Companies House

MRO1 e

Registration of a Charge

Company name: BRECON HOMES LIMITED
Company number: 08456214

X39DDB1V

Received for Electronic Filing: 05/06/2014

Details of Charge

Date of creation:  22/05/2014
Charge code: 0845 6214 0002
Persons entitled: JTC TRUSTEES CH RYLAND NO.2 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 0002

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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JTC TRUSTEES LIMITED

and

BRECON HOMES LIMITED

DEBENTURE
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DATE: N ;’2 e 2014

PARTIES: ¢

H “The Chargae”™ JTC TRUSTEES LIBITED i their capacily as frusteas of the CH Ryland No. 2

Grandohildren's Seftiemant a company registered in Jersey with company numbear 37295
whose ragistered office is at Elizabeth House, § Castle Stree!, St Heller, Jersey JE2 3KRT, and

——
]
ot

“The Company” BRECON HOKMES LIMITED =z company regislered in England and Walss
with company number 8438214 with its registered office al Brecon House. Charlton Hil,
Cheltenham, Gioucastenhire GLE3 8NE

T 18 HERERY AGREED as follows:
1 INTERPRETATION
1.1 in this Debenture and the Schedule harate:
“Aots” means the LPA and the Insaivency Act 1884;

*Administrator™ means any one or more persons appoinied as an administraler of the
Borrower under paragraph 14 of Schadule B1 o the insolvancy At

“Assets” means the proparty, undertaking and assets of the Company sxpraessed o be
charged to the Charges now of hereafter under Clause 2,

“Charges” shall include, unless the confext otherwise requires, the Chargee’s successors
and assigns;

“Indebtednass” means all amounis due under a Loan Nole agreement dated 25 March 2014
between the Sompany and the Charges (including any document amending, supplemanting,
poviating or replacing the same) logether wilh interest chargeatle and pavable vy such manner
as has been specifically agresd and any pther costs, charges and legal expensas {on a full
idemnity basis} charged or incunred by the Chargee and inciuding those arising from the
Chargee perfecting or enforcing or atempiing 1o enforce this Debenture or any other security
{and its rights thereunder} held by the Chargee from time to time,

“insolvency Act” means he insolvency Act 1886 {or any siatutory medification or re-
anactment for the time being in foree);

HLPAY means the Law of Property Act 1828 {or any statutory modification or re-enactment for
the time being in force);

“Project Plant” shall carry the meaning given o that lerm in the Subserplion and
Sharehoiders Agreament;

“Propenty” means all leasehold and freehold property referred fo in Clauses 211 and 212
*Recelver” has the meaning gives o #in Slause 4.1;

“Subscription and Sharehoiders Agresment” means the agreement betwsen, inter alias,
the Chargee and the Company and executed on or about the date hereof, and

“subsidiary” has the meaning ascrived therele in section 1138 of the Companiss Act 2008
12 Clause headings are for eass of reference only.

1.3 The Interpretation Act 1978 shall appiy to this Debenture as it i were an enactment,
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CHARGE

The Company hereby covenants on demand fo pay or discharge the indebtedness (o the
Charges. As securty for the payment and discharge of the Indebledness, the Company, with
full tite guarantes, hereby charges to the Chargee:

241 by way of legal mortgage, ali freehold and leasehold property now vested in the
Company togsther with all buildings, fixtures {including trade fixtures) and fixed
piant and machinery from time to time on thal property.

2.1.2 by way of fixed charge, all estates or interests in any freehold and isasehold
propesty of the Company (nol being property charged by Clause 2.1.1) now and in
the future vested in the Company, fogether with all bulldings, fodures (including
trage fixtures) and fixed plant and machinery from time to time on that property and
vested in the Company and aff its rights, title and interest in and to any proceads of
insurance of such properiy and properly chargad by Clause 2.1.1;

2.1.3 by way of fixed chargs, alt the goocdwill and uncalled capital for the time being of
the Company,

214 by way of fixed charge, aii debts now and in the future due or owing o the
Company;

2.1.8 by way of fixed charge, ail inteliactual property rights, choses in action and claims

row and in the future belanging to the Company;

246 by way of fioating charge, all the Company’s present and future undertaking and
assets, whatever and wherever, including (without limitation) ali other propenty and
assets ot subect 1o 2 fixed charge under this Debenture.

Paragraph 14(2}{a) of Schedule B1 10 the Insolvency Act applies to the fioating charge created
by clause 4.1 which is a “quasfying floating charge’ for the purpose of paragraph 14{1) of
Scheduie 81 to the Inscivency Act.

COVENANTS
The Company shall not without the consent in writing of the Charges:

311 (excent for charges in favour of ihe Chargee created under or pursuant to this
Debenture) create or permit to subsist any morigage, charge or lign on any of ik
undertaking or assels;

312 sell transfer, hirg-out, lend or otherwise dispose of #s undertaking and clher
assefs or any part of them, except by getting in and realfising them in the ordinary
and proper course of ils business,

313 pull down or remove all or any part of the bulidings forming part of the Property or
sever, unfix or remove any of the fadures on the Praperty nor (except for necessary
repairs or the substiution of full value replacements) remove any plant and
machinery from the Property, except in accordance with the Project Plan;

214 grant or acoept a surrender of any lease or Hcence of or part with or share
pirssession or cccupation of or enter into any onerous or resirictive obligation in
respect of the Property or any part of it, except in accordance with the Project Plan.

The Company shail

3.2.1 promptly deposit with the Chargee all deeds and documenis of tithe and all
insurance poticies refating o the Assets;

3.22 keep such of the Assels as are insurable comprehensively insured 1o the

Chargee's satisfaction in wriling (and, if so required by the Chargee, in the joint
names of iiself and the Chargee) against 10ss or damage by fire and such other
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rigks as the Gha“gee may require, o their full replacament value and, where such
insurance is not in joint names, procure that iha Chargee's interest is noted on all
policies required under this Clause 3.2.2

duly and promplly pay ait premiums and other moneys necessany for mantaining
the insurances required under Clause 3.2.2 and on demand produce the ivsurance
policies and premium receipts io the Charges;

cany oh and conduct its affairs and business in g proger and efficient manner and
shall not {save with the prior written consent of the Chargee) make any substanial
alterations 1o the nature of any such business;

punctually pay or cause 1o be paid &l renriis, rates, laxes, duties, assessments
foes, debts and all other amounts due in respect of the Cormpany's business and
the Assels;

give, or procure the giving, to the Chargee or any person ar persons appoinied by
the Chargee for this purpose such information {including books and records and
details of the Company's arrangements and accounts with its bankers) as to all
matters relating to the Assets {including book or other dabls) or otherwise relaling
to ifs %Jusinesc or affalrs as ¢ or they shall reasonably require and acoess to all
premises a3 i or they shall raasonabiy reguirg;

keep aif bulidings and all plant, machinery, fixtures, fitlings and other affects in
good repaw and working order,

deal with iis book or other debls or secuwriliss for money in accordance with
directions from the C?}argee from tme fo time {which dirgctions can include
asmgnments therenf to the Charges with or without notce to debiors) and,
default of such drections, 1o get them in and realise tham in the ordinary and
proper course of its business bul not fwithout the prior permission of the Charges)
by means of facloring, block discounting or any oiher similar arrangement,

procure that any subsidiary enters o such guarantee of the Indabledness and
provides such secunty (including the provision of a fixed aﬂd floating charge ovar
s unidertaking and assels) ag the Chargee may from time to fime require, and

promplly notify the Chargee of any meeling fo discuss, or any proposal or
appiicatéun for the appointment of an administrator, receiver, liquidator or similar
official in respect of the Company or any of its assels and, if any such official &
appointed, of his appointment.

if the Cornpany fails 1o perform any of its obligations under Clauses 3.2.2, 323, 325 328 o

3.2.7 the ¢

Chargae may take out or ranew any insurance or settle such liability or effect such

repairs and {ahe such ather acton as # may deem appropriate to remedy such failure and
recaver the premiums and ofher cosis and expenses so incurred from the Company on

demand.

RECENER

At any e after the Chargee’s demand for payment from the Company of any indebledness
{urif so requested by the Company), the Tharges may appoini by writing:

4,11

one or more gersans 28 an Administrator of the Company in accordance with
Schedule B o the Insolvency Act;

subject fo the provisions of Section 72 A and paragraph 43 of Schadule A7 1o the
insoivericy Act any person or persons {(including a manager or officer of the
Chargee) o be & receier and manager or receivers and managers (Mthe
Receiver”, which expression shal inolude any substtuted repeiver(s) and
manrager{s)} of aif or any part of the Assats.

PAGE 3
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4.4

Without Jimiting the Chargee's rights under this Clause 4.1 or at law, the Chargee may.
whethar or not any demand has been mada for payment ¢f the indebtedness, appuint an
Administrator or Receiver if the Chargae becomes aware of any of the mallers referred to in
Ciause 3.2.10 or if the security created by this Detenture shall be in jsopardy.

The Chargee may from time fo time determine the remuneration of the Recelvar and may
ramove the Receiver and appoint ancther in bis place.

The Receiver shall be the Company's agent and shall have all powers conferred upon an
administrative recaiver, a receiver and a receiver and manager by the Acls. The Company
alone shall be responsible for his acls, defaults omissions and liabilitles {whether under
contract or otherwise) inc urred oy hem ang for hie remuneration. in particular by way of
addiion o bul withoul imiting any general powers an the powers referred 1o above {and
without prejudice to the Chargee's powers) ihe Recelver shall have the powar in the name of
the Company or ntherwise (¢ do the following things:

431 o enter any groperty of the Company and o take possession of collect and getn
all or any part of the Assets and for that purpose o take any grocesdings in he
Company's name of otherwise as he shall think fit;

4372 ta cary an or concur in carrying on the Company’s business and ratse money from
the Charges or others on the security of all or any part of the Assals and manage,
conduct, amalgamate, develop the same {and congur in 80 doing) as he may think
fit:

433 o acquire any further propariy assats or rights whatever whether by purchase
lease or otherwise ang o pomow monay Fom the Chargee or others on the
securily of the sams,

434 to sell, lease, hire-out or exchange the Company’s business and the Assels or any
part of it or them (and concur it 8o doing) in sush manner and on such terms as he
may think i and o exercise all rights, powers and discretions incidenial to the
awnership thereaf,

435 to sell, jel angior ferminale or {0 accept surmenders of the leases or lenancies of
any part of the Property, in such manner and o such terms as he ihinks i)

438 io take, continue or defend any proceedings and make any arrangsment or
compromise which the Charges o he shall think 8t

437 0 make and affact all repairg, impravements and insurances,

4.3.8 to appoint managars, officers and agents for any of the above purposes, at such
salaries and on such tarms as the Receiver may determing;

439 i ap any of the Company's uncalied capital;

4310 to promote or procure the formation of 8 subsidiary company or companies of the

Company, s¢ that such subsidiary may purchase, lease, license or ofherwise
aeoguire interests in all or any part of the Assels whether for shares or otherwise,

4311 10 make any arrangement or comprormiae or disclaim, alter, enter inlo or cancel any
contract or ilability or redeam any security which he may think expediany

4312 o empley professional advisers and others a3 he deems necessary,

4313 6 do all other sy and things which be may conaidar (¢ be incidental or conduchve
to any of the above powers.

Al any fime after the Chargee'’s demaend for pavmant from the Company of any indebtedness
for if so requestad by the Company) the Chargee may without further notics and without first
appainting 8 Receiver of Administrator exarcise all or any of the powers confarred ob

FAGE 4
Srroet Unkaown dotament Propeety 1ame.



<y

an
(95

on

in

o
i

marigagees by the Acts as hereby varied of extended and all the powers, authanties or
gisoretions hereby conierred axprassly or by implicalion on any Recslver,

Any moneys recaived by the Chargee or any Receiver under this Debenture shall be applind,
aftar the discharge of a¥ sums, obligations and lizbilities having priority thereta, in the following
manner and ider

4581 first, in satisfaction of all costs, charges and sxpenses properly incurred and
incidental to the appointment of & Reoeiver and he exercise of ali or any of his
powers including his remuoneration and ali culgoings properly paid by the Recaiver
and liabilities incurrad by hirm 25 a result of such exercise;

4582 secondly, in or owards satisfaction of the indebledness in such order as fhe
Chargee shall determine; and

4.53 thirdly, the surplus {f any} shall be paid to the person or pesans entitled o i
MISCELLANEQUS

No statutory or other power of granting or agreeing o grant or of accepling or agresing o
acoedt surrenders of leases or enancies of any pant of the Property may be exercised by the
Company without the Chargee's pricr written consent or in accordance with the terms of the
Project Plan.  The Charges shall ba entifled, 1o the Rulles! extent permitied by law, o
consclidate all or any of the sacurily created hersunder withe any other security, whether now
in existence or hereafter crealed. Section 83 of the LPA shall not apply.

By notice in writing to the Company, the Chargas may al any tme convert the floating charge
created by Clause 2.1.8 @to a specific charge over any Assets specified in tha notice which
the Charges considers t0 be in danger of being seized or scid under any torm of distress,
attachment or other legal pocess (noluding & mareva injunction} or o be otherwise in
espardy or € the Company has falled to pay any of the indebisdness when due. The
Company at iis expense shall at ahy time on the Charges's reguest pramptly execute and
deliver to the Chargee any other or further morgage, charge or other instrument conferring a
fixed charga on any of s assels (moluding any of the Assels charged by Clause 2.1.8} or such
other charge 28 the Chargee may in its disoretion think i for securing the indebledness.

This Debentura shall be;

531 a continuing securily o the Chargee, notwithstanding any settiemaent of account or
oifer matier or thing whatever,

8.3.2 without prejudice and in adition o any other security for the indebledness
{whether by way of mortgage, eguilable charge or otherwise) which the Charges
may hold now or hereafter on all or any part of the Assels; and

533 in addition fo any rights, powers and remadies af law.

Sections 103 and 108{1) ¢f the LPA shall not apply. The statuiory power of sale shall be
exarcisable &l any time after the axecufion of this Debeniurg. The Chargee ahall not exgrcise
s power of sale untlh payment has been demanded, but this provision shall not affect a
purchaser or put hint on inguiry whether such demand has been made,

No fallure or delay on the Charges’'s part in the exercise of any of its righls, powars and
remedies {in this Clause 5 nghiis)) under this Debenture or at iaw shall operale or be
construsd 83 a walver  No waiver of any of the Charges's rights shail preclude any further or
other exercise of that right or of any other right.

The Chargee may qive lime or ofher induigence or make any other arrangement, vanation or
release with any persen in réspect of the Indebtadness or any other security or guaranize for
the Indehtedness without derogating from the Coropany’s lisbililes or the Chargee's righis
under this Debanture,

PAGE L
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7.2

The Company cerlifies that the charges created by this Debenturs do not contravene any
orovision of its memorandum and anicles of asscciation ar any agreemant binging on it or any
of the Assels,

Subject only fo Clause 8 on final payment and discharge of the Indebledness the Charges will,
at the request and oost of the Company. re-assign 1o the Company the property assigned by
or pursuant 1o these presents,

A cetiificate of the Chargee as 1o the amount of the Indebtedness or any of it or any other
matter connected with it or this Debenture shall, in the absence of manifest erer, ve
conclusive evidence of the facls stated in &

The Company shall, on demand by the Charges, executs and deliver all such transfers,
assigriments, deeds or other docurnents as the Chargee may require to perfect its rights under
this Debenture or {o give effect 1o any sale or disposai of any of the Assets.

POWER OF ATTORNEY

By way of security, the Company hareby irrevocabiy appaints the Chargee and any Recejver
inintly and saverally as i3 attorney, with full power of delegation, for it and i its name and on
its behalf and as ds sot and dead or otherwise, {0 seal, dehver and otherwise perfect any
deed, assurance, agresmant insturment or aci which may be reguired or may be deemed
proper of necessary by the Chargee and any Heceiver under the covenanis or the other
provisions hereof or for giving the Chargee and any Receiver the full benelil hereol.

EXCLUSION OF LIABILITY

The Chargee shall notf in any circumstances by reason of # taking possession of the Assels or
any par thereof or for any other reason whaisoaver, and whethar as mortgages in possession
or on any other basis whatsoever, ba Hable 10 account fo the Company for anylhing except the
Chargee's own actual receipts of be liable to the Company for any loss or damage arising
from any realisation of the Assets or any part thereof or from any act, defaull or omission of
the Charges or any Recelver or any of his managers, officers or agents in refation to the
Assels or any part theceof or framt any axercise or non-exercise by the Chargee of any power,
authorify or discretion conferred upon i in relation 10 the Assets or any pant thereof by or
pursuant o this Debenture or Dy the Acts unless such loss or damage shall be caused by the
Charges's own fraud.

All the provisions of Clause 7.1 shail mulatis mytandis apply in relation io the labilily of any
Receiver in all respects as though every reference in Clausa 7.1 o the Chargee wars instead
a refprange to such Recaiver,

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adiusted under any applicable
faw, and no release, settlement or dischargs given of mads by the Chargee on the fadh of any
such assurance, security or payment shall prejudice or afiee! the right of the Chargee o
recaver the indabtedness in full from the Company {including any maneys which it may be
compelied by due process of law 1o refund pursuant o the provisions of any law relaling ©
Houidation, banivupley, insolvency o oreditors’ rights generally} and any cosis payable by
pursuant o {or otherwise nourad in connection with such processy or o enforoe the sacurity
created by of pursuant 16 this Debenture or reguiire the Chargee to release this Debenture or
any other gecurily created by or pursuant to it

ENTRY IN LAND REGISTRY

i all cases where the securily created by this Dehenture relates {o property registersd under
the Land Regisiration Acts 1925 1 1086 the Company hereby applies (o the Chief Land
Registrar for a restnction in the following terms 0 be antered on the Regster of the
Company’s Title relating to such property:

PAGE S

Errar taknown detnent propeify nams.



12

13

141

143

15

“Except under an order of the Registrar no disposition or dealing by the praprietor of the land
is to be reqisterad without the consent of the proprigtors for the time being of the Debenture
dated 22 May 2014 in favour of JTC Trustees Limited in thoir capacily as trustees of the CH
Ryland No. 2 Grandohildren’s Settlement”

COSTS

All costs, charges and expanags incuired by the Chargee and all other moneys paid by the
Charges or the Racaiver in perfecting or otherwise In connection with this Debenture and all
costs of the Charges or the Receiver of all procesdings for enforcement of this Debenturs
shail be recoverable from the Company as a debt, shall bear interest at the same rate from
time to time as the Indebledness {as well before as affer judgment) and shall be charged on
the Assals.

SEVERANGE

I gt any time any provision in this Debenture «© or becomaes invalid. iiegsd or unenforceatle
the validity, legaiily and enforcaahility of the remaining provisions of this Debenture shall nod
ba impaired.

INCORPORATION
This Debenbure incorporates the terms of ol docwmentation belweesn the parbies relating to tha
indeblednass fo the exdent raguired to ensure the valdily of any purported dispasition under

thia desd of any freehold or leasehold praperty under 3201 of the Law of Propedy
{Miscelanaous Provisions) Act 1888

THIRD PARTY RIGHTS AQT

A person who is not 2 parly to this Agresment has no right under the Confracts (Rights of
Third Parties) Act 1909 {0 enforoe any term of this Agreement but this does not affect any right
orreredy of & third party which exisis oris available apsrt from that Act

NOTICES

Ay notice required under this Agreement s fo be given in writing signed by or on baehalf of the
party ghving . A nolice shall be served by leaving # at or sending # by facsimile, pre-paid
recorded delivery or registersd post, io the respective addresses of the parfies set out in this
Agreement or such other addresses as they shall from time o time notify o the other parties
for the purposes of s clausa,

Any notice served is deamed {0 have baen recelved;

14.2.1 in the case of perscnal service upon delivery;

14.2.2 in the case of facsimile af the ime of dispateh;

14.2.3 in {he case of recorded delivery or registered post 48 hours from the date of
pasling.

if e notice s sent by post € will be sufficlent in proving service ia esiablish the envelape
cantaining the notice was properly addmessed and posted and for service by facsimile ©
produce the sender's “answerback”.

LAaW

This Debenture shall be governed by and construad in accordance with English law,
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NOWITNESS WHEREQF this Debenture was onterad nlo a3 3 Dead the day and year first above
werithan

Exsoded as o desd by JTC TRUSTEES
LIMITED in thedr capacity as busiees of The )
Christopher Ryland  (No 1) Grandohiidren's )
Settlomant dated 8§ Aprt 1288

o B

DireclorSacretiary

Sigred by CTER S 3 director and )

AR CAREE cadirsctorf )
secretary for and on hehsif of Brecon Homes )
Limited 3

Direntor

DirecingSeceatary s s
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