Companies House

MRO1 e

Registration of a Charge

Company name: SCARBOROUGH ASSETS LIMITED
Company number: 11104874

X740EUTF

Received for Electronic Filing: 16/04/201

Details of Charge

Date of creation: 10/04/2018
Charge code: 1110 4874 0002
Persons entitled: UNITY TRUST BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS ON THE
WEST SIDE OF THORNBURGH ROAD, EASTFIELD INDUSTRIAL ESTATE,
SCARBOROUGH REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS NYK302641 AND NYK299131

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11104874

Charge code: 1110 4874 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th April 2018 and created by SCARBOROUGH ASSETS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th April 2018 .

Given at Companies House, Cardiff on 18th April 2018

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

made the 10" day of Hp ™ 2018

BETWEEN

{1}

(2)

SCARBOROUGH ASSETS LIMITED (company registration number, 11104874) whose
registered office is af 8 Floor, Maybrook House, 40 Biackiriars Street, Manchester M2 2EG
and SCARBOROUGH ASSETS (NO 2) LIMITED {company registration number
11104964} whose registered office is at 5 Floor, Maybrook House, 40 Blackiriars Street,
Manchester M3 2EG {the “"Chargor”); and

UNITY TRUST BANK PLC whose address for service is Nine Brindleyplace, Birmingham,
B1 2HB {"Unity™

WITNESEBES as follows:-

1.
1.1

1.2

COVENANT TO PAY

The Chargor, as primary obligor and not merely as surety, govenants with Unity to pay or
discharge to Unity the Secured Liabilities on the due date or dates for paymeant or discharge
or, in the absence of any agreed or specified due dates, immediately on demand.

If the Chargor shall fail to pay any amount under this Legal Charge when it is due then such
amourt shall bear interest (after as well as before judgment and payable on demand) at the
Default Rate from time {o time from the due date until the date such amount Is paid in full to

Unity.

CHARGING CLAUSE

The Chargor with Full Tile Guarantee charges and mortgages to Unity as a continuing
sacurity for the payment and discharge of the Becured Liabilities:

2.1

21.2

by way of legal morigage, the Properiy;

vy way of fixed charge;

2.1.2.1 the benefit of all its rights, present and future, under covenanis {or title

2122

2123

2.1.24

2.1.2.58

2.1.2.8

given in relation to the Property and the benefit of all its righis, present and
future, against any lessee, sub-lesses, licenses or other occupier of the
Froperty for the time being (including rights o rental income, licence fees,
mesne profiis and other income) and, in sach case, its righis against
guarantors and sureties for the obligations of such persons:

the benefit of alf is rights, present and future, under any contract for the
sale, letling or other disposal of the Property and any option to renew any
lease or purchase any reversion {whether freehold or not) in relation to the
Froperty;

the benefit of all its rights, present and future, against persons in connection
with any works carrfled out and/or services and/or goods supplied in the
design, construction, fitting out, repair or replacement of the Praperty;

all licences, consents and authorisations (both public and private), present
and future, held by it in connaction with any ¢f its activities at the Property
{including any Licences);

all other agreements relating to the Property which the Chargor is or may
become panty to or ctherwise entitled;

all its present and future plant and machinery iocated at the Properity (save
to the extent that such plant and machinery forms parnt of its stock in trade
or work in progress);
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2.2

2.3

3.1

3.2

2.1.2.7 any other interest in the Propery;

2.1.2.8 any share held by the Chargor in any tenant's or gocupier's managemant
company affecting the Property or any sstate of whish the Property forms
part;

2.1.2.8 all its present and future office sguipment locatsd at the Property {save to
the extent that such office equipment forms part of its stock in trade or work
in progress);

2.1.2.10all other equipment present and future located at the Property not more
particularly charged by this clauss 2.1 {unless i {forms part of its stock in
trade or work in progress) together with all related spare paits, fuels,
equipment, {ools and all log books, maintenance records, record books,
manuals, hand books, contracts, warranties and services records and the
benefit of all its rights, present and future, against any person in respect of
their design, manufacturs, purchase, installation, repair and/or replacement:

2.1.2.11 all s goodwill, present and future relating to any business carried on at the
Property;

2.1.2.12 all its right title and interest 1o receive rents and other payments under any
lease or licence of the Propearty;

2.1.2.13 all interests in and rights under policies of insurance and assurance now or
at any fime during the continuance of this security belonging to the Chargor,
and all its righis, present and future, to other compensation monies from
time io time payable in respect of the Charged Assels;

The fixed charges created by clause 2.1.2 inclusive shall, in each case, include all related
spare parts, fusls, equipment, tools and all log books, maintenance records, record books,
manuals, hand books, contracts, warranties and services records and the banefit of all its
rights, present and fulure, against any person in respect of their design, manufacturs,
purchass, installation, repair and/or replacement.

The Chargor requests the Land Reqgistry to enter a restriction in the following form in the
Propristorship Register of any registered land forming part of the Charged Assets now or in
the future:

"Mao disposition of the registered estate by the proprietor of the registared estate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
resiriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [ ] in favour of Unity Trust Bank plc referred to in the Charges
Register.” and

The Chargor further requests, where applicable, that a note of the obligation on the part of
Unity to make further advances io the Chargor (which is deemed to be incorporated in this
Legal Charge) is entered on the Register of Title of any registered land forming part of the
Charged Assels now or in the future,

CONTINUING SECURITY

Without prejudice to the generality of clause 2, this Legal Charge sscures all advances
already made and to be made, and shall be a continuing sscurity to Unity notwithstanding
any settiernent of account or other malter whatscever.

This Legal Charge shall not be congidered as satisfied or discharged by any intermediate
paymeant, repayment or discharge of the whele or any part of the Secured Liabilities.

UNDERTAKINGS AND COVENANTS

[



4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8
4.8

4.10

4.1

412

4.13

The Charger underiakes and covenants with Unity {save where Unity agrees in writing to
the cortrary): -

It will not, without the prior written consent of Unity, efther in a single transaction or in &
series of transactions whether related or niot and whether voluntarily or involuntarily, seli or
transier the Charged Assets or any interest in any Charged Asssts:

It will comply with the terms of this Legal Charge and ail agreements relating to the Securad
Liabilities;

it will comply with all covenants, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assets insofar as the same are subsisting and are capable of
being enforced, and it will duly and diligentiy enforce all covenants, agreements, stipulations
and obligations baneliting a Charged Assets and will not waive, release or vary {or agres to
do so) the obligations of any other party thereto;

it will keep sach Charged Asset in good and substantial repair and condition and, promptly
after being required to do so by Unity, make good any want of repair of a Charged Asset or
renew when necessary {in each case at the cost of the Chargor);

It will not do or permit to be done anything which may in any way adversely affect the value
of a Charged Asset or jeopardise, depreciate or otherwise prejudice any rights or assets
sacured in tavour of Unity;

Ik will oblain and maintain any permits, registrations, licences, exemplions, consents of
other approvals required for its business or in respect of a Charged Asset {and file any
noiification, report or assessment required) under any Environmental Laws, and will compily
in all material respects with ali Environmental Laws;

it will not create or permit to subsist any Encumbrance on any Charged Asset other than in
favour of Unity;

I will not enter into any amalgamation, demerger, merger or corporate reconstruction:

It will not make any structural or material alteration 1o or to the use of any Property or do or
permit to be done any development of any Propsrty or apply for any pianning consent in
relation to any Property or do or permit to be done any act, matter or thing which would
have a material and adverse sifect on the value or marketabiiity of the Properiy in guestion:

it will not grant any Lease of, part with possession or shars ocoupation of the whole or part
of the Property or confer any licence, right or interest to occupy or grard any licence or
permission (o assign, undsr-lat or part with possession of the same;

it will not vary, surrender, cancel or dispose of, or permit 1o be forfeited, any leasehold
interest in any Property;

It will observe and perform all covenants, agreaments and stipulations from time {o time
affacting any interest in the Property or contained in any lease, agreement for izase or other
agreement under which any part of the Property may be held;

it wili immediately upon the execution of the relevant Security Document {or upon coming
inic the possession of the Chargor at any time) deposit with Unity (i} all planning
permissions, consents and licences and any other documenis ralating to the permitted use
of any Charged Assets, and (i) all deeds, certiticatah and offier documents constifuting or
evidencing title to any assst which is subject 1o fixef security in-favour of Unity including,
without limitation, all certificates and other docurmenis of fille - the shares felered to I
clause 2.1.2.8 above together with stock transfer forms in respact.of the same executsd in
blank {except for the number and class of shares and the name of the transferon) and left
undated. Unity may at any time after the date of this Legal Charge complete the Instruments
of transfer on behalf of the Chargor in favour of itself or such other person as it shall select;
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4.14

4,15

4.18

4.17

4.18

4.18

4.20

4.21

4.22

4.23

it will, promptly on the request of Unity from time to time, give nolice of assignmeant or
charge {in such form as Unily may require) in respect of any assel which is the subject of an
assignment or charge pursuant fo & Finance Document and will use all reasonable
endeavours to procurs that the recipient of that notices acknowledges receipt in a form
satisfactory to Unity;

Itwill {at its own cost) on demand by Unity execute and deliver in such form as Unity may
from time io time require a chatlel morigage over such chaftels, plant and machinery
iocated at the Property from time {0 time as Unity may specily; and the Chargor will execute
such other deeds, documents, agreements and instruments and will otherwise do and
concur in ali such other acis or things as Unity may deem necessary for perfeciing,
preserving or protecting the security crealed (or intended to be created) by this Legal
Charge or for facilitating the realisation of the Charged Assets or the exercise of any rights
of Unity under this Legal Chargs;

It wiil effect and maintain or ensure that thare is effected and maintained at all fimes with an
insurance company acceptable to Unity insurance in the names of the Chargor and Unity as
co-insured {or if co-insurance is not available, in the name of the Chargor with the interest
of Unity as first loss payee noted) in respect of:

4.16.1 the Property {including in respect of any Licences and any fixtures, equipment,
furniture, plant or machinery in which it has an interest), against the Insured Risks
to the full reinstatement value thereof (inciuding the cost of democlition and
professional fees) and the loss of rent, Licences, or business interruption cover for
not less than three years; and

4.16.2 the Charged Asseats 1o the full reinstaiement value thereof,

and Unity may, if it considers that the amount insured by, or the risks covered by, any such
Insurance Policy are inadequate, reguire the Chargor to increass the amount insured by,
and/or amend the category of risks covered by, any such Insurance Policy to such extent
and in such manner as Unily may consider appropriate and the Chargor will promptly
comply with such requirement;

It will notity Unity of renewals made and material variations or cancellations of Insurance
Policies made or, to the knowledge of the Chargor, threatensd or pending;

it will not do or permit anvthing to be done which may make void or voidable any Insurance
Falicy;

It will use all reasonable endeavours to ensure at all times that all Insurance Policies
contain terms providing that it will not be invalidaied so far as Unity is concermned for failure
to pay any premium due without the insurer first giving to Unity not less than 30 days’
written notice or for breach by the Chargor of any of the terms of the policy;

it will duly and punctually pay all premiums and other monies payable under all Insurance
Policies and promptly, upon request by Unity, produce to Unity a copy or sufficient extract of
every insurance Policy togsther with the premium raeceipts or other evidence of the payment
thereot;

It will notify Unity promptly of any evert giving rise to a claim on any Insurance Policy in
gxcess of £% of the Secured Liabilities;

it will comply with all legislation relating to the Charged Assets including, without limitation,
ail laws relating to town and country planning, fire precautions and health and salety at
WO

it will promptly pay or cause to be paid and indemnify Unity and any FRecsiver against all
prasent and future rent, rates, taxes, dulies, chargss, assessments, impositions and
outgoings whatsoever now or at any time in the future payable in respect of the Property {or
any part of it) or by the owner or occupler of the Properiy {or any part of it};



4.24

4.25

4,26

4.27

4.28

4.29

4.30

4.31

4.32

it will carry out all works, and maintain all arrangements which any relevant public or
statutory authority may reguire recommeand or direct 1o be carried out or maintained in
relation o the Charged Assets;

it wili notify Unity immediately upon the receipt of any notice, order, complaint or summons
{or proposal for the same) from any statutory or other authority relating 1o the Charged
Assels and to produce a copy of the same to Unity, and at the reguest of Unity {but at the
cost of the Chargor) to make or join with Unity in making such objections to or
reprasaentations against the same as Unity shall reguire;

It will, if the Chargor is in breach of any legislation, carry out with all reasonable speed such
remedial sieps as Unity or any Heceiver shall require and, in default, Unity or any Receiver
may (but shall not be obliged to) enter the Property and carry out such remedial steps at the
expense of the Chargor;

It will permit any authorised representative of Unity or any Feceiver 1o enter the Property for
any reascnable purpose and on reasconabie notice {inciuding to {ake any steps or action
which Unity is entitled to take under this Legal Charge and/or chacking whether or not the
Chargor is in breach of any legisiation relating o the Property or #ts use or anvthing on or
done on the Property, and carrying out at the expense of the Chargor environmental reports
or audits), and to inspact the siate of the same, and to provide to Unity or any Recelver
such information in relation to the Property as it or he shall reasonably reguest, without
thereby becoming a morigagee in possession;

it will maintain its centre of main interests {COMI} for the purposes of EU Regulation on
insclvency Procesdings 2000 (No 1346/2000), in the United Kingdom;

It will promptly upon the reguest of Unity supply, or ensure the supply of, all such
documentation, information and other evidence as iz requested by Unity {for iself or on
behalf of any prospective new lender} in order for Unity (or that prospective new lender) 1o
carry out and be salisfied it has complied with all necessary "know your customer” or similar
identification procedures and requirements;

it will promptly supply to Unity:

4.30.1 true coples of all documents dispaiched by it to its shareholders {or any class of
them} or its creditors generally ai the same time as they are dispatched,;

4.30.2 the details of any litigation, arbitration or administrative proceedings of which it is
awars (whether current, threatensd or pending against it), which might reasonably
bs expecied {o have a material adverse effect on the ability of the Chargor to
comply with any of its obligations under any Finance Documents;

4.30.3 a copy of any notice, order, directive, designation, resclution or proposal having
application o or affecting a Charged Asset or the area in which it is situate,
including any statutory notice;

4.30.4 the occurrencs of any Event of Defaull {or any event which might become an Event
of Default) (and the steps, if any, being taken to remedy it); and

4.20.5 such further information regarding the financial condition, business and operations
of the Chargor, & Charged Asset or any other matter related 1o any Loan as Unity
Mgy raguest;

It will immediately notify Linity In the evertt oflany creditor executing any disiress against the
Chargor and of dny steps (including, withoutllimitation, the making of any application or the
giving of any riotice) taler by any person (including, without limitation, the Chargor) in
relation to the administration, winding up or dissolution of the Chargor;

it will carry on its business in a proper and efficient manner and not make any substantial
alieration in the nature or conduct of that bhusiness;



4.33

4.34

4.35

4,36

4,37

4.28

4.39

4.40

it will affix to such itemns of the Charged Assets subject to a fixed charge under this Legal
Charge or sndorse or cause to be endorsed on such documents as Unity shall in each case
stivulate any label, sign or memorandum required by Unity drawing attention o the security
created by this LLegal Charge;

Where the Property is subject o & Lease, it will:
4.34.1 diligently enforce the terms of the Lease agalnst the lesses;

4.34.2 not allow any assignment or underielting of the Lease without the prior wrilten
consent of Unity (which will not be unreasonably withheld);

4.34.3 not walve, release or vary any obligation under, or agree {0 any surrender of, the
Lease or exercise any option or right to break, detarming or extend the Lease;

4.34.4 not agree to any reduction in the rent or other income payable under the Leasse;
4.34.5 notwalve, release or vary any obligation under the LLeass.
Where it derives its estale or interest in the Property under a Laase, it will;

4,351 obsarve and perform all covenants, stipulations and obligations on the lessee under
the Lease;

4.535.2 diligently enforce all covenants on the part of the lessor under the Lesse;

4.35.3 not waive, release or vary any obligation under the Lease or exercise any option or
power o break, determine or extend the Leass;

4.35.4 not agres to any change in the rent payable under the Lease without the prior
written consent of Unity;

4.35.5 notdo or permit anything whereby the Lease may be foreiied; and

4.35.6 promptly notify Unity of any maller or event under or by reason of which the Lease
has or may become subject to determination or to the exercise of any right of re-
antry or forfeiture and, if so requested by Unity, the Chargor will appiy for relief
against forfeliure in accordance with the instructions of Unity;

It will not, without the prior written consent of Unity, enter or agree to enter into any
agreemant or undariaking relating to the Charged Assels under any legislation relating to
town and country planning;

if requssted by Unity, it will procura that any professional advisers appointad in connection
with construclion work on the Property enter into a Professional Warranty with Unity
covering their respective professional obligations to Unity in & form satisfactory to Unity;

¥ requestsd by Unity, it will provids Unity with an environmental audit report carried outby a
specialist surveyor or consultant and will implement any steps recommended io be
implemented in any such report as soon as reasonably practicabie;

If at the date of this Legal Charge or during its subsistence the Property is intended to be
developed {or s in the course of development), to proceed with and complete such
development with all due diligence and to the satisfaction of Unity and the relevant planning
and other authorities, and in all resgects in accordance with the relevant planning
permissions, building regulation approvals and any offer agréements with the relevant
authorities (all of which shall have been| previously submitted to and approved by Unity in
writing), and also in accordance with any agreements entered into between Unity and the
Chargor;

i any part or interest in the Properly s compulsorily purchased or is expropriated, any
payment paid to it will be applied in or towards repayment of the Secured Liabilities unless
Linity agrees otherwise in writing;



4.41

4.42

4.43

4.44

5.1

52

5.3

5.4

5.5

5.8

To produce to Unity a copy of all snvironmental reports or audits obtained or received by
the Chargor in respect of the Property, and on request to produce to Unity such cther
documents or information relating to the Property or the development thereof as Unity shall
require;

Unity shall have the right {0 require a valuation of the Property once in any period of 12
months at the cost of the Chargor. Unity may require a valuation of the Property ai any
other time and the cost of that valuation shall be bome by Unity unless, at that time, an
Event of Default is continuing {or is, in Unity's opinion, likely to ococur) or the valuation
discloses a breach of any financial covenant which is set out in any Facility Letter;

Any valuation obtained by Unity is for the purpcses of making or continuing to make the
Loan available to the Chargor and no responsibility is implied or accepted by Unity with
respect to the valuation or condition of the Property by reason of such inspection and
valuation report or Unity's willingness to lend on the Property, The Chargor bears the risk of
all defects affecting the Property however severe and whether or not it was careless for
Unity or a valuer to have missed or not referred to them. Any exclusions of responsibiiity or
liability set out in any vaiuation report is given by Unily both on its own behalf and on behalf
of iis employees and any valuar; and

The Chargor must provide to Unity at least once in every 12 calendar month period {and at
any time upon request), a scheduls detailing:

4.44.1 each tenant of the Property (where the Property {or any part of it} is subject to any
oné or more tenancies (howsoever described);

4.44.2 the rent and service charge paid and payable by each tenant {where the Property
{or any part of it} is subject to any one or more tenancies (howsosver described);
and

4.44.3 the insurance premia pald and pavable in respect of the Propery together with a
copy of the current insurance schedule for the Property.

PROTECTION OF BECURITY

if the Chargor does not comply with its obligations under this Legal Charge in respect of any
Insurance Policy, Unity may {without any obligation to do so) effect or renew any such
Insurance Policy either in its own name or in its name and that of the Chargor with an
endorsement of Unity's interest and the monies expended by Unity on so effecting or
renewing any such insurance will be reimbursed by the Chargor to Unity on demand.

All premiums and other expenses incurred by Unity in connection with the insurance of the
Charged Assets shall be paid or reimbursed by the Chargor to Unity immediately after they
are paid or incurred by Unity.

Subject to the terms of any Insurance Policy and any Lease, all proceeds of insurance will
be used, at the option of Unity in or fowards reinstatement or repayment of the Secured
Liabilities.

Unity shall have full power to setlle and adjust with the insurers all questions with respect 1o
the amount of any liability of the insurers and the Chargor irrevocably apnoinis Unity by way
of %wuiy a5 the attermey of the C‘:hargm on behalf of and in the name of the Chargor and
to receive and give a. good discherge forany monies arising in respect of the Charged
Assets under any Insurance Pﬁircy hether effected by Unity or not.

Unity may. retedn: for its absoliute use and benefit all sums allowed to Unity by way of
commission and otherwise in respect of insurance or other business of the Chargor effsciad
through Unity.

If there is any breach by the Chargor of its obligations under any Finance Document, Unity
may (without any obligation to do so) carry out such works, or take such other action or



57

5.8

steps as Unity considers appropriate to remedy the breach, in sach case at the cost of the
Chargor.

Unity shall be entitied, at its sole discretion, to have a valuation of the Charged Assels or
any part of them carried out from time to time by an independent surveyor or valuer
{appointed at Unity's sole discretion) and the Chargor consents to any such valuation report
being prepared and agress to provide such access and other assistance as may be
reasonably required by Unity for such purposes ({including ensuring that any tenant or
cccupier shall ensure access and assistance is provided for the foregoing purposas.

The cbligations of the Chargor under this Legal Charge and/or any other Finance Documant
shali not be affected by any act, omission, matter or thing which, would reduce, releass or
prejudice any of its obligations, including:

581 any time, waiver or consent granted to, or composition with the Chargor or other
DErson;

5.8.2 the releass of the Chargor or any other person under the terms of any composition
or arrangement with any creditor of the Chargor;

58.3 the taking, variation, compromise, exchange, renswal or release of, or refusal or
neglect to parfect, take up or enforce, any rights against, or security over assets of
the Chargor or any other person or any non-presentation or non-cbservance of any
formaiity or other requirement in respect of any instrument or any failurs to realise
the full value of any security;

5.8.4  any incapacity or lack of powsr, authority or legal personality of or dissclution or
changs in the members or status of the Chargor or any other person;

585 any amendment (however fundamental) or replacement of any Finance Document;

586 any unenforceability, illegality or invalidity of any obligation of any person undar any
Finance Document or any other document or security;

5.8.7 anyinsolvency or similar proceadings;

5.8.8 the winding-up, dissolution, administration or recrganisation of the Chargor or any
other person or any change in its status, function, conirol or ownership;

58.8 any failure to take, or fully 1o take, any securily agreed to be taken in relation to any
of the Secured Liabilities;

5.8.10 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any Security Document taken in respect of any of the
Secured Liabllities: or

5811 any other act, event or omission which, but for this clause 5.8, might operate 1o
discharge, impair or otherwise affect any of ths obligations of the Chargor
contained in this Legal Charge or any of the rights, powers or remedies conferred
upon Unity by a Finance Document or by law.,

ENFORCEMENT

This Legal Charge is immediately enforceabls at any time after the ocourrence of an Event
of Detault whersupon Unity maj without notice to the Chargor, in its absolule discretion:

6.1.1  enforce all or any part of this Legal Charge {at the times, in the manner and on the |

terms it thinks 1it) and take possession of and hold or dispose of all or any part of
any asset which is secured in favour of Unity; and

6.1.2 whether or not it has appointed a Recsiver, exercise all or any of the powers,
authorisations and digcretions conferrad by the Law of Property Act 1928 {as varied



6.2

6.3

6.4

8.5

8.6

8.7

6.8

6.9

6.10

8.11

or exiended by this Legal Chargel on morigagees and on any Receiver or
otherwise conferred by law on meorigagees or Receivers, and all other rights and
powers conferred by this Legal Charge.

Unity shall not be entitled to exercise its rights hereunder where the right arises as a resuit
of an Event of Defaull cccurring solsly due to any person obtaining or taking steps to obtain
a moratorium pursuant to Schedule A1 of the Insolvency Act 1986.

The power of sale or other disposal conferred on Unity and on the Recsiver by any Finance
Document shall operaie as a variation and exliension of the statutory power of sale under
Section 101 of the Law of Properly Act 1825 and such power shall anise {and the Secured
Liabilities shall be deemed due and payable for that purpose) on execution of this Legal
Charge.

Sections 93 and 103 of the Law of Property Act 1825 shall not apply to this Legal Charge or
to the exercise by Unity of its right {o consolidate all or any of the security constituted by this
Legal Charge with any Security Document in existence at any time or {o iis power of sale,
which powers may be exercised by Unity without notice to the Chargor on or at any time
after the occcurrence of an Event of Defauit.

The statutory powers of leasing may be exsrcised by Unity at any time on or after the
occurrence of an Event of Default and Unity and the Receiver may make any Lease or
agresment for lease, accept surrenders of Leases and grant oplions on such terms as it
shall think fit, without the need to comply with any restrictions imposed by Sections 99 and
100 of the Law of Properiy Act 1825,

The protection given to purchasers from a morigages in Sections 104 and 107 of the Law of
Property Act 1925 and Section 42{3) of the Insolvency Act 1986 will apply equally to
purchasers and any other persons dealing with a Heceiver or Unity and no purchaser or
other person dealing with Unity or any Heceiver will be bound to see or inquire whether the
right of Unity or such Receiver to exercise any of its or his powers has arisen or become
exercisable or be concerned with any propriety or reguiarity on the part of Unity or such
Haceiver in such dealings.

No person advancing monigs or making available credit to any Recsiver will be concemed
o enquire as {o the propriety or purpose of the exercise of the Hecsiver's powers or to see
to the application of any monies so raised or borrowed,

Meither Unity nor any Receiver will be liable {o account as morigagse or morigages in
possession in respect of any assst which is secured in favour of Unity or be liable for any
loss upon realisstion or for any neglect or default of any nature whalsoever in connection
with any asset which is securad in favour of Unity for which a morigages or morigages in
possession might as such be liable,

Linity and any Recsiver may from time to time delegate by power of allomey or otherwise io
any person any of the powers and discretions of Unity or the Receiver under any Finance
Document {whether arizing by stalute, the provisions of any Finance Documsnt or
otherwise) upon such terms and for such periods of time as it may think fit and may
datermine any such delegation. Nelther Unity nor any Receiver will be liable to the Chargor
for any loss or damage arising from any act, defaull, omission or misconduct of any such
delegate and references in this Legal Charge to Unity or to any Receiver will where the
context so admits include references to any such delegates so appointed.

Mo statutory or other power of granting or agresing to grant or of accepting or agreeing to
accept surrenders of leases or tenancies of the whole or any part of the Property willjbe
capable of being exercised by the Chargor without the prior written consent of Unity.

The powers corferred heraunder or by any Finance Document on Unity and any Receiver
are in addiion to and not in substitution for the powers conferred on moripagess and
mortgagees in possassion under the Law of Property Act 1925, the Insolvency Act 1888 ar



5.12

813

7.2

7.3

7.4

otherwise by law and in the case of any conflict between the powars contained in any such
Act and those conferred by this Legal Charge the terms of harein will prevail.

At any time after this Legal Charge becomes enforceable, all voting rights in respect of all
shares charged by clause 2.1.2.8 may be exercised {without obligation 1o do s0) by Unity
{or its nominee) in such & manner as it shall {in its absolute discration) see fit and all
dividends and other distributions payable in respect of such shares shall be paid to and
retained by Unity and may be applied by Unity in accordance with clauss 8.

At any time after this Legal Charge bescomes enforceable, Unity may redeem any prior
mortgaga, charge or encumbrance in respect of all ar any of the Charged Assets or procure
the transfer of them o itself and may seitle the accounts of the prior mortgages, charges or
encumbrancer and any accourts so settled will be, in the absence of manifest error,
conclusive and binding on the Chargor. All money paid by Unity to the mortgages, chargee
or encumbrancer in accordance with such accounis shall form part of the Secured
Liabilities.

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time after having been requesied to do so by the Chargor or after this
Legal Charge becomes snforceable, by deed or otherwise (acting through an authorised
officer of Unity), without prior notice to the Chargor:

7.1.1 appeint one or more persons to be a Receiver of the whole or any part of any asset
which is secured in favour of Unity;

7.1.2 remove {so far as itis lawfully abis) any Receiver s appointad;
7.1.3 appoint another person{s} as an additional or replacement Recelver(s); and/or
7.1.4  appoint one or more persons 1o be an administrator of the Chargor,

Each person appointad to be a Receiver pursuant to this Legal Charge will ba:

7.2.1  entitled to act individually or together with any other person appointed or substituted
as Receiver;

7.22 deemed for all purposes to be the agent of the Chargor and the Chargor shail be
solely responsible for his acts, defaults and liabilities and for the payment of his
rermungration and no Receiver shall at any time act as agent for Unity; and

7.2.3  entitled to remuneration for his services at a rate to be fixed by Unity from time to
time (without being limited fc the maximum rate specified by the Law of Property
Act 1825).

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of Unity under the Law of Property Act 1825 (as extended by this
Legal Charge), the Insclvency Act 1886 {as exisnded by this Legal Charge) or ctherwise
and such powers shall remain exercisable from time to time by Unity in respect of any part
of any asset which is secured in favour of Unity.

tach Receiver will be the agent of the Chargor {which will be solely liable for his acis,

defaulls and remuneralion} and will have and be enfitled to exercise in relation 1o the

Ehargor all the: powars sel oul inSchedule 1o the Insolvency Act 1886 and all the bowers

corfarrad Trom time to time on receivers by stalute and in particuiar by way of addition to

butwithout prejudice tolthose powers {and those of Unity) the Receiver will have; .

7.4.1  all the powers conferred by the Law of Property Act 1925 on mortgagors and on
rmortgagees in pessession and on recelvers appointed undsr that Act;

7.4.2 all the powers and righis of an absolule owner and power to do or omit to do
anything which the Chargor itself could do or omit to do; and
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7.5

7.6

7.7

7.8

7.9

8.2

7.43  the power 1o do all things {including bringing or defending procesdings in the name
or on behalf of the Chargor) which seem 1o the Rescsiver to be incidental or
conducive to;

7.4.3.1 any of the functions, powers, authorities or discrations conferred on or
vested in himg;

7.4.3.2 the exercise of any rights, powers and remedies of Unity provided by or
pursuant to this Legal Charge or by law {including realisation of all or any
pait of any assel which is secured in favour of Unity); or

7.4.2.3 bringing to his hands any assels of the Chargor forming part of, or which
when got in would be, Charged Assais.

The receipt of Unity or any Racelver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any asset which is secured in favour of Unity or making any
acquisition, Unity or any Recelver may do so for such consideration, in such manner and on
such terms as it thinks fil.

No purchaser or other person dealing with Unity or any Receiver shall be bound to inguirg
whether the right of Unity or such Recelver to exercise any of its powers has atisen or
become exercisable or be concerned with any propriety or reguiarity on the part of Unity or
such Raeceiver in such dealings.

Any liberty or power which may be exercised or any determination which may be made
under this Leagal Charge by Unity or any Receiver may be exercised or made in iis absolute
and unfatierad discration without any obligation to give reasons.

Unity will not incur any liabiiity (either to the Chargor or to any other person whatsoever) in
respect of any contracis, engagements, acts, omissions, defaults or losses of a Feceiver or
for any liabilities incurred by him or for any missonduct by him or for his remuneration by
reason of its appointing & Peceiver or of its having made or given any regulation or direction
to the Recelver for any other reason whatsosver.

The provisions of this Legal Charge will not confer on Unity any right in equity to any fitlings,
furniture, vehicles, goods, livestock, sguipment or materials so far as this Legal Charge
constitutes a Bill of Sale.

CHDER OF PAYMENTS AND APPLICATION OF PROCEEDS

If Unity receives a payment that Is insufficient to discharge all of the Secured Liabilities
Unity shall apply that payment lowards the Secured Liabilities in such order as Unity
requires.

All moneys received or recovered by Unity or any Receiver pursuant to this Legal Charge or
the powers conferred by it shall {subject to the claims of any person having prior rights
thereto and by way of variation of the provisions of the Law of Property Act 1925) be
applied towards the foliowing items in the following order;

8.2.1  first, in the payment of all costs, charges and expenses of and incidental o the
Heceiver's appointment and his remuneration;

B22  second, inthe payment or the discharge of any liabilities incurred by a Feceiver in
the exercisy ol-any powers of the Receiver;

823 third, in prpviding for the matters (other than the remuneration of thi
specifiad irl the first three paragraph of Section 108 (8)of the: Law of
1925 {in or lowards anv payment of any debts or claims which are by statute
payablie in preferance 1o Unity but only 1o the extent to which such debts or ciaims
shall have such preferencs); and

~Fecaiver)

roperty Aot
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9.2

10

10.1

10.2

10.3

8.2.4 fourth, in or towards the satisfaction of the Secured Liabilities in such order as Unity
shall direct; and

8.2.5 thereatier, any surplus being pald to the person then entitled to such surplus.
The above shall override any appropriation made by the Charger.
SECURITY POWER OF ATTORNEY

The Chargor by way of security agrees to irrevocably appoint Unity and any Receiver
severally to be its atiorney and in its name, on its behalf and as its act and deed to executs,
deliver and petfect all documenis and do all things which the attorney may consider to be
raquired or dasirable to;

8.1.1  carry out or fulfil any obligation imposed on that Chargor by any Finance Document
or by this Legal Charge (including the exscution and delivery of any deeds,
charges, assignments, notices or other secuwrity and any transfers of any asset
which is secured in favour of Unity); andfor

8.1.2 enable Unity or any Recelver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to any Finance
Document, by this Legal Charge or by law (including, after any Security Document
becomes enforceable, the exercise of any right of a legal or bensficial owner of any
azset which is secured in faveur of Unity).

The Chargor agrees to ratify and confirm ali things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.

INDEMNITIES

Unity, the Receiver and every atlomey, manager, agent, employes or other person
appointed by Unity or the Receiver under or in connection with this Legal Charge shall be
indemnified on demand by the Chargor in respect of all liabilities, costs, losses and
expenses incurred by it or him in the execution {or purported execution) of any of the
powers, authorities or discretions vested in it or him pursuant to the terms of this Legal
Charge {(or by any law or regulation) and against all actions, procesdings, costs, claims and
demands in respect of any matter or thing done or omitied in any way in connection with or
relating to all or any of the Charged Assets and Unity, the Receiver or any such other
person may retain and pay all sums in respect of the same out of the money raceived under
the powers conferrad by this Legal Charge.

The indemnity under clause 10.1 shall not apply to the extent that any such ability, cost,
loss and/or expense arises as a result of the wilful default or gross negligence of Unity or
the Recsiver.

The Chargor will, on demand, indemnify Unity against any cost, loss or lability {including
any breakage costs and loss of margin) incurred by Unity as a result of:

10.3.1 the occurrence of any Event of Default or investigating any evert which it
reasonably believes is a Event of Default or is likely to give rise to an Event of
Default;

10.3.2 any fallure by the Chargor to pay any amount dus.under a Finanee Document on it
ciue dage;

10.8.8 @ Load nol being. made en the date r@qu@ﬁt@:ﬁ by the Chargor by reason or the

-operation of any ons or mors of e provisionsof a Finance Docurnment or any part
of a Loan not being prepaid in accordance with any notice of prepayment given by
the Chargor or being repaid on its due date;

10.3.4 acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, correct and appropriately authorised: or

12
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12.

13
134

13.2

13.3

13.4

14
14.1

14.2

18,

10.2.5 any claim, proceeding or invastigation under any Environmental Laws in connection
with the Chargor or the Property,

and any such cost, loss or liabilily may include, without limitation the cost of having to
liquidate or re-deploy funds acquired or committed to make, fund or maintain any Loan or
any part of it, or liguidating or varying transactions entered into in order to maich, hedge or
fund any Loan or any part of it

COSTS AND EXPENSES

The Chargor shall pay or reimburse 1o Unity on demand {on & full indemnity basis} all costs,
charges and expenses (including lagal fees) incurred or to be incurred by Unity in the
creation, registration, perfection, enforcemant, discharge, preservation of rights andfor
assignment of any Finance Document (including, without limitation, the costs of any
procesdings in relation to this Legal Charge or the Secured Liabilities), which costs, charges
and expenses shall form part of the Secured Liabilities.

NO LIABILITY

Mone of Unity, its nomines(s) or any Receiver will be llable by reason of taking any action
parmitted by this Legal Charge andfor any Finance Document or any neglect or defaull in
connection with any asset which is secured in favour of Unity or taking possession of or
realising all or any part of any assst which is secured In favour of Unity, except in the case
of gross negligence or wilful default upon its part.

CONSOLIDATION AND SET OFF

This Legal Charge and sach Security Diocument shall be security not only for the moneys
primarily provided for it but also for all monsys which may be or become owing by the
Chargor to Unity on any account and {save at the discretion of Unity} no Charged Asset
fieid by Unity shall be released until the Secured Liabilities has been paid in full,

The Chargor authorises Unity to apply any credit balance 1o which the Chargor is entitied on
any account of the Chargor with Unily in satisfaction of the Secured Liabilities.

All payments o be made {0 Unity under the Finance Documents shall be calculated and
made withou! {(and free and clear of any deduction for) set-off or counterclaim,

Unity may at any time after the making of a demand for payment {(and without notics to the
Chargor) combine or consolidate all or any of the then existing accounts betwaan Unity and
the Chargor {including accounis in the name of the Chargor jointly with ancther), and may
set-off or transfer any sum standing to the credit of any one or more of such accounts in or
towards satisiaction of the Secured Liabilities,

PAYMENTS

All payments by the Chargor to Unity must be made 1o such account as Unily may notify to
the Chargor from time o tme. Time of payment by the Chargor is of the sssence.
Fayments are sent at the risk of the Chargor and Unity is not responsibie for loss of or delay
to payrments sent by or to the Chargor.

Sterling is the currency of account and payment for any sum due from the Chargor, save
that:

14.2.1 eaph payment in respect of costs, expenses or taxes shall be rjade in the currency
in which the costs, expenses or taxes are incurrad; and

14.2.2 any amount expressed 1o be pavable in 2 currancy other than sterding shall be paid
in that other currency.

NOTICE OF CHARGE OR DISPOSAL
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15.1

15.2

15.3

i8.

16.1

16.2

16.3

16.4

168.5

16.6

16.7

16.8

16.9

On receiving notice that the Chargor has encumbered or disposed of the Property or any of
the Charged Assets, Unity shall be entitled to close the Charger's then current account or
accounts and 1o open & new accourt or accounts with the Chargor and (without prejudics to
Unity's right 1o combine accounts) no monies paid in or carred to the Chargor's credit in
any such new account(s} shail be appropriated towards, or have the effect of discharging,
any part of the amount due to Unity on such closed account{s).

if Unity does not open such new account or accounts, it shall nevertheless be treated as if it
had done so at the time when it received such notice.

As from that time, all payments made by the Chargor to Unity shall be credited or be treated
as having been credited o such naw account or accounts, and shall not operate o reduce
the amount dus from the Chargor to Unity at the time when it received such nolice.

OTHER PROVISIONS

I Unity considers that any amount paid to it is capable of being avoided or reduced by
virtue of any bankrupicy, insolvency, liquidation or similar laws the liability of the Chargor
under this Lega! Charge will continue and such amount will not be considered to have been
irrevocably paid.

A cerificate signad by an official or manager of Unity as to the amount of the Secured
Liabilities shail be conclusive evidence save in the case of manifest error or on any quastion
of law.

I any event of default (howsoever described) in any agreement between Unity and the
Chargor occurs then {while it is continuing unwaived) Unity shall be entitled to initiaie an
investigation of, and/or Instruct the preparation of a report (accounting, legal, valuation or
other} on, the business and affairs of the Chargor which Unity considers necessary to
ascertain the financial position of the Chargor, all fees and expenses incurred by Unity in so
doing being payabls by the Chargor.

The Chargor hereby consents o the provision by Unity of all information in relation to the
Chargor which Unity provides to any person in relation 1o the preparation of a report as is
referred to in clause 16.3 abova.

if at any time any provision of this Lega! Charge is or bscomes iliegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will be in any way affected or impaired.

Mo failure or delay by Unity in exercising any right or remedy under this Legal Charge shall
operate as a waiver, and no single or partial exarcise shall prevent further exercise of any
right or remedy.

Unity will be entitled to disclose lo, its auditors, advisers or applicable regulatory authority ar
any other person that enters or proposses to enter into any assignment, transfer,
securitisation or other disposition of any part of any right or obligation in relation to the
Sscured Liabiliies confidential information conceming this Legal Charge or any
arrangemsnt made or to be made in connestion with this Legal Charge.

Save to the extent exprassly provided to the contrary in this Legal Charge, a third party
{being, any person other than the Chargor or Unity and their permitted successors and
assignis) may not enforce any of its terms under the Contracts {(Rights of Third Parties) Act
1992 mnd ne consent of any third pary is required for any amendment, variation or
termination of this Legal Charge.

This Legal Charge may be executed in any number of counterpans, each of which when
executed shall constitvie a dupnlicate original, but all the counterparts shall together
constitule one agresment.
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182

18.

19.1

18.2

20,

201

Unity and any Receiver may as the agent of the Chargor remove, store, sell, dispose of,
use or otherwise deal with any items located at the Property and not forming part of the
Charged Assets on such terms as Unity or any Receiver shall think it If the Chargor is a
company registerad under any of the Companies Acts or a body registered or governed by
the Co-operative and Community Benefit Societies Act 2014, the net proceeds of the sale of
any items pursuant to this clause 16.10 {after deduction of all costs incurrad by Unity or any
Receiver of {and/or ancillary 1o} such removal, storage, sale or disposal) shall be applied in
or towards the discharge of the Secured Liabilities. if the Chargor is an individual or
individuals, the net proceeds of the sale of any items pursuant to this clause 16.10 (after
deduction of all costs incurred by Unity or any Receiver of {and/or anciliary to) such
removal, storage, sale or disposal} shall be paid by Unity or any Receiver to the Chargor as
soon as reasonably practicable following demand.

CERTIFICATE OF NON-CONTRAVENTION

Other than whers it is an individual, the Chargor certifies that this Legal Charge doegs not
contravensa any of the provisions of the Chargor's Memorandum and Articles of Association
or its Rules or other constitution as the case may be.

ABSIGNMENT
Unity may at any time;
18.1.1 assign all or any of its rights and benefits under this Legal Chargs; or

18.1.2 transfer or otherwise dispose of all or any of its rights, benefits and cbligations
under this Legal Charge to any bank or financial institution as determingd by Unity.

The Chargor may not assign or transfer any of its rights, benefits or obligations under this
Legal Charge savs with the prior wiitten consent of Unity.

DEMANDS AND NOTICES
Any demand or notice given by Unity under this Legal Charge may be:

18.1.1 by letter addressed to the Chargor sent by first class post to or left at the Chargor's
last known address to Unity or at the Chargor's registered office; or

169.1.2 by fax or other electronic means 1o the Chargor's last known fax number or
electronic mall address.

18.1.3 If sent by post, the demand or notice will be faken to have been made or given at
noon the second day following the date the Istier was posted. f sent by fas or other
slectronic means, the demand or notice will be taken 1o have been made or given
at the time of transmission.

Unless otherwise advised by Unity any notices given by the Chargor to Unity under this
Legal Charge will be deliverad to Unity's office detalied on the front of this Legal Charge.

DEFINITIONS AND INTERPRETATION
In this Legal Charge where the context so admits; -
linpitation, the Property), assets and rights of the Chargor, both bresent and future which are

for the time being subject to.the security created by or pursuant to this Legal Charge and
{unless the context requires otherwise) shall include each and vary part thereof,

“(}harﬁged Assets” means all property (including where the context admits, without

“Default Rate” means the rate of interest payable in accordance with ths terms of any
Finance Documents setting out the terms of the Secured Liabiliies in relation to any amount
which is not paid on the dus date for payment;



"Encumbrance” means any morigags, charge, assignment by way of security, piadgs, lien
{save where arising by operation of law in the usual courss of business), hypothecation,
preferential right {save as arising under the general law for the protaction of certain classes
of creditors} or trust or other arrangement made for the purpose of or having an sconomic
or financial effect similar fo that of security, or other security interest of any kind;

"Environmental Laws" means all laws, directives, regulations and codes of practice
having effect in the United Kingdom from time o time which either legisiate for or which in
any way directly or indirectly concern the protection of the environment, human health,
conditions in the workplace or the generation, transporiation, storage, treatment or disposal
of substances of any description which either alone or in combination with other substances
are capable of causing harm to any living organism or to material objacts or struciures;

"Event of Default” means:
{a) any event of default, howsoever described, under a Finance Document;

{b) any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Chargor {whether on demand, at scheduled maturity, by
acceleration or otherwise, as the cass may be}; or

{4 any step is taken (including, without limitalion, the making of an application or the
giving of any notice}) by the Chargor or by any other person {o appoint an
administrator in respact of the Chargor;

{dh any step is taken {including, without limitation, the making of an application or the
giving of any nolice) by the Chargor or by any other person to wind up or dissolve
the Chargor or to appoint a liquidator, trustes, receiver, adminisirative receiver or
similar officer of the Chargor or any part of its undertaking or asssts;

{e) the making of a request by the Chargor for the appoiniment of a Receiver or
administrator; or

() if the Chargor breaches any of the provisions of this Legal Chargs;

“Facility Letter" means any letter of offer, facility letter or offer to make further loans o the
Chargor in which Unity agrees to provide lpan facilities or other financial accommodation to
the Chargor (as amended, supplemented or varied from time fo time).

“Finance Documents” means any Facility Letter, this Legal Charge, any other Security
Dosurment, any other document from time o tims being a Finance Document for the
purposes of any Facllity Letter;

“Insurance Policy” means each contract or policy of insurance o assurance relating to the
Charged Assets and/or any business carried on from the Property and in which the Chargor
has an interest;

“Insured Risks" means fire, explosion, collision, impact, storm, flocd, lightning, landslip,
subsidence, burst pipes, malicious damage, acts of terrorism, three months’ loss of rant,
third party and public liability and such other risks as Unity may from time {o time
reasonably requirg;

~ "Lease" means any lease, underlease, sub-lease, licence, tenancy or right 1o occupy all or
i any paftof the Property and any agreement fof the grant of a Leasé)

“Licences" includes (but is not limited to) justices licences, supper hours licences, gaming
' licences, extended Fours lieences, pramisas licences, cetlificates of ragistration in respect
of a nursing home or a residential home or any other licencas required for or related to the
Chargor's business or use of the Charged Asssls;

16



202

20.3

204

"lean” means the loan or loans made or to be made by Unity o the Chargor pursuant to
the terms of any Facility Letter or the principal amount of that loan outstanding for the time
baing;

"Professional Warranties® means sach desd of coilateral warranty granted in favour of
Unity by (but not limited to} any architect, building contractor, engineer, quantity surveyor,
congiruction manager or other person employed by the Chargor, or a third parly in respect
of the Property;

“Property” means the propstty or properties described in the Schedule to this Legal
Charge or any of them as the context requires and shall include all buildings, structures,
fixtures {including trade and tenant’s fixtures) from time to time on or in any such property;

"Receiver” means any person, whether or not an employee or officer of Unity, appointad
by Unity as a receiver and/or manager of the security given by the Chargor to Unity whather
such appeintment is pursuant to the Law of Property Act 1925 or otherwise;

“Secured Liabilities” means:

{a) all present and future obligations and liabilities (whather actual or contingent,
whether owed jointly, severally or in any other capacity whatsoever and of
whatscever amount) (and whether on or at any time after demand) be due, owing
of ingurred in whatscever manner to Unity by the Chargor and whether or not Unity
shall have been an original party io the relevant transaction,

{b} All costs, charges and expenses incurrsd hersunder by Unity and/or or any
Feceiver, and all other monies paid by Unity and/or any Receiver in connection with
this Legal Charge or the Property or the Charged Assets including without prejudice
io the generality of the foregoing, all costs and expanses under clause 11,

{c) interest discount commission or other lawful charges and expenses which Unity
may, in the course of ifs business, charge in respect of any of the matters aforesaid
or for keeping the Chargor's accounts{s), and so thal interest shall be compuied
and compounded according fe the usual mode of Unity as well after as before any
demand or judgment or the insclvency of the Chargor,

"Security Document” mesans this Lega! Charge, any other Encumbrance creating or
purporting to creale security over assels of the Chargor as sscurity for the Secured
Liabilitizs from time to time and any guarantes, indemnity or other surety obligation relating
to the Sescured Liabilities from time 1o timse;

Where "the Chargor” inciudes two or more persons or bodias: -

20.2.1 the liabilities of such persons or bodies shall be joint and several, and any event
referred to in this Legal Charge shall be deemed {0 have happened if it happens in
relation to any one of those persons or bodies

20.2.2 all monies, obligations and liabilities due, owing or incurred by the Chargor to Unity
shall mean all monies, obligations and liabilities of all, or any one or mare, of such
parsons or bodies to Unity

Where “the Chargor” are the trustees of an unincorporated association, covenants and
obligations entered info.by the Chargor are entered into so.as to bind the trustees and the
members of such assodation from lime 1o time and the assets of such association, buf not

50 a8 to maks the trustess versonally liable beydnd th extent to which such assets are {or
ought to be] under the contiol of sich trusteas or| otherwise availdble to satisfy such
Bovenants.

Where the persons forming the “Chargor” are carrying on business in partnership under a
firm name the moniss and Labilities hereby secured shall (notwithstanding any change in
the composition of the partnership) include the monies and liabilities which shall at any time
hereafter be due, owing or incurred 1o Unity by the persen or persons from time to time

i7



20.5

20.6

20.7

20.8

20.9

20.10

2011

2012

2013

21.

carrying on the parinership businass undsr that hame or under any name in succession and
the expression “the Chargor” shall bs construed in this way.

Where a restrictive obligation is imposed on the Chargor, it shall be deemed to include an
obligation on the Chargor not o permit or suffer such restrictive obligation to be done by
any other person.

The singular shall include the plural and the masculine the femining and neuter and vice
versa,

The clause hsadings in this Legal Charge are for sase of reference and do not affect the
construction of the relevant clauses,

Each of the provisions of this Legal Charge shall be sevarable and distinct from one another
and if one or more of such provisions is invalid or unenforceable the remaining provisions
shall not in any way be affected.

Reference to any Act or legisiation includes reference to the Act or iegislation as for the
time being amended, replaced or re-enacted and includes refersnce to any sub-ordinate
legisiation (including any European Community law which is applicable in the United
Kingdomn;} order regulation or direction made under or by virtus of that Act or legislation.

Heferences to “Unity” include persons deriving title under Unity its successors and assigns
and any company with which it may amalgamate to the intent that this Legal Charge shall
constitute a continuing secuwrity in favour of such new company as if it had been sxpressiy
named herasin instead of Unity,

References to the “Chargor” include its successors and assigns hisftheir executors and
administralors and {in addition} any commitiee receiver administrator or other person
lawiully acting on behalf of every such party {though no personal liability shall attach to any
authorised agent or attorney signing as such} and if this Legal Chargs is executed by two or
more parties the word “Chargor” shall be construed fo refer to each of such parlies
separately as if each such party had executed a separaie charge in the form of this Legal
Charge.

References to this “Legal Charge” shall be construed as including each separate or
independent stipulation or agreement harein contained.

References to a “person” include any person, firm, company, corporation, government,
state or agency of a siate, association, unincorporated body of persons, trust or parinership
{whather or not having a separate legal personality) and any two or more of the foregoing.

GOVERNING LAW

This Legal Charge is governed by and will be construed in accordance with English Law
and the Chargor submits to the non-exclusive jurisdiction of the English couris.

iN WITNESS whereof this Deed has been executed by the Chargor and is intendsd 1o be and is
hereby delivered on the date first above written.
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Schedule

The Property

The freehold property known as land and buildings on the west side of Thomburgh Boad, Eastfield
industrial Estate, Scarborough registered at the Land Registry with title numbers NYK302841 and
NYK289131

1e



THIS IS AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND
YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADYVICE BEFORE SIGNING.

EXECUTED AS A DEED

by BCARBORCGUGH ASSETS
LIMITED acting by a director
in the presence of:

Witness Signature: é ,,,,, _
Witness Name: f\?ﬁ:ﬁ?@h : ’é’” AL
Address: i Floor- Maybrook-House.
41y Blackiriars Street
Wirszvszrzzea f{ﬁ&ﬂﬂhﬂsie? .......... &

M3 2EG

Cccupation: Gl DLEREISE L

EXECUTED AS A DEED ¥ N
by SCARBOROUGH ASSETS oy ﬂff&w
(NO 2 LIBITED acting by a d!rector |
in the presence of: VAR | Dsreeter
ui
Witnass Signature: e e e ——
Witness Name: \ji “‘“f‘”’jﬂé‘” Q@W{m .
Address: .+ 5th. Floor. Maybrook House,.
40 Blackfriars Strest
............. Manchester...........
M3 2EG

Occupation: ?3” PREHEA e

d

SIGNED for and behalf of UNITY

A P TE P A A HA KPR D AR P T IANEE B E S S F BT RN E AL K S AR G FEIT A A S F R FYF ¥R U IR TS F e h A Ak rm o Tr nRAn

Manager
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NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

UNITY TRUST BANK PLC hereby this day of

releases unto the Chargor the Propertyithe Charged Asseis™ to hold the same unto the Chargor
free from this Legal Charge and all monies sscured thersby and from all claims and damands

theraunder

SIENED for and behalf of UNITY

R R R R R R R R L T R R LR R S N R I T IR PP ISP P R

* delste as gpplicable
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