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Registration of a Charge

Company name: LIME WOOD GROUP LIMITED
Company number: 03811108

XOBFEJYR

Received for Electronic Filing: 06/05/2016

Details of Charge

Date of creation:  29/04/2016
Charge code: 03811108 0010
Persons entitled: SANTANDER UK PLC

Brief description: ALL THAT FREEHOLD/LEASEHOLD PROPERTY KNOWN AS LIME WOOD
HOTEL, BEAULIEU ROAD, LYNDHURST, HAMPSHIRE SO43 7F2 (TITLE
NUMBERS: HP353236, HP412695, HP405490, HP412731 AND HP713399)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SOPHIE EALES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3811108

Charge code: 0381 1108 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2016 and created by LIME WOOD GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th May 2016 .

Given at Companies House, Cardiff on 9th May 2016

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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DATED 29 ARLi 2016

LIME WOOD GROUP LIMITED (1)
and

SANTANDER UK plc (2)

LEGAL CHARGE.

of freehold/leasehold property
known asfsituated at

Form of ¢harge filed at MM Land Registry under reference MU ¢ 1237F
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THIS LEGAL CHARGE is made by way of deed on the g il day ol Hegil. 2016

BETWEEN:
(13 LIME WOOD GROUP LIMITED (company number 03811108} whose registered

)

office {5 at Lime Wood, Clayhill, Beaechen Lane, Lyndhurst, Hampshire 5043 7DD
{hereinatfter called “the Mortgagor”); and

SANTANDER UK plc whose registered office is at 2 Triton Square, Regent's Place,
London NWI 3AN and whose address for service hersunder is at Corporate
Advances Branch, Bootle, Merseyside L30 4GB as security trustee for sach Group
Member (hereinafier called “the Bank” which expression shall include its successors
in title and assigns).

NOW THIS DEED WITNESSETH as follows:

I8

1.1

Definitions
In this Charge (unless the context otherwise requires):
1.1.1  “Affiliate” means in relation to any person, a Subsidiary of that person or a

Holding Cormpany of that person or any other Subsidiary of that Holding
Company;

.12 “Apreement Tor Lease”™ means all present and future agreements, contracts, ™

aptions or undertakings for or in relation to the creation of any sstate, Interest
or right in or over the Charged Propecty (including, without limitation, in
relation to any lease, licence, tenancy or right to oceupy whether on a fixed
teim or penodic basis),

1.1.3 “Charge” means this legal charge and includes any instrument supplemental
to or which is expressed to be collateral or entered into pursuant to or in
accordance with the terms of this legal charge;

I.1.4  *Charged Property” means the property described in the Schedule hereto
and including all rights attached or appustenant to it and all buildings,
erections, fixtures and fittings (including trade fixtures and fittings but
excluding, in the case of leasehold property, fandlovd’s fixtures), fixed plant
and machinery from time to time on it and any Insurance and any proceeds of
sale or other realisation thereof and shall include each and every part or paris
thepeof;

1.5 Development” means & project which is undertaken for any development,
demolition, construction, refurbishment, major rapair or improvement of the
Charged Propesty;

1.1.6 “Encumbrance” means any morigage, charge, pledge, lien {save a lien
arising by operation of law in the ordinary course of business), assignment,
hypothecation, securily interest, preferential right or trust arrangement or
other encumbrance, sccurity agreement or arrangement of any kind or any
right conferving a priority of payment;
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“Tpvirommental Claim” means any notice or claim from any person
(including, without limitation, any regulatory authonty or government
agency) alleging any breach, contravention or vielation of any Environmenta
Law by the Mortgagor or the existence of any liability arising from any such
breach, contravention or violation;

“Eavironmental Laws” means all laws, directions, regulations, codes of
practice, guidance notes, ¢irculars (in the case of guidance notes and circulars
having the force of law) and the like concerning discharges of contaminants,
gecupational or public health and safety of the environment;

“Eavironmental Licence” means any permit, licence, authorisation, consent
or other approval requived by any Environmental Law;

“Txpenses” means all interest, comemission, fees and legal and other costs,
charges and expenses which any Group Member or any Receiver may charge
or incur in relation to the Mortgagor or this Charge and the preparation,
negotiation and creation of this Charge and/or in relation to the Charged
Property and/or breach of any provision of, and the protection, realisation or
enforcement of, this Charge, in each case on a full indemnity basis;

“Foll Title Guarantee” has the meaning ascribed by the Law of Property
(Miscetlaneous Provisions) Act 1994,

“Group” means Santander UK ple (registered number 2294747) and its
Subsidiaries for the time being;

“Group Member” means cach member of the Group;

“Holding Company” means in relation to a company or corporation, any
other company or corporation in respect of which it is a Subsidiary;

“Tnsurance” means afl contracts and policies of insurance of whatever nature
in connection with the Charged Property which are, from time to time, taken
out by or with the authority or on behalf or for the benefit of the Maortgagor
or (1o the extent of such interest) in which the Mortgagor has an interest;

SLPAY means the Law of Property Act 1925;

“Lease” means where the Charped Property is leasehold the lease under
which the Mortgagor holds the Charged Properly and any nstrament
supplemental to it or which is expressed to be collateral to it or entered into
pursuant to or In accordance with its terms;

“Planuing Acts” means the Town and Country Planning Act 1990, the
Planning {(Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning {Consequential Provisions)
Act 1990 and the Planning and Compensation Act 1991 and all regulations
and orders made or confinmed under any of them;

“Repeiver” means an administrative receiver, receiver or receiver and
manager and any substitute for any such person and whether appointed under
this Charge or pursuant to any statute or otherwise;

“Rregulation” includes any statute, subordinate legislation, rule, official
directive, notice, guideline or order {whether or not having the foree of law)
of any government, government body, agency, department, court, iribunal or
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regulatory anthority or organisation and (where applicable) of the European
Commission or parliament;

1.1.21 “Rental Income” means the gross rents, licence fees and other monies
receivable now or hereafter at any time by the Mortgagor in respect of or
arising out of any lease of the Charged Property or any agreement {or lease or
otherwise without limitation derived by the Morigagor from the Charged
Property or otherwise paid to or received by the Mortgagor in respect of the
Charged Property;

[.1.22 “Secured Liabilities”™ means all monies, obligations and  liabilitles
whatsosver whether for prineipal, interest or otherwise which may now or
any time in the future be due, owing or incurred by the Mortgagor to the
Group {or any Group Member) whether present or future, actual or
contingent and whether alone, severally or jointly as principal, guarantor,
surety or otherwise and all the Mortgagor's other liabilities whatever to the
Group (or any Group Member) including (without limitation) indebtedness
on account of money advanced, bills of exchange, promissory notes,
obligations with respect to leiters of credit, guarantees and indermnities and in
whatever name or style and whether on any current or other account, or in
any other manner whatsoever, together with interest and including {(but
without limitation) all Expenses and so that interest shall be calculated and
compounded according to the vsual manner of the relevant Group Member
{as well afler as belore judgement and the right to such interest shall not
merge in any judgement),

1.1.23 “Subsidiary” means a subsidiary undertaking within the meaning of section

1.2 interpretation

1.2.1  Words respectively denoting the singular shall include the plural and vice
versa and one gender includes each and all genders and references to persons
include references to companies or corporations and vice versa,

.22 If two or more persons are included in the expression “Mortgagor” then the
use in this Charge of the word “Mortgagor”™ shall be deemed to refer (o such
persons both together and separately and the obligations and labiliies of
such persons under this Charge shall be joint and several.

123 Clause and sub-clause headings are inserted for convenience only and shall
not affect the interpretation of this Charge,
1.2.4  References to any statute include any statutory modification or re-enactment

thereof for the time being in force and any Regulation made under it

2.5 The terms of the documents under which the Secured Liabilities arise and of
any side letter from either party to this Charge are incorporated in this Charge
to the extent required for any purported disposition of the Charged Property
contained in this Charge to be a valid disposition In accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

1.3 Thivd Party Righis
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1.3.]  Unless expressly provided to the contrary in this Charge, a person who is not
a party has no right undey the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Charge.

1,32 The consent of any person which 15 not a party is not required to rescind or
vary this Charge or any other agreement entered into under or in connection
with it

2, COVENANTTO PAY
The Mortgagor covenanis with the Banlk (as security trustee for the Group Members)
that the Mortgagor will pay or discharge all Secured Liabilities immediately on
demand.

3. CHARGES
3.0 Fixed Charge

The Mortgagor with Full Title Guarantee, as continuing security for the payment of
all Secured Liabilities, charges in favour of the Bank (as security trustee for the
Group Memnbers):

3010 by way of fixed charge by way of legal moctgage, all rights, title, estate and
other interests of the Mertgagor in the Charged Property;

302 by way of fixed charge:

{m all benefits, claims and returns of premiums in respect of any
Insurance; and

by in so far as the legal mortgage set out in clavse 3.1.1 or the
assignments as set out in clause 3.2 (Assignment) are, for any reason,
ineffective as a legal mortgage or assignments {as the case may be),
all of the assets, properties, revenues and rights of the Mottgagor
referred to in those clauses.

3.2 Assignment

The Mortgagor with Full Title Guarantee, as conlinuing security for the payment of

all Secured Liabilities, charges to the Bank (as security trustee for the Group

Members) by way of first priority assignment all of its rights, title, estate and other

interests in and {0~

321 the Rental Income and the benefit to the Mortgagor of all other vights and
claims to which the Mortgagor is now or may in the future become entitled in
refation to the Charged Property including (but not fimited to) all rights and
claims of the Mortgagor against all persons who now are or have been or may
become lessees, sub-lessees, Heensces or occupiers of the Charged Property
and all guarantors and sureties for the obligations of such persons;

[ ]
b
ma

the benefit of all guarantees, warranties and representations given or made by
and any rights or remedies against all or any professional advisors now or at
any fime engaged by the Mortgagor in relation to the Charged Property and
the manufacturers, suppliers or installers of all plant, machinery, fixtures,
fittings and other Hems now or from time Lo time in the buildings erected or
to be erected on the Charged Property and any other person, {ivm or company
now oF from time to time under the contract with or under a duty to the
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Mortgagor and the benefit of all sums recovered in any proceedings against
all or any of such persons,

3.2.3  the benefit of all Agreements for Lease, all the proceeds of any claim, award
or judgement arising out of any Agreement for Lease and all sums paid or
payable to the Mortgagor under or in respect of any Agreement for Lease;
and

3,24 the benefit of all covenants, ngreements, rights and remedies relating to the
Charged Property.

4. RESTRICTIONS ON THE MORTGAGOR

The Mortgagor shall not without the prior written consent of the Bank:

4.1 create or permit 1o subsist or arise any Encumbrance or any right or option on
the Charged Property or any part thereof]

4.2 sell, convey, assign, lease, sub-lease or transfer the Charged Property or any
interest therein, or otherwise part with o dispose of any of the Charged
Property o assign or otherwise disposs of any monies payable to the
Mortgagor in relation to the Charged Property or agree to do any of the
foregoing,;

43 exercise any of the powers of leasing or agreeing to lease vested in ov
conferred on the Mortgagor by common law or by statute or accept the
surrender of any lease, underlease or tenancy or release or vary any of the
terms of any such lease, underlease or tenancy or exercise any power to
determine or exfend the same or agree to do any of the foregoing; or

4.4 part with or share possession or occupation of the Charged Property or any
part of it or grant any tenancy or licence to occupy the Charged Property or
agree to do any of the foregoing.

5. CONTINUANCE OF SECURITY
5.1 Contouing Seeurity

The security constituted by this Charge will be continuing and will extend to the

uitimate balance of the Secured Liabilities regardless of any inlermediate payment or

discharge in whaole or in part.
52 Breaking of accounts

5.2.1 if for any reason the security constituted by this Charge ceases to be o
continuing security, the Banlk may open a new account with or continue any
existing account with the Mortgagor and the Hability of the Mortgagor in
vespect of the Secursd Liabilities will remain regardless of any payments in
or out of any such account,

5.2.2  if the Bank or any Group Member receives or is deemed to be affecied by
notice, whether actual or constructive, of any subsequent charge or other
interest affecting any part of the Charged Property and/or the proceeds of sale
of them, the Bank or relevant Group Member may open a new account or
accounts in the name of the Morigagor. If the Bank or relevant Group
Member does not open a new account it will nevertheless be treated as if' it
had done so at the time when it received or was deemed to have received

P90 TORB(L W o (San) 6423 Issug 870410

[N A A RER A § b48.



5.3

&.

potice and as from that time all payments made to the Bank or to any other
Group Member will be credited or be treated as having been credited to the
new account and will not operate to reduce the amount for which this Charge
is security. Any Group Member may rely on this clause 5.2.2 subject io the
provisions of the Contracts (Rights of Third Parties) Act 1999

Immediate Recourse

The Mortgagor walves any right it may have of first vequiring any Group Member W
proceed against or enforce any othet rights or security or claim payment from any
other person before enforcing the security constituted by this Charge. Any Group
Member may rely on this clause 5.3 subject to the provisions of the Coniracts (Rights
of Third Parties) Act 1999,

Additional Securily

The sccurity constituted by this Charge is in addition to and Is not in any way
prejudiced by any other mortgages, charges, securities, liens, remedies or guarantess
whatsoever which may now or al any time subsequently be held by any Group
Member for and in respect of the Secured Liabilities.

COVENANTS BY THE MORTGAGOR

The Mortgagor covenants with the Bank {as security trustee for the Group Members)
at all times during the continuance of this security:

6.1 Repair

To keep the Charged Pmpe:iy in good and substantial repair and condition
and adequately and properly decorated and maintained in good wmkmg order
and condition (save where the Charged Property is awaiting or is in the
course of Development) and replace the fixtures and fittings about the
Charged Property when they become obsolete, worn out or destroyed,

6.2 Paymentol sulvoings

To pay or procure the payment of, when due, all present and future rents,
rates, laxes, levies, assessments, impositions and other outgoings whatsocver
{whether governmental, municipal or otherwise) which may be imposed upon
or payable in respect of the Charged Property as and when the samc shall
become payable (and, i required, to produce the receipts for such payments
to the Bank on demand) and to indemnify each Group Member {and as a
separate covenant any Recetver appoinied by any of them) from and against
the samae.

6.3 Rank's rivht of inspection

To permit the Bank, or any poison appointed by 1, to enter upon all
buildings, erections ov structures forming part of the Charged Property
(without prejudice to the powers conferred by this Charge and without
becoming o mortgagee in p@vseasmn) or any reasonable purpose and to
revicw the state and condition of the same,

£.4 Mo e aliee bulidings

Mot without the previous consent in writing of the Bank nor otherwise than in
accordance with plans, elevations and specilications previously submitled o
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6.5

6.6

and specifically approved by the Bank in writing, to make any alterations 10
any buildings, erections or structures, fixed plant or machinery, fixiures and
fittings for the time being forming part of the Charged Property or put up or
greet any new buildings.

Levelopment

That no Development will be carried out or permitted to be carried out fo the
Charged Property by the Mortgagor without the Banlk’s prior wrilten consent.
The Mortgagor shall not without consent as aforesaid (except for the purpose
of renewal or replacement by a fixture or fitting of equal or greater value)
sever or remove any fistures and fittings comprised in the Charged Property
nor {save for the purpose of any nceessary repairs) remove any of the plant or
machinery thereon.

6.6.1  To maintain Insurances (or procure the maintenance of Insurances by
an owner of a superior interest in the Charged Propercty) in relation to
those parts of the Charged Property which are of an insurable nature
with repulable underwriters or insurance companics approved by the
Bank against the risks and to the extent which is usual for persons
carrying on a business of the type carried on by it or which a prudent
owner would normally insure against and any other risks which the
Bank from time to time requires, The sum insured must not be less
than their replacement value (meaning the total cost of demolishing

(including - site cleavance} and -entirely rebuilding, reinstating or
replacing the Charged Property in the event of it being completely
destroyed together with architects’, engineers’, surveyors’ and other
experts’ fees and value added tax on such fees which is irrecoverable
by the Mortgagor) and not less than 3 vears loss of rent,

6.62 To procure that any monics received or receivable under any
Insurance will be held by the Mortgagor in trust for the Bank and will
be applied in repaiving, replacing, restoring ov reinsiating the Charged
Froperty destroved or damaged or in the manner the Bank requires or,
if the Bank so directs and the terms of the relevant Insurances permit,
in or towards satisfaction of the Secured Liabilities.

6.6.3  To procure that in respect (o any Insurance in respect of the Charged
Property a note of the Bank’s interest is endorsed on that Insurance or,
if the Bank so requires, that such Insurance is effected in the joint
names of the Mortgagor and the Bank.

6.6.4  If reasonably obtainable, to procure that the relevant insurers of the
Charged Property issue in favour of the Bank a letier confirming that
the relevant policy will not be vitiated or terminaied in any manner
without the consent of the Bank.

6.6.5 To not do or knowingly permit anything to be done in or upon or
velating to the Charged Property which may make void or voidable
any Insurance in connection with it
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6.6.6  To promptly pay all premiums and all things necessary to keep the
Insurance in force and, on demand by the Bank, produce o the Bank
the policy, certificate or cover note relating to any Insurance and the
receipt for the payment of each premium.

6.7  Llse of the Charged Property

6.7.1  To use the Charged Property only for the permitted use under or by
virtue of any applicable authorisation, consent, approval, licence or
planning permission or as permitted by the Banl.

6.7.2 To comply in all respects with the Planning Acts and all licences
consents, permissions or conditions granted or imposed (hersunder
and not to enter into, ot agree to enter into, any agreement under
section 106 of the Town and Country Planning Act 1990 or section 33
of the Local Government (Miscellaneous Provisions) Act 1982 or
section 38 of the Highways Act 1980 or any similar Act without the
prior writlen consent of the Bank,

6.8 Hepulations
To duly and punctuatly perform and cbserve all its obligations in connection
with the Charged Property under any present or future Regulations.

6.9  MNotiges

To:

6.9.1 __notify the Banl (within 7 days of receipt by the Mortgagor) of any
application, requirement, order or notice served or given by any
person with respect to the Charged Property or its use;

6.9.2  produce the original or a copy o the Bank within 7 days of demand,

6.9.3  inform the Bank of the steps taken or proposed o be taken to comply
with any such regquirement, order or notice and take such steps in
respect thereof as the Bank may require; and

6.94  on request, to produce to or provide for the Bank such documents or
information relating to the Cherged Property as the Bank shall
require,

610 Complunee with tenns of eentracts, sonveyanoes ele

To observe and perform the terms of all conveyances, contracts, grants,

assignments, agreements and other deeds and documents from time to time

affecting the Charged Property and binding on the Mortgagor.
6.11  Environmental matters

6011 To maintain all relevant Envivonmental Licences required by its
ownership, use ov occupation of the Charged Property and for the
conduct of its business and to comply with all terms and conditions
relating thereto and with all other applicable Environmental Laws and
not to knowingly do or permit any act or omission whereby such
Pnvironmental Licence would be lable 1o be varied or revoked,
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6.12

6.11.2 Promptly upon receipt of the same to notify the Bank of any
Environmental Claim;

6.11.3 To keep cach Group Member {and every Recciver, attorney, manager,
agent and other person duly appointed by the Bank hereunder) fully
and effectually indemnificd from and against all liabilities, losses
(including consequential losses), costs, charges and expenses caused
wholly or partly, directly or indirectly by

{2} the creation, imposttion, recording o registration of any
mortgage, charge, encumbrance or security interest over the
Charged Property securing the reimbursement to or recovery by
any third party of any cosls, expenses or other sums mcurred in
consequence of a breach, contravention or violation ol any
Environmental Law or the release, discharge or emission of any
harmful or hazardous material and the redemption, removal,
vacation or discharge of any such mortgage, charge, encumbrance
or other security interest;

(b)Y the making of any Environmental Claim against any Group
Wember and/or any Receiver or other such persons or the
Mostgagor in respect of the Charged Property and/or any business
operations or activities thereon;

{c) any liability or potential liability upon any Group Member and/or
any Receiver or any such persons to remedy, clean up or make
good-any breach, contravention or viclation of any Environmental
Law by the Mortgagor or any harm, actual or poiential, to the
environment caused directly or indivsctly by the release, emission
or discharge of any harmful or hazardous material from, in or to
the Charged Property; and/or

{d) by reason of any breach of clause 6.11.7 above.

Hidemnity

To keep the Bank (and any Receiver appointed by the Bank) fully and
effectively indemnified from and against all actions, proceedings, costs,
charges, claims, demands, expenses and liabilities (ncluding value added tax
and any other taxes and/or legal and other professional fees) whatsoever in
respect of any breach or non-observance or non-performance of any
covenants, obligations, warrantics or undertakings on the part of the
Morigagor contained in this Charge or the making good of any such breach or
non-observance or non-performance.

Leases

Where the Charged Property is leasehold or subject to any lease Agreement

for Lease or tenancy {referred to below as the “occopational lease™),

6.13.1 to observe and perform all covenants and conditions contained in the
Lease to be performed and observed by the lessee and contained in
any oeeupational lease to be observed by the lessor;

6.13.2 to enforce the due observance and pecformance of all obligations of
all other parties to the Lease and any occupational lease;
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6.13.3 not to waive, release or vary any of the terms of the Lease or any
occupational lease, or to accept any surrender of any occupational
lease or exercise any power fo determine or extend the same or grant
any consent or licence or conclude any rent review under the same
without, in each case, the consent of the Banl

6.13.4 if the Mortgagor shall receive any notice served under section 146 of
the LPA or any proceedings shall be commenced for forfeiture of the
Lease or any superior lease or the landlord or any superior landlord
shall attempt to re-enter under the provisions of the Lease or any
superior lease, to give immediate notice of such event in writing to the
Bank and at the request of the Bank and at the expense of the
Mortgagor take such steps as the Hank may in its absolute discretion
require; and

6.13.5 not to serve any notice on any former tenant under any occupational
lease under section 17(2) of the Landlord and Tenant (Covenants) Act
1993 or on any guaranior of any such former tenant under section
17(3) of that Act without the prior consent of the Bank,

6,14 MNotto depreciate value of the Charped Property

Mot to do anything which would or could materially depreciate, jeopardise or
otherwise prejudice the actual or prospective value of the Charged Property
to the Group andior any actual or prospective purchaser of the Charged
Property.

6,15 Value Added Tax

Not without the prior written consent of the Bank to make any election
pursuant to pacagraph 2 of Schedule 10 to the Value Added Tax Act 1994 in
relation to land and/or buildings comprising the Charged Property.

POWER T0 REMEDY

1{ the Mortgagor shall fail to ensure that the Charged Property i3 kept in repair and
insured pursuant to its obligations contained in clauses 6.1 and 6,6 of this Charge, the
Bank may enter upon the Charged Property {without thereby being liable as a
mortgagee in possession) and repair or insure the Charged Property (as the case may
be) or take such other steps as it considers appropriate to procure the performance of
such obligations or otherwise remedy such failure and any monies expended by the
Bank for such purpose or purposes shall be reimbursed by the Mortgagor on demand
and, wntil se reimbursed, shall carry interest as calculated and compounded in
accordance with the usual practice of the Bank from time to time {as well afier as

before judgement).
WHEN SECURITY BECOMES ENFORCEABLE

The Secured Liabilities shall be immediately payable on demand at any time and
failing payment of any of the Secursd Liabilities this secusity shall become
immediately enforceable and the power of sale and other powers conferred by
seciion 101 of the LPA will be immediately exercisable without the restrictions
contained in the LPA as to the giving of notice or otherwise with respect to the
whole or any part of the Charged Property. After the scourity constituted by this
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Charge has become enforceable, the Bank may (in its absolute discretion) enforce all
or any part of the security in any manner it sees fit,

9, ENFORCEMENT OF SECURITY

9.1

9.2

9.3

Secured Diakilities deemed due

For the purposes of all powers implied by statute, the Secured Liabilities will
be deemed to have become due and payable on the date of this Charge and
sections 93, 103 and 109(8) (in so far as it may impose any order of priority
in the application of money by a Receiver) of the LPA wiil not apply to this
security.

Extension ol powers ol leasing

The statutory powers of leasing conferred on the Bank will be extended 50 as
to suthorise the Bank to lease, make agreements for leases, accept surrenders
of leases and grant options {with or without a premium) as the Bank may
think fit and without the need to comply with any of the provisions of
sections 99 and 100 of the LPA,

Charged Propevty in jeopardy

If at any time it shall appear to the Bank that any part of the Charged
Property shall be in danger of selzure, distress or other legal process, or that
the Banl’s security thereover shall for any other reason be in jeopardy, the
Bank shall be entitled without notice to the Mortgagor to take possession of
and hold the same or to appoint a Receiver thereof, The provisions of Clause
appointment, removal and powers of a Receiver undey this clause as if he
were a Receiver appointed under that clause.

10, APPOINTMENT AND POWERS OF RECEIVER

16.1

Anpointroent of Reeeiver

At any time afier this security becomes enforceable, or if the Mortgagor so
requests, the Bank may without notice appoint under seal or in writing under
the hand of a duly appointed employee or officer any one or more persons o
be a Receiver of all or any part of the Charged Property in every respect as if
the 3ank had become entitled under the LPA to exercise the power of sale
conferred by it

Powers of Receiver

Fvery Receiver appointed under sub-clause 10.1 (Appointment of Receiver)
will have and be entitled to exercise all of the powers (notwithstanding any
winding-up, administration, voluntary amrangement or dissolution of the
Mortgagor):

2.1 ofthe Bank under this Charge;
10.2.2 conferred on a lender or receiver by the LPA;

10.2.3 set out in schedule 1 of the Insclvency Act 1986 as if the wod
“company” in that schedule read “Morigagor™: and

10.2.4 setout bolow:
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ign: to take possession of, get v and collect the
mlgﬂd Property;

c

Gy Carev on buginess: to carry on, manage, develop, reconstruct,

amalgamate or diversify the business of the Company or any
part thereof, or concur in so doing, as he thinks {i;

(it} Protection of Assets: to do all acts which the Mortgagor might
do in the ordinary conduct of its business for the protection or
improvement of the Charged Property and to make and effect
all repairs and improvements to the Charged Property, 10
commence and/or complere any building operations on the
Charged Property, to acquire property and fo apply for and
maintain  any planning permissions, building  regulation
approvals and any other authorisations, censent, approval,
licence, exemption, filing or registration in each case as he (in
his absolute discretion) thinks fig

(ivy  Berrow money: to raise and borrow money either unsecured
or, with the consent of the Bank, sccured on the Charged
Property either in priosity to the security constituted by this
Charge or otherwise and generally on such terms and
conditions as he may think {it and no person lending money to
him will be concerned to enquire as to the propriety or purpose
of the exercise of this power or to s8¢ to the application of any
money raised or bor a‘;wed

(v)  Sell Assets: 1o sell, exchange, convczt mto money and maime
all or any part of the Charged Property (either by public
auction or private contract or otherwise) and generally in the
manner and on terms he thinks proper, He may do any of
these things for a consideration consisting of cash, debentures
or other obligations, shares, stock or other valuabie
consideration and any consideration may be payable in a lump
sum or by nstalments spread over any period he thinks fit,
Fixtures may be severed and sold separately from the property
coniaining them without the consent of the Mortgagor;

{viy  Leases: to let the Charged Property for any term and at any
rent (with or without a premium) and 1o vary or accept a
surrender of any lcase or fenancy on any terms he thinks fit
{including the payment of money on a surrender) and to grant,
vary or terminate any licence;

(vil)  Menggement: to provide such facilities and services for
tenants or other persons as he may think appropriate gencrally
to manage the Charged Property;

(viily Compromise: to settle, adjust, refer to arbitration, compromise
and arrange any é:ia;m.%g am{sunm disputes, questions and
demands with or by any person who is or claims to be a
creditor of the Mortgagor or relating in any way to the
Charged Property,
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(i) Wary Agreeiments: to perform, repudiate, rescind or vary any
contract or agreement for or which relates in any way to any
development, improvement, reconstruction or repair of the
Charged Property or which is in any way connected with the
Charged Property;

(x3y  Calls: to make calls conditionally or unconditionally on the
mambers of the Mortgagor in respect of uncalled capital;

(x1)  Subsidiardies: to promote the formation of a subsidiary
company or companies of the Mortgagor so that such
subsidiary may purchase, lease, licence or otherwise acquire

the Charged Property or any part thereof;

(xily  Legal actions: to hring, prosecute, enforce, defend and
abandon any actions, suils, arbitrations, awards and other
procesdings in relation to the Charged Property as he thinks
fit:

(i1}  Recelpts: to give valid receipts for all money and executs all

assurances and things which may be proper or desirable for
realising the Charged Property;

(xivy Insurance: to effect such insurances as he shall in his absolute
discretion think it

(xv) Employess: to appoint and discharge anagers, officers,

agents, accountants and other professional advisors, servants,

workinen and others on any terms he thinks proper and to
discharge any such persons appointed by the Mortgagor and to
engage his own fivm in the conduct of the receivership; and

(xvi) General Powers: to do any other acts and things he considers
desirable or necessary for realising the Charged Property oo
mcidental or conducive o any of the matters, powers or
authoritics conferred on a Recelver under or by virtue of this
Charge; to exercize in relation tw the Charged Property any
powers, authorities and things as he would be capable of
exercising if he were the absolute beneficial owner of it
(including  making Value Added Tax elections or
registrations); and to use the name of the Mortgagor for all or
any of such purposes.

0.3 Removal and Remuneration

‘The Bank may, from time to time, by writing under the hand of a duly
appointed employee or officer (subject to any requirement for an
order of the cowt in the case of an administrative receiver) remove
any Receiver appointed by it and may, whenever it deems i
expedient, appoint a new Recelver in the place of any Receiver and
may, from time to time, fix the remuneration of any Receiver
appointed by it. Such remuneration shall not be limited to the
maximum provided by section 109(6) of the LPA.

0.4 Lender may Brerclse
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To the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred by this Charge on a Receiver
may be exercised by the Bank after the securily created by this
Charge becomes enforceable, whether or not if appoints a Recelver,

11, NOLJABILITY AS MORTGAGEE IM POSSESSION

Neither the Bank nor any Recelver appointed under this Charge will be lable
to account as mortgagee n possession in respect of the Charged Property or
he liable for any loss on vealisation or for any default or omission for which a
mortgagee in possession might be liable except to the extent that they shall be
caused by the Bank’s or {as the case may be) the Receiver’s own fraud or
wiltul misconduct or that of its respective officers or employess.

1.2 Morigagor’'s agent

Every Receiver appointed under this Charge will be deemed 1o be:

11.2.1 (1o the extent permitted by law) the agent of the Mortgagor for all
purposes; and

11.2.2 in the same position as a recelver duly appointed by a mortgagee
under the LPA.

113 Morteaeor liable

The Mortgagor alone, and not the Bank, shall be responsible for the
Receiver’s fees, contracts, engagements, acts, omissions,; detaults and logses
and for liabilities incurred by him.

114 bmmunitics

The Bank and every Receiver appointed under this Charge will be entitled Lo
all the rights, powers, privileges and immunities conferred on morigagees and
duly appointed receivers by the LPA.

2. PROTECTION OF THIRD PARTIES

MNo purchaser, mortgagee or other person dealing with the Bank or the Receiver
appointed under this Charge or its or his agents will be concerned:

12,1 toenguire whether:
12.1.1 the Secured Liabilities have become payable;
12.1.2 any power which the Receiver is purporting to exercise has become
exercisable; or
1243 any of the Secured Liabilities remain due; or

12.2 1o see as to the application of any monies paid to the Bank or io the Receiver.

13, APPLICATION OF PROCEEDS
Any money received by the Bank pursuant to, under or by virtue of this Charge shall
be applied:
3.0 first, in satisfaction of all Expenses and of the remuneration of the Receiver;
15 LOBE{L 0 (Ran} 15/23 tespe B/0410
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14.

5.

13.2  secondly, in or towards satisfaction of the Secured Liabilities in such order as
the Group Members may from time to time conclusively agree; and

13,3 thirdly, in payment of the surplus (it any) 1o the person or persons entitled o
it.

EXPENSES

All Expenses incurred and all payments made by the Bank or any Recelver appointed

under this Charge in the lawful exercise of the powers conforred by this Charge

{whether or not occasioned by any act, neglect or default of the Mortgagor) will be

payable on demand on the basis of a full indemnity and wiall carry inferest {both

before and after judgement and the right to such interest shall not merge in any

judgement) caleulated and compounded on the full amount owing up to the date of

pavment according to the usual manner of the Bank.

SET-OFE

The Bank or a Group Member may set off any matured obligation due from the

Mortgagor against any matured obligation owed by the Bank or that Group Member

10 Lhe Mortgagor, regardless of the place of payment, booking branch or currency of

either obligation. [ the obligations are in different currencies, the Bank or that

Group Member may convert gither obligation at 2 market rate of exchange in its

usual course of business for the purposes of the set off.  Any Group Member may

rely on this clause 15 subject to the provisions of the Contracts (Rights of Third

Parties) Act 1999,

SUSPENST. ACCOUNT

All montes received, vecovered or realised by the Bank under or pursuant to this
Charge may, at the discretion of the Bank, be credited to any suspense or Impersonal
account and may be held in such account for so fong as the Bank shall think fit {with
intergst acceruing thereon at such rate as the Bank considers fit) pending their
application at such time or times as the Bank may decide in or towards satisfaction of
the Secured Liabilities.

INDEMNITY

The Bank and cvery Recciver, and any aftorney, manager, agent or other person,
appointed under this Charge will be entitled to be indemnilied out of the Charged
Property in respect of all liabilities and expenses incurred by them in the execution
or purported exccution of any of the powers, authorities or discretions vested in them
under this Charge and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted In any way relating to the Charged
Property and the Bank and any Recelver may retain and pay all suins in respect of
the same out of any money received under the powers conderred by this Charge.

DELEGATION

The Bank may, from time to time, delegate by power of attorney or in any other
manner all or any of the powers, authorities and discretions which are for the time
being excrcisable by it under this Charge in relation to the seeurity granted by this
Charge to any persan, Any delegation may be made subject to such terms (including
power o sub-delegate} and regulations as the Bank may think fit. The Baplk will not
be i any way lable or responsible to the Movtgagor for any loss or damage arising
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20.

from any act, default, omission or misconduct on the part of any delegate or sub-
delegate.
REDEMPTION OF PRIOR MORTGAGES

The Bank may at any time after the security coustituted by this Charge has become
enforceable, redeern any Encumbrance or procure the transfer of any Encumbrance
to itself and may settle and pass the accounts of the person entitled to such
Encumbrance. All principal money, interest, costs, charges and expenses of and
incidental 1o any redemption and transfer will be paid by the Mortgagor to the Bank
on demand. Any account so settled and passed will be conclusive and binding on the
Mortgagor except for abvious error.

POWER OF ATTORNEY: FURTHER ASSURANCE
201 Appoinuient

The Mortgagor, by way of security, irrevocably appoints the Bank and any
Receiver, delegaie or sub-delegate appointed under this Charge to be ifs
attorney acting jointly and severally. The attorney may in the name and on
bahalf of the Mortgagor or otherwise:

20.1.1 execute and do any assurances, acts and things which the Mortgagor

ought to do under the provisions of this Charge;

20.1.2 make demand on or give notice or receipt to any person owing money
to the Mortgagor;

20.1.3 exercise any of the powers, authorities and discretions conferred by

this Charge or by statute on the attorney in whatever capacity; and

20.1.4 seal, deliver and otherwise perfect any deed, assurance, agresment,
instrument or act which it or he deems proper.

20,2 Ratification

The Morigagor ratifies and conlirms and agrees to ratify and confirm
anything an attorney appointed under clause 20.1 {Appolntment) does or
purports to do in the exercise or purported exercise of any of the powers,
authovities and discretions referred to in clause 2001 (Appolntment).

203 Further assurance

The Mortgagor witl promptly at the request of the Bank and at its own
expense execute and do all such assurances, acts and things as the Bank may
reasonably require for perfecting or protecting the security intended to be
created by this Charge or lor Tacilitating the realisation of the Charged
Property and in the exercise ol all powers, authorities and discretions vested
in the Bank or any Recciver or any delegate or sub-delegate, To this intent,
the Mortgagor will in particular execute all wansfers, conveyances,
assignments and assurances of such property whether to the Bank or to its
nominees and give all notices, orders and directions and make all
registrations which the Bank may reasonably think expedient.  The
Mortgagor’s obligations under this elause shall be in addition to and not in
substitution for the covenants for further assurance deemed to be included
herein by virlue of section 2(1)(b} of the Law of Property {(Miscellancous
Provizionsy Act 1994,
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21 CERTIFICATIS AND DETERMINATIONS

Any certification or determination by the Banlk or a Group Member as to the amount

of the Secured Liabilities {or any part of them) or any rate or other amount i3, in the

absence of manifest error, conclusive evidence of the matter to which it relates and
shall be binding on the Mortgagor,
22 BANICS RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

22,1 No delay or omission on the part of the Bank or any Group Member in
exercising any right, power, privilege or remedy under this Charge or
otherwise in respect of the Secured Liabilities shall impair or preclude any
further exercizse of such right, power, privilege or remedy or the exercise of
any other right, power, privilegs or remedy;

222 The Bank’s rights under this Charge are cumulative and not exclusive of any
rights provided by law and may be exercised from time o time as often as the
Bank deems expedient;

223 Any waiver by the Bank of any terms of this Charge or any consent or
approval given by the Bank under it shall only be effective if given in writing
and then only for the purpose and upon the terms and conditions, i any, on
which it is given;

22,4 The Bank or a Group Member may give time or other indulgence or make
any other arrangement, variation or release with any person in respect of the
Secured Liabilities or any other sccurity or guarantee for the Secured
Liabilities without derogating from the Mortgagor’s liabilities or the Bank’s
rights under this Charge;

22.5  Any Group Member may rely on this clause 22 subject to the provisions of
the Contracts (Rights of Third Parties) Act 1999,

23, SEVERABILITY

If' a provision of this Charge is or becomes illegal, invalid or unenforceable, that will

not affect the tegality, validity or enforceability of any other provision of this

Charge.

24, ABSIGMNMIENT

24.1  The Bank or any Group Member may at any time assign or otherwise transfer
all or any part of its rights and obligations under this Charge or any security
created by it

24,2 The Bank and each Group Member may disclose to any person:

24.2.1 to {or through) whom it assigns or ransters (or may potentially assign
or transter) all or any of:

24201 the Sceured Liabilities; and/or
24.2.1.2 its rights and obligations under this Charge;

24.2.2 with (or through) whom it enters into {or may potentially enter into)
any sub-participation in relation to, or any other transaction under
which payments are to be made by reference 1o, the Secured
Liabilities or the Mortgagor:
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5.

27.

frd
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24,2.3 to whom, and to the extent that, information is required to be
discloged by any applicable law or regulation; or

24.2.4 who is its Afliliste,

any information about the Mortgagor and this Charge as the Bank or that
Group Member shall consider appropriate.

243 The Morigagor ymay not assign any of its rights or transfer any of its rights or
obligations under this Charge.

244 Any Group Member may rely on this clause 24 subject to the provisions of
the Contracts {Rights of Third Parties) Act 1999,

GOVERNING LAW AND JURISDICTION

This Charge {and any non-confractual obligations arising out ol or in connection

with it) will be governed by and construed in accordance with English law and the

parties hereto irrevocably submit to the jurisdiction of the English Cournts,

DEMANDS

26.1  Any notice, demand or other communication under or in conngction with this
Charge shall be in writing and shall be desmed to be sufficiently given if
delivered personally ov sent by first class pre-paid post or [hesimile
transmission (where given by the Bank) to the address of the Mortgagor last
known to the Banlk or as notified by the Mortgagor to the Banle In writing for
sum pu;‘posc “ii'}d {whm‘e gévm by zhe Mi)i‘lg,gdg{)i’) {o té"s;‘ addmsg of the Eaﬁi

mm}my 11 wmmg for such pm@use to tha Mmigfsg}m

26,2 Any notice, demand or other communication shall be deemed to have been
received by the receiving party 24 hours after posting {where sent by first
class pre-paid post), immediately upon delivery (where delivered personally)
and immediately on sending (where sent hy facsimile transmission and
received by the other party but provided that it is legible and complete).

DECLARATION

I the Mortgagor is either a company registered under the Companies Acts or an
industrial and provident society registered under the Industeial and Provident
Socicties Acts, the Mortgagor hereby certifics that this Charge dogs not contravene
any provisions of its memorandam and articles of association or its cules {(as the case
may be) or other documenis governing or comprising the constitution or
incorporation of any company or industrial and provident society comprised in the
Mortgagor,

THE LAND REGISTRY

1T the title to the Charged Property is or is to be registered at the Land Registry and
in respect of any other registered title against which this Charge may be registered,
the Mortgagor applies to the Chief Land Registrar for a restriction o be entered on
the registers of all titles ciamgaa“iqed in this Chavge that no disposition of the registered
estate by the propr %e.;{{}a‘(‘a) of the registered estate s to be registered without a written
consent of the propr {}J for the time bciﬂg of the Charge dated in
favour of Santander l K ple referred to In the charges register,
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29, REGULATED CONSUMER CREDIT AGREEMENT

This security shall not cover any sum or sums of money due or arising under a
regulated consumer credit agreement falling within Part V of the Consumer Credit
Act 1974 unless specifically agreed in writing between the Mortgagor and the
relevant Group Member.
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THE SCHEDULL

Property Title Nambers

All that treehold/leasehold property known as

Lime Wood Hotel, Beaulicu Road, Lyndhurst, HP353235

Hampshire 5043 7F2 HP412695
HP405450
HP412731
HP713399
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Executed as a deed by affixing
THE COMMON SEAL OF

LIME WWOOD GROUP LIMITED
m the presence of -

teeon e Divector Cornpany NumbBer: . oo eeoeeans

o v o LA BCEOT SECTE BTY

JOR]

Executed a8 A deed by
LIME WOOD GROUP LIMITED
acting by two directors/a divector and s secretary

verene e tirector Company Number:.. Q. 5 g / ff&‘f’

siioencs o oo I ECEOT/ SRCTE Y

Board Approval

1 hereby certify that the execution of this Legal Charge, which will secure ail lahilities,
present andd Tuture, of the Mortgagor to Samander UK ple and its subsidiaries for the time
| being or any of them, was approved by a resolution of the

| Board of DHrectors of the Mortgagor properly passed on {date) 2 é* gﬁﬁ fﬂéﬁ@fg{ e

- (/ é&
- P ]
Sigmed.., %VWW Yosee U {Secretary/Director)

Signed.,. S eer e BeCretary/ Director)

Signed for and on behalf of the Bank by
A péréﬁ% w@ﬁ{{;ﬁ %{365. m?ésﬁ: for that éﬁ.rg.?m@

TETLOEREY 0 (Sam) 22123 Tssuc 870410
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NOTE - MNOT TO BE USED FOR REGISTERED CHARGES

RELEASE

The Bank HEREBY ACKNOWLEDGES that the Group Members have received all monies
intended 1o be secured by the within-written Charge and HEREBY RELEASES all that
property comprised in or charged by the said Charge PROVIDED ALWAYS that this

Release shall not discharge the within-written Mortgagor from any liability to any Group

Member remaining to be paid or any other security held by any Group Member,

IN WITNESS whereof the signatures of two authorised officials of the Bank are appended

by authority ot the Beard of Directors

Dated this day of 2016
TNBITIE s s o s s et s v s s e s
AUTHORISED OFFICIAL SIS e cann e b s e s e g x s
NAMC. oo e s ey oo v
AUTHORISED OFFICIAL SRS oo et s s £ £ e
P50 08B o (han PRI issue B/0410
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DATED 29 Hrai 2016

LIME WOOD GROUP LIMITED (1}

and

SANTANDER UK ple ()

LEGAL CHARGE

of freehold/leasehold property
known assituated at

Form of charge filed at HM Land Registry under reference MI» ¢ 1237P
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THIS LEGAL CHARGE is made by way of deed on the 2 ﬁ day of APdIL. 2016

BETWEEN:

(1)

)

LIME WOOD GROUP LIMITED (company number 03811108} whose registered
office is at Lime Wood, Clayhill, Beechen Lane, Lyndhurst, Hampshire S043 7DD
{hereinafter called “the Mortgagor™); and

SANTANDER UK pic whose registered office is at 2 Triton Square, Regent's Place,
London NW1 3AN and whose address for service hereunder is at Corporate
Advances Branch, Bootle, Merseyside 130 4GB as securily trustee for each Group
Member (hereinafter called “the Bank™ which expression shall include its successors
in title and assigns),

NOW THIS DEED WITNESSETH as follows:

1.

1.1

DEFIMNITIONS AND INTERPRETATION

Definitions

In this Charge (unless the context otherwise requires):

L1 “Affiliate” means in relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding
Company:

1.1.2 “Agreement for Lease” means all present and future agreements, contracts,
oplions or undertakings for or in refation to the creation of any estate, interest
or right in or over the Charged Property (including, without limitation, in
relation o any lease, licence, tenancy or right to occupy whether on a fixed
term or periodic basis);

1.1.3  “Charge” means this legal charge and includes any instrumient supplemental
to or which is expressed to be collateral or entered into pursuant to or in
accordance with the terms of this legal charge;

1.14 “Charged Property” means the property described in the Schedule hereto
and including all rights attached or appurtenant to it and all buildings,
ergctions, fixturgs and fittings (including trade fixtures and fittings bul
excluding, in the case of leasehold property, landlord's fixtures), fixed plant
and machinery from time to time on it and any Tnsurance and any proceeds of
sale or other realisation thereo! and shall include cach and cvery part or parts
thereof;

115 “Development” means a project which ts undertaken for any development,
demolition, construction, refurbishment, major repair or improvement of the
Charged Property;

1.1.6 “Encumbrance” means any morigage, charge, pledge, lien (save a lien
arising by operation of law in the ordinary course of business), assignment,
hypothecation, security interest, preferential right or trust arrangement or
other encumbrance, security agreement or arrangement of any kind or any
right conferring a priority of payment;
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1111
1.1.12
1.1.14

NP

1.1.16
1.1.17

1.1.18

1119

“Eavirenmental Claim” means any notice or claim from any person
(including, without limitalion, any regulatory authority or government
agency) alleging any breach, contravention or violation of any Envirommental
Law by the Mortgagor or the existence of any liability arising from any such
breach, contfravention or violation;

“Environmental Laws” means all laws, directions, regulations, codes of
practice, guidance notes, circulars (in the case of guidance notes and circulars
having the force of law) and the like concerning discharges of contaminants,
occupational or public health and safety of the environment;

“Ewvironmental Licence” means any permit, licence, authorisation, consent
or other approval required by any Environmental Law;

“Expenses” means all interest, commission, fees and legal and other costs,
charges and expenses which any Group Member or any Receiver may charge
or incur in relation to the Morigagor or this Charge and the preparation,
negotiation and creation of this Charge and/or in relation to the Charged
Property and/or breach of any provision of, and the protection, realisation or
enforcement of, this Charge, in each case on g {ull indemnity basis;

“Full Title Guarantee” has the meaning ascribed by the Law of Property
(Miscellaneous Provisions) Act 1994,

“Giroup” means Santander UK ple (registered number 2294747) and its
Subsidiaries for the time being;

“Group Member” means each member of the Group;
“Holding Company” means in relation o a company or corporation, any
other company or corporation in respect of which it is a Subsidiary;

“Imsurance” means all contracts and policies of insurance of whatever nature
in connection with the Charged Property which are, from time to time, taken
out by or with the authority or on behalf or for the benefit of the Morigagor
or (to the extent of such interest) in which the Mortgagor has an interest;

“LPA” means the Law of Property Act 1925;

“Lease” means where the Charged Property is leaschold the lease under
which the Mortgagor holds the Charged Property and any instrument
supplemental to it or which is expressed to be collateral to it or entered into
pursuant to or in accordance with is terms;

“Plapning Acts” means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservalion Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions)
Act 1990 and the Planaing and Compensation Act 1951 and all regulations
and orders made or confirmed under any of them;

“Receiver” means an administrative receiver, veceiver or receiver and
manager and any substitute for any such person and whether appoinied under
this Charge or pursuant to any statute or otherwise;

“Regulation” includes any statute, subordinate legislation, rule, official
directive, notice, guideline or order (whether or not having the force of law)
of any government, government body, agency, department, court, tribunal or
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1.1.21

1.1.22

1.1.23

1.2 loterpretation

1.2.1

1.2.2

1.2.3

1.24

regulatory authority or organisation and (where applicable) of the European
Commission or parliament;

“Rental Income” means the gross rents, licence fees and other monies
receivable now or hereafler at any time by the Mortgagor in respect of or
arising out of any lease of the Charged Property or any agreement for lease or
otherwise without limitation derived by the Morigagor from the Charged
Property or otherwise paid to or received by the Mortgagor in respect of the
Charged Property:

“SBecured Liabilities” means all monies, obligations and liabilities
whatsoever whether for principal, interest or otherwise which may now or
any time in the future be due, owing or incurred by the Morigagor to the
Group (or any Group Member) whether present or futuwre, actual or
contingent and whether alone, severally or jointly as principal, guaranior,
surety or otherwise and all the Mortgapor's other liabilities whatever to the
Group {or any Group Member) including (without Himitation) indebtedness
on account of money advanced, bills of exchange, promissory notes,
obligations with respect to letters of credit, guarantees and indemnities and in
whatever name or style and whether on any current or other account, or in
any other manner whatsoever, together with interest and including (but
without limitation) all Fxpenses and so that interest shall be calculated and
compounded according to the usual manner of the relevant Group Member
(as well after as before judgement and the right to such interest shall not
merge in any judgement);

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

Words respectively denoting the singular shall include the plural and vice
versa and one gender includes each and all genders and references to persons
inchude references io companies or corporations and vice versa,

It two or more persons are included in the expression “Mortgagor” then the
use i this Charge of the word “Mortgagor” shall be deemed to refer to such
persons both together and separately and the obligations and liabilities of
such persons under this Charge shall be joint and several.

Clause and sub-clause headings are inserted for convenience only and shall
not affect the interpretation of this Charge.

References to any statute include any statutory modification or re-chactment
thereof for the time being in force and any Regulation made under it.

The terms of the documents under which the Secured Liabilitics arise and of
any side letter from either party to this Charge arc incorporated in this Charge
to the extent required for any purported disposition of the Charged Property
contained in this Charge to be a valid disposition in accordance with section
2(1} of the Law of Property (Miscellaneous Provisions) Act 1989,

1.2 Third Party Rights
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3.2

1.3.1  Unless expressly provided to the contrary in this Charge, a person who is not
a party has no right under the Contracts (Rights of Third Parties) Act 1999 10
enforce or enjoy the benefit of any term of this Charge,

1.32 The consent of anv person which is nol a party is not required to rescind or

vary this Charge or any other agreement entered into under or in connection
with it

COVENANT TO PAY

The Mortgagor covenants with the Bank (as security trustee for the Group Members)

that the Morigagor will pay or discharge all Secured Liabilities immediately on
demand.

CHARGES

Pixed Charge

The Mortgagor with Full Title Guarantee, as continuing security for the payment of
all Secured Liabilitics, charges in favour of the Bank (as sccurity trustee for the
Group Members):

3.1.1 by way of fixed charge by way of legal mortgage, all rights, title, estate and
other interests of the Mortgagor in the Charged Property;

3.1.2 by way of fixed charge:

{2} all benefits, claims and returns of premiums in respect of any
e dnsurgnees and _

() in so far as the legal morigage set out in clause 3.1.1 or the
assignments as set ouf in clause 3.2 (Assignment) are, Tor any reason,
ineffective as a legal mortgage or assignments {as the case may be),
all of the assets, properties, vevenues and rights of the Mortgagor
referred to in those clavses.

Assignment

The Mortgagor with Full Title Guaraniee, as continuing security for the payment of
all Secured Liabilities, charges to the Bank (as security trustec for the Group
Members} by way of first priovity assignment all of its rights, title, eslate and other
interests in and to:-

3.2.1  the Rental Income and the benefil to the Mortgagor of all other rights and
claims to which the Mortgagor is now or may in the future become entitled in
relation to the Charged Property including (but not limited to) all rights and
claims of the Mortgagor against all persons who now are or have been or may
become lessees, sub-lossees, licensees or occupiers of the Charged Property
and all guarantors and sureties for the obligations of such persons;

3.2.2  the benefit of all guarantees, warrantics and representations given or made by
and any righis or remedies against all or any professional advisors now or at
any time engaged by the Mortgagor in relation to the Charged Property and
the manufacturers, suppliers or installers of all plant, machinery, fixtures,
fittings and other items now or from time to time in the bulldings erected or
to be erected on the Charged Property and any other person, firm or company
now or from time to time under the coniract with or under a duty io the
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3.2.3

Mortgagor and the benefit of all sums recovered in any proceedings against
all or any of such persons;

the benefit of all Agreements for Lease, alf the proceeds of any claim, award
or judgement arising out of any Agreement for Lease and all sums paid or
payable to the Mortgagor under or in respect of any Agreement for Lease;
and

the benefit of all covenants, agreements, rights and remedies relating to the
Charged Property.

4. RESTRICTIONS ON THE MORTGAGOR

‘The Mortgagor shall not without the prior written consent of the Bank:

4.1

4.2

4.4

create or permit to subsist or arise any Encumbrance or any right or option on
the Charged Property or any part thercof;

sell, convey, assign, lease, sub-lease or transfer the Charged Property or any
interest therein, or otherwise part with or dispose of any of the Charged
Property or assign or otherwise dispose of any monies payable to the
Mortgagor i relation to the Charged Property or agree o do any of the
foregoing;

exercise any of the powers of leasing or agreeing to lease vested in or
conferred on the Mortgagor by common law or by statute or accept the
surrender of any lease, underlease or tenancy or release or vary any of the
terms of any such lease, underlease or tenancy or exercise any power to
determine or extend the same or agree to do any of the foregoing; or

part with or share possession or occupation of the Charged Property or any
part of it or grant any tenancy or lcence to occupy the Charged Property or
agree to do any of the foregoing.

5. CONTINUANCE OF SECURITY

il

5.1 -Continging Security

The security constituted by this Charge will be continuing and will extend to the
ultimate balance of the Secured Liabilities regardless of any intermediate payment or
discharge in whole or in part.

52 Breaking of accounts

521

522

if for any reascn the securily constituted by this Charge ceases to be a
continuing security, the Bank may open a new account with or continue any
existing account with the Mortgagor and the Hability of the Mortgagor in
respect of the Secured Liabilities will remain regardless of any payments in
or out of any such account.

if the Bank or any Group Member receives or is deemed to be affected by
notice, whether actual or constructive, of any subsequent charge or other
inferest affecting any part of the Charged Property and/or the proceeds of sale
of them, the Baak or relevant Group Member may open a new account or
accounts in the name of the Mortgagor. [f the Bank or relevant Group
Member does not open a new account it will nevertheless be treated as if #t
had done so at the time when it received or was deemed to have received
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notice and as from that time all payments made to the Bank or to any other
Group Member will be credited or be treated as having been credited to the
aew account and will not operate (o reduce the amount for which this Charge
is security, Any Group Member may rely on this clause 5.2.2 subject to the
provisions of the Contracts (Rights of Third Parties) Act 1999,

Ley
15

immediate Recourse

The Mortgagor waives any right it may have of first requiring any Group Member o
nroceed against or enforce any other rights or security or claim payment from any
other person before enforcing the security constituted by this Charge. Any Group
Member may rely on this clause 5.3 subject to the provisions of the Contracts (Rights
of Third Parties) Act 1995,

.4 Addditional Becurity

The security constituted by this Charge is in addition to and is not in any way
prejudiced by any other mortgages, charges, securities, liens, remedies or guarantees
whatsoever which may now or al any time subsequently be held by any Group
Member for and in respect of the Secured Liabilities,

6. COVENANTS BY THE MORTGAGOR

The Mortgagor covenants with the Bank (as security trustee for the Group Members)
at all times during the continuance of this security:

6.1  Repair

" To keep the Charged Propery in good and substantial repair and condition™

and adequately and properly decorated and maintained in good working order
and condition (save where the Charged Property is awaiting or is in the
course of Development) and replace the fixtures and fittings about the
Charged Property when they become obsolete, worn out or destroyed.

6.2  Paymentof puleoings

To pay or procure the payment of, when due, all present and future rents,
rates, taxes, levies, assessments, impositions and other outgoings whatsoever
{whether governmental, municipal or otherwise) which may be imposed upon
or pavable in respect of the Charged Property as and when the same shall
become payable {and, if required, to produce the receipts for such payments
to the Bank on demand) and fo indemnily each Group Member (and as a
separate covenant any Receiver appointed by any of them) from and against
the same,

6.3 Bank’s.rieht ol inspection

To permit the Bank, or any person appointed by i, to enier upon all
buildings, erections or structures forming part of the Charged Property
(without prejudice to the powers conferred by this Charge and without
becoming 4 mortgapee in possession) for any reasonable purpose and to
review the state and condition of the same.

6.4 Wot to alter buildings

Mot without the previous consent in writing of the Bank nor otherwise than in
accordance with plans, elevations and specifications previously submitted o
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6.5

6.6

and specifically approved by the Bank in writing, to make any alterations to
any buildings, erections or structures, fixed plant or machinery, fixtures and
fittings for the time being lorming part of the Charged Property or put up or
erect any new buildings.

Developmient

That no Development will be carried out or permitied to be carried out to the
Charged Property by the Mortgagor without the Bank’s prior written consent.
The Mortgagor shall not withoul consent as aforesaid (except for the purpose
of renewal or replacement by a fixture or fitting of equal or greater value)
sever or remove any fixtures and fittings comprised in the Charged Property
nor (save for the purpose of any necessary repairs) remove any of the plant or
machinery thercon.

6.6.1 To maintain Insurances (or procure the maintenance of Tnsurances by
an owner of a superior interest in the Charged Property) in relation to
those parts of the Charged Property which are of an insurable nature
with reputable underwriters or insurance companies approved by the
Bank against the risks and to the extent which is usual for persons
carrying on a business of the type carried on by # or which a prudent
owner would normally insure against and any other risks which the
Bank from time to time requires. The sum insurcd must not be less
than their replacement value (meaning the total cost of demolishing
(including site clearance} and entirely rebuilding, reinstating or
replacing the Charged Property in the event of it being completely
destroved together with architects’, cngineers’, surveyors’ and other
experts’ fees and value added tax on such fees which is irrecoverable
by the Mortgagor) and not less than 3 years loss of rent.

6.6.2 To procure that any monies received or receivable under any
Insurance will be held by the Mortgagor in trust for the Bank and will
be applied in repairing, replacing, restoring or reinstating the Charged
Property desiroyed or damaged or in the manner the Bank requires or,
if the Bank so directs and the terms of the relevant Insurances permit,
in or towards satisfaction of the Secured Liabilities.

6.6.3 To procure that in respect to any Insurance in respect of the Charged
Property a notc of the Bank's interest is endorsed on that Insurance or,
il the Bank so requires, that such Insurance is effected in the joint
names of the Mortgagor and the Bank.

6.6.4 If reasonably cblainable, to procure that the relevant insurers of the
Charged Property issue in favour of the Bank a letter confirming that
the relevant policy will not be vitiated or terminated in any manner
without the consent of the Bank.

6.6.5 To not do or knowingly permit anything to be done in or upon or
relating to the Charged Property which may make void or voidable
any Insurance in connection with it
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6.6.6 To prompily pay all premiums and all things necessary to keep the
Insurance in force and, on demand by the Bank, produce to the Bank
the policy, certificate or cover note relating to any Insurance and the
receipt for the payment of each premivm.

6.7  Use ol the Charged Property

6.7.1  To use the Charged Property only for the permitted use under or by
virtue of any applicable authorisation, consent, approval, licence or
planning permission or as permitted by the Bank.

6.7.2 To comply in all respects with the Planning Acts and all licences
consents, permissions or conditions granted or imposed thereunder
and not fo enter into, or agree to enter info, any agreement under
section 106 of the Town and Country Planning Act 1990 or section 33
of the Local Government (Miscellancous Provisions) Act 1982 or
section 38 of the Highways Act 1980 or any similar Act without the
prior written consent of the Banl,

68
To duly and punctually perform and observe all its obligations in connection
with the Charged Property under any present or future Regulations.

6.9  MNotices

To:

6.9.1 notify the Bank {within 7 days of receipt by the Mortgagor} of any
application, requirement, order or notice served or given by any
person with respect {o the Charged Property or its use;

6,9.2 produce the original or a copy to the Bank within 7 days of demaad;

69.3  inform the Bank of the steps taken or proposed to be taken to comply
with any such requirement, order or notice and take such steps in
respedt thereof as the Bank may require; and

6,94 on request, to produce to or provide for the Bank such documents or
information relating to the Charged Property as the Bank shall
require,

6.10  Complisnce with termyof contracts, conveyanoes ete

To observe and perform the terms of all conveyances, contracts, grants,

assignments, agreements and other deeds and documents from time to time

affecting the Charged Property and binding on the Morlgagor.
6.11  Environmental matters

611,17 To maintain all relovant Environmental Licences required by ils
ownership, use or occupation of the Charged Property and for the
conduct of ils business and to comply with all terms and conditions
relating thereto and with all other applicable Environmental Laws and
not to knowingly do or permit any acl or omission whereby such
Frvirgnmental Licence would be liable to be varied or revoked;
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6.12

6.13

6.11.2 Promptly upon receipt of the same to notify the Bank of any
Environmental Claim;

6.11.3 To keep each Group Member {and every Receiver, attorney, manager,
agent and other person duly appointed by the Bank hereunder) fully
and effectually indemnified from and against ail liabilities, losses
{including consequential losses), costs, charges and expenses caused
wholly or partly, directly or indirectly by:

(@) the creation, jroposition, recording or registration of any
mortgage, charge. encumbrance or security interest over the
Charged Property securing the reimbursement to or recovery by
any third party of any costs, expenses or other sums incurred in
consequence of a breach, comtravention or vieolation of any
Environmental Law or the release, discharge or emission of any
harmful or hazardous material and the redemption, removal,
vacation or discharge of any such mortgage, charge, encumbrance
or other security interest;

(b the making of any Environmental Claim against any Group
Member and/or any Receiver or other such persons or the
Mortgagor in respect of the Charged Property and/or any business
operations or activities thereon;

{c) any liability or potential Hability upon any Group Member and/or
any Receiver or any such persons to remedy, clean up or make
good any breach, contravention or violation of any Environmental
Law by the Mortgagor or any harm, actual or potential, to the
environment caused divectly or indirectly by the release, emission
or discharge of any harmful or hazardous material from, in or o
the Charged Property; and/or

(d} by reason of any breach of clanse 6.11.1 above,

Indernnity

To keep the Bank (and any Rcceiver appointed by the Bank) fully and
effectively indemmnified from and against all actions, proceedings, costs,
charges, claims, demands, expenses and liabilities {including value added tax
and any other taxes andfor legal and other professional fees) whatsoever in
respect of any breach or non-observance or non-performance of any
covenants, cobligations, warraniies or undertakings on the part of the
Mortgagor confained in this Charge or the making good of any such breach or
nen-chservance or non-per{ormance.

Leases

Where the Charged Property is leasehold or subjecl o any lease Agreement
for Lease or tenancy (referred to below as the “cccupational lease™;

6.13.1 to cbserve and perform all covenants and conditions contained in the
Lease to be performed and observed by the lessee and contained in
any occupational lease o be observed by the lessor;

6.13.2 to enforce the duc observance and performance of all obligations of
all other partics to the Leasc and any occupational lease;
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6.13.3 not to waive, release or vary any of the terms of the Lease or any
oecupational lease, or to sccept any surrender of any occupational
lease or exercise any power to determine or extend the same or grant
any consent or licence or conclude any rent review under the same
without, it each case, the consent of the Banlk;

#.13.4 if the Mortgagor shall receive any notice served under section 146 of
the LPA or any proceedings shall be commenced for forfeiture of the
Lease or any superior lease or the landlord or any superior fandlord
shall attempt fo re-enter under the provisions of the Lease or any
superior lease, to give immediate notice of such event in wiiting to the
Bank and at the request of the Bank and at the expense of the
Mortgagor take such steps as the Bank may in its absolute discretion
require; and

£,13.5 nol to serve any notice on any former tenant under any occupational
lease under section 17(2) of the Landlord and Tenant (Covenanisy Act
1995 or on any guarantor of any such former tenant under ssction
17(3) of that Act without the prior consent of the Bank.

6.14 Mot todepreciate value ofthe Charged Property

Not to do anything which would or could materially depreciate, jeopardise or
otherwise prejudice the actual or prospective value of the Charged Property
to the Group and/or any actual or prospective purchaser of the Charged

6,15 Value Added Tax

Not without the prior written consent of the Bank to make any election
pursuant to paragraph 2 of Schedule 10 1o the Value Added Tax Act 1994 in
relation to land and/or buildings comprising the Charged Property.

7. POWER TO REMEDY

if the Mortgagor shall fail o epsure that the Charged Property is kept in repair and
insured pursuant to its obligations contained in clauses 6.1 and 6.6 of this Charge, the
Bank may enter upon the Charged Properly (without thereby being liable as a
mortgagee in possession) and repair or insure the Charged Property (as the case may
be) or take such other steps as it considers appropriate to procure the performance of
such obligations ov otherwise remedy such failure and any monies expended by the
Banl for such purpose or purposes shall be reimbursed by the Mortgagor on demand
and, until so reimbursed, shall carry interest as calcwlated and compounded in
accordance with the usual practice of the Bank from time to time (as well after as
before judgement).

8. WHEN SECURITY BECOMES ENFORCEABLE

The Scourcd Liabilitics shall be immediately payable on demand at any time and
failing pavment of any of the Secured Liabilities this security shall become
immediately enforceable and the power of sale and other powers conferred by
section 101 of the LPA will be immedintely exercisable without the restrictions
contained in the T.PA as to the giving of nolice or otherwise with respect to the
whole or any part of the Charged Property. After the security constituted by this
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Charge has become enforceable, the Bank may (in its absolute discretion) enforce all
or any part of the security in any manner it sees fit,

9. ENFORCEMENT OF SECURITY

5.1

9.2

9.3

Secured Liabilities deemed due

For the purposes of all powers implied by statute, the Secured Liabilities will
be deemed to have become due and payable on the date of this Charge and
sections 93, 103 and 109(8} {in so far as it may impose any order of priority
in the application of money by a Receiver) of the LPA will not apply to this
securily,

Fxtension of powers. of leasing

The statutory powers of leasing conferred on the Bank will be extended so as
o authortse the Bank to lease, make agreements for leases, accept surrenders
of leases and grant options (with or without a premium) as the Bank may
think fit and without the need to comply with any of the provisions of
sections 99 and 100 of the LPA.

Charged Property in jeopardy

It at any time it shall appear to the Bank that any part of the Charged
Property shall be in danger of scizure, distress or other legal process, or that
the Bank’s security thereover shall for any other reason be in jeopardy, the
Bank shall be entitled without notice to the Mortgagor to take possession of
and hold the same or to appoint a Receiver thereof. The provisions of Clause
10 (Appointment and Powers of Recciver) below shall govern the
appointment, removal and powers of a Receiver under this clause as if he
were a Recetver appointed under that clause.

10, APPOINTMENT AND POWERS OF RECEIVER

1.1

10.2

Appointment of Recgiver

At any time after this scourity becomes enforceable, or if the Mortgagor so
requests, the Bank may without notice appoint under seal or in writing under
the hand of a duly appointed emplovee or officer any one or more persons 1o
be a Receiver of all or any part of the Charged Property in every respect as if
the Bank bad become entitled under the LPA {o exercise the power of sale
conferred by it.

Powers of Becelver

Every Receiver appointed under sub-clause 10.1 (Appointment of Receiver)
will have and be entitled to exercise all of the powers (notwithstanding any
winding-up, administration, voluntary arrangement or dissclution of the
Mortgagor):

10.2.1 of the Bank under this Charge;
10.2.2 conferred on a lender or receiver by the LPA,;

10.2.3 set out in schedule 1 of the Insolvency Act 1986 as if the word
“company’ in that schedule read “Mortgagoer™: and

10.2.4 set out below:
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(i)

(iii)

{iv}

™)

(vi)

{vit)

(viii)

Take possession: to take possession of, get i and collect the
Charged Property;

Carry on business: 1o carcy on, manage, develop, reconstret,

amalgamaic or diversify the business of the Company or any
part thereof, or concur in so doing, as he thinks {it;

Protection of Assets: fo do all acts which the Mortgagor might
do in the ordinary conduct of its business for the protection or
improvement of the Charged Property and to make and effoct
all repairs and improvements to the Charged Property, to
commence and/or complete any building operations on the
Charged Property, to acquire property and to apply for and
maintain  any planning  permissions, building regulation
approvals and any other authorisations, consent, approval,
licence, exemption, filing or vegistration in each case as he (in
his absolute discretion} thinks fit;

Borrow money: to raise and borrow money either unsecured
or, with the consent of the Bank, secured on the Charged
Property either in priority to the scourity constituted by this
Charge or otherwise and generally on such terms and
conditions as he may think fit and no person lending money o
him will be concerned Lo enquire as to the propriety or purpose
of the exercise of this power or to see to the apphcaﬁmn of any

“money raised or borrowed;

Sell Assets: to sell, exchange, convert inio money and realise
all or any part of the Charged Property (either by public
auction or private contract or otherwise) and generally in the
manner and on terms he thinks proper. He may do any of
these things for a consideration consisting of cash, debentures
or other obligations, shares, stock or other valuable
consideration and any consideration may be payable in a lump
sur or by instalments spread over any period he thinks fil
Fixtures may be severed and sold separately from the property
containing them without the consent of the Mortgagor;

Leases: to let the Charged Property for any term and at any
rent (with or without a premium) and to vary or accept a
surrender of any lease or tenancy on any terms he thinks fit
{including the pavment of money on a surrender) and to grant,
vary or terminate any Heence,;

Muanagement: to provide such facilities and services for

tenants or other persons gs he may think appropriate generally
o maﬁage the Chayged Pmpes'ty;

cmd dzmﬂge dﬂ} daimsj A{qur‘z%; dz&pulcm qutst;(}m aﬂd
demands with or by any person who is or claims to be a
creditor of the Mortgagor or relating in any way to the
Charged Property;
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10.4
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{ix)  Mary Agrcements: to perform, repudiate, rescind or vary any
coniracl or agreement for or which relates in any way to any
development, improvement, reconstruction or repair of the
Charged Property or which is in any way connected with the
Charged Property;

(x) Calls: to make calls conditionally or unconditionally on the
members of the Mortgagor in respect of uncalled capital;

{(xi)  BSypbsidiaries: to promote the formation of a subsidiary
company or companies of the Mortgagor so that such
subsidiary may purchase, lease, licence or otherwise acquire
the Charged Property or any part thereof]

abandon any actions, suils, arbiirations, awards and other
proceedings in relation to the Charged Property as he thinks
fit;

(xiil} Recedpts: to give valid receipts for all money and execute all
assurances and things which may be proper or desirable for
realising the Charged Property;

(xii) Legal aclions: to bring, prosecute, cnforce, defend and

{xiv} Insurance: to effect such insurances as he shall in his absolute
discretion think fit;

(xv) [FEmployses: to appoint and discharge managers, officers,
agents, accountants and other profcssional advisors, servants,
workmen and others on any terms he thinks proper and ic
discharge any such persons appointed by the Mortgagor and to
engage his own firm in the conduct of the receivership; and

{xvi) Ceneral Powers: to do any other acts and things he considers
desirable or necessary for realising the Charged Property or
incidental or conducive fo any of the matlers, powers or
authorities conferred on a Receiver under or by virtue of this
Charge; to exercise in relation to the Charged Property any
powers, authorities and things as he would be capable of
exercising if he were the absolute beneficlal owner of it
{including making Value Added Tax elections or
registrations); and to use the name of the Mortgagor for all or
any of such purposes.

Removal and Remuneration

The Bank may, from time to time, by writing under the hand of a duly
appointed employee or officer (subject to any requirement f{or an
order of the court in the case of an adminisiralive receiver) remove
any Receiver appointed by it and may, whenever it deems It
expedicnt, appoint a new Receiver in the place of any Receiver and
may, from time to time, fix the remuneration of any Receiver
appointed by it.  Such remuneration shall not be limited to the
maximum provided by section 109(6) of the LPA.

Lender may Exercize
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To the lfullest exient permitted by law, all or any of the nowers,
authorities and discretions conferred by this Charge on a Recelver
may be exercised by the Bank after the security creaied by this
Charge becomes enloreeable, whether or not it appoints a Receiver.

11, NO LIABILITY AS MORTGAGEE IN POSSESSION
111 No Hability
Neither the Bank nor any Receiver appointed under this Charge will be liable
to account s mortgagee in possession in respect of the Charged Property or
be linble for any toss on realisation or for any default or omission for which a
mortgagee in possession might be liable except to the extent that they shall be
caused hy the Bank’s or (as the case may be) the Receiver’s own {raud or
wilful misconduct or that of its respective officers or cmployees.
1.2 Morigagor's agent
Every Receiver appointed under this Charge will be deemed to be:
11.2.1 {io the extent permitted by law) the agent of the Mortgagor for all
purposes; and
11.2.2 in the same position as a receiver duly appointed by a mortgagee
under the LPA,
1.3 Morteagor Hable
................. ...The Mortgagor..alone, and not the Bank, shall be. responsible for the
Receiver’s fees, contracts, engagements, acls, omissions, defaulis and losses
and for liabilitics incurred by him.
114 Immunities
The Bank and every Receiver appointed under this Charge will be entitled to
all the rights, powers, privileges and immunitics conferred on morigagess and
duly appointed receivers by the LPA,
12, PROTECTION OF THIRD PARTIES
Mo purchaser, mortgagee or other person dealing with the Bank or the Receiver
appointed under this Charge or s or his agenis will be concerned:
12,1 to enguire whether:
12.1.1 the Secured Liabilities have become payable;
12.1.2 any power which the Receiver is purporting to cxorcise has become
exercizable; or
12.1.3 any of the Secured Liabilities remain due; or
122 tosee as to the application of any monies paid to the Bank or to the Receiver.
13, APPLICATION OF PROCEREDS
Any money received by the Bank pursuant to, under or by virtue of this Charge shall
he applied:
130 first, in satisfaction of all Expenses and of the ramuneration of the Receiver;
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13.2  secondly, in or towards satisfaction of the Secured Liabilities in such order as
the Group Members may from time to time conclusively agree; and

13.3  thirdly, in pavment of the surplus (if any) to the person or persons entitled to
it.

14, EXPENMSES

All Expenses incurred and all pavments made by the Bank or any Receiver appointed
under this Charge in the lawful exercise of the powers conferred by this Charge
{whether or not occasioned by any act, neglect or default of the Mortgagor) will be
payable on demand on the basis of a full indemnity and will carry interest (both
before and after judgement and the right to such interest shall not merge in any
judgement) caleulated and compounded on the full amount owing up to the date of
payment according to the usual manner of the Bank.

15.  SET-OFF

The Bank or a Group Member may set off any matured obligation due from the
Mortgagor against any matured obligation owed by the Bank or that Group Member
to the Mortgagor, regardiess of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Bank or that
Group Member may convert either obligation at a market rate of exchange in ils
usual course of business for the purposes of the set off. Any Group Member may
rely on this clause 13 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1999.

16, SUSPENSE ACCOUNT

All monies received, recovered or realised by the Bank under or pursuant to this
Charge may, at the discretion of the Bank, be credited to any suspense or impersonal
account and may be held in such account for so long as the Bank shail think fit {with
interest accruing thereon at such rate as the Bank considers fit) pending their
application at such time or times as the Bank may decide in or towards satisfaction of
the Secured Liabilities.

17.  INDEMNITY

The Bank and every Receiver, and any altorney, manager, agent or other person,
appointcd under this Charge will be entitled to be indemnified out of the Charged
Property in respect of all Habilities and expenses incurred by them in the execution
or purported exccution of any of the powers, authorities or discretions vested in them
under this Charge and against all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in any way relating to the Charged
Property and the Bank and any Receiver may retain and pay all sums in respect of
the same out of any money received under the powers conferred by this Charge.

18,  DELEGATION

The Bank may, from time to time, delegate by power of attorpey or in any other
manner al! or any of the powers, authorities and discretions which are for the time
being exercisable by it under this Charge in relation to the security granted by this
Charge 1o any person. Any delegation may be made subject to such terms (including
power to sub-delegate) and reguiations as the Bank may think fit. The Bank will not
be in any way liable or responsible to the Morigagor for any loss or damage arising
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from any act, default, omission or misconduct on the part of any delegate or sub-
delegate.

BREDEMPTION OF PRIOR MORTGAGES

The Bank may at any time after the security constituted by this Charge has become
enforceable, redeem any Encumbrance or procure the transfer of any Encumbrance
to itself and may settle and pass the accounts of the person entitled to such
Encumbrance. All principal money, Interest, costs, charges and expenses of and
incidental to any redemption and transfer will be paid by the Mortgagor to the Bank
on demand. Any account so settled and passed will be conclusive and binding on the
Mortgagor except for obvious error.

POWER OF ATTORNEY: FURTHER ASSURANCE

20.1

Appointnent

The Mortgagor, by way of security, irrevocably appoints the Bank and any
Receiver, delegate or sub-delegate appointed under this Charge to be its
attorney acting jointly and severally., The attorney may in the name and on
hehall of the Morigagor or otherwise:

20.1.1 execute and do any assurances, acts and things which the Mortgagor
ought to do under the provisions of this Charge;

20.1.2 make demand on or give notice or receipt 10 40y person Owing money
to the Mortgagor;

20.1.3 exercise any of the powers, authoritics and discretions conferred by
this Charge or by statute on the aftorney in whatever capacity; and

20.1.4 seal, deliver and otherwise perfect any deed, assurance, agreement,
instrument or act which it or he deems proper.

The Mortgagor ratifies and confirms and agrees to ratify and confiem
anvthing an attorney appoimnted under clavse 2001 {(Appointment) does or
purports to do in the exercise or purported exercise of any of the powers,
suthoritics and discretions referred to in clause 20.1 (Appointment).

202 Further assurange

The Mortgagor will promptly at the request of the Bank and at its own
expense execute and do all such assurances, acts and things as the Bank may
reasonably require for perfecting or protecting the scourity intended to be
created by this Charge or for facilitating the realisation of the Charged
Property and in the exercise of all powers, authorities and diseretions vested
in the Bank or any Receiver or any delegate or sub-delegate. To this wlent,
the Morlgagor will in particular execute all tanslers, convevances,
assignments and assurances of such property whether to the Bank or to s
nominegs and give all notices, orders and directions and make all
registrations which the Bank may reasonably think expedient.  The
Mortgagor’s obligations under this clavse shall be in addition o and nol in
substitution for the covenants Tor further assurance deemed to be included
herein by virtue of scetion 2(1)}b) of the Law of Property (Miscellaneous
Provisions) Act 1994,
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21 CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Bank or a Group Member as to the amount
of the Secured Liabilities (or any part of them) or any rate or other amount is, in the
shsence of manifest error, conclusive evidence of the matter to which it relates and
shall be binding on the Mortgagor.

22, BANK'S RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

22.1

223

22.5

No delay or omission on the part of the Bank or any Group Member in
exercising any right, power, privilege or remedy under this Charge or
otherwise in respect of the Secured Liabilities shall impair or preclude any
further exercise of such right, power, privilege or remedy or the exercise of
any other right, power, privilege or remedy;

The Bank’s rights under this Charge are cumulative and not exclusive of any
rights provided by law and may be exercised from time to time as ofien as the
Bank deems expedient;

Any waiver by the Bank of any terms of this Charge or any consent or
approval given by the Bank under it shall only be effective if given in writing
and then only for the purpose and upon the terms and conditions, if any, on
which it is given;

The Bank or a Group Member may give time or other indulgence or make
any other arrangement, variation or release with any person in respect of the
Secured Liabilities or any other security or guaraniee for the Secured
Liabilities without derogating from the Mortgagor’s liahilities or the Bank’s
rights under this Charge;

Any Group Member may rely on this clause 22 subject to the provisions of
the Contracts (Rights of Third Parties) Act 1999.

23, SEVERABILITY

If a provision of this Charge is or becomes illegal, invalid or unenforceable, that will
not affect the legality, validity or enforceability of any other provision of this
Charge.

24, ABSIGNMENT

24.1

24.2

The Bank or any Group Member may at any time assign or otherwise transfer
all or any part of its rights and obligations under this Charge or any security
created by it

The Bank and each Group Member may disclose to any person:

24.2.1 1o {or through) whom it assigns or transfers (or may potentially assign
or transfer} all or any of:

24.2.1.1 the Secured Liabilities; and/or
242,12 its rights and obligations under this Charge;

24.2.2 with (or through) whom it enters into (or may potentially enter into}
any sub-participation in relation to, or any other transaction under
which paymentis are to be made by reference to, the Secured
Liabilities or the Mortgagor;
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26.

28,

24.2.% to whom, and to the cxtent that, information i5 required to be
disclosed by any applicable law or regulation; or

24.2.4 who is its Afliliate,

any information about the Mortgagor and this Charge as the Bank or that
Group Member shall consider appropriate.

243 The Mortgagor may not assign any of ils rights or transfer anv of ils rights or
abligations under this Charge.

244  Any Group Member may rely on this clause 24 subject to the provisions of
the Contracts (Rights of Third Partics) Act 1999,

GOVERNING LAW AND JURISDICTION

This Charge (and any non-contractual obligations arising out of or in connection
with it} will be governed by and construed in accordance with English law and the
parties hereto irrevoeably submit to the jurisdietion of the English Courts.

DEMANDS

26,1 Any notice, demand or other communication under or in connection with this
Charge shall be in writing and shall be desmed to be sulficiently given if
delivered personally or semt by first class pre-paid post or facsimile
transmission (where given by the Bank) to the address of the Mortgagor last
known to the Bank or as notified by the Mortgagor to the Bank in writing for
such purpose and (where given by the Mortgagor) to the address of the Bank
‘which appears on page 2 of this Charge or to such address as the Bank may
notify in wriling for such purpose o the Mortgagor,

262 Any notice, demand or other communication shall be deemed to have been
recegived by the recelving party 24 hours after posting (where sent by first
clags pre-paid post), immediately upon delivery (where delivered personally)
and immediately on sending (where sent by facsimile transmission and
received by the other party but provided that it is legible and complete).

DECLARATION

If the Mortgagor is either a company registered under the Companies Acts or an
industrial and provident society registered under the Industrial and Provident
Rocieties Acts, the Mortgagor hereby certifies that this Charge does not contravene
any provisions of its memorandum and articles of association or its rules (as the case
may be} or other documents governing or comprising the constitution or
incorporation of any company or industrial and provident society comprised in the
Mortgagor,

THE LAND REGISTRY

1f the title to the Charged Property is or is to be registered at the Land Registry and
in respect of any other registered title against which this Charge may be registered,
the Mortgagor applies to the Chief Land Registrar for a restriction to be entered on
the registers of all titles comprised in this Charge that no disposition of the registered
estate by the proprietor(s) of the registered estate is to be registered withont a written
consent of the proprictor for the time being of the Charge dated in
favour of Santander UK ple referved to in the charges register.
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29, REGULATED CONSUMER CREDIT AGREEMENT

This security shall not cover any sum or sums of money due or arising under a
regulated consumer credit agreement falling within Part V of the Consumer Credit
Act 1974 unless specifically agreed in writing between the Mortgagor and the
relevant Group Member,
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THE SCHEDULE

Pronerty Title Mumbers

Al that freehold/leasehold property known as

Lime Wood Hotel, Beaulieu Road, Lyndharst,

HP353236

Hampshire 5043 752 HP412655
HP405490

HP412731

HP713399
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Executed as a deed by alfixing
THE COMMON SEAL OF
LIME WOOD GROUP LIMITED
in the presence of -

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Director Company Numberi............ooonians

e e e e e e eimin e e aas e nms e AITTECLOT SECTRLALY

IOR]

Executed as a deed by
LIME WO0OD GROUP LIMITED
acting by two divectors/a director and its secretary

et a s U TUUUUURUDUUPRIN b 1= T Company Number:...........

et e s o s s e s LITECEOT BECTE ALY

Board Approval

| T hereby certify that the execution of this Legal Charge, which will secure all liabilities,
present and future, of the Mortgagor to Santander UK ple and its subsidiaries for the time
being or any of them, was approved by a resolution of the

Board of Directors of the Mortgagor propeely passed on (date) ............. P
Signed...... enesnnrnn e e el ecretary/Director)
Signed..........o S e (Secretary/IHrector)

A

s ol i »
A permn authorised to act for that (p&imLW
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MOTE ~NOT TG BE USED FOR REGISTERED CHARGES

RELEASE
The Bank HEREBY ACKNOWLEDGES that the Group Members have received all monies
intended to be secured by the within-written Charge and HEREDY RELEASES all that
property comprised in or charged by the said Charge PROVIDED ALWAYS that this

Release shall not discharge the within-written Mortgagor from any liability to any Group

Member remaining to be paid or any other security held by any Group Member.

N WITNESS whereof the signatures of two authorised officials of the Bank are appended
by authority of the Board of Directors

Dated this  dayof A
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, JA T .
AUTHORISED OFFICIAL I F 11 SR
............................................... INEITIC . L s s a s wovmn S s s 650 1 e
AUTHORISED OFFICIAL 1 )1 S
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