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Registration of a Charge

Company name: HOLBORN ROCKS LIMITED
Company number: 10591728

X6IU9BDY

Received for Electronic Filing: 09/11/2017

Details of Charge

Date of creation:  03/11/2017
Charge code: 1059 1728 0002
Persons entitled: BLOOMSBURY LIMITED

Brief description:. THE FREEHOLD OR LEASEHOLD PROPERTY KNOWN AS THE LAND
AND BUILDINGS ON THE SOUTH SIDE OF SPRING LANE, MALVERN
LINK, WR14 1AG REGISTERED AT THE LAND REGISTRY WITH TITLE
ABSOLUTE UNDER TITLE NUMBER HW160367.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10591728 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED

Electronically filed document for Company Number: 10591728 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10591728

Charge code: 1059 1728 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2017 and created by HOLBORN ROCKS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th November 2017 .

Given at Companies House, Cardiff on 13th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 3yt NOVDMge, 2017

HOLBORN ROCKS LIMITED
and

BLOCMSBURY LIMITED

LEGAL MORTGAGE

SOLICITORS

HOLOG59-0003



THIS DEED sdated 370 NQ o 2017 between

(1)

(2)

HOLBORN ROCKS LIMITED, a company incorporated In England and Wales with
company reglstration number 10581728 whose registered address is a1 Unit 7 Britannia
Business Centre, Britannia Way, Malvern, Worcestershire, United Kingdom, WR14
1GZ (the "Borrower”); and

BLOOMSBURY LIMITED, a company incorporated in Englend and Wales with
company regisiration number 05345806 whose registered office is at Unit 7 Britannia
Way, Britannia Business Park, Malvern, Worcestershire, WR14 1GZ (the “Lender”).

T i5 AGREED as Tollows:

1.
1.1

INTERPRETATION

Definitions

In this legal mortgage terms defined in the Facllities Agreement shall have the same
meaning when used in this legal morigage unless otherwise defined herein and, iIn
addition:

"Charged Property” means all the assets, property and undertaking charged by clause
3.

"Costs” maans all costs, chargss, expensas, taxes and liabilities of any kind, including
{without limitation) costs and damages in connaction with litigation, professional fees,
disbursements and any VAT chargad on Casts which the Lender or any Recalver may
charge or incur in redation to this legal mortgage, the Charged FProperty or breach of any
provision of this legal morigage by the Borrower.

"Facility Agreement” means the facllity agreement dated 20 April 2017 and entered
into between the Borrower and the Lendar as amended by an amendment letter dated
on or areund the date of this legal morigage.

“Insurance Policies” means the insurance policies referred o In clause 3 {b).
“LPA° means the Law of Property Act 1825,

“Property” means the freehold or leasahold property known as the land and bulldings
on the South side of Spring Lang, Malvern Link, WR14 1AG registered at the Land
Registry with title absolute under title numbear HW160387.

“Recelver' means a receiver and/or manager appointed under clause 8.

“Bental Income” means the aggregate of all amounts paid or pavable to or for the
account of the Bomrower in connection with the lefling of any part of the Praperty,
including each of the following amounts:

{a} rent licence fees and equivalent amounts pald or payable,

(b)Y any sum received or receivable from any deposit held as security for
performance of a tenant’s obligations,

{c} asum egual to any apporiionment of rent allowed in favour of the Borrower,;

(d} any other moneys paid or payable in respect of ocoupation and/or usage of the
Charged Praperty and any fixiure and fitling on the Charged Property Including
any fixture or fitting on the Chargad Property for display or advertisemant, on
licence or otherwise;

{e} anysum paid or payable under any policy of insurance in respect of loss of rent
or interest on rent;
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1.2

{fy any sum paid or payable, or the value of any consideration given, for the
surrender or variation of any lease;

{g) any sum paid or payable in respect of a breach of covenant or dilapidations
under any lease:

{h}  any sum paid or payable by any guarantor of any cocupational tenant under any
lease; and

(i}  any interest paid or payable on, and any damages, compensation or settlement
pald or payable in respect of, any sum referred to above less any related fees
and expenses incurred (which have not been reimbursed by another person) by
the Borrower,

“Secured Liabilities” means all present and future monies, obligations and liabilities
owed by the Borrower o the Lender, whether actual or contingent and whether owed
jointly or severally, as princlpal or surety andior in any other capacity together with all
interest {including, without limitation, default interest) accruing in respect of such monies
or liabilities and together with sl Casts.

“Security Interest” means any mortgage, charge, pledge, lien, assignment,
hypothecation or other security interest securing any obligation of any person or any
other agreement or arrangemant having a similar effsct.

“Security Perlod” means the period starting on the date of this legal mortgage and
ending on the date on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of
baing oulstanding.

VAT means value added tax as provided for in the Value Added Tax Act 1994 and any
other tax of a similar nature.

Construction
{a} In this legal mortgage unless the context requires otherwise:

(i}  areference to a statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to
any modificatlon, re-enactment or extension of that statute or siatutory
pravision and to any former statute or stalutory provision which it
consolidated or re-enacted before the date of this legal mortgage;

(i}  areference to one gender includes a reference to the other gender;
{ii} words In the singular include the plural and vice versa;

(v} areference to a clause or Scheduls is to a clause of, or Schedule (o, this
legal mortgage and references to paragraphs are to paragraphs of the
relavant Schedule: and

{v} a reference to this legal mortgage (or any specified provision of it) or
any other document shall be construed as & reference to this legel
morigage, that provision or that document as in force for the timea baing
and as amended from time to time.

{1} A reference in this legal mortgage to a charge or morigage of or over the
Property includes:
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{iy  all bulidings which are situated on or form part of the Property,
{iy  the proceeds of sale of any part of the Propersty;
(i} all eassments, rights and agresments in respect of the Property; and

ivi  the benefit of any covenants for title given, or entered into, by any
predecessor in tithe of the Borrower and any moniss paid or payabla in
respect of those covenants,

{c} A third perty (being any person other than the Borrower, the Lender and its
permitied successors and assigns and any Receiver) has no right under the
Contracts {Rights of Third Parties) Act 1999 to enforge, or {0 enjoy the benefit
of, any term of this legal morigage.

{d} The perpetuity period applicable o all trusts declared by this legal morlgage
shall be 125 years.

(&) The schedules form part of this legal mortgage and shall have effect as if sel
out in full in the body of this legal mortgage.

COVENANT TO PAY

The Borrower covenants in favour of the Lender that it shall pay and discharge the
Securad Liabilities whan they become due,

GRANT OF SECURITY

Land
As a continuing sacurily for the payment and discharge of the Secured Liabilities, the
Borrower with Tull title guaraniee charges to the Lender:

{a) by way of lagal morigage, the Property;

=} to the extent thai the Rental Income is not effectively assigned under Clause
3.2 {Remntal income), by way of first fixsd charge, all Rental income; and

fe) by way of fixed charge all its rights in any policies of insurance relating o the
Propearty.

Rental Incomea
The Borrower assigns to the Lender absolutely, subject to a proviso for re~-assignment
on redemption, ail of its rights in respect of all Rental Income.

PERFECTION OF SECURITY

The Borrower consents io an appiication being made by the Lender fo the Land
Registrar for the following restriction in Form P o be ragistered against its tile to the
Property:

"Wo disposition of the registered estate by the proprietor of the registersd esiale, or by
the propristor of any registersd charge. not being a charge registered before the anfry
of this restriction is to be registered without & written consent signed by the proprietor
for the fime baing of the charge Jdafed And W&W\ﬁg favour of Bloomsbury
Limited referred to in the charges register or their conveyanc s

COVENANTS

The Borrower covenants with the Lender In the terms set cut in Schedule 1.



7.2

7.3

8.2

B3

8.4

POWERS OF THE LENDER
The Lender shall have the powers set out in Schedule 2.
WHEN SECURITY BECOMES ENFORCEABLE

Event of Defaull
The Securily Inlerests created by this legal morigage will become immsediately
enforcesble if an Event of Default ooours and is continuing.

Discretion

After the Security Inferests crealed by this legal morigage have become enforceable,
the Lendar may in its absolute discretion enforca all or any part of such Security Interests
in any manner 1t sees fit.

Power of sale

The power of sale and other powars conferred by Section 101 of the LPA, as amended
by this legal mortgage, will be immeadiately exercisable at any time afler the Security
Interests crested by this legal mortgage have become enforceable.

ENFORCEMENT

General
(a) For the purposes of all powars implied by statute, the Sscured Liabilities are
deemed ¢ have become due and payable on the date of this legal mortgage.

(b Section 103 of the LPA (restricting the power of sale) and Section 83 of the
LPA {resfricting the right of consolidation} do not apply o this legal mortgage.

{c) The statufory powers of leasing conferred on the Lender are extendad 50 as to
authorise the Lender {o lease, make agreements for leases, accep! surrenders
of leases and grant options as the Lender may think it and without the nesd o
comply with any provision of Section 89 or 100 of the LPA,

Mo lability 23 mortgages in possession

Neither the Lender nor any Receiver will be liable, by reason of entering into possassion
of the Charged Froperty, to account as morigagee in possession or for any loss on
realisation or for any defaull or omission for which a mortgages in possession might ba
liable.

Privileges

Each Regeiver and the Lender g entitied to all the righls, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers duly appointed under the
LPA, except that Ssctlon 103 of the LPA doss not apply.

FProtection of third parties
Mo person (including 2 purchaser) dealing with the Lender or & Receiver or its or his
agents will be concarned to enguire:

{a} whether the Secured Liabilities have become payable;

(b} whether any power which the Lender or 8 Receliver isfare purporting o exercise
has become exercisable or is being properly exercised;

() whether any money remains due in respect of the Secured Liabilities;

{ci} how any money paid to the Lender or {0 that Receiver is (o be applied; or



8.5

9.2

8.3

8.4
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) about any propriety or reguiarity on the part of the Lender or of a Receiver in
redation to any of the dealings referred to In this Clause.

Redemption of prior mortgages
(&) At any time after the Security Interests created by this legal mortgags have
become enforceabls, the Lender may:

fil  redesm any prior Security Interest against any Charged Property; andfor
(i) procure the transfer of that Security Inferest to themselves; and/or

i) seifle and pass the accounts of the prior morlgagee, chargee or
encumbrancer; any accounis so setlied and passed will be, in the
ahsence of manifest error, conclusive and binding on the Borrower,

{b The Borrower must pay to the Lendsr, immediately on demand, the costs and
expenses incurrad by the Lender in connection with any such redemption
and/or transfer, including the payment of any principal or interest.

RECEIVERS

Appointmeant

{a) At any time after the securily constituted by this legal mortgags has becoms
erforceable the Lender may appoint any ong or maora parson or paraons to ha
araceiver or a receiver and manager of the Charged Properly and may remove
any person appoinied o be Receiver and may, in a8 similar manner, appoint
another in his place,

(o) The power to appoint a Receiver conferred by this legal morigage shall be in
addliion to all statutory and other powers of the Lender and shall be exercisable
without the restrictions contained in sections 103 and 109 of the LPA.

Hemunseration

The Lender may fix the remuneration of any Receiver appointed by it without the
resirictions contained in section 108 of the LPA and such remuneration shall be 3 debt
securad by this legal morigage due and pavable immediately upon iis being paid by the
Lendar.

Additional powers
Any Receiver appointad by the Lender under this legal mortgage shall in addition to the
all statutory powers conferred on him have the powers set out in Schedule 3.

As agent

Any Receiver shall be the agent of the Borrower. The Borrower shall be solely
rasponsible for his acts and defaults and for the payment of his remuneration, The
Lender shall not incur any lability {either o the Borrower or to any other person) by
reason of the appointment of a Receiver or for any othar reasan.

POWER OF ATTORNEY

Power of attorney

By way of securily, the Borrower irrevocably appoinis the Lendsr and every Receiver
separately to be the attorney of the Borrower and, in its name, on its behalf and as its
act and deed, to execute any documents and do any acts and things which:

{a) the Borrower is required (o exacuta and do undsr this legal morigage; and
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12.2

{b) any altorney may deem proper or desirable in exercising any of the powers,
authoritiss and discretions conferred by this legal mortgage or by law on the
Lender or any Receiver,

Ratification

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any
of its attorneys may do in the proper and lawful exercise or purported exercise of all or
any of the powers, authorities and discretions referred o in olause 8.1,

ORDER OF APPLICATION OF PROCGEEDS

All monies received by the Lender or a Receiver (other than insurance monies) pursuant
to this legal morigage after the security constituted by this legal morigage has become
enforceabls, shall be applied;

{a) first in paying all costs, charges and expenses of, and incidental {0, the
appointment of any Receiver and the exercise of his powers and ail oulgoings
paid by himy;

{b} second in paying the remuneration of any Receiver;

fe third in or towards discharge of the Secured Liabilities in such order and

manner as the Lender determines; and
{d} finally in paying any surplus o the Borrower or any other person entitled to it

COSTS AND INDEMNITY

osis

The Borrower shali pay to, or reimburse, the Lender and any Recsiver on demand, on
a full indemnily basis, all Costs incurred by the Lender and any Recelver in relation to
this legal morigage (including, without imitation, the Costs of any proceedings inrelation
to this tegal mortgage or the Sscured Liabilitiss), together with interest from dav to day
untit full discharge (whether before or afler judgment, liquidation, winding-up or
administration of the Borrower) &t the rate and in the manner specified af clauze 2.2, In
the case of any Costs, such interest shall accrue and be payable as from the date on
which the relevant Costs arose, without the need for any demand for payment being
made.

Indamnity

The Lendar and any Recelver and thelr respective amployeses and agents, shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
liabilities and Cosis incurred or suffered in or as a result of;

{a) the exercise, or purported exercise, of any of the powsrs, authorities or
dizcretions vested in them under this legal mortgags,;

{b) any matler or thing done, or gmitled to be done, in relation to the Charged
Property under those powers; or

{c) any default or delay by the Borrower in performing any of s obligations under
this legal mortgage.
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13.3

134

13.5

13.6

14.
14.1

14.2

FURTHER PROVISIONS

Amendments

Any provision of this Legal Mortgage may be amended only if the Lender and Borrowar
s0 agree inwriting,  Any waiver of consent granted by the Lender shail only be effective
if it is in writing, signed by the Lender and for the purposs for which it is given.

Severance

The invalidity, unenforceability or ilisgality of any provision {or part of a provision) of this
legal mortgage under the faws of any jurisdiction shall not affect the validity,
anforceability or legality of the other provisions.

Counterparis

This legal morigage may be executed and delivered in any number of counierparts, each
of which is an original and which fogether have the same effect as § each party had
signed the same dogumaent,

Assigament
The Borrowsr may not assign any of its rights under this Legal Morigage.

Motices

Any notice or other communication given under this legsl morigage shall be in wriling
and shall be served by dslivering it personally or by sending it by pre-paid first-class
post to the last Known address of the relevant party. Such notice or communication wili
only be effective when it has been left al the relevant address or three business days
after being depositad in the post, postags prepaid, in an envelope addressed to i at that
address,

Mizscellansous

{a) Mo act or course of conduct or negotiation by or on behalf of the Lender shail
preciude the Lender from exarcising any right or power under this legal
muorigage.

{b) Mo delay or failure to exercise any right or power under this legal morigage

shall operate as a waiver,

{c] Mo single or partial exercise of any right under this legal mortpage shall prevent
any other or further exercise of that or any other right.

GOVERNING LAW AND JURISDICTION

Governing law

This legal morigage and any dispute arising out of or in connection with it or its subject
matter shall be governad by and construed in acoordance with the law of England and
Wales,

Jurisdiction

The parties to this legal morigage irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction cver any ciaim or matler
arising out of or in conneglion with this legal mortgags.

This legal morigage has beean executed as a deed by the Borrower and the Lender and is
delivered and takes effect on the first date stated on page 1.



Schedule 1
COVENANTS

The Borrower shall comply with all laws and regulations for the time being in force relating
to or affecting any Charged Property.

The Borrower shall prepare and execute such further legal or other morigages, charges
or transfers in favour of the Lender as the Lender requires from time to time over the
Charged Property and give all notices, orders and directions which the Lender may
require for perfecting, protecting or facilitating the realisation of its security over the
Chargad Property,

The Borrower shall keep the Property in good and substantial repair and condition.

The Borrower shall insure and keep insured {or where, in the case of any jeasehold
property, insurance is the responsibility of the landlord under the terms of the leass,
procure that the landlord insures and keeps insured) the Property against the usual
insured rigks for not less than the reinstatement value of the Property.

The Borrower shall, f requested by the Lender, produce the policy, certificate or cover
note refating to any such insurance required by paragraph 4 of this Schedule 1 and
evidence of the last premium payment and shall promptly pay all premiums in respect of
such insurance and do all other things necessary to keep such pelicy in full force and
affact.

All sums payable under any of the insurance policles required by paragraph 4 of this
Schedule 1 shall be applied in making good or recouping expenditure in respect of the
loss or damage for which such monies are recaivead.

The Borrower shall not, without the prior written consent of the Lender

a. create or permit to subsist any other legal mortgage or security over the Charged
Froperty other than this lega! morigage;

b. sell, transfer, lease lend or otherwise dispose of the whole or any part of the
Charged Property.



Schedule 2
POWERS OF THE LENDER

The Lender shall be entitlied to remedy a breach by the Borrower of any of its obligations
contained in this legal mortgage and the Borrower irrevocably authorises the Lender and
its agents to do all such things as are necessary or desirable for that purpose. Any
monies expended by the Lender in remedying a breach by the Borrower of any of its
obligations contained in this legal mortgage shall be reimbursed by the Borrower,

The rights of the Lender under paragraph 1 of this Schedule 2 are without prejudice to
any other rights of the Lender under this legal mortgage. The exercise of those rights
shall not make the Lender liable to account as a mortgagee in possession,

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person that is not party to this legal morigage
in respect of any of the Secured Liabilities or of any other security for them without
prejudice either to this legal mortgage or {o the liability of the Borrower for the Secured
Liabliities.
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Schedule 3
POWERS OF A RECEIVER

A Recelver may undertake works of repair to the Property.

A Receiver may charge and receive such sum by way of remuneration {in addition to all
costs, chargas and expenses incurred by him} as the Lender may prascribe or agres
with him.

A Recsiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make such demands and take such proceedings as may
seem expadient for that purpose, and take possession of the Charged Property with
like rights.

A Recelver may sell, assign, iease and accept surrenders of leases of, all or any part of
the Charged Property in raspect of which he is appointed for such consideration and in
such manner and generally on such terms and conditions as he thinks fit,

A Receiver may give valid receipts for alf monies and execute all assurances and
things which may be proper or desirable for realising any of the Charged Property.

A Receiver may make any arrangement, sattlemeant or compromise between the
Borrower and any othar person as he thinks fit.

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to any of the Charged Property as he thinks fit.

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance elther In
lieu or satisfaction of, or in addition o, the insurance required to be maintained by the
Borrower under this legal mortgage.

A Raceiver may exercise all powers provided for in the LPA in the same way as if he
had been duly appointed under that act and {whether or not he is an adminisirative
receiver) exercise all the powers listed in Schedule 1 of the Insolvency Act 1286,

A Recelver may redeem any prior mortgage or charge and settle and pass the
accounts to which the martgage or charge relates. Any accounts 5o settled and passed
shall be conclushve and binding on the Borrower, and the monies so paid shall be
deemed t0 be an expense properly incurred by the Receiver.

A Receiver may do all such acts and things as an absolute owner could do in the
gwnarship and managemant of the Charged Properly or any part of It including using
the name of the Borrower for any of the above purposes.

A Recsiver may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 3, or which he lawfully may
or can do as agent for the Borrower,

i1



THE BORROWER
EXECUTED as 5 DEED by

HOLBORN ROCKS LIMITED

acting by a director

inn the presance gl

£
Witness Signatura

K&”v%ﬂ&&*imﬂﬁ Mame

Lddrass

Bumness, Qé vioiTmen T Ocoupation
Wisnom fure,

THE LLENDER
EXECUTED as & DEED by

BLOOMSBURY LIMITEDR

acting by a director Director

Wilness Signalure

Address

,wg;ﬁz‘éiﬂﬁﬁﬁ. DBeveroemanr Gecupation
Meraoee
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