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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7375515

Charge code: 0737 5515 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th September 2019 and created by STILTZ LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th September 2019 .

Given at Companies House, Cardiff on 26th September 2019

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. BC/LO/PORTAL/S-19286532225/8248926

BARCLAYS

Stiltz Limited
{the Mortgagor)

Stiltz Limited
{the Principal Debtor)

and

Barclays Bank PLC

{the Bonik)

LEGAL CHARGE
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IMPORTANT ~ PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE I5 EXECUTED

This Legal Charge Is an important legal document. We strongly recorninend that you seek the

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

This is & Legal Charge over the Martgaged Properly described inthe Schedule and the other.assets
referred to in this Legal Charge.

The Baik will hold this Legal Charge as security forall debts and other liabilities owed to the Bank
by the Mertgagor and the Principal Debtor, This includes all present and future loans or facifities

the Bank bas granted or may in the future grant.

Your liabilities under this Legal Charge will include any liabilities owed under any gusrantee or

indemnity which you have given to or may give 1o the Bank in the future subject to the limitations

set putin this Legal Charge.

ifanyof the debts or liabilities secured by this.Legal Charge are not paid when due, the Bank-tan

appoint a.receiver, or take possession of the Mortgaged Property and any of the assets charged,

by this Legal Charge dnd sell them.

This Legal Charge is separate fromand not limited by any other security orguarantee which you
rray have already given-or may give to the Bank in the future.

ifa ;ampanw’ LLP’ mmrparated in England and: Waies executes this Lega] Charge as /| Mortgagar, al-
part:es understand that thig elm;ument {mciudmg aﬂy attachments) wzll be avazlahle far mspectmn
b\; any persrm it Campames House m‘ upan appi:cataon to tbe iand Registry RPN

Barchays 15 a trading name of Barclays Bank PLC. Barclays-Bank PLC s authorised by the Prudentisl Regulation Authority and regufated by the
Financial Tonduct Atthority and the Prudential Regulation Authority [Finsncial Services Reglster No. 122 702}, Registered T England.
Registared No. 1026167, Registered affice 1 Churchill Place, Londor, E14 SHP



THIS LEGAL CHARGE is made on the date specified on the front page of this Deed.

BETWEEN!:
{1} Stiltz Limite_d {incorparated in England and Wales with registered nuinber 07375515) of
Buiilding 5 Bay 1 First Avenue Pensnett Trading Fstate Kingswinford West Midlands DY 7TE

{the Mortgagar};

{2} Stiltz Limited {incorporated in England and Wales with registerad number 07375515} of
Building 5 Bay 1 First Avenue Pensnett Trading Estate Kingswinford West Midlands DY 7TE
(the Principol Debtor); and

{3} Barclays Bank PLC {Company Number 01025167} of 1 Churchill Place; London £14 5HP (the
Bank)

1T IS AGREED as follows:
1. DEFINITIGNS AND INTERPRETATION
1.1 Definitions

In this. Legal Charge, -each of the following expressions has, except where the context otherwise
requires, the meaning shown opposite i:

Auvthorised Address mieans the last address given to the Bank-for the Mortgagor's-and/or the Principal
Debtor's place of business (or-any one of them if. more than one) or registered office;

Authority the United Nations Security Council, the Commission of the Europeary Uniom, Her Majesty's
Treasury, the Office of Foreign Assets Control of the United States Department of the Treasury, orany
other United States government entity;

Borclays Groug means Barclays PLC and any of its direct or indirect Subsidiaries;

Business means the goodwill of the business {if any) from time to time carried on at the Mortgaged
Proparty;

Default Rate meansy

(8] the default interest vate set-out In-the docurnent under which the relevant liability for the
overdue-amount initially arose; or

{53 if no default interest rate Is set out in such document, a rate per annum equal 1o the cost
(without proof or evidence of any actual cost) to the Bank {as certified by it) if it were to fundor
of funding the relevant ariount plus 2 per cent. perannum;

Delegates means a- delegate or sub-delegate appointed pursuant to. Clause 21 (Discretion and
Delegation):
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Environmental Approvals means ali consents of any kind relating to Environmental Laws to which the
Maortgagor o the Mortgaged Property or the use or-occupation of the Morlgaged Property is subject;

Environmental Claims means any claim by any person. in respect. of losses or. labilities: suffered .or
incurred by that person.as'a result of orin connection with any viclation of Envirorimental Laws’ or
Environmental Approvals or giving rise to.any remedy or penalty that may be enforced or assessed by
private or public legat action as a result of Environmaental Contamiination or any application for any
interim or final judicial or administrative decree, injunction, cease. and desist order, abatement order,
compliance order, consent order, clean-up order or enforcement. notice, stop notice, improvement
natice, prohibition natice orrevocation.order in respect of Environmental Contarnination or gy other
remedial or otheraction that the Mortgagor is obliged to undertake pursuant 1o Environmentat Laws
in respect of Environmental Contamination;

Environmental Contamination mearnis the following and their consequences:

(a) any release, leakage or spillage at or from the Morigaged Property into any part of the
envirehment of any toxic, poisonous, noxious or poliuting matter or hazardous, detrimental or
dangerous substances orthing;

(b} any accident, fire, axplosion.or sudden event which affécts the envirohment and is attributable
to the operation, franagertent oF coptrol of the Mortgaged Property Including {without
fimitation) the storage, keeping, handling, labelling or disposal of waste {(as defined in the

Exvironmental Protection Act 1990} or hazardous, toxic or dangerous substances; and

{c) any designation of the Mortzaged Property as contaminated land for the purposes of Part 1A of
the Environmental Protection Act 1990;,

Enviranmentof Lows includes all or any laws, statutes, rulas, regulations, treaties, directives, bye-laws,
directions, codes of practice, circulars, guidance notes, ordefs, riotices, demands, decisions of the
courts of any authority orany other body whatsoever having jurisdiction-which at.any time rélate to
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property orthe occupation or use of the Morigaged Property or the operation of any busingss from-or
ysing the Mortgaged Property;

Mortgaged Property means all the property referred to in the Schedule tothis Legal Charge;

Receiver means a receiver-and manager or a réceiver appointed pursuant to Clausa. 13 {Receiver)
together with any substituted receiver or managerand any of their Delegates;

SDN List means the Specially Designated Nationals-List imaintained. by the Office of Foreign Assets
Control of the US Department-of the Treasury, or any similar list maintained by any Authority;

Secured Obligotions means all money, obligations and takslities aiow or at-any time in the future due,
owing or incurred In any manner whatsoever by the Principal Debtor orthe Mortgagor in each case to
the Bank whether actually or contingently, whethet directly orindirectly, whethed solely or jointly with
ariy other person ahd whether as principal orsurety, including, without limitation, all interest, discount,
commission, fees, charges and expenses and together with any matters relating to or arising in respact.
of those moneys, obligations and Habilities;
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Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and securitles
issuad by any persen (other thanthe Mortgagorand all other investments {(as listed in Part Il of Schedule
2 to'the Financial Services ghd Markets Act 2000} including aH rights and benefits srising and all money
payabile in respect of ‘them, whether By way of conversion, redermnption, borius, option, dividend,
interest or otherwise (including in all subsidiary undertakings or the certificates for which are now orin
the future deposited with or tothe drder of the Bank or which i uncertificatéd are heid in an‘escrow
or ather-account in the favour of the Bank or held in the Bank's name or inthe namz of a nominee to
the order of the Bank);

Security Assets weans each of the assets and undertaking of the Mortgagor which are the subject of
any security created or expressed o be created by orpursuant to this Legal Charge;

Security Interest means any mortgage, chatge, plédge, lien, assighment; encumbrance, right of set off
or security interest whatsoever, howsoever created or arising or any other agreement, arrangement or
court order having substantially the same econaomic effact as the foregoing;

Security Period meansthe period beginning on the date of this Deed and ending on the date on which
the Bank is satisfied that all Secured Obligations have bean unconditionally and irrevocably patd and
digeharged in full and all facilities made available by the Bank to the Principal Debtor have been
cancelled;and

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2008,

1.2 Interpretation
_(aj In'this Legal Charge, except where the context otherwise requires:
i) references to "the Mortgagor” or "the Pringipal Debtor™ shall include persons deriving

title under "the Martgagor” or "the Principal Debtor” orwho are entitled to redeem
this security and the expression "the Bank” shall include references 1o any of its
respective naiinges, agents, Delegates, successors intitle and pefinitted assignsand
transferees;

{i} winding. up includes any winding up, reconstiuction, administration, dissolution,
fiquidation; bankruptey and any analogous procedure or step under any applicable
law;

(i) if the Mortgagor or the:Principal Debtor 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 construgd accordingly;

{iv} if the Mortgagor or the Principal Debtor is a partnership, unincorporated body,

' association, committes, trustees or debtors on joint account, this security shali
remain effective notwithistanding any changa in their compaosition, name orstyle, and
shall continue to secure all money and liabilities due, owing or Incurredto the Bank
by the person of persons from time 16 time constituting such partnership,
ytithcorporated bady, association, comrmittes, trustess oy debtors;
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2.1

2.2

{v} references to any deed, instrument, cartificate, agreement or contract (including this
tegal Charge} or a provision thereof shall be construed as a reference to that deed,
instrument, certificate, agreement oy contract or provision as from time 1o time
varied, novated, amended, supplernentad or replaced {however fundamentally);

{vi} expressions importing the singular shall include the plural and vice versa and words.
denvting any gender include all genders;

vii} referenices to any statute or other legistative provision shall incllde aty statutory or
legislative modification, re-enattment or any substitution of such statute of provision
and, where-applicable, any equivalent statute or legislation In another jurisdiction;

{viii} a tirne of day is 2 referénca to Londor time; and

{ix) 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 associdtion,
trust, joint venture, consortium, partnership or other-entity {(whether or not having
separate legal personality).

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

Wheate the Mortgagor isan individual-and not a body corporate the continuing nature of the
security hereby created shall not be determinedor affected by notice tothe Bank of the death
or mental incapacity of the Mortgagor.

Notwithstanding any other provision of this Legal Charge; any security created hereunder
which, at the time of being enforced, would constitute a régulated mortgage contract undey
Article 61(3}(a) of tha 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.

-AGREEMENT TO PAY

Each of the Principal Debtor and the Mortgagor hereby as primary obligor and not merelyas

‘surety, covenants with the Bank that each of the Principat Debtor-and the Mortgagorwill on

demand in writing made to the Principal Debtor or the Mortgagor, pay or discharge the

Secured Obligations on the date(s) on which such Secured Obligations are expressed to

secome dusand in-the manner provided Tor in the document.under which fizbility for such
Secured Obligations arises.

Or-any such . demand being made, the Bank may also Immediately crystallise any future
obligations of the Mortgagor and/or the Principal Debtor to pay any amounts due.under any
bills of aotes which are held by the Bank and to which thée Principal Debtor and/of the
Mortgagor s a party whether as drawer, acceptor, raker orendorser without any deduction,
withholding or set off whatsoever. The Bank shall be at liberty from time o time to give time
for payment of any bills of exchange, promissory riotgs or other sécurities which may have
been discounted for or receiver on actount from the Mortgagor and/or the Principal Debtor
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2.3

2.4

2.5

31

by the Bank or on which the Morigagor and/or the Principal Debtor shall or may be liable as
drawert, acceptor, maker, ehdorser or otherwise to any parties liable thereon or thereto asthe.
Bank in its absoluta discretion shall think fit without releasing the Mortgagor and/or the
Privicipal Debtor or affecting the Mortgagor's and/or the Principal Debtor’s liability under this
Legal Charge orthe security craated by it

So far only as the liabilities of the Principal Debtor are concgrned the continuing nature of the
security created by this Legal Charge may be determined at the expiration of threecalendar
months after the receipt by the Bank from the Mortgagor of notice in writing to-determine it
and the amiount secured by this Legal Charge in respect of such liabilitias shall on the expiration
of such: riotice be crystallized except as regards unascertained or contingent lisbilities and
additional sums for interest costsand expenses,

As between the Principal Debtor on-the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of
the monies hereby covenanted to'be Pdid by the Principal Debtdr but this provision shall not
affect the Bank or inany way preclude the Bank from enforcing or having recourse todl orany
remedies or means for recovering payment thereof which may be available under this Legal
Charge or othérwise at such times-and in such order and manner.as the Bank shall think fit.

Defavilt interest on-the Securad Obligations shall accrue in respect of any overdue. amount
from its due-date or, iivthe case df'aw cost, chargs, loss; lability, expense and other amount
referred to in Clatse 16 (Costs and Expenses) from the date such armount was expendad, paid
or debited on account by the Bank {without the necessity of any demand being made for
payment thefeof}, in each case, up to the date of actual payment {both before and-after
judament) at the Default Rate. Any default interest accruing under this paragraph: shall be
immadiately payable by the Principal Debtor or the Morigagor on demand by the Bank, Unless
ttherwise agfeed, such defauit interest [ unpaid) will be. coripounded with- the relevant
overdug amauntor cost, charge, loss, fability; expense and otheramount referred'toin Clause
16 {Costs and Expenses) on a monthly basis but will remain immediately due and payable.

SECURITY

General

All security created by the Mortgagor under this Clause 3is:

(@)
(b}

(c}

continuing security for the payment and discharge of the Secured Obligations;
granted with full fitle guarantes;

granted in respect .of all the right, title and interest {if any); prasent and future of the
Mortgagor in and to the relevant Security Asset; and-

granted in favour of the Bank.
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3.2

(@)

(¢}

(d)

33

Charges
The Mortgagor hereby charges:

{i}. by way of legal mortgage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all buildings, fixtures including
trade fistures {If ‘any) and fixed plant dnd matchinery from time to time on the
Mortgaged Property Together with alf estates, rights, title, aptions, easements and
privileges benefitting the same including alf beneficial interests. and rights in the
Mortgaged Property and in any procesds of sale or disposal of any part of the
Muortgaged Property;

(i) by way of first fixed chargé any shares heid by the Mortgagor in any company from
time to time which hasany rights inor is connected to the Mortgaged Property; and

(i) by way of first fixed charge the benefit of all guarantees, indersnities, rent deposits,
agreements, cofitracts, undertakings and warranties relating to the Mortgaged
Property.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in andto all rentsand othersums at any time payable by any tenants or licensees or
accupiers of the Mortgaged Property together with the benefit of all its rights and remedies,
refating to thermn subject to redemption upti repayment of the Secured Gbligations.

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 payable 1o the Mortgagor undet or pursuant
o all present and future contract-or policies of insurance to which it is entitled in relation o
the Mortgaged Property including without limitation the refund of any premiums subject to
redefmption upsn repayient of the Secured Obligations.

The Mortgagor hereby charges by way of first fixed charge the Business.

Implied covenants of title

The covenantset cut in Sections 3{1}, 3{2} and &(2] of the Law of Property {Miscellaneous Provisions)
Act 1994 will not extend tothis Clause 3. it shall be Imiplied In respeet of this Clause 3 that the Mortgagor

is disposing of the Security Assets free from all charges and encumbrances (whether monetary or not)

and from all other rights exercisable by third parties (including liabilities imposed and rights conferred
by orurider-any ehactrient),

3.4

Ownership

The Mortgagor is the legal and beneficial ownerof,-and has goodand marketable fitle to, the Security

Assets, in each case, free from security (other than that created by or pursuant to this Legal Charge)

and restrictions.and oherous covenants:
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4,1

4.2

5

51

LanD REGISTRY

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

(A ta enter the following restriction into the registerin favour of the Banle

"No disposition of the registered estate by the proprietor of the registered estate, or
by the-proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is to be registered without o written consent sighed. by the
prapeietor for the time being of the churge dated [insert date] in-fovour of Barclays.
Bank PLC as-referred to in the charges register®, and

(B} ic enter an obligation to. make furthér advances on the Charges Register
relating to the Mortgaged Property.

The Mortgagor certifies to the Land Registry-that the security interest created under or

pursuant 1o  this Legal Charge does not contravene any of the provisions of the articles of
association or other constitutive documents of the Mortgagor if applicable:

REPRESENTATIONS

The Mortgagor reprasents and warrants.that:

{a)

it has full power and authority and is legdlly empowered to enter into thistagal Charge
and 1o grant security over the Morigaged Property on the terms setout herein;

it has taken all necéssary actions (intluding corporate actions) o -authorise the
acceptarice of and the exercise of its rights underthis Lega! Charge and the performance
of its ebligations under this Lega! Charge and all ather documentstc be entered inte by
it i connection herewith;

there is no legal or other restriction om its ability to enterinto and perform its obligations
in respect of this Legal Charge, including that such entry or performance will not
constituie a breach of any faw, regulatioh or official directive ta which it is subject orany
agreement by which it is bound;

this Legal Charge will be valld, binding and enforcesble in accordance with its terms;

neither the Mortgagor, hor any of its affiliates is either:

i listed, oris owned orcontrolled, directly orindirectly, by any person which is listed
on an SDN List; or

(i located, organised or resident ina country which is the subject of sanctions by any
Authority;
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61

()

no.Security Interest {other than the Security Interests created or expressedto be created
by or pursuant to this Legal Charge) exists on, over or in relationto any of the Mortgaged
Property orany otherassets being charged pursuant to this Legal Charge at the date of
this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the form of shares

are fully paid and not subjéct to any option to purchase of similar ights, The

constitutionat - documenits of companies whose Securfties are subjedt to the security
created by this Legal Charge do notand could not restrict or inhibit any fransfer of those
shares on creation ar enforcement of the Security; and

no “warning notice” or “restrictions notice” (as defined In Clause 1(2} of Schedule 18 of
the Compantes ACE2006) has been issued in respect of all orany part of the shares,

Each of the above representations of this Clause 5 will be correct and complied with in ali

raspects at all fimes during the Security Period as if repeated by reference tothe then existing

circumstancss.

GENERAL UNDERTAKINGS -

The Mortgagor undertakes to procure that:

(a)

{b}

it shall not make any material change iy the scope of natlre of #s busingss;

if the Mortgagor is & partnershig, it shall notify the Bank in writing immediately of any
change in the membership of the parthership. Whenever possible such notification shall
ba given iy advance of such change; and

if the Mortgagor comprises one or more trustaes; it shall give to the Bank not less than
28 days' prior writtenr notice. of the proposed retirement of any trustes. or the
appointment of any new trustee {which shall not be effected without the prior-written
consent of the Bank) and shall notify the Bank i writing immediately upon the death of
any trustee or the dissolution of any firm or corporation acting as trusies,

UNDERTAKINGS

Genaral

The Mortgagor covenants with the Bank that during the continuance of this secufity that it will
not (without tha prior written consentof the Bank):

(i}

(i)

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

sell, assigh, transfer, gart with or share possession or otherwise dispose of or deal

with its Interest inthe Mortgaged Property or other assets charged pursuani to this
Legal Charge;
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{c}

{d)

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

{iv} sever of renvove any of the fixtures foriming part of its Mortgaged Property, if todo
so would be reasonably expected to have a materfally adverse effsct on the value,
saleability or use of the Mortgaged Property or the enforceability of this Legal Charge.

During'the continuance of thissecurity, no statutory or other power of granting or agreeing to
grant or of accepting or agreeing to accept surrenders of leases ortenanciesof the Morigaged
Praperty ar any part thereof shall bie tapable of being axdrcised by the'Mortgagor without the
prior-consent in writing of the Bank,

During the continuance of this security the Mortgagor shall have ho statutory or othier 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 Bank.

The Mortgagor shall immediately on execution of this Legal Charge or, in relation to any
occupational lease coming into existence after the date of this Legal Charge, upon the
Morigdgor entefing into that occupational lease, give notice to each tenant in such form-as is
approved by the Bankand shall procure that stich terant gives to the Bank withina reasonable
time of the execution of this Legal Charge or the occupational lease, as appropriate, a duly
completad acknowledgement of such riotice: if the Mortgagor fails to do so; the Bank may give
such notice,

The Mortgagor hereby covenants with the Bank that

i immediately upon execution of this Legal Charge, to deposit with the Bank, all deeds

-and documents relating to-any octupational interest at the Mortgaged Property and
anhy title nsurance policles triless Held by the Mortgagor's solicitor {being Higgs &
Sons asatthe date of this Legal Charge] to the order of the Bank and to deposit with
the Bank or such solicitor at any time thergafler any further such deeds and other
documents relating to'such occupational interests ortitle insurance policies, promptly
upon coming into possession of any of those items;

{3 without prejudice to saragraph (i) above, following execution of this Legal Charge, on
written demand to deposit with the Bank all {itle deeds and other documents
constititing or avidencing ttle 1 the Mortgdged Property, unless held by the
Mortgagor's solicitor (being Higgs & Sons as at the date of this Legal Charge) 1o the
order of the Bank and 1o deposit with the Bank or such solicitor atany time thereafter
on written demand-any further such title deeds.and documents;

{if} if and so long as the title to the Mortgaged Property or any part therecf is not
registered urder the Land Registration Acts 1986 to 2002 no person shall, during the
cantinuance of this security, bie registered under the said Acts as proprietorof the
Mortgaged Property or any part thereof without the consent in writing.of the Bank;

(i) upoH any such registration the Mortgagor will forthwith deliver o the Bank copies of
evidence: of registration (including a copy of the title plan and register for each
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registered title in respect of the Mortgaged Property) and such title plans and
registers. delivered o the solicitor holding the title deeds to the Bank's ordér in
accordance with paragraph (i above; and

v} the Mortgager will comply with all planning laws and regulations and the terms of any
suthorisation inrespect of any such Blanning Jaws or regulations, in esich casé relating
‘to the Mortgaged Property.

7.2 Environment

The Morigagor undertakes to the Bank that during the continuance of the security constituted by this
Legal Charge & shall at all times:

(a) obtain-and maintain infull 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 Exvironmental Approvals;

{B) promptly on becoming aware of i, inform the Bank. of any Environmental Claim which has
peen made or threatened against the Mortgagor or any occupier of the Mortgaged Property
setting out the action which-isto be taken with respect to that Environmental Claim; and

fc} notify the Bank promiptly on becoming aware of any Envirohmental Contamination at or
brought on to the Mortgaged Property or circumstances likely to lead to Environmental
Contamination which might give rise to any Environmental Claim, and take or procure the
taking of all necessary action {o deal with; refriedy or remove from the Montgaged Property or
prevent the incursion of (as the case may be) that Environmental Contamination or
circumstances likely to iead to Environmental Contamination sc as to prevent an
Environmental Claim, endeavouring always t0 mifimise the danger or harim arising to the
enviraniment.

7.3 Compliance
During the continuance of this sacurity the Mortgagor shall:.

{a) obtain and maintain all consents and observe -and perforry all covenants, stipulations,
requirements, court orders, regulations and. obligations from #ime to time affecting the
‘Mortgaged Property and comply with all requirernents of any authority and all obligations
inder any-statute, bys-laws, and regulations refating to the whole or any part of the
Mortgaged Property; and

{b give full details to the Bank of any notice, ofder, direction, designation, resolutidn, proposal.or
other matter given or made-by any authority (whether or not under-any planning legislation,
regulations and/or bye-laws) and relating to the Mortgaged Property or the area in which the
Mortgaged Progerty is situated and if required by the Bank take all necessary steps to comply
with such notice.
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7.4 Pay outgoings

During the continuance of this security, the Mortgagor shall punctually pay or cause.to be paid &l
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings
whatsoever now or atany time payable, charged, assessed onor in respect of the Mortgaged Property
orany parcof it

8. INFORMATION AND ACCESS
The Mortgagorshall:
{a} from time to time on request by the Bank, provide the Bank with:such information asthe-Bank

may reasonably require-about Mortgaged Property and its compliance with the terms of this
Legal Charge;

() permit the Bank, #s representatives, professional advisers and contractors, free access at all
reasonable times and on reasonable notice to inspect the Mortgaged Property {including,
without imitation, for the purpeses of conducting a valuation of the Mortgaged Progperty); and

{c} promptly notify the Bank of any litigation, arbitration or administrativé proceedings
commienced, pending or threateried against it or any of its Subsidiaries or any other event
which is reasonably likely to adversely affect the value or otherwise depreciate; impair or
prejudice the Mortgaged Property and/or any -other asset charged pursusnt to this Legal
Charge of resultin the security ereated by this Legal Charge Secorming enforceabls.

9, OBLIGATIONS WHERE THE MIORTGAGED PROPERTY IS LEASEHOLD

The Mortgagor undértakes to-the Bank in respect of the Mortgaged Property {where the Morigaged
Property is leasehold) as follows:

{a) notateny time without the Bank’s prior consent inwriting, to surrendér ta the landlord.of the
Mortgaged Property (the Landlord) {whether formally or informally) any lease under which

the Mortgaged Progerty is held or gtherwise in.any way voluntarily to give up possession of
the Mortgaged Property to the Landlord or to'vary the terms of the lease;

{b} 1o comply forthwith with-any notice served on the Mortgagor by the Landlord under Section
146 of the Law of Property Act 1925 {or &ny statutory re-enactment theréof);

{c}. ‘totake all reasonaple steps {including (iFappropriate} but not limited to making an application
to the court for relief against forfeiture) to pravent the tandlord from lawfully exercising-a
right, peacsably, to reenter the Mortgaged Property;

{d} to inform the Bank farthwith (and inany everit prior t6 leaving the Mortgaged Property vacant}
of ariy intenticn to leave the Mortigaged Property vacant for a pericd in the caseof residential

property, of 28 days or more. and in the case of commercial property, for 14 days or more;

{e) to comply at all times with the covenants.on the Mortgagor's part contalnied in the lease under
whiich the Mortegaged Property is held and to pay the rent and any other sums payable under
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i0.

the lease promptly and to provide forthwith to the Bank following receipt of a request to that
effect from the Bank due avidence of the payment to the kandiord of all such sums;

forthwith, on receipt of the same, to forward to the Bank copigs of all notices of whatever king
or dthar correspondente or communications received from the Landlord relating to alleged
breaches of any covenant contained in the lease; and

to advise the Bankforthwith (and theraafter to keep the Bank fully informed asto the progress)
of any dispute or potential dispute between the Mortgagor and the Landlord giving detalls of
the nature of the dispute, the facts resulting in the dispute and any other relevant information;

COVENANTS

The Mortgagor by executing this Legal Charge covenants with the Bank that the Mortgagor during the
coritinuance of this security:

{a)

{f)

will keep all buildings now or for the fime béing subjectto this security adeguately insurad
against loss or damage by fire and such other risks as the Bank may from time to time regquire
to the full replacement value thereof {having regard to any possible increases in building costs
and including the costs of demolition, costs of alternative accommodation and architect's,
engineer's, surveyor's and other professional fees) with-an insurance office or underwriters
approved by the Bank in writing from.time to time and if so required by the Barik in the joint
namias of ttie Mortgagor and the Bank and will duly pay all premiums and other manies

necessary for effecting and keeping-up-stch insurance within one week of the same becoming
due or, #.ashorter time period, the time petiod for paymentspecified by the insurers, and wil

oh demand produce to the Beik. the policies of such insurance and the receipts for such
payments;

will keep all buildings riow or for the time belng subject to this-security in good repair and

condition;

will keep all the tilitizs on the Mostgaged Property and/or serving the Mortgaged Property

and any heating systeny in good working order;

will not without the prior consent of the Bank miake any structural of fnaterial alteration fo the
Martgaged Property;

wiit duly and with reascnable expedition complete ainy bullding operations coinmenced at any
time by the Mortgagor or'the Mortgaged Property;

acknowledies at any fime after payment of the monies secured by this Legal Charge has been
demanded or if defauit shall be made by the Mortgagor in performing any of the above
obligations the Bank may as the cass may be Insure and keep insured the Mortgaged Property.
in any sum which the Bank may think expedient or may repair and keep in repail the
Martgaged Property or may compléete any such buildingoperations {with power to enter upon
the Mortgaged Propertyfor any of those purposes without thereby becoming a mortgagee in
passession);
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11.

12.

(a}

13,
131

(a¥

(b}

will manage the Mortgaged Property, any person occupying. the whole or any part of the
Mortgaged Property In accordance the principles of good estate management and in any
mantier that the Banlcin its sole discretion may require; and

acknowladges all monies expended by the Bank-under this provision shall be deemed to be
properly paid by the Bank.

APPLICATION OF INSURANCE PROCEEDS

Al monies received on-any-insurance whatsoever in respect of loss of damage by fire or
otherwise to the Moitgaged Property or any part thereof (whether effected o maintained by
the Mortgagor in pursuance of his obligation under the covenant contained in Clause 10
{Covenants) of this Legal Charge oF indépendently of dr otherwise than in pursuatice.of such
obligation) shall as the Bank requires either be apptied in making good the loss or damage in
respect of which the monies are received or be paid te the Bank in or towards payment of the
monies for the time being secured by this Legal Charge or such part or parts thereof asthe
Bank may reguire,

POWERS ON ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply o this security but the statutory
power of sdle, shall as between the Bank and a purchaser from the Bank, arise on and be
exercisable at any time after the execution of this security, provided that the Barik shaif ot

exercise the said power of sale until payment of the monies secured by this Legal Charge or

any part thereof hds beer dermanded but this proviso shall not affect a purchaser or put him
upon fnguiry whether such dermaiid has bagn made.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
not dpply-to this security. Each party to this Legal Charge uriderstands that under the Land
Registration Act 2007, this legal Charge {including any attachments) will be available for
inspection by any persé‘n upon-application to the Land Registry,

RECEIVER
Appointment of Receiver

At.any time after the Bank shall have demanded payment of any monies secured by this Legal
Charge or If requested by the Moftgagor, the Bank may (unless precluded by law) without

further notice appoint under seal or'in writing any one or motre qualified personsto be a

Receiver of all orany part of the Security Assets, {o act together or independently of the other

orothers appointed to the extént applicable.

i this Clause 13, a "qualified person” means 3 person who, under the Insolvency Act 1986, is
gualified to act-2s & Receiver of the property of any company or individual with respect to

“Wwhich that personis agpointed.
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i3.2

Powers of Receiver

The Receivershall {so far asthe law permits) be the agent of the Mortgagor {wheo shall alone
b parsonally liable for hisacts, defaults and remunération) and shall have and be entitled to
sxercise-all powers conferred by the Law of Property Act: 1925 in the same way as.if the
Receiver had been duly appointed under that Act and in particular by way of addition to, but
without fimiting any generfal powers réferred to'ii this Legal Charge (and without prejudice to
any. of the Bank’s powers), the Receiver shall have power in the name of the Martgagor or
ctherwise to do the following things:

(i)

{iv)

{viiy

(viii}

{ix)

Take possession: to take possession of, collect-and get in all or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shalt think fit;

Protection of assets: to commence and/or complete any bullding operations-onthe.
Mortgaged Property or any part thereofand to apply for dnd-obtain any plannirig
permissions, building regulation approvals-and any other permissions, consants or
licences i each case as the Receiver may in his.absolute discration think fit;

Raising finance! to ralse money from the Bank or others on the security of the
Maorigaged Property or otherwise;

Services for terants: to provide such facilities and services for tehants-and generally
to manage the Mortgagad Property in such-manner as the Receiver shall think fit;

‘Leasehold Mortgaged Property: if the Mortgaged Property is leasehold, ta vary the

terms of or surrender any lease and/or to take a new lease thereof orof any part
thereof on-such terms as the Receiver shall think fit-and s that any'such new lease
shiall ipso facto becorne charged to the Bank on the terms heresf, sofaras applicable
andto execute a formal legal charge over any such new lease infavour.of the Bank in
such form as it may require;.

Sell, et ete.: to sell; let or lease or concurin selling, letting or leasing.and tovary the
terms of, terminate or accept surrenders of leases or tenancies of the Morigaged
Progerty or any part thereof in siich mafinér and for such term, with or'without a
premium with such rights relating to other parts thereof and containing such
covenants on the part of the Mortgagor or otherwise and generally oh such terims
and conditions {including the payrent of money to a lesses ortenant ona surrender)
as the Receiver shall think fit;

Compromise: to make any. arrafhgement or compromise which the Receiver shall
think fit

Maintenance: tomake and effectall repairs, improvements and insurances;

Carry on business: to:carry of or concur in carrying on the Business {iFany) and-for
that purpose to raise money from the Bank orothers on the security of the Mortgaged
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(b}

(xi)

(xit}

{xiii)

{xiv)

{x}

fxviy

{xvi),

Property or otherwise and to transfer the goodwill of the Business. {if any) with the
Mortgaged Property;

Resourcss: to use all stock and chattels'st the Mortgaged Property for the purpose of
carrying.on the Business {if any};

Maintain Licences; to apply for and-cbtain whether in the Recelver's owrn name or
otherwise all ficencas, consents, registrations and approvals which may be necessary
for the fawful running of the Business (if any} {Licences) and to insure all Licehces
against forfeiiure; suspansion of hon-renawal;

Engaging persons to carry on Business: fo-engage such persons as the Receiver may
in its absolute discretion considér necessary or desirable for the running of the
Businass (if-any) upoh such terms and tonditions as the Recelver shall deern fit;

Actuire assets: 1o buy in all such stock and chattels as the Receiver shallin its absolute

discration tonsider necessary oi-desirable for the runining of the Business (if any);

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

Contracts: to carry on existing contracts and to enter into such new contracts for
such purpases as the Receiver shall deeriy necessary for the runniig of the Business
(if any};

Appointments: to appoint managérs, officérs, cantractors, advisors and agents for
the above purposes ugon such terms as to remuseration or otherwise as the Receiver
may determine; and

General powers: to do all such other acts and things as may be considered to be
incidental or-conducive to any of the matters or powers aforesaid and which the
Receiver lawfully may.of can do,

srovided that the Receiver shall not bie authorised to exercise any-of the above powers, ifand

insofar and so long as the Bank has in wiiting excluded those powers whether at the time of

the Receiver's appointment or Subseduently.

The statutory powers of sale leasing and accepting surrenders exercisable by the Bask

hergunder, are hereby exténded 5o 4510 suthorise the Bank whether in its.own niame or i1

that of the Mortgagor or otherwise to grant a leass or [eases of the whole or any part or parts.

of the Mortgaged Property with such-rights relating to other parts thereof and containing such

covenafits on the part of the Mortgagor or dtherwise and getierally on such. terms and

conditions (including the payment of money.to a lessee-or tenant on a surrender] and whether

or notat a premium-as the Bank in s absolute discretion shall think fit.
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133 Removal

The Bank may from time to time by writing remove any Receiver appointed by it.{sc faras it is lawfully
able} and may, whenever It may deem It expedient, agpointa new Receivar In the place of any Redeiver
whose appointment may for any reason have terminated.

134 Remuneration

{a) The Bank may from time to time, fix the remuneration of any Receiver appointed by it {which
remurieration may be orinclude a commission caleulated by reference to the gross amount of
alt maneys received or otherwise apd may include remuneration in connection with claims,
actions or proceedings made or brought against the Recelver by the Mortgagor or any other
person or the performance or dischérge of ahy obligation imposed upon the Receiver by
statute or Gtherwise) but such remurieration 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 Bank fo any account of the
Muortgagor held with the Bank, but shall, inany evant, form part of the Secured Obligations
and accordingly be secured on the Security Assets under the security contained in this Legal
Charge.

135 Extent of Appointment

The-gxclusion of any Security Assets fron the appointment of the Receiver, shall not preclude the Bank
from subsequently extending the Receiver's or Receivers' appointment (or that of their replacermierit)
to that part or appointing anather Receiver over any other part-of the Security Assets.

13.6 No liability as mortgagee In possession

The Bank shall net, nor:shall any Recelver appointed as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assets or any part of them, be Hable to-account.as mortgagee
In possession or bz liable forany loss on realisation or forany default or omission for which a mortgagee
in possession might be Hable.

137 Agent of the Morigagor

{a) Every Receiver of the Mortgagor duly appointed by the Bank under the powers in that respect
contained i this Legal Charge, shall.be deerried to be the sgent of the Mortgagor for all
purpeses and shall as such-agent for all purposes be deemed to be in the same position as'a
Receiver duly sppointed by a mortgagee under the Law of Proparty Act.1925.

{b} The Mortgagor alone shall be responsibie for the contracts; engagements,-acts, omissions,
defaults and fosses of the Receiver and for liabilities incurred by the Receiver and the Bank
shall not incur-any Hability for theém by reason of the Bask dppointing such Receiver or for any
other reason whatsosver,
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13.8

Bank may exercise

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

cofiferred by this Legal Charge {either expressly or impliediy) upon a Receiver of the Security. Assets
may be exercised after the security ereatad under this Legal Charge becomes enforceabls by the Banl
in relation to:the whole of such Security Assats or any part of them without first appointing a Receiver
of such property orany partof it or notwithstanding the appointment of 3 Receiver of such property or

any partof it
14. FURTHER ASSURANCES
141 TheMortgagor shall ondemand exscute any document and do any otheract or thing {ineither

14,2

14.3

4.4

case, at the expense of the Mortgagor) which the Bank nay reasonably specify for protecting,
preserving or perfecting any security created or intended 16 be created by this Legal Charge or
for faciiitating the realisation thereof or otherwise for enforting the same or exercising any of

the-powers, rights and discretions of the Bank under this Legal Charge, including the-exscution

of ali releases, transfers, assignments and Sther documents and the giving of 8l notices,
orders, instructions, directiohs and requests for any consents to eniable the property to be
charged which the Bank may reasonably reguest.

The Mortgagorby way of security by executing this Legal Charge irrevocably appointssach of
the Bank and any Recelver or Delegate appointed under this Lagal Chargej_ointly and severally
10 be its-attorniey with full power of delegation in its name and on its behalf:

{3} tosign, execute, seal, complete and deliver any docurmeit, deed, agreemeni; instruments
 oractwhichthe Bank or such Receiver or Delagate may require for perfecting the title of
the Bank tothe' Mortgaged Property or for vesting the same in the Bank, its nominees or

any purchaser or generally for any.of the purposes set out in this Legal Charge;

{b) otherwise generally to sign, seal, execute and deliver all deeds; assurances, agreements

and documents and 1o do all acts and things which may be reguired for the full exercise
of all or any of the powers conferred on the Bank or a Receiver or Delegate under this
tegal Charge or which may be deemed expedient by the Bank ora Receiver or 2 Delegate
in connection with-any disposal, realisation or getting in by the Bank or such Receiveror
Delegate of the Morigaged Property or any part thereof or in connection with any other
eiercise of any powear under this'Legal Charge.

The Mortgagor shall ratify and confirm-all transactions entered into by the Bank, any Recelver
ot any Delegate of the Bank in the exercise or purported exercise of the Bank's or thisReceiver's

respactive powers and all things done by the Bank, such Receiver or Delegate by virtue of any

power of attorney given by this Clause 14,

The Mortgagor hereby acknowledges that the powsr of attorney hereby granted to the Bank,
arly Reeceiver and its Delegates and substiutes is granted irrevocably and for value as part of
the security constitited by this Legal Charge to secure the-proprietary intergsts of and the
performance of chligations owed to the respective donees within the meaning and for the
purpases of the Powers of Attorney Act 1971.
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14.5

15.

151

15.2

All powers of the Receiver hereunder may. be exercised by the Bank whether as attorney of
the Mortgagor or etherwise and whether ornot the Recelver has bieeh appointed,

CO-OPERATION WITH THE RECEIVER

Each of the Mortgagor and the Principal Debtor {or either of them as the case may be)
covenants with the . Bank as follows;

(&} -that the-Mortgagor and the-Principal Debtor (or any of them as the case may be) will
co-operate with the Receiver in his running of the Business (it any)and will afford the
Receiver the opportunity to inspect and copy the books and records of the Business. (if
any) as and when requested;

{b) thatthe Muoftgagor and the Prilicipal Debtor (or any of them asthe case may be) will upon
request provide the Receiver with such information as the Receiver may require in
connaction with the Business {ifany};

{cy  not-to remove-the bocks and records of the Business (¥ any) from the Mortgaged
Property; and

{d) nottoremaveany of the stock or chattals frori the Mortgaged Property save that nothing
in this Clause15.1 shall prevent the Mortgagor or the Principal Debtor from rermoving or
destroying. stock or chattels which are no longer fit forthe purpose for which they were
interided or fromy using or selling the stock # the ordinary course of trading.

In relation to the Business (if anv] the Mortgagor and the Principal Debtor {or any of them as
the case may be} covenant(s) with the Bank as follows:

(&) toendorseand transferorcause to be endorsed and transferred any Licences to the Bank
or the Receiver or such other petson-as the Bank or the Receiver may nominateand give
ail notices and make off applications reguired to effast the legal transfer of any Licencés
orfor obisining new Licences to or for the Bank, the Receiver or such other persons, as
the Bank ar the Receiver maynominate;

{b} -to preserve and renew.as necessary alf Licences;

{c} toconduct the Business (i any) in a lawful and proper manner to the best advantage and
not to do or permit any act or thing which may endanger the Licentes or render them
void or voidable or fable to be forfeited or suspended. or subject to any penalty or
disqualification;

(d) toinsure{inasumrequiredby the Bankfrom timeto time} the Licencasagainst forfeiture,
suspension or ron-rehewal and to prodice on dermand evidence satisfactory 16 the Bank

that suchinsurance isin force; and

(e} nottocreate-any further mortgage of tharge of the goodwill.
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15.3

154

155

16,

161

i6:2

Each.of the Mortgagor:and the. Principal Debtor by executing this Legal Charge irrevocably
authorises the Bank, the Recsiver or any nominge or Delegate of the Bank or the Receiver
whether in the Mortgagor's and/or the Pringipal Debtor's name or otherwise to sign any
document and to doany other act or thing which may be reguisite or necessary to protect of

‘to effect any renewal or transfer of any Licences to the Bank, the Receiver or any nomines or

Delegate of the Bank or the Receiver and this Legal Charge shall be conclusive proof of the
Mortgagor's and the Principal Debtor's consent to protection, rénewal or transfar of such

Licences.

After the Receiver has been appointed the et prafits of the Business {if any) after deduction
of the costs and expenses referred to in Clause 16 {Costs and Expenses) shall be applied inor
towards payment of the Secured Obligations and all losses incurred in the carrying an of the
Business {if any) shall be recoverable from the Mortgagor or the Princigal Debtorasa debtand
may be debitedto any account of the Mortgagor or the Principal Debtor held with a Finanece
Party as the case may be and shall bear interest dccordingly and shalf be charged on the
Mortgaged Property and the charge hereby conferred shall be in addition and without
prejudice to any-and every remedy, Hen or security which the Bank may have or but for the

sdid ¢harge would have for the monies secured by this Legal Charge or any part thereof.,

if any provision contained in this Clause 15-is or st any time becomes Hiegal, invalid or
unénforceable in-any respect the legality, validity or enforceability of the remaining brovisions

of this-Legal Charge shall rict be'in any way affected or impaired thereby.

CosTs AND EXPENSES

All costs, charges and expenses incurred undar this Legal Charge by the Bankand any Receiver

{together with any nominees, agents and Delegates) and all other monies paid by the Bank and

any Receiver (together with dny nominees, agents and Delegates) in parfecting or otherwise

in connection with this security orin respect of the Mortgaged Property inciuding (withsut

prejudice to the generality of the foregoing) all monies expended by the Bankor any Receiver

{together with any nominges, agents and Delegates] under Clause 10 {Covenants) of this Legal

‘Charge and ali costs of the Banlk of 2l proceedings for enforcement of the security constituted

by this Legal Charge or for obtaining payment of the monies secuied. by this Legal Charge or
any part, thereof or arising out.of or i connection with the. acts authorised by Clause 13
{Receiver) or Clause 14 (Further Assurances) {and so that any taxation of the Bank's costs,
charges and expanses shall be on the full indemmity basis) shall be recoverable so far as they
relate to the Habilities of the Principal Dabtor from the Principal Dabtor and so far as they
relate to the liabiities of the Mortgagor from the Mortgagor as a debt and may be deblted to

@ny account of the Principal Debtorand/or the Mortgagdr and shall bear interest iraccordance

with Clause 2.5 ard shall be charged on the Mortgaged Property and the charge conferred by
this Legal Charge shall be in addition and without prejudice to any and every other remedy,
lien or-security which the Bank may have or but for the said charge would Fave for the monies
secured by this Legal Charge or any part thereof.

The Mortgagor and the Principal Debtor shall on demand pay to. or fully indeminify the Bank,

any Reciever, Delegate, or other nominee or agent on an-after-tax basis against all losses,
agtions, claims, costs {including legal costs), expenses, praceedings, liabiiities and expenditure

Pade 19



16.3

164

i7.

18.

which the Bank, any Reciever, Delegate, or other nominee or agent may suffer, pay or incur,
acting reasonably, in connection with any payment or discharge in respect of the Secured
Obligations. {whether made by the Mortgagar and/or the Principal Debtor or-a third person)
being Impeachead or declared void for any reason whatsoever.

Where, pursuant to Clause 16.1 of 16.2 ahove, a sum is paid to the Bank or any Receiver
{together with any nominees, agents or Delepates); the Mortgagor and the Principal Dalbtor
shall, in-addition, pay tothe Bankin respect of value added tax:

{aj {exceptwhere the payrient falls within paragraph (b} below}, such amount a5 equalsany
value added tax charged to the Bank or any Receiver {or any nominees, agents or
Delegdtes) in respect of the matter which gives rise to the payment and which the Bank
orany Receiver {of any nominees, agahts ar Delegates) certifies is not retoverable by it
by repayment or credit (such certificate to be conclusive in the absence of manifest
arrat); and

{b} on any reimbursement of ar indemnification for any commissions, costs, charges,
expenses or other items incurred by the Bank-or any Recelver (or any nominees, agents
or Delegates) as agent for the Mortgagor and/or the Printipal Debt'c}r, such amount as
equals the amount included inthe commissions, costs, charges, expenses or othér iterns
In' respect of value added tax-{and In such 4 case the Bank of any Receiver (o any
nomihees, agents or Delegates) shall provide the Mortgagorand/or the Principal Debitor
with an appropriate tax invoice in respect of such item, naming the Mortgagor and/or the
Printipal Debtor ds recipient of the relevant suppiy).

The Mortgagor-and the Principal Debtoragrees that the Bank will not be held responsible for
any loss suffered as a result of exercise of or fallureto exercise by the Bank of its rights under
this Legal Charge, except in the case of gross negligence or wilful defaultof the Bank,

CONTINUING SECURITY

This security shall be continuing security and will extend to the uitimate balance of the Secured
Obligations, regardless of any intermediate payment or discharee inwhole orin part and shall
nat prejudice or ffect any security which may have been created by any deposit of title deeds
or ather documents which may have been rade with the Bank prior to the execution of this
Legal Charge relating to the Mortgaged Property or to any other property or any other security
which the Bank may now-oratany time after the date of this Legal Charge hold in respect of
the monies secured by this Legal Charge or any of them or any part thereof respectively.

ACCGUI\_&TS

if the Bank receives notice that the Mortgagor has encumbered or disposed of the Mortgaged
Property or any part thereof or on the expiration of written notice given undar the provisions
of Clause 2.3 be entitled to close the accounts of the: Mortgagor and the Principal Debtor and
toopen a new account or accounts and (without prejudice to-any right of the Bank to combine
aecounts) no money paid into of carried to the Mortgagor's or the Principal Debtor's credit in
afty such new account shall be appropriated towards or have the effédt of dischargi'n'g_any part
of the amount due to the Bank on any.such closed account. If the Bank does not open a new
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193
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accountor 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
'ma*ée_by_the Mortgagor or the Principal Debtor to the Bank shall be credited or be treated as
having been credited to such new account or accounts and shall not opérate o reduce the
amoutit due from each of the Mortgagor or the Principal Debtorto the Bank at the time when
treceived such hotice,

All payrments made by the Bank to the Morigagor or the Principal Debtor after the: Bank
receives 'such riotice shall be deemed to have been first miade out of any payments last
received into any-accountof the Mortgagor er the Principal Debtorwith tha Bank.

SET GFF

The Bank 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 Bank and/or any other member of the Barclays Group and is unpaid against (i) any
abligation {whether or nct matured) cwed by the Bank and/or any other member of the
Barclays ‘Group, to the -Maortgagor of the Principal Debtor as the case may be {with the
differerice’ between the amounts in (i) and (i) being the Set Off Amount) regardless of the
place of payment, booking branch or currency-of either obligation, Pursuant to the rights in
the preceding sentence; the Bank may debit an aceount held by the Mortgagor or the Principal
Debtor, as the case may be, with the Barik by an amount up to-and. including the Set O
Amount.

tfthe obiigations are in different currencies, the Bank may convert either obligation at a market
rate of exchange in its usual course of husiness for the purpose of the set off and if when
convertad it leaves thie Bank with less than the:amount due, the Mortgagor and the Principal
Debtor must make good the amount of the shortfall ondemand.

The Bank may inits-absolute discretion astimate the amount of any liability of the Mortgager

or the Principal Dekitor which is. contingent of unascertained and thersafter set off Such

estimated amount and no amount shall be pavable by the Bank o the Mortgagor or the

Principal Debtor unlegs and untii sl Secured Obligations have been ascertainad and fully repaid
ar discharged.

PROCEEDS FROM THE MIORTGAGED PROPERTY

Atanytime after. payment of the monies secured by this Legal Charge or any part of it has been

demanded and any part remains unpaid the Baniomay as sgent of the Mortgagor and/or the
Beneficial Owner {as applicable) remove and sell afy chatiéls on the Mortgaged Propertyand
the net proceedsof sale thereof shail Be paid to the Mottgagor andfor the Bensficial Qwrer
{as applicable) on demand and the Bank shall not have the right to retain or set off such
proceeds of sale against any indebtedness of the Mortgagor and/or the Bensficial Owner {as
applicable) to the Bank.

The Mortgagor Hereby covenantswith the Bankta pay dny surms which become payable by the

Muortgagor under the Agricultural Holdings Act 1985, the Agriculturs! Tenancies Act 1985 or
under any other statute for compensation costs or otherwise 1o a tenant of the Mortgaged
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22,

Property or any part thereof failing which the Bank may pay the said sum or discharge any
charge created in purstance of any such statute for securing the same and any menies. paid by
the Bank under this Cliuse 26 shall be deemed to be expenses properly incurred by the Bank
heraunder,

DESCRETID%_\i AND DELEGATION

Any liberty or power which may be exercised orany determination whicl may be made under
this Legal Charge by the Bank ot any Raceiver may be exercised or made from-time to time.in
its absolute and urdettared diseretion without any obligation to give reasais.

Each of the Bankand any Receiver may at.any time delegate all orany of the.rights conferred
on it by this Legal Charge.

The delegation may be made upon any terms and conditions {i‘nalud%ng the power to sub-
delegate) and subject to any restrictions as the Bank or the Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power, authority or
discretion by the Bank of the Recaiver itself or any subsequent delegation or revocation.

Under no circumstances shatb the Bank nor any Recalver or Delegate norany officer, agent or
amployee of any of them be liable 1o the Mortgagor or the Principal Debtor or any other
person, as.the case miay be, as a8 result of or In tormection with any act, default, orission or
misconduct on the part of any Delegate.

RELEASE

The Mortgaged Property shall not be released by time being given to. the Principal Debtor or by-any

arrangerent in relation to other securities or by any act matter or thing whetheér oceurring before or

after demand whereby the samie might have been released [except an express release duly executed

by or on behalf of the Bank) and any monies which may not be otherwise recoverable under this Legal

Charge by reasoi of any legal mitation, disabllity or incapiacity on or of the Prinicipal Debtor shall
nevertheless be recoverable from the Mortgaged Property as though such monies had beeh advanced

to the Mortgagoras if the Mortgagor ware the sole or principal debtor in respect thereof and this Legal
Charge had secured such indebtedness,

23,

23.1

BANKRUPTCY, WINDING UP

fr the avent of the insolvency; bankruptty, administration, winding up or receivership
proceedings or procedure as set put in Part 26 of the Comparies Act 2006 or'in the Insalvency
Act 1986 or in relation to or witha view 1o any analogous proceedings or procedure i any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

(=) any moniessecured by this Legal Charge shall be deemed to continue due and-owing to
the Bank until the samie are actually paid;
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{c)

the Mortgagor shall not until the Bank has been fully repaid be entitled to participate in

any other sécurity held by the Bank or in monies received by the Bank on account of

monies due from the Principal Debtor;

any dividends or payments. received by the Bank shall be taken and applied as payments
i gross and shall not prejudice the right of the Banli to recover out of the Mortgaged
Property all the monies secured by this Legal Charge; and

the Bank shall be entitled to prove for the fult amaunt of the claim of the Bank and to
retain the whole of the dividends to the exclusion of the rights (if any] of the Mortgagor
in competition with the. Bank until the Bank has been fully repaid.

TRANSFERS AND DISCLOSURE

Neither the Mortgagor not the Principal. Debtor may &ssign or otherwise transfer any of its
rights or obligations-undsr this Legal Charge.

The Bank may atany time sell,-assign, novate, securitise or otherwise transfer all or any part
of ity rights or obligations. under this-Legal Charge t6 any person at any time {& Trdnsferee).
The Mortgagor and the Principal Debtor consent to the disclosure by the Bank of any
infarmation dnd documentation directly or indirectly concerning this Legal Charge to any
prospective or actual Transferes.

the Bank may disclose any information relevantto this Legal Charge in the Bank's possession.
relating to the Mortgagor and the Principal Debtorto:

{a)

any other member or affiliate of the Barclays Group and our or their officers, directors,
employees, suditofs, partriers, cofisultants and professional advisers;

a governmental, banking; faxation orother regulatory authority;

any persar in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group fromtime totime;

the Muortgagor and the Principal Debtor (as-applicable);

-any persen who may otherwise enter into-contractual relations with any member of the

Barclays Group in connection with this Legal Chargé;

any person to whom information is required or requested to-be disclosed by any court of
competent jurisdiction or goverrimental, barking, taxation or other regulatory authority

o similar body;

any rating agency {including its professional advisers) to enable the rating-agency to carry

‘out its norimal rating activities;

any credit reference agency; and
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(i} any other obligor in respect.of all or part of the Secured Obligations and any affiliate,
holding company Or subsidiary thereot.

FORBEARANCE

No delay or omission an the part of the Bank in-exercising any right, power or privilege under
this Legal Charge will impair itor be construed as-a waiver of it. A single or partial exercisé of
any right, power or privilege will not in any crcumstances preclude any other-or further
exercise of it or the exetcise of any other right, power or privifege.

COUNTERPARTS,

This Legal Charge may executed inany nuimber of counterparts, each of whith when execiited
and delivered shall be an original. Al such counterparts will together constitute ore
instrument.

NOTICES, COMMUNICATIONS AND DEMANDS.

Any riotice, communication or demand under ar in connection with this Legal Charge shall be
inwriting and shali be delivered personally, or by post to the Authorised Address and, if given
by the Bank; may be made o given by dny manager, officer oragent of the Bank or of any
branch of the Bank.

Any notice, communication or demand made or delivered under or in connection this Legal
Charge to the Mortgagor or the:Principal Debtor will only be effective in the case of a letter
which: is sent by post, in a-first-class prepaid letter where available, and is. pusted before the
last collection of letters from the letfer box in which It was posted has been made on any day,
at10.00 a:m. on the nextsucceeding day ugon which a delivery of letters is made,

Any notice to the Bank shall be addressed in writing-and sent by post to Barclays Bank PLC
Lending Operations, PO Bok 299, Birmingham, B1 3PF and shall only b efféctive when actuaily
received by the Bank.

Demands under this Legal Charge fiay be miade from time 1o tithe a8d, at any time, the
liahilities and obligations of the Mortgagor under this Legal Charge may be enforced,
frrespective of

{a} ‘whether any demands, steps or proceedings are being or have been made or taken
against any other party to this Legal Charge {if any) and/or any third party;-or

{b) whetheror imwhat order any security to-which the Bank may be entitled in respect of tha
monies and Habilities hereby covenanted to be paid or discharged by each of the Princial
Debtor and the Mortgagor and any other obligations secured under this Legal Charge is
enforced,

MISCELLANEDUS PROVISIONS

Any party-tothis Legal Charge which is & company certifies that this Legal Charge does not
contravene any of the provisions of its constitutional documents.
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29.1

29.2.

i at any time any provision of this Legal Charge is or becomes invalid, illegal or unenforceable
in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall niot inany way beaffected or impaived.

Save as otherwise provided for in this Legal Charge, 2 person who is not a party to this Legal
Chafge has no right under the Contracts (Rights 'of Third Parties) Act 1999 or any similar
applicable fegislation to enforce or to enjoy the benefits of this Legal Charge.

Notwithstanding any term of this Legal Charge, the censent. of any person wha is not:a party
is pot required to rescind or vary this Legat Charge or any other agréamententered into under
or in connection with it

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

GOVERNING LAW AND JURISDICTION

This Legal Charge and any non-contractual obligations atising from or in connection with it
shall be governed by, anid shall be construed i dccordance with, the laws.of England.

Each party irravocably submits, for the exclusive benefit of the Banl, to the jurisdiction of the
English courts (but without prejudice to the Bank's right to commence proceedings against any
party in any other jurisdiction) and irrevocably waives any objection on the ground of venue
or inappropriate forum or any similar grounds.

This Legal Charge guarantees the liahilities of the Principal Debtor. If the Principal Debtor does not

repay, the Bank 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

sighing.

This Legal Charge has besn executad as a deed by the Mortgagor and the Principal Debtor and signed
by the Banlcand is delivered on the dete stated at the beginning of this Legal Charge.
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Schedule

The Freehcld property known as or being St. Paul's Clockhouse Reading Road Wokingham comprised
in the document(s} particulars of which are set-out below:

Date Pescription {Conveyance, Lease | Parties
Assignment, Mortgage, Assant,

) " Bt

Complete if title

is not registered

atthme of
Charge

Title Number{s) and Administrative area Registered Proprietor
Property Description

Complete if title

5 registered at % wd P cherel % Pl

time of Charge . Py P

BRISHTH bt Mj%g{;f\% ¥ Gtk ¥ Wby
- *?m‘;g{;;w{mf@m«w
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EXECUTION PAGES

For and on behalf of Barclays Bank PLC

Paul Jury
Director of Lehding Operations

EXECUTED as a DEED by 5tiltz Limited, as
Mertgagor, acting by two directors/a director and
its secratary Signature:of Director

LA et AV raullenet

Name of Director (in  BLOCK
CAPITALS)

Signature of Director/Secretary

?Qﬂfﬁ Geabet

Name of Director/Secretary {in
BLOCK CAPITALS)
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EXECUTED as a DEED by Stiltz Limited, as
-Principal Debtor, acting by two directors/a
directorand its secretary

S ;
Signature.of D%fé'ct_or

LA CH-&_,&V\/ FR R 6 2.

Name of Director {in BLOCK
CAPITALS),

ot

Signature of Director/Secretary
Poren GeobeY

Name of Director/Secretary (in
BLOCK CAPITALS)
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