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Registration of a Charge

Company name: DIOCESAN TRUSTEES (OXFORD) LIMITED

Company number: 00867729
X4KVGCIE

Received for Electronic Filing: 24/11/2015

Details of Charge

Date of creation: 17/11/2015
Charge code: 0086 7729 0023
Persons entitled: CAF BANK LIMITED

Brief description: THE OLD SCHOOL HOUSE, CHURCH LANE, WITNEY, OXON 0X28 3LA
REGISTERED UNDER TITLE NUMBER ON300531

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 00867729 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MARIA CURTIS

Electronically filed document for Company Number: 00867729 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 867729

Charge code: 0086 7729 0023

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th November 2015 and created by DIOCESAN

TRUSTEES (OXFORD) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 24th November 2015 .

Given at Companies House, Cardiff on 25th November 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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THIS LEGAL MORTGAGE AND CHARGE is made on fqn—m N

BeR 2os

BETWEEN:

(1

2

3

The Parochial Church Council of the Ecclesiastical Parish of 5t Mary Cogges {registered charity number
1128824) whose registered office is Cogges Church Centre Church Lane Witney QX28 3LA (“the PCCY)

Diocesan Trustees {Oxford) Limited, a company limited by guarantes, incorporated and registered in England
and Wales with company number D0887729 (and registered charity number 253575) whose registered office is
Diocesan Church House North Hinkssy Lane Oxford OX2 ONB (“the Chargor™) and

CAF Bank Limited, incorporated and registered in England and Wales with cormpany number 01837556 whaose
registerad office is at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent ME18 4JQ {"the Lender”).

IT 15 AGREED as follows:

1.4

1.2

DEFINITIONS AND INTERPRETATION

Definitions

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

"Loan Agreement” means the £165,000 loan agreement between the PCC and the Lender dated on or around the
date of this Legal Mortgage and Charge.

interpretation

In this Legai Mortgage and Charge, unless otherwise specified:

{A) all headings and titles are inserted for convenience only and are to be ignored in the interpretation of this
Legat Mortgage and Charge; and

{8} 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 Mortgage and Charge, and any reference to this Legal Mortgage and
Charge shall include the schedules,
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2.2

2.3

2.4

2.8

27

4.1

4.2

PRESCRIBED STATEMENTS

The land charged under this Legal Morigage and Charge is held by the Chargor as Diocesan Authority pursuant to
the Parochial Church Councils (Powers) Measure 1856 for and on behall of the PCC who act as the persons
having the general control and management of the administration of the Morigaged Property

The PCC are 3 non-exempt charlly and this charge is not one falling within section 124(9) of The Charities Act 2014
3o ihat the restrictions imposed by section 124 of that Act apply.

The PCC ceriify that they have power under s trusts 1o effect this Legal Mortgage and Charge and that they have
obiained and considerad such advice as is mentionad in section 124(2) of the said Act.

The PCC have caused this Legal Morigage and Charge 10 be executed on its behalf in acoordance with s. 3 of the
Parochial Church Councils (Power) Measure 1358

The liability of the Chargor and the PCC In respect of any obligation under this Lega! Morigage and Charge is o 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 nothing contained in Legal Mortgage and
Charge eniitles the Lender o any right or remedy against the assets of the Chargor or against any assets for the
time being vested in the Charger that are not part of the PCC's asseis

The PCC hereby covenant with the Chargor to observe and perform the covenants of the Chargor contained in this
Legal Mortgage and Charge and lo keep the Chargor fully indemnified against all liabiliies in respect of them
provided that the liability of the PCC shall be limited in amount to the realisable value of the assets of the PCC {not
being permanent endowments or assets held on special frust) that are for the time being vested in the Chargor
and/or the PCC.

EXECUTION AS A DEED

Each of the parties intends this Lagal Mortgage and Charge i be a deed and confims that # is executed and
defivered as a deed, nolwithstanding the facl that any one or more of the parties may only execute it under hand.

THIRD PARTY RIGHTS

Save as otherwise provided in this Legal Moertgage and Charge, a person who is not a party to this Lega! Mortgage
and Charge has no right under the Contracls (Rights of Third Parties} Act 1999 1o enforce or enjoy the benefit of
any term of this Legal Mortgage and Charge.

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

COUNTERPARTS
This Legal Morigage and Charge may be executed in any number of counterparis, and by the pariies to this Legal

Mortgage and Charge on separate counterparts.  Each counterpart shall constitute an original of this Deed but ai
the counlerparts will together constitule cne and the same instrument.
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8. GOVERNING LAW
This Legal Mortgage and Charge is governed by and is 1o be construed in sceordance with English law, Any
matier, claim or dispute arising cut of or in connection with this Legal Mortgage and Charge, whethar contractual or
non-contractiual, is to be governed by and determined in accordance with English law.

7. JURISDICTION

7.1 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Legal
Morigage and Charge {including a dispute regarding the existence, validity or termination of this Lega!l Morigage

and Charge) {3 "Disputa™).

7.2 The parties agree that the courls of England are the most appropriate and convenient courts to settle Dispules and
accordingly no party will argue o the contrary.

IN WITNESS of which this document has been executed as a deed and is delivered on the date stated at the beginning of
this Legal Mortgage and Charge.
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Schedule 1

Mortgaged Property

County and DistrictLondon Borough Description of Property
Witney — Qxfordshire The Old School House, Church Lane, Witney, Oxfordshire
OX28 3LA ragisiered at HM Land Registry under title
pumber OM300531

vasted in the Chargor st the date of this Legal Mortgage and Charge
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Scheduie 2

Tangible Moveable Property

Description of chatiels

Mone
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Schedule 3

Terms and conditions

1. DEFIMNITIONS AND INTERPRETATION
1.4 Definitions

Terms defined in the Loan Agreement shall, uniess
otherwise defined in these Condilions, have the same
meaning when used in this Legal Mortgage and Charge
and in addition:

“Additional Permitted Security” means any morigage,
charge, pledge, lien, encumbrance or other security
interest securing any obligation of any person or any other
agreement or amangement having a simitar effect specified
as “Additional Parmitted Security” in the Key Commercial
Terms Lelter (as defined in the Loan Agreemant).

‘Additional Undertakings® means any underiakings
specified in Clauss 3 (Additional undentakings).

“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 parly defined as the “Charger” in the
Legal Mortgage and Charge.

‘Conditions” means the Terms and Conditions in this

‘Costs and Expenses” means cosls, charges, losses,
Habilittes, expenses and other sums (including legal,
acoountants’ and other profassional fees) and any Taxes
thereon.

"Default” means any event or circumstance specified in
Condition 14 of the Loan Agreement which would {with the
expiry of & grace perind, the giving of notice, the making of
any determination under the Finance Documents or any
combination of any of the foragoing) ba an Event of
Default.

‘Delegate” means a delegate or sub-delegate appeinied
pursuant o Condition 162 (Defegation).

"Dissclution” includes, in relation fo any person, any
corporate ackion, legal proveedings or other procedure or
stap taken in relation o

(A} the suspension of payments, a moraiorium of any
indebledness, winding up, dissplution,
administration or reorganisation {(by way of voluntary
arrangament, scheme of arrangement or otherwise);

HETEA

(B) any composition, compromise, assignment of
arrangement with any of its creditors;

(G} the appoutiment of any liguidator, receiver,
administrative recelver, compulsory manager or
other similar officer in respect of § or any of its
assels; or

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

of any analogous procedure of step taken in any
jurisdiction.

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

‘Finance Documents” means:
(A} the Loan Agreemeant;
{B) ihs Security Decuments; and

{Cy such other which may be designated as “Finance
Documents” by the parties to the Loan Agreement
and the Chargor from timea to ime.

“Lender” means CAF Bank Limited, registerad in England
and Wales with company number 01837856,

“Loan Agreement” means the loan agreement specified in
Clause 1.1 {Definitions).

"Group” means the Chargor and its Subsidiaries {or the
time being.

"LPA 1825 means the Law of Property Act 1825,

"Morigaged Property” means the Real FPropery
described in Schedule 1 (Mordgaged Propery).

‘Permitted Disposals® has the meaning given to that term
in the Loan Agreement,

“Permitted Securily” means:
{A)  the Transaction Security;

(B} any neliing or set-ofl arangement entered info by
the Lender in the ordinary course of s banking
arrangements ot the purpose of netting debit and
credit balancaes;



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

(2 any security arising under any retention of title, hire
purchase or condition of sale arrangement 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 accounis held with or
documents of title deposited with the Lender under
its general conditions of business;

{F) - any security to which the Lendet has given its prior
written consent; and

{G) Additional Permitted Security.

"“Real Property” means freehold, leasehold or other
immoveable property together with any buiidings ang
fixtures (including construction work in progress), fittings
and fixed plant, machinery and eguipment situated on or
forming part of any such property and including all Related
Rights.

"Receiver” means a receiver or receiver and manager or
administrative receiver of the whole or any part of the
Securily Asseis.

"Related Rights™ means, in relation to any asset

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

(By all rights under any licence, agreement for sale or
agreement for lease in respect of that asset;

(C} - all other assets and rights at any time receivabie or
" distributable in respect of, or in exchange for, that
assel

(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,
guaraniees, indemnities and security interests); and

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

"S8ecured Obligations” means all present and future
obligations and liabilities of the PCC (whether actual or
conlingent and whether owed jointly or severaily or in any
other capacily whatever) which are, or are expressed fo
be, or may become, due, owing or payable fo the Lender
" under or in connection with any of the Finance Documenis
or this Legal Morigage and Charge (as such documents
may be varied, amended, walved, released, novated,
suppiemented, exiended, restated or replaced from time o
time, in each case, however fundamentally), together with
all costs, charges and expenses incurred by the Lender
which are, or are expressed o be, or may become due,
- awing or payable by the PCC under or in connection with
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any Finance Document or this Legal Mortgage and
Charge.

“Security” means the security interests constituted or
expressad to be constituted in favour of the Lender by or
pursuant to this Legal Mortgage and Charge.

“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 crealing or evidencing the Transaction
Security; and

(B) such other documents as may be designated as
"Security Documenis”™ by the pariies to the Lean
Agreement from time {o time.

“Security Rights™ means all righis of the Lender or any
Receiver or Delegate provided by or pursuant io this Legal .
Morigage and Charge or by law in respect of the subject
matter of this Legai Morigage and Charge.

“Subsidiary” means & subsidiary within the meaning of
section 1159 of the Companies Act 2006 and a company
shall be treated, for the purposes only of the membership
requirement contained in subsections 1159(1)(b) and (c},
as a member of another company aven if its shares in that
other company are registered in the name of (i) another
person (or its nominee), whether by way of security or in
connection with the taking of security, or {ji) #s nominse.

“Tangible WMoveable Property” means the chattels
{excluding any for the time being forming partt of the
Chargor's stock in trade) referred to in Schedule 2
{Tangibie Moveable Froperly) and including all Related
Rights.

“Tax" includes any present or future tax, levy, impost, duty
o1 other charge or withhoiding 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 Mortgage and Charge fo:

(Ay “assets” includes properties, revenues and righis of
every kind, present. future and contingent and
whether tangible or intangible;

{(B) ‘“authorisation” or "consent” shail be construed as
including any suthorisation, consent, approval,
resolution, licence, exemption, filing, notarisation ar
registration;



<)

©

(k)

(F)

(G

(H)

O}

&)

a "company” includes any company, corporation of
other body corporate, wherever and however
incorporated or established;

‘this Legal Morigage and Charge” is a reference
to ihis fegal Morgage and Charge o other
agreement or inslrument as it may have been
amended, supplemantad, replaced or novated from
fime o time and includes a reference o any

Cdocument which amends, supplements, replaces,

novates or is enlered info, made or given pursuant
to or in accordance with any of the terms of this
Legal Morigage and Charge or, as the case may be,
the relevant deed, agreemant or instrument;

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

“law” includes any present or future common or
custornary law, principles of equity and any
constitution, decree, judgment, decision, legislation,
statute, order, ordinance, regulation, bye-law or
other legisiative measure in any jurisdiction or any
present or future official directive, regulation,
guideline, request, rule, code of practice, treaty or
requiremment {in each case, whether or not having
the force of law but, if not having the force of law,
the compliance with which is in accordance with the
gensral practice of a person to whom the directive,
regulation, guideline, request, rule, code of practice,
freaty or regquirement is intended to apply) of any

_governmental, infergovernmental or supranational

body, agency, deparment or regulatory, self
regulatory or other authority or organisation;

a "person’ includes any person, firm, company,
government, slate or agency of a state, any locat or
municipal  authorily, trust or any associalion or
partnership {whether or not having separate legal
personality) of two or more of the foregoing;

‘gualified person” means a person who, under the
inscivency Act 1888, s qualified fo acl as a receiver
of the property of any company with respect to
which he is appointed or an adminisirative receiver
of any such company;

‘rights" includes all rights, litle, benefils, powers,
privileges, interests, claims, authorities, discretions,
remedies, liberties, easements, cuasi easemenis
and appurtenances (n each case, of every king,
present, future and contingent); and

" “security” includes any mortgage, charge, pledge,

lien, securily assignment, hypothecation or trust
arrangement for the purpose of providing security
and any other encumbrance or secunly interest of
any kind having the effect of securing any obligation
of any person {ncluding the deposit of moneys or

- property with a person with the intention of affording

such person a right of lien, set-off, combination or
coutter-claim) and any other agreement or any
other type of amangement having a similar effect
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1.3

{A)

&

()

o

(E) .

"

G}

{H)

{including any “flawed-asset” or ‘hold back’
arrangement) and “security interest” shall be
construed accordingly.

interpretation of this Legal Mortgage and Charge

Unless a contrary indication appears, a reference fo
any party or person shall be construed as including
iz and any subsegquent successors in fitle, permitied
transferees and permitied assigns, in each case in
accordance with thelr respective interests.

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

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

References in this Legal Morigage and Charge to

- any Clause, Condition or Schedule shall be 0 a

clause, condition or schadule contained in this Legal
Morigage and Charge unless ptherwise 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 iaw are io be construed as
referring to that provision as it may have been, or
may from time {o time be, amended or re enacled,
and as referring 1o all bye laws, instruments, orders,
decrees, omdinances and regulations for the time
being made under or deriving validity from that
provision. :

The terms of the other Finange Documents are
incorporaled in this Legal Morigage and Charge 1o
the extent required for any coniract for the
disposition of an interest in land {as defined in -
section 2(6) of the Law of Properly (Miscellaneous
Provisions) Acl 1888 comtained in this Legal
Morlgage and Charge {o be a valid agresment in
accordance with section 2{1) of that Acl.

A Default {other than an Event of Default) is
‘continuing” if § has not been remeadied or waived

" and an Event of Defauli is “continuing” if it has not

been waived.

1.4 Third Party Righis

A

(B

- Save as otherwise provided in this Legal Morigage

and Charge, a person who is nef 3 parly o this
Legal Mortgage and Charge has no right under the
Contracis (Rights of Third Parties) Act 1892 o
enforce or enjoy the benefit of any term of this Legal
Morgage and Charge.

Notwithsianding any term of this Legal Morigage
and Charge, the consent of any person who isnota |
parly is not required to rescind or vary this Legal
Morgage and Charge at any time.



2. PAYMENT OF SECURED OBLIGATIONS
Z.f 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 Documenis, when due, or in the
absence of any such express terms, on demand.

2.2 interest on Demands

If the PCC fails to pay any sum payable by it pursuant to
thiz Legal Morigage and Charge on ifs due date, interest
shall accrue on the overdue amount from the due date
uniil the date of actual payment (both before and after
judgment) calculated on a daily basis at the rate
determined in accordance with Condition 19 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 ifs right, title and interest from ime
to fime in and to each of the following assets in favour of
the Lender:

(A} the Mortgaged Property, by way of first legal
morntgage;

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

{C) any preseni or future insurances in respact of any
Securily Assets and the proceeds of such
nsurances.

-4, PERFECTION OF SECURITY
4.1 Perfection

(A) . Immediately upon execution of this Legal Morgage
and Charge, the Chargor shall deposit with the
Lender, as security for the Secured Obligations, all

“deeds and documerts evidencing its title and
interest in the Morlgaged Property.

(B) . The Charger consenis to an application being made
to H.M. Land Registry for each of the following to be
antered on the register of the title to the Morigaged
Property registered under the Land Registration Act
2002:

(i a notice in the following terms:

"Mo disposition of the registered estate by the
proprietor of the registered estate or by the
proprietor of any registered charge, not being
a charge registerad before the entry of this
restriction, is to be registered without a written
consent signed by the proprietor for the time
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being of the charge dated f:} '\bm iaza

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

{i) & notice of the Lender's obligaticn under the
Loan Agreement to make further advances to
the PCC and the Chargor (which obligation
shall be deemed 1o be incorporated into this
Legal Mortgage and Charge as if set out in
this Legal Mortgage and Charge.

(C) The PCC, if so required by the Lender, shall notify

. the Jandlord of any leasehold property forming part

of the Securily Asseis, and obtain as soon as

possibie, written confirmation (in a form satisfactory

o the Lender), from each landiord that it consents to

the security crealed or evidenced by this Legal
Mortgage and Charge.

4.2 Cautions against first registration and notices

Whether or not title to the Morigaged Properly is

registered at the Land Registry, if any caution against first

registration or any notice {whether agreed or unilaieral) is

registerad against the Chargor's title to the Morigaged

Properly, the Chargor shall immediately provide the

Lendsr with full particulars of the circumstances relating to

such caution or notice. [f such caution or notice was
registered o protect a purported interest the creation of

which is not permitted under this Legal Morigage and

Charge, the Chargor shall immediately, and at its own

expense, take such steps as the Lender may require o -
ensure that the caution or notice, as spplicable, is

withdrawn or cancelled.

5. REPRESENTATIONS AND WARRANTIES

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

51 Ownership of mortgaged property

The Chargor is the legal owner of the Mortgaged Property .
and has good and marketable title to the Morigaged
Froperty.

%2 No security

The Mortgaged Propery is free fiom security other than
Permitted Security and the security created by this Legal
Mortigage and Charge.

5.1 Adverse claims

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

5.4 Adverse covenanis

There are no covenanls, agreements, reservations,
conditions, interests or rights which materially adversely
affect the Morigaged Property.



£5 Ho brezch of laws

As far as we are aware therg is no breach of any Law as
at the dale of this legal morgage and charge which
materially adversely affects the Morlgaged Property.

5.8 Wo overriding interesis

Nothing has arisen, has been crested or is subsisting
which would be an overiding interest in the Morgaged
Froperly.

§7 Avoldance of security

Mo security expressed fo be crested under this legal
mortgage is liable to avoided, or otherwise set aside, on
the lHguidation or administration of the Chargor or
othensiss.

5.8 Mo prohibilions or breaches

Thers is no prohibition on the Chargor assigning its righls
in any Morlgaged Property and the entry inlo this Legal
Mortgage and Charge by the Chargor doas not and will not
constitute 2 breach of any policy, agresment, document or
on the Chargor or s assels.

5.9 Prescribed statement

Any siatements sel out in glause 2 (Prescribed sfatemeant}.
6. GENERAL UNDERTAKINGS

6.1 WNegative Pledge

The Chargor shall not creale or permil o subsist any
securily inferes! over all or any part of the Security Assels
¢ther than Permitied Security.

6.2 MNo Disposal

The Chargor shall not enter into a single transaction or
series of transactions {whether related or not) and whether
voluntary or involurdary to sell, transfer, assign, lease,
licence or otherwise disposa of any inlerest in the Security
Assel gther than Parmitted Disposals.

6.3 Preservation of Security Assels

{A) The PCC shall not take or permit any action which is
reasonably fikely to adversely affect the value or
otherwise depreciale, impair or prejudice any Security
Aszet or the Security Rights or resul in g Default.

(B} The PCC shall keep or cause 1o be kept all of the
Security Assets in good and substantial repair and
condition,

{C} The PCC shal punctually pay, as they become due,
all debts and liabilities which by law would have

&
pal
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priority over all or any part of the Secured
Obligations.

{0} The PCC shall not fix or permit the affixing of any of
the Securily Assels 1o any real property which s not
itself 3 Security Asset.

.4 Compliance with laws

The PCC shall comply in all respects with all laws to which
i s sublect where failure to do so would have a material
adverse effect on its abllity o meet iis obligations under
the Finance Documents or this Legal Morigage and
Charge,

£.5 HNotice of breachss

The PCC must notify the Lender of any breach of any of
the provisions of this Legal Mortgage and Charge promptly
upon becoming aware of s ocourrence.

8.6 Insurance

{(AY The PCC shall insure and keep insured the Security
Assets in accordance with Condition 12.9 of the Loan
Agreement.

(B} The PCC shall, if requested by the Lender, produce
te the Lender the policy certificgie or cover nole
relating to any such insurance required by paragragh
(A} above.

8.7 insurance premiums

The PCC shall promptly pay all premiums in respect of
each nsurance policy and do all other things necessary o
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 Sacurity Assets.

7.2 HNo allerations

{A) The PCC shall not, without the orior wiitten consent
of the Lendern:

{1 pull down or remove the whole or any pant of
any building forming part of the Morlgaged
Froperly nor permit the same o oocur {sxcepl
for non-structural alterations o other  minor
alterations); or



(i) make or permit o be made any material
alterstions to the Mortgaged Froperty or sever or
remove or permit to be severed or removed any
of its fixtures or fittings,

provided that the PCC shall not be required to abtain
the prior written consent of the Lender for the carrying
cut of any works required to mainiain and keep the
Mongaged Property in good repair, working order and
condition in all matenal respecits {including al
necessary and proper repairs, renewals,
replacements and improvements).

{B) The PCC shall promptly give notice to the Lender if
the premises or any matedal fixures or fittings
forming part of the Mortgaged Property are destroyed
or damaged.

7.3 Leases and licences affecting the property

The PCC shall not, without the prior writen consent of the
L ender:

(A} grant. or agree to grant, any licence or lenancy
affecting the whole or any part of the Mortgaged
Property, or exercise the statulory powers of leasing
{or agreeing to lease) or of accepting {or agreeing to
accept) surrenders under seclions 95 or 100 of the
LPA;

{B} in any other way dispose of (or agree to dispose of),
accept the strrender of {or agres to accept the
surrender of), surrender {or agree to surrender) or
creaie any legal or equitable estate or interast in the
whole or any part of the Morngaged Property;

{C) let any person into ooccupation of, or share occupation
of, the whole or any part of the Morigaged Property;
or

(D) grant any consent or licence under any lease or
ticence affecting the Mortgaged Property.

7.4 No restrictive obligations

. The PCC shall not, without the prior wriiten consent of the
Lender, enter into any onercus or restrictive obligations
affecting the whole or any part of the Morgaged Property
or crezte or permit 1o arise any overriding interest,
easement or right whaisoever in or over the whole or any
part of the Mortgaged Properiy.

7.5 Environmental and planning laws

The PCC shalt comply with and observe and parform the
following in reiation to or affecting the Morigaged Property;

(A} the requirements of all applicable planning and
environmental laws;

-{B) =any conditions attaching to any planning pemissions;
and
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(C) any nctices or other orders made by any planning,
environmental or cther public body.

7.6 Compliance with and enforcement of covenants
The PCC shall;

{A) observe and pedorm in ali material respects all
covenanis, stipulations and conditions to which the
FProperty, of the use of it, is or may be subject; and

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

7.7 Motices cor claims relating to the Mortgaged
Property

The PCC shaii;

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

{B) ({if the Lender so requires) take zll reasonable and
necessary steps io comply with any Notice, and
make, or join with the lLender in mgking, such-:
objections or representations in respect of any such
MNotice as the Lender may desire,

7.8 inspection

The PCC shall permit the Lender and any Receiver or
Delegate to enter on and inspect the Morigaged Froperty
on reasonable prior notice.

7.9 Real property undertakings: default

if the PCC fail to comply with any of the underlakings
contained in  this Condition 7 {(Real Properly
Undertakings), the Lender shall be entiled (with such
agents, confractors and others as it sees fit), to do such
things as may, in the reascnable opinion of the Lender, be
required to remedy such failure and all moneys spent by
the Lender in doing so shall be reimbursed by the PCC on
demand with interest from ithe dale of payment by the
Lender untd reimbursement at a rate specified and
calculated In accordance with Caondition 2.2 {Inferest on
Demands).

B. TANGIBLE MOVEABLE PROPERTY

The PCC shall unless otherwise agreed in writing with the
Lender:

(A) place and maintain on each ifem of Tangible'
WMoveable Property which is subject to a fixed charge



under this legal Mongage and Charge, in a
conspicuous  place,  an  identification  plague
coraining the following notice in the following terms
{which shall nol be concealed, altered or removed):

"NOTICE OF CHARGE

This [enier details of property] and all additions and
ancilary eguipment are subject {o a fixed charge in
favour of the CAF Bank Limited.”; and

(B) if any Tangible Moveable Property is located on
leasehold premises) oblain as soon as possible
written confirmation from the lessor that #t walves
absolutely all rights # may have now or al any tme in
the future over any of that Tangible Moveable
Property.

3. FURTHER ASSURANCE
8.1 General

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

{A) enswe that the Security is and remains valid, legally
binding and enforceable;

{2} perfect, preserve or protect the Security and Hs
prioriby;

{Cy ;andior

{3y faciiitate the exercise of any and all of the Security
Rights and the realisation of the Security Assets,

including the execution of all such morigages, charges,
assigniments 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 or any
Receiver or Delegate may consider necessary from tme lo
fime.

8.7 implied Covenanis for Title

The obligations of the Chargor and PCC under this Legal
Moitgage and Charge shall be in addition to the covenanis
for title deemed to be included in this Legal Morlgage and
Charge by virtue of Part 1 of the Law of Fropeiy
{(Miscellaneous Provisions) Act 1994,

16, POWER OF ATTORNEY
10.1 Appoiniment

The PCC appoints as iis altorney, imevocably (within the
meaning of section 4 of the Powers of Aftomey Act 1871
and by way of securly Jor the performance of s
obligations under this Legal Mortgage and Charge, the
f.ender and any person nominated in writing by the
Lender, severally {with full powers of substitulion and
delegation), on its behalf and in i3 name or otherwise and
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as s act and deed, at such time and in such manner as
the attorney may think fit:

(&) to tzke any acton which it is obliged to iake under
fhis Legat Morigage and Charge bt has not taken
and

{B} o take any achion required {o enable the Lender fo
gxercise all or any of the Securily Righis,

and the taking of action by the atiomey or altornays shall
{as between the atlomey and any third parly) be
conclusive evidence 1o any third parly of its right fo take
such action.

10.2 Ratification

The PCC undertakes {o ratify and confirm evenything that
any altormney does or purports o do in the exercise of
purported exercise of the powsr of atlormey in Condition
10.1 {(Appoiniment).

1. EFFECTIVENESS OF SECURITY
11.1 Continuing Security

{A) The Securily 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 Secunty).

{B} No part of the Security will be considered satisfied or
discharged by any inlermediate payment, discharge
or satisfaction of the whole or any part of the Secured
Obiligations.

11.2 Addiional Security

The Securily and the Security Rights shall be cumulalive,
in addition to and independent of svery other securly
which the Lender may al any time hold for the Secured
Obligations or any other nghts provided by law. No prior
securily held by the Lender {(whether in ils capacily as
Lender or otherwise) over the whole or any part of the
Security Assets shall rmerge into the Security.

1.3 No Prejudice

Without prejudice to any other provision of this Legal
Morigage and Charge, none of the Sacurity, its priority, the
Security Rights nor the liahiiity of the PCC for the Secured
Obligations  shall be prejudiced, reduced, released or
otherwise adversely affecied by any ach, omission, fact or
any other thing which but for this Condition 11.3 would or
may do 50, inciuding:

(A} any fime, walver or consent granted, or any other
indulgence or concession granted o the PCC or any
other parson;

{8} the release of the Chargor or FCO or any other
person under the lerms of any composition or
arrangement with any creditor,



(C) the taking, holding, variation, compromise, exchange,
renewal, realisation cr release by any person of any
righfs under or in connection with any securily,
guarantee, indemnity or any other document
including any arrangement or compromise entered
intc by the Lender with the PCC or any other person;

(D) the refusal or failure to fake up, hold, perfect or
enforce by any person any rights wader or in
cornection with any security, guarantee, indamnity or
other document (including, any failure to comply with
any formality or other requirement or any failure to
reglise the full value of any security);

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

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

((3) any amalgamation, merger or reconstruction that may
be efiected 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 parl of the undertaking
and assets of the Lender to any other person;

C(H) any incapacity, lack of power, authorty or legal
personality of or Dissclution 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, guarantee,
indemnity or other document, in each case however
fundamental and of whatscever nature;

{8y anychange in the identity of the Lender, or

(43 any unenforceability, Hegality or invalidity of any
obligation of any person under any Finance
Document or any other security, guaraniee, indemnity
or other document.

11.4 Details of Security Assets

The fact that no or incomplete details of any Security Asset
are inserted in the Schedules to this Legal Morigage 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
Lender to proceed against or enforce any other rights or
security or claim payment from any person before claiming
from the PCC under this Legal Mertgage and Charge. The
waiver applies irrespective of any law or any provision of
this Legal Mortgage and Charge to the contrary.
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11.6 Deferral of Rights

(AY Until such ime as the Security has been released in
the PCC will not exercise : ény righis which # may
have:

() io clgim, rank, prove or vote as a creditor of any
other parly to any of the Finance Documents or
any member of the Group;

{iiy to receive, claitn or have the benefit of any
payment, guarantee, indemnity, contribution or
sacurity from or on account of any such panty {in
whole or in part or whether by way of
subrogalion or otherwise}; or

{iii) 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 frust for, and immaeadiately pay
o7 transfer to, the Lender an amount equal fo any
paymeni or bepefit received by it contrary to (&)
ahove.

{C) If the PCC exercises any right of set-off, combination
or counter-ctaitn or any rnghis in relation to any
“flawed asset” or *hold back amangement” conirary fo
(A} iy above, it will immediately pay or fransfer to the
Lender an amount equal fo the amount setoff,
combined or counterclaimed,

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

11.7 Mew Account
At any time after:

(A) the Llender (acling in s capacily as lender or
ctherwise) receives or is deemed to have received
notice of any subsequent security interest affecting afl
or any part of the Security Assets or any assignment
or 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 Disseclution of the PCC,

all payments by or on behalf of the PCC fo the Lender
{whether in its capacity as lender or otherwise) shail be
freated as having been credifed to a new accourd 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 Advanges

The Security is intended 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
andg irrevocably paid or discharged in full and that the
Lender does not have any further liability or obligation
under any Finance Document;

(B} securily or & guaraniee for the Secured Ubligations,
in either case, acceptable o the Lender, has been
provided in substitution for this Legal Morlgage and
Charge; or

(Cy the PCC is unconditionally entitled pursuant to any
provision of the Finance Document fo have any
Security Asset released from the Security,

shali, at the request and cost of the PCC, take all
necessary action {o release the Securily Assels (o, in the
case of (C) above, the relevant Security Assets), from the
Security.

12.2 Reinstatement

If the Lender reasonably considers that any payment io, or
security or guarantee provided fo it is capable of being
avoided, reduced or invalidated by virtue of applicable law,
notwithstanding any re-assignment or discharge of the
Security Assels, the lability of the PCC under this Lagal
Mortgage and Charge and the Security shall continue as if
such amounts had not been pald or as f any such security
or guarantes 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 1o %
{2 “Relevant Transaction”} by any person is capabls
af being avoided, reduced or invalidated by virlue of
applicable law, the Lender shall be eniitled to retain
and shali not be obliged to release any of the relevant
Security Assels until the expiry of the Relention
Perod in relation 1o that Relavant Transaction,

{B} [n the event of the Dissclution of such person at any
fime before the expiry of that Retention Period, the
Lender

(il may continue o retain the relevant Securty
Asszets and the Securly for a furher period
expiring on the later of the expiry of the
Retention Period and the date on which all
proceedings relating fo such Dissolution are
determingd; and

(i) shall not be obliged during such period o release
any of the relevant Security Assels from the
Securily.
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{C) For the purpose of this Condition 12.3. “Retention
Pericd” means, in relation o any Relevant
Transaction, the period which commences 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 Transaciion can be aveided, reduced or

~invalidated by virtue of any applicable law.

13. ENFORCEMENT
13.1 Timing of Enforcement

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

13.2 Enforcement Rights

Upon or afler the Security becoming enforceable the
Lender may, without notice to the PCC or prior
authorisation from any court enforce all or any part of that
Securily and exercise all or any of the powers, authorities
and discrefions conferred by the Finance Documents
including this Legal Morigage and Charge or otherwise by |
law on morlgages, chargees and Receivers {whether or
not it has appointed a Recelver), in each case at the fimes,
in the manner and on the terms it thinks fit.

13.3 Set-off

Upon or afler the Securily becoming enforceable, the
Lender may (but shall not be obliged o} set off against any
obligation of the PCC due and payable by it 1o or for the .
accourd of the lLender under this Legal Morigage and
Charge, any moneys held by the Lender for the acoount of
the PCC at any office of the Lender anywhere and in any
currency, whether or not matured. i any such obligation is
unliguidated or unascertained, the Lender may sel off in
an amount estimated by it in good faith to be amount of
that obligation. The Lender may eflect such cumrency
exchanges as are appropriate to implement the set-off and
any usual charges and all applicable Taxes in relstion to
such currency exchanges shall be subject to the indemnily

14. EXTENSION AND VARIATION OF POWERS
CONFERRED BY LAW

14.1 Extension of Powers

The powers conferred by seclion 101 of the LPA g5 varied
and extended by this Legal Morlgage and Charge shall be
deemed o arise (and the Secured Obligations shall be
desmed dus and paysble for that purpose) immediately on
exgcution of this Legal Morlgage and Charge.  Seclion
108(1) of the LPA 1825 shall not apply to this Legal
Morigage and Charge.

14.2 Restrictions

The restrictions contained in Sections 83 and 103 of the
LPA 1825 shall not apply o this Legal Morgage and
Charge or fo the exercise by the Lender or any Receiver
or Delegate of its right to consolidate ail 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
98 and 100 of the LPA 1825 may he exercised by the
Lender or any Receiver or Delegate at any tims on or
after the Security becomes enforceable. The Lender
and any Receiver or Delegate may make any lzase
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 93 and 100 of the LPA 1825,

(B) For the purposes of sections 99 and 100 of the LPA
1825, the expression "mortgagor” shall include any
encumbrances deriving title under the original
morngagor and section 99(18) of the LPA 1825 and
section 100(12) of the LPA 1925 shall not apply.

15. APPOINTMENT OF RECEIVERS
' 45.1 Appointment
At any time:

(A) on or after any of the Security becoming enforceable
(whether or not the Lender shali have iaken
possassion of the Security Assets); or

(B) at the written request of the PCC

the Lender may, without notice to the PCC appoint, one or
more qualified persons to be Receiver or Receivers. If the
Lender appoints more than one person ss Receiver, the
Lender may give the relevant persons power o exercise
“all or any of the powers conferred on Receivers
individually as well as jointly and io the exclusion of the
other or others of them.

15.2 Scope of appointment

Any Receiver may be appeinted either Recsiver of all the
Security Assets or of such part of the Security Assets as
may be specified in the appeintment. in the latter case,
the rights conferred by Condition 154 (Powers of
Receivers) shall take effect as though svery reference in
that clause to “rights” were a reference to rights in respect
of the specified part of the Security Assets.

18.3 Removal

The lLender may, by deed or by instrument in writing
signed by any officer or other person authorised for such
purpose by it (so far as it is lawfully able and subject to
any requirement of the court in the case of an
administrative receiver}, remove any Receiver appointed
by it and may, whenever it deems expedient, appoint any
one or more other qualified persons in place of or to act
joirtly with any other Receiver.
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15.4 Powers of Receivers

Any Receiver appointed under this Legal Mongage and
Charge will (subject fo any contrary provision specified in
his appointment but notwithstanding the Dissolution of the
PCC) have:

(A) ali the rights conferred by the LPA 1925 on
morigagors and on morigagess in possession and on
any receiver appeinted under the LPA 1925,

(B) " all the rights of an administrative receiver set out in

" Bchedule 1 to the Insolvency Act 1986 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 addad to

Schedule 1 of the Insolvency Act 1986 after the date

of this Legal Mortgage and Charge, in either case,

whether or not the Receiver is an adminisirative
receiver;

{C) the right to manage, use and apply all or any of the
Security Assets and 1o exercise {or permit the
Chargor or s nomines to exercise) all other rights of
an absolute beneficial owner of the Security Assels;

(D) the right to dispose of or otherwise realise all or any
part of the Security Assets in any manner whatsoever
{inciuding any fixiures which may be severed and
sold separately from the Real Property 1o which they
are affixed),

(E) the right to redeem or fransfer to the Lender any prior
security interest over the Security Assets;

(F} all the rights expressed to be conferred upon the
Lender in this Legal Morigage and Charge; and

() the right to do all lawful things which in the opinion of
the Receiver seem fo be incidental or conducive o
any of the functions, powers, authonties or
discretions conferred on or vested in him, the
exercise of the Security Righis or bringing into his
hands any assets forming part of, or which when gof
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 deemead to be in the same position as
a Receiver duly appointed by a mongagee under the LPA
1925. The PCC shall be solely responsible for his
contracts, engagemenis, acts, omissions, defaults and
losses and for all liabilities incurred by him and for the
payment of his remuneration. No Receiver shall at any
time act as, or be deemed to be, agent of the Lender.

15.6 Remuneration

Subject to section 36 of the Insolvency Act 1988, the
Lender may from time to time fix the remuneration of any
Receiver appointed by it (without being limiled to the
maximum rate specified in section 109(6) of the LPA 1625)
and may direct payment of such remuneration oul of



meneys accruing o him as Receiver, but the PCC alone
shall be liable for the payment of such remuneration and
for alf ofher costs, charges and expenses of the Recelver.

16. DISCRETION AND DELEGATION
18.1 Discretion

Any tiberly or power which may be exercised or any
determnination which may be made under this Legal
Mortgage and Charge by the Lender or any Receiver may,
subject to the terms and condiions of the Loan
Agraement, be exercised or made from time 1o time in iis
absolule and unfeltered discretion without any obligation
{0 give reasons.

16.2 Delegation

{A} Each of the Lender and any Receiver may at any
time delegate all or any of the righis conferred on it
by this L egal Mortgage and Charge.

{8} The delegation may be made upon any ferms and
conditions (including the power to sub-delegate) and
subject to any restrictions as the Lender may think fit.

{C) Such delegation shall not preclude either the
subsequent exercise of such power, authorily or
discretion by the Lender or the Reosiver Hself or any
subsequent defegation or revocation.

{0} Under no circumstances shall the Lender nor any
Receiver or Delegate nor any officer, sgent or
aemployes of any of them be liable lo the PLC or any
other person as a result of or in connection with any
act, defaull, omission or misconduct on the part of
any Delegate.

17. APPLICATION OF MONEYS

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

{A} in or towsards payment of all Cosls and Expenses of
and incidental to the appointment of any Recsiver
and the exercise of any of his rights including his
remuneration and all cutgoings 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 24 of the Loan Agreement; and

{C) after all of the Securily Assels have been released
from the Security in accordance with paragraph (&) of
Cendition 12 [Refease of Securily), in payment of any
surplus to the PCO or other person entitted 1o i,
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and section 1088} of the LPA 1925 shall be deemed
varied and exiended in such respect

18. SUSPENSE ACCOUNT

The Lender may place and retain on a suspense account,
for as long as it considers W, any moneys received,
recovered or realised under or in connection with this
Legal Morlgage and Charge to the extent of the Secured
Cbligations, without any obligalion on the part of the
Lender o apply such moneys in or lowards the discharge
of such Becured Obligations.

19, PROTECTION OF THIRD PARTIES
19.4 Consideration

The receipl of the Lender or any Receiver or Delegste
shall be conclusive discharge to a purchaser and any sale
or disposal of any of the Security Assets or any scquisition
by the Lender or any Receiver or Delegale shall be for
such consideration, and made in such manner and on
such terms as i thinks fit.

18.2 Protection of Purchasers

(A} Mo purchaser or other person desling with the
Lender, any Receiver or any Dslegate shall be bound
to inquire whether the right of the Lender or such
Feceiver or Delegate 10 exercise any of its powers
has arisen or become exercisable or be concerned
with any propriety or regularify on fhe part of the
Lender or such Receiver or Delegate in such
dealings.

(BY All the protections given fo purchasers from a
morigagee by sections 104 and 107 of the LPA 1825,
and to persons desling with a receiver In section
42(3) of the Insolvency Act 1886, shall apply egually
to any person purchasing from or dealing with the
Lender, any Receiver or any Delegate.

20. MO LIABILITY

Neither the Lender nor any Receiver or Delegate nor any
officer, agen! or employee of any of them will in any
circumstances (whether by reason of taking possession of
the Security Assets or for any other reason whalsoever):

{A) be liable i account to the PCC or any other person
for anything; or

{B} he liable o the PCC or any other person as a result
of or in connection with:

(i taking any action permitled by this Legal
Morigage and Chargs;

{iiy any neglect, defaull or omission in relation to the
Security Assels; or

(i) taking possession of or realising all or any part of
the Security Assels,



except in each case, o the sxtent directly caused by
fraud or witful default or gross negligence on its part.

21. COSTS AND EXPENSES
21.1 Transaction and administralion expenses

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

(A} the negctiaiion, preparafion, execution, stamping,
filing, registration and perfection of this Legsl
Mortgage and Charge and any other document
referred to in this Legal Morigage and Charge;

(B) any waiver, consent or authorisation sought by the
Chargor in refation fo this Legal Morigage and
Charge and any other decument referred to in this
Legal Morigage and Charge;

(C) any varation, amendment, extension or moedification
of, or supplement to, this Legai Mortgage and Charge
and any other document referred o in this Legal
Mortgage and Charge; and

() the taking, holding, administration or release of any
' Security or the exercise of any Securily Righis.

-21.2 Enforcement cosis

() The PCC  shall indemnify the Lender and ewvery
Receiver, Delegate or other person appointed by the
Lender under this Lega! Morgage and Charge {each
an “Indemnified Party”) on demand against all Costs
and Expenses expended, paid, incurred or debited on
socount by any Indemnified Parly in connaction with:

{} enrforcing, protecting, preserving or realising, or
attempiing 10 enforce, prolect, preserve or
realise, the rights vested in any Indemnified
Party by thiz Legal Mortgage and Charge and
any ofher document referred to in this Legal
Mortgage and Charge or by law; and

(i any defaull by the PCC in the performance of
any of the obligations expressed o be assumed
by it under the Finance Documents and this
iegal Morigage and Charge.

~(B) The Lender may indemnify itself out of the Security
Assets in respect of and pay and retain alf sums
necessary o give effect o the indemnity in this
Congdition 21.2.

22. STAMP TAXES

The PCC shall pay promptly, and in any event befors any
penalty becomes payable, ail stamp, regisiration,
documentary and simiar Taxes, i any, payable in
- connection with the entry into, performance, enforcement
or admissibility in evidence of this Legal Mcrigage and
Charge and any other document referred io in this Legal
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Morigage and Charge, and shall indemnify the Lender on
dermand against any Costs and Expenses with respect to,
ar resulling from any delay in paying or omission o pay,
any such Tax,

23. PAYMENTS FREE OF DEDUCTION

All payments to be made to the Lender under this Legal
Morigage 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 {o the deduction
or withhiolding of tax, in which case the sum payable by
the PCC shall be increased to the extent necessary to
ansiure that, afler the making of such deduction or
withholding, the person on account of whose Hability to Tex
such deduction or withholding has been made, receives
and relains {free from any liability in respect of any such
deduciion or withhelding) & net sum egual i the sum
which i would have received and so retained had no such
deduction or withholding been made or reguired to be
made.

24. CERTIFICATES AND DETERMINATIONS

For ali purposes, including any legal proceedings, a
determination by the Lender or a copy of a cerificate
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 at any time, without the consent of the
PCC |, assign or transfer any of its rights and obligations
under this Legal Morigage and Charge to any person to
whom its rights and obligations under the Loan Agreemeni
may be assigned or transferred.

25.2 Assignment by the PCC

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

25. AMENDMENTS

This Lega! Morigage and Charge may not be amended,
modified or waived in any respect, without the prior writien
consent of ihe Lender given with exprass reference to this
Condition 26.

27. NOTICES
27.1 Communications in writing

Any communication to be made under or in connaction
with this Legal Morigage and Charge shall be in wriling



and, unigss otherwise staled, may be made by fax or
letler.

27,2 Addresses

The address and fax number {and the department or
oficer, if any, for whose altention the communication is o
be made} of each parly o this Legal Mongage and Charge
for any communication or document to be made or
delivered under or in connaction with this {egal Morigage
and Charge is that identified with its signature below or
any substitule address, fax number or department or
officer as the party may notify to the other parties by not
lgss than five Business Days notice.

27.3 Delivery

(Al Any communication or document made or delivered
by one person 1o ancther under or in connaction with
this Lega! Morigage and Charge will only be effective:

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

{iy if by way of leiter, when it has been left at the
relevant address or five Business Days afler
baing deposited in the post, postage prepaid in
an envelope addressed to it st that address,

and, if a particular department or officer is specified
as part of s address details provided under

department or officer

{8} Any communication o document o be made or
delivered to the Lender will be effective only when
actually recaived by the Lender and then only it is
expressly marked for the attention of the department
or officer identifled with the Lender's signature below
{or any substiite departiment or officer as the Lender
shall specify for this purpose).

2B REMEDIES AMD WAIVERS

Mo delay or omission on the part of the Lender in
exgrcising any right provided by law or under this Legal
Mortgage and Charge shall impair, affect or operate as a
waiver of that or any other right.  The single or partial
exgrcise by the Lender of any right shall not unless
otherwise expressly stated preclude or prajudice any other
or further exercise of that, or the exercise of sny other,
right. The rights of the Lender under this Legal Mortgage
and Charge are in addition {o and do not affect any other
rights available fo il by law,
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29, PARTIAL INVALIDITY

28.1 1 at any lime any provision of this Legal Morlgage
and Charge is or becomes llegal, invalid or
unenforceable in any respect under the law of any
jurisdiction, neither:

{4} the legality, validily or enforceability of the remaining
provisions under the law of that jurisdiction or any
other jurisdiction; nor

(B the legality, validiy or enforceability of such provision
under the faw of any other jurisdiclion,

will in any way be affecled or impaired.

289.2 The parties shall enler inte good faith negotiations,
but without any fiability whatsoever in the evant of no
agreement being reached, to replace any flegal,
invalid or unenforceable provision with a view o
obtaining the same commercial effect as this Legal
Morigage and Charge would have had i such
provision had been legal, valid and enforceable.

30. TRUSTS

if any trust intended to arise pursuant o any provision of
this Legal Morlgage and Charge fails or for any msason
{inchuding the laws of any jurisdiction in which any assels,
moneys, paymenis o distributions may be situated)
cannot be given effect o, the PCC will pay to the Lender
for application in  accordance with Condition 17
{Application of Moneys) an amount equal o the amount
{or the valus of the relevant assels) intended o be so held
on trust for the Lender,

31. COUNTERPARTS

This Legal Morigage and Charge may be executsd in any
number of countarparis, and by the parties to this Legal
Morigage and Charge on separale counlerparts, buf will
not be effective until each such party has executed at least
che counterpart.  Each counterpart shall constiile 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 govemed by and is to
be construed in accordance with English law. Any matier,
ciaim or dispule arsing oyl of or in connection with this
Legal Mortgage and Charge, whether contractual or non-
contractual, is o be governed by and determined in
accordance with English law.



33. JURISDICTION

33.1 The courts of England have exclusive jurisdiction to
settie any dispute arising out of or in connection with
ihis | egal Morigage and Charge (including a dispute
regarding the existence, validity or termination of this
Legal Mortgage and Charge) (a "Dispute™.
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33.2 The parties agree that the courts of England are the
most appropriate and conwvenient courls to sefile
Dispuies and accordingly no parly will argue o the
contrary.

IN WITNESS of which this document has besn executed
a5 a deed and is delivered on the date on which the last of
the partics has executed and defivered this document



SIGNATURES
The PCC
SIGNED as a DEED by the Chairman and
iwo of the members of the PCT (baing the
persons duly authotised in accordance with
section 3 of the Parocchial Church Councils

{Powers) Measure 1858 )

in the presance of -

SIGNATURE OF WITNESS @——Lﬁ &Qﬂ‘zs 3

NAME OF WITNESS Elohma gm\"ﬂﬂ b GL
“ \»%{}KWO‘::% mi \.P:;\"‘H% C*:%’Zu&:

obica. Aoy

ADDRESS OF WITNESS

OCCUPATION OF WITNESS

The Chargor

EXECUTED as a DEED by the
Diocesan Trustees (Oxford) Limited
aciing by

Direcior / Secretary

34157821



