/‘-65853/26)(L

In accordance with
Sections B59A and M R 0 1
859 of the Companies

Act 2006 Particulars of a charge

A fee i1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
Y~ What this form 1s for % What this form 1s NOT for o
You may use this form to register You may not use this form to

a charge created or evidenced by register a charge where there 1s
an instrument instrument Use form MRO3
| the Registrar f

This form must be delivered to the Registrar for registration wit
21 days beginning with the day after the date of creation of the charge I 23!05/2014 #307
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompante COMPANIES HOUSE
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubfic record

n Company details {Z[—rh For ol ve
Company number |_0_[_8-|——B_IT ’T/T[TF - Fifhing i this form

Please complete in typescript or in
Company name in full |A!den Developments Ltd bold black capitals

” |

All fields are mandatory unfess
speafied or indicated by *

u Charge creation date

Charge creation date, |T1 l? WF‘;‘;— W[’TFW
3 |

Names of persons, security agents or trustees entitled to the charge

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

Name 7 High Street Commercial Finance Limited

Name

Name

Name

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

[J  1confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed security

Description

The freehold property known as 1 Rose Cottage, Hutton Conyers, Ripon, North
Yorkshire, HG4 5EB (being all of the land In the conveyance dated 3 Novembe
1947 between Clare George Vyner (1) Studley Estate Company Limited (2) and
Thomas English (3) to the exient that this was not transferred in the deed of giff
dated 17 May 1993 between Fredenck Alan English (1) and Wendy Angela
English (2)}

Continuation page

Please use a continuation page If
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

V] Yes
[ Ne

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

(]  Yes Continue
No GotoSection?

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

V] Yes
[] No

04/13 Version 10

CHFPO21
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Particulars of a charge

Trustee statement ©

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

U

@ This statement may be filed after
the requstration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signatwre

A

X /q:“/\‘ X

This form must be signed t\f)‘f a person with an interest in the charge

Q4/13 Version 19 CHFPO21
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MRO1

Particulars of a charge

B Presenter information

mmponant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

Chnis Hughes

Compary neme p4ncoffs Salictors LLP

’ Address
Post town

County/Region

= [T

Country

| ™ 62550 Jesmond

Telephone

0191 2816151

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

ooo o o o o a

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

E How to pay

Afee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, Compantes House,
Fourth floar, Edinburgh Guay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalf Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

n Further information

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

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

04/13 Version 1 0 CHFPO21




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8824376
Charge code 0882 4376 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th May 2014 and created by AIDEN DEVELOPMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd May 2014.

DK

Given at Companies House, Cardiff on 29th May 2014
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LEGAL MORTGAGE OF PROPERTY

between

Aiden Developments Ltd

and

High Street Boutique Finance
(which s a wading style of
High Street Commercial Finance Limted)

WE HEREBY CERTIFY THAT THIS IS

A TRUE COPY OF THE ORIGINAL
S!GNED---.{.I!"“:,/;g% .............
MINCOFFS SOLICITORS LLP

NEWCASTLE UPON TYNE NE2 1SQ
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THIS DEED 1s dated the | (™~  dayof J‘J\ AA_,@/, 2014

PARTIES

(1) Aiden Developments Ltd incorporated and registered 1n England and Wales under
Company Registered Number 08824376 and whose registered office 1s situate at ¢/o
KP Simpson, 3* Floor, Marthas Vineyard, Prince Consort Road, England, NE31 1BE
(Borrower)

@) High Street Boutigque Finance which 15 a trading style of High Street Commercial
Finance Limited incorporated and registered in England and Wales under Company
Registered Number 07841268 and whose registered office 15 situate at Cuthbert
House All Saints Business Centre, Newcastle upon Tyne, NE1 2ET (Lender)

BACKGROUND

{(A) The Lender has agreed pursuant to the Faciity Agreement to provide the Borrower
with loan facilities on a secured basis

B) The Borrower 1s the owner of the Property

) This legal morigage provides secunty which the Borrower has agreed to give the
Lender for the loan facihities

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

11

Definitions

The definitions and rules of interpretation m ths clause apply n this legal mortgage

Assigned Agreements: the agreements (details of which are set out in Schedule 1),
which are assigned by the Borrower pursuant to clause 3 2(c)

Business Day;: a day (other than a Saturday or Sunday) on which banks are open for
general business 1 London

Certificate of Title: any report on or certificate of title relating to the Property
supplied to the Lender by the Borrower (or on 1ts behaif).

Charged Property: all the assets. property and undertaking for the time being
subject to any Encumbrance created by ths legal mortgage References to the
Charged Property shall include references to any part of 1t

Costs: all costs, charges, expenses, taxes and habilines of any kind, including
{without himutation) costs and damages 1 connection with litigation. professional
fees, disbursements and any VAT charged on Costs which the Lender or any
Receiver or Delegate may charge or wcur in refation to this legal mortgage, the
Charged Property or breach of any provision of this legal mortgage by the Borrower

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 12
and any person appomnted as attorney of the Lender, Recerver or Delegate.




Encumbrance: any mortgage, charge (whether fixed or floating legal or equitable),
pledge, hen, assignment by way of security or other secunty interest securing any
obhganon of any person, or any other agreement or arrangement having a similar
effect

Environment: all of the air, water and land, including {without limutation) the air
within buildings and other natural or man-made structures above or below ground,
ground and surface water and surface and sub-surface soil

Environmental Law: ail applicable statutes, treattes, regulanons, dweclives or
simular measures relating to the pollution or protection of the Environment that affect
the Charged Property

Environmental Licence: any authonsation required by an Environmental Law 1n
respect of any of the Charged Property

Event of Default: means any of the defaults refernted to in the Facility Agreement

Facility Agreement: the loan facility lester dated for
the provision of the loan facilities secured by this legal mortgage

Insurance Policies: the msurance policies referred to 1n clause 3 2{a)

LPA: the Law of Property Act 1925
Permitted Encumbrance: any Encumbiance referred to in the Facility Agreement

Property: the frechold or leasehold property (whether registered or unregistered}
owned by the Borrower described in Schedule 2

Receiver: a receiver and/or manager of any or all of the Charged Property appomted
under clanse 10.1.

Rent: all amounts payable to or for the benefit of the Borrower by way of rent,
licence fee. service charge, dilapidations, ground rent and rent charge m respect of
any part of the Property and other monies payable to or for the benefit of the
Borrower 1 1espect of occapation or usage of any part of the Property, mcluding
(without hrrutation) for display of advertisements on heence or otherwise

Secured Liabilities: all present and future momes, obligations and lhiabilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally. as principal or surety andfor in any other capacity, under or m connection
with the Facility Agreement or this legal mortgage (including, without hirmtation,
those ansing under clause 19.3(b)) together with all mterest (including, without
hmutation, default interest) accruing in respect of such montes or habilities

Security Period: the penod starting on the date of this legal mortgage and ending on
the date on which all the Secured Liabihties have been unconditionally and

wrrevocably paid and discharged in fuli and no further Secured Liabithties are capable
of being outstanding

Valuation: any valuaton relating to the Property supplied to the Lender by the
Borrower (or on its behalf)

VAT: value added tax
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Interpretation

In this legal morigage unless the context requires otherwise

(2)

(b}
{c)

(d)

(e)

ey

(g)

(h)

(1

o

(k)

A reference to a statute or statutory provision includes a reference to any
subordinate legislation made under that statute oOr statutory provision, to any
modification. re-enactment or extension of that statute or statutory proviston
and to any former statute or statutory provision which 1t consolidated or re-
enacted before the date of this legal mortgage

A reference to one gender includes a reference to the other gender

Words m the singular include the plural and in the plural include the
singular

A reference to a clause or Schedule 15 to a clause of, or Schedule to, this
legal mortgage and references to paragraphs are to paragraphs of the
relevant Schedule

A reference to this legal mortgage (or any specified provision of 1t} or any
other document shall be construed as a reference to this legal mortgage, that
provision or that document as 1n force for the tme being and as amnended
from time to tme

A reference to a person shall include a reference to an indivsdual. firm.
company, partnership, corporation, unincorporated body of persons. or any
state or any agency of a person

A reference to an amendment inclades a supplement, vanation, novation or
te-enactment (and amended shall be construed accordingly).

A reference to assets includes present and future properttes, undertakings,
revenues, rights and benefits of every description

A reference to an anthorisation mcludes an authonsation, consent, licence,
approval, resolution, exempteon, filing, registration and notansation.

A reference to a regulation includes any regulation, rule, official direcave,
request or gmdeline (whether or not having the force of law) of any
governmental, nter-governmental or supranational body, agency,
department or regulatory. self-regutatory or other authonty or organisation

Clause, schedule and paragraph headings shall not affect the mterpretation
of this legal mortgage

Clawback

If the Lender considers that an amount paid by the Borrower 1n respect of the Secured
Liabnhties 15 capable of beng avoided or otherwise set aside on the hqudation or
admunistration of the Borrower or otherwise then that amount shall not be considered
to have been wrevocably paid for the purposes of this legal morigage

Nature of security over real property
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A reference 1n this legal mortgage to a charge or mortgage of or over the Property
includes

(a)  all bmldings and fixtures and fittings (including trade and tenant's fixwures
and fittings)} and fixed plant and machinery which are situated on or form
part of the Property at any timne,

(b)  the proceeds of sale of any part of the Property and any other monies paid or
payable in respect of of m connection with the Property,

(¢) the benefit of any covenants for title gmven, or entered nto, by any
predecessor in utle of the Borrower 1n respect of the Property and any
monies paid or payable in respect of those covenants, and

(& all nghts under any heence, agreement for sale or agreement for lease in
respect of the Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
n relation to the Facility Agreement are incorporated mto this legal mortgage

Third party rights

A thard party {being any person other than the Borrower, the Lender and 1ts permutted
successors and assigns, any Receiver, and any Delegate) has no nght under the
Contracts (Rights of Third Partiesy Act 1999 to enforce, or to enjoy the benefit of, any
term of this legal mortgage.

Perpetuity period

The perpetuty period applicable to all trusts declared by this legal mortgage shall be
80 years,

Schedules
The schedules form part of this legal mortgage and shall have effect as 1f set out 1n

full mn the body of this legal mortgage Any reference to this legal mortgage includes
the schedules

COVENANT TO PAY

Payment of Secured Liabilities

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become due




22 Payment of interest

The Borrower shall pay interest on any amounts due under clause 2 1 from day to day
until fuil discharge (whether before or after judgment. hquidation, winding-up or
administration of the Borrower) at the rate and n the manner specified 1n the Facility
Agreement In the case of any Costs, such mterest shall accrue and be payable as
from the date on which the relevant Costs arose, without the need for any demand for
payment being made

3, GRANT OF SECURITY

3.1 Grant of legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabihues, the
Borrower with full title guarantee charges to the Lender:

(a} by way of first legal mortgage, the Property, and

{b) by way of first fixed charge

(1)

(1)

{11}

32 Assignment

all its nghts 1n any policies of msurance relaung o the Property.
mcluding the proceeds of any clamms under such policies, the Rent
and the benefit of any guarantee or security 1 respect of the Rent,
the benefit of ecach Assigned Agreement and the benefit of any
guarantee or securtty for the performance of an Assigned
Agreement, o the extent not effecirvely assigned under clause 3 2,

the benefit of all contracts, guarantees, appointments. warranttes and
other documents to wiuch the Borrower 1s a party or in 1ts favour or
of which 1t has the benefit relating to any letting, development, sale,
purchase or the operation or otherwise relating to the Charged
Property, including, 1n each case, but without lirrutation, the right to
demand and receirve all monies whatsoever payable to or for its
benefit under or ansing from any of them, all remed:es provided for
1in any of them or available at law or in equity 1n relation to any of
them, the right to compel performance of any of them and ali other
rights, nterests and benefits whatsoever accruing te or for its
benefit ansing from any of them, and

all authonsations (statutory or otherwise) held or required 1n
connection with the Borrower's business carried on at the Property
or the use of any Charged Property, and all nghts m connection with
them

As a continwing secunty for the payment and discharge of the Secured Liabilities, the
Borrower with full ntle guarantee assigns to the Lender:
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(a) all its nghts m any policies of msurance relating to the Property, including
the proceeds of any claims under such pohcies, and

(b)  the Rent and the benefit of any guarantee or secunty in respect of the Rent,
and

{¢)  the benefit of each Assigned Agreement and the benefit of any guarantee or
security for the performance of an Assigned Agreement,

provided that nothing in this clause 3 2 shall constitute the Lender as mortgagee 1n
pOossession

PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to an applicaticn being made by the Lender to the Land
Regstrar for the followimng restrniction m Form P to be registered against its title to the
Property-

"No disposition of the registered estate by the propnetor of the registered estate or by
the propnietor of any registered charge, not being a charge registered before the entry
of this restnction 1s to be registered without a wntten consent signed by the proprietor
for the time being of the charge dated [ 1 2012 in favour of High Street
Commercial Finance Limted referred to in the charges register.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement {including any obligation to make available
further advances)

First registration

It the title to the Property 15 not registered at the Land Registry, the Borrower shall
ensure that no person (other than iiself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of the Property, without the
prior weaitten consent of the Lender

Cautions against first registration and notices

Whether or not title to the Property 1s registered at the Land Registry, if any caution
against first 1egistraion or any notice (whether agreed or umlateral) is registered
against the Bortower's utle to the Property, the Borrower shall immedsately provide
the Lender with full particulars of the circumstances relatng to such caution or
notice If such caution or nouce was registered to protect a purported mterest the
creation of which 1s not permutted under this legal mortgage, the Borrower shall
immed:ately and af its own expense take such sieps as the Lender may requue to
ensure that the caution or notice, as applicable, 15 withdrawn or cancelled

&
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LIABILITY OF THE BORROWER
Liability not discharged
The Borrower's hability under this legal mortgage 1n respect of any of the Secured

Laabiites shall not be discharged, prejudiced or affected by.

(@) any secunty, guarantee, ndemnity, remedy or other nght held by, or
available to, the Lender that 1s or becomes wholly or partially ilegal. void
or unenforceable on any ground, or

(b) the Lender renewing, deterrmming. varying or increasmg any facihty or
other transaction 11 any Manner or CONCWITIAE 11, accepting or varying any
compromise, arrangement or settlement, or omiutting to claim or enforce
payment from any other person. or

() any other act or omussion, which but for this clause 51 rmght have
discharged, or otherwise prejuciced or affected, the hability of the
Borrowel.

Immediate recourse

The Borrower waives any right 1t may have to require the Lender to enforce any
secunty or other nght, or claim any payment from, or otherwise proceed against, any
other person before enforcing this legal mortgage against the Borrower

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender in the terms set out 1n Schedule 3
on each day during the Secunty Penod

COVENANTS

The Borrower covenants with the Lender m the terms set out in Schedule 4

POWERS OF THE LENDER

The Lender shall have the powers set out 1n Schedule 5.

ENFORCEMENT

When security becomes enforceable

The securtty constituted by this legal mortgage shall be immediately enforceable and
the power of sale and other powers given by section 101 of the LPA (as vaned or
extended b'y this legal mortgage) shall be immediately exercisable at any time after
the occurrence of an Event of Default (whether or not such Event of Default 1s stiil
conunuing)
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When statutory powers arise

Secuon 103 of the LPA shall not apply to this legal mortgage and the statutory power
of sale and other powers given by section 101 of the LPA (as vanied or extended by
this legal mortgage) shall, as between the Lender and a purchaser, arise on the
execution of this fegal mortgage and be exercisable at any time after such execution,
but the Lender shall not exercise such power of sale until the securnity constituted by
thss legal mortgage has become enforceable under clanse 9 1

Enforcement of security

After the secunty constituted by this legal mortgage has become enforceable, the
Lender may in its absolute discretion enforce all or any part of that secursty at the
tirnes. 10 the manner and on the terms 1t thanks fit and take possession of and hold or
dispose of all o1 any part of the Charged Property.

Redemption of prior Encumbrances

At any time afier the security constituted by this legal mortgage has become
enforceabie, or after any powers conferred by any Encumbrance having pricrity to
this legal mortgage shall have become exercisable, the Lender may

(a) redeem such or any other prior Encumbrance, or procure its transfer to
iseif, and

(by  settle any account of that encumbrancer

The settlement of any such account shatl be conclusive and binding on the Borrower
All momes paid by the Lender to an encumbrancer 1 settlement of such an account
shall, as from its payment by the Lender, be due from the Borrower to the Lender on

current account and shall bear interest and be secured as part of the Secured
Liabihities,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders are extended so as to
authorise the Lender and any Recetver, at any ume after the secunty constited by
this legal mortgage has become enforceable, whether in 1ts own name or 11 that of the
Borrower, to make any lease or agreement for lease, accept surrenders of leases or
grant any option of the whole or any part of the Property with whatever nights relating
to other parts of i, containing whatever covenants on the pari of the Borrower,
generally on such terms and conditions (including the payment of money 1o a lessee
or tenant on a swrender) and whether or not at a premuum as the Lender or Receiver
thinks fit without the need to comply with any of the restrictions imposed by sections
99 and 100 of the LPA
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101

102

103

Privileges

Each Recewver and the Lender 15 entitled to all the nights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers

No liability as mortgagee i possession

Neither the Lender nor any Receiver nor any Delegate shall be hiable to account as
mortgagee i possession in respect of all or any of the Charged Property, nor shall
any of them be lLable for any loss on realisation of, or for any neglect or default of
any nature n connection with, all or any of the Charged Properly for which a
mortgagee 1 possession might be hable as such

Relinquishing possession

If the Lender, any Recewver or any Delegate enters into or takes possession of the
Charged Property. 1t or he may at any time relinquish possession

RECEIVERS

Appointment and removal of a Receiver

At any ume after the secunty constuted by this legal mortgage has become
enforceable or at the request of the Borrower, the Lender may, without further notice

(ay  appomnt under seal or in writing, by a duly authonsed officer of the Lender,
any one Of more Person or persons to be a receiver or a receiver and
manager, of all or any part of the Charged Propeity, and

(by  (subject to section 45 of the Insolvency Act 1386) from ume to nme, under
seal or 1n wnong, by a duly authornised officer of the Lender, remove any
person appointed to be Recesver and may, in a similar manner, appoint
another tn s place

Where more than one person 1s appowmnted Receiver, they shall have power to act
separately (unless the appointment by the Lender specifies to the contrary)

Power of appointment additional to statutory powers

The power to appownt a Recerver conferred by this legal mortgage shall be in addihon
to all statutory and other powers of the Lender under the Insolvency Act 1986, the
LPA or otherwise, and shall be exercisable without the restrictions contamned 1n
secuons 103 and 109 of the LPA

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this legal mortgage or by
statute) shall be, and remarn, exercisable by the Lender despite any pnor appointment
in respect of all or any part of the Charged Property.
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Remuneration of a Receiver

The Lender may fix the remuneration of any Recewver appomnted by it without the
restricuons contained 1n section 109 of the LPA and the remuneratuen of the Receiver
shall be a debt secured by this legal mortgage which shall be due and payabie
immediately upon its bemng paid by the Lender

POWERS AND CAPACITY OF A RECEIVER

Powers of a Receiver

Any Recerver appomted by the Lender under this legal mortgage shall, i addition to
the powers conferred on him by the LPA and the Insolvency Act 1986, have the
poweis sel out 1n Schedule 6

Scope of Receiver's powers

Any exercise of any of the powers of a Recerver by the Receiver may be on behalf of
the Borrower, the directors of the Borrower or himnself

Receiver is agent of the Borrower

Any Recerver appointed by the Lender under this legal morigage shall be the agent of
the Borrower and the Borrower shall be solely responsible for his acts and
remuneration, as well as for any defanlts commutted by him The agency of each
Recesver shall continue until the Borrower goes into hgmdauoen and after that the
Recerver shall act as principal and shall not become the agent of the Lender

DELEGATION

Each of the Lender and any Receiver may delegate {(etther generally or specifically)
by power of attorney or 1n any other manner to any person any right, power, authonty
or discrenton conferred on 1t by this fegal mortgage (1ncluding the power of attorney
granted under clause 16 1) Any such delegation may be made upon such terms and
conditions (including the power to sub-delegate)} as the Lender or any Receiver shall
think fit Nemher the Lender nor any Receiver shall be i any way hable or
responsible to the Borrower for any loss or habihty ansing from any act. default,
omussion or misconduct on the part of any Delegate

APPLICATION OF PROCEEDS

Order of application

All monies received by the Lender or a Recetver or a Delegate (other than sums
recerved pursuant to any Insurance Policy) pursuant to this legal mortgage after the
secunty constituted by this legal mortgage has become enforceable, shall (subject to
the claims of any person having prior rights and by way of variauon of the LPA) be
applied
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(a) first mn paying all costs, charges and expenses of, and intidental to, the
appointment of any Receiver and the exercise of his powers and all
outgorngs pard by him,

(b) second m payng the remuneration of any Recerver (as agreed between the
Recerver and the Lender);

(¢) third m or towards discharge of the Secured Liabilities m such order and
manner as the Lender deternunes, and

(&  finally in paying any surplus to the Borrower or any other person entitled to
1t

Appropriation

Neuther the Lender, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA, which s vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwise 1n any parucular order between any of the Secured Liabilites.

Suspense account

All momes received by the Lender or a Receiver or a Delegate under this legal
mortgage may at the discretion of the Lender, Recerver or Delegate, be credited to
any suspense or secunities tealised account and shall bear interest at such rate, if any,
as may be agreed in writing between the Lender and the Borrower, and may be held
in such account for so long as the Lender, Receiver or Delegate thinks fit

PROTECTION OF THIRD PARTIES

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Receiver or
Delegate shall be concerned

(a} to enquire whether any of the Secured Liabilities have become due or
payable, or remamn unpaid or un-discharged, or whether the power the
Lender or a Receiver or Delegate 1s purporting to exercise has become
exercisable, or

(b)  to see to the application of any money paid to the Lender or any Receiver or
Delegate

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver o1 Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged
Property or 1n making any acquisition i the exercise of thewr respective powers, the

1"
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Lender, every Recerver and every Delegate may do so for such considerauon, m such
manner and on such terms as it or he thinks fit

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or reimburse. the Lender and any Recesver on demand, on
a full indemmty basis, all Costs mcurred by the Lender, any Receiver or Delegate mn
relation 10

(a)  this legal mortgage or the Charged Property,

(») taking, holding, protecung, perfecting preserving or enforcing {or
attempting to do so) any of the Lendet's, Recerver's o1 Delegate's rights
under thes legal mortgage, and

{¢)  suing for, or recovering, any of the Secured Liabthities,

mcluding without limutation, the Costs of any proceedings m relation to this legal
mortgage or the Secured Liabilities), together with interest from day to day untl full
discharge (whether before or after judgment, hquidation, wmding-up or
admunistratton of the Borrower) at the rate and i the manner specified 1n the Facihty
Agreement In the case of any Cosis, such interest shall acerize and be payable as
from the date on which the relevant Costs arose, without the need for any demand for
payment bemng made

Indemmty

The Lender, any Recerver and any Delegate, and their respective employees and
agents, shall be indemmnfied on a full indemnity basis out of the Charged Property n
respect of all actions, liabilities and Costs incurred or suffered in or as a result of

(a) the exercise, or purported exercise, of any of the powers, authorities ot
discretions vested in them under this legal mortgage;

(b) any matter or thing done, or omutted to be dene 1n relation to the Charged
Property under those powers or

(c) any default or delay by the Borrower m performing any of its obligauons
under this legal mortgage

POWER OF ATTORNEY

Appeintment of attorneys

By way of secunty, the Borrower wrevocably appoints the Lender, every Recerver
and every Delegate separately to be the attorney of the Borrower and, 1n 1s name, on
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its behalf and as its act and deed, to execute any documents and do any acts and
things which-

(@) the Borrower 1s required to execute and do under this legal mortgage, and

(bY  any attorney may deern proper or desirable 1n exercising any of the powers,
authorities and discretions conferred by thas legal mortgage or by law on the
Lender, any Recerver or any Delegate

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which
any of s attorneys may do in the proper and lawful exercise or purported exercise of
alt or any of the powers, authonties and discretions referred to in clause 16 1.

RELEASE

Subject to clause 19 3, on the expiry of the Secunty Pencd (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action 1s
necessary to release the Charged Property from the secunty constituted by this legal
mortgage

ASSIGNMENT AND TRANSFER

Assignment by the Lender

At any tme, wrthout the consent of the Borrower, the Lender may assign o1 transfer
the whole or any part of the Lender's mights and/or obligations under this legal
mortgage to any person The Lender may disclose such information about the
Borrower, the Charged Property and this legal mortgage as the Lender considers
appropriate 1o any actual or proposed assignee or transferee

Assignment by the Borrower

The Borrower may not assign any of its nghits, or transfer any of its cbligations, under
this legal mortgage or enter 1nto any transaction which would result in any of those
rights or obhigations passing to another person

FURTHER PROVISIONS

Independent security

This legal mortgage shall be in addiuon to, and mdependent of, every other secunty
or guarantee which the Lender may hold for any of the Secured Liabuhities at any
time No prior secunty held by the Lender over the whole or any part of the Charged
Property shall merge 1n the secunty created by this legal mortgage

Continuing security
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This Jegal mortgage shall remain 1n full force and effect as a continung secunty for
the Secured Liabihities, despite any settlement of account, or intermediate payment. of
other matter o1 thing, unless and unul the Lender discharges this legal morigage n
writing

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or secunty received by the Lender m respect of
the Secured Liabihties being avoided, reduced or ordered to be refunded pursuant to
any law relatng to msolvency, bankruptey, winding-up, admmstration, receivership
or otherwise Despite any such release discharge or settlement

(a)  the Lender or its nomunee may retain this legal mortgage and the secunty
created by or pursuant to 1t, including all ceraficates and documents relating
to the whole or any part of the Charged Propeity, for such penod as the
Lender deems necessary to provide the Lender with secunty against any
such avordance, reduction or order for refund, and

(p)  the Lender may recover the value or amount of such secunity or payment
from the Borrower subsequently as if such release, discharge or settiement
had not occurred

Certificates
A certificate or determination by the Lender as to any amount for the time being due

to 1t from the Borrower shall (in the absence of any manifest error) be conclusive
evidence of the amount due

Rights comulative

The nights and powers of the Lender conferred by this legal mortgage are cumulative,
may be exercised as often as the Lender considers appropriate, and are in addition {o
1ts nights and powers under the general law

Waivers

Any warver or vanation of any night by the Lender (whether ansing under tins legal
mortgage or unde: the general law) shall only be effective 1f 1t 18 m wnting and
signed by the Lender and applies only 1n the circumstances for which it was given,
and shall not prevent the Lender from subsequently relying on the relevant provision

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall, 1n any
way. preclude the Lender from exercising any right or power under this legal
mortgage or constitute a suspension or vanation of any such right or power
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Delay

No delay or fmlure o exercise any rght or power under this legal mortgage shall
operate as a waiver

Single or partial exercise

No single or partial exercise of any nght under this legal mortgage shall prevent any
other or further exercise of that or any other night

Consolidation

The restriction on the night of consolidation contamned 1n section 93 of the LPA shali
not apply to this legal morgage

Partial invalidity

The mvahdity. unenforceability or tllegality of any provision (or part of a provision}
of this legal mortgage under the laws of any junsdicuon shall not affect the vahdity,
enforceabulity or legality of the other provisions

Counterparts

This legal mortgage may be executed and delivered m any number of counterparts,
each of which 15 an onginal and which together have the same effect as 1f each party
had signed the same document

NOTICES

Service

Any notice or other commumecation given under thss legal mortgage shall be 1n
wriing and shall be served by dehvering it personally or by sending it by recorded
dehivery to the address, and for the attention, of the relevant party as set out n
Schedule 7, or such other address as may be noufied m wntung from time to ttme by
the relevant party to the other party

Receipt

Recept of any notice given under clause 20 1, shall be deemed to be recerved
(@) 1if delivered personalty, at the time of dehivery; or

(b} 1n the case of recorded delivery on the date of the signature of the recipient

Deemed receipt

If deemned receipt under clause 20 2 occurs
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() before 9 00 am on a Business Day the nouce shall be deemed to have been
received at 9 00 am on that day, or

by  after 5 00 pm on a Business Day, or on a day that s not a Business Day, the
notice shall be deemed to have been received at 9.00 am on the next
Business Day

Proof of service

In proving service of a notice, 1t shall be sufficient to prove that the envelope
contamning such notice was addressed to the address of the relevant party as set out
Schedule 7 {or as otherwise notified by that party under clause 20 1) and dehivered

(ay  tothat address, or
()  nto the custody of the postal authorities as a pre-paid recorded dehivery
letter
E-mails invalid

Notice given under this legal mortgage shall not be validly served 1f sent by e-mail

GOVERNING LAW AND JURISDICTION
Governing law

This legal mortgage and any dispute or claim ansing out of or m connection with 1t or
1ts subject maiter or formation (includmg non-contractual disputes or claims) shall be
governed by and construed m accordance with the law of England and Wales

Jurisdiction

The parties to this legal mortgage wrrevocably agree that, subject as provided below,
the courts of England and Wales shall have exclusive junsdiction to settle any dispute
or claim that anses out of or m connection with this legal mortgage or its subject
matter o1 formation {including non-contractual disputes or claims) Nothing in this
clause shall limut the nght of the Lender to take proceedings against the Borrower n
any other court of competent junisdicuon, nor shall the taking of proceedings in any
one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permutted by the law of such
other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any proceedings under clause
21 2 being served on 1t in accordance with the provisions of ts legal mortgage

16




relating to service of notices Nothing contained 1n this legal mortgage shall affect the
right 1o serve process in any other manner permmtted by law

This document has been executed as a deed and 1s delivered and takes effect on the date stated
at the beginnmg of 1t.

17




Schedule 2 Property

1 Rose Cottage, Hutton Conyers, Ripon, North Yorkshire, HG4 5EB bemg all of the land m
the Conveyance dated 3 November 1947 between Clare George Vyner (1) Studley Estate
Company Limuted (2) and Thomas English (3) to the extent that thus was not transferred in the
deed of mft dated 17 May 1993 between Fredenick Alan Enghish (1) and Wendy Angela
Enghish (2} as shown edged red on the astached plan

19




Schedule 3 Representations and warranties

OWNERSHIP OF CHARGED PROPERTY

The Borrower 1s the legal and beneficial owner of the Charged Property and has good
and marketable title to the Property

NO ENCUMBRANCES

The Charged Property s free from Encumbrances other than Permutted
Encumbrances and the Encumbrances created by this legal mortgage

ADVERSE CLAIMS

The Borrower has not recerved or acknowledged notice of any adverse clatm by any
person in respect of the Charged Properly or any mterest in i.

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, nterests, nghts or other
matters whatever, which matenally adversely affect the Charged Property

NO BREACH OF LAWS

There 1s no breach of any law or regulation which materially adversely affects the
Charged Property

NO INTERFERENCE IN ENFOYMENT

No facihity necessary for the enjoyment and use of the Charged Property 15 subject to
terms entiting any person to termmnate or curtail 1ts use

NO OVERRIDING INTERESTS

Nothing has arisen, has been created or 1s subsisuing which would be an overriding
mterest in the Property

AVOIDANCE OF SECURITY

No Encumbrance expressed 1o be created under this legal mortgage 1s liable to be
avoided, or otherwise set aside. on the liquidauon or administradon of the Borrower
or otherwise

NO PROHIBITIONS OR BREACHES

There 1s no prohibition on the Borrower assigning 1ts nights m any of the Charged
Property 1eferred to m clause 32 and the entry into this legal mortgage by the
Borrower does not and will not constitute a breach of any policy, agreememnt,
document or mnstrument binding on the Borrower or 1ts assets
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ENVIRONMENTAL COMPLIANCE

The Borrower has. at all umes, comphed in all matenal respects with all applicable
Environmental Law and Environmental Licences

INFORMATION FOR VALUATIONS AND CERTIFICATES OF TITLE

All wntten informauon supplied by the Borrower or on its behalf for the purpose of
each Valuation and Certificate of Title was true and accurate in all matenial respects
as at its date or as at the date (if any) on which it was stated to be given

The information referred to 1n paragraph 11 1 of this Schedule 3 was, as at 1ts date or
as at the date (1f any) on which 1t was stated to be given, complete and the Borrower
did not omut to supply any mformation which, 1f disclosed, would adversely affect the
Valuation or Certificate of Title

In the case of the first Valuauon and Ceruficate of Title only, nothing has occurred
since the date the information referred to in paragraph 11 1 of this Schedule 3 was
supplied and the date of this legal mortgage which would adversely affect such
Valuation or Certificate of Title
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Schedule 4 Covenants

Part 1. General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not at any time, except with the prior writien consent of the
Lender:

(a} create, purport to create or permut to subsist any Encumbrance other than a
Permutted Encumbrance on, or m relation to, the Charged Property other
than this legal mortgage, or

(by  sell, assign, transfer, part with possession of or otherwise dispose of 1 any
manner (or purport to do so) all or any part of. or any mnterest 1n, the
Charged Properly, or

(c)  create or grant {01 purport to cleate or grant) any interest in the Charged
Property in favour of a third party

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permut to be done, any act or thing which would or
might depreciate. jeopardise or otherwise prejudice the security held by the Lender or
matenally dimumsh the value of any of the Charged Property or the effectiveness of
the security created by this legal mortgage

ENFORCEMENT OF RIGHTS
The Borrower shall use 1ts best endeavours 0

(a) procure the prompt observance and performance by the relevamt
counterparty to any agreement or arrangement with the Borrower and
formung part of the Charged Property of the covenants and other obligations
imposed on such counterparty, and

(b) enforce any rights and institute. continue or defend any proceedings relating
to any of the Charged Froperty which the Lender may requre from time to
time

COMPLIANCE WITH LAWS

The Borrower shall comply with all laws and regulauons for the time being in foree
relating to or affecting any Charged Property and shall obtamn and promptly renew
from ume to time and comply with the terms of all authonsatons which may be
necessary to enable 1t |6 preserve, mamtasn or renew any Charged Property

NOTICE OF BREACHES

The Borrower shall promptly on becoming aware of any of the same give the Lender
notice 1t wnung of any breach of
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{a)

(b)

any representation or warranty sei out 1n Schedule 3, and

any covenant sef out in this Scheduie 4

TITLE DOCUMENTS

The Borrower shall, on the execution of this legal mortgage. deposit with the Lender
and the Lender shall, for the duration of this legal mortgage be entitied to hold

(a)

(b)
(c)

all deeds and documents of title relating to the Charged Property which are
mn the possession or conirol of the Borrower (if these are not within the
possession and/or control of the Borrower, the Borrower undertakes to
obtain possession of all such deeds and documents of nrle), and

all Insurance Policies and

a copy of each Assigned Agreement, certified to be a true copy by either a
director of the Borrower or by the Borrower's sohicitors

NOTICES TO BE GIVEN BY THE BORROWER

The Borrower shall within five days of OR immediately on the execution of this legal

mortgage

(a)

(b)

grve notice 10 the relevant wsurers of the assignment pursuant to clause
32(a) of the Borrower's nights and interest 1n and under the Insurance
Policies and procure that each addressee of such notice promptly provides
an acknowledgement of that notice to the Lender,

give notice 10 each of the other parties to the Assigned Agreements and any
guarantee or security for the performance of an Assigned Agreement of the
assignment pursuant to clause 3 2{(c) of the Borrower's rights and mterest in
and under the Assigned Agreements and each guarantee or secunty for the
performance of an Assigned Agreement and procure that each addressee of
such notce promptly provides an acknowledgement of that notice to the
Lender

The Borrower shall obtain the Lender's pnor approval of the form of any notice or
acknowledgement 1o be used under this paragraph 7

FURTHER ASSURANCE

The Borrower, at 1ts own cost, shall prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions
as the Lender may reasonably require) 1n favour of the Lender as the Lender, in 1t
absolute discretion, requires from tme to time over all or any part of the Charged
Property and give all notices, ordeis and duections which the Lender may require, 1
its absolute discretion for perfecting, protecting or facihitating the realisatton of 1ts
security over the Charged Property
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BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or future right of set-off 1t may have m respect of

the Secured Liabilities (mcluding sums payable by the Borrower under this legal
mortgage)

Part 2. Assigned Agreements covenants

NO WAIVER OF RIGHTS

The Borrower shall not, without the pnor wnitten consent of the Lender, wawve any of
1ts nights under any Assigned Agreement

NO AMENDMENT OR TERMINATION
The Borrower shall not, without the prior written consent of the Lender amend,

termmunate or permet ternunation of any Assigned Agreement

Part 3. Property covenants

REPAIR AND MAINTENANCE

The Borrower shall keep all prenuses and fixtures and fittings on the Property in good
and substantial repair and condmon and shaill keep all piemuses adequately and
properly painted and decorated and replace any fixtures and fitungs which have
become worn out or otherwise unfit for use by others of a ike nature and equal value

NO ALTERATIONS

The Borrower shall not, without the prior writien consent of the Lende:

{a) pull down or remove the whole or any part of any bulding forming part of
the Property nor permut the same to occur, of

(b) make or permit to be made any matenal alierations to the Property or sever
Of remove or permit 10 be severed or removed any of us fixtures or fithings
(except to make any necessary repairs or renew or replace the same
accordance with paragraph 1 of this Part 3 of Schedule 4)

The Borrower shall promptly give nouce to the Lender if the premses or fiatures or
fittings formng part of the Property are destroyed or damaged

DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the prior written consent of the Lender

(a) make or, in so far as it 15 able, permut others to make any apphcation for
planmag permussion or development consent in respect of the Property, or

(by carty out or pernut or suffer to be carmied out on the Property any
development as defined 1n each of the Town and Country Planning Act

24




41

42

43

1990 and the Planning Act 2008 or change or permut or suffer 10 be changed
the use of the Property

INSURANCE

The Borrower shall insure and keep insured (or where, 1n the case of any leaschold
property, insurance 15 the responsimiity of the landlord under the terms of the lease,
etther procure that the landlord msures and keeps insured or, «f and to the extent that
the landlord does not do so. 1tself msure and keep nsured) the Charged Property
against

{a) loss or damage by fire or terronst acts;

(b) other nisks, penls and contingencies that would be wnsured against by
reasonably prudent persons carrying on the same class of business as the
Borrower, and

{c} any other nsk, penls and contingencies as the Lender may reasonably
require

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable to the Lender and must be for not less than the
replacement value of the Charged Property (meaning n the case of any premuses on
the Property, the total cost of enurely rebuiiding, remnstating 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 reinstaterment) and loss of
rents payable by the tenants or other occupiers of the Property for a penod of at least
three years

The Borrower shall, if requested by the Lender, produce to the Lender the policy,
certificate or cover note relating to any such nsurance required by paragraph 4 1 of
this Part 3 of Schedule 4 {or where, 1n the case of any leasehold property, such
msurance 15 effected by the landlord, such evidence of wnsurance as the Borrower 1s
entitled to obtain from the landlord under the terms of the relevant lease)

The Borrower shall, if requested by the Lender, procure that a note of the Lender's
mnterest 1s endorsed upon OR the Lender 1s named as co-insured with the Bomrower
on each Insurance Policy maimntained by 1t or any person on 1ts behalf in accordance
with paragraph 4 1 of this Part 3 of Schedule 4 and that the terms of each such
Insurance Policy require the msurer not to invahdate the pohcy as against the Lender
by reason of the act or default of any other joint or named 1nsured and not to cancel it
without giviag at least 30 days' pnor wnitten notice to the Lender

INSURANCE PREMIUMS
The Borrower

(a) shall promptly pay all premtums n respect of each Insurance Polcy and do
all other things necessary to keep such policy in full force and effect, and
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shall (1f the Lender so requires) produce to the Lender the receipts for all
premuums and other payments necessary for effecting and keeping up the
Insurance Policies (or where, 1n the case of leasehold property, insurance s
effecied by the landlord, such evidence of the payment of premums as the
Borrower 1s enuitled to obtain from the landlord under the terms of the
relevant lease)

6. NO INVALIDATION OF INSURANCE

The Borrower shall not do or omut to do or permut to be done or omutted anything that
may invalidate or otherwise prejudice the Insurance Pohicies

7. INSURANCE POLICIES' PROCEEDS

All sums payable under any of the Insurance Pohcies at any ume {whether or not the
secunty constiuted by this legal mortgage has become enforceable) shali

(a)
(b}

(©)

immedsately be paid to the Lender,

if they are not pard directly to the Lender by the insurers, be held by the
Bormrower as trustee of the same for the benefit of the Lender (and the
Borrower shall account for them to the Lender); and

at the option of the Lender, be applied m making good or recouping
expenditure 1n respect of the loss or damage for which such momes are
received or m or rowards discharge or reduction of the Secured Liabilines
OR be applied 1n making good or recouping expenditure 1n respect of the
loss or damage for which such monies are received or, after the secunity
constituted by this legal mortgage has become enforceable and 1f the Lender
so directs, 1n or towards discharge or reduction of the Secured Liabilihes

8. L EASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender

(a)

(b)

(c)

(d)

grant, or agree 1o grant, any licence or tenancy affecting the whole or any
part of the Property, or exercise the statutory powers of leasing (or agreeing
to lease} or of accepting (or agreeing to accept) surrenders under sections 99
or 100 of the LPA, or

in any other way dispose of (or agree to dispose of), accept the surrender of
{or agree to accept the surrender of), surrender (or agree to surrender) or
create any legal or equitable estate or interest in the whole or any part of the
Property, or

let any person into occupation of or share occupaton of the whole or any
part of the Property, or

grant any consent or hicence under any lease or licence affecting the
Property

28




10.

11

12.

121

122

13.

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prnior wntten consent of the Lender, enter 1ato
any onergus or restrictive obligations affecting the whole or any part of the Property
or create or permit to arise any overniding interest, easement or night whatever m or
over the whole or any part of the Property

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become enntled to assert any
proprietary or other like nght or interest over the whole or any part of the Property,
without the prior wrtten consent of the Lender.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
The Borrower shall.

(a) observe and perform all covenants, stipulattons and conditions to which the
Property, or the use of it, 1s or may be subject and (if the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenanis, stipulaiions and conditions have been observed and performed,
and

(b) dihigently enforce all covenants, stipulations and conditions benefiting the
Property and shall not (and shall not agree o) waive, release or vary any of
the same

NOTICES OR CLAIMS RELATING TO THE PROPERTY

The Borrower shall

(@ gve full particulars to the Lender of any nouce. order, direction,
designation, resolution, application, requirermnent or proposal given or made
by any public or local body or authonty (a Notice) that specificaily applhies
to the Property. or to the lpcality in which 1t 1s simuated. within seven days
after becoming aware of the relevant Notice; and

(b) (:f the Lender so requires) immediately, and at the cost of the Bomrower,
take all rcasonable and necessary steps to comply with any Notice, and
make, or join with the Lender 1 making, such objections or representanons
tn respect of any such Notice as the Lender may desire

The Bormrower shall give full particulars to the Lender of any claim, notice or other

communication served on 1t 1n respect of any modificaton, suspension or revocation
of any Environmental Licence or any alieged breach of any Environmental Law

PAYMENT OF RENT AND OUTGOINGS

The Borrower shall
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14.

16.

17.

it

(a)  where the Property, or part of 11, 1s held under a lease, duly and punctually
pay all rents due from time to fume, and

(b) pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed upon the
Property or on 1ts occupier

ENVIRONMENT
The Borrower shall

(a) properly discharge in all matenal respects all duties of care and
responsibility placed upon it by Environmental Law and comply 1 all
material respects with the terms of any Environmental Licences,

(b) observe and perform i all matenal respects all the requrements of
Environmental Law, and

(¢) apply for and obtain all Environmenial Licences

CONDUCT OF BUSINESS ON PROPERTY

The Borrower shall carry on 1ts trade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in accordance with the
standards of good management from tune to tume current in such trade or business

INSPECTION

The Borrower shall permut the Lender and any Receiver and any person appointed by
erther of them to enter on and mspect the Property on reasonable pnor notice

VAT OPTION TO TAX
The Borrower shall not, without the prior written consent of the Lender
(a) exercise any VAT opuion to tax 1a relation to the Property, or
(b) revoke any VAT option 1o tax exercised prior to and disclosed to the Lender

m wniting prior to the date of this legal mortgage

Part 4. Rent covenants
COLLECTION OF AND DEALINGS WITH RENT

The Borrower shall not deal with the Rent except by getung it in and reahising it n
the ordinary and usual course of 1ts business and shall, immedsately on receipt, pay all
Rent 1nto any account as the Lender may direct from time to ume The Borrower
shall, pending such payment n, hold all Rent upon trust for the Lender

The Borrower agrees with the Lender that any momes received by the Lender under

paragraph 11 of this Part 4 of Schedule 4 shall not constitute the Lender as
mortgagee m possession of the Property
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NOTICE OF ASSIGNMENT OF RENT

The Borrower shall promptly following the occurrence of an Event of Default, give
notice to the relevant tenant, guarantor or surety of the assignment pursuant to clause
3 2(b) of the Borrower's rights and 1nterest to the Rent and each guaraniee or securnty
in respect of the Rent and procure that each addressee of such notice promptly
provides an acknowledgement of that notice to the Lender
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Schedule 5 Powers of the Lender

POWER TO REMEDY

The Lender shall be enutled (but shall not be obliged) to remedy a breach at any time
by the Borrower of any of us obhgations contained i this legal mortgage The
Borrower urevocably authonises the Lender and its agents to do all such things as are
necessary or deswrable for that purpose Any momes expended by the Lender mn
remedying a breach by the Borrower of any of 1ts obligations contained 1 this legal
mortgage shall be reimbursed by the Borrower to the Lender on a fuli indemnity basis
and shall carry interest in accordance with clause 151

In remedying any breach in accordance with paragraph i.1 of this Schedule 5. the
Lender, its agents and their respective officers, agents and employees shali be enutled
to enter onto the Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out any repairs,
other works or development.

EXERCISE OF RIGHTS

The nghts of the Lender under paragiaph 1 of this Schedule 5 are without prejudice to
any other nghts of the Lender under this legal mortgage The exercise of those rights
shall not make the Lender liable to account as a mortgagee in possession

LLENDER HAS RECEIVER'S POWERS

To the eatent permitted by law, any nght, power or discretion conferred by this legal
mortgage on a Receiver may. after the secunity constituted by this legal mortgage has
become enforceable, be exercised by the Lender in relation to any of the Charged
Property whether or not 1t has taken possession of any Charged Property and wathout
first appoinung a Recerver or notwithstanding the appomntment of a Recerver

CONVERSION OF CURRENCY

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies recetved. recovered or realised by the Lender under
this jegai mortgage (including the proceeds of any previous conversion under this
paragraph 4) from therr existing currencies of denomunation to such other
currencies of denomnation as the Lender may think fit Any such conversion shall be
effected at [the Lender's] then prevailing spot selling rate of exchange for such other
currency against the existing cwrency Each reference mn this paragraph 4 to a
currency extends to funds of that currency and, for the avoidance of doubt, funds of
one currency may be converted 1nto different funds of the same currency




NEW ACCOUNTS

i the Lender recerves or 1s deemed to have teceived notice of any subsequent
Encumbrance or other interest, affecting ail or part of the Charged Property, the
Lender may open a new account for the Borrower 1y the Lender's books Without
prejudice to the Lender's right to combine accounts, no money paid to the credit of
the Borrower in any such new account shall be appropnated towards, or have the
effect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account iminediately on receipt of the notice or
deemed notice referred 1o in paragraph 5 1 of this Schedule 5 then, uniess the Lender
gives express wrilten notice 1¢ the contrary 1o the Borrower, all payments made by
the Barrower to the Lender. shalt be treated as having been creduted to a new account
ot the Borrower and not as having been apphied wn reduction of the Secured
Liabilimes, as from the nme of receipt or deemed recerpt of the relevant notice by the
lLender

LENDER'S SET-OFF RIGHTS

If the Lender has more than one account for the Borrower 1n its books, the Lender
may at any time after

(a) the secunity constituted by this legal mortgage has become enforceable, or

(b} the Lender has received or 1s deemed to have received notice of any
subsequent Encumbrance or other interest affecung all or any part of the
Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account which may be 1n debit (but the Lender shall noufy
the Borrower of the transfer once made)

INDULGENCE

The Lender may, at s discretion, grant time or other indulgence or make any other
arrangement, vanation or release with any person that 1s not party to this legal
mortgage (whether or not such person 1s jomtly hiable with the Borrower) 1n respect
of any of the Secured Liabithties or of any other secunty for them without prejudice
either to this legal mortgage or to the hability of the Bomrower for the Secured
Liabltties
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Schedule 6 Powers of a Receiver

POWER TO REPAIR AND DEVELOP THE PROPERTY

A Receiver may undertake or complete any works of repair, alteration, buitding or
development on the Property and may apply for and mamtamn any planning
permassion, development consent, buiiding regulation approval or any other
permmssion, consent or hicence to carry out any of the same

POWER TO GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the
Property and may grant any other interest or nght over the Property on such terms
and subyect 1o such condmions as he thinks fit

POWER TO EMPLOY PERSONNEL AND ADVISERS

A Receiver may, for the purposes of this Schedule 6, provide services and employ, or
engage, such managers, officeis, servants, contractors, workmen, agents, other
personnel and professional advisels on such salanes, for such penods and on such
other terms as he thinks fit. A Recerver may dischaige any such person or any such
person appointed by the Borrower

POWER TO MAKE AND REVOKE VAT OPTIONS TO TAX

A Recerver may exercise or revoke any VAT option to tax as he thinks fit

POWER TO CHARGE FOR REMUNERATION

A Recerver may chaige and recerve such sum by way of remuneration (1n addition to

all costs, charges and expenses incurred by hum) as the Lender may prescnbe or agree
with him,

POWER TO REALISE CHARGED PROPERTY

A Recerver may collect and get in the Charged Property or any part of 1t m respect of
which he 1s appointed and make such demands and take such proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with
like nghts

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct. amalgamate or diversify or
COnCur i carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Bortower carmed out at the Property

POWER TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant opuions and hcences over all or any part of the Charged
Property sell or concur 1n selling, assign or concur i assigning, lease or concur in

32




10.

11

13.

14,

leasing and accept or concur m accepting surrenders of leases of, all or any of the
Charged Property m respect of which he 1s appointed for such consideraton and 1n
such manner (incluching, without limutation, by public aucnon or private sale) and
generally on such terms and conditions as he thinks fit A Receiver may promote, or
concur 1 promoting, a company to purchase the Charged Property to be disposed of
by him

POWER TO SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fithngs from the Property
without the consent of the Borrowe:

POWER TO GIVE VALID RECEIPTS

A Recerver may give vahd receipts for all momes and execute all assurances and
things which may be proper or desirable for realising any of the Charged Property

POWER TO MAKE SETTLEMENTS

A Receiver may make any arrangement, settlement or compromuse between the
Borrower and any other person as he thinks fit

POWER TO BRING PROCEEDINGS

A Receiver may bning, prosecute, enforee, defend and abandon all acuons, suits and
proceedings m relation to any of the Charged Property as he thinks fit

POWER TO INSURE

A Recerver may, if he thinks fit, but without prejudice to the indemnity m clause
15.2, effect with any insurer any policy of msurance either 1n Lieu or satsfaction of,
or in addition to, the insurance 1equired to be maintamed by the Borrower under this
legal mortgage

POWERS UNDER LPA

A Receirver may exercise afl powers provided for in the LPA 1n the same way as 1f he
had been duly appointed under that act and eaercise all powers provided for an
adrmmstrative recerver 1n Schedule 1 of the Insolvency Act 1986

POWER TO BORROW

A Recerver may. for any of the purposes authonised by this Schedule 6, raise money
by borrowing from the Lender (or from any other person) on the secunty of all or any
of the Charged Property 1n respect of which he 1s appointed on such terms as he
thinks fit (including, 1f the Lender censents, terms under which such security ranks in
prionty to this legal mortgage)




16.

17.

18.

POWER TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to
which the Encumbrance relates Any accounts so settled and passed shall be
conclusive and binding on the Borrower, and the monies so paid shall be deemed to
be an expense properly incurred by the Receiver

POWER OF ABSOLUTE OWNER

A Receiver may do all such acts and things as an absolute owner could do 1n the
ownership and management of the Charged Property or any part of 1t

INCIDENTAL POWERS

A Receiver may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers n this Schedule 6, or which he lawfully
may or can do as agent for the Borrower
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The Borrower

The Lender

Schedule 7 Notice details

Aiden Developments Lid ¢/o KP Sumpson,
3“ Floor Marthas Vineyard, Prince Consort
Road, England, NE31 1 BE

High Street Commercial Finance Limited
Cuthbert House

All Saints Business Centre

Newcastle upon Tyne

NEI 2ET




Executed as a deed but not dehvered unal the date
on the front of this document by

AIDEN DEVELOPMENTS LTD

Kl

an 5
acting by . L""’ C) QM Sen .

(signature of dzrecmr)
a director in the presence of

...........

S! gnature of witness

T

Name of witness

......

Address
N0 ELp Potie TE
Swongy Lewe Dasora

.....

Occupuation

Executed as a deed but not delivered unal the date
on the front of this document by

High Street Commercial Finance Limited

acung by ; A~
(stgnature of gector)
a director 1n the presence of

Signature of witness

Db

------

-----

---------

.........................

Occupation

36




I hereby confirm that prior to the execution of this document | explained the
contents and effect thereof to Borrower who informed me that they understood
the same,

Dated

Solicitor

a7




