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Pl
THIS LEGAL CHARGE is made on %fc}\ ‘AU\in\J 2019

BETWEEN

(1)

PARAGON PROPERTIES (WALES) LIMITED a company incorporated and registered in
England and Wales with company number 08485077} whose registered office is al 4
Palmyra Court, Mumbles, Swansea, SA3 5TJ {"the Chargor™); and

{2y CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
company number 07972522 whose registered office is at Charnwood Court 5B New Walk
Leicester LE1 6TE {"the Lendes").

AGREED TERMS

1. Definitlons and interprelation

1.1 Definltions

ir: this legal charge the following definitions and rules of interpretation apply.
Act: the Law of Property Act 1825,

Business: any business, trade, operations or activities conductad on or from any
Praperty.

Business Day. a day {other than a Saturday or Sunday) on which clearing banks are
open for general business in London and deposiis are dealt with on the London interbank
Markest.

Charged Property: all the assets, property and undsriaking for the time being, subject to
the security interests created by this legal charge (and references {o the Charged Property
shall include references to any part of it}

Costs: all costs, charges, expenses and liabliities of any kind including, without limitation,
costs and damages in connection with litigation, professional fees, disbursements and any
value added tax charged on Costs.

Default Rate: the default rate of interest agresd between the Chargor and the Lender from
time to time or, if no such rate has been agreed, a rate of four per cent. {4%) per annum
higher than the Interest Rate.

Delegate: any delegate, agent, altorney or trustee appoinied by the Lender.

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land (including air within buildings and other natural or marn-
made struciures above or below the ground) and any living organisms {including man) or
systems supported by those media,

Environmental Law: all applicable laws, stalutes, reguiations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice and guidance notes in so far as they relate to or
apply to the Environment.

Insurance Policies: all the contracts and policies of insurance effected or maintained by
the Chargor from time to time in respect of its assets or Business (Including, without
limitation, any insurances relating to the Properties).

9831887 _2D0C 6



interest Rate: the highest rate of interest pavable on any facillity secured by the Security
Interast craated or intended o be created by or pursuant to this legal charge.

Permitted Security Interest:

{a) liens and rights of set-off securing obligations which are not overdue beyond their
standard payment dates, arising by operation of law in the ordinary and usual
course of trading over property other than land;

b} any Security Interest arising out of title retantion provigions in a supplier's standard
conditions of supply of goods acquired in the ordinary and usual course of trading;
and

{c) any Security interest granted with the prior written approval of the Lender or in
favour of the Lender.

Properties: all freehold and leasehold properties (whether registered or urregistered} and
all commonhold properties, now or in the fulure {and from time to time) owned by the
Chargor, or in which the Chargor holds an interest (including {but not limited {0} the
properties specified in Scheduls 1 (Properly) and Property means any of them.

Receiver: a receiver, manager or receiver and manager of any or all of the Charged
Broperty appointed under this legal charge.

Rental Income: the gross rents, profits, income, loence fees and other monies receivable
now or hereafler by the Charger deriving from the Property including, without limitation:

{a} in respect of or arising out of any lease of the Property or any agreemaent for lease
or otherwisa;

{b) any increase of rent agreed or payable under the Landlord and Tenant Act 1854,

{e) sums payable following any rent review;

{a) any premium or capital sum paid on the grant of any lease of any Properly or in

lisy of the annual open market rent otherwise payvable under such lease or any
consideration payable for the surrender or variation of any lease;

{&) all sums of a revenue nature payable for the occupation or use of any Property
and the benefit of all security rights and remedies relating therato;

{f) any payment in respect of dilapidations; and

{g) any damages, compensation or expenses awarded or agreed as & result of any

claim by the Chargor in respeact of any Property;

Secured Liabilities: all pressnt and future monies, obligations and labilities owed by the
Charger to the Lender, whether actual or contingant and whether owed jointly or severally,
as principal, guarantor or surety or in any other capacity whatsoever and inciuding, without
limitation, interest {including defaull interest), commission and other fees and charges at
the rates and on the terms agreed between the Chargor and the Lender from time to time,
any amounts arising under clause 13.3.4(a) and all costs, charges and expenses incurred
by the Lender or any Receiver or Delegate in connection with the protection, preservation
or enforcement of the rights under this legal chargs.

Securily Inferest: any morlgage, charge {whsther fixed or floating. legal or equitable),
pledge, lien, assignment by way of securily, hypothecation or othar encumbrance,
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arrangement or other security interest securing any obligation of any person, or any other
agreement or arrangement having a similar effect or any title rights or set-off rights created
by agreement.

Security Perfod: the period starting on the date of this legal charge 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 being cutstanding.

1.2 interpretation

Unless the context otherwise requires, in this legal charge:

1.2.1

1.2.2
1.2.3
1.2.4

126

126

127

1.2.8

1.28

1.210

1.2.17

a reference v a statule or statutory provision includes a reference fo any
subordinate legislation made under that statute or statulory provision, 1o any
modification, re-enactment or exdension of that statute or statutory provision
and to any former slatute or statutory provigion that it consolidated or re-
snacted before the dale of this legal charge,

a reference {0 one gender includes a reference o the other genders;
words in the singular include the plural and in the plural include the singular;

a reference to a clause or Schedule is {0 a clause of, or Schedule 1o, this legal
charge, and references to paragraphs are to paragraphs of the relevant
Schedule;

a reference to this legal charge (or any specified provision of it} or any other
document shall be construed as a reference to this legal charge, that provision
or that document as in force for the time being and as amendead, novated,
supplemental, extended or restated from time to tims;

a reference to 2 person shall include a reference to an individusl, firm,
corporation, unincorporated body of persons, or any stale or any agency of a
parson;

a reference o an amendment includes a supplemeant, variation, novation or
re-enactment {and amended shall be construed accordingly);

a reference o an authorisation includes an authorisation, consent, licencse,
approval, resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official directive,
requast or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, departmeant
or regulatory, self-reguiatory or other authority or organisation;

a reference to the Chargor or the Lender shall include s successors,
permitted transferses and permitted assigns and where there is more than
one party comprised in the Chargor, Thargor means sach of them jointly and
severally; and

clause, schedule and paragraph headings shall not affect the interpretation of
this legal charge.

1.3 Mature of security over real property
A reference in this legal charge o a charge or mortgage of any freshold, leasehold or
commonhold property incluges:

9691887_2.00C 8



1.4

15

1.6

1.7

1.8

1.3.1 all buildings and fixtures {inciuding trade fixtures and fittings) that are situated
on that property at any tims;

1.3.2 the proceeds of the sale of any part of that property or any buildings, fixtures
or fitlings {including trade fivtures and fittings) at any time on or altached to
that property; and

1.3.3 the benefit of any covenaniz for tille given, or entered into, by any
predecessar in title of the Chargor in respect of that property or any such
buildings, fixtures or fittings and any monies paid or pavable in respect of
those covenants.,

Law of Property {Miscelianeous Provisions) Act 1889

For the purposes of section 2 of the Law of Proparty (Miscellaneous Provisions) Act 1989,
the terms of all other documents entered into between the Chargor and the Lender are
incorporated inte this legal charge

Third party rights

1.8.1 Subject to clauses 1.5.2 and 1.5.3, a person who is not a party shall have no
rights under the Coniracts {Rights of Third Parties) Act 1998 fo enforce or rely
upen a provision of this lagal charge. This clause 1.5.1 does not affect sny
right or remedy of any person which exists, or is available, otherwise than
pursuant to the Contracts (Rights of Third Parties) Act 1898,

1.65.2 Any person to whom the benefit of any provision of this legal charge is
assigned in accordance with the terms of this legal charge is entitied under
the Confracts {Rights of Third Parties) Act 19898 to enforce any lerm of this
legal charge which confers {expressly or impliedly) any benefit on any such
DErson.

1.83 Any Receiver or Delegate may, subject to the Contracts {Rights of Third
Parties) Act 1889 rely on any clause of this legal charge which expressly
confers righis on it

Perpetuity period

If the rule against perpetuities applies o any trus! created by this legal charge, the
perpetuity period shail be 125 vears {as specified by section B{1) of the Perpeluilies and
Accumulations Act 2008},

Schedulss

The Schedules form part of this legal charge and shall have effect as if sat out in full in the
body of this legal charge. Any reference to this legal chargs includes the Schedules.

Dalivery

The parties intend this legal charge to be delivered on the first date specified on page 1 of
this legal charge and that this document shall take effect as a deed notwithstanding the
fact that the Lender may only execute this document under hand.

Covenant to pay

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due.

gReMBET 2.00C 9



3. Charge

3.1 Charging clause

Az a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantes:

3.1.1

31.2

3.1.3

charges to the Lander, by way of first legal morigage, all the Properties
specified in Schedule 1 {(Properfy);

charges to the Lender, by way of first fixed charge:
{a) all Rental income;

{b) all present and future interests of the Chargor not effectively mortgaged
or charged under the provisions of clause 3.1.1 in, or over, freehoid,
leasehold or commonheld property;

{c} all present and fulure rights, licences, guarantees, rents, deposils,
contracis, covenants and warranties relating to each Property;

{dy all rights and interesls of the Chargor in, and claims under, each
insurance Policy and all procesads of each Insurance Policy;

{2} all its right, title, interest and benefit in and 1o the Rental Accounts, all
monies standing to the credit of the Rental Accounts, all interest accrued
on monies standing {o the credit of the Rental Accounis and all rights of
the Chargor to repayment of any of the foregoing;

{fy ali of the Chargor's goodwill in any Business and any property charged
pursuant fo clause 3.1.2;

{g) the bensfit of all licences, consents, agreemenis and authorisations held
or utilizsed by the Chargor in connection with is Business or the use of
any of its asseis;

charges {o the Lender, by way of first floating charge, all movable plant,
machinery, implements, bullding, materials, furnilure, squipment, underiaking
and assets now or from time o time placed on or ysed in or about sach
Property not effectively morlgaged or charged pursuant to clause 3.1.1,
clause 3.1.2 and clause 3.2 with the payment of all money covenanted to be
paid by the Chargor under this legal charge at any time and including, without
limitation heritable property and all other property and assets in Scotland.

3.2 Asszignment clause

As & continuing security for the payment and discharge of the Secured Ligbilities, the
Chargor with full title guaraniee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable dischargs in full of the Secured Liabilities:

3.2.1

322

0 the extent not effectively charged pursuant to clause 3.1.2{d), ail the rights,
title, interest and benefii of the Chargor In and to each Insurance Policy
together with the proceeds of each Insurance Policy,

to the extent not effectively charged pursuant fo clause 3.1.2(a), all the
Chargor's right, tifle, estate, interest and benefit in the Rental income.

3.3 Automatic conversion of floating charge

oaoi8a7 _2.00C
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3.4

35

The floating charge created by clause 3.1.3 shall automatically and immeadiately {without
notice) be converted into a fixed charge over tha relevant Charged Property if:

3.3.1 the Chargor:

{a} creates, or attempts to creats, without the prior written consent of the
Lender, a Security Interest or a trust in favour of another person on all or
any part of the Charged Property; or

{b) disposes, or attempis to dispose of, all or any part of the Charged
Froperty {other than Charged Property that is only subject to the floating
charge while it remains uncrystaliised);

332 a receiver is appoinisd over all or any of the Charged Property that is subject
o the floating charge;

3.3.3 any person levies {or attemptis to levy) any distress, attachment, execution or
other process against all or any part of the Charged Property; or

3.3.4 any person presents a petition o wind up the Chargor or applies for an
adminisiration order; or

3.35 upon the enforcement of this legal charge,
Conversion of floating charge by notice

The Lender may, in its sole discretion, at any time and by wrillen notice io the Chargor,
convert the floating charge created under this legal charge infe a fixed charge as regards
any part of the Charged Property specified by the Lender in that notice.

Assets acquired after any Nloating charge crystallisation

Any asset acquired by the Chargor after any orystallisation of the floating charge created
under this legal charge which, but for that crysiallisation, would be subject to a floating
charge under this legai charge, shall {uniess the Lender confirms ofherwise to the Chargor
in writing) be charged to the Lender by way of first fixed charge.

Liability of the Chargor
Liability not discharged

The Chargor's liability under this legal charge in respect of any of the Secured Liahilities
shall not be discharged, prejudiced or affected by:

4.1.1 any security, guarantes, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomeas, wholly or partially Hlegal, void or
unenforcaable on any ground,;

41.2 the Lender renawing, determining, varving or increasing any facility or other
transaction In any manner or consurring in, accepting or varving any
compromise, arrangement or setflement, or omiting to claim or enforce
payment from any other person; or

413 any time, waiver or consant granted to, or composition with the Chargor or
any other person;
414 the release of the Chargor or any other person under the terms of any

composition or arrangement with any creditor of the Chargor;

geeiser_a.poc 1



4.2

8.2

4.1.5 the Lender failing o realise the full value of any Security held by it;

4.1.8 any incapacity or lack of power, authority or legal personality of or dissclution
or change in the members or status of the Chargor or any other person or any
defective of excessive exercise of the Chargor's powers or authority;

417 any insolvency, bankruptey, liquidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the discharge by operation of law or any
similar proceedings in respect of the Chargor or any other person; or

41.8 any change in the constilution, name or style of the Chargor or any oiher
person, or i the Chargor or such other person is a partnership or other
unincorporated organisation, s dissolution or any change in s status or
mambership.

4.1.8 any cther act or omission, which but for this clause 4.1 mighi have
discharged, or otherwise prejudiced or affected, the Hability of the Chargor.

fmmediate recourse

The Chergor waivas any right it may have to require the Lender to enforce any security or
ather right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this legal charge against the Chargor,

Representations and warranties

The Chargor makes the representations and warranties set out in Schedule 2
(Representalions and warranties) to the Lender. The representations and warranties set
out in Schedule 2 (Represeniations and wamranties} are made by the Chargor on the date
of this legal charge and each of the representations and warranties contained in Schedule
2 {Representations and warraniies) are deemed io be made by the Chargor on sach day
of the Security Period with reference to the facts and circumsiances then existing.

Covenants

The Chargor covenants with the Lender in the terms set out in Schedule 3 (Covenanis)
and where required by the Lender the Chargor shall produce evidence of compliance fo
the Lander.

Powers of the Lender

The Lender shall have the powers set oul in Schedule 4 {Power of the Lender).
Enforcement

Enforcement events

The security constifuted by this legal chargs shall be immaediately enforceable If any of the
events set out in paragraph 1 of Schedule 5 (Enforcement) occurs. The parlies o this
legal charge agree that the provisions of Schedule 5 (Enforcement) shall apply to this legal
charge and shall be binding betwesan them.

Racsiver's powers

A Receiver shall have, in addilion to the powers conferred on receivers by statute, the
further powers set out In Schedule 6 (Further powers of a Recelver).

Costs and indemnity
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9.1

0.2

10.

11.

12

Costs

8.1.1 The Chargor shall pay io, or reimburse, the Lender, any Recslver or any
DUslegate on demand, on a full indemnily basis, all Costs incurred by the
Lender, any Receiver or any Delegate In connection with:

{ay this legsl charge or the Charged Property;

(b} protecling, perfecting, preserving or enforcing {or aftempiing to do so}
any of the Lender's, Receiver's or Delegate's rights under this legal
charge;

(¢} suing for, or recovering, any of the Secured Liabilities, including, without
limitation, the Cosis of any proceedings in conmection with this legal
charge or the Secured Liabilities, together with interest on any amount
due under clause 2.1.1b) and clause 8.1.1{c) al the Default Rate In
accordance with clause 13.11.

812 The Chargor shall pay all present and future stamp, registration and similar
tewes or charges which may be payable, or determined to be payable, in
connection with the execution, delivery, performance or enforcement of this
legal charge or any judgment given in connection therewith and shall
indemnify the Lender, any Receiver and any Delegate against any and all
Habilities, including penalties with respsct o, or resulting from, its delay or
omission (o pay any such slamp, registration and similar taxes or charges.

Indemnity

The Lender, any Receiver, any Delegate and thelr respective amployees and agents, shall
e indemnified on a full indemnity basis out of the Charged Property In respect of sl
gotions, liabilities and Costs incurred or suffered in or as a result of:

a2 the exercise, or purported exercise, of any of the powers, authorities or
discretions vested in them under this legal charge:

§9.2.2 any matter or thing done, or omilted o be done, in relation to the Charged
Property under those powers; or

8.2.3 any default or delay by the Chargor in performing any of its obligations under
this legal charge.

Release

Subject to clause 13.3, on the expiry of the Security Period {but not otherwisa), the Lender
shall, at the request and cost of the Chargor, take whatever action is necessary o release
the Charged Property from the securlty constituted by this legal charge.

Disclosure

The Chargor consents o the disclosure by the Lender of any information about it or this
legal charge and the Property and the Secured Liabiliies to any insurer of the Property or
any person o whom disclosure is required by law or to any third party who has or intends
to enter into any contractual arangements relating to the legal charge or the Propetty or
the Secured Liabilities or who assumes any rights in relation to them and any of thel
advisars,

Asslgnment and transfer
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12.1

12.2

13.
13.1

13.2

13.3

Assignment by Lender

At any time, without the consent of the Chargor, the Lender may assign or transfer the
whole or any part of its rights and obligations under this legal charge to any other person
and In this event the Chargor's exisling rights in relation io the same will remain unaflectad
but ifs obligations will be owed to the third party instead of the Lender and the Lender will
be released from its obligations to the Chargor insofar as the third party has assumed the
Lenders obligations, If required 1o do so the Chargor will enter into any documentation
required to effect any transfer of rights.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its obligations, under this
legal charge, or enter into any transaction that would result in any of those rights or
obligations passing to another person.

Further provisions
independent security

This lenal charge shali be in addition to, and independent of, every other security or
guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Charged Property shali
merge in the security created by this legal charge.

Continuing security

13.2.1 This legal charge shall remain in full force and effect as a continuing security
for the Secured Lizhilities, despite any setflement of account, or inlermediate
payment, or other matter or thing, unless and until the Lender discharges this
legal charge in writing.

13.2.2 This legal charge shall be in addition to, and without prejudice o and shall not
merge with, any other right, remedy, guaraniee or Security Interest which the
Lender may at any time hold In respect of any of the Secured Liabiliies and
this legal charge may be enforced against the Chargor without the Lender first
having recourse to any other righi, remedy, guarantes or Security Interest
hald or avallable to it.

Discharge conditional

13.3.1 Anv release, discharge or setflement between the Chargor and the Lender
shall be deemed conditionat on no right, Security Interest, disposition or
payment received by the Lender in respect of the Secured Liabillties being
avoided, reduced, set-aside or ordered fo be refunded pursuant to any law
relating to insolvency, bankrupioy, winding-up, administration, recelvership,
protection from creditors generally or otherwise. Despits any such relsase,
discharge or setllement:

{a) the Lender or its nominee may retain this legal charge and the security
created by or pursuant to i, including all certificates and documents
refating to the whole or any part of the Charged Property, for such period
as the Lender deems necessary to provide the Lender with security
against any such aveidance, reduction or order for refund; and
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134

13.5

138

13.7

13.8

139

13.10

13.11

(b the Lender may recover the value or amount of such security or payment
from the Chargor subsequently as i such release, discharge or
settiement had not ooourred.

13.3.2 if any claim of the kind referred fo in clause 13.3.1 is made against the Lender
under insolvency laws, the Lander may agree the claim or setlle I on any
terms it chooses without asking for the Chargor's agresment.

13.3.3 i the Lender does agree 1o seitle the clalm in accordance with clause 13.3.2,
the Chargor will be liable under this tegad charge as I & court ordsr had been
made containing the lenms the Lender has agreed.

1334 The Chargor will be responsible for all costs and expenses the Lender
properly incurs in defending any olaim of the kind referred to in clause 13.3.

Cortificates

A certificate or determination by the Lender as to any amount for the time being due to it
from the Chargor shall {in the absence of any manifest error) be conclusive evidence of
the amount dues.

Rights cumulative

The rights and remedies of the Lender conferred by this fagal charge are cumulative, may
he exerciged as ofien as the Lender considers agpropriste, and are in addition to its rights
and remedies under the general law,

Vartations and walvers

Any waiver or variation of any right or remedy by the Lender {whether arising under this
legat charge or under the general law), or any congent given under this legal charge, wiil
only 1o be effective if # is in writing and signed by the walving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent the
party giving it from subsequently relying on the relevant provision.

Further sxercise of rights

Mo sot or course of condust or negoliation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this legal charge or
constitute a suspension or variation of any such right or remedy.

Dialay

No delay or failure to exercise any right or remedy under this legal charge shall operate as
a walver of that right or remedy.

Single or partial exercise

No single or partial exercise of any right or remedy under this legal charge shall prevent
any further or other exercise of that right or remedy, or the exercise of any other right or
ramedy under this legal chargs,

Consolidation

The restriction on the right of consolidation containgd in section 83 of the Law of FProparty
Act 1828 shall not apply to this legal charge,

Fartial invalidity
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13.12

1313

14.
14.1

14.2

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
legal charge under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. if any invalid, unenforceable or lllegal provision would be
valid, enforceable or legal if some part of it were delelad, the provision shall apply with any
modification necessary to give effect to the commercial Intention of the parties.

Counterparts

Thiz legal charge may be executed and delivered in any numbser of counterparis, each of
which is an original and which together have the same effect as if each party had signed
the same document,

Dafault Rate

13.13.1 Any amount which is not paid under this legal charge when due shall bear
interest (both before and after judgment and payable on demand) from the
due date {or, in the case of costs, fees or expenses incurred, from the dats
they are so incurred) until the date on which such amount is unconditionaily
and irrevocably paid and discharged in full on a daily basis at the Default
Rate.

13.13.2 Default Interest will be calculated on the basis of the actual number of days
elapsed and a year of 365 days and will be compounded at monthly intervals.

Notices
Service

Each notice or other communication required to be givan under, or in connection with, this
legal charge shall ba:

14.1.1 in writing, delivered personally or sent by pre-paid first-class letter or fax; and
14.1.2 sent
{2} tothe Chargorat
Address: 4 Palmyra Court The Mumbles Swansea SA3 5T
Altention; Peter Reas
(k) tothe Lender at

Address: Cambridge & Counties Bank Limited, Charnwood Court,
New Walk, Leicester LE1 6TE

Fax: 0116 254 4837
Attention: Andrew Norris

or to such other address or fax number as is notified In writing by one party to
the other from time to time.

Raceipt by Chargor

14.2.1 Any notice or other communication that the Lender gives shall be deemead o
have been recaived,

{a} i sent by fax, when received in legible form;
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14.3

16,
151

16.2

183

{By if given by hand, at the time of aclual delivery, and

{cy i posted, on the second Business Day after the day it was sent by pre-
pald first-class post

14.2.2 A notice or other communication given as desoribed in clause 14.2.1(a) or
clause 14.2.1{b} on a day that is not a Business Day, or after normal business
hours, in the place | is received, shall be desmed to have been received on
ihe next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed io have been
received only on actual recaipt,

Governing law and jurisdiction
Governing law

This iegal charge and any dispute or daim arising oul of or In connaction with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

Jurisdiction

The parlies io this legal charge irrevocably agree thai, subject as provided below, the
courts of England and Weles shall have exclusive jurisdiction o settle any dispute or claim
that arises out of, or in connection with, this legal charge or its sublect matler or formation
{including non-contractual disputes or claims). Nothing In this cause shall limit the right of
the Lender to take proceedings ageinst the Chargor in any other court of compeatent
wrisdiction, nor shall the laking of proceedings in any one or mors jurisdictions preciuds
the taking of proceedings in any other jurisdictions, whether concurrently or not, to the
axtent permitted by the law of that other jurisdiction,

Other service

The Chargor irevocably consents {o any process in any proceedings being served on it in
accordance with the provisions of this legal charge relating 1o service of notices. Nathing
containged In this legal charge shall affect the right to serve process in any other manner
permittad by law.

This document has been execuled as a deed and is delivered and takes effect on the date siated
at the beginning of iL

8581887_2.00C 17



SCHEDULE 1 - The Property

The Property
The frechold properly known as Quadrant Gale, Nelson Street Swanses SA1 30E tile to which is
registerad at the Land Registry under title number WABBE1E7 and the freehold property known as

land adjoining Quadrant Gate Nelson Strest Swansea SAY 3GE title to which is registered at the
Land Registry under title number WAB31334,
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1.4

1.2

4.1
4.2
4.3

SCHEDULE 2 - Representations and warranties

Representations and warranties

Status

The Chargor is a limited company or limited Labilty partnership duly organised, validiy
existing and registered under the relevant laws of its jurisdiction of incorporation.

The Chargor has the power to own its assels and carry on s business as it is baing
conducted.

Authority

The Chargor is empowered to enter into and perform its obligations contained in this lepal
charge and has {aken all necessary action o authorise the execution, delivery and
performance of this legal charge, to create the security to be constituted by this legal
charge and 1o cbserve and perform its cbligations under this legal charge.

Binding obligations

The obligations expressed o be assumed by the Chargor in this legal charge are legal,
yalid, binding and enforcaable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this legal
charge and the granting of this legal charge and security constituted by this legal charge
do not and will not conflict with:

ary law or regulation applicable to i
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreament or instrument,

Ownership of Charged Property
The Chargor is the legal and beneficial owner of the Charged Property.
Ko Security interests

The Charged Froperty is free from any Security Interest other than Permitted Sacurity
Interests and the Security Interesis created by this legal charge.

Adverse claims

The Chargor has not received or acknowledged notice of any adverse claim by any person
in respect of the Chargad Property or any interest in it

Adverse covananis

There are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatscaver, that materially and adversely affect the Charged Property.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Property.
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10,

11.

12.

13

14.

No inferference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitiing any person to terminale or curtail its use.

Mo overriding interesis

HNothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Proparty.

Avoidance of security

Mo Security Intersst expressed o be created under this legal charge is liable to be
avoided, or otherwise sel aside, on the liguidation, administration or bankrupicy of the

Chargor or otherwiss.
Mo prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy and the entry into this legal
charge by the Chargor does not, and will not, constitute a breach of any Insurance Policy
or any other agreament ot instrument binding on the Chargor or its assels.

Environmental compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law.
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1.1

1.2

1.3

3.1

3.2

4.1

5.1

SCHEDULE 3 - Covenanls

Part 1 — General Covenants

Hegative pledge and disposal restrictions
The Chargor shall not at any ime, except with the prior written consent of the Lender:

create, purport to create or permit to subsist any Security Inierest on, or in relation to, any
Charged Property other than any Security Interest created by this legal charge or any
Fermitted Security Interest;

sall, assign, transfer, part with possession of, or otherwise dispose of, in any manner {or
purport to do s0), all or any part of, or any interest in, the Charged Property {except, in the
ordinary course of business, Charged Property which is only sublect to an uncrystailised
fioaling charge); or

create or grant {or purport to create or grant) any interest in the Charged Property in
favour of & third party.

Preservation of Charged Property

The Chargor shall not do, or permit to be dorne, any act or thing that would or might
depraciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Charged Property or the effectiveness of the security
craated by this legal charge.

Enforcement of rights
The Chargor shall use its best endsavours 1o

procure the prompt observance and performance of the covenants and other obligations
imposed on the Chargor's counterparties; and

aenforce any rights and institute, continus or defend any proceedings relating to any of the
Charged Property which the Lender may require from time o time,

Motice of breaches
The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:

any representation or warranty set out in Schedule 2 (Represeniations and warranties)
which is incorrect or misleading in any material respect when made or deemed to be
repeated; and

any breach of any covenant set gut in this Schedule 3 (Covenants).
Title documents

The Chargor shall, on the execution of this legal charge {or, if later, the date of acquisition
of the relevant Charged Property), deposit with the Lender and the Lender shall, for the
duration of this legal charge be entitled o hold:

all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Chargor (and if these are not within the possession or control
of the Chargor, the Chargor undertiakes to oblain possession of all such deeds and
documents of title); and
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52

§.2

6.3

all insurance Policles and any other insurance policies relating to any of the Charged
Property which the Chargor is entitlied o possess.

Insurance
The Chargor shall:

8.1.1 {if the Lender so requires) produce to, or deposit with, the Lender esch
insurance Policy and the receipts for all premiums and other payments
necessary for effecting and keeping up each insurance Policy;

8.1.2 maintain in full force and effect property owners’ public liability and third party
liability insurance;

6.1.3 not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance Policy.

The Chargor must procure that the Insurance Policies comply with the following
reqguirements:

8.2.1 each of the Insurance Policies must contain:

{a) =a non-invalidation and non-vitiation ¢lause under which the insurance
Policies will not e vitizled or avoided as against the Lender as a result
of any circumstances beyond the control of the Lender or any
misrepresentation, non-disclosure, or breach of any policy term or
condition, on the part the Lender;

(b} = waiver of the rights of subrogation of the insurer as against the
Chargor, the Lender and any tenanis of any Property; and

{c} =al!0ss payee clause in such terms as the Lender may reasonably require
irt respact of insurance claim payments otherwise payable to the Lender;

6.22 the insurers must give at least 30 days’ notice 1o the Lender if any insurer
proposes to repudiate, rescind or cancel any Insurance Policy, o treat |t as
avoided in whole or in part, to freat it as expired due {0 non-payment of
premium or otherwise decline any valid claim under it by or on behalf of any
insured party and must give the opportunity to rectify any such non-payment
of premium within the notice period.

I the Chargor fails o comply with any term of paragraph 6 of Part 2 of Schedule 3
{Covenants), the Lender may, at the axpense of the Chargor effect any insurance and
generally do such things and iake such other action as the Lender may reasonably
consider necessary or desirable o pravent or remedy any breach of such clause,

insurance Policies’ proceads

All monies payable under any Insurance Policy at any time {(whether or not the security
constituied by this legal charge has become enforceable) shall, save o the extent reguired
by the basis of setlement under any Insurance Policy or under any lease of a relevant
Property:

7.4 immediately be paid o the Lender;
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7.2

7.3

7.1.2 if they are not paid directly to the Lender by the insurers, be held by the
Chargor as frustee of the same for the benefit of the Lender (and the Chargor
shall account for them to the Lender); and

7435 at the oplion of the Lerder, be appiied n making good or recouping
expenditure in respect of the loss or damage for which those monies sre
received or in, or fowards, discharge or reduction of the Secured Liabilities
{but subjact to paragraph 10 of Schedule 5 (Enforcementy.

The Chargor shall within five days of the execution of this legal charge give notice to each
insurer of the assignment of the Chargor’s rights and interes! in and under sach Insurance
Policy pursusant to clause 3.2 and use #s reasonable endeavours o procure thal each
addresses of any such notice promplly provides an acknowladgement of the Lender's
intersst o the Lender.

The Chargor shall obtain the Lender's prior approval of the formn of any notice or
acknowledgement to be used under this paragraph 7.

Further assurance
The Chargor shall promptly, at 15 own cost

811 do all such scls or execule all such documents {including assignments,
fransfers, mortgages, charges, notices and instructions) as the Lender may
reasonably specify {and in such form as the Lender may reasonably require in
favour of the Lender or its nominee(s}h

{a} to perfect the Security Interast created or intended to be crested under
or evidenced by this legal chargs {which may include the execution of a
morigage, charge, assignment or other Security Interest over all or any
of the assels which are, or are infended v be, the subject of this legsl
charge) or for the exercise of any fghis, powers and remadies of the
Lender,

{by o faclitate the reslisation of the assats which are, or are intended to be,
the subject of this legal charge; and

B.1.2 give all notices, orders and directions which the Lender may require, in its
absolute discretion, for perfecting, protecting, maintaining or facilitating the
realisation of ils securily over the Charged Property,

Chargor's waiver of sel-off

The Chargor walves any present or future right of seb-off £ may have in respect of the
Secured Liabilities {including sums pavable by the Chargor under this legal charge).
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3.1
32

Part 2 - Property Covenants

Maintenance

The Chargor shall keep the Propery in & good stale of repair and in good working order
and condition and renew and replace the fixtures and fittings about each Progerty whan
they bacome obsclete, worn out or destroved.

Insurance
The Chargor shall,

2.1.1 insure, and keep insured, in full force and effect the Charger's interests in
sach Froperty and all bulldings and fixtures on each Property for their full
replacemant value {(being the fotal cost of entirely rebuilding, reinstating or
replacing the relevant assset i it is completely destroved, together with all
related fess and demolition cosis) and to provide cover against such risks and
losses and in amounts and on terms as the Lender may require from time io
fime {or, fafling such requirement, in accordance with the practice in respect of
items of the same type which are current amongst prudent businessmen from
fime to time) and in sach case in an amount, and in form, and with an
insurance company or underwriters, acceptable at all times to the Lender;

212 procure that the Lender is named as co-insured on a composite basis on all
insurance Policles referred to in paragraph 2.1.1 of Part 2 of Schedule 3
{Covenants) {other than public liability and third party llabilily insurances) but
without liability on the part of the Lender for any premium in relation to such
Insurance Policies.

If the Chargor falls to comply with any term of paragraph 2 of Part 2 of Schedule 3
{Covenants), the Lender may, at the expense of the Chargor effect any insurance and
gengrally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of such clause.

Presarvation of Property, fixtures and equipment

The Chargor shall not, without the prior written consent of the Lender or otherwise than in
accordance with plans, elevations and specifications previously submitted to and
specifically approved by the Lender in writing:

pull down or remove the whole, or any part of, any building forming part of any Property;

make any aiterations to any buildings, erections or structures fixed plant or machinery
fixtures or fittings for the time being forming part of any Property or sever or remove any of
its fixiures, or put up or erect any new buildings or allow any change of use.

Conduct of business on Properties

The Chargor shall carry on s trade and business on those parts (if any} of the Properties
as are used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such trade or husingss.

Planning information

The Chargor shall;
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5.1

52

8.2

6.3

give full particulars to the Lender of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority
{Planning Notice) that specifically applies to any Property, or {0 the localily in which it is
situated, within seven days afier becoming aware of the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Chargor, take all reasonabie
and necessary steps to comply with any Planning Notice, and make, or join with the
Lender in making, such objections or representations in respect of any such Planning
Motice as the Lender may desire.

Compliance with covenants
The Chargor shall:

6.1.1 ohserve and perform all conveyances, granits, assignments, coniracis,
agresments, covenants, stipulations and conditions to which each Property, or
the use of i, is or may be subjected, and {if the Lender so requires) produce
evidence sufficient to satisfy the Lender that those covenanis, stipulations and
conditions have been observed and performed;

6.1.2 {without prejudice fo the generality of the foragoing) where a Property, or part
of i, is held under a leass, duly and punctusily pay all rents due from time {o
time, and perform and obssrve all the tenant’s covenants and conditions; and

6.1.3 pay all rents, rates, taxes, levies, assessments, impositions and oulgoings
whether governmental, municipal or otherwise that may be imposed upon or
payable In respect of each Property as and when they becoms payable and
on demand must produce the receipt for such payments;

B8.14 oheerve and perform all covenants, conditions, agreements or obligations fo
be observed and performed on the part of the tenani contained in any lease
under which any Properly is held by the Chargor, and enforce observance and
performance of the landiord’s covenants in any such lease,

If the Chargor receives any notice served under section 146 of the Act or any proceedings
are commenced for forfeilure of any lease under which any Properly is held by the
Chargor or any superior lease or the landiord or any superior landlord attempis to re-enter
under the provisions of such leass, the Chargor must give immediale notice in writing o
the Lender and at the request of the Lender at the expense of the Chargor must take such
sieps as the Lender may require.

Compliance with statutes

6.3.1 The Chargor must observe any and every present or future statute, regulation,
order and instrument or under any by-laws, regulations or requirements of any
competant authority or other approvals, licences or consents, relating o or
affecting any Property or any development or the use of any Property for any
purpose of the employment of persons in any Property, and must exscute all
works and provide and maintain all arrangements that any authorised person,
authority or body recommends, directs or requires should be executed,
provided or maintainad at any time.

6.3.2 On becoming aware of any notice or proposal that may alfect a Froperty the
Chargor must immedigtely inform the Lender and If the Lender requires the
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7.2

10

101

10.2

11,

12

13

131

Chargor must take all steps required o comply with the sald notice or
proposal or make objections o representations

Maintenance of interssts in Properties
The Chargor shall not, without the prior written consent of the Lender:

grant, or agree to grant, any licence or fenancy affecting the whole or any pari of any
Property, or exercise the statutory powers of leasing (or agreeing to lease) or of accepting
{or agresing to accept) surrenders under sections 89 or 100 of the Law of Property Act
16925 or

in any other way dispose of, or agree lo dispose of, surrender or cresie any legal or
aguifable estate or interest in the whole or any part of any Property.

Hegistration restrictions

The Chargor shall procure that no person shall be ragistered under the Land Registralion
Acis 1928 to 2002 as proprietor of any Property without the prioe written consent of the
Lender. The Chargor shall be liable for the Costs of the Lender in lodging cautions against
the registration of the title to the whole or any part of any Property from time to time.

Developrment restrictions

The Chargor shall not, without the prior written consant of the Lender, carry out, or permit,
or suffer o be carried out on any Property any development as defined in the Town and
Country Planning Act 1880 or change or permit or suffer to be changed the use of any
Property,

Environmeni
The Chargor shall:

comply with all the requirements of Ervironmental Law both in the conduct of its general
business and in the management, possession or occupation of each Property; and

obtain and comply with all authorisalions, permits and other types of licences necessary
under Environmenia! Law.

Mo restrictive obligastions

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or creale
or nermit o arize any overriding infersst, seasement or right whatever in or over the whole
ar any part of any Property.

Proprietary rights

The Chargor shall procure that no person shall become entifled 1o assert any proprietary
or other like right or interest over the whole or any part of any Property without the prior
written consent of the Lender.

inspection

The Chargor must permit the Lender, any Becelver, any Delegate or iis agent, surveyor or
designaled representative al reasonable imes and on reasonable notice 1o

enter upon all bulidings, ereclions or structures forming part of the Property, without
prejudice to the powers confarred by this legal charge and without becoming a morigages
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13.2

14.

15.

in possession, for any reasonable purpose and o view the state of the same and
undertake valuations;

have access 1o its accounts and accounting records and 1o any books and records relating
to the Charged Property, 10 inspect and take exiracts from and make pholocopies of the
same and the Chargor shall provide, at its cost and expense, such clerical and other
assistance as the Lender may reasonably request.

Property infarmation

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehoid, leasehold or other intersst in any
propsriy.

Registration at the Land Registry

The Chargor consents (o an application being made by the Lender o the Land Regisirar
for the following restriction in Form P 1o be registered against its title o each Property;

“Mg disposition of the registered estate by the proprietor of the registered estate or by the
proprictor of any registered charge, not being a charge registered before the entry of this
resfriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated ...................... 2018 in Tavour of Cambridge & Counties Bank
Limited referred to in the charges register or their conveyancer.”
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5.3

BSCHEDULE 4 - Powers of the Lender

Power to remeady

The Lender shall be entitled (but shall not be bound) to remedy, at any time, a breach by
the Chargor of any of its obligations contained in this legal charge, and the Chargor
irrevocably authorises the Lender and its agants to do everything nacessary or desirable
for that purpose.

Exercizse of righte

The rights of the Lender under paragraph 1 of this Schedule 4 (Powers of the Lender) are
without prejudice fo any other rights of the Lender under this legal charge. The exercise of
those rights shall not make the Lender Hable 0 account as & mortgages in possession,

Power to dispose of chatlels

At any time after the security constituted by this lagal charge has become enforceable, the
Lender or any Recelver may, as agent for the Chargor, dispose of any chaltels or produce
found on any Property.

Without prejudice to any obligation o account for the procesds of any disposal made
under paragraph 3.1 of this Schedule 4 (Fowers of the Lender), the Chargor shal
indemnify the Lender and any Receiver against any liability arising from such disposal,

Prior Security Interests

At any time after the security constituled by this legal charge has become enforceabls, or
after any powers conferred by any Securily Interest having priority to this legal charge
shall have become exercisable, the Lendsr may:

411 redeam such or any other prior Security Interest, or procure s transfer o
itsedf;, and
4.1.2 settle any account of the holder of any prior Security Interest.

Any accounis so sefifed and passed shall be, in the absence of any manifest eror,
conclusive and binding on the Chargor. All monias paid by the Lender 1o the holder of 2
Security Interest in settlement of such an account shall, as fram ils payment by the
Lender, be due from the Chargor (o the Lender on current account and shall bear interest
at the Default Rate and be secured as part of the Secured Liabilities.

Lonversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may convert any monies received, recoversd or realised by it under this legal chargs
{including the proceeds of any previous conversion under this paragraph 8) from thelr
existing currencies into such other currencies as the Lender may think fit.

Any such conversion shall be effected at the Lender's then pravailing spot selling rate of
gxchange as determined by the Lender for such other currency against the existing
CUrrency.

Each reference in this paragraph § 1o a currency extends to funds of that currency and, for
the avoidance of doubt, funds of one currenoy may be conwerted into different funds of the
SAMEe CUrrenoy.
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6.2

7.2

7.3

Mew accounts

if the Lender receives notice of any subsequent Security Interast, or other inierest,
affecting ail or part of the Charged Propariy, the Lender may open a new account for the
Chargor in the Lender's books. Without prejudice to the Lender's right to combine
accounts, no money paid {0 the credit of the Chargor in any such new account shal! be
aporopriated towards, or have the effect of discharging, any part of the Secured Liabilities.

¥ the Lender does not open a new sccoount immediately on receipt of notice under
paragraph 6.1 of this Schedule 4 (Fowers of the Lender), then (unless the Lender gives
exprass written notice to ths contrary to the Chargor) all payments made by the Chargor to
the Lender shall be treated as having been credited to a new account of the Chargor and
not as having been applied in reduction of the Secured Liabilities, as from the time of
recaipt of the relevant nolice by the Lender.

Lender's set-off righis

if the Lender has more than one account for the Chargor in its books, the Lendsr may at
any time after (i) the security constituted by this legal charge has become enforceabls or
(i} the Lender has received notice of any subsequent Security Interest or other interest
affecting all or any part of the Charged Property:

7.1.1 combine or consolidate all or any sums of money now or hereafter standing to
the credit of the then existing accounts of the Chargor with the Lender with the
liabilities to the Lender of the Chargor; and

7142 set-off or transfer, without prior nolice, all or any part of the balance standing
to the cradit of any account to any other account that may be in debit (but the
Lender shall notify the Chargor of the transfer once made) in or towards
satisfaction of any of tha liabilities of the Chargor 1o the Lender on any other
account or in any other respact.

The liahilities referred 0 in this paragraph 7 of Schedule 4 (Powers of the Lender) may be
actual, contingent, primary, coliateral, several or joint liabllities, and the accounts, sums
and liabilities referred to in this paragraph 7 of Schedule 4 (Powers of the Lender) may be
denominated in any currency. if the amounts concerned are exprassed in a different
currency then the Lender may exercise all such rights and is authorised o effect any
necessary conversions at the Lender's then prevailing spot selling rate of exchange as
determined by the Lender.

if the relevant obligation or liability is unliquidated or unascertained the Lender may set-off
the amount it estimates (in good faith} will be the final amount of such obligation or liability
once it becomas liquidated or ascertained.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person or persons not being a party {o this
legal chargs {whether or not any such person is jointly liable with the Chargor) in respect
of any of the Secured Liabilities, or of any other security for them without prejudice either
io this legal charge or to the liability of the Chargor for the Secured Liabliities,
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SCHEDULE 5 - Enforcement

1. Enforcement events

1.1 This legal charge shall be enforceabls ift

1141

147

118

any of the Secured Liabilities are not paid or discharged when the same are
due io be paid or discherged by the Chargor (whether on demand, af
schaduled maturity, or by accelerstion or otherwise, as the case may bel;

the Chargor is In breach of any of lis obligations under this legal charge or
under any other sgreement between the Chargor and the Lender and that
breasch (if capable of remedy) has not been remeadied to the satisfaction of the
Lender within 14 davs of notice by the Lendsr o the Chargor 1o remedy the
braach;

the Chargor:

(a) becomes unable to pay its debls as they fall due {andior the value of the
Chargor's assets is less than the amount of s liabilities, taking inlo
account the Chargor's contingent and prospective liahilities);

{b} commences negotistions with any one or more of s creditors with a
view to the general readjustmant or rescheduling of its indebladness; or

{¢y  makes a genaral assignment for the benefit of, or & composition with, iis
craditors;

the Chargor passes any resolution, takes any corporate action, a petition is
presented, an application s made or proceedings are commenced, or any
action or step is isken by any person for s winding-up, dissolution,
bankruptcy, administration or re-organisation, o for the appointiment of a
recaiver, administrative receiver, administrator, rustee, liguidator or similar
afficer of tor of any or all of its revenues or assels;

a distress, execution, attachment or other legal process s levied, enforced on
or sued aganst all or any part of the assels of the Chargor and remains
undischarged for seven days;

any avent coours In relation to the Chargor that s analogous o those set out
in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 5
{Enforcementy;

any representation, warranty or statement made, or deemed to be mads, by
the Chargor under this legal charge is, or proves o have been, incorrect or
misleading when made or desmed 1o be made; or

an EBEvent of Default cocurs (88 defined in any facility lefter entered into
between the Chargor and the Lender from time to time},

1.2 i any of the svenis listed in paragraph 1.1 of this Schedule 5 (Enforcement) onours,
without prejudice fo any other righis of the Lender and whether or not such event i
continuing, the powers of sale under the Law of Property Act 1928 shall immediaisly be
exerclsable and the Lender may, in its absolule discretion, enforce all or any part of the
security created by this legal charge as | sees it
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4.2

Statutory power of sale

The statutory powers of sale conferred by the Law of Property Act 1825 shall, as between
the Lender amd & purchaser from the Lender, ariss on and be exercisable at any time affer
the execulion of this legal charge, bul the Lender shall not exercise such power of sale
until the securily constituted by this jegal charge has becoms snforcsable under
paragraph 1 of this Schedule 5 (Enforcement).

Extension of statutory powars

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the Law of Property Act 1925, and by any other siatule, are exiended so a8 o authorise
the Lender and any Receiver, at any time after the security constituted by this legal charge
has become enforceable, whether in its own nama or in that of the Chargor, to:

3141 grant any lease or agreament for lease,;
312 accept surrenders of leases; or
313 grant any option of the whole or any part of the freehold and leasehold

property of the Chargor with whatever rights relating to other parts of it

whather or not at 8 premium and contalning such covenants on the part of the Chargor,
and on such terms and conditions (including the payment of monay to a lesses or tenant
on @ surrander) as the Lender or Recelver thinks fit, without the need to comply with any
of the restrictions imposed by sections 89 and 100 of the LPA 1828

Protection of third parties

Mo purchaser, morlgages or other person deating with the Lender or any Recsiver shall ba
conperned to enquire:

4.1.1 whather any of the Secured Liabilities have become dug or pavabie, or remain
unpaid or undischarged;

4.1.2 whather any power the Lender or 3 Heceiver s purporting 16 exercise has
become exercisable;

4.1.3 how any money paid o the Lender, any Recelver or any Delegsle s 1o be
applied; or
4.1.4 as o the necassity or expediency of the stipulations and conditions subject o

which & disposal of any Charged Property shall be made.

The receipt of the Lender or any Receiver or Delegate or its or his afiornay or agent for
any money shall effectually discharge the person paying the same from such meaiters and
from being concerned o ses the application of being answerable for the loss or
misapplication of such money.

Mo liabiilty as morigages in possession

Meither the Lender, nor any Receiver, nor any Delegate shall be liable to account as
morigages in possession in respect of all or any of the Charged Property, nor shall any of
them be lable for any oss on realisation of, or for any neglect or default of any nature in
sonnection with, all or any of the Charged Property for which a morigagee in possession
might be fiable as such,

Appointment of Recelver

gEg18aT_ 2000 31



6.1

6.2

8.2

§.4

€.5

7.2

7.3

At any time after the sacurity constituted by this legal charge has become enforceable, or
gt the request of the Chargor, the Lender {(or any Delegate on ils behalf) may, without
further notice:

6.1.1 appoint any one or more parson of persons 1o be a Receiver of all or any part
of the Charged Properly;

8§1.2 {subject to section 45 of the Insolvency Act) from time to time remove any
person appointed to be Recelver and may, in a similar manner, appoint
another in his place; and

613 exercise in respect of all or any of the Charged Property ail or any of the
powers and remedies given to mortgagess by the Law of Property Act 1925,
including the power to take possession of, receive the benefit of, or sall any of
the Charged Property.

Where more than one person is appointed Receiver, each Recelver shall have power to
act separately (unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneragtion of any Receiver appointed by it without the
rastrictions confained in seclion 109 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured by this legal charge which shall be
due and payable immediately upon its being paid by the Lender.

if the Lender enforcas this legal charge itself pursuant {o paragraph 6.1.3 of this Schedule
6 {Enforcement) it will have the same powers as a Receiver in respect of those Charged
Property which are the subject of the enforcement.

All or any of the powers which are conferred by this legal charge on a Receiver may be
exercised by the Lender or any Delegate without first appointing 2 Receiver or
notwithstanding the appointment of any Receiver.

Fower of sals additionat

The powers of sale and appointing a Recaiver conferred by this legal charge shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act, ths Law
of Property Act 1625 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 108 of the Law of Property Act 1825 or otherwise.

The power to appoint a Receiver {whether conferred by this legal charge or by statuts)
shall be, and remain, exgrcisable by the Lender despite any prior appointment in respect
of all or any part of the Charged Property.

In making any sale or other disposal in the exercise of thelr respective powers, the
Receiver, the Lender or any Delegate may accept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capital or other obligations, including
consideration fluctuating according to or dependent upon profit or turnover and
consideration the smount whereof is to be determined by a third parly. Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the
Receiver, the Lender or any Delegate shall ipso facto be and become charged with the
payment of the Secured Liabilities. Any contract for any such sale or other disposal by the
Recelver, the Lender or any Delagate may contain conditions excluding or restricting the
personal liability of the Receiver, the Lender and any Delegate.
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id.
10.1

10.2

11.

12.

13.

Where a Property is sold by the Lender or any Receiver or Delegate appointed by the
Lender it may be sold either together or in parcels andfor by public auction or private
contract.

Agent of the Chargor

Any Recsiver appointed by the Lender under this legal charge shall be the agent of the
Chargor, and the Chargor shall be solely responsible for his acts and remunerstion, as
well as for any defaulls commitied by him.

Powers of Recelver

Any Receiver appointed by the Lender under this legal charge shall, in addition to the
powers conferrad on him by the Law of Property Act 1925 and the Insoivency Act, have;

9.1.1 the power o do all such acts and things that an absolute owner could do in
the management of that part of the Charged Property over which the Receiver
is appointed; and

9.1.2 the powers set out in Schedule 6 (Further powers of & Receiver),
Order of application of procesds

All monies received by the Lender, a Receiver or any Delegate in the exercise of any
enforcement powers conferred by this legal charge shall be applied:

10.1.1 first, in paying all unpaid fees, cosis and other liability incurred by, or on behalf
of, the Lender {and any Receiver, attorney or agent appointed by it};

16.1.2 second, in paying the remunerstion of any Receiver or Delegate (as agreed
hetwaen the Recelver and the Lender);

10.1.3 third, in or towards discharge of the Secured Liabillies in such order and
manner 28 the Lender delermines; and

1014 finally, in paying any surplus o the Chargor or any other person entitled to it

Only monies actually paid by a Receiver to the Lender in satisfaction or discharge of the
Sacured Liabilties shall be capable of being applied by the Lender in satisfaction of the
Secured Liabilities.

Appropriation

Neithar the Lender nor any Receiver or Delegate shall be bound (whether by virtue of
section 108(8) of the Law of Property Acl 1925, which is varied accordingly, or otherwise)
o pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabllities.

Suspense account

All monies recelved by the Lender, a Raceiver or a Delegale under this legal charge may,
at the discretion of the Lender, Receiver or Delegate, be crediled to a suspense or
securities realised asccount and be heid in such account for 50 long as the Lender,
Recsiver or Delegate thinks fit, and shail bear interest at such rate, if any, as may be
agreed in writing between the Lender and the Chargor,

Power of attomey
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13,1 By way of security, the Chargor Irrevocably appoinds the Lender and every Recelver and
Delegate separatsly 10 be the altorney of the Chargor and, in #s name, on its behalf and
as its act and deed, to exaculs any documents and do any aots and things thal:

13141 the Chargor s required o execuls and do under this legal charge ncluding,
withou! limitation, execute any document required by the Lender undsr
paragraph 8 of Part 1 of Schedule 3 {Covenanis), and

1312 any attorney may deem propar or desirable in exercising any of tha powers,
authorities and discrstions conferred by this legal change or by law on the
Lender, any Receiver or any Delegats.

13.2 Each agent and altorney may appoint a substitute or delegate his authority.
14. Ratification of acts of sttormnay

The Chargor ratifies and confirms, and agrees 1o ralify and confirm, anyithing that any of its
attorneys may do in the exercise or purportad exercise of all or any of the powers,
authorilies and discretions referred (o in paragraph 13 of this Schedule 5 {(Erforcemeant).
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SCHEDULE & - Further powers of a Receiver

1. Power to repair and develiop Properties

A Recelver may underiake or complete any works of repalr, building, construction,
modification, refurbishment or development on the Properties.

2. Power to surrender leases

A Recelver may grant, or accept surrenders of, any leases or {enancies affecting the
Froperties on such terms, and subject {0 such conditions, as he thinks fit and, without
prejudice 1o the generality of the above, carry such surrender into effect by surrendering or
accepiing surrenders in the name or on behalf of the Chargor or otherwise,

3. Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, contractors and
cther personnel and professional advisors on such terms as he thinks fit.

4, Power {o make VAT slections

A Receiver may make exercise or revoke any valug added tax option fo tax as he thinks
fit.

5. Powaer to charge for remunearation

A Receiver may charge and recsive such sum by way of remuneration {in addition 1o all
costs, charges and expenses incurred by him) as the Lender may prescribe or agree with
him.

&, Power to realise Charged Property

A Receiver may collect and get in the Charged Property andfor income, or any part of it, in
respact of which he is appointed and make such demands, and take such proceedings, as
may seem expedient for thal purpose, and take possession of the Charged Property with
like rights.

7. Power to manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Chargor.

g Power {o dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property,
sell, assign, lease and accept surrenders of leases of {or concur in selling, assigning,
leasing or accepting surrenders of isases of) all or any of the Charged Property in respect
of which he is appointed for such consideration and, in such manngr (including, without
limitation, by public auction or private sale) and generally on such terms and conditions as
he thinks fit. A Receiver may promote, or concur in promoting, a company to purchase the
Charged Property to be disposad of by him.

a, Power to sever fixtures and fittings

A Receiver may sever and sell separately any fdures or fittings from any Property without
the consent of the Chargor.
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10.

11

12.

13.

14,

18.

16.

17.
174

18,

Power to make settlements

A Receiver may make any arrangemeni, setlement or compromise hetween the Chargor
and any other person that he may think expedient.

Power to appoint

A Receiver may appeint manggers, officers, servants, workmen and agents for the
purposes of this Schedule 6 (Firther powers of a Receivery at such salaries, for such
periods and on such terms as he may determine.

Power {o insure

A Receiver may, if he thinks fit, but without prejudice (o the indemnity in clause 9, sffegt
with any insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this legal charge.

Powers under Law of Property Act 1825

A Receiver may exercise ail powers provided for in the Law of Property Act 1825 in the
same way as if he had been duly appoinied under that act, and exercise all powers
provided for an administrative receiver in Schedule 1 of the inscivency Act.

Powar to operate rent reviews

A Receiver may operate any rent review clause in respect of any property in respect of
which ha was appointed or any part of such property and to apply for any new or extended
lease.

Power to borrow

A Receiver may, for any of the purposas authorised by this Schedule 6 (Further powers of
a Receiver), raise money by borrowing from the Lender {or from any other person) either
unsecured or on the security of all or any of the Charged Property in respect of which he is
appointed on such terms as he shall think fit {including, iIf the Lender consents, terms
under which such sscurity ranks in priority to this legal charge).

Power to redesm prior Sscurity Interests

A Receiver may redeem any prior Security Interest and seltle and pass the accounts to
which the Security Intersst relates. Any accounis so setfled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor, and the monies so
paid shall be deemed to be an expense properly incurred by him,

incidental powers

A Receiver may do all such other acts and things:

17.1.1 as he may consider desirable or necessary for realising any of the Charged
Property:
17.1.2 as he may consider incidental or conducive to any of the rights or powers

conferred on a Recsiver under or by virtue of this deed or law; or
17.1.3 which he lawfully ray or can do as agent for the Chargor.

Scope of powers
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181  Any exercise of any of the powers given by this Schedule 8 (Further powers of a Recsiver)
may ba on behalf of the Chargor, the directors of the Chargor {in the case of the power
contained in paragraph 13 of this Schedule § (Further powers of a Receiver) or himself.

gaotes7_2D0Cc 37



EXECUTION
CHARGOR

EXECUTED as 2 DEED by PARAGON
PROPERTIES (WALES) LBAITED )
acting by | 1, & director Diractor

in the presence of:

Witness signature
Witness nams

Wilness address

Withess occupation

LENDER

SIGNED for and on hehalf of
CAMBRIDGE & COUNTIEE BANK
LIMITED
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