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Registration of a Charge

Company name: TOWER PENSION TRUSTEES LIMITED
Company number: 02178783

X79UZ20RS

Received for Electronic Filing: 09/07/201

Details of Charge

Date of creation:  05/07/2018
Charge code: 0217 8783 0794
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:  LAND ON THE SOUTH SIDE OF EXPRESS WORKS, LUKE LANE,
BRAILSFORD, DE6 3BY TITLE NO DY431196

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: UNDERWOOD VINECOMBE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2178783

Charge code: 0217 8783 0794

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th July 2018 and created by TOWER PENSION TRUSTEES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on Sth July 2018 .

Given at Companies House, Cardiff on 11th July 2018

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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Case Reference No, BPRA/B2071311/RARE/SPC {AMENDED)

Tower Pension Trustees Limited acting inits
rapacity as the trustes of The St. lames's Place Self-
invested Personal Pension Plan for Mr A R Rhodes
raf: SIP1438
{the Mortgagor)

Tower Pension Trustees Limited acting inits
capacity as the trustee of The 5t. James’s Place Self-
invested Personal Pension Plan for Mr A R Rhodes
ref. 5JP1458
{the Principal Debtor)

and

Barclays Security Trustee Lintited
{ihe Security Trustee}

LEGAL CHARLE

LHDOHG 0803 2B EFFIOHITY
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 15 EXECUTED

This Leqgal Charge is an important legal document. We strongly recommend that you seek
the advice of your salicitor or other legal adviser before executing this Legal Charge.

This is a Legal Charge over the Mortgaged Property described in the Schedule and the
other assets referred toin this Legal Charge.

The Securty Trustee will hold this Legal Charge as security on trust for and on behalf of the
Secured Parties for all debits and other liabilitles owed to ong or more of the Secured Parties
by the Mortnagor and the Principal Debtor, This includes all present and future loans o
Faciities that each of the Finance Parties have granted or may in the future grant.

Your Eahilities under this Legal Charge will include any liabilities owed under any guarantes
or ndeminity which you have given to or may give to any of the Secured Parties in the
future subject to the hmitations set out in this Legal Chargs,

if any of the debts or liabilities secured by this Legal Charge are not paid when due, the
Serurity Trustes can appoint a recever, ar take possession of the Mortgaged Property and
any of the assels charged by this Legal Charge and sell them.

This Legal Charge is separate from and not limited by any other securily or guarantee

which you may have alieady given or may give to the Security Trustee (or any other
Secured Party} in the {uture.

WARNING

IF YOU SIGN THES DBQUMENT YUU W!LL BE LEGALLY BQUF‘%B B? THE TERMS AND
CONDITIONS SET OUT INIT. VOLWILL BE LIABLETO US. YGU SHGULB GET !NDEPENDENT
 EGAL ADVICE BEFORE SIGNING THIS DOCUMENT. .~
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THIS LEGAL CHARGE s made on®. S Nudsy 2008

BETWERN:

in Tower Pension Trustess Limited of 3 Temple Quay, Temgple Back East, Bristol acting in
its capacity as the trustes of The 5t james's Place Seif-lnvested Personal Pension
Plan for Mr A ® Rhodes ref: 8[F1458 (the Mortgogor):

{23 Tower Pension Trustees Limited of 3 Temple Quay, Temple Back East, Bristol srting in
s capacity as the trustes of The 5t James's Place Self-invested Perzanal Pension
Plan for Mr A R Rhodes ref: S{P1458 (the Principal Debtor; and

{3} Barclays Security Trusiee Limited (Company Number 10825314) of 1 Churchill
Place, London E14 5HP, acting in its capacity as security trustes for and on behalf of
the Serured Parties (the Security Trustes)

IT IS AGREED as {ollows:
i. DEFIMITIONS AND IHTERPRETATION

1.1 Definitions

In this Legal Charge, eath of the following expressions has, except where the context otherwise
renyiires, the meaning shown opposfiie it

Authorised Address means the last address given to the Secunty Trustee for the Mortgagers's
and/or the Principal Debtor's place of business (or any one of them o more than ane} or
registersd offics;

Authority the Umied Nations Secunity Councd, the Commission of the European Unson, Her
Majesty's Treasury, the Office of Forzign Assets Control of the United States Depariment of the
Treasury, or any other Linited States government enbity;

Borclays Croup means Barclays PLC and any of its Subsidianes;

-

Business means the goodwill of the business {if any) from time to tune cartled on at the
Mortgaged Property:

Defoult Rate means;

{a)  the default mterest rate set outin the document under which the relevant kabiity for the
groerdue amount wwtially arpss; or

(b} of no default inierest rate 5 set gut i such documenrt. a rate per annum equal 1o the cost

fvathout proaf or evidence of any actual cost) 1o the relevant Secured Party {as certlied
by it of it wers 12 fund or of funding the relevant armewunt plus 2 per cent per annurm;

Fagse 1



Delegates means a delegate or sub-delegate appointed pursuant to Clause 23 (Discretion and
Dglegotiony;

Environmental Approvals means all consents of any kind relating to Ervironmental Laws (0
which the Mortgagar or the Mortgaged Property or the use of orcupation of the Mortgaged
Property is subjecy

Environmental Claims mears any claim by any person in respect of losses or liabilities sutfered
or incurred by that person as a result of or in connection with any violation of Environmerntal
Laws or Ervironmental Approvals or giving nse to any remedy or penalty that may be enforced
or asseszed Dy private or public legal action 25 a result of Environmental Comamination of any
application for any interim or final judicial or administrative decres, Injunction, cease and destst
order, abaternent order, compliance order, consent arder, clean-up order or enforcement
notice, stop notice, improvement notice, prohibition notice or revacation order in respect of
Frvironmental Contamination or any other remedial or other action that the Mortgagor Is
abliged to undertake pursuant to Environmental Laws in respect of Environmental
Contarnination;

Environmental Confamination means the following and thelr consequences:

{a)  any release, leakage or spilage at or from the Mortgaged Property into any part of the
environment of any toxic, poisonous. nowous or polluting matter or haszardous,
detrimental or dangerous substances or thing:

(b}  any accident, fire, esplosion of sudden event which affects the environment and is
attnbutable to the operation, management or control of the Martgaged Propesty
including (without limitation) the storage, keeping. handiing, labeling or disposal of
waste (as defined in the Emvironmental Protection Aot 1990} or hazardous, toxic of
dangerous substances; and

() anydesignation of the Maortgaged Property as cantaminated lang for the purposes of Part
{14 of the Ervironmental Protection Act 1890;

Environmental Laws includes alt or any laws. statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of ary authonty or any other bady whatsoever having wnisdiction which
a1 any time relate to the environment or Environmental Contamination or stardards of conduct
appheable ta the Mortgaged Property of the orcupation of Lse of the Mortgaged Froperty or
the operation of any business from or using the bortaaged Property:

Fingnve Porifes means:
{a}  Barclays Bank LK PLC;
{b) Barclays Bank PLC, and

ey Barclays Mercantile Business Finance Lirmted;

Page 2



Mortgoged Property means zli the property referred toin the Schedule to this Legal Charge;

Receiver means 8 receiver and manager or a receiver appomted pursuant to Classe 15
{Receiver) tngether with any substituted receiver or manager and any of their Delegates;

SDN List means the Specially Designated Nationsls List maintained by the Office of Foreign
Aszets Control of the US Department of the Treasury, or any similar st maintained by any
Authority;

Secured Parties means:

{a} the Security Trustes;
{b} the Finance Parties; and
{e} any Recelver and/or Delegate;

Secured Ghligotions means all money, obligations andd liabilities now or at any time in the
future due, owing or indurred in ary manner whzisoever by the Principsl Debtor or the
Mortgagoy In 2ach case to the Securily Trustee {whether in its personal capacity or as security
trustee for the Secured Parties) or to any of the other Serured Parties whether actually or
cortingently, whether directly or indirectly, whether solely or jointly with any other person and
whether as poncipal or surety, including, wathout bmitation, aff interest, distount, commission,
fees, charges and expenses and together with any maters relating to or arising in respect of
those moneys, obligations and liahilities;

Securities means all siocks, shares, debentures, debenturs stock, loan stock, bonds and
seglrinies issued by any person {other than the Morigagor and all other investments {as listed in
Part I} of Schedule 2 to the Fimancial Services and Markets Act 20000 inciuding all rights and
benefits arising and all money payable in respect of thern, whether by way of conversion,
redemption, bonus, option, dividend, inferest or otherwise {indluding in all subsidiary
undertakings or the cerbificstes for which are now of in the future deposlied with or to the order
of the Security Trustee or which if uncertificated are held in an escrow or other account in the
Favour of the Security Trustee or held in the Security Trustee's name or in the name of 2
norrines to the order of the Security Trustae);

Security Assets means each of the assers and undentaking of the Mortosgor which are the
subject of any securlty created or expressed to be created by or pursuant to this Legal Charge;

Securily Interest means any mortgage, charge, pledge, lien, assignment, encurnbrance, right of
set ofl or securiy interest whatspever, hionwsoever created of ansng or any other agieerment,
arrgngement of court arder having substanially the same econormic effect as the foregoing

Security Peviod mzans the peniod begeaning on the date of this Deed and ending on the date on
which the Secunty Trustee o satisfied that all Sevured Obligations have been uncondiionally
and irrevocably paid snd discharged m Rl and all facdidies made available by each of the
Finance Parties (o the Prongipe! Debior have been cancelled; and

Frans 3



Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
{ompanies Act 2006

12 Interpretation

{z} In this Legal Charge, except where the coniext otherwise requires:

{3}

(i}

{isi)

(v}

v}

{vi}

{wi)

{viiny

refarences to "the Mortgagor® or "the Principal Debtor” shall include persons
deriving title under "the Morigagor™ or “the Frincipal Debtor™ or who are
entited {0 redeem this security and the expression “the Secured Parties”
{including references 1o "the Security Trustee” and "the Finance Parties™) shall
include references to any of their respective nominees, agents, Delegates,
sygeessors in title and permittad assigns and transferess;

unless otherwise indicated, references to the Security Trusiee mean the
Serurty Trusiee acting In s capacity as security trustes for and on behalf of
the Secured Parties:

winding up inciudes any winding up, reconsiruction,  adrnimistration,
dissolution, iquidation, bankupicy and any analogous procedure or step under
any apphicable law:

if the Morigagor or the Principal Debtor consists of more than ane entity the
liability of gach such entity shall be joint and several and the terms of this Legal
Charge stiall be construed accerdinghy;

if the Mortgagor or the Princpsl Debtor 1s a partnership, umncorporated body.
association, committes, trustees o geblors on Joint account, this security shall
rarmain effective notwithstanding any change in their composition, name o
style, and shall continue to secure all morey and habilities due, owing or
ncurred to the Security Trustee {whether in its personal capacity or as security
trusies for the Secured Parties) or 10 any of the other Sscured Partles by the
persan of persons from time o tme constituting such  partnership,
unincorporated body, association, comemittes, trustees or debtors;

references to any deed, instrument, certificate, agreerment or coniract
{inchuding this Legal Chargs) or a provision thereof shall be construed a5 a
reference o that deed, mstrument, cenificate, agreement oF Conuadt of
provision as from time to time vaned, novated, amended. supplemented or
replaced [however fundamentally);

pxpressions imparting the sogular shall include the plural and vice versa and
words denoting any gender moiude all genders;

refererces o any stauwie or other legslatve prowision shall mchude any
statutory or legisiative modification, re-enactrent or any substitution of such
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{b)

{c}

ER

32

statute or provision and, where applicable, any cquivalent statule or irgisiation
in another iurisdiction;

fre) a time of day is a reference to London time; and

{x) references 1o a person shall be canstrued as a reference to any individual, firm,
company, corporation, government, state or asgency of 3 stete or any
association, ust, joint venture, consorbium, parinership or other entity
{whether or not having separate legal personalityl,

The headmgs i this Legal Charpe are for ease of reference only and shall not affect us
interpretation.

Where the Mortgagor is an indwidual and not a body corporate the continuing nature
of the serurity hersby created shall not be determined or affected by notice to any
Secured Party of the death or mental incapacity of the Mortgagor.

Netwithstanding any other provision of this Legal Charge, any security created
hereunder which, at the time of being enforced, would constitule a regulated morigege
contract under Article 81034a) of the Financlal Senvices and Markels Act 2000
{Requlated Activities) Order 2007 shall not secure any amount payable to Barclays Bank
PLE or Barclays Mercantile Business Fimance Uimited.

SICURED PARTIES

Fach party agrees that the Security Trustee's interests and righis under and in respect

of this Legat Charge shall be hald by the Security Trustee on trust i and on behalf of
the Secured Parties,

AGREEMENT TO PAY

Each of the Principal Debtor and the Morigagor hereby a3 primmary obligor and not
merely as surety, covenants with the Security Trustee that each of the Principal Debtor
and the Mortgagor will on demand in writing made to the Prncpal Debtor or the
Mortgagor. pay or discharge the Secured Obligations on the date(s} on which such
Secured Oblications are expressed to become due and n the manngr provided for in
the document under which hability for such Secured Obligations arises.

On any sieh demand being made, the Security Trustee may also immediately
crystallse, or ditect the relevant Secured Party (0 crystalise, any future obligations of
the Morigagor and/or the Principal Debior to pay any amounts due under any bills or
notes which are held by any Secured Party and to which the Principal Debtor and/or
the Morigagor 5 8 party whether a5 drawer, acceptor, maker or enddorser wnthout any
deduction, withholding or sot off whatsoever  The Secunty Trustee shall be at hberty
from time to time to gve tme for payment of any bills of exchangs, promissory notes
or other securities which may have been discounted for or received on gcoount fioem

Fage 5



23

34

5

4.1

the Mortgagor and/or the Principal Debtor by any Secured Party or on which the
Wortgagor and/or the Principal Debior shall or may be liable as drawer, acceptor,
maker, endorser or otherwise to any parties iable thereon or thereto as the Security
Trustee in its absolute discretion shall think fit without releasing the Mortgagor and/or
the Principal Debtor or affecting the Mortgager's and/or the Principal Debtor's liability
under this Legal Charge or the security created by it

Sa far only as the liabilities of the Principal Debior are concerned the comtinuing nature
of the security created by this Legal Charge may be determined at the expiration of
three calendar months afier the receipt by the Security Trusies from the Mortgagor of
natice in writing to determine it and the amount secured by this Legal Charge in respect
of such labilities shall on the expiration of such notice be crystallized except a5 regards

urascertained or contingent liabilities and additional sums for interest costs and
Bxpenses.

As between the Principal Debtor on the one hand and the Montgagor and the
Wortgaged Property on the other hand the Principal Debtor shall be primanly liable for
the payment of the monies hereby covenanted to be paid by the Principal Debtor but
this provision shall not affect the Secunty Trustee {or any other Secured Pany} orin any
way preclude the Security Trustee {or other Secured Party) from enforcing or having
recourse (o all or any remedies or means for recovering payment therecf which may be
available under this Legal Charge or othersise at such times and in such order and
manner as the Security Trustes {(or any other Secured Party) shall think fit.

Default imterest on the Secwred Obbgations shall accrue in respect of any overdug

amount from it due date or, In the case of any cost, charge, loss, liabdity, expense and
other amount referred 1oin Clause 18 (Costs and Expenses) from the date such amount
was expended, paid or debsted on account by the Secwrity Trusiee or any other Secured
Party {without the necessity of any demand being made for payment thereof), m each
case, up to the date of actual payment {both before and after judgment) at the Default
Rate. Any default interest accruing under this paragraph shall be immediately payable
by the Principal Debtor or the Mortgagor on demand by the Secunty Trustes or any
ather Securad Party. Unless otherwise agreed, such default interest {if unpaid) will be
compounded with the relevant overdus amount or cost, charge, loss, liability, expense
and other amount referred to in Clause 18 {Costs and Expenses) on a monthly basis but
will rematn immediately due and payable.

SECURITY

General

All secunity created by the Morigagor under thus Clause 4 15

{a}

(b3

continuing secunity for the payment and discharge of the Secured Obligations;

granted with lirmted tile guararies.



{c}

{b)

{c}

4.3

granted in respect of all the right, ttle and interest it any}), present and future of the
fMortgagor in and to the relevant Security Aszet; and

granted in favour of the Security Trustee to hold on trust for and on behalf of the
Secured Parties.

Charges
The Mortgagor hereby charges:

{1 by way of legal mongage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with alt buildings, fixiures
including trade Dixtures (i any) and fizsed plant and machinery from time v
time on the Morigaged Property together with all extates, righis, Gile, options,
easements and priviieges benefiting the same including all beneficial interesis
and rights in the Mortgaged Property and s any proceeds of sale or disposal of
any part of the Mortgaged Property;

(i} by way of first fixed charge any shares held by the Mortgager n any company
from time o time which has any rights In or is connscted to the Morigaged
Froperty; and

{iiey by way of first fixed charge the benefit of all guarantees, indemnitics, rent
deposits, agresments, contracts, undertakings and warranties relating to the
hMortgaged Property.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interasts in and 1o all rents and other sums at any time pavable by any tenanis or
licensees or occupiers of the Morigaged Property together swith the benefit of all its

rights and remedies relating to them subject (o redernption upon repayment of the
Secured Obligations.

The Mortgagor hereby assigns and agrees to assign all of its fight, title, estate and other
interests in and lo all monies from time to time payable 1o the Morigagor under or
pursyant to all present and future contract or policies of insurance 1o which it s entitled
in relation 1o the Mortgaged Property including without Umitation the refund of any
premiums subject 1o redemphion upon repayment ef the Secured Ubligatons,

implied covenants of titla

The covenant el out in Sections 311 3{3) and 842) of the Law of Property {Miscellancous
Provisions} Act 1934 will not extend to this Ulsuse 4. 11 shall be impled in respect of this Clause
4 that the Kortgagor 5 disposing of the Security Assets free from 2l charges and
encumbrances fwhether monetary or not) and from all other rights exercisable by third parties

{ing huding iabities imposed and rights conferred by or under any enactment).



4.4

Owaership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title to, the
Secunty Assets, in each case, free from secunty {other than that created by or pursuant 1o ths
Legai Charge) and resirictions and onerous covenants.

5

5.1

6.1

6.2

IR

LIMITATIONS

it is hereby agreed that the kability of Tower Pension Trustees Limited shall not exceed
the assets within #ts controb in the 5t James's Place Self-Invested Personal Pension Plan
for Mr A R Rhodes ref: SIP1458 and that save for that neither the Security Trustes nor
any other party shall have any claim whaisoever against Tower Pension Trustees
Lirnited.

LanD REGISTRY

The Mortgagor hereby requests # the Mortgaged Property is registered st the Land
Ragistry {and against any fitle to any unregistered property making up the Mortgaged
Property which is the subject of a first registration of title at the Land Registry) the Chief
Land Registrar:

{A) to eier the following resuiction into the segister in favour of the
Secunty Trustee:

*Wo dispostion of the registered estote By the proprictor of the registered
estote, or by the propristor of ony registersd chorge, not befng a chorge
registered before the entry of this resiriction, Js 10 be registered without o
written consent signed by the proosictor for the Ume being of the charge doted
[insert date] in favour of Barclays Security Trustee Limited {to hold on trust for
aridd ann hehalf of the secured parties specified thereing as referred o in the
charges register for thely comveyoncer]”, ared

(B} to enter an obligation to make further advances on the Charges
Register relating to the Morigsged Property.

The Mortgagor ceritfies to the Land Registry that the security interest created under or
pursuant 1o this Legal Charge does not contravene any of the provisions of the articles
of association or other constitutive documents of the Mortgagor if applicable.

REPRESINTATIONS
The kMortgagor represents and warrants that:
{a} it has full power and authority and is legally empowered 1o enter into this Legal

Charge and to grant security over the Morigaged Property on the terms cet out
heresn;
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8.1

{d}

{e}

%)

{g}

{hj

it has taken all necessary actions {mchxling corporate actions) o authorise the
acceptance of and the exercise of its rights under this Legal Charge and the
performance of its obligations under this Legal Charge and a8 other doguments
be entered into by L in connection herewith;

there is no fegal or other restriction on its ability 1o enter into and perform ils
ohilgations in respect of this Legal Charge, including that such entry or
pedormance will not constitute a beeach of any law, regulation or offical directive
to which it is subject or any agreement by which it is bound;

this Legal Charge will be valid, tinding and enforceable in accordance wath s
1erms;

neither the Mortgager, nor any of its alliliates s either:

n hsted, or is owned or controlied, directly or indirectly, by any personwhichis
fisted onan SO List or

{iy iocated, organised or resident in & country which is the subject of sanciions
by any Authority,

no Security Interest {other than the Secunty interesis created or expressed to be
created by or pursuant 1o this Legal Charge) exists on, over or in relation 10 any of
the Mongaged Property or any other assets being cherged pursuant 10 this Legal
Charge ot the date of this Legal Charge;

any assets beng charged pursuant o this Legal Charge which arg in the form of
shares are fully paid and not subject {o any option o purchase or similar nghts.
The constitutional documents of companies whose Securities are subject 10 the
secunity created by this Legal Charge do not and could notb restrict or inhibiit any
transfer of those shares on creation or enforcement of the Security; and

no "warning notice” of “restrictions notice” {as defined in Cause 1{2) of Schedule
18 of the Companies Act 2008) has been msued in respect of all or any part of the
shares,

Fach of the above representations of this Clause 7 will be correct and complied with in

all respects at abh times during the Security Penod as o repeated by reference 1o the then
gxisting circumsiances

CininAL LINDERTAKEIGS

The Mortgagor undertakes o procure that

{2}

i shall not make any materst change in the scope or nature of ds business;



8.3

{a}

{3

()

{by if the Mprigagor 15 & partnership, it shall notfy the Security Trusise n writing
immedately of any change in the membership of the partnership. Whenever
possible such notification shall be given n advance of such change; and

{c} if the Morlgagor comprises one of more trustees, it shall gwve 1o the Secunty
Trustee not less than 28 days' prior written notice of the proposed retirement of
any trustes or the appointment of any new trustee {which shall not be efferted
without the priar written ronsent of the Security Trustee] and shall notify the
Security Trustee in writing immediately upon the death of any trustee or the
dissolution of any firm or corporation acting as trustee.

UNDERTAKINGS

General

The Mortgagor covenants with the Security Trustee that during the continuance of this
seurity that it will not {without the prior written consent of the Security Trustes):

£ create or agree to oreals of permit 1o subsist any mortgage or other fixed
charge or other security of any kind over the Mortgaged Property or other
assets charged pursuant to this Legal Charge;

(i sell, assign, transfer, part with or share possession or utherwise dispose of or
deal with its interest in the Mortgaged Property or other assets charged
pursuan fo this Legsl Charge;

{hii} create o grant any interest in the Morigaged Properdy or any nther asset
secured by this Legal Charge in fevour of a third party; o

{1} sever or remove any of the fixtures forming part of s Morngaged Property, if o
do so would be reasonably expected to have a materially adverse effect on the
value, saleability or use of the Morigaged Property or the enforceability of this
Legal Charge.

During the cortinuance of this security, no statutory or other power of granting or
agreeing o grant or of accepting or agreeing to accept surrenders of leases or
tenancies of the Morigaged Fropenty or any part thereof shall be capable of being
exercised by the Mortgagor without the prior consent in wisting of the Securnity Trustee,

During the continuance of this sccunty the Morigagor shall have no statutory or sther
power to vary the terms of any lease or underlease of or relsting to the Mortgaged
Property ar ary part thereol wsthout the prioy consent inwiitng of the Securily Trustee.

The tMortgagor shall mmmediately on execuiion of this Legal (harge or m relation to any
prrupational lease coming into existence after the date of this Legal Charge, upon the
KMortgagor entering into that occupational lease, give notice to each tenant in such
form as is approved by the Secunty Trusies and shall procure thai such tenant gives o



the Security Trustee within a reasonable time of the exacution of this Legal Charge or
the ocoupational lease, as appropriate, 2 duly completed acknowledgement of such
notice, if the Mortgagor fails to do so, the Securdy Trustes may give such notice.

{2} The Morigagor hereby covenants with the Security Trustee that

{0

(it}

{ia}

(v}

Immediately upon execution of this Legal Charge, to deposit with the Security
Trustee, all deeds and documents relating to any occupational Interest at the
Mortgaged Property and any title inswance policies unless beld by the
Mortgagor's solicitor {bemng Underwood Vinecombe LLP as at the date of this
Legal Chargel to the order of the Security Trustee and to deposit with the
Secunty Trustee or such solicitor at any time thereafter any further such deeds
and other documents relating to such occupational interests or titls insurance
policies, promptly upon coming into possession of any of those itemns;

without prejudice to paragraph {1} above, following execution of this Legal
Charge, on written demand to deposit with the Security Trustee aif {itle deeds
and other documenis constituting or evidencing title to the Martgaged
Property, unfess held by the Mortgagors soliclior {bemg Underwood
Vinecombe LLP a3 at the date of this Legal Charge} to the order of the Sequrily
Trustes and to depasit with the Security Trustee or such solicitor at any time
thereafter on written demand any further such title deeds and documents;

if and so feng as the title 1o the Mortgaged Property or any part thereof is nat
regisiered under the Land Registration Acts 1986 1o 2002 no person shall,
during the continuance of this security, be regisiered under the said Acts as
proprietor of the Mortgaged Property or any part thereof withouwt the consent
i writing of the Security Trusies;

upon any such registration the Mortgagor will forthwath debver to the Security
Trustee copes of evidence of remqistration {including a copy of the titfe plan and
register for each registered title in respect of the Motgaged Property) and sugh
utle plans and registers debvered 1o the solicitor holding the tiile deeds to the
Security Trustes's order in accordance with paragraph {i} above; and

the Mortgagor will comply wath all planning laws and requlations and the terms
of any suthodsabion in respact of any such planning laws or regulations, in
each case refating to the Mortganed Property.

97 Environment

The Morgagor undertakes to the Secunty Trusies that dunng the continuance of the security
constitiied by this Legal Charge it shall at ail tmes:



{a}

{b)

{c}

83

obtain and mainiain in full force and effect &l Environmental Approvals and ensure that
the busingss and/or operations carried on at the Mortgaged Property comply in all
respects with all Ervironmental Laws and Environmental Approvals;

sromptly on becoming aware of i, Inform the Security Trusies of any Environmental
Clairn which has been made or threatened against the Mortgagor or any occuapier of the

Mortgaged Property setting out the action which is to be taken with respect to that
Erwironmental Claimy and

notify the Security Trustes promptly on becoming aware of any Ermvironmental
Contamination &t or brought on to the Morigaged Property or circumstances likely to
lead 1o Erwvironmental Contamination which might give rise 1o any Envirormental
Claimn, and take or procure the taking of &l necessary action to deal with, remedy or
remove from the Mortgaged Property or prevent the incursion of (as the case may be)
that Epvironmenta!l Contamination or gircumstances likaly to lead to Environmental
Contamination so as 1o prevent an Environmental Claim, endeavouring always to
roinimise the danger of harm arising to the environment,

Complisnce

During the continuance of this security the Mortgagor shall:

{2}

9.4

obtain and maintain all consents and observe and perform &l covenants, stipulations,
requirements, court ordars, requlations and obligations from tirme to time affecting the
Mortgaged Property and comply with all requivernents of any authonty and all
ohligations under any statute, bye-laws, and regulations relating to the whole or any
part of the Mortgaged Property; and

give Tull details to the Secunity Trustee of any notice, order, direction, designation,
resolution, proposal or other matter given or made by any authonty {whether or not
under any planning legislation, regulations andfor bye-laws) and relsting to the
Martgaged Property or the area in which the Morigaged Property is situated and if
required by the Security Trustes take all necessary steps to comply with such natice,

Pay oulgoings

During the continuance of this security, the Maortgagor shall punciually pay or cause 1o be paud
all present and future tent, rates, taxes. duties, charges, assessments. impositions and
outgoings whatsoever now or 3t any bme pavable, charged, assessed on or In respect of the
Mortgaged Property or any partof i

0.

IHFORMATION AND ALLESS

The Moitgagor shall

Fause 12



{b}

it

from time to time on reques! by the Security Trusies, provide the Security Trustes with
such information as the Security Trustee may reasonably requirs about Morgaged
Property and 15 comphance with the terms of this Legal Charge;

peremit the Security Trustes, its represemtatives, professional advisers and contractors,
free access at all reasonable imes and on reasonable notice (o inspect the Mortganged

Froperty {inchuding, without Imitation, for the purposes of conducting a valuation of
the Morigaged Property; and

promptly notify the Security Trustee of any bbgation, arbitration or administrative
proceedings commenced, pending or threatened agalnst it or any of s Subsidiaries or
any other svent which 15 reasonably bkely 1o adversely affect the value or sthenwise
depreciate, Impair or prejudice the Mortgaged Property and/or any other asset charged
pursuant to this Legal Charge or result In the sectnty created by this Legal Chamge
hecoming enforceable,

OBLICATIONS WHERE THE MORTSACED PROPERTY 15 LEASEHOLD

The Mortgager undertakes to the Security Trustee in respect of the Mortgaged Property (where
the Morigaged Property is leasehold) as follows:

{a)

not at any time withowt the Secunty Trustee's prior consent in writing, to surrender o
the landlord of the Mortgaged Property {the Landlord) {(whether formally or informally)
any lease under which the Morgaged Property &5 held or otherwise in any way
voluntanly to give up possession of the Mortgeged Property to the Landiord or 1o vary
the terms of the lease;

to romply forthwath vath any notice served on the Mortgagor by the Landiord under
Section 146 of the Law of Property Art 1925 {or any statutory re-enactment thereof);

o take all reasonable steps {including {if appropriate) but not lirmsted to making an
application to the court for relief against forfeiture) to prevent the Landlord from
tawfully exercising a right, peaceably. to re-enter the Morigagsd Property:

to inform the Security Trustee forthwith and in any svent price 0 leaving the
tortgaged Froperty vacant) of any intention o leave the Morigaged Property vacant

for 8 peniod in the case of residential property, of 28 davs or more and in the case of
commercial property, for 14 days or more;

1o comply 21 all times with the covenants on the Mortgagor's pant confained in the
lease under which the Mortgaged Property 15 held and (0 pay the rent and any other
sums payable under the lease prompily and 1o provide forthwith to the Secunty Trustes
following receipt of a request 1o thet effect from the Security Trustee dus evidence of
the payiment to the landlord of 2t such sums:
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forthwith, on receipt of the same, to forward 1o the Secwrity Trustee copies of all
notices of whatever kind or other corresnondence or communications received from
the Landiord relating to alleged breaches of any covenant contained in the lease; and

to advise the Security Trustes forthwith {and thereafter 1o keep the Security Trusies
fully informed as 1o the progress) of any dispute or potential dispute betwesn the
Mortgagor and the Landlord giing details of the nature of the dispute, the facts
resulting in the dispute and any other relevant information.

COYENANTS

The Mortgagor by 2xecuting this Legal Charge covenants with the Security Trustee that the
portgagor during the continuance of this security:

{a}

{b)

{c}

wili keep all buildings now or for the time being subject to this security adequately
insured anainst joss or damage by fire and such other risks as the Security Trustee may
from time io time require to the full replarement value thereof (having regard to any
possible increases in building costs and including the costs of demnolition, costs of
aliermative  accommodation and  architects, enginesr's, surveyor's and  other
professional fees) with an insurance office or underwnters approved by the Secunty
Trustes in wiiting from time to time and if so required by the Security Trustee in the
joint names of the Mortgagor and the Security Trustee and will duly pay all premiums
and other monies necessary for effecting and keeping up such insurance within one
week of the same becoming due or, if 3 shorter tme penod, the lime period for
payment specified by the insurers, and will on demand produce to the Security Trustee
the policies of such insurance and the receipts for such payments;

will keep all buildings now or for the time being subject to this security in good repair
and condition;

will keep all the utilities on the Mortgaged Property and/or serving the Mortgaged
Property and any heating system in good working order;

will not without the prior consent of the Security Trustee make any structural or
material alteration 1o the Mortgaged Propesty:

wall duly and with reasonable expedition complete any bulldng operations commenced
at anvy time by the Morigagor on the Mortgaged Property:

acknowledqes at any tme after payment of the monies secured by this Legal Charge
has been demanded or if defauly shal be made by the Mortgagor in performing any of
the above obhgations the Secunty Trustee may as the case may be msure and keep
nsured the Mortgaged Property mnoany sum which the Secunty Trustee may think
expedient or may repair and keap in repair the Mortgaged Property or may compete
zny such budding operaticns (with power to erter upon the Mortgaged Property for
any of those purposes without thereby brcoming a morigagee i possession);
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15,

151

{a)

will rmanage the Mortgaged Property, any person orcupying the whole or any part of
the Morigaged Property in accordance the pringiples of good estate management and
in any manner that the Secuitty Trustee in ity sole discretion may require; and

acknowledges all monies expended by the Secunity Trustees under this provision shall be
deamed to be properly paid by the Security Trustee.

APPLICATION OF INSURANCE PROCEEDS

Alt maries received on any insurance whatsoever in respect of loss or damage by fire or
otherwise 1o the Mortgaged Property or any part thereof {whether effected or
mainiained by the Morlgagor in pursuance of his obligation undar the rovenant
cortained in Clause 12 {Covenants) of this Legal Charge or independently of or
otherwise than in pursuance of such obligation) shall as the Security Trustes requires
gither he applied In making good the loss or damange in respect of which the monies are
received or be paid to the Security Trustee in of fowards pavment of the monies for the

time being secured by this Legal Charge or such part or parts thereof as the Secursity
Trustee may require,

POWERS ON ENFORCEMENT

Section 103 of the Law of Property Act 1825 shall not apply to this secunty but the
statutory power of sale, shall as betweesn the Security Trustee and a purchases from the
Security Trustee, arise on and be exercisable at any time after the execution of this
secunty, provided that the Securnty Trustee shall not exercise the said power of sale
untd payiment of the manies secured by this Legal Charge or any pari thereof has Deen
demanded but this provize shall not affect a purchaser or put hirn upon inquiry whether
siich demand has been made,

Section 93 of the Law of Property Act 1925 desling with the consclidation of
mortgages, shall not apply to this security. Each party to this Legal Charge understands
that under the land Registraton Act 2002, this Legal Charge {including any
attachments) will be avadable for inspection by any person upon application to the
Land Reqistry.

RECEIVER
Appointment of Recelver

At any time after the Security Trusiee shall have demanded payment of any momes
secured by this Legal Charge or f requested by the Mortgagor, the Securty Truster
may {unless precluded by law) without further notice appomt under seal or in writing
wrty one or more gqualified persons 10 be & Recerer of ol or any part of the Secunty
Assets, to act together or independently of the other or others appointed 1o the exiert
applicable

Lh
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{b}

15

{a)

In this Clause 15, a “gualified person” means a person whao, under the Insolvency Act
1986, is qualfied 1o act as a Receiver of the property of any company or individual with
respect 1o which that person is appointed.

Powers of Receiver

The Kecewer shall {so far as the law permits) be the agent of the Mortgagor {who shall
alone be persanally lable for bis acts, defaults and remuneration) and shall have and be
entitled to exercise all powers conferred by the Law of Property Act 1925 in the same
way 25 if the Receiver had been duly appointed under that Act and in particular by way
of addition 1o, but without Umiting any general powers referred to in this Legat Charge
fard without prejudice to any of the Security Trustee's powers), the Receiver shall have
power in the name of the Mortgagor or otherwise to do the following things:

{iy Take possession: to take possession of, collect and get in all or ary part of the
Meortgaged Property and for that purpose to take any proceedings as the
Recewer shall think iy

{iid Protection of assets: 1o commence and/or complete any building operations
on the Mortgaged Property or any part thereof and 1o apply for and oblain any
nlanning permissions, building regulation approvals and any other permissions,
consents of licences in each rase as the Receiver may in his absolute discretion
think fit;

(it} Raising finance: 1o raise mangy from the Security Trustee {or any Secured
Party) or others on the security of the Mortgaged Property or otherwise;

{iv) Services for tenants: to provide such facdities and sewvices for tenants and
generally 1o manage the Mortgaged Property in such manner as the Recewer
shall thirk fit;

iv) Leasehold Mortgaged Property: of the Mortgaged Property is leasehaold, to vary
the terms of or surrender any lease and/or 1o take a new lease thereof or of any
part thereof on such terms a5 the Receiver shall think fit and so that any such
new lease shall ipso facto become charged to the Security Trustee on the terms
herecf, so far 25 applicable and to execute a formal legal charge over any such
new lease in favour of the Security Trustee in such form as it may require;

{vi} Selt, fat ete. io sell, ot or lease or concur in selling, letting or leasing and to
vary the terms of, terminalte or acgept surrenders of leases or tenancies of the
Mortgaged Property or any part thereel in such manner and for sweh term,
wath or without a premium with such nghts refating to other parts thereof and
camtaning such covenants on the part of the Mortgager or otherease and
gerierally on such terms and condiions (including the payment of money 1o 3
lezsee or tenant on a surender! as the Receiver shall think Iy



{vith

{viit}
{ix)

{x}

{xi}

{xit}

{xiii)

{xiv}

i)

AT

Compromise: io make any arrangement or compromise which the Receiver
shall think iy

Maintenance: o make and effect all repairs, improvemersts angd insurances;

Carry on business: {0 CATTY of OF CONGUF i1 carrying on the Business {if any)
andg for that purpose to raise money from the Security Trustes {or any Securad
Party} or others on the security of the Mortgaged Property or otherwise and to
transfer the goodwill of the Business {if any) with the Mortgaged Property:

Resources: to use all stock and chattels 8t the Mortgaged Property for the
purpose of carrying on the Business (if any);

Mairtain Licences: to apply for and obfain whether n the Regeiver's own name
o ntherwice alt livences, consents, registrations and approvals which may be
necessary for the fawlil running of the Business {f anyl {Licences) and o
nslre alf Licences against forfeiture, suspension or non-renswal;

Engaging persons io carry on Business: to engage such persons as the
Recever may in 15 absolute discreiion consider necessary or dessrable for the
running of the Business {if any} wpon such terms and conditions as the
Receiver shall deemn fit;

Arguire assels: 1o buy in all such stock and chattels as the Receiver shall in its
absolute discretion consider neceszary or desirable for the running of the
Business {If any}

Books and records: to have access to, to use and to make up the books and
records of the Basiness {if anyl

Contracts: to carry on existing contracts amd 1o enter into such new contracts
for such purposes as the Receiver shall deem necessary for the running of the
Businzss {if any);

Appointments: 1o appoint managers, officers, contraciors, advisors and agents
for the above purposes upen such 1enms as W remuneraton or otherwise as
the Receiver may determing; and

General powers: to do all such other acts and things as may be conuidered to
be incidental or conducive 1o any of the matters ar powers aforesaid and which
the Recewer lawfully may orcande,

nrovided that the Receiver shall not be suthonsed 1o exercise ary of the above powers,
if and insofer and 50 long a3 the Secunity Trustee has in writing excluded those powers
whether at the trme of the Receiver's appomment or subseguenily
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{h} The statutory powers of sale leasing and arcepting surrenders exercisable by the
Sectrity Trustee horeunder, are hareby extended 5o a5 to authosise the Securily Trustes
whether i 115 own narme or in that of the Mongagor of otherwise to grant 4 lease or
lezses of the whole or any part or parts of the Morgaged Froperty with such rights
relating to other parts thersof and containing such covenants on the part of the
Morigagor of otherwise and generally on such terms and conditions {including the
payment of money 1o a lessee or tenani on a surrender} and whether or not at a
premium as the Security Trustes in its absolute discretion shall think it

153 Removal

The Security Trustee may from time 1o time by writing remove any Receiver appointed by it (5o
far as it is lawfully able} and may, whenever i may deemn it expedient, appoint 2 new Receiver in
the slace of any Receiver whose appointment may for any reason have terminated.

154  Remuneration

{a} The Security Trustee may from time to fime, fix the remuneration of any Recebver
appointed by it (which remuneration may be or include a commission calculated by
reference to the gross smourt of alt moneys recewved or othenwise and may ntlude
remuneratinn in connection with claims, actions or proceedings made or brought
against the Receiver by the Mortgagor or any other person or the performance or
discharge of any obligation imposed upon the Receiver by stajute or otherwise) but
such remuneration shall be payable by the Mortgagor alone, and sections 108(8} and
[8) of the Law of Property Act 1925 shall not apply in relation to any Receiver appointed
under this Legal Charge,

{b) The amount of such remuneration may be debited by the Security Tristee 10 any
acrount of the Mortgagor held with a Secured Party, but shall. in any event, form pant
of the Secursd Obligations and accordingly be securad on the Security Assets under the
security rontained in this Legal Charge.

55  Extentof Appointment

The exclusion of any Security Assets from the appointment of the Receiver, shall not prediuds
the Security Trustee from subsequently extending the Recever's or Receivers' appoimiment {or
that of therr renlacement} to that part or appointing another Receiver over any other part of the
Security Assets.

156 Mo lability as mortgagee in possession

Rone of the Secured Parties shall, nor shall any Recewer appointed as aforesand, by reason of it
ar the Receiver entering into possession of the Security Assets or any part of them. be hsble to
account as morigages i possession or be Hable for any loss on realization or for any default or
pmissipn for which a martgages in possession might be liable.
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{b)

Agent af the Mortgagor

tvery Receiver of the Mortgagor duly appointed by the Security Trustee under the
powers in that respect comntained in this Legal Charge, shall be deemed 1o be the agent
of the Mortgagor for all purposes and shall as such agent for all purposes be deemaed to

be in the same position as a Recelver duly sppointed by a mortgagee under the Law of
Property Act 1925,

The Morigagor alone shall be responsible for the conaets, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the Receiver
and no Secured Party shall incur any lability for them by reasen of the Security Trustee
apposnting such Receiver or for any other reason whatsoever.

Security Trustes may exercise

To the fullest extert permitted by law, all or any of the powets, authonties and discretions
which are conferred by this Legal Charge {either expressly or impliedly} upon a Receiver of the
Serurity Assets may be exercised after the security ereated under this Legal Charge becomes
enforcesble by the Security Trustee in relation to the whaole of such Security Assels or any pant
of them without first appointing a Recerver of such property or any part of it or notwithstanding
the appointment of a Receiver of such property or any part of it

15,

161

.2

FURTHER ASSURANCES

The Korigagor shall on demand execute any document and do any other act or thing
{in either rase, 31 the expense of the Mortgagor) which the Security Trustes {or any
other Secured Party) may reasonably specify for protecting, preserving or perfocting
any security created orintended to be crested by this Legal Charge or for faciitating the
realisation therenf or othervase for enforong the same or exercising any of the powers,
rights and discretions of the Sscumty Trustee {or any other Secwred Party) under this
Legal Charge, including the exerution of all releases, transfers, assignments and other
documents and the giving of all notices, crders, mstructions, directions and requests for
any consents to enable the property 1o be charged which the Security Trustes {or any
ciher Secured Party) may reasonably reguest,

The Mortgagor by way of security by executing this Legal Charge iirevocably appoints
each of the Security Trustee and any Receiver or Delegate appointed under this Lepal
Charge jomntly and severally (o be 5 attomey with full power of delegation in its nams
and on s behalf

{2} to sign, execute, seab complete and defiver any document, deed, agroemert,
nstruments or act which the Secunty Trustee or such Recepver or Delegate may
require for perfecting the e of the Secunty Trustee 1o the Mortgaged Property or
for vesting the same in the Secunty Trustes, its nominees or any purchaser or
generally for any of the purposes set oul i this Legal Charge;
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185
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(b} otherwise geperally to sign, seal, execute and deliver 8l deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Secunty Trustes or
a Recalver pr Delegate under this Legal Charge or which may be deemed expedient
by the Security Trustes or a Receiver or a Delegate in connection with any disposal,
realisation or getting in by the Security Trustee or such Receiver or Delegate of the
Morigaged Property or any part theveof or in connection with any other exercise of
any power under this Legal Charge.

The Mortgagor shall ratify and confirm all transactions emered into by the Security
Trusies, any Receiver or any Delzpate of the Security Trustee in the exercisg of
purported exercise of the Security Trustee's or the Receiver's respective powers and all
thirigs done by the Security Trustee, such Receiver or Delegate by virtus of any power
of attorney given by this Clause 16

The Mortgagor hereby acknowledges that the power of attorney hereby granted to the
Secusity Trustee, any Receiver and its Delegates and substitutes is granted irrevorably
and {or value as part of the secunty constituted by this Legal Charge o secure the
proprietary interests of and the perfosmance of obligations owed 1o the respeciive
donees within the meaning arud for the purposes of the Powers of Attorney Act 1971,

All powers of the Receiver hereunder may be exercised by the Security Trustee whether

as attorney of the Mortgagor or otherwise and whether or not the Receiver has been
appointet,

CO-OFPERATION WATH THE RECEIVER

Each of the Mortgagor end the Principal Debtor {or either of themn as the case may be)
covenanis with the Security Trustee as follows:

{a)} that the Mortgagor and the Principal Debtor {or any of them as the case may be)
will co~operate with the Receiver i his running of the Business (if any) and will
alford the Feceiver the opportunity to inspect and copy the books and records of
the Business (if any} as and when requested;

fb) that the Mortgagor and the Principal Debior {or any of them as the case may be}
will upon request provide the Recetver with such information as the Receiver may
require in connection wilh the Business [if anyy

{c} notto remove the books and records of the Business {if any) from the Mortgeged
Property: and

{d} nofto remove any of the stock or chattels from the Mortgaged Proparty save that

nothing in this Clause 171 shall prevent the Morgagor or the Puncipal Debior
from removing or destroving stock or chattels which are no lenger §it for the
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purpose for which they were wmiended or from using or selling the stock in the
cedinary course of trading,

Inn relation to the Business {if anv} the Mortgagor and the Principal Debtor {or any of
them a3 the case may be) covenant{s) with the Security Trustee as follows:

{a} to endorse and transfer or cause to be endorsed and transferred any Licenges 1o
the Security Trustes or the Receiver or such other person as the Security Trustee or
the Recesiver may nominate and give all notices and make all apphcations required
1o effect the legal transfer of any Litences ur for obtalning new Ucences to or for
the Security Trustes, the Revebver or such other persons, as the Secusity Trusiee or
the Receiver may nominale;

{b} 4o preserve and renew as necessary all Licences;

{c} 1o conduct the Business §f any) in a lawlul and proper manner 1o the best
advantage and not to do or permit any act or thing whicth may endanger the
Lirences or render them void or voidable or bable o be forleted or suspended or
subject to any penalty or disqualification;

{dy to inswre {in a sum required by the Security Trustee from time to time) the
ticences agamst forfeiture, suspension or non-renewal and to produce on demand
evidence satisfactory 1o the Security Trustee that such insurance 15 in force; and

{e} notto create any further mongage or charge of the goodwill,

Each of the Mortgagor and the Principal Debior by executing this Legal Chame
imevocahly authorizes the Securily Trusiee, the Recerver or any nominee or Delegate of
the Securnty Trustes or the Recewer whether in the Mortgagor's andfor the Principal
Deblor's name vy gtherwise to sign any document and 1o do any other act or thing
which ray be requisite or necessary 1o protect or 1o effect any renewal or transles of
any Licences to the Secunty Trustes, the Recelver or any nomines or Delegate of the
Secunty Trustee or the Recelver and this Legal Charge shall be conclusive proof of the
Mortgagor's and the Principal Debtor's consent to protection, renewal or transfer of
such Licences,

After the Receiver has been appointed the net profits of the Business {if any) after
dedurtion of the costs and expenses referred to in Cause 18 {{osts and Expenses) shall
be applicd in or towards pavment of the Secured Oblinations and all losses mowrred ,m
the carrying on of the Business (f any} shall be recoverakle from the Mortgagor or the
Frincipal Debior as a debt and may be debited to any account of the Mortgagor ar the
Frincipal Debtor held with a Finence Farty as the case may be and shall bear mterest
sreordingly and shall be charged on the Mortgeged Propedy and the charge hereby
conferred shall be i addition and wathout projudice o any and every remedy, Len or
secunty which the Secunty Trusiee may have or bt for the said charge would bave lor
the monies secured by this Legal Charge or any part theiesf,
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18.2

R

If any provision contained in this Clause 17 is or at any time becomes dlegal, invalid or
unenforceable in any respect the legality, validity or enforcesbility of the remaining
provisions of this Legal Charge shall not be in any way affected or impaired thereby.

{ouTs AND EXPENSES

All costs, charges and expenses Incurred under this Legal Charge by the Security
Trustee {whether acting in its personal capacity or as sscurity trustee for the Secured
Parties) (or any other Secured Party and their nominees, agents and Delegates) and all
other manies paid by the Security Trustes (whether acting in its personal capacity or as
securily trustee for the Secured Parlies) {or any other Secured Party and their
norrinees, anents and Delegates) in perfecting or otherwise in connection with this
security or in espect of the Mortgaged Property including {without prejudice to the
generality of the foregoing) all monies expended by the Security Trustee {or any other
Secured Party) under Clause 12 {Covenants) of this Legsl Charge and all costs of the
Security Trustee or any other Secuved Party and their nominess, agents and Delegates
of all proceedings for enforcement of the secunty constituted by this Legal Charge or
for obtaining payment of the monies secured by this Legal Charge or any part thereof
or arising out of or in connection with the acts authorised by Clause 15 {Recehver} or
Clause 16 {Fwrther Assuronces) {and so that any taxation of the Security Trustee's
costs, charges and expenses shall be on the full indemnity basis) shall be recoverablea so
Far as they relate to the liabilities of the Principal Debtor from the Principal Debtor and
so far as they relate to the habilities of the Morigagor from the Morigagor as a debt and
may be debited to any account of the Prncipal Deblor and/or the Mortgagor and shall
bear interest in accordance with Clause 35 and shall be charged on the Morigaged
Property and the charge conferred by this Legal Charge shall be n addition and without
prejudice to any and every sther remedy, ben or secunty which the Security Trustee {or
any other Secured Party) may have or but for the said charge would have for the
monies secured by this Legal Charge or any part thereof

The Mortgagor and the Principal Debior shall on demand pay to or fully indeminify the
Secured Parties, or oiher nominee or agent on an after-tax basis against all losses,
actions, claims, costs {including legal cosis), expenses, proceedings, liabiliies and
expenditure which the Security Trustee (whether acting in its personal capacity or as
security trustee Tor amd on behall of the Secured Parties) or any other Secured Party,
and any of their nominees or agents may suffer, pay or incur, acting reasonably. in
ronnection with any payment or discharge in respect of the Secured Obligations
{whether made by the Mertgagor and/or the Prinapal Delntor or a thied person) being
impeached or declared void for any reazon whatsoever

Where, pursuant to Clause 18,1 or 18.2 above, a sum 15 paid 1o the Secured Parties {or
their nominees, agents or Delegates), the Mortgagor and the Pringipal Debtor shal, in
addiion, pay to any Secured Farty in respect of value added tax:
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fa) {earept where the pavment falls within paragraph (bY below), such amount as
equals any valug added tax charged to the relevant Secured Parnty {or they
norrinees, agents or Delegates) in respect of the matter which gives rise 1o the
payment and which the relevant Secured Party {or thelr nominees, agents or
[telegates) certifies is not recoverable by it by repayment or credit {such certificate
1o be conclusive in the absence of manifest error}; and

{b) on any reimbursement of or indemnification for any commissions, costs, chargess,
expenses or other tems incurred by the relevant Secured Party {or therr nominees,
agents or Delegates) as agent for the Mortgagor and/or the Principal Deblor, such
amount as equals the amount included in the commissions, costs, charges,
expenses or oiher itemns in respect of value added tax {and In such a case the
relevant Secured Party {or thelr nomimees. agenis or Delegates) shall provide the
Fortgagor and/or the Principal Debtor with an appropriate tax invoice in respert
of such item, naming the Mortgagor and/or the Principal Debior as recipient of the
ralevant supplyh

The Mortgagor and the Principal Debior agress that no Secured Party will be held
responsible for any loss suffered as a result of exercise of or failure 1o exercise by the
Security Trustee {or any other Secured Party) of s rights under this Legal Charge,
gxrept in the case of gross negiigence or wilful default of the relevant Secured Party.

ConTiUInG SECURITY

This security shall be continuing securiy and will extend to the utimate balance of the
Secured Obligations, regardless of any intermediate payment or discharge in whole or
in part and shall not prejudice or affect any secunty which may have been created by
any deposit of title deeds or other documents which may have baen made with the
Secured Parties prior 10 the execution of this Legal Charge relating o the Morigaged
Property o to ary other propanty or any other security which the Secunty Trusies may
now of at any time afler the date of this Legal Charge hold on trust for and on behalf of
the Secured Parties in respect of the monies secured by this Legal {harge or sny of
them o any part thereof resnecively,

ACCOUNTS

If any Secured Party receives notice that the Mortgagor has ercumbered or disposed of
the Mortgaged Proparty or any part thereof or on the expiration of written notice given
undar the provisions of Clause 3.3 be entitled o close the accounts of the Mortgagor
and the Frnopal Oebicr and {0 open g new account or accounis and {withouwt
prejudice to any nght of the Secunty Trustee (or any sther Secured Party) to cormbine
acrounts) no money pald into or carried to the Martgagors or the Pringipsl Debtors
credit moany suzh new account shall be appropnated towards or have the effect of
discharging any part of the amount due 1o the Secured Parly on any such closed
account, f any Secured Party does not open 8 new account or accounts immediately on
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receipt of such notice it shall nevertheless be treated as if it had done 5o at the time
when It received such notice and as from that time all paymenis made by the
Mortgagor or the Principat Debior to each Secured Party shall be credited or be treated
as having been credited to such new account or accounts and shall nol operate to
rechice the amount due from each of the Mortgagor or the Principal Debtor 1o the that
Secured Party at the time when it received such notice.

All payments made by a Secursd Parly to the Mortgagor of the Principal Debior after 2
Secured Party recewes such notice shali be deerved to have been {first made ocut of any
payments last receved into any account of the Moertgager or the Principal Debtor with
the Secured Party.

5ET OFF

The Security Truster and any other Secured Party may al any time and from time o
time without notice {but shall not be obliged to) set off {{} any obligation which is due
and payable by {he Moroagor or the Pringina! Debtor to the Security Trustee, any other
Secured Party and/ar any other member of the Barclays Group and Is unpaid against
{i1) any obligation {whether or not matured) owed by the Securlty Trustee, any other
Secured Party and/or any other member of the Barclays Group to the Mortgagor or the
Principal Debtor as the case may be {with the difference between the amounts in {})
and {ii} being the Set Off Amount) regardless of the place of payment, booking branch
nr currency of either obligation. Pursuant 1o the rights in the preceding sentence, any
Secured Party may {and the Security Trusiee may direct & Secured Party or other
member of the Barclays Group to) debif an 2ccount held by the Mortgagor or the
Principal Debior, as the case may be, with any member of the Barclays Croup by an
amount up to and incleding the Set Off Amopunt.

If the obligations are in different currencies, the Security Trustee and any other Secured
Party may convest either obligation at a market rate of exchange in its usual course of
business for the purpose of the set off and if when converted i lgaves the Secunty
Trustee {or any other Secured Party) (as applicable) with less than the amount due, the
Maorigager and the Princips! Deblor must make good the amount of the shortfall on
demand.

The Security Trustee and any other Secwred Party may in s absolute discretion
estimate the amount of any liakility of the Mortgagor or the Principal Debtor which is
contingent o unascertained and thereafter set off such estimated amount and no
amount shall be payabla by the Secunty Trustes or Secwed Party {as applicatdle) 1o the
Mortgegor or the Prinoipal Debior unless and untd all Secured Obligations have been
asrertasned and fully repaid or discharged.

PROCEEDS FROM THE MORTGACED FROFERTY

At any e after payment of the moniss secured by this Legal Charge or any part of it
has been desmanded and any part semams unpaid the Security Trusiee may as aqent of
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the Morigagor and/or the Beneficial Gwner {as applicable) remove and seil any chattels
on the Mortgaged Property and the net proceeds of sale thereof shall be paid 1o the
Mortgagor and/or the Beneficial Owner {as applicable) on demand and the Security
Trustee shall not have the nght to retain or set off such proceeds of sale against any
indebledness of the Mortgagor and/or the Beneficial Owner {as applicablel to the
Security Trusies {or any other Secureg Party),

The Mortgagor hereby covenants with the Securty Trusies to pay any sums which
become pavable by the Mortgagor under the Agricubtural Holdings Act 1886, the
Agricultural Tenancees Act 1985 or under any other statute for compensation costs or
otherwise to 3 tenant of the Morigaged Property o any part thereof falling which the
Security Trustee may pay the said sum or dischame any charge created in pursuance of
any such statute for securing the same and any monies paid by the Securty Trustiee
under ths Clause 22 shall be deemed o be expenses properly incurred by the Sscurity
Trustee hereunder.

[HSCRETION AND DIELECATION

Any liberty or power which may be exercised or any detenmination which may be made
under this Legal Charge by the Security Trustee or any Receiver may be exerclsed or
made from time to time in s absolute and unfettered discretion without any obligation
1o give reasons.

Each of the Sectrity Trusiee and any Receiver may af any time defegate all or any of the
rights conferred on it by this Legal Charpge,

The delegation may be made upon any terms and conditions {including the power o

sub-delegate} and subject to any restrictions as the Security Trustee or the Recewer
may think {iL

Such delegation shall not preclude either the subsequent exercise of such power,
authority or dis¢retion by the Security Trustee or the Regener itself or any subseguent
delegation or revocation.

Under no crcumstances shall the Security Trustee, nor any Secured Party, nor any
Receiver of Delegate nor any oflicer, agent or emplovee of any of thern be hablo to the
Worgagor or the Principal Debior or any other person, as the case may be, a5 a resuli
of or in conpection with any act, defaull, omission or misconduct on the part of any
Delegats.

RELFASE

The Mortgaged Praperty shall not be released by time being given to the Panoipal Debtor or by
any arrangement in relalion to other secunties or by any act matter of thing whether ocourmng

before or after dermand whereby the same might have been released {excent an express release
duly exeruted by or on behalf of the Secunty Trustee} and any monies which may not be
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the sole or principal deblor in respect thereol and this Legal Charge had secured such
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BANERUPTCY, WIRDING Up

in the svent of the insolvency, bankruptcy, administration, winding up of receivership
proceedings oF procedure as set out in Part 26 of the Companies Act 2006 or in the
Insalvency Act 1986 or in relation to or with 2 view to any analogous proceedings or
procedure in any junsdiction o any arrangement with the creditors of the Principal
Debtor

{a} any monies secured by this Legal Charge shall be dezmed to continue due and
owing to the Security Trustee untit the same are actually pald;

(b} the Martgagor shall not until the Secured Parties have been fully repaid be entitled
to participate in any other security held by the Security Trustee on trust for and on

hehatt of the Secured Parties or i monies received by the Secured Parties on
account of manies due from the Principal Debtor;

{c) any dividends or payments veceived by the Secured Parties shall be taken and
applied as payments in gross and shall not prejudice the right of the Secured
Parties o recover out of the Mortganed Property all the manies secured by this
Legal Charge; and

{dy the Secured Parties shall be entitled to prove for the full amount of the claim of the
Secured Parties and to retain the whole of the dividends o the exclusion of the
nghts (if any) of the Mortgager in competition with the Secured Parties until the
Secured Parties have been fully repaid,

TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Deblor may assign or otherwise tansfer any of
its nights or pbligations under this Legal Charge.

The Secured Parties may af any time sall, assign, novate, securitise or otherwise transfer
all or any part of their rights or obligations under this Legal Charge fo any persen at any
time {a Tronsferes). The Mortgagor and the Principal Debtor consent to the disclosure
by the Secured Parties of any nformation and documentation directly or indirectly
corcermuag this Legal Charge to any prospectve or actual Translaree,

The Secured Parties may disgiose any information relevant 1o this Legal Chargs in the
Secured Parties' possession refating to the Morigager and the Printipal Debtor to
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{a} any other member or affilate of the Barclays Group and owr or thelr officers,
directors, emplovees, auditors, pariners, consultants and professional advisers;

{b} = governmental, banking, taxation or other regulatory authority;

{£y any parson in connection with a securitisation of all or any part of the losn assets
of any member of the Barclays Group from fime to time;

{d) the Maorigagor and the Principal Debtor {25 applicable);

(e} any person who may otherwise enter into contractual relations with any member
of the Barzlays Group in connection with this Legal Charge:

iy any person o whom information is requaired or requested 1o be disciosed by any
court of competent jurisdiction or governmental, banking, taxation or other
reguiatory authority or similar body;

(g} zoy rating agency {ncluding lis professional advisers) tn enable the rating agency
to carry out its normal rating activities;

{h} any credit reference agency; and

{) any other ohligor in respert of all or part of the Secured Obligations and any
affiliate, holding company or subsidiary thereaf.

FORBEARANCE

Mo delay or omission on the part of the Security Trustes {or any other Secured Party) in
exercising any right, power or prnvilege under this Legal Charge will impair 1t or be
construed as a walver of it A single or partial exercise of any night power or privilege
will ot in any circumstances preclude any other or further exercise of it or the exercise
of any other right, power or privilege.

CouNTERFARTS

This Legal Charge may executed i any number of counterparts, each of which when
executed and delivered shall be an original Al such counterparts will together
consiitute one instrumaant.

HNoTICES, COMBURICATIONS AND DEMANDS

Arty notice, communication or demand under o in connection with this Legal Charge
shall be in wniting and shall be delivered personally. or by post to the Authorised
Address and, if green by any Serured Party, may be made or ghen by any manager,
offscer or agent of that Secured Pasty ar of any branch of that Secured Party,

Any nétice, tommunication o demand made or delivered under v tonnection ths
Legal Charge to the Mortgagor or the Principal Debior will only be offoctive inthe case
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of a letter which is sent by post, in a first-class prepawd fetter where available, and is
posted before the last rollechion of letters from the letter box in which it was posted has
been made on any day, at 10.00 am. on the next succeeding day upon which a delivery
of lztiers is made,

Anv notice to any Secured Party shall be sddressed in wiiting and sent by post to
Barclave Security Trustee Limited Business bLending Services, PO Box 18275, One
Snowhill, Snowhill Queensway Binmmgham. B2 2XE and shall only be effective when
ariually received by that Secured Party.

Demands under this Legal Charge may be made from time to time and, at any time, the
liabilities and ohligations of the Mortgager under this Legal Charge may be enforced,
wrespective of:

{a) whether any demands, steps or proceedings are being or have been made or taken
against any other party 1o this Legal Charge {f any) and/or any thad party, or

{by whether or in what order any security to which any Secured Party may be entitled
in respect of the monles and lisbilities hereby covenanted to be pald or discharged
by gach of the Pringipal Debior and the Mortgagor and any other obligations
secured under this Legal Charge is enforced,

MISCELLANEDUS PROVIBIONS

Any party 1o this Legal Charge which s a company certifies that this Legal Charge does
not contravenea any of the provisions of s tonstitutional dotuments.

f at any time any provision of this Legal Charge is or becomes uwald, illegal or
unenforceable i any respect under any law, the validity, legality and enforceability of
the remaming provisons of this Legal Charge shall not in any way be affected or
impaired.

fave as otherwise provided for in this Lepal Charge, a person who s not a party to ths
Legal Charge has no nght under the Contracts (Rights of Third Parties) Act 1993 orany
similar applicable leqislation to enforce or to enjoy the benefits of ths Legal Charge.

The Finance Parties and any nominee, agent. Delegate or Recercer may, subject 1o this
Clause 30 and the Contracts {Rights of Third Parttes} Act 1959 or any similar applicable
legistation, rely on any clause of this Legal Charga.

Hotwithstanding any term of this legal Chargs, the consent of any person who 1z not a
party is not required to rescind or vary this Legal Charge or any other agreement

entered mio undsr o in connecticn vathag

Thus Legal Charge s intended to teke effect as 2 deed nohwithstanding the fact that any
party may only exgcute this Legal Charge under hand
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1. GOvERNING Law anD JURISDICTION

EA! This Legal Charge and any non-cordractual obligations arnsing from or in connection
with it shall be governed by, and shall be construed in accordance wath, the laws of
England.

312 Each party urevscably submits, for the exclusive benefit of the Secured Parties, to the
jursdiction of the English courts {but without prejudice to the Secured Parties' right {0
commence proceedings against any partly in any other jurisdiction) and irrevocably
waives any objection on the ground of venue or inappropriate forum or any similar
grounds,

This Legal Charge guarantzes the labilities of the Principal Debtor, I the Principal Debior
does not repay, the Security Trustee {or any Secured Parly) may enforca this Lagal Charge
instead of, or as well as, enforcing against the Principal Debtor. You are therefore strongly
recommended to seek independent legal advice before signing.

This Legal Charge has been exectited as a deed by the Mortgagor and the Principal Debtor and
signed by the Security Trustes and 15 defvered on the date stated at the begimning of this Legal
Charge,



Scheduls

The Freehold property known as or being Express Courtyard, Luke Lane, Brailsford, Derbyshire

comprised in the document{s) particulars of which are set out below:

Complete if
fitle is not
registerad at
tune of Charge

Complete o
title is
registered at

Date

Description {Conveyance, Partie

Lease Assignment, Mongage,
Assent, etc.}

kit

DYy3ii9b

Title Number{s} and Administrative area
Property Description
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

Paul fury
Birector of Lending Operations

EXECUTED as a DEED by Tower Penzion
Trustees Limited acting in its capacity as
trustee of The 5t james’s Place Self-lnvested
Parsonal Pension Plan for Mr A R Rhodes ref:

Signaiure of Lhrecior

.}1"'
5IP 1458, as Mortgagor, acting by two =indem e TG el
chrectors/a director and its secretary Name of Dwector {in BLOCK
CAPITALS)

Name of Dirertorfessmstswy (in
BLOCK CAPITALSY
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EXECLTED as a DEED by Tower Pension
Trustees Limited acting i 118 capacily as
trustee of The 5t Jarmes's Place Self-Invested
Personal Pension Flan for Mr A R Rthodes ref:
5P 1458, as Principal Debtor, acting by fwo
direciors/a direcior and Hs secrefary

Signature of Director

LBt v T Db

Namme of Director {in BLOCK
CAPITALS)

Mame of Dweclor/Swemy [in
BLOCK CAPRITALS)






