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Registration of a Charge

Company name: CHESTER DIOCESAN BOARD OF FINANCE

Company number: 00007826
X4E2990B

Received for Electronic Filing: 18/08/2015

Details of Charge

Date of creation:  07/08/2015
Charge code: 0000 7826 0026
Persons entitled: CAF BANK LIMITED

Brief description:.  FREEHOLD PROPERTY AT 8 ANTONS ROAD, WIRRAL, CH61 9PT
REGISTERED UNDER TITLE NUMBER CH1788

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MARIA CURTIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7826

Charge code: 0000 7826 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th August 2015 and created by CHESTER DIOCESAN
BOARD OF FINANCE was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 18th August 2015 .

Given at Companies House, Cardiff on 19th August 2015

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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WE HEREBY CERTIFY THIS TO
BEATRUECOPY OF THE
OGINAaL

BRACHERS ¢

Legal mortgage over land and/or fixed charge over
fangible assets

327ETBO-3



e ~
THIS LEGAL MORTGAGE AND CHARGE is made on — P} U\S U\S}C ZD 19

BETWEERN:

(1

()

The Parochial Church Council of the Ecclesiastical Parish of Christ Church Barnston {registered charity number
1135685) whose registered office is 85 Barnston Road, Barnston, Wirral CHE1 1BW (“the PCCY

The Chester Diocesan Beard of Finance a company limited by guaraniee { company registration number
00007826} and a registered charity (registered charity number 248968} whose registered office is Church House,
5500 Daresbury Park, Daresbury, Warrington, Cheshire WA4 4GE (“the Chargor”) and

CAF Bank Limited, incorporated and registered in England and Wales with company number 01837856 whose
registered office is at 25 Kings Hill Avenue, Kings Hill, West Maliing, Kent ME19 4JQ (“the Lender”).

IT 15 AGREED as follows:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined in this Legal Mortgage and Charge, have the
same meaning when used in this Legal Morigage and Charge.

‘Loan Agreement’ means the £125,000 loan agreement between the PCC and the Lender dated on or around the
date of this Legal Morigage and Charge.

Interpretation

irt this Legal Morigage and Charge, unless otherwise specified:

(A} all headings and titles sre inserted for convenience anly and are to be ignored in the interpretation of this
Legal Mortgage and Charge; and

{B) the schedules form part of this Legal Morigage and Charge and shall have the same force and effect as if
expressly set out in this Legal Morlgage and Charge, and any reference to this Legal Mortgage and
Charge shall include the schedules.



2.1

2.2

2.3

2.4

2.5

2.6

2.7

4.1

4.2

PRESCRIBED STATEMENTS

The land charged under this Legal Mortgage and Charge is held by tha Chargoer as Diocesan Authority for the
Diocese of Chester within the meaning of the Parochial Church Councils (Powers) Measure 1956 as Custodian
Trustee on behaif of the PCC who act as the persons having the general contral and managament of the
administration of the Mortgaged Property

The Chargor and the PCC are non-exempt charities and this charge is not one falling within section 124{9) of The
Charities Act 2011 so that the restrictions imposed by section 124 of that Act apply.

The PCC cerlify that they have power under its trusts to effect this legal morigage and charge and that they have
obtained and considered such advice as is menticned in section 124(2) of the said Act.

The PCC have caused this Legal Charge and Morlgage {o be executed on its behalf in accardance with s. 3 of the
Parachial Church Councils (Power) Measure 1956

This Legal Charge and Mortgage is entered into at the request of the PCC and the Chargor shall have
no kiability in contract or tort or otherwise to the PCC in respect of this Legal Charge and Mortgage

The liability of the Chargor and the PCC in respect of any obligation under this Legal Charge and
Mortgage is to be limited in amount to the realisable value of the assets of the PCC { not being
permanent endowment or assets held on special trust) that are for the time being vested with the
Chargor and nathing contained in this Legal Charge and Mortgage entitles the Lender to any right or
remedy against the assets of the Chargor or against any assets for the time being vested in the Chargor
that are not part of the PCC's assets

The PCC hereby covenant with the Chargor to observe and perform the covenants of the Chargor
contained in this Legal Charge and Morigage and to keep the Chargor fully indemnified against all
liabilities in respect of them provided that the liability of the PCC shali be limited in amount to the
realisable value of the assets of the PCC (not being permanent endowments or assets held on special
trust) that are for the time being vested in the Chargor and/or the PCC,

EXECUTION AS A DEED

Each of the parties intends this Legal Morigage and Charge to be a deed and confirms that it is execuied and
delivered as a deed, notwithstanding the fact that any one or more of the parties may only execute it under hand.

THIRD PARTY RIGHTS

Save as otherwise provided in this Legal Mortgage and Charge, a person who is not a party to this Legal Martgage
and Charge has ne right under the Contracts (Rights of Third Parties) Act 1899 to enforce or enjoy the banefit of
any term of this Legal Mortgage and Charge,

Notwithstanding any term of this Legal Mertgage and Charge, the consent of any person who is not s paity is not
required 1o rescind or vary this Legal Mortgage and Charge at any time.

COUNTERPARTS

This Legal Mortgage and Charge may be executed in any number of counterparts, and by the parties to this Legai
Mortgage and Charge on separate counterparts, but will not be effective until each such party has executed at least



7.1

7.2

one counterpart. Each counterpart shall constitute an original of this Deed but all the counterparts will tagether
constitute one and the same instrument.

GOVERNING 1AW

This Legal Mortgage and Charge is governed by and is to be construed in accordance with English law.  Any
matter, claim or dispute arising out of or in connection with this Legal Mortgage and Charge, whether coniractual or
non-contractual, is to be govemed by and determined in accordance with English law.

JURISDICTION
The courts of England have exclusive jurisdiction to settle any dispute ariging out of or in cannection with this Legal
Mortgage and Charge (including a dispute regarding the existence, validity or termination of this Legal Morigage

and Charge) (a "Dispute"),

The parties agree that the courts of England are the most apprapriate and convenient courts to seftle Disputes and
accordingty no party will argue to the contrary.

IN WITNESS of which this document has been exscuted as a deed and is delivered on the date stated at the beginning of
this Legal Mortgage and Charge.



Schedule 1

Mortgaged Property

County and District/l.onden Borough Description of Property

Wirral - Merseyside 8 Antons Road, Wirral, Merseyside CHB1 &PT registerad at
HM Land Registry under title number CH1788

vested in the Chargor at the date of this Legal Mortgage and Charge



Schedule 2

Tangible Moveable Property

Description of chattels

MNone



Schedule 3

Terms and conditions

1. DEFINITIONS AND INTERPRETATION
1.4 Definitions

Terms defined in the loan Agreement shall, unless
otherwise defined in these Conditions, have the same
meaning when used in this Legal Moertgage and Charge
and in addition:

‘Additional Permitted Security” means any mortgage,
charge, pledge, lien, encumbrance or other security
interest securing any obligation of any person or any other
agreement or avangement having a similar effect specified
as "Additional Permitted Security” in the Key Commercial
Terms Leiter (as defined in the Loan Agreement).

‘Additional Undertakings” means any undertakings
specified in Clause 3 (Additional undertakings).

‘Business Day” means a day {other than a Saturday or a
Sunday) on which banks are open for general business in
London.

“Chargor’ means the party defined as the *Chargor” in the
Legal Mortgage and Charge.

*Conditions” means the Terms and Conditions in this
Schedule 3 (Terms and conditions).

‘Costs and Expenses” msans costs, charges, losses,
liabilities, expenses and other sums (including iegal,
agcountants’ and other professional fees) and any Taxes
thereon.

“Default” means any event or circumstance specified in
Condition 12 of the Loan Agreement which would (with the
expiry of a grace period, the giving of natice, the making of
any determination under the Finance Documents or any
combinatten of any of the foregoing) be an Event of
Default.

“Delegate” means a delegate or sub-deiegate appointed
pursuant to Condition 16,2 {Defegation).

‘Dissolution” includes, in relation to any person, any
corporate action, legal proceedings or other procedure or
step taken in relation to;

{A) the suspension of payments, a moratorium of any
indebtedness, winding up, dissolution,
administration or reorganisation {by way of voluntary
arrangement, scheme of arrangement or otherwise);

(B} any compesition, compromise, assignment or
arrangement with any of its creditors;

{Cy the appointment of any liquidator, receiver,
adminisirative receiver, compulsory manager of
other similar officer in respect of it or any of its
assets,; or

(D} the enforcement of any security interest over any of
its assets,

or any analogous procedurs or slep taken in any
jurisdiction.

‘Event of Default” means any event or circumstance
specified as such in the Loan Agreement.

‘Finance Documents” means:
(&) the Loan Agreement;
(B) the Security Documents; and

{C) such other which may be designated as "Finance
Documents” by the parties to the Loan Agreement
and the Chargor from time {o time,

‘Lender” means CAF Bank Limited, registersd in England
and Wales with company number 01837656,

‘Loan Agreement” means the loan agreement specifisd in
Clause 1.1 (Definitions).

‘Group” means the Chargor and its Subsidiaries for the
time being.

"LPA 1925" means the Law of Property Act 1925,

‘Mortgaged FProperty” means the Real Propery
described in Schedule 1 {Mortgeged Froperty).

‘Permitted Disposals” has the meaning given to that term
in the Loan Agreement.

“Permitted Security” means:
(&} the Transaction Security;

(B} any netling or set-off arrangement entered into by
the Lender in the ordinary course of its banking
arrangements for the purpose of nefting debit and
credit balances;



(C) any lien arising by operation of law and in the
ordinaiy course of trading;

(D} any security arising under any retention of title, hire
purchase or condition of sale amrangement or
arrangements having a similar effect in respect of
goods supplied to the PCC in the ordinary course of
business;

{E} security arising over bank accounts held with or
documents of title deposited with the Lender under
its general conditions of business;

(F)  any security to which the Lender has given its prior
written consent; and

(G) Additional Permitted Security.

“‘Real Property” means freehold, leaseheld or other
immoveable property together with any buildings and
fixtures (including construction work in progress), fittings
and fixed plant, machinery and equipment situated on or
forming part of any such property and including alf Related
Rights.

"Receiver' means a receiver or receiver and manager or
administrative receiver of the whole or any part of the
Security Assets,

"Related Righis" means, in relation to any asset:

(A) the proceeds of sale or other disposal of any part of
that asset;

(B) all righis under any licence, agreement for sale or
agreement for lease in respect of that asset:

(Cy  all other assets and rights at any time receivable or
distributable in respect of, or in exchange for, that
assef;

(D) the benefit of all rights in respect of or appurtenant
to that asset (including, the benefit of all claims,
distributions, covenants for title, warranties,
guarantees, indemnities and security interests); and

(E) any moneys and proceeds paid or payable in
respect of that asset.

"Secured Obligations” means ail present and future
obligations and liabilities of the PCC (whether actual or
contingent and whether owed jointly or severally or in any
other capacity whatever) which are, or are expressed to
be, or may become, due, owing or payable to the Lender
under or in connection with any of the Finance Documents
or this Legal Mortgage and Charge (as such documents
may be varied, amended, waived, released, novated,
supplemented, extended, restated or replaced from time to
time, in each case, however fundamentally), together with
aill costs, charges and expenses incurred by the Lander
which are, or are expressed to be, or may become due,
owing or payable by the PCC under or in connection with

any Finance Document or this Legal Merigage and
Charge.

“Sgourity” means the security interests constituted or
expressed io be constituted in favour of the Lender by or
pursuant ta this Legal Mortgage and Chaige.

"Security Assets” means all the assets which from time to
time are the subject of the Security.

“Security Documents” means:

(A) this Legal Morigage and Charge., any other
documents creating or evidencing the Transaction
Security; and

{B} such other documents as may be designated as
“Security Documents” by the parties to the Loan
Agreement from time to time.

“Security Rights” means ali rights of the Lander or any
Receiver or Delegate provided by or pursuant to this Legal
Mortgage and Charge or by law in respeci of the subject
matter of this Legal Mortgage and Charge.

‘Subsidiary” means a subsidiary within the meaning of
section 1159 of the Companies Act 2008 and a company
shall be treated, for the purposes only of the membership
requirement confained in subsactions 1158(1)(b) and (c},
as a member of another company even if its shares in that
other company are ragisterad in the name of {i) another
person {or its nominee), whether by way of security or in
connestion with the taking of security, o (i} its nominee.

‘Tangible Moveahle Property” means the chaitels
{excluding any for the time being forming part of the
Chargor's stock in trade) referred to in Schedule 2
{Tangible Moveable Propedy) and including all Related
Rights.

“Tax” includes any present or future tax, levy, impost, duly
or other charge or withholding of a similar nature (including
any penalty or interest in connection with any failure to pay
or delay in paying any of the same),

“Transaction Security” means the security created under
the Security Documents.

1.2 Construction of Particular Term

Unless a contrary indication appears, any references in
the Legal Morlgage and Charge to:

(A} ‘“assets” includes properties, revenues and rights of
every kind, present, future and contingent and
whether tangible or intangibie;

{B) “autherisation” or "consent” shall be construed as
including any authorisation, consent, approval,
resclution, licence, exemption, filing, notarisation or
regisiration;



{C)

()

{E)

(F

G)

(H}

a ‘company” includes any company, corporation or
other body corporate, wherever and however
incorporated ar estaklished:

“this Legal Mortgage and Charge” is a reference
to this Legal Mortgage and Charge or other
agresment or instrument as it may have been
amended, supplemented, replaced or novated from
time to time and includes a reference to any
document which amends, supplements, replaces,
novates or is entered into, made or given pursuant
to or in accordance with any of the terms of this
Legal Mortgage and Charge or, as the case may be,
the relevant deed, agreement or instrurment;

“indebtedness” includes any obligation (whsther
incurred as principal or as surety) for the payment or
repayment of money, whether present or future,
actual or contingent;

“law” includes any present or fuiure common or
custamary law, principles of equity and any
constituticn, decree, judgment, decision, legislation,
statute, order, ordinance, regulation, bye-law or
other legislative measure in any jurisdiction or any
present or future official directive, regulation,
guideline, request, rule, code of practice, trealy or
requirement (in each case, whether or not having
the foree of law but, if not having the force of law,
the compliance with which is in accerdance with the
general practice of a persan o whom the directive,
regulation, guideline, request, rule, code of practice,
treaty or requirement is intended to apply} of any
governmental, intergovernmental or supranational
body, agency, department or reguiatory, self-
regulatory or other authority or organisation;

a “person’ includes any person, firm, company,
government, state or agency of a state, any logal or
municipal authority, trust or any association or
partnership {whether or not having separate legal
personality} of iwo or more of the foregoeing;

‘qualified person” means a person whe, under the
insolvency Act 1988, is qualified to act as a recelver
of the property of any company with respect fo
which he is appointed or an administrative receiver
of any such company;

“rights” includes all rights, fitle, benefits, powers,
privileges, interests, claims, authorities, discretions,
remedies, liberties, easements, guasi easements
and appurtenances (in each case, of every kind,
present, future and contingent); and

"security” includes any morigage, charge, pledgs,
lien, security assighment, hypothecation or trust
arrangement for the purpose of providing security
and any other encumbrance or security interest of
any kind having the effect of securing any obligation
of any person (including the deposit of moneys or
property with a person with the intention of affording
such person a right of lien, sst-off, combination or
counter-claim) and any other agreement or any
ather type of arrangement having a similar effect

1.3

(A)

(B

D)

{E)

(R

&)

(H)

{inciuding any "flawed-asset” or ‘“hold back”
arrangement) and ‘“security interest” shail be
construed accordingly.

Interpretation of this Legal Mortgage and Charge

Unless a confrary indication appears, a reference to
any party or person shall be construed as including
its and any subsequent successors in title, permitted
transferees and permitted assigns, in each case in
accordance with their respective interests.

Unless a contrary indication appears, a reference to
a time of day shall be construed as referring to
London time,

[T

The terms "include”, “includes” and "including” shali
be construed without limitation.

References in this Legal Mortgage and Charge to
any Clause, Condition or Schedule shaii be to a
clause, condition or schedule contained in this Legal
Morigage and Charge unless otherwise stated.

Clause, Condition and Schedule headings are for
ease of reference only and shall be ignored in
consiruing this Legal Mortgage and Charge.

Unless a contrary indication appears, references to
any provision of any law are to be construed as
referring to that provision as it may have been, or
may from time toc time be, amended or re enacted,
and as referring to all bye laws, instruments, orders,
decrees, ordinances and regulations for the time
being made under or deriving validity from that
provision.

The terms of the other Finance Documents are
incorporated in this Legal Mortgage and Charge to
the extent required for any confract for the
disposition of an interest in land (as defined in
section 2(8) of the Law of Propenty (Miscellaneous
Provisions) Act 1988} contained in this Legal
Maorigage and Charge to be a valid agreement in
accordance with section 2(1) of that Act,

A Default {other than an Event of Default) is
"continuing” if it has not been remedisd or waived
and an Event of Default is “continuing” if it has not
been waived.

1.4 Third Party Rights

(A

(B)

Save as otherwise provided in this Legal Mortgage
and Charge, a person who 18 not a parly to this
Legal Morigage and Charge has no right under the
Contracts (Rights of Third Parties}) Act 1889 1o
enforce or enjoy the benefit of any term of this Legal
Mongage and Charge.

Notwithstanding any term of this Legal Mortgage
and Charge, the consent of any person who is nat a
party is not required to rescind or vary this Legal
Mortgage and Charge at any time.



2. PAYMENT OF SECURED OBLIGATIONS

2.1 Covenant to Pay

The PCC shall pay and discharge the Secured Obligations
in accordance with the Finance Documents or, if not
arising under the Finance Documents, when due, or in the
absence of any such express terms, on demand.

2.2 Interest on Demands

ff the PCC fails to pay any sum payable by it pursuant to
this Legal Mortgage and Charge on its due date, interest
shall accrue on the overdue amount from the due date
until the date of actual payment {both before and after
judgment) calculated on a daily basis at the rate
determined in accordance with Condition A7 of the Loan
Agreement.

3. GRANT OF SECURITY

As continuing security for the full and punctual payment,
performance and discharge of the Secured Obligations,
with full title guarantee and free of any security interest,
the Chargor charges all its right, title and interest from time
to time in and to each of the following assets in favour of
the Lender:

{A) the Mortgaged Property, by way of first legal
morigage;

(B) the Tangible Moveahle Property {which is not
mortgaged or charged by paragraph (A)) by way of
first fixed charge; and

(Cy any present or future insurances in respect of any
Security Assets and the proceeds of such
insurances,

4, PERFECTION OF SECURITY
4.1  Perfection

(A} Immediately upon exacution of this Legal Morigage
and Charge, the Chargor shall deposit with the
Lender, as security for the Secured Obligations, all
deeds and documents evidencing its title and
interest in the Mortgaged Properiy.

(B} The Chargar consents to an application being made
to H.M. Land Registry for each of the following to be
entered on the register of the fitle to the Mortgaged
Property registered under the Land Registration Act
2002:

{i) a nofice in the foliowing terms;

“Ne disposition of the registered estate by the
proprietor of the registered estate or by the
propristor of any registered charge, not being
a charge registered before the entry of this
restriction, is to be registered without a written
consent signed by the proprietor for the time

being of the charge dated o:}og }Sin

favour of CAF Bank Limited referred to in the
charges register.”; and

(i) = notice of the Lender's obligation under the
Loan Agreement to make further advances to
the PCC and the Chargor (which obligation
shail be deemed to be incorporated into this
Legal Mortgage and Charge as if set out in
this Legal Mortgage and Charge.

(©)  The PCC, if so required by the Lender, shall notify
the landlord of any leasehold property forming pant
of the Security Assets, and obtain as socon as
possible, written confirrmation (in a form satisfactory
o the Lenden), from each landiord that it consents to
the security created or evidenced by this Legal
Mortgage and Charge.

4.2 Cautions against first registration and notices

Whether or not fitle to the Morigaged Property is
ragistered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is
registered against the Chargor's title to the Martgaged
Property, the Chargor shall immediately provide the
Lender with full particulars of the circumstances relating 1o
such caution or notice. If such caution or notice was
registerad to protect a purported interest the creation of
which is not permitted under this Legal Morgage and
Charge, the Chargor shall immediately, and at its own
expense, lake such steps as the Lender may regquire to
ensure that the caution or notice, as applicable, is
withdrawn or cancelled.

5. REPRESENTATIONS AND WARRANTIES

The Chargor and PCC represent and warrant fo the
Lender as follows:

8.1 Ownership of mortgaged praperty

The Chargor is the legal owner of the Morigaged Property
and has geod and marketable fitie to the Morgaged
Property.

5.2 No security

The Mongaged Property is free from security other than
Permitted Security and the security created by this Legal
Mortgage and Charge.

5.3 Adverse claims

The Chargor and PCC have not received or acknowledped
notice of any materially adverse claim by any person in
respect of the Mortgaged Property or any interest in it.

5.4 Adverse covenants

There are no covenants, agreemenis, reservations,
conditions, interests or rights which materiaily adversely
affect the Mortgaged Property.



5.5 No breach of laws

As far as we are aware there is no breach of any Law as
at the date of this legal mortgage and charge which
materially adversely affects the Mortgaged Property.

5.6 No overriding interests

Nothing has arisen, has been created or is subsisting
which would be an overriding interest in the Morigaged
Property,

5.7 Awvoidance of security

No security expressed to be created under this legal
mortgage is liable to avoided, or otherwise set aside, on
the liquidation or administration of the Chargor or
otherwise.

5.8 HNo prohibitions or breaches

There is no prohibition on the Chargor assigning its rights
in any Mortgaged Property and the entry inta this Legal
Mortgage and Charge by the Chargor does not and will not
constitiie a breach of any policy, agreement, document or
o the Chargor or its assets.

5.9 Prescribed statement

Any statements set out in clause 2 (Prescribed statement.
8. GENERAL UNDERTAKINGS

8.1 Megative Pledge

The Chargor shail not create or permit to subsist any
security interest over ail or any part of the Security Assets
other than Permitted Security.

6.2 Mo Disposal

The Chargor shall not enter inte & single transaction or
series of transactions (whether related or not) and whether
voluntary or involuntary to sell, transfer, assign, lease,
licence of otherwise dispose of any interest in the Security
Asset other than Permitied Disposals.

6.3 Preservation of Security Assets

(A) The PCC shali not take or permit any action which is
reascnably likely to adversely affect the wvalus or
otherwise depreciate, impair or prejudice any Security
Asset or the Security Rights or result in a Default.

(B} The PCC shall keep or cause to be kept all of the
Jecurity Assets in good and substantial repair and
condition.

{C) The PCC shall punctually pay, as they become due,
all debis and liabilities which by law would have

priofity over all or any part of the Secured
Obligations.

(B} The PCC shall not fix or permit the affixing of any of
the Security Assets io any real property which is not
itself 2 Security Asset.

8.4 Compliance with iaws

The PCC shall comply in all respects with all laws to which
it is subject where failure o do so would have a material
adverse effect on its abiiity to meet its obiigations under
the Finance Documents or this Legal Mortgage and
Charge,

6.5 MNotice of breaches

The PCC must notify the Lender of any breach of any of
the provisions of this Legal Mortgage and Charge promptly
upan becorning aware of its occurrence.,

6.6 Insurance

{A) The PCC shall insure and keep insured the Secuiity

Assets in accordance with Candition j%g of the

Lean Agreement. 2 G

{B) The PCC shall, if requested by the Lender, produce
io the Lender the policy certificate or cover note
relating to any such insurance required by paragraph
{A} above.

6.7 [Insurance premiums

The PCC shall promptly pay all premiums in respect of
aach insurance policy and do all other things necessary to
keep such policies in full force and effect.

6.8 Additional undertakings

The PCC will comply with any Additional Undertakings.
7. REAL PROPERTY UNDERTAKINGS

7.1 Repair and maintenance

The PCC shall repair and keep in good and substantial
repair and condition all Real Property at any time forming
part of the Security Assets.

7.2 HNo alterations

{A) The PCC shall not, without the prior written consent
of the Lender,;

(i) pull down or remove the whole or any part of
any building forming part of the Morgaged
Property nor permit the same o ocour {except
for norn-structural alterations or other minor
alterations); ¢r



(i) make or permit to be made any material
alterations to the Mortgaged Property or sever or
remove oF permit to be seversd or removed any
of its fixtures or fittings,

provided that the PCC shall not be required to obtain
the prior written consent of the Lender for the carrying
out of any works required to maintain and keep the
Mortgaged Properly in good repair, working order and
condition in ali material respects (including all
necessary  and proper  repairs, renawals,
replacements and improvements).

{B) The PCC shall promptly give notice to the Lender if
the premises or any material fixtures or fittings
forming part of the Mortgaged Propeity are desiroyed
or damaged.

7.3 Leases and licences affecting the property

The PCC shall not, without the prior writien consent of the
Lender:

{A) grant, or agree te grant, any licence or tenancy
affecting the whole or any part of the Mergaged
Property, or exercise the statutory powers of leasing
{or agreeing to lease) or of accepting (or agreeing to
accepl) surrenders under sections 99 or 100 of the
LPA;

{B) 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 Mortgaged Property;

{C) letany person into cccupation of, ar share occupation
of, the whole ar any part of the Mortgaged Property;
or

(0} grant any consent or licence under any lease or
licence affecting the Mortgaged Property.

7.4 No restrictive obligations

The PCC shall not, without the prior writien consent of the
Lender, enter into any onerous or restrictive obligations
affecting the whole or any part of the Mortgaged Property
or create or permit to arise any overriding interest,
easement or right whatsoever in or aver the whole or any
part of the Mortgaged Property.

7.5 Environmental and planning laws

The PCC shall comply with and observe and perform the
following in relation to or affecting the Morigaged Property:

(A} the reguiremenis of all applicable pianning and
environmental laws:

{B} any conditions attaching to any planning permissions;
and

(C) any nctices or other orders made by any planning,
environmental or other public body.

7.6 Compliance with and enforcement of covenants
The PCC shall;

{A} observe and perform in aill material respects all
covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject: and

(B) diligently enforce in all malerial respects all
covenants, stipulations and conditions benefiting the
Property and shail not (and shall not agree to) waive,
release or vary any of the same.

7.7 Notices or claims relating to the Mortgaged
Property

The PCC shaill:

(A} give pariculars to the Lender of any notice, order,
direction, designation, resolution,  application,
requirement or proposal given or made by any public
or local body or authority (2 “Nofice”) that specifically
applies to the Morigaged Property, or to the iocality in
which it is situated, within fifteen days upon any of its
directors or senior managers becoming aware of the
relevant Notice; and

(B} (if the Lender so requires) take ail reasonable and
necessary steps to comply with any MNotice, and
make, or join with the Lender in making, such
objections or representations in respect of any such
Motice as the Lender may desire.

7.8 Inspection

The PCC shall permit the Lendsr and any Receiver or
Delegate to enter on and inspect the Mortgaged Property
on reasonable prior notice.

7.9 Real property undertakings: default

if the PCC fail to comply with any of the undertakings
contained in  this Condition 7 {(Real Propery
Underiakings), the Lender shall be entitied (with such
agenis, contractors and others as it sees fit), to do such
things as may, in the reasonable opinion of the Lender, be
required to remedy such failure and all moneys spent by
the Lender in doing so shali be reimbursed by the PCC on
demand with interest from the date of payment by the
Lender untl reimbursement at a rate specified and
calculated in accordance with Condition 2.2 (Inferest on
Demands).

8. TANGIBLE MOVEABLE PROPERTY

The PCC shall unless otherwise agreed in writing with the
Lender

{A) place and maintain on each item of Tangible
Moveable Property which is subject fo a fixed charge



under this Legal Mortgage and Charge, in a
conspicuous  place, an  identification  plague
containing the following netice in the following terms
{which shall not be concealed, altered or removed):

*NOTICE OF CHARGE

This [enter details of property] and all additions and
anciliary equipment are subject {o a fixed charge in
favaur of the CAF Bank Limited.”; and

{B) if any Tangible Moveable Property is located on
leasehold premises) obtain as soon as possibie
written confirmation fram the lessor that it waives
absolutely all rights it may have now or at any time in
the future over any of that Tangible Moveable
Property.

g. FURTHER ASSURANCE

2.1 Genersl

The PCC and Chargor shall (at ts own cost}, promptly
take all action necessary or desirable to:

(A} ensure that the Security is and remains vaiid, legally
binding and enforceable;

(B} perfect, preserve or protect the Security and ifs
priority;

{C}y ;andior

(D) faciliate the exercise of any and all of the Security
Rights and the realfisation of the Security Assets,

including the execution of all such mortgages, charges,
assignments and other documents, the giving of all such
notices, orders, instructions and directions and the making
of all such registrations and filings as the Lender ar any
Receiver or Delegate may consider necessary from tims to
time.

2.2 Implied Covenants for Title

The obfigations of the Chargor and PCC under this Legal
Mortgage and Charge shall be in addition to the covenants
for title deemed to be included in this Legal Mortgage and
Charge by vitue of Part 1 of the Law of Propeny
(Miscellanecus Provisions) Act 1984

10. POWER OF ATTORNEY
10.1 Appointment

The PCC appoints as its atiorney, irrevocably {within the
meaning of section 4 of the Powers of Attorney Act 1971}
and by way of security for the performance of iis
obligations under this Legal Morigage and Charge, the
Lender and any person nominated in writing by the
Lender, severally {with full powers of substitution and
delegation), on its behalf and in its name or otherwise and

as ils act and deed, at such time and in such manner as
the attorney may think fit:

(A) to take any action which it is obliged to take under
this Legal Mortgage and Charge but has not taken;
and

(B) to take any action required to enable the Lender to
exeicise all or any of the Security Rights,

and the taking of action by the attorney or attorneys shall
{as between the attorney and any third parly) be
conclusive evidence to any third party of its right to take
such action.

10.2 Ratification

The PCC undertakes to ratify and confirm everything that
any attorney does or purports to do in the exercise or
purported exercise of the power of attornsy in Condition
10.1 (Appointment).

1. EFFECTIVENESS OF SECURITY
11.1 Continuing Security

(A} The Security shall remain in full force and effect as
continuing security for the Secured Obligations
unless and until discharged by the Lender in
accordance with Condition 12 {Release of Secunfy).

(B} No part of the Security will be considered safisfied or
discharged by any intermediate payment, discharge
ar satisfaction of the whole or any part of the Secured
Obligations.

11.2 Additional Security

The Security and the Security Rights shall be curnulative,
in addition to and independent of every other security
which the Lender may at any time hold for the Secured
Obligations or any other rights provided by law. No prior
security held by the Lender (whether in its capacity as
Lender or otherwise) over the whole or any part of the
Security Assets shall merge into the Security.

11.3 No Prejudice

Without prejudice to any aother provision of this Legal
Mortgage and Charge, none of the Security, its priority, the
Security Rights nor the liability of the PCC for the Secured
Obligations shall be prejudiced, reduced, released or
otherwise adversely affected by any act, emission, fact or
any other thing which but for this Condition 11,3 would or
may do so, including:

(A} any time, walver or consent granted, or any other
indulgence or concession granted to the PCC or any
other person;

(B} the release of the Chargor or PCC or any other
person under the terms of any composition or
arrangement with any creditor;



(C) the taking, helding, variation, compromise, exchange,
renewal, realisation or release by any persen of any
rights under or in connection with any security,
guarantee, indemnily or any other document
including any arrangement or compromise entered
into by the Lender with the PCC or any other person:

(D} the refusal or failure to take up, hold, perfect or
enforce by any person any rights under or in
connection with any security, guarantee, indemnity or
other document {inciuding, any failure to comply with
any formality or other reguirement or any failure to
realise the full value of any security);

(E) the existence of any claim, sei-off or ather right which
the PCC may have at any time against the Lender;

(F} the making or absence of any demand for payment or
discharge of any Secured Obligations;

{G} any amalgamation. merger or reconstrugtion that may
be effected by the Lender with any other person,
including any reconstruction by the Lender involving
the formation of a new company and the transfer of
all or any of its assets to that company, or any sale or
transfer of the whole or any par of the underiaking
and assets of the Lender to any other person;

{H) any incapacity, lack of power, authorty or legal
personality of or Dissolution or change in the
members or status of the PCC  any variation,
amendment, waiver, release, novation, supplement,
extension or restatement or replacement of any
Finance Document, or any other security, guaranize,
indemnity or other document, in each case however
fundamental and of whaiscever nature;

(I any change in the identity of the Lender: or

() any unenforceability, illegality or invalidity of any
obligation of any person under any Finance
Document or any other security, guarantee, indemnity
or other document.

11.4 Details of Security Assets

The {act that no or incomplete details of any Securily Asset
are inserted in the Schedules to this Legal Mortgage and
Charge shall not affect the validity or enforceability of the
Security.

11.5 immediate recourse

The PCC waives any right it may have of first requiring the
l.ender to proceed against or enforce any other righis or
security or claim payment from any person before claiming
from the PCC under this Legal Morigage and Charge. The
waiver applies irrespective of any law or any provision of
this Legal Mortgage and Charge to the contrary.

11.6 Deferral of Rights

{Ay Until such time as the Security has heen released in
accordance with Candition 12 (Refease of Securify),
the PCC will not exercise any rights which it may
have:

{iy toclaim, rank, prove or vote as a creditor of any
other party to any of the Finance Documents or
any member of the Group;

(iiy to recelve, claim or have the benefit of any
payment, guaraniee, indemnity, contribution or
security from or on account of any such party (in
whole or in part or whether by way of
subrogation or otherwise); or

{iiy of set-off, combination or counter-claim or in
relation to any “flawed-asset” or ‘hold back’
arrangement as against any such party.

(B} The PCC shall hold on trust for, and immediately pay
or transfer to, the Lender an amount esqual to any
payment or benefit received by it contrary to {A)
above.

(C} I the PCC exercises any right of set-off, combination
or counter-claim or any rights in relation to any
“flawed asset” or "hold back arrangement” contrary io
(A} (i) above, it will immediately pay or fransfer fo the
Lender an amount equal to the amount set-off,
combined or counterclaimed.

(¥ The Lender shall apply all amounts received pursuant
to {b) and (¢} above in accordance with Condition 17
{Application of Moneys).

11.7 Mew Account
At any time after:

(&) the lLender (acting in its capacilty as lender or
otherwise) receives or is deemsad to have received
notice of any subsequent security interest affecting ail
or any part of the Security Assets or any assignmeni
ar transfer of the Security Assets which is prohibited
by the terms of this Legal Mortgage and Charge or
the Loan Agreement; or

{B) the commencement of the Dissolution of the PLC,

all payments by or oh behalf of the PCC i the Lender
{whether in its capacity as lender ar otherwise) shall be
treated as having been credited to a new account of the
PCC and not. upon the occurrence of any of the
circumstances specified in (A} or (B) above, as having
been applied in reduction of the Secured Obligations.

11.8 Further Advances

The Security is intendead to secure further advances.



12. RELEASE OF SECURITY
12.1 Release of Security Assets
If the Lender is satisfied that:

{A} all Secured Obligations have been unconditionally
and irrevocably paid or discharged in full and that the
Lender does not have any further liability or obligation
under any Finance Document;

{B) security or a guarantee for the Secured Obligations,
in either case, acceptable to the Lender, has been
provided in substitution for this Legal Mongags and
Charge; or

(C} the PCC is unconditionally entitted pursuant to any
provision of the Finance Document to have any
Security Asset released from the Security,

then, subject to Condition 12.2 (Reinstafement) and
Condition 12.3 {Retention aof Securty Assets), the Lender
shall, at the request and cost of the PCC, take all
necessary action to release the Security Assets {or, in the
case of {C) above, the relevant Security Assets), from the
Security.

12.2 Reinstatement

If the Lender reasonably considers that any payment {o, or
security or guarantee provided to it is capable of being
avoided, reduced or invalidated by virtue of applicable law,
notwithstanding any re-assignment or discharge of the
Security Assets, the liability of the PCC under this Legal
Martgage and Charge and the Security shall continue as if
such amounts had not been paid or as if any such security
or guaraniee had not been provided.

12.3 Retention of Security Assets

{A) If the Lender reasonably considers that any payment,
security or guarantee provided or to be provided to it
{a "Relevant Transaction”) by any person is capable
of being avoided, reduced or invalidated by virtue of
applicable law. the Lender shall be entitled o retain
and shall not be abliged to release any of the relevant
Security Assets untii the expiry of the Retention
Period in relation to that Relevant Transaction.

(B) In the event of the Dissolution of such person at any
time before the expiry of that Retention Pericd, the
Lender:

(il  may continue to retain the relevant Security
Assets and the Security for a further period
expiring on the later of the expiry of the
Retention Period and the date on which all
proceedings refating to such Dissoiution are
determined; and

(i) shall not be obliged during such period to release
any of the relevant Security Assets from the
Security.

{C) For the purpose of this Cendition 12.3, “Retention
Period” means, in relation to any Relevant
Transaction, the period which commeances on the date
when that Relevant Transaction was made or given,
and which ends on the date falling one month after the
expiration of the maximum period within which that
Relevant Transaction can be avoided, reduced or
invalidated by virtue of any applicable faw.

13. ENFORCEMENT
13.1 Timing of Enforcement

The Security shall be enforceable immediately upon and at
any time after the occurrence of an Event of Default.

13.2 Enforcement Rights

Upon or afier the Security becoming enforceable the
Lender may, without notice to the PCC or priar
authorisation from any court enforce all or any pan of that
Security and exercise all or any of the powers, authoritiss
and discretions conferred by the Finance Documenis
including this Legal Mortgage and Charge or otherwise by
law on mortgages, chargees and Receivers (whether or
not it has appointed a Receiver), in each case at the times,
in the manner and on the terms it thinks fit,

13.3 Set-off

Upon or after the Security becoming enforceable, the
Lender may {but shail not be obliged to) set off against any
abligation of the PCC due and payabie by i to or for the
account of the Lender under this Legal Mortgage and
Charge, any moneys held by the Lender for the account of
the PCC at any office of the Lender anywhere and in any
currency, whether or not matured. If any such obligation is
unliquidated or unascertained, the Lender may set off in
an amaount estimatad by it in good faith fo be amount of
ihat obligation. The Lender may effect such currency
exchanges as are appropriate to implement the set-off and
any usual charges and all applicable Taxes in relation to
such currency exchanges shall be subject to the indemnity
in Condition 21.2 (Fnforcement Costs).

14, EXTENSION AND VARIATION OF POWERS
CONFERRED BY LAW

14.1 Extension of Powers

The powers confarred by section 101 of the LPA as varied
and extended by this Legal Morigage and Charge shall be
desmed to arise {and the Secured Obligations shall be
deemed due and payable for that purpose) immediately on
execution of this Legal Mortgage and Charge. Section
108(1) of the LPA 1825 shall not apply to this Legal
Mortgage and Charge.

14.2 Restrictions

The restrictions contained in Sections 93 and 103 of the
LPA 1925 shall not apply te this Legal Mortgage and
Charge or to the exercise by the Lender or any Receiver
or Delegate of ifs right to consclidate all or any of the



Security with any other security in existence at any time or
to its power of sale,

14.3 Power of Leasing

(A} The statutory powers of leasing conferred by sectors
85 and 100 of the LPA 1825 may be exercised by the
Lender or any Receiver ar Delegate at any time on or
after the Security becomes enforceable. The Lender
and any Receiver or Delegate may make any lease
or agreement for lease, accept surrenders of leases
and grant options on such terms as it shall think fit,
without the need to comply with any restrictions
imposed by Sections 98 and 100 of the LPA 1925.

(B} For the purposes of sections 99 and 100 of the LPA
1925, the expression “mortgagor” shall include any
encumbrances deriving title under the original
mortgagor and section 99(18) of the LPA 1925 and
section 100(12} of the LPA 1925 shall not apply.

15. APPOINTMENT OF RECEIVERS
15.1 Appointment
At any time:

(A} on or after any of the Security becoming enforceabls
{whether or noit the lender shall have taken
possession of the Security Assets); or

(B} at the written request of the PCC

the Lender may, withaut notice io the PCC appoint, one or
mare gqualified persons to be Receiver or Receivers. if the
Lender appoints more than one person as Receiver, the
Lender may give the relevant persons power to exercise
all or any of the powers conferred on Receivers
individually as well as jointly and to the exciusion of the
other or others of them.

15.2 Scope of appointment

Any Receiver may be appoinied either Receiver of ail the
Security Assets or of such part of the Security Assets as
rmay be specified in the appeintment. In the latter case,
the rights conferred by Condition 154 {Powsers of
Receivers) shall take effect as though every reference in
that clause to “rights” were a reference to rights in respect
of the specified part of the Security Assets.

15.3 Removal

The Lender may, by deed or by instrument in writing
sigrned by any officer or other person authorised for such
purpose by it (so far as it is lawfully able and subject io
any requirement of the court in the case of an
adminisirative receiver), remove any Receiver appointed
by it and may, whenever it deems expedient, appoint any
one or more other gualified persons in place of or to act
jointly with any other Receiver.

15.4 Powers of Receivers

Any Receiver appointed under this Legal Morfgage and
Charge will {subject to any contrary provision specified in
his appointment but notwithstanding the Dissolution of the
PCCY have:

{4} all the rights conferred by the LPA 1925 on
mortgagors and on morigagees in possassion and on
any receiver appointed under the LPA 1925;

{BY all the rights of an administrative receiver set out in
Schedule 1 io the insolvency Act 1286 as in force at
the date of this Legal Mortgage and Charge {whether
or not in force at the date of exercise) and all rights of
an administrative receiver as may be added fo
Schedule 1 of the Insolvency Act 1886 afier the date
of this Legal Morigage and Charge, in either case,
whether or not the Receiver is an administrative
receiver;

{C} the right to manage, use and apply all or any of the
Security Assets and fo exercise (or permit the
Chargor or its nominee to exercize} all other rights of
an absoiute beneficial owner of the Security Assets;

(D} the right to dispose of or ctherwise realise all or any
part of the Security Assets in any manner whaisoever
(including any fixturas which may be severed and
seid separately from the Real Propenty to which they
are affixed),

(E} the right fo redeem or transfer to the Lender any prior
security interest over the Security Assets;

(Fy all the rights expressed {0 be conferred upon the
Lender in this Legal Mortgage and Charge; and

(G) the right to do all lawful things which in the opinion of
the Receiver seem {o be incidental or conducive to
any of the funclions, powers, authorities or
digcretions conferred on or vested in him, the
exercise of the Security Rights or bringing into his
hands any assets forming part of, or which when got
in would form part of, the Security Assets.

15.5 Agent

Any Receiver shall for all purposes be the agent of the
PCC and therefore deemed to be in the same position as
a Receiver duly appoinied by & morigagee under the LFA
1925. The PCC shall be solely responsible for his
contracis, engagements, acis, omissions, defaulfs and
losses and for all liabilities incurred by him and for the
payment of his remuneration. No Receiver shail at any
time act as, or be deemed to be, agent of the Lender,

15.6 Remuneration

Subjeci to section 38 of the Insolvency Act 1986, the
Lender may from time to time fix the remuneration of any
Receiver appointed by it (without being limited to the
maximum rate specified in section 108(8) of the LPA 1925)
and may direct payment of such remuneration out of



moneys accruing to him as Receiver, but the PCC alone
shall be liable for the payment of such remunsration and
for all other costs, charges and expenses of the Receiver.

16. DISCRETION AND DELEGATION
186.1 Discretion

Any liberty or power which may be exercised or any
determination which may be made under this Legal
Mortgage and Charge by the Lender or any Receiver may,
subject to the terms and conditions of the Loan
Agreement, be exercised or made from time to time in is
absolute and unfettered discretion without any obligation
o give reasons.

16.2 Delegation

(A) Each of the Lender and any Receiver may at any
time delegate all or any of the rights conferred on it
by this Legal Mortgage and Charge.

(B} The delegation may be made Upon any terms and
conditions (including the power to sub-delegate) and
subject to any restrictions as the Lendar may think fit.

{C) Such delegation shall not praclude either the
subsequent exercise of such power, authority or
discretion by the |Lender or the Receiver itzelf or any
subseguent delegation or revocation.

(D) Under ne circumstances shall the Lender nor any
Receiver or Delegate nor any officer, agent or
employee of any of them be liable to the PCC or any
ather person as a result of or in connection with any
act, default, ornission or misconduct on the part of
any Delegate.

17. APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of
enforcement under this Legal Mortgage and Charge shall
{except as may be otherwise required by applicable law)
be held by the Lender and any Receiver and (subject to
Condition 18 {Suspense Account)y applied in the following
arder of priority {but without prejudice to the right of the
Lender to recover any shortfall from the PCC):

(A} in or towards payment of all Costs and Expenses of
and incidental io the appointment of any Receiver
and the exercise of any of his rights including his
remuneration and all outgoings paid by him;

(B} in or towards the payment or discharge of such of the
Secured Obligations in such order as is set out in
Condition 8.4(C) of the Loan Agreement; and

{Cy after all of the Security Assets have been reieased
from the Security in accordance with paragraph (A) of
Condition 12 (Refease of Security), in payment of any
surplus to the PCC or pther person entitled ta it,

and section 109(8) of the LPA 1925 shal be deemed
varied and extended in such respect,

18. SUSPENSE ACCQUNT

The Lender may place and retain on a suspense account,
for as long as it considers fit, any moneys received,
recovered or realised under or in connection with this
Legal Mortgage and Charge to the extent of the Secured
Obligations, without any cbligation on the part of the
Lender to apply such moneys in or towards the discharge
of such Secured Ohiligations.

18. PROTECTION OF THIRD PARTIES
19.1 Consideration

The receipt of the Lender or any Receiver or Dalegaie
shall be conclusive discharge to a purchaser and any sale
or disposal of any of the Security Assets or any acquisition
by the Lender or any Receiver or Deiegate shall be for
such censideration, and made in such manner and on
such terms as it thinks fit.

19.2 Protection of Purchasers

(A} Mo purchaser or other person dealing with the
Lender, any Receiver or any Delegate shall be bound
to inquire whether the right of the Lender or such
Raceiver or Delegate to exercise any of its powers
has arisen or become exercisable or be concerned
with any propriety or regularity on the part of the
Lender or such Receiver or Delegate in such
dealings.

(B All the protections given io purchasers from a
morlgagee by sections 104 and 107 of the LLPA 1825,
and o persons dealing with a receiver in section
42(32) of the Insclvency Act 1886, shali apply equally
to any persen purchasing from or dealing with the
l.ender, any Receiver or any Delegate.

20, NO LIABILITY

Neither the Lender nor any Receiver or Delegate nor any
officer, agent or employes of any of them will in any
circumstances (whether by reason of taking pogsassion of
the Security Assets or for any other reasen whatsoever):

(A} Dbe liable fo account to the PCC or any other person
for anything; or

(B} be liable to the PCC or any other person as a resuit
of or in connection with;

(iy taking any action permitted by this Legal
Mortgage and Charge;

(iy any neglect, defaull or omission in refation to the
Security Assets; or

{iii} taking possessicn of or realising all or any part of
the Security Assets,



except in each case, to the extent directly caused by
fraud or witful default ar gross negligence on its part.

21. COSTS AND EXPENSES
21.1 Transaction and administration expenses

The PCC shall indemnify the Lender on demand against
all Costs and Expenses expended, paid, incurred or
debited on account by the Lender in connection with:

{A} the negotiation, preparation, execution, stamping,
filing, registration and perfection of this Legal
Morigage and Charge and any other decument
referred to in this Legal Mortgage and Charge;

(B} any waiver, consent or authorisation sought by fhe
Chargor in relation to this Legal Mortgage and
Charge and any cther document referred to in this
Legal Mortaage and Charge:

(C} any variation, amendment, extensien or modification
of, or supplement to, this Legal Mortgage and Charge
and any other document referred to in this Legaf
Mortgage and Charge; and

(0O} the taking, holding, administration or release of any
Security or the exercise of any Security Rights.

21.2 Enforcement costs

{A} The PCC shall indemnify the Lender and every
Receiver, Delegate or other person appointed by the
Lender under this Legal Mortgage and Charge {(each
an “Indemnified Party”) on demand against all Costs
and Expenses expended, paid, incurred or debited on
account by any Indemnified Party in connection with;

(i) enforcing, protecting, preserving or realising, or
attempting to enforce, protect, preserve or
realise, the rights vested in any Indemnified
Party by this Legal Mortgage and Charge and
any other document referred to in this Legal
Mortgage and Charge or by law; and

(iy any default by the PCC in the performance of
any of the obligations expressed to be assumed
by it under the Finance Documents and this
Legal Mortgage and Charge.

{B) The Lender may indemnify itseif out of the Security
Agsets in respect of and pay and retain 2l sums
necessary to give effect to the indemnity in this
Condition 21.2.

22. STAMP TAXES

The PCC shall pay promptly, and in any event before any
penaity becomes payable, all stamp, registration,
documentary and similar Taxes, if any, payable in
connection with the entry into, performance, enforcerment
of admissibility in evidence of this Legal Merigage and
Charge and any other document referred to in this Legal

Mortgage and Charge, and shall indemnify the Lender on
demand against any Costs and Expenses with respect to,
or resulting from any delay in paying or omission to pay,
any such Tax.

23. PAYMENTS FREE QF DEDUCTION

All paymenis to be made to the Lender under this Legal
Mortgage and Charge shall be made free and clear of and
without deduction for or on account of Tax unless the PCC
is required to make such payment subject to the deduction
or withholding of tax, in which case the sum payable by
the PCC shall be increased to the extent necessary io
ensure that, after the making of such deduction or
withholding, the person on account of whose fiability to Tax
such deduction or withholding has been made, receives
and retains (free from any liability in respect of any such
deduction or withholding) a net sum equal to the sum
which it would have received and so retained had no sueh
deduction or withholding been made or required to be
made.

24. CERTIFICATES AND DETERMINATIONS

For all purposes, inciuding any legal proceedings, a
determination by the Lender or & copy of a cettificate
signed by an officer of the Lender, of the amount of any
indebtedness comprised in the Secured Obligations or the
amount standing to the credit of any Account for the time
being or at any time shall, in the absence of manifest error,
be conclusive evidence against the PCC as to such
amount.

25, ASSIGNMENT
25,1 Assignment by the Lender

The Lender may ai any time, without the consent of the
PCC . assign or transfer any of its rights and obligations
under this Legal Mortgage and Charge to any person to
whom its rights and obiigations under the Loan Agreement
may be assigned or transferred.

25.2 Assignment by the PCC

The PCC shall not assign or transfer, or attempt to assign
or transfer, any of its righis or obligations under this Legal
Mortgage and Charge.

28. AMENDMENTS

This Legal Mortgage and Charge may rot be amended,
modified or waived in any respect, without the prior written
consent of the Lender given with express reference to this
Condition 28.

27. NOTICES
27.1 Communications in writing

Any communication 10 be made under or in connection
with this Legal Mertgage and Charge shall be in writing



and, unless otherwise stated, may be made by fax or
fetter.

27.2 Addresses

The address and fax number {and the depariment or
officer, if any, for whose attention the communication is to
be made) of each party to this Legal Morigage and Charge
for any communication or document to be made or
delivered under or in connection with this Legal Mortgage
and Charge is that identified with its signature below or
any substitute address, fax number or department or
officer as the party may netify to the other parties by not
less than five Business Days' notice.

27.3 Delivery

(AYy Any communication or document made or delivered
by one person to another under or in connection with
this Legai Mortgage and Charge will only be effective:

(i} if by way of fax, when received in legible form; or

(i) if by way of leiter, when it has been left at the
relevant address or five Business Days after
being deposited in the post, postage prepaid in
an enhvelcpe addressed to it at that address,

and, if a particular department or officer is specified
as part of its address details provided under
Condition 27.2 (Addresses), if addressed fo that
department or officer,

(B} Any communication or document to be made or
delivered to the Lender will be effective only when
actually received by the Lender and then anly if it is
expressly marked for the attention of the department
or officer identified with the Lender’s signature below
(or any substitute department or officer as the Lender
shall specify for this purpose).

28. REMEDIES AND WAIVERS

Mo delay or omission on the part of the Lender in
exercising any right provided by law or under this Legal
Maortgage and Charge shall impair, affect or operate as a
waiver of that or any other rnight. The single or partial
exercise by the Lender of any right shall not unless
atherwise expressly siated preciude or prejudice any other
or further exercise of that, or the exercise of any other,
right. The rights of the Lender under this Legal Mortgage
and Charge are in addition to and do not affect any other
rights available to it by law.

29. PARTIAL INVALIDITY

291 if at any time any provision of this Legal Martgage
and Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any
jurisdiction, neither:

(A} the legality, validity or enforceability of the remaining
provisions under the law of that jurisdiction or any
other jurisdiction; nor

{B} the legality, validity or enfarceability of such provision
under the faw of any other jurisdiction,

will in any way be affected or impaired.

29.2 The parties shall enter into good faith negotiations,
but without any liability whatsoever in the event of no
agreement being reached, io replace any illegal
invalid or unenforceable provision with a view to
obtaining the same commercial effect as this Legal
Mortgage and Charge would have had if such
provision had been legal, valid and enforceable.

30. TRUSTS

if any trust intended to arise pursuant to any provision of
this Legal Morigage and Charge fails or for any reason
(including the laws of any jurisdiction in which any assets,
moneys, payments or distributions may be situated)
cannot be given effect to, the PCC will pay to the Lender
for application in accordance with Condition 17
{Application of Moneys) an amount equal to the amount
{or the value of the relevant assetls) intended to be se held
on frust for the Lender.

31. COUNTERPARTS

This Legal Morigage and Charge may be execuised in any
number of counterparts, and by the parties o this Legal
Mortgage and Charge on separate counterparts, but will
not be effective untii each such party has execuied at least
ong counterpart.  Each counterpart shall constitute an
original of this Deed but all the counterparts will together
constitute one and the same instrument.

32, GOVERNING LAW

This Legal Mortgage and Charge is governed by and is o
be construed in accordance with English law. Any matter,
claim or dispute arising out of or in connection with this
Legal Mortgage and Charge, whether contraciual or non-
contractual, is to be govemed by and determined in
accordance with English law.



33. JURISDICTION

33.1 The courts of England have exclusive jurisdiction 1o
setfie any dispute arising out of or in connection with
this Legal Mortgage and Charge (including a dispute
regarding the existence, validity or termination of this
Legal Morigage and Charge) (a "Dispute”).

33.2 The parties agree that the courts of England are the
most appropriate and convenient courts o settle
Disputes and accordingly no party will arque to the
contrary.

N WITNESS of which this document has been sxeculed
as a deed and is delivered on the date on which the last of
the parties has executed and deiivered this document



SIGNATURES

The PCC

BIGNED AND SEALED as a deed
AND DELIVERED by:-

! /"
s
Revd Peter Froggatt / AR/ /L{ja‘?{? «,fjc’

e,
Peter Bird e

Marilyn Lloyd /m’ ,
-

Being the chairman and two members of the
FCC ( being perscns duly authorised in
accordance with section 3 of the Parochial
Church Councils (Powers) Measure 1956 )
in the presence of ;-

SIGNATURE OF WITNESS 777 M Geme

NAME OF WITNESS “TBENGS MUEEE

Cullimore Dutton
ADDRESS OF WITNESS Sol iCit{? rs _
20 White Friars

OCCUPATION OF WITNESS

3275780-3



The Chargor

Executed as a deed hy affixing the common seal
of the The Chester Diocesan Board of Finance
in the presence of -

Authorised Signatory



