limited require us to give you this
formal notice.

Please would you be kind enough to acknowledge receipt of this notice by returning the
enclosed duplicate copies to ourselves (at the address above) and Shawbrook Bank
Limited at Shawbrook House, Dorking Business Park, Station Road, Dorking RH4
1HJ.

For and on behalf of {full company name} Limited

[On Duplicate notices to be returned to the Lender and the Borrower]
We received the original of this notice today, 200[ 1.
[Schedule to the notice]

[Attach a copy of the list in schedule 3]
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Schedule 3

32 The Equipment

32.1 The Borrower must tell the Lender if and when it acquires any item, of the same
or similar type as the items listed below, after today.

33 Premises

33.1 The premises at which the Borrower may keep the Equipment are:

Premises Address

"Premises 1 | Loco Shed, Bishop's Lydeard, Taunton TA4 3BX

Premises 2 The Railway Station, Minehead, Somerset, TA24 5BG

Premises 3

34 List of Equipment

34.1 The items expressly included in the Equipment are:

Description | Manufacturer | Model Identification | Kept at:
Hawksworth [Premises
GWR Design 1]
0-6-0PT
No.9466

- Hawksworth [Premises
GWR Design 2]
0-6-0PT
No.8466
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Executed and delivered as a dead by Kinlet Hall & Thombury Castle Limited, acting by its
authorised officers:

Jy e ___ Director

Director/Secretary

Director’s full name in block capitals: o AHAN  TOES - PW

Director's / Secretary's full name in capitais

Extract from the minute book of Kindet Hall & Thornbury Castie Ltd

‘At & propetly convenad rmeating of the fult board of drectors at which a quorum was presert and all drectors declarad
any interest they may have had, the following resclution was passed:

"The board propose o secura the company's obfigations to Shawbrook Bank [Limited by mortgaging certain
aquipment. The tarms of the morigage {56t out above) were approved.”

Resolved on 20" June 2019
Thiz is a true exiraci.
Chalrman of the meeting:......

W itess s 194’10(:(1(‘6 -

Name of wntrness -
Acldiess of wtness - SOk BanK CTD
UOIT S WEST POINT  RALD
GRGAT Palik [RoOAD
MDD LET STCKE

Beistc
Rs3z2 QG

- 20 -
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