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Registration of a Charge

Company name: ST ROBERTS HOMES LTD
Company number: 04179189

X7GBUYHM

Received for Electronic Filing: 11/10/201

Details of Charge

Date of creation:  02/10/2018
Charge code: 0417 9189 0008
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS
ADJACENT TO RIVERSLEA, YORK ROAD, KNARESBOROUGH BEING
PART OF THE LAND REGISTERED UNDER TITLE NUMBER NYK446494

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TINA CALVERLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4179189

Charge code: 0417 9189 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd October 2018 and created by ST ROBERTS HOMES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 11th October 2018 .

Given at Companies House, Cardiff on 15th October 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, BPM/ 3209814/ RARE/SPC

%t Roberts Homes Lid
{the Mortgagor)

5t Hoberts Homes Lid
{the Principal Debtor)

anei

Barclays Security Trustee Limited
{the Secority Trustee)

LEGAL CHARGE

INOVE: PLEASE INSERT DATE OF EXECUTION
BY FiNAL ZIGNATORYT 1IN RISRUSCRIET

LHDCHG 20/06/18 DEHY



COMNTENTS

:

BECUIRED PUARTIED o cxsus on s sus nn st van s vo v nrm nnmers 648 508 bam o200 ns w1

Wwoge oo B e

[T T R L L
O N T

0575 AND EXPEMBES covovnrmvnmscnnmanmers

fup b g
e ow o=

HE T B oenvodm s 28 250 500 8 1t W0 £ 1 9 2t b i £ M R B8 P PRS00 5

By End B g B B RE B R
Mo o B B W R

B E L ANETS PROWISICME . otarerercansvesan rms s roamnrnomsmnus

TUAABEES FREEREETIY oeote st sa o e e s i o 0 8 S50 54§45 M8 i 1 8 5 4 1S
BEBIESEMTITIENS ©osrssessrassansnsnsss wmrms s ndas s e oo b3 £4 78 27878 £ 70504 2§ S 8 o K A SRR RS r S
CTEMERAL LIRS o v cuionnevr s vmsrrs nsomess e e ot 5053 205 12 FRU AT RSP £t 2 £5 £ 54 P 5 bR St b LA
E TP BT MBS 1. vov e esssomrnmames o 5o bms e vma 58 s st 03 520 5230 £ B850 US4 A4 BB E YR T R B2 503 b
UBETRRABTIONNE AMEY BUCTIES .. concs or s wt s micomame s ams bt o simn 40 54354005 L0 £04 EET S04 0 £0F 8 PAPERET FEALERSET 2622
DIOLEGATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEROUE .o ecvemim s eas s vassnnesemssne s
BT 1.1 vo s oo s o e s 0 60 i £ 4 0 FA 0 £ B85 150 €8 S0 BRI B 4 1 68 k£ 8 8
BPPLICATION OF IS RANCE BROIEEE DS r cin o nos e esrbbas s oh co0 508 108080158308 v78 58 meEFEY B3 23 bR 0 0 Lo 2305
BERAERS DI EFCIREIAMEIIT . oovcs e ca s s s rwems s nra s b b e o4 K AL PR ERS P07 155 350 8 8 £ $rs bt b
LR . ecases s st n s s e om0k b S 42573 £ 53 153 557 504 28 €154 O 0 H A FR 41D 0 17 P2
LT B EPRABITES 0o omsmansme im s s s 0507308552 5458 58 b kb S e e

CO-CIPERATHEME WITH THE FIETERPER Lo vvmn st saor 160 60 5ms 68 05 525 50 9 554 503 €73 R23 550 £ 608 18 550 84 50 K08 02 00 B2 £

CONTINUING SECURITY <os 122100 eeiansiionsneonsesencseas o sbabes s sssns s s s o e v

B T TS 1o n s es mms o e e e 4 w5 60 K 88 4 550 894 49 #9848 KA 55 HARES B 1 8 R KA F54 £34 0

PREOCEEDS PRI THE MADRTGAGED PROBERTY coeeevvucrsimrsrsrssens nonn o sssd srsnss 52 sass assasss rrssns son el
CHSCRETICHN AITE THE LI TRATIIN . cesnn e mer e omsersssrsre pe pasis 02 Ehebas LHALLRS EBTSPREES £ 23 03 554 55 5050 H4A LESS BR LR TLS S
L TR 11t emsns ans o 81 5 S0 S 8 55 18 0 350 €4 SRR L LA $E S R P PR SR £ £ R

DA HEBTON, VWIS LB ociiiiemns onimavasns o v eres s omns 504 203 bk sed S0 rotsinmtwo oms o oo ms b bt v 1ok

ECTEBE BB | 1o s sm s o e s m eomes oo s 810 0 5 i 50 i3 40 53 7 B 578 S 445 £ 0 RS 18 P EER b 1801 T 078
T T E R BT 1 osans vn cossetas s s em er Eieems me b 51 bai s ik KA RS L0 £ 3 P E0X 059 0 £ 303 £n e bbb 4 kA 405 150

BRCTICES, COMMILINICATIONS AR DIEMABTS . oorcrror o essses cos ons s sis aa s vrses sas s smsron ot ebdsinbat i

DIERIATIENGS AHE TTERPRETATION ... cvvrn e e coscasmsrnss s srsnmsns sravims i s a4 bt 2 hus S4uia E4 663 BS80S PEFERY 50

BUBREERSERT TOHPRY oo srvsunssncommmmmmnr s s cms ors o o 554 4258208 50IE B0 SREETE 58 4 b F04 06 AR L0200 202

B BT ¢ evr oo e o 5 45§30 A B8 WD T £ P £ £ £ 47 SRR S S VY TR O R R Y § 8106 €34 0Bt e

I I R

TRAMEEE RS AL DIEOLIITIIRE 1 os o ertns o e dman omins oo apea 53 £ £ i 04545500 B 18 50 8 A 1T 0 v KRS0 2770350 E5

3. CHEPVE RMINE LAV AT JUIRISTHOTIONE 1 ovsrrorsmnscon rassorssnssss sen ret 468 34208 008 oams b0 520 s P s g5 e oo 2o

BT LI 1o e o vt e i £ o s b € £ S SRR R S 75 BT T S B R A EAR R85 LT TR 70

INDCHE 20/00/18 DEHL




IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This Legal Charge is an important fegal document, We strangly recommend that you seek the
advice of your solicitor or other legal adviser before executing this Legal Charge.

#  This s a Lepal Charge over the Mortgaged Froperty described in the Schedule and the other assets
referred to in this Legal Charge.

& TheSecurity Trustee will hold this Legsl Charge a5 securlty on trust for and on behalf of the Secured
Parties for all debts and other lisbilities owed to one or more of the Secured Parties by the
Mortgager and the Principal Debtor. This includes alf present and future loans or Facilities that
each of the Finence Parties have granted or may in the future grant.

% Your liabilities under this Legal Charge will include any Habilities owed under any guarantes or
indernnity which you have given to or may give to any of the Secured Parties in the future subject
to the limtitations set out in this Legal Charge.

®  If any of the debts or lishilities secured by this Legal Charge are not paid when due, the Security
Trustee can appoint a receiver, or take possession of the Mortgaged Property and any of the assets
charged by this Legal Charge and sell them,

#  This Legal Charge is separate from and not limited by any other security or guarantee which you
may have already glven or may ghee to the Security Trustee (or any other Secured Party) In the
future.

Barchays Sevacily Trten Unvibed i auttorised and regulated by the Sisancis) Cossdect sothority (Finsneisl Sorvices Register Mo, 7831155
Regishorad in England. Hegisterad Mo, WB25314. Reyhoered sifioe: ¥ Sl Place, tondon E34 SHE



THIG LEGAL CHARGE i made on the date specified on the front page of this Dead.
Berween;

{1} 5t Roherts Homes Ltd UGncorporated in England and Wales with registered number
D1 79155) of Unit 4 Innovation Centre Conyngham Hall Knaresborough North Yorkshire HGS
gAY ithe Meorigagor);

(4] 5t Hoberts Homes Ltd {incorporated in Englend and Wales with registered number
41 79189) of Unit 4 Innavation Centre Conynghar Hall Knereshorough North Yorkshire HGS
aY {the Principal Debtor); and

i3 Barclays Security Trustee Limited {Company Mumber 10825314) of 1 Churchill Place,
London E14 SHP, acting in its capacity as security trustee for and on behalf of the Secured

Parties (the Security Vrustee}
IT IS AGREED a5 follows:
i Derinmons ano INTERERETATION

11 Definitions

In this Legai Charge, each of the following expressions has, except where the context otherwise
requires, the meaning shown opposite it:

Authorised Address means the last address given to the Security Trustee for the Mortgagor's andfor
the Principal Debior's place of business {or any one of them if more than onel er registered office;

Autharity the United Matlons Security Council, the Commission of the European Union, Her Majesty's
Treasury, the Office of Foreign Assets Control of the United States Department of the Treasury, or any
olher United States government entity;

Barclays Group means Bardays PLC and any of its direct or indirect Subsidiaries;

Business means the goodwill of the business {if any) from time to time carried on at the Mortgaged
Praperty;

Defoult Rote means:

{a)  the default interest rate set out in the document under which the relevant liability for the
overdiue amount initially arose; or

b}  if no default interest rate is set out in such document, a rate per annum equal to the cost
{without proof or evidence of any actual cost} to the relevant Secured Party (as certified by it} if
it were to fund or of funding the relevant amount plus 2 per cent. per annuny,

Defegates means 2 delegate or sub-delegate appointed pursuant to Clause 22 {Discretion omi
Delegation);
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Ervironmentoel Approvals means 3l consents of any kind relating to Environmental Laws to which the
Muartgagor or the Mortgaged Property or the use or ocoupation of the Mortgaged Property is sublect;

Environmentol Cheims means any ciaim by ary person in respect of losses or llablilties suffered or
incurred by that person as a result of or in conmection with any vislation of Envirenmental Laws or
Ervironmental Approwvads or giving rise to any rermedy or penaity that may be erdorced or assessed by
private or public legal action as a result of Environmental Contamination or any application for any
interirn or final judicial or administrative decree, injunction, cease and desist order, abatement arder,
compliance order, consent order, clean-up order or enforcement notice, stop notice, improvement
natice, prohibition notloe or revocation order in respect of Environmental Contaminstion or any other
remedial or other action that the Mortgagor is obliged to undertabe pursuant to Environmental Laws
in respect of Environmental Contamination:

Enviranmental Contomingtion means the following and their corsequences:

tal  any release, leakage or spillage &t or from the Morgaged Property into any part of the
environment of any toxic, polsonous, noxious or poliuting matter or kazardous, detimental or
danpersus substances or thing;

{b}  any accident, fire, explosion or sudden ovent which affects the enviranment and is attributable
to the operation, management or control of the Mortgaged Property including [without
limitation) the storage, keeping, handiing, labelling or disposal of waste [as defined in the
Environmantal Protection Act 1950) or harardous, toxic or dangerous substances; and

el any designation of the Mortgaged Property as contaminated fand for the purposes of Part 118 of
the Environmental Protection Act 1990;

g

Environmental Lows includes all or any laws, statutes, rules, regulations, treaties, directives, bye-laws,
directions, codes of practice, circulers, guidance notes, orders, notices, demands, decisions of the
courts of any suthority or any other body whatsoever having jurisdiction which at any time relate to
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the occupation or use of the Morigeged Property or the operation of any business from or
using the Mortgaged Property;

Finonee Porties means:

{a] Barciays Bank UK PLC;

) Barclays Bank PLC: and

{c} Barciays Mercantile Business Finance Limited:

Mortgaged Property means all the property referred to in the Schedule to this Legal Charge;

Receiver means a recgiver and manager or & receiver appoinied pursuant to Clause 14 {Receiver)
together with any substituted receiver or manager and any of their Defegates:

SON List means the Spedially Deslgnated Mationals List maintained by the Offlce of Foreign Assets
Control of the US Department of the Treasury, or any similar list maintained by any Authority;
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Secured Parties means:

fa) lhe Security Trustes;

{b1 the Finance Parties; and

{r} any Receiver and/or Delegate;

Secured Obligations means all money, obligations and labilities now or at any time in the future due,
owing or incurred In any manner whatsoever by the Principal Debtor or the Mortgager In each case to
the Security Trustee fwhether in ils personal capacity or as security trustee for the Secured Barties) or
to any of the other Secured Parties whether sctually or contingently, whether directly or indirectly,
whether solely or jointly with any other person and whether as principal or surety, including, without
Yimitation, all interest, discount, commission, Tees, charges and expenses and together with any matters
relating to or arising in respect of those moneys, obligations and liabilities;

Cecurities means sl stocks, shares, debentures, debenture stock, hoan stock, bonds and securities
issued by any person fother than the Mortgagor and all other investments {as listed in Part il of Schedule
2 to the Binancial Services and Markets Act 2000} including &l rights and benefits arising and all money
payable in respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interest or otherwise {including in all subsidiary undertakings or the certificates for which are now or in
the future deposited with or to the order of the Security Trustee or which if uncertificated are held in
an eserow of other account in the favour of the Securily Trustee or held in the Security Trustes’s name
or in the name of 3 norsines to the order of the Security Trustes);

Security Assets means each of the assets and undertaking of the Murtgagor which are the subject of
any security created or expressed to be created by or pursuant to this Legal Charge;

Security Interest means any merigage, charge, pledge, lien, sssignment, encumbrance, right of set off
or security interest whatsoever, howsosver created or arlsing or any other agreemant, arrangement or
court order having substantially the same economic effect a3 the foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Security Trustee is satisfied that all Secured Obligations have been unconditionally and irrevocably
paid and discharged in full and all facilities made available by each of the Finance Parties to the Principal
Debtor have been cancelled; and

Subsidipry means a subsidiary undertaking within the meaning of section 1152 of the Companies Act
2008,

1.2 Interpretation
{a} Irs this Legal Charge, except where the context otherwise requires:

i references ta “the Mortgagor” or "the Principal Debior” shall include persons deriving
title under “the Maortgagor” or “the Principal Debtor" or who are entitled to redeem
this security and the expression “"the Secured Parties” (including references to "the
Security Trustee® and “the Finance Parties™} shall include references to any of their

Fage 3




ib)

{ii)

{iv}

{v}

fil

fwii}

{wii}

{ix}

{x)

respective nominees, agents, Delegates, successors in title and permitted assigns and
transferaes:

uriess otherwise indicated, references to the Security Trustee mean the Security
Trustee acting in its capacity a5 security trustee for and on behalf of the Secured
Parties;

winding uvp includes any winding up, reconstruction, administration, dissolition,
liquidation, bankruptecy and any analogous procedure or step under any applicable
faw;

if the Mortgagor or the Principsl Debtor consists of more than one entity the liability
of gach such entity shall be joint and several and the terms of this Legal Charge shall
be construed acoordingly;

if the Mortgagor or the Principal Debtor is @ partnership, uninoorporated body,
assoriation, committes, trustees or debtors on joind account, this security shall
remain effective notwithstanding ary change in their composition, name or style, and
shail continue to secure all money and llabilities due, owing orincurred to the Security
Trustes [whether in ity personal capacity or a5 security trustee for the Secured
Parties) or to any of the other Secured Parties by the person or persons from time o
thme constituting such partnership, unincorporated body, assoclation, commities,
trustees or debtors;

references to any deed, instrument, certificate, agreement or contract {including this
legal Charge} or & provision thersof shall be construed s 2 reference to that deed,
instrument, certificate, agreement or contract or provision as from time 1o time
varfed, novated, smended, supplemented or replaced (however fundamentatiy};

expressions importing the singular shall include the plural and vice versa ang words
denuting any gender include all genders;

references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

a time of day 5 a reference to London tirme; and

reforences to a person shall be construed as a reference to sny individual, firm,
cofrpany, corporation, government, state or agency of 2 state or any assogiation,
trust, joint venture, consortium, partrership or other entity (whethar or not having
separate legal parsonalityl.

The headings in this Legal Charge are for esse of reference only and shall not affect its
interpretation.
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{c}

{d)

2

3.1

3.2

33

&4

Wiere the Mortgagor is an incdividual and not a body corporate the continuing nature of the
security hereby created shall not be determined or affected by notice to any Secured Party of
the death or mental incapacity of the Mortgagor,

Motwithstanding any other provision of this Legal Charge, any securily created hereunder
which, at the time of being enforced, would constitute » regulated mortgage contract under
Articte 61{3Hal of the Financial Services and Markets Act 2000 (Regulated Activities) Order
2001 shall ot secure any amount payable to Barclays Bank PLC or Barclays Mercantile
Business Finance Limited,

SeCuRED Parnes

Each party agrees that the Security Trustee’s interests and rights under and in respect of this
Legat Charge shall be held by the Security Trustes on trust for and on behalf of the Secured
Parties,

BGREEMENT TO PaY

Each of the Principal Debtor and the Mortgagor heveby a5 primary obligor and not merely as
sursty, covenands with the Security Trustee thet each of the Principal Debtor and the
Mortzagor witl on demand in writing made to the Principal Deblor or the Morigagor, pay o
discharge the Secured Obligations on the datels) on which such Secired Obligations are
expressed to become due and ip the manner provided for in the document under which
Hability Tor such Secured Obligations arises,

On any such demand being made, the Security Trustee may also immediately ceystaliise, or
direct the relevant Secured Party to crystallise, any future obligations of the Mortgagor and/or
the Principal Debtor to pay any amounts due under any bills or notes which are held by any
Secured Party and to which the Principal Debtor and/for the Morigagor is o party whether as
drawer, acceptor, maker or endorser without any deduction, withholding or set off
whatsoever. The Security Trustes shall be atliberty from tirme to time to give time for payment
of any bills of exchange, promissory notes or other securities which may have been discounted
for or received on sccount from the Mortgagor andfor the Principal Debtor by any Secured
Party or on which the Mortgager and/or the Principal Debtor shall or may be liable as drawer,
acoeptor, rmaker, endorser or otherwise e any parties liable thereon or thereto & the Security
Trustes in its absolute discretion shall think fit without releasing the Norigagor and/or the
Principal Debtar or affecting the Mortgagor's and/or the Principal Debtor’s liability under this
Legal Charge or the security created by it

%o far only 35 the fizbilities of the Principal Debtor are concerned the continuing nature of the
security created by this Legal Charge may be determined st the expiration of three calendar
maonths after the receipt by the Security Trustes from the Mortgagor of notice In wiiting 1o
determine it and the amount secured by this Legal Charge in respect of such liabilities shall on
the expiration of such notice be crystallized except as regards unascertained or contingent
liahilities and addithonal sums for interest costs and expenses,

As between the Pringipal Debtor on the one hand and the Mortgzagor and the Morigaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of
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3.5

&,

4.1

the monies hereby covenanted to be paid by the Principal Debbor but this provision shall not
affect the Securlty Trustee [or any other Secured Party) or in any way preclude the Security
Trustee [or other Secured Party] from enforcing or having recourse to all or any remedies or
means for recovering payment thereof which may be avallsble under this Legal Chargs or
otherwise at such thmes and In such order and manner as the Security Trustee {or any other
Secured Party) shall think fit,

Default interest on the Secured Obligations shall acorye in respect of any overdue amount
frism its due date or, in the case of any cost, charge, foss, liability, expense and other amoun
referred to in Clause 17 (Costs and Expenses) from the date such amount was expended, paid
or debited on account by the Security Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereof), in sath case, up to the date of
actual payment {both before and after judgment) at the Default Hate. Any defaull interest
accruing under this paragraph shall be immediately payable by the Principal Debtor or the
Mortgagor on demand by the Securlty Trustes or any other Secured Party. Unless otherwise
agreed, such default interest {f unpeid] will be compounded with the relevant overdue
arsount or cost, chargs, loss, lability, expense and other amount referred to in Clause 17 [Costs
and Expenses) on a monthly basis but will remain immaediately due and payable.

SECURITY

General

Al securty sreated by the Mortgagor under this Clause 4 s

{a}
{hi

{el

{d}

4.2

{al

comtinuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of 2l the right, title and Interest {if any], present and fulure of the
Mortgagor in and to the relevant Security Asset; and

granted in favour of the Securlty Trustee to hold on trust for and on behalf of the Secured
Parties,

Lharges
The Mortgagor hereby charges:

i by way of legal morigage ol the Mortgaged Property and all the intevest of the
Mortgagor in the Mortgaged Property TOGETHER with all bulldings, ftures induding
trade fictures §f any) and fixed plant and machinery from time to time on the
Morigaged Property together with all estates, rights, title, options, easements and
privileges benefitting the same incuding all benefical interests and rights in the
Maortgaged Property and in any proceeds of sale or disposst of any part of the
Maortgaged Property:
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(it} by way of first fixed charge any shares held by the Mortgagor in any company from
tirne to time which has any rights in or is connected to the Mortgaged Property; and

{1y by way of first fixed charge the benefit of all guarantees, indemnities, rent deposits,
agreements, contracts, undertakings and warranties relating to the Mortgaged
Property.

i The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
imterests in and to alt rents and other sums at any time payable by any tenants or licensees or
accupiers of the Mortgaged Property together with the benefit of all its rights and remedies
refating to themn subject to redemption upon repayment of the Secured Obligations.

fed The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in and 1o all monies from time to tme payable 1o the Mortgagor under or pursyant
to 2l present and future contract or policies of insurance to which it is entitied in relation to
the Mortgaged Property including without limitation the refund of any premiums subject to
redemption upon repayment of the Secured Obligations,

{di The Mortgagor hereby charges by way of first fixed charge the Business.
4.3 implied covenants of title

The covenant set out in Sections 313, 32} and B{2) of the Law of Property {Miscellaneous Provisions)
Act 1904 will not extend tothis Clause 4. it shalt be implied inrespect of this Clause 4 that the Mortgagor
is disposing of the Security Assets free from all charges and encumbrances (whether monetary or not}
and from all other rights exercisable by third parties lincluding labilities imposed and rights conferred
by or under any enactrment),

4.4 Ownership

The Mortgagor is the legal and beneficial owner of, and has good and marketuble tite to, the Security
Assets, in each case, free from security (other than that created by or pursuant to this Legal Charge)
and restrictions and onerous covenanis.

5. Lann REGsTRY

5.1 The Mortgagor hereby requests if the Mortgeged Property is registered at the Land Registry
{and against any title to any unregistered property making up the Mortgaged Property which
is the subject of o first registration of title at the Land Registry) the Chief Land Ragistrar:

fud to enter the following restriction into the register in Favour of the Security
Trusiee:

"o disposition of the reglstered estote by the proprietor of the registered estate, or
by the proprietor of ony registered cherge, not being a charge registered before the
entry of this restriction, js to be registered without o written consent signed by the
proprietor for the time being of the charge dated [insert dote] in fovour of Borclays
Security Trustee Limited os referred to in the charges register”, and
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&1

B} to enter an obligation to make further advances on the Charges Register
refating to the Mortgaped Property,

The Mortgagor certifies to the Land Registry that the security interest created under or
pursuant to this Legal Charge does not contraveneg any of the provislons of the arficles of
association or other constitutive documents of the Mortgagor if applicable,

HEPRESENTATIONS

The Mortgagor represents and warrants that:

ta)

(b

i

{d

{e}

{f}

{gl

(k)

it has full power and authority and is legally empowered to enter into this Legal Charge
ard to grant security over the Mortgaged Property on the terms set out herein;

it has taken all necessary actions {including corporate actions) to authorise the
acceptance of and the exercise of its rights under this Legal Charge and the performance
of its obligations under this Legat Charge and all other documents to be entered into by
it in connection herewith;

there i no legal or other restriction on its ability to enter into and perform its abligations
in respect of this Legal Charge, including that such entry or performance will not
constitute a breach of any law, regulation or official directive to which it is subject or any
agresment by which it is bound;

this Legal Charge will be valid, binding and enforceable in accordance with its terms;
neither the Mortgagor, nor any of its affiliates is either;

i} listed, or is owned or controfied, directly or indiractly, by any person which is listed
o an S0 List; or

{iiy lncated, organised or resident in a country which is the subject of sanctions by any
Buthority;

mo Security Interest {other than the Security Interests created or expressed to be created
by or pursuant to this Legal Charge] exists on, over or in relation to any of the Mortgaged
Property or any other assets being charged pursuant to this Legal Charge at the date of
this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the form of shares
are fully paid and not subject to any option to purchase or simifar dights. The
constitutional documents of companies whose Securities are subject to the security
sreated by this Legal Charge do not and could not restrict or inhibit any transfer of those
shares on creation or enforoement of the Security; and

no “warring notice” or “restrictions notice” (as defined In Clause 1020 of Schedule 18 of
the Companies Act 2006} has been ssued in respect of 2ll or any part of the sharss,
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7.

i1

81

{al

b}

Each of the shove regresentations of this Cause & will be correct and complied with in all
respects at all times during the Security Perfod as if repeated by reference to the then existing
circumstanoes.,

GEnERAL LINDERTANINGS
The Mortgagor undertakes to prooure that:
(&) it shall not make ary material change In the scope or nature of its business;

{b}  iFthe Mortgager is a partnership, it shall notify the Security Trustee inwriting immediately
of ary change in the membership of the partnership. Whenever possible such notification
shali be giver in advance of such change; and

{c} i the Mortgagor comprises one or more trustees, it shall give to the Security Trustes 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 effected without the prior written
consent of the Security Trustee] and shall notify the Security Trustee In writing
irediately upon the death of any trustes or the dissolution of any firm or corporation
acting as trustes,

UOr T anINGS
General

The Mortgagor covenants with the Security Trustee that during the continuance of this security
that it will not {without the prior written consent of the Security Trusteel

1] ereate of agree to create o permit to subsist any mortgage or other fired charge or
pther security of any kind over the Mortgaged Property or other assets charged
pursuant to this Legal Chargs;

{5} sell, assign, transter, part with or share possession of otherwise dispose of or deat
with its interest in the Mortgaged Property o other assets charged pursuant 10 this
Legal Charge,

i} create or grant any interest In the Mortgaged Property or any other asset secured by
this Legal Change In favour of @ thivd party; or

il sever or remowve any of the fixtures forming part of its Mortgaged Property, if to do
so would be reasonably expected 1o have a materially adverse effect on the value,
saleability or use of the Mortgaged Property or the enforceability of this Legal Charge.

During the continuance of this security, no statutory or other power of granting or agreeing to
grant or of accepting or agreeing to accept surrenders of leases or tenancies of the Mortgaged
Property or any part thereof shall be capable of being exercised by the Mortgagor without the
prior comsent inwriting of the Security Trustee,
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{d}

fe)

{ruring the continuance of this security the Mortgagor shall have no statutory or other power
to vary the terms of any leass or underlease of or relating to the Mortgaged Property or any
part thereof without the prior consent in writing of the Security Trustes,

The Mortpagor shall immediately on execution of this Legal Charge or, In relation to any
occupational lease coming into existence after the daste of this Legsl Charge, upon the
Mortgagor entering into that oecupational lease, give notice to each tenant in such form a3 i
approved by the Security Trustee and shall procure that such tenant gives to the Security
Trustes within a reasonable time of the execution of this Legal Charge or the ocoupational
lease, as appropriate, & duly completed acknowledgement of such notice. If the Mortgagor
falls to do 5o, the Security Trustee may ghve such natice,

The Mortgagor hereby covenants with the Security Trustee that:

{it immediately upon execution of this Legal Charge, 1o deposit with the Security
Trustee, all deeds and documents relating to any occupational interest at the
Morigaged Property and any thtie Insurance policies unless held by the Mortgagor's
solicitor {being Keebles LLP as at the date of this Legal Chargel to the order of the
Security Trustee and to deposit with the Secority Trustee or such solicitor at any time
thereafier any further such deeds and other documents relating to such ooccupational
interests or tithe insurance policies, promptly upon coming into possession of any of
those iterns;

{1 without prejudics to paragraph (i) above, following execution of this Legal Charge, on
written demand 1o deposit with the Security Trustee all title deeds and other
documents constituting or evidencing title to the Mortgaged Praperty, uniess held by
the Mortgagor's solicitor (being Keebles LLP a5 at the date of this Legal Charge} to the
order of the Security Trustee and to deposit with the Security Trustee or such solicitor
at any tme thereafter on written demand any further such tithe deeds and
doruments;

i if and 50 long as the title to the Mortgaged Property or any part thereof iz not

registered under the Land Registration Acts 1986 1o 2002 no person shall, during the
continuance of this security, be registered under the said Acts as proprietor of the
Mortgaged Property or any part thereof without the consent in writing of the Security
Trustes;

{iv} upon ary such registration the BMortgagor will forthwith deliver to the Security
Trustes copies of evidence of registration (inchuding 2 copy of the title plan and
register for each registered title In respect of the Mortgaged Property) and such title
plans andd registers delivered to the solicitor holding the titte deeds to the Security
Trustee's order In accordance with paragraph () above: and

¥} the Martgagor will comply with all planning laws and regulations and the terms of any
suthorisation in respect of any such planming laws or regulations, Ineach case relating
to the Mortgaged Property.
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8.2

Enviranmient

The Mortgagor undertakes to the Security Trustee that during the continuance of the security
constituted by this Legal Charge it shall at ali times:

{a)

{by

{ch

B3

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
bustness and/or operations carried on at the Mortgaged Property comply In all respects with
all Environmental Laws and Erwironmental Approvals;

promptly on becoming aware of it, Inform the Security Trustes of any Environmental Claim
which has been made or threatened against the Mortgagor or any occupier of the Mertgaged
Property setting out the action which is to be taken with respect to that Environmental Claim;
and

notify the Security Trustee promptly on becoming aware of any Environmental Contamination
at or brought on to the Mortgaged Property or circumstances likely to lead to Environemental
Contamination which might give rise to any Environmental Claim, amd take o procure the
taking of all necessary action to deal with, remedy or remave from the Mortgaged Property or
prevent the incursion of {as the case may be) that Environmental Contamination or
cirodmstances fkely to lead to Eowironmental Contamination so as to prevent an
Ersvirpnmental Claim, endeavouring always to minimise the danger or harm arising Lo the
erndrotment,

Compliance

During the continuance of this security the Mortgagor shall:

i)

{b}

&4

pbtain and maintain ol consents and observe and perform all covenants, stipulations,
reguirements, court orders, regulations and obligations from time to time affecting the
Wortgaged Property and comply with sl requirements of any authority and all obligations
under any statute, bye-laws, and regulations relating to the whole or any part of the
Muortgaged Property; and

give full detalls to the Security Trustee of any notice, order, direction, designation, reselution,
proposal or other matter given or made by any authority jwhether or not under any planning
legislation, regulations and/or bye-laws) and relating to the Mortgaged Froperty or the area in
which the Mortgaged Property s situated and if reguired by the Security Trustee take all
recessary steps 1o comply with such notice.

Pay cutgeings

During the continuance of this security, the Mortgagor shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings
whatsosver now ar at any time payable, charged, sssessed on or in respect of the Morigaged Property
or any part of it,
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9.

INFORMATION AND RCCESS

The Mortgagor shall:

fa)

i

fel

i

from time to time on reguest by the Security Trustee, provide the Security Trustee with such
information as the Security Trustee may reasonably require about Mortgaged Property and its
compliance with the terms of this Legal Charge;

permit the Securfly Trustee, its representatives, professional advisers and contractors, free
access #t all reasonable times and on ressonabile notice to inspect the Mortgaged Property
fincluding, without limitation, for the purpoges of conducting a valustion of the Mortgaged
Property); and

promptly notify the Security Trustee of any litigation, arbitration or administrative proceedings
commenced, pending or threstened against it or any of ifs Subsidiaries or any other event
which is reasonably lkely to adversely affect the value or otherwise depreciate, impair or
prejudice the Mortgaged Property andfor any other asset charged pursuant to this Legal
Charge or result in the security created by this Legal Charge becoming enforceable,

UBLIGATIONS WHERE THE MIORTGAGED PROPERTY 15 LEASEHDLD

The Mortgagor undertakes to the Security Trustes in respect of the Mortgaged Property Pwhere the
Worigaged Property is isasehold} as follows:

fal

(b}

{eh

{d)

{e}

not at any time without the Security Trustee's prior consent in writing, to surrender to the
tandicrd of the Mortgaged Property [the Landiord] [whether formally or informally) any lease
under which the Mortgaged Properiy is held or otherwise in any way volurdarily te give up
possession of the Mortgaged Property to the Landiord or 1o vary the terms of the lease;

to comply forthwith with any notice served on the Mortgagor by the Landiord under Section
146 of the Law of Property Act 1975 {or any statulory re-enactment thereof);

to take all reasonable steps Hnduding If sppropriate) but not limited to making an application
to the court for refief against forfelture) to prevent the Landlord from lawfully exercising a
right, peaceally, to re-enter the Mortgaged Property;

to inform the Security Trustee forthwith {and In any event prior o leaving the Mortgaged
Property vacant} of any intention to leave the Mortgaged Property vacant for a perfod in the
case of residential property, of 28 days or more and in the case of commercial property, for 14
days or more;

toy comply at all times with the covenants on the Maortgagor's part contained in the lease under
which the Mortgaged Property is held and to pay the rent and any other sums payable under
the lease promptly and to provide forthwith 1o the Secutity Trustee following receipt of 2
request to that effect from the Security Trustee due evidence of the payment to the landiord
of all such sums;
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{ﬂ

{g}

L

forthwith, on receipt of the sare, to forward to the Security Trustes coples of @il notices of
whatever kind or other correspondence or communigations recelved from the Landlord
relating to alleged breaches of any covenant contained in the iease; and

o advise the Security Trustes forthwith [and thereafter to keep the Security Trustes fully
informed as to the progress) of any dispute or potential dispute batween the Mostgagor and
the Landlord giving details of the nature of the dispute, the facts resuiting in the dispute and
aryy other relevant information.

COVENANTS

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

{3}

{b}

e

{d}

i)

will keep all bulldings now or for the time being subject to this security adeguately insured
against loss or damage by fire and such other risks as the Security Trustes may from time to
thme require to the full replacement value thereof [having regard to any possible increases in
buitding costs and including the costs of demolition, costs of alternative accommuodation and
architect's, engineer’s, surveyor's and other professional fees) with an insurance office or
underwriters approved by the Security Trustes in writing from Hme to thme and B 5o required
by the Security Trustee in the joint names of the Mortgagor and the Security Trustee and wil
duty pay ali premiums and other monies necessary for effecting and keeping up such insurance
within one week of the same becoming due ar, if a shorter tme pericd, the time 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;

witl keep all buildings now or for the tme being subject to this securlty In good repair and
comdithon

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

will not without the prior consent of the Security Trustee make any structural or material
alteration t the Mortgaged Property;

will duly andd with reasonable expedition complete any buiiding operations commenced at any
tirme by the Mortgagor on the Mortgaged Property;

acknowledges at any time after payment of the monies secured by this Legal Charge has been
demanded or if default shall be made by the Mortgagor in performing any of the above
ohligations the Security Trustes may as the case may be insure and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient or may repalr
and keep in repair the Mortgaged Property or may complete any such bullding operations
{with power to enter upon the Mortgaged Property for any of those purposes without thereby
becoming & morigages in possession];
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{g]

th

13,

{al

{b}

14,
141

EY

(B}

will manage the Mortgaged Property, any person occupying the whole or any part of the
Muorigaged Property in accordance the principles of good estate management and in any
manner that the Security Trustee in its sole discretion may require; and

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

APBLICATION DF INSURANCE PROCEEDS

Al monies received on any Beurance whatsoever in respect of loss or damage by fire or
otherwise ta the Mortgaged Property or any part thereof (whether effected or maintained by
the Mortgagor in pursuance of his obligation under the covenant contzined in Clause 31
{Covenants) of this Legal Charge or independently of or atherwise than in pursuance of such
obligation} shall as the Security Trustee reguires either be applied in making good the loss or
damage In respect of which the ronies are received or be paid 1o the Security Trustee in or
towards payment of the monles for the time being secured by this Legal Charge or such part
or parts thereof as the Security Trustee may require.

PoeRs ON ERFORCERENT

Section 102 of the Law of Property Act 1975 shall not apply to this security but the statutory
power of sale, shall as between the Security Trustee and a purchaser from the Security Trustes,
arise on and be exercisable at any time after the execution of this security, provided that the
Securlty Trustee shall not exercise the said power of sale until pavment of the monies secured
by this Legal Charge or any part thereol has been demanded but this proviso shall not affect a
purchaser or put hirn upon ingquiry whether such demand has been made,

Section 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
not apply to this security. Each party to this Legal Charge understands that under the Land
RBegistration Act 2002, this Legal Charge (nduding any attachments] will be available for
inspection by any person upon application 1o the Land Reglstry.

Receven
Appointment of Recelver

At any time after the Security Trustee shall have demanded payment of any monies secured
by this egal Charge or if requested by the Mortgagor, the Security Trustes may {unless
preciuded by faw] without further notice appoint under seal or in writing any one or more
gualified porsons to be a Receiver of all or any part of the Security Assets, 1o sct together or
independently of the other or sthers appointed to the extent applicable,

In this Clause 14, a "qualified person” means a person who, under the Insolvency Act 1986, is
gualified to act as a Receiver of the property of any company or individual with respect to
which that person is appointed,
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142

{al

Powers of Receiver

The Recelver shall (50 far as the law permits] be the agent of the Morgagor (who shall alone
be personally liable for his acts, defaults and rermuneration) and shall have and be entitied to
exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
Receiver had been duly appointed under that Act and in particular by way of addition to, but
without Hrbting any general powers referred to In this Legal Charge [and without prejudice to
any of the Security Trustes’s powers), the Recelver shall have power in the name of the
Murtgagor or otherwise to do the following things:

{i}

(i)

{ii

{iv]}

{wd

futl

it}

(U]

{ix}

Take possession: to take possession of, collect and get in all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shalt think fit;

Protection of assets: to commence andfor complete any building aperations on the
Martgaged Property or any part thereof and to apply for and obtain any planning
permissions, bullding regulation approvals and any other permigsions, consents of
ficences in pach case a5 the Recelver may in his absolute discretion think fig

Raising finance: to raise money from the Security Trustee {or any Secured Party) or
others on the security of the Morigaged Froperty or othenwise;

Services for tenants: to provide such fadlities and services for tenants and generatly
to manage the Mortgaged Praperty in such manner as the Recebver shall think it

Leasehnld Mortgaged Property: if the Mortgaged Property Is leasshold, e vary the
terms of or surrender any lease andfor to take 8 new lease thereof or of any part
thereof on such terms as the Receiver shall think fit and so that any such new lease
shall ipso Facto becormne charged 1o the Security Trustee on the terms hereof, so far as
applicable and to execute a formal legal charge over any such new lease in favour of
the Security Trustee in such form a3 it may reguire;

Sell, bet ete.: to sell, bet or lease or concur in selling, letting or leasing and to vary the
terms of, terminate or atcept surrenders of leases or tenancies of the Martyaged
Property or any part thereof in such manner and for such term, with or without a
premium with such rights relating to other parts thereof and contalning such
cowenants on the part of the Mortgagor or otherwise and generally on such terms
and conditions {including the payment of money to a lessee or tenant on a surrender)
a3 the Receiver shall think fit;

Compromise: to make any arrengement or compromise which the Receiver shail
think fit:

Malntenance: to make and effect all repairs, improvements and insurances;

Caery on business: to carry on of concur In canrying on the Business [ any) and for
that purpose to raise meney from the Sezcurity Trustee for any Secured Party) or
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{b)

tx

fxi}

{uily

{ i}

[xiv)

[nv}

faowil

fevit)

athers on the security of the WMorigaged Property or otherwise and to transfer the
goodwill of the Business [if any) with the Mortgaged Property;

Rezpurcas: to use all stock and chattels at the Morigaged Property for the purpose of
carrying or the Business (if any);

Maintain Licences: to apply for and obtaln whether in the Beceiver's own name or
otherwise all licences, consents, registrations and approvels which may be necessary
for the fawful running of the Business (if any) (Lkences) and o insure 3l Licences
against forfeiture, suspension or non-renawal;

Engaging persons to carry on Business: to engage such persons as the Receiver may
in its absolute discretion consider necessary or desirable for the running of the
Business (W any} upon such terms and conditions as the Receiver shall deerm it

Acquire assets: to buy in all such stock and chattels as the Receiver shallin its absolute
diseretion consider necessary or desirable for the running of the Business {if any);

Books and records: to have access o, to use and to make up the books and records
of the Business [if any);

Contracts: 10 cary on existing contradts and to enter into such new contracts for
such purposes as the Recelver shall deem necessary for the running of the Business
{if any};

Appointments: to appoint managers, officers, contractors, advisors snd agents for
the above purposes ypon such terms as to remuneration or otherwise as the Receiver
may determine; and

Generad powers: to do all such other acts and things as may be considered to be
incidental or conducive to any of the matters or powers sforesaid and which the
Receiver lawfully may or can do,

provided that the Beceiver shall not be authorised to exercise any of the sbove powers, if and
insofar and so long as the Security Trustee has in writing excluded those powers whether at
the time of the Recelver's appointment or subsegquently.

The statutory powers of sale beasing and accepting surrenders exercisable by the Security
Trustee hereunder, are hereby extended so as to authorise the Security Trustes whether inits
own name or in that of the Mortgageor or otherwise to grant a lease or keases of the whole or
ary part or parts of the Mortgaged Property with such rights relating to ather parts thereof
and containing such covenanis on the part of the Mortgagor or otherwise and penerally on
such termy and conditions {including the payment of money to 2 lesses or tenant on a
surrender) and whether or not at a premium as the Security Trustes in its absolute discretion
shiall think fit,
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4.3 Eemoval

The Security Trustee may from time to time by writing remove any Receiver appointed by it {so far as
it is lawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose sppointrment may for any reason have terminated,

14.4 Remuneration

(a} The Security Trustee may from time 1o time, fix the remuneration of any Recelver appointed
by it Pwhich remuneration may be or include 8 cormmission caloulated by reference to the gross
amount of all meneys received or otherwise and may include remuneration in connection with
elaims, actions or procesdings made or brought against the Becelver by the Mortgagor or any
other person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwisel but such remuneration shall be payable by the Morgagor alone, and
sections 108(6) and (8) of the Law of Property Act 1925 shali not apply in relation 1o any
Receiver appainted under this Legal Charge.

{bi The amount of such remuneration may be debited by the Security Trustes to any account of
the Mortgagor held with 2 Secured Party, but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this begat Charge.

4.5 Extent of Appointment

The exclusion of any Security Assets from the appointment of the Recelver, shall not preciude the
Security Trustes from subseguently extending the Receiver's or Receivers’ appointrent (or that of thelr
replacernent} to that part or appointing another Receiver over any other part of the Security Assets.

14.6 o liability as mortgagee in possession

HMone of the Secured Parties shall, nor shall any Beceiver appointed 25 aforesaid, by reason of it or the
Receiver entering into possession of the Security Asselts or any part of them, be liable to account as
mortgagee in possession or be fiable for any loss o realisation or for any default or emission for which
a morkgages in possession might be liable.

14.7 Agent of the Mortgagor

[EY Every Rersiver of the Mortgagor duly appointed by the Security Trustee under the powers in
that respect contained in this Legal Charge, shall be desrred to be the agent of the Mortgagor
for ail purposes and shall as such agent for all purposes be deerned to be in the same position
as # Receiver duly appointed by a morigagee under the Law of Property Act 1925,

] The Mortgagor alone shall be responsible for the contracts, engagements, scts, omissions,
defaults and losses of the Receiver and for labitities incurred by the Recelver and no Secured
Party shall incur any fability for them by reason of the Sscurity Trustee appointing such
Receiver or for any other reason whatsoever,
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Security Trustes may exercise

To the fullest extent permitted by faw, all or any of the powers, authorities and discretions whick are
conferred by this Legal Charge (either expressly or impliedly) upon a Heceiver of the Securily Assets
may be exercised after the security created under this Legal Charge becomes enforceable by the
Security Trustee in refation to the whole of such Security Assels or any pari of them without first
appainting & Recsiver of such property or any part of it or notwithstanding the appointment of &
Beceiver of such property or any part of it

15.

153

i5.2

15.3

FURTHER ASSURANCES

The Mortgagor shall an demand execute any document and de any other act or thing {in efther
case, at the expense of the Mortgagor] which the Sscurity Trustee {or any other Secured Party)
may reasonably specify for protecting, preserving or perfecting any securlty created or
intended to be created by this Legal Charge or for facilitating the reallsation thereof or
otherwise for enforcing the same or exercising any of the powers, rights and discretions of the
Security Trustee {or any other Secured Party) under this Legal Charge, including the execution
of alt releases, transfers, assignments and other docurnents and the giving of all notices,
grders, instructions, directions and requests for any consents to enable the property to be
charged which the Security Trustee {or any other Secured Party) may reasonably requast,

The Mortgagor by way of security by executing this Legal Charge irrevorably appoints each of
the Security Trustee and any Receiver or Delegate sppointed under this legal Charge jointly
and severatly to be B3 stiorney with full power of delegation in its name and on its behalf;

{2] tosien, execute, seal, complete and deliver any document, deed, agreement, instruments
or aci which the Security Trustee or such Beceiver or Delegate may require far perfecting
the title of the Security Trustee to the Mortgaged Property or for vesting the same in the
Security Trustee, its nomineex or any purchaser or generally for any of the purposes set
out iy this Legal Charge;

i) otherwise generally 10 sign, seal, execute and deliver all deeds, assurances, agreements
ang documents and to do all acts and things which may be required for the full exercise
of all or sny of the powers conferred on the Security Trustes or 3 Receiver or Delegate
unler this Legal Charge or which may be deemed expedient by the Security Trustes ar 2
Beceiver or a Belegate 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
thereof or in conpection with any other exerclse of any power under this Legal Charge.

The Muortgapor shall ratify and confirm all transactions entered inte by the Security Trustee,
any Recelver or any Delegate of the Security Trustes in the exercise or purported exsrdise of
the Security Trustee’s or the Recelver's respective powers and all things done by the Security
Trustes, such Receiver or Delegate by virtue of any power of attorney given by this Clause 15,

The Morigagor hereby acknowledges that the power of attorney hereby granted to the
Security Trustes, any Becelver and its Delegates and substitutes s gramted irrevocably and for
vatue a5 part of the security constiuted by this Legal Charge to secure the proprietary interests

Page 18



15.5

15.

6.1

ig.2

of and the performance of obligations owed to the respective doness within the meaning and
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 appointed.

Co-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal Debtor {or either of them as the case may bej
rovenants with the Security Trustee as Tollows:

fa}  that the Mortgagor and the Principal Detstor {or any of them as the case may be} will
co-operate with the Recelver In his running of the Business (if any) and wili afford the
Receiver the apportunity to inspect and copy the books and records of the Business (#
any} as and when requested;

{b)  thatthe Mortgagor and the Principal Debtor {or any of them as the case may be] will upon
request provide the Recelver with such Information as the Recelver may require in
connection with the Business (if any);

{c) not to remove the books and records of the Business (if any} from the Mortgaged
Property; and

{d] not to remove any of the stock or thattels from the Mortgaged Property save that nothing
Fre this Clause 16.1 shall prevent the Mortgagor or the Principal Debtor from removing or
destroying stock or chattels which are no longer fit for the purpose for whith they were
intended or fraen using or sefling the stock in the ordinary course of trading.

trs relation to the Business {if anyl the Mortgagor and the Principal Debtor {or any of them as
the case may be) covenant(s) with the Security Trustee as follows;

iz} to endorse and transfer or tause to be endorsed and transferred any Licences to the
Security Trustee or the Receiver or such other person as the Security Trustee or the
Receiver may nomvinate and give all notices and make all applications required to effect
the legal transter of any Licences or for obtaining new Licences to or for the Security
Trustes, the Receiver or such other persons, as the Seourity Trustee or the Receiver may
narainate;

b} to preserve and renew as necessary all Licences;

el toconduct the Business [if any] in a bawful and proper manner to the best advantage and
not to do or permit any act or thing which may endenger the Licences or render them
vodd or voidable or Hable to be forfeited or suspended or subject to any penalty or
disqualification;

fd)  to insure [in & swm required by the Security Trustes from time to time] the Licences
against forfelture, suspension or non-renewsal and to produce on demand evidence
satisfactory to the Security Trustee that such insurance is in force; and
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16.3

164

i6s

1r.

171

{2} notto create any further mortgage or charge of the goodwill,

Each of the Morigagor and the Principal Debtor by executing this Legal Charge irrpvocably
authortses the Securty Trustee, the Becelver or any nominee or Delegate of the Security
Trustee or the Receiver whether in the Mortgagor's and/or the Principal Debtor's name or
otherwize to sign any dooument and to do any other act or thing which may be requisite or
necessary 1o protect ar to effect any renewal or transfer of any Licences to the Security
Trustes, the Receiver or any nominee or Delegate of the Security Trustee or the Recelver and
this Legal Charge shall be conclusive proof of the Mortgagor's and the Principal Debtor's
consent to protection, renewsl or transfer of such Licences.

After the Recelver has been appointed the net profits of the Business [if any} after deduction
of the costs and expenses referred to in Clause 17 {Costs and Expenses) shall be applied in or
towards payment of the Secured Obllgations and all losses ncurred in the carrying on of the
Business (if any) shall be recoverable from the Maorigagor or the Frincipal Debtor as a debt and
may be debited to any acoount of the Mortgegor or the Pringipal Debtor held with a Finsnee
Party as the case may be and shall bear Interest aceordingly and shall be charged on the
Mortgaged Property and the charge bereby conferred shall be In addition and without
prejudice to any and every remedy, llen or security which the Security Trustee may have or but
for the seid charge would have for the monies secured by this Legal Charge or any part thereof,

i any provision contained in this Clause 16 is or at any tme becomes illegal, invalid or
wnerforceable in any respect the legality, validity or enforceability of the remaining provisions
of this Legal Charge shall not be in any way affected or impaired thereby,

Costs ang Expenses

&l costs, charges and expenses incurred under this Legal Charge by the Security Trustee
{whether acting in its personal capacity or as security trustee for the Secured Parties) {or any
other Secured Party and their nominees, agents and Delegates) and all other monies paid by
the Security Trustes {whether acting in its personal capacity or as security trustee for the
Secured Parthes] {or any other Secured Party and their nominees, agents and Delegates) in
perfecting or otherwise in connection with this seourity or in respect of the Mortgaged
Property including fwithout prejudice to the generality of the foregoing) all monles expended
by the Security Trustee {or any other Secured Party} under Clause 11 [Covenants) of this Legal
Charge and all costs of the Securlty Trustee or any other Secured Party and thelr nominees,
agents and Delegates of all proceedings for enforcement of the security constituted by this
Legal Charge or for obtaining payment of the monles secured by this Legat Charge or any part
thereof or arising out of or in connection with the acts authorised by Clause 14 (Receiver) or
Clause 15 {Further Assurgnces) {and so that any tavation of the Security Trustee's costs,
charges and gupenses shall be on the fulf indemnity basis) shall be recoverable so far as they
relate to the liabilities of the Principal Debtor from the Principal Debtor snd so far as they
relate to the liabilities of the Mortgagor from the Mortgagor as 2 debt and rmiay be debited to
any account of the Principal Debtor andfor the Mortgagor and shall bear interest in accordance
with Clause 3.5 and shall be charged on the Morigaged Property and the charge conferred by
this Legal Charge shall be in addition and without prejudice to any and every other remedy,
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18.

fien or security which the Security Trustee {or any other Secured Party} may have or but for
the said charge would have for the montes secured by this Legad Charge or any part thereof,

The Mortgagor and the Pringipal Debtor shall an demand pay to or fully indemnify the Secured
Parties, or other nomines or agent on an after-tax basis agalnst afl losses, actions, claims, casts
{incheding legal costs), expenses, proceedings, Habilides and expenditure which the Security
Trustee fwhether acting in its personal capacity or as security trustee for and on behalf of the
Secured Parties) or any other Secured Party, and any of their nominees or agents may sulfer,
pay oF incur, acting reasorably, In connection with any payment or discharge in respect of the
Secured Obligations {whether made by the Morigagor andfor the Frincipal Debtor ar a third
person) being impeached or declared void for any reason whalsosver,

Where, pursuant ta Clause 17.1 or 17.2 abowve, 2 surm is paid to the Ssoured Parties {or thelr
nominess, agents o Delegates), the Martgagor and the Pringipal Debtor shall, in addition, pay
to any Secured Party in respect of value added tox

{a} {except where the payment falls within paragraph {b) below}, such amount as equals any
vatue added tax charged to the relevant Secured Party {or thelr nominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the
relevant Secured Party {or their nominess, agenls o Delegates) rertifies 5 not
recoverable by it by repayrnent or credit (such certificate to be conchushve in the absence
of manifest errorl; and

{6l on any reimbursement of or indemnification for amy comvnissions, oosts, charges,
expenses or other items ncurred by the relevant Secured Party [or their nominees,
agents or Delsgates) as agent for the Mortgegor andfor the Principal Debtar, such
amount as eguals the amount included in the commissions, oosts, charges, expenses or
ather tems in respect of value added tax {and in such a case the refevant Secured Party
{or thelr nominees, agents or Delegates) shall provide the Morigagor sndfor the Principal
Debtor with an appropriate tax inveice in respect of such Rem, naming the Mertgagor
andfor the Principal Debtor as recipient of the relevant supply].

The Mortgagor and the Principal Debior agrees that na Secured Party will be held responsibis
for any loss suffered a5 2 result of exercise of or fallure to exerclse by the Secwrity Trustee (or
any other Secured Party) of its rights under this Legal Charge, except in the case of gross
neghgence or witful default of the relevant Secured Party.

LONTINUING SECUmITY

This security shall be continuing security and will extend to the ultimate balance of the Secured
Obfigations, regardiess of any intermediate payment or discharge in whole or in part and shall
niot prejudice or affect any security which may have beesn created by any deposit of title deeds
or other docurments which may have been made with the Secured Parties prior to the
pxecution of this Legal Charge relating to the Mortgaged Property or to any other property or
any other security which the Security Trustee ray now or at any thme after the date of this
Legal Charge hold an trust for and on behalf of the Secured Parties In respect of the monies
secured by this Legal Charge or any of them or any part thersof respectively.
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20.3

ACCounTS

If anvy Secured Party receives notice that the Mortgagor has encumbered or disposed of the
Mortgaged Property or any part thereof or on the expiration of written notice given under the
provisions of Cause 3.3 be entitled to close the sccounts of the Mortgagor and the Principal
Debtor and to open a new account or accounts and [without prejudice to any right of the
Security Trustee {or any other Secured Party) to combine accounts) no money paid into or
carried to the Mortgagor's or the Principa! Debtor's eradit in any such new account shall be
appropristed towards or have the effect of discharging any part of the amount due o the
Secured Party on any such closed aceount. f any Secured Party does not open 3 new account
or aceounts immediately on 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 payments made by
the Mortgagor o the Principal Debtor to each Secured Party shall be credited or be treated as
having been credited to such new account or acsounts and shall not operate to reduce the
armount due from each of the Mortgagor or the Principal Debior to the that Secured Parly at
the time when it received such notice,

All payments made by a Secured Party to the Mortgagor or the Principal Debtor after a Secured
Party recelves such notice shall be deemed 1o have been first made out of any payments last
recebved indo any account of the Mertgagor of the Principal Deblor with the Secured Party.

SET OFF

The Security Trustee and any other Secured Party may at any time and from time to time
withiut notice {but shall not be obliged to} set off i} any obligation which is due and payable
by the Mortgagor or the Principal Debtor to the Security Trustee, any other Spcured Party
andfor any other member of the Barclays Groug and is unpaid against [ii} any obligation
{whather or not matured) owed by the Security Trustee, any other Secured Party andfor any
other mermber of the Barclays Sroup to the Mortgagor or the Principal Deldor as the case may
be {with the difference between the amounts in [} and (i} being the Set OF Amount)
regardless of the place of payment, booking branch or currency of either obligation. Pursuant
b the rights in the preceding sentence, any Secured Party may {and the Security Trustee may
direct a Secyred Party or other member of the Barclays Group o) debit an sccount held by the
Mortgagor or the Printipat Debtor, a3 the case may be, with any member of the Barclays Group
by an amount up to and including the Set OF Amount.

i the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at & market rate of exchange &b its usual course of business for
the purpose of the set off and if when comverted it leaves the Security Trustes [or any other
Secured Party) (as applicable) with less than the ampunt due, the Mortgagor and the Principal
Debtor must make good the amount of the shortfall on demand,

The Secority Trustes and any other Secured Party may in its absolute discretion estimate the
amount of any Hability of the Mortgegor or the Principal Debtor which is contingent or
unascertained and thereafter set off such estimated amount and no amount shall be payable
by the Security Trustes or Secured Party (as applicable) to the Mortgagor or the Principal
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Debtor unless and until all Securad Obligations have been ascertained and fully repaid or
discharged.

PROCEEDS FROM THE MORTGAGED PROPERTY

&t any time after payment of the monies secured by this Legal Charge or any part of it has been
demanded and any part remains unpaid the Security Trustee may as agent of the Mortgagor
andior the Beneficisl Owner las applicabde} remove and sell any chattels on the Mortgaged
Property and the net proceeds of sale thereof shall be paid to the Morigagor and/for the
Beneficial Owner (as applicable] on demand and the Security Trustee shall not have the right
to retain or set off such proceeds of sale against any indebtedness of the Mortgagor andfor
the Benelicial Owner (as applicable) to the Security Trustee {or any other Secured Party}.

The Mortgapor hereby covenants with the Security Trustese to pay apy sums which become
payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancies
Art 1995 ar ynder any other statute For compensation costs or otherwise 1o a tenant of the
Mortgaged Property or any part thereof faillng which the Security Trustee may pay the said
sum or discharge any charge created in pursuance of any such statute for securing the same
and any monies paid by the Security Trustee under this Clause 21 shall be deermed to be
expenses properly incurred by the Security Trustee hereunder,

DHSCRETION ANl DELEGATION

Ay liberty or power which may be exercised or any determination which may be made under
this Legat Charge by the Security Trustee or any Recelver may be exercised or made from time
to time in its absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustes and any Recelver may at any time defepate all or any of the rights
vonderced on it by this Legal Charge.

The delegation may be made upon any terms and conditions {including the power to sub.
defegate} and subject to any restrictions as the Security Trustee or the Receiver may think fit.

Such delegation shatl not preciude elther the subsequent exercise of such power, authority or
discretion by the Security Trustee or the Receiver Rself or any subsequent delegation or
revocation.

Under no elrcumstances shall the Securdty Trustes, nor any Secured Party, nor any RBeosiver or
Delegate nor any officer, agent or employee of any of them be lable to the Mortgagor or the
Principal Debtor or any other person, as the case may be, as a result of or in connection with
amy act, default, omission or misconduct on the part of any Delegate,

Reizase

The Wprtgaged Property shall not be released by time being given to the Principal Debtor or by any
arrangement in relation to other securities or by any act matter or thing whether occurring before or
after demand whereby the same might have been releassd (except an express release duly executed
try or on behalf of the Security Trustee) and any monies which may not be otherwise recoverable under
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this Legal Charge by reason of any legal imitation, disability or incapacity on or of the Principat Debtor
shall nevertheless be recoverable from the Morigaged Property as though such monles had been
advanced to the Mortgageor as if the Mortgagor were the sole or principal debtor in respect thereof and
this Legal Charge had secured such indabledness.

M,

4.1

25.

251

25.2

253

Banpmuorey, Wintisg Up

In the event of the insolyency, benkraptey, administration, winding up or receivership
proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency
Act 1986 or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

fz] any maonies secured by this Legal Charge shall be desmed to continue due and owing to
the Security Trostee untll the same are acteally paid;

{b} the Mortgagor shali not unti! the Secured Parties have boen fully repaid be entitied to
participate in any aother security held by the Security Trustee on trust for and on behatf
of the Secured Parties or in monies received by the Secured Parties on account of monigs
due from the Principal Debtor;

fc}  any dividends or payments recelved by the Secured Parties shall be taken and applied a3
payrments in gross and shall not prejudice the dght of the Secured Parties to recover out
of the Mortgaged Property 8 the monies secured by this Legal Charge; and

{di the Secured Parties shall be entitled to prove for the full amount of the claim of the
Secured Parties and to retain the whale of the dividends 1o the exclusion of the rights {if
any} of the Mortgagor in competition with the Secured Parties until the Secured Parties
have been fully repaid.

TRANSFERS AND DNSCLOSURE

Maither the Mortgager nor the Principal Deblor may assign or otherwise transfer any of its
rights or obligations under this Legal Charge.

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
any part of their rights or obligations under this Legal Charge to any person at any thne {3
Transferen). The Mortgagor and the Principal Debtor consent to the disclosure by the Secured
Parties of any information and documentation dirertly or indirectly concerndng this Legal
Charge 1o any prospective or actual Transferee.,

The Secured Parties may disciose any information relevant to this Legal Charge In the Secured
Parties’ possession relating to the Mortgagor and the Principal Debtor to;

{a} any other member or affiliate of the Barclays Group and our or their officers, directors,
employess, auditors, partners, consultants and professional advisers;

(b} agovernmental, banking, taxation or other regulatory authority;
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{t) any person in connection with a securitisation of all or any part of the loan assets of any
mamber of the Barclays Group from time to time;

{d) the Mortgagor and the Principal Debtor (as applicable);

{el any person who may otherwise enter into conteactual relations with any member of the
Barchays Group in conpection with this Legal Charge;

{fi  anyperson to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority
o sientiar body;

{g} any rating agency {including its professional advisers] 1o enable the rating agency to carry
oist s normal rating activities;

ikt any credit reference agency; and

{i} any other obligor in respect of all or part of the Secured Obligations and any affiliate,
haolding company or subsidiary thereof.

FoRBEARANCE

Mo delay or omission on the part of the Security Trustee {or any other Secured Party} in
ewercising any right, power or privilege under this Legal Charge will impair it or be construed
as & waiver of it A single or partial exercise of any right, power or privilege will not in any
cirpumstances preciude any other or further exercise of | or the exercise of any other right,
power or privilege.

COUNTERPARTS

This Legal Charge may executed in any number of counterparts, sach of which when exscuted
and deliversd shall be an original. Al such counterparts will tegether constitute one
instrument.

Mornoes, DoMMuMICATONS anD DEMANDS

Ay notice, communication or demand under or in connection with this Legal Charge shall be
in writing and shall be deliverad persanally, or by post to the Authorised Address and, If given
by any Secured Party, may be made or given by any manager, officer ar agent of that Secured
Party or of any beanch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection this Legal
Charge to the Mortgagor or the Principal Debtor will only be effective in the case of a letter
which is sent by post, in a first-class prepaid letter where available, and is posted before the
fask collection of letters from the letter box in which it was posted has been made on any day,
at 1000 a.m. on the next succeeding day upon which a delivery of istters is made.

&ny notice to any Secured Party shall be addressed in writing and sent by past to Barchnys
Security Trustee Limited Business Lending Services, PO Box 16276, One Snowhill, Snowhill
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Oueensway Birminghare, B2 JUE and shall only be effective when actually received by that
Secured Party.

Demands under this Legal Charge may be made from time to time and, at any time, the
liabilites and obligations of the Mortgagor under this Legal Charge may be enforced,
irrespective of:

{a} whether any demands, steps or proceedings are being or have been made or taken
against any other party to this Legal Charge {if any] andfor any third party; or

{bl  whether or iIn what order any security to which any Secured Party may be entitled in
respect of the monies and labilities hereby covenanted to be paid or discharged by 2ach
of the Principal Debtor and the Maortgagor and any other obligations secured under this
Legal Charge is enforced.

MiscELLanECus PROVISIONS

Ay party Lo this Legal Charge which is 3 company certifies that this Legal Charge does not
comtravens any of the provisions of it constitutional documents.

# at any tinve any provision of this Legal Charge is or becomes invalid, Blegal or unenforceable
in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall not in any way be affected or impaired.

Save as otherwise provided for in this Legal Charge, a person who is not 2 party to this Legal
Charge has no right under the Contracts {Rights of Third Parties) Act 1999 or any similar
applicable legislation to enforce or to enjoy the benefits of this Legal Charge,

The Finance Parties and any nominee, agent, Delegate or Receiver may, subject to this Clause
29 and the Contracts {Rights of Third Parties] Act 1399 or any similar applicable legisiation, rely
on any clavse of this Legal Charge.

Notwithstanding any term of this Legal Charge, the consent of any person who is not 3 party
is ot required to restind or vary this Legal Charge or any other agreement entered into under
or Iy connection with i

This Legal Charge is intended o take effect a3 a deed notwithstanding the fact that any party
rrizry only execute this Legal Charge under hand,

GOVERNING LAW AND JURISTICTION

Thiz Legal Charge and any non-contractugl obligations arising from or in connection with it
shall be governed by, and shall be construed in accordance with, the lews of England,

Each party irrevocably submits, for the ewclusive benefit of the Secured Parties, 1o the
jurisdiction of the English courts [but without prejudice to the Secured Parties’ right to
commaence proceedings against any party in any other jurisdiction} and irvevocably waives any
ohjection on the ground of venue or inappropriate forum or any gimilar grounds.
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This Legal Charge guarantees the lizbilities of the Principal Debtor. If the Principal Debtor dees not
repay, the Security Trustee {or any Secured Party) may enforce this Legal Charge instead of, or as
well a5, enforcing against the Principal Debtor. You are therefore sirongly re pdad to seek
independent legal advice before signing.

This Legal Charge has been executed as a deed by the Mortgagor and the Principal Debtor and signed
by the Security Trustes and |s defiverad on the date stated at the beginning of this Legal Charge.
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Schedule

The Freehold property known as or being Land & Buildings at York Road Knaresborough comprised in
the documentls) particulars of which are set out below:

Complete if title
is not registered
at time of
Charge

Cormplete if ttle
is registered af
thne of Charge

Date

Description {Conveyance, Lease
Assignment, Maortgage, Assent,
gte.)

Parties

Tithe Murnber(s] and Administrative area

Property Description

Rogistered Proprietor

P WM { goen ) VSRR
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EXECUTION BAGES

Far and on bebailf of Barclays Security Trustes
Lirnited

Paul Jury
Director of Lending Operations

EXECUTED as a DEED by St Roberts Homes Ltd, as flig ke
tortgagor, acting by two directors/a director and * )
its secretary Sigrature of Director

Puct P chag i
Mame of Director f(in BLOCK
CAETALS)

; .
Signature of ﬁﬁf@%m‘;’%tr Ty

Foneel I Trisi/w &
MName of ﬂim@tm}ﬁww firy
BLOCK CAPITALS)
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EXECUTED as 2 DEED by St Roberts Homes Ltd, as
Principal Debtor, acting by two directors/a

director and its secretary

Signmum'af Director

PP cplLlF

Mame of Director fn  BLOCE
CAPITALS

Signature of #f&ti@ﬁw&

EoneeT B Crema 9

Marme  of UireclosSecretery  {in
BLOCK CARITALS)
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