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Registration of a Charge

Company Name: BLACKSTAR SOLUTIONS LIMITED
Company Number: 07208329

Received for filing in Electronic Format on the: 10/05/2021 XA47S2UH

Details of Charge

Date of creation: 07/05/2021
Charge code: 0720 8329 0002
Persons entitted: @BARCLAYS SECURITY TRUSTEE LIMITED

Brief description: THE MORTGAGOR HEREBY CHARGES BY WAY OF LEGAL MORTGAGE
ALL THE MORTGAGED PROPERTY, BEING 3 KINGS COURT LITTLE
KING STREET BRISTOL, 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 SAME INCLUDING ALL BENEFICIAL
INTERESTS AND RIGHTS IN THE MORTGAGED PROPERTY AND IN ANY
PROCEEDS OF SALE OF DISPOSAL OF ANY PART OF THE MORTGAGED
PROPERTY. PLEASE SEE CHARGE DOCUMENT FOR MORE DETAILS.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHFORDS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7208329

Charge code: 0720 8329 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th May 2021 and created by BLACKSTAR SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th May 2021 .

Given at Companies House, Cardiff on 11th May 2021

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/B304311/RARE/SPL/B.S

Blackstar Solutions Limited
{the Mortfgagor

Blackstar Solutions Limited
(the Principal Debtor)
and '
Barclays Security Trustee Limited

(the Security Trusted) -

_ :;séALtHARGE
DATED 7W\;€Mj 202 1
INOTE: PLEASE INSERT DATE OF

EXECUTION BY EINAL SIGNATORY IN.
| MANUSERIPY
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This ?.‘egasif Cl'iargeil'is' an important legal docurment. We strongly rec@ﬁi;ﬁeﬁd that you

seek the advice of your solicitor or other legal adviser before executing this Legal

Charge. -

This is a Legal Charge over the Mortgaged Property described in the Schedile and the

other assets referred fo i this Legal Charge.

The"SeCurity:Trustea will hold this Legal Charge as ée‘t’u’r’ity on trust for and on behalf

of the Secured Parties for all debits and other liabilities owed to éne or more of the

Secured Parties by the Mortgagar and the Principal Debtor.. This inclides all present

and future loans or facilities that each of the Finance Parties have granted or fnay in

the future grant,

If any of the debts o liabilities secured by this Legal Charge are not paid whei due,
the Security Trustee can appoift a receiver, or take ‘possession of the Mortgaged

Property and any of the assets 'ch'a"rg'e'_t:i by this Legal Charge and sell thiem:

This Legal Chafgé is S&;Sﬁfﬁté_%{ﬁﬁ’; and not limited by any other ':sea:urity'-t:ﬁ' guér"amtéé

which you may have already given or may give o the Security Trustee (or any other

Secured Péﬂy} in the Tuture. ST

Barcidys Saeurity Trusies Uniited Is autharied and requisted by the Financial Conduct Authority (Finsncial Services Register
M. TBITTS) Ragisteted in England, Registered Mo. 10875314, Registerad office 1 Churchill Place, Londdn £14 5H2,



THIS LEGAL CHARGE is made on the date specifisd on-the front page of this Deed.
BETWEEN:

(1) Blackstar Solutions Limited (incorporated in Englarid and Weles with registered
number 9?298329} of 30-31 5, James Place, Mangatsfieiﬁ Bristol, BS16°9J8 {the
3 Maﬂgﬁgaﬂ, L - ' '

@ isckotar Solutions Limited incorporated in England and Wals with registered
- number (7208329) of 30:31 5t James Place, Mangomﬁeld Bristol, BS16. 918 fthe
' Pmrcmaf Debior; and '

(3) 'B‘ar&:}éyﬁ.secu’ri’ty Tf;js‘téé"l;im%’téd (Company Number 10825314) whose address
for service is Business Lending Services, PO Box 16276, One Snowhill, Srowhil
_ Quée?nsway, Birmingham, B2 2XE, acting in its <apatity as security trustee for and

on b‘eﬁhéif of the-Set’_'urad Parties {the Security Trustos
iT IISA'GR;'EE& 8 f@iidw:sj
1. ﬂzéﬂéz‘n@m_s;"m«ib. !miﬁﬂpkhﬁrmﬁ .
1" Béﬁ’niﬂéné -

"I this Legal Charge, each of the following: é}ép%@ss_idhs g, except where the context

“otherwise requires; the meaning shown opposite it '

Authorised Address meéans the last address given to the Securty Tristee for the

| Mortgager's and/or the Principal Debtor's place of business (or any one of them if more
. than onie) of régistered office; R o

. Authority the United Nations Security Council, the Commissioi of the European Union, Her
Majesty's Treasury, the Office of Foreign Assets Control of the United States De@aﬁtmem of

the Treasury, &t any other United States govemmerzt sittity;

Barclays t;raap-means- Barclays PLC aad a{ny of its direct of indirect Subsidiaries;
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Business means the goodwill of the business {if any) from time 1o time carried o af the

Moitgaged Property:
Default Rate means.

{a) the default interest rate set out in the document under which the relevant liability for

“the- Qverdue amourit immaliy arose:or

by i né-def&ult.‘i'rétéfeé’i: rate it set .(iut in such document, a rate perannum equal to the
cost fwithout. pmmf o eviderice of amy actual u::c:st) to the relevant Secured Part}r {as
certifled by it} if it were to fund of of fundmg the relevant amount ptug 2 per cent.

per annum;

Defegates means a deiegate or sub- de!egaie appomtecﬁ pursuant to Ctause 24 {Q:mfefmn

and De/egaz‘mn)

Environmental Approvals means all consents of any kind relating to Environmental Laws
“to which the Mortgagor or the, Mm’tgaged Pmperty or the use or eacupa@sm of the

'-Mortgaged F’mperﬁy is sub}ect,

| .Ehvirmmém‘éf C)‘aimsh"teans: any claim 'by any .perscn- i respect of losses ar ;lia-biii’ﬁes
suffered or incurred by that person as-a result of or in céﬁnecﬁcm’ with any violation of
‘Ervironmeental Laws or Envirghmental Approvals or giving rise to-any remedy or penalty
that may be ‘enforced or assessed by private a‘i-"_pubéic. legal action as a fesult of
.-Envifb’hmenta?' Cé’ﬁtémihaﬁéh or any -appéiﬁaﬂticj}?r&'ﬁr’ any interim -or final judicial -or
. administrative decres, mjunmm cease and desist order, abatement order, ‘compliance
_mr“der" consem arder c%ean up r:)rdar or enfurcement notice, stop zwtlc:e impravernent
notice, pmhlbmch notice or ravecation order in raspect af Ervironmental Contamination or
-Iany other renedial or other action that the Mor‘tgagﬂr is obliged to undertake pursua:ﬁ* 1o

E Enmr@nmental Laws in respect of Envirorimental Cmtammat:on
: E‘ﬂvfkaﬁm'mtafﬁﬁnmnﬁﬁarf#ﬁ'méaﬁs-the:" following and their consequences:

(a) any release, leakage or spillage at.of from the Mortgaged Praperty into any part of
the envireriment of any toxic, poisonots, noxious of poliutifig matter or hazardous,

detrimental or dangerous substances or thing:
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(b) ary accident; fire; explosion or sudden- event viliich affécts the environment and is
attributable tothe 'a‘;ﬁer'a_ti{m;-'%nfanég_erneﬂf ar control of the Mortgaged Property
including '{withmbtlﬁ%mité‘dﬁﬁ}'ih@'Stdrage keeping, handiihg; "Eébe!-l"ﬂg or disposal of
‘waste {as defined in the Envi rﬂnmentai Protectwn Act 19%} or hazarcigus, Toxic or

.'dangemus substances; and
(¢} .any designation of the Mortgaged Property as contaminated fand far the purposes
of Part lI4 of the Environmental Protection Act 1990, '
Environmental Laws includes all or any laws, statutes, riles, regifations, treaties, directives,
“bye-laws, diréctions, codes of practice, circulars, guidance notes, orders, notices, demands,
- decisions of the courts of any authority-or ‘any other bbdfyIWhatéoever"havinfg jurisdiction
- whith at-any tirne relate o the environiment or Environmenital Contamination or staridards
.. of conduct applicable to the Mért'giag'ed P"ﬂipe‘rty-grt-he:occu'patidniar use of the Morigaged
~ Propeity or the bperation of any busiriess from 5?'&;iﬂingxth_é.Mdrtgaged?foip@éﬁ:y:
Finance Parties mesns: -
1a) B‘ér‘ciéys Bank UK PLC:
()] B;éré!éy's' Bank PLC and

B G Bartia-ys-'zviefcanﬁ&e Businiess Finance Limﬁ@d;'

- 'Martgagea" Pmperty fsans al the pmpeﬁy referrad to- in the Scheduie 0 thls Lega
"Chaz’g@, ' '

Eec@ffk&fma‘-aris & receiver and ‘manager or a receiver appointed pursuant to Clause 14

{_k@f@i&f@f’)' together with any substituted receivér or manager and any 'cff their Delegates;

5D List means the Specially Déséigshatéc!3’N‘a-§iﬂ}r%a£s List maintained by the Office of E‘furéig‘fri
Assets CDI‘ih‘G Gf the US Department of the ?reasury, or any similar list marntamed by any

| ﬁuthcrzty
- Secured Parties means:

() the Sectirity Trustee:
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b) the Financé Parties: and
(&) any Re«miver'an'd!bf Delegate; .

'S‘erwedﬁbi;{gaﬁahy-mea'ns all .maﬁey;- ablégatir:én"s- anid liabilities now or at any time in the
.-'fui:ure die, owing or incurred in any - manner whatsaever by the Mortgagor andfor the
Principal Debtor in each: case to the Secur;ty Trus%ee (whether in its personal capacity or as
securi ity trustee for the Secured Parties) or to ‘any of the other Secured Parties whether
actually or contingently, whether directly c}'f_ indirectly, whether solely or jéi-ﬁﬁ?w‘i&h any
other person and whether as principal ar surety, including, without iiﬁitat%oﬁ all interest,
| 'dlsmum commission, fees, charges and ‘expenses and together with any matters refatmg

 toor arising in respect of those mcmeys obligations and lisbilities;

} Sefarit;r‘es- -méans. alE' stocks, shates, -a:ie'b'e'retmes,- debent‘ure' stock, loan smc'k'.:'ba.n'ds aﬁ‘d
| secUrities issued by any person (other than the 'Mortgagc’#}" and all other investmerts (as
 fisted in Part Il of Schedule 2-to the Financial Services and Markets Act 2000) including i
fights. and benefits arising and all monay payable 'in"respéct of them, whether by way of

conversion, redemption, bonus; option, dividend, interest ‘ot otherwise '_tint'!%.t-diﬁg i al
B subsidiary undertakings or the certificates for which are fow or i the futtire deposited with
or to the order of the Security Trustee o which I uncertificated are held i & BsCrow or
- other account in the favour of the Security Tristee o held in the Securuty '?rustees name

- orin the name of & nomines to the order of the Security Trustee), '

| Security Assets means e‘ach of the assets and undertaking of the Mortgagor which are the
subject of any” secur;ty created or exprassed 1o be crested by or pursuant 1o this. Legal

'Chargea _

Sétuﬁ{#’inferestmeans’any mortgage, charge, pledge, lier, a’séigfhm'e-r?t':eﬁ:’:ﬂmbfahca fight

- of set off or security interest whatsoever;, howsoever created or ansmg or anhy other

agresment, arrangement or court order having smbstantialty the same SCONBIMIC eﬁect as

the foregoing; -

Security Period means the period beginning on the date of this Deed and ending on the

. date’on which the Security Trustee is satisfied that all Secured Obligations have béen
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unconditionally and irrevacably paid and discharged in full and all faciiities made available

by each of the Finance Parties to the Principal Debtor have baen cancelled; and _

' -Subsfﬁfégy means a subsidiary ndértaking within the meaning of: section 1162 of the

 Comipanies Att 2006,

12 Interpretation:

(&) In t'his"i;e'gai Charge, except where the context otherwise reqguires:

.

(i)

i

)

- the liability of each such entity shall be joint and several and the terms of

. references to "t’héMéﬂgagOﬁ‘?cﬁr “the Principal Debtor" shall include persons:

deriving title under “the Mortgagor" or “the Principal Debior™ ar who are

entitled 1o redesm this security and the expression "the Secured Parties”

*{including references to “the Security Trustee™ and “the Finance Parties")

shall include references’ to any of their respective nominees, agents,

. Delegates, successors in ti-’é'ie'fand'-;’j"e_'r'mi‘tté'd'ass*;i'gns and transferées;

‘unless otherwise in&écated,'féfe'rente:s to- the Security Trustee mear the
Security Trustee acting in its capacity as security trustee for and on behalf

- of thé Secured Partiess o
winding dp inclides any winding up, reconstruction, administration,
- dissolution; liquidation; bankruptcy and any analogous procedure or step

~ undet any applicable law;

if the Mortgagor or the Principal Debtor consists of more than one entity,

this Legal Charge shall be construed accardingly; -

i the Mortgagor oF the P‘rinci"p’_al.ﬂéhtﬁr is a partnérship, unintorpcratéd
bady, association, committee, fristees or debtors on joint account, this

security shall remain  effective notwithstanding ariy change i its

composition, name or style, and shall continue ‘t6 - secure all Secured

 Obligations;
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{b)

{cl

(dy

)

- ity

B

) : '

. firm, company, cofporation; government; state or agency of a-state or any

references to any deed, instrumerit, certificate, agreement  or contract

- (including this Legal Charge] o a provision thereof shall be construed as a
refefence to that deed, instrument, certificate, agreement or contract or
~ provision as frem time to time varied, novated; amended, suppiementad or

rep a{:ecﬁ thowever fundamemaily},

. axpr*egsi@hst Emp_arting fh_e 's'irﬁi'gulaar_s'haii include the p_la,z'ral and viée‘ve’rﬁa_-

and wards denoting any gender Einchéie all-gendersy -

references 0 any statute or. cher !eg%siatw& prowsmn shall include sny

_stamtosy of ieg;siattve modification, re-enactmient -or - any substitution of
stich statute or provision and, where applicable, any- equwalent statute or

- legislation in ancther _jUHSdECtIGn

a time of day is'a reference to London time; and

feferences 10 a person shall be construed as 'a_'réféfenit:é' to ahy' inﬁivi'diaai,
aséociation, trust joinit venturs; -consortium, partiership or ‘other entity
' (whether or not having separate legal personality).
The headings in this Legal Charge are for ease of réference only and shall not affect
its interpretation. } R .
Where the ‘Mortgagor is an individual and riot a body corporate the continuing

' 'nat'ure of the security hereby created shall ndt’_ be determined or affected by natice

ttzsfany Sacured Party of the death m‘.r-mér‘i'tai. incapacity of the 'M&i’a’tgagar,.

waathsstandmg any othef prn::zwsmn of th%s Legal f:harge, any security s:reated

 heretindeér which, at the teme of be:ng enforced would constitute a regulated

mortgage co_nééraz:ﬁ under Amc le 67 (3}{a} of the Financial Services and Markets Act

2000 (Regulated Activities} Order 2001 shall not secure ‘&riy amount pavable to

Barclays Bank PLC or Barclays Mercantile Business Finance Limited..
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31

32

33

SECURED PARTIES

" Each pa:r'ty--"ag'reés that the Security Trustes's i:nterests-and rights under and in
: :respact of this Legal Charge shall be held by the Secunty Trustée on trust. far and

' on behalf cf the Ser:ured Parties,
 AGREEMENT T Pa¥

"“Each of the Principal Debtor and the Mortgagor hereby as. primary obligor and hot
merely as surety, covenants with the' Security Tristés that each of the Principal
“Debtor and the Mortgagor will on demand in‘wiiting made 1o the Principal Debtor
“or the Mortgagot, pay at;éis‘chargéthe Secured Obligations on the date(s) on which
‘stich Secured Obligations are expressed fo bacorme due and in the manner provided

for in the document under which liability for such Secured Obligaticis arises.

On any such demand being’ made, the Security Trustee friay ‘also immediately

crystaltise, or direct the relevant Secured Party to ct‘yé't'aitise:, any future obligations

.bf"the Mortgagor and/or the Principal Debtor as the case may be to pay any

arnounts due under ary bills or notes which are held by any Secared .Pa%ty and to

- which ':ariy' M’é‘ftgagbr-'anﬁ]ﬁor 'Pri'n'cip'a'@i Debtor argé a ‘party whether as drawer,

acceptor, maker of endorser without any deduction; withholding or ‘set off

whatsoever, The Sﬁecurityt‘frustee shall b‘é- at_&iherf{y from time to time to give time.
for payment of any bills of exchange, promissory notes or other securities which
ay have been discounted for or received on account from ary of the Mortgagor

- andfor Principal Debtér E")y..any_ Secured Party or on which the Martgagor and/or

the Principal Debtor shall or may be liable as drawer; acceptor, makef, endorser or
otherwise to any parties liable theréon or thereto a5 the Security Trustee in its

absolute discretion shall think fit without reléasing the Mortgagor and/or the

_. Prmcepal Eﬁ)ebmr or affecting the Mortgagor's and/ar the Principal Debters liability

under this L,egai Charge or the security created by it

‘5o far only 'as'i?:'ha 'ﬁa&niiftife's of the Pri'hci'pal?-Dfabtar' afé concermisd, the continuing

rature of the security created by this Legal Charge may e determined at the

expiration’ of three calendar months after the racéipt by the =Se}:;u§ri'ty'T'r*u_5*tae fromi

the Mortgagor of notice iri Wiiting to determine it and the amount secured by this
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34

35

41

e

i._wéz‘gaE_Charge in respect of such liabilities shall on the expiration of such notice be

crystaliized except as regards unascertained or contingent liabilities and additional

sums for Interest costs and expenses,

| As between the Prsncapal Debtc:r on %:he one hancﬁ and the Martgagor and the

_ Mc:m:gaged Property on the ather hand the Pnncepa! Debtor shall be pramariiy Iaah{e

for the paymem of the monies herehy x:mv&nanted to'be paid by the Prmmp& Debior

bt this provision shall not affect the Security Trustee (or any other Seeured -Pa:rty)'

Corin any way preclude the- Secur;ty Trustes {nr other Secured Party) from. enforcmg
or having recourse to.all or any rernedzes or Means f’mr recovering payment. thereof
which may be avai ab!e- under this Legai'Charge or otherwise. at such times and in
__such order and. manner as the- Ser:unty Trustee Tor any Gther Sectired. F‘arty) shall

- think ﬁt

Default intérest on the Secured Obligations shall accrue in respect '_ﬁ:‘f:}ﬁy overdue

amount from its'due date or, in the case of any cost. charge, loss, liability, expense

~and other armount referred t6 in Clause _f"?'{l.':és;ts' and Eﬁcp@'n*;:es)'from'the-dme iueh
amount was: expendéd, paid or debited on account by the Security Trustes ar-any
“ather Secured Party {without the recessity of any demand ﬁ@ing' made for payment

thereof), in each case, up to the date of actual paymem {both beforé and affer

judgment] at the Default Rate. Any default interest. ar:crumg under this paragraph
shall be u_mmedzateiy; payable by the Prm_mpsa& Debtor or the Mortgagor on demand
by the Security Trustee or any other Secured Party. Unlsss otherwise agreed, such
default interest: {if unpaid) will be cempaunded wnth the relevant everdue armount
of cost, {:harge loss liability, expense and. mher amatnt referred to in Clause 17

{Costs aid Experses) on a manthfy basis but will rermain ;mmed;ate%y due and

..payabi
SECORITY
_ General -

" Al security created by the Mﬂi‘tgfa'gdf'uhﬂérfhég Clause 4 is:

continuing security for the payment anid dischafgé of the Secured Obligations;
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{c)

)

4.2

{a)

(<)

-g'r'a_ﬁ'te-d with fuil tét?e quatantes;

' .granted n r‘espec‘r of all ﬁ’ae ﬂght title ‘and interest {if any). p«resent and future of

'the Mortgagor in and to the relevant Security Asiet: and

granted in favour of the Secunty Tmstee to. hoid o trust. for and on’ imha?f of the

“Secured PBFﬁES
: Chafges :
Thie Mortgagor hereby charges:

W by wé'y of legal forgage al the Mortgaged Property and all the interest of

the Mortgagor in the Mortgaged Property TOGETHER with all buildings,

'ﬁxﬁtureéEndudi‘hg’tradé'ﬁxtures it any} and fixed plant and 'rﬁathiﬁefy' from

time to time ‘o1 the Mortgaged Property together with all estats, rights,

o _"i:itfl&, options, easements and p'ri\;fi{eges-bénéﬁttir;’gﬂ fﬁ_?e same incloding al

‘beneficial interests and rights in the Mﬁrtéégééﬂ-?r-aﬁéﬁy and' in any
'-gﬁmﬁéefjﬁjﬁf sale or disposal of any part of the Moﬁgaged Property: .

(i) .bjf'wéy- of first fixed chéfge- any shiares held by the Mﬂﬁga‘gér iri any

' company from time to time whu:h has any. nghts in or is connected to the

_ Mortgaged Pmpertyg and

O by 'waéy of first ﬁ;’:‘é‘d cha’fge-t&e'b'e-ﬁaﬁt of all quarantees, 'mdé'rﬁhi_tieg‘,' rent

deposits, agreements; contracts, undertakings and warranties relating to the

Mortgaged Property.

The Mortgagor hereby assigns and agress to assign all of its Hight, title; estate and

other interests in and to all rents and other sums at amy_ time payable by any tenants

ar licensees or oecupiers of the Mér’tg’ég’éﬁdﬁ Property tége'the‘r with the benefit of al

its Fights and remedles r‘eiat ing ta them sub_;ect to mdempt:on upan repayment of

the Secued. Obl 1gaticms

The Mortgagor hére'by-'agsi'gnéi and agrééé--td a's'sign all of its right, title, estate and

other interests in and to sl monies from timé to time payable to the Martgagor
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under or ‘pursiant to all présent and future contract or policies of insurance to
‘which it is entitled in relation to the Mortgaged Property including WEthm}f lirnitation
' the refund of any prem:ums 5ub;ect fo redemption upom repaymem of the Secired

- '_thgatmns
@) 'm'e“mr%tgaga; hereby charges by way of first fixed charge the Business,
43  implied covenants of title N

The covenant set out in Sections 3(1), 3(2) and 6(2) oF the Law of Property (Miscellansous
“Provisions) Act 1994 will not extend to this Clalise 4 It shall be implied in respect of this
) 'C_!éam 4 that the Mottgagor is disposing of the Security Assets free from all chaiges and
‘encumbrances (whether monetary or not) and froim all other rights exercisable by third

. parties (including liabilities imposed and rights conferred by or under any enactinent).
44 Ownership

© The Morigagor is the legal _'a‘_m:i beneficial owner of; and has good and marketable title to,
| the Security Assets, in eaéh-case,"'fre-e:fmm'sécurity (other than that created by of pursuant

to this '_E;ég'ai Charge) and restrictions and onerous covenants, _
5. Lanp REGISTRY

5.1 _TH@-'Mbrtga-gf}r héreby'fequésts.fif the Mortgaged ?tﬁpem'i's'-r'egi'stére&fa%f the Land
Registry {and against ‘any title “to any unragastemd propeﬁy making up the
Mortgaged Broperty which is the: subject of a first regsstratxon of title at the Land

- Registry) the Chief Land Registrar R

. .{A}'  to-enter the ‘fcll’i}Wiﬂ'g réstriction into the -f-eigié'tef i favair of the
Security Trustee: | |

N d;spa.m;fon of the regrsfered esz‘are b}f z‘he propﬁewr of the regfsfered

| astate or by the pro,mez‘of of .any regfsfered charge Aot f:-emg a charge

- registered before the entry of this restriction, is to be regxsfere;cf withoyit a.

written consent sighed by the proprietar for the time being of the charge
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6.1

dlated finsert date] in favour of Barclays Secumjy Trustee Limited as referred.
toin the charges register” and
By  toenter an c_ﬁi'ﬁgé_ﬁmn 1o make further advances on ’:che.:i:hétges‘

 Register Telating to the Mortgaged Property,

The Mortgagor certifies to the Land Registry that the security interest craated under

oF pursuant 16 this Legal Charge doss not contravene any of the provisions of the
Carticles of #ssociation  or other  constitutive . documents of the Mortgagor if

applicable. -

- REPRESENTATIONS

The Mortgagor represents and warrants that

- {a)

®)

it has full péwer and adthority and is legally empowered o entef ifito this Legal

 Charge and to grant security over the Mortgaged Property on-the terms set

out hersin:. -

it has taken all neceéssary actions (including corporate actions) to authorise the

. aceeptance of and the exercise of jts rights under this Legal Charge and the

@

‘performanice-of its obligations tnder this Lagal Charge and all other docurients

to be entered inta by it in connection herewith;

“thereis no legal or other restriction. ori its abifity ta entér inte and perform its
obligations in respect of this Legal Charge; including that such entry or
 performance will rot constitute & breach of any law, regulation or official

directive to which it is subject or ahy"ag_r’eem-ent'hy’which it is bound:

this Legal Charge will be valid, binding and enforceable in-accordance with its

fers;

'r%'e'i?thef'th'e.Mﬁﬁga;gon nor any of its affiliates is either;

0] listad, or s nwned o contre;i ad d;rec:tiy or mdarect v, by any pea‘som

‘which is listed 6n @n SDN L:st ar

' PagE_‘.* i1
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(i) located, crganzﬁed or residept in @ country Wha(ﬁh is ‘the subject of

 sanctions by any: Authcr:ty\,

1o Security fn%eraét- {:jtiie'_r' th’an-' the Security Interests created or expressed to

be created by or pursuant o’ this Legal Charge) exists on, over or i relation fo

~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 afe in the form

of shares are fully paid and not: subject to.any option to purchase or similar

rights. The constitutional documenits of companies whose Securities are subject

to tb’é security created by this Legal Charge do rist and could not restrict or

~inhibit-any-transfer of those sharas on crestion or erforcement of the Secirrity;

thy-

and

ne “warning notice” or “restrictions ‘notice” (a5 defined in Clause 112) of

Schidule 1B of the Companies Act 2086) has bean issued in respect of all or

| Cany part of theé shareés,

Each of the ab:ave. répre'sén-tatibﬁs-éf this Clause 6 will be correct and complied with

)

®

'{E} .

in-all respects at all times during the Security Period as if repeated by referénce to

the then existing circumstances.
GENERAL LUNDERTAKINGS

The Mortgagor Undertakes to procure that

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

if the Mortgagor isa partnership, it shall notify the Security Trustee in writing
immediately of any change in the membership of the parinership. Whenever

- possible such notification shall be given in ddvance of siich change; and

if the Mortgagor comprises one or more trustees, it shall give to the Securiy

3 'Trﬁ'sféa not less than 28 days' prior written fiotice of the proposed retiremant

‘of any trustee or the appointment of any néw trustee (which shall not be

'P‘age_ig
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()

{b)

{cr.

effected without ‘the prior written consent of the Security Trustee) and shall
notify the Security Trustee in writing immediately upon the death of any trustee

of the dissolution of any firm or €orporation aeting as trustee.

UNDERTAKINGS.

General

The Mortgagor covenants with the Security Trustes that during the cortinusfice of

 thiis security that it will not (without the prior written consant of the Security Trustee):

{j ~ creste oragree to create of permit to subsist any mortgagé or other fixed
charge or other security of any kind over the Mortgaged Property or tther

Asséts {'hairg'éd pur’sumti"té_ this Légai."chargé:' '

{ii} - sell, assign, transfer, part with or share possession or otherwise dispose of

or deal with-its interest in the Mortgaiged Pmperty or othe; assets charged

‘pursuant to this Legal Charge

iy t:ée“at@lct grant any interest it the Mortgaged Plrd.pért:y or any other asset

:séc:u_réd:by this Legal Charge in favour of a third party; o

{W) | o é.éver.m remove 'a'ﬁ'y_' 'Gf'th:é' fixtures fbrmin’g' part of its Maﬁgagéd Prd:pértjﬂ

if to-do sowould be reagt}ﬁa'bl-y 'expectéd to have m'atéﬁaffy adverse effact
on the valie, 5a5eabuhty or use of the Mortgaged Pmperty or the

| enfmrteabahty cf this Laijal Charge

: D’uriﬁe:g"th_éiﬁéntiﬁuan{e.cf ‘I:E":‘i's"s»:ea;‘tswlr%‘ty,ir no -S'Eaj%:'ufary or other power of grariting of

agreeing to grant or. of accepting or agréeing to actept surrendeis of leases or

tenancies of the Mortgaged Property of any part thereof shall be capable of being
exercised, by the Mortgagor without the pnar consent Tn wiiting of the Se:unty

“Trustee.

During the continuanice of this s’_éturét}é the: Mortgagor shall have no sta'futisry or

other power to vary the terms of any lease or undeflease of or relating 1o the
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Mortgaged Pmpeﬁy or any part thereof without the pmr cansent in writing of the

_ Securlty Tristee,

The 'Mﬁnga'gc:}'r shall immedia%ﬁ-iy'éu e:’xé’cutioﬁ -Df this Legal Charge or, 'ir‘s':r‘eiéﬁuﬂ

o any accupational fease commg mtc: existence. after the date of this Legal Charge,
upori the Moﬁgagor entermg mto thai: accapat;ona& lease, gwe notice to each
tenant in such- form as sg--a;::proved.by the Sectirity Trustes and shall procure that
such tenant gives to the Secunty %‘fuﬁ%’éé'ﬁithin_'s reasonable time of the execution
- of this Legal Charge or the occupational fease, as appropriate; & duly :tompi'éted

: -atknawlie'djge'rﬁem of such notice. If the Méﬂgagbr fails to-do o, the Security

Trustee may give such notice:

The Mortgagor héré_t}y' covenants with the Security Truste that

"{i}.j ' %fn‘:‘hedsiateiy upon. execution of this Legal Char’ga to de‘pﬁsif with the

.Scéca,}ééty Trustee, all' deeds and documents reiat;ng i:c: any occupational
interest at the Mnﬁgaged Pr@peﬁ:y and any tztie msurance policies unless -

- held by the Mmtgagmrs ‘solicitor to the. @rder of the Sﬂca;r;ty Trustee and
Cto depc»sat wuth the SE(}UT%’E}’ Trustee or such solicitor at any t;me thereafter

- any further sus:h deeds and other doctimérits relating to such becupational
interests or tstte insurance policies, promptly upoh ccmmg into: passesamn

of ary of those items;

iy withouat préjudice to paragraph (i) above, following execution of this Legal

Charge, ‘on written demand to deposit with the: Security. Trustee all title

: | déeds and other documents ‘constituting o evidencing title to the
Mortgaged Property, unless held by the Mortgagor's solicitor to the order
of the: Security Trustes and. to deposit with the Security Trustee or such

- solicitor at any time thereafter on’ written demand any further such title

- deeds and dccuments

iy ifand so long as the title to the Mortgaged Property ot any part thereaf is

not registered under the Land Registration. Acts 1986 to 2002 G person

- shall, diiring the contiruance of this security, be tegistered under the said
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Acts as pmprimmr of the Mortgaged Property or any part: thereof without

the coriserit i writing of the Secwrty Tnustee

v upon any such registration i:hé"h«fi’txfﬁ‘gagﬁ?%i’lf foﬁ'h’witﬁ deliver o the

“Security Trustés copies of 'e‘vi'dem':.e of registration {including a copy of the
o title plaii and register for each registered title in respect of the Mortgaged
'Pmperty} and such title plans and registers delivered to the solicitor hol dmg
thie title deeds to the. Security Trustes's order in accardance with g}aragraph

fiy above: and

(#).‘ the Martgagmf :wil'!"ct}mpiy’"w”éth all planning i.'aws: and regulations. and the
' terrns of any amhcrag&twn in respect of any ‘such p§anmng laws of

| . reguiatmns in each case reiatmg to the Mortgaged Pmperty

?E'nvimnmienf N

Thie’ Mortgagor undertakes to the Sec&nty Trust&e that dursng the continuance of the

securety constituted by this Legal Charge it shall at all times:

RE)

{b)

{0

'csbtair;:and' masntam in fuil' forc'e and effect a‘-;ti 'Ehvircmmentél Approvals and ‘ensure

that the busingss anid/or operstions carried on at the Mortgaged Property comply

“in all respects with all Environmental Laws and Envirohmantal Approvals,

- promptly on becoming aware of it, inform the Security Trustee of any Ervironmental

Claitn which Has been made-m-threétiened? against the Mortgagor or any occupier

of the Mortgaged Praperty settrﬁg out the action which is to be %aken iwith respect

to that Enwr&nment&i ﬁ:iaam and

__mtify' éh‘e‘ Secur’é’ty' Trustee promptly on' becoming aware of any Environmenial

‘Contamination &t o 'Brﬂug}htjm to the M»:::"r't'gagéd Property or circumstances likely

to lead to Environmental Contamination which might give risé to.any Enviranmental

Clait, and take or procure the taking of all necessary action to deal with, rernedy

oF remove fmm the Mortgaged Property or pfeven‘é: the incuision of (as the case

may bej that Envirormental cgntammatlen or- circumstances hkeiy to lead fo
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8.3

Environmental Contamination §d a5 16 prevént sn  Environmental Claim,

‘endeavouring always to minimise the danger or harm arising to the environment.

Compliance

Duting the continuarice of this security the Mortgagor shalt -

(a)

B4

“obtain “and ‘maintain all consents and observe and perforin all Eovenants,

stipulations, requirements, court orders, reguiations and obligations from fime to

time affacting the Mortgaged Property and comply with-all requirements of -any

authority and all obligations under ahy statite, bye-laws, and" ragu ataoms relatang_

“to the whole or any pait of the Maﬁgaged Properiy and

: gEve.fu-E déta‘iEs to the Security Trustee of any 'ndfi'ce crder direction, designation,
+ resolution, pmpmsai or other matter given or- ‘friade by any authority (whether or
 not ander any plann ng iegesiat;un reguiatmns and/or bye- laws) and refatmg w'the
Mortgaged Praperty orthe area in which the Mertgaged Property is situated and if

- required by the Secunty Trustee take all rrecesgary steps to camply with such niotice.

Pay outgoings .

During the continuance of this security; the Mortgagor shall punctually pay or cause to be

- paid all present and future rent, rates, taxes, duties, charges, assessments, impositions and

3 outgoings whatsoever now or at any time payable, charged, assessed on o i respect a‘f

the Meﬁgaged Property or any part of it.

)

g The Mortgagar .ﬁzh_éi't;'

(a

(b}

B lr%xmngmmmm_ AND A’ct’ess;_.

' ffé‘fﬁ time to time on request by the Security Trustés, provide the Security Tru'stée'

with such information as the Security Trustee may reasanaby require. about

Mortgaged Pmperty and sts compilance with the terms of this Legal Charge

' p_érm%’t the ;S;_ecurity T’ru'sté&, its representatives, professional advisers and contractors,

free -access at all reasonable times and on réasonable noticé 16 inspect the
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Moe’tgag@d Pmpez'ty {including, without’ lirnitation, for the purposes of cmductmg
_ -'.a valuatmn of the Mcﬁgaged Property);: and
: -.pr‘owgptiy : h‘nt’%ﬁk rﬁ:he-- Sécuri-ty’ Tkustee'-ﬂf any 'i_it'iga‘ti_én,- arbitration or administrative

- proceedings commenced, pending or threatened against it orany of its Subsidiaries

or ‘any other event which. is reasonably likely to adversely affect the value or

: _céfhemise depraciate, impair or prejudice the Mortgaged Property and/ar any other
.asset charged pursuant to this Legal Charge or resiilt in the seclrity created by thas

Legal Chargé becomiing enforceable.
' OBLIGATIONS WHERE THE MGRTGAﬁEB= PROPERTY 15 i.EAisslj-;ém S

. __-The Martgagor und@rtakes o the See:ur;ty Trustee in respegt of the Mcnrtgaged ?mgrerty

B {whiere the: Mcﬁgaged Praperty is leaséhy d) as follows:

{a}

(b)

©

{d)

®

. not. 'at aiéw_y- 'tim’e wéthou‘t t‘hfe Secu‘r’ityi‘fmstﬁe‘s priar consent in writing, to surrénder

| tor the landlord of the ‘Mortgaged 'Pmpert‘y {the Landlord, "{Whétﬁer formally or

in'formé'!y} any lease under which the Mortgaged Property is held or otherwise in

arny way v untan!y to give up pessess;en of the Mmrtgaged Pmpeﬁy to the

'Landéord of to va:y the terms of the lease;

_"to compiy faé’thwﬁh wnth any Tiotice sewed on the Martgagor by the. Landlmd uncﬁ’er

Section 146 of the Law of Pmpeﬂy Act 1925 {or any s‘fatumry te-enactment thereof);

.tcj take il rea?'s-tbna%jée: steps‘ {i'nt’:ﬁ}diﬁg {if a@jprc’ypriaté) biit not limited to 1ma§éin§'zan

-application to the court for relief against forfeiture) to prevent the Landlord from

lawfully esercising a right, péac‘eabiy, to te-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 Morigaged Property

vacant for & periad in"the case of residéntial property, of 28 days or more and in

the case of comimerciat property, for 14 days or more;

to comply at all times with the tev’eﬁanﬁ on the Mortgagor's part contained in the
lease under which the -Ma'rtgjéged Property is held and to pay the rent and-any

other sums payable under the lease promptly and- 1o provide forthwith to the
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11

Seaurity Trustee following reteipt of a request to that effect from the Security

Trustee due evidence of the -;‘ja'ymenf to the landiord of all such suins;

fc:;r%hw;th on teceipt of the same; tm ff:}rward to the Semnty Trustee mpxes of all

- natices of whatever Kind or other r:arres;aondance or commumcatmns received: from
the Landlord méatm;g_ to_a:&egec& breaches of any covenant contained il the. lsase:

~dnd

to advise the Sectirity Trustee forthwith (and theresfter to keep the Security Trustea
fully informed as'to the progress) of any dispute or potential dispute between the
“Mortgagor-and the Landiord givirg details of the nature of the dispute, the facts

resulting in the dispute and any other relevant information,

COVENANTS

The Mortgagor- by execut;ng th;s Lega Charge Covenants w;th the Securr’zy Trustae that the

8

(b

E Mcrﬁ:gagar n‘unng the continuance of this- seCurity:

will keap all buil dmgg now of fDr the time i::;emg suhyect o fhES security adeguately
insured agamst loss or damage by fire-and such other risks as the Security Trustee

may from tirrie to time rec;u:re to the full repiacement value thereof {having regard-

fo-any- possable increases in building costs anid mdudmg the casts of demailtmn

- costs-of alfernative accommodation and architect's, eﬂgmeers Surveyor's and ch&‘?i‘

professional fees} with an insurance office or uﬂdemriter&; approved by the Securaty

Trustes in wrztmg fn::rm fime to téme and if 5o raquxred by the Securuty Trustee iri
the joint names of the Mf};rtgag:ar and ’the_ Security Trustee and will duly pay al

prerniums and dther mohies necessary for effecting and keeping up such insurance

within.one week of the same becaming due or, if a shorter time-period, the time

period for payment specified by the insurérs, and will on-demand produce to the

Security Trustee the pa!it%eg'o'f such é%i‘s‘airaﬁéﬁé and the receipts for su'ch-'payments;

will keep all buildings now or for the tsme bemg subject te::- tms security in good

repair and conditgon
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{c)

i)

(e}

gy

12.

‘will keep all the utilities-on ‘the Mortgaged Property and/or servi ng the Mortgaged

'Prc}pezty and any- heating systerm: in goad wcrkmg arder

_ WII! not ‘without the [elately mngem m” the Securﬂy TI‘L%StE'é make any structural or

" material alteration 16 the Mmrtgag@d Pmper‘iy,

_'Wiii duly -and wn:h reasonabie expeditmn mmp?ete any bw!dmg operazlans

csmmenc&d at'any time by the Mc:rtgagor o {he Mortgaged F‘mperty,

. 'acknaw edges atany time’ after p&ymem: af the monies secured by thls Legal Chafge

“has been demanded or if default shall be made by the Mnrtgagor in perfarmmg

any “of the above. obligations the Security Trustée may as %he ‘tase may be insure

and keep insurad the Evicfrtgaged Pmperﬁy iri any sum which the Security Tristee
) may think éxpedient O may- repa:.r “and keep in repair the Mortgaged Property or

- may -’carﬁpiete’ -:ahy such building ‘operations  (with power to erter upon’ the

Mortgageﬂ Property for ‘any of those purposes. mthaut thereby becommg a

mgmgagee ift ‘possessiony;

wn!i rnariag"“ the Maﬁ:gaged Property, any person occupyinig th@ whcﬂe or any part

Cof the Mortgaged Fmperty in accordance the prmc:ples of good estate management

“and 'in'any manner that the Security Trustee in its sole discistion may reduire; and
_ atﬁinowiedges.:aﬂf moties 'ex;:«eﬂdad E)y the Security Trustee under this -p%méi‘s?dnishaii
bedesved to be propeily paid by the Security Trustes. .. '
_APPLICATION OF INSURANCE PROCEEDS.

“Ali monies received on any insurance whatsoever in respact of loss or dam’aﬁe"by
fire o ‘otherwise to the Mortgaged Property or any part thereof (whether effected

‘or maintained by the Mortgagor ifi pursisance of his obligatich under the covenant

contained in Clause 11 (Covenants) of this Legal Charge or indepenidently of o

“otherwise than in pursuance of stich obligation) shall as the Security Trustée requires

either be applied in making good the loss or damage in respect of which the monies

are received or be paid to the Security Trustee in or towards payrent of the monies
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(e}

14
14.1

{a)

for the time being secured by this Legal Charge of such part or parts thereof a5 the.
Security Trustes may require.
 POWERS ON ENFORCEMENT

“Section 103 of the Law of P-mp-er:y’ A-c:{i' 1925 shall not apply to this security but the
statutory power of sale, shall as between the Security Trustee and a: purchasear feim

the Security Trustee, arise on and be exercisable at any tire after the éxecution of

this semr;ty, provided that the Security Trustee shall not exércise the said power of

sale Until payment of the monies secured by this. Legal Charge ar any part thiereot

“Hias been demanded but this proviso shall not affect a purchaser or put him Ubon

iﬁqairy whether such t’ﬁenﬁan:d has been made.

Section 93 of the Law nf Pmpeg*ty Ack 1%25 dealmg with the mnsshda‘mn @f

' mo{tgages shiali tiot app%y ti thls security. - Each party to this Legal Charge
understands that under the Land Registration Act 2002, this Lega! Charge (including:

any attachmernts) will be available for inspection by any perscm upon app?acaﬂon to

the Land Regis’{ry

'R_Ecz—:wsﬁ' '

-'Appnintment-af' Receiver o o TR

At gy timé-after the Security Trustee shall have demanded payménf”r:}f any maonies

secired by this Legal Charge or if requested by the Mortgagor, the Seciirity Trustee

may {unless precluded by law) without fﬁrﬁhérﬁ notice appoint Qnde@sr seal-or ih.wréi't'ing

any one or more qualified persons tobea Receiver of all or any part of the Security

Assets, to act together or independently mf the other or mthers appmnted to the

gutent app!zcabf

In this Clause 14, a "qualified péfSQn'*"mE'ans 4 person who, under the Insolvency
Act 1986, is qualified to &ct as 4 Receiver of the property of any company or

individual with réspect to 'which that person is. appointed.
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" Powers of Receiver

The Receiver shéii {so far-as the law permits) be the agent of the Morigagor (who
shall alone be personally liabls for his acts, defatilts and temurieration) and shall
hiave and be entitled to exercise all powers conferred by the Law of ?rdpémy Act
1925 in the-same way as If the Ré‘ceivé& had been duly appointed under that Adt
and i 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 Sé'c'ﬁfi't'y

Trustee's powers), the Receiver shall have pawer in the name of the Mertgagar or

otherwise to do the fa%imwng fhmgs o

i Take pé‘é-SeéSinn:‘ 16 iaké possession of, e:éilfe& an‘diget in all or any part of

.the Mcsrtgaged F’mperty and for. that purpose to take any proceedings s

the Receiver shaif think ﬁt

RO 'Prbtecﬁmi 'bf' assets to commence and/or corplete any  building

operations on the Mortgaged Property or any part thereof and to apply for
and obtain a‘nyﬁp-iafnﬁirig-p’eirmissbﬂs building regulation approvals and any
other permissions, cansents or licences in gach case as the Receiver: may in

his absolute discretion think fit

(i) Raising finance: to raise money from the Security Trustée (or any Secired

- Party) or others on the security of the Mortgaged P’re'p'e?ty'@r atherwise;

RY] '_ Séwiacés for tenants: to provide such facilities and services for- tenants and

genera iy to manage the Moﬁgagaﬂ Pmp&r&y in such farner as the

Receiver shall think fit, .

.-'(:v} R _' iéasehbléi Q\ﬁértgaged?rﬁpe'rty:'i?the Martgaged Property is leasehold, to

- vary the terms of or surrender any lease and/or to t_a'ke-a new lease thereof
or of any part thereof on stich terms as the Receiver shall ihink fit and so
‘that any such new lease shall ipso facto become charged 1o the Security
*F?ﬁstee-'ﬁn-"the-_terrﬁs. hereof, so far as applicable and 6 execute a formal
legal charge over any such new lease in favour of the Séauri“t}y Trusteé in

such forrm 8§ it faay require;
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Sell, et ete;: to 'seif ?é—:-t or lease of concur in seliéngﬁ Ie‘i:t;?ng or 'fé‘aS’ihg“amf.

of the Mortgaged Pmperi:y-a'r;jiany part thereof liy such mannér-_and for such

term, with or without a premium: with such sights relating to other b_ar’ts'

theredf and. containing such-covenants on- the part of the Mortgagor or

| otherwise and generally on such terms and conditions (lnciudmg the

: -payment of maney o a Eessee or ténant-on a surrender) as the Receiver

‘shall think ﬁt

iy

Campmm:sa o make any arrangemem of compmm;ss: which the Recesver

_:.shaiE thmk fit;

Wi

fix)

Maintenance: to-make and effect all repairs, improvements and insurances;

Carry on businiess: to carry on-or concur in carrying on the Business (if any)

- andfor that purpose to raise money from the Security Trustee. (or any

Secured Party) or others. on the sé‘t&fi’ty' of the Mortgaged Property or

otherwise and to transfer the Qmﬁwﬂ m‘ the Busmess (if ‘any} with the.

E Mcﬂgaged Prﬁperty

®

' -Rei;:iurc:es‘.:: to ise all stock and chattels at the 'Mor%gagéd Pmpeﬁ:y for the

' purpose of can‘yin‘g :::n thie Bé;‘sine‘s‘g -(if”any);.

Maintain Licences: to apply for and obtain whether in the Receiver's own

name or otherwise all licehces, consents; registrations and approvals which

. may be riecessary for the lawful rinring of the Business (if any) (Licences)

~and to insure all Licences against forfeiture, suspérision or nor-renewal;

i)

Eﬂg’ag‘iﬁg p‘éfgﬁnﬁé ta.car'riy.'cm Business: tm---érz"gagé éut’h-'pérsé‘ns- as the

. Receiver may it its absolute discretion consider necessary or desirable for

~‘the runmng of the Business {af aniy) upon stch terms and: mndatlans as the

Reﬁewer shall dear fit:
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{xiiy . -Acqurre asseis: o buy in all such stock and chattels as the Receiver shall in

© - its absoluté discretion consider necessa;y or desirable for ther running of the

 Buginess (f any);

. Buqks and remrds to have actess to, to use and to make up i:hé bomks

: and records of the Business [if any)

(k) 'ﬁgﬁtractg* fc--cars’y o existing coritracts: 'aﬁd"to- enter -into such new
‘contracts for such’ purposes as the Raceiver shall deem hecessary far the

-funning -of the Business {if any},

i ﬁ;ppaintrhenfs':' to a;:ipaint' managers, officers, contractors, advisors and

agents for the above. purpuses upon such terms ‘as o femuneratmn or

‘otherwise as the Receiver may determning; and

(i) General paWe*fs‘:- to-de a’fﬁ_such sther acts and fhing'g as may bé considered

to-be incidental or coriducive 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 eﬁe'rcisa’--any of the above

powers; if and insofarand so long as the Security Trustee has in- wrntmg exclidsd

‘ihose powers whether at tﬁe tirie of the Receiver's appointment or subiseguently.

The statutory pawe?s of sale Eeasing'énd ‘accepting surrenders exercisable by the

Security Tristee héreunder, are hereby extended so as to althorise the Seturity
Trustee whether i its own name or in that of the Morigagor or othierwise to grant
# lease or leases of the whale or any part or parts of the Mortgaged Property with

such rights relating to other parts theréof and cotitaining such covenants on the

- part of the Mortgagor or ctherwise and géﬁérally on such -térfm- and conditions

(including the payment of money to a lesses or tenant oh a sisfender) and whether

‘orrot at 3 premium as the Security Trustee in its absolute discretion shall thipk-fit.
‘Removal

The Security Trustee may from time to time i:iy: writing remove any Recebver ap;ﬁ'aiht.éd by

it (so far as itis lawfully able) and may, whenever it may deem it expedient, appoint & new
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Receiver in the place of any Receiver whose appointment may for any redson heve

terminated.
144 Remuneration

{a). ] i.The Sésuﬁiy' Trustes may-:ffoi*n"-'t'i'm'é;'tb-- tifma, fix the remunaration of any Récéiver
" appointed by it (which rémuneration Fay be Grinclude a commissior calcutated by
reference to the gross amount of all moneys received or otherwise and may include

| remuneration in connection with daims, actions or ;ﬁimm&:‘:ﬁﬂggﬁ made or brought
against the Receiver by the Marigagor or any other persen or the pérformance or
 discharge of any obligation imposed upon the Receiver by statute o otherwise) but

such Tefiuneration shall be payable by the Martgagor alone, and sections 109(6)

and {8} of the Law of Property. Act 1925 shall mot appiy in relation to- any Receiver

appmnted under this Leg&i Charge

(b} The amount @f'suéh rémuﬁméﬂzieh sy be debited by the Security Trustee to any
account of the Mertgagor Held with a'Secured Party, but shall, in any ‘event, form
part of the Secured Obligations and accord ingly be secured on the' Security Assets

© under the security contained in-this Legal Charge,

145 - Extent of Appointment

- The @xcf&smn of any Securﬁ:y Assets fmm the appumtment af the Ftecewer shail pot

_ _preciude the Secw*:ty Trustes from: subsequently extending the Rea:ewers or Receivers

appointiient tor that.of their fﬂpéacemant} to that part or appmmtmg aﬂather Res:es\fer over

- any other part of the Security Assets.

146 _ Nﬂ liability as mortgagee in possession

None of the Secured Parties shall, nar shall any Receiver appointed as aforesaid, by reason

of itor the Receiver entering into possession of the Security Assets orany part of them, be

- liable to account as mortgagee in possession or be lable for any loss an realisation or for

any defauilt or omission for which a mortgages in passession right be liable,
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147 Agentof the Mortgagor

(a) | E’x‘:e%y Reiceiver of fh’e:M’aftgagarﬁﬁiy appointed by the Security Trustee under the
-~ powers in that respect contained in this Legal Chargé, shall be desimed to be the

. agent of the Mortgagor for all pwﬁpc&sesrahds'hai'lr as stich agent for a1l purposes be
deemed to be in the same position 45" Receiver duly appomted by @ mortgagee

under the Law of Praperty Act 1925,

(b) - The M@rtgagc)’f: slone. sﬁaﬂ b‘e'riespgnsabié for the contracts, ehgagements, acts,

omissions, defaults and fosses of the Recaiver and for habilities ’hi:ijri‘ed by the

Receiver and no Secured Party shall mcur any ;ablbty fc:r them by reasmn af the
.Security Trisstes appomtmg such Recerver or for any other reason whatsoever, )

148 Security Tru‘stiee n"z'ay ei‘érciﬁé _

To -'-t'he'fu’li:est--ekiént”pérmittefdf by law, all or any ‘of the 'pc?wer's', authorities and discretions

which are conferred by this Legal Charge (either expressly or impliedly) upon'a Receiver of

the Security Assets may be exercisad after the security created under this Legal Charge
- becomes enforceable by the Security Trustee in relation to the whole of such Security Assets
“or ahy part of them ‘without first _'a';:}'{:}'-éiﬁting*a Receiver of such property or any part of it or

notwithstanding the appointiment of a Receiver of siich property or any part of it.
15,  FURTHER ASSURANCES

15.7 ?’ﬁe '.Mmr't.gagarshal! on demand execute .any“timéulmeént.akﬁd do any othier dct o
fh’iné {ine eithér case, at the expense of the Martgagor) which the-S:eciﬁri:ty Trilstes

{or any other Secured Party) may 'reésénéb%y' spacify for pratecting, praserving or

~ perfecting any securi’ty'c%ezatéd-ar'Ent'end'ed to be ¢reated by this Legal Charge or

_ for facziztatmg the realisation thereof or utherwsse for enforc:mg the same or
exercising any of the: powers, rights and discrations of the Secuﬂty Trusme {or any

.'other Secured Pa!‘tyﬁ_ under this Legal Charge, mclu-cfmg the execittion of all reledses,
ﬁa’ﬁsfersr assignrments and. othe:r' doctmerits and the giving of all noticas, orders,
institictions, diret:tlﬁns and requests for any consents to epable the g)mperty o be
charged which the Secunty Trustee {c}r any- other Secured Party) may- reasc:nabiy

request.
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15.4

The- Maﬁgagor by way of security by executing this Legal Charge irrevocably
' -appoants each of the Security Trustée and any Receiver or Delegate appointed under
. thie Legal Charge jointhy and sewara!ly to. be its a‘ttamey with full pﬁwsw of- deiegaimn

in’its name and on nts beha[f

(&) to:sign, execute; seal, complete and deliver any document, deed, agresmant,

- instruments or act which the Seciirity Tristes of such Receiver or Delégate may
require. for perfecting the title of the Security Trusteé to-the. Mortgaged.
P?openy of for vesting the same in the Security Trustes, its ﬁ-am'i;xéeé of any

_purchaser of generally for any of the plirposes set-out iy this Legal Charge:

b} cit’h-eﬁ)vi_'sé generally tosign, seal, execute -and deliver ali deeds, assurances,

‘agreements- and “décuments and :tﬁu'-“dm all acts and things whilch may be

' required for ‘the full exercise of all or any of the powers conferred on the
. Security Truétee or a Recelver of Delegate under thss Legal Charge of which
. misy be desmed expedient by the Secunty Trustee or Recewer or a Delegate
in connection with any. d:spasa! ‘reatisation or getting in by the Secur:i‘y Trustee

or such Recewer or Delegate of the Mnrtgaged Proparty tr any part therect or

in connection with any other exercise of any power tinder this Legal Charge.

' The Mortgagor shall ratify and corifirm ail transactions entered into by the Secuiity

Trustee, any Receiver or any Delegate of the Security Trustee in the exercise or

purported exercise of the Sacurity Trustee's of the Receiver's respective powers and

all thmgs done by the Security ?ms’tee such Remxver or Delegate- by virtue of ahy
‘power of at‘mrney given by this Clause 15. ' -
' The Mcrégagar-hea‘réby atkanle’dg’es that the povier of atfomey hereby granted to

the Security Tristée, any Receiver and ite Delegates and substitutes 'is.'g'rahte:d

irrevocably and for value as pait’ of the sér:'urity-.c-cnstitut'ed by this 'Legai Charge to

“secure the pmpﬂetary iritérests of and the performance of lesgatmns owed forthe
_ respechve donees. within the- meamng and for the purposes of the- meers of

_ Attorney Act 1971.
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16.

161

16.2

Al powers of the Receiver hereunder may be exercised 'E}y-thé‘ Security Trustee

whether as attarney of the Mortgagor or otherwise and whether or not the Receiver

s been appointed.

CO-OFERATION WITH THE'REC'EEVER -

'Each of the Martgag:}r and the Prma‘::pal Debtor (or either of them as ti‘ﬁe case may

be‘j c;ovenants wzth the Security Trustee as fﬂikows -

"{a) that. the Mortgager and the Prmtapaé Debtor {or any of them as the cage riay

be} will co-operate with. the Receiver i ine his. mnmng of the Business {if any} and
will afford the Receiver the opportunity to inspect and copy the books and

3 ~records of the Business fif:any} -'as"andf when requested;

- {b) that the Maﬁgégﬁr and the ?Fiﬁic?p‘al? Debt'ér-(mr'an}} of thern as the case fmay

be) will upon request pravide the Recaiver wi ith such mfr:}rmatmﬂ as the Receiver

may reqmre in connecticn with the Busmesﬁ {zf anyl

NG no?t:t::‘; -remove the ba_aks and recbr_ds of theﬂﬂs’ihegﬁ-tif .-'any)' from the

Mortgaged Property; and

{d) notto rerviove-any of the stock or chattels from the Martgagad Fréperty save

that nothing in this Clause 16,1 shall prevent the Mortgagor or the Principal
Debitor fram reroving or destraying stock or chattéls wh'ic':'h' are no longer fit
for the purpase for which they weré interided ar from usmg or selhng the stock

in the ordinary course of trad‘mg

i reﬁéﬁb‘n:-tef the Et.isi?nésé;- {if aﬁy}'_fhe Mér‘a’gagor and the PfinﬁipaE Dei'jmr':'(c,a'r any

of therm as the case may be) covenant(s) with the Set:ﬂritﬁg; Trustee s follows:

{a} ta endorse and transfer Or causa ‘Ew be endmrﬁed arzd transferred ariy Licences
to the Security Trustee of the Receiver or such other persvn a5 the Secumy
Trustee or the Receiver may nomsnate and grve alf not:ce:«; and make il

' appi;catxcns requ;red to-effect the iega§ transfer of any Licehées or for obtaining
new Licences to or for the Security Trustes, the Receiver or such other persohs,

as the Security Trustee or the Recéiver may norhinate;
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(h) . to'presérve and renew as necessary all Licences;

| {c) to conduct the Busikess (if "ahy}-'.éﬂ & lawful and proper mianner fo the best

advantage and not to do or 'p'fe'kmit'-aﬁy act or thing which may endanger the
Licences or render them void or voldable or iable to be forfeited orsuspended

o S'Ubjéc% 1o a‘ny penalty or 'distg_ﬂ:a‘&éfic&ﬁdn;

{d) to insure {an & sum: requlreci by t%ue Secur;ty Trustea from txme to time} thé

Licences agamst forfeiture, suspension or non-renewal and to produce on
‘demand-evidence satisfar:mry to the Securlty Trustee that such insurance s in

force: and.

{e) not to create any further mortgage of charge of the goodwill

- Each of the Mortgagor and the Principal Debter by executing this Legal Chiarge

;rrevcxcabiy authorises the Security Trustee, the Ren:ewer or any nomines or Delegate

- of the Securrty Tiustee or the Receiver whethér ir the Mortgagor's andfor ‘the

Principal Debtor's name ar otherwise- ta sign any datument and to do’ any other

act or thing which may be requisite or necessary to protect or to effect any rerieval

‘or {ransfer of any Licences to the Security Trustee, the Recéiver or any norminge o

'D'et'ega'te' of the Security Trustee ar‘ the Receiver and this Légal Charge <hall be
conclusive proof of the: Mortgagors and the Pnncupai Debtor's ¢onsent 1o

protection, renewsl br transfer of such-Licences.

- After the Receiver has'beén-appeimedf 'the-ﬁ'?e'tpirbﬁtéiuf the B@smes.lsl {if any} after

‘deduction of the costs and expenses referred to i Clause 17 (Costs and Experisés)

shall be applied in or towards payment of the Secured Obligations and all losses

incurred in the carrying on of the Business (if any) shall be ;’eceverable from the

Mortgagar or the Prircipal Debtor as 4 debt and may be debited to any account of

the Mcﬁgagﬁf or the 'Prmc:'tpaE Debtor held w;th a Finance Party as the case ‘may

- be-and shall bear interest accordingly and shall be charged on the Mortgaged
Property atid the charge heret}y conferred shall be in addition arid w:thcaut prejudn:e

: tﬂ-'aﬂy and evefyﬁremedy; lien or SEClifity wﬁtcﬁ'the.Security Trustes may have or

but for the said charge would have for the monies secured by this Legal Charge or

_&ny part theraof,
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17.

171

172

1 any provision contained in this Clause 16 is or at any time becomnes illegal, invalid

| -or' urienforceable in"ény‘res;i@d the legal ify,--vaiidity' or -enforceability of the

-';emaénmg pmws;cms of this Lega& Charge chall rict be in any wiay affected or
'-impasred thereby ' '

-ﬁos'rsﬁmﬁ 'EkPEM_SES S

Mi costs, charges arid expenses incurred under this Légal Charge by the Sacurity

Trustee (whether actirig in its personal capacity 6r as secirity trustes for the Secured

- Parties) {or any other Secured Party and their nominiees, agents and Delegates) and

all other monies paid by the Security Trustee '{w%ééther-atting'ih its personal capacity

“or a5 security tristee for the Secured -Parﬁ;ée's}-f{o'r'ariy other Secured Party and their
nominees, .agéntsiah-d Delegates) in-perfecting or otherwise in connection with this.
- security orin respect of the .Mmrzgaigéd Property including (without prejudice to the
" generality of the foregoing) all monies expended by the Security Trustee {or any
“other Secured Party) under Clause 11 (Covenants) of this Légal'lcharge andall costs
- of the Security Trustee oF any other Secured Party and their hominees, agents and

‘Delegates of all proceedings for enforcement of the secirity constituted by “this

Legal Charge or for obtaining payment of the monies secured by this Legal Charge

‘or any part thereof or arisingout of or in connection with the acts authorised by
Clause 14 (Recefvén or Clause 15 (Further Assurances) (gnd so that any taxation of

the Security Trustes's casts, 'cihargf'es and expenses shall be on the full indemnity

basis) shall be recoverable so far as ’th&y relate to the liabilities ‘of the Priricipal

Debtor fram- the Prinicipal Debtor and s far as they relate to the liabilities of the

Mmﬁgagﬁrifmm the Mt:i-rtgagzar as & debt and may be debited to any dccount of
the. Principal Debtér and/or the Mertgagor and shall hear mterest in accordance
with Clause 3.5 and shall | be charged 'on the Mortgaged Property-and the charge
conferred by this Legal Charge shall be in addition and wﬁho'ut'p'rejud'ite to iy
and’ every other remedy, lien or security whw:h the Security Trustee (m any other
Secured. Party} may have or but for the said chargg would have for the mahies.

secured by this Legaf Charge or any part thereof

The. Mar&g‘ﬁg‘ar'and the Pﬁr";ézip'al Deﬁtc}r'shaii. on zﬁé'm‘ahd.-pay-w or fully indemnify:

the Secured Parties, of other nominee or agent on an after-tax basis against 4l
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losses, -actions; claims, costs (including legal costs), expenses, proceedings; liabifities

and 'ex@-éndfturé: which ‘the Sécmity Trustee (whether acting in its personal capacity
ot as security trustee for and on behalf of the Secured Parties) or any other Secured

Party, and ‘any of their nomineés or agents may suffer, pay of frcur, acting

reasonably, in connection with any payment or dis’chatge in respect of the Seclired

Obligations (whether made by the Mm‘tgagm andm; the F‘rm::;pal Debtor or a third
‘person) bemg :mpeached ot declared vmd for any réasan whatsogver, o '
 Where, pursiuant o 'Ciauﬁe 1?’2 or ’{-7 E'ia'bave asum is paid 't»t:n"’éhe'Sét:uréc:! Parties
“or thair mmmees dgents or Daiegates} the Martgagor and the ?nnc;pal Debior

'shail in addition; pay to any Secured Party in fespect of value added tax

(a} (except where the payment falls within paragsaph- (b) below), such afount 4

equals any value added fax charged to the relevant Secured- Party (or their
naminess; agernits or Delegates) i respect of the matter which gives Fise to'the
payrent and which the relevant Secured Party {cﬁé ‘their nominees,’ agén_ié or
‘Delegates) certifies & not fecoverable by it by repayment or credit (such

- certificate to be conclusive in the absence of manifest 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 nominees, agents of Delégates) as agent for the Mmt'ga'go’r' and/or the
: E’rmmpa ‘Debtor, such amount as equals the amount included in the
.'comrn issions, costs, charges, axpenses or nther::tems in‘respect of valie added
tax (and insuch a case the refevant Secured. ?aﬁy‘(ér their nominees; agents
or ﬂe&égﬁ:t@s} shall provide the Mattgagor and/or the Principal Debtor with an

-. appﬁ"dp:réafe: tax invoice in respect of such iter, naming the Mortgagor and/or

the Principal Débtar ia‘s'rsci'p_ien't of the 'rél'evant.mppéy}.'

The Mortgagor. and the Principal Debiar agrees. that no Secured Party will be held
responsible for any loss suffered as a'result of exercise of or failuite 1o éxercise by
the Security Trustee (or any other Sécurédﬁiﬁaﬂy} ‘of its rights under this Legal
Charge; except:in the case of gross hég‘{igénce or wilful default of the relevan
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@)

(o)

{)

. CONTINUING SECURITY

This .séc:uﬁiy .éhai!‘ be continuing security and will extend to the ultimate balance of
the Secured 'Dbfﬁg-ati:ans,.'_'re'gai'rdl&s.s '{';f'-a"ny intermediate payment cr-ﬂiséh'ai*ggé in
-whole or in part and shall not prejudice or affect any security which may have been
- ereated. by any deposit of title deeds or otier docuinents which may have been
“made with the Secured Parties prior to the ‘execution of this Legal Charge relating
Cto the Murtgaged Dr@p@rty or ta any other property or any-other secuirity which the
. Securnty Trustee may now or - any time after the date of this Legal Charge hold
-Bn 'tr_ust: for and on bahalf of the Secured Parties in respect of the monies secured”
by this Legal Charge or any of them o any part thereof respectively.
. WAIVER OF DEFENCES
Nong of the liabilities or obligations of cach of the Principal Debtor and the
Mortgagor under. the éécijri'ty' constituted by this- Deed shall be impaired by a
Secured Party; . ' '
-.azgreéihg ary 'émendrﬁ&h’t, vakiaiti.én',-. restatement, - a.ésignmehi,_ -'reﬁiai:ﬁmeﬁt,
_ reﬁnanci'ng,.ncSVatich' ar depérturé {howsver '-sébsfahtééi or '&ﬁateriéiﬁ-c‘:‘r{; to ar from

“any - document so that any such ‘amendment, variation, restatement, assignment,

replacement; refinancing; novation or départure (ncluding any which may have been

‘made before the sigiing of this Dged) shall, wha‘tevéar its nature, be 'b'i'ndih‘g upon

“each of the Principal  Debfor and the Mortgagur in all circumstances,

notwuthstar:dmg that it may increase or othemzse affect %:has: Hability of any of the

| Prlntlpai Debtor and the Mortgagc;r,

reie‘asing 'o?"granfiﬁg any time or any indulgence of any (including, without
limitation, the waiver of any preconditions for drawing under, or of any breach of,

any document), or entering into any transaction or -ériaﬁ'g’ementé whatsosver with

-or in relation to'any of the Principal Debior or the Marigagor anid/or any third party;
“teking, accepting, varying, dealing with, enforcing, abstaining. from enforcing,
surrendering 'mr'reléé'sfng any security, right of recourse, set. off or combination or

“other right or Fiterest held by & Secured Party for the Secured Obligations and any
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(e}

19.2

20.

fa)

other obligations secured under this Deed in such manner a5 the relevant Secured

Party thinks fit;

'-.éfafmingf proving for, accepting of transferring any paymeit E'n_;resQe;t of the
Secured Obligations and any b"ﬂ:‘hef"bijéigatéqns' seciired under this Deed. in-any
composition by, or windirig up of any principal obligor and/or any third party or

abstaining from o claiming, proving for, accepting of transferring: of

-amalgamating with any other compatiy or person whathier the new company thus

formed shall or shall net differ in its name, objects, character-and constitution from

the Secured Party, it being the intent that this Deed shall remain valid and effectual
in all réspects and for all purposes in favour of and with reference to any such nevir
' mmpa'ny when 'fmméd and may' be proceeded on aﬁln'd' enforced in the same
manner to all intents and pufposes as if such new company had bean expres&?y

narmed in‘and referred to herein instead of the Secured Party.

- Each 'Pﬁh‘cépail' Debtor and the Mo'rtg-sgﬂr 'expres'éfy _co‘n’firms_'t'hat it intenids that the

security constituted by this Deed shall extend from time to time to any (however

fundamental) variation, renewal; replacement, réfinancing, incresse, extension or

-addition of or to any of documents and/or sny faiciir"%y'm" gmolnt made available

under any of the docurients. mcludmg, without lifnitation, ary variation or extension

&f the purpc}ses for which any facility or amoiint might be made ava;iable from time

to tire and. any fees; costs and/or expenses associated with the foregoing. -
DEFERRAL OF RIGHTS

“Until the end of the Security Periad, the Mortgagor or the Prifcipal Debtor will not

exarcise any rights “which it may “have by reason af pea‘fermance by it of its

“ohligations: under this Deed:

'('ij " to-be :r&demmﬁed by ihe Mur‘tgagof or the Pr;ncepa Debmr ar in raspect

~ of any other person;

(il toclaim any contribution ff@m any guaranter or other persc:en in respect ef

“the Secured Obligations;
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21,

i@ o take thie benefit (in whole or in part-and whether by way of subrogation

oF otherwese} of any rights of the Security Trustee or any other Secured
F’arty under any documerit or of any guarant&e or Securaty takerr pursuant
to; or in connection- with, the Sacwed Dbhgatwng by ’she Sec:urrty Trusies

ot any other Secured Partyf

(iv) to 'bring' Eégéi f:sr'-_tother' pjrméeeaéngs for an order -Eé:r:;ﬁ'iﬁh'g:the-'Mn'rt'gég{a’r or
the Brinicipal Debtor o siy other person-to make any payrment, or patform
any obligation, in respect of which the Mortgagor or the Piincipal Debtor or

any other persen has givén a'gua'ran'te;éé,"u'n'dértaicimg'afiin'demnii’ty;' R

- Fl o exercise any right Df set-off agamst the Mcrtgagcr or the Prmclpai Debmr

or arzy other person; and/or

) to é:léi‘i‘ﬂ or prove as a creditor of ihe-Mor‘tgalgmﬁr the .Priﬂt'ipa! Debtor.or

_ other person in competition with the Secumy Tmstee or amy other Secured

Party.

it the' Mortgagor or the Principal Debtor receives any benefit, payment or

- distribution in relaticr to such rights it shall hold. that benefit, ‘payment or

distribution to the extent necessary to enable-all amounts which may be or become

payable to the Secured Party by the Mortgager or the Prmx:_apail-[zg:btor tobe repaid

in full on teust for the Secured Party and shall promptly pay or transfer the same fo

‘the Seciired P‘a'ﬁy oras the Secured Party may direct for application.

ACCouNTS

If any Secured Party receives natice that the .'M‘Qrtgag@r has encurmibered o disposed

of the Mortgaged F’s‘épér&y or any part thereof or on the sxpiration of written notice
‘given under the provisions of Clause 3.3 be entitled to close the accounts of the
'Mﬁrtgagor and the- Principal Debtor and to open a new account or “accounts and
: (WIthout prejudice to ;»my r;gh’t of the S@cuﬁty Trustes (or any other Secured Party}
‘to combing acceunts} no money pard into or carried o the Mmtgagors of the
Principal Debtor's credit in any such riew account shall be. appmpnated tawards or

have the effect of dischargmg anly part of the amount due to the Secured Party on
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-any such closed account. If any Secured Party dogs not open a new accourt or
- accounts immediately on receipt of such notice it shall nevertheless be treated as if
it had done so 2t the time when' it received. such: notice anhd a:f; fromi that time all

- payments made by the Martgagor or the Prmc:pai Debtor to each Secured Party

shall be credited or be treated_ a5 having been credited to such new. accouint or-

actounts and shall | ot operste ‘to reduce the smount due from sach of the
; Mortgagor or the Principal Debtor to the that. Secured ?arty at the time when it

: receweci sUch nc}t:s:e

A 'payf"héﬁts made .by"'ai-s'e'cuﬁed Party 1o the Mb_rtgagﬂr-.ﬁf the Princlipa'i' Debtor

after & Secured Party receives such notice shall be deemed to have been first made-

| out of any paviments fast received into any account of the Moﬂgagor or the Pnncapa!

Debtor with the Secured Psarty
Serore

The Security Trustes and any other Secured Party may at any time and from time

o time without notice (but shafl. not be obliged to) set off {i) any obligation which

Es-du'é-ajn"ﬁ payable by the Mortgagor or the Principal Debtor to the Security Trustee,

~any other Secured Party and/or ‘any other member of the E-'a'réia’ys'G-r’csﬂ;{j and s
umpagd against (i} any’ obhgatmn twhether of not matured) ‘owed. by the Secunty
_ Trustee, any other Secured Farty and/or any other member of the Barcslays Group
_' | ta the Mortgagor or the Principal Debtor as the caseé may be-{w:th the differenice
: _-beﬁve‘en ‘the_é’m’eurﬁts'in- {iy and (i) bei'ﬁg"t'he Séi.t}ﬂ?‘ A’Maimt} régérdiess of the

place of payment, booking branch ar-currency of sither obligation. Pursuant to-the
 rights in the" preceding sentence, any Seclred Party may (and the Security Trustee

- may direct a Secured Party or other member of the Barclays Groiip to) debit an

accaunt held by the Mortgagor of tﬁa.'Pri_n'c‘ipé.I._Déthr; a5 the case. may be, with

) any frember of the Barclays Group by.an amount up to and including the Set Off

~ Amount.

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 s

ususl course of business for the purpose of the set off and if when converted it
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22.3

23.

231

232

24.

24.3

leaves the Security Trustes (o any other Secired Party) (a5 applicable) with less

than the amount due, the Mmtgagc»r and the Principal Disbitor must make gcac»d the

armount of the shortfall on demand

The Security Trustee and any other Secured Party may in its absolute. discretion

estimate the amourit of any liability of the Mortgagor of the Principal Debtor which

s contingent or unascertained and thereafter set off suéh estifiated arriount and
* no amourit shall be payable by the Setu'ri’é;y Trustee or Secured Party (as a'pp'iicabié}
1o the Mcrtgagor or the Principal Debtor untess and until ail Secured Dbhgatmns:

“have been ascertaified and fully z‘epaud or d:scharged

PROCEEDS FROM THE Mbﬂ#ﬁ&&gﬁ'ﬁ?ﬁepmﬂ =

© Atany time after payment Qf the miohies- secured by thxs Legai Charge of any part
-~ of it has been demanded and any part remains unpaid the. Secirfity Trustee may a5
.'age_nt of the Mer‘tgagor and/or the Beneficial Owner (a5 :appiac'abfé}:remc'ave and-sell
“any chattels or the Mortgaged Property arid the net proceeds of sale thereaf shall
- be paid to the 'Mmtgagc'r' and/er the Bénéﬁéia-l CJWner'{as”apiplicéhJe} on demand
| and the Secur:i:y Trustee shall ot have thie right 16 retain or set off sich proceeds
- of sale: agams’c any indebtedness of the Mortgagor and/or the Beneficial Owner {as.

app ;cahie} to the- Semrity Trustes {or any other Secured Party}
_ Thel?\fim"s_gagcr h‘e’rehy coverants wéth--th’e $é¢ur_it‘3’) Tmsfeé to p'ay:'any sums which
“become payable by the Mortgagor under the Agricultural Holdings Act 1986, the

Agricultural Tenancies Act 1995 or under any other statute for compensation costs

or.otherwise to a tenant of the Mortgaged Praperty or-any part theraof failing which

the Secufity Trustee may pay the said sum or discharge any - charge- created in

pursiiance of any such statute for sesunng the same and any monies paid- by me
‘Security- Trustée: under this Clause 23 shall be deemed t{ar be dxpenses ;}roper%y

incurred by the Securety Trustee hereunder.

DISERETION AND béLEGAﬂQN@ o

Any liberty or power whiciﬁ may be exercised or any determmatmn whach may be

trade urﬁder this Legal Charge by the Secursty Trustee of any: Receiver may be

'ﬁage’ as:



exercised or made from time to time in its absolute and “unfettered discretion

withaut any obligation to give reasons, :

242 . Each of the 'S-émrify T_i’ust‘ée-a’ﬁ'd any Receiver may at any 'ii%ﬁe'=d-e!égaté all or any

~of the:rights conferred on it by this Legal Charge.

24.3 The deiégaﬁoﬂ inay be made upon any terms and 't‘:oré’(ﬁitions"{i;ﬁ'duc!mg@'the- power-
~ to sub-delegate) dnd subject to any restrictions as the Security Trustee or the

Receiver may think fit.

244 Such dete’g’éﬁm shall n:cx{ pr‘a’c!ucfé sither the subséqumﬂ exercise of sch power;
authority or déscretmn by ‘the Security Trustee: or. the Recelver stseif or any

subseguent deiegat&on or Tevocation,

245 Un'dér fo ci'rtumétancés: shall 'fhe Security Trustée, nor any Secured '.Péﬁy,'nﬂ't‘ arly
Receiver or Delegate nor any officer, agent or employes of any of them be Tiable to
“the Mortgagor or the Prmc:pai iﬁebmr o any other person, as the case ‘may be, as
& result of or-in connéction with any’ act, default, omission or misconduct oh the
part of any Delegate; '_

25.  RELEASE

The' Mcrigaged Pr@perty shali riot be released by timie being givee'a to the Principal Debtor

or by any as"rangement in relation to other securities or by any act matter or ‘thing whether

occurring before or aftér demand whjereby the same might have been released {except an
'.exp.réssfréiéésé-'duiy executed by or on behalf of the Sei::ur"iiy Trustee) and any monies which
may riot be otherwise recoverable urider this Legal Charge by reason of any fegal lirmitation,

disability or inicapacity on-or of the Principal Debtor shall nevertheless be recoverable from

. “the Morigaged Property as thaugh such monies had been advanced 1o the Mortgagor as

zf the' Mortgagor were the sole or pnnc:ﬁpai deb’wr it respen:t thereof and this Legal Charge

~had secured such indebtedness.
26.  BANKRUPTCY, WinpiG Up

261 In the event of the insolvency, bankniptcy, -'a'dr_ﬁini_Stratiari, winding up or

receivership proceedings or procedure as set out in Part 26 of the Companies Act
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27.

27.1

27:2

2006 orin the I:'nsaivencyzAct-'1.'9"86 or in felation 1o or with a view t6 any analogous
-proceedings or procediire in any jurisdiction of any arrangement with the creditors

-~ of the Principal Debtor:

(@) any moriies secured by this Legal Charge shall be deemed to continue due shd

- owing tothe Security Trustee until the same are actually paid;

(b} the Mortgagor shall ot until the Secured Parties have beer fully repaid be

entitled to participate in any other security held by the Security Trustee o trust
for and on behalf of the Secured Partiés or in monies received by the Secured

- Parties on account of mdnies due from the Principal Debior: o

(@ -any dividends or payments received by the Secured Parties shall be taken and
- applied as*p’aynien'ta in gross 'a'nid shall riot prejudice the right of the Secured
“Parties to recover-out of the Momgaged F’mp@rty all the manies secured by

- this Legal. Charge and

(e} 'the’ Sec:uréd F*arties -sh_ai'i b-é‘ antitlad ‘te-?rm}ese‘o’r the full ariount of the daim

o ofthe Secured Parties and to retain the whole of the dividends to the exclusion

- of the rights (lf any) of the Mortgagr:;r i ccmpet:t!can with the Secured Parties

until th& Secured Parties have been fully repaid.

T’m&sszﬁs-mn i)iscwsung

_ Neither the Mortgagor nor the P'r_'i_'rﬁc_ipalf_ Debtor ma}y’ assign or otherwise fransfer

any of its rights ér-ebl_igaﬁqns ur‘ider- this Légai’thérge:- >

The Seciifed Part s may at any time sell, asslgn novate, securmse or e:nthe:wase

transfer all or any part of thezr nghts of mbhgatmns under this Legal Charge- %o any

permn at any tnme [a ?“ransfeme} The Meﬁgager and the Principal Debtor consent

to the disclosure by the Secured Pames of any information and tdocumentation

éarectly er md;rect&y e:oncermng thxs é.egal Cha;ge to any prospective or -actoal

Transferee,
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27.3  The Secured Parties may disclose any information relevant to this Legal Charge in
the Secured Parties” possession relating to the Mortgagor and the Principal Debtor
tor ' ' R
@ any other member ot affiliate of the Barelays Group and our of their afficers,

- di_rec‘to:’rs, ém'p'{ciyee's,- auditars, partners, consultants aﬁd‘-pmféssis’nai aclvisers;
_"{ﬁ)- a gcﬁvérnrﬁ'éhtéh 'ba'nici'ﬂ'g; taation of other reguia’tar_y authority;
(¢} any person in conniection with :aecuntlsation of alf or any part of thze loan
* assets of any member of the Bardays Group from tsme o t;me
- {dy“the M'Gm'gég-d'r 'an_d‘:'the' Prind;ﬁéi'ﬁebzor {és-appéicab?e}i ﬁ
| (e} any person who may otherwise: enter into contractdal relations with any
- member of the Barclays Group- i connection with this Legal Charge;
:_{ff). any’ person to' whem information is requ‘i‘reé 'mr'.réqﬁested 1o be d'iécicased-by
- any caurt of mmpet&nt jurisdiction or governmentai banking, taxation or other

. réguilatory authority or similar hndy

(g} any ratmg agency (mciudmg its professmna aﬁwsem) m erzab!e the rating
“{h) an’y‘ cr’edi‘t r@fér@rié:e -ag_eﬂ'cy; and
iy .any other abligor in respect of all ar part of the Secured Obirga‘t:ons and any
affiliate; hol ding mmpany or suhs&dsary thereaf. '
28. _FGRB;%AMN&'- o

Mo 'd‘éiﬁy r’f}.r-'c:amis'sibn an .‘tlﬁ'é. part of the 'S'écu?ity Trustes (ér' any other .Sec:ur'e?&
_ Party} i exercrszng any rzgh'&: power or p;m!ege under this Legal Charge wilf § impair
it or be c;@nstrued as'a waiver of it A smgﬁe or partlal exercise o% any rrght power
or privilege will not v any circumstances preciude any other or furf:her exercise of

iy or the exercise cf any other rlght pswez‘ or prwa ege

Psgs 38



29.

30,

300

302

303

304

COUNTERPARTS

This Legal Chiarge miay executed in any number of counterpatts, each of which when
executed ‘and delivered shall be an f:rngmal Al such muﬂterparts will tc;gethm

_ﬁﬁﬂsiitﬂt& ane iﬂStFU ment,

ﬁitmces; t’amwmmmmsim:i} DEMANDS

_ Any notice, communication or demand under or in -c-_a‘:_rinécﬁﬁn”with' ‘this Légal
"Zﬁha’rge"s;héii ‘be’in writing éncf shall be 'delive‘red ;a'ersonaily; or. by post to the
: Authorssed Address and, if gw@r& by any Secured: Party, may be twade of given by

- Eny manager, officer or agent of thaf Secured Partyor of any. branch of that Secured

Party

: An’y huticé,' cdmmuriiéaﬁmﬁ 'c}r'-die'méf_n& made or .d*eiivereﬂ' under or in -cbnraéc‘t%dn
this Legal Charge 16 the Mortgagor of the Principal Debtor wil 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 b'efofe-'the last collection of letters from the letter box in
. which it was posted has Been made on arty day, at 10,00 a.50. on the next succeeting

.-day' upen which a-delivery of letters is made.

| Any notice to any Secured Party shall be addféss‘éc’%’ in Wri't'i'ng and sent by post to

Barclays Security Trustee Limited, Business Lén-d%n'g- Services, PO Box. 16276,

: 5srmmgham B2 2XE and shall mny b& effective when -actually r@mwed by that
“Secured Party. ' ' '

- Demands under this Lega' | Chiarge may be made from time to time and, at any time,

the liabilities and obitg‘atmns ot tha Mortgagor dnder this Legai Ch&rge may E:te

“enforced, urm&pecwe of

(&) ‘whether ahy‘d'ém:ands steps or praceedings are being“-'fjr have been 'ﬁ":'ade or

' taken agamst any other party ta thls Lega! C%warge it any} and/or any t&srdi
 paigsie : . :

() wih'ath'er of i What order any security to which any Secured Party may_ be

entitled in respect of the monies and liabilities hereby: covenanted to be paid
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31,

311

312

313

314

315

316

32

EC A

- with it shall be governed by, and shall be ccmstmec% in accordance with, the laws of

32.2

or discharged by each of the Principal Debtor and the Mortgagor and any other

‘obligations secured under this Legal Charge is enforced,

- MISCELLANEOUS PAOVISIONS

Any party ta this Legal Ch"arga which is a mmpany.éé%ﬁﬁes that this Legal Charge

does not contravehe any of the provisions of its constitutional docurmients,

¥ 8t sny time any provision of this Legal Charge is of bacomes invalid, illegal or

unenforcéable in any respect 'u'ntie'r-én'y law, the validity, legality and enforceability

 6f thie remaining provisions of this L@ga! Charge shall niat in any way be affected or
_ irnpaired. ' ' R

Save as othérwise provided for in this Legal Cha:fge.. & person who is Aot & party 16
- this Legal Chargé ﬁas-nm’-ri'ght under the Contracts (Rights of Third Parties) Act 1999
- or any similar apptmah @ Eeg;slatmn to enforce or'to enjoy the henaﬂtg of ﬁthas Legal

' Charge

The Finanﬁé-?érﬁés-'aﬁd aﬁy'mﬁﬁiﬁé’e, agent, Delegate or Receiver may, subject 1o

this- Clatse 371 and the Cantracts: (R;ghts of Third Partiss) Act 199? of any simiar

_'.'apphcabse iegls!atlcn rely on any clause of this Legal Charge

. Nmﬁuifhsfanckéﬂg' any. term 'sjf this Lega-i 'Chafg'é, the s:.ﬁir;iiiént-?t}f any pérsbﬁ_ who is

not & party Is not required to rescind or vary this Legal ‘Charge o any other

-agreement entered into und'a'r'tﬁ!r' i cnnnei:t'fo'h_ with it.

-This Legal Charge i§ ;mended m take effect as g deed notwﬁhstancimg tha fact that

' any. party may- c:enly exgcute this Legal Chargs« under hand.
GOVERNING LAW AND JURISDICTION |

This Legal Charge an&'a*ny non-contractual obligations arising from or in connection:

: 'Englaﬁsﬂ

“Each party if‘i‘ewacabfy'submitsﬁ._'fcsr the exclusive benefit of the Secured Parties, to

the jurisdiction of the:English courts {biit without prejudice to the Secured Parfies
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-right to. commence proceedings against any party in-any othet jurisdiction) #nd
| irrevocably waives: any (}b_jECEEGFs on the ground of venus or mappmprlate forum of

: any similar grounds,

This Legal Cﬁarge"g.liéranfees'-'ihe. Iia:biifiﬁes of the ?r'intip'al-_[}aiﬁ@r. If the Priticipal ’
Debtor does not repay, the Security Trustee (of a’iﬁy Secured Party) may enforce 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. sign;ﬂg

: Thié’tega%‘ Charge has been executed 'a-s"a dead by the 'Martg:ag-cr a'hd't.hé'-F‘fih'cipaél
Debter and signed 'b'y the Security Trustes and is delivered on the date stated at the _
beginning 6f this Legal Charge.
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Schedule

The Leasehold property known as 'G'g‘.béin-g?i‘;. Kings Court Little King Street Bristol

comprised in the tﬁidcument{s}fPa.rtiéi}iar_‘s of which are set out below: . -

Complate if
title Is not
registered at
timeof

Ch'a%ge_' N

| Date ‘Description (Conveyance,

| Lease Assigniment,

| Mortgage; Assent, stc)

Partigs .

Complete if
fitleis

registered at
time of

Charge -

Title Number(s) and

Property Description

Admiristrative area

| Reistered Proprietor

The address of Barclays Security Trustee Limited for service is:

Businiess Lending Services, PO Box 16276, Birmingharm, B2 2XE
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 EXECUTION PAGES -

For and on. behalf of Barcl ays Sacunty

Trustes Limited

Warc Romain
Head of UK Corporate Lending & Asset

- Finarice Uperations

EXECUTED as a DEED by Blackstar

| Soixstmns Limited, as. Mcrtgagar actmg by /

a directorin’ the presence of Sinature of Director

N SYTH
Narhe. of ﬂlrecter fin BLOCK
EAP!TALS) B

. Signature of Witness

T

 Narne 6f Witness (in BLOCK CAPITALS) A\ -\xﬂ“@%‘@w@-

S
AN Ten e

Occupation of Witness

Address of Witness /‘gw@ﬁ“ i\bgﬂ&@? .

Coseee Lave

@nm?ﬂm )

© Pagedd



EXECUTED a3 & DEED by Blackstar

“Solutiors Limited, as Principal Debtof,

ar:ﬁn’g;hy-:a'-'di?retfar_i"-ra'.tﬁ'_e. presence-of | N Dircctor

L Sua
Name of Director (in QLOCK..'.
- CAPITALS): o

Signature of Witness

Name of Witness (in BLOCK CAPITALS) B Lamwm%w@m o

Oceipation of Witriess

Address nf-W'itr_ﬁe's"s . ;1: Dl b fasin A

Cugese L ps |

@QJE tor.
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