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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6433778

Charge code: 0643 3778 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd March 2020 and created by A & D MINI MARKET LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd March 2020 .

Given at Companies House, Cardiff on 4th March 2020

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. BPM/PORTAL/B273058/RARE/SPC/B.S

A& D Mini Market Ltd -
{the Mortgager)

A& D Mini Market Lt
 {the Principal Debtor)
and

' 'Béré.!ays Seturity Trustee Limited
B {the Security Trustee)
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUITED
This Legal Cﬁarge is an important legal document, _'we strongly recommend that you seek the

advice of your salicitor or other legal adviser before executing this Legal Charge.

e - Thisisa Legé? Ché}gé' over the Mortgaged Property described in the Schedule and the other assets
- referred to in this Legal Charge.

) The Security Trustee will hold this Legal Chartge as security on trust for and on behalf of the Secured

_ Parties for all debts and other liabilities owed to one or more of the Secured Parties by the

' Mortgagor and the Principal Debtor. This includes all present and future loans or facllities that
each of the Finance Parties have granted or may in the future grant.

» . Your liabllities under this Legal Charge will include any liabilities owed under any guarantee or R
indemnity which you have given to or may give to any of the Secured Parties in the future subject
to the limitations set out In this Legal Charge.

o ifany of the debts or liabilities secured by this Legal Charge are not paid when due, the Security
- Trustee can appeint 2 receiver, or take possession of the Mortgaged Property and any of the asseis
_charged by this Legal Charge and sell them.

e . This Legal Charge is separate from and not limited by any other security or guarantee which you _
- may have aiready given or may give to the Securily Trustee (or any other Secured Party} in the

future,

- Barciays Secuyit;i Trustes Lmited ls authorised and regulated by the Hnéﬂciéi Cmﬁuc{#uzbsﬂw {Financia) Services R'a'sister l@ﬁ TB331S)
) Reghtered In England. Registersd No. 10825314, Heglsiered affice: 1 Churehill Mlace, London £14 54P,




THIS LEGAL CHRRG& is made on the date specified on the front pégé of this Deed.
Betwesn:

{i} A & D Mini Market Ltd ‘[incorporatad in England and Wales with registered number

06433778) of 295 Hraadwav East Northampion Morthampionshire NMN3 2PU (the '

: Mortgagcr}

{2y A & D Mini Mafket ted (:ncurpnr&ted in Engiand and Wales with registered number
. 06433773) af 205 Broadway East Northampton Morthamptonshire NN3 2PU (the Principo!
* Debtor); and

- 3 Baréia?s Sééurity" Trustee Limited {Company Number 1@32531@5 of 1 Churchill Place,

- London E14 5HP, acting in its eapacity as security trustee for and on behalf of the Secured
"~ Parties (the Secumy ?‘mstee)

IT IS AGREED a5 fa!iows
1. Dernimons AND INTERPRETATION

1.1 _Beﬁniﬁoﬁ's

In this Legal Charge, each of the following expressions has, except where the context athervise

requires, the meaning shown oppasite it . .~

Authorised Address means the last address given o the Security Trustee for the Mortgagor's and/or

= th'e Princissa! Debt’or‘s 'pﬁace of businésé(or any one of them if more than one) or registered office;

Aumarity the Umted Natmns Security Caunc;l the Cemmrss;en of the Eurcpean Union, Her Majesty s

o Treasury, the Office of Fcre:gn Azsetls Cnntrol of the United States Department of the Treasury, or any
R 'other Umted States guvemment entity;" ' :

= .-Bamia;;s Grau;;'means Bar’clays PLC and'fan?.af its'd'irag;t or indirect Subsidiarigs; '

; ..'Bu‘siness mearis the goadwsll sf the busmess {:f any) fram s:!me to time camed on at the Mortgaged

- Pg‘apﬁﬂ.’v. e

B Defaultﬂate meanﬁ:.' et

. _ '(é) ..:the default mterest rate sat out in the document under wh;ch thg re!avant !iabihty far the -

" overdue amaunt mmaﬁ!v arase, or.

(h} if nn'defau!t Enterest 'rate isset out in such document, a rate per annum equal to the cost

iw;thuut proof or evidence of any actual cost) to the relevant Secured Party {as cartified by it} if
it were to fund or of funding the relevant amount plus 2 per cent. per annum;

Defegates means a delegate or sub-delegate appointed pursuant to Clause 22 (Discretion ond
Delegation);
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- Envirsnmental Approvals means all consents of any kind relating to Environmantal Laws to which the _

Mortgagor or the Msrtgaged Prupeﬂy or the use or occupataan af the Mortgaged Proparty is subject;

' 'Enwmﬂmenw# Cigxims means anv ciasrn by any persan in respect cf Eosses or Isabiis!ses suﬁered or

incurred by that person as a result of or in connection with any violation of Enwmnmental Laws or

.- Enwironmenial Appmva!s or giving rise to any remedy or penalty that may be enforced or assessed bv :

private or public legal action as a result of Environmental Contamination or any app!:catmn for any

" interim or final jud:sial or administrative decree, injunction, cease and desist order, ahaterent order,
compliance order, consent order, clean-up order or enforcement notice, stop notice, improvement

notice, probibition notice or revocation order in respect of Environmeéntal Contamination or any other

remedial or other action that the Mortgagor is obliged to undartake pursuant ts Environmental Laws:
. inrespect of Ervironmental Contamenamn N '

- Enyimnmezsmi L‘enfams’naﬁm means the foi!owzng and the:r mnsaquencas

{a) ~eany reﬁease, Ieakage or spsiiage at or from the Mortgaged ngxertv ;nto any part of the -

environment of any toxic, poisonous, noxious or polluting matter or hazardous, detrimenta! or
dangerous substances or thing; R

(&) aﬁy‘az;cidaht, fire, 'ex'g'!asfiah or éu'dden' avent which affects the eﬁ#irﬁrﬁrﬁéht'aﬁd is attributable -

to the operstion, management’or control of the Mortgaged Proparty including {without

- limitation) the storage, keeping, handling, labelling or disposal of waste {as defined in the ) L

Enwmnmantal Prctectmn Act 1990) or hazardgus toxic or dangemus substances aﬂd

L (s:) - any dessgnatmn ef the Mortgaged Pmperty as contam:nated Eand for the purpases cf Part BAof o

- _ the Enwmnmental Protectmn Act 1999

: Envfronmeﬂ:m“ Laws mciudes al% or any !aws, statutes, rules, regufatmns, treataes darectwes bya-iawa

= directions, codas of pracm:e, circulars, guidance notes, orders, notices, ‘demands, decisions of the
courts of any autharuty or any other body whatsosver having ;unsdictmn which at any timie refate to

: the environmant or Enwronmental Contamination of standards of conduct applicable to the Mﬂr&gaged
B Pmperty ar the accupatmn or use of the Mortgaged Prcperty or the apemtmn of anv busmess fromor

sing the Mﬁngaged Pmperty, e

| :Fmance Pm’ties means :
:-. ._ (a} Earciayﬁ Bank UK PLC
| _.Ezb.) | Barciays Bank P!,.C and
g .. (C} T Barz.:!alfs Mercanti!e'Buslné5§:iF'iﬁ'ant.jé..Limi"t.ed-
e .Mértg:s.sgad Propsfty n'.ae.ans ail the prapertv referred tn in the Schedu!e to this Legaﬁ Charge

_ Recemer means a recewer and manager or a receiver appmnted pursuant to Clause 14 {Receaver)
- together with any substituted receiver or manager and any of their Delegates;

Sﬂﬂ"ifst means the Spéizﬁa!ly Designated Nationals List maintained by the Office of Eim'éign Assets

Control of the US Department of the Treasury, or any sirnilar list maintained by any Autharity;
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Secured Partles maans:

_.Qé}' _the Senﬁrity‘!’msiée;
{b) the Finance Parties; and
fc) any Recaiver and/or Deﬁsgéte;'

Secured Obligotions means all mbney; obligations and lizbilities now or at any time in the future due,
* owing or incurred in any manner whatsoever by the Principal Debtor or :Zh'é'Morfg'ag'ar in each case to
the Security Trustes {whether In ts personal capacity or as security trustee for the Secvred Parties) or
to any of the other Secured Parties whether actually or contingently, whether directly or indirectly,
- whether solely or jointly with any other person and whether as prsncspa! or surety, including, without
limitation, all interest, discount, commission, fees, charges and expenses and together with any matters -
- relating to or arising in respect of those moneys, obligations and isabe!atses, -

“Securities means all stocks, shares, dehentures, debenture stock, loan stock, bonds and securities -
issued by any person (other than the Mortgagor and all other investments (a5 listed in Part It of Schedule
2 to the Financial Services and Markets Act 2600} including all rights and benefits arising and all money
payable in respect of them, whether by way of conversion, redemplion, bonus, option, dividend, . '
- interast or otherwise (including In all subsidiary undertakings or the certificates for which are now orin
the future deposited with or to the order of the Security Trustee or which if uncertificated are held in
an escrow or other account in the faveur of the Security Trustee or held in the Secunt‘y Trustee's name
or in the namea of a nominee to the order of the Security Trustae); - B '

.--smr:ey Assets iﬁeans 'éach'of the éssa'ts énd uhdﬁer{aking df the Mértgégdf'm)hmh are the subject of
“any secur:ty craated or expressed io be created by or pursuant to thss Legal Charge, :

: 'Secw&y mremst means any moﬁgage, c:harge, p!edg&, lsen ass:gnmant encumbr&nce right of set off
- or securat‘g liitérest whatsoever, howsoeéver created or arising or any mthee‘ agreement arrangement or
court order havmg suhstant!aﬁv the same ecanc:mlc effect a5 tha fnregoing, .

_ Secunty p@rs’ad eans the peramd begmnmg on the data of this ﬁeed an::l endmg on the date on whsch

R N the Security Trustee Is satisfied that all Secured Obligations have been uncundstmnaiiy and irrevocably

e pasd and discharged in full and all facilities made available by each cf the Fmans:e Parties to the Principal
B Behmr have beea cance!!ed and ' : S :

'Subsfdftxry means a submd:aw undertak;ng wsthm the meanmg of saa:tmn 1152 of the Cmmpames Az;t'

2006,
12 E E : Iméﬂirét’a’ﬁon' 8
e In'this Legal Charge, except where the context otherwise requires:

i} - references to "the Mortgagor” or “the Principal Debtor” shall inelude persons deriving
. title under "the Morigagor” or “the Principal Debtor® or who are entitled to redeem
this security and the expression "the Secured Parties” {Including references to "the
_:Securiw Trustee” and "the Finance Parties") shall include references to any of their
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respective nominess, agents, Delegates, successors in title and permitted assigns and

transferses;

unless otherwisa indicated, references to the Security Trustee mean the Security’ _ .'
~ Trustee acting in its capacity as security trustee for and on behalf of the Secured

- Parties;

‘winding up includes .a'ny winding up, reconstruction, adn’éiﬁis&aéian, dissbmticn. _ '
- liguidation, bankruptcy and any analegous procedure or step under any applicable

lave:

- if the Mortgagor or the Principal Debter consists of more than one entity the liability

of each such entity shall be joint and several and the terms of this Legal Charge shall

' ~ be construed accordingly;

vy
- association, committee, trustees or debtors on joint account, this security shall
remain effective notwithstanding any change in their composition, name or style, and

_ Trustee {whether in its personal capacity or as securlty trustee for the Secured _
Farties) or to any of the other Secured Parties by the person or persons from time to .

if the Maorigagor or the Principsl Debtor is a piartnership, unincarporated body,

shall continue to secure all money and liabilities due, owing or incurred to the Security

time constituting such partnership, unincorporated body, association, committee,

. trustees or deblors;

i -

references to any deed, instrument, certificate, agreement or cantract (including this

Legal Charge} or a provision thereof shall be construed as a reference to that dead,

'_ instrument, certificate, agreement or contract or provision as from time to time
~-varied, novated, amended, supplemented or riplaced [Rowever fundamentallv);

'- il |

expressions importing the singular shall include the plura! and vice versa and words

denoting any gender include all genders;

fwiii}

- raferences to any statute of other legislative provision shall inciude any statutory or -

legislative modification, ré-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

a tima of day is a reference to London time; and ~ -

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 assoclation,

| trust, joint venture, consortium, partnership or other entity {whether or not having -

separate legal personalityl,

The headings in this Lega! Charge are for ease of reference only and shall not affect its

interpretation.
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3.3

34

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 Party of

- the death or mental incapacity of the Mortgagor.

' Notwithstanding any other provision of this Legal Charge, any security created hersunder .
- which, at the time of being enforced, would constitute a regulated mortgage contract under

Artlcle 61{3Ha) of the Financial Services and Markets Act 2000 {Regulated Activities} Order
2001 shall not secure any amount payable to Barclays Bank PLC or Barclays Mercantile
Business Finance Limited.

" SECURED PamTIES

Each party agrees that the Security Trustee's int&festﬁ and ﬁghts unﬂer andin mspéct of this

- Legal Charge shall be held by the Security Trustee on trust for and on behalf of the Secured _

Partizs.
AGREEMENT TO Pay

Each of the Principal Debtor and the Maﬂgagér hereby as primanj obligor and not m%are!y as _

surety, covenants with the Security Trustee that each of the Principal Debtor and the

Morigagor will on demand in writing made to the Principal Dabtor or the Mortgagor, pay or

. discharge the Secured Obligations on the datels) on which such Secured Chligations are
expressed to become due and in the manner provided for in the document under which

liability for such Secured Oblizations arises.

On any such demand being made, the Security Trustee may also immediately crystallise, or .
direct the relevant Secured Party to crystaliise, any future obifgations of the Mortgagor and/or
the Principal Debtor to pay any amounts due under any bills or notes which are held by any

.. Secured Parly and to which the Principal Debtor and/or the Mortgagor is a party whather as -

drawer, acceptor, maker or endorser without any deduction, withholding or set off
whatsoever. The Security Trustee shall be at iberty from time to time to give time for payment

© of any bills of exchange, promissory notes or other securities which may have been discountad

for or received on account from the Morigagor and/for the Principal Debtor by any Secured

o Party or on which the Mortgagor and/or the Principal Debtor shall or may be lisble as drawer,

acceptor, maker, endorser or otherwise to any parties liahle thereon or thereto as the Security

‘Trustee in its absolute discretion shalf think fit without releasing the Mortgagor and/for the

Principal Debtor or affecting the Mortgagor's and/or the Principal Debtor's lizbility under this _
Legal Charge or the security created by it

. 50 far only as the liabilities of the Principal Debtor are concerned the continuing nature of the

security created by this Legsl 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 raspact of such Habilities 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 .M'wtgaged '

Property on the other hand the Principal Debtar shall be primarily liable for the payment of
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the monies hereby covenanted tohe.peid by the Principal Debtor but this provision shall not
affect the Security Trustee {or any other Secured Party) or in any way preciudse the Security
' Trustee {or other Secured Party) from enforcing or having recourse to all or any remedies or
means for recovering payment thereof which may be available under this Legal Charge ar
otherwise at such times and in such order and manner as the Security Trustee {or any other
- Secured Party} shall think fit,

35 Default interest on the Secured Obligations shall acerue in respect of any overdug ameunt
from its due date or, in the case of any cost, charge, loss, liablity, expense and other amount
referred to in Clause 17 {Costs and Expenses) from the date such amount was expended, paid .
or debited on account by the Security Trustee or sny other Secured Party fwithout the .
necessity of any demand being made for payment thereof), in each case, up to the date of -
actual payment {both before and after judement) at the Default Rate. Any default Interest
accruing under this paragraph shall be immediately payable by the Principal Debtor or the

" Mortgagor on demand by the Security Trustee or any other Secured Party. Unless otherwise
agreed, such default interest (if unpald] will be compounded with the relevant overdue
amaunt or cost, chargs, loss, liability, expense and other amount referred to in Clause 17 {Costs

" and Expenses} on a monthly basis but will remain immediately due and payable.

JA. - SEcumTy
41 General

Al sécui’ity creaied by the Mértgager' under this Clause 4 is:

{al continuing security for the payment and discharge of the Secured Oh!ﬁgatidns; .
(b} . ‘granted with full title guarantes;
{c} - grented in respect of all the right, title and interest Gf any), present and future of the

Martgager in and to the relevant Security Asset; and

: .{dl ' ‘granted in favour of the Security Trustee to hold on tfust for and on behalf of the Secured
Partias.

42  Charges
. {8} The Mértgzagerherebycharges:'_ '

{i} “by way of legal mortgage all the Mortgaged Pmpérty and all the interest of the
'Mortgagor in the Maortgaged Property TOGETHER with all buildings, fixtures including
trade fixtures (if any) and fixed plant and machinery from time to time on the
3 Mortgaged Property together with all estates, rights, title, options, easements and
privileges benefitting the same including ali beneficial interests and rights in the
. Mortgaged Property and in any proceeds of sale or disposal of any part of the
. Mortgaged Property;
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. {# bv”way of first fixed charge aﬁy shares held by the Mnr&gagef in any cbmpény from

- time to time which has any rights in or is connacted to the Mortgaged Property; and

Sy ' by way of first fixed charge the benefit of all guaranises, indemnities, rent deposihs,
' agreements, contracts, undertakings and warranties relating to the Morigaged
Froperty.
{b) - The Mortgagor hereby aséigns and agrees to assign all of its right, title, estate and other

" interests in and to all rents and other sums at any time payable by any tenants or licensees or
. occupiers of the Mortgaged Property together with the benefit of sl its rights and remediss
' relating to them subject to redemption upon repayment of the Secured {Obligations,

{cd- . The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other

interests in and to all monies from time to time pavable to the Mortgagor under or pursuant -

~ toall present and future contract or policies of insurance to which it is entitled in relation to

: the Mortgeged Property including without limitation the refund of any premiums subject to

redemption upon repayment of the Secured Obligations.
{d} . - The Mortgagor hereby charges by way of first fixed chafga'the Business,
43 implied covenants of title

- The covenant set out In Seciions 3{1), 3{2) and 6{2) of the Law of Property (Miﬁte!!anécus Provisions)
- Act 1924 will not extend to this Clause 4. It shall be implied in respect of this Clayse 4 that the Mortgagor

is disposing of the Security Assets free from all charges and encumbrances {whether monetary or not) _ o '

- and from all ather rights exercisable by third parties {including liahilities imposed and rights conferred -

_ ' by or under any enactment).

4.4 Ownership

The 'Mortgagm' is the legal and beneficial owner of, and has good and r%iarketa'bie title to, the Setuﬁty '

Assets, in gach case, free from securlty (other than that created by or pursuant to this Legs! Charge)
~ and restrictions and onerous covenants.

5.  Lawp RecistRy

T BA The Mortgagor hérebv tequests if the Mortgaged P:i"o;.zerty. is registered at the Land Registry .

{and against any title to any unregistered 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 foliowing restriction into the register in favour of the Secﬁr’it'y
© Trustes:

“No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered chorge, not being a charge registered before the

entry of this restriction, is to be registered wrthmg o wrsm consent signed by the
proprietor for the time being of the charge doted {mseﬁ-dﬁmj in favour of Barcigys
Security Trustee Limited as referred to in the charges register”, and
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The Mortgagor certifies to the Land Registry that the security interest created under or
- pursuant te this Legal Charge does not contravene any of the provisions of the articles of
- association or other constitutive documents of the Mortgagor if applicable. '

(8} to enter an ohligation to make further advances on the Charges Registar

relating to the Morigagad Property.

REPRESENTATIONS _

The Mortgagor représénts and warrants that;

o

gE

e

)

it has full power and authority and is legally émpbwered to enter into this Legal Charge .

and o grant security over the Mortgaged Property on the terms set out herein;

'_ it has taken all necessary actions (including corporate actions) to authorise the .

acceptance of and the exercise of its rights under this Legal Charge and the performance

of its obligations under this Legal Charge and all other documents to be entered into by

it in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its obligations

- in respect of this Legal Charge, including that such entry or performance will not -
~ constitute a breach of any law, regulation or official directive to which it is subject ar any

agreement by which it is bound;

this Legal Charge will be valid, binding and enforceable in accordance with its terms; .

neither the Mortgagor, nor any of its affiliates is either:

i listed, or is owned or controlled, directly or indirectly, by any ;ﬁeé’s’oﬂ'which islisted

on an 5DN List: or

i - located, organised or residentin a cnun?:n.f'which is the subject of sanctions by any

Authority;

. no Security Interest [other ihan'the Sacurity Interests ceated or expressed to be created
by or pursuant to this Legal Charge} exists on, ovar 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 i.eﬁgia!tha'rgé ﬁhéeh 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
ereated by this Legal Charge do not and could not restrict or inhibit any transfer of those

- shares on creation or enforcement of the Security; and

no “warning notice” or “restrictions notice” {as defined In Clause 12} of Schedile 18 of
. the Companies Act 2006} has been issusd In respect of all or any part of the shares.
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- Each of the above 'rapresenta:iaﬁs of this Clause € will be correct and complied with in all
'_ respects at all times during the Security Period as if repeated by reference to the then gxisting |
circumstances,

7. GeneraL UNDERTAKINGS
7 - The Morigagor undertakes to'pfocure that: ..
{a) it shal not make any material change ifi the scope or nature of ES buéiness'; :

{b} ifthe Mortgagoris a partnership, it shall notify the Security Trustee in writing immedisteéy
of any change in the membership of the partnership, Whenever possible such notiffcation
shall be given in advance of such change; and

fe} - if the Mortgagor comprises one or more trusteas, it shall givE to the Security Trusies not
_less than 28 days' prior written notice of the proposed retirement of any trustee or the
- appointment of any new trustee {which shall not be effected without the prior written
consent of the Security Trustee] and shell notify the Security Trustee in writing
immediately upon the desth of any trustee or the dissclution of any firm or corporation
- acting as trustes.

8. UNDERTAKINGS
81 . Genersi

“{al " The Mortgagor covenants with the Security Trustee that duriﬁg the continuance of this se.curity '_
- that it will not {without the prior written consent of the Security Trustee):

4R create o agree to create or permit to subsist any mortgage or other fixad charge or
other security of any kind over the Mortgaged Property or other assets charged
pursuant to this Legal Charge; '

{ii) sell, assign, transfer, part with or share possession or otherwise dispese of or deal
with its Interest in the Mortgaged Property or other assets charged pursuant to this
. Legal Charge;

{iii) - -create or grant any interest in the Morigaged Property or any other asset securad by
~ this Legal Charge in favour of a third party; or

{iv) - sever or remove any of the fixtures forming part of its Mortgaged Property, if to do
so would be reasonably expected to have a materially adverse effect on the valua,
sateability or use of the Mortgaged Property or the enforceability of this Legal Chargs,

b} - 'During'the continuance of this security, no statutory or other power of granting or agreeing to '
grant or of accepting or agreeing to accept susvenders of leases or tenandles of the Mortgaged
- Property or any part thereof shall be capable of being exercised by the Morigsgor without the
. prior consent in writing of the Security Trustee.
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o Duriﬁg the continuance of thig security the Moﬁgagor shall have no statutory or other power
' to vary the terms of any lease or underlease of or relating to the Mortgaged Property or any -
part thereof without the prior consent in writing of the Security Trustea.

i The Mortgagor shall immediately on execution of this Legal Charge or, in relation to any
cecupational lease coming into existence after the date of this Legal Charge, upon the
tortgagor entering Into that occupational lease, give notice to each tenant In such form asis -
approved by the Security Trustee and shall procure that such tenant gives to the Security
Trustee within a reasonable time of the execution of this Legal Charge or the occupatonal

*lease, 25 appropriate, a duly completed acknowledgement of such notice, ¥ the Mortgagor
. fails to do so, the Security Trustee may give such notice,

el . The Mortgagor hereby covenants with the Security Trustes that:

-} immediately upon execution of this Legal Charge, to depesit with the Ssecijrit',i
© Trustee, all deeds and documents relating to any occupational interest at the
- Mortgaged Property and any title insurance policies unless held by the Mortgagor's
solicitor (being Borneo Martell Turner Coulston LLP as at the date of this Legal Charge)
.. to the order of the Security Trustee and to deposit with the Security Trustee or such
solicitor at any tima thereafter any further such deeds and other documents relating
to such occupational interests or title insurance pelicies, promptly upon toming into '
) possession of any of those items;

L m _' without prejudice to paragraph (i} above, following execution of this Lega! Charge, on
B “written demand to deposit with the Security Trustee all titie deeds and other
documents constituting or evidencing title to the Mortgaged Property, unless held by
the Mortgagor's solicitor (being Bornes Martell Turner Coulston LLP as ot the dats 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 on written demand any further such
 title deeds and documents:

o {#) . if and so iong as the title to the Mortgaged Property or any part thereof is not
B - registered under the Land Registration Acts 1986 to 2002 no person shatl, during the
. continuance of this security, be registered under the said Acts as proprietor of the
. Mortgaged Property or any part thereof without the consent in writing of the Security
Trustes;

L (w) upon any such registration the Mortgagor will forthwith deliver to the Secufity -
" Trustee copies of evidence of registration {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 (i} above; and

{vi = theMortgagor will comply with all planning laws and regulations and the éerm's of aﬁy’
authorisation in respect of any such planning laws or regulations, In sach case relating -
to the Mortgaged Property.
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8.2 - Environment

“The Moﬂgagnr undertakes to the Security Trustee that during the continuance of the secﬂribg S
constituted by this Legal Charge it shall at ai} times: '

{a) obtain and maintain in full force and effect all Environmental Approvals and ensure that the
~ business and/or operations carried on at the Mortgaged Property comply in all respects with
all Environmental Laws and Environmental Approvals; '

~ (b} promptly on becoming aware of it, inform the Security Trustee of any Environmental C!éim _
* which has been made or threatenad against the Mortgagor or any occupier of the Mortpaged

Property setling out the action which is to be taken with respect to that Environmental Claim;

and .

(e} notify the Security Trusstee promptly on becoming aware of any Envirenmental Contaniination _
ator brought on to the Mortgaged Property or circumstances Hikely to jead to Environmental -

~ Contamination which might give rise to any Environmentsl Claim, and take or procure the

. teking of ail necessary action to deal with, remedy or remove from the Mortgaged Property or

. prevent the incursion of {(as the case may be} that Environmental Contamination or
circumstances likely to lead to Environmental Contamination so 25 to pravent an
Environmental Clalm, endeavouring always to minimise the danger or harm arising to the

environment.

83 Compliance
. During the continuance of this sécui’iw the Mgrtga'gor'ﬁhai!: _

{a} obtain and maintain 28 consents and observe and 'p'erfcjrm gli covenants, stipulations,
requirements, court orders, reguiations and obligations from tme to Hme affecting the
_ Mortgaged Property and comply with all requirements of any authority and all obligations
under any ststute, bye-laws, and regulations relating to the whole or any part of the -
Mortgaged Property; and '

(hE - give full details to the Security Trustee of any natéée,'érdér, di.re'g;tizm, designation, reselution, -
prepasal or other matter given or made by any authority (whether or not under any planning
 legistation, regulations and/or bye-laws) and ralating to the Mortgaged Property or the areain
which the Mortgaged Property is situated and if required by the Security Trustes take all
necessary steps to comply with such notice,

" B4 . Payoutgoings
- During the continuance of this security, the Martgagor shall punctuaiiy pay or cause to ha paid all
present and future rent, rates, taxes, duties, cherges, assessments, impositions and oulgoings

whatsoever now or at any time payable, charged, assessed on orin respect of the Morigaged Property '
o orany par of it
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8.

" INFORPAATION AND ACCESS .

The Mbrtgagnr shall:

=}

(v}

190,

- The Mortgagor undertakes to the Security Trustee in respect of the Maﬁgaged Prc?perty {where the '

from time to time on request by the Security Trustee, péc\fidé'the 'Schrit'y'T'rustee with such
_ information as the Security Trustee may reasonably requlrs about Mortgaged Property and its
- compliance with the terms of this Legal Charge;

permit the Security Trustee, its representatives,'p'rcfe‘ss'i'cnas advisers and contractors, free

access at all reasonable times and on reasonable notice to inspect the Mortgaged Property

. {including, without limitation, for the purposes of conducting a valustion of the Mortgaged _
- Property}; and

_ promptly notify the Security Trustee of any litigation, arbitration or administrative proceedings

commenced, pending or threatened against it or any of its Subsidiarias or any other event
which is reasonably likely Yo adversely affect the value or otherwizse depreciate, impair or
prejudice the Mortgaged Property and/or any other asset charged pursuant to this Legal

. Charge or result in the security created by this Legal Charge becoming enforceahle.

OBUSATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHOLD

Muortgaged Property is leasshold) a3 follows:

{a)

by

T |

not at any time without the Security Trustee's prior consent in writing, to surrender to the :
tandlord of the Mortgaged Property {the Landiord) {whether formally or informally) any lease
© under which the Mortgaged Property is held or otherwise in any way voluntarily to give up

possession of the Mortgaged Property to the Landlord or to vary the terms of the lease:

to comply forthwith with any notice served on the Mortgagor by the Landlord under Section .

145 of the Law of Property Act 1925 {or any statutory re-enactment thereof);

to take all reasonable steps (including [if appropriate) but not limited to making an ap;ﬂicéﬁoh -
- 1o the court for relief against forfeiture) to prevent the Landlord from lawfully exercisinga
right, peacaably, 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 cass of commercial property, for 14
- days or more;

- to comply 3t all times with the covenants on the Mortgagor'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

- requast to that effect from the Security Trustes due evidence of the payment to the iandlord -

of all such sums;

Page 12



(£l forthwith, on 'receipit of the same, to forward to the Security Trustee copies of all notices of
- whataver kind or other correspondence or communications received from the Landiord -
relating to alleged breaches of any covenant contained in the lease; and

{8} - to sdvise the Security Trustee forthwith {and thereafter to keep the Security Trustee fuﬂv :
" informed as to the progress) of any dispute or potential dispute between the fMortgagor and
the Landlord giving details of the nature of the dispute, the facts resuiting in the dispute and
any other relevant information.

il Covenants

o The.Msrtgsgcr by execuﬁnég this Legal Charge covenants with the Security Trustee that the Mﬂértgagcr
during the continuance of this security:

) will keep 3l buildings now or for the time being subject to this security adequately insured
' against loss or damage by fire and such sther risks as the Security Trustee may from time to
- time require to the full replacement value thereof {having regard to any possible increases in

-+ building costs and including the costs of demaiition, costs of alternative accommodation and

~ architect's, engineer's, surveyor's and other professional fees) with an insurance office or

underwriters approved by the Security Trustes in writing from time to time and if so reauirad

by the Security Trustae in the joint names of the Mortgagor and the Security Trustes and will

duly pay all premiums and other monies necessary for effecting and keeping up such insurance

_ within one week of the same becorming due or, if a shorter time period, the time period for

payment specified by the insurers, and will on demand produce to the Security Trustee the

policies of such insurance and the receipts for such payments;

By _will keep all buildings now or for the time being subject to !hia'sétu'r'ity in good repair and
" condition;

{c) - will keep all the utilities on the Martgageﬂ Property a’nd/ﬂr.sewing the Mortgaged Property '
- and any heating system in good working arder:

(d} . will not without the prior consent of the Security Trustee make any structural or material -
alteration 1o the Mortgaged Property;

- {e} - will duly and with reasonable expadition campletéahy building cperations commenced at any
. time by the Muortgagor on the Morigaged Property;

n ) acknowledges at any time after pavment of the manies secured by this Legal Charge has been
- demanded or if default shall be made by the Mortgager in performing any of the above
obligations the Security Trustee may as the case may be insure and keep insured the
. Mortgaged Property in any sur which the Security Trustee may think expedient or may repair
and keep in repair the Mortgaged Property or may compiate any such buiiding operations _
- {with power to enter upon the Mortgaged Property for any of those purposes without thereby '
becoming 2 mortgagee in pussession):
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(@) will manage the Msnrtgagéd' Property, any person cccupying the whole or any part of the
- Mortgaged Property In accordance the principles of good estate management and in any
manner that the Security Trustee in its sole discretion may require; and

thy e acknowledges all monies expended by the Security Trustee under this pa"'nvis.ien ‘shall b.e
deemed to be properly paid by the Security Trustes.

12, . APPUCATION OF INSURANCE PROCEEDS

‘Al monies received on any insurance whatsoever in respect of loss or damage by fire or

otherwise to the Mortgaged Property or any part thereof {whether effected or malntained by
_the Mortgagor in pursuance of his obligation under the covenant contained in Clause 11
. {Covenants) of this Legal Charge or independently of or atherwise than in pursuance of such

obligation] shall as the Security Trustee requires either be applied In making good the loss or

damage in respect of which the monles are received or be paid to the Security Trustee inor

towards payment of the monies for the time being secured by this Legal Charge or such part

- ar parts thereof as the Security Trustee may require.

13, PowERS ON ENFORCEMENT

L (a) Section 103 of the Law of Property Act 1925 shall not apply to this security but the statutory
' pawer of sale, shall as between the Security Trustee snd a purchaser from the Security Trustes,
 arise on and be exercisable at any time after the execution of this security, provided that the .
Security Trustee shall not exercise the ssid power of sale until payment of the monies secured
by this Legal Charge or any part thereof has been demanded but this proviso shall not affecta
. purchaser or put him upon inquiry whether such demand has been made,

B _ Section 83 of the Law of Property Act 1925 dealing with the consolidation of maortgages, shall

- nat apply to this security. Each parly to this Legal Charge understands that under the Land

Registration Act 2002, this Legal Charge {including any attachments) will be available for
inspaction by any person upon application to the Land Registry.

' 14, - Reczwen
141 Appointment of Recelver

< fal - At any time after the Securit\? Trustee shall have demanded s:saymen't of an? monies secured
" by this Ltegal Charge or if requested by the Mortgagor, the Security Trustee may {unless :
precluded by law) without further notice appoint under seal or in writing any one or more
qualified persons o be a Receiver of all or any part of the Security Assets, {o act together or
) ~ independently of the other or others appointed to the axtent applicable.

{5} - Inthis Clause 14, & “qualified person” means a person who, under the insa!venég Act 1986, s _
' qualified to act as a Receiver of the property of any company or individual with respect to
which that person is appointed.
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142

Powers of Recelver -

. The Receiver shall (5o far as the law permits) be the agent of the .Mertgagéf fwho shé!l. alone

- be personally Yiable for his acts, defaults and remuneration) and shall have and be entitied to )
_exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
Receiver had been duly appeinted under that Act and In particular by way of addition to, but

- without limiting any general powers referred to in this Legal Charge (and without prejudice to

any of the Security Trustee's powers), the Receiver shali have power in the name of the

. Morigagor or otherwise to do the following things:

1)

- 0

) -

' (sé; '

vy

EvS

(i

e _

(i)

Take possession: to take possession of, collect and get in all or any 'pért of the

Mortgaged Property and for that purpose 1o take any proceedings as the Recaiver

shall think fit;

Protection of assets: to commence and/or complete any building dperétinns cnthe. . -
Mortgaged Property or any part thereof and to apply for and obtain any planning

. permissions, building regulation approvais and any other permissions, consents or

ficences in each case as the Receiver may in his absolute discretion think fit;

Raising finance: to raise money from the Security Trustee {or any Secured Partyj or ;

athers on the security of the Mortgaged Property or otherwise;

Services for tenants: to provide such facilities and services for tenants and generally

- to manage the Mortgaged Property in such manner as the Recefver shall think fit;

Leasehold Mortgaged Properly: if the Mortgaged Property is leasehoid, to vary the -
terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on such terms as the Receiver shall think fit and so that any such new lease

- shall ipso facto become charged to the Security Trustee on the terms hereof, so far as _ '
_ applicable and to execute a formal legal charge over any such new lease in favour of
" the Security Trustee in such form as it may require;

Sall, lst ete.: to sell, let or lease or concur In selling, '!eﬂ':ih'g'm leasing and to Q)ary the'
terms of, terminate or accept surrenders of leases or tenancies of the Mortgaged _'
Property or any part thereof in such manner and for such term, with or without 3
premium 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 payment of meney to 2 lessee or tenant on a surrender)
as the Receiver shall think §it;

' Compromise: to make any arrangement oF compromise which the Recelver shall
- think fit;

Maintenance: to make and effect all repairs, imgrovements and insurances:

.. 'Carry on business: to carry on or concur in carrying on the Business (if any} and for B
 that purpose to raise money from the Security Trustee {or any Secured Party) or _
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{x) -

: '(%'i}.' |

others on the security of the Morigaged Property or otheérwise and to transfer the
gondwill of the Business {if any) with the Mortgaged Froperty;

~ Resources: to use all stock and chattels at the Mortgaged Praparty'foé’ the'p'urpase of

carrying on the Business {if any};

Maintain Licences: to apply for and obtain whether in the Receiver's owh name or _'

otherwise ali licences, consents, registrations and approvals which may be necessary

. for the lawful running of the Business [if any} {ifcences) and to insure all Licences

against forfeiture, suspension or non-renewal;

Engaging persons o carry on Business: io engage such persén$ 3s the'Réceivﬁek'may
in its absolute discretion consider necessary or desirable for the running of the

- Business {if any) upon such terms and conditions as the Receiver shall deem fit;

(x;ség _

Aoguire assets: to buy in ali such stock and chatiels as the Receiver shall in its ahselute

. discretion consider necessary or desirable for the running of the Business {if anyl;

vy

{xv}

i)

i)

of the Business if anv};

Contracts: to carry on 'exis'ting' cantracts and to enter into such new eontracts for .

_ Books and records: to have access to, to use and to make up the boaks and records _

such purposes as the Receiver shall deem necessary for the running of the Business

ifanyh;

Appointments: to appoint managers, officers, cdnfras;tars,' advisors and'agents for .

the above purposes upon such terms as to remuneration or otherwise as the Receiver
may deferming; and

General powers: to do all such other acts and things as may be considerad to be
_ incidental or conducive to any of the matters or powers aforesaid and which the

Receiver lawfully may or can do,

provided that the Receiver shall not be authorised to sxercise any of the above powers, ifand
“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.

- Trustee hereunder, are hereby extended so as to authorise the Security Trustee whether in its
- own name or in that of the Mortgagor or otherwise to grant a lease or leases of the whole or

any part or parts of the Mortgaged 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 (incheding the payment of money to a lessee or tenant on a .

i surrender} and whather or not at a premiurm as the Security Trustee in its absalute discretion _
~ shali think fit,
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143 Remaval

The Séturity Trustes may from time to time by writing remove any Receiver appointed by it (so faras .
itis lawfully able) and may, whenever it may deem it expedient, appoint 8 new Receiver in the place of
.. any Recelver whose appoiniment may for any reason have terminated.

id.4 Remuneration

. {a} . The Security Trustee may from time to time, fix the remuneration of any Récelver appointed
- byit{which remuneration may be orinclude a commission calculated by referance to the gross
amount of all moneys received or otherwise and mav include remuneration in connaction with
claims, actions or proceedings made or brought against the Receiver by the Mortgagor or any _ '
 other person or the performance or discharge of any obligation imposed upon the Receiver by
- statute or otherwise) but such remuneration shall be payable by the Mortgagor alone, and
- sections 109{6} and {8} of the Law of Property Act 1925 shall 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 aniy account of
the Mortgagor held with a Secured Party, but shall, in any event, form part of the Secured
Obtigations and accordingly be secured on the Security Assets under the security contained in
this Legal Charge.

145  Extent of Appoimiment

The exclusion of any Security Aééets from the a'gzpeiﬁtment of the Receiver, shall not pr.eciude' the
Security Trustee from subsequently extending the Receiver's or Receivers' appointment {or that of thelr -
~ replacement] to that part or appointing another Recelver over any other part of the Security Assets,

145 Mo Hability as mortgagee In possession

Mone of the Secured Parties shall, nor shail any Receiver’éppointed as aforesaid, by reason of it or the
- Receiver entering into possession of the Security Assets or any part of them, be liable to account as

morigagee in possession or be liable for any loss on realisation or for any default or emission for which

a mortgagee in possession might be liable,

147 Agent of the Mortgagor

{2} ~  Every Recaiver of the Morigagor duly appointed by the Security Trustes under the powers in
' © that respect contained in this Legal Charge, shall be deemad to be the agent of the Morigagor
for alf purposes and shall as such agent for all purposes be deemed to be in the same position
" as a Receiver duly appointed by 2 mortgagee under the Law of Property Act 1925,

{b} The Mortgagor alone shall be responsible for the contracts, engagements, acts, omisslons,
* defaults and losses of the Receiver and for Habilities incurred by the Recelver and no Secured
Party shall incur any lisbility for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatsoever,
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148 Security Trustee may exercise . . LT '

" To the fullest extent parmitted by law, all or any of the pawe?s,'authdriﬁeééhd discretions which are
- conferred by this Legal Charge {either exoressly or impliediy) upon a Receiver of the Security Assets
. may be exercised after the security created under this Legal {harge becomes enforcesble by the
security Trustee in relation to the whole of such Security Assets or any part of them without first .
' appointing a Recelver of such property or any part of It or notwithstanding the appointment of g
. Receiver of such property or any part of it,

18, FURTHER ASSURANCES

15.1 - The Mortgagor shall on demand execute ahydammantand do any other act or éhing {in either
case, al the expense of the Mortgagor) which the Security Trustee (or any other Secured Party} -

- may reasonably specify for protecting, preserving or perfacting any security created or

intended to be created by this Legal Charge or for facilitating the realisation thereof or
otherwise for enforcing the same or exercising any of the powers, rights and discretions of the

- Security Trustee (or any other Secured Party) under this Legal Charge, including the execution

of ali releases, transfers, assignments and other documents and the giving of all notices,

orders, instructions, directions and requests for any consents to enable the property to be
charged which the Security Trustee {or any other Secured Party) may reasonably request. '

15.2 - The Mortgagor by way of security by executing this Lega! Charge irrevocably appoints each of
. the Security Trustee and any Receiver or Delegate appointed under this Legal Charge jointly
and severally to be its attorney with full power of delegation in its name and on its hehalf:

(a) tosign, executs, seal, complete and deliver any document, deed, agreement, instruments
or act which the Security Trustee or such Receiver or Delegate may require for perfacting '
the title of the Security Trustee to the Mortgaged Property or for vesting the same inthe -
Security Trustes, its nominees or any purchaser or generally for any of the purpnses set '

- outin this Legal Charge;

- {h) - otherwise generally to sign, seal, execute and deliver ail deeds, assurances, agreémanm .
- and documents and to do 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 o Receiver or Delegate
under this Legal Charge or which may be deemed expedient by the Security Trustee ora
Receiver or a Daelegate in connection with any disposal, realisation or Eetting in by the
- Becurity Trustee or such Recaiver or Delegate of tha Mortgaged Property or any part
thereof or in connection with any other exercise of any power under this Legal Charge.

153 - The Mortgagor shall ratify and confirm all transactions entered into by the Security Trustes,
- any feceiver or any Delegate of the Security Trustee in the exercise or nurported axercise of
~ the Security Trustes’s or the Recelver'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.

154 - The Morigagor 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 Legal Charge to secure the proprlatary interests -
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 attorney of the Mortgagor or otherwise and whether or not the Receiver has been appointed.

BT

S8

16,2

* of and the performance of obligations owed to the respective donees within the meaning and

for the purposes of the Powers of Attorney Act 1971,

All powers of the Receiver hereunder may be exercised by the Saecurity Trustee whether as . '

CO-OPERATION WITH THE RECEIVER

. Each of the Mortgagor and thé Principal Debtor {or .e.ither of them as tEh'e' cas.é'niay be}

covenants with the Security Trustee as foliows:

{a) that the Mortgagor and the Principal Debtor ia% any of them as the case niay be) will

co-cperate with the Recsiver in his running of the Business {if anv) and will afford the _
Recaiver the opportunity to inspect and copy the books and records of the Business {if
- anyl as and when requested;

{b} that the Mortgagor and the Principal ﬂebtcr{or any of them as the case may be) will upon .-
request provide the Receiver with such information as the Receiver may require in
connection with the Business {if any);

{c} . mot to remove the books and records of the Business {If any) from the Mmrtgaged -

_ Property; and

{d}  nottoremove anw of the stock or chattels from the Mortgaged ?rgpaﬁy'save that ﬁt;sthing

in this Clause 16.1 shali prevent the Mortgagor or the Principal Debtor from removing or
- destroying stock or chattels which are no longer fit for the purpose for which they were
intended or from using or selling the stock in the ordinary course of trading.

in relation to the Business {if any} the Mortgagor and the Principal Debtor {or any of tham as _
the case may be) covenants) with the Security Trustee as follows:

{8} to endorse snd transfer or cause to be endorsed and transferred any Licéhcés to the

- security Trustee or the Receiver or such other person as the Security Trustee or the
Receiver may nominata and give all notices and make all applications reguired to effect
- the legal transfer of any Licences or for obtaining new Licences to or for the Security
" Trustee, the Receiver or such other persons, as the Security Trustee or the Recelver may
nominate;

{b} ' to preserve and renaw as necessary all Licences;

{¢} o conduct the Business {if any} in a lawful and pm'per manner to the best édvantaga'ahd

not to do or permit any act or thing which may endanger the Licences or render them
void or voidable or liable to be forfeited or suspended or subject to any penalty or
- disgqualification;

{d} to insure {in 3 sum required 'by the Security Trustée from time to tinie)"tha Licences

against forfeiture, suspension or non-renewal and 1o produce on demand evidence | .
satisfactory to the Security Trustee that such insurance is in force: and
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164

165

i7.

171

{e} nottocreate any further morﬁg&ge or'r.:harge of the goodwill.

Each of the Mortgagor and the Principal Debtor by executing this Légal Chérge i.rrﬁvasab!y-
authorises the Security Trustee, the Recelver or any nominee or Delegate of the Security

. Trustee or the Receiver whether in the Mortgagor's and/or the Principal Debtor's name or -
+ atherwise to sign any document and to do any other act or thing which may be reguisite or

necessary io protect or to effect any renewal or transfer of any Licences to the Security

Trustee, the Receiver or any nominee or Delegate of the Security Truster or the Receiverand .

this Legal Charge shall be conclusive proof of the Mortgagor's and the Principal Debtor's

- consent to protection, renewal or transfer of such Licences,

- After the Receiver has been appointed the net profits of the Businass [if any) after deduction
- of the costs and expenses referred to in Clause 17 {Costs and Expenses) shall be applied in or

towards pavment of the Secured Obligations and 2!l losses incurred in the carrying on of the

- Business (if any} shall be recoverable from the Mortgagor or the Principal Deblor as 3 dabt and

may be debited to any account of the Morteagor or the Principal Debtor held with 2 Finance _

~ Party as the case may be and shall bear interest accordingly and shall be charged on the '
Mortgaged Property and the charge hereby conferred shall be in addition and without
_ prejudics to any and every remedy, lien or security which the Security Trustee may have or but

for the said charge would have for the monies secured by this Legal Charge or any part theraof.

If any provision contained in this Clause 15 is or at any time becomes illegal, Invalid or

. unenforceable in any respect the legality, validity or enfarceability of the remaining provisions

of this Legal Charge shall not be in any way affected or impaired thereby.

C0STS AND EXPENSES

All costs, charges and expénses incurred undar this Legal Charge by the Securlty Trustee

{whether acting in its personal capacity or as security trustee for the Secured Parties} {or any

 other Secured Party and their nominees, agents and Delegates) and all other monies paid by

the Security Trustee (whether acting in its personal capacity or as security trustes for the -
Secured Parties) (or any other Secured Party and thelr nominees, agents and Delegatas] in
perfecting or otherwise in connection with this security or in respect of the Morigaged
Broperty including (without prejudice to the generality of the foregoing) all monies expended
by the Security Trustae (or any other 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 Delegateés of all proceedings for enforcement of the secwrity constituted by this
Legal Charge or for oblaining payment of the monies secured by this Legal Charge or any part _
thereof or arising out of or in connection with the acts authorisad by Clause 14 {Receiver) or )

- Clause 1% (Further Assuronces) {and so that any taxation of the Security Trustes’s costs,
charges and expenses shall be on the full indemnity basis} shall ba recoverable so far as they _

relate to the Habllitles of the Principal Dabtor from the Principal Debtor and so far as they
relate to the Hiabilities of the Mortgagor fram the Maortgagor as a debt and may be daebited to _
any account of the Principal Debtor and/or the Mortzagor and shall bear interest in accordance

with Clause 3.5 and shall be charged on the Mortgaged Property and the charge conferrad by |

this Legal Charge shall be in addition and without prejudice to any and svery other remedy,
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172

173

lien or security which the.secuﬁﬁw Trustee (or any ather Secured Party) may have or but for

- the said charge would have for the monies secured by this Legal Charge or any part thereof.

The Maortgagor and the Principal Debtor shall on demand pay to or fully indemnify the Secured
Parties, or other nominee or agent on an after-tax basis against ali losses, actions, claims, costs

- {including legal costs), expenses, proceedings, liabilities and axpenditure which the Security
. Trustee {whether acting In its personal capacity or as securily trustee for and on behalf of the

Secured Parties) or any other Secured Party, and any of their nominees or agerds may suffer,

* pay or incur, acting reasonably, in connection with any payment or discharge inrespect of the

Secured Obligations {whether made by the Mortgagor and/or the Principal Dabtor or & third
person) being impeached or declared void for any reason whatsoever.

. Where, pursuant to Clause 17.1 or 17.2 sbove, asum is paid to the Secured Parties {a# their _
- nominees, agents or Delegates), the Mertgagor and the Principal Debtor shall, in addition, pay _

{0 any Securad Party in respect of value added tax:

C.f8l  (except where the paymeni falls within paragra;:ﬁh {b} beloW}; such amount as equals any

17.4

T

“wvalue added tax charged to the relevant Secured Party {or their nominees, agents or

Delegates) in respect of the matter which gives rise to the payment and which the -
relevant Secured Party {or their neminees, agents or Delegates] certifies is not

recoverable by it by repayment or credit {such certificate to be conclusive in the absence S

of manifast error): and

{b} . on any reimbursement of or indemnification for any commissions, costs, charges,

- expenses or other items incurred by the relevant Secured Party {or their nominess,
agents or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such
amount as equals the amount Included in the commissions, costs, charges, expenses or
other items in respect of value added tax {and in such a case the relevant Secured Party . '
{or their nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal

- Debtor with an appropriate tex invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supnlyl.

. The Mortgagor and the Principal Debtor agrees that no Secured Party wil ba held responsible ) _

for any loss suffered as a result of exercise of or fallure to exercise by the Security Trustes for

. any other Secured Party) of its rights under this Legal {harge, except in the case of gross
negligence or wilful default of the relevant Secured Party.

CONTINUING Sﬁcunmf

This security shall be continuing security and will extend to the ultimate balance of the Secured
Obligations, regardiess of any 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 properiy 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 monles
secured by this Lega! Charge or any of them or any part thereof raspectively.
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218, ACCOUNTS _

If any Secured Party receives notice that the Mangagﬁr has encumbered or disposed of the
Mortgaged Property or any part thereof or on the expiration of written notice given under the

' provisions of Clause 3.3 be entitled to close the accounts of the Mortgagor and the Principal- -
Debtor and to open a new account or accounts and (without prejudice to any right of the '

* Security Trustee {or any other Secured Party} to combine sccounts) no money paid into or -
carried to the Mortgagor's or the Principal Debtor's credit in any such new account shall be
appropriated towards or have the effect of discharging any part of the amount due to the

. Secured Party on any such closed account. If any Secured Party doas not open 2 new acoount
or accounts immediately on receipt of such notice it shall nevertheless be treated as if it had .
done so at the time when it received such notice and as from that time all payments made by

. the Mortgagor or the Principal Debtor to each Secured Party shall be credited or be treated as
having been credited to such new account or accounts and shall not operate io reduce the

- amount due from each of the Mortgagor or the Principal Deblor to the that Secured Party at -
the time when it received such natice,

- All payments made by a Secured Party to the Mortgagor of the Principal Debtor after a Secured
Party recelves such notice shall be deemed to have been first made out of any payments last -
. received into any account of the Monigagor or the Principal Debtor with the Secured Party.

20. Ser o

201 " The Security Trustee and any other Secured Party may at any time and from time to time
- without notice (but shall not be obliged to) set off (i) any obligation which is due and payable
by the Mortgagor or the Principal Debtor to the Security Trustee, any other Securad Party ..
andfor any other member of the Barclays Group and is unpaid against {ii} any obligation -
{whether or not matured) owed by the Security Trustee, any other Secured Party and/or any
other member of the Barclays Group to the Mortgagor or the Principal Debtor as the case may
be {with the difference between the amounts in [} and (i} being the Set Off Amount) '
- regardiess of the place of payment, booking branch or currency of either obligation. Pursuant -
. to the rights in the preceding sentence, any Secured Party may [and the Security Trustee may
direct a Secured Party or other member of the Barclays Group to} debit an account held bythe
_' Maortgagor 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.

1 20.2 - If the obligations are In different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange In its usual course of business far
- the purpose of the set off and If when converted it leaves the Security Trustee {or any other
Secured Party} (as applicabie) with less than the amount due, the Mortgagor and the Principal
. Debtor must make good the amount of the shortfall on demand.

203 The Security Trustee and any other Secured Party may in its absolute discretion estimate the
-amount of any liability of the Mortgagor or the Principal Debtor which is contingent or
“unascertainad and thereafer set off such estimated amount and no amount shali be payabie
by the Security Trustee or Secured Party {25 applicable] to the Mortgagor or the Frincipal
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- Debtor unless and untll all Secured Obiégaitinns have been ascertained and fully repaid or
discharged.

21. - . PROCEEDS FROM THE MORTGAGED PROPERTY

211 - Atany time after payment of the manies secured by this Legal Charge or any part of it has bean
demanded and any part remains unpaid the Security Trustee may as agent of the Mortgagor
and/or the Beneficial Owner {as applicable) remove and sell any chattels on the Mortgaged

- Property and the net proceeds of sale thersof shall be paid to the Morigagor and/or the
Beneficial Owner (as applicable) on dermand and the Security Trustee shall not have the right
to retain or set off such proceeds of sale against any Indebtedness of the Mortgagor andfor

+ the Beneficial Owner {as applicable} to the Security Trustee (or any other Secured Party). B

21.2 * The Morigagor hereby covenants with the Security Trustee to pay any sums which become -
payable by the Mortgagor under the Agricultura! Holdings Act 1986, the Agricultural Tenancies
Act 1985 or under any other statute for compensation costs or otherwise to a3 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 monies paid by the Security Trustee under this Clause 21 shall be deerned to be
- expenses properly incurred by the Security Trustes hersundsr,

22, DNSCRETION AND DELEGATION

22.1 . Any liberiy or power which may be exercised or ange determination which may be made under
_ this Legal Charge by the Security Trustee or any Receiver may be exercised or made from tima
to time In its absolute and unfettered discretion without any obligation to give reasons.

22.2° . Eachofthe Security Trustee and any Recelver may at any time delszate 2l or any of the rights
- conferred on it by this Legal Charge,

223 The delegation may be made upon any térms and conditions {including the power to sub- _
- delegate} and sublect to any restrictions a5 the Security Trustee or the Recelver may think fit.

224 - Such delegation shail not preciude sither the subsequent exercise of such power, authority or _'
discretion by the Security Trustee or the Receiver itself or any subsequent delegation or
. revocation,

225 Under no circumstances shall the Security Trustes, nor any Secured Party, nor any Recelver or
 Delegate nor any officer, agent or employee of any of them be liable 1o the Martgagor orthe
Principal Debtor or any other person, as the case may be, a5 a result of or in connection with
- any act, default, omission or misconduct on the part of any Delegate.

23. . Reease
The Mortgaged Property shall not be released by time being given to the Principal Debtor ar byany .
- arrangement in relation to other securities or by any act matter gr thing whether accurring before or

' _ after demand whereby the same might have been released {sxcept an express release duly executed
* . by or on behalf of the Security Trustes) and any monies which may not be otherwise recoverabie under
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this Lega! Charge by reason of any legal limitation, disability or incapacity on or of the Principa! Debtor
- shall neverthelsss be recoverable from the Mortgaged Property as though such monies had been
 advanced to the Mortgagor as if the Mortgagor were the sole or principal debtor in respect thereof and B
this Legal Charge had secured sueh indebtadness. o

24, Banxruptoy, Winning Up

L 241 In the event of the insaivenéy, “bankruptcy, - admin&fstratfch, ' winding 'up' or receivership
' proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the Insolvency
- Act 1886 or in relation to or with a view to any analogous proceedings or procedure in any '
Jurisdiction or any arrangement with the creditors of the Principal Debtor; '

s {a} . any monies secured by this Legal Charge shall be deemed to continue due and dwing to
-+ the Security Trustee until the same are actually paid;

(6] the Mortgagor shall not until the Secured Parties 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 Securad Parties or in monies received by the Secured Parties on account of monies
due from the Principal Debtor:

h fc; any dividends or payments received by the Secured Parties shall be taken and applied s
payments in gross and shall not prejudice the right of the Secured Parties to recover out -
of the Mortgaged Property all the monies securad by this Legal Charge; and

(d} ~the Secured Parties shall be entitled to prove for the full amount of the claim of the
secured Parties and to retain the whole of the dividends to the exclusion of the rights {if
any} of the Mortgagor in competition with the Secured Parties until the Secured Parties -

_have bean fully repaid.

25.  TRANSPERS AND DISCLOSURE

- 25.1 . Neither the Mortgagor nor theé Principal Debtor may assign or otherwise transfer any of its '
© . rightsar obligations under this Legal Charge.
25.2 The Secured Parties may at any time sell, assign, névaté,'sacuritiséw otherwlise transfer all or -
any part of their rights or obligations under this Legal Charge 1o any person at any time {3
Transferee}. The Mortgagor and the Principal Debtor consent to the disclosure by the Secured

Parties of any information and documentation directly or indirectly concerning this Legal
Charge to any prospective or actusl Transferes.

283 . The Secured Parties may disclose any information relevant to this Legal Chérge iri the Secured’
Farties' possession relating to the Mortgaser and the Principal Debtor to; '

{a any other member or affiliate of the Barclays Group and our or thelr officers, directors,
- employess, auditors, partners, consultants and professional advisers;

(b} - a governmental, banking, taxation or other regulatory authority;
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g} any pe'rm?n'in connection with a securitisation of all o any part of the loan assets of any -
- member of the Barclays Group from time to time;

{d} '_ the Mortgagor and the Principal Debtor {as appiicab!é}; o

. {e} ‘any person who may otherwise enter into contractual relations with any member of the
Barciays Group in connection with this Legal Charge:

{f) ' any person to whom information is required or requested to be disclosed by any court of N
competent jurisdiction or governmental, banking, taxation or other regulatory authority . =
" or similar body;

8 - any rating agency {including its professional advisers) to enable the rating agency to carry
out its normal rating activities;

Cthy any credit reference agency; and

“{i} any other obligor in respect of all or part of the Ser;:ure'd Obligations and any affiliate,
holding company or subsidfary thersof.

26. . FORBEARANCE

‘No delay or omission an the part of the Security Trustee {or any other Secured Party) in
- exercising any right, power or privilege under this Legal Charge will impair it or be construed
- as @ walver of it. A single or partial exercise of any right, power or privilege will not in any
circumstancas preclude any other or further exerclse of It or the sxercise of any other right,
.| power or grivilega.

27. - COUNTERRARTS

. This Legal Charge may executed in sny number of counierparts, each of which when executed
_ and delivered shall be an original. Al such counterparts will together constitute one
~ Instrument,

28, . homces, CoOMMUNICATIONS AND DEnManns

281 - Any notice, communication or demand Urider or in conrection with this iegal Charge shall be
- i writing and shail 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.

(282 Any notice, communication or demand made or delivered ander or in connection this Legal =
Charge to the Mortgagor or the Principal Debtor will only be effective in the case of g latter
which is sent by post, in 2 first-class prepaid letter where available, and Is posted before the -
last coltection 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.

2R3 Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays '
. Securfty Trustee Limited Business Lending Services, PO Box 16276, One Snowhill, Snowhill -
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' Quéemw&y Eirming'ham',- 82 2¥E and shall only be effactive whan éctuaﬁ!iy received by that

284

Secured Party.

- Demands under this Lega!'ﬁhargé méy be made from time to time and, at any time, the

 liabilities and obligations of the Mortgagor under this Lega! Charge may be enforced,
. irrespective of; '

{a) whether any demands, steps of proceedings are being or have beeri made or taken _

28,
z91
. 28.2

o293

284

against any other party to this Legal Charge (if any) and/or any third party; or

“{h) 'whether or in what order any security to which any Secured Party may be sntitled in-

. respect of the monies and liabilities hereby covenanted to be paid or discharged by sach
- of the Principal Debtor and the Mortgagor and any other obligations secured under this
E Legal Charge is enforced,

NSCELLAKEOUS PROVISIONS

‘Any party to this Legal Charge which is a comp'an'y certifies that this Legal Charge does not

contravene sny of the provisions of its constitutional documents,

~ If at any time any provision of this Lega! Charge is or becomes invalid, fltegal or unenforceable

in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall not in any way be affected or impairad.

© Save as otherwise provided for in this Legal Charge, & person who is not a party't'o this Lega? _
Charge has no right under the Contracts {Rights of Third Parties) Act 1999 or any similar

applicable legislation to enforce or to enjoy the benefits of this Legal Charge.

The Finance Parties and any nominee, agent, Delegate or Receiver may, subject o this Clause
259 and the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legisiation, rely -

- on any clause of this Legal Charge.

285

9.6

20,

301

302

Notwithstanding any term of this Legal Charge, the consenit of any person wha Is nat a party -
is not required to rescind or vary this Legal Charge or any other agreement entered into under .
or in connection with it

This Legai Charge is Entendad. to take éffetﬁ: as 2 deed hmwi:hstandingthé fact éhét ahy party
may only execute this Legal Charge under hand,

GOVERNING LAW AND JURISDICTION _

This Legal Charge and any non-contractual obligations arising from or in connection with i .
shall be governed by, and shall be construed In accordance with, the laws of England.

‘Each party irrevecably submits, for the exclusive benefit 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 simifar grovnds,

. Page28 |



This Legal Charge guarantees the liabilities of the Principal Debtor. i the Principal Debtar does not

o repay, the Security Trustee {or any Secured Party) may enforce this Legal Charge instead of, or a3
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 as a deed by the Mortgagor and the Principal Debtor and signed
by the Security Trustee and is delivered on the date stated at the beginning of this Legal Charge,
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Schedule

The Freehold property known as or being & The Drapery Northampton éamﬁriséd inthe décumar;t{s} '
particulars of which are set out below:

Date Bescription {Conveyance, Lease | Parties
Assigrament, Mortgage, Assent,
o IR gt
_ Lomplete if title
. s notregistered
at time of
Charge
Title Mumber{s} and Adminisirative area Registered Propristor
_ Property Dascription . o
Complete if title : : . e
f;zg:;z;i;: NN GE325 |\ apgniareran |AaD M
: . MARKET LI
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 EXECUTION PAGES

For and on behalf of Barclays $ecurity Trustes
- Limited

EXECUTED as 3 DEED by A & D Mini Market itd,

as Morigagor, acting by two directors/a director

. and its secretary

Paul Jury .

 Director of Lending Qp’efatims

o

" Signature of Director

FHTMIR LESsEERY

Name of Director {in BLOCK

- CAPITALS)

Signature of Director/Secretary

VOLETA LEXGEGAS

Name of Director/Secrstary (in

. BLOCK CAPITALS)
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- EXECUTED as 4 DEED by A & D Mini Market Ltd,
as Principal Debtor, acting by two directors/s
director and its secratary - Signature of Director

EATMIA LEACLCH )
“Mame of Director (in BLOCK '
CAPITALS)

Signature of Director/Secretary

NOLETA LENGEOND
"Hame of Director/Secretary {in
BLOCK CAPITALS)

- Page 30




