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Registration of a Charge

Company name: ELAN HOMES LIMITED
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Received for Electronic Filing: 11/12/2020

Details of Charge

Date of creation:  04/12/2020
Charge code: 03215914 0109
Persons entitled: BARCLAYS BANK PLC

Brief description: REAL PROPERTY: FREEHOLD PROPERTY BEING LAND AT
SANDRINGHAM DRIVE DUKINFIELD SK165DA REGISTERED AT HM LAND
REGISTRY UNDER TITLE NUMBER: MAN347394. FOR FULL DETAILS
OF ALL THE REAL PROPERTY CHARGED BY THE COMPANY, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN TURNER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3215914

Charge code: 0321 5914 0109

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th December 2020 and created by ELAN HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th December 2020 .

Given at Companies House, Cardiff on 14th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



e A

st

Case Reference No. BC/LO/PORTAL/5-18350466095/8268720

Elan Homes Limited
(the Mortgagar)

Elan Homaes Limited
(the Pringipal Debtor)

and

Barclays Banl PLC
{the Banlk}

LEGAL CHARGE
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IMIPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 1S EXECUTED

This Legal Charge Is an Important Jegal document. We strongly vecommend that you seek the
aduice of yous solicitor or other legal adviser hefore executing this Legal Charge.

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

The Bank will hold this Legal Charge as security for all debis and other labilities owed to the Bank
by the Mortgagar and the Principal Debtor. This includes all present and future loans or facilitles
the Banl has granted or may in the future grant.

Your liabllities under this Legai Charge will include any lizhilities owed under any guarantee or
Indemnity which you have given to or may glve to the Bank in the future subject to the limitations
set aut in this Legal Charge,

If any of the debts or liatHities secured oy this Legal Charge are not pald when due, the Bank can
appoint a recaiver, or tale possession of the Mortgaged Property and any of Lthe assets charged
hy this Legal Charge and sell them.

This Legal Charge is separate from and not lmited by any cther security or guarantee which you
rnay have already given or may glve to the Bank in the future.

If a company/LLP incorporated in England and Wales executes this Legal Charge as Mortgagor, all
parties understand that this document {including any attachments) will be available for inspection
by any person at Companies House or upon application to the Land Registry.

Harelays Is a trading namse af Barclays Bank PLE, Darcloys Bang PLC is authurisnd by Whe Prudmitia Rugulation Authority and regulated by the
Finanla! Cendiict Authoiiy aisd the Prudontiat Begidation Authorily [Financial Services Reglsier Mo, 1227021, Reglstered in England,
eglsiered No, 1026167, Reglstares offices 1 Chureldll Prace, Lotlon, £14 SHP



THIS LEGAL CHARGE is made on the date spacified on the front page of this Deed.
BETWEEN:

{1} Elan Homes Limited {Incorporated in England and Wales with registered number 03215914}
of Ind Floor Colmore Court 9 Colmere Row Birmingham B3 28J (the Mortgager);

() Elan Homes Limited (incorporated In England and Wales with registerad number 03215914)
of 2nd Floor Colmore Court @ Colmore Row Birmingham B3 28! (the Principal Debtor); and

(3} Barclays Bank PLC {Company Number 02026167) of 1 Churchill Place, London E14 SHP ({the
Bank)

IT 15 AGREED as follows:
1. DEFINITIONS AND [NTERPREFATION
1.1 Definitions

In this Legal 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 Bank for the Mortgagor's and/or the Principal
Debtor's place of business {or any one of them If more than one) or registered office;

Authorfty the United Nations Security Councit, the Commisslon of the Eurapean Union, Her Majesty's
Treasury, the Cffice of Foreign Assats Contral of the United States Departinent of the Treasury, or any
other United States government antity;

Barclays Group means Barclays PLC and any of its dlrect or Indirect Subsidiaries;

Business means the goodwill of the businass (if any) from time to time carrled on at the Mortgaged
Property;

Default Rate means:

{a) the default interest rate set out in the document under which the relevant liability for the
averdue amaunt initially arose; ar

(b} 1f no defaudt Interest rate 15 set out In such document, a rate per apnum equal to the cost
{without proof or evidence of any actual cost) to the Bank (as certified by it} If It were to fund or
of funding the relevant amaunt plus Z per cent. per annhum;

Delegates means @ delegate or sub-delegate appointed pursuant to Clause 21 (Discretion ond
Delegation};

Environmental Approvals means all consents of any kind relating to Environmental Laws to which the
Mortgagor or the Mortgaged Property or the use or eccupation of the Mortgaged Properly is subject;
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Environmental Cla/ims means any clalm by any person in respect of losses or lisbitities suffered or
incurred by that persen as a result of or in connectlon with any violation of Environmental Laws or
Envirohmental Appravals or giving rise to any remedy or penalty that may be enferced or assessed by
private or public fegal actlon as a result of Environmental Contamination or any application for any
interim or final judiclat or administrative decree, Injunction, cease and desist order, abaternent arder,
compliance order, cohsent order, clean-up order or enforcement notice, stap notice, improvement
natice, prohibitian notice or revocation order in respect of Envirenmental Contamination or any other
remedial ot other action that the Mortgagor Is obliged to undertalke pursuant Jo Environmental Laws
In respect of Enviranmental Contamination;

Envirenmental Contamination means the following and their consequences:

(a) any release, leakage or splilage at or fromt the Mortgaged Property into any part of the
environment of any toxle, polsonous, noxlous or poliuting matter ar hazardous, detrimental or
dangerous substances or thing;

{b} any accident, fire, explosion or sudden event which affects the environment and is attributable
to the operatlon, management or control of the Mortgaged Property including {without
limitation} the storage, keening, handling, labelling or disposal of waste {as defined in the
Environmental Protection Act 1950) or hazardous, Loxic or dangerous substances; and

(c) any designation of the Mortgaged Property as contaminated land for the purposes of Part {IA of
the Environmental Protection Act 1950;

Environmental Laws includes all or any laws, statutes, rules, regufations, treaties, directives, bye-laws,
diractions, codes of practice, circulars, guldance notes, orders, notices, demands, decisicns of the
courts of any authority or any other body whatsoever having jurisdiction which at any time refate to
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the occupalion or use of Lhe Mortgaged Property or the operation of any business from or
using the Mortgaged Properly;

Moartgaged Property means all the praperty referred to in the Schedule to this Legal Charge;

Recefver means a receiver and manager or a receiver appointed pursuant to Clause 13 (Receiver}
together with any substituted receiver or manager and any of thelr Delegates;

SON List means the Specially Designated Nationals List maintained by the Office of Foreign Assets
Control of the US Department of the Treasury, ol any stmilar list matntained by any Authority;

Sectired Obllgatfons means all monay, obligations and liabllities now or at any time in the future due,
owing or Insurrad I any manner whatsoever by the Principzl Debtar or the Mortgagor in each case te
the Bank whether actually aor contingently, whether directly or indirectly, whether solely or jointhy with
any other person and whether as principal or surety, including, without limitation, all interest, discount,
commission, fees, charges and expenses and together with arny matiers relating to ar arlsing in respect
of those maneys, ohligations and liabilities;

Securlties means all stocks, shares, debentures, debenture stock, toan stock, bands and securities
isstiatt by any person (ather than the Mortgagor and all ather investments (as listed in Part 1l of Schedule
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2 to the Financlal Services and Markets Act 2000} Including all rights and henefits arising and all money
payable in respect of them, whether by way of conversion, redemption, bonus, ogptien, 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 arder of the Bank or which if uncertificated are held in an escrow
or other account in the favour of the Bank or held in the Bank’s name or in the name of a hominee to
the order of the Bank}:

Security Assets meahs each of the assets and underaking of the Mortgagor which are the subject of
any security created or expressed Lo he created by or pursuant to this Legal Charge;

Security Interest means any mottgage, charge, pledge, llen, assiznment, encumbrance, right of set off
ar security Interest whatsoever, howsoevar created or arlslng or any other agreement, arrangement or
court order having substantially the same economic effect as the foregoing;

Security Period means the period bepinning on the date of this Deed and ending on the date on which
the Bani is satisfied that all Secured Obligations have been uncenditionally and irrevacably paid and
discharged in full and all facHities made available by the Bank to the Principal Debtor have been
cancelied; and

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006,

1.2 Interpretation
{a} In this Legal Charge, except where the context otherwlse reguires:
)] references to "the Mortgagor" or "the Principal Debtor" shall include persons deriving

title under "the Mortgagor" or *tha Principal Debtor” or who are entitled to redeem
this securlty and the expression "the Bank" shall Inciude references to any of its
raspective nominees, agents, Delegates, successors i title and permitted assigns and
transferees;

[ii) winding up includes any winding up, reconstruction, administration, dissolution,
liguidation, bankruptcy and any analogous procedure or step under any applicable
law;

{ii} if the Mortgagor ar the Principal Debtor consists of more than one entity the liability
of each such entity shall be joint and several and the termms of this Legal Charge shali
be construed accordingly;

{iv} if the Mortgagor or the Principal Debtor is a partnership, unincorporated body,
association, committee, trustees or debtors on joint account, this security shall
ramain effective notwlithstanding any change In theit composition, name or style, and
shall contlnue to secure all money and liakliities due, owing or incurred to the Bank
by the person ar persons from dme to time eonstituting such partnaership,
unlncerporatad hody, assaclation, committee, trustees or debtors;
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{b)

{c)

(d)

2.1

{v) referencas to any deed, instrumant, certificate, agreement ar contract {inchuding this
Legal Charge) or a provision thereof shall be construad as a reference to that deed,
instrument, certificate, agreement or cohtract or provision as from time to time
varied, novated, amended, supplemented or replaced (however fundamentaily);

{vi} expressions importing the slivgular shall include the plural and vice versa and words
dencting any gender inciude ali genders;

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

{viliy a time of day is a reference to London time; and

(3] references to a person shall be construed as a reference to any Individual, firm,
cormpany, corporation, government, state or agency of a state or any assoclation,
trust, Joint venture, consortium, partnership or other entity {whether or hot having
separale legal personallty),

The headings in this Legal Charge are for ease of reference only and shall not affect its
interoretation.

Where the Mortgagor Is an individual and not a body corporale the continuing natizre of the
security hereby created shall not be determined or affected by notice to the 8ank of the death
or mental Incapacity of the Mortgagor.

Notwithstanding any other provision of this Legat Charge, any securlty created hereunder
which, at the time of being enforced, would constitute a regulated mortgage contract under
Article 61{3){a) of the Financial Services and Markets Act 2000 {Regulated Activitles) Order
2001 shall not secure any amount payable to Barclays Bank PLC or Barclays Mercantile
Business Finance Limite,

AGREEMENT TO PAY

Each of the Principal Debtor and the Mortgagor hereby as primary abligor and not merely as
strety, covenants with the Bank that each of the Principal Debtor and the Mortgagor will on
demand In writing made to the Principal Debtor or the Mortgagor, pay or discharge the
Securad Obligations on the date{s} on which such Secured Cbligations are expressed to
become due and in the manner provided for in the document under which liahiflty for such
Secured Obligations arises.

On any such demand being made, the Bank may also immediately crystallise any future
obligations of the Mortgagor and/or the Principal Debtor to pay any amounts due under any
bllls or notes which are held by the Bank and to which the Principal Debtor and/or the
Martgagor |5 a party whether as drawer, acceptor, maker or endorser without any deduction,
withholding or set off whatsoever. The Banl shall be at liberty from time to thme to give time
for payment of any bills of exchange, promissery notes or other securities which may have
been discounted for or recelved on account from the Mortgagor and/ar the Principal Deblor
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2.3

2.4

2,5

3.1

by the Bank or on which the Mortgagor and/or the Princlpal Debtor shall or may be liable as
drawer, acceptor, maler, endorser or otherwise to any parties llable thereon or thereto as the
Bank in its absolute discretion shall think §it without releasing the Mortgagor and/or the
Principal Deblor or affecting the Mortgagor's and/or the Principal Debtor's Hability under this
Legal Charge or the security created by it

5o far only as the liabilities of the Principal Debtor are concemed the continuing nature of the
securlty created by thls Legal Charge may be determined at the expiration of three calendar
months after the receigt by the Bantk from the Mortgagor of notice in writing to determine it
and the amount secured by this Legal Charge in respect of such fiabilities shall on the expiration
of such notice be crystaflized except as regards unascertalned or contingent liabilities and
additional sums for interest casts and expenses.

As between the Principal Dehtor on the ane hand and the Maortgagor and the Morigaged
Property on the other hand the Principal Debtor shail he primarily llable for the payment of
the menies hereby covenanted to be paid by the Principal Debtor but this provision shall not
affect the Banl¢ or in any way preciude the Bank from enforcing or having recourse ta all or any
remedies or means for recovering payment thereof which may be available under this Legal
Charge or otherwise at such times and in such order and manner as the 8arlk shall thinl fit.

Default interest on the Secured Obligatlons shall accrue in respect of any cverdue amount
fromy its due date or, I the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 16 |Costs and Expenses) from the date such amount was expended, paid
or debited on account by the Bank {without the necessity of any demand being made for
payment thereof), in each case, up to the date of actual payment {both before and aiter
judgment) at the Defauit Rate, Any default interest accruing under this paragraph shall be
immediately payable by the Principal Debtor or the Mortgagor on demand by the Bank. Unless
otherwise agreed, such default Interest (if unpaid) will be compounded with the relavant
overdue amount or cast, charge, |oss, llability, expense and other amount referred te In Clause
16 {Costs and Expenses) on a mohthly basts but will remain immediately due and payable.

SECURITY

General

All securlty created by the Mortgager under thls Clausa 3 Is!

{a)
{B)

(c}

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantes;

granied in respect of ail the right, title and Interest [if any), present and future of the
Morigagor in and to the relevant Security Asset; and

granted in favour of the Banit,
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3.2

(a}

(b)

(c)

33

Charges

The Martgagor hereby chargas:

0]

(ii}

{il

by way of legal mortgage all the Mortgaged Property and all the interast of the
Mortgagor in the Martgaged Property TOGETHER with afl buildings, fixtures inclucing
trade fixtures (if any} and fixed plant and machinery from time to time on the
Mortgaged Property together with all estates, rights, title, optlans, easements and
privileges henefitting the same including all beneficial interests and rights in the
Mortgaged Property and I any proceeds of sale or disposal of any part of the
Mortgaged Property;

by way of first fixed charge any shares held by the Mortgager in any company from
time to time which has any rights in or Is connected to the Mortgaged Property; and

by way of first fixad charge the benefit of all guarantees, indemnities, rent deposits,
agreements, contracts, undertakings and warranties relating to the Mortgaged
Praperty.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
intarests in and to all rents and other sums at any time payable by any tenants or licensees or
occuniers af the Mortgaged Property together with the benefit of all its rights and remedies
relating to them suhject ta redemption upon repayment of the Secured Obfigations.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other

interests in and to all monles from time to time payable to the Martgagor under or pursuant
to all present and fuiure contract or poficies of insurance to which it Is entitled in relation to
the Mortgaged Property including without limitatien the refund of any premlums subject to
redemption upen repayment of the Secured Obligations.

The Mortgagor hereby charges by way of first fixed charge the Business.

Implied covenants of title

The covenant set out in Sections 3{1), 3{2} and 6(2} of the Law of Property {Miscellaneous Provisions}
Act 1994 will not extend to this Clause 3, It shall be implied in respect of this Clause 3 that the Mortgagor
is disposing of the Security Assots free from all charges and encumbrances (whethar monetary or not)
and from all other rights exercisable by third parties (including liabilities imposed and rights conferred
by or under sy enactment),

34

Ownership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title to, the Security
Assets, in each case, free from security {other than that created by or pursuant to this Legat Charge)
and restrictions and onerous covenants.
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4,1

4.2

51

LAND REGISTRY

The Mortgagor hereby requests if the Mortgaged Property is reglstered at the Land Registry
{and zgainst any title to any unregistered property making up the Mortgaged Property which
Is the sublect of a first registration of title at the Land Reglstry) the Chief Land Reglstrar:

(A} to enter the foflowing restrictian Intn the register in Favour of the Bank:

"o disposftion of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge reglstered before the
entry of this restrictlon, Is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [insert date] in favouwr of Barcloys
Bank PLC as referred to in the charges register”, and

{8 to enter an obllgation to make further advances on the Charges Register
relating o the Mortgaged Property,

The Mortgagor certifies to the Land Registry that the security Interest created under or
pursuant to this Legal Charge does not contravene any of the pravisions of the articies of
assoclation or nther constitutive documents of the Mortgagor if applicable.

REPRESENTATIONS

The Martgagor represents and warrants that:

(a)

(o)

{c)

(d)

{e)

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

it has taken all necessary actions (cluding corporate actions) to authorise the
atceptance of and the exercise of its rights under this Legal Charge and the performance
of its obligations under this Legal Charge and ail other documents to be entared into by
it in connection herewith;

there is no legal or ather rastriction on its ability to enter into and perform its obligations
in respect of this Legal Charge, including that such entry or performance will not
constitute a breach of any law, reguiation or officlal directive to which it is subject or any
agreement 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 affillates is either

9] listed, or s owned or controlled, directly or indirectly, by any person which is listed
on an SON List; or

{t) located, organised or resident in a country which is the subject of sanctions by any
Authority;
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6.

6.1

) noSecurity 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 Legat Charge;

g} any assets being charged pursuant to this Legal Charge which are in the form of shares
are fufly pald and nol subject to any option to purchase or similar rights. The
constitutional documenls of companies whose Securities are subject to the securlity
created by this Legal Charge do not and could nol reskrict or Inhibit any transfer of Lhose
shares an creation or enforcement of the Security; and

{h} no “warning notice” ar “rastrictions notice” {as defined in Clause 1{2) of Schedula 1B of
the Companies Act 2006} has been issued in respect of all or any part of the shares.

Fach of the abave representations of this Clause 5 will be correct and comgplied with in aft
respects at all times during the Security Perled as if repeated by reference to the then existing
circumstances,

GENERAL UNDERTAKINGS
The Mortgager undertakes to procure that:
(a) it shall not make any material change In the scope or nature of its business;

{b}  If the Mortgagor is a partpership, it shall notify the Bank in writing immediately of any
change in the membarship of the partnership. Whanever possible such notification shail
be given in advance of such change; and

(¢} il the Mortgagor comprlses one er more trustees, it shail give to the Bank not less than
28 days' prior written notice of the proposed retirament of any frustee or the
appointment of any new trustee {which shail not be effected without the prior written
consent of the Bank} and shatl notify the Bank in writing immediately upon the death of
any trustee or the dissolution of any firm or corporaticn acting as trustee,

UNDERTAKINGS
General

The Maortgagor cavenants with the Bank that during the contincance of this security that it will
not {without the prlor written consent of the Bank):

{1 ¢create or agree to create or permit to subsist any martgage or other fixed charge or
other security of any kind over the Morlgaged Property or other assets charged
pursuant to this Lepal Chairge;

(i) sell, assign, transfer, nart with or share possession or otherwise dispose of or deal
wilh its interest in the Mortgaged Property or other assets charged pursuant to this
Legal Charge;
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(b)

e}

(d)

()

(1i) create o grant any interest in the Mortgaged Property or any other asset secured by
this Legal Charge in favour of a third party; or

(iv) sever ar remove any of the fixtures forming part of its Mortgaged Property, if to do
50 would be reasonably expected to have a materially adverse effect on the value,
sateability 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 consent In writing of the Bank,

During the continuance of this security the Martzagor shall have no statuiory or other power
to vary the terms of any lease or underfease of or relating to the Mortgaged Proparty or any
part thereaf without the prior consent In writing of the Bank.

The Mortgagor shall immediately on execution of this Legal Charge or, in relation to any
cccupational lease coming into existence after the date of this Legal Charge, upon the
Mortgagor entering into that occupational lease, give notlce to each tenant in such fornt as is
approved by the Banlt and shafl procure Lhat such tenant gives to the Bank within a ressonable
time of the executlon of this Legal Charge or the occupational lease, as appropriate, a duly
completed acknowledgement of such notice. H the Mortgagor fails to do so, the Banl may give
such notice.

The Mortgagor hareby covenants with the Bank that;

0] immediately upon execution of this Legal Charge, to deposit with the Bank, all deeds
and documents relating to any occupational interest at the Mortgaged Property and
any title Insurance policies unless held by the Mortgagor's solicitor {being DLA Plper
LI LLP as at the date of this Legal Charge) to the order of the Bank and to deposlt
with the Banl or such solicitor at any time thereafter any further such deeds and
other documents relating to such occupational interests or title insurance policies,
promptly upon coming into possaession of any of those items;

(#) withott prejudice to paragraph {i) above, folfowing execution of this Legal Charge, on
written demand to deposit with the Bank all title deeds and other documents
constituting or evidencing title to the Morlgaged Property, unless held by the
Mortgagor's solicltor (balng DLA Plper UK LLP as at the date of this Legal Charge) to
the order of the Bank and to deposit with the Bank or such sollcltor at any time
thereafter on wrltten demand any further such title deeds and documents;

(i) if and so long as the title to the Mortgaged Property or any part thereof is not
registered under the Land Repistration Acts 1886 to 2602 no person shall, during the
continuance of this security, be regisiered under the said Acts as proprietor of the
Mortgaged Property or any part thereof without the consent in wriling of the Bank;

(iv) upon any such registration the Martgagor will farthwith deliver to the Bank copies of
avidence of registration {including a copy of the title plan and register for each
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7.2

registerad title in respect of the Mortgaged Property) and such title plans and
tegisters delivered fo the soiicitar halding the title deeds to the Bank's arder in
accordance with paragraph (i} above; and

(v) the Martgagor will comply with all planning laws and regulations and the terms af any
authorisation In respect of any such planning laws or regulations, in each case relating
to the Mortgaged Property.

Environment

The Mortgagor undertakes to the Bank that during the continuzance of the security constituted by this
Legal Charge it shall at all times:

(a)

{h)

{c)

7.3

obtain and maintain in full force and effect ali Environmental Approvals and ensure that the
business and/or operations carried on at the Mortgaged Property comply in all raspects with
ali Environmental Laws and Environmental Approvals;

promptly on becoming aware of It, inform the Bank of any Environmental Claim which has
been made or threatened against the Mortgagor or any accupler of the Mortgaged Property
setting out the action which is to be taken with respect to that Environmental Claim; and

notlfy the Bank pramutly on becoming aware of any Environmental Contamination at or
brought on to the Motigaged Properiy or circumnstances likely to tead to Envirenmental
Contamination which might give rise te any Environmental Claim, and take or procure the
taking of all necessary action to deal with, remedy or remove from the Mortgaged Property or
prevent the incursion of {as the case may be) that Environmental Contamination or
circumstances likely to lead to Environmental Contamination so as to prevent an
Environmantal Claim, endeavouring always to minimise the danger or harm arising to the
environment,

Complance

Buring the continvance of this securlty the Mortgagor shall:

{a}

obtain and maintain all consents and obsetve and perform ail covenants, stipufations,
requirements, court orders, regulations and obligations from time to time affecting the
Mortgaged Property and comply with all requirements of any authority and all obligations
under any statute, bye-laws, and reguiations relating to the whole or any part of the
Mortgaged Property; and

give fuil details te the 8ank of any natice, arder, direction, desighation, resolution, proposal or
other matter given or made by any authority (whether or not under any planning legislation,
regulations and/or bye-laws) and refating to the Mortgaged Property or the area in which the
Mortgaged Property Is situated and if required by the Banl talke ail necessary steps to comply
with such notice,
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7.4 Pay outgoings

During Lhe continuance of this security, the Mortgagar shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessmants, Impositions and outgoings
whatsoevar now or at any time payable, charged, assessad on or In respect of the Martgaged Property
or apy part of it.

8. INFORMATION AND ACCESS

The Mortgagor shall;

{a} from tIme to time on request by the Bank, provide the Bank with such infarmatien as the Bank
may reasonably require about Mortgaged Praperty and its compliance with the terms of this
Legal Charge;

{h) permit the Bank, its representatives, professional advisers and contractors, free access at all
reasonable times and on reasonable notice Lo inspect the Mortgaged Property {inciuding,
witheut limitation, for the purposes of conducting a valuation of the Mortgaged Property); and

(c) promptly notify the Bank of any litigation, arbitration or administrative proceedings
commenced, pending or threatened against it or any of its Subsidiaries or any other event
which is reascnably likely to adversely affect the value or otherwise depreciate, impair or
prejudice Lhe Mortgaged Properly and/ar any other asset charged pursuant to this Legal
Charge of result in the securlty created by this Legal Charge becoming enforceable.

g, QBLIGATIONS WHERE THE VI ORTGAGED PROPERTY 15 LEASEROLD

The Mortgagor undartakes to the Bank in respect of the Mortgaged Property {where the Mortgaged
Praperty is leasehold) as follows:

(a} not at any time without the Bank's prior consent in writing, to surrender to the landlord of the
Mortgaged Property (the Landford) {(whether formally or informally} any lease under which
the Mortgaged Property is held or otherwise in any way voluntarily to give up passession of
the Mortgaged Property to the Landlord or ta vary the terms of the lease;

(b) to comply farthwith with any notice served en the Maortgagor by the Landiord under Section
146 of the Law of Property Act 1925 {ar any statitory re-enactment thereof);

(c) totake all reasonable steps (Including (if appropriate) but not limited to making an application
to the court for relief against forfeiture) to prevent the Landiord from lawfully exercising a
right, peaceably, to re-enter the Mortgaged Property;

{d} to inform the Bank forthwith (and in any event prior {o leaving the Mortgaged Property vacant}
of any intention to feave the Mortgaged Property vacant for a period in the case of residential
property, of 28 days or more and in the case of commercial property, for 14 days ar mare;

{e) to comply at alt times with the covenants on the Mortgager's part contained in the lease under
which the Mortgaged Property Is held and to pay the rant and any other sums payable under
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(A

(g)

10.

the lease promptly and to provide forthwith to the Bank following recelpt of a request to that
effect from the Bank due evidence of the payment to the landlord of all such sums;

farthwith, an recelpt of the same, to forward to the Bank coples of all notices of whatevar kind
or other correspendence or communicatlons received from the tandlord relating to alfeged
breaches of any covenant contained in the lease; and

to advise the Bank forthwith (and theraafter to keep the Bank fully informed as to the progress}
of any dispute or potential dispute hetween the Mortgagor and the Landlord giving detalls of
the naturg of the dispute, the facts resulling in the dispute and any other relevant informatlan.

COVENANTS

The Mortgagar by executing this Legal Charge covenants with the Banl that the Mortgagor during the
continuance of this sacurity:

{a)

(b)

{e)

{e)

()

will keep all buildings now or for the time being subject o this security adequately Insured
agalnst loss or damage by fire and such other risks as the Bank may from time to time require
to the full replacement value thereof (having regard to any possible increases in buliding costs
and including the costs of demolition, rosts of alternative accommodation and architect's,
engineer's, survayol’s and other professional fees) with an insurance office or underwriters
approved by the Bank in writing from tima to time and if so required by the Bank In the joint
names of the Mortgagor and the Bank and will duly pay all premiuns and other menies
necessary for effecting and keeping up such Insurance within one week of the same becoming
due or, if a shorter time pariod, the time perlod for payment specified by the insurers, ahd will
on demand produce to the Banle the policies of such Insurance and the receipts for such
payments;

witl keep all buildings now or for the fime being subject to this security in good repalr and
condition;

wiit keep all tha utifities on the Mortgaged Praperty and/or serving the Mortgaged Property
and any heating systemn in good working order;

will not without the prior consent of the Bank make any structural or material alteration to the
Mortgaged Property;

will duly and with reasonable expedition complate any bullding operations commenced atany
time by the Martgager 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
obligations the Banlk may as the case may be insura and keep instred the Mortgaged Property
in any sum which the Bank may think expedient or may repair and keep in repair the
Mortgaged Pronerty or may complete any such building operations (with power fo enter upon
the Mortgaged Property for any of those purppses without thereby becoming a mortgagee in
possession);
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(E)

11,

12,

13,
131

{a)

will manage the Mortgaged Property, any person cccupying the whole or any part of the
Mortgaged Proparty in accortlance the principles of good estate management and in any
manner that the Bank in Its sole discretion may require; and

acknowledpes all monles expended by the Banlk under this provision shatt be deemed to be
properly pald by the Bank.

APPLICATION OF INSURANCE PROCEEDS

All menies received on any Insurance whatsoever In respect of foss or damage by fire or
otherwise to the Mottgaged Property or any parl thereof (whether effected or maintained by
the Mertgagor in pursuance of his obligation under the covenant contained in Clause 10
[Covenants) of this Legal Charge or independently of or otherwise than in pursuance of such
obligation) shall as the Bank requires elthar be applied in making good the loss or damage in
respect of which the monles ave recelved or be pald to the Banl in or towards payment of the
monies for the tirne being secured by this Legal Charge or such part or parts thereof as the
Bank may require,

POWERS ON ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply to this securlty but the statutory
powet of sale, shall as between the Bank and a purchaser from the Bank, arlse on and be
exercisable at any time after the execution of this securlty, provided that the Banl shall not
exercise the sald power of sale until payment of the monies secured by this Legal Charge or
any part thereof has been demanded but this proviso shall not affect a purchaser or put hm
upaon inquiry whether such demand has been made.

Section 93 of the Law of Praperty Act 1925 dealing with the consalidation of mortgages, shall
not apply to this security. Each party to this Legal Charge understands that under the Land
Registration Act 2002, Lhis Legal Charge (including any attachments) will be available for
inspection by any person upon application to the Land Registry.

RECEIVER
Appointment of Recelver

At any tme after the Bank shall have dermanded payment of any monles secured by this Legal
Charpge or if requested by the Marlgagor, the Bank may {unless precluded by law} without
further notice agpolnt under seal or in writing any one or more qualified persons to be 2
Receiver of ali or any nart of the Security Assets, to act together or independently of the other
ot othars appointed to the extent applicaile.

in this Clause 13, a "qualified person” means a person who, under the Insolvency Act 1986, [s
qualified to sct 25 a Receiver of the property of any company or individual with respect to
which that person is appointed,
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13.2

(2)

Powers of Recelver

The Receiver shall so far as the law permits} be the agent of the Mortgagor {who shall alone
be personzily liable for his acts, defaults and remuneration) and shaf! have and be entitled 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 Hrmiting any general powers referred to in this Legal Charge {and without prejudice to
any of the Bank's powers), the Receiver shall have power In the name of the Mortgagor or
otherwise to do the following things:

{l)

{H

(i)

{iv}

{wi)

{vi}

{vll§)

{ix}

Take possessioh: to take possession of, ¢ollect and get in all or any part of the
Mortgaged Praperty and for that purpose to take any proceedings as the Recelver
shall think fit;

Protection of assets: to commence and/or coimplele any bullding operations on the
Mortgaged Property or any part thereof and {o apply for and obtain any planning
permissions, building regulation approvais and any other permissions, consents or
licances i pach case as the Recelver may In his absolute discretion think fit;

Raising finance; to raise money from the Bank ar others on the securlty of the
Mortgaged Property or otherwise;

Sevvices for tenanis: to provide such facilities and services for tenants and generally
to manage the Mortgaged Property in such manner as the Receiver shall think fit;

Leasehold Mortgaged Property: if the Mortgaged Property Is leasehcld, to vary the
terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on such terms as the Recelver shall think fit and so that any such new lease
shall Ipso facto become charged to the Bank on the terms heraof, sa far as applicable
and to exectte a formal legal charge over any such new lease in favour of the Bank in
such form as it may requlre;

Sell, let etc.: to sell, let ar lease or concur In selling, letting or feasing and to vary the
termis of, terminate or accept surrenders of leases or tenancies of the Mortgaged
Property ar any part thereof in such manner and for such term, with or without a
premium with such rights relating to other parts thereof and containing such
covenants on the part of the Morigagor or otherwise and generally on such terms
and conditions {including the payment of money to a lessee or tenant on a surrender)
as the Receiver shall think fit;

Compromise; to malte any arrangement or compromise which the Recaiver shall
think £it;

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

Carry on business: to carry on or concdr In carrying an the Business (if any} and for
thal purpose to ralse money from the Banik or others on the security of the Mortgaged
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(o)

(x)

()

{xii)

(i)

{xiv)

{xv)

(xvi)

{xvii}

Property or otherwise and to transfer the goodwill of the Business (If any} with the
Mortgaged Property;

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

Maintain Licences: to apply for and obtaln whether in the Receiver's own name ar
otherwise all licences, consents, reglistrations and approvals which may be necessary
for the lawful running of the Businass {If any) [Licences) and to Insure all Licences
against forfelture, suspenslon or non-renewal;

Engaging persons to carry on Business: to engage such persons as the Recelver may
in its absolite discretion consider necessary or desirable far the running of the
Business {if any) upon such terms and conditions as the Recelver shall deem fit;

Acqulre assets: to buy In all such stoclk and chattels as the Receiver shall in its absolute
discretlan consider necessary or desirable for the running of the Business (If any);

Boolts and records: to have access to, to use and to make up the books and records
of the Business (if any);

Contracts: to carry on existing contracts and to enter into such new contracts for
such purposes as the Receiver shall deern necessary for the running of the Business
{IF any);

Appointmants: to appoint managers, officers, contractors, advisors and agents for
the above purpases upon such tarms as to remuneration or otherwise as the Recelver
may determine; and

Genheral powers: to do all such other acts and things as may be considered to be
incidantal or conducive to any of the matters ar powers aforesaid and which the
Recelver lawfully may or can do,

provided that the Recelver shail not be authorlsed to exerclse any of the sbove powers, if and
insofar and so long as the Bank has In writing excluded those powers whether at the time of
the Receiver's appointment or subsequently.

The statutory powers of sale leasing and sccepting surrenders exercisable by the Banl

hereunder, are hereby extended so as to authorise the Bank whether in its own name or in

that of the Mortgagor or otherwise to grant a lease or leases of the whole or any part or parts
of the Mortgaged Property with siich rights relating to other parts thereof and containing such
covenants an the part of the Mortgagor or otherwlse and penerally on such terms and

conditions {including the payment of money to a lessee of tenant on a surrentler) and whether

or not al a premium as the Bank in its absoluta discretion shatl think fit,

Page 15



13.3 Remaoval

The Bank may from time to time by writing remove any Receiver appointed by it {so far as it Is lawfuily
abte) and may, whenever it may deem it expedient, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated.

134 Remuneration

(a) The Banlt may from time to tlme, fix the remuneration of any Recefver appointed by it {which
remuneration may be or include a commission caleulated by reference o the gross amount of
all moneys received or otherwlse and may include remuneration in cennection with ¢laims,
actions or proceedings made or brought sgalnst the Recelver by the Mortgagor or any other
person or the performance or discharge of any abligation imposed upon the Recaiver by
statute or otherwise) but such remuneration shall be payahie by the Mortgagor alone, and
sectlons 109(6) and (8) of the Law of Property Act 1925 shall not apaly in relation to any
Recelver appointecl undar this Legal Charge,

{b) The amount of such remuneration may be debited by the Bank to any account of the
Mortgageor held with the Bank, but shall, in any event, form part of the Secured Qbligations
antd accordlngly be secured on the Security Assets under the security contained in this Legsl
Charge.

13.5 Extent of Appoiﬁtme nt

The exclusion of any Security Assets from the appointmant of the Recefver, shali not preclude the Bank
fram subsequentily extending the Recelver's ar Receivers' appointment {or that of thelr replacerent)
to that part or appointing another Recelver over any other part of the Security Assets.

13.6 Na Hability as mortgagee In possession

The Bank shall not, nor shall any Receiver appointed as aforesaid, by reason of il of the Receiver
entering into passession of the Security Assets or any part of them, be !fable to acceunt as mortgagee
in possession or he llable for any loss on realisation or for any default or omission for which a mortgagee
in possesston might be llable.

13,7 Agent of the Mortgagor

{a) Every Receiver of the Morlgagar duly appainted by the Bank under the powers in that respect
contained in this Legal Charge, shall be deemed to be the agent of the Mortgagor for all
purposes and shall as such agent for all purposes be deemed to be in the same position as a
Receiver duly appointed by a mortgagee under the Law of Property Act 1925,

(b) The Mortgagor alone shall be respensible for the contracts, engagements, acts, omissions,
defaulls and losses of the Recelver and for kabilitias incurred by the Recelver and the Bank
shalf not incur any lability for them by reason of the Bank appointing such Recelver or for any
othar reason whatsoevar,
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13.8

Banl may exercise

To the fullest extent permitled by law, all or any of the powers, authorities and discretlons which are
corferred by this Legal Chatge (either expressly or Impliedly) upon a Recelver of the Security Assels
may be exercised afler the security created under this Legal Charge hecomes enforceahble by the Bank
in relation to the whole of such Security Assets or any part of them without first appolinting a Recelver
of such property or any part of it or notwithstanding the appeintment of a Receiver of such property or
any part of it.

i4.

14.1

14.2

144

FURTHER ASSURANCES

The Mortgager shall on demand execute any dociinent and do any other act or thing (in either
case, at the expense of the Mortgagor} which the Bank may reasonably specify for protecting,
preserving or perfecting any security created or intended to be created by this Legal Charge or
for Tacilitating the realisation thereof or ntherwise for enforcing the same or exercising any of
the powers, rights and discretions of the Bank under this Legal Charge, including the execution
of all releases, transfers, assignments and other documents and the giving of all notlces,
orders, Instructions, directions and requests for any consents to enable the groperty to be
charged which the Bank may reasonrably request,

The Mortgagor by way of securlty by executing this Legal Charge {rrevocably appeints each of
the Bank and any Receiver or Delegate appointed under this Legal Charge |otntly and severally
to be its attorney with full power of defegation in its name and on its behalf:

(a) tosign, execute, seal, complete and deliver any dacument, deed, agreement, Instruments
or act which the Banlk or such Recelver or Delegate may require far perfecting the title of
the Banl 1o the Mortgaged Property or for vesting the same in the Bank, its nominees or
any purchaser or generally for any of the purposes set out in this Legal Charge;

{b} otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreements
and documents and 1o do all acts and things which may be required for the fulf exercise
of all or any of the powers conferred on the Bank or a Receiver or Delegate under this
Legal Charge or which may be deemed axpedient by the Bank or a Receiver or a Delegate
In conrection with any disposal, realisation or getting in by the Bank or such Receiver or
Delegate of the Murtgaged Property or any part thereof or in connection with any other
exercise of any powser under this Legal Charge.

The Mortgagor shall ratify and confirm ali transactions entered into by the Bank, any Receiver
orany Delegate of the Banicin the exerclse or purported exetcise of the Bank's or the Recaiver's
respective powers and 2!l things done by the Banle, such Receiver or Delegate by virtue of any
power of attarney given by this Clause 14,

The Mortgagor hereby acknowledges that the power of attorney hereby granted to the Bank,
any Receiver and its Delegates and substitutes Is granted irrevecably and for value as part of
the security constituted oy this Legal Charge to secure the proprietary interests of and the
performance of obligations owed o the respective donees within the meaning and for the
purposes of the Powers of Attorney Act 1971

Page 17



14.5

15.

151

15.2

Al powers of the Recelver hereunder may be exercised by the Bank whether as attorney of
the Mortgagor or otherwise and whether or not the Recaiver has been appointed,

CO-OPERATION WHTH THE RECEIVER

Each of the Mortgagor and the Principal Debtor (or elther of them as the case may be)
covenants with the Bank as follows:

{a}

that the Mortgagor and the Principal Dehtor (or any of then as the case may be) will
co-operate with the Receiver in his running of the Business (if any) and will afford the
Receiver the opportunity to inspect and copy the books and records of the Business (if
any) as and when requested;

that the Martgagor and the Principal Debtor [or any of them as the case may be) will upon
request provide the Receiver with such information as the Receiver may requlre In
connaction with the Buslness (if any);

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

not to remove any of the stock or ¢hattels from the Mortgaged Property save that nothing
in this Clause 15.1 shzll prevent the Mortgagor or the Princlpal Debtor from removing or
destroying stock or chattels which are no longer fit for the purpose for which they were
intended or fram using o selling the stack in the ordinary course of trading,

In relation to the Business {if any) the Mortgagor and the Principat Debtor {or any of them as
the case may be) covenant{s) with the Banl as follows:

(a)

(b}

¢}

{d}

(e}

to endarse and transfer or cause to be endorsed and transferred any Licences to the Bank
or the Receiver or such other person as the Banlk or the Receiver may nominate and give
all notices and make alt applications required to effect the legal transfer of any Licences
ar for obtaining new Licences to or for the Bank, the Recelver or such other persons, as
the Bank ar the Receiver may nominate;

ta preserve and renew as necessary af Licences;

to conduct the Business {IE any) in a lawful and proper manner to the best advantage and
not to do er permit anpy act or thing which may endanger the Licences or render them
void or voldable or llabla to be forfeiled or suspended or subject to any penalty or
disquatification;

to Insure (in a sum required by the Bank from time to time) the Licences against forfeiture,
suspension or non-renewal and to produce on demand evidence satisfactory to the Bank
that such insurance is {n force; and

not to create any further mortgage or charge of the goodwill.
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15.3

15.4

1s.

16.1

16.2

Each of the Mortgagor and the Principal Debtor by exectting this Legal Charge irrevocably
authorises the Bank, the Receiver or any nominee or Delegate of the Bank or the Receiver
whether in the Mortgagor's and/or the Princioat Debtot’s name or olherwise to sign any
document and to do any other act or thing which may be requisite or necassary to protect or
1o effect any renewal of transfer of any Ueences Lo the Banl, the Recaiver or any nominae or
Delegate of the Bank or the Receiver and this Legal Charge shall be eonclusive proof of the
Mortgagot's and the Principal Debtor's consent (o protection, renewal or transfer of such
Licences.

After the Receiver has been appointed the net profits of the Business (if any} after deduction
of the casts and expenses referred to in Clause 14 (Costs and Expenses) shall be applied in or
towards payment of the Secured Obligations and all losses incurred in the carrying on of the
Business {if any) shall be recoverable from the Mortgagor or the Principal Debtor as a debt and
may be debited to any account of the Mortgagor or the Principal Debtor held with a Finance
Party as the case may be and shall bear interest accordingly and shall be charged on the
Morigaged Property and the charge hereby conferred shall be in addition and without
prefudice to any and every remedy, llen or security which the Bank may have or but for the
satd charge would have for the monies secured by this Legal Charge or any part thereof.

If any provision contained in this Clause 15 is or at any time becomes illegal, invalld or
unenforceable in any respect the legality, valldity or enforceability of the remalning provisions
of this Legal Charge shall not be in any way affected or mpaired thereby,

CO8TS AN EXPENSES

All costs, charges and expenses incurred upder this Legal Charge by the Bank and any Receiver
{topether with any nominees, agents and Delegates} and all other monies paid by the Banicand
any Receiver (together with any nominees, agents and Delegates) in perfecting or otherwise
in cannection with this security of in respect of the Mortgaged Property including {without
prejudice to the generality of the foregoing) all monies expended by the Bank or any Receiver
(together with any nominees, agents and Delegates) under Clause 10 {Covenants) of this Legal
Charge and all costs of the Banlc of all proceadings for enforcement of the security constituted
by thls Legal Charge or for obtalning payment of the monles secured by this Legal Charge or
any part thereof or arlsing out of or in connection with the acts authorised by Clause 13
{Receiver) or Clause 14 {Further Assurances) (and so that any taxation of the Bank's costs,
charges and expenses shall be on the full indemnity basis) shall be recoverable so far as they
relate to the liabilities of the Principal Debtor from the Principal Debtor and sa far as they
relate to the kabllities of the Mortgagor from the Mortgagor as a debt and may be debited to
any account of the Pringinal Debtor and/or the Mortgagor and shall hear interest in accordance
with Clause 2.5 and shall be charged on the Mortgaged Property and the charge conferred by
this Legal Charge shall be in additien and without prejudice to any and evary other remedy,
lien or security which the Bank may have or but for the said charge would have for the monies
secured by this Legal Charge or any part thereof,

The Mortgagor and the Princlpal Debtor shalt on demand pay to or fully indemnify the Bank,
any Reciever, Delegate, or other nominee or agent on an after-tax basis against all losses,
actions, claims, costs (including legal costs), expenses, proceedings, liabilities and expenditure
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163

16.4

17,

18,

which the Bank, any Reclever, Delegate, or other nominee or agent may suffer, pay or incur,
acting reasonably, In connection with any payment or discharge in respect of the Secured
Obligatians {whether made by the Mottgagor and/or the Principal Debtor or a third person)
being impeached or declared vold for any reasen whatsocever,

Where, pursuant ta Clause 16.1 or 16.2 above, a sum |s paid to the Bank or any Receiver
(together with any pominges, agents or Delegatas), the Mortgagor and the Principal Debtor
shall, 1 addition, pay to the Bank in respect of value added tax:

{a) (except whare the payment falls within paragragh (b) below), such amount as equals any
value aclded tax charged to the Bank or any Receiver {or any nominees, agenis or
Delegates) in respect of the matter which gives rise to the payment and which the Bank
or any Recelver (or any nominees, agents ar Delegates) certifies is not recoverable by il
by repayment or credit {such certificate to be conclusive in the absence of manifest
arror}; and

() on any reimbursement of or indemnification for any commissfons, costs, charges,
expenses or other items incurred by the Bank or any Receiver {or any nominees, agents
or Defegates) as agent for the Mortgagor and/or the Principal Debtor, such amount as
eguals the amount inciuded In the commissions, costs, charges, expenses or other ftems
in respect of value added tax (and In such a case the Bank or any Receiver {or any
nominees, agents or Delegates) shafl provide the Mortgagor and/or the Principat Debtor
with an apprapriate tax involce In respect of such item, naming the Martgagor and/or the
Principal Dehtor as raciplent of the relevant supply).

The Mortgagor and the Princinal Debtor agrees that the Banl will not be held responsible for
any loss suffered as a result of exercise of ar fallure to exercise by the Bank of its rights under
thls Legal Charge, except in the case of gross negligence or wilful default of the Bank,

CONTINUING SECURITY

This security shali be continuing security and will extend to the ultimate balance of the Secured
Obligations, regardiess of any intermediate payment or discharge in whole or in part and shall
not prejudice or affect any security which may have been created by any deposit of title deeds
or other dacurments which may have been made with the Bank prior to the execution of this
Lepal Charge relating to the Mortgaged Property or to any other property or any other security
which the Bank may now or at any time after the date of this Legal Charge hold In respect of
the monies secured by this Legal Charge or any of them or any part thereof respectively.

ACCOUNTS

If the Bank receives notice that the Mortiagor has encumbered or disposed of the Mortgaged
Property or any part thereof or on the expiration of written notice glven urder the provisions
of Clause 2.3 be entitled to close the accounts of the Mortgagar and the Principal Debtor and
to open a new account or accounts and (without prejudice to any right of the Bank to combine
actounts) no money paid Into or carried to the Mortgagor's or the Principal Debtor's credit in
any such new zccount shalf be appropriated towards or have the effect of discharging any part
of the amount due to the Bank on any such closed account, If the Bank does not open a new
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19,

19.1

19.2

19.3

20,

0.1

20.2

account ot accounts immedlately an recelpt of such notice it shail nevertheless be treated as
if it had done so at the time when It recelved such notice and as from that time alt payments
made by the Mortgagor or the Principal Debtor to the Bank shall be credited or be treated as
having been credited to such new account or accounts and shall not operate to reduce the
amount dug from each of the Mortgagor or the Principal Debtar to the Banlk at the time when
it racelved such notice.

All payments made by the Bank to the Mortgagor or the Principal Debtor after the Bank
receives such notice shall be deemed to have been first made out of any payments last
received into any account of the Mortgagor or the Principal Delstor with the Bank,

SET OFF

The Bank may at any' time and from time to time without notice {but shall not be obliged to}
set off {1} any ebligation which |s due and payable by the Mortgagor ar the Principal Debtor to
the Bank and/or any other member of the Barclays Group and is unpald against (I} any
obligation {whether ar not matured} owed by the Bank andfor any other member of the
Barclays Group to the Mortgagor or the Principal Debtor as the case may be (with the
difference between the amounts in (i} and {ii) belng the Set Off Amonnt) regardless of the
place of payment, booking branch or currency of efther obilgation, Pursuant to the rights in
the preceding sentence, the Bank may debit an account held by the Mortgagor or the Princlpal
Debtor, as the case may be, with the Banl by an amount up to and including the Set Off
Amaunt,

If the obligations are in different currencies, the Bank may canvert either obligation at a market
rate of exchange In its usual course of business for the purpose of the set off and If when
convertad it leaves the Bank with less than the amount due, the Mertgagor and the Principal
Debtor must make good the amount of the shortfall on demand.

The Bank may in its absolute discretion estimate the amount of any llability of the Mortgagor
or the Princlpal Debtor which is contingent or unascertained and thereafter set off such
estimated amount and no amaunt shall be payabie by the Bank to the Martgagor or the
Principal Debtor unless and until all Secured Ghligations have baen ascertained and fully repald
or discharged,

PROCEEDS FROM THE MORTGAGED PROPERTY

At any time after payment of the monles secured by this Legal Charge or any part of it has been
demanded and any part remalns unpald the Bank may as agent of the Mortgagor and/or the
Beneficial Owner {as applicable) remove and sell any chattels on the Mortgaged Property and
the net proceeds of sale thereof shall be paid to the Mortgagor and/or the Beneficial Owner
(as applicahle) on demand and the Banlk shall not have the right to retain or set off such
proceeds of sale agalnst any indebtedness of the Mortgagor and/or the Beneficlal Owner (as
applicable) to the Bank,

The Mortgagor hereby covenants with the Bank to pay any sums which become payable by the
Mortgagor under the Agricultural Holdinps Act 1886, the Agricultural Tenancles Act 1995 or
under any othier statute for compensation costs or otherwise to a tenant of the Mortgaged
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Property or any part thereof falling which the Bank may pay the said sum or discharge any
charge craated In pursuance of any such statute for securing the same and any monies paid by
the Bank undar this Clause 20 shall be deemed to be expenses properly incurred by the Bank
hereunder.

21. DISCRETION AND DELEGATION

21,1 Any liberty or power which may be exercised or any determination which may be made under
this Legal Charge by the Banit or any Recelver may he exercised or made from time to time in
its absolute and unfettered discretion without any obligation to give reasons.

21.2 Each of the Bank and any Recelver may at any time delegate all ar any of the rights conferred
on It by this Legal Charge.

213 The delegation may be made upon any terms and conditions {including the power to sub-
delegate) and subject to any restrictions as the Bank or the Receiver may think fit,

214 Such delegation shall not preclude either the subsequent exercise of such power, authority or
cliscretion by the Bank or the Receiver itself or any subsequent delegation or revocation.

215 Under no eireumstances shall the Bank nor any Receiver or Delegate nor any officer, agent or
empioyee of any of them be liable to the Mortgager or the Principal Debtor or any other
person, as the case may be, as a result of or In connection with any act, default, emission or
misconduct on the part of any Delegate.

22, RELEASE

The Mortgaged Property shall not be released by time heing given to the Principal Debtor ar by any
arrangement In refation to other securities or by any act matter or thing whether aceurring before or
after demand whereby the same might have been released (except an express ralease duly executed
by ar on behalf of the Bank) and any monies which may nat be otherwise recoverabie under this Legal
Charge by reason of any legal limitation, disability or incapacity on or of the Princlpal Debtor shall
nevertheless be recoverabie from the Martgaged Property as though such monies had been advanced
to the Mertgagor as if the Mortgagor were the sole or princlpal debtor in respect thereof and this Legal
Charge had secured such Indebtedness.

23, BANKRUPTCY, WiNDING UPp

23.1 in the event of the insclvency, bankruptcy, administration, winding up or receivership
proceedings or procedura as set out in Part 26 of the Companles 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:

{a) any monies secured by this Legal Charge shail be deemed to continue dur and ewing to
the Bank until the same are actually paid;
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24.

241

24.2

4.3

(b) the Martgagor shall not untll the Bank has been {ully repaid be entitled to participate in
any other security held by the Bank or in monles recelved by the Bank on account of
manies due from the Principal Debtor;

(e} any dividends or payments received by the 8ank shall be taken and applied as payments
in gross and shall hot prejudice the right of the Bank to recover out of the Martgaged
Praperty all the monies secured by this Legal Charge; and

(d} the Bank shall he entltled to prove for the full amount of the claim of the Bank and to
retain the whole of the dlvidends to the exclusion of the rights (if any) of the Mortgagor
in competition with the Bank until the Bank has been fully repaid.

TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Debtor may assign or otherwisa transfer any of its
rights or abligations under this Lagal Charge.

The Bank may at any tima seil, asslgn, novate, securitise or otherwise transfer all or any part
of its righs or obligations under this Legal Charge to any person at any time {a Transferee).
The Mortgagor and the Principal Debtor consent to the disclosure by the Bank of any
information and documentation dicectly or indlrectly concerning this Legal Charge to any
prospective or actual Transferee,

The Banlk may disclose any information relevant to this tegal Charge in the 8ank's possession
relating Lo the Mortgagor and the Principal Debter to:

(a] any ather mamber or affiliate of the Barclays Group and our or thelr officers, directors,
employees, auditors, partners, consultants and professional advisers;

(b) agovernmental, banking, taxation or other regulatary authority;

{c) any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

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

{e) any person who may otherwise enlor into contractual relatians with any member of the
Barclays Group I conpection with this Legal Charge;

{f)  any person to whom Information (s required or requosted to be disclosed by any court of
campetent jurlsdiction or governmental, banking, taxation or other regulatory authority
or similar Bodly;

(g} any rating agency {including its professional advisers)to enable the rating agency to carry
out its normal rating activities;

(h) any credit reference agency; and
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26.

27,

271

272

273

27.4

28,

281

() any other obllgor In raspect of alf or part of the Secured Obligations and any affiliate,
halding company or subsidiary thereof,

FORBEARANCE

No delay or omission on the part of the Bank In exarclsing any right, power or privilege under
this Legal Charge will impair It or be construed as a walver of it. A single or partial exercise of
any right, power or privilege will not In any clrcimstances preclude any other or further
exercise of it or the exercise of any other right, power ar privilege,

COUNTERPARTS

This Legal Charge may executed in any number of counterparts, each of which when executed
and detivered shall be an original. All such counterparts will together constitute ane
instrument,

NoTicEs, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Legal Charge shalt he
In writing and shall be delivered personally, or by post to the Authotised Address and, If glven
tay tha Bank, may he made or given by any manager, officer or agent of the Bank or of any
branch of the Bank,

Any notice, cammunication or demand made or delivered under or In connection this Legal
Charge to the Mortgagor ot the Principal Debtor will only be effective in the case of a latter
which is sent by post, in a first-class prepaid letter where avallable, and is posted before the
Iast collection of letters from the letter box in which i was posted has been made on any day,
at 10,00 a.m. on the next succeeding day upon which a delivery of letters is made,

Any notice to the Bank shall be addressed in writing and sent by post Lo Barclays Bank PLC
Lending Operaticns, PO Box 299, Birmingham, Bl 3PF and shall only be effective when actually
recaived by the Bank,

Demands under this Legal Charge may be made from time to time and, at any time, the
liabilities and obligations of the Mortgagor under this Legal Charge may be enforced,
iIrespective 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) and/or any third party; or

(b} whether or in what order any security to which the 8ank may be entitled in respact of the
monles and liahilities hereby covenanted to be paid or discharged by each of the Principal
Debtar and the Mortgagor antd any other obilgations secured under this Legal Charge is
enforced.

IMHSCELLANEGQUS PROVISIONS

Any party to this Legal Charge which Is a company certifies that this Legal Charge does not
contravene any of the provisiens of its constitutional documants.
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28.2

28.3

284

28,5

29,

29.1

28.2

If at any time any provision of this Legal Charge is or becomes Invalid, illegal or unenforceable
in any respect under any law, the validity, legality and enforceahility of the remairing
provisions of this Legal Charge shall not in any way be affected or impalred,

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

Notwlthslanding any term of this Legal Charge, the consent of any parson who is not a party
is not required to rascind or vary this Legal Charge or any other agreement entered Into under
ar In connection with it,

This Legal Charge |5 Intended to talke effect as a reed notwithstanding the fact that any party
may anly executa thls Legal Charge under hand.

GOVERNING Law AND JURISDICTION

This Legal Charge and any non-contractual obligations arising from or in connection with 1t
shall ba governed by, and shall be canstrued In accordance with, the laws of England,

Each party irrevocahly suhmits, for the exclusive berefit of the Bank, to the jurisdiction of the
English courts {but without prejudice to the Bank's right ta commence proceedings against any
party in any other jurisdictian) and irrevecahly waives any abjection on the ground of venue
or inappropriate foruny or any similar grounds,

This Legal Charge guarantees the labilities of the Principal Debtor, If the Principal Debtoy does not
repay, the Bank may enfoice this Legal Charge instead of, or as well as, enforcing against the
Princtpal Debtor, You are therefore strongly recommended to seek Independent tegal advice befare

sighlng.

This Lagal Charge has heen executed as a dead by the Mortgagor and the Principal Debtor and signed
by the Bank and is delivered on the date stated at Lhe beginnlng of this Legal Charge.
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Schedule

The Fraehold property known as or being Land at Dukinfield Golf Club Yew Tree Lane Dukinfield
comprisad in the document{s) particulars of which are set out hefow:

Date Description {Conveyance, tease | Parties
Assignment, Mortgage, Assent,
etc.)
Complete if title
Is not registered
at time of
Charge
Title Number(s) and Adminlstrative area Registered Proprietor

Property Description

Complete if ¢itle

is registered at éaN\ﬁ“\‘B%L{"q‘ Q- e 55"!“!“‘ - D \AJ{J‘" /\(-\{ e)&_f( e

time of Charge (L(‘.»lr\r)\ o\fk &"m':‘kw mmml‘ef N\s&hﬁ%{wﬂ/\}c
Sangetrtnen Drive, lfu;\fvxfw:} Lol

Duadinfhat NG SoA)
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IYRYTI I e
- Greohes
(s« T wonclasker M w
dud e G, Cwo.nﬁ Ln e
0w h afitad

6 G,N’\qé;“r (S “Camesdela. e»mm‘.b\{i:ﬁ (o A t-ehionn,
(UM nowder e o Lo

we uvidad by Monchebleer

Lanh Degeston
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EXECUTION PAGES

For and on behalf of Barclays Bank PLC

Paul Jury
Director of Lendling Operations

EXECUTED as a DEED by Elan Homes Limited, as
Mortgagor, acting by lwo directors/a director and e
is secretary Signature of Direcy

A\. %mn}b&*ﬁw
Name of Directar (in  BLOCK
CAPITALS}

Signature of Director/Secretary

T VEER D i
Mame of Director/Secretary (in
BLOCK CAPITALS)
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EXECUTED as a DEED by Elan Homes Limited, as
Principal Debtor, acting by two directors/a o
director and its secretary Signature of Dirgctor

A '%‘m"‘ v LT
Mame of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

P

— _
SR TCLC IR P

Mame of Director/Secretary (in
BLOCK CAPITALS})
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