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Registration of a Charge

Company name: BRECON HOMES LIMITED
Company number: 08456214

X39DD7XF

Received for Electronic Filing: 05/06/2014

Details of Charge

Date of creation:  22/05/2014
Charge code: 0845 6214 0001
Persons entitled: JTC TRUSTEES LTD. CH RYLAND NO.1 GRANDCHILDREN'S TRUST

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTY AND ALL INTELLECTUAL
PROPERTY RIGHTS OF THE COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Authentication of Form

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

Authentication of Instrument

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

Certified by: JONATHAN KIRBY SOLICITOR

Electronically filed document for Company Number: 08456214 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8456214

Charge code: 0845 6214 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2014 and created by BRECON HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th June 2014 .

Given at Companies House, Cardiff on 5th June 2014

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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STC TRUSTEES UIMITEDR

and

BRECON HOBES LIMITED

DEBENTURE

Charles Ruszall L47
Comgiass House, Lypatt Road, Chelterham, GLSG 2Q4
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DATE: okl 77 ,,g;f?, 2014
PARTIES: i/
{1} “The Chargee” JTC TRUSTEES LIBITED in thair capacity as trusises of the GH Ryland No. 1

Grandehildren's Sefflement 2 company registered in Jersey with company nurmber 37285
whose registerad office is at Elizabeth House, 8 Caslle Street, St Helier, Jersey JE2 3RT, and

The Compahy”. BRECON HOMES LIMITED = company regisiered in Englang and Wales
wifi company number 3456214 with Hs registered office at Brecon Houss, Charifon Hill
Cheltenham, Gloucestershire GL3JY oNE

T 15 HEREBY AGREED as follows:

1
11

1.2

13

INTERPRETATION
I this Debenture and the Scheduls hereto
“Acts” means the LPA and the insolvency Act 1588,

“Adminisiralor” means any one or more persens appointed as an adminisirator of the
Borrower under paragraph 14 of Schedale B1 o the insoivency Act.

“Assets” means the properdy, undersking and assels of the Company expressed o be
charged to the Chargae now or hereafter under Slause 2;

“Charges” shall include, uniess the cantaxt otherwise requires, the Chargee's successors
and assigns;

“Indebtedness” means all amounts due under & Loan Note agreemant dated 25 March 2014
betwean the Company and the Chargee (including any document amending, supplementing,
novating of replacing the same) logether with interest chargeable and payabie n such manner
as has been specifically agraed and any oiher cosis, charges and isgal sxpenses {on ¢ il
indemridy basia) charged or incurred by the Chargee and ncluding those arising from the
Chargee perfecting or enforcing of altempting to enfores this Debenture or any ofber seourity
{and its righis thereunder) heid by the Charges from time (o ime;

“Insolvency Act” means e insclvency Agt 1888 (or any statulory modificalion or re-
anaciment for the time being in force);

“LEAT means the Law of Property Act 1825 {or any statidory madification or re-enactment for
the time being in foree),

"Project PFlan™ shall carry the meaning given o that ferm in the Subsoription and
Shargholders Agreement,

“Property” means all lsasehold and frashold nriperty referred o in Clauses 211 and 2.1.2;
“Heceiver” has the meaning given to it in Glauss 4.1;

“Subscription and Shareholders Agreement” means the agreament beblween, inter abas,
the Charges and the Company and executed on or about the date hereoh, and

“subsidiary” has the mesnng asoribad thereto in section 1155 of the Companies Act 2008,
Clause headings are for ease of reference only.

The Interpratation Act 1878 shall apply to this Debenturs as if i were an enactment.
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GHARGE

ischarge the Indebtedness o the

The Company hereby covenants on demand tg paty of i
i the {ndebledness, the Company, with

Chargee. As aecurity for the payment ang disch g;e
fudl fitle guaraniee, hereby charges 1o the Charges

211 by way of legal mortgage. all freehold and leasehoid property now vesied in the
Company together with all buiidings, fixtures (including frade fixtures) and fixed
plant and machinery from time o ime on that groperty,

2.1.2 by way of fixed charge, all estates or inferests in any freehold and lzasehold
property of the Company (not being property charged by Clause 2.1.1) now and in
the fufure vested in the Company, logether with all budidings, fitures {inciuding
trade fixtures) and fixed plant and machinary from ime o time on that property and
vasted i the Sompany and ail iis nghts, ke and inlerest in and 1o any procesds of
insurance of such propery and property charged by Clause 2.1.1,

2.1.3 by way of fixed charge, all the geodwitt and uncailed capital for the time pamg of
the Company,

2.14 by way of fixed charge, all debits now and in the future due or owing o the
SOmpaEny;

218 by way of fixed charge, all intellectual property rights, choses in astion and claims
now and in the future belonging to the Company,

218 by way of Soating charge, a the Company's present and future undertaking and

assets, whataver and wheraver, including {(withaut Emitaiion} all olher propaery and
asgets not sublect {o a fixed charge under this Debeniure.

Paragraph 14(2Ka) of Schedule 81 10 the Inscivency Act applies to the floating charge crasted
by clausa 4.1 which is a “gualifying flcaling charge” for the purpose of paragraph 14(1} of
Scheduia 81 to the insohvenoy Aot

COVENANTS

The Company shail not without the consant in writing of the Chargea:

314 {except for charges in favour of the Chargee created under or pursuant 2 this
Debenture) create of permit to subsist any mortgage, chargs or lien on any of is
undariaking or assets;

a3

4.2 sen‘ granafer, hra-out iend or othenwise sispose of its undenaking and other
asseis or any part of thern, except by getling in and realising them in the ordinary
ana proper course of is business;

3.1.3 oull down or remove alf or any part of the builtiags forming part of the Property or
sever, unfix or remove any of the fxdures on the Property nar {except for necessary
repairs or the substiution of full value replacemenis) remove any plan and
machinery from the Frogarty, excapt in accordance with the Project Flan,

(2
S

grant of aocept a surrender of any lease or Heencs of o parl with or share
gasses;ion or occupation of or enter inld any enerous or restriclive obligation
anpact of the Sroperty o any pari of if, except in accordance with the Project Flan.

The Company shall:

321 promplly depesit with the Chargee g deeds snd documents of Hlle and all
insurance poligies relating to the Assads;

322 keep such of the Asssis as are insurable comprehensively insured to the
Chargee's satisfaction in writing {snd. i so requived by the Chargee, in the joint
names of itself and the Charges) against ioss or damage by fire ang such other
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risks @s the Charges may require, to their full replacement value and, where such
insurance is not in joint names, procure that the Chargee’s interest is noled on afl
policies required under this Clause 3.2.2;

duby and promplly pay all pramiums and other moneys nacessary for mawiiaining
the msurances required under Glause 3.2 2 and on demand produce the irsurance
potices and premium recaipts to the Charges;

carry on and conduct ifs affairs and business in 2 proper and efficient manner and
shalt not {save with the prior writfen consent of the Charges) make any substantal
alterations 1o the nature of any such business;

punctually pay or cause fo be paid all rends, raies, taxes, duties, assessmants,
fees, debls and i other amounts due in respect of the Company's business and
the Asseis,

give, o procure the giving. o the Chargee or any parson or persons agpointed by
the Chargee for this purpose such information (including hooks and records and
detaile of the Company's arrangements and accounts with s bankers) as 1o all
matters relating to the Assels {including book or other debis) o stharwise relating
o #s business or affairs a8 i or they shall reasonably regulre and access to all
pramises as it or they shall reasonably require;

keep ail huildings and all planl, mashinery, fixtures, fittings and other effects i
geod repair and working ordar,

deal with its hook or other debis or securitiss for money In sconrdance with
directions from the Charges from thne fo time {which directions can inciude
assignmanis therzo! o the Chargee wilh or without notice to deblors) and. in
default of such directions, 0 gt them in and realise them in the ordinary and
proper course of its business but not (withowt the prior permission of the Chargee)
by means of factaring, block discounting or any other similar arrangemant,

procure that any subsidiary enters info such guaranies of the indebledness and
pravides such security {including the provision of a fixed and foating chargs aver
its undertaking and assets) as the Charges may from lme 1o time reguire; and

promptly notify the Charges of any meeting 1@ discuss, or any “\rﬁpmai or
appii‘cation for the appeintment of an agmindstrator, receiver, higuidator o simdar
official in respect of the Congany or any of its assets and, if any such official is

agpointed, of his appoiniment.

if the Cornpany fails fo perform any of its obligations under Clauses 3.2.2, 3.2.3, 3285, 328 0r
327 the Chargee may take out of renew any insurance or seffie such labibty or effect such
repairs and take such othar action as & may deem appropdate to remedy such fallure and
recover the premiums and other cosis and expenses so inoured from the Company on

dermand.

RECEIVER

At gny time after the Charges’s demand for payment from the Company of any Indebledness
{or if so requested by the Comparny), the Charges may appoint by waibng

411

4.1.2

onhe of More persons as an Administrator of the Company n accordance with
Schedule 81 o tha insolyency Ast;

subject to the provisions of Section 72 A and paragraph 43 of Schediie A1 1o the
Insoivency ACt any persen or Dergons ( nluding & managar or officar of the
Chargea) to be a receiver and manager o receivers and managers ("the
Receiver’, which expression shall inciude any substituied receiver(s) and
manager{s); of il or any part of the Assets.
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4.4

Without Bimiting the Chargee's righis under this Clause 4.1 or at law, the Chargee may,
whether or not any demand has been made for payment of the Indebledness. appoint an
Administrator of Receiver ¥ the Chargee pecomes aware of any of the malters referred o in
Clause 3.2.10 or i the securily created by this Debenture shall be in jsopardy.

The Chargee may from time to time determing the remuneration of the Recelver and may
remove the Receiver and appoint another in tis place.

The Receiver shall be the Company's agent and shall have all powers conferred upon an
administrative recejver, a receiver and & receiver and manager by the Acis. The Company
glone shall be responaible for his acls, defaulls, omussions and liabiities (whather under
aontract of otherwise) ing grred by him and for his remuneration. In particalar by way of
addition fo but without imiting any geneal powers an the powers referred o above {and
without prefudics to the Chargee's powers) the Fecsiver shall have the power in the name of
the Company or otherwisg o do the following things,

4.31 o enter any property of the Company and (o take possession of collect and get in
alt or any parl of the Assels and for that purpese to take any proceedings in the
Company's name orf oiherwise a3 he shail think fit;

4372 1o carry oh oF Soncud in carrying on the Company's business and raise money from
the Chargee of others on the security of st or any part of the Assets and manage,
conguct, amalgamate, develop the same {(and concur = 80 doing) @8 he may think

fit;

4.3.3 o acquire any further property assets or righis whatever whether by purchase
lpase or otherwise and i borrow money from the Chargee or others on the
security of the same;

4.3.4 1o sell lease, hire-out or exchangs the Company's business and the Assels or gany
part of it or them {and conour in 8o doing) in such manner and on such terms as he
may think it and fo exercise ail rights, powers and discretions incidentst o the
pwnership thereat

4.5.5 to seli, it andior terminate or o ascept surrenders of the leases or tenancies of
any part of the Property, in such manner and on such terms aa he thinks fit;

438 to take, conlinue or defend any pruceedings and make any arrangement or
compromise which the Chargee or he shall think fit;

437 to make and effsct gl repalrs, impravements and surances,

438 t0 appoint managars officers and agants for any of the above purposas. at such
saiaries and on such erms as the Receiver may determine;

438 to call up any of the Company's uncalied capital

#.3.10 W pramote of procure ine formation of a subsidiary company or campanies of the
Corapany, so thal such subsidiary may purchase, lfease, license or otherwise
acquire interests in all or any part of the Assels whether for shares or otherwise;

4317 to make any arrangement or compromise or disclaim, alter, enter inte or cance! any
contract or Babilty or radesm any sscurnty which he may think expadieny

4312 to ermploy professional advisers and others as he deems necessary,

43.13 to do alf other acts and things which ha may consider to be incidental or sanducive

to any of the above powsrs

At any tme alter the Charges's demand for payment from the Company of any Indebtedness
{or if o raquested by the Company) the Chargee may without further notice and without first
appointing a Recsiver or Admmistrator exarcise all or sny of the powers conferred on
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mortgagees by the Acts as harsby vaned or extended and afl the powers, authorifies or
discretions hareby conferred expraasty or by impdication on any Racaiver

Any monays received by the Cha gee or any Receiver under this Debenture shall be applied,
after the discharge of all sums, oiligations and labilities baving prionity thereto, in the following
manner ahd order

4.5 Frst, in satisfaction of ali costs, charges and expsnses properly incurred and
incidental to the agpoiniment of a Raceiver and the exercise of all or any of s
powers including hs remunerabion and s outgoings property paid by the Reoeiver
and Highiities incurred by Bim as & resull of such exercise;

452 sacondly, in or towards salisfaction of the Indebiedness i such order a3 the
Chargee shall delermine; and

483 trirdty. the surptus {if any) shall be paid to the person or persons entitied to it
MISCELLANEQUS

No statufory or other powser of granting or agreeing to grant or of accepting or agreeing o
accep! surrenders of i2asas or tenancies of any part of the Properly may be exercised by tha
Company without the Chargee's prior written consent or in aceordance with the lerms of the
Project Plan.  The Charges shall be entitied. io the fulles! extent permited by law. &
consclidate all or-any of the security created hereunder within any ather security, whether now
in existence or hereafter created. Section 33 of the LPA shall not apply.

By aotice in wri ing to the Company, the Chargee may at any time convert the floating charge

created by Clause 2.1.8 into a apecific charge over ady Assets specified in the notice which
the uha?gw c'm%;ders G be in danger of being seized or sold under any form of distress,
altachment or other legal process (including & mareva injunclion] or 1o be Otherwise in
jeopardy or i the Company has failed to pay any of the Indeblednsss when due The
Company at lis expense shall a any Hme on the Chargee's request promplly exacute and
deliver to the Chargee any other or further marigage. charge or ather instrument conferring &
fixed charge on any of is assets {including any of the Agsets charged by Clause 2.1 8) or such
other charge as the Chargee may in fis disoration think fit for securing the Indebledness

This Debenture shall be:

5.3.1 a continuing sacurity 1o the Chargae, notwithstanding any safflement of account or
other matter or hing whatever,

832 without prejudice and in addiion to any other security for the indebtedness
{whatrar by way of mangage, equilable cherge of otherwise) which the Chargee

may hald now or hereafter on :2“ of any part of the Assets; and
533 in additton 1o any rights, powers and remadies &l law.

Sections 103 and 1439{(1) of the LPA shall not apply. The statutory power of sale shall be
exgrcisable af any time after the execution of fhis Debenture  The Charges shait not exetcise
its power of sale until payment has been demandad, bul this provision shall not affect a
purchaser or pul him on inguiry whether such demand heas been mads.

Mo faifure or delay on the Charges's parf i the exercise of any of s righis, powers and
rernadies {in this Clause 5 righi{a)) under this Debenlure of af law sha operate or be
construed as a waiver. No waiver of any of the Chargee's rights shalt preciude any Runher or
other exercise of that right or of any other aght.

The Chargee may give time or other induigence or maka any other arrangement, variation o
release with any persan in respect of the indebiedness or any other security or guarantae for
the Indebtedness without derogating from the Company's liabilities or the Thargee's righis
under this Debenture

. FAGE &
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The Ccmpanv cartifies that the charges created by this Uebentire do not contravens any
provision of 45 memoerandurm and artivles of association or any agresment binding on it or any
of the Assats.

Subject only to Clause 8 on final payment and d‘scharg@ of the !"ds;ht adnass the Chargee will,
af the request and cos! of the Company, re-assign o the Company the propsily assigned by
o pursuant 1o these presenis.

A certificate of the Chargee as to the amount of the Indebledness or any of # or any other
matier connected with it or this Debenture shall in the absence of manifest error, be
sonciusive avidences of the facts stated in it

The Company shall, on demand by the Charges, execute and deliver all such ransferg,
assignments, deeds or other dosuments ag the Ghargfm may reguire to perfect 48 rights under
this Debeniure or to give effect o any sale or disposal of any of the Assels,

POWER QF ATTORNEY

By way of sacurily, the Company heraby iravocably appoinis the Chargee and any Regeiver
jointly and severally as is altorney, with Rill power of delegation, for it and w s name and on
its behalf and as s act and deed or otherwise, to seal deliver and otherwise perfect any
deed, assurance, agreement, instrument of sot which may be required or may be deemed
proper of necessary by the Chargee and any Receiver under the covenants or the othaer
provisions hereof or for giving the Chargee and any Recaiver the Rl benefit hereof

EXCLUSION OF LIABILITY

The Chargee shall not in any circumstances by reason of it taking possession of the Assels or
any part thereof or for any cther reason whatsoever, and whether a8 mongagee in pessessian
or on any other basis whatscavar, be iable to account to the Company for anything except the
Chargee's own achual receipis or be liabie to the Company for any loss or damage arising
frar any resisstion of the Assets or any part thereof or from any aot, defaull or oission of
the Chargee or any Receiver or any of tis managers, officers or agents in relalion to the
Assats or any part thereof or from any exercise or non-gxercise by the Charges of any power,
authority or discretion confarred upon it i relation o the Assets or any part therecf by or
pursuant to this Debenture or by the Acts unless such joss or damage shall be caused by the
Charges's own fraud,

Aji the prowisions of Clause 7.1 shait mutatis nutandis apply in relation io the bty of any

Racaiver in all respects as t?;msgh avery reference in Ciause 7.1 {o the Charges were instead
a reference o such Rageiver.

AVCHDANCE OF PAYMENTS

No mesurance, security or payment which may b avcided or adjusted under any applicable
taw, and no release, seitiement or dischargs given or made by the Charges on the faith of any
such agsurance, securily or gayment, shall prefudice or affect the right of the Chargee o
recover the indeldedness in fult from the Company (including any moneys which € may be
c\ompeilm by due process of law to refund pursuant to the provisions of any law relating to
tiquidation, bankruptcy, insolvency or cradifors’ rights generally) and any costs payable by i
gursuant 1o for othenwise ncurred o connection with such process) of (o enforce the security
creasted by or pursuant to this Debenture or require the Chargee to release this Debenture or
any other security created by or pursuani o i

ENTHY IN LAND REGISTRY

In aH cases whare the securily created by this Debenture relates o property registersd under
the Land Registration Acts 1925 to 1986 the Company herehy apgliss to the Chief Land
Registrar for @ restriction in the following terms to be entered on the Register of the
Company's Title redating o such property:

PAGE S
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14.2

“Exoept under an order of the Registrar no disposition or dealing by ihe propristor of the fand
is to be registered without the consent of the proprietars for the time being of the Debendure
dated 22 May 2014 in favowr of JTC Trustees Limited in thelr capacity as trusiess of the CH
Hytand No. 1 Grandchildren's Settlament”

CO8TS

All costs, charges and expenses incurrad by the Chargee and alf other moneys paid by the
Charges cr the Receiver in perfecting or otherwise in connection with this Datienture and ail
costs of the Chargee o the Receiver of ali proseedings for enforcement of this Debanture
shall be recoverable frorn the Company as a debt, shall bear interest at the same rate from
time to time as the Indebtedness {as weil before as after judgment} and shafl be charged on
the Assats,

SEVERANCE

i al any time any provisian in this Debenturs s or becomes invalid, ilegal or unenforceable,
the validity, legality and enforceabdity of the remaining provisions of this Debentare shall not
be impaired.

INCORPORATION

This Debenlure incorporates the terms of all documentation between the parties relating to the
indebtledness o the exient required to ensure the validity of any purported disposition under
this deed of any freehold or leasehold properly under 8.2{1) of the Law of Properly
{(Miscellaneous Provisions) Act 1880,

THIRD PARTY RESHTS ACT

A parson who is ol a party o this Agresment has no right under the Contracts (Righis of
Third Parties) Act 1599 o enforce any term of this Agreement but this does not affect any right
of remedy of a third party which exisis or iz avaiiable apart from that Aot

NOTICES

Any notice required under this Agreement is o he given in wriling signed by or on behaif of the
party giving . A nolice shall be served by leaving # at or sending #t by facsimile, pre-paid
recorded detivery or registered past, o the respestive addresses of the parties set cul in this
Agreemert or such other addresses as they shall from time o time notify (o the other parties
for the purposes of this clause.

Any notice served is deemed 10 have been receivad:

14.2.1 in the case of personal service upon delivery;

14.2.2 in the case of {aesimile at the ime of dispaich;

14.2.3 in the case of recorded delivery or registered poest 48 hours from the date of
posting.

i the notice I sent by post it will be sufficient in proving service to establish the envelope
sentaining the notice was properly addressed and posted and for service by facsimdle to
produce the sender's "answerback”,

LAW

This Debenture shall be governad by and construed in accordance with English law,
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IN WITHESS WHEREQF this Debenture was entered infe as 3 Deed the day and year 8t abiove
writfan

Exapouted a3 a8 dend by JTE TRUSTEES
LIMITED in thelr capacily as tusiges of The
Chanstopher Byland  (No 3y Grandchildren's
Setilement dated & Apnt 193&

Pp——

e

P
< Fm
Lot o R

Dhraptor

Dhragiod

Signed by AU EURAL g divestor and )
fein g g ALY . & girecior! ]
secratary for and on behalf of Brecon Homes )
Limited } i

-
o

Chracinr g A N
e

FALE &
Farors Yokontnwn FUooonal Progenty Hati.



