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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9702851

Charge code: 0970 2851 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th June 2017 and created by CHEVERELLS PROPERTY

MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 21st June 2017 .

Given at Companies House, Cardiff on 22nd June 2017

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

Companies House

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

A, BN
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



DATED

LEGAL CHARGE

BY

Shelton House 4 High Street Woburn Bands MK17 88D
Tel: 01908 325555
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THIS DEEDisdated |V JUnj ¢ Sdwi?

ParTIES

1

CHEVERELLS PROPERTY MANAGEMENT LIMITED

CELTIC HOUSE CAXTON PLACE

PENTWYN

CARDIFF

SOUTH GLAMORGAN

UNITED KINGDOM

CF23 8HA

Company No. 09702851

{Mortgagor and Borrower|.

HERITAGE TRUSTEES LIMITED and MICHAEL ASHLEY LENNARD and FIONA

RODFORD as the Trustees of the Cheverells Property Investments Directois
Pensions Scheme

/O HERITAGE TRUSTEES LIMITED

DOOLITTLE MILL

FROGHALL ROAD

AMPTHILL

BEDFORDSHIRE, MX45 2ND (Lender).

BACKGROUND

{A)

(8

{3

The Lender has agreed, pursuant to a Loan Agreement to provide the
Borrawer with the lodn on'n sscured bagis

The Mortgagoris the owner of the Property.

Thig deed provides secdrity which the Horrower has agreed to ensure is
provided 1o the Lender for the loan made or to be made gvailable to- the
Borrower under the Loan Agreement.

AGREED TERMS

DERINITIONS AND INTERPRETATION
Definitions

The definitions and rules of interpretation in this clause apply in this deed.
Borrower: Cheverells Property Managément Limited as aforesaid

Business Day; a day {pther than a Saturday or Stinday] on which
commercial banks are épen for general biisiness in London and deposits are.
dealt with in the London Inferbank Marker

Charged Property or Property: all that freehold property known as:



2 Firwood Avenue,
Bt Albarns
ALA OTF

Costs: all costs, charges, expenses, taxes and labiliies of any kind,
including (without limitation] costs and damages in connection with
litigation, professional fees, disbursernents and any VAT charged on Costs
which the Lender or any Receiver ar Delégate may charge or incur.

Delegate: any person appeinted by the Lender or any Receiver pursuant to
claise 13 and any person appointed as attorney of the Lender, Receiver or
Delegate,

Encumbrance: any mortgags, charge {whether fixed or floating, légal or
equitable), pledge, lien, assignment by way of Cgecurity or other security
interest 'é,ecuﬁng_ any obligation of any person, or any other agreement or
arrangement having & similar effect,

Environment: the natural and man-made environment including all or any
of the following mediz, namely alr, water and land {imiuding-_fair within
huildings ard other natural or man-made structures above or below the
ground) and any living organisins {including man) or systems: supported by
those media.

Environmental Law: all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treglies and other measures,
judgments and decisions of ary court or tribunal, codes of practice and
muiidance notes insofar as they relate to orapply to the Environment.

Environmental Licence: any authorisation, permit oz licence necessary
under Environmental Law in respeet of any of the Charged Progerty.

Event of Default: has the meaning given to that expression in the Loan
Agreegmearnt.

Loan Agreement: the loan agreement dated the ... day of June 2017
betweern the Borrower of the one part and the Lender of the other part.
Insurance Poley: each contract or policy of insurance effected or
maintained from tifne totime in respect of the Property.

LPA 1925: the Law of Property Act 1925,

Receiver: a receiver and/or manager of any or all of the Charged Property.
Rights: any Encumbrance or other right or bensefit whether arising by set-
off, counterclaim, subrogation; indeminity, proof in hquidation or otherwise
ard whether from contribution or otherwise.

Secured Liabilities: the loan mentioned and any other monies costs or
interest contained or referred to in the Loan Agreement.



Security Period: the period starting on the date of this deed and ending on
the date on which the Lender is satisfied that-all the Secured Liabilities have
been unconditionally and wrevocably paid and discharged in full and ne
further Secufed Liabilities are capable of being outstanding.

Valuation: any valuation relating to the Property supplied to the Lender by
the Martgagor {or o its behalf).

VAT: value added tax.

Interpretation

In this desd:

{2}

(by

[£d]

(e

i

bt

th]

rs‘fer&ﬁcg to o standte, statutory provision or subordinate legisiation
is-a reference fo It 48 it is inforce for the time being, taking actount
of ary amendment or re-epactment or extension and includes any

formier statute, statutory provision or subordinate legislation which it

amends or re-enacts;

unless the context otherwise requires, a reference to one gender shall
include a referénce to the other genders;

unless the context otherwise requires, words in the singular include
the phirat and i the plural inclade fhe singular

g reference to a clause o Schedule is to a clause of, or Schedule te,
this deed and references to paragraphs are to paragraphs of the
relevant Schediule; unless the context othérwise requires;

a reference to continuing in relation o an Event of Default raeans

a reference to this deed {or any provision of 1) or any other
document shall be construed as a reference 1o this deed, that
provigion of that documentas it isin force for the time being and ay
amended in accordance with its terms or with the agreement of the
relevant parties;

a reference to d person shall include a reference to an individual,
firm, company, paftnership, corporation, uninesrporated body of
personsg, or any state ot any agency of anyv person;

a reference to an amendment includes a novation, re-enactraent,
supplemernt or variation (and amended shall be consirued
gccordinglvi;

a reference ‘o assets includes present and future propertiss,
undertakings; revenues, rights and benefits of every deseription:



4y a reference to an awuthorisatien includes an approval, authorisation,
consent, exemption, filing, lcence, notarisation, registration and
reselution,

% a reference to & regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law)
of any governmental, intéer-governmental or supranational body,
agericy, department or repgulatory, self-regulatory or other authority
or organisation;

(i | reference to determimes or determined means, unless the
contfary ie indicated, a determination made at the discretion of the
person making it; and

i clause, Schedule and paragraph headings shall not affect the
interpretation of this deed.

Clawhack

i the Lender considers that an amount paid by the Borrower or the
Mortgagor in respect of the Secured Liabilities is capable of being avoided or
atherwise set aside on the liguidation or administration of the Borrower or
the. Mortgagor, or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference i this deed to a charge or morigage of or over the Property
inciudes:

iy all buildings and fixtures and fittings (including trade and tenant's
fistares. and fittings) and fxed plant and machinery which are
situated on orform part of the Property at any time;

iy the procesds of sale of any part of the Property and any other monies.
paid or payable in respeet of or . conmection with the Property;

(¢} the benefit of any covenants for title given, or entered into, by aiy
predecessor - title of the Mortgagor in respect of the Property and
any mories paid or payable in respect of those covenants; and

@y all rights under any licence, agreerment for sale or agreemeént for
lease in respect of the Property.

Law of Property (Miscellaneous Provisions] Act 1989

For the purposes of secton 2 of the Law of Property [Miscellaneous
Provisions) Act 1989, the ternms of the Finance Docurments and of any side
letiers. between any parties in relation to the Finance Documents are
incorporated inte this deed,



Third party rights

A third party [being any person other than the Mortgagor, the Lender and its

‘permitted stccessors and assigas, any Recelver and any Delegite) has no

right urider the Contracts (Rights of Third Parties) Act 1999 1o enforce, or to

anjoy the benefit of, any term of this deed.
Perpetuity period

1f the rule apainst perpetuities apphies to any trust created by this deed, the
perpetuity period shall be 125 years {#s specified by section 5(1} of the

Péerpetuitios and Accumulations Act 20091,

Behedules

The Schedules form part of this deed and shall have effect as iFset outin Full

i thie body of this deed. Any reference to this deed includes the Schedules.
COVENANT TO PAY
Covenant to pay

The Mortgagor shall pay to the Lender and dischiarge the Secured Liabilities.
when they become due and in accordance with the lpan agreement.

GRANT OF SECURITY
Legal mortgage and fixed charges

As a confinuing security for the payment and discharge of the Secured
Liahilities, the Mortgagor with full title gusrantec charges to the Lender by
way of first legal mortgage, the Charged Property.

PERVECTION OF BEECURITY
Registration of legal mortgage at the Land Registry

The Mortgagor consents fo an application being made by the Lender to the
Land Registrar for the following restriction in FORM P to be registered
against its title to the Property:

‘Mo disposition of the registered estate by the proprietor of the registered
gstate or by the proprietor of any registered charge, not being a charge
registered befure the entry of this restriction] is to be registered without &
wiitten conseit sighed by the proprictor for the fime being of the charge
ALBE ceorie e erece e eeiae e vee s resenenenenne 11 favour of HERITAGE TRUSTEES



i

LIMITED (Company Number 06402244} MICHAEL ASHLEY LENNARD AND
FIONA RODFORD AS TRUSTEES OF THE CHEVERELLS FPROPERTY

INVESTMENTS DIRECTORS PENSIONS SCHEME referted to in the charges

register or their convevancer,”

LIABILITY OF THE MORTGAGOR AND LENDER'S PROTECTIONS

Liability not discharged

The Morigagor's Hability under this deed in respect of any of the Secured
Liabilities shall not be discharged, préjudiced or affected by:

a

by

)

fe)

(]

any intermediate payment, settlement of account or discharge in
whole or-in part of the Secured Liabilities;

any vatiation, extension, discharge, compromise, dealing with,
exchange or renewal of any right f}r' remedy which the Lender may’
now or after the date.of this desd have from or against the Borrower,
the Mortgagor or any other person in connection with the Becured
Liabilities;

any act or omission by the Lerider or any other persah in taking up,
perfecting or enforcing any Encumbrance, indemnity, or guarantee
from or against the Borrower, the Mortgagor orany othér person;

any termination, amendment, variation, novation or supplement of

or to any of the Secured Liabilities;
any grant of dme, indulgence, walver of concessitn 10 the Borrower,
the Mortgagor or any other person;

any insolvency; bankruptey, Hguidation, administration, wirding up,

incapacity, limitation, disability, the discharge by operation of law, or
any change in the constitution, name or style of the Borrower, the
Mortgagor or any other person;

any invalidity, illegality, unenforceability, irregularity or frustration
of any actual or purported obligation of,or Encumbrance held from,
the Borrower, the Mortgagor or any other person-in connection with
the Becursd Liabilities;

any ¢laim or enforcement of payvment from the Borrower, the
Mortgagor or any other pergon; or

arty other act or omission which would not have discharged or
affected the lisbility of the Mortgegor had it been a principal debitor
or by anvthing done or omitted by any person which, but for this
provision, might operate to exonerate or discharge the Mortgagor or
gtherwise reduce orextinguish its liability under this deed.



6.1
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L)
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6.6

Immediate recourse

The Mortgagor walves any right it may have to require the Lender:
{a)  to take any action or obtain judgment in any court against the
Borrawer or sy othér pérsorr,
(51 to make or file any claim in &  bankruptoy, lguidation,
administration or insglvenicy of the Borrower orany other persorn; or
ey to make demand, enforce or seel to enforce any claim, right or
remedy against the Borrower or any other person,

‘before taking stéps to enforce any of its rights or remedies under this deed,

QE?EESENTATEQH& AND WARRARTIES

Ownership of Charged Propeity

The Mortgagor is the Jegal and bencficidl owner of the Charged Property and

has good and marketable title to the Property.

‘No Encambiances

The Charged Property is free from any Encumbrance dther than the
Encumbrances created by this deed,

No adverse ¢laims

The Mortgagor has not received, or scknowledged notice of, any adverse

claim by any person in respect of the Charged Property or any interest in it

No adverse covenants

There are fo covenants, agreéements, reservations, conditions, interests,
rights or other matters whatever, whick matefially and adversely affect the

Charged Property.

Mo breach of laws

There.is no breach of any law or regulation, which materially and adversely

affects the Charged Property.

No interference in enjovment

No facility necessary for the enjovinent and iise of the Charged Property is
subject to terms entitling any person 1o termingte or curtail its use.



6.7

B L

Mothing has ariger, Has been created or is subsisting which would be an
overniding interest in the Property.

Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all

applicable Environimental Law and Environmental Licences.

COVENANTS

The Mortgagotr covenarits with the Lender in the térms set out herein.

Powers OF THE LEXDER

Power to remedy

ta}

b

()

fd ¥

The Lender shall be entitled {(but shall not be obliged) to remedy, at
any time, a breach by the Mortgagor of any of its obligations
cortained in this deed.

The Mortgager irrevocably suthdrises the Lender and it agents to do
all such things as are nccessary or desirable for thet purpose,

Any monies expended by the Lender in remedyimg a breach by the

Mortgagor of its obligations contained in this deed, shall be
selmibursed by the Mortgagor to the Lender on a full indemnity basis

and shall carry interest in sccordance with clause 15,1,

in remedving any breach in adeordatice with this clause 8.1, the
Lender, its agents and thely respective officers, agents arid employess
shall be entitled to enver cnto the Property and to take any action as
the Lender may reasonably consider necessary or desirable
including, without hmitation, carrying out any repairs, other works
or development. -

Exercise of rights

The rights of the Lender under clause 8.1 are without prejudice to any other
rights of the Lender under this deed. The exercise of any rights of the Lender
under this deed shall nat make the Lender liable to dccount as 8 mortgdgee
ir 'p'ogsessign&

Lender has Receiver's powers

To the extenit permitied by law, any nght, power or discretion conferred by
this deed on a Receiver may, after the security constituted by this deed has
become enforceable. be exercised by the Lender in rélation to any of the



8.1

1

{1:

Charged Property whether or not it has teken possession of any Charged
Property and without first appointing a Receiver or notwithstanding the
appointmernt of a Receiver.

WHEN BECURITY BECOMES ERFORCEABLE

Security becomes enforceable on Event of Default

The securitv constituted by this deed shall be immediately enforceable if an

Fwvent of Defaulc ocours,

Discretion

After the security constituted by this deed has become enforceable, the
Lender may, in its absolute discretion, eriforce &ll or any part of that security
at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of gll or any part of the Charged Property.

ESFORCEMERT OF SECURITY

Enforcement powers.

(an  The power of sale and ather powers conferred by section 101 of the
LPA 1925 {as varied or eitended by this deed) shall, as betweén the
Lender and a purchaser from the Lender; srise on and be exercisable
@t any fime after the execution of this deed, but the Lender shall not
exervige such power of sale or other powers until the security
constituted by this deed has become enforceable under clause 9.1,

by Section 103 of the LPA 1925 [resiricting the power of sale) does not
apply to the security constituted by this deed.

Protection of third parties
No purchaser, mortgagee or other person dealing with the Lender, any
‘Receiver or Delegate shall He concerned to enguire:
fa}  whether any of the Securéd Liabﬁitiés.-have become due or payable,
or remain unpaid or undischarged;
(b3 whether any power the Lender, a Receiver or Delegate is purporting
1o exercise has become exercisable oris properly exercisable; or

Loy, how any money paid to the Lender, any Receiver or Delegate-is to be
applied.
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Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and recelvers.

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable to-account
as mortgagee in possession in respect of all or any of the Charged Property,
nor shall any of them be Hable for any loss on realisation of, or far ahy
neglect or defanlt of any nature in coniegction with, all or any of the Charged
Property for which a mortgagee in possession might be lHable as such,

Relinguishing possession

If the Lender, any Receiver or Delegate enters into of takes possession of the
Chiarged Property, it or e may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Réceiver of Delegate shall be a conclusive
discharge o a purchaser and, in-making any sale or other disposal of any of
the Charged Property or in meking any acquisgition in the efercise of their
respective powers, the Lender, every Recéiver and Delegate may do so for
such constderation, in such manner and on such terms as'it.or he thinks fit.

BECEIVERS
Appointment

At any tme after the security constituted by this deed has become
enforceable, or at the reguest of the Mortgagor, the Lender may, without
further notice appoint by way of deed, or otherwisce in writing, any one or
more person or persons to be a recelver; or a recelver and manager, of all of
any part-of the Charged Property. '

Benioval

The Lender mey, without further notice, (subject to. section 45 of the
Insclvency Act 1986}, frorm time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it-and may, whenever it thinks fit,
appoint a new Receiver i the place of dny Receiver whose appolutment may
for any reasoil haveterminated.
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Bemuperation

The Lender may fix the remuneration of any Receiver appointed by it without

the restrictions contained dn sectionn 109 of the LPA 1925 and the

remuneration of the Receiver shail be a debt secured by this deed, which

shall be due-and payable immediately on its being paid by the Lender,

Power ol appointoient additional fo statutory powers

The power to appoint & Receiver conferred by this deed shall be in addition

ey all statutory and other powers of the Lender under the Insolvency Act

1986, the LPA 1825 or otherwise, and shall be exercisable without the
resirictions cantained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments:
The power to appoint a Receiver {whetlier conferred by this deed or by
statute] shall be, and remain, exercisable by the Lender despile any prior
appointment in respect of all or-any part of the Charged Property.

Agent of the Martgagor

Any Recegiver appointed by the Lender under this deed shall be the agent of
the Mortgagor arnd. the Mortgagor shall be solely responsible for rthe
contracts, engagemerts, acls, omissions, defaults, losses and remuneration
each Receiver shall continue until the Mortgapor goes into Tiquidation and
after that the Receiver shall act as principal and shall not become the agent
of the Lender:

Powers OF RECEIVER

Powers additional to statutory powers

{ay  Any Receiver apbninted by the Lender under thig deed shall, in
addition to the powers conferred ori him by statute, have the powers
set vut in clavse 12:2 to clause 12:16.

) If there is more than one Receiver holding office at the same time,
each Receiver may (unless the document sppointing him states
otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and to the exclusion of any othet Receiver.

{cj Any exercise by a Receiver of any of the powers given by clause 12
may be an behall of the Mortgagor, the directors of thie Merigaper or
himsell
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Hepair and develop the Property

A Receiver may undertake or complete any works of repair, alteration,
building or development on the Property and may apply for and mairitain
any planiing permission, development consent, building regulation approval
pr any other permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver mimy gramt, or sccept surrenders of, any leases or fenancies
affecting fhe Property and may grant any other interest or flght over the
Property on §uch terms and subject to such conditions as he thinks fit.
Employ personnel and advisers

A Receiver may provide services and employ, or engage, such MEnagsrs,
officers, servants, contractors, workmmen, agents, other personnel and
professional advisers on sueh terms and subject to such conditions as he
thinks fit. A Reeceiver may discharge any such person or any such person
appointed by the Mortgagor.

Make and revoke VAT options to tax

A Receiver. may exercise or revoke any VAT option to tax as-he thinks fit.

Charge for remuneration

A Receiver may charge and receive such sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) as the Lender

may preseribe or agree with hum.

Realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in
respect of which he is appointed and make such demands and take such
proceedings as may seern expedient for that purpose, and take possession of
the Charged Property with like rights.

Dispose of Charged Property

A Recelver ‘may grant options and licences over all or any part of the
Charged Property, sell, assign, least and accept surrenders of leases of (or
coriciir in selling, sssigrine, leasing or accepting surrenders of leases of) all
or any of the Charged Property in respect of which he is appointed for such
consideration and, in such manner {including, without Hmitation, by public
auctien or private sale] and generally on such terms and conditions as he



12.16

[EAY

thinks fit. A Heceiver may promote, or concur in promeoting, a company to
purchase the Charged Property to be disposed of by him.

Give valid receipis

A Receiver may give valid recéipts lor gll ‘monies and execute all assurances
and things which may be proper or desirable for realising any of the Charged
Property.

Make settlements

A Receiver may make any arrangement, settlement or compromise between
the Mortgagor and any other person which he may think expedient.

Bring proceedings

A Receiver ruay bring, prosceute, enforee, defond and abandon all actions,
suits and proceedings in relation 1o any of the Charged Property as he thinks

fit.
insure

4 Receiver may, if he thinks fit, but without prejudice to the indemnity in
clause 15.2, effect with any insurer any policy of insurance either in liew of
satisfaction of, or in addition to, the insurance required to be maintained by.
the Mortgagor under this deed.

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1935 in the same
way as if he Had heen duly appoinfed under the TPA 1925 and exerdise all
powers provided for an administrative receiver in Schedule 1 of the

Insolvenicy Act 1986,

Delegation

A Receiver may delegate his powers in accordance with this deed.

Absolute beneficial owiner

A Receiver may, in relation to any of the Chiarged Property, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all such acts and things, as an absolute %}ﬁne;ﬂc&éil swner could exercise or
diy in the ownershiy and management of the Charged Property or any part of
the Charged Property.
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13,3

14.

Incidental powers

A Recelver may do all such other acts and things:
fat  as he may consider desirable or necessary for realising any of the
Charged Property;

() as he may consider incidental or conducive to any of the rights or
powers conferred on.oa Receiver under or by virtue of this deed or
laws; or

(¢y  which ke lawfully may or can do as agent for the Mortgagor.

DELEGATION

Belegation

The Lender or any Receiver may delegate {either generally or specifically} by
power of attorney or in any other manner to any person any right, ?@Wﬂl‘-y
authority or discretion conferred on it by this deed {irichuding the power of
attorney granted under clause 17,11, '

Terms

Any delegation may be made on such terms and eonditions {incfuding the

power to sub-delegate] as the Lender orany Receiver may think fic

Liability

Neither the Lender fior any Receiver shall be in any way liable-or responsible
to the Mortgagor for any loss or Hability arising from any act, default,
ariission or misconiduct on the part of any Delegate..

APPLICATION OF PROCEEDS

Order of application of procesds

All monies recedved by the Lender; a Recéiver or a Delegate pursuant fo this
deed after the security constituted by this deed has bBecome enforceable
(other than suris received pursuant to any Insurance Policy], shall {subject
te the claims of any person having prior rights and by wav of variation of the
LPA 1925] be applied in the following order of prierity:

{2} in or towdrds payment of or provision for all costs, charges and
experises incurred by or on behalf of the Lender [and any Receiver,
Delegate, attorney or agént appointed by it} under or in connection
with this deed and of &l remuneration due to any Receiver under ar
in conriection with this deed;
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{p}  in or towards pavment of or provision for the Secured Liabilities in
such order and manner as the Lender determines; and

), inopayvment of the surplus {if any) to the Mortgagor or other person
ertitled to it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether
by virtue of section 1098} of the LPA 1925, which is varied atcordingly, or
otherwise] to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured Liabilities.

TOBTS AND INDEMEITY
Costs

The Mortgagor shall pay to, or refmburse, the Lender and any Receiver on
demand, on .a full indemniry basis, all Costs incurred by the Lender, any
Receiver or Delegate in connéction with:

(zy  this deed or the Charged Praperty:

by taking, holding, protecting, perfecting, preserving or enforcing {or
attempting to do so) any of the Lender's, a Receiver's or Delegate's
ripghts under this deed; or

) taking proceedings for, or recovering, any of the Secursd Liabilities,

together with intsrest on those Costs, which shall accrue and be payable
twithout the need fHrany demand for payment being made) from the date on
which the relevant Cost wrose until full discharge of that Cost [whether
before or after judgmenst, liguidation, winding up or administration of the
Mortgagor) at the rate and in the manner specified in the Loan Agreement.

§ndemmty

The Mortgagor shall indemnify the Lender, each Receiver and each Delegate,
and their respective employees and sgents on a full indemnity basis in
respect of all Costs incurred or suffered by any of them in or as a result of:
(2} the exercise or purported exercise of any of the rights; powers,
suthorities of diseretions vegted in them under this deed or by Taw in
respect of the Charged Property;
by taking, holding, protecting, perfecting, preservinig or enforcing for
attempting to doso) the security constituted by this deed; or
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{cy any default or delay by the Mortgagor in performing any of its
shligations under this deed.
Any past-or present employee or agent may enforce the terms of this clause
15.2 subject to and in asccordance with the provisionis of the Contracts
[Rights of Third Parties} Act 1969,

FURTHER ASSURANCE

“The Mortgagor shall, at its own expense, tdke whatever action the Lender or

any Recelver shay redgonably requi're for:

{(a) creating, perfecting or protecting the security intended to be créated
by this deed;

(b)  facilitating the realisation of any of the Chearged Property; or

(ey facilitating the exercise of any right, power, authority or discretion
exercisable by the Lehder or any Receiver in respect of any of the
Charged Property;

including, without limitation, if the Lender thinks it expedient, the execution

of any transfer, conveyaiice, gssightent or assurance of all or any of the

assets forming part of, or intended to formm part of, the Charged Property

or direction and the making of any registration.

POUWER OF ATTORNEY
Appointment of atbornevs

By way of sscurity, the Mortgagor irrevocably appointe the Lender, every
Receiver and every Delegats separately to be the attorney of the Mortgagor
and, in its name, on its behalf and as ifs act and deed, to execute any
documents and do any acts znd things which:

{a} the Mortgagor is reguired (o execute and do under this deed; and/or

by any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretioins conferred by this deed or
by law on the Lender, any Receiver or any Delegate.

Ratification of acts of attornevs

The Mortgagor ratifies and confirms, and agrees to ratify and confirm,
anything which any of its attorneys may do in the proper and lawfal
exercise, or purported exercise, of all or any of the rights, powers, authorities
and discretions referred 1o in clause 17.1.
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RELEASE

Subject to clause 20.2, on the expiry of the Security Period {but not
otherwisel, the Lender shall, at the request and cost of the Mortgagor, take
whatever action is necessafy to release the Charged Property from the
security constituted by this deed.

ABSSIGNMENT AND TRANSFER

Assignment by Lender

gy At any finwe, without the consent of the Morfgagor, the Lender may
assign or transfer the whole or any part of the Lender's rights and/or
obligations under this deed to any person.

by The Lender may disclose 1o any actwal of proposéd agsignee or
transferee such information about the Mortgagor, the Charged
Property and this deed as the Lender considers appropriate.

Assignment by Mortgagor

This Mortgagor may not assign any of its rights, or transfer any of iis
obligations, under this deed or enter oo any transaction that would result
in any-of those-rights or obligations passing to another person.

FURTHER PROVISIONS

Continuing security

This deed shall remain in full force and effect as a continuing sécurity for the
Secured Liabilitles, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges
thiz.deed in writing.

Discharge conditional

Arty release, discharge or setilement between the Mortgagor and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities béing avoided, reduced or
orderad to be refunded pursuant to any law relating o inmsolvency,
bankruptcy, winding up, administration, receivership or-otherwise. Despite
any such release, discharge orsettlemient:
tay  the Lender or its nomines may retain this desd and the security
created by or pursuant to it including all certificates and documents
relating to the wiale of any part of the Charged Property, for such
period as the Lender deems necessary to provide the Lender with
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security against any such avoidance, reduction or order for refund;
and

by the Lender may recover the value or amount of such security or
payment from the Mortgagor subseguently as if such release,
discharge or settlernent had not ocourred,

Certificates
A certificate or determination by the Lender as o any awnount for the tme
being due to it from the Mortgagor shall be, in the absence of any manifest

ervor, conclusive évidence of the amount due.

Rights cumulative

‘The rights and powers of the Lender conferred by this deed are cumulative,

miay be exercised as often as the Lender considers appropriate, and are in

addition to iy tights and powers under the general law,

Varistions and waivers

this deed or under the general Iaw) shall only be effective if it is in writing
and signed by the Lender and applies only in the circumstances for which it

was given, and shall ot prevent the Lender from subsequently rélyving on

the relevant provision.

Further exercise of rights

No act or course of conduct of negotiation by or on behall of the Lender
shall, dnariy way, preclude the Lender froin exercising anv right or power
under this deed or constitute a suspension orvariation of any such right or
pOwWer:

Delay

No delay or failure to exercise any righl or power under this deed shall
operate as | walver,

Bingle or partial exeiéise

No single or partial exercise of any right under this deed shall prevent any
otheror further exercise of that or any other right.



20:10

20,11

2

b

L
bk

1.

Consolidation

The restriction on the right of conschidation contained in section 93 of the
LEA 1925 shall fotapily o this deed.

Partial invalidity

The invalidity, unerforceability or illegality of any provision {or part of 2
provigion] of this deed urider the laws of dny jurisdiction shall nst affect the

validity, enforceabilityv or legahity of the olher provisions. If any ifnvalid,

unenforceable or illegal provision would be valid, enforceable or legal if some
part of it were deleted, the provigion shall apply with any modifications
necessary to give effect to the commercial intention of the parties,

Counterparts

This deed may be executed and delivered in any number of counterparts,
each of which is.an original and which together have the same effect as if
each party had signed the same document.

NOTICES

Bervies

Each notice or other conmvmunication réruired o b given under or in

connection with this deed shall be:

fa}  in writing, delivered. personally or sent by pre-paid Arse-class letier
or Feogy and

By sent
iy 1o the Mortgagor at:
‘Gilnockie House St Winifred's Road Harrogate HG2 8LN

{itt to the Letder gt
& Doolittle Mill, Froghall Road, Ampthill aforesaid
Attention Colin Worbey or Richard Peits
Or their solicitors:
Kingsley David Solicitors Ltd of Shelton House 4 High Stieet
Waburn Sandes ME17 88D or such other address at which
thev shall practice if different

Atterition: Bimon Stone
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or to such other address or fax number as is notified in writing by one party
ta the other from time to time.

Receipt by Mortgagor

Any notice or other communication that the Lender gives shall be deemed to
have been received:

{4y af sent by fax, when received in legible form;

(ky  if given by hand, at the time of actual delivery; and

¢y if posted, on the second Business Day aflter the day it was sent by
pre-paid Orst-class post

A notice or other communication given as described in clause 21.2(a) or
clavse Z1.2(0 on. a day which is ot a Dusiness Day, or after normal
business lours, in the place it is recefved, shall be deemed to have been
received on the next Busiﬁesg-ﬁay.

Receipt by Lender

Any notice or other communication giverr 1o the Lender shall be deemed to
have been received only on aciual receipt.

GOVERNING LAW AND JURISDICTION
Governing Taw

This deed and any dispute or claim arising out.of or in connection with it or
its subject matter or formation {including nori-contractual dispufes or
claimns) shall be governed by and constraed in accordance with the law of
England and Wales,

Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below,
the courts of England and Wales shall have exclusive jurisdiction to settle
any dispute or claim that arises out of or in connedtion with this deed orits
subject matter or formation {including non-contractual disputes or claims),
Nothing in this clause shall Hmit the right of the Lender to take procesdings
against the Mortgagor in any other court of competent jusisdiction, nior shall
the talking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.
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Limitation of Liability for Heritage Trustees Limited

It is hereby agreed and declered that the liability of Heritage Trustees
Limited shall not be personal but shall be limited to the extent of the assets
from time to time of the Cheverelle Property Investments Directors Pensions
Scherne and it shall have no such hability after it ceases to be a Trustee of
that scheme. '

This dotudient has been execured as a deed and is delivered and wakes effect on the
date stated at the beginning of it.
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Schedule Covenants
Part 1. General covenants

DISPOSAL RESTRICTIONS
The Morigagor shall not at any time, except with the prior written consent of
the Lender:
fal  sell,assign, transfer, part with possession of or étherwise dispase of
i any mariner [or purport to do solall or any part of, or any interest
in, the Charged Property; or
by oreate or grant {or purpoert Lo create or grant} any interest in the
Charged Property in favour-of a third party.

PRESERVATION OF CHARGED PROPERTY

The Martaagor shall not do, or permit to be done, any act or thing which
would or might depreciate, jeopardise or otherwise prejudice the security
held by the Lender or materially diminish the value of any of the Charged
Property or the effectiveness of the security created by thus deed.

COMPLIAKCE WITH LAWE AND REGULATIONE

The Mortgagor:

shall not, without the Lender's prior writtén consent, Use¢ or permit the
Charged Property to be used in any way contracy to law;

shall;

(a}  comply with the requirements of any law and regulation relating to
of affecting the Charged Property or the use of it or any part of it;

by obrain, and promptly vénew from time to time, and comply with the

tettns of all authorisations that are required in connection with the
Charged Property or its use or that are necessary 10 preserve,
maintain or renew any Charged Property; and

(¢}  promptly effect any maintenance, modifications, alterations of
repairs to be effected on or in connection with the Charged Property
that aré required to be made by it under dny law or regulation..

ERFORCEMENT OF RIGHTS

The Mortgagor shall use its best endeavours to:

tay  procure the prompt observence enid performance by the relevant
courterparty o any agreement Or arrangement with the Mortgagor
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and forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty, and

enforce any rights and institute, contimuie or defend any proceedings

relating to ariy of the Charged Property that the Lender may require
drem time s Hime

Part 2. Assigned Agreements ¢ovenants

Xo WAIVER OF RIGHTS

The Morteagor shall not, without the prior writtén consent of the Lender,
waive mny of its rights under any Assigned Agreement.

Part 3. Property covenants

DEVELDBMENT RESTRICTIONS

The Mortgagor shall not, without the prior written consent of the Lender:

{a}

Ak}

make or, in sofar as itis able, permit others to make any application

for plénning peropussion or development - congent in respect of the

Property; or

carry out or permit or suffer to be carried.out on the Property any
development as deflined in each of the Town and Countlry Planning

Act 1990 and the Planning Act 2008 or change or permit or suffer to

be changed the use of the Property.

INSTRANCE

The Mortgagor shall insure and keep insured (or where, in the case of any
leasehold property, insurance is the responsibility of the landiord under the

teriyis of the lsase, either procure that the landlord imsores snd keens

insured ar, if and to the extent that the landlord does not do. se, itself insure
and keep insured) the Charged Property againsi:

{u}
{5}

()

loss of damage by fire or terrorist acts;

other risks, perils and contingencies that would be insured againgt
b reasonably prudent persons carrying on the same class of

busginess as the Mortgagor; and

any other risk, perils and contingencies as the Lender may
réasonably require.

Any such insurance must be with an insurance company or underwriters

and on such terms as are reasonably acceptable to the Lender and riust be
for not less than the replacenient value of the Charged Property (mesuiing in
the case of any premises on the Property, the total cost of entirely rebuilding,



reinstating or replacing the premises in the event of their being destroyed,
together with architects', surveyors, engineers. and other professional fees
and charges for demolition and réinstatement}

‘The Mortgagor shall, if requested by the Lender, produce to the Lender the

palicy, certificate or cover note relating to-any such insurarice required by
paragraph 2.1 of this Part 3 of Schedule 2 .

The Mortgager shall, if requesied by the Lender, procure that a note of the
Lender's intercst 18 endorsed on the Ingurance Policy OR-in the diternative
ihe lender is named as a co<dnsured with the Mortgagor on the said
insurance policy madntained by the Borrowed or any person on the
Borrowers behalf,

INSURANCE PREMIUMS
The Mortgager shall:
{2} promptly pay all premiums in respect of each Insurance Policy and
do €l other things niecessary to keep that policy in full force. and
affect; and

(b} (if the Lender so reguires) give to the Lender copies of the receipts for
all premiums and other payments necessary for effecting and
keeping Up each Msuranece Policy {or where, in the case of leasehold
property, insurance is effected by the landlord, such evidence of the
wavment of prefriums as the Morteagor 18 entitled to obtain from the
landlord under the terms of the relevant leass).

NO INVALIDATION OF INSURANCE

The Moitgagoer shall notde or omit 1w dé or permit to be done or omitted any
thing that mav invalidate or othervise prejudice any Insurance Policy.
PROCEEDS FROM [NSURANCE POLICIES

All monies pavéble under any Ihsurance Policy &t any time (whether or not
the security constituted by this deed has become enforceable shall be paid
immediately to the Lender.

PROPEIETARY RIGHTS

The Mortgagor shall procure that no person shall become entitled. to assert
any proprietary or other like right or interest over the whole or any part of
the Property, without the prior written consent of the Lender.
COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Mortgagor shall:
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{a}

)

observe and perform all covenants, stipulations and conditions to
which the Property, or the use of if, 18 or may be sulnect-and {if the
Lénder so reguires) produce to the Lender evidence sufficient to
satisfv the Lender that those covenants, stipulations and conditions
have been observed and performed; and '

diligently enforce all covenants, stipulations and conditions

benefiting the Property and shall sot fand shall not agree. (o) waive,
release orvary any of the same.

NOTICES OR CLAIME RELATING TO THE PROPERTY

The Mortgagor shall:

()

)

give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority {a Notice] that

specifically appliss o the Property, or to the locality in which: ir is
situated, within seven days after becoming aware of the relevant

Notice; gnd

(if the Lender s6 requires) immediately, and at the cost of the
Mortgagor, take all reasonable and necessary steps to comply with
any Notice, and make, or join with the Lender it making, such
ohjections or representations in respect of any such Notice ‘as the
Lender thinks fit,

The Mortgagor shall give [ull particulars to the Lender of any claim, notice or

other communication served on it in respect of any modification, suspension

or revocation of any Environmental Licence or any alleged breach of any
Environmental Law, it each case relating 16 the Property.

PAYMENT OF OUTGOINGS

The Mortgagor shall pay when due all charges, rates, taxes, duties,

OO g ereupier

ERVIRONMENT

The Mortgagor shall in respect of the Charged Property:

()

comply with all the requirements of Environmerntal Law,

INsPECTION

The Mortgagor shall permit the Lender and any Receélver and any person
appointed by either of them to enter .on and inspect the Property on
reasonable prior notice.
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VAT OFTION TO TAX
The Mertgapor shall not, without the prior written consent of the Lender:
(a) exercige any VAT option to tax in relation to the Properiy; or

(b1 revoke any VAT option 1o tax exercised priorto and disclosed to the
Lender in writing prior to the date of this deed.



Executed as a deed by
Michael Ashley Lennard
Inn the presence of

Name

ﬂd_dr_e&;é . _
2% Broannkialad Lok

.....................................
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oecpation

Executed as a deed by
Fiona Rodford
in the presence of

Geepation
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Executed as a deed by
CHEVERELLE PROPERTY
MANAGEMENT LIMITED

P I I N R L s E T R LR

Direstor DR Secrstary
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Executed as a deed by
HERITAGE TRUSTEES
LIMITED

B3

Dhrector OR Secretary



