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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1346

Charge code: 0000 1346 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2018 and created by N.P.K. HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 31st October 2018 .

Given at Companies House, Cardiff on 2nd November 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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Case Reference No, BPV/PORTAL/B213802/RARE/SPL

M.P.K, Holdings Limited
[the Mortgagor)

MNP K, Holdings Limited
{the Principal Debtor)
and

Barclays Securlty Trustes Limited
{the Security Trustes)

LEGAL CHARGE
DATED %ﬁ""&% Bkl Leas «ik‘:;
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HVIPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This:Legal Charge is an important legal docuiment. ‘We strongly recommend that you seel the
advice of your solicitor or other legal adviser before exccuting this Legal Charge.

s Thig is'a Legal Charge over the Mortgaged Property describied inthe Scheduleand the sther assets
referredto In this Legal Charge,

«  TheSecurity Trustee wil hold this Legal Charge as security on trust for and-on behalf of the Secured
Parties for all debity and other liabilities owed te one of more.of the Secured Partles by the
Mottgagor-and the Principal Debtor. This inchides all present and flitiire loans or fagilities that
each of the Finance Parties have granted or mayinthe future grant.

i Your Babilities under this Legal Charge will Include any Habilities-owed under any guarantee or
Indermrity whiich you have ghen to ormay give to any of the Secured Parties in‘thefuture subject
i the litnltations-set outin this Legal Charge.

. _Jf' sy of thie debts or lighilities secured by this Legal Charge are not paid whien due, thi Security
Trusteecan appoint a recelver, or take possession of the Mortgaged Priperty and any of the assets
charged by this Legal Charge:and sell tham.

« This Legal Charge is separate from and not limited by-any other security.or guarantee which you
may have already given or may give to the: Securlty Trustee {of any other Secured Party) in the

future.

B lays Beaurity Frosten Litited is atthoriseddnd regulated by the Firmnclel Coriduct Authorily {Finaneial Services Reglstsr No. 783115).
Registered lis England, Repisterad Wo, 20825214, Registersd office: T Thurchilt Placé, Londan £14 SHP,




THIS LEGAL CHARGE is made on the date specificd on the front page ol his Deed,
BETWEEN:

(1) N.P.K. Holdings Limited [ircarporated in Enplend and Wales with registored number
00001346) of 37 Cambridge Mace Cambridge Cambridgeshire O02 1MS (the Mortgagot);

(2) N.P.K. Holdings Limited {incorporated in England and Wales with registored number
00001346) of 37 Cambridpe flace Cambridge Cambridgeshire CR2 1NS (the Prncipal
Debtor); and

(3) Barclays Socurity Trustee Limited [Company Mumber 10825314 of 1 Churchilt Place,
London F14 SHP, acting In ils capacily as security rustee for and an bohalf of the Secured
Parties (the Security Trustee)

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

In this Legal Charge, each of the following expressions has, except where the conlext otherwise

fequires, the meaning shown opposite it:

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

Authority the United Natfons Securlly Council, the Commizsian af the Curopoan Union, Her Majesty's
Treasury, the Office of Foreipn Assets Controf of the United States Department of the Treasury, or any
other Unlled States government entity;

Baorelays Group means Barclays PLC and any of Its direck or indirect Subsidiaries;

Business means tho goodwill of the business {IF any) frorm time o time carried on at the Mortgaged
Property;

Default Rate means:

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

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

Delegates means a delegate or sub-delegate appointed pursuant toe Clause 22 (Discretion and
Delegation);
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Environmental Approvals means gll consents of any kind relasing ta Cnvirenmental Laws to which the
Mortgagor ar the Morlgaged Properly or the use or occupation of the Mortgaged Praperly Is subjec;

Environmental Claims moans any claim by any person in respect of losses or liabilities suffered or
incurrced by that person as a resull of or in connecsion with any vialation of Eovironmental Laws or
Environmental Approvals or giving rise Lo any remedy or penalty that may be enforced or assessed by
private or public legal action as a resuht of Enviranmentat Contaminatlon or any application for any
interim or final judicial or administrative decron, injunclion, cease and desist order, abatement order,
comnpliance order, consent arder, clean up order ar enlarcement notice, stop notice, improvement
notice, prohibition natice or revocation order in respecl of Ervdronmental Contamination or any othar
remadial or othor action that the Maripagor |s ohliged to undertake pursuant to Enviranmental Laws
in respect of Environmental Contamination;

Environmental Contamination means the following and Lhelr consequences:

{a}  any release, leakage or spillage ar or from the Morlgaged Property into any part of the
environment of any toxic, paisenous, naxious or polluting malter or hazardous, detrimental ar

dangerous substances or thing;

(B} any accident, fire, explosion or sirdden event which sffecks the environment and is attributable
to the operation, managemecat or control of Lhe Markgaged Property including (without
limitation} tho storage, keeping, handling, labelling or disposal of waste (as defined in the
Frvironmental Protection Act 1990 or hazardous, toxic or dangeraus substances: and

{c}  any designation of the Mortgaged Praperly as contaminated land for the purposes of Part 1A of
tho Environmental Protection Aot 1990;

Environmental Laws includes all or any [aws, statutes, rudes, regulations, treaties, directives, bye-laws,
directions, codes of practico, circuls, guitdance noles, orders, notlees, demands, decisions of the
courts of any authority ar any other bady whatsvever having jurisdiction which at any time relate to
the enviranment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the occupation or use of Lthe Mortgaged Property or the aperation of any husiness from or
using the Mortgaged Property;

Finance Parties means:

(a) Barclays Bank UK PLC;

{b)  Barclays Bank PLC; and

{c) Barclays Mercantile Business Finance Limited;

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

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

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

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

Secured Obligations means all muney, abllpations and liabilities now o1 a8 any time in the future due,
owing or incurred in any manner whatsoever bythe Princiszl Debtar or tho Mortgagor in each case Lo
the Security Trustee (whether in #ts personal capacity ot as scoarity trustes for the Secured Parties) or
to any of the other Secured Parties whether actirally o contingenrtly, whether directly or Indirectly,
whether solely or jointly with any other porson and wheather 25 principal oF surety, including, without
limitation, all interast, discount, cornmission, fees, charges and expenses and together with any matters
relating to or arising in respoct of thaso moneys, ablipatlons aod liabilities;

Securities means alf stocks, shaves, debentures, debemure stock, loan stock, bonds and securities
isstied by any parson (other than the Mortgagar ard aff other investments {as listed in Part [l of Schedule
2 1o the Financial Services and Marlaets Act 2000] Including af rights and benefits arising and all money
payable In respect of them, whether by way of conversion, redernption, bonus, option, dividend,
Interest or otherwise {including in all subsidiary undertakings or the certificates for which are now or in
the future deposited with or to the order of the Security Truster or which if uncortificated are held in
an escrow or other account in the favour of the Security Trusten or hodd in the Security Trustee's name

or in the name of a nominee to the order of tho Security Trustes):

Security Assets means each of the assets and vndertaking of the Mortgagor which arc the subject of

any security created or expressed to be created by ar pursuant o this Begal Chargo;

Securlty Interest means any mortgape, charge, pledge, fien, assignment, encumbrance, right of sot off
or security interest whatsoever, howsoever created or arising or any ather agreement, arrangement or

court order having substantially the same economic effect as the foregoing;

Security Perfod means the perlod beginning on the date of this Deed and ending on the date on which
the Security Trustee is satisfied that all Secured Obligations have been unconditionally and irrovocably
paid and discharged in full and all faciities made available by each of the Firance Parties to the Principal

Debtor have been cancelled; and

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

1.2 Interpretation
{a) in this Legal Charge, except where the context otherwise requires:
(i) references to "the Maortgagor”™ or "the Principal Debtor” shall include persons deriving

title under "the Mortgagor" or "the Principat Debtor” or who are entitled to redeem
this security and the exgression "the Secured Parties” {including references to "the
Security Trustee" and "the Finance Parties"] shall include references to any of their
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(b)

(i}

{iil)

{iv)

{v)

{vi)

{vii)

(v}

respective nominees, agents, Delegates, successors in Cille and permitled assigns and

transferees;

unless otherwise indicsted, referenees to the Scourity Trustee mean tho Security
Trustee acting in its capacity a5 sccurity trustoe for and on behall of the Secured

Prarties;

winding up includes zany winding up, reconstruction, administration, disselulion,
liguidation, bankrupzcy and any analogous procedures or slep under any applicable

law;

if the Mortgagor or the Principal Debtor consists of more than one entity the Hability
of each such entity shall be foint and seweral and the terims of this Legal Charge shall

he construed accordinghy;

if the Mortgager or the Principal Debtor is a partnarship, unincorporated body,
association, committee, trustees or debtors an joint account, this security shall
remain effective notwithstanding any change in their cormpasition, name or style, and
shalf continue to secure afl money and lakklitkes due, owlng or incurred to the Security
Trustee (whether in s persanal capaclfy of 85 security trustee for the Secured
Parties) or to any af the other Secored Parlles by the person or persons from time to
time constituting such parinership, unincorporated Body, association, committoe,
trustees or debtors;

references to any deed, Instrument, certificate, agreement or contract (including this
Legal Charge) or a provision thereof shall be construed as a reference to that deed,
Instrumnent, certificate, agreement or contract or provision as from time 1o time

varied, novated, amended, supplemented or replaced fhowever fundamaentally);

expresslons Imporllng the singular shall inclede the plural and vice versa and words
denoting any gender include all genders;

references to any statule or olher leglslalive provision shabl include any statutory or
legistative modiflcallon, re-enactment or ary substitution of such statute or provision
and, where applicable, any equivalent statute or fegislation in another jurisdiction;

atime of day is a reference to London time; aad

references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any association,
trust, joint venture, consoriiem, partnership or other entity (whether or not having

separate legal personality}.

The headings in this Legal Charge are for ease of reference enly and shall not affect its

interpretation.
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(c)

{d}

31

3.2

33

3.4

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

the death or mental incapecity of the Morgagor.

Notwithstanding any other prowision of this Lepal Charpe, any securily created hereunder
which, at the time of being enforced, would vonstitute d regulsted mortgape contract under
Article 61{3)(a} of the Financial Servicos and Markets Act 2000 {Regulated Activities) Order
2001 shall not secure any amaunt pavablo th Barclays Nank PEC or Barclays Mercantile
Business Finance Limited,

SECHRED PARTIES

Lach party agrees that the Sccurity Trustee's interests and rights under and in respect of this
Lagal Charge shall be held by the Security Trustee on trust for and on behalf of the Secured

Parties.
AGREEMENT YO PAY

Each of the Principal Debtor and the Morlgapor hereby a5 prirmary obligor and nol merely as
surcty, covenants with the Security Trustee that each of the Principal Debtor and the
Martgagor will on demand in writing made to the Principal Debtor or the Mortgzgor, pay or
discharge the Sccured Obligations on the date(s) on which such Secured Obligations are
expressed to become due and in the mannor provided for 0 the document under which
liability for such Secured Obligatlans arises.

On any such demand being made, the Security Trustee ray also immediately crystallise, or
direct the relevant Securedl Party to crystallise, any future obligations of the Mortgagor and/ar
the Principal Debtar ta pay any arnounts dus under any hills or nates which are held by any
Secured Party and to which the Principal Dehtor andfar the Martgagor is a party whether as
drawer, acceptor, maker ot endorser without any deductlan, withbalding or st off
whatsoever. The Security Trustes shall be at Brerty Trom Ume Lo Ume to glve time for payment
of any bills of exchange, promissory notes or okher securlties which may have been discounted
for or received on account from the Mortgager andfor the Principal Debtor by any Secured
Party or on which the Mortgagor andfor the Principal Debtor shall or may be liable as drawer,
acceptor, maker, endorser or otherwise to any parties liable thereon or thereto as the Security
Trustee in its absolute discretion shall think fit without refeasing the Mortgagor and/or the
Principal Debtor or affecting the Mortgageor's andfar the Principal Debtor's Hability under this
Legal Charge or the security created by it.

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

As between the Principal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of
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4.1

the monies hereby cavenanted to be paid by the Principal Debror but this provision shall not
affect the Security Trustee {or any other Securcd Party} or fn any way proclude tho Security
Trustee (or other Secured Party) from enfarcing or having rocoseese to all or any remediss or
means for recovering payment theroof which may be available under this Legal Charge or
otherwise at such times and in such order and macner a5 1he Seourity Trustee (or any other
Secured Parly) shall Lhink 17

Default interest on the Serured Obligations shall goerle In respect of any overdue amount
from its due date or, in the case of any cosl, charge, loss, Hailly, sxpense and other amount
relerred 1o in Clause 17 (Cosls #nd Expenses) Trom the date such amount was expended, paid
or debited on account by the Security Trustes or any other Secured Party {without the
necessity of any demand being made for payment thereof), in each case, up to the date of
actual payment (both before and after judgment) ot the Defaukt Rate. Any default intorest
accruing under this paragraph shall be inmediatchy payablo by tho Principal Debtor or the
Mortgagor on demand by the Security Trustoe or any other Scoisingd Party, Unless otherwise
agrond, such dofault intoeest (if unpaid) will be compounded with the relevanl overdue
amount or cost, charge, loss, liahilty, expense and other amaunt relerred to In Clause 17 (Costs
and Fxpenses) on a monthly besis bul will remain Immediately due and payable,

SECURITY

General

All security created by the Mortgagor under this Clause 4 fs;

(a)
{b)

(d)

4.2

(a)

continuing securlty for the payment and discharge of the Secured Ohligations;
granted with full title guarantes;

granted in respect of all the right, tithe and intercst {if any], present and future of the

Mortgagor in and to the relevant Security Asset; antl

granted in favour of the Security Truster to hold on trost for and on behalf of the Scoured

Parties.
Charges
The Mortgagor hereby charges:

(i) by way of legal morigage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all buildings, fixtures including
trade fixtures {if any} and fixed plant and machinery from time to time on the
Mortgaged Property together with all estates, rights, title, options, easements and
privileges benefitting the sarne including all heneficial interests and rights in the
Mortgaged Property and & any procecds of sale or disposal of any part of the
Mortgaged Property;
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{ii) by way of first fixee charge 2oy shares held by the Morlgegor In any company from
time to time which has any rightls inor is connecled Lo Lhe Morlgaged Property; and

{iit} by way of first fised charge the bencfit of all guaranters, indemnities, rent deposits,
agroomonts, contracts, undortakings and warrantles relsting o the Mortgaged

Proparty.
(b The Mortgagar horeby assigns and agrees to assign all of 1ts rlght, Utle, estate and other

interests in and to all renls ang clhes sums &t sny lire payahle by any tenants or licensees or
occuplers of the Mortgaged Properly lopelher with 1he benefil of alf its rights and remedies
relating Lo them subject tu redemplion upon repayment of the Secured Obligations.

(r) The Mortgagor hereby assisns and agrees 1o assign all of s ripht, title, estate and other
interests in and to afl momes Fram Lime Lo Hime pavable W the Morbgagor under or pursuant
to all present and future coubract ur policies of insurance o which it is entitled in relation to
the Mortgaged Property including without Fmitatfon the refund of any premiums subject to

redemption upon repayment of the Secured Gbligations.
{d) The Morlgagor hereby charges by way ol Birst Nxed charge Ehe Business,
A3 tmplied covenants of title

The covenant set out in Sections 3{1}, 3[2] and (2} of the Low of Propoty {Miscellaneous Provisions)
Act 1994 will nat extend ta this Clause &£ 16 shail be Impdled In respect of this Clause 4 that the Mortgagor
Is dispusing of the Security Assets Trae from all charges and encumbrances {whether monetary or not)
and fromm all other rights exerclsable by third potties linchuding Babilities imposed and rights conferred

by or under any enactment).
4.4 Ownership

The Marigagor is the fegal and beneficial ewner of, apd has gond and marketable title to, the Security
Assets, In each case, free from security {ather than thal created by or pursuant to this Legal Charge)
and restrlictions and onerous covenants,

5. LAND REGISTRY

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

{A) to enter the following restriction into the register in favour of the Security

Trustee:

"No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is to be registered withaut o written consent signed by the
proprietor for the time belng of the charge dated [insert date] in favour of Barclays
Security Trustee Limited as referred to in the charges register”, and
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5.2

6.1

(B) to enter an ebligation ke make further advances on the Charges Register

relaling to Lke dMorlpaped Propedy,

The: Mortgagor certifies 1o tho [and Reglstry Lthal Lhe securily interest created under or

pursuant 1o this Legal Charge does nolb contrgvene any of the provisions of the articles of

assaciation or olther conslltulive docurients of the Mortgaor it applicable,

REPRESENTATIONS

The Mortgagor represoints and warrants that:

(a)

(b)

{c})

(d)

(e}

{f}

{g)

{h)

it has full power and authority and is [egally empowered to enter into this Legal Charge
and to grant socurity cver tho Mortgagod Properly on Lhe Larms sel out herein;

it has taken all necessary actions [including corparate actions) to authorize the
acceptance of and the exercise of its rights under this Legal Charge and the performance
of its obligations under this Legal Chargo and all other documents to be entered into by
it in connection herewith;

there is no legal ar other restriction on its ability 30 onter o and perform its obligations
in rospect of this Logal Charge, including that such enlry or perlormance will not
constitute a breach of any law, regulstion or oliclal directive Ee which it is subject or any
agreement by which It is bound;

this Legal Charge will be valid, binding and onforceable in sceordance with Its terms;
neitherthe Mortgagar, nov any of its affiliates is cither

{i} listed, oris owned or controlled, divectly or indérectly, by any persen which is listed

on an 5DN List; ar

(iiy  located, organised ar resident in a coumdry which is the subject of sanctions by any
Authority;

no Security Interest (other than the Security Interests created or expressed to be created
by or pursuant to this Legal Charge} exists on, over or in relation to any of the Mortgaged
Property or any other assets being charged pursuant to this Legal Charge at the date of
this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the form of shares
are fully paid and not subject to any option to purchase or similar rights. The
constitutional documents of companies whose Securities are subject to the security
created by this Legal Charge do not and could not restrict ar inhibit aﬁy transfer of those
shares on creation or enforcerment of the Security; and

no “warning notice” or “restrictions notice™ (as defined in Clause 1{2) of Schedule 1B of

the Companies Act 2006] has been issued in respect of all or any part of the shares.
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7.1

2.1

{a)

Each of the above representallues ol thls Clause 6 will be correct and complied with in all
respects at all times during 1he Securily Meelod as il repeated by relergnce to the than existing

circumstances,

GENERAI UNDERTAKINGS

The Mortgagor undertalees to procure that:

{a)
(b)

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

if thee Mortgagor is a partnership, it shall notify the Security Trustee in writing imrmediately
of any change in the meimbership of the partnership, Whenever passible such notification

shall be given in advanre of such change; and

if tho Mortgagor compiises one or more trastees, it shall give to the Security Trustee not
less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any now trusteo fwhich shall not be cffected without the prior written
consent of the Secorily Trustez) and shall notify rhe Seourfty Trustee in writing
Irnmedialely upon the death of any trustoe or tho dissobution of any firm or corporation

acting as trustee,

UNNTRTAKINGS

General

The Mortgagor covenants with the Security Triestee that during the continuance of this securlty

that it will net (without the prior written consent of the Security Trustee):

(i)

(i

(i)

(iv)

create or agree to create or permit to subsist any mortgage or other (ixed charge ar
other sccurity of any kind over the Mortgaped Property or other assets charged
pursuant to this Legal Charge;

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

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

sever or remove any of the fixtures forming pari of its Mortgaged Property, if to do
s0 would be reasonably expected to have a materially adverse effect on the value,
saleability or use of the Mortgaged Property or the enforceability of this Legal Charge.

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

grant or of accepting or agreeing to accept surrenders of leases or tenancies of the Mortgaged
Property or any part thereaf shall be capable of being exercised by the Mortgagor without the

prior consent in writing of the Security Trustee.
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{c)

(d)

{e)

During the continuance of this security the Mortgager shall have no statutory or other power
to vary the terms of any lease or underlezse of or relating to the Mortgaged Property or any

part thercof without the prior conscnt inowriting of the Seaurity Trustee.

The Mortgagor shall immediately on execution of this Legal Charge or, in relation to any
occupational ease coming into existence after the date of this Legal Charge, upon the
Martgagor entering into that nccupational loaso, give notico to cach tenant in such form as is
appraved by the Security Trustes and shall procire thal such tenant gives Lo the Securily
Trustee within a reasonakble me af the execution ol thls Legsf Charge or the occupational
lease, as appropriate, @ duly comgdeled acknowledgement of such notice, If the Mortgagor

fails to do so, the Security Trustes may give such notice,
The Mortgagor horehy covonants with the Security Trustoe that:

(i immediately upan okecution af this Legal Chasgn, to daposit with the Socurity
Truslee, all deeds and dacuments ralatlng 1a #ny acocupational interest al the
Mortgaged Properly and any Litle insurance policies unless held by the Mortgagor's
soliciter (being Toylar Virlers LLF a3 4t Lhe date of this Legal Charge) to the order of
the Security Trustee and to deposit with the Security Trustee or such solicitor at any
time thereafter any further such deeds and other deocuments relating to such
occupational interests or title insurance poficies, promptly upon coming into

possession of any of thoso itoms;

(i} without prejudice to paragraph (i) above, following execution of this Legal Charge, on
written demand to deposit with the Security Trustee all title deeds and other
documents constitiating er evidencing tithe o the Mortgaged Property, unless held by
the Mortgagor's salicitor {boing Taylar Winters LLP as at the date of this Legaf Charge)
to the order of the Security Trustes and to deposit with the Security Trusten or such
soficitor at any time therealler oo wrllben demand any further such title deeds and
documents;

i) if and so long as the gitle to the Mortgagod Propemey or any part thereof is not
registerad under Lhe Land Reglstratlon Acts 1986 o 2002 no person shall, during the
continuance of this security, be registered under the sald Acts as proprietor of the
Mortgaged Property or any part thereof without the consent in writing of the Security

Trustee;

{iv) upon any such registration the Mortgagor will ferthwith defiver to the Security
Trustee copies of evidence of registratfon [including a copy of the title plan and
register for each registered title in respect of the Mortgaged Property) and such title
plans and registers delivered to the solicitor holding the title deeds to the Security
Trustee's order in accordance with paragraph {3 above; and

{v) the Mortgagor will comply with all pfanning laws and regulations and the terms of any
authorisation in respect of any such planndng laws or regulations, in each case relating
to the Mortgaged Property.
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8.2

Environment

The Martgagor undertakes to the Ssourify frostee el durlhg the conlinuance of tho socurity

constituted by this Legat Charge it shall 2f 2l times:

{a)

8.3

abtain and maintain in full Turce and ellect 8l EnvirFanmental Approvals and ensuro that the
business and/or operations carried on af the Mortgaped Property comply in all respects with

all Environmental Laws and Environimental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmentalt Claim
which has been made or threatened against the Mortgapor or any cccupier of the Morlgaged
Proporty setting out the action which is 1o be taken with respect Eo that Envirenmental Claim;

and

notify the Security Trustee promptly on becorming aware ol any Envlrenimental Cantamination
at ar brought on to the Martgaged Property or circemstances likely to [ead to Environmental
Conlamination which might give risc to any Envirormental Claim, and take or procure the
Laking of all necessary action to deal with, remedy or rernove from the Mortgaged Property or
prevent the Incursion of [as tho case may be) that Cowvfrormental Contamination or
circumstances [ikely to lead Lo Ehvirenmental Contamination so as to provent  an
Environmental Clairn, endaavalring always o mimmise the danger or harm arising to the

chvironment.

Compliance

During the cantinuance of this socurity the Moregagor shall:

{a)

()

8.4

obtain and maintain all consents and observe and perform alf covenants, stipulations,
requirements, court orders, regulations and obligations fram time to time affecting the
Mortgaged Property and cormply with all roquirernents of any autheority and alf obligations
under any statute, bye-laws, and regubations robating to the whole or any part of the
Mortgaged Property; and

give full detalls to the Security Trustee of any notice, arder, direction, designation, resolution,
proposal or other matter given or made by any authoriy {whether or not under any planning
legislation, regulations and/or bye-laws) and relating te the Mortgaged Property or the areain
which the Mortgaged Property is situated and If reguired by the Security Trustee take alt
necessary steps to comply with such notice.

Pay outgoings

During the continuance of this security, the Martgagor shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings

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

or any part of it.
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INFORMATICN AND ACCESS

The Mortgagor shall:

{a)

(b)

10.

from time to time on regsest by the Somirity Troston, provide the Security Trustee with such
information as the Securily Trusles may reasonatly roouire about Mortgaged Property and its

compliance with the termy of this Legad Charge;

permit the Security ‘Trusles, its reprosentatives, professional advisers and contractors, free
access at all reasonable times and on reaschable nolice to inspect the Mortgaged Property
{including, without limitation, for the purposes of conducting a valyation of the Mortgaged
Proporty); and

pramptly notify the Security Trustes of any Egatian, arbitration of administrative proceedings
cammencad, pending or threatened against it or any of 15 Subsidiaries or any othor cvens
which is reasonably likely to adversely affect the value or olherwise depreciate, impair or
prejudice the Maortgaged Praperty andfor any other asset charged pursuant to this Legal
Charge or result In the security croated By this Legal Charge becoming enforceable,

OBLIGATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHDL

The Mortgagor undertakes to the Security Trustes in respect ol the Mortgaged Property {where the

Mortgaged Proparty is easchald) as follows:

(a)

)

(c)

(d)

(e)

not at any time without the Securlly Trustee's prior consent in wiiting, to surrender to the
tandlord of the Mortgaged Properly (the Landiord) (whether farmally or informally) any lease
uncter which the Mortgaged Property s held or olherwlse in any way voluntarily to give up
possession of the Mortgaged Property to the Landiord or tovary the tarms of the lease;

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

to take all reasonable steps [including {f appropriate] but not imited to making an application
to the court for relief against forfeiture) to prevent the Landlord from lawfully exercising a
right, peaceably, to re-enter the Mortgaged Property;

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

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

of all such sums;
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(f)

(g)

11.

forthwith, on receipt of the same, 1o Torward te the Sccurty Trustee coples of alf notices of
whatever kind or other vorrespondenna oF communications received from the Landlord

relating to alleged breaches wd any covenanl eontainod in the lease; ond

to advise the Security Trustee forthwith (and thereafter to keep the Security Trustee fully
informed as to the progeess] of any dispuse or potential dispute between the Mortgagor and
tho Landlord giving details of the mature of e dispasts, the facks resulting in the dispute and

any other ralavant information.

COVENANTS

The Mortgagor by executing this Lepal Chargs covenants with the Sccority Trustee that the Morlgagor

during tho continuance of this security:

(a)

(b)

{c}

{d)

{e)

(f)

will keep all buildings now ot for the time being subject o this security adequastely insured
against loss or damage by lire and such other risks as the Securiy Trustee may from time Lo
time require to the full replacement value thereaf (having regard to any possible increases in
huilding costs and including the costs of demaolition, eosts of alternative accommodation and
architoet’s, cngineer’s, surveyor's and other professional fres) with an insurance office or
underwriters approvad by the Security Trustee in wrlting Erom Hme to time and if so required
by the Security Trustee in the joint names of the Mortgaper and the Security Trustee and will
duly pay all premiums and ather monies necessary for effecting and keeping up such insurance
within one week of the same becaming dun ar, if 8 shorter time period, the time perlod for
payment specified by the Insurers, and will on demand preduce to the Security Trustee the
palicies of such insurance and the recefpts for such payrents;

wilt keep all bulldings now ar far the time being subject to this security In good repair and

condition;

will keep all the utifities an the Mortgaged Property and/or serving the Mortgaged Property
and any heating system In good working order;

witt not without the priar consernt of the Security Trusiee make any structural or material
alteration to the Mortgaged Property;

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

acknowledges at any time after payment of the monies secured by this Legal Charge has been
demanded or if defauit shall be made by the Mortgagor in oerforming any of the above
obligations the Security Trustes may as the case may be insure and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient or may repair
and keep in repair the Mortgaged Property or may complete any such building operations
{with power to enter upon the Martgaged Property for any of those purposes without thereby

hecoming a mortgagee in possession];
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(h)

12,

13.

(a)

{b)

14,

14.1

wlll smanage the Mortgaged Property, any persen occupying e whole ar any part of the
Martgaged Property in accordance the principles of pood eslate managoment and in any

manner Lhal the Security Trustee in its sole discretion may reguire; and

acknowladgos all monies expended by the Securily Truslee under this provision shall be
deemed to bo properly paid by the Security Trustae,

APPLICATION OF INSURANCE PROCEEDS

Al monies received on any insuraece whalsoaver i respent of loss or damage by fire or
oiherwise to the Mortgages Property or any pail 1haeraof [whother effected or maintained by
the Mortgagor in pursuance of his oblipaticn under the covenant contained in Clause 11
{Covenants) of this Logal Charge or independently of or elherwise than in pursuance of such
ohligation) shall as the Security Trustes requires either be applied in making good the loss ar
damage in respecl ol which the monics are recetved or be paid to the Securily Trustea in or
towards payment of the monles far the tine being secured by this Legal Charge or such part
or parts thereof as the Sevlrily Trustan may roguire.

POWERS ON ENFORCEMENT

Section 103 of the Law of Praperty Act 1925 shall not apply ta bhls security but the statutory
power of sale, shall as betworn the Security Trustee and 3 purchaser from the Security Trustee,
arise on and be exercisable al any time after the execution of this security, provided that the
Socurity Trustee shall not exercise the said power of sale until payment of the monles secured
by this Legal Charge or any part tharaol has bean demanded but this proviso shall not alfect a
purchasor ar put him upan inguiry whether such demand has becn made.

Section 93 of the Law of Property Act 1925 deating with the consolidation of rmortgages, shall
not apply to this security. Each parly to this Legal Charge understands that under the Land
Registration Act 2002, this Legal Charge fincluding any attachments) will be available for
inspection hy any person upon application to the Land Registry.

RECEIVER
Appointment of Receiver

At any time after the Security Trustee shall have dermsanded payment of any monies secured
by this Legal Charge or if requested by the Mortgagor, the Security Trustee may {unless
precluded by law} without further notice appoint under seal or in weiting any one or more
qualified persons to be a Receiver of afl or any part of the Security Assets, to act together or
independently of the other ar others appointed to the extent applicable.

In this Clause 14, a "gualified person™ means a gerson who, under the (nsolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to
which that person is appoeinted.
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14.2

{a)

Powaers of Receiver

The Receiver shall (so lar ay the law permits) be the agent of the Mortgagor (who shall alone

be personally liable for his acls, defaulls and remunoration} and shall have and be entitled to

excrcise all powers conferred by the Law of Propedy Aet 1325 in the same way as if the

Recaiver had been duly appointed under thaf Act and in pa:Licslar by way of addition to, but

without [imiting any general powers referred ta in this Legal Charge (and without prejudicn to

any of the Security Truster's powers], the Receiver shall have power in the name of the

Mortgagor or oltherwise to do tho following things:

(i}

{iit}

{iii}

{iv)

(v)

(vi}

{vii}

{wiii)

(ix)

Take possession: to toke possession of, coflect and pet [0 all or any part of the
Morlgaged Proporty and for that purpose to take any proceedings as the Recelver
shall think fit;

Protection of assots: ta commence and/or complete any bullding operations on the
Mortgaged Propory ar any part thereof and to apply for and obtaln any planning
pefmissions, buikling rogatation approvals and any other permissions, consents or

licences in each case as the Recoiwer may in his absolute discretion think fit;

Ralslng finance: to raise maney from the Security Trustee (or any Secured Party) or
others on Lhe security of the Morigaged Property or otherwise;

Services for tenants: to provide such facilifies and servlces for tenants and generally
to manage the Morkgaged Property 30 such manner as the Receiver shall think fit;

Leasehold Mortzaged Property: if the Waortgaged I'roperty Is leasehold, to vary the
ters of or surrendor any lease andfor to take @ new lease Lhereof or of any part
thereof on such terms as tho Rocoiver shall think fit and so that any such new lease
shall ipso facto became charged to the Security Trustee on the terms hereof, so far as
applicable and tu execite a formal legal charge over any such new lease in favour of
the Security Trustee in such form as it may redguire;

sell, let ete.: to sell, let or loase ar concur in selling, letting or leasing and to vary the
terms of, termminate or accept surrenders of lzases or tenancies of the Mortgaged
Property or any part thereof in such manner and for such term, with or without a
premium with such rights relating to other parts thereof and containing such
covenants on the part of the Maortgagor or otherwise and generally on such terms
and conditions {including the payment of money to a lesses or tenant on a surrender)
as the Receiver shall thinl fit;

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

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

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

(i)

(i)

{xiii}

(xiv)

{xv}

{xvi)

{vii)

others on the securlty al tha Mortgaged Proporty or otherwise and Lo transler the
goodwill of the Business (il any}with the Mortgages Propertty;

Resources: Lo use all stack and chattels at the Mortgaged Property for the purposc of
carrying on the Buslness (if any};

fViaintain Licences: to apply for and obkain whether In the Receiver's own name or
otherwise all Beences, corsents, rogistrations and approvals which may be necessary
for the lawful running ol ke Business {if any] (Licerces) and to insure all Licences

against forfeiture, suspension or nan-rencwal;

Engaging persons to carry on Bosiness: to engage such persons as the Receiver may
in its absolute discretlon consiler nocossary or desirable for the running of the

Business (if any) vpan such 1erms and conditions as the Receiver shall deem [it;

Acquire assets: Lo By in all such stoek and chattels as the Receiver shalt In iLs absolute
discretion consider necessary ar desirablo for the running of the Business (if any);

Books and records: tn have access 1o, to use and to make up the books and records
of the Business (Il any);

Contracts: Lo carry oh cxisting contracts and to enter Inlo such new centracts for
such purposes as tho Rocciver shall deern necessary for the running of tho Business
(if any);

Appolntments: to appoint managers, officers, contraclors, atvisors and agents for
the above purpases LUpoh such torms as to remuneration or otherwise as the Reeeiver

may determine; arnd

General powers: to do all such other acts and things as may be considered to be
incidental o conducive ta any of the matters or powers aloresaid and which the
Receiver lawfuly may or can <o,

provided that the Receiver shall not be authorised to exercise ahy of the above powers, if and
insofar and so long as the Security Trustee has in writing excluded those powers whether at

the time of the Receiver's appointment or subsequently,

The statutory powers of sale |easing and accepting surrenders exercisable by the Security
Trustee hereunder, are hereby estended so as to authorise the Security Trustee whether in its
pwn name or in that of the Mortgagor or ctherwise to grant a lease or leases of the whole or
any part or parts of the Mertgaged Property with such rights relating to other parts thereof
and containing such covenants on the part of the Mortgagor or otherwise and generally on
such terms and conditions {including the paymemnt of money to a lessee or tenant on a
surrender) and whether or not at a premium as the Security Trustee in its absolute discretion
shall think fit.
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14.3 Removal

The Security Trustee may from time to time by writing remove any Receiver appointed by il {su far as
it is lawfully able) and may, whenever it may deem it expedtent, appoint a new Receiver in the place of

any Receiver whose appointment may for any reason have terminated.
1£.4 Remuneration

{2 The Security Trustes may from time to time, fix the remuneration of any Receiver appointed
by it [which remuneration may be or include a commission calculated by reference to the gross
armzunt of all moneys received or otherwise and may include remuneration in connection with
clairns, actions or proceedings made or brought apainst the Recelver by the Mortgagor or any
other persan or the performance or dischargn of any abligation imposed upon tho Receiver by
stalite or otheorwise) but such remuneration shall be payable by the Mortgagor alone, and
sections 109{f) and (8} of the Law of Property Act 1925 shalf not apply in relation to any
Receiver appointed under this Legal Charge.

(b) The amount of such remuneration may be debited by the Security Trustee to any accocunt of
the Mortgagor held with a Secured Party, but shall, in any event, form part of tho Scoured
Obligations and accordingly be secured on the Security Assets under the securily containgd in
this Lepal Charge,

14.5 Extent of Appointment

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

14.6 No ltability as mortgagee In possession

None of the Secured Parties shall, nor shall any Receiver appuinted as aforesaid, by reazon of it or the
Receiver enlering into possession of the Security Assets or any part of them, be liahle to account as
mortgagee in possession or be liable for any loss on realisation or for any default or ornission for which
a mortgages in possession might be liable.

1% Agent of the Mortgagor

ia) Fvery Receiver of the Meortgagor duly appointed by the Security Trustee under the powers in
that respect contained in this Lepa) Charge, shall be deemed to be 1he agont of the Mortgagor
for all purposes and shalt as such agent for all purposes be deemed Lo he In tho same position
as a Receiver duly appointed by a mortpages under the Law of Property Act 1925,

(b} The Mortgagor alone shall be responsible for the contracts, engagemaents, acts, omissions,
defauilts and losses of the Receiver and Tor liabilities incurred by the Receiver smd no Securad
Party shall incur any liability for them by reason of the Security Trustee appointing such

Receiver or for any other reason whatsovever,
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14.8

Security Trustee may cxercise

To the fullest extent permitted by law, all or apy of the powers, authorities and discretions which are

conlerred by this Legal Charge (either expressly or impliodly] upon a Receiver of the Security Assots

may be exercised aftor tho security created under this Legal Charge becomes enforcenble by the

Security Trustee in relation to the whole of such Securily Assets or any part of them without first

appointing a Receiver af such property o any part of it or notwilthstanging the appointment of a

Recciver of such property or any patl af &,

15.

151

153

15.4

FURTHER ASSURANCES

The Mortgageor shall on demand execube any dooument and do any other act or thing (in efther
case, ot the expense of the Mortgagor) which the Securily Trusten (or any other Secured Party)
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Legal Charge or for Facllllating the reafisation thereof or
otherwise for enforcing the samo or excreising any of the powers, rights and discrations of the
Security Trustee {or any olher Serurcd Party) under this Legal Charpe, Including the execution
of all releases, transfers, asslgnments and other documents and the plving of all notices,
orders, instructions, directions and requests for any consents o enable the property to be
charged which the Security Trustee {or any athor Socured Party] may reasonably request.

The Morigagor by way of securily by executing this Legal Charge irrevocably appoints each of
the Security Trustee and any Receiver or Uelegate appainted under this Legal Charge Jolntly
and severally to be its attorney with full power of delegation in its name and on its behall

{a) tosign, execute, seal, complete and deliver any docurment, deed, agreement, instrumonts
or act which the Security Trustes v such Recejver or Delegate may require for perfecting
the title of the Security Trustee to the Mortgaged Property or for vesting the samein the
Security Trusteo, its nominees or any purchaser or generally for any of the purposes set
out [t Lhis Legat Chargry

(b} otherwise generally to sign, seal, execute and deliver all deeds, assurances, agresmeants
and documents and to da all acts and things which may be required for the full exercise
of all or any of the powers conferred on the Security Trustee or a Receiver or Delegate
under this Legal Charge or which may be deemed expedient by the Security Trustee or a
Receiver or a Delegate in connection with any disposal, realisation or getting in by the
Security Trustee or such Receiver or Delegate of the Mortgaged Property or any part
thereof or in connection with any other exercise of any power under this Legal Charge.

The Mortgagor shall ratify and confirm ait transactions entered into by the Security Trustee,
any Receiver or any Delegate of the Security Trustee in the exercise or purported exercise of
the Security Trustee's or the Receiver's respective powers and all things done by the Security
Trustee, such Receiver or Delegate by virtue of any power of attorney given by this Clause 15.

The Mortgagor hereby acknowledges that the power of attorney hereby granted to the
Security Trustee, any Receiver and its Delegates and substitutes is granted irrevocably and for
value as part of the security constituted by this Legat Charge to secure the proprietary interests
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155

16,

161

16.2

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

for tho purpasns of the Powars al Alkorney Ack 1571

All powers of the Recciver herounder mgy be exercised by the Socurity Trustee whether as

attorney of the Mortgagor or olherwlse and whether or not the Recelver has been appointed.

CO-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal Deblor {or efther of thom as the case may be)

covenants with the Soeurity Trustoe as lollows;

{a)

{b)

{c)

{d)

that the Mortgagor and the Principal Delar for any of them as the case may be) will
co-operate with the Receiver in his running of the Business [if any) and will afford the
Receiver tho opportunity to inspect and copy the books and records of the Business (if
any) as and whaon reguostod;

that the Mortgagor and the Principal Debtor {or any of them as the case may be) will upon
request provide the Rocaivar wilh such information as tha Receiver may require in

connection with tho Business (F any);

not to remove the books and records of the Business {if any) from the Mortgaged

Property; and

not to remove any of the stock ot chattels from the Mortgaged Froperty savo that nothing
in this Clause 16.1 shall prevent the Mangapor or the Principal Debtor from removing or
destroying stock or chatiels which are no longer fit for the purpose Tor which they were
intended or from using o selling the stock in the ordinary rourse of trading.

in relation to the Business {if any] the Morlagor and the Frincipal Dobtor {or any of them as
the case may bo) covenant(s) with the Security Trustee as follaws:

{a)

(b}

{c}

{d)

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

to preserve and renew as necessary all Licences;

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

to insure {in a sum required by the Security Trustee from time to time) the Licences
against forfeiture, suspension or naon-renewal and to produce on demand evidence
satisfactory to the Security Frustee that such insurance js in foree; and
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16.3

16.4

16.5

17,

17.1

(¢) notto create any furlher reorgage or chargn of tho goodwill.

Each of the Mortgagor and the Principal Bebtor by executing this Legal Charge irrevarably
authorises the Securily Trusten, the Roceiver or any nominee oF Delepate of the Security
Trustee or the Receiver whether in 1he Morgagor's andfor the Principal Debtor's name or
atherwise to sign any dovurnent znd Lo do any other ag! o thing which may be requisite or
necessary to protect or to effect any renewal or Lransfer of any Licences to the Security
Trusteg, the Raceivor or any nominee or Delegate of the Security Trustee or the Roceiver and
this Legal Charge shall he conclusive praof of the Mortgagar's and Lthe Principal Debtor's

consent to protection, renownal or transfor of such Licences,

After the Receivor has boon appointed the net profits of the Business (if sny) after deduction
of the costs and expenses referred o in Clause 27 [Costs and Expenses) shall be applied in or
towards payment of the Serured Abligatians and all lasses incurred I the carrying on of the
Business (if any) shall be recoverablo from the Maortgager or the Principal Debtor as a debt and
may be debited to any accaunt of the Martgagor or the Principal Debtor held with & Finance
Party as the case may be and shall bear interest accordingly and shall be charged on the
Mortgaged Property and the chiarge hersby conferred shall be in addition and without
prajudice to any and every rermedy, llen ar security which tho Security Trustee may have or but
for the said charge would have for the monies secured By 1his Legal Charge or any part thereof.

If any provision contained in this Clause 16 ls or al any time hocomes illegal, invalid or
unenforceablo in any respect the legality, valldily or enfarceability of the remaining provisions
of this Legat Charge shall not be in any way affectad or Impalred thereby,

Cosrs AND EXPENSES

All costs, charges and expenses incurred under this Legal Charge by the Security Trustee
{whather acting in its personal capaclty or as security trustee for the Secured Parties) {or any
other Secured Party and their nominees, agents and Delegatos) and all other monies paid by
the Security Trustee {whether actlng in |5 persanal capacity or as security trustee for the
Secured Parties) (or any other Secured Party and thelr nominees, agents and Delegates) in
perfectig or atherwise in connection with this security of in respect of the Mortgaged
Property including (without prejudice to the generality of the foregoing) all monies expended
by the Security Trustee (er any ather Secured Party] under Clause 11 (Covenants) of this Legal
Charge and all costs of the Security Trustee or any other Secured Party and their nominees,
agents and Delegates of all proceedings for enforcement of the security constituted by this
Legal Charge or for obtaining payment of the monies secured by this Legal Charge or any part
thereof or arising out of ar in connection with the acts authorésed by Clause 14 (Receiver} or
Clause 15 (Further Assuronces) {and so that any taxation of the Security Trusiee's costs,
charges and expenses shall be on the full indemnity basis) shalt be recoverable so far as they
relate to the liabilities of the Principal Debtor from the Principal Debtor and so far as they
refate to the liabilities of the Martgagor from the Mortgagor as a debt and may be debited to
any account of the Principal Debior and/for the Mortgagor and shall bear interest in accordance
with Clause 3.5 and shall be chargad on the Maorigaged Property and the charge conferred by
this Legal Charge shall be in addition and without prefudice to any and every other remedy,
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17,2

17.3

7.4

18,

lien ar security which the Security ‘Irusles for any nthor Secured Party) may have or but for
the said charge would have for the monies securad by this Legal Charge or any part thereod,

The Mortgagor and the Pringl paf Rebtor shall on demand pay to or fully indermnily the Secured
Parlies, or other nominee or agent ur oh afler-tax basis against 2if losses, actions, clalms, costs
(including tegal costs), expenses, proceedings, liabilitins and expenditure which the Security
Trustee (whether acting in fis personat capacity or as securlly truster for and on behalf of the
Secured Parties) or any othor Sccured Party, and any of their noniness or agents may suifer,
pay or incur, acting reasorably, in connection with any payment o discharge in rospect of the
secured Obligations {whether made By the Mortgagor andfer the I'rincipal Bebtor or a third

person) being impeached ur declared vaid for any reason whatsoever,

Where, pursvant Lo Clausn 17.1 ar 17.2 above, 2 sum s paid Lo Lhe Secured Parties {or their
nominees, agents or Delepetas), 1he Mortgagor and the Principal $ebtor shall, in addition, pay
to any Sccured Party in respect ol valug added tax:

{a) {except where the payment falls within paragraph (%) below), such amount as equals any
value added tax charged to the relevant Secured Parky for Lheir nominocs, agents or
Delegates) in respect al Lhe matter which gives tise to the payment and which the
rofevant Secured Party {or their nominecs, agents or Belegates) certifies is not
recovarable by it by repayment or credit {such eortificate to be conclusive In the absence
ol manifest arror); and

{b} on any reimbursement of or ndemnification for any cammissions, costs, charges,
expenses or other items incurred by the relewant Sceured Party {or their nominees,
agents or Delegates} as agent for the Mortgagor andfor the Principal Debtor, such
armount as equals the smount included 0 the commissions, costs, charges, expenses or
other Items In respect of value added tax [and In such a3 case tho relevant Secured Party
{or their norminees, agents or Delegates) shall provide the Mortgagor and/or the Principal
Debtor with an appropriato tax invoice in respect of such ilem, naming the Mortgagor
and/or the Principal Beblar a5 recipiont of the relevant supglyl,

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

CONTINUING SECURITY

This security shall be continuing security and wifl extend to the ultimate balance of the Secured
Obligations, regardiess of ary Intermediate payment or discharge in whole or in part and shall
not prejudice or affect any security which may have been created by any deposit of title deeds
or other documents which may have been made with the Secured Parties prior to the
execution of this Legal Charge relating to the Mortgaged Property or to any other property or
any other security which the Security Trustee may now or at any time after the date of this
Legal Charge hold on trust for and on behalf of the Secured Parties in respect of the monies
secured by this Legal Charge or any of them or any part thersof respectively.
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19.

20,

204

20.2

20.3

AcCounTs

If any Secured Parly recejuas notice that the Meortgagor has encurnbered or disposad of the
Mortgaged Property or any part theranf oranthe axpiration of written notice given under tho
provisions of Clause 3.3 be enlllled Lo close the seomints of the WMongagor and the Principal
Debtor and to open a new acount or gceounts and [withour prejudice to any right of Lhe
Securily Trustae (or any ather Secured Party} Lo comblne sccounts) ne money paid into or
carried to the Morlgagor's or the Brincipal Debtar's credit in any such new account shall be
appropriated towards or hove the effect of discharging any pusrt of the amount due to the
Secured Party on any such clased account, H any Secured Party does nol open a how account
or aceounts immediately on receiptl of such notice it shall nevertheless be treated as if it had
done so at the time when il receiver such notieo and as from that time all payments made by
the Mortgagor ar the Principal Debtor Lo each Secured Party shall be credited or be treated as
having becn crodited to such new account or aceounts and shatf not operate to reduce the
armount due from sach of the Martgagar or the Principal Dobtor o the that Secared Party at
the tme when it recoived such notige,

Al paymaents made by a Secured Party te Lhe Mortgagor ar tho Principal Debtor after a Secured
[*arty receivas such notice shall be deemed to have been first made out of any payments last
received into any account of the Mortgagor or the Princlpal Rebior with the Secured Party.

SETOFF

The Security Trustee and any other Secured Parfy may at any time and from time to time
without notica (but shall not be obliged 10) sat off (i} any cbligation which is due and payable
by the Mortgagor or the Principal Drebfor to the Security Trusten, any other Secured Party
and/or any other member of the Barclays Group and is unpaid against (i) any obligation
{whether or not maturad} owed by the Security Truséee, any other Secured Party and/or any
other member of the Barclays Graup to the bMortpagor or the Frincipal Debtor as the case may
be (with the difference between the amounts in (i} and (I} heing the Set Off Amount)
regardless of the place of payment, booking branch or currency of either obligation. Pursuant
to tho rights in the preceding senlence, any Sncured Party may (and the Securily Trustoe may
direct a Sccured Party or other member of the Barclays Group te] debit an account held by the
Mortgagor or the Principal Debtor, as the case may be, with any member of the Barclays Group
by an amount up to and including the Set Off Amount.

If the obligations are in different currencies, the Security Frustee and any other Secured Party
ray convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee (or any other
Secured Party) {as applicable) with less than the amount due, the Mortgagor and the Principal
Debtor must make good the amount of the shortfall on demand.

The Security Trustee and any other Secured Party may in its absohite discretion estimate the
amount of any liability of the Mortgagor or the Principal Debtor which is contingent or
unascertained and thereafter set off such estimated amount and no amount shall be payable
by the Security Trustee or Secured Party {as applicable) te the Mortgagor or the Principal
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21.

211

212

22,

211

222

22.3

2.4

22.5

23.

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

PROCEEDS FROM THE MORTGAGED PROPERTY

At any time aftor payment of the monies secured by this Eegal Charge or any part of it has been
dermanded and any part remains unpaid the Sccurity Trustee may as agent of the Mortgagor
and/or the Benellcial Owner {as applicable) remove and sell any chattels on the Mortgaged
Property and the net proceeds of sale thereof shall He paid to the Mortgagor and/or the
Beneficial Owner (as applicable) on demand, and the Security Trustee shalt not have the right
to retain or set off such proceeds of sale against any indebtedness of the Mortgagor and/or
the Beneficial Dwner {as applicable) to the Security Trustee {or any othoy Secured Party].

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

DISCRETION AND DELEGATION

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

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

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

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

Under no circumstances shall the Security Trustee, nor any Secured Party, nor any Recoiver or
Delegate nor any officer, agent ar ernployee of any of them ba liable to the Mortgagor or the
Principal Debtor or any other parsan, as the case may be, as a result of or in connectlon with
any act, defac, omission or misconduct on the part of any Delegate,

RELEASET

The Mortgaged Property shall not be released by titne being given tr the Principal Debtor or by any

arrangement in relation to other securitles or T any act matter or thing whether occurring before ar
after demand whereby the same might have been released (excepl an oxpress refease duly exnnutod
by or on behalf of the Security Trustee) and any monies which may not be otherwise recoverable under
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this Legal Charge by reason of any legal limitation, disability or incapacity on or of the Principal Debtor

shall nevertheless he recoverable from the Mortgaged Property as though such monies had been

advanced to the Mortgagor &s if the Mortgagor were the sole or principal debtor in respect thereof and

this Legal Charge had sccured such indebtedness.

24,

24.1

25.

251

25.2

253

BANKRUPTCY, WINDING Up

In the event of the insolvency, bankruptcy, administration, winding up or recelvership
proceedings or procedure as set out in Part 26 of the Companies Act 2006 ar in the insohvency
Act 1986 or in relation to or with a view to any analogous proceedings or pracedure in any
jurisdictiosn or ary arrangement with the creditors of the Principal Debtor:

ta} any momnies secured by this Legal Charge shall be deemed to continue due and owing to
the Socurity Trustee until the same are actually paid;

{b} the Mortgagor shall not untél the Secured I*arties have been fully repaid be entitled to
participate in any other security held by the Security Trustee on trust for and on behalf
of the Secured Parties or in monies received by the Secured Parties on account of monies

due from the Principal Debtar;

{c) any dividends or payments received by the Secured Parties shall be taken and appiied as
payrments in grass and shall not prejudice the right of the Secured Parties to recover out
of tiie Mortgaged Property all the monics secured by this Legal Charge; and

{d) the Secured Parties shall be entitlnd to prove for the full amount of the claim of the
Securod Parties and te retain the whole of the dividends to the exclusion of the rights (if
any) of tho Mortgagor in competition with the Secured Parties untit the Scoured Parties
have been fully repaid.

TRANSFERS AND DISCLOSURE

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

The: Secured Parties may at any time sell, assign, novate, securitise or atherwise transfer all or
ary part of their rights or obligations under this Legal Chargn to any person at any time {a
Trunsferee). The Mortgagor and the Principal Debtor consent 1o the disclosure by the Secured
Partles of any information and docimentation directly or indirectly concerning this Legal
Charge Lo any prospective or actual Transferse.

The Secured Parties may disclose any information relavant to this 1.egal Charge in the Secured
Parties' possession relating to the Mortgagor and the Principal Deblor to;

[a] any other member or affiilale of the Barclays Group and our or their officers, directors,
employees, auditars, partners, consultants and professional advisars;

thl @ governmental, banking, taxation or other regulatory autharity;
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26,

27,

28.

28.1

28.2

283

{c) any person In connection with a secoritisation of all ur any part of the loan assets of any

member of Lhe Barclays Sroup trom sime to time;
{d) Lhe Mortgagor and the IPrincipst Deblor {as applicalilo);

{(g) any person who may otherwise enter inko cantraciual relations with any member of the

Barclays Group in cannection with this Legat Charge;

{f)  any person to whom information is required or requested to be disclosed by any court of
compelent jurisdiction or governmental, banking, taxation ar other regulatory authority
or stimilar hody;

(£} =y rating agency (inciuding its professions| advisers) 1o onable the rating agency to carry
out its normal rating activities;

(h} anycredit reference apency; and

{i) any other obligor in respect of all or past of the Secured Ohligations and any affiliate,
holding company or subsidlary therect,

FORBEARANCE

No defay or omisslon on the part of the Security Trusiee {oF any other Secured Party) in
exorcising any right, power or priviloge under this Legal Charge wiit [mpair it or be construed
as a waiver of it. A single or parlial excrcise of any right, power or privilege will nat in any
dreumstances preciude any other or further exercise of it or the exercise of any other right,
puwer oF privilego.

COUNTERPARTS

This Legal Charge may exccuted in any number of counlerparts, cach of which when executed
and defivered shall be an original. &ll such counlerparts will together constitute one
instrument.

NOTICES, COMMUNICATIONS AND DEMANOS

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

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

Any notice to any Secured Party shall he addressed In writing and sent by post to Barclays
Security Trustee Limited Business Lending Services, PO Box 16276, One Snowhill, Snowhil
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28.4

29,

29.1

29.2

29.3

294

29.5

29.6

30.

30.1

30.2

Queensway Birmingham, B2 2XE and shall only be effeclive when actually received by that

Secured Parly,

Bernands under this Legal Charpe may be mace {rom time to time and, at any time, the
lighilities and abligations of the Mortpagor under this legal Charge may be enforced,
irrespective ol

{a) whether any doemands, steps or proceedings are helng or have been made or taken

apainst any other party to this Legai Charge {if any) and/oer any third party; or

{1 whether or in what order any securily Lo which any Socured Party may be entitled in
respect of the monies and liabilities hereby covenanted 1o be paid or discharged by each
of the Principal Pabtar and the Mortpagor and 2oy obher obtigations secured under this
Legal Charge is enforond.

IVIISCELI ANRCOUS PROVISIONS

Any party to this Legal Charge which s 1 company ceetifins that this Legal Charge does not
conlravene any of the provisions of its canstutlonal documeonts.

If at any time any provision of thls Legal Charge is or hecomes invalid, illegal or unenforceable
In any respect under any Eaw, the wvalldlly, legallty and cnforceability of the remalning
provisions of this Legal Charge shall not In any way be affoctod or impaired.

Save as athorwise provided for In this Legad Charge, a person who is not a party Lo this Legal
Charge has no right under the Contracts [Rlghts of Thirg Partics) Act 1999 or any similar
applicable legislation to enfarce or to enfoy the benefits of this Legal Charge.

The Finance Parties and any nomines, agent, Delogate or Recaiver may, subject to this Clause
29 and Lthe Contracts (Rights of Third Farties) Act 1998 ar any simifar applicable legislation, rely
on any clause of this Legal Charge.

Notwithstanding any term of this Lepal Charga, tho eonsent of any person who is not a party
is not reguired to rescind ar vary this Lepal Charge or any ather agreement entered Into under
or in connection with it.

This Legal Charge is intended to take effect as a deed notwithstanding the fact that any party
may only execute this Legal Charge under hand.

GOVERNING LAW AND JURISDECTION

This Legal Charge and amy non-contractual obligations arising from or in connection with it
shati he governed by, and shall be construed in accordance with, the laws of England.

Each party irrevocably submits, for the exclusive henefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties’ right to
commence proceedings against any party in any other jurisdiction} and irrevocably waives any
objection on the ground of venue or inappropriate forum or any similar grounds.
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This Legal Charge guarantees the liahilities of the Frincipal Debtor. if the Principal Debter does not
repay, the Security Trustee (or any Secured Farty) may enferce this Legal Charge instead of, or as
well as, enforcing against the Principal Debtor. You are therefore strongly recommended to seek
independent legal advice before signing.

This Legal Charge has been executed &5 a dead by 1he Mortgagor and the Principal Debtor and signed
by the Security Trustea and is delivered on the date stated at 1he beginning of this Legal Charge.
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Schedule

The Freehold property known as or being 66 Orchard Road Royston Hertfordshire comprised in the

document(s) particulars of which are set out Below:

el }

Complete if title
is not registered
at time of

Charge

Dato Description [Comveyance, Leasa
Ascignment, Morieape, Assend,

Parcies

‘title Number(s] and
Property Description

Complete if title
HMD235536

No. 66 Orchard Read
Royston

is registered at

time of Charge

Administrative area

Registered Propriator

Nurfﬁ Hertfordshire
Dlstrlcl Council

N.P.K. Holdings Limited
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EXECUTION PAGES

For and on behalf of Barctays Security Trustoo

Limitod

{=gd] P Jury

[fabil Jury
Director of Lending Operations

EXECUTED as a DEED by N.P.K. Heldings Liriited,
as Mortgagor, acting by two directors/a directar [spd) A B Keatley

and its secretary Signature of Uirector
ALLICENA MARIS KEATLEY

Mame of Directar  (in BLOCK
CATALS]

{zzd} 1 M Keatley

Signature of Director/Secretary

ROBERT JAMES PAORTLE KEATLEY

Mame of Birectar/Secretary ({in
BLOCK CAPITALS)
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EXECUTED a5 o DEED by N.P.K. Holdings Limited,
as Principal Debtor, acting by two directors/a
direclor and its secretary

Mfsgd] A M Heatloy
Signaterro of CHrockar

AAUCENA MARIA KEATLEY

Mame of
CANTALS)

Director — (in

[sedh B M Eoak ey

BLOCK

Signature of DiroclorfSecretary

ROBERY JARES MGHELL KEATLEY

Marne of DirectorfSecretary
BLOCK CAPITALS)

{in
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