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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8507003

Charge code: 0850 7003 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th March 2021 and created by STEVENAGE ASSETS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st March 2021 .

Given at Companies House, Cardiff on 2nd April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THIS LEGAL CHARGE Ismadeon )&y Mouwreda, 2ot '

- BETWEEN

(1)  STEVENAGE ASSETS LIMITED a company incorporated and register in England
and Wales with company number 08507003 whose registerad office Is 2t 19 Floor,
~ Rico House, George Street, Prestwich, Manchester M25 9WS and STEVENAGE
- ASSETS (NO 2) LIMITED a company incorporated and registered in England and
- Walaes with company number 085285604 whose registered office is at 1% Fioor,
" Rico House, George Street, Prestwich, Manchester M25 WS {"the Chargor™); and

' (?2} - CAMBRIDGE & COUNTIES BANK LIMITED incorporsted and registerad in England with

company number 07872522 whose registered office is at Charmwood Court 58 New Walk
Lalcester LE1 8TE {"the Lender™).

 AGREED TERMS

1. Definitions and Interpretation

1.4 Definitions o _ B _
| in this lagal charge the following definitichs and rules of interﬁreiaﬁoa 'abp!y. .
- Act: the Law of Property Act 1925,

Business: any business, trade, operations or activities conducted on or from ény '
Properly.

Business Day: a day (other than a Saturday or Sunday) on which clearing banks are

open for general business in London and deposits are dealt with on the London Interbank -
Markel, '

Charged Property. all the assets, properly and underiaking for the time being, subject o
the security interests created by this legal charge {(and references to the Charged Properly
shall include refarencsas to any part of it).

- Costs: ali cosls, charges, expenses and iabilities of any kind including, without limitation, .

~costs and damages in connection with litigation, professional fees, disbursements and any -
value added tax cherged on Cosls.

. Detault Rate: the datfaull rate of interest agreed hetween the Charger and the Lender from

- time to ime or, if no such rate has besn agreed, a rate of four per cent. (4%) per annum
"~ higher than the inlerest Rate.

Delegate. any delogate, agent, attorney or trustee appointed by the Lender.

Environment: the natural and man-made snvironment including all or any of the foliowing
madia, nemely alr, water and land (including air within buildings end other nalural or man- -
made structures above or below the ground) and any living organisms (ncluding man) or
systams supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary lagistation, bye-
laws, common law, direclives, freaties and other measures, judgmenis and decisions of

~any court or iribunal, codes of practice and guidance notes in so far as they relate to or :
- appiy to the Environment,

" geR18e7_2.00C 3



- the Chargor from time fo time in respect of its assels or Business (including, without
- fimnitation, any insurances relating to the Properties).

_infergst Rate: the highest rate of interest payable on any facility secured by the Security
Interest created or inlended 1o be created by or pursuant o this legal charge.

Permitied Securily Interest:

@) liens and rights of sel-off securing obligations which are not overdue beyond their
standard payment dales, arsing by operation of law in the ordinary and usual
. course of trading over property other than land;

. {b) any Securily interast arising out of title retention provisions in a supplier's standard

- conditions of supply of goods acquired in the ordinary and usual course of bading;,
L oand '

(o) . any Security Interest granted with the prior written approval of the Lender or in
- favour of the Lender.

" Propertiss: all freehold and leasehold properties (whether regisierad or unregistered) and

- alt commonhold properties, now or in the fulure {and fiom time o time) owned by the
Chargor, of in which the Chargor holds an interast (including {but not limited {o) the -
properties specified in Scheduls 1 {Property) and Properly means any of them. '

Recelver: a recelver, manager of receiver and manager of any or all of the Charged
Property appointed under this legal charge.

Renial Incoms: the gross rants, profits, incoms, licence fees and other monies receivable
now or hereafter by the Chargor deriving from the Property including, withowt limitation:

{a} in respect of or arising out of any lesse of the Property or any agreement for lease
- or ofherwise,;

by any increase of rent agreed or payable undsr the Landlord and Tenant Act 1954;

(c) ~ sums payable following any rent review;

- ey ' any premium of capilal sum paid on the graht of any lease of any Property orin ~ - .
-~ Heu of the snnual open markel rent otherwise payable under such lease or any -
consideration payable for the surrender or variation of any leass;

(@)  sll sums of a revenue nature payable for the occupation or use of any Property
and the benefit of all secunly righis and remedies relaling therels;

- ) N} any payment In respect of dilapidations; and

~{g) . sny damages, compensalion or expenses awarded or agreed as a result of any _
claim by the Chargor in respect of any Property,

- Secured Liabilitles: all present end future monies, ohiigations and labilities owed by the o
Chargor to the Lender, whether aclual or contingend and whether owed jointly or severslly,
" as principat, guarantor of surety of in any other capacity whatsoaver and including, without
firnitation, interest {including defaull interest), commisgsion and other fees and charges at
 the rates and on the terms agreed between the Chargor and the Lender from time to time,
- any amounis arsing under clause 13.3.1{a) and all cosis, charges and expanses incurred
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by the Lendar or any Recelver or Delegate in connection with the protection, preservation

- or enforcement of the rights under this legal charge.

o agresment or arrangement having a similar effect or any tille rights or set-off rights crealed

- Securlty Interest: any morigage, charge (whether fixed or floaling, legal or equitable), |
- pledge, lien, assignment by way of securily, hypolhecation or olher snoumbrance,

_ asrangement or other security interest securing any obligation of any parson, or any other

by agreement,

- Becurity Period: the period starling on the date of this legsl charge and ending on thé _
- date on which all the Secured Liabiliies have besn unconditionally and irevocably paid |
" and discharged in full and no further Secured Liabilities are capable of being outstanding.

. Trust Deed: the deed between {1) Stevenage Assets Limited and Stevenage Assets (Mg

2} Limited and (2) The Beneficiaries (as defined in the Trust Deed) daled 18" November

. 2014

1.2

123 - wordsin the singular include the plural and in the plural include the singllar;
o 1.24 - a reference to a clause or Schedule i3 to a dause of, or Schedule to, this legal . _
' charge, and references fo paragraphs are 0 paragraphs of the relevant
Schaduie,;
1.2.5" a reference fo this legal charge (or any specified provision of it} or any other

“interpretation

Uriless the confiext otherwise requires, in this legal charge:

121 a referance io & statie or stalulory provision 'in'ciudes a reference to any
~ subordinaie legisiation made under that stalule or slatulory provision, fo any
. modification, re-enaciment or axtension of that slatuls or stalutory provision

. and to any former statute or statutory provision thal it consolidated or re-
© o enacted before the dale of this legel charge,

1.22 - areference 1o one gender includes a refarence {o the other genders;

. document shall be consirued as a reference fo this iegai charge, that provision

- of that document as in force for the time being and as amended, novaled,
supplemental, extendad or restated from time 1o time;

126 . a reference io a person shall include a reference to an individua!, firm, -
- . corporation, unincorporated body of persons, or any state or any agency of 8
DEISON, _
4.27 a reference io an amendment includes a supplement, varation, novation or _' .

- re-enactment (and amanded shall be construed accordingly);

128 a reference lo an authorisation Includes an authorisation, consent, ficence,

. approval, resolution, exemplion, filing, registration and notarisation;

1.2.8  a reforence 10 a regulation includes any regulation, rule, official direclive, .

request or guideline {(whether or not having the force of law) of any
- governmental, Inter-governmental or supranalional body, agency, depariment
- of rpgulatory, self-ragulatory or other authority or organisation;

1210 - = reference to the Chargor or the Lender shall inciude its successors, )
- parmitied transferees and permilled assigns snd where there is more than -
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severally, and

oo 1241 clause, schedule and paragraph headings shall not affact the interpretation of
o this legal charge.

4.3 Nature éf security over real property

A reference in this legsl charge to 8 charge or mc'rtg'age of any ffeehold, leasehold o
commonhold property includes:

S 1341 all buildings and fixtures {including rade fixtures and filtings) that sre situated '
on that property at any @me;
132 . the proceeds of the sale of any part of that property or any buildings, fixtures

o fitlings (including trade fixilures and filtings) at any time on or silached o
~ that property; and

- 133 - the benefit of any covenants for iitle given, or entered into, by any
. predecessor in fitte of the Chargor in respect of that properly or any such
- buildings, fixtiures or fitings and any monies paid or payable in respect of .~
those covenants,

1.4 Law of Property (Miscellaneous Provisions) Act 1989

" For the purposes of saction 2 of the Law of Property (Miscellanaous Provisions) Act 1989,
- the terms of all other documents entered into between the Chargor and the Lender are
" incorporated into this legal charge '

1.5 - Third party rights

1.5 Sublject to clauses 1.5.2 and 1.5.3, a person who is nol a party shall have no .
fights under the Contracts (Rights of Third Parties) Act 1998 to enforce or rely
- upon g provision of this legal charge, This clause 1.5.1 does not affect any
rght or remedy of any person which axists, or is available, otherwise than
- pursuant to the Coniracts (Righis of Third Parlies) Act 1988,

1.52 - . - Any person to whom the benefit of any provision of this legal charge is
: assigned in accordance with the ferms of this legal charge is entitled under -
- the Contracts (Righis of Third Parties) Act 1999 lo enforce any tarm of this

legal charge which confers {expressly or impliedly} any benefit on any such
- person.

1.53 . Any Recelver or Delegate may, subject to the Confracts {Rights of Third'
Parties) Act 1989 rely on any clause of this legal charge which expressiy
confers rights on ik,

16 Parpetulty period o | ) o
i the rule against perpetuities applies to any trust created by this legal charge, the - -
- perpetuity period shall be 125 years (as specified by saction 5(1) of the Perpetuities and
- Accumutations Act 2008).
1.7 Schedules

The Schedules form part of this legal charge and shall have effsct as if set out in full in the
~ body of this legal charge. Any reference {o this legal charge includes the Schedules.

9091887 200C 6



1.8 - Deflvery R R

. this iegal charge and that ihis document shall lake effect as a deed notwithstanding the
fact that the Lender may only axecute this documeant under hand.

2. Covenant {0 pay _ o .
" The Chargor shali, on demand, pay to the Lender and discharge the Secured Liabilities -
when they become due, B
3. Charge

31 - Charging clause

. Az a confinuing securnity for the paymant and discharge of the Secured Ligbilities, the
Chargor with full title guaranies: '

31 charges 1o the Lender, by way of first legal mortgage, all the Properties
' specified in Schedule 1 {Properiy);

312 " charges o the Lender, by way of first fixed charge:

{a) all Rental Incoms,

(0) ali present and future interests of the Chargor not eﬁectivesg rﬁoﬂgage'd '
' . of charged under the provisions of clause 3.1.1 in, or over, freshold,
leasehold or commenhold property,; '

40y ali present and fulure rights, licences, guaraniess, renis, deposits,
coniracts, covenants and warranties relating to each Property,

) all rights and interests of the Chargor in, and claims under, each .
Insurance Policy and all proceeds of each Insurance Policy,

{e)  all its right, litle, interest and bensfit in and 1o the Renlal Accounts, all
" monies sianding to the credit of the Renial Accounts, all interest accrued
 on monies standing to the credit of the Rental Accounts and all righis of
 the Chargor to rapayment of any of the foregoing,

- {6 sl of the Chargor's goodwill in any Business and any proparty charged
' pursuant to clause 3.1.2;

{q) - the benefit of all licences, consents, agreements and authorisations held -

or utiised by the Chargor in conneclion with s Business or the use of
any of its zssels;

313  charges fo the Lender, by way of first flosting charge, all movable piani,
. machinery, implements, building, materials, fumiture, equipment, undertaking -
T and assets now of fom dme io time placed on or used in or about each -
~ Property not effeclively morigaged of charged pursuant to clause 3.1.4,
- clause 3.1.2 and clause 3.2 with the payment of all money covenanted (0 be
- paid by the Chargor under this legal chargs at any time and Including, without
~ limnitation heritable property and all other property and assets in Scolland,

32 Assignment clauss
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- Chargor with full tille guarantee assigns to the Lender absolutely, sublect to a proviso for
reassignment on irrevocable discharge in full of the Securad Liabilities: '

3.2.1 o the extent not effsctively charged pursuant to clause 3.1.2(d). all the rights, '
fitle, inferest and benefit of the Chargor in and to each insuwrance Policy
* together with the proceeds of each Insurance Policy,

_3.2.2 | to the exient not effectively charged pursuamt to dause 3.1.2(a), all the
- Chargor's right, lile, estate, interast and banefit in the Rental Income.

33  Automatic conversion of ficating charge

- The floating charge created by clause 3.1.3 shall automaticaliy and immediately {without . -
- notice) be convertad into a fixed charge over the relavant Charged Praperty it

331 the Chargor:

{a) creates, or attempts to create, withoul the prior written consent of the
' Lender, 2 Securily Interest or a trust in favour of another persononallor
any part of the Charged Propearily; of

{b)  disposes, or atlempis o dispose of, all or any pant of the Charged

Property (other than Charged Properiy that is only subject to the floaling
charge while if remaing uncrystaiised); '

332 é receiver is appointed over all or any of the Charged Properly that is sublect
- o the flosling charge;
333 any person levies (or attempls to levy) any distress, altachment, execution or

.. other process against all or any pari of the Charged Properly; or

: 3_3!4' _ o any person presents a petition o wind up the Chargor or applies for an '
' - administration order; or

3.35 L upon the enforcement of thls legsl charge.
. 34 . Conversion of floating charge by notice

* The Lender may, in its sole discretion, at any time and by written notice to the Chargor,
- convert the fioaling charge crealed under this legat charge into a fixed charge as regards
" any part of the Charged Properly specified by the Lender in that notica,

- 3.5 - Assets scqulred after any floating charge crystallisation

Any assst acquirad by the Chargor afler any crystallisation of the floating charge crested -
under this legal charge which, but for that crystaliisation, would be subject to a Roating
- charge under this legal charge, shali (unless the Lender confirms otherwise 1o the Chargor -
in wriling) be charged fo the Lender by way of first fixed charge.

4 . Liabliity of the Chargor
43" Uabliity not discharged

" The Chargor's fiability under this Iéga% cﬁéxge in respect of any of the Secured Liabilities
shell not be discharged, prejudiced or affected by

9601887 200C 8



441 any security, guarantee, indemnity, remedy or other right held by, or available - - - '
- to, the Lender that is, or becomes, wholly or pastially ilegal, void or
unenforceable on any ground;

442  the Lender renewing, determining, varying or increéasing any facility or other

' transaction n any manner of concuring M, accepling of varving any
compromise, arrangament or seltlement, or omiiting o claim or enforce
payment from any ofher person; of

413 - any lime, waiver or consent granted fo, or composilion with the Chargor or .
" any other person;
444 - the release of the Chargor or any other person under the terms of any'-'
composiiion of arrangement with any creditor of the Chargor,
- 4.1.5' i the Lender falling to realise the full value of any Securiiy held by ;-
- 416 - any incapacity or lack of power, authority or legal personality of or d%sselmion '

or change in the members or siatus of the Chargor or any other person or any o
defective or excessive exercise of the Chargor's powers or authority;

447 any insolvency, bankruptey, fiquidation, administration, winding-up, incapacity, -
dissolution, limitation, disability, the discharge by operalion of law or any
. similar procesdings in respect of the Chargor or any other person; o

418 any change in the constifution, name or siyle of the Chargor or any other
© . person, of if the Chargor or such other person is 2 parinership or other

unincorporated organisation, He dissolution or any change in #s siatus or
meambarship.

419 - any other act or omission, which bul for this clause 4.1 might hava |
- discharged, or otherwise prejudiced or affected, the liability of the Chargor.
42 immediate recourse
- The Chargor waives any right it may have 1o require the Lender to enforce any security of B

other right, or claim any payment {rom, or otherwiss proceed againgt, any other person
before snforcing this legal charge against the Chargor,

5 Reprosentations and warranties

The Chargor makes the represeniations and warranties set oul in Schedule 2
' {Representations and warranties) to the Lendar. The representations and warranties set
- out in Schedule 2 (Repressniations and warranties) are mads by the Chargor on the date
" of this legal charge and each of ths representations and warranties contained in Schedule
- 2 {Representations and wamraniies) are desmead o be made by the Chargor on each day
" of the Secuwity Period with refarence to the facts and circumsiances then axisting.

8. Covenanis

. The Chargor covenanis with the Lender in the terms set ol in Sehedule 3 {Covenants) . -

and where required by the Lender the Chargor shall produce evidence of compliance to
the Lender.

: 7. © . Powers of the Lender

The Lender shall have the powers set oul in Schedule 4 (Power of the Lender).

9801887 2D0C  ©



- 8. Enforcement

8.1 .. Enforcement events .

- The security constitited by this legal charge shall be immadiately enforceabls if any ofthe . .
evanis set oul in paragraph 1 of Schedule 5 (Enforcements occurs, The parties to this
legal charge agres that the provisions of Schedule § {Enforcement) shall apply to this legal
charge and shall be binding between them,

82  Recelver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statule, the
- further powers sel oul in Schedule & {Further powers of a Receiven.

9. Costs and Indemnity

8.1 Cosis o : :
AR The Chargor shall pay to, or reimburse, the Lender, any Receiver or any -

Dejegate on demand, on & full indemnily basis, ali Costs incurmed by the
Lender, any Receiver or any Delegals in connaction with;

(@ (this legal charge or the Charged Property,

{(b) protecting, perfecting, preserving or enforcing (or aﬁe‘mpting?'hﬁ do s0) -
any of the Lender's, Receivers or Delegate’s rights under this legal
. charge; '

{cy suing for, or recovering, any of the Secured Liabiiities, including, without
limitation, the Costs of any procesdings in conneclion with this lagal
- charge or the Secured Liabilities, together with interest en any amount
" due under clause 2.1.1(b) and clause 2.1.1{C) at the Default Rale in
- accordence with clause 13.11.

1812  The Chargor shall pay all present and fulure stamp, registration and similar
- laxes or charges which may be payable, or determined to be payable, in .
. connection with the execution, delivery, performance or enforcement of this
lagal charge or any judgment given in conneclion therewith and shall .
~ indemnily the Lender, any Receiver and any Delegale against sny and all
- liabilities, including pensliies with respect to, or resulling from, its delay or
omission (o pay any such slamp, registration and similar taxes or charges.

62 indemnity
The Lender, any Receiver, any Delegate and their respective employees and agents, shall

be indemnified on & full indemnily basis out of the Charged Properly in respect of ail -
actions, lizbilities and Costs incurred or suffered in or a5 a result of:

824 the exercise, or purported exercise, of any of the powers, authorities or
diseretions vested in them under this legal charge;
922 any mattar or thing done, or omitled {2 be done, in relation 1o the Chasge’d'
. Property under those powers; or )
923 o any default or delay by the Chargor in performing any of ifs obligations under
i ' this legsl charge.

10 Releass
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- Subjact to clause 13.3, on the expiry of the Security Period (but not otherwise), the Lender -
shall, at the request and cost of the Chargor, take whatever action is necessary {0 release -
- the Charged Property from the security constituted by this legal charge.

11, Disclosure

The Chargor congents 1o the disclosure by the Lender of any information about it or this
. legasl charge and the Property and the Secured Liabilities to any insurer of the Property or
- any person to whom disclosure is required by law or 1o any third party who has or intends -
- 1o enter into any confraciual arrangements relating to the legal charge or the Property or

the Secured Liabilities or who assumes any rights In relalion to them and any of their
advisers,

12. " Assignment and transfer
S 121 - Aszsignment by Lender

At any time, without the consent of the Chargor, the Lender may assign or transfer the
. whole or any part of its rights and obligations under this legal charge to any other person
- and in this event the Chargor's existing rights in relation 10 the same will remain unaffected
_ but its obligations will be owed o the thind parly Instead of the Lender and the Lender will
.. be released from Hs obligations to the Chargor insofar as the third party has assumed the

Lenders obligations. I required o do so the Chargor will enier into any documentation
raquived to effect any transfer of rights.

12.2  Assignment by Chargor

The Chargor may not assign any of its rights, or transter any of its cbligations, under this -
lagal charge, or enter into any fransaction that would result in any of those righis or
obligations passing to another person.

13. | Further provigions
131,  indspandent security

" This legal charge shall be in addition to, and independent of, every other security or =
' - guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior

 security held by the Lender over the whole or any part of the Charged Properly shall

- merge in the securily created by this legal charge.

132 Continuing securlty

13.2.1 This iegal charge shall remain in full force and effect as @ continuing sectirity
~ for the Secured Liabilities, despite any settlement of account, or imtermediate

payment, of other matier or thing, unless and until the Lender discharges this B
" legai charge in writing.

o 1322 This legal chargs shall be in addition to, and without prejudice to and shall not
. marge with, any other right, remedy, guaraniee or Security Interest which the .
Lender may at any time hold in respect of any of the Secured Lisbilities and
© 0 this legal charge may be enforced against the Chargor without the Lender first

having recourse io any othar right, remeady, guaraniee or Securily interest
held or available o .

133 Discharge conditional

9891887 200C 11



13.3.1 Any release, discharge or settlement belween the Chargor and the Lender g
shall be deemead conditional on no rght, Securily Interest, disposition or
- payment received by the Lender in respect of the Secured Liabilities being
- avoided, reduced, set-aside or ordered to be refunded pursuant to any lbw
relaling fo insolvency, bankruptcy, winding-up, administration, receivership,
profection from creditors generslly or otherwise. Desplle any such release,
* discharge or seitlement:

{a) the Lender or iis nomines may retain this legal charge and the securily
created by or pursuant to it, Including afl certificates and documents .
relating to the whole or any part of the Charged Propery, for such period

- as the Lender deems necessary lo provide the Lender with security
against any such avoldance, reduction or order for refund; and

(b)' the Lender may recover the vaiue or amount of such secusity or payment

from ihe Chargor subssquently as if such release, discharge or =
setiiemant had not ococourrad.

1332 any claim of the kind referred 1o in clause 13.3.1 is made against the Lender
' - under insolvency laws, the Lender may agree the claim or selile it on any
terms it chooses without asking for the Chargor's agreement.

1333 - i the Lender doss agree 10 saitle the claim in accordance with clause 13.3.2, .
~ the Chargor will ba liable under this legal charge as if a court order had been
made containing the terms the Lender has agrasd.

- 13.34 : The Chargor will be responsible for all cosls and expenses the Lender :
_ - properly incurs in defending any glaim of the kind referred 1o in clause 13.3.
434 . Certificates
A cartificate or determination by the Lender as to any amount for the time haing dua to it

" from the Chargor shall (in the absence of any manifest error) be conclusive evidence of
the amount due.

13.8  Rights cumulative

. The righls ant remedies of the Lender confemed by this legal charge are cumulative, may -
" be exercised as ofien as the Lender considers appropriate, and ara in addition to ils righis -~
" and remedies under the genersal law.

136 Varlatlons and waivers

" Any walver or variation of any right or remiedy by the Lender {whether arising under this
- legal chargs or under the general law), or any consent given under this legail charge, will |
~ only to be effective If It is in wiiting and signad by the walving, varving or consenting party, .~
- and applies only in the ciroumstances for which it was given, and shalt not prevent the
party glving it from subsequently relying on the relevant provision.

- 13.7 _ Further exercise of rights

Mo act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any _
way, preclude the Lender from exercising any right or remedy under this legal charge or
'_ constitute a suspansion or variation of any such right of remedy.

138 Delay
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Mo delay or failure {o exercise any right or remedy under this legal charge shall operateas - - '
a walver of thal right o remedy.

13.9 . Singie or partial exsrcise

No single or partial exercise of any right oF remedy under this lega! charge shall pravent
" any further or olher exercise of thal right or remady, oF the exercise of any other right or -
- remedy under this legal charge. '

13.10 - Gonsolidation

The resiriction on the right of consolidation contained in section 83 of the Law of Property
O Act 19258 shall not apply 1o this legal charge.

C 1311 Partial invalidity

- The invalidity, unenforcesabilily or ilegaiity of any provision (or part of a provision) of this
tegal charge under the laws of any jurisdiction shall not affect the validity, enforceability or
- legality of the other provisions. if any invalid, unenforceable of lilegal provision would he
- valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
" modification necessary lo give effect to the commercial intention of the parties.

-13.42  Counterparis _ o
This legal charge may be executed and defivered in any number of counterparis, each of

which Is an original and which togsther have the same affect as i each party had signed
. the sames document.

1313 Default Rate ) | | | |
' 13431 Any amount which is not pald under this legal charge when due shall bear

' interest {(both before and aRler judgment and pavable on demand) from the
~due date {or, in the case of cosls, feas or expensas incuired, from the dalte -

they are so incurred) uniil the date on which such amount is uncondifionally

- and irrevocably paid and discharged in full on a daily basis at the Default
Rate.

_'13.13;2 .- Default interest will be caloulated on the basis of the actual number of days |
- elapzed and a year of 385 days and will be compounded at monthly intervals,

4, ' HMotices
144 Service

. Each netice or other communication required to be given under, o in connection with, this
. lagal charge shaill be:

44 in wriling, delivered personally or sent by pre-paid first-clase lefter or fax; and '
1412 ) sent;
(@) to the Chargor at; _ ) _ e _ _
' Address: Steveﬁage' Assels Limiiéd!Sievenage Assels '(Nd '2) o
Limited, 1% Floor, Rico House, George Streel, Prestwich,
Manchester MZ25 OWE
" Attention:
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{1} - to the Lendar at:

: Address, Cambﬂdge & Counties Bank Limited, Charnwood Court,
SR © New Waik, Leicester LE1 6TE

Fax: 0116 254 4837
attention: Andrew Morris

_ " 'or to such other address or fax number as is notiﬁed in wriling by'or'!e party o
. the other from time to time.

142 Recelpt by Chargor

1421 Any nolice or other communication that the Lender gives shall be deemed to
have been received:

_ {a) if sent by fax, when received in legible form; B
{b) if given by hand, at the time of actual delivery; snd

{c) - if posted, on the second Business Day afler the day'it was sent by p'rie-'
paid first-class post.

14.2.2 A notice or other communication given as described in clause 14.2.1{(a) or
clause 14.2.1(b) on a day that is not & Business Day, or afler normal business

hours, in the place i Is received, shall be deemed {o have been received on '
the next Business Day.

14.5 '.Re.se!pt by Lender

_Any notice or other communication given to the Lender shall be deemed to have'béen"'- '
- recelved only on aclusi receint,

15.  Governing law and jurisdiction

R R R . Governing law

 This legal charge and any dispule o claim afising out of or in connaction with i or its -
_ - sublect matter or formation (including non-contractual disputes or clalms) shall be -
- governed by and construed in accordance with the law of England and Wales.

152 Jurlsdiction

- The parlies to this legal charge imevocably agree that, subject as provided below, the
“gourts of England and Wales shall have exclusive jurisdiction fo setile any dispute or claim
" that arises out of, or in connection with, this legal charge of its subject matter or formation
{including non-contractua! disputes or claims). Nothing in this clause shall imit the right of |
~the Lender io take procesdings against the Chargor in any other cowt of compatent
jurisdiction, nor shall the taking of procesdings in any one or more jurisdictions preciude
.- the taking of proceadings in any other jurisdictions, whether concurvently or not, to the
- extent permitted by the law of that other jurisdiction.

153 Other service _ i i
The Chargor irrevocably consents to any process in any 'procée'dﬁngs being served on itin -
. accordance with the provisions of this legal charge relating lo service of notices. MNothing

conigined in this legal charge shall affect the right to serve process in any other manner
permitied by law,

‘9s91887_200C 14



This document has been execuled as a desd and is delivered and takes effect on the date stated . . '
at the beginning of il R
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SCHEDULE 1 - The Property

........ %eprop@ﬁy ’

The freehold property known as Prerier House, 1.5 Argyle Way, Stevenage. SG1 2AD title to -
- which is ragistered at the Land Registry undar title number HD87267. '
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1.

1.2

- SCHEDULE 2 - Representations and wamanties

Representations and wamranties

 Status

- existing ard registered under the relevant laws of its jurisdiction of incorporation,

The Chargor has the power © own its assels and carry on lis business as It ls being
.- conducted.

'- Authority

The Chargor is empowered to enter into and perform its obligations contained in this legal

. charge and has {aken all necessary aclion to authoriss the execution, delivery and

- perigrmance of this legal charge, 1o create the securily to be consiituted by this lagal

 charge and to chserve and perform its obligations under this legal charge.

" The eniry info and performance by it of.-and the iransacﬁinns 60n§emp!ated by, this legal : .
" charge and the granting of this legal charge and securlly consiituted by this legal charge

41
42
43

- 52

53

_Binding obligations

_ The obligations expressed fo be assumed by the Chargor in this legal charge are lagal,

valid, binding and anforceable obligations.

Mon-conflict with other obligailons

" do not and will not conflict with:

- any law or regulation applicable to it;

s constilutional documents; or

any agresment o instrument binding upon it or any of its assets or constitute a defaultor

termination evert (howaver described) under any such agreemeant of instrument.

~ Ownership of Charged Property
51

The Chargor is the legal of the Charged Property, -

The beneficial interest In the Charged Properly is held by the Chargor for the Beneficiaries

on the terms set out in the Trust Deed.

The Chargor cerdifies that arrangements created by the Trust Deed are not a colieclive -
. invesiment scheme within the meaning given by section 235 of the Financial Servicesand -~

Markels Act 2000 and that the Bensficlaries have day-to-day control of the management

of the Charged Properly.

Mo Security Interesis

. The Charged Property is free from any Sécuﬁiy irtarast other t'hén Permitted Seéuﬁty L

interesis and the Security Interests created by this legal charge.

Adverse clalms

- The Chargor has not received or acknowledged notice of any adverse claim by any parson

in respact of the Chargad Properly or any interestin it
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There are no covenants, agreements, reservations, conditions, interesis, righis or other .
matiers whatsoever, thal materially and adverssly affect the Charged Property.

9. No breach of laws

- There is no breach of any law or regulation thal materially and adversely afiecis the -
Charged Propearty.

10, - No interference in enjoyment

Mo facility necessary for the en;ayment and use of the Chafgéd Properly is subjéctto- '
. terms enlitiing any person to terminate or curtail its use.

41, Mo overriding interests

Nothing has arisen, has been created or is subsisting, which would ba an overriding
. interest in any Properly.
120 Avoidance of sscurity o L _ L
' No Security interest expressed to be crealed under this legal charge is liable to be
. avoided, or ctherwise set aside, on the liquidalion, administration or banlyupicy of the
Chargor or otherwise.

13, Mo prohibitions or breaches

_ There is no prohibition on assignment in any Insurance Policy 'and'the'éﬁtry into this tegal
chargse by the Chargor does not, and will not, constilule s breach of any Insurance Pollcy
oF any other agreement or instrument binding on the Chargor or its assels.

14, Environmental compliance

The Chargor has, at all times, complied in all malerial respects with all app!icah!é '
Environmental Law.
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- Part 1 - Goneral Covenants

4 - Megative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Lender:

_'1.1 ' ~ create, purport to creete of permit to subsist any Secunity Interest on, or in relation fo, any

- Charged Property other than any Security Interest created by this legal charge or any
Parmiited Sscurity Interest;

_ '1 2 sell, assign, ransfer, part with possasaion of, or olherwise dispose of, in any manner (or .
- purport to do $0), 8l or any parl of, or any interest in, the Charged Property (except, inthe .~

ordinary course of business, Charged Properly which is only subject to an uncrystaliised .
floating charge),; or

.3 craate of grant (or purport o creste or grantl any interest in the Charged Properly in
: " favour of a third party.

2. Presewvation of Charged Property .

. The Chargor shall not do, or permit to bs done, any act or thihg fhat would or might |
depreciate, jeopardise or olherwise prejudics the securily held by the Lender, or materially |

diminish the value of any of the Charged Property or the effectiveness of the security . '
_ craated by this legal charge.

3. Enforcement of rights _
© The Chargor shall use its best 'endeavaue’s to"

31 procure the prompt observance and performance of the Govenants and other obligations ~
~ imposed on the Chargor's counterparties; and

- 3.2 ~ enforce any rights and inslitute, continue or defend any proceedings refating to any of the
Charged Properly which the Lender may reguire from time 10 me.

4. Hotice of breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Lender -
notice in wilting of:

4.1 B any representation or warranty set out in Schedule 2 (Represenfations and warrantias) '

. which is incorrect or misleading in any malerial respect when made or desmed fo be
repeatad; and

: _' 4.2 - any breach of any covenant set out in this Schedule 3 {Covenants),

5. - Titledocuments

The Chargor shall, on the execution of this egal chargs {or, if later, the date of acquisition
. of the relevant Charged Property), deposit with the Lender and the Lender shall, for the
.- durgtion of this legal charge be entitled to hold: '

5.4 - st desds and documenis of fille relaling fo the Charged Froperly which are in the
" possession or control of the Chargor {and if these are not within the possession or control
of tha Chargor, the Chergor undertakes to oblain possession of all such deeds and
- documents of titis); and
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" Property which the Chargor is entitled to possess.
8. . Insurance

81 . The Charger shall:

6.1 (if the Lender so requires) prcduce to, or debesi! with, the Lendar. gzch
: insurance Policy and the recsipis for all premiums and olher payments
" necessary for effecting and keeping up each Insurance Palicy,

. 6.4.2 . maintain in full force and effect property owners’ public Hiability and thirg party g
. liabllity insurance;

8.1.3 . not do or omit {o do, or permit to be done or omitted, any act or thing that may
- invalidste or otherwise prejudice any inswance Policy,

_ :'6.2' - The Chargor must procwre that the insurance Policies comply with the following
- requirements:

621 sach of the insurance Policies must contain:

- {a) 2 non-invalidation and non-vitiation clause under which the Insurance
Policies wilt not be vitisled or avoided as against the Lender as a resuli
. of any circumstances beyond the conltiol of the Lender or any
misrepresentation, non-disclosure, or breach of any policy term or
- condition, on the part the Lender,;

{b)' a waiver of the rights of subrogation of the insurer as against the..
Chargor, the Lender and any tenants of any Properly; and

(o)  aloss payee clause in such terms as the Lender may reasonably requére. '
"I respect of insurance claim paymenis otherwise payable (o the Lender;

622 the insurers must give at least 30 days’ notice to the Lender if any insurer
- proposes o repudiate, rescind or cancel any Insurance Policy, to reat it as
- avoided in whole or in part, to real it as expired dus o non-payment of
premium o ctherwise decline any valid clalm under it by or on bahalf of any
insured parly and must give the opporfunily to rectify any such non-payment
- of premium within the notice perod.

€3 - If the Chargor fails to comply with any term of paragraph 6 of Part 2 of Schedule 3
{Covenanis), the Laendsr may, al the expense of the Chargor efiact any insurance and
generally do such things and take such ciher action as the Lender may reasonably
consider necessary or desirable 1o prevent or remedy any breach of such clause.

7. insurance Policies’ proceeds

7.4 - Al monies payable under any Insurance Policy al any time (whether or not the security
. constituted by this legs! charge has become enforceable) shall, save to the exdent required

- by the basis of satlernent under any Inswrance Palicy or under any lease of a relevant
" Propery:

7.4.1 immediately he paid to the Lender;
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742 if they are not paid direclly fo the Lender by the insurers, be held by the SR '
h - Chargor as trustes of the same for the benefit of the Lender (and the Chargor :
. shall account for them to the Lender); and

7.1.3 at the option of the Lender, be applied in malking good or recouping
- expendiiure in respect of the loss or damage for which those monies sre
.. recelved or in, or towards, discharge or reduclion of the Secured Liabiilties

. {but subject to paragraph 10 of Schedule 5 {(Enforcement).

7.2 [The Chargor shall within [five days of OR immediately on) the execution of this legal
charge give notice fo each insurer of the assignment of the Chargor's rghts and interest in
end under each Insurance Policy pursuant {6 cause 3.2 [and [use ils reasonable

. endeavours 0] procure thal each addressee of any such notice promptly provides an -
- acknowladgemant of the Lender's interest to the Lender],

7.3 - The Chargor shall obiain the Lender's pricr approval of the form of any notice or
' . acknowledgement {0 be used under this paragraph 7.

- 8. ' Further assurance
81 The Chargor shall promptly, at its own cost:

XN do all such acts or execute all such documents (inchiding assignmeﬁ%s,- :
' ransfers, morigages, charges, nolices and instructions) as the Lender may

reasonably specify (and in such form as the Lender may reasonably require in .-
favour of the Lender or itz nomines(s)) '

(8} fo perfect the Securily Interest created or infended o be crealed under
or evidenced by this legal charge (which may include the execution of a3
morigags, charge, assignment or other Securily Inferest aver all or any
of the assets which are, or are intended to be, the subject of this legal

. chargej or for the exercise of any rights, powers and remedies of the
- Lendar,

' {b) . to facilitate the realisation of the assets which are, or are intended 0 be,
the subject of ihis legal chargs, and

.' 8.4.2 . give ali notices, orders and directions which the Lender may reauire, in its o
absolute discration, for perfecting, protedling, maintaining or facilitating the
realisation of its security over the Charged Property.

9. _ Chargor's walver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {including sums pavable by the Chargor under this legal charge).
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and condition and renaw and replace the fixtures and fittings about each Property when
" they become obsolste, worm out or destroyed.

~ 2. - lnsurance

2.4 The Chargor shall: .~

244 insure, and keep insured, in full force and effect the Chargor's interasts in
: ~ each Property and ali buildings and fixtures on each Properly for their full
'.  seplacement value (being the tolal cost of entirely rebuilding, reinsiating or
- replacing the relevant assel if it is complelely destroyed, together with all -~
. related fess and demolition costs) and to provide cover against such risks and
losses and in amounts and on terms as the Lender may require from time to -
 time {or, falling such requirement, in accordance with the practics in respect of
items of the same typa which are current amongst prudent businessmen from
T time to time) and in each case in an amouni, and in form, and with an
surance company oF undervwiters, sccaptable af all limes o the Lender;

24.2 . procure that the Lender is named as co-insured on & composite basis on all
. Insurance Policles referred o in paragraph 2.1.1 of Part 2 of Schadule 3
. {Covenants) {other than public lisbility and third parly liability insurances) bt
without lability on the part of the Lender for any premium in relation to such
insurance Policies.

22 if the Chargor fails to comply with any term of paragraph 2 of Part 2 of Schedule 3 '
- {Covenanis), the Lender may, at the expense of the Chargor effect any insurance and -
- generaily do such things and take such other action as the Lender may reasonably
consider necessary of desirable o prevert of remedy any breach of such clause.

' 3. | Preservation of Property, fixtures and equipment

The Chargor shall not, without the prior wrilten consent of the Lender or otherwise than in
"~ accordance with plans, elevations and specificalions previously submitted to and
- spacifically approved by the Lender in writing:

3.4 pull down or remove the whols, or any part of, any bullding forming part of any Property,

3.2 make any siterations {0 any buildings, ereclions or struciures fixed plant or machinery
- fixtures or fittings for the time being forming parnt of any Property or sever of remove any of
its fdures, or put up or erect any new buildings or aliow any change of use.

4  Conduct of business on Propertles

© The Chargor shail carry on its trade and business on those parts (if any) of the Properties
. as are used for the purposes of rade or business in accordance with the standards of
. good management from Yime 1o time current in such frade or businass.

5. Plannlng information

- The Charger shall:

. gs01887 2.00C 22



5.1 - give full pariculars o the Lender of any nolice, order, direction, designation, resolutionor - - '
- proposal given or made by any planning authority or other public body or authority
- {Planning Notice) thal specifically applies to any Property, of to the locality in which il is
. situated, within seven days after becoming awara of the relevant Planning Nelice, and

_.'5.2 - {if the Lender 80 requires) immediately, and at the cost of the Chargor, take alf reasonable - '
and necessary steps fo comply with any Planning Nolice, and make, or join with the

-~ Lender in making, such objections or reprasentations in respect of any such Flanning .
- Notice as the Lender may desire. '

6. ~ Compliance with covenants

8.1 - The Chargor shall

§.1.1 observe and perform all convevances, grants, assignments, confracts,
agrasmeants, covenants, stipulations and conditions 1o which each Properly, or
- the use of i, is or may be subjecied, and {if the Lender so requires) produce
- . evidencs suificient to salisly the Lender that those covenanis, stipulations and
conditions have been observed and performed,

612 {without prejudice to the generslity of the foregoing) where a Property, or pait
of i, is held under a lease, duly and punchually pay all rents due from time to
time, and perform and observe all the lenant's covenants and conditions; and _' .

8.1.3 - pay al! renis, rales, laxes, levies, assessmenis, impositions and oulgoings
- . whether govemmental, municipal or otherwise that may be imposed upon of
payabls in respect of each Properly as and when they become payable and
on demand must produce the receipt for such payments;

6.1.4 abserve and perform all covenants, conditions, agreemenis or obiigations o

' be cbserved and performed on the part of the tenant conlained in any lease

* under which any Property is held by the Chargor, and enforee observance and
parformance of the landlord's covenants in any such lease.

6.2 It the Chargor receives any nolice served under section 148 of the Act or any procsedings

- gre commenced for forfeiture of any lease under which any Property is held by the
Chargor of any superior leass or the landlord or any superior landlord attempis to re-enter

- under the provisions of such lease, the Chargor must give immediate notice in wiilling to

" the Lender and at the request of the Lender at the expense of the Chargor must take such -
steps as the Lender may requirs.

_ 83 - Compliance with statutes

B3 The Chargor must observe any and every present of fulure statite, regulation, -
: order and instrument or under any by-laws, regulations or requiremenis of any
- competent authority or othar approvals, licences or consents, relating o or .
affecting any Property or any development or the use of any Properly for any
purposs of the employment of persons in any Properly, and must executs all
- works and provide and maintain all arrangements that any authorised person,
authority or body recommends, direcis or requires should be executed, -
provided or maintained at any time,

‘832 _' On becoming aware of any notice or proposal that may affact a Property the
- Chargor must immediately inform the Lender and if the Lender raquires the
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Chargor must take all steps required fo comply with the said notice or
proposal of make objaclions or representations

- T. - Baintenance of interests In Propertias _
" The Chargor shall not, without the prior written consent of the Lender

71 '_ grant, of agree o grant, any licence or tenancy affecting the whole or any part of any
Praperty, or exarcise the statutory powers of laasing (or agreeing o lease] or of accepling

{or agreeing to accept) surmenders under sections 89 or 100 of the Law of Property Act
1825; or

7.2 in any other way disposs of, or agree to dispose of, surrender or create any iegal or
" equitable estate or interest in the whole or any part of any Properly.

B . Registration restrictions

~ The Chargor shail procure that no person shall be registered under the Land Registration :
. Acts 1925 1o 2002 as proprietor of any Property without the prior writlen consent of the
" Lender. The Chargor shall be fiable for the Costs of the Lender in lodging caulions against
" the registration of the tille to the whole or any pan of any Property from ime to time,

8, - Development restrictions

The Chargor shali not, without the prior written consent of the Lender, carry out, or permit,
' or sulfer 1o be carred oul on any Properly any development as defined inthe Town and ™~
_  Country Planning Act 1880 or change or permit or suffer to be changed the use of any
Properiy.

10. Environment
* The Chargor shall: o
) 101 comply with all the requirements of Environmental Law both in the conduct of its general -
business and in the management, possession of occupation of each Property; and

10.2  oblain and comply with all authorisations, permits and other types of licences necessary
under Environmental Law.,

-1 L flo restrictive obligations

- The Chargor shall not, without the prior writien consent of the Lender, enter inlo any
oneraus of resirictive obligations effecting the whaole or any part of any Properly, or create
. or permit ic arise any overriding interest, easement or right whatever in of over the whole o
" or any part of any Properiy. o

12. .. Proprietary rights

The Chargor shall precusé that no person shafl becoﬁ)e entiled to assert any proprietery
or other like right or interest over the whole or any part of any Property without the prior
writlen consent of the Lender.

13, inspection

- The Chargor must permit the Lender, any Receiver, any Delegale or its agent, surveyor or
designated representative at reasonable Wmes and on reasonable notice o

- 434 enter upon all buildings, erections or structures forming part of the Proparly, without
" prgjudics o the powers conferred by this legal charge and without becoming a morigagss
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in possession, for any reasonable purpose and to view the siate of the same and - - '
underiake valuations;

132 have accass to its accounts and accounting records and to any books and records relating
to the Charged Property, 1o inspect and iake exiracis from and make pholocopies of the
same and the Chargor shall provide, at its cost and expense, such clanical and other

~ assistance as the Lender may reasonably request.

-~ 14, Property information

The Chargor shall inform the Lender promptly of any acquisition by the Cha'r'gcr of, o
contract made by the Chargor to acquire, any reehold, leazehold or other interest In any
property.

15.. - Regisiration af the Land Reglstry

' The Chargor consents 1o an application being made by the Lender to the Land Registrar e
- for the following restriction In Form P 1o be regisiered against its title to each Propertly:

"Mo disposition of the registered estale by the propristor of the registered esiale or by the
proprietor of any regisierad charge, not being a charge registerad before the enfry of this

" vestriction is o be registered without a written consent signed by the proprietor for the time
being of the charge dated . e 0 fAvOUr of Cambridge &
Counties Bank Limiled referred to in lhe chafges regaster or their conveyances.”
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ihe Chargor of any of its cbligations coniained in this lagal charge, and the Chargor
-~ Irrevocably authorises the Lender and its agents to do everything necessary or desirable
T for that purpose. '

2. Exerclse ofrights o .- . N o
The rights of the Lender under paragraph 1 of this Schedule 4 (Powers of the Lender) are .
withowt prejudice to any other rights of the Lander under this legal charge. The exercise of
those rights shall not make the Lender liable to account as & morlgages in possession.

3. Power to dispose of chatteis

_ 31 - At any me after the securily constitiited by this legal charge has become enfu!ceab!e..the '

" Lender or any Recelver may, as agent for the Chargor, dispose of any chaltels or produce - .
- found on any Property.

3.2 Without prajudice to any obligation to account for the procesds of any dispossl made' '
under peragraph 3.1 of this Schedule 4 {Powers of the Lender), the Chargor shall
indemnify the Lender and any Receiver against any liability adsing from such disposal.

‘4. Prior Securlty Interests
41 At any time after the security constituted by this legal charge has become enforceabls, or

- afler any powers conferred by any Security Inferest having priority to this legal charge
shall have become exercisable, the Lender may:

' 411 redeem such or any other prior Securily interest, or procure its transfer to
fisall, and
412 ~ setlle any account of the holder of any prior Security Interest.

. dny accounts so seitied and passed shall be, in the absence of any manifest eror,
- concluslve and binding on the Chargor. All monies paid by the Lender to the holdsr of a
Securdly Inlersst in seftiement of such an account shall, as from #s payment by the
. Lender, be dus fom the Chargor to the Lender on current acoount and shall bear interest
" atthe Default Rate and be secured as part of the Secured Liabilities, '

5. . Conversion of currency

51 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies received, recovered or realised by ¥ under this legal charge -
fincluding the procesds of any previous conversion under this paragraph 5) from their

- existing currencies inte such other currencies as the Lender may think fit,

8.2  Any such conversion shall be effecied at the Lendars then pravaliing spot selling rate of

exchange as determined by the Lender for such other currency against the existing
currency,

53 Each reference in this paragraph § to a currency extends o funds of that currency and, for

the avoldance of doubt, funds of one currency may be converted into diffsrent funds of the
.. SBME Currency.
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6_ New accounw ........................

8.4 I the Lendsr recelves notice of any subsequert Securily Intersst, or other inferest,
- affecting all or part of the Charged Property, the Lender may open & new account for the
" Chargor in the Lenders books. Withoul prejudice to the Lender's right to combine -
. accounts, ne money paid to the credit of the Chargor in any such new account shall be
appropriated fowards, or have the effect of discharging, any part of the Secured Liabilities.

82 if the Lender does not open a new account immediately on receipt of nolice under
. paragraph 6.1 of this Schadule 4 {(Powers of the Lenden, then (unless the Lender gives
. express writlen notice to the conlrary to the Chargor) all payments made by the Chargorto
the Lender shall be treated as having been credited to a new account of the Chargor and
not as having been applisd in reduction of the Sscured Liabiliies, as from the time of
* receipt of the relevant notice by the Lander. '

7. Lender's set-off rights

71 if the Lender has more than one account for the Chargor in ifs books, the Lender may at
" any time after (i) the security constituted by this iegsl charge has become enforceable or
- {H} the Lender has received notive of any subsequent Securily Interest or other interast
affecting all or any part of the Charged Properiy:

741 combine or consclidate ali or any sums of money now or hereafler standing o
tha cradit of the then exdsting accounts of the Chargor with the Lender with the
" liabiities lo the Lender of the Chargor; and

742 - aset-off or transter, withouwt prior notice, all or any part of the balance slanding '
' - o the credit of any account to any other account that may be in debit (bul the -
Lender shall nolify the Chargor of the transfer cnce made) in or towards
. satisfaction of any of the liabilities of the Chargor to the Lender on any other
account of in any other respect.

7.2 Thwe lisgbilities referred to in this paragraph 7 of Schedule 4 {Powers of the Lender) may be
- achesl, contingent, primary, collateral, several or joint isbilities, and the accounis, sums .

" and liabilities referred I in this paragraph 7 of Schedule 4 (Powers of the Lendsr) may be

- denominated in any currency. If the amounis concemed are expressed in a different
cumrency then the Lender may exercise all such rights and is authorized o efiect any

. necessary conversions at the Lender’s then prevailing spot selling rate of exchange as
- determined by the Lender,

7.3 . if the refevant obligation or liability is unliquidated or unascertained the Lender may sel-off

the amocunt it estimates (in good 1ith) will be the final amount of such obligation or liability
once it becomes Bouidated or asceriained,

. 8 indulgence

. The Lendsr may, at iis discretion, grant time or cther indulgence, or make any other
. aerangement, varistion of release with any person or persons not being a parly io this
iegal charge (whether or not any such person is ioinily liable with the Chargor) in respect
of any of the Secured Liabllities, or of any other security for them without prejudice either
to this legal charge or to the liabilily of the Chargor for the Secured Liabllities.
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- SCHEDINE & - Enforcement

1. Enforcemant events . ) R AR RRRTEE

: '31 This legal charge shall be enforceable if: o _ """"""

1.1.1 any of the Secured Lisbilities are not paid or dischafged when the same are
dus to be pald or discharged by the Chargor {whether on demand, ai
scheduled maburily, or by acceleration or olherwise, as the case may be);

112 the Chargor is in breach of any of s obligations under this legal charge or
© under any other agreement between the Chargor and the Lender and thal
- breach {if capable of remedy) has not been remedied to the satisfaction of the

" Lender within 14 days of notice by the Lender to the Chargor to remedy the
breach;

1 1.3 - the Chargor:

" (@) becomes unable to pay its debts as they fall due (and/or the value of the
Chargor's assels is less than the amount of its labilities, taldng inlo
. accourd the Chargor's condingent and prospective liabilites);

{d) commences negoliations with any one or more of ils creditors with a
view 1o the general readjusiment or rescheduling of its indebtedness; or

{c) - makes a ganaral assignment for the banefit of, or & composition with, its
creditors;

1.1.4 “the Chargor passes any resolulion, iakes any corporate action, a peliion is
T . presented, an application is made or proceedings are commenced, or any
achion or slap iz {aken by any person for its winding-up, dissoiution,
banksrupicy, administration or re-organisation, or for the appointment of a
- racelver, adminisirative receiver, administrator, trustes, Hguidator or similar |
officer of # or of any or all of lis revenues or assats;

' "1.1.5'_ . a distress, execution, atiachment or other legal process is levied, enforced on

~or sued against all or any part of the assels of the Chargor and remains . '
. undischarged for seven days;

148 '_ 7 any event occurs in relation to the Chargor that is analogous o those setoul -
in paragraph 1.1.3, peragraph 1.1.4 or paragraph 1.1.5 of this Schadule 5
- AEnforcemanty;
147 .- any representation, warranty or statement made, or deamed to be made, by

the Chargor under this legal charge is, or proves o have besn, incorrect or
misleading whan made or desmed 10 be made; or

N 1.1.3 - an Event of Default ocours (as defined in any faciiity letter entered into
~ between the Chargor and the Lender from time to lime),

1.2 . H any of tha evenis listed in paragraph 1.1 of this Schedule 5 (Enforcemend) ocours,
without prejudice to any other righis of the Lender and whether or not such event is
~ continuing, the powers of sale under the Law of Properly Act 1925 shall immediately be
" exgrclsables and the Lender may, In its absolute discretion, enforce ail or any part of the
security created by this legal charge as i sees fit.
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- the Lender and 2 purchaser from the Lendar, arise on and be exercisable at any me aller
the execution of this legal charge, but the Lendsr shall not exercise such powaer of aale
untii the security constituted by this fegal charge has become enforceable under

" paragraph 1 of this Schedule 5 (Enforcement), '

3. Extension of statutory powers

'31  The slatulory powars of leasing and accepting@ surrenders conferred on mer&gagiees'under
- the Law of Properly Act 1925, and by any other siatule, are extended so as 1o authorise -
the Lender and any Recelver, al any tme after the securily consiituled by this legal charge
has become enforceabla, whather In its own name of in that of the Chargor, to:

344 grant any lbase or agreemaent for lease,
314.2 - accepl surrenders of leases; or _ N _ _
~ - 313 - grant any oplion of the whole or any part of the 'freeheld and leasehold

- property of the Chargor with whatever rights relating o other pasis of I,

. 32 whathed or not at a premium and containing such covenants on the part of the Chargor, -
and on such terms and conditions {including the paviment of money to a lessee of tenant -
on a swrendes) as the Lender or Receiver thinks fit, without the need o comply with any
of the restrictions imposed by seclions 9% and 100 of the LPA 1828

‘4. Protection of third parties

4.4 Mo purchaser, morigagee or other person dealing with the Lender or any Receiver shallbe
concemed to enquire;

4.1 whethar any of the Sscured Liabilities have become dus or payable, or ramain
. unpaid of undischarged; .
412  whether any power the Lender or 2 Recelver is purporting to exercise has' '
'  become exercisable; _
443 ~ how any money paid to the Lender, any Recelver or any Delegate is to be -
' applied; or
444 0 as fo the necessity or expediency of the stipulations and conditions subject fo

which a disposal of any Charged Praperty shall be made,

42 ' The receipt of the Lender or any Receiver or Delegate or ils or his atlorney or agent for
any monsy shall effecivally discharge the person paying the same from such matters and

from being concerned io see ihe applicalion or being answerabis for the loss or
misapplication of such money.

5. . Mo liablitty as mortgagee In possession

Neither the Lender, nor any Recelver, nor any Delegate shall be lighle to account as E
mortgages in nossession In respect of all or any of the Charged Property, nor shell any of
~ them be liable for any loss on realisation of, or for any neglect or default of any naturs in

- conneclion with, all or any of the Charged Property for which a morigagee in possession
. might be liable as such.

6. Apvolntment of Recelver .
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6.1 - At any time afler the security constituted by this lagal charge has become enforceable, or

at the request of the Chargor, the Lender {or any Delagate on ils bahalf} may, without -
- further notice:

.11 apooint any ong of MOre person of persons (o be a Recsiver of all or any pan'
~ of ihe Charged Property, '

81.2 {subject {0 seciion 45 of the Insolvency Acl) from time to time remove any
... person appointed fto be Receiver and may, in a similar manner, appoint
_a@ngther in his place; and

8.1.3 exercise in respect of all or any of the Charged Property all or any of the
" powers and remedies given to morigagees by the Law of Property Act 1925,

including the powsr to tske possession of, receive the benefit of, or el any of
the Charged Property,

62 Where more than one person is appointed Receiver, each Receiver shall have power io
© . act separaiely {unless the appoiniment by the Lendsr specifies o the condrary).

8.3 The Lender may fix the remuneralion of any Recelver appointed by I without the
- mstictions contained in seclion 108 of the Law of Properly Act 1928, and the
- remuneration of the Receiver shall be a debt secured by this legal charge which shall be
due and payable immediately upon i3 being paid by the Lender.

i 6,.4 . If the Lender enforces this iegal charge itself pursuant to paragraph 6.1.3 of this Schedule - '
& {Enforcoment) it will have the same powers 3 & Receiver in respect of those Charged
Proparty which are the subject of the enforcement. '

. 8.5 - Al or any of the powers which are conferred by this legs! charge on a Receiver may be
' - exercised by the Lender or any Delegale without first appointing a Recelver or
notwithstanding the appoiniment of any Recaiver,

7. . Power of sale additional

74 - The powers of sale and appointing & Receiver conferred by this legal charge shall be in
: - adition to all statulory and other powers of the Lender under the insolvency Act, the Law
. of Property Act 1825 or otherwise, and shali be exercisable without the reskiclions
contained in sections 103 and 108 of the Law of Property Act 1825 or otherwise, '

7.2 '_ The power to appoint a Receiver (whether conferred by this legal charge or by statute)
. ghall be, and remain, exercisable by the Lender desplte any prior appointment in respect
-~ of gl or any part of the Charged Property.

7.3 In making any saie or other disposal in (he exercise of their respective powers, the =
- - Receiver, the Lender or any Delegale may accept, as and by way of consideration for
such sale or other disposal, cash, shares, ioan capital or other obligations, including
- congideralion fluctualing according fo or dependen! upon profit or fumover and
. consideration the amount whereof is lo be determined by a third parly. Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the
. Recelver, the Lender or any Delagate shall ipso facio be and become chargad with the
" payment of the Secured Liabilities. Any coniract for any such sale or other disposal by the
Receiver, the Lender or any Delegate may conlain conditions excluding or restricting the
. parsonal liability of the Recsiver, the Lender and any Dalagals.
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74

N the power to do ali such acls and things that an absoiule owner could do in '

0.
10.1

102
' - Secured Lisbitiles shali be capable of being applisd by the Lender in satisfaclion of the
~ Becured Liabilities.

1.

120

Where a Property is sold by the Lender or any Recsiver or Delegate appointed by the

Lender it may be sold either together or in parcels and/or by public auction or private

condract,

Agent of the Chargor

* Any Receiver appointed by the Lender under this legal c?harga ghall be the agent ofthe = -
Chargor, and the Chargor shall be solely responsible for his aclts and remuneralion, as

waell as for any defaulls commiited by him,

Powars of Recelver

- Any Receiver appointed by the Lender under this legal charge shall, in addition o the
powers conderred on him by the Law of Properly Act 1925 and the Insolvency Act, have;

~ the management of that part of the Charged Properiy over which the Receiver
is sppointed; and

g2 | the powers sel out in Schedule 6 {Further powers of a Receiver).

- Order of application of proceeds

All monies received by the Lender, a Recelver or any Delegate in the exercise of 'ainy
_ enforcament powers conferred by this legal charge shadl be applisd:

10,14 first, in paving all unpaid fess, costs and other lisbility incurred by, or on behaif

of, the Lender (and any Receiver, altorney or agent appointed by i),

10.1.2  secend, in paying the remuneration of any Receiver or Delagste (as agreed

hetwean the Receiver and the Lender);

40.1.3 - third, in or towards discharge of the Secured Liabiliies in such order and

- manner a3 the Lender determines; and

1014 finally, in paying any surplus to the Chargor or any other person entitied to it.

Cnly moﬁies aciually paid by 8 Receiver to the Lender in satisfaction or discharge of the

- Appropriation

Neither the Lender nor any Receiver or Delegate shall be bound (whether by viue of -
" section 109(8) of the Law of Properly Act 1928, which ls varied accordingly, or otherwise)

- to pay or approprisle any receipt or payment first towards interest rather than principal or
olharwise in any particular order between any of the Securad Liabilities,

Suspense acoount

All monies recelved by the Lender, a Receiver or a Delegate under this legal charge may,
~. at the discrelion of the Lender, Receiver or Delegate, be credited io a suspense or

secusities realised account and be held in such account for 8o long as the Lender,

Receiver or Delagate thinks fit, and shall bear interest at such rate, if any, as may be

E agreed in wriling between the Lender and the Chargor.

13,

Power of atiorney
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13.1 . By way of security, the Chargor irrevocably appoints the Lender and every Receiver and .
Delegaie separalely 10 be the atlornay of the Chargor and, in iis name, on its behalf and
as iis act and deed, o execule any documents and do any acts and things that:

1314 the Chargor is required 0 execute and do under this legal charge including,
_ without limitation, exacule any document required by the Lender under
paragraph 8 of Part 1 of Schedule 3 {Covenanis), and

43.1.2 ' . any attorney may deem proper of desirable in exercising any of the powars,
- authorities and discretions conferred by this legal charge or by law on the
Lender, any Receiver or any Delegate.

132 - Each agent and attorney may appoint a substitute or delegate his authority.
B 14. - Ratification of acts of altorney

The Chargor ratifies and confirms, and agrees to ralify and confirm, anything that any of its
altorneys may do in the exercise or purporied exercise of all or any of the powers,
- authorities and discrefions referred to in paragraph 13 of this Schadule 5 (Enforcement).
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1. .~ Powerto repair and develop Properties

A Recelver may underiake or complets any works of repair, building, construction, '
madification, refurbishmeant or development on the Properties.

(2. . Powar to surrender leases

A Recelver may grani, or accept sumenders of, any leases or tenancies affecting the
. Properties on such lerms, and subject to such condilions, as he thinks At and, without
prajudics to the generslity of ihe above, camy such surrender into effect by surrendering or
- accepling surrenders in the name of on behalf of the Chargor or otherwise.

.3 Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, conlractors and _
other personne! and professional advisors on such terms as he thinks &

4. - Power to make VAT elections

© A Haceiver may make gxercise or fevoke any value added tax option to ta:é 25 he thinks
fit.

5 - Powsr o charge for remuneration

A Recelver may charge and receive such sum by way of remaneratéon'iin addition o all -
costs, charges and sxpenses incurred by him) as the Lender may prescribe or agree with
him.

‘8. . Power to realise Charged Property

A Receiver may collect and get in the Charged Property and!or'i'nm;e, or én;? part of it, in
respect of which he is appoinied and make such demands, and take such proceedings, as

may seem expedient for that purpose, and take possession of the Charged Property with
" like Aghis. '

7. Power to manage or reconstruct the Chargor's business

- A Receiver may carry on, manage, develop, reconstruct, amalgamale or diversily or

- conour in carrying on, managing, developing, reconstructing, amalgamating or diversifving -
_ ihe business of the Chargor.

- 8. - Powar to dispose of Charged Property

. A Receiver may grant options and licences over all or any part of the Charged Property,

- sell, assign, tease and accept surenders of leases of {or concur in seliing, assigning,
leasing or accepting surranders of leases of) all or any of the Charged Properly in respact
of which he is appointed for such consideration and, in such manner {including, without
firvitation, by public auction or privale sale) and generally on such terms and condilions as

hie thinks fit. A Receiver may promote, of concur in promoting, a company 1o purchase the -
- Charged Property {0 be disposed of by him.

8. Power to sever fixtures and fittings

A Recelver may sever and sell separalely any fixiures brﬁﬂings from any P?epeﬁy without
" the consant of the Chargor.
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10.. . Power to make settiements
A Receiver may make any armangement, settlement or compromise between the Chargor
- and any other person that he may think expedient.

11. Powerto appolnt

_ A Receiver may appoint managers, officers, servanis, workmen and agents for the
- purposes of this Schedule 6 (Further powers of a Racaiver; at such salaries, for such -
periods and on such terms as he may determine.

12, Power o Insure

_A Racelver may, if he thinks fit, but without pre}udice 1o the Indemnity in clause 9, affect
with any insurer any policy of ingurance either in liew or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this legal charge.

13, ' Powers under Law of Property Act 1925

. A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the '
same way as if he had been duly appointed under that act, and exercise all powers
provided for an adminisirative receiver in Schedule 1 of the insolvency Act.

. 14.  Power to operate rent reviews

A Receiver may operalte any rent review clause in respect of any proparty in réspectdf .

- which he was appointed or any part of such property and to apply for any new or extended
lease, '

- 15 Power to borrow

A Receiver may, for any of the purposes authorised by ihis Schedule 6 (Furither powérs'of
& Receiver), raise money by borrowing from the Lender (or from any other person) either
© unsecured of on the security of all of any of the Charged Properly in respect of which heis
appointed on such terms as he shall think fit (ncluding, i the Lender consents, terms
- under which such securily ranks in priority to this legsl charge).

18, - Power to redesm prior Becurity interests

A Receiver may redeem any prior Security Inferest and settie and pass the accounts to -
which the Security interest relates. Any accounts so seliied and passed shalt be, in the
. absance of any manifest error, conclusive and binding on the Chargor, and the monles so B
- paid shall be deemed o be an axpense properly incurred by him,

17, incidentel powers

17.1 - A Receiver may do all such other acls and things:

17.1.4 as he may consider desirable or necessary.for.'relalés{ng any of ih!e C.harged
' Feoperty,
17.4.2 - - as he may consider incidental or conducive to any of the righis or powers

. confarrad on a Receiver under or by virtue of this deed or law; or
' '17.1,3 - which he lawfully may or can do as agent for the Chargor.
18. . Scops of faowers
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18.1 - - Any exercise of any of the powers given by this Schedule 8 (Further powers of a Raceiver) R '
- may be on behalf of the Chargor, the directors of the Chargor (in the case of the power .. -
contained in paragraph 13 of this Schedule & (Furlther powers of @ Receiver) or himsalf.
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EXECUTION .

CHARGOR _ _

EXECUTED as . a . DEED by ) - - { Y A
- STEVEMAGE ASSETS LIMITED - ... B VTR . STV
" acting by Andrew Spencer Berkeley, a ) Dirgctor

director '

“inthe préseme of.

o Wilness signature ' e : TR
S L M mﬁ; L _
Wiiness name | o . Ceveren ity fx%ﬁﬁ?ﬁwﬂﬂﬁu% ......

. Witness address ' :

Wiiness occupation

. EXECUTED as. a DEED by )}
STEVENAGE ASSETS WO 2} )

' LIMITED acling by Joseph Roberis, a )
dirgctor

in the presence of: )

- Witness signature

Witness nama

- Witness address

S S - Mancheater
. Witness ocoupation . S Lo WRE OWE

?%&f‘f W

LENDER R

SIGNED for and on behall of )

CAMBRIDGE & COUNTIES BANK ).
 LIMITED y

 9601887_2D00C 36



