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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11028447

Charge code: 1102 8447 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2022 and created by GROSVENOR RIVERSIDE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th May 2022 .

Given at Companies House, Cardiff on 20th May 2022

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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Country and District (or
London Borough}

Title Number
Property

Date

The Borrower

The Lender

The Property
The Loan

SCAPRBICPWHCHGR.DOCHO0NS1 621/1428/3186818

LAND REGISTRY
LAND REGISTRATION ACT 2002
CHARGE OF WHOLE

WILTSHIRE

WT269485

Riverside and Grosvenor House Youth Development Centre
Churchfields Road Salisbury SP2 7NH

PARTICULARS
| 1 MC}& 2022

GROSVENOR RIVERSIDE LIMITED of 3 The Works 55 Millbrook
Road Fast Southampton S0O15 1HN

KEITH WHITBREAD of Nether Hill House Botley Hampshire 8032
2BP

The freehold land and premises referred to above

Means the loan made or to be made under Offer Letter or the principal
amount outstanding for the time being of that loan



THIS LEGAL CHARGE is mads on the Date entered in the Particulars BETWEEN (1) the Borrower
which expression shall where the context so admits include its successors in title and assigns and (2)
the Lender which expression shall where the context so admits include its successors in titie and

assigns
1

1.1

1.2

1.3

1.4

1.5

16

1.7

1.8

1.8

INTERPRETATION
in this Deead the following words or expressions shall have the following meanings:-

The words or expressions the "Borrower” the “Lender” the "Property” the “Lease” and the
"Loan" shail have the meanings ascribed fo them in the Particulars

Unless otherwise defined in the Legal Charge a term defined in the Offer Letter has the same
meaning when used in the Legai Charge

Where the context so admits words importing the masculine gender only include the feminine
gender and either the masculine gender or the feminine gender includes the nsuter gender or
vice versa and words importing the singular number only include the plural number and vice
versa

 Any reference in this Legal Charge, or any other document entered into under or in

connection with it, to the making of an administration order shall be treated as including a
reference to the appointment of an administrator under paragraph 14 (by the holder of a
qualifying floating charge in respect of the Borrower's assets) or 22 (by the Borrower or the
directors of the Borrower) of Schedule B1 to the Insolvency Act 1988 or any steps taken
toward such order or appoiniment

Any reference in this Legal Charge or any other document entered into under or in connection
with it, to making an application for an administration order by petition shall be treated as
including a reference to making an administration application fo the court under Schedule B1
to the Insolvency Act 1986, appointing an administrator under paragraph 14 or 22 of that
Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention to appoint
an administrator or any steps faken towards such application or notice

The terms of the Offer Letter and of any side lelters relating to the Offer Letter and this Legal
Charge and the Amount Secured are incorporated into this Legal Charge to the extent
required for any purported disposition of any assets (including but not limited to the Property)
contained in this Deed to be a valid disposition in accordance with section 2(1) of the Law of
Property {Miscellaneous Provisions} Act 1288

Where there are two or more persons included in the expressions "the Borrower" covenantis
expressed fo be mads by the Borrower respectively shail be deemed to be made by such
persens jointly and saverally

"he Amount Secured” means the Loan, the Costs, interest and all other monies for the time
being due from the Borrower to the Lender whether as principal or surety and whether actual
or contingent including (but without prejudice to the generality of the foregoing) any further
advance or re-advance made by the Lender to the Borrower all sums due pursuant to the
Offer Letter and all sums due from the Borrower fo the Lender under this Legal Charge

"Costs” means on a full indemnity basis all costs and expenses (including legal and out of
pocket expenses and internal administrative or management costs and any value added tax
on such costs and expenses) which the Lender andfor any Receiver incurs in connection with
the preparation negotiation execution delivery of this Legal Charge and any related
documents fogether with any actual or proposed amendment therefo or consent under this
Legal Charge; any discharge or release from this Legal Charge; preservation or exercise of
any rights under or in connection with and the enforcement or attempted enforcement of this
Legal Charge; the obtaining of payment of any of the Amount Secured and all other monies
paid by the Lender in perfecting or otherwise in connection with this Legal Charge or in
respect of the Property such sums to be recoverable from the Borrower as a debt and bearing
interest at the rate specified in the Offer Letter and to be charged on the Property
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1.10

1.13

2.1
22

"Dangerous Substance" means any radicactive emissions and any natural or ariificial
substance (whether in solid or liquid form or in the form of a gas or vapour and whether alone
or in combination with any other substance) capable of causing harm to man or any other
living organism or damaging the environmeni or public health or welfare including any
controlled special hazardous toxic radioactive or dangerous waste

*Environmental Law" means any law regulation code of practice circular guidance notice or
the like (whather in the United Kingdom or elsewhere) concerning the protection of human
heaith or the environment or the conditions of the work place or the generation transportation
storage freatment or disposal of Dangercus Substances

"Environmental Licence” means any permit licence authorisations consent or other approval
required by any Environmental Law

“Insured Risks" means fire storm lightning earthquake expliosion aircraft riot civil commotion
malicious damage impact terrorism aircraft and other aerial devices or arlicies dropped
therefrom tempest flood bursting and overflowing of water tanks apparatus or pipes and
damage by or resulting from vehicular impact subsidence and such other risks as the Lender
shall from time to fima reascnably require

"the Lender's Solicitors” means Paris Smith LLP of Number 1 London Road Southampion
S015 2AE or any other firm from time (o time appointed by the Lender

"the Planning Acts" means the Town and Country Planning Acts 1980 the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1980, the Planning and Compensation Act 1881
and any regulations or subordinate legistation made pursuant thereto or any other statute or
regulation governing or controlling the use or development of land and buildings

"the Offer Latter” means the letier dated 11 April 2022 and addressed by the Lender fo the
Borrower stating that the Lender is prepared {o make the Loan {including any variation or
renewal to that letter whether or not such variation or renewal is expressed o be
supplemental to the Offer Letter)

"Receiver’ means any one o more administrative receivers, receivers and managers or {if the
Lender so specifies in the relevant appointment) receivers appointed by the Lender pursuant
to this Legal Chargs in respect of the Borrower or over the Property or any asset which is the
subject of security created by this Legal Charge

CHARGE
The Borrower acknowiedpes the receipt from the Lender of the Loan

The Borrower hereby charges to the Lender with full title guarantes as a continuing security
for the payment and discharge of the Amount Secured:-

221 the Property by way of first legal morigage and further charges by way of first fixed
charge all the right title and interest of the Borrower in any policy of insurance relating
io the Property and in the proceeds thereof, and

2.2.2 by way of assignment all rental income which shail be paid info any account that the
Lender may from time to time nominate and the benefit to the Borrower of any other
rights and claims to which the Borrower is now or may in the fulure become entitled in
relation to the Property including but not limited to all rights and claims of the
Borrower against all persons who now or have been af any time or may become
iessees licensees or occupiers of the Property and all guarantors and sureties for the
obligations of such persons

2.2.3 by way of assignment all guarantees warranties and represeniations given or made
by and all rights and remedies thereunder in relation to the Property and in respect of
all plant machinery fixtures fittings and other items nor or from time to time in any
buildings erected or to be erected on the Property

SCAPRBICPWHCHG.DOC0091621H20



2.3

2.4

224 by way of assignment the benefit of all proceeds of any claim awards judgements
arising in respect of the Progerty

231 If the Borrower is a corporate body ihe Borrower as appropriate hereby further
charges with full title guarantee by way of floating security to the Lender as a
continuing security for the payment and discharge of the Amount Secured all the
undertaking and goodwill of the Borrower as the case may be and all its property
{other than any asset effectively charged by way of legal mortgage or fixed charge or
assigned under Clause 2.2 the Property hereinbefore charged by way of legal
mortgage) assels and rights whatsoever and wheresoever both present and future
but so that the Borrower shall not be at liberty save with the written consent of the
Lender io create any specific or other morigage debenture or charge in priority to or
pari passu with the security hereby created or to sell its undertaking or any portion
thereof or to deal with its book or other debls or securities for money otherwise than
by gefting in and realising the same in the ordinary course of business

2.3.2 The Lender may by nofice in writing to the Borrower convert the floating charge
contained in clause 2.3.1 into a fixed charge as regards any property specified in
such notice at any time after the Legal Charge becomes enforceable. If without the
prior written consent of the Lender the Borrower charges pledges or otherwise
encumbers whether by way of fixed or floating security any of the property comprised
in the Property or charged under clause 2.3.1 hereof or if any person attempts o levy
any distress execution or other process against any of such property the charge
created under clause 2.2.1 shall without notice automatically operate and have effect
as a fixed charge instantly such event occurs

2.3.3 This Legal Charge contains a gualifying floating charge and paragraph 14 of
Schadule B1 o the Insolvency Act 1986 applies to the floating charge created by or
under this Legai Charge

234 Where the Borrower is an eligible company within the meaning of paragraphs 2 to 4
{(inclusive) of Schedule A1 to the Insolvency Act 1886, then the obtaining of a
moratorium, including any preliminary decision, or investigation in terms of paragraph
43 of Schedule A1 to the Insolvency Act 1986 shall not cause the fioating charge
created by this Legal Charge to crystaliise info a fixed charge, nor cause restrictions
which wouid not otherwise apply to be imposed on the disposal of its properly and
assets by the Borrower

The Borrower shall promptly on demand and at its own cost execute and do all such
assurances acits and things inciuding without limitation execute all transfers conveyances
assignments and assurances of the Property and give all notices orders and directions which
the Lender may require for perfecting or protecting this Legal Charge or the priority of this
Legal Charge or the exercise of any of the rights vested in the Lender or any Receiver

REPAYMENT

The Borrower covenanis with the Lender that the Borrower shall pay and discharge the
Amount Secured ON DEMAND as and when it becomes due for payment and discharge

REPAIR ALTERATION AND INSURANCE

The Borrower will put and keep the Property in good and substantial repair and condition and
to the Lenders reasonable satisfaction and keep the Property comprehensively insured
against loss or damage by the Insured Risks for its full reinstatement cost and in default the
Lender (without becoming liable to account as morigagee in possession) may enter and
repair or insure the Property and the costs and expenses incurred by the Lender shali form
part of the Amount Secured
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4.2

4.3

4.4

4.5

52

5.3

8.1
6.2
8.3

7.1

7.2

7.3

74

7.5

The Borrower will forthwith procure that the insurance policy effected pursuant to Clause 4.1
shall be in the joint names of the Borrower and the Lender

The Borrower will deposit with the Lender the insurance policy effected pursuant io Clause
4.1 or where the Lender agrees a copy of it

The Borrower will not without the prior written consent of the Lender make any structural or
material alteration to the Property nor allow any development {o the Property

The Borrower will pay to the Lender any money received under any insurance of the Proparty
or at the Lender's option will apply the same in making good the reievant ioss or darmage or in
or fowards discharge of the Loan

PROVIDED always that where the insurance on the Praperty is effected by a prior chargee or
some other third party the Lender shall not require the Borrower to effect separale insurance
on the Property so long as such insurance complies with the provision of this clause and is on
terms reascnably satisfactory to the Lender

USER

The Borrower warrants to the Lender that the present use of the Property is authorised under
the Planning Acts

The Borrower will not without the prior consent of the Lender
521 use the Property for any purpose other than its present authorised use or

52.2 make any application for planning permission for a change of use nor enter into any
nlanning agreements under the Planning Acts

The Borrower will within 7 days of receiving any documents relating 10 planning or any other
ratter which might affect the Lender’s securily give particuiars thereof to the Lender

RESTRICTIONS ON CHARGING AND LEASING

The Borrower will not without the Lender's prior consent:-

create or permit to arise any mortgage charge or lien on the Property
grant or accept a surrender of any lease or licence of the Property

dispose of or part with or share possession of cccupation of or create a tenancy or lease of
the whole or any part of the Property and the statutory powers of leasing or agreeing 1o lease
and accepting surrenders of leases shall not apply to this Legal Charge

FURTHER COVENANTS BY THE BORROWER

The Borrower hereby covenants with the Lender that so long as any monies remain owing on
the security of this Legal Charge the Borrower will:-

Observe and perform all covenants provisions and regulations of whatsoever nature affacting
the Property and if the Property be leasehold ithe covenants and provisions on the tenant’s
part contained in the lease under which the Property is held

Pay ali outgoings promptly and keep the property free from any charges taking priority over
the monies secured by this Legal Charge

Comply in all respects with (i) the terms and conditions of all Environmental Licences
applicable to it and (i) ali other applicable Environmental Law

Promptly upon receipt of the same nofify the Lender of any claim nofice or other
cammunication served on it in respect of any actual or alleged breach of any Environmenial
Law

Forthwith on demand pay all costs and expenses (including legal fees) incurred by the Lender
or any receiver appointed by the Lender in connection with or arising from any actual or
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78

7.7

7.8

7.9

7.10

7.11

7.12

743

7.14

7.5

7.16

alleged breach by any person of any Environmental Law or Envircnmental Licence and to pay
and indemnify the Lender against any costs claims demands and expenses which the Lender
or any receiver appainied by the Lender may suffer or incur as mortgagee of the Property or
as receiver under this mortgage under or pursuant fo any Environmental Law or
Environmental Licence

Not cause or permit any person to be registered under the Land Registration Act 2002 or any
substituted statutory provision as the proprietor of the Property or any part thereof without the
written consent of the Lender and the costs incurred by the Lender of entering any caution
against any such registration shall be deemed to be properly incurred by the Lender

Ensure that nothing shall be done on the Property which may prejudicially affect any
insurance or which may increase the premium payable for any such insurance

Mot without the prior written consent of the Lender permit any overriding interest o be crealed
or {0 subsist over the Property

Immediately upon receipt give particulars to the Lender of any notice order permission or
proposal for notice order or permission relating to or likely to affect the Property or any part
thereof made given issued or applied for under or by virtue of the enactments from time {o
time in force relating to the Planning Acts (including any subordinate legislation made under
those enactments) or any statute or regulations within seven days of receipt thereof and
(without prejudice to the generality of the foregoing) give to the Lender such information as it
shall reasonably require as to all matters relating to the Property

Not without the prior written consent of the Lender create or permit to exist any mortgage
charge right of set off lien or other security interest whatsoever including such as arises or is
imposed by law or any enactment upon the Property

Comply with all conditions in the Lender's Offer Letter except to the extent such provisions
are superseded by provisions in this Legal Charge

From time to time at the request of the Lender furnish the Lender with such information abouwt
the business and financial condition of the Borrower as the Lender may require including
where appropriate (but without prejudice to the generaiity of the foregoing) a statement of the
net worth of the Borrower prepared and certified on behalf of the Borrower by an accountant
approved by the Lender

Where the Borrower has an option to waive any exemption from Value Added Tax in respect
of the Property or the rental income therefrom then the Borrower undertakes not fo exarcise
that option without the prior consent of the Lender and if the Borrower has exercised such
option {whether before or after the date hereof) to give 1o the Lender such dstails as the
Lender may request of the Borrowers' registration for Vaiue Added Tax purposes

Permit representatives of the Lender with or without workmen or others fo enter the Property
at all reasonable times (except in the case of emergency) to view the state of repair and
condition of the Property

Comply with all obligations imposed under any present or future stafute regulation order or
instrument or under any similar regulations or requirements of any competent authority or
under the terms of any approvals licences or consents relating to the Property its use or
enjoymeant

Where the Property is leasehold or subject o any lease agreement for lease or tenancy
observe and perform the covenants set out in the Schedule to this Legal Charge

WARRANTIES

The Borrower warrants to the Lender that the application made to the Lender contains no
statement which is not true at the date hereof nor contains any material inaccuracy and is not
misleading in any way and that all information which would influence the Lender in
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8.2

23

84

9.2
8.3

10

considering whether to make the Loan and any further advance (if any) or on what terms it
should be made has been disciosed to the Lender in writing

The Borrower covenants to inform the Lender in wiiting forthwith of any material change in
their respective circumsiances which if such material change had occurred prior to the
compiletion of this Legal Charge may have influenced the Lender in considering whether to
make the Loan and any further advance (if any) or on what terms it should be made

The Borrower warrants to the Lender that so far as the Borrower is aware no Dangerous
Substance has been used disposed of generated stored transported dumped deposited
buried or emitted at on from or under the Property or any adjcining or neighbouring land or
premises (whether or not owned leased occupied or controlied by the Borrower) in
circumstances where this might result in a liability on the Borrower the Lender or on any other
owner occupier or morigagee of the Property

The Borrower represenis and warrants that it is the legal and beneficial owner of the Property
and there subsists no breach of any faw or regulation which materially affects the vaiue of the
Property and it has disclosed to the Lender all material matters which would adversely affect
the Proparty

-POWERS OF LENDER

The Lender shall at any time after the date of this Legal Charge have the power of sale and
other powers conferred by the Law of Property Act 1925 and Section 103 of the Law of
Property Act 1925 shall not apply fo this security which power shall become immediately
exercisable without any restrictions contained in the Law of Property Act 1925 as fo the giving
of notice or otherwise at any time after the Lender shall have demanded payment of any of
the Amount Secured or after any breach by the Borrower of the provisions of this Legal
Charge or the occurrence of an Event of Default

Section 93 of the Law of Property Act 1925 shall not apply to this Legal Charge

If the Borrower fails to perform any covenant or condition on its part contained in this Legal
Charge it shall be lawful for but not obligatory upon the Lender in order to make good such
failure in whole or in part and at the Borrower's cosis:-

931 To enter the Property and effect such repairs and other works as the Lender
considers necessary; and

8.3.2 To teke such steps and to execute such works and do such things as the Lender
considers necessary to comply with any requirements of any notice order direction
permission or proposal in respect of the Property; and

0.3.3 Toinsure the Property in such amount and in such manner as the Lender considers
necessary; and

934 To admit seitle compound or contest in such manner as the Lender thinks fit any
claim or liabilities in relation to the Property whether or not the Lender is expressly
indemnified in this Legal Charge against the same in each case without the Lender
kecoming a mortgagee in possession

APPOINTMENT AS AN AGENT

The Borrower hereby appoints the Lender its agent at any time after the Lender's power of
sale shall have become exercisable at the cost of the Borrower 1o remove from the Property
and store sell or otherwise deal with any furniture articles chatiels livestock machinery plant
and equipment or other personalty whatsoever found at the Property (and which the Borrower
shall refuse or fail to remove) in any way in which the Lender thinks fit without liability to the
Borrower in respect of such furniture articles chattels livestock machinery plant and
equipment or other personalty except to account for the actual net proceeds thereof after
deducling the expenses of sale removal and storage to the Borower (but without any
prejudice to any floating charge herein contained and any right of set-off which the Lender
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may have) AND if in pursuance of this clause the Lender shall seli or otherwise deal with any
such furniture or articles or otherwise not belonging to the Borrower the Borrower will
indemnify the Lender against any claim by the rightful owner or by the person who acqguired
such article from the Lender

1 RECEIVER

11.1 At any time after the security created by this Legal Charge shall have become enforceable or
if so requested by the Borrower the Lender shalt have power by writing under the hand of any
officer of the Lender authorised by the Lender from time to time or any persons authorised by
any such officer in writing to appoint such person or persons as the Lender thinks fit to be the
Receiver or Receivers of the whole or part of Property and of the rent profits and income
thereof and if the Borrower is a corporate body of ait or any of the undertaking and assels
comprised in the floating charge in Clause 2.3.1 hereof and similarly {but subject to any
requirement for an order of the Court in the case of an administrative receiver) (o remove any
such Receiver or Receivers and to appoint another or others in his or their place and any
Receiver or Receivers so appointed shall be deemed to be the agent of the Borrower as
appropriate who alone shall be responsibie for his or their acts or defauits,

11.2  Any Receiver appointed by the Lender may in the name or on behalf and at the cost of the
Borrower or at his opiion in the name of the Lender (but only with the specific approval in
writing of the Lender) or at his option in his own name (and in any case notwithstanding any
bankruptcy administration or liquidation of the Borrower) do or omit to do anything which the
Borrower could do or omit to do in relation to the Property or the said undertaking and assets
or any of them and in particular (but without prejudice to the generality of the foregoing} any
such Recaiver may:-

11.2.1 sell let deal with take possession of or manage the Property and carry out or
complete thereon any works of demolition building repair construction furnishing or
equipment and

11.2.2 take any proceedings in relation fo the Property in the name of the Borrowser or
otherwise as may seem expedient inciuding proceedings for the collection of rent in
arrears at the date of his appeintment and

11.2.3 enter into any agreement or make any arrangement or compromise as he shail think
expedient in respect of the Property or the said undertaking and asseis and

11.2.4 for the purposes of exercising any of the rights powers and authorities conferred on
him by or pursuant to this Legal Charge or for any other purpose to borrow money
from the Lender or others on the security of the Property or otherwise on such terms
as he may in his absolute discretion think fit

11.2.5 if the Property is leasehold to vary the terms of or surrender the lease and/or io take a
new lease of it or any part of it on such terms as he shall think fit so that any new
lease shall become charged to the Lender on the terms of this Legal Charge

11.2.6 to vary the terms of terminate grant renewals of or accept surrenders of leases or
tenancies of the Property In such manner and for such terms with or without a
premium or other compensation or consideration including the payment of money to a
lessee or tenant on a surrender which such rights relating fo other paris of the
Property and containing such covenants on the part of the Borrower or otherwise and
generally on such terms and conditions as in his absolute discretion he shail think fit

11.2.7 operate any rent review clause in respect of the Property or grant or apply for any
new or extended tenancy thereof and

11.2.8 realise any of the said undertaking and assets or (if the Borrower is not a corporate
body) exercise all or any powers conferred by Clause 9 and 10 hereof and

SCAPRBICPWHOHG DOCIO0091621/129



1.3

1.4

11.5
11.6

12

13
13.4

13.2
13.3
14

14.1
14.2

11.2.9 insure the Property or undertaking and assets hereby charged in such manner as he
shall think fit or the Lender shall from time fo time direct and

11.2.10 appoint managers surveyors accountants agents officers servants and workmen for
any of the aforesaid purposes at such fees salaries and for such periods as he may
determine and

11.2.11 make and effect all repairs and improvements 1o the Property

11.2.12 settle compromise and arrange any claims accounis disputes and demands by any
person who is or claims to be a creditor of the Borrower or relating in any way fo the
Property

11.2.13 do all such things as may be incidental or as he may think conducive o the
realisation of the Lender's security and for any of the purposes aforesaid such
Receiver may borrow from the Lender in priority t0 all other money hereby secured
and any sum so borrowed shall be treated as immediately owing by the Borrower {o
the Lender and shall bear interest at the Specified interest Rate for the time being in
force

The powers conferred by this Clause 11 shall be in addition to all powers given by statute to
the Lender or to any such Receiver

Any such Receiver shall be entitled to remuneration for his services and the services of his
firm appropriate to the work and responsibilities involved upon the basis of charges from time
to time adopted by the Receiver in accordance with the current practice of the Receiver or his
firm and without being limited by the maximum rate specified in Section 109(8) Law of
Property Act 1825

The Lender may from time to time remove the Receiver and appeint another in his place

If the Lender shall appoint more than one Receiver the powers given to a Receiver hereby
and by statute shall be exercisable by such Receivers jointly and severally and any reference
herein to "Receiver” shall be construed accordingly

STATUTORY POWER OF SALE AND LETTING

Section 103 of the Law of Property Act 1925 shall not apply to this Legal Charge and the
statutory powers of sale and letting are hereby extended so that any disposal whether by sale
lease or otherwise by the Lender or by any Receiver appointed hereunder may be exarcised
on the execution of this Legal Charge and be effected on such lerms and in such manner as
the Lender or the Receiver may think fit free from the restrictions contained in the Law of
Property Act 1925

NOTICES

Any notice or demand by the Lender may be sent by post or fax or deliverad to the Borrower
at the above address or the Borrower's address last known fo the Lender or if the Borrower is
a company to its registered office address or if the Borrower is & company may be served
personally on any director or the secretary of the Borrower

A notice or demand by the Lender by post shall be deemed served on the day after posting
A notice or demand by the Lender by fax shall be deemed served at the time of sending
MISCELLANEOQOUS

References to "the Property” include any part of it

interest may be calculated both before and after demand or judgement on a daily basis and
compounded monthly on such days as the Lender may select
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143 Each of the provisions of this Deed shall be severable and distinct from one another and if
one or more of such provisions is invalid or unenforceable the remaining provisions shall not
in any way be affected

14.4

14.4.1 The Lender shall be entitlied to all expenses properly incurred (including costs of legal
proceedings whether brought by or against the Borrower or any other person) on a
full indemnity basis and such expenses shall carry interest at the Specified Interest
Rate from the date of expenditure

14.4.2 Al expenses incurred or charged by or against the Borrower including (but without
prejudice to the generaiity of the foregoing) any costs or expenses of any agants
surveyors lawyers accountants buiiders managers officers servants workmen or
others emploved or appointed by the Lender in any matter relaled to this Legal
Charge or matters or powers arising hereunder or related thereto or in respect of the
administration or monitoring of this Legal Charge the Borrower the Properly or any
matter properly related thereto including internal administration or management costs
and Costs (without prejudice to the generality of the foregoing) with interest shall be
repavable by the Borrower on demand and until repaid shall be a charge on the
Property and be and comprise part of the Amount Secured.

14.4 3 in circumstances to which Section 59 Solicitors Act 1974 applies (as well as where no
order is made for the payment of costs) the Borrower agrees not to require costs to
be faxed

145 The Lender may assign or otherwise dispose of the benefit of this Legal Charge and any sum
or sums due or to become due hereunder and any other security provided by the Borrower (o
the Lender from fime fo time in connection therewith (including without prejudice fo the
generality of the foregoing any life policy} to any person {including without prejudice to the
generality of the foregoing any subsidiary or associate company or any bank or financial or
other institution) at any time with or without notice to the Borrower and the Borrower hereby
consents o

14.5.1 any such assignment transfer disposition or other contractual arrangement relating to
this Legal Charge such sum or sums and any other security as aforesaid

14.5.2 the Lender passing any information contained in the Borrower's loan appiication and
any supporting documentation which may thereafter be provided and any cther
information or documents relating to the Property the Loan the security for the Loan
the history or conduct of the Borrower's account or any other information or
documents relating to the Borrower or the Property to any actual or potential
transferee or assignee or any other party with whom the Lender is considering
entering into a contractual arrangement in relation thereto

146  Any liberty or power which may be exercised or any determination which may be made
hereunder by the Lender may be exercised or made in the ahsolute and unfettered discretion
of the Lender which shall not be under any cbligation to give reasons therefor

147 The Borrower irevocably appoints the Lender and the persons deriving title under it and its
substitutes and any Receiver or Receivers appointed hereunder jointly and aiso severaily o
be the atiorney of the Borrower in the Borrower's name and as the Borrower's act and deed to
do any act or execute and deliver any deed or documents for all or any of the purposes
mentioned in Clause 11.2 hereof and without prejudice o the generality of the foregoing the
Borrower hereby covenants with the Lender and separately with any such Receiver that if
required so to do the Borrower will ratify and confirm all such fransactions entered into by the
Lender or Receiver or by the Borrower at the Receiver's instance in the exercise or purparied
exercise of the power of the Lender and the Receiver and the Borrower irrevocably
acknowledges and agrees that the said power of atiorney is (inter afia) given to secure the
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performance of such cbligation to ratify and confirm owed to the Lender and such Receiver by
the Borrower

148  No delay or omission on the part of the Lender in exercising any right or remedies under this
Legal Charge shail impair that right or remedy or operate as 1o be taken to be a waiver of it
nor shalt any single partial or defective exercise of any such right or remedy preciude any
other of further exercise under this Legal Charge of that or any other right or remedy

14.9 The Lenders rights under this Legal Charge are cumulative and not exclusive of any rights
vrovided by law and may be exercised from time to time and as often as the Lender deems
expedient

1410 Any cerlificate or determination of the Lender as to the total of the Amount Secured or
(without limitation) any matter provided for in this Legal Charge shall be prima facie evidence
of the matters referred to therein the absence of manifest error be conclusive and binding on
the Borrower

15 LIABILITY OF THE LENDER

151  In no circumstances shall the Lender be liable to account to the Borrower as a mortgagee in
possession

152  The Lender shall be under no cbligation to take any steps or institute any proceedings for the
recovery of the several debts and monies hereby charged and in no circumstances shall the
Lender be liable to the Borrower or any other person for any cost charges losses damages
liabilities or expenses arising from or connected with any realisation of the Property or from
any act default omission or misconduct of the Lender or the Receiver or the officers
employees or agents of either or both of them in relation to the Property or in connsction with
this Legal Charge or the Offer Letier

16 THIRD PARTY DEALINGS

Any purchaser or any other person dealing with the Lender or any Receiver shall not be
concerned fo enquire whether the Amount Secured has become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any money
is due under this Legal Charge or as to the application of any money paid raised or borrowed
or as to the propriety or regularity of any sale by or other dealing with the Lender or such
Receiver

17 CONTINUING SECURITY

This Legal Charge shall be a continuing security to the Lender notwithstanding any settlement
of account or other matter or thing whaisoever and shali be in addition to and shall not
prejudice or affect or be prejudiced or affected by any security relating to the Property or to
any other property or any other security which the Lender may now or at any time in the future
hold in respect of the Amount Secured or any of them and shall continue in full force and
effect as a continuing security until discharged

18 LAND REGISTRY

181 \Where the title to the Property is or becomes registered at the Land Registry the parties
hereto hereby apply to the Chief Land Registrar for a restriction in the following terms o be
entered on the Register of Title relating to any Property registered at the Land Regisfry and
against which this Deed may be noted:-

"No disposition of the registered estate (other than a charge) by the proprigtor of the
registered estate or by the proprietor of any registered charge, not being a charge registerad
before the entry of this restriction is fo be registered without a written consent signed by the
proprietor for the time being of the Charge dated in favour of Keith
Whitbread referred to in the Charges Register”
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18.2

18.3

18.4

19

20
201

20.2

20.3

Subject to the terms of the Offer Letter, the Lender is under an obligation to make further
advances to the Borrower in accordance with the terms of the Offer Letter.

For the purposes of sub-section 94{1)(c) of the Law of Property Act 1825, sub-section 49(3) of
the Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the
obligation on the Lender to make further advances will be deemed to be incorporated in this
Legal Charge as if the same wers set out in this Legal Charge

For the purposes of Rule 108 of the Land Registration Rules 2003 and sub-section 49(3} of
the Land Registration Act 2002, the Borrower hereby consents fo the lodgement at the Land
Registry of an application by or on behalf of the Lender for the entry of a note of the obligation
to make further advances on the register of title of the Property

Governing law

This Legal Charge {(and any dispute, proceedings or claims of whatever nature arising out of
or in any way reiating to this Legat Charge) shall be governed by and consirued in ali respects
in accordance with English law

Jurisdiction

The courts of England have exclusive jurisdiction to hear and determine any proceedings and
to settle any dispute (including any proceedings or dispute regarding the existence, validity or
termination of this Legal Charge which may arise out of or in connection with this Legal
Charge {respectively "Proceedings” and a "Dispute™)

This Clause 20 is for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking proceedings relating to any dispute arising out of or in connection with
this Legal Charge in any other court of competent jurisdiction. To the exient allowed by law,
the Lender may take concurrent proceedings in any number of jurisdictions

The Borrower irmevocably waives any objection it may have now or in the future to the courls
of England being nominated as the forum to hear and determine any Proceedings or settle
any Dispute and agrees not to claim that the courts of England are not a convenient forum

iN WITNESS whereof the parties hereto have executed this legal charge as a Deed the day and year
first hefore written
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SCHEDULE 1
{Lease Covenanis)

Where the Property is leasehold or subject fo any lease agreement for lease or tenancy ("the Property
Lease”) the Borrower covenants with the Lender at all times during the continuance of this security.-

1 To perform and observe all covenants and conditions contained in the Property Lease 1o be
performed and observed by the lessee and where the Property has been let contained in any
such occupational lease to be observed and performed by the lessor

2 To enforce the due observance and performance of all obligations of all other parties to the
Property Lease and where the Property has been let in any such occupational lease

3 Not to waive release or vary any of the terms of the Property Lease or where the properly has
been iet in any occupational lease or to accept any surrender of any such occupational lease
or exercise any powers to determine or exdend the same or grant any consent or licence or
conclude any rant review under the same without in each case the consent of the Lender

4 if the Borrower shall receive any notice under Section 146 of the Law of Property Act 1925 or
any proceedings shall be commenced for forfelture of the Lease or any atternpt shall be made
o re-enter under the provisions of the Property Lease the Borrower shall give immediate
notice of such avent in writing to the Lender and shall at the request of the Lender and at the
expense of the Borrower take such steps as the Lender may in its absolute discretion require
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EXECUTED AS A DEED by
the Borrower acting by two directors e
or by a director and its secretary Director
Director/Secretary
OR
EXECUTED AS A DEED by

the Borrower acting by one director

in the presence of a witness: Director

Witness Signature:

Name: {please prinf} ... TSRS
Address: - John Fames Massall
L Solicitor.. .

. | Paris Smith LLP
Ocoupation: "'”'""'”Number'l'fbﬁdbﬁl{éi{d
Southampton SO15 2AF

o8 and on behalf of the Lender

2 .

Authorsed Signator
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SOLICITORS CERTIFICATE

{Borrower)
1, the undersigned, confirm to the Lender as foliows:-

@ { have fully explained the effect of the Legal Charge the Offer Letter referred to in it and the terms
and conditions thereto to the Borrower

o | have satisfied myseif that the Borrower has executed the aforementioned documents freely and
indepengently and as a resuit of full and informead consideration of their conseguencss

1o PARE apnn,

Solicitor John James Mansel;
Dated Sol}'citor

- - Paris Smith LLP
Firm Number 1 London Roac

Address Southampton SO15 24
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