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Registration of a Charge

Company name: MILL LODGE PROPERTIES LIMITED
Company number: 00932318

X94J7RUP

Received for Electronic Filing: 07/05/2020

Details of Charge

Date of creation:  28/04/2020
Charge code: 0093 2318 0046
Persons entitled: THE DUDBRIDGE ESTATES LIMITED

Brief description:  ALL THAT PROPERTY KNOWN AS LAND AT DUDBRIDGE ROAD,
STROUD, EDGED RED ON THE PLAN ATTACHED TO THE LEGAL
CHARGE DATED 28TH APRIL 2020 REGISTERED UNDER TITLE NUMBER
GR212758

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 00932318 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED

Electronically filed document for Company Number: 00932318 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 932318

Charge code: 0093 2318 0046

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th April 2020 and created by MILL LODGE PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th May 2020 .

Given at Companies House, Cardiff on 11th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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2020

(1} MILL LODGE PROPERTIES LIMITED

{2}  THE DUDBRIDGE ESTATES LIMITED

LEGAL CHARGE

Certified to be a true and accurate copy of the
original. which | have seen.

Signed
Print name

Ashfords LLP




THIS DEED is made on

CE At 2020

PARTIES

{1}

MILL LODGE PROPERTIES LIMITED, a company incorporated in England and Wales with
registered number 00932318 whose registered office is at Firsl Fioor Offices Wimbetley Park,
Knapp Lane Brumscombe, Stroud, Gloucestershire, GLS 2TH (the Buyery: and

THE DUDBRIDGE ESTATES LIMITED, a company incorporated in England and Wales with
registered number QUZ282575 whose registersd office s at  Brunel Way, Stroudwaler Park,
Stonehouse, Gloucestershire, GL10 38X (the Seller).

RECITALS:

(Al

(B

The Seller and Buyer have agreed pursuant to the Sale Agreement to defer payment by ihe Buyer
of the Deferred Paymant,

The Buyer has agreed fc enter into this Deed for the purpose of providing security in favour of the
Selier in respect of the Secured Obligations,

IT 18 AGREED zs foilows;

i

1.1

Definitions and interprotation
Definitions
i this Deed, unless otherwise provided:

Business Day a tay other than a Saturday, Sunday or public
holiday in England when banks in London are
open for business;

Costs means ail properly incurred costs, charges,
expansss, taxes and

kabiiies of any kind, including Pwithoul
imitation)

costs and damages in connection with lgation,
professional fees, disbursements and any VAT

charged on Cosis which the Selier or any
Recaiver

may properly incur in relation o this Deed, the
Froperty or breach of any provision of this Deaed
by the Buyer;

Dead of Release means the deed of release in the form asnexeg,

Deferred Payment means the surm of E{iff-}%, A& i as
definad in clause 11.3 of the Sale Contract;

fevelopment means the development permitted by ganning
permission reference s 17/1987/0UT dated 25
May 2018 including any variation to the same
and any approval of reserved matters;

Eirst Proparly Rights has the meaning given in the Dead of Release;

Event of Dafault any of the following events:
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{a} the Buyer fails to pav any of the Secured
Obligations whan due unless that fallure is due
o an administrative or techpical eror in the
banking payment system and payment iz made
within 5 Business Days of its due datg,

{0} the Buyer is in breach of any of its obligetions
to the Sefter or fails to comply with any provision
of thiz Deed and that breach (if capabie of
ramedy) has not been remedied withis 15
Business Days of notice by the Seller 0 the
Buyer {o remedy the breach;

{c] the Buyer suspends or ceasas to camy on for
threatens to suspend or ceasa to carry on) all or
g material part of ds business or sfops or
sugspends payment of any of its debls or is
unabie to, or admits #s tnability to, pay s debis
as they fall due;

{2} the Buyer commences nsgoliafions, or
anters into any composilion, comgromise,
assighment or arrangemant, with one or more of
its creditors {exchuding the Seller) with aview io
rescheduling any of its indeblegnass (becausa
of actual or anticipated financial difficutties);

ity any action, proceedings, procedurs or steg is
taken for the suspension of payments, winding
up, dissclution, administration or recrganisation
fusing a voluntary arrangement, scheme of
arrangement of otherwise] of the Buyer {save
for any action, procesdings, procedure or step
which s Trivolous and vexalious and is
discharged, staved or dismissed within 15
Businass Days of commencemernt);, and

{g} any action, proceedings, orocedure or stan
is taken for the appoinitment of & liguidator,
receiver, administrative racelver, administrator,
compulsory manager or other similar officer in
respact of the Buyer or any of its assels (save
for any action, proceedings, procedurs or step
which s frivolous and  vexatious and s
discharged, stayed or dismissed within 15
Business Days of commencement} or any
action, proceedings, procedura or step i laken
morelation to a composition. compramisa,
assignment or amangement with any creditar of
the Buyer,
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Lidi Contract

LPA 1825
Party

Plarning Agreement

Property

Fecoiver

{h) all or any part of this legal mortgage or any

document under which the Buyer owes
ohbligations to the Seller is or becomes invalid,
unlawiui, unenforceable, terminated, disputed or
ceasss to be effective or to have il force and
effect or it becomes unlawiul for any pary to this
legal mortgage or any document under which
the Buyer owes ohligations to the Seilar {other
than the Seller} lo perform any obligation under
this legal mortgage or that dooument; er

{i) the Buyer repudiates or rescinds or sfiows an
intention 1o repudiale or rescind this lecal
morgage or any document under which the
Buyer owas obligations to the Seller,

means the agresment Tor sale of even date 1o
this legal charge made between Ml Lodpe
Properties Limited (1) Avocst Industrial Esiates
LLEF {2} and Lidi Great Britain Limitad {3;

means the Law of Property Act 1825,
maans a party to this Dead;

means any agresment or statulory obligation
thatis reasonably necessary for or will matarially
assigt in the carrying out of the Development
including  any  agreement, cobligation  or
undertaking pursuant to Section 106 of the 1980
Act and/or Section 2984 of the 1990 Act andior
Sections 111 andfor 120 Local Government At
1972 andlor Section 33 Local Governmant
{Mizscellanecus Frovisions} Act 1982 or any
similar statutes or stetutory re-anactments or
modifications thereof (whether or not affacting
other land) and including any agreement, deed,
transfer, obligation, underaking or other
disposal required in connection with any
Righways works, uiilities or other infrashruciure
in connection with the Devalopment;

the property at Dudbridge Road, Stroud shown
adged red on the attached plan comprising part
of the land and bulidings registered at the Land
Registry with tile absolule with title number
GR212758,

means any racaiver appointed under this Dead
or pursuant to any applicabls law, whether alone
or jointly, and includes a receiver andior
manager;



Sale Agreament means the contract for the sale of Land at

Dudbridge Road, Stroud dated [ZR Aon | 40720
2020 ard made between the Seller {1) the Buyer
{2} Stroud Metal Company Uimited {3}

Secured Obiigations MBans all present and fulure moniss,

obligations and fiabiliies owsd by the Buyer to
the Seller under or in connection with the Sals
Agreement and/or this Deed including but not
limited to the Deferred Payment pursuanito the
terms of the Sale Agreement: and

whather actual ar contingant and whether owaed
jointly or severally as principal or surely andfor
ary ofher capacily together will all interest
accruing in respect of such monies (&t the rate
specifiad in the Sale Agreament) and ogether
with all Costs

Security interest means any charge, piedge, morlgags, fien,

assignment, hypothecation or other security
interest securing any obligations of any person
ar any other arrangement of any type
whatsoaver having the effect of conferring
security or g similar effect; and

Security Period means the period beginning on the date of this

VAT

1.2, interpretation

Dead and ending on the date on wiich the
Secured Obligations have been unconditionally
and irrevocably paid and discharged in full

means value added {ax as provided for in the
Yalue Added Tax Act 1894 and any other tax of
a simiar nature,

1.2.1. in this Deed, unless the contaxt otherwise requires:

1211 words in the singuiar include the plural and vice versa;

1.2.1.2. including means including without imitation;

1213 where an act is required to be performed promptly, it must be performed
a5 500N as reasonably possible from the moment when the acl could
reasonably have been performed, having regard fo all of the
circumstances;

1.2.1.4, a time of day is a referance 1o London time;

1.2.1.56. a reference 1o any Party shall be construed as including, whare relevant,
successors in title fo that Party, and that Parly’s permitted assigns and
iransferees (f any);

1218 a reference to a person includes individuals, unincorporated bodies,
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1.2.2.

123

1.2.4.

1.2.1.7. a reference Io 3 Clause or Schedule is to a clause of, or Schedule to, this
Deed and references to paragraphs are (o paragraphs of the relevant
Schadule,

1.2.1.8 a raference fo this Deed or any other agresment is a refarence to that
document as amended, novatsd, supplemented, restated or replaced from
time o time in accordance with its terms; and

1.2.1.8 references o legistation Jnclude any modification or re-enactment of such
teglsiation or any part of it.

The table of contents and any Clause title ar other headings in this Deed are included
for convenience only and shall have no affect on the interpretation of this Dead.

The Behedulas form part of this Deed and shall have the effect as if sel oul in fult in the
body of this Deed.

A refarence in this Deed to a charge or mortgage of or over the Property includes:
a} Al buildings which are sifualed on or form part of the Property:
} The proceeds of sale of any part of the Praperty:
¢} All easements, rights, and agreements in respect of the Property; and
)

The benefit of any covenants for tile given, or enterad Inio, by any predecessor
in title of the Buyer and any monies paid or payable in respect of those
covenants.

An Event of Defawlt is ‘continuing’ if it has not been waived by the Seller or remedied by the

Buyer.

1.3.  Third parly righis

1.3.1.

1.3.2.

Except as exprassly provided for in this Deed, & person wha is not g Party (other than
a Receiver or any of its delegates or sub-delegates) shall not have any rights under the
Coniracts (Rights of Third Partias) Act 1899 to enforce any of the provisions of this
Deed.

The Parties may terminate or rescind this Deed, or agree to any variation, waiver or
setiloment in connection with it, without the consent of any third party, whether or not it
axfinguishes or alters any entitlement they may have o enforce any of the provisions of
this Deed.

Covenant {o pay

The Buyer covenants with {and in favour of) the Seller that on written demand by the Saller all the
Secured Obligaticns will be paid and discharged when dus.

3. L.egal mortgage

The Buyer with full title guaranise charges by way of legal morigage in favour of the Seller the
Property, together by way of fixed charge all its 7ights in any policies of insurance relating to the
Froperty, as continuing security for the payment and discharge of the Securad Obligations.

Parfection of Security

The Buyer consents to the application being made by the Seller to the Land Registrar for the
following restriction in Form P to be registared against its titls to the Property:
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52

5.3.

5.3
54
8.

7.2,

7.3

8.

8.1,

“No disposition of the regisfered estale shown edged red on the plan annexed {o the legal charge
dated [ Aﬁm} { ] 2020 made befween Mill Lodge Properties Limited (1) and The Dudbridge
Estates Limited (2) by the propristor of the registered esfate, or by the propristor of any registered
charge, ot being a charge registered before the sntry of this restriction is 1o be registered without
a writfen consent signed by the proprietor for the time being of the charge dated 2% j &f;hmfﬁm
favour of The Dudbridge Estafes Limited referred fo in the charges register or their convayancer
or without a certificste signed by 8 conveyancer thal ihe provisions of clause 5.1 of the lagal
charge dated [2% V{W o ] 2020 made betwean MY Lodge Froperties Limited (1) and The
Dydbridge Estates Limitad [2) have been complied with or do not apply 10 the disposition.”

Dealings, Covenanis and Powaers

Subject to clauses 5.2 and 5.3, the Buyer must not throughout the Security Period without the
prior written consent of the Seller {such consent not (o be urreascnably withheld or delayed):

511, create or permitto subsist any Security Interest over the Property other than the Security
interests created by or pursuant 1o this Deed; or

5.1.2. eitharin a single ansaction or in 2 series of transagdions sell, transfer, licence, lease,
grant any option in respect of or otherwise dispose of al or any part of the Propariy or
agres or attlempt o do so.

The Buyer may grant any rights over the Property required ‘o be included in any transfer pursuant
i the terms of the Lidl Contract and the Seller hereby consents to the grant of any such righls
and regisiration of the same at the Land Regisiry (and shall promptly sign and daliver io the Buyer
such documentation as may reasonably be required by the Buver to confirm such consert).

The Selier heraby confirms s consent to the release of the First Property Rights and consants to
the completion of the Deed of Release at any time and confirms its consent to the regisiration of
the Deed of Release on the registered title of the Property and the Selfer shall promptly execute
and deliver to the Buyer any further documentation which may reasonably be required by the
Buyer {0 confirm such consent,

The Buyer covenaris with the Seller in the terms out in Schaedule 1.
The Seler shall have the powers set out in Schedule 2,
Planning Agreement

The Seller shall promptly on request by the Buyer consent to [or execute and return to the Buyer
where required) any Planning Agresment required by the Buyer in conneciion with the
Development insofar as the same may affect the Property subject to the Buyer indemnifying the
Selter against all actions, costs, claims expenses and liabilities or demands arising under it

Enforcemeant

The Sacurity interests creatad by or pursuani to this Deed shall become Immediately enfirceabls
at any time after the occurrence of an Event of Default which is continuing.

For the purposes of all powers implied by stalute, the Secured Liahilities are deemed io have
become due and payable on the dale of this Deed.

After the Sscurily Interasis created by or pursuant to this Deed have boecome enforcestis, the
Seller may in its absolute discretion enforce all or any part of this Teed in any manner it sees fit

Appointment and powers of a Recsiver

Appointment of a Receiver
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{a) Atanytfime:
{1y after the security created by or pursuant to this Deed has became enforceable; or
{iiy i so reasonably requested by the Buyer,

the Seller may appoint by writing any person to be 3 Receiver of all or any part of the Property
which, for the avoidance of doubt, the power to appoint a Receiver conferred by this Deed snall
be in addition to all statutory and other powers of the Seller and shail be exercisable within the
restrictions contained in sections 103 and 102 of the LPA 1925,

{by Powers of Receivers joint and several

Where more than one Receiver is appointed, they shall have power to act separately unless the
Seller in the appointment specifies to the contrary,

{c} Remuneration of Recelver

The Seller may acting properly fix the remuneration of any Receiver appointed by it without the
restriclions contained in section 103 of the LPA 18925 and such remuneration shall be a debt
secured by the Deed due and payable immediately upon it being paid by the Seler. .

{dy Power of the Seller 1o remove Recelver

The Seller may, subject to section 45 of the Insolvency Act 1986, remove the Receiver from the
assets of which it is Receiver and may appoint another in his place.

{e} Further appointment
The appointment of 8 Receiver shall not preciuds;

{i} the Seiler from making ary subsequent appointment of a Recaiver ¢ver all or any of the
Froperty over which a Receiver has not previously been appointad or has ceased to act or

{iiy  a Recsver, while continuing to act, consenting to the appointment of an additional Recelver
o act with i

{f} Siatus of Receiver as agent

A Recelver shall be the agent of the Buyar and the Buyer shall be solely liabie for the Raceiver's
acls, defaults and remuneration, undess and untit the Buyer goes into liquidation, after which the
Raceiver shail act as principal and shall not become the agent of the Seiler. The Seller shall not
incur any liability (sither to the Buyer or o any other person} by reason af the appoiniment of a
Feceiver or for any other reason.

{g} Powers of Receiver

A Receiver shall have and be entitled to exercise in relation to the Buyer all the powers set out in
Schedute 1 to the Insolvency Act 1986, and in particular, by way of addition and without limiting
such powers, and without prejudice to the powers of the Seller, a Receiver shall have power eithar
inn its own name or in the name of the Buyer:

{ii in connection with any sale or other disposition of the Property, to reneive the congideration
for the sale in a lump sum or in instalments and {o recelve shares by way of consideration;

{i} togrant options, licences or any other interests in the Property;
(i} to saver fixturss from, and (o repair, improve and make any alterations o, the Properly

(i} to charge and receive such sum by way of remuneration (in addition to all costs, charges and
axpenses Incurred by him) as the Seller may prescribe or agree with himy,

244484495 1
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{v)

(v}

(vil)

(Vi)

{x)

{x]

{xii

(il

to collect and get in the Property or any part of it in respect of which he is appoinied a74d make
such demands and fake such proceedings as are necessary for that purpose, and take
possession of the Property with like rights:

io sell, assign, lease and accapt surrenders of lesses of, alt or any part of the Property in
respect of which he is appointed for such considerstion and In such manner and gareraily on
such terms and conditions as he thinks fit;

o give valid receipts for all monies and execute gl assyrances and things which may be proper
or gesirable for realising any of the Praperty;

to make any arrangement, settlement or compromise between the Buyer and any other parson
as he thinks fit;

tw bring, prosecute, enforce, defand and abandon 2l actions, sufts and procesdings i ratation
to any of the Property as ha thinks fit;

to, if he thinks fit, effect with any insurer any policy of insurance either in lieu or satisfaction of,
or in addition lo, the insurance required to be maintained by the Buyer under this Desd,

to redeem any prior mortgage or charge and setfle and pass the accounts to which the
morigage or charge relates. Anv acoounts so sellled and passed shall be gonchsive and
binding on the Buyer, and the monies so paid shall be deemed to be an gxpense propariy
incurred by the Receivar:

to do alt other acts and things which it may consider desirable or necessary for realising the
Property or incidental or conducive to any of the rights, powers or discretions conferad on a
Receiver under or by virtue of this Deed: and

to exercise in refation {o the Property all the powers, authorities and things which it would be
capabie of exarcising if it was the absolule bereficial owner of the Property,

{h} Limitation on Sellers ability

Naither the Ssller nor any Receiver shall ba Hable:

8.1

Ao for any loss, howsver caused, arsing out of;

8.1.1.1 any sale or other disposal of the Property and whether or not a belter price
could ar might have been obtained by deferring or advancing the date of
such sals or other disposal; or

8112 the exercise of or failure o exercise any of the Seflers powers undar this
Ceed, or

2. by reason of entaring into possession of the Property, to sccount a8 marigagea in
possession for the Property or for any loss on realisation or for any default or omission
for which a mortgagee in possession might be liable.

8.2. Section 108 of the LPA 1925 shall nat apply io this Deed.

5. Powers of sale, leasing, accepting surrenders and severance

9.1, Slatulory power of sale o arise on sxecution

Section 103 of the LPA 1925 shall not apply to this Deed, but the statutory power of sale and

oth

er powers conferred by Saction 101 of the LPA 1925 (as amended by this Deed) shal, as

between the Seller and a purchaser from the Seller, arise on, and be exercisable at any time after,

the
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execution of this Deed, Howaver, the Selier shal not exercise such power of sale until the



8.2

10,

101

10.2.
10.3.

10.4,

140.5,

10.86.
$1.

244464588 1 @

Security Interests created by or pursuant to this Deed become enforceabls, or 8 Reecaiver has
been appointed, but this provision shall not affect a purchaser or require @ purchasser o ask
whather a demand or appointment has heen mads.

Power of the Seller to grant leases

2.4, The statutory powers of sale, leasing and accepting surrendars gxercisable by the Saller
by virtue of this Deed shall be extendad so0 as to authorise the Seller {whather in its own
name or that of the Buyer] after the Security Interests created by or pursuant to this
Deed have become enforceable, to grant leases of the Properly on such terns and
conditions as the Saller shall think fit and without the need to comply with any provision
of saction 58 or 100 of the LPA 1925,

922 The Buyer must nat, in connection with the Property, exercise any of the powers of
leasing or accepting surrenders of leases conferred by sections 99 and 100 cfthe LPA
1825 or by common law without the Seller's prior wrilten consent.

Protection of third parties

Mo person (including & purchaser) dealing with the Seller or any Recelver or any of their
respective nominess or agents, shall be concerned o enquire:

whether the Security Interests or Secured Obligations created by or pursuant to this Deed have
hecome enforceable or payable;

whether any Receiver is validly appointed or acting within its powers;

whether any power exercised or purported to be exercised by the Sellerora Recalver hasbecoms
axercisatie;

whelher any of the Secured Qbligations remain due;

as to ihe necessity or axpediency of any stipulations or conditions subject to which the sale of the
Property is made, or otherwise as {o the propriety or regularity of the saie of the Property or any
of the dealings in this clause; or

how any moeney paid to the Seller or a Receiver, or their respective nominaas oF agentis, s applied,
Consolidation of mortgages and Redemption of Prior Morigages

111 The restrictions on consolidation of mortgagas contained in section 33 of the LPA 1825
shall not apply to this Desd,

1.2 At any time after the Secured Interest created by this Dead have becoms enforoeable,
the Seller may:

a) redeam any prior Security Intersst against the Property; andfor
by procure the transler of hat Security interestio themsealvas; andfor

¢} setile and pass the accounis of the prior mortgagee, chitrge of ancumbrancar; any
accounts settled and passed will be, in the absence of manifest error, conclusive and
binding on the Selier

113 The Buyar must pay o the Seller, immedialely on damand, the proper costs and
axpenses incurred by the Seller in connection with any such redemption andior ransfar
including the payment of any principat or interest.



12.

13,
131

14,

18,

Rights of Saller or Recelver to remedy breach

it the Buver defaulls in its performance of any of the undertakings under Clause 5 {Desiings) or
other obligations in this Deed, the Seller or any Receiver may {but shall not be obliged to) do
whatever may be necessary to reclify the default or profect the Seller's interest under tis Deed
"{inciudmgg if applicable, entering the Property withou! becoming liable as morigages in
possession) at the expense of tha Buyer.

Application of money received by the Seller or a Receiver
Apolication of recoveries

Any money received by the Seller or 3 Receiver under this Ueed shail {other than insurance
monias), after the security constituted by this Deed has been enforced, subject to the dscharge
of any prior-ranking claims, be paid or appifed in the following order of pricrity:

13,11, Firstin paymeant of the remunaration of the Receiver and the costs of replisationincurred
by the Seller and/or the Receiver including all costs, charges and expenses of or
incidental to any exercise of any power confarred by this Deed and all culgomgs paid
by b

13.1.2.  Second in or tawards the payment of any debts or other amounts which are by stalute
only made payable in preference to the Secured Obligations, to the extent that such
debis or other amounts are made so payable;

13.1.3.  Third in or towards satisfaction of the Secured Obligations; and

13,14 Finally as to the surplus, if any, fo the Buyer or to any other person or parsons enditled
o it

Costs, expenses and indemnity

The Buyer must, promptly on demand by the Seller, pay 1o the Seller on a full indemnity basis all
reasonable and properly incurred costs, direct losses and fiabitties {inciuding legal fees)iogether
with VAT thereon incurred by or on pehalf of the Seller arising at any time as & result of or
connection with the enforcement of any of the rights of the Saller under this Deed.

Power of Attornay

151 By way of security, the Buyer irrevocably appeoints the Seller and every Receiver
separataly to be the attorney of the Buyer and. in #s name, on its behalf and as i3 act and deed,
to execute any documents and do any acts and things which:

{a} tha Buyer is required o execute and do under this Deed and has fajes o do
50 within seven days following written reguest;, and

(b ary attorney may deem proper in exersising any of the powers, authorities and
discrations canfarred by this Deed or by law on the Seller or any Receiver,

15,2 Ratification

The Buyer ralifies and confirms, and agrees fo rafify and confirm, anything which any of its
aticrnavs may do in the proper and iawful exercise or purported exercise of all or asy of the
powers, authorities and discretions referred o in clause B
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16,
181

18.2.

17

18,
18.1.

18.2.

18.3.

18.4.

158.5.

18.86.
19.

20,
20.1.

202

20.3.

Payments

All sums payable by the Buyer under this Deed must be paid in Sterfing in full without any set-off
or countarclaim and in cleared funds no Jater than Zpm on the day in guestion to such acoount as
ithe Saller may have specifiad for this pUrpoSeE,

Where the day on or by which any pavment is to be made is not 3 Business Uay, that payment
must be made on or by the following Business Day.

Transfars

Neither Party is entitied to assign its rights or otherwise transfer ail or any part of its rghts or
obligations undar this Deed.

Motices

Any notice or ather communication given by a parly under this Deed must:
18.1.1. be in writing and in English: and

18.1.2.  be signed by or on behalf of the party diving it.

Notices will be sent tor

1821, Buyer-Attention: Mill Lodge Properfies Limited, First Floor Offices. Wimberey Park,
Knapp Lane Brimscombe, Stroud, Gloucestershire, GLS 2TH: and

18.2.2.  Seller-Attention: C/O Stroud Metal Company Ltd, Dudbridge, Stroud, Gloucestershire,
GLE 3EZ.

A Parly may change any of its detalls given in Clause 18.2 by giving rot less than § (five) Business
Days’ notice to the othar Parly.

Notices may be given and will ba deermed received:
1841, by hand: on receipt of a signature at the time of defivery; and
18.4.2. by pre-paid first class post: at 9.00 am on the 2nd {(second} Business Day after posting.

This Clause 18 {Notices) doss not apply to any notice given in legal procesdings, arbliration or
other dispute resolution proceadings,

A notice given under this Deed is not vatidly served if sent by email.
Amendments

No amendment, waiver or variation of any of the terms of this Deed will be vaild or effective unlass
made In writing and executed by or on behalf of the Parties.

Remeadies and waivers

Na failure, delay or omission by the Selier in exercising any right, power or remady provided by
law or under this Deed shall operate as a waiver of that right, power or remady, nar shalf it
preclude or restrict any fulure exercise of that or any other right, power or remady.

No single or partial exercise of any right, power or remedy provided by faw or under this Deed
shall prevent any future exercise of It or the exercise of any other right, power or remedy,

The Selier's rights, powers and remedies under this Deed are cumulative and they do nof exciude
any rights or remedies that arise by law.

ZA445458 1 11



20.4.

21.

22.
221

22.2.

23,

24,
24.1

242

24.3,

Any release, waiver or discharge of the whole or any part of the Secured Obkgations or any
consent, approval or waiver given by the Seller in reiation to this Deed shall only be effective for
that specilic purpose and for the terms and conditions upon which it was granted.

Raodemption of security and releases

On gischarge of all Secured Obligations the Seller shall immediataly at its own cost take whatever
action is necessary to release and cancel the Security interests created by or pursuant to this
Deed over the Property including providing the Buyer with a propedy executed and completed
Form D51 to procure the removal of any enfry or entries relating to this charge from the registered
title of the Property.

Partial invalicdity

it any provision of this Deed (ar part of any provision of this Deed) is or becomes illegal, invalid
or unenforceable, the legality, validity and enforceability of any other orovisian of this Deed {or
other part of that provision of this Deed) shall not be affected.

If any provision of this Deed {or part of any provision of this Deed} is or becomas illegal, invalid
or unenforceable but would be legal, valid or enforceable ¥ soma parl of it was delsted, the
pravision or part-provision in question shall apply with such deletions as may be necessary @
make the provision legal, valid and enforceable. In the event of such deletion, the Parfies shall
negotiate in good faith in order to sgree the terms of a mutvally accepiable alternative provision
in place of the provision or part-provision 5o deleted.

Counterparis

This Deed may be executed in any number of separate counterparts and this has the same effect
as if the signatures on those counterparts were on & single copy of this Deed.

Governing law and jurisdiction

This Dead and any dispute or ciaim arising out of, or in connection with it, its subject matter or
formation (including non-contractual disputes or claims) shall be governed by, and consirued in
accordance with, the laws of England and Wales,

Subject lo Clause 24.3, the Parties irrevocably agree, for the sole benefit of the Seller. that the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising
cut of, or in connaction with, this Deed, its subject matter or formation (including non-contraciual
disputes or claims),

Notwithstanding Clause 24.2, the Parties irrevocably agree that the Seller shall have the right to
take, and shall not be prevented from taking, proceedings against the Buyer io settle any dispute
or claim arsing out of, or in connection with, this Deed, its subject matier or formation fincluding
non-condractuat disputes or claims} in any other court of compatent jurisdiction and that e Ssller
may take such procesdings in any number of jurisdictions, whether concurrently ar nat, to the
extant permitied by law,

THIS DEED has bean executed and defiverad as a deed and is intended to take effect as a deed by the
Partias on the date written at the baginning of this Deed.

24446495 1 1
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EXECUTION PAGE

Signed as a deed by

THE DUDBRIDGE ESTATES
LIMITED

acting by a director

in the presence of:

Witness signature:
Witness name:
Wilness gddress:
Witness ocoupation:

Signed as a deed by

MILL LODGE PROPERTIES
LIBITED

acting by a director

in the presence of:

Witness signature:
Witness name:
Witness address:
Witness cccupation:
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SCHEDULE 1

Covenants

1. The Buyer shall comply with all laws and regulations for the time being in force relating o or
affecting any Property,

2 The Buyer shall keep the buildings at the Property secure (including boarding-up any windows
that are broken) and shall keep the building on the Property wind and watertight.

3. The Buyer shall use reasonable endeavours 1o insure and keep insured the Froperty against the
usual insured risks for not less than the amount of the Deferred Payment subject to insurance
being available on normal commercial torms and subject (o such exclusions and excessas as
may be raquired by the insurer and shall promptly natify the Seller in writing if insurance ceases
to be s0 available

4. The Buyer shall, if requasted by the Seller, produce the policy, certificate or cover note refating 1o
any such insurance required by paragragh 4 of this Scheduie 1 and evidance of the last premium
payment and shall promptly pay all premiums in respect of such insurance and do all other things
reasonably necessary fo keep such policy in full force and effect (subject to the provisions of
paragraph 3},

5. All sums payabie under any of the insurance policies required by paragraph 4 of this Schedule 1
shall be applied in making good or recouping expenditure in respect of the loss or damage for
which such monies are received or in payment of the Deferred Payment {0 the Seller at the Seller's
optian.

23440498 1 15



SCHEDULE 2

Powers of Seller

1 The Beller shall be entified {o remady a braach by the Buyer of any of its obligations contained in
this Deed and the Buyer irevocably authorises the Salier and its agents to do all such (hings as
are necessary for thal purposs. Any monies properly expendead by the Selier in remedying a
breach by the Buyer of any of its obligations contained in this Deed shall be reimbursed by the
Huver,

2. The righis of the Seller under paragraph 1 of this Schedule 2 are without prejudice fo any other
righits of the Seller under this Deed. The exercise of those rights shall not make the Selar lable
0 account as a morlgagas in possession,

3. Tha Seller may, at fis discrefion, grant ime or other indulgence or make any other arangement,
varigtion or release with any person that is not party o this Deed inrespect of any of the Secured
Obligations or of any other securily for them without prejudics either to this Deed or to the liabliity
of the Buyer for the Secured Gbligations.

24445498 1 18



DATED _ 2020

{1}  MILL LODGE PROPERTIES LIMITED

{2} AVOCET INDUSTRIAL ESTATES LLP

DEED OF RELEASE

RELATING TO LAND OFF DUDBRIDGE
ROAD, BTROUD




THIS DEED is dated 2020

BETWEEN

{1

(2}

MiLL LODGE PROPERTIES LIMITED incorporated and registered In England and Wales with
company number Q0932318 whose registered office is First Floor Offices Wimberlsy Park,
Knapp Lane Brimscombe, Siroud, Gloucestershire GLS 2TH (the First Ownart

AVOCET INDUSTRIAL ESTATES LLP a limited lHasbility partnership (company number
QC301184) whose registered office 13 o/o Stroud Metal Company Lid, Dudbridge, Stroud,
Glounestershire GLS 3EZ {‘Avocel’)

BACKGROUND:-

(A

The First Owner is the owner of the freshold property registered at the Land Registry with title
numbers GR155452, GRZ1Z758 and GR240008 and is the owner of the Whitminsier Property
by way of a iransfer of even dale to this deed mads between Whitminsiar invesiments Limited
{1} and the First Cwner {2},

{(B) Avocetis the registerad proprigtor of freehold property registered at the Land Registry wilh title
number GR248018.

(G} The First Owner and Avecal have agreed fo enter into this deed o releass the rights and
covenaris each of tham enjoys over the Supermarket Site inscfar as the First Owner and
Avoce! have the power to do 5o and on the terms contained in this deed,

AGREED TERMS:-

1. Interpretation
The following definitions and rules of interprelation apply in this deed.

1.1, Definitons:

Avocet Property means ail the property &t Dudbridge industrial Estate,
Dudbridge Road, Stroud raegislered at the Land Registry wath
tite number GR248016.

Avocet Rights alt rights and covenants of whatever nature enjoyad by the
Avocet Property over the Supermarket Site as at the date of
this deed inciuding any rights and covenants raferred to in the
registered titles of the Avocet Property and the First Praperty
in 50 far as the same affec! the Supermarkat Site and benefi
the Avocet Property.

First Property means both:

ai alt the property at Dudbridge registered at the Land
Regisiry with ile nombers GRI155952, GR21Z734
and GR240008; and
B the Whitminster Property,
First Property Righis all rights and covenants of whatsver nature enjoved by the

First Property over the Supermarks! Site as at the dats of this
deed including any rights and covenants referred to in the
ragistersd litles of the Avocst Property and the First Property
In 8o far as the same affact the Supermarket Sile and benefit



1.2

1.3

1.4

1.5,

1.8

1.7.

the First Property.

Supermarkst Sits means that part of the Avocet Property and the First Property
shown edged red on the attached plan.

Whitrninster Property Unit G, Dudbridge Industrial Estate, Dudbridge Road, Stroud
comprising all the froehold property registersd at the Land
Reagistry with title number GR248138,

Clause headings shall not affect the interpretation of this desd. Except where a contrary
intenticn appears, references 1o clauses are to the clauses of this deed,

A reference to laws in general is a reference to all local, national and directly applicable supra-
nationa! laws as amended, extended or re-enacted from fme to time and shall include all
subordinate taws made from time to time under them and all orders, notices, codes of practice
and guidance made under them.

A reference to a statute or statutory provision is a reference to it as amended, sxtended or re-
enacted from fime to time and shall include alt subordinate legislation made from time 1o time
under thal statute or statutory provision and all orders, notices, codes of practice and guidance
made under it

A person includes a natural person, corporate or unincorporated body {whether or nat having
separate legal personality). Unless the context otherwise requires, a reference to one gender
shall include a reference o the other gendars.

Unless the confext ctherwise requires, words in the singular shall include the plural and in the
piural shail include the singuiar,

Any words following the terms including, includs, in particular, for sxample or any similar
expression shalt be construed as illustrative and shall not limit the sense of the veords,
description, definition, phrase or term preceding those terms.

Heleases

The First Owner hercby releases the First Property Rights in so far as the First Owner has the
power o do 50,

Avocet hereby releases the Avocet Rights in s0 far as Avocet has the power 1o do so.

Third party rights

Aperson who is not a parly to this deed shail not have any rights under the Contracts {Rights of
Thirc Parties) Act 1989 (o enforce any term of this dead.

Governing law

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

Jurisdiction

Each party irrevocably agrees that the courts of England and Wales shal have exclusive
jurisdiction to settle any dispute or claim arising out of or in connection with this dead or its
subject matier or formation (including non-confractual disputes or claims).
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This document has been executad as a deed and is delivered and takes effect on the dats stated at
the baginning of it

Signedas adeed by MILL LODGE .

PROPERTIES LIMITED Director

acting by a director
in the presence of;

Sigrature of Wilness



Signed as a dead by AYOQCET
INDUSTRIAL ESTATES LLP acting
by Alvin Lindley duly authorised by Mil
Lodge Properties Limited to sign

on its bahall as member of

Avocel Industrial Estates LLP

in the presence of.

Signature of Withess



