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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BONE & PAYNE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11126738

Charge code: 1112 6738 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th February 2021 and created by RHOS FARM

CARAVAN PARK LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th February 2021 .

Given at Companies House, Cardiff on 19th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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“Case Reference No. BPM/PORTAL/8254178/RARE/SPC/8.5

‘Rhos Farm ._Ca\'r'a'vari'Park Ld
{the Mortgagor) . .

"Rhos Farm Caravan Park Ltd
(the Principal Debtor) .

Barclays Seciirity Tristee Limited
- (the Security Trustee). .~

LEGAL CHARGE -
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IMPORTANT = PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED - .

This Legal Charge is an important legal document.  We strongly recommend that you seek the
_ --ad\iic'e of 'ydu'r' sblic’i’tor or-'other'-le'ga! -a'cEv'iser befbre exeéuting‘ this i.egai' Charg’e.

. Thus isa Lega! Charge over the Mortgaged Property descrlbed n the Schedule and the other assets
* referred to'in thrs Legal Charge :

. TheSecu rity'r’rus'tee'wm Fold this Legal Charge as security on trust for and on behalf of the Secured
. Parties for all debts and other fiabilities owed to one or more of the Secured Parties by the
_ Mortgegor and the PnncrpaE Debtor Thas mc!udes all present and future loans of facrhtses that
'_ each of the Flnance Part:es have granted or may in the ft:ture grant ' '

v .:?du"r labilities under this Le'ga'i Charge will include 'any iiebiEities owied under any guarantee or
' mdemmty which you have given to or may give to any of the Secured Partiesin the future sub;ect.
to the lrmrtat:ons set out in thss Legal Charge ' . o o T

. 'lf any of the debts or lrabrlrtres secured by thrs Legal Charge are not pard when due, the Securnty_ .
o Trustee can appomt a recerver or take possessaon Of the Mortgaged Property and any ofthe assets -
o charged by this Lega| Charge and sell them ' o : :

a3 : Thrs Legal Charge is separate from and not Izmrted by any other securlty or guarantee whrch you"
o may have- aiready glven or may gwe to the Securlty Trustee (or any other Secured Party) in the_ .

Barclays Securltv %“rustee trmated is authonsed and reguiated hy the Flnanaal Conduct Authonty {Finantial Services Reg:ster o ?83115)
Reglstered in England. Reglstered No. 10825314, Registered office; 1 Churchill Place, Londen E14 SHP,




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

(1) Rhos Farm Caravan Park Ltd {incorporated in England and Wales with registered number
11126738) of Bodafon Amlwch Road Benllech Tyn-Y-Gong| LL74 8RU {the Moartgogor);

(2) Rhos Farm Caravan Park Ltd {incorporated in England and Wales with registered number
11126738) of Bodafon Amlwch Road Benllech Tyn-Y-Gongl LL74 8RU (the Principal Debtor);
and

(3) Barclays Security Trustee Limited (Company Number 10825314} of 1 Churchill Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
Parties (the Security Trustee)

IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Legal Charge, each of the following expressions has, except where the context otherwise
requires, the meaning shown opposite it:

Authorised Address means the last address given to the Security Trustee for the Mortgagor's and/or
the Principal Debtor's place of business {or any one of them if more than one) or registered office;

Authority the United Nations Security Council, the Commission of the European Union, Her Majesty's
Treasury, the Office of Foreign Assets Control of the United States Department of the Treasury, or any
other United States government entity;

Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;

Business means the goodwill of the business {if any) from time to time carried on at the Mortgaged
Property;

Default Rate means:

{a)  the default interest rate set out in the document under which the relevant liability for the
overdue amount initially arose; or

{b) if no default interest rate is set out in such document, a rate per annum equal to the cost
(without proof or evidence of any actual cost) to the relevant Secured Party (as certified by it) if
it were to fund or of funding the relevant amount plus 2 per cent. per annum;

Delegates means a delegate or sub-delegate appointed pursuant to Clause 22 (Discretion and
Delegatian);
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Environmental Approvals means all consents of any kind relating to Environmental Laws to which the
Mortgagor or the Mortgaged Property or the use or occupation of the Mortgaged Property is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities suffered or
incurred by that person as a result of or in connection with any violation of Environmental Laws or
Environmental Approvals or giving rise to any remedy or penalty that may be enforced or assessed by
private or public legal action as a result of Environmental Contamination or any application for any
interim or final judicial or administrative decree, injunction, cease and desist order, abatement order,
compliance order, consent order, clean-up order or enforcement notice, stop notice, improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or any other
remedial or other action that the Mortgagor is obliged to undertake pursuant to Environmental Laws

in respect of Environmental Contamination;
Environmental Contamination means the following and their consequences:

(a) any refease, leakage or spillage at or from the Mortgaged Property into any part of the
environment of any toxic, poisonous, noxious or polluting matter or hazardous, detrimental or
dangerous substances or thing;

{b) any accident, fire, explosion or sudden event which affects the environment and is attributable
to the operation, management or control of the Mortgaged Property including (without
limitation) the storage, keeping, handling, labelling or disposal of waste {as defined in the
Environmental Protection Act 1990) or hazardous, toxic or dangerous substances; and

(c) any designation of the Mortgaged Property as contaminated land for the purposes of Part IlA of
the Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives, bye-laws,
directions, codes of practice, circulars, guidance notes, orders, notices, demands, decisions of the
courts of any authority or any other body whatsoever having jurisdiction which at any time relate to
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the occupation or use of the Mortgaged Property or the operation of any business from or

using the Mortgaged Property;

Finance Parties means:

{a) Barclays Bank UK PLC;

(b} Barclays Bank PLC; and

{c) Barclays Mercantile Business Finance Limited;

Mortgaged Property means all the property referred to in the Schedule to this Legal Charge;

Receiver means a receiver and manager or a receiver appointed pursuant to Clause 14 {Receiver)
together with any substituted receiver or manager and any of their Delegates;

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign Assets
Control of the US Department of the Treasury, or any similar list maintained by any Authority;
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Secured Parties means:

(a) the Security Trustee;
(b} the Finance Parties; and
(¢} any Receiver and/or Delegate;

Secured Obligations means ali money, obligations and liabilities now or at any time in the future due,
owing or incurred in any manner whatsoever by the Principal Debtor or the Mortgagor in each case to
the Security Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or
to any of the other Secured Parties whether actually or contingently, whether directly or indirectly,
whether solely or jointly with any other person and whether as principal or surety, including, without
limitation, all interest, discount, commission, fees, charges and expenses and together with any matters
relating to or arising in respect of those moneys, obligations and liabilities;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and securities
issued by any person {other than the Mortgagor and all other investments (as listed in Part Il of Schedule
2 to the Financial Services and Markets Act 2000} including all rights and benefits arising and all money
payable in respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interest or otherwise {including in all subsidiary undertakings or the certificates for which are now or in
the future deposited with or to the order of the Security Trustee or which If uncertificated are held in
an escrow or other account in the favour of the Security Trustee or held in the Security Trustee's name
or in the name of a nominee to the order of the Security Trustee);

Security Assets means each of the assets and undertaking of the Mortgagor which are the subject of
any security created or expressed to be created by or pursuant to this Legal Charge;

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right of set off
or security interest whatsoever, howsoever created or arising or any other agreement, arrangement or
court order having substantially the same economic effect as the foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date on which
the Security Trustee is satisfied that all Secured Obligations have been unconditionally and irrevocably
paid and discharged in full and all facilities made available by each of the Finance Parties to the Principal
Debhtor have been cancelled; and

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

1.2 Interpretation
(a) In this Legal Charge, except where the context otherwise requires:
(i) references to "the Mortgagor" or "the Principal Debtor" shall include persons deriving

title under "the Mortgagor" or "the Principal Debtor” or who are entitled to redeem
this security and the expression "the Secured Parties" (including references to "the
Security Trustee" and "the Finance Parties") shall include references to any of their
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'-._(b) _
: 'mterpretatlon

(i)
: (ili') -
(i)

W)

; respectrve ncmlnees, agents De!egates successors in ’ntle and perrnltted ass:gns and. .
' "-transferees, RPN : .

'un'less stherwise indicated, reterences'te't'he Security Trustee mean- t’he"Security '
_ Trustee acting in its capacrty as secunty trustee for and on behalf of the. Secured'
' .Partles = o I '

_'wrndtn'g- up ihcludes any 'w’indin'g up, reconstruction, administration, dissolution,
- .quu:datlon bankruptcy and any analegous procedure or step under any applrcable
'law, - . . .

if the Mortgagor orthe Prmcrpal Debtmr consrsts of more than one entrty the lrabrhty '
" of each such entity shall be Jomt and several and the terms of thls Legal Charge shall -
'be construed accordmgly, . : e S e

|f the Mortgagor or the PrmcapaE Debtor is 2 partnershrp, unmcorporated body,. .-

' _assoc;atlon commsttee, trustées ot debtors on joint account, thas secur;ty shall

remain effectwe notwrthstandmg any change in their composition, name or style; and

o shallcontrnue to secure allmoneyandllabllitles due owmgorlncurred totheSecunty"-

(V) N

IR _-_Legal Charge) ora provssuon thereof shall be construed as a reference to that deed, S
:._-'mstrument certrflcate, agreement or. contract or prowsron as from’ ttme to time

vaned novated amended supplemented or replaced (hewever fundamentally) :

i

s lv'iirl B

Trustee (whether m rts personai capaczty or as securlty trustee for the ‘Secured

R Parties) or to’ any ‘of the other Secured Part;es by the: person or persons from tlme to

time constrtutmg such partnershlp, unmcorporated body, assocsatmn commlttee
'-'trustees or debtors, R e ' ' o - '

réf‘erences to any deed Instrument, certificate, ag'reem'en't'er cent’raét(ir‘acluding this

_'-'.expressmns 1mportlng the smgular shalE lnclude the plural and vnce versa and words R
' -denotmg any gender mclude ail genders : LT

references to any statute or other legislattve pm\nsron shall mciude any statutory or'_ R
o leglslatlve modafrcat;on re- enactment orany substltut:on ofsuch statute or prowsron--.- -

and where applscable any equrvaient statute or Ieglsiatlon |n another jurlsd:ctron .

L time of da\]_ is a re'feten'_ce to I;'en_dc_rn_ tim_e;"and 2E

references to a person shalt be construed asa reference to- any :ndrwdual fire,
_company, corporation govemment state ‘or agency of a state or any assocaatlon -

o _-trust joint venture consortlum partnershrp or otner ent;ty (whether or not hawng.' '

. separate iegal personaltty)

The heatimgs rrz thss Legal Charge are for ease of reference only and shall not affect rts S
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{c)

{d)

31

3.2

33

34

Where the Mortgagor is an individual and not a body corporate the continuing nature of the
security hereby created shall not be determined or affected by notice to any Secured Party of
the death or mental incapacity of the Mortgagor.

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

SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights under and in respect of this
Legal Charge shall be held by the Security Trustee on trust for and on behaif of the Secured
Parties.

AGREEMENT TO PAY

Each of the Principal Debtor and the Mortgagor hereby as primary obligor and not merely as
surety, covenants with the Security Trustee that each of the Principal Debtor and the
Mortgagor will on demand in writing made to the Principal Debtor or the Mortgagor, pay or
discharge the Secured Obligations on the date(s) on which such Secured Obligations are
expressed to become due and in the manner provided for in the document under which
liability for such Secured Obligations arises.

On any such demand being made, the Security Trustee may also immediately crystallise, or
direct the relevant Secured Party to crystallise, any future obligations of the Mortgagor and/or
the Principal Debtor to pay any amounts due under any bills or notes which are hefd by any
Secured Party and to which the Principal Debtor and/or the Mortgagor is a party whether as
drawer, acceptor, maker or endorser without any deduction, withholding or set off
whatsoever. The Security Trustee shall be at liberty from time to time to give time for payment
of any bills of exchange, promissory notes or other securities which may have been discounted
for or received on account from the Mortgagor and/or the Principal Debtor by any Secured
Party or on which the Mortgagor and/or the Principal Debtor shall or may be liable as drawer,
acceptor, maker, endorser or otherwise to any parties liable thereon or thereto as the Security
Trustee in its absolute discretion shall think fit without releasing the Mortgagor and/or the
Principal Debtor or affecting the Mortgagor's and/or the Principal Debtor's liability under this
Legal Charge or the security created by it.

So far only as the liabilities of the Principal Debtor are concerned the continuing nature of the
security created by this Legal Charge may be determined at the expiration of three calendar
months after the receipt by the Security Trustee from the Mortgagor of notice in writing to
determine it and the amount secured by this Legal Charge in respect of such liabilities shall on
the expiration of such notice be crystallized except as regards unascertained or contingent
liabilities and additional sums for interest costs and expenses.

As between the Principal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of
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35

a1

the monies hereby covenanted to be pa:d by the Principal Debtor but thls provusron shall not

“affect the. Security Trustee {or any other Secured Party) or in any way ‘preciude the. Securfty- o
_ Triistee (or other Secured Party) from enforcang or-having | recourse to ei! of any remedies or
. _'means for recovering payment thereof wh;ch Mgy be avallable under this Legal Charge or
otherwise at such times and in such order and manner as the Security Trustee {or any other

3 .ﬁSecured Party)shall think fit.. ' ' : e '

Default interest on the Secured Obllgatlons shali accrue i respect of any overdue amount -

:from its diie date or, in the case of any cost charge,. loss, frabr!ity, expense and other amiount

‘referrad to in Clause 17 (Costs ard Expenses) from the date such amount was expended paid-
. or debited on account by the SECUTitV Trustee or any’ “other Secered Party (without the

necessrty of any demand bemg made for payment thereof} ineach case up-to the date of

SE(’:URIW :

~ . Gerigral -

Al seoorityfcreéted b'y-the._'l'\:riortgagor"dnder this Clause 4 is: - :

©

g

R 4__2_"'

: _E'oh't_irruin"gf.se'r:{jr'ityzfor tﬁe"pé\'frrrehtfanfd discharge of the Secured Obligations; :

g'rara_t'éd with 'fuu ttle gue'rer}teé;

'actual paymerrt (both before and after ;udgment) at the Defauit Rate: Any default interest
B ’ accrumg undet this paragraph shail be |mmedlately payab[e by the Prmcrpal Debtor or the -
.__-_'Mortgagor on demand by the Securrty Trustee or any ‘other Secured Party Unless: otherwise -
agreed siich default. interest (rf unpald) wrll be compounded with: the reievant overdue
amount or cost; charge, loss, Irabllrty, expense and other amount referred toin Ciause 17 (Costs- :
and Expenses) on a monthly basrs but will remarn |mmedrately due and payab!e

granted in respect of all. the right trtle and rnterest (rf any), present and future of the

Mortgagor in end to the re|evant Securrty Asset and

'Pertles .
' .c_harge's' R
. _-Th'e'M'o'r't'ga.'go"r'he'reby ché‘rge'st- . :

W 'by way. of Iegal mortgage aII the Mortgaged Property and all the interest of the '

-._granted in favour of the Securrty Trustee to hoid on trust for and on behaEf of the Secured': o

: 'Mortgagor inthe Mortgaged Property” TOGETHER with all burldings fixtures mcludang'__ n

trade fixtures. {if eny) and fixed plant and machinerv from time to time on the

L Mortgaged Property together Wwith all estates; r:ghts, title, options, easements and

- privileges beneﬂttmg the same mcludmg all beneficial interests and fights in- the

' "Mortgaged Property and.in any proceeds of. sale or drsposal of any part of the

Mortgaged Property, '
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{b)

(c)

(d)

43

(i) by way of first fixed charge any shares held by the Mortgagor in any company from
time to time which has any rights in or is connected to the Mortgaged Property; and

{iii) by way of first fixed charge the benefit of all guarantees, indemnities, rent depaosits,
agreements, contracts, undertakings and warranties relating to the Mortgaged
Property.

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

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in and to all monies from time to time payable to the Mortgagor under or pursuant
to all present and future contract or policies of insurance to which it is entitled in relation to
the Mortgaged Property including without limitation the refund of any premiums subject to
redemption upon repayment of the Secured Obligations.

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

Implied covenants of title

The covenant set out in Sections 3(1), 3({2) and &{2) of the Law of Property (Miscellanecus Provisions)
Act 1994 will not extend to this Clause 4. It shall be implied in respect of this Clause 4 that the Mortgagor
is disposing of the Security Assets free from all charges and encumbrances {whether monetary or not)

and from all other rights exercisable by third parties {including liabilities imposed and rights conferred

by or under any enactment}.

4.4

Ownership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title to, the Security
Assets, in each case, free from security (other than that created by or pursuant to this Legal Charge)

and restrictions and onerous covenants.

5.

5.1

LAND REGISTRY

The Mortgagor hereby requests if the Mortgaged Property is registered at the Land Registry
{and against any title to any unregistered property making up the Mortgaged Property which
is the subject of a first registration of title at the Land Registry) the Chief Land Registrar:

(A} to enter the following restriction into the register in favour of the Security
Trustee:

"No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [insert date] in favour of Barclays
Security Trustee Limited as referred to in the charges register”, and
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5.2

6.1

)

(B) < to enter an oblrgatron to make further advances on-the Charges Register
_ relatrng to the Mortgaged Property L

“The Mortgagor certifies to the‘ 'Land 'Registry that the “security interést created under or
- pufsuant to this Legal Charge does not tontravene any of the provisions of the artrc!es of
- association or, other constrtutrve documents of the Mortgagor if appllcable '

"REPRE'SE&TATION'S '
) T_he 'Mo:rtga'gor;represe'nts and’ warrants_that:ﬁ':- B

rt has fui! ‘power and authorrty and is tegalfy empowered to enter rnto thrs tega! Charge
. .and to grant securlty over the Mortgaged Property on. the terms set out herem

it has taken ail. necessary actions’ (mc[udmg corporate actlons) to -authorise the
.'acceptance of and the exercase of its rights under this Legal Charge and the performance
“of its obhgatlons uncfer tnis Legal Charge and all other documents to be entered mto by:

T '|t m connectlon herewrth

©

'.there rs no Eegal or other restrlctlon on. its abrlrty to enter rnto and perform its oblrgatrons' .
“in respect of - this’ Legal Charge ;nciud;ng that. such entry or performance will ‘not.”

' _ .'const:tute a breach of any law, regulatron or ofﬁcaal drrectrve to whrch itis sub;ect or any_ .

- | (@)

SR

' agreement by whrch itis bound

'thisi Legal Charge will be vaEid, b'i'ndi'ng'a’nd'en'f_orceable in '_ac'cordan'ce with its terms_; e

neither‘_the M"ortg'ago_r, nor_a'ny'of it_s "af'fi'liatés is';- éither:_ A

: '(_i) -;' Iisted or rs owned or controlled directiy or mdrrectiy, bv any person whlch |s listed - .

on an: SDN Lrst or

: (ii)’ Iocated orgamsed or resrdent in-a country whlch is the subject of sanctrons by any o

Authorlty, PR

RO Secu r|ty Interest (other than the Securaty Interests created or expressed to be created’- '
by or pursuant to th:s Legal Charge) éxists on, OVET of in re!atlon to any of the Mortgaged
'Property or- any other assets bemg charged pursuant to thls Lega! Charge at the: date of

. 'thls Legai Charge, g

_'a'ny_'a'sse_t's b_'eing 'charg'e_,d_ pUrsuant to this Legat_Charg’e'which are iri the form of shares

“are fully paid -and . not subject to'a’ny“option to ‘purchase or similar ‘rights.. The

'..'_'constrtutronal documents- of companies whose' Securities are- subject o ‘the Security B o '_
._created by this Legal Charge do riotand could not restrict or mh:btt any transfer of those _' A

o shares on creatron or enforcernent ofthe Security, and B

o the Co_mpames.Ac:t 2006) has been issued in respect-of all or any part'of.the shafes.

no warnmg notrce " or restractlons notrce" (as deflned in Clause- 1(2) of Schedule 1B of
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7.1

8.1

(a)

(b)

Each of the above representations of this Clause 6 will be correct and complied with in all

respects at all times during the Security Period as if repeated by reference to the then existing

circumstances.

GENERAL UNDERTAKINGS

The Mortgagor undertakes to procure that:

(a)

{b}

{c)

it shall not make any material change in the scope or nature of its business;

if the Mortgagor is a partnership, it shall notify the Security Trustee in writing immediately
of any change in the membership of the partnership. Whenever possible such notification
shall be given in advance of such change; and

if the Mortgagor comprises one or more trustees, it shall give to the Security Trustee not
less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written
consent of the Security Trustee) and shall notify the Security Trustee in writing
immediately upon the death of any trustee or the dissolution of any firm or corporation
acting as trustee.

UNDERTAKINGS

General

The Mortgagor covenants with the Security Trustee that during the continuance of this security

that it will not {without the prior written consent of the Security Trustee):

(i)

{ii)

(iii)

(iv)

create or agree to create or permit to subsist any mortgage or other fixed charge or
other security of any kind over the Mortgaged Property or other assets charged
pursuant to this Legal Charge;

sell, assign, transfer, part with or share possession or otherwise dispose of or deal
with its interest in the Mortgaged Property or other assets charged pursuant to this
Legal Charge;

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

sever or remove any of the fixtures forming part of its Mortgaged Property, if to do
50 would be reasonably expected to have a materially adverse effect on the value,
saleability or use of the Mortgaged Praoperty or the enforceability of this Legal Charge.

During the continuance of this security, no statutory or other power of granting or agreeing to

grant or of accepting or agreeing to accept surrenders of leases or tenancies of the Mortgaged

Property or any part thereof shall be capable of being exercised by the Mortgagor without the

prior consent in writing of the Security Trustee.
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(e) -

E Durrng the contrnuance of this securrty the Mortgagor sha!i have no statutory or. other’ power =

to vary the terms of any leass or underlease of or relating to the Mortgaged Property or any
part thereof wrthout the pnor consent in wrrtmg of the Secunty Trustee - :

B -.'The Mortgagor shall mmedrately on executron of this Legal Charge or, in relatron to any
' .occupatronai lease. commg mto exrstence after the date of ‘this Legal Charge; upon the
o 'Mortgagor entering into that: occupatronaE lease; give notice to each tenant in such form as is

" approved by the. Secunty Trustee and. shall procure that stch tenant grves ‘fo'the Secunty
Trustee within a.reasonable time of the: executaon of this Legal Charge or the occupat:onal

' .Iease, as- approprrate a duly compfeted acknowiedgement of such notlce If the Mortgagor .
L farls to do so, the Securlty Trustee may grye such notrce

) The 'Mort'g_agor’ _here’b'y covena'nt"swit'h the Se‘cu_rity.‘t‘rustee that:

ﬁ(i):' ':mmedrately upon execution of this LegaE Charge, to deposrt with_the Secunty '

_"Trustee, all deeds and documents reiatrng to any’ occupataonal rnterest at the
' Mortgaged Property and any title insurance poircres unless held by the Mortgagors :
“solicitor (being Bone & Payne LLP asat the date of thrs Legal Charge) to the order of
the Security Trustee and to deposit with the Securlty Trustee o such solicitor at any.
time’ thereafter ar;y further such’ deeds and ‘other documents re!atrng to: such
'--'occupataonat mterests or. trtIe msurance pot:cres promptEy upon coming rnto:'
possessron of any of those rtems, : :

(ii}- o wrthout prejudrce to paragraprx (r) above foIEowmg executron ofthrs tegaf Charge, on -

"_wrrtten demand to deposrt wrth the Securrty Trustee aIE trtie deeds and other o

L documents constrtutmg or evrdencmg title to the. Mortgaged Property, unléss he!d by"'_- _
_the Mortgagor ssolicitor (bemg Bone & Payne LLP asat the date ofthls Legal Charge)' o
_ to the order of the Securrty Trustee and to deposrt wrth the Secer:ty Trustee or such .
o sohcrtor at any trme thereafter on wrrtten demand any further such trtie deeds and
documents : '

i) |f and 6 long as’ the title to the Mortgaged Property or any part thereof |s et -

-'regrstered under the Land Regrstratron Acts 1986 to 2002 no person ‘shall, durrng the

' 'contrnuance of thrs secunty, be: regrstered under the sard Acts as. proprretor of the. _ '

o Mortgaged Property or any part thereof wrthout the consent in wrrtrng of the Securrty
'.“Frustee : : :

P (1) R upon any such regrstrat:on the Mortgagor wrll forthwrth deirver to the Securrty

'Trustee copies of evrdence of regrstratron (mctudlng a topy of the trtle plan and
register for each regrstered title' m respect of the Mortgaged Property) and such title -

: plans and reglsters delivered to’ the. sollcrtor ho!drng the. title deeds to the Secunty

' Trustee 5 order in accordance wrth paragraph {i) above, and : o

) the NEort"ga'gorWiIl corriply”\;vith aH plannir’rg Iaws and r'e'gui'at'ions a'nd'th'e't'err'r'r's"of any -

authorrsatron in respect ofany such p!annrng laws or regulatrons in eacrt case relatrng
1o the Mortgaged Property '
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8.2

Environment

The Mortgagor undertakes to the Security Trustee that during the continuance of the security

constituted by this Legal Charge it shall at all times:

(a}

(b)

(c)

83

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

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against the Martgagor or any occupier of the Mortgaged
Property setting out the action which is to be taken with respect to that Environmental Claim;
and

notify the Security Trustee promptly on becoming aware of any Environmental Contamination
at or brought on to the Mortgaged Property or circumstances likely to lead to Environmental
Contamination which might give rise to any Environmental Claim, and take or procure the
taking of all necessary action to deal with, remedy or remove from the Mortgaged Property or
prevent the incursion of {as the case may be) that Environmental Contamination or
circumstances likely to lead to Environmental Contamination so as to prevent an
Environmental Claim, endeavouring always to minimise the danger or harm arising to the
environment.

Compliance

During the continuance of this security the Mortgagor shall:

(a)

{b)

8.4

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

give full details to the Security Trustee of any notice, order, direction, designation, resolution,
proposal or other matter given or made by any authority {(whether or not under any planning
legislation, regulations and/or bye-laws} and relating to the Mortgaged Property or the areain
which the Mortgaged Property is situated and if required by the Security Trustee take all
necessary steps to comply with such notice.

Pay outgoings

During the continuance of this security, the Mortgagor shall punctually pay or cause to be paid all

present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings

whatsoever now or at any time pavable, charged, assessed on or in respect of the Mortgaged Property

or any part of it.
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INFORMATION AND ACCESS

The Mortgagor shall:

(a)

{b)

{c)

10.

from time to time on request by the Security Trustee, provide the Security Trustee with such
information as the Security Trustee may reasonably require about Mortgaged Property and its
compliance with the terms of this Legal Charge;

permit the Security Trustee, its representatives, professional advisers and contractors, free
access at all reasonable times and on reasonable notice to inspect the Mortgaged Property
(including, without limitation, for the purposes of conducting a valuation of the Mortgaged
Property); and

promptly notify the Security Trustee of any litigation, arbitration or administrative proceedings
commenced, pending or threatened against it or any of its Subsidiaries or any other event
which is reasonably likely to adversely affect the value or otherwise depreciate, impair or
prejudice the Mortgaged Property and/or any other asset charged pursuant to this Legal
Charge or result in the security created by this Legal Charge becoming enforceable.

OBLIGATIONS WHERE THE MORTGAGED PROPERTY IS LEASEHOLD

The Mortgagor undertakes to the Security Trustee in respect of the Mortgaged Property (where the
Mortgaged Property is leasehold) as follows:

(a)

{b)

{c)

(d)

{e)

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

to comply forthwith with any notice served on the Mortgagor by the Landlord under Section
146 of the Law of Property Act 1925 {or any statutory re-enactment thereof);

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

to inform the Security Trustee forthwith (and in any event prior to leaving the Mortgaged
Property vacant) of any intention to leave the Mortgaged Property vacant for a period in the
case of residential property, of 28 days or more and in the case of commercial property, for 14
days or more;

to comply at all times with the covenants on the Mortgagor's part contained in the lease under
which the Mortgaged Property is held and to pay the rent and any other sums payable under
the lease promptly and to provide forthwith to the Security Trustee following receipt of a
request to that effect from the Security Trustee due evidence of the payment to the landlord
of alf such sums;
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{f)

{g)

11.

forthwith, on receipt of the same, to forward to the Security Trustee copies of all notices of
whatever kind or other correspondence or communications received from the Landlord
relating to alleged breaches of any covenant contained in the lease; and

to advise the Security Trustee forthwith (and thereafter to keep the Security Trustee fully
informed as to the progress) of any dispute or potential dispute between the Martgagor and
the Landlord giving details of the nature of the dispute, the facts resulting in the dispute and
any other relevant information.

COVENANTS

The Mortgagor by executing this Legal Charge covenants with the Security Trustee that the Mortgagor

during the continuance of this security:

{a)

(b)

{c)

{d)

{e]

{f)

will keep all buildings now or for the time being subject to this security adequately insured
against loss or damage by fire and such other risks as the Security Trustee may from time to
time require to the full replacement value thereof {having regard to any possible increases in
building costs and including the costs of demalition, costs of alternative accommeodation and
architect's, engineer's, surveyor's and other professional fees) with an insurance office or
underwriters approved by the Security Trustee in writing from time to time and if so required
by the Security Trustee in the joint names of the Maortgagor and the Security Trustee and will
duly pay all premiums and other monies necessary for effecting and keeping up such insurance
within one week of the same becoming due or, if a shorter time period, the time period for
payment specified by the insurers, and will on demand produce to the Security Trustee the
policies of such insurance and the receipts for such payments;

will keep all buildings now or for the time being subject to this security in good repair and
condition;

will keep all the utilities on the Mortgaged Property and/or serving the Mortgaged Property
and any heating system in good working order;

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

will duly and with reasonable expedition complete any building operations commenced at any
time by the Mortgagor on the Mortgaged Property;

acknowledges at any time after payment of the monies secured by this Legal Charge has been
demanded or if default shall be made by the Mortgagor in performing any of the above
obligations the Security Trustee may as the case may be insure and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient or may repair
and keep in repair the Mortgaged Property or may complete any such building operations
(with power to enter upon the Mortgaged Praperty for any of those purposes without thereby
becoming a mortgagee in possession);
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th)

will manage the Mortgaged ?'robe:'rt'y, any person occupying the whole er'"any part of the .
_.Mortgaged Property in accordance the prrnc:ples of good- estate management and in any
' :'-manner that the Securlty Trustee in EtS sole discretion may requ:re and- .

.acknowledges aIE monles expended by the Secur:ty Trustee under this prowsron shall be _:
deemed to-be properly pald by the Secunty Trustee - ' :

_ Appuc:Arlou or INSURANCE PROCEEDS

: AII monies. rece:ved on any msurance whatsoever in. respect of Ioss or. damage by flre ot
'otherWIse tothe Mortgaged Property or any part thereof (whether effacted or maintained by

L the Mortgagor in purseance of his obtlgatlon under the covenant contained ln Clause 11

(Covenants) of this LegaE Charge or mdependently of or otherwrse thanin pursuarice:of such .
obllgatron) shall as the Security Trustee requrres either be applied in making good the Ioss or

' damage in respect of whrch the moriies are recelved or be pard 1o the Security Trustee inor.
: towards payment of the monies. for the t|me bemg secured by this- Legal Charge oF such part_'

S er parts thereof as the Securlty Trustee may requare R

8.

(a)

14
141

(@)

(b}

: 'P'OW_ERS oN ENFORCEMENT_

. Section 103 of the Law of Property Act 1925 shall-nst apply to this security but the statutory
- power of sale,; shallas between the Securlty Trustee anda purchaser from the Securlty Trustee, '
- arise: on. and bé exercusable at any time after the. executaon of this securlty, prowded that the
. Secunty Trustee shall Aot exercise the sa:d power of sale untit payment of the monees sécured o
by this Legal Charge or any part thereof has been demanded but this provrso shaEI not affect a
o purchaser or put hrm upon mqurry whether such demand has been made ' '

L Sectlon 93 of the Law of Property Act 1925 deallng wdh the consolrdatlon of mortgages shali '
ot apply:to this security. Each party io thls Legai Charge tinderstands that under the Land.
.'Regrstratron Act 2002 “this Lega! Charge (inciudmg any attachments) wrll be avartable for -
) i anspectlon by any person upon apphcatzon to the Land Regrstry Sl

 Receiver B

j_Appai'mmentaf ﬁerg;ei'va-' o

At any trme after the Securfty Trustee shali have demanded payment of any onies secured o

"by this. Legal Charge of |f requested by the. Mortgagor the Secunty Trusteg may: (unless

precfuded by Iaw) thhout further notice appoant under seal or in wntmg any one or- more_"

: qualtﬁed persons to be a Recezver of alt of any part of the Secunty Assets to-att together or

mdependently of the other or others appomted to the extent apphcabie -

In thls Ciause 14 a quahfsed person means a person who under the InsoEvency Act 1986 is
-qua!rﬁed to act as a Recewer of the property of any company or rnd:vrdual w:th respect to -
.-whsch that person is appomted ' : : '
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14.2

(a)

Powers of Receiver

The Receiver shall (so far as the law permits) be the agent of the Mortgagor (who shall alone
be personally liable for his acts, defaults and remuneration) and shall have and be entitled to

exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
Receiver had been duly appointed under that Act and in particular by way of addition to, but
without limiting any general powers referred teo in this Legal Charge {and without prejudice to
any of the 5ecurity Trustee's powers), the Receiver shall have power in the name of the

Mortgagor or otherwise to do the following things:

(i}

{ii)

(iii)

(iv}

{v)

{vi)

{vii)

{viii}

(ix)

Take possession: to take possession of, collect and get in all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shall think fit;

Protection of assets: to commence and/or complete any building operations on the
Mortgaged Property or any part thereof and to apply for and obtain any planning
permissions, building reguiation approvals and any other permissions, consents or
licences in each case as the Receiver may in his absolute discretion think fit;

Raising finance: to raise money from the Security Trustee (or any Secured Party) or
others on the security of the Mortgaged Property or otherwise;

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

Leasehold Mortgaged Property: if the Mortgaged Property is leasehold, to vary the
terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on such terms as the Receiver shall think fit and so that any such new lease
shall ipso facto become charged to the 5ecurity Trustee on the terms hereof, so far as
applicable and to execute a formal legal charge over any such new lease in favour of
the Security Trustee in such form as it may require;

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

Compromise: to make any arrangement or compromise which the Receiver shall
think fit;

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

Carry on business: to carry on or concur in carrying on the Business (if any} and for
that purpose to raise money from the Security Trustee {or any Secured Party) or
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x)

-

o tgi.ii)”'

o)

> | (.x_ﬁ_)_

“others on the security of the Mortgaged Property or otherwise and to transfer the -

'goociwill of th'e B’usir‘te’ss’ '(if'an'y)’ with th‘e”Mor.tgag'ed P’ro‘p‘erty;.

: Resources to usge all stock and chattels at the Mortgaged Pmperty tor the purpose ef-'
carryrng on'the. Busiress: (af any} ' :

Maintain Licences: to apply for"a'nd'Obtaih-wh‘éth’et_.in the Receiver's own name or
otherwise all licences, consents, registrations and- approvals which may be necessary
“for the Tawful running of the Busrness (|f any) (chences) and to msure aFl Licences-
agamst forfelture, suspensron of.non renewat S

"Engagmg persons to carry on Busingss: to engage such persons as: the Rece;ver may
incitss absolute drscretmn ccnsnder necessary or. des:reble for the runmng of the'
- Business (if any)_upo_n such terms and coniditions as the Recelve_r shall deem fit;.

'Ae‘quire es'setsi-to buyinall suéh'sto_ck.end chattels as the Receiver shall in its absolute
"_'di'sc'r'etion consi'der' nece‘ssa ry or desfra b[_e fo'r the f'u n'ni_ng of:the: BUSinesS '(if &hv)$

Books and records to have access to, to use and to make up the books and records_ -

of the Busmess (lfany),

. Cc'mtrat':t's 'to' ca'rry on: exi'sti'n'g 'contrat't's and to entef intd sich 'heW'CGntr:a'et's for"
: suth plrposes as the Recerver sha!i deem necessary for the running of the Business

(rf any) S

-'Appomtments to appomt managers offtcers contractors advrsors and agents for o
' the above purposes upon such terms as to remuneratron or otherwrse as the Recewer :

e may determlne,and

(i)

: Generat powers to cto all such other acts and thmgs as may be consrdered to be__- o
mc1dental or. conducwe to any “of the matters o powers aforesald and whrch the L
: Recewer anfuily may or can do, L : ' PR :

L _ _prowded that the Recewer sha!i not be authensed to exercrse any of the above powers, |f and'
ansofar and 50 Icmg as the Securlty Trustee has in- wrltrng excluded those powers whether at

. the tume of the Recewer 5 appomtment or subsequentfy

The statutory powets of sale |easmg and acceptang surrenders exercasable by the Securlty"
S Trustee hereunder are hereby extended 50 as to: authonse the Sectn'lty Trustee whether in its-
' 'own name or inthat of the Mortgagor of. otherwase to grant a lease or leases. of the whoie or .

any part or parts of the Mortgaged Property W|th such rlghts relatmg to other parts thereof

e and contamlng stich covenants on the part of the Mortgagor or otherwrse and generally on
- such-terms and ‘conditions’ (mciudmg the peyment of money 1o a iessee or fenant ohna-

surrender) and whether or not at a premrum as the Secunty Trustee in rts absoiute drscretron. '_

- sheii thmkfrt
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14.3 Removal

The Security Trustee may from time to time by writing remove any Receiver appointed by it (so far as
it is tawfully able) and may, whenever it may deem it expedient, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

14.4 Remuneration

{a) The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it (which remuneration may be or include a commission calculated by reference to the gross
amount of all moneys received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by the Mortgagor or any
other person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by the Mortgagor alone, and
sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Legal Charge.

{b} The amount of such remuneration may be debited by the Security Trustee to any account of
the Mortgagor held with a Secured Party, but shall, in any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the security contained in
this Legal Charge.

14.5 Extent of Appointment

The exclusion of any Security Assets from the appointment of the Receiver, shall not preclude the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment {or that of their
replacement) to that part or appointing another Receiver over any other part of the Security Assets.

i4.6 No liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason of it or the
Receiver entering into possession of the Security Assets or any part of them, be liable to account as
mortgagee in possession or be liable for any loss on realisation or for any default or omission for which
a mortgagee in possession might be liable.

14.7 Agent of the Mortgagor

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

(b} The Mortgagor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatsoever.
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= -Secur'ity Trustee may exercise - -

R To the fullest extent permrtted by law, all or any of the powers, authorltles and drscret:ons wh:ch are -'
conferred: by this Legal Charge (either: expressly or impliedly) upon a Recelver: of the Security Assets_ :
-may be éxercised after the security created under this Legal Charge becomes ‘enforceable by the .
Security Trustee i relation 1o the whole of such. ‘Security Assets or any part of them without first
'appomtmg a. Recerver of sich pmperty or any part of it or notwrthstandmg the apporntment of & _
Rece:ver of. such property or. any part of 1t : : : .

15,

81

152 .

'FURTH’E’R AssURANt'ES'_ :

' 'The Mortgagor shall on demand éxecite any document and do any other act or thrng (rn ezther =
- .case, at the expense ofthe Mortgagor} which the Secunty Trustee for any other Secured Party) N

may reesonably spec:fy for protectmg, preserwng or perfect:ng any secunty created or’

. mtended to be éreated ‘by ‘this Legal Charge or for. facrlltatrrtg the' realasatron thereof or. - -
P otherwrse for enforcrng the same or exerasang any: of the | powers rrghts and dlscretions of the _
o Securrty Trus’tee (or any. other Secured Party) under this l_egaf Charge mcludrngthe execution
: of all: releases transfers, assrgnment‘s and other documents and the grvmg of all notrces -
__orders instructions, directions and requests for: any consents to enable the: pfoperty to be' )
_ charged whrch the Secunty Trustee {or any other Secured Party) may reasonably request '

. 'The Mortgagor by way of secunty by executmg thls Legal Charge |rrevocahly apposnts each of
: the Securlty Trustee and any Receiver or: Delegate appornted under thrs Legal Charge Jorntly .
- ' and severally to be its’ attorney wrth fell power of delegatron in 1ts name and on :ts behalf '

o _la)- to ssgn, execute sea! complete and delrver any document deed agreement lnstruments

“or act ‘which the Securtty Trustee or such Recerver or Delegate may requrre for perfectmg =

' the trtie of the Securrty Trustee to the Mortgaged Property or for ves’tmg the same i the-' e

K Securlty Trustee its nomanees or any purchaser or generally for any of the purposes set E
o "out in thls Legal Charge, oo R e : -

b} otherwrse generaily to s:gn, seal execute and dehver alE deeds, assurances agreements _

153
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: _ and documents and 10 do all acts and thmgs whmh may be requ:red for the full exercise .

of ail or: any of: the powers conferred an. the: Secunty Trostee ord Recewer or Delegate

o : under thrs i.egal Charge or whrch may be deemed expedrent by the Securrty Trustee ora -

_ 'Recelver ora Defegate in connectron wrth any drsposal reairsatron or gettmg in by the; :
- Securlty Trustee or such Recewer or Delegate of the Mortgaged Property or any part ’
: 'thereof orin connectron w:th any other exercrse of eny power under thrs Legal Charge

The Mortgagor shall ratrfy and conf:rm all transactions entered mto by the Secunty Trustee
_.any Recewer or any Delegate of the Secunty Trustee |n the exerase or purported exercsse of_ o

“the Securrty Trustee 5 or the Recerver 3 respect;ve powers and alE thrngs done by the Sécurity
' Trustee such Rece:ver dr Delegate by vrrtue of any power of attorney grven by thrs Ciause 15

"The Mortgagor hereby acknowledges that the power of attorney hereby granted to the"

Security. Trustee any Receiver and its Delegates and substrtutes is granted rrreyocab!y and for

' :'yalue as _part of the security constituted by this Legal Charge to secure the proprretary tnterests e

_ -Ea_ge-. 18




15.5

16.

16.1

16.2

of and the performance of abligations owed to the respective donees within the meaning and

for the purposes of the Powers of Attarney Act 1971,

All powers of the Receiver hereunder may be exercised by the Security Trustee whether as

attorney of the Mortgagor or otherwise and whether or not the Receiver has been appointed.

CO-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal Debtor (or either of them as the case may be)

covenants with the Security Trustee as follows:

(a)

(b}

{c)

{d)

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

that the Mortgagor and the Principal Debtor (or any of them as the case may be) will upon
request provide the Receiver with such information as the Receiver may require in
connection with the Business {if any);

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

not to remove any of the stock or chattels from the Mortgaged Property save that nothing
in this Clause 16.1 shall prevent the Mortgagor or the Principal Debtor from removing or
destroying stock or chattels which are no longer fit for the purpose for which they were
intended or from using or selling the stock in the ordinary course of trading.

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

(a)

(b)

(c)

(d)

to endorse and transfer or cause to be endorsed and transferred any Licences to the
Security Trustee or the Receiver or such other person as the Security Trustee or the
Receiver may nominate and give all notices and make all applications required to effect
the legal transfer of any Licences or for obtaining new Licences to or for the Security
Trustee, the Receiver or such other persons, as the Security Trustee or the Receiver may
nominate;

to preserve and renew as necessary all Licences;

to conduct the Business {if any) in a lawful and proper manner to the best advantage and
not to do or permit any act or thing which may endanger the Licences or render them
void or voidable or liable to be forfeited or suspended or subject to any penalty or
disqualification;

to insure {in a sum required by the Security Trustee from time to time} the Licences
against forfeiture, suspension or non-renewal and to produce on demand evidence
satisfactory to the Security Trustee that such insurance is in force; and
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163

164

: 165 ':

(e) hot to create: any further mortgage or charge of the goodwrll

Each of the l\/fortgagor and the PrmcrpaE Debtor by executing this Legal Charge rrrevocably

~“authorises the Securlty Trustee, the Receiver. or any nomrnee oF Delegate of the Security.
“Trustee or the Recerver whether in the Mortgagors and/or the Pr;ncrpal Debtors narmnme or-
-otherwrse to srgn any document and to do any other act or thmg which may be requasrte or

: '-necessary to protect or o effect any renewal or transfer of any L:cences to the Secunty
“Trustee; the Recewer or any nommee or Delegate of the Securrty Trustee or the Recewer and

this Legal Charge shall be conclusrve proof of, the Mortgagors and the' Prmcrpat Debtors'

“-conseritto protectlon, rerrewal or transfer of such Lacences

;After’fhe.Rece'iver :h'a's béen a p'pOintéd_'t_'n'é n'etfp'roﬂts-of the Bisiness (if any) after dediiction:
. of the costs and expenses réferred to in Clause 17 {Costs and Expenses) shall be ap’plie'd inor-

towards payment of the Secured Obl:gatsons andall !osses mcurred in the carrymg on of the- '

" Bus;ness (rfany) shalibe recoverable from the Mortgagor o the Prlncrpat Debtor asa debt and
' 'may be deb;ted to anyaccount of the Mortgagor or the Prrncrpal Debtor heid with a Finance.
.'Party as the case may be: and shall biear: mterest accordrngly and shall be charged onthe
o Mortgaged Property and the: charge hereby conferred shaEl be in additren and without .
: 'prejudrce to any. and every remedy, Eren or secur:ty whrch the Securtty Trustee may have or but
“for the sald charge woufd haye for the momes secured by this l_egal Charge or any part thereof :

._Ef any provrsron contamed in thrs Clause 16 is or at any trme becomes |l[egaE anvalrd or
~ unenforceable in any respect the Iegataty, val;dlty or enforceabrlrty of the remam;ng prov;snons _

of thrs E_ega! Charge shail not be in any way affected or rmparred thereby

._1.7.'.__ .

U I s i

.._Cosrs’ ANo Expmsa'sf.' :

_-AIE costs charges and expenses mcurred under thrs Legal Charge by the Securaty Trustee:' '
L (whether actrng in |ts personal capacrty or as: securrty trustee for the Secured Partles) (or any"_ '
- other Secured Party and therr nom:nees agents and DeEegates) and all other monles pard by~ o

- the Secur;ty Trustee (whether act;ng in its. personal capacrty or as securrty trustee for the

L Secured Partles) (or any other Secured Party and thelr nomrnees agents and Delegates) in

: '.perfectmg or otherwise in- connectlon wrth thrs securlty of-in: respect df the Mortgagedi
i?roperty lncludmg (Wlthout prejudlce to. the generality of the foregomg) all'monies. expended. .

by the Securrty Trustee (or any other Secured Party) under CIause 11 (Covenants} of this Legal

“Charge and all costs’ of the Seclrity Trustee or any other Secured Party and their nommees o

agents and Delegates of alE proceedings for. enforcement of the securrty constltuted by thls-
Legal Charge or. for obitaining payment of the monies secured by thss Legal Charge or any. part
thereof or. arising out ‘of or in connection wrth the acts authortsed by Clause 14 (Recerver) or"'
Clause 15 (Further Assurances) (and 56 that any taxatron of the Securlty Trustee's tosts;
charges and expenses shall be on the full mcfemmty bas:s) shali be recoverable s0-fards they‘

relate to the ilabilltles of the: Prmcrpal Debtor from the: Prlncrpal Debtor and: so far as they _'
- relate to the lrabalrtles of the Mortgagor from the Mortgagor asa debt and may be deb:ted to
'any account ofthe Prmcrpal Debtor and/or the Mortgagor and shall bear rnterest inaccordarice °

'_ with Clavse 3, 5 and shall be charged on the Mertgeged ?roperty and the charge conferred by .

'.thrs Legai Charge shall be fry addst:on anci wrthout prejudrce to any and every other remedy,
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17.2

17.3

17.4

18,

lien or security which the Security Trustee {or any other Secured Party) may have or but for
the said charge would have for the monies secured by this Legal Charge or any part thereof,

The Mortgagor and the Principal Debtar shall on demand pay to or fully indemnify the Secured
Parties, or other nominee or agent on an after-tax basis against all losses, actions, ctaims, costs
{(including legal costs), expenses, proceedings, liabilities and expenditure which the Security
Trustee {whether acting in its personal capacity or as security trustee for and on behalf of the
Secured Parties) or any other Secured Party, and any of their nominees or agents may suffer,
pay or incur, acting reasonably, in connection with any payment or discharge in respect of the
Secured Obligations {(whether made by the Mortgagor and/or the Principal Debtor or a third
person} being impeached or declared void for any reason whatsoever.

Where, pursuant to Clause 17.1 or 17.2 above, a sum is paid to the Secured Parties (or their
nominees, agents or Delegates), the Mortgagor and the Principal Debtor shall, in addition, pay
to any Secured Party in respect of value added tax:

{a) {except where the payment falls within paragraph (b} below), such amount as equals any
value added tax charged to the relevant Secured Party (or their nominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the
relevant Secured Party (or their nominees, agents or Delegates} certifies is not
recoverable by it by repayment or credit {such certificate to be conclusive in the absence
of manifest error); and

(b} on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the relevant Secured Party {or their nominees,
agents or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such
amount as equals the amount included in the commissions, costs, charges, expenses or
other items in respect of value added tax (and in such a case the relevant Secured Party
{or their nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal
Debtor with an appropriate tax invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supply).

The Mortgagor and the Principal Debtor agrees that no Secured Party will be held responsible
for any loss suffered as a result of exercise of or failure to exercise by the Security Trustee (or
any other Secured Party) of its rights under this Legal Charge, except in the case of gross
negligence or wilful default of the relevant Secured Party.

CONTINUING SECURITY

This security shall be continuing security and will extend to the ultimate balance of the Secured
Obligations, regardiess of any intermediate payment or discharge in whole or in part and shall
not prejudice or affect any security which may have been created by any deposit of title deeds
or other documents which may have been made with the Secured Parties prior to the
execution of this Legal Charge relating to the Mortgaged Property or to any other property or
any other security which the Security Trustee may now or at any time after the date of this
Legal Charge hold on trust for and on behalf of the Secured Parties in respect of the monies
secured by this Legal Charge or any of them or any part thereof respectively.
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- ACCOUNTS
If any Sécured Party receives notice that the Mortgagor has encumbered or disposed of the

" Mortgaged Property or any part thereof or on the expiration of written notice given under the

" provisions of Clause 3.3 be entitled to ¢iose the accounts of the Mortgagor and the Principal

Debtor. and to open; a new accolint or accounts and (wrthout prejudice to any right of the_

" 3Secunty Trustee {or any other Secured Party) to. combine accounts) fo- money ‘paid- rnto or -
o 'carrred to the Mortgagor s of the Prrncrpal Debtor 5 cred;t in any such new account shafl be
approprrated towards or. have the effeét of drschargrng any part 6f the amount dueé to the
. Secured Party on-any such closed’ account Ifany Secured Party does not. open d new account.

or accounts rmmedrateEy on recezpt of such riotice it shall nevertheless be: treated as if it had

o dong so at the trme when it received such notice and as from that time' ali payments made by
_ the Mortgagor or the. Przncrpal Debtor to each Secured Party shall be credited or be treated as

havmg baén credrted to Such néw account or accounts and shail figt- operate to reduce the

o amount due’ from each of the Mortg&gor or the Prmcrpai Debtor to the that Secured Party at
- 'the tlme when |t recelved such notrce : : :

LAl payments made by a Secured Party to the Mortgagor of the Prlncrpal Debtor after aSecured.

20. .

201

'Perty receives such notice shall be deemed to have been first made out of: any payments !ast’-
_ recerved rnto any account of the Mortgagor or the Prmcrpal Débtor. with the Secured Party

Sr’-:t ors

g The Securlty Trustee and any other Secured Party may at any time and from trme 10 trme :
wrthout otice {but shall not be- ohirged to) set off( ) any oblrgatron whrch is diie and payable CoL
: by the Mortgagor or the Pnncrpal Debtor to: the Secur;ty Trustee, any other Secured Party'
and/or any other member of the Barcfays Group’ and |s unpald agarnst (n) any obligatron L
B (whether oF not matured} owed by the Secunty Trustee any other Secured Party and/or any :
: 'other member of the Barclays Group 16 the Mortgagor or the Prmcrpat Debtor as the case may
_ '-_be (wrth the difference’ between the amounts in. () and (u) bemg the Set Off Amount)
'regardless of the place of payment bcokrng branch of: currency of either obirgation Pursuant e

o tothe nghts in the precedmg sentence any Secured Party may {and the Security Trustee may R
. ) dlrect a Secured Party. or other member ofthe Bardays Group to} deb;t an account hefd by the:
N _Mortgagor or the Prancrpal Debtor as the case may be, wrth any member of the Barclays Group ;

202

203

- ~byan amount up to and mcludrng the Set Off Amiunt,

-lf the obilgatrons are in drfferent currencres the Securlty Trustee and any other Securect Party;
o may convert erther obhgatron ata market rate of exchange in rts usual course of business for
the’ purpose of the set off and if when convertecf :t leaves the Securrty Trustee (or any other
N Secured Party} (as applrcab!e) with fess than the amount due the. Mortgagor and the Pnncrpal' B
' Debtor must make good the: amount of the shorttal! on demand S '

_ The Securrty Trustee and any other Secured Party may in rts absoEute drscretron estrmate the -
~-amount of any Irabllrty of the Mortgagor or: the PnncrpaE Debtor wh;ch rs contmgent or -
' unescertamed and thereafter set off such estrmated amount and O amount sha!l be payable

by the Securlty Trustee or Secured party (as applrca_ble}_to the_Mortg_agor or-the Principal
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21.

211

21.2

22,

221

22.2

22.3

22.4

225

23.

Debtor unless and until all Secured Obligations have been ascertained and fully repaid or
discharged.

PROCEEDS FROM THE M ORTGAGED PROPERTY

At any time after payment of the monies secured by this Legal Charge or any part of it has been
demanded and any part remains unpaid the Security Trustee may as agent of the Mortgagor
and/or the Beneficial Owner (as applicable) remove and sell any chattels on the Mortgaged
Property and the net proceeds of sale thereof shall be paid to the Mortgager and/or the
Beneficial Owner (as applicable) on demand and the Security Trustee shall not have the right
to retain or set off such proceeds of sale against any indebtedness of the Mortgagor and/or
the Beneficial Owner (as applicable) to the Security Trustee {or any other Secured Party).

The Mortgagor hereby covenants with the Security Trustee to pay any sums which become
payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancies
Act 1995 or under any other statute for compensation costs or otherwise to a tenant of the
Mortgaged Property or any part thereof failing which the Security Trustee may pay the said
sum or discharge any charge created in pursuance of any such statute for securing the same
and any monies paid by the Security Trustee under this Clause 21 shall be deemed to be
expenses properly incurred by the Security Trustee hereunder.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Legal Charge by the Security Trustee or any Receiver may be exercised or made from time
to time in its absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all or any of the rights
conferred on it by this Legal Charge.

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

Such delegation shall not preclude either the subsequent exercise of such power, authority or
discretion by the Security Trustee or the Receiver itself or any subsequent delegation or
revocation.

Under no circumstances shall the Security Trustee, nor any Secured Party, nor any Receiver or
Delegate nor any officer, agent or employee of any of them be liable to the Mortgagor or the
Principal Debtor or any other person, as the case may be, as a result of or in connection with
any act, default, omission or misconduct on the part of any Delegate.

RELEASE

The Mortgaged Property shall not be released by time being given to the Principal Debtor or by any
arrangement in relation to other securities or by any act matter or thing whether occurring before or

after demand whereby the same might have been released {except an express release duly executed
by or on behalf of the Security Trustee) and any manies which may not be otherwise recoverabie under
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this Legal Charge by reason of any legal limitation, disability or incapacity on or of the Principal Debtor
shall nevertheless be recoverable from the Mortgaged Property as though such monies had heen
advanced to the Mortgagor as if the Mortgagor were the sole or principal debtor in respect thereof and
this Legal Charge had secured such indebtedness.

24,

24.1

25.

25.1

25.2

25.3

BANKRUPTCY, WINDING UP

in the event of the insolvency, bankruptcy, administration, winding up or receivership
proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency
Act 1986 or in relation to or with a view to any analogous proceedings or procedure in any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

{a} any monies secured by this Legal Charge shall be deemed to continue due and owing to
the Security Trustee until the same are actually paid;

(b) the Mortgagor shall not until the Secured Parties have been fully repaid be entitled to
participate in any other security held by the Security Trustee on trust for and on behalf
of the Secured Parties or in monies received by the Secured Parties on account of monies
due from the Principal Debtor;

(c) any dividends or payments received by the Secured Parties shall be taken and applied as
payments in gross and shall not prejudice the right of the Secured Parties to recover out
of the Mortgaged Property all the monies secured by this Legal Charge; and

{d) the Secured Parties shall be entitled to prove for the full amount of the claim of the
Secured Parties and to retain the whole of the dividends to the exclusion of the rights {if
any) of the Mortgagor in competition with the Secured Parties until the Secured Parties

have been fully repaid.
TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Debtor may assign or otherwise transfer any of its
rights or obligations under this Legal Charge.

The Secured Parties may at any time sell, assign, novate, securitise or otherwise transfer all or
any part of their rights or obligations under this Legal Charge to any perscn at any time (a
Transferee). The Mortgagor and the Principal Debtor consent to the disclosure by the Secured
Parties of any information and documentation directly or indirectly concerning this Legal
Charge to any prospective or actual Transferee.

The Secured Parties may disclose any information relevant to this Legal Charge in the Secured
Parties’ possession relating to the Mortgagor and the Principal Debtor to:

{a} any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, auditors, partners, consultants and professional advisers;

(b} agovernmental, banking, taxation or other regulatory authority;
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26.

27.

28.

281

28.2

28.3

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

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

{e) any person who may otherwise enter into contractual refations with any member of the
Barclays Group in connection with this Legal Charge;

{f} any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority
or similar body;

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

(h) any credit reference agency; and

{i) any other obligor in respect of all or part of the Secured QObligations and any affiliate,
holding company or subsidiary thereof.

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in
exercising any right, power or privilege under this Legal Charge will impair it or be construed
as a waiver of it. A single or partial exercise of any right, power or privilege will not in any
circumstances preclude any other or further exercise of it or the exercise of any other right,
power or privilege.

COUNTERPARTS

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

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Legal Charge shall be
in writing and shall be delivered personally, or by post to the Authorised Address and, if given
by any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection this Legal
Charge to the Mortgagor or the Principal Debtor will only be effective in the case of a letter
which is sent by post, in a first-class prepaid letter where available, and is posted before the
last collection of letters from the letter box in which it was posted has been made on any day,
at 10.00 a.m. on the next succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays
Security Trustee Limited Business Lending Services, PO Box 16276, One Snowhill, Snowhill
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29,

294

2
._ : -?9j4 |
- '32'9;.5- :

296

30 :

30.1 -

202

o -Queensway Btrmmgham BZ ZXE and shall only be: effectrve when actual[y recewed by that.
Secured Party ' ' :

Demands under thrs Legai Charge may be made from trme to tame and -t any tsrne the '
liabilities and oblrgatsons of the Mortgagor under thls Legal Charge may be enforced

lrrespectlve of :

{a) : whether anv demands, steps or proceedrngs are bemg or have been made or taken

; aga;nst any other party to this Legal Charge {lf any) and/or any thrrd partv, or .

' '(:b)' whether orin whet order any securrtv to whrch any Secured Perty may be ent:tied rn'-_ _
_ '.respect of the monies and liabilities hereby covenanted to be pard or dascharged by- wdch
- of the Principal Debtor and the Maortgagor and any ather obhgatsons secured under this

' .Legal Charge is enforced

' Mlsc’a.LAneous Pno\nsao'us

If at any t;me any provrsuon ofthrs Legai Charge isor becomes rnvaird |I!egal or unenforceable .
_inany- reSpect under any law, the va!rdrty, legafrty and enforceabrhty of ‘the remammg'-'
v provrsrons of thrs Legal Charge shail not i any way be affected or ampalred .

: -Save as otherwrse provrded for in. thls Lega! Charge a person who is hot a party to thiS Legal -
-_'Charge has no rrght under the Contracts (nghts of ‘Third Partres) Act 1999 or any srmrlar
_ appl:cable leg:sEatron to enforce orto en;oy the benefrts of thrs Legai Charge I

. The Fmance Partres and any nomrnee, agent Delegate or Recewer rnay, subject to thrs Clause-
79 and the Contracts (R;ghts of Third Partres) Act 1999 orany srmilar apphcabfe Ieglslatton, re!y‘ o
Bl any clause o‘r’thrs Legal Charge e -

) Notwrthstandmg any terrn of thrs Legal Charge the consent of any person who is nota- party
is not required to rescmd or vary this Legal Charge or any other agreement entered into under e
. orinconnection wrth rt : '

Thrs Lega! Charge is mtended to take effect as’a deed notwrthstandlng the fact that any party :
. may onh/ execute thrs Lega! Charge under hand : - .

GGVERN;NG'LAW*AND'JEJ_mSDlCrmN. "

Thrs LegaE Charge and any non- contractual obirgatrens arrs;ng from ot tn connectaon wuth it

'_ shail be governed by, and shall be construed in accordance with, the iaws of Engiand

g Each party |rrevocab|y subrnats, for the exctusrve benef;t of the Secured Partres, to the:'.
_ jurasdrctron of the English courts (but wrthout préjudice to- the Secured Partres nght to
: commence proceedings aga:nst any party in any other jurisdiction) and rrrevocabiy warves any -
: ebjectron of the ground of venue or :napproprrate forum orany sn’nrlar grounds '
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Any party to thrs Lega[ Charge whrch isa companv certrfres that thrs Lega[ Charge does not -
' contravene any of the provrsrons of i rts const;tutsonai documents '




This Legal Charge guarantees the liabilities of the Principal Debtor. If the Principal Debtor does not
repay, the Security Trustee {or any Secured Party) may enforce this Legal Charge instead of, or as
well as, enforcing against the Principal Debtor. You are therefore strongly recommended to seek

independent legal advice before signing.

This Legal Charge has been executed as a deed by the Mortgagor and the Principal Debtor and signed
by the Security Trustee and is delivered on the date stated at the beginning of this Legal Charge.
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Schedule

The Freehold property known as or being Rhos Farm And Caravan Park Pentraeth Anglesey LL75 8DZ
As Shown Edged Red On The Plan Attached Forming Part Of The Land Registered Under Title Numbers
CYM142286 and CYM788489 comprised in the document(s) particulars of which are set out helow:

Date Description (Conveyance, Lease | Parties
Assignment, Mortgage, Assent,
etc.)
Complete if title
is not registered
at time of
Charge
Title Number(s} and Administrative area Registered Proprietor

Complete if title

Property Description

is registered at
time of Charge
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* EXECUTION PAGES

For and tn behalf of Barclays Secirity Trustes
“Limited - S

Paulury _
- Director of Lending Operations

. EXECUTED as & DEED by Rhos Fart Caravan Parﬁ o -
- Ltd, as Mortgagor, acting by two directors/a . 9

difector and its secretary Signature of Director

L BBE AT BRI A Bk
Name of Director (i BLOCK
CAPITALS) o '

Sigmature of &frettﬁrﬁSét;reiarv' :

GiegrTn Rorepry |
Nanie of - DirectorfSecretary  {in

 BLOCK CAPITALS}
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'EXECUTED a5 2 DEED by Rhos Farm CaravanPark .~ -
Ltd, as Principal Debtor, acting by two directors/a
director and its secretary o © Signature-of Director

_PUREAT GairRiTe  ARERR
_ Name__af___ Director  {in .ﬁ_i_{}t_lﬁ- S
CAPITALS)

Signature of Director/Secretary

_ Girkern Roseery
-Name  of - Director/Secretary - {in
' BLOCK CAPITALS) - -
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Rhos Farm, Caravan Park, Pentraeth, LL75 8DZ

Rhos Farm Caravan Park

Ploted Scale - 1250
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