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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8450228

Charge code: 0845 0228 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th July 2018 and created by BUDOCK PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on Sth July 2018 .

Given at Companies House, Cardiff on 11th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



_—
e
e
e

DATED @ Jzii&f 2018

{1) BUDOCK PROPERTIES LIMITED
{AS MORTGAGOR)

{2} FOLK NOMINEE LIMITED
{AS SECURITY TRUSTEE)

- LEGAL CHARGE ~
ROLLING LOAN

_ IMPORTANT INFORMATION

Please teke time o read this document carefully and do not hesitate to discuss any aspect that is unclear.
| You must only sign this Legal Charge when you fully understand the consaequences of doing so. We strengly
recommaeand that independent advice is sought before accapting any loan and signing any documents,

Date: 18.08 2018
Ref FOLEE.455
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THIS DEED is made on é J{,&j 2018

BETWEEN:-

{1) BUDOCK PROPERTIES LIMITED (a company registersd in England and Wales with campany
number 08450228) whose regislered office is &t 7 Menshay View, Budock Water, Falmouth,
Comwall TR11 5035 {the "Morigagor"); and

{2) FOLK NOMINEE LIMITED (a company registered in England and Wales with company number
(9939972 whose registered office iz at Number One Business Cenire, Western Road, Launceston,
Cormwsall, PL15 7FJ) as agent and frustee for itself and the Lender (the "Beeurity Trustes”),

WHEREAS:-

{A) The Lender has agreed under the Loan Agreement lo provide the Mortgagor with the Loan on a
secured basls,

B) The Mortgagor ig the owner of the Property.
{C) This charge providas seeurily which the Mortgagor has agreed fo grant in respect of the Loan.
IT IS AGREED as follows:-
1. INTERPRETATION
1.1 Definitions
In this Desd:-

"Charged Property” means all the properly, assets and undertaking of the
Morigagor which are set out In Schedule 1 to this Desd and
which are expressed fo be, the subject of the Security
craated in favour of the Security Trustee by or pursuant to
this Deed .

"Environment” o means humans, animais, plants and ail other iiving
organisms including the scological systems of which they
form par and the following media:

{a} | air {including, without limitation, air within natural or
man-made stuciures, whether above or below
ground);

(b) watser {including, without limitation, territorial, coastal
and inland waters, water under or within land and
waler in drains and sewers); and

{c} land (ncluding, without imitation, land under water)

"Environments! Law" means any applicable law or requiation which relates to:

{h the pollution or protection of the Environment;

{e} the conditions of the ares; or

(i the generation, handling, storage, use, release or
spiflage of any substance which, alone or in



"Fhturas”

"Folk2Foli"

"insurances”

"Land"

"Lender”
"Leoan”

“L.oan Advance”

‘Loan Agresment”

"Loan Terms and Conditions”

“LPAM

"Planning Acts”

"Regeiver”

"Felated Rights”

combination with any other, is capable of causing
harm fo the Environmeni, including |, without
Hirnitation, any wastle

means all things of any kind now or at any time affixed to
land for any purpose, including rede and tenants' fixdures

means FolkZFolk Limited (company number 08178578)
whose registered office is at Number One Business Centre,
Wastern Road, Launcesion, Cormwall PL15 TFJ

means all contracis and policles of Insurance or assurance in
force at any tima in relation to the Charged Property

means any estate, right or interest or over land, whether
legal or equitable, and wherever the land is situaled,
including any buiidings and Fihdures on land, and the benefit
of any covenants or rights owned to any person of
anforceable by him by virtue of the ownership, possession or
cocupation of land, but for these purposes, "Land” excludes
heritable property situated in Scotland

means the lenderis) whose names are set cul in the Loan
Agresment or any transferes of such lender from time o time

means the loan made available pursuant to the Loan
Agresment

has the meaning given in the Loan Agresment

means the roliing loan agreement as set out in the offer letter
provided by FolkiFolk {(acting as agent of the relevant
Lenders) which Tollowing acceptance by both the Morigagor
and Folk2Folk incorporates the Loan Termms and Conditions

means the tenms and conditions applicable to Loans which
are annexed to the offer letter and which iake effect upon
acceptance of an offer letter by the relevant borrower and

Folk2Folk

means the Law of Property Act 1925

-~ means the Town and Couniry Planning Act 1980, the

Planning {Listed Building and Conservation Areas) Act 1990,
the Planning (Consequential Provisions) Act 1990, the
Planning {(Hazardous Substances) Act 1890 and the Local
Governmeant  Planning and Land Act 1980 and any
subseguent legislation of a similar nature

means any receiver, recelver and manager or administrative
receiver of the whole or any part of the Charged Property

means in rglation o any Charged Property.-

(g} the proceeds of sale of any part of the Charged
Property,

() all rights under any licence, agreement for sale or
agresment for lease in respect of the Charged



1.2

1.3

1.4

1.5

1.6

Property;

{i} all rights, bensfils, claims, conlracts, warranties,
remedies, securily, indemniiles or covenants for title
in respact of the Charged Property; and

{i any moneys and procesds paid or pavable in respsct
of the Charged Propeity
“Secured Lisbilily” means any liability expressed to be due, owing or payable by

the Morigagor to the Lender under or In connaction with any
of the Loan Agreement {in each case, whether alone or
jointy, or jointly and severally, with any other person,
whether actually or contingently and whether as principal,
surety or otherwise) (logether the "Secured Liabilities™)

"Beourity” meaans a morigage, charge, pledge, lien or any other security
interest securing any obligation of any person or any other
agreement or arrangement having a similar effect

“Security Period" means the period beginning on the date of this Deed and
snding on the date on which FollkdFoik and the Security
Trustee is satisfied that the Secured Liabilitiss have been
irevocably and unconditionally paid and discharged in full
and all faciliies which might give rise 1o Secured Liabilities
have terminated

Incorporation of Terms

Unless the context otherwise requires or uniess defined in this Deed, all words and expressions
defined or whose interpretation is provided for in the Loan Agreement have the same meanings in
this Dead.

Interpretation

The principles of interpretation set out in the Loan Agreement shall apply {o this Deed insofar as
they are relevant to it and in this Desd, unless the context otherwise requires, a reference o a
Finance Document’ or any other agreement or instrument is a refersnce o that Finance
Document or other agreement or instrument as amended, novated, supplemented, restated or
replaced (however fundamentdally) and includes any increase in, extension of, or change to, any
facility made available under that Finance Document or other agresment or instrument and
includes any increase in, extension of or change o any facillty made available undsr that Finance
Document or other agreement or instiument.

Acknowledgement

The Morgagor acknowledges that the Securlly Trustee enters info this Deed for fself and as
trustee for the Lender who shall be entitled to the full benefit of this Dead.

Effect as a deed

This Deed shall izke effect as a deed even If | is signed under hand on behalf of the Security
Trusioe,

Law of Property (Miscellaneous Provisions) Act 1589

The terms of the cther Finance Documents and of any side letters belween any parties in relation
o any Finance Docuwment are incorporated in this Deed to the extent required to ensure that any
purported disposition of an intersst in Land contsined in this Deed is a vaild disposition in
accordance with Section 2(1) of the Law of Property {Miscellanecus Provisions) Act 1888,



1.7

2.2

31

3.2

4.1

4.2

Third party rights

A person who is not a Parly has no right under the Confracts (Rights of Third Parties) Act 1999 to
enforce or o enjoy the benefit of any temm of this Deed.

COVENANT TO PAY
Secured Lizbilitles

The Morigagor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when dus.

interest

The Morigagor covenants to pay interest on any sum demanded in accordance with Clauss 2.1
(Secured Liabififies) until payment (both befors and after judgment) at the Interest Rate.

GRANT OF SECURITY
Security

As a continuing security for payment of the Secured Lisbilities the Morigagor with full title
guaranies:-

3.1 charges o the Security Trustee all its right, title and interest from time to time in and to
each of the foliowing -

{a) by way of first legal mortgage all Land described in Schedule 1 (The Property)
{ by way of first fixed charge all Related Rights in respect of the Charged
Property; and

3.1.2 assigns absolutely in favour of the Security Trustee all its right, title and inlerest from time
to time in and to the Insurances and aill benefits accruing under the Insurances, subject to
& proviso for reassignment on redemplion

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property is
prohibited, the Morigagor shall hoid it on trust for the Security Trustze.

UKDERTAKINGS BY THE MORTGAGOR

Deposit of tille dosuments

The Morigagor will deposit with the Securily Trustes:

411 all deeds and documents of iitle relating to the Charged Pmpérty, including without
lirnitation all deeds and documents of title relating to the Land described in Schedule 1

{The Properiy); and

4132 all iocal land charges, lend charges and Land Registry search certificates and similar
documents recelved by or on behalfl of the Mortgagor,

{each of which the Securily Trustee shall be entitled to retain during the Security Period),

Payments without deduction



4.3

7.1

7.2

7.3

The Muorigagor shall calculate and make all payments under this Deed withoul {and free and clear
of any dsduction for) set-off or counterclaim.

Genersl covenants
The Mortgagar shall comply with the general covenants set out in Schedule 3 to this Deed.
REPRECSENTATIONS AND WARFANTIES

The Morigagor makes the representations and warranties set out at Schedule 2 1o this Deed on the
date of this Desd and on the date of each further drawing under the Loan Agreament (if any}.

APPLICATION TO THE LAND REGISTRY

The Mortgagor and the Securily Trustes apply to the Land Registry for the Tollowing 1o be entered
on o the registered titls to the Charged Property:-

6.1.1 a restriction in the following terms:-

"Mo disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
resiriction, is o be registered without a written consent signed by the proprietor for the
time being of the charge datedf;iéy 2018 in favour of Folik Nominee Limited referred o
in the charges register (Form P)"; and

6.1.2 a notice that the Lender is under an obligation to make further advances on the terms and
subject 10 the conditions of the Loan Agreement and the securily crealed by the charge
dated {, Jq 2018 in favour of Folk Nominee Limited has been created for the
purpose of securing such further advances.

RESTRICTIONS AND FURTHER ASSURANCE

Sesurily

The Mortgagor shall not create or permit to subsist any Security over any Charged Propefty, ncr do
anyihing else prohibited by the Loan Agreement, .

Disposal

The Mortgagor shall not enter info or agree to enfer into @ single transaction or & series of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-icense, transfer or otherwise dispose of any Charged Property except as permitted by the
Loan Agreament. :

Further assurance

~ The Mortgagor shall promptly do whatever the Security Trustee requires:-

7.3.1 i perfact or protect the Securily created or expressed o be crealed by this Deed, orils
pricrity; or

7.3.2 o faciiitate the reslisation of the Charged Property or the exercise of any rights vested in
the Security Trustee or any Receiver,

including executing any ransfer, conveyance, charge, assignment or assurance of the Charged
Property {(whether to the Security Trusiee or its nominees or othenwise), making any registration
and giving any notice, order or direction.



8.1

8.2

83

84

a5

a.1

DEMAND AND ENFORCEMENT

Enforcement

The Security crested by this Deed shall become enforceable upon;-

g.1.1 the ocourrence of an Event of Default which is continuing;

81.2 any request being made by the Mortgagor to the Security Trustee for the appointment of
a Receiver or an administrator, or for the Security Trustee to exercise any other nower or
right available fo it. -

Powers on enforcemant

At any time after the Security created by this Deed has become enforceable, the SBecurity Trustes

may {(without prejudice to any other rights and remedies and without notice to the Mortgagor) do all

or any of the following:-

8.2.1 exercise the power of sale under section 101 of the LPA together with ali other powers
and rights conferred on morigagees by the LPA, as varied and extended by this Deed,
without the restrictions imposed by sections 103 or 109(1) of the LPA;

8.2.2 exercise the power of leasing, letting, entering infc agreements for leases or lettings or
accepling or agreeing to accept surrenders of leases in relation to any Charged Property,
without the restrictions imposad by sections 99 and 100 of the LPA; and

823  subject to Clayse 6.1 {Method of appointment or removaf}, appoint one or mors persons
to be a Recaiver or Receivers of all or any of the Charged Property.

Disposal of the Charged Property

In exercising the powers referred to in Clause 8.2 (Powers on enforcement), the Security Trustee
or any Receiver may self or dispose of all or any of the Charged Proparty at the times, in the
manner and order, on the terms and conditions and for the consideration determined by it.

Same rights as Recelver

Trustese, or fo the extent permitted by law, an administrator, after the Security created by this Deaed
has become enforceable, whether or not the Security Trustee shali have taken possession or
appointed a Receiver of the Chargsd Property.

Delegation

The Security Trustes may delegate In any manner to any person any rights exercisable by the
Security Trustee under any Finance Document, Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Security Trustes thinks fit.
RECEIVERZ

Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by the Security
Trustee under this Deed shall be in writing under the hand of any officer or manager of the Security

Trustes (sublect to any requirement for a court order in the case of the removal of an administrative
receiver).



9.3

9.4

85

98

10.

Removal

The Security Trustee may (subject to the application of section 45 of the Insolvency Act 1086)
remove any person from office in relation lo all or any part of the Charged Property of which he is
the Receiver and at any time (before or after any person shall have vacated office or ceased to act
as Recelver in respect of any of such Charged Property) appoint a further or other Receiver or
Receivers over all or any part of such Charged Property.

Powars
Every Receiver shall have and be entitied to exercise all the powers:-
9.3.1 of the Security Trustee under this Dead;

9.3.2 conferred by the LPA on mortgagees in possession and on Receivers appointed under
the LPA;

8.33 of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986, whether or
not the Recelver is an adminisirative receiver;

9.3.4 in relation to any Charged Property, which he would have if he were its only bensficial
owner; and

035 to do all things incidental or conducive to any functions, powers, authorities or discretions
conferred or vested in the Receiver,

Reoeiver as agent

The Receiver shall be the agent of the Morigagor (which shall be solely liable for his acts, defauits,
remuneration, losses and liabilities} unless and until the Morigagor goes into liguidation, from which
time he shall act as principal and shall not become the agent of the Security Trustee.

Joint or several

If wo or more persons are appointed as Receivers of the same assets, they may act jointly and/or
severally so that (unless any instrument appointing them specifies o the contrary) each of them
may exercise individually all the powers and discretions conferred on Receivers by this Deed.

Receiver's remunsration

Every Hecelver shall be entitied to remuneration for his services at a rate to be fixed by the
Security Trustee and the maximum rate specified in section 109(8) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Deed by the Security Trustes or any Receiver shall, subject to
the payment of any claim having priority to this Deed, be paid or applied in the following order of

pricrity:-

10.1.1  fiestly, in or lowards salisfaction prorata of, or the provision prorata for, all costs,
charges and expenses incurred and payments made by the Security Trustes as agent for
ihe Lenders and/or as trustee in relation to this Deed, or by any Receiver {inciuding legal
expenses), logether with interest at the Interest Rate (both before and after judgment)
from the date those amounts became due until the date they are irrevocably paid in full or
other person entitled o i

10.1.2  secondiy, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission or remuneration of the Security Trustes or any Receiver;



1.

11.2

12.

121

12.2

10.1.3  thirdly, in or towards payment of the Secured Liabillties in accordance with the Loan
Agresment; and

10.1.4  fourthly, in the payment of the surplus (if any), o the Morigagor or any olher person
antitled fo i,

and section 109(8) of the LPA shall not apply.

POWER OF ATTORNEY

Appolintment

The Mortgagor irrevocably and by way of security appoints;-

11.1.1  the Security Trustes (whether or not a Receiver has been appointed);

11.1.2  any delegate or sub-delegate of or other person nominated in writing by, an officer of the
Security Trustee; and

11.1.3  {as a separate appointment) each Recsiver,

severally as the Mortgagor's attorney and attorneys with power to do any act, and execute and
deliver any deed or other document, on behalf of and in the name of the Mortgagor, which the
Mortgagor could be required to do or execute under any provision of this Deed, or which the
Security Trustee in its sole opinion may consider necessary or desirable for perfecting s fitle to
any of the Charged Property or enabling the Security Trustee or the Receiver to exercise any of its
rights or powers under this Desd.

Ratification

The Mortgagor ratifies and confirms and agrees to ratify and confirm whatever any atlorney
appointed pursuant to Ciause 11.1 {Appointment) does or purports to do in the exercise or
purported exercise of all or any of the powers, acts or other matters referred to in Clauss 11.1
(Appointment).

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which are
conferred upon the Security Trustee, as varied and extended by this Dead, and all other powers of
the Becurity Trustee, shall be deemed o arise (and the Secured Liabilities shall be deemed dus
and payable for that purpose) immediately after the execution of this Deed.

Purghasers

Ne purchaser from or other person dealing with the Security Trustee, any person to whom it has
delegated any of its powers, or the Receiver, shall be concemed: -

12.2.7 1o enquire whether any of the powers which the Security Trustee or a Receiver have
exarcised has arissn or become exercisable;

1222  fo enquire whether the Secured Liabilities remain outstanding or whether any evant has
happened to authorize the Receiver (o act or

12.2.3  as to the propriety or validity of the exercise of those powers,

and ihe title and position of & purchaser or such person shall not be impeachable by reference o
any of those matters.



12,3

13.

131

13.2

13.3

134

Receipts

All the protection o purchasers contained in sections 104 and 107 of the LPA, section 42{3) of the
insolvency Act 1988 or in any other applicable legisiation shall apply to any person purchasing from
or dealing with the Securily Truslee, any Recsiver or any person to whom any of them have
dalegated any of their powers,

PROTECTION OF THE SECURITY TRUSTEE, LENDER AND ANY RECEWVER.

Ho liability

None of the Security Truslee, the Lender, any Recelver or any of thelr respective officers,
amployaes or delegates shall be liable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or alternpted or purported exercise of, or the failure o exerciss,
any of thelr respective rights under this Deed.

Mo morlgages in possession

Without prejudice to any other provision of this Deed, eniry into possession of any Charged
Property shall not render the Security Trustee, any Receiver or any of their respaciive officers or
employess liable-

13.2.1 1o account as morigagee in possession;

13.2.2 for any loss on realisation; or

13.2.3 for any default or omission for which a morigagee in possession might be liable,

and if and whenever the Security Trustee or any Receiver enters into posssssion of any Charged
Property it shall be entitled at any time it or he thinks fit o relinquish possassion.

indsmnity

The Mortgagor shall indemnify and keep indermnified the Security Trustee, each Lender, any
Receiver, and their respective officers, emplovess and delegates, against all claims, costs,
expenses and liabilities incurred by them in raspect of all or any of the fallowing:-

13.3.1  any sct or omission by any of them in relation to all or any of the Charged Property,

13.3.2  any payment relating 1o or ip respect of all or any of the Charged Property which is made
at any time by any of them;

13.3.3 any stamp, registration or similar Tax or duty which becomes payable in connection with
the entry into, or the performance or enforcement of, this Deed;

13.3.4  exercising or purporting to exercise or falling to exercise any of the rights, powers and
discrations conferred on them or permitied under this Deed; and

13.3.5  any breach by the Mortgagor of any of its covenants or other obligations to the Securlty
Trustes or any Lender,

except in the case of gross negligence or wilful misconduct on the part of that person.
interast
The dortgagor shall pay interest af the Interest Rale on the sums payabie under this Clause 13

{Frotection of the Securily Trustes, Lender and any Receiver) from the date on which the liability
was incurred o the date of actual pavment (both before and afler judgment),



13.5

13.6

14.

14.1

14,2

15.

15.1

16,2

16.3

indemnity out of the Charged Property
The Security Trustee, the Lender, any Receiver and their respective officers, employees and
delegates shall be entitied to be indemnified out of the Charged Property in respact of the actions,
proceedings, demands, claims, costs, expenses and liabilities referred fo in Clause 13.3
{indemnity}.

Continuing protection

The provisions of this Clause 13 (Protection of the Security Trustee, Lender and any Recelver)
shall continue in full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office. '

PROVISIONS RELATING TO THE SECURITY TRUSTEE

Powers and discrations

The rights, powers and discretions given to the Security Trustee in this Deed:-

14.1.1  may be exercised as often as and in such manner as, the Security Trustee thinks fit;

14.1.2  are cumulative, and are not exclusive of any of its rights under the general law: and

14.1.3  may only be waived in writing and specifically, and any delay in exercising, or non-
exercise of, any right, is not a waiver of it

Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 VEars,

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a continuing securify to the Security Trustee and shall remain in forcs until
expressly discharged in wiiting by the Security Trustee nolwithstanding any  inlermediate
setilemeant of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other right, remedy
or Security of any kind which the Security Trustee or any Lender may have now or at any time in
the future for or in respect of any of the Secured Liahilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Mortgagor under this Deed will
be affected by an act, omission, matter or thing which, but for this Clayse, would raduce, release or
prejudice that Security or any of those obligations (whether or not known to it or the Security
Trustee or any Lender) including:-

18.3.1  any time, waiver or consent granted to, or composition with, any other person;

15.3.2  the release of any other person under the terms of any composition or arrangement with
any person;

15.3.3 the tsking, variation, compromise, exchange, renewal, enforcement or reiease of, or

refusal or neglect to perfect, take up or enforce, any rtights against, or Sscurlly over,
assets of any other person or any non-presentation or non-observance of any formality or

10



15.4

15.5

15.6

15.7

ather reguirement in respect of any instrument or any faliure 1o realise the full value of
any Security,;

16.3.4  any incapacity or lack of power, authority or legal personality of or dissolution or change
in the mambers or status of any other person;

15.3.5 any amendment (however fundamental), replacement, varation, novation, assignment or
the avoidance or termination of & Finance Document or any other document or Security;

15.3.6  any unenforceability, llegality or invalidity of any obligation of, or any Security created by,
any person under any Finance Document or any other document; or

153.7  aninsolvency, liquidation, administration or similar procadure,

immediate Recourse

The Morigagor waives any right i may have of first requiring the Lender o proceed against or

enforce any other rights of Security or claim payment from any perscn before claiming from the

Morigagor under this Ussd. This waiver applies irespective of anv law or any provision of a

Finance Document o the contrary.

Appropriations

During the Security Period the Security Trustee may:-

15,51 refrain from applying or enforcing any monies, Securlty or rights held or received by it {or
any trustee or agent on #is behalfl} in respect of the Becured Liabilities, or, subject 1o
Clause 10 {(Application of moneys), apply and enforce the same in such manner and
order as i sees fit (whether against the Secured Lisbiliies or olherwise) and the
Mortgagor shall not be entitled o the same; and

15.5.2  hold in an interest-bearing suspense account any moneys received from the Maortgagor
on or account of the Secured Lisbilities.

Tacking

For the purposes of section 84(1) of the LPA and section 48{3) of the Land Registration Act 2002

the Security Trustee confirms on behaif of the Lender that the Lender shall make further advances

to the Mortgagor on the ferms and subject to the conditions of the Loan Agreement.

Deferral of Morigager's righis

During the Securfly Period and unless the Seourity Trustee otherwise direcls, the Mortgagor shall

not exercise any rights which it may have by reason of performance by it of its obligations under

this Daed or the enforcermnent of the Securily created by this Deed:-

15.7.1  toreceive or claim payment from, or be indemnified by any person,

15.7.2 to take the bensfit {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under any Finance Document or of any guarantee or Security
taken pursuant to, or in connection with, the Finance Documents by the Lender;

15.7.3  to exercise any right of set-off against any other person.
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18.

16.1

16.2

16.3

17.

171

17.2

17.3

17.4

RELEASE
Releass
Upon the irrevecable and unconditional payment and discharge in full of the Secured Liabilities and
the termination of all facilities which might give rise to Secured Liabilities, the Security Trustee
shall, or shall procure that its appointees will, at the request and cost of the Mortgagor: -

16.1.1  reiease the Charged Property from this Deed; and

16.1.2  re-assign the Charged Property that has been assigned to the Security Trustee under this
Dead.

Reinstatemant

if the Security Trustee considers that any amount paid or credited to the Lenders under the Loan

Agreement (whether in respect of the obligations of the Morigagor or any Security for those

cbligations or otherwise) is capeble of being avoided, reduced or otherwise set aside:-

18.2.1  that amount shall not be considered to have been paid for the purposes of determining
whether the Secured Liabilities have bsen irrevocably and unconditionally paid and
discharged; and :

18.2.2  the liabiiity of the Mortgagor and the Security created by this Deed shall continue as if that
amount had not been paid or credited.

Consolidation
Section 83 of the LPA dealing with the consolidation of marigages shalt not apply to this Deed.

MISCELLANEGUS PROVISIONS

Severability

if any provision of this Desd is illegal, invalid or unenforceable in any jurisdiction, that shall not
affect-

1711 the validity or enforceability of any other provision, in any jurisdiction; or
17.1.2  the vaiidity or enforceability of that particular provision, in any ofher jurisdiction,

Amendments and variations

- This Deed shall remain in full force and effect notwithstanding any amendment, restatement,

novation or supplementation of the Finance Documents (including any increase in the amount of
the Secured Liabiliies).

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Sacurity Trusiee, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedias provide by law,

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed,

12



GOVERNING LAW AND ENFORCEMENT

The Mortgagor expressly agrees and consents to the provisions of this Clause 18 {Governing Law
and Enforcement);

18.1 Governing law

This Desd and any non-contractual obligations arising out of or in connection with it are governed
by English law.

18.2 Enforcement

1821 The courts of England have exclusive jurisdiction to settle any dispute (including a dispute
regarding the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute").

1822 The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

18.2.3  This Clause 18.2 (Enforcement) is for the benefit of the Security Trustee and the Lenders
only. As a result, neither the Security Trustee nor the Lenders shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Security Trustee and the Lenders may take concurrent
proceedings in any number of jurisdictions.

Executed and delivered as a deed on the date appearing at the beginning of this Deed.
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SCHEDULE 1

THE PROPERTY

Brief Detalis of the Preperty

Title number at the Land Registry

Freehold land and buildings known as 18 Cherry

Tree Crescent, Walton, Wakefield WF2 8L.Q

YYB2867
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SCHEDULE 2
REPREGENTATIONS AND WARRANTIES
The present use of the Properly is a permitted use within the provisions of the Planning Acts.

The Mortgagor has not before the execution of this Deed carried out any operation upon the
Property or put the Properly to any use which is a development within the provisions of the
Planning Acts and in respect of which any requisite permission has not been obtained or any valid
- enforcement order may be made.

The Mortgagor has complied with Environmental Law and, in particuiar (but without prejudice to the
generality of that representation and warranty) that no hazardous or toxic materials, substances,
poliutants, contaminants or wastes have at any time before the execution of this legal charge been
refeased into the environment or deposited, discharged, displaced or disposed of at or near the

Property,

The execution of and the observance and performance of the Mortgagor's obligations under this
Deed does not and will not contravene, to the extent permitted by the Finance Documents, any
other charge, mortgage, iease, loan facility or other agreement.

The execution of and the observance of the Mortgagor's obligations under this Deed does not and
will not contravene any of the provisions of iis constitution.
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&1

5.2

SCHEDULE 3
- GENERAL COVENANTS .

The Morigagor will keep all buildings, fixlures and fitlings, services and service madia in, on or
associated with the Property in good and substantial repair and good working order and condition,

The Morigagor will permit the Lender(s} or the Security Trustee and their representatives at all
reascnable times and upon reasonable notice to enter upon the Property or any part of it to inspact
the state and condition of the bulidings, fixtures and fitiings, services and service media in, on or
associated with the Property without the Lender or the Sscurity Trustee bescoming liable as
morigagee in possession.

- The Morigagor will on demand repay o the Security Trustee ali expenses incurred by the Lender(s)

ar the Security Trustee in carrving ouf inspections and works permitted by paragraphs 2 and18 of
this Schedule together with interest from the date when the Lender(s) or Security Trustee bacome
liable for the same until repavment by the Morlgagor at the Interest Rate (such interest to be
payable in the same manner as inierest on the Loan Advance) all of which money and interest shall
be charged on the Property.

The Mortgagor will not without the previous wriltan consent of the Security Trustee (acting on the
instruction of the Lender(s)) (and then only to the extent permitted by and in accordance with any
conditions attached to the consent) make any structural or materig! slteration to, or pull down or
remove any or any part of, any bulldings, fixdures and fitlings, services and service media in, on or
associated with the Property.

The Mortgagor wili:

ensure the Property is Kept insured for such amount or amounts {including sums in respect of any
loss of rent and any professional fees which may be incummed in or about repair, rebuilding or
reinstatermnent), in such name or names, and against loss or damage due to such risks and with
such underwriters as the Lender(s) may in sach case and from time o time approve in writing: and

make all paymeants required for this purpose as and when they become due and will when reguired
by the Lender deliver to the Lender the policy of insurance and the receipt for each payment.

if the Mortgagor fails to perform any of his/its obligations under paragraph 5 to this Schedule 3 and
the Security Trustes takes out any insurance on the Property or any part of it, the Mortgagor wili on
demand repay to the Security Trustee all payments made by him for that purpose and will pay
interest at the Intsrest Rate from the date of payment until repayment on any money not repaid on
demand (such interest 10 be payable in the same manner as interest on the Loan Advance) and all
such money and interest shall be charged on the Property.

Any money received under any policy of insurance effected or maintained by the Mortgagor in
respect of the Properly (whether or not pursuant fo his obligations under this Schedule 3) shall, at
the option and absolute discrstion of the Securty Trusiee (acting on the instructions of the
Lender(s})), be applied either in making good the loss or damages in respect of which it was received
or in or towards discharge of the money due under this security, and if received by the Morlgagor
will be held on trust for the Security Trustee for this purpose.

The Mortgagor will punctually pay and indemnify the Security Trustee {on behaif of the Lender{s))
against any shortfall, rents, rales, taxes, levies, assessments, impositions and outgoings
whatsosver {whether govemmental, municipal, contractual or otherwise) which may be of may
become imposed upon or payable in respect of the Property or any part of it following the Sscurity
created by this Desd becoming enforceable,

The Morigagor will ensure that any legisiation, regulations or bye-laws for the time being in force

appiicable to the Proparty or to the employment of persons in the Properly or the irade or businass
for the time being carried on there are complied with in all respects,
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10.

11.

12.

13.

14.

15.

18.

17.

18.

19,

20.

20.1

20.2

21

The Mortgagor will immediately produce to the Security Trustee any order, direction, permission,
notice or other matter whatever affecting or likely to affect the Property and served upon the
Mortgagor by any third party, and will aliow the Security Trustes to make a copy of it.

The Morigagor will not use the Property for any purpose other than the present permitied use
within the provisions of the Planning Acts except with the previcus written consent ¢f the Security
Trustee and the relevant planning authority and then only to the extent permitted by and in
accordance with any conditions altached fo such consent The Morigagor will deliver any such
consent of the relevant planning authority to the Sscurity Trusiee.

The Mortgagor will not without the previous written consent of the Security Trustee {acting on the
instruction of the Lender(s}) {and then oniy to the extent permitted by and in accordance with any
conditions attached to such consent) carry out any operation or use the Proparty for any use which
is a development within the provisions of the Planning Acts.

if the Morigagor at any time oblains permission for any development of the Property within the
provisicns of the Planning Acts he will comply with all conditions subjact to which such perrnission
is granied.

The Mortgagor will observe and perform all environmental laws, regulations, directives and codes
of practice affecting the Proparty.

If any valid enforcement or other netice, claim, order or proposal is made or served by the relevant
authority under or by virtlue of the Planning Acts or the Environmental Protection Act 1890 in
refation o the Property the Morigagor will immediately produce the same 1o the Security Trustee
and allow the Security Trustee to take a copy of it

The Mortgagor will at their own expense in ali respects comply with the reguirements of anv notice,
order or proposal referred to in paragraph 15 above without delay and in any svent within any time
which may be specified for complisnce. Alternatively, if the Security Trustee so requires (acting on
the instructions of the Lender(s)), the Mortgagor will maka or join with the Security Trustes in
making such objections or representations as the Security Trustee may request or approve against
or in respact of any such notice, order or proposal.

The Morigagor will not without the previous consent in writing of the Security Trustee {acting on the
instructions of the Lender{s}) {and then only to the sxtent permitted by and in accordance with any
conditions attached o that consent) enter into any negotiations with any local or other authority for
ar consent to the compulsory acquisition of the Property either in whole or in part.

If the Security Trustee (acting on the instructions of the Lenderi(s)) so require, the Mortgagor will
permil the Security Trustee to conduct the negotiations and grant the consent referred o in
paragraph 17 above on the Mortgagor's behalf.

Any compensation payable o or received by the Morigagor in respect of the compulsory
acuuisition of the Froperty or any part of it will, if so and io the exient required by the Security
Trustes {acting on the Instructions of the Lender(s}), be anplied In or towards the discharge of the
money due under this Deed.

The Morigagor must not without the previous consent in writing of the Security Trustes (acting on
the instructions of the Lender(s)} {(and then only to the extent permilted by and in accordance with
any conditions attached to such consent);

exercise or agree o exercise any power of leasing or of accepting surrenders of leases (wheather
conferred by statute or otherwise) or vary or agree fo vary any lease or tenancy agreement or the
amounis payable thereunder; or

otherwise part with or share possession or occupation of or dispose of or deal with the Property or
any part of it or any interast in it

The Morlgagor shall comply with the terms of any lsase or tenancy affecting the Property.
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22,

23

24,

25.

26,

27.

28,

29,

30.

The Mortgagor will observe and perform the terms of all conveyvances, granis, assignments,
transfers, coniracts and other deeds and documents from time to time affecting the Property and
hinding on the Mortgagor,

The Maortgagor will keep the Security Trustee and the Lender(s) indemnified against the costs of all
proceedings and claims incurred on account of any breach of the terms of the documents referred
o in paragraph 22 above,

All expenses damages and costs incurred by the Security Trustes or the Lender(s) {or any of them)
In ralation to any breach referred o in paragraph 23 above will be repaid by the Morigagor to the
Securlty Trustee on demand fogether with interest from the date when the Security Trustes or
Lander(s) (as applicable) becomes Hable for the same untii repayment by the Morigagor at the
interast Rate (such interest {0 be payable in the same manner as interest on the Loan Advance) all
of which money and interest shall be Secured Liabilities.

The Morlgagor must not without the previcus consent in willting of the Security Trustes (acting on
the instructions of the Lender(s)} cause or allow any person 1o be registered under the Land
Registration Act 2002 as proprietor of the Property or any part of it

The Morigagor shall not without the previous consent in writing of the Security Trustee (acling on
the instructions of the Lender{s)} {and then only to the extent permitied by and in accordance with
any conditions attached (0 such consent) create or permit to subsist any mortgage, pledge, charge,
encumbrance, ien or other security interest in the Property other than this Deed.

The Morigagor shall do anvthing necassary to complete the security created by this Deed.

If the Properly comprises agricultural land within the meaning of the Agriculiural Holdings Act 1948,
the Mortgagor shall manage and farm the Property in accordance with the rules of good estate
management and good husbandry as defined by the said Act and not without the written consent of
the Security Trustee (acting on the instructions of the Lender(s)) effect or cause or psrmit to be
effected any disposition whereby the Property will or may cease to comprise an entire and single
agricultural unit.

if the Mortgagor fails to maintain the buildings, fixtures and fittings, services and service media in,
on or associated with the Properly in the requisite siate of repair and condition the Sscurily Trustee
and his representatives may (buf without being bound to do so) at any time thereafter enter upon
the Property or any part of it and execute all remedial works that the Securily Trustes considers to
be necessary and proper without the Security Trustee thereby becoming liable as morlgagee in
nossassion.

If the Mortgagor fails to take immediate steps to commence compliance or falls within the relevant
time limit to conclude compliance with the requiremenis of any notice, order or proposal referred to
in paragraph 15 above, the Security Trustee may (but shall not be obliged to) at any time thereafier
enter on the Property and execute any works and do anything on the Property necessary to ensure
such compliance without the Security Trustee thereby becoming liable as morgagee in
possession. All cosls and expenses so incurred by the Security Trustee will be repaid by the
Mortgagor to the Security Trustee on demand together with interest from the date when the
Security Trustee becomes liable for the same until repayment by the Morigagor at the Interest Rate
{such interest to be payable in the same manner as interest on the Loan Advance} all of which
money and interest shali be charged on the Property. ,
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EXECUTED as a Deed Y.
by BUDOCK PROPERTIES LIMITED acting by ) .

Philip John Blundell a direclor, In the presence ) i 3 “}m

of:.- }

Signature of witness: |7 /T Director

Name of witness: ¥ < B AFr A
Address. X A~YOE LoD . RS S S TN

Occupation: t{ &3P 4 13, OWVEE oTog

1%

LA EE T iaun

L &0 R



