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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12202760

Charge code: 1220 2760 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th February 2020 and created by ALOA C LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th February 2020 .

Given at Companies House, Cardiff on 13th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference Na. BPM/PORTAL/8264069/RARE/SPC/8.5

Aloa C Ltd of 4 Bowcliffe Grange Bramhar Wethethy
West Yorkshire LS23.6UL
(the Mortgagor)

Aloa C Ltd of 4 Bowcliffe Grange Bramham Wetherby
West Yorkshire LS23 6UL
{the Principal Debtor)

and

Barclays Security Trustee Limited
(the Security Trustee}
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 1S EXECUTEDR

This Legal Charge is-an important legal- document. We strongly recomimend that you seek the
advice of your solicitor or other legal adviser before exectiting this Legal Charge.

¢  Thisisalegal Charge overthe Mortgaged ?roperty.descﬂb‘ed'in the Schedule and the other assets
raferred to in this Legal Charge.

s TheSecurity Trustee wilt hold this Legal Charge as security on trust for-and on behalf of the Secured
parties for all debts and other Habilities owed. to ohe of more of the Secured Parties by the
Mortgagor and the Principal Debitor, This includes ali present and future loans of facilities that
each. of the Finance Partiés have granted or may in the future grant.

e Your labilities under this Legal Charge wiil include any liabilities owed under any guarantee or
indemnity which you have given to or may give to any of the Secured Parties irvthe future subject
to the limitations set out in this Legal Charge.

s if any of the debts or liabilities secured by-this Legal Charge are not paid when due; the Security
Trustee can appointa receiver, or take possession of the Mortgaged Property and any of theassets
charged by this tegal Charge and seti them,

» This Legal Charge Is separaté fiom and not limited by any other setiity or guarantae which you
may have already given or may give to-the Security Trustee {or any other Secured Party)in the

future.

Barclays Security Trustee Limited is authorised. and regulated by the Financial Conduct-Aathority (Finandal Services Register No. 783115},
Registéred In Englond. Registered No. 10875314, Registered office: 1 Churchill Place, Londor E14 SHP,




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

BETWEEN!

(1) Aloa € Ltd of 4 Bowcliffe Grange Bramham Wetherby West Yorkshire £523 6UL (the
Mortgagor),

{(2) Aloa CLtd of 4 Bowdliffe Grange Bramham Wetherby West Yorkshire 1523 6UL (the Principal
Debtor); and

(3} Barclays Security Trustee Limited {Company Number 108-25314) of 1 Churchill Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the Secured
Parties (the Security Trustee)

IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Legal Charge, each af the following expressions has, except where the context otherwise
requires, the meaning shown opposite it:

Authorised Address means the last address given to the Security Trustee for the Mortgagor's andfor
the Pricipal Debtor's place of business (or any one-of them if mors than one} or registered office;

Authority the Usited Nations Security Council, thie Commission of the European Union, Her Majesty'’s
Treasuty, the Office of Foreign Assets Covitrol of the United States Department of the Treasury, orany
other United States governmenrt-entity;

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

Business-means the goodwill of the busiiiess (if-any) from time to time. carried on at the Mortgaged

Property;
Default Rate means;

ta) the default interest rate set out in the docurent under which the relevant liahility for the

overdue amount initially arose; or

1)  if nio-default interest rate is set out in such documment, 4 rate per annum equal to the cost
{without proof or evidence of any actual cost) to'the relevant Secured Party (as certified by It} if
it ware to fund or of fundinhg the réfevant amount plus-Z per cent. per annum;

Delegates. means a delegate or sub-delegate appointed pursuant to Clause 22 {Discretion and

Delegation);

Environmental Approvals means all censents of any kind relating to Enviranmental Laws to-which the
Mortgagor or.the Mortgaged Property or the use.or occupation of the Mottgaged Property is subject;
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Environmental Claims means any claim by -any person in respect of losses or liabifities suffered or
incurred by that person as a result of or in-connection with any violation of Environmental Laws of
Enviranmental Approvals or giving rise to any remedy or penalty that may be enforced or assessed by
nrivate or public legal action as a result of Environmental Contamination 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
notice, prohibition natice or revocation order in respect of Environmental Contamiriation or any other
remedial or other action that the Mortgagor is obliged to undertake pursuant to Etvirorimental Laws

in respect of Envirorimental Contamination;
Erivirommental Contamingtion means the following:and thélr fonsequences:

{a) any release, leakage or spillage at or from the Morigaged Property into any part of the
environment of any toxic, poisdious, hoxious or polluting matter or hazardous, detrimental or

dangerous substances or thing;

{6)  anyaccident, fire, explosion or sudden event which affects the-environment and is-attributable
to the operation, management or tontrol of the Mortgaged Property including {without
limitation} the storage, keeping, handling, labelling or disposal of waste (as defined in the
Envirommental Protection Act 1990) or hazardous, toxic of dangerous substances; and

{c)  anydesignation of the Mortgaged Property as contaminated land for the purposes of Part I1A of
the Ervironmental Protection Act 1993

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives, bye-laws,
directions, codes of practice, circulars, guidarice notes, orders, tiotices, demands, decisions’ of the
courts of any autharity. or any other body whatsoever ha\%ing_juﬁ'sdiction_wb%‘e:h at any dme relate to
the environment or Environmental Contamination or standards of conduct applicable to the Mortgaged
Property or the occupation of use of the 'f\k%ortga'g'ed Property or the operation of any business from of

using the Mottgaged Property;

Fingnce Parties means;

(2} Barclays Bank UK PLC;.

{h) Barclays Bank PLC; and

{t}  Barclays Mercaniile Business. Firance Limited;.

Mortgaged Property means:all the property referred to i the Schedule to this Legal Charge;

Receiver means a receiver and manager -or a receiver appointed pursuant to Clause 14 {Receiver)
together with any substituted receiver or manager.and any of th'ei_r Delegates;

SDNV List means the Specially Designated Nationals List rmaintained by the Office of Foreigh Assets
Control of the US Department of the Treasury, or any similar listmaintained by .any Authority;

Secured Parties means:
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{a) the Security Trusteg;
[by the Finance Parties;and
{c} any Receiver and/or Delegate;

Secured Obligations means all money, obfigations and liabilities now or at any time in the future due,
owing or incurred in any manner whatsoever by the Principal Dibtor orthe Morigagor in each case to
the Security Trustee {whethet in its-personal capacity or as security trustee for the Secuted Parties) of
to any of the other Secuved Parties whether actually or contingently, whether directly-or-indirectly,
whether solely or jointly with any’ other person-and whether asprincipal or surety, including; without
limitation, all interest, discousit, comrnission, fees, charges and expenses-and togethet with any matters
relatinig to orarising in respect of those moneys, obligations and Hahilities;.

Securities means all stocks, shares, debentures, debenturé stock, loan stock, bonds and securities
issued by atiy person {other than the Mortgagor and all othier investierits (as listed in Part Il of Schedule
2to the Financial Services.and Markets Act 2000) including all rightsand benefits arising and al money
payable in respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interest-or otherwise (including in all subsidiary undertakings or the certificates for which.afe now orin
the future depuosited with orto the order.of the Security Trustee or which if uncertificated are held in
an escrow or other account i the favour of the Security Trustee or held in the Security Trustee's name
or in the niane of andmineé to the order-of the Security Trustee);

Secutity Assets means cach of the assets and undertaking of the Mortgagor which are the subject of
any secutity oreated or-expressed to be created by o pursuant to this Legal Charge;

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right of set.off
arseeurity interest whatsoever, howsoever created oratising of any wther agreement, arrangement or
court order having substantially the samé economic effect asthe foregoing;

Security Period means the period beginning an the date of this Deed and ending on the date gn which
the Security Trustee is satisfied that all Secured Obligations have been unconditionally and ifrevocably
paid and discharged in full'and ali facifities made available by each of the Finance Partiesto tha 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
(a} In this Legal Charge, except where the context otherwise requires:

{1 references o "the Mortgagor” or"the Principal Debtor” shall include persons deriving
title under "the Mortgagor™ of “ehe Principal Debtor"-or who are entitled to redeer
this security and the expression "the Secured Parties"-{inciuding references to "the
Security Trustee" and “the Finance Parties”) shall include references to any.of their

raspective nominees, agents, Delegates, succassorsin title and permitted assigns and

transferees;
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(b)

{c)

(i)

{v]

{vi}

{vit}

{viif)

(ix}

unless otherwise indicated, references to the Security Trustee mean the Securily
Trustee acting in its capacity as security trustee for atid on behatt of the Secured
Parties;’

winding: up includes any winding up, retonstidction, adiministration, dissolution,
liqui'dation-,.baﬁkruptcy and any analogoils procedure or step under any applicabile

law;

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

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

be construed accordingly;

if the WMortgagor -of the Principal Debtor is a partnership, unincorporated body,
association, committee, trustees or debtors on joint account, this security shall
remain effective hotwithstanding any change in their composition, name or style, and
shallcontinue tosecure all money and Kabilities dug, owing or incurred to the Security
Trustee (whether in its personal capacity or as sectrity. trustee- for the Secured’
Parties) or to-any of the other Secured Parties by the person or persons.from time to
time constituting such partrership; unincorporated body, association, cominittee;

tristees or debtors;

references to any deed, instrument, certificate, agreement or contract (including this
Legal Charge} or a provision thereof shall be construed as a reference to that deed,
instrument, certeﬁcate, agresment or contract of provision s from time to time
varied, novated, amended, supplemented or” replaced (however fundamentally};

expressions impotting the singular shall iniclude the plural and vice versa and words

‘denoting any gender include all genders;

referencesto any statute or other legislative provision shall include any statutory or
Jegislative modification, re-énactment orany substitution of such statute or provision-
ard, where: applicable, any eguivalent statute or legisiation in anatherjur;sdlct:on,

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

references to a person shall be construed as a reference to any individual, firm,
company, corporation, gavernment, state or agericy of a state orany association,
trust, joint venture, ¢onsortium, partnership or other ity {whether or not having
separate legal personality).

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

intergretation.

Where the Mortgagor is an individual and nota body corporate the continuing nature of the
security hereby created shall not be deterrined or affected by notice to any Secured Party of
the death or mental incapacity of the Morigagor.
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31

3.2

3.3

3.4

Notwithstanding any other provision of this Legal Charge, ahy security. created hereunder
which, at the time of heing enforced, would constitute a regulated mortgage contract under
Articie 61(3)(a) of the Financial Services and Markets Act. 7000 (Regulated Activities) Ordet

2001 shall not secure any amount. payable to. Barclays Bank PLC or Barclays Mercantile

Business Finance Limited.
SECURED PARTIES

Each party agrees that the Security Trustea's [nterests and rights under and in respect of this
Legal Charge shall be held by the: Security Trustee on trust for and on behalf of the Secured

Parties,
AGREEMENT TO PAY

Each of the Principal Debtor and the Mortgagor hereby as primary obligor and not merely as
surety, covenants with the Security Trustee: that each of the Principal Debtor and the
Mortgagor will on demand in writing made to the Principal Debtor or the Mortgagor, pay of
discharge the Secured Obligations.on the date{s) on which such Secured Obligations are
expressed to become due and in the manner provided for in the document under which
fiahility for such Secured Obligations arises.

On any such demand being made, the Security Trustee may also immediately crystailise; or
direct the relevant Secured Party to crystallise, any future obligations of the Mortgagor and/or

the Principal Debtorto’pay dny amounts due under any bills or notes which are held by any

Secured Party and to which the Principal Debtor and/or the Mortgagor 5 a party whether as
drawer, acceptar, rnaker or endorser without any deduction, withholding -or set off
whatsoever. The Security Trustee shall be at liberty from time to-time 1o give ime for payment
of any bills of exchange, promissory notes or other securities which may have been discounted
for-or-received on account from thie Mortgagor and/or the Principal Debtor by any Secured
Party or on which the Mortgagor and/or the Principal Debtor shall or may be liabie as diawer,

-acceptor, maker, endorser or otherwise toany parties liable therean or theretoas the Security

Trustee in its-absolute discretion shall think fit without releasing the Mortgagor and/or the
Principal Debtor or affecting the Mortgagor's and/or the Priricipal Debtor's liability under this
Legal Charge or the security created by it.

5o far only as the liabilities of the Principal Debtor dre concerned the-continuing nature of the
seciitity created by this: Legal Charge may be determinad at'the expiration of three calendar
mofths after the receipt by the Security Trustee from the Mortgagor of notice in writing to
datermine it and the amount secuied by this Legal Charge in respect of such liabilities shali on
the expiration of such notice be crystallized except as regards unascertainad of contingent
liabilities.and additional sums for interest costs and expenses,

As betweei £he Prificipal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shali be primarily fiable for the payment of.
the mofiles hereby covenanted to be paid by the Prizicipal Debter bug this provision shall not
affect the Security Trustee {or any othet Secured Party) or it any way preciude the Security-
Trustee [or other Secured Party) from enforcing or having recourse to all or any remedies.or
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3.5

4.

4,1

means. for recovering payment thereof which may be available under this Legal Charge ov
otherwise at such times and:in such order and manher as the Security Trustee {or any other
Secured Party) shall think fit.

Default interest on the: Secured Obligations shall accrue in respect of any overdue amourt
from its due date or, in the case of any cost, chiarge, loss, liability, expense and othier amourt
referred to In Clause 17 (Costs and Expenses) from the date such amount was expended, paid
or debited on account by the Security Trustee or any other Secured Party {without the
necessity of any demand being made for payment thereof), in each case; up to the date of
actual payment {both béfore and after judgment} at the Default Rate. Any default interest
accriitig under this paragraph shall be immediately: payable by the Principal Debtor or the
Mortgagor ondemand by the Security Trustee or any other Secured Party. Unless othierwise
agreed, such default interest. (if utipaid) will be compounded with the relevant overdue
armountor cost, charge, loss, Hahility, expense and otheramount referred toin Clause 17 (Costs
and Expenses)-on a monthly basis but will remain immediately due and payablé.

SECURITY

General

All security created by the Mortgagor under this Clause 41s:

(a}
(b)

{c)

(d)

4.2

(a)

continuing security for thepayment and discharge of the Secured Obligations;
granited with full titfe guarantee;

granted in respect of all the right, title and fiterest (if any), present and future of the

‘Mortgagar in and to the relevant Security Asset; and

granted in favour of the Security Trustee to hold -en frust for-and on behalf of the Sacured:
Parties.

Charges
The Mortgagor hereby chatges:

{i} by way of legal mortgage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all buitdings, 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 alf beneficial interests and rights-in the
Mortgaged Property and in any praceeds of sale or disposal of any part of the
Mortgaged Property;

{iij by way of first fixed charge ary shares held.by the Mortgagorin any company from
time to time which has any rights in or is connected to the Mortgaged Property; and
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(b)

{c)

{d)

4.3

(i) by way of first fixed charge the. benefit of all guarantees, indemnities, rent deposits,
agreements, contracts, undertakings and warratitios refating to the Mortgaged
Property.

The Mortgagor hereby assigns and agrees to-assign afl of its right, title; estate and other
iterests in and o all rents and othersums at any time payable by any tenants or licensees of
occuplers of the Mortgaged Property togethar with the benefit of all its vights:and remedies
relating to them subject to redemption upon repayment of the Secured Obligations:

The Mortgagor hereby assigns and-agrees to assign all of its right, tifle, estate and other
interests in and to-all monies from time to time payable to the Mortgagor under or pursuant
to all present and future contract or policies of insurance to which it is-entitled in relation to

‘the Mortgaged Property including without limitatiors the refund of any premiums subject to

redarnption upon repayment of the Secured Obligations:
The Mortgagor hereby charges by way. of first fixed charge the Business.

mplied covenants of title

The covenant set out in Sections 3(1), 3(2)-and 6(2 2) of the Law of Property (Miscellaneous Provisions)
Act 1994-will not extend to.this Clause 4. It shall be implied in respect of this Clause 4 that the Mortgager
is disposing of the Security Assets free from all charges and encumbrances {whether monetary of not}
and from all other rights: exercisable by third parties (including Habilities imposed and rights conferred

by or under any ehactmeént),

4.4

Qwniership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title to, the Security
Assets, in each case, free from security {other than that created by or pursuant to this Legal Charge]

and restrictions and onerous covenants,

51

Lano REGISTRY

The Mortgagor hereby requests If the Morigaged Property is registered at the Land Registry
{and against any title to any unregistered property making up the Martgaged Property which
is the subject of a first registration of title at the Land Registry}the Chigf Lahd Registrar:

(&) to.enter the following restriction into the register in favour-of the Security
Trustes:

“Ne disposition-of the registered estate by the propiietor of the registered estate, or
by the proprietor of any registered charge, rol being-a charge registered before the
entry of this restriction, is to be registered without a written consent sighed by the
proprietor for the time being of the charge dated [insert date] in favour of Barelays
Security Trustee Litnited s referred to in the charges register”, and

{B) to enter an obligation to make further advances on the Charges Repister -
relating to-the Mortgaged Property.
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52

6.1

The Morlgagor certifies to the Land Registry that the security Interest created under or
pursuant to 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 represents and warrants.thatt

{a)

(b)

{e)

{n

{n)

it Fias full power and authority and I$ legally empowered to enter into this Legal Charge
and to-grant-security over the WMortgaged Property on the terms set out herein;

it has taken all necessary actions {including corporate actions) to authorise the
acceptance of and the exercise of its rights under this Legal Charge and the performance
of its obligations under this Legal Charge and all other dotuments to be entered Into by

ftin confection herawith;

there is o tegal or other restriction on its ability to enterinto and perform fts obligations
in respect of this Legal Charge, including that such entry or performance will not
constitute a breach.of any law, regulation or official directive to which it is subject orany

agreefient by which it is bound;
this Legal Charge will bevalid, bindirg and enforceable in accordance with its terms;
neitherthe Mortgagor, not any of its affiliates is either;

i) listed, ot is owned or controlled, directly or indirectly, by any person which'is listed
ori an SDN. List; or

{li)  located, organised or residentina country which is the subject of sanctions by any

Authority;

no Security Interest {other than the Security [nterests created orexpressed to be created
by or pursuant tothis Legal Charge} exists on, over or inrefation to-any of the Mortgagad
Property or any.other assets being charged pursuant to this Legal Charge:at the date of
this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the form of ‘shares
are fully pald and not subject to-any option fo- purchase or similar rights: The
constitutisnal docurents of companies whose Securities are subject to-the security
created by this Legal Charge.do not and could not restrict or inhibitany transfer of those.
shares oy creation or enforcement of the Security;and

io “warning notice” or “restrictions notice” (as defined in Clause 1(2) of Schedule 1B of
the Companies Act 2006 has heen issued in respect of all or.any part-of the shares.

Eacli of the above representations of this Clause & will be correct-and complied with in all
respects atall times during the Security Pariod as if repeated by referetice to the then existing

circumnstances,
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7. GENERAL UNDERTAKINGS
7.1 The Mortgagor undertakes to procure that;
{a) it shall not make any material change in the scope or nature of its business;

{b} ifthe Mortgagor is a parinership, [t shall notify the Security Trustee in writing immediately
of afiy change in the membership of the partnership, Whenever possible such notification
shall be given in advance of such change; and

{c} ifthe Mortgagor compriSes one of more trustees, it-shali give to the Security Trusteg not
less than 28 days’ prior written notice of the proposed retirement: of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written
consent of the Security Trustee) and shall notify the Security Trustee in writing
immediately uporn the death.of any trustee or the di_s'solu'tion of any firm or-corporation
aiting @s trustee.

8. UNDERTAKINGS
8.1 General

{a) The Mortgagor covenants with the Security Trustee that dufing the continuance of this security
that it will not {without the prior written consent of the Security Trustea):

(i) create or agrée to create or permit to subsist any mortgage or otherfixked charge or
other secufity of any kind over the Mortgaged Property of other assets charged
pursuant to this Legal Charge;

(Y sell, assign, transfer, part with or share- possession of otherwise dispose of or deal
“with its interestin the Mortgaged Property or other asset§ charged pursuant o this
Legal Charge;

(iif) createor 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 or remove any of the fixtures forming part-of its Mortgaged Property, if to-do
so would be reasohably expected to have a materiaily adverse effect on the value,
saleability or use of the Mortgaged Property orthe enforceability of this Legdl Charge:

(b} During the cortinuarice of this security, mo statutary or other powert of granting or agreeing to
granit o of accepting of agreeingto accept surrenders of [Basés or tenancies of the Mortgaged
Property orany part thereof shall be capable of being exercised by the Mortgagor without the.
prior.consent inwriting of the Security Trustee.

{c} During the continuance of this security the Mortgagor shall have no statutory or other power
to vary the terms of any lease or underlease of or relating to the Mortgaged Property of any
part thereof without the prior consent in wiiting of the Security Trustee.
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{d} 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
Mortgagor-entering into that occupational lease, give notice to-each tenant in such formaas is
approved by the Security Trustee-and shall procure. that such tenant gives to the Security
Tristee within a reasonable time of the execution of this Legal Charge-or the occupational
ledse, as appropriate, a duly completed -ackhowledgement of such notice. if the Mortgagot

fails to do e, the Security Trustee may give such notice.

{c} The Mortgagor hereby covenants with the Security Trustee that:

(i)

(i)

(i)

(iv)

v)

immediately upon execution of this Legal Charge, to deposit with the Security
Trustee, all deeds and documents relating to any occu;ﬁatianai interest at. the
Mortgaged Property and any iitle insurance policies: unhiess held by the Mortgagor's
solicitor (being Langleys Soficitors LLP as at the date of this Legal Charge) to the order
of the Security Trustee and to-deposit with the Security Trustee-or such soficitor at
any time thereafter any further such deeds-and -other dacuments relating to such
pecupational interests or titlé insurance policies, promptly upon coming into

possession of any of those items;

without prejudice to paragraph {i) above, following execution of this Legai Charge, on
written. demand to deposit with the Security Trustee all title deeds and other
docurments constituting or evidencirig title to the Mortgaged Property, uniessheld by
the. Mortgagor's solicitor (being Langleys Solicitors LLP-as at the date of this Legal
Chatge) to the arder of the Security Trustee and to deposit with the Security Trustee
or such solicitarat any time thereafter on written derand any furthersuch title deeds

arid docunments;

if arid so fong as the title to the Mortgaged Property:or any part thereof is- nat
registered under the Land Registration Acts.1986-to 2002 no person shali, during the
continuance of this seclirity, be registered under the said Acts as propeietor of the
Mortgaged Property orany part thereof without the cansent in writing of the Security

Trustee;

upon any such registration -the Mortgagor will forthwith deliver to the Security

Trustee copies of -evidence of registration {including a copy of the title plan and
régister foreach registered title in respect of the Mortgaged Property} and such fitie
plans and registers delivered to the solicitor holding the title deeds to the Security

Trustes's order in accordance with paragraph (i}-above; and

the Mortgagor will comply with all planining laws and regulations and the terms ofany
authorisation inrespect of any such planning laws or regulations, in each case relating
to the Mortgaged Property.

8.2 Envirenment

The Mortgagor undertakes to the Security Trustee that during the continuance. of the security
constituted by this Legal Charge it shalt at all times:
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{a) obtain and maintain in full force and effect all Environmental Approvals-and ensure-that the
business and/or operations carried on at the Martgaged Property somply in alf respects with
all Environmeiital Laws-and Environmental Approvals;.

{b} promptly on becoming aware of it, inform the Security Trustee of any.Environmental Claim
which has been made or threatened agaihst the Mortgagor orany oceupier of the Mortgaged
Property setting.outthe action which Ts to big taken with respect:to that Environimental Claim,

and

{c) notify the Security Trustee promptly on becoming aware of any Environmental Contamination
‘at or brought on to the Mortgaged Property or circumstances likely to ead to Environmental
Contamination which might give risa to any Envirenmental Claim; and take or procure the
taking of all nécessary action to-deal with, remedy or remove from the Mortgaged Property of
prevent the incursion of {as the case may be) that Environsmental Contamination. of
cireumstances likely to fead to Environmental Contamination so as to prevent an
Erviconmental Claim, endeavouring always: to mirimise the danger or harm arising to the

epwirohiment.
83 Campliance
During the continuance of this security the Mortgagor shall:

{a) obtain and maintain all consents and observe and perform ali covenants, stipulations,.
requirements, court orders, regulations and obligations from time to tifne: affecting the
Mortgaged Property and corply with all requirements of any authority and all obligations
under any statute, bye-laws, and regulations relating to the. whole ar any part of the
Mortgaged Property; and

{h) give full details tothe Security Trustee of any hotice, order, direction, designation, resolution,
proposal o other matter given or made by any authority (whether or not under any planning
legislation, regulations and/or bye-laws) and refating to the Mortgaged Property or theareain
which the Mortgaged Property Is situated and if required by the Security Trustee take all
niacessary steps to comply with such notice,

84 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 outgoings
whatsoever how of at any time payable, charged, assessed on oF in respect of the Mortgaged Property
orany part of it.

9, INFORNIATEON AND ACCESS

The Morigagor shall:

(a) fromm Hinte to time on request by the Security Trustee, provide the Security Trustes with such
information as the Security Trusteemay reasonably reguire about Mortgaged Propertyand its
gompliance with the teriis of this Legal Charge;

Page 11



(b)

{c)

i0.

permit the Security Trustee, its_representatives, professional advisers-and contractors, free
access at all reasonable fimes and on reasonable notice to inspect the Mortgaged Property
{including, without limitation, for the purposes of conductinga valuation of the Mortgaged
Property); and

promptly notify the Security Trustee of any litigation, arhifration or administrative proceedings
commienced; pending or threatened against it or any of its Subsidiaries or any other event
which Ts reasonably likely to adversely affect the value or otherwise depreciate; iFpair of
prejudice the Mortgaged Property arid/or any other asset charged pursuant to this Legal
Charge or result in the security created by this Legal Charge hecoming enforceable;

OBLIGATIONS WHERE TEE VIORTGAGED PROPERTY1S LEASEHOLD

The Mortgagor undertakes to the Security Trustee in respect of the Mortgaged Property {(where the
Mortgaged Property is leasehold) as follows:

(a)

(b)

{c]

(d)

(e)

(8)

not at any time without the Security Trustee's prior consent in writing, to surrender to the
landlord of the Mortgaged Property (the Landlord) (whether formally or informally) any lease
under which the Mortgaged Property.is held or otherwise in any way veluntarily to give up-
possession of the Mortgaged Propertyto tha Landlord orto vary the terms of the lease;

tocomply forthwith with any notice served oh the Mortgagor by the Landlord under Saction
146 of the Law of Property Act 1925 (or any statutory re-enactment thereof);

‘totake ali reasonable steps {including (i appropriate) but not fimited to'making an appiication

to the court for relief against forfeiture) to prevent the Landlord from lawfully exercising a
right, peaceably, to re-enter the Mortgaged Property;

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

days or more;.

to comply at all imes with the covenants on the Martgagor's part contained in the lease under:
which the Mortgaged Property'is held and to pay the rent and any other sums payable under
the lease promptly and to provide forthwith to the-Securlty Trustee foliowing receipt of a

request to that effect from the Security Trustee due evidence of the payment to the landiord

of all such sums;.

forthwith, on receipi-of the same, to forward to the Security Trustee coples of all notices. of
whatever- kind or other correspondence or communications received from the. Landisrd

relating to alleged breaches of any covenant cartained in the fgase; and

to-advise the Security Trustee forthwith {and thereafter to keep the Security Trustee fully
inforrmed as to the progress) of any dispute of potential dispute between the Mortgagor and
the Landlord giving details of the nature-of the dispute, the facts resultingin the dispute and

ahy other relevant information.
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11,

COVENANTS

The Mertgagor by executing this Legal Charge covenants with the Security Trustee that the Mortgagor

during the continuarice of this security;

&)

{d)

{e)

{g)

12

will keep all buildings now or for the tiime Hsing subject to this security adequately insured
against loss or damage by fire arid such other risks as the Security Trustee may from time to
time require to the full replacement value thereof (having regard to any possible increases.in
building costs-and including the costs of demolition, costs of afternative accommodation ahd
architect's, engineer's, surveyor's and other professic&nai fees) with an insurance office or
underwriters approved by the Security Trustee in writing from time to time and if s0 réquired
by the Security Trustee in the joint names of the Mortgagor and the Secufity Tiustee and will
duly pay all premiums and other monies pecassary for effecting and keeping up such irsuratice

within one week of the same becoming due of, if-a shorter time period, the time period for

paynient:specified by the insurers, and will on demand produce to the Security Trustee the
policies of such insurance and the receipts for such payments;

witl keep all buildings now or for the time being subject to this security in.good repair and

condition;

will- keep ali the utilities on the Mortgaged Property and/or serving the Mortgaged Property
and any heating systerm ingood warking order;

will not without the prior consent of the ‘Secrity Trustee make any structural or matarial
alteration to the Mortgaged Property;

wili-duly and with reasonable expedition completeany building operations commenced at-any
time by the Mortgagor on the Mortgaged Property;

acknowledges at any time after paymment of the monies secured by this Legal Charge has been
demanded or if default shall be made by the Mortgagor in performing any of the above
cbligations the Seturity Trustee may as the case may be fnsure and keep insured the
Mortgaged Property inany sum which the Security Trustee may think expedient ormay repair
and keep in repair the Mortgaged Propérty of may complete any such building operations.

(with power to enter upon the Mortgaged Property for any of these purposes without theraby

becoming a mortgagee in possession);

will manage the Mortgaged Property, any person occupying the whole of any part of the
Mottgaged Property in accordaice the principles of good estate management: and in any
manner that the Security Trusted in its sole-discretion may req uite; and

dcknowledges all .monies axpended by the Security Trustee under this provision shall be
deemed to be properly paid by the Security Trustee.

APPLICAHON OF INSURANCE PROCEEDS

All ronies: received on any insurance whatsoever in respect of loss or darhage by fire or
otherwise tothe Mortgaged Property or any part thereof (whether effected or maintalned by
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i3.

{a)

(b}

14,

141

(a)

(b}

14.2

(a)

the Mortgagor in pursuance of his obligation under the covenant contained in Clause 11
(Covenants) of this Legal Charge or independently of or otherwise than in pursuance of such
obligation) shall as tie Security Trustee requires. either be applied in making good the loss oF
daimage in respect of which the monies are recelved or be paid to the Security Trustee in or
towards payment of the monies for the time being secuted by this Legat Charge or such part.
or parts thereof as the Security Trustee may reguire;

POWERS ON ENFORCEMENT

Saction 103 of the Law of Property Act 1925 shall not apply to-this security but the statutory
power of sale, shall as between the Security Trustee and apurchaser from the Security Trustee,
arise on and be-exercisable atany time after the execution of this security, provided that the
Security Trustee shall not exercise the said power of sale unti payment of the monies secured
by this Legal Charge or any part thereof has been demanded but this proviso shall rot affecta
purchaser or put him upon inquiry whether such demand has been made.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of mortgages, shall
not apply to this security. Each party to'this Legal Charge usderstands that under the Land
Registration Act 2002, this Legal Charge (including -any attachments) will be available for
inspection by.any person upon application to the Land Registry.

RECEIVER
Appointment of Receiver

At any time after the Security Trustee shall have demanded payment of any- monies secured
by this Legal Charge or if requested by the Mortgagor, the Security Trustee may {unfess
precluded by law) without further notice appoint under seal or in writing any one or more
qualified persons to be a Receiver of all or ariy part of the Security Assets, to act together or
independently of the other or others appointed to the extent applicable,

In this Clause 14, a "qualified person” mgafis a person who, underthe Insolvency Act 19886, is
qualified to act'asa Receiver of the property of any company or individuat with respect to
which that personis appointed.

Powers of Recelver

The Receiver shall (so fards the law permits] be the-agent of the Mortgagor {who shall alone
be personally fiable for his acts, defaults and remuneration) and shaill have afd be entitled to
exercise all powers conferred by the Law of Property Act 1925 in the same.way as if the
Reteiver had been duly appointed underthat Act and i patticular by way'of addition te, but
without limiting any general powers referred to in this Legal Charge (and without prejudice to
any of the Security Trustee's powers), the Receiver shall have power in the name of the
Mortgagor or otherwise to do'the following things:

i} 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
shall think fit;
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(i)

(Fii}

{iv)

{uiii)

(ix}

{xii)

protection of assets: to commence and/or complete any building operations on the
Mortgaged Property orany patt thereof and to apply for:and obtain any planning,
permissions, building regulation approvals and. any -other permissions, consents of
liconicesin each case a5 the Receiver may in hiis ahsolute discretion think fit;

Raising finance: to raise money from the Security Trustee {orany Secured Party) or
others off the security of the Mortgaged Property orotherwise;

Services for tenants: to provide such fatilities and services for tenants and-genarally
to mianage the Mortgaged Propertyin such manner as the Hecaiver shall think fit;

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

shallipso facto become charged to the Security Trustee on the terms hereof, so faras

applicable and to execute & formal legal charge over any such new lease in favour of
the Security Trustee in such-form-as it may require;

Sell, let etc,: to-sell, tet or lease or concurin seiling, fetting or leasing and tovary the

terms of; terminate or accept surrenders ot Teases or tenancies.of the Mortgaged
property orany part thereof in such. manwer and for such term; with ot without a
premium with such rights relating fo other parts thereof and containing such
covenants on the part of the Mortgagor or otherwise afd generally oi such terms
and conditions (including the payment of money toa lessae of tenariton a surrender)
as the Receiver shall think fit;

Compromise: to rake any arrangement or compromise which the Receiver shall
think fity

Maintanance: tomake.and effect all fepairs, improverments and insuranhces;

Catry on business: to carry on or concur i carrying on the Business {if any) and-for
that purpose to raise money froim the Security Trustee (of -any Secured Party).or
others oh-the security of the Mortgaged Property-or otherwise and to transfer the

goodwill of the Businéss (if any) with the Mortgaged Property;

Resources: to'use all stock and chattels at the Mortgaged Property for the purpose of
carrying on the Business (if any);

Miairitain Licences: to apply for-and obtain whether in the Receiver's own ndme ot
otherwlse all licences, consents, registrations and approvals-which may be necessary
for the Tawful running of the Business (if any) (Licences) and to insure all Licences
aga‘inst:forféiture, suspension 6f fion-renewsl;

Engaging persons to carry on Business: to engage such persons as the Recelver may
irv its absolute discrétion consider necessary or desirable for the running of the
Business {if any) upon such terms and conditions as the Receiver shall deem fit;
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(xii)  Acquire assets: to buy inalisuch stockand chattels as the Receiver shall in its absolute

discretion consider hecessary.or desirable for the running of the Business (if-any);

{xiv) Books. and records: to have aceess to, to use-and to make up the books and records

of the Business {if any};

{xv) Cantracts: to carry on existing contracts and to enter ifte-such new-contracts for
such purposes as the Receiver shall deermn necessary forthe running-of the Busiress
{if anv);

_(xvi) Appointments: to appoint managers, officers, contractors, advisors and agents for
the above purposes upon such terms asto reriuneration or otherwise as the Receiver

may determine; and

(xvii)  General powers: to do all such other acts and things as may be vonsidered to be
cidental or conducive to-dny of the matiers of poweyrs sforesaid and which the
Raceiver lawfully may or can do,

provided that the Receiver shall not e authorised to exercise any of theabove powers, ifand
insofar and. so long as the Security Trustee hasin writing excluded those powers whether at
the time of the Receiver'’s appointment or subsequently.

{b) The statutory powers of sale leasing and accepting surrenders. exercisable by the Security
Trustee hereundes, are hereby extended so-as to authofise the Security Trustee whether in its
owii.nane o in that of the Mortgagor or otherwise to grant a lease.or ledses of the whole or
any part or parts of the Mortgaged Property with such rights relating to other parts thereof
and containing such covenants on the part of the Mortgagor or otherwise and generally. on
such terms and conditions. {including the payment of maney to 2 lessee or tenant on a
surrender) and whether of not’at a premium as the Security Trustee in its absolute discretion
shalt think fit.

14.3 Remaoval

The Security Trustee may from time totime by writing remave any Recelver appointed by it'{so far as
it is lawfuily able) and may, whenever it may deem it expedient, appaint a new Receiver if the place of
any Receiver whose appointinent may forany reason have terminated.

14.4  Remuneration

{a) The Security Trustee may from time to titne, fix the remuneration of any Receiver appointed
byit (which remuneration fiay be or include-a commission calcitated by reference to the gross
arnount of alt moneys received or otherwise and may inciude remunerationin.connection with
claims, actions or proceedings made or brought agairist the Receiver by the Mortgagor of any
other persoh or the performance or discharge of any obligation imposed upon the Receiver by
statute or.otherwise) but such remuneration shall be payable by the Mortgagor alone, and
sections 109(6) and (8} of the Law of Property Act 1925 shall ot apply in relation to.any
Receiver appointed under this Legal Charge.
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(b} The-amount of such remuneration may be debited by the Security Trustee to any account of
the Mortgagor held with a Secured Pért’y, but shall, in-any. event, form part of the Secured
Obligations and accordingly be securad on the Security Assets under the security contairied g}
this Legal Charge.

14.5 Extent of Appointment

The exclusion of any Security Assets from the -appointment of the Receiver, shall not preclude the
Security Trustee from subsequently extending the Receiver's or Recéivers' appointiment {orthat of their
replacement) to that gart or-appointing another Receiver over any othef part of the Security Assets:

14.6 o Hiability as mortgagee In possession

None of the Secured Parties-shall, nor shall any Recelver appointed as-aforesaid, by reason-of it or the
Recelver eritering into possession of the Security-Assets or any part.of them, be Hable to account as
mortgagee in possession or be liable for any lass on realisation-or for-any defauit or omission forwhich

3 mortgagee in possession might be liable,
14,7  Agent of the Mortgagor

(8} Every Recelver of the Mortgagor duly appeinted by the Security Trustee urider the powers.in
that respect containad iri this Legal Charge, shall be deemed to be the agent of the Mortgagor
for all purposes and shalfl as such agentfor.all purposes be deemed to be in the same position
as a Receiver duly appointed by a mortgagee under the Law of Property Act 1925

{b) The Mortgagor alone shall he responsible for the tontracts, engagements, acts, omissions,
defauits and losses of the Receiver and for liabilities incurred by the Receiver and nio Secured
Party: shall incur any liability for them by reason of the Security Trustee appointing such
Raceiver or for any other reason whatsoever.

14.8  Securlty Trustee may exercise

To the fullest. axtent permitted by law, all-or-any of the powers, authorities and discretions which-are
conferred by this Legal Charge (either expressly or impliedly) upon & Receiver of the Security Assets
may be exercised after the security created under this Legal Charfie becomes enforceable by the
Security Trustea In relation. to-the whole-of such Security Assets or any part of them withﬂ_ut' first
appointing a Receiver of such property or any part of it or notwithstanding the appointment of &

Receiver of such property or any part of it.
15. FURTHER ASSURANCES

151  The Mortgagorshall on demand execute any document and do any other act or thing (in efther
case, at the expense of the Mortgagor) which the Security Trustee (orany other Secured Party]
may reasonably speclfy for protecting, preserving of perfecting any security created or
Intended to be tfeated by this Legal Charge or for facilieating the realisation thereof or
otherwise for enforcing the'same or-exercising any of the powers, fights and discretions.of the
Security Trustee (or any other Secured Party) under this Legai Charge, including the execotion
of all releases, transfers, assignments and other documents and the giving of ‘all riotices,
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15.2

15.3

15.4

155

i6.

16.1

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

The Mortgagor by way of security by executing this Legat Charge: irrevocably appoints each of
the Seclirity Trustee and any Receiver or Delegate appolnted under this Legal Charge jolntly
and severally to be its attorney with full power of delegation in its name and on its behaif:

(a) tosigh, execute,seal, complete and defiver any documenit, deed, agreement, instruments
oF act which the Secilrity Trustee or such Receiver of Delegate may require for perfecting
thetitle of the Security Trustee to the Mortgaged Property or for vesting the same it the
Security Trusteg, its nofrinees orany purchaser or generally for any of the purposes set
out In this Legal Charge;

{b} otherwise generally to sign, seal, execute and defiver alf deeds, assurarices, agreements
and documernits and to do all acts and things which may be required for the full exercise
of all or-any of the powers conferied ort the Security Trustee or'a Receiver or Delegate
under thisLepal Charge or which may be deemed expedient by theSecurity Trustee or a
Receiver or a Delegate in coninection with any disposal, realisation or getting in by the
Security Trustee or such Receiver or Delegate of the Mortgaged Property or any part
thereof or in connectioh with any other exercise.of any power under this Legal Charge.

The Mortgagor shail ratify snd-confirm all transactions entered into by the Security Trustee,
any Receiver or any Delegate of the Security Trustee in the exercise or purported exercise of

the Security Trustee's of the Receiver's res| ctivé powers and all things done by the Security
p :

Trustes, such Receiver or Delegate By virtue of.any power of attorn ey given by this Clause. 15,

The Mortgagor hereby. acknowtedges that the power of attorney hereby granted ta the
Security Trustee, any Receiver and its Delegates and substitutesis granted irrevocably and for
valueas partof the security constituted by this Legal Charge to securs theproprietary interests
of and the performance of obligations owed to the respective donees within the meaning and
for the purposes of the Powers of Attorney Act 1971,

All powers. of the Receiver hereunder may be excrcised by the Security Trustee whether as
attorney of the Mortgagor of otherwise and whether or not the Receiver hag beer 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 Security Trustee as faliows:

{a) 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 (if 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;

by thatthe Mortgagor and the Principal Debtor (or any of them as the case may be) wittupon
request- provide the Receiver with such information as the Receiver may reduire.in
connection with the Business (if any);
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16.2

163

164

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

Property;-and

(d) mnottoremoveany ofthe stock or chiattels from the Mortgaged Property save that nothing
in this Clause 16.1 shall greverit the Mortgagor or the Principal Debtorfrom removing of
destroying stock of chiattels which are no longer fit for the purpose for which they wera
intended or from using ot seliing the stock In the ardinary course of trading.

In-relation to the Business (if any) the Mortgagor snd the-Principal Debtor {orany of them as
the case riiay be) covenant(s) with the Security Trustee'as follows:

(a) toendorse and transfer or cause to be endorsed and transferred any Licences to the
' Security Trustee or the Recelver or such other person as the Security Trustee or the
Receiver may nominate and give all notices and make all applications required to effect
the-legal transfer of -any Licentes or for obtaining new Licences to or for the Securfty
Trustee, the Receiver or such-other persons, as the Security Trustes o the Recelver may

nominate;
(b} to preserve and renew as rigcessary-alt Licences;.

{c) toconduct the Business (if any}ina lawful and proper mannerio the bestadvantage and
not to-do dr permit any act or thing which may endanger the Licences. of render them
void of voidable or liable to be forfeited or suspended or subject to any penalty or
disgualification;

(d) ‘to'insure (in a sum required by the Security Trusiee from time to time) the Licences
-against forfeiture, suspension or non-renewal and to broduce on demand evidence
satisfactory to the Security Trustee that such Insurance isin foree; and

{e) nottocreate any further mortgage or charge of the goodwill,

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge irrevocably
aythorises the Security Trustee, the Receiver or any nontinee or Delegate of the Sécurity
Trustee ot the Reesiver-whether in-the Mortgagor's and/or the- Principal Debtof's hamie or
othierwise to sigi any document and to do ahy other act or thing which may be requisite or
necessary to protect or to effect any ranewal -or transfer of any Licences to the Security
Trustee, the Recelver or-ahy nomines o Delegate of the Security Trustee or the Receiverand
this Legal Charge shall be conclusive proof of the Mortgagor's aivd the Principal Debtor's
consent to protection, renewal or transfer of such Licenices.

After ihe Receiver has been sppointed the net profits of the Business (if any) after deduction

of the costs and expenses-refarred to in Clause 17 {Costs and Expenses) shall be applied in or
towards payiment of the Sacured Obligations anid all losses incurred in the carfying.on of the
Buginess (if any) shall be recoverable frorm the Mortgagor or the Principal pebtor asa debtand
may be debited to any account of the Mortgagor or the Principal Debtor held with a Finance
party as the case may be aind shalt bear interest accordingly and shall be gharged on the
Mortgaged Property and the charge hereby conferred shall be in addition and without
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16.5

A7

17.1

17.2

17.3

prejudice to any and every remedy, lien or security which the Security Trustee may have or hut
forthe said charge would have for the. monies secired by this Legal Charge orany part thétreof.

If any provision contained In this Clause 16.is or at any time becomes illegal; ‘thvalid or
unenforceable inany respect the legality, validity or enforceability of the remaining provisions
of this Legal Charge shall not be inany way affected orimpaired thereby.

COST5 AND EXPENSES

All costs, charges-and expenses incurred under this Legal Charge by the Security Trustee
{whether acting in tis personal capacity or as security trustee for the Secured Parties) (orany
other Secured Party and their nominees, agents and Delegates) and all other monies paid by
the Security Trustee {whether acting in its personal capacity or as security trustee for the
Secured Parties) (or-any other Secured Party and thelr nominees, agents-and Delegates) in
perfecting or otherwise in connection with this security or in respect of the -Mortgaged
Froperty including {without prejudice to the generality of the foregoing) all rrionies expended
by the Security Trustee (or any other Secured Party) under Clause 11 (Covericints) of this Legal
Charge and all costs of the Security Trustee or any other Secured Party and thelr nominees,
sgents and Delegates of all proceedings for enforcement.of the:security cofistituted by this
Legal Charge or forobtaining payment of the monles secured by this Legal Charge or any part
thereof or.arising out of of in.conhection with the acts authorised by Clause 14 (Receiver) or
Clause 15 (Further Assurances) (and 50 that any taxation of the Security Trustee's costs,
charges and expenses shall be on the full indemnity basis) shall be recoveralile so far as thiey
relate to the liabilities of the Principat Debtor from the Principal. Debtor and so far as they
relate to the liabilities of the Mortgagor from this Mortgagor as.a debt and may be-debited to
any account of the Principal Debtar and/or the Mortgagor and shall bear interest 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 without prejudice to any. and évery other remedy,
lien-or security which the Security Trustee (or any other Seturad Paity) may have or but for
the sald charge would have for the monies secured by this Legal Charge or-any part thereaf:

The Mortgagor and the Principal Debtor shall on demand pay to or fully indemnify the Secured
Parties, or other noimines or agent on an-after-tax basis-againstalt losses, actions, claiims, cOsts
{including legal costs), expenses, proceedings, liabilities and expenditure which the Security
Trustee (whether acting in its personal capacity or as security trustee for afit on behalf of the

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

pray oy ineur, acting reasonably, in conniection with any payment or discharge in-respect of the
Sacured Obiigations (whether made by the Mortgagor and/or the Principal Debtor or a third
person) being impeached o detlared void for any reason whatsoever.

Where; pursuant to Clause 17.1 or 17.2.above, & sum is pald to the Secured Parties {or their
nominees, agents or Delegates), the Mortgagor and the Prifcipal Debtor shall, in addition, pay’
to any Secured Party in respect of value added tax:

{a) {exceptwhere the payment falls within paragraph (B} below), such-amount as-eguals any
value added tax charged to the relevant Secured Party (or their nominees; agents or
Delegates) in respect of the matter which gives rise to the payment and which the
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17.4

18,

19,

relevant Secured Party {or their nominees, agents or Delegates) certifies is not
recoverable by it by repayment or credit (stich cartificate to be conclusive in the absence

6f ianifest error); and

(h) ox any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items Incurred by the televarit Secured Party {or their nominees,
agents or Delegates) .as agent for ttie Mortgagor and/or the Principal Debtor, such
amount. as-equals the amount included in-the commissiotis, costs, charges, expenses of
ather iterns i respect of value added tax (and in such a case the relevant Secured Party
{or their nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal
Debtor with an appropriate tax invoice in respect of such item, naming-the Mortgagor
and/or the Principal Debtor as recipient of the relevant supply).

The Mortgagar ahd the Principal Debtor agrees that no Secured Party will be heid responsible
for any loss suffered as a result.of exercise of or failure to exercise by the Security Trustee {or
any other Secured Party} of its rights under this Legal Charge, except in the case of gross
negligenice or wilful default of the relevant Secured Party.

CONTINUING SECURITY

This security shall be continuing security and will extend to the ultimate halance of the Secured
‘Oibllzations, regardless ofany intermediate payment or dischaige in'whole orin part and shall
not prejudice or affect any secutity which may have been created by any deposit of title deéds

or other documents which -may have heen made with the Secured Parties prior 10 the

execution of this Legal Charge relating:to the Mortgaged Property or to any other property or

-any other security which the Security Trustée may now or at-any time after the date of this

Legal Charge hold-on trust for and on ‘behalf of the Secured Parties in respect af the monies
secured by this Legal Charge or giy.of therm or any part thereof raspectivaly,

ACCOUNTS

|f sy Secured Party receives Aotice that the Mortgagor Has encumbered or disposed of the
Mortgaged Property or anypari thereof or on the expiration of written notice given under the
provisions of Clause 3.3 be entitled to close the accounts. of the Mortgagor and the. Principal
Debtor and to.6pen.a new account or accounts aniedl {without prejudice-to any right of the
Security Trustee {or any ather Secured: Party) to cotribine accounts) no money patd intoor
carried to.the Mortgagor's or the Ptincipal Debtor's-credit in any-such new account shall be:
appropriated towards or have the effect of discharging any part of the amount due to the
Secured Party on any such closed account: If any Secured Party does not.open anew account
or accounts immediately.on receipt of such notice it shall neveértiieless be treated-as if it had
done so at the time when it receivad such notice-and as from that time all payments made by
the Mortgagor or thie Principal Debtor to each Secured Party shill be credited-or be.treated as
having been credited to-such -new accourt or accounts and shall not operate to réduce the
amount due from-each of the Mortgagor or the Prificipal Debtor to the that Seciired Party at

the time when it received such notice.
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20.

20,1

20.2

203

21

211

212

Al payments made by a Secured Party to the Mortgagor or tha Principal Debtor after a Secured
party receives such notice shall be deeted to have been first made out of any paymentslast
recaivad into any account.of the Maortgagor or the Principal Debtor with the Secured Party.

SET GFF

The Security Trustee and. any other Secured Party may at any time arid from tirie to time

without nofice (but shall not be obliged to) setoff (i} any obligation which is due arid payable

by. the Mortgagor or the Principal Debtor-to the Security Trustee, any other Secured Party
and/or any other member of the Barclays Group and is Unpaid against (ily any obligation
{(whether or not matured) owed by the Security Trustee, any gther Secured Party and/orany
other mermber of the Barclays Group to.the Mortgagor of the Principal Debtor as the case may
be (with the difference between. the. amounts in (i) -and" (ii) being the Set Off Amount)
regardless of the place of payment, booking branch or currency of either obligation. Pursuant
o the rights in the preceding sentence, any Sacured Party may (and the Security Trustee may
directa Secured Party or other member of the Barclays Group-to) debitanaccount Held by the
Mortgagor or the Principal Debtor, as the case may be, with any member of the Barclays Group
by.an amount up to and including the Set Off Amount.

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

The Security Trustee and any other Secured Party may in jts.absolute discretion estimate the
amount of any liability of the Mortgagor or the Principal Debtor which is continggnt of
unascertained and thereafter set off such estimated amount and no amount shall be payable
by the Security Trustee or Secured Party (as applicabie) to the Mortgagor or the Principal
Debtor-uitless and uitil all Secured Obligations have been ascertained and fully repaid or

éischargeé,
PROCEEDS FROM THE VIORTGAGED PROPERTY

At any time after payment of the monies secured by this Legal Charge or any.part of ithas been
demanded and any part remains unpaid the Security Trustee may asagent of the Mortgagor
and/’or the Beneficial Owrier {as applicable) rermove and sell any chattels on the Mortgagad
Property and the net proceeds of sale thereof shall be paid to the Mortgagor and/or the
Beneficial Owner (as applicable} on-demand and the Security Trustee shall hot have the right
to retain or set offsuch proceeds of sale-against any indebtedness of the Mortgagosand/or
the Berieficial Owner (as applicable) to the Security Trustee (or any other Securad Party).

The Mortgagor hereby covenants with the Security Trustee to pay any sums which become
payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancies
Act 1095 or under any other statute for compeiisation costs.or otherwise to a tenant of the
Mortgaged Property or any part thereof failing which the Security Trustee may pay the said
sum or discharge any'chargé created in pursuance of any such statute for securing the same
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and any monies paid by the Security Trustee under this Clause 21 shall be deemed to be
expenses properly incurred by the Security Trustee hereunder.

22, DISCRETION AND DELEGATION

2224 Anyliberty or power which may be exercised or any determination which may be made under
this Legal Charge by the Security Trustee or any Receiver may ha exercised or made from time
te time in‘its absalute and untetiered discretion without any obligation to give:reasons.

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

22.3 The delegation may be made. upai-any terms and conditions (including the power to seb-
delegate) and subject to-any restrictions as the Security Trustee orthe Recelveriay thirik fit.

22.4  Such-delegation shall not preclude either the subsequent exercise of stich power, authority or
discretion by the Security Trustée or the Receiver itself o any subsequent delegation or

reyvocation.

925 Under no cifcuristances shall the Security Trustee, narany Secured Parly, not any Recejver or
Delegate nor ahy officer, agent or employee of any of them b lishle to the Mortgagor or the
Principal Debtot or any other person, as the case may be, as a result of orin connection with
any act; default, omission or misconduct on the part of any Delegate.

23, RELEASE

The Mortgaged Property shall not be released By time belng given to the Principal Debtor or by any
arrangement in relation to-other securities of by any act matter or thing whether occuréing before or
after derhand whereby the same. might have been released {except an express refease duly executed
iy or on behalf of the Secuity Trustee) and-any monieswhich may not be stherwise recoverable under
this Legal Charge by reasof of any legal limitation, disability or'incapacity on or of the Principal Debtor
shall nevertheless be recoverable from the Mortgaged Property a5 though such monies had been
advanced to the Mortgagor as if the Mortgagar were the sole or principal debtor in respect thereofand
this Legal Chaige had secured such indebtedness.

24. BangrUPTCY, WinDinG Up

241 In the event of the insolvency, bankruptcy, administration, winding. up or receivership
proceedings or procedure @s set out ifi Part 26 of the Companies Act 2006 or in the Insolvency
Act 1986 0rin relation to of with & view to any.analogous proceedings or procedura in any
jur%sdiction_or.any'arrangemem'with the.creditors of the Prificipal Debtor:

{a) any monies secured by this Legal Charge shall be deemed to continue due and owing to
the Security Trustee uniil the same are actually paid;

(b) the Mottgagor shall not until the Secured Parties have been fully repaid be entitled to
participate in any other security held by the Sectirity Trustee-on trust for and on behalf
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25,

251

25.2

253

{c}

of the Secured Parties or in monies received by the Secured Parties on.account of monies

due from the Piincipal Debtor;

any dividends or payments received by the Secured.Parties shall be taken and applied as
paymerits in gross and shall not prejudice the right of the Secired Parties to recover out
of the Mortgaged Property all the monies secured by this Legal Charge; and

the Secured Parties shall be entitled to-prové for the full amount of the claim of the
<ecurad Parties and to retain the whole of the dividends to the exctusion of the rights {if
any) of the Mortgagor in.competition with the Secured Parties until the Secured Parties

‘have been fully repaid.

“TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Debtor may assign.or otherwise transfer any of is
rights or obligations under this Legal Charge,

The Secured Parties may at any time sell, assignh, novate, securitise or otherwise transfer all or
any part of their rights or obligations under this Legal Charge to any person at any time {(a
Transferee). The Mortgagor and the Principal Debtor consent to the disclosure by the Secured.
parties of any information.and documentation directly or indirectly concerning this Legal
Charge toany prospective or actual Transferee.

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 to:

{a)

8}

{h}

any other member or affiliate of the Barclays Group and our-or their officers, directors,
employees, auditors, parthers, consuitants and professional advisers;

a governmientdl, banking, faxation or other regulatory authority;

any person in connection with-a securitisation of aff or any part of the loan assets of-any
merniber of the Barclays Group from time to time;

the Mortgagor and the Principat Debtor (as applicable);

any persan who'may otherwise enterinto contractual relations with any member of the
Barclays Group in connection with this Legal Charge;

any person to whom information is required or requested to be disciosed by any courtof
competent jurisdiction or governmental, banking, taxation or other regulatory authority
or similar bady;

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

Gut Its normal rating activities;

any credit reference agency; and
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26,

27.

28.

281

282

283

284

{i) any other obligor in respect of all or part of the Secured Obligations and any affiliate,
holding company orsubsidiary thereof,

FORBEARANCE

No delay or omission on the part of the Secutity Trustee (or any other Secured Party} in
exercising any right, power or privilege under this Legal Charge will impair it.or be construed
as 3 walver of it. A sirigle or ‘partial exercise of any right, power or privilege will not i any
circumstances prectude any other or further exercise of it or the exercise of any other right,

power or privilege.
COUNTERPARTS

This Lega! Charge may executed in any number of counterparts, each of which when-executed
and defivered shall be an original. Al such counterparts will together constitute one
instrument.

NoOTICES, COMMUNICATIONS AND DEMANDS

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

Any notice, compiufication or demand made or defivered under or in connection this Legal
Charge to the Mortgagor or the Principal Debtor will only be effective in tha case of a letter
which is sent by post; in & first-class prepaid letter where available, and is posted before the
last coliection of letters from the letter box.in-which it was posted has been made on any day,
at 10.00 a.mm. on‘the next succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party shall be addressed in writing and sent by post to Barclays
Security Trustee Limited Business Lending Services, PO Bex 16276, One Snowhill, Snowhill
Queensway Birmingharn, B2 2XE and shall only be effective when actually. received by that

Secured Party.

Demands Under this Legal Charge tay be made from time to time and, at any tire, the
liabilities ‘and obligations of the Mortgagor under this Legal Charge may be. enforced,
irrespective of:

(a) whether any demands, steps or proceedings are beihg or have beeh made or taken

against any other party o this Legal Charge {if any). and/of any third party; of

(B)  whether or in what order any security to which any Secured Party may be entitled in
respect of the monies and liabilities hereby covenanted to bie paid or discharged by each
of the Principal Debtor-and the Mortgagor and any other obligations secured underthis
Legat Charge is enforced.
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29, MHSCELLANEQUS PROVISIONS

25.1 Any party to this Legal Charge which is a company certifies that this Legal Charge does not
contravene any of the peovisiorisof its constitutional documents.

29.2  Ifatanytime any provision of this Legal Charge is or becomes invalid, itfegal or unenforceable
in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall notinany way he-affected of infpaired,

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

29.4  ‘The Finance Parties and-any nomineg, agent; Delegate or Recelver may, subject to this Clause
29 and the Contracts {Rights of Third Parties) Act 1999 or any similar applicable legislatior, rely
onany clause of this Legal Charge.

295 Notwithstanding any term of this Legal Charge, the consent.of any person wha Is ot a party
is not-required to fescind or varythis Legal Charge or any otheragreerdent entered into under

or in connection with it

29.6  This Legal Charge is intended to take effect asa deed rotwithstanding the fact that-any patty
may only execute this Legal Charge under hand.

30, GOVERNING LAW AND JURISDICTION

40.1  This Legal Charge and any non-contractual obligations arising from or inconnection with- it
shall be governed by, and shail be construed in accordance with, the laws.of England.

302 Each party irrevocably submits, for the exciusive benefit of the Secured Parties, to the
jurisdiction of the English courts (but without prejudice to the Secured Parties" right to
commence proceeditigs against:any party.in any other jurisdictian) and irrevocably waives any
objection on the ground of venue or inappropriate forum or any simiilar grouids.

This Legal Charge guarantees the liabilities of the Principal Debtor. If the Principal Debtor does not
repay, the Security Trustee (or any Secured Party) imay enforce this Legal Chiarge instead of, or as
well as, enforcing against the Principal Debtor. You are therefore strongly recommended to seek

independent legal advice pefore signing.

This Legal Charge has heen executed as a deed by the Mortgagor-and the Principal Debtor and'signed
by the Security Trustee and is delivered on the date stated st the beginning of this Legal Charge.
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Schedule

The Freehold property known as or being North Hylton Road Sunderiand Tyne and Wear comprised in
the document(s) particulars of which-are set out below::

Completeif title
is ot registered
at'tirne of
Charge

Complete if title
is registered at
time of Charge

Date Description {Conveyance, Lease
Assignment, Mortgage, Assent,

etc.)

Title Nurnber(s)and
Property Description

Administrative area

Registered Proprietor

TT%BSSS‘T

T YNVE Aesy
heat.
Swrdiperantd

_ﬁcwpt ¢ LTD
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

Director. of Lending Operations

SIGNED as a DEED by Aloa € Ltd, .as Mortgagor, in
the presenice of

Signature

Sigrature of Witness

Namie of Witness {in BLOCK CAPITALS)

Occupation of Withess

Address of Witness
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SIGNED as a DEED by Aloa G Ltd, as Principal
Debtor, ir the presence of

© #Signature
#

Signature of Withess

Name. of Withess {in BLOCK CAPITALS)

Occupation of Witness

Address of Witness
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