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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3371699

Charge code: 0337 1699 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th July 2022 and created by ABOGEAR LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th July 2022 .

Given at Companies House, Cardiff on 13th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Case Reference No. BPM/PORTAL/B317340/RARE/SPC/B.5.

Abogear Limited
{the Mortgagon

‘Abogear Limited
{the Principal Debior

and

Barclays Security Trustee Limited
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This Legal Charge is an important legal document. We strongly recomimend that you

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

Charge.

This is & Legal Charge over the Mortgaged Property described in the Schedule and the

other assets referred to in this Legal Charge.

The Security Trustee will hold this Legal Charge as security on trust-for and on behalf
of the Secured Parties for all debits and other liabilities owed to- one of more of the
Serured Parties by the Mortgagor and the Principal Debtor. This includes 4ll present
angt future Ioans or facilities that each of the Finance Parties have granted or may in

the future grant

If any of the debts or liahilities secured by this Legal Charge are not paid when due,

‘the Security Trustee can appoint ‘a receiver, or take possession of the Mortgaged

Property and -any of the assets charget! by this Legal Charge and sell them.

This Legal Charge is separate from and not fimited by any bther security or guararitee
which you. may have already given or may give to the Security Trustee {or any other

Secured Party) in ‘the future.

%‘F a mmganyﬂ.@ mmr;mmteé m’ﬁngiauﬁ an& Wa[e& 3exemte5 tﬁas Legai Eharge as

.any aﬁachments}_l

lartlays Sdirily “Fmﬂee i ited i duthorised add ragulatid by the Foancst Condust Authiorily ;me:aai Sériives Redisier
W, FAITIS) Rg‘g‘s?emd b Evigland, Reg1sinr&d Ko 1052531#1 Re«glstered ‘office 1 ﬂhu{chalﬁ Pdace “Londdn E14 SHP,



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

(1)  Abogear Limited (incorporated in Erigland and Wales with registered number
03371698 ] of Unit 10 Holyrood Close, Chancery Gate Trade Centre, Paole; Dorset,
BH17 7AE (the Mortgagon;

(2) -Abogesr Limited (incorporated in England and Wales with registered number
03371699 ) of Urit 10 Holyrood Cloge, Chancery Gate Trade Centre, Poole, Dorset,
BH17.7AE (the Principal Debles; and

{3}  Barclays Security Trustee Limited (Company Number 10825314) whose address
for service is Business Lending Services, PO Box 16276, One Snowhill, Sn@w%aééi
Queensway, Birminghiarm, B2 2XE, acting in its capacity as security trustee for and

on behalf of the Secured Parties (the Secukity: Trustee)
IT 15 AGREED a5 follows:
1. DEFINITIONS AND INTERPRETATION
1A Definitions:

In-this Legal Charge, each of the following expréssions 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
_Maﬁgs‘_gﬁr's andfor the W?nci;}ai ‘Debtor's place of business (or any ohe of them if more
than ang) or registered offics;

Authority the United Nations Security Couricil, the Commission of the Eurepean Union, Her
Majesty's Treasury, the Offics of Forsign Assets Control of the United States Department of:

the Treasury, oF any other United States government entity;

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

Pige



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

Mortgaged Property;
Default Rate means:

{a)  the default interest rate set out in the documient Under which the relevant fabitity for

the Gverdue amount initially arose; or

By i no-default interest rate is set out in such documént, a rate per annuni egual to the
cost (without proof or evidence of any actual cost] to the retavant Secured Party (85
it_a{tiﬁe@:i-byt?;ﬁ if it were to fund or-of funding the relevant amount plus 2 per cent.

ger ahnury

Delegates medns o delegate or sub-delegate appointed pursuant to Clause 24 (Discretion

and Delegation;

Environmental Approvals mgans all consents of any king relating 10 Envirshimental Laws

to which the Mortgagar or the Mortgaged Property or the use or occupation of the
Martgaged Property is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities
suffered or incurred By that person a5 & result of or in connection with any violation of
Environmental Laws or Environmental Approvals or giving rise fo any remedy or penalty
that ‘may be enforced or assessed by private or public legal action ag & result of
Environmiental “Contarinetion or any application for any interim or final _'j_u'dicéa-i or
adrinistrative decree, injunction, cesse and desist order, abatement order, compliance
‘order, consent order, clean-up order of enforcement ﬂ'{?;ﬁ'ﬂ& stop notice; improvernent
ntice, prohibition notice or revocation order in respect of Ervironmental Contamination:or
any-other remedial or other action that the Mortgagor is obliged 1o undertake pursuent o

Environmental Laws i respect of Environmental Contamination;
Environmental Contamination means the following and their consequences:

(ay  any release; leakage or spillege at or from the Mortgaged Property into any part of
the environment of any toxle, poisorious, noxious di polluting matter or hazardous,

Hetrimental or dangerous substances or thing:
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(b}  any accident, fire, explosion or sudden event which affects the environment and is
sttributable to the operation, ‘management or contral of the Mortgaged Property
including (without limitation) the storage; keeping, handling, fabeliing or disposal of

waste (as defined in the Envirofimental Protection Act 1990) or hazardous, toxic or

dahgerous substances; arid

€} any designation of the Mortgaged Progierty as contaminated land for the purposes

of Part 1A of the Environmental Protection Act 1990;
Environmental £aws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice; cireulars; guidance niotes; rders, riotices; demands,
decisions of the courts oF any authority or any other body whatsoever having jurisdiction
which at d@ny time relate to-the envirénment or Environmental Contamination or standards
Property or the pperation of any businass from or using the Mortgaged Property;
Finance Pardies means:
{8) - Barclays Bank UK PLC; and
{by  Barclays Bank PLE;

Mortgaged Property mears all the property referred to in the Schedule to this Legal
Charge:

Recéiver means a fecéiver and manager of & receiver appointed pursuant to Clause 14

[Receiver) together with any substituted receiver or mariager and ahy of their Delagates;

SDN List means thie Specially Designated Nationals List maintained by the Office of Foreign
Assets Control of the US Department of the Treasury; or any similar list maintained by any

Authority;
Secured Parties mears:
{a) the Secuiity Trustes;

(b) the Finance Parties; and
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{c} any Receiverand/or Delegate;

Secured Obligations means 3l money, obiigations and Jiabilities now or at any time in the.
future due; owing or incurred in 2ny manner whatsoever by the Morigagor and/or the
Principal Debtor in each case 16 the Security Trustee (whether in.its personal capacity or 25
security trusteé for the Secured Parties) or to any of the other Secured Parties wiether
actually or contingently, whether directly or indirectly, whether .5@?&&‘&“{:&;&.@5&'{;@,‘*-w%ih. any
other person and whether as principal or surety, including, without limitation, al interest,
discount, commission, Tees, charges and expenses and together with any matters relating

to or arising ih respect of those moneys, obligations and Habilities;

Securities means all stocks; shares, debeéntures, debenture stock, loan stock, bonds and
securities issued by any persan {other than the Morigagor) and all other investmenits (s
listed in Part Il of Schedule 2 to the Financial Services and Markets Act 2000] including all
_rig_h"és--and benefits arising and all morney payable in respect.of them, whether by way of
conversion, redemption, bonus; option; dividerid, interest or otherwise (including in all
's_ubS’i'di'é_;y' undertakings or the certificates for which are now or in the future deposited with
or 16 the order of the Security Trustee or which if uncertificated are hald in an escrow or’
other account in thi favour of the Security Trustee or held in the Security Trustee's name

or in the naine of 3 hominge to the order of the Security Trostes);

Securify Assels means gach of the assets @nd dndertaking of the Martgagor which are the
subject of any seeurity. created or expressed to be created by or pursuant to this Legal

‘Charge;

Security Inferestmeans any mortgage, charge, pledge, lien, assignment; encuimbrance, right
of set off or securlty interest whatsoever, howsdever created or arsing or any other

the foregoing;

Security Period mesns the period beginning on the date of this Deed and ending on the
date on which the Security Trustee is satisfied that sl Secursd Obligations have besn
uncanditionally and irrevocably paid and discharged in full and all facilities made available

by eath of the Finance Parties to the Principal Debtor havie been cancelled; and
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Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the.

Companies Act'Z006.

12 Interpretation

(a) in this Legal Charge; except Where the coritext otherwise requires:

{0y

{H).

{iii}

{iv)

)

{vij

referances to "the Mortgagor’ of "the Prntipal Debtor” shall include persons.
deriving title under “the. Mortgagor™ or “the Principal Debtor™ of who are
sntitled to radeam this ;ﬁ'ﬁiﬁi&:?é‘i},ﬁ_é-ﬁ;ﬁi the expression "the Secured Parties”
fincluding referentes 16 “the Security Trustee” and “the Finance Parties”)
shall include references to any’ of thelr respective nomirees, agents;

Delegates, successors in title and permitted assigns and transferees;

unldss 'efﬁﬁmisé{i'nfﬁ;z:a't@:t referenices to the Security Trustee mean the
Security Trustee acting in 8 capacity as security trustes for and on behalf

of the Secured Parties;

winiding up. includes any windirig up, reconstriiction; administration,

dissolution, liquidation, bankruptey and any analogous procedure or step

under any applicable law

if the Mortgagor of ﬁ%’ae'?ﬁﬂgip&!' Debtor consists of more than one entity,

tha-&é&iﬁﬂiﬁy ot each siich -e’nﬁfyg shall be joint and several a@nd the terms of

this Legal Charge shall be construed accordingly;

if the Martgagor or the Principal Débtor is a partriership, unincarporated

body, association, committee, trustess or debtors on joint account, this

security shall rfemain effective’ riotwithstanding any change in its

composition, name. of tyle, and shall continue to secure. all Secared

-Obligations;

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

{intluding this Legal Chargel or a provision thereof shall be construed as a

refererice. to that dead, instrument, ertificate, agreement or ¢ontract or
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(b}

i

(@

provision as from time to time varied, novated, amended, -sggﬁpéemem@d ar

raplaced (however fundamentallyy

{vii)  expressions importing the singular shall include the plural and vice versa

and words dengting any gender include all genders;

{vit)  referénces to any statute or other legislative provision shall include ary
statutory of i‘égéé!aﬁye‘: modification, re-enactment. of any substitution of
such statute or provision and, where applicable, any equivalent statute or
legistation in another jurisdiction;

{ix} atme of dayisa reference to London time:and

[%) references t6 2 person shall be construed 25 & refererce to any individual,
firm, company, corporation, goveriiment, state or agency of & state or any’

association; trust, joint venture, congortium, partnership or other entity

{whether or not having separate legal personality).

The headings in fﬁﬁs.L’ﬁga’i-th:arge' are for easg of reference only and shall not affect

its interpretation.

‘Where the Mortgagor is an individusl and not @ biody corporate the continuing

riature: of the security hereby created shall not be determined or affected by notice

to any Secured Parly of the death or mental incapacity of the Mengagor,

Notwithstending any othér provision of this Legal Charge, any security created

hereunder which, at the time ot being enforced, would constitite & reguisted

mortgage contract under Article 61(3)a) of the Financial Seérvices and Markets Act

2000 (Regulated Activities) Ordeér 2001 shall not secure any amount payable to
Barclays Bank PLC.

SECURED PARTIES

Each party agrees that the Security Trustee's iriterests and rights under ‘and in

respect of this Legal Charge shall be held by the 'S&mﬁi};- Trustee on trust for-and.

on behialf of the Secured Partiés.
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33

AGREEMENT TO Pay

Each-of the Principal Debtor and the Mortgagor hereby as primary obligor and not
merely a5 surety, covenants with the Security Trustee that each of the Principal
Debtor and the Mortgagor will on demand in wiiting made to the Principal Debitor
or the M-c;a_-_r:t'gagarj pay trd fm:har{gg thie Secured Obligations on the date(s) on which
such Securad Obligations are exprassed to become due and in the manner provided

for ini the document undlar which lability for such Secured Obligations arises:

On any such demand being made; the Security Trustee may also immediately
crystaliise, or direct the relevant Secured Party to crystaliise; any future obligations:
of the Mortgagor and/or the Principal Debtor 'as the case may be to pay any
amiouints dug under any bills or riotes which are held by any Secured Party and to
which any Mortgagor snd/or Principal Debtor are a party whether as drawer,

acceptor, maker or endorser without any deduction, withholding or set off

‘whatsoever. The Security Trustee shall be at liberty from time to time to give time

for paymant of any bills of exthange, promissory notes. or other securities which
may have been discountad for of received on account from any of the Mortgagor
and/or Principal Debtor by any Secured Party or on which the Mortgagor and/or
the Principal Debtor shall of may be liable as drawer, acceptor, maker, endorser or
otherwise to any parties lisble thereon or thereto as the Security Trustee in its
absolute discration shall think fit without releasing the Maortgagor and/or the
Principal Debtor or affecting the Mortgagor's-and/or the Principal Debtor's liability

under this Legal Charge or the security created by it.

So far only-as the lisbilities of the Principal Deblor dre concerned, the continuing

riature’ of the security crested by this Legal Charge may be determined at. the
expiration of three calendar mionths after the receipt by the Security Trustee from
the Mortgagor of notice in war-i"ﬁng_ to determine it and the amount secured by this

Legal Charge in respect of such liabilities shall on the expiration 6f siich niotice be
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15

471

crystaliized except as regards unascertained or contingent labilities and additional

surns for interest costs and-expenses;

As.betweer the Principal Debtor on the one hand and ‘the. Mmﬁ-g‘agﬁf ‘and the
Mortgaged Property on the other hand the Principal Debtor shall be primarily liable
for the payment of'fhe-mﬁré'?e‘s hereby covenanted to be 'gaidbyﬁthe Fa"i?ﬂ;aféfﬁm Debtor
‘but this provision shall not affect the Security Trustee (of sy other Secured Party)
oF i any way-yre-cfada the Security Trustes {or othier Secured Party} from énfarcing
ar having recourse to all or any rem adies of feans for recovering paymient thereot
which may be-available under this Legal Charge or otherwise at such times and in
such order and manner as the Security Trustee (or any other Secured Party) shall

thimk it

Default interest o the Secured Obligations shall accrue in respect of any dverdue
amount froni its due date or, in the tase of any cost, charge, loss, Tiability, expense
‘and otheramcunt reférred to in Clause 17 (Costs and Expenses) from the date such
‘amount was expended, paid or debitéd on sccount by the Seeurity Trustee or atty
other Secured ?arﬁy {W%thmz_tj_ the nigcessity of any demand being made for paymeit
thereof), in each case, up to the date of actual payment (both before and after
judgment) at the Default Rate. Any default interest accruing Under this paragraph
shall be immediately payable by the Principal Debtor or the Mortgagor on demand
by the Security Trustee of any other Secured Party: Unless otherwise agreed; such
default interest (if uripaid) will be compourided with the relevant overdue amount
or cost, tharge, loss, liability, expense and other amount referred to in Clause 17
{Costs and Expenses) ofi & monthly basis but will remiain immediately due and

payable.
SECURITY

General

All security created by the: Mortgagor under this Clause 4 is:

(a)

continuing security for the payment and discharge of the Secured Obligations;
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{c)

42

(@)

{cr

granted with full title guarantes;

granted i respect of all the right, title and interest (if any), present and future of

‘the Mortgagor in and 1o the refevant Security Asset; and

granted in favour of the Security Trustee to-hold on trust for and on behalf of the

‘Secured Pérties:

Charges

The Marigagor hereby chargss:

(i) by way of legal mortgage all the Mortgaged Property and all the interest of
the Martgagor in the Mortgaged Property: TOGETHER with all buildings,
fistures including trade fixtures {if .any_§ and fixed plant and machinery from
time totime on the Mortgaged Property together with all estates, rights,
title; optians, easements and privileges benefitting the same including all
beneficial - interests and rights in the Mdrtgaged Property and in any.
proceeds of sale or disposal of any partof the Morigaged Property;

it by way of first fixed charge any 'gﬁa'a*e@-.'h_e%é by the. Mortgagor in any:
“company from time to time which has any fights in or is connected to the

Mortgaged Property; and

Gii) by way of first fised tharge the benefit of all guarantees, indemnities, rent
deposits, agreemants, contracts, undertakings ard warranties relating to the

Martgaged Property.

The Mortgagor Hereby assigns and agrees to assign all of its right, title, estate and
other interests in and to all rents and other sufms at any time payable by any tenants
or licensees of accupiers of the Murtg_aggd Property together with the benefit of all

its rights and remedies relating to them subiject fo redemption upon repayment of

the Secured Obligations.

The Mortgagor hereby assigns and agrees to assign.all of its right, title, estate dnd

wther intérests in and to all monies from time to time payable to the Mortgagor
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under or pursuant to all-present and future contract or policies. of insurance to
which it is entitied in relation to the Mortgaged Property including without limitation
the refund of any premiums _5ubj§c§.m redemption upon repayment of the Secured

Obligations,
{df  The Mortgagor Rereby charges by way of first fixed charge the Business.
43  tmplied covenants of title

The tovenant set out'in’ Sections. 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisiuns) Act 1994 will not ‘extend to this Clause 4. It shall be implied in respect of this
Clause 4 that the Mortgagor is disposing of the Security Asséts free from all charges and
encumbrarices (whether motietary of hot) and from all other rights exerciseble by third

‘parties (including fabilities imposed and rights conferred by or under ary énactmént):
44 Ownership

The Mortgagor 16 the legal and beneficial owner of, and has good and marketable fitle to,
the Security Assets, irv pach case, free fram security (othed than that created by or pursdant

to this Legal %iﬁ&r’gﬁ) -gnd restrictions and onerous covenants,
5. LAND REGISTRY

51 The Mortgagor hereby requests if the Mortgaged Property is registered at the Land
Registry {and against any -ﬁﬁe: to any unregistered property making up’ the
Mortgaged Praperty which is ’ﬁhei-suiéje&lﬁ? a first registration of title at the Land
Registry} the Chief Land Registrar:

1y to enter the following restriction into the register in favour of ‘the
‘Security Tristee:

"o disposition of the regisiered eskate by the propristor of the ragistered]
estate, or by the. proprietor of any registered charge, not being a charge
registered before the entty of this restriction; is i be fegistered without a

written consent sighed by the proprietor for the time being of the charge
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5.2

8.1

dated finsert date] in favour of Bardlays Secunily Trustee Limited as referred

‘to.in the chaiges register’ and

{8 5 enter an obligation fo make further advances on the Chaiges

Register relating to the Martgaged Praperty.

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

or pursuant to this-Legal Charge does not contravens any of the provisions of the

articles: of association of other constitutive docoments of the Mortgagor if

applicable.

REPRESENTATIONS

The Mortgagor represents and warrants that:

()

(o)

©

{d)

(e}

it hias full power arid authority and is legaily empowered to enter into this Legal
Charge and to grant security over the Mortgaged Property on the terms set

out’ ?se'_re%_ﬁ;-

it has takervall necessary actions {including corparate actions) to authonise the

‘cceptance of and the exercise of its rights under this Legal Charge and the

performance of its obligations under this Legal Charge and all other documents

to be entered nto by it In connection herewith;

there is no legal or othier festriction on its abifity to enter into and performi its
ubligations in réspect of this Legal Charge, including that such. entiy or
performanice will not constitute 8 breach: of any law, regulation or official

directive to which it is subject or any agreemeént by which it i bound:

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

terms;

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

(D) listed, ‘or is-owned. or contralled, directly: oF indirectly, by any pérson

“whieh is listed oran SON List or
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Ce)]

th}.

{i}  located, organised or resident in a country which is the subject of

sanctions: by any Authority;

nio Security Interest {other than the Security Interests created or expressed 1o
he a':rea'"ﬁred*by“ﬂr putsuant to this Legal Charge) exists o over o inrelation to
any of the Mertgaged Property or any other assets being charged pursuant to.
this Legal -ﬁ‘lﬁarge.at‘ the date of this Legal Charge;.

any assets being tharged pursuant to this Legal Charge which are in the form
of shares are fully paid and not subject to any option to purchase or simitar
rights. The constitutional documents of companies whose Securities arg subject
to the security created by this'Legal Charge do not and could not restrict o
inhibit any transfer of those shares on creation or enforcement of the Seturity;

and

no - “warning natice” or. “restrictions notice” {as definéd in Clause 1{2) of

Schedule 1B of the Companies Act 2006) has been Issued in fespect of all or

any part of the shares,

Each of the above representations of this Clause 6 will be correct and complied with

in all respects at all timies during the Security Period as if repeated by reference to

the then existing drcumstances.

GENERAL UNDERTAKINGS

The Mortgagor uhdertakes fo procufe that:

(@

(b}

it shail not mmake-any material change in the scope o nature of its business;

IF thie Mortgagor is a- partnership; it shiall notify the Security Trastée in writing

immediately of any change in-the membership of the partnership, Whenever

possible such notification shall be given in advance of such change and

if the: Mortgagor comprises orie of maore trustees, it shall give to the Security

Trustee not less than 28 days’ prior writien notice of the proposed retirement

of any trustee or the dppointment of any new trustee (which shall not be
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(a)

®)

©

effected without the prior written consent of the Security Trustee) and shall
riotify the Security Trustee ir writing immediately upon the death of any trustes

or the dissalution of any firm 6r'corporation acting as trustee.

UNDERTAKINGS

General

The Mortgagor covenants with the Security Trustee that during ‘the continuance of

this security that it will not (without the priorwritten consent of the Security Trustee):

hit create or agree to create of permit to subsist-any mortgage or ather fixed
chirge or other security of any kind over the Mortgaged Property or other
assets charged purstant to this'Lagal Charge;

iy sell, assign, transfer, part with or share possession or otherwise dispose of
or-deal with its interést in the Mortgaged Property o other assets charged

pursuant to-this. Legal Chargé;

fii}  credte or grant any interest in the Mortgaged Property or any other asset

secured by this Legal Charge in favour of a third party; or

(v} ‘severof remove any of the fixtures forming part of its Mortgaged Property,
it do so would be reasoriably expected to have a materially adverse effect
on the valug, saleabllity or use of the Morigaged Property or the:

enforceability of this Legal Charge.

During the continuance of this security; no statutory or other powet of granting or

agreeing td grant or of accepting or sgreeing to accept surreriders of feases or

tenaricies of the Mortgaged Property or any part thereof shall be capable of being

exercised by the Mortgagor without the priof consent in viriting of the Security

Trustee;

‘During the continuance of this security the Mortgagor shall Rave no statutory or

othier power to vary the ferms of any lease or underlease of or ;r‘e;_ﬁa*c-iﬂg to the
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(€

Morigaged Property or any part thereof without the prior consent in weiting of the.

Security Trustee.

The Mortgagor shall immediataly on execution of-this Legal Charge o, in-relation
t6-any occupational lease coming into existence after the date of this Legal Charge,
upan;the Mortgagor entering into that occupational lesse; give notice to sach
tenant in such Torm as ls‘approved by the Security Trustee and shall procure that
such tenant gives to the Security Trustee within:a reasonable time of the execution
of this Legal Charge or the occupational fease, as appropriate, a duly completed
ackriowledgement of such notice. If the Mortgagor fails to do so, the Security

Trustes may give such notice.
The Mortgagor hereby covenants with the Security Trustes that:

(i} inimediately upon execution of this Legal Charge; to deposit with the
Security Trustee, all deeds and documents relating to any occupational
initerest at the Mortgaged Property and any title insurance policies unless
held by the Mortgagor's solicitor to the order of the. Security Trustee and
tor deposit with the Security Trustee or such sélicitr &t any time thereafter
‘any further such deeds and other documents relating to such occupational
interests. or title insurance policies, promptly upon.coming irto possession

of any of those items;

iy without prejudice to paragraph (i) above, following execution of this Legal
Chiarge, on written demand to deposit with the Security Trustee all title
deeds and other 'ﬁﬁ'ﬁi}m%mﬁ: constititing or evidencing tile to the
Mortgaged Property, uniess held by the Mortgagor's solicitor to the ‘order
of the Security Trustee and ‘to deposit with the Security Trustee -or siich
soficitor 8t any time thereafter on written démand any further such title

deeds and documents;

i) if and 5o long as the title to the Mortgaged Property or any part thereof is’
ot registered under the Land Registration Acts 1986 tg 2002 no person.

shiall, during the continuance of this securily, be fegistered urider the said

Page 44



82

Acts as proprietor of the Mortgaged Property or any _;:xart:‘t'herea-% withioiut

the consent in writing of the Security Trustee;

(v)  upen any such registration the Mértgagor will forthwith. deliver to: the
Security Trustee copies of evidence of registration {ncliding a copy of the
title plan and register for sach registered title in respect of the Mortgaged
Property) and such title plans and registers delivered to the solicitor holding
the title deeds to the Security Trustee's order in accordance with paragraph

(i} abovi; ang

vy the'Mortgagat will comply-with all planning laws and regulations and the

terms of any -authorisation in' respect of any such planning laws or

regulations, i each ease relating to the Mortgaged Property:

Enviroriment

The Morigagor 'undertakes 16 the Security Trustee that during the continuance of the

security canstituted by this Legal Charge it shall 4t all times:

(a)

{c)

obtain and maintaiss in full foree and effect all Environrmental Approvals and ensure
that the business and/or operations carried on at the Mortgaged Property comply

in.all respects with all Envirorimental Laws and Environmental Approvals;

promptly on betorming aware of it; inform the Security Trustee of any Envirenmental
Clait which has bigen miade of thréatened:against the Mortgagor or any occupier
of the Mortgaged Properiy setting cut the action which is to be taken with respect

to that Environmental Clair; and

notify the Security Trustee promptly. on becoming aware of ‘any Environments!
Contamination at or brought on to the Mortgaged Property or circumistances likely
to lead to Environmental Contamination which right give rise to any Environmental

Clairn; and take or procure the taking of all necessary action to-deat with; refedy

‘or ramove from the Mortgaged Property or prevent the incursion of (as the case

may be) that Enviroamental Contamingtiol or drcumstances likely 1o lead to
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Environmental Contamination So as to prevent an Environmental Claim,

e‘ﬁé_e‘amu ririg always to minimise the dangeror harm arising. to the environment,

Compliance

During the continiiance of this security the Mortgagor shall

{a)

&)

8.4

obtain and maintain 2l consents and observe and perform il covenants;

stipulations, requirements, court orders, regulations-and obligations from time to

time - affecting the: Mortgaged Property and comply with all fequirements of any

authority and all obligations under any statute, bye-laws, and regulations relating

6 the whale or any part of the Mortgaged Property; and

give full details to the Security Trustee of any riotice, order, direction, designation,

resolution, proposal or other miatter given or made by any authority (whether or

‘not under any planning legislation, regulations andjor bye-laws) and relating to. the

Mar{gaged Property or the area in which the Morigaged Property is situated and if

required by the Security Trustee take alf necessary steps to-comply with such notice.

Pav outgoings

During the continuance of this sécurity, the Mortgagor shall punctually pay oF cause to be

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

sutgoings whatsoaver now- or at.any time payable, charged, assessed ‘on or in respect of

the Martgaged Property of any part of it

8.

|NroRMATION BND ACTESS

The Mortgagor shall;

{8}

1b)

fram time 1o time on feguest by the Security Trustée, provide the Security Trustes

with such information 45 the Security Trustee may reasoniably reguire about

Mortgaged Prf;pﬁ-f‘-ﬁy--aﬁd is complianee with the terins: of this Legal Charge;:

permit the Security Trustee, its representatives, professional advisers and cofitractors;

frae aceess ot all reasonable times and on reasonable notice fo inspect the
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10,

Mortgaged Property (including, without liritation, for the purpeses of conducting.
avaluation of the Mortgaged Property); and

promptly 'ma:s%ify'-%he Ssourity Trustee of any fitigation, arbitration or administrative
proceedings commignced, pending or threatened against it of any of its Subsidiaries
or-any other event which is reasonably likely to adversely affect the value or
otherwise depreciate, impair or m}uﬁma the Mortgaged Properiy and/or any gther
asset chiarged pursuant to this Legal ‘Charge oF result in the security created by this

Legal Charge becoming enforceable.

OBLIGATIONS WHERE THE MORTGAGED PROPERTY i$ LEASEHOLD

The Morigagor liridertakes to the Security Trustee in respect of the Morigaged Property

{where the Mortgaged Property is leasehold) as follows:

.{3}:

e)

(o)

@

&

miot at any time without the Security Trustee's prior consent in writing, to surrender.
to the landlord of the Mortgaged Property (the Landiord) (whether formally or
informally) any lease under which the Mortgaged Property is Held or otheérwise in
any way woluntarly to give up possession of the Mortgaged Property to the

Landlord or to vary the tering of the lease:

to comply forthwith with any notice served ori the Mortgagor by the Landlord urider

Section 146 of the Law-of Property Act 1925 (or any statutory resenactment thereof);
to take all reasonable steps {including (if appropriate) but not limited: to making an
&_:ﬁfﬁﬁtaﬁﬁﬁ to thé couit for relief ‘against forfeiture) to prevent the Landlord from
lawifully exercising 'a right, peaceably, to re-enter the Mortgaged Property;

to inform the Security Trustee forthwith (and in any event prior to leaving the

Martgaged Property vacant) of any intention to leave the Mortgaged Propsriy

vacant for & perod in the case of residential property, of 28 days or more @nd in

the case of commercial property; for 14 days or mare;

to comply at all times with the coveniants on the Morigagor's part contained in the

lease undeér which the Mortgaged Property is held and fo pay the rent and any

-other sums payable under the lease promptly and fo provide forthwith to the
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lgy

11

Security Trustee following receipt of a request to that effect from the Security

Trustee due evidence of the payment to the landlord of all:such sums;

forthwith, on- recéipt of the same; to forward to-the Security Trustee toples of all
notices of whatever kind or other coirespondence or communications received from
the Landlord relating to alleged breaches of any coveniant contained in the' lease;
and.

1o ‘advise the Security Trustee forthwith (and thereafef o keep the Security Trustee
fully informed as to the progress) of any dispute or potential dispute between the
Mortgagor and the Landlord giving details of the natire of the dispute, the facts

resulting in the dispute and-any other relevant infarmation.

COVENANTS

The Mortgdgor by executing this Legal Chatge covenants with the Security Trustee that the.

Mortgagor during thie cominuance of this security:

(@)

(b).

will keep all buildings riow or for the time being subject to this security adequately
insired against loss or damage by fire-and such othér tisks a5 the Security Trustee
may from time to-time require to the full: replacernent value thereof {having regard
to-ary possible increases in building costs and including the costs of demolition,
cwsts of "a'it@:maﬁﬁra.--acmmmadaﬁjcm and architéct's; enginger's, surveyor's and other
professional fees) with an insurance office or undenwriters approved by the Security:
Trustee in writing from time to time and if 5o required by the Security Trustee in
the joint names of the Mortgagor and the Security Trustee and will duly pay all
premiums and other monies necessary for effecting and keeping up such insurance
within @ne week of the same becoming due or, if a shorter time period, the tifme:

period for payment Specified by the insurers, and will on.demand produce to the

Security Trustee the policies of such insurance and the receipts for such paymenits;

will keep all buildings now or for the time being subject to this security in good

repait and condition;
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(@

{e}

()

th

12.

will keep @il the utilities on the Mortgaged Property and/or serving the Mortgaged

Property-and any heating system in good working order;

will ‘ot without the prior tonsent of the Security Trustee make any structural ‘or

rmaterial alteration to the Mortgaged Property;

‘will duly and with reasonable expedition complete any building operations

commenced at any time by the Mortgagor on the Mortgaged Property,

ackriowledges atany time after payment of the monles sectired by this Legal Charge
has been derranded or if default shall be made by the Mortgagar in perfoiming
any of the above: obligations. the Security Trustee may as the case may be insure
and keep insured the Mortgaged Property in ary:sum which the Security Trustee
miy think expedient or may repair and keep in repair the Mortgaged Property or
may complete any such building operations (with powsr to enter upon the
Maortgaged Property for any of those purposes without thereby becoming 2

mortgagee In possession);

will manage the Mortgaged Property, any persan oceupying the whole of any part

of the Mortgaged Property in agcordance the -pﬁﬂz’jﬁ?&s of good estate managermerit

and-in any manner that the Seeurity Trustee in its sole discretion may requirs; and

-acknowledges all monies expended by the Security Trustee under this provision shiall

be deemed to be properly paid by the Security Trustes,

APSLICATION OF INSURANCE PROCEEDS

All monies received on-any insurance whatscever in respect of oss of ‘damage by
fire 6 ttherwise fo the Mortgaged Property or any part thereof {whether gffécted.

or maintained by the Mortgagor in pursuance of his obligation under the covenant

coftained in Clause 11 (Covenants) of this Legal Charge or independently of or

gtherwise than in pursiance of such ohligationy shall as the Security Trustes requires

elther be applied in making good the loss or damage in respect.of which the menies

are recaived 'or be paid to the Security Trustes in or towards payment of the monies
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{a)

(b}

14,
14,1

{a)

&)

for the time being secured by this Legal Charge or such part or parts thereof as the

Security Trustee may require,

PLUWERS G ENFORCEMENT

Section 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 a purchaser from

‘the Segurity "rmsze-e_,-aﬁsg o and be exercisable at any time after the gxecation of

thiis security, provided that the Security Trustee shalt not exercise the sald power of
saleuntil payment of the monies sacured by this Legal Chargé or any part thereof
has been demanded but this proviso shall not affect a purchaser or put him upen

inquiry whether such demand has beén 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

understands that under the Land Registration Agt:2002, this Legal Charge {inghiding

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 ronies

secured by this Legal Charge or if requested by the Mortgagor, the Security Trustee.

rrigy {Unless prechuded by law) without further notice appoint under seal o in writing.
any one or more-gualified persons to be a Receiver of all or any part of the Security

Assets, to act together or independantly of the other or others appointed to the

extent applicable.

In this' Clause 14, 2 "qualified person’ means & person who, under the Insolvency

Act 1986, is qualified to act as a Receiver of the property of any cormpany or

individual with respect ta which that ‘person is appointed.
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(&)

Powers of Receiver

The Receiver shall (o far as-the law permits) be the agent of the Mortgagor (who

shiall-alone be: personally liable Tor his acts, defaults and remuneration) and shall

havie and be entitied 16 exercise all powers conférred by the Law of Property Act

1925 in-the same way as if the Receiver had been duly appointed under that Act

‘andl in particular by way of addition to, but-without Timiting any genersl powers

referred to in this Legal Charge: (and without prejudice to any of the Security

Trustee's: powers), the Receiver shall have power ini-the namig of the Mortgagor or

otherwise to do the following things:

(W

(i}

(if):

{iv)

vy

Take possession: 1o take possession of, collectand get in all of any part of

‘the Mortgaged Property and for that purpose to take any proceedings as

the Receiver shall think fit;

Protection of ‘asséts: to commence and/or complete any building
operations on the Mortgaged Property.or any part thareaf and to- ag’np}y fot

and obitain any planning permissions, building regulation approvals and any.

‘other permissions, consenits or licerces in sach case as the Receiver may in

‘his-absolute discrétion think fit

Raising finance: to raise mongy from the Security Trustee (or-any Secured

Party) or others on the security of the Mortgaged Property or otherwise;

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

gerierally to. manage the Mortgaged Property. i such: manner as the
Receiver shall think fit;

Leasehold Mortgaged Property: if the Mortgaged Property is ledsehold, to
vary the tering of or surrender any lease and/or to take a new lease thereof

or of any part therecf on such teifns as the Receiver shall think fit and so

that any such new lease shall ipso facto become charged to the Securily

Trustee on tHe teris hereof so far as agz_piﬁc.ahie and to execute’a formal

legal charge over any such new leasé in favour of the Security Trustee i

such form as it may require;
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(v

(Vi)

(i)

{ul)

(i}

Sell, fet etc. to.sall, let or lease or concur finvselling, letting or leasing and
{6 vary the tefms of, terminate or accept surrenders of leases: or tenancies
of the Mortgaged Property or any part thereof in such manner and for such
‘term, with or without & premium with such rights relating 16 other parts
thereof and containing such covénants on the part of the Morigager or
otherwise and generally on such terms and conditions (including the
payment of money to & lesses or tenant on & surrender) as the Receiver

shall think fit;

Compromise; to make any arrangenent of compromise which the: Receiver
shatl thirk fit;

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

Carry of business: to carry an.or-conclr in carying on the Business (if any).
and for that purpose to raise money from the: Securlty Trustee (or any’

Secured Party) or others on the security of the Mortgaged Property or

otherwise and to transfer the goodwill of ‘the Business (if any) with the

‘Mortgaged Property;

Resources: to use all stock and. chattels at the Mortgaged Property for the

purpose of carrying on the Busingss (if any);

Maintain Licences: to apply for and obtain whather in the Receiver's own
name or otherwise all licerices, consents; registrations and approvals which’

fnay be necassary for the i_'awful._ru_nhing' of the Business (it any) (Licences)

and to insure all Licences sgainst forfeiture, suspersion or non-rénewal;

[Enigaging persons to carry on Business! to éngage such persons as the

Receiver may in its absolute ::%%éz:reté_a’n consider necessary or desirable for
the running af the Business {if any)-upon such terms and conditions as the

Raceiver shall deermn fit;
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iy Acguireassets: to buy in all such stock and chattels as the Recelver shall in-
its absolute discretion consider necessary. or desirable for the running of the

Business (if any);

(¥lv) Books and records: to have dccess t6; 1o use and to make up the books

and records-of the Business (if any);

{(xi}  Contracts: to carry on éxisting contracts and to enfer info such new
caniracts for sich purposes a3 the Receiver-shall deem necessary for the

runining of the Business (f any);

iy Appointments to appoint managers, officers, confractors, advisbrs and
agents for the above gurposes. Upon stch terms as 1o remunaration or
otherwise as the Receiver may determing and

(i) General powers: to do afl such other acts:and things a8 may be consideéred
to be incidental or condiicive to any of the matters or powers afcresaid and

whiich the Receiver lawfully may or can do,

provided that the Receiver shall ot be duthorised to exercise any of the above
powers, if and insofar and so long as the Security Trustee has In-writing excluded

those powers whether at the time of the Receiver's appointment or subsequently.

o} The statutory powers of sale leasing and accepting surrenders exercisable by the
Security Trustes hereunder, are hereby extended 50 a5 to authorise the Security
Trustee whether in its own narme or in that of the Mortgagor o otherwise to grant
3 lease of leases of the whole of any gart or parts of the Mortgaged Property with
such rights relating to other parts'thereof and containing such covénants on the
part of the Mortgagor or otherwise and -generally on such terms and conditions
{including the payment of money to'a fessee or tenant on a surrender) and whether

or notat a preniium as the Security Trustee in its absolute discrétion shall think fit.
143  Removal

The Seciirity Trustee may from time totime by writing refmtve any Retelver appointed by

it (so far as it is lawfully aézi-é}':aﬂd riay, whenever it may deem it expedient, ;appaié"it'a nEw
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Receiver .in the place of any Receiver whose appointment may for any. reason have

terminated.
144 Remuneration

(@  The Security Trustee may from time to thme, fix the remuneration of any Receiver
appointed by it (which réminération may be or include.a commission talculated by
reference to the gross amount of all moneys received or otherwise and may include
remuneration in connection with ¢laims, actions or _pmgeed‘iﬁgs made or brought
against the Receiver by the Mortgagor or sy other person of the performance of
discharge of any obligation imposed upon the Receiver by statute of otherwise) but
such remuneration shall be payable by the Mortgagor alone, and sertions 109(6)
and (8) of the Law of Property Act 1925 shall rict apply in relation to any Receiver
appointed under this Legal Charge..

{b)  The amount of such femuneration may be debited by the Security Trustee to any
account of the Mortgagor held with a-Secured Party, but shall, in any event; farm
part of the Secured Obligations and accordingly be secired on the Security Assets

grider the: gek;ur’ﬁty contained in this Legal iha{g&
145 Extent of Appointment

The exclusion of d@ny Security: Assets Tror the appointment of the Recelver, shall not
preciude the Security Trustee from subsequently exténding the Receiver's or Receivers’
appointment [or that of their replacementy fo that part x::rra‘pgc%ﬁﬁﬁg another Receiver over

any other part of the Security Assets.
146  No liability as mortgagee in possession’

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of it or the Recaiver entering into possession of the Security Assets or any part of them, be
iabla to sccount as mortgagee in possession or be liable for any loss on realisation or for’

any default or omission for which a mortgagee in possession might be liable:
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(@

(b)

148

Agent of the Mortgagor

Every Receiver of the Mortgagor duly appointed by the Security Trustee under the
powers in that respect contained in’ this Legal Charge, shall be deemied to be the
agent of the Mortgagor for all fpur;::ﬁaﬂe&-anﬂ'-s_haﬂ'a& such agerit for all purposes be
dé&'m@ﬁt‘m_buz--ﬁn the same position a8 a Receiver duly appointed by a morigagee:

urider the Law of Property Act 1925.

The Mortgagor alone shall be responsible for the contracts, engagemenits, acts;
‘omissions, defaults and losses of the Raceiver and for liabilitias ?ﬂfcurffe'f% by the
Recaiver and ng Secured Party shall incur _any-liaihllity‘ for them by reason of the

Sec-uf-ity’-T:ruste&:appm?ﬁt‘iﬂg such Receiver or for any other reason whatsogver.

Security Trustee may exercise

To the fullest extent permitted by Taw, all.or any of the powers, authorities and discretions

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

the Security Assats may be exercised after the security created under this Legal Charge

becomes enforceable by the Sécurity Trustee ir refation to the whole of such Security Assets

preany part of them without first dppointing & Receiver-of such property of any part of it or

notwithstanding the appointment of & Receiver of such property or.any part of it

15

15.1

FURTHER ASSURANCES

The Mortgagor shall o demand execute any document and do any other act or
thing (in either case, at the expense of the Mortgagor) which the Security Trusiee
(or any other Secured Party) may reasonably specify for protecting, preserving or
perfecting ‘any seci rity created or intended to be treated by this Leégal Charge or
for facilitating the realisation thereof or othérwise for enforcing the same or
exercising any of the powers; rights and discretions of the Security Trustee (or any:
other Secured Party) under this Legal Charge, Inciuding the execution of all reléases,
transfers, assignments and other dacu‘mems' and the -gis&%nggi ‘of all notices, orders,

instructions, dirsctions and requests for any consents to enable the property to be

charged which the: Security Trustee (or any: other Secured Party) may reasonably

regueast
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153

154

The Mortgagor by way of security by executing this Legal C-%‘aar‘grg-. irfevocatly
appointseach of the Security Trustee and any Receiver or Delegate appointed under
this Legal Charge:jointly arid severally to be its attorney with full power of delegation

in its name and on its benalt

{8} to sign, execute; seal, complete and deliver any document; deed, agreement,
instruments or act which the Security Trustee or such Recsiver or Delegate may
tequire for perfecting ‘the titls of the Security Trustés fo' the Morigaged
Property or for vesting tha same in the Security Trustee, its nominges or any

purchaser or generally for any of the purposes set 6ut In this Legal Charge;

{6} otherwise generally o sign, seal, exetute and deliver all deeds, assurances,
-agreements and documenits and to do-all acts and things which miay be
required for the full “exercise of &il or any of the powsrs conferred o the
Security Trustee or a Receiver or Delegate under this Legal Charge or which
may be deemed expedient by the Security Trustee or a Receiver or a Delegate
in connection with any disposal, fealisation or getting in by the Security Trustee
&r'sich Receiver or Delegate of the Mertgaged Property or any part thereof or

‘in connection with any other exercise of any power under this Legal Charge:

The Mortgagor shall _r&ti?fy and confirm all transactions entered into by the Security
Trustes, .any Receiver .or any Delegate of the Security Trustee in the’ éxercise or
purported exercise of the Security Trustee's.or the Receiver's respective powers and
all things done by the Security Trustee, sich Receiver or Delegate by virtue of any.

power of attorney given by this Clause 15

The Mortgagor hereby acknowledges that the power of 'atf%ﬂméy_heféhy[ granted o

the Security. Trustee, any Receiver and Ets:if?éiﬂ_g_atés and substitutes is ‘granted

irrevocably and for valie #s part of the security constituted by this Legal Charge to

secure the proprietary interests of and the performanice of obligatioris oved to the

respéctive doness within the m_sanf’ng and for the purposes of the Powers of

Abterney Act 1971,
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186,

161

16.2

All powers of the Recsiver hereunder may be exercised by the Security Trustee

‘whaither as attorney of the Mertgagar o otherwise and whether or not the Receiver

has been appointed.

CO-OPERATION WITH THE RECEIVER:

Each of the Mortgagor and the Principal Debtor (or either of them as the casé may

bej covenants with thie Security Trustee a5 follows:

@)

(B)

{t)

1

{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' ranning of the Business (if any) and

will ‘afford the Receiver the opportudity to inspect and copy the bosks: and

records of the Businass (if any) as and’ whien reguested;

“that the Mortgagor and the Principal Debtor {or any of them as the case may

be)will upon réquest provide the Recelver with such information as the Receiver

may require in conriection with the Business (if any);

it to remove the books and records of the Business {if any) from the

Mortgaged Property;and

riot to remeve-any of the stock or chattels from the Mortgaged Property save

that rigthing in this Clause 16.1 shall prevent the Mortgagor or the Printipal
Débtor from removing or destroying steck of chattels which are no longer fit.

for the purpose for which they were intenided or fromy using or selling the stock

in the ardinary course of trading.

In relation ta. the Business (if any) the Mortgagor and the Principal Debtor {or any

of t:hé:"r"-sf a5 the case may be) covenant(s) with the Security Trustee as follows:

to éndorse and transfer or cause to be endorsed and transferred any Licences
to the Security Trustee or the Recelvar or such athiér person as the Security
Trustee or the Reciver may nominate and give all notices dnd make: all

applications required to effect the legal transfer of any Licences or for dbtaining

new Licences to or for'the Security Trustee, the Recelver or such other parsons,

as the Security Trustee or the Receiver may nominate;
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{B) to preserve and renew as necessary all Licences;

{¢) to conduct the Business {if any) in a lawlul and proper manner to the best
‘advantage and riot to do or permit any act ar thing which may endanger the
Licences o render them void o véidable or liable to be forfeited or suspended

oisubject to any penalty or disqualification;

{d) o insure i 3 surm rediiired by ‘the Security Trustes from time to time) the
Licences against forfeiture, suspension or non-renewal and to produce on
demand evidence sfia'tisfam:{;ry' to the Security Trustee that such insurance i in

fgree; and
{8} notto create any further mortgage or charge of the goodwill,

Each of the Mortgagor and the 'F-’r’iﬁncipé?ﬁebt-&r by executing this Legal Charge

irrevacably authorises the Secu r”é;ft:y.-Tm&tésa; thi Receiver or any nominees or Delegate:

-mf"iﬁe-iS&:ﬁufizy Trustee or ‘the. Receiver whether in the Mortgagor's and/or the

Principal Debtor's name or otherwise t6-gign any document and to-do any other
act or thing which may be requisite or necessary to protect or to effect any renewal
af transfer of any Licences to the Security Trustee, the Receiver or any nominge or
Delegate of the Security Trustee or the Receiver-and this Legal Charge shall be
coriclusive. proof of the Mortgagor's and the Principal Debtor's: consent to

protection; renewal or transfer of stch Licences.

After the Receiver has been appointed the net profits of the Business (i any) after

deduction of the costs and expenses reférred {6 In Clause 17 '(@;s*iﬁ*-amdﬁ-fxpenﬁyﬁ

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

incurred in the carying on of the Busifigss (if any) shall be fecoverable from the

Mortgagor or the Principal Debfor as a debt and may be debited to-any account of
the Martgagor or the Frincipal Debtor held with 3 Finance Party as the case may

be - anid shall bear interest accordingly and shall be charged on the Martgaged

Property and the charge hereby conferred shall be in addition and without prejudice

o any and-every remedy, fien or sécurity which the Security Trustee may have or

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

any part thereof.
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17.2

fany provision contained in this Clause 16 is or at any time becomes Hegal, invalid
or unenforceable in any respect the legality, validity or enforceability of the
rerraining provisions of this Legal Charge shall not be in any way affected or

impaired thereby,
COSTS AND EXPENSES

All costs, charges-and expenses incurred under this Legal Charge by the Security
Trustee (whether acting in its pérsonal capacity or as security trustee for the Secured
Parties) (or any other Secured Party and their nominees; agents and Delegates) and
all other monies paid by the Secority Trustee (whether acting in its personal capacity
or as security trustee for the Secured Parties] (or any other Secured Party and i'ihéir:

nominees, aﬁg'emg and f'i:%éfegatesj}f; in perfecting or otherwise in connection with this

security or iri respect of the Mortgaged Property including {without prejudice ta the:

generality of the Taregoing) all moniés expended by the Security Trustee (or any

other Secured Party) tnder Clause 11 (Covenants) of this Legal Charge and all costs.

of the Security Trustee or any other Secured Party and their nominees, agents and.

Delegates of all proceadings for enforcenient of the security constituted by this

‘Legal Chiarge or for obtaining payment of the monies seciired by this Legal Charge

or any part thereof of arising out of or in tonnection with the acts authorised by
Clause 14 (Receiver) or Clause 15 (Further Assurances) (and so that any taxation of”
the: Security Trustee's costs, charges and expenses shall b& on the full indemnity
basis) shall be recoverable so far as they relate to the liabilities of the Priicipal
Debtor from- the Principal Debtor and so far a5 they relate to the liabilitles of the
Mortgagor from the Mortgagor as @ debt and may be debited to any atcount of
the Principal Debtor andjor the Mortgagor and shall biar intérest in sccordance

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 every. other remedy, lien or secufity which the Security Trustee (or any other

‘Secured Party) fiay have or but for the said charge would have for the mionies

secured by this Legal Charge or any part thereof,

The Martgagor and the Principal Debtor shall on demand pay to or fully indemnify

the Secured Parties; or other nomines or agent on 'an aftér-tax basis against all
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losses, actions, -;‘:]aimsg_ costs {inciuding legal costs), expenses, pm-z:e&aﬁngs,- fabilities
and expenditure which the Security Trustee (whether acting in its personal capacity
of g5 seturity trustee Tor and on behalf of the Secured Parties) or any other Secured
Party, and any of thelr nominees or -dgents may suffer, pay or ncur acting
reasonably, in connection with any payment or discharge in respect of the Secured
‘Obligations {whether made by the Mortgagor and/or the Principal Debtar ora third

person) being impeached or declared void for any reason whatsosver.

Whiers, pursuant t6 Clause 17.1 or 17.2 above, & sum is paid to the Secured Partis
{or their nominees, agents or Delegates), thie Mortgagor and the Frincipal Debtor

shall, in addition, pay to any Secured Party In respect of value ddded tax

{a) (except where the payment falls within paragraph (b) below), stich amount as
équals any value added 1ax charged to the relevant Secured Parly (or their
nominees, agents or Delegates] in respect of the matter which gi%ég' rise-tothe
paymient and which the relevant Secured Party (or theit norhinees, agents of
Delegates) certifies Is not recoverable by it by repayment or credit: (such

certificate to be conclusive in the absence of manifest error); and

{B) on any reimbursement of or inderanification for any commissicns,. costs,
charges, expénses or other ftems incurred by the relevant Secured Party (or
their neminees, agents or Delegatesy as agent for ;thﬂ-!‘xﬁmﬁ_gagnr and/or the
Principal Debtor, such amount as -eguals the amount included in. the
gormmissions, costs, charges, expenses.or other items in respect of value added
Tax {and inosuch a case the relevant Secured Party {or thelr norinees; agents
ar Delegates): shall provide the Mortgagor andfor the Principal Debtor with an
appropriate tax invoice in respect of such itém, naming the Mortgagor and/or

the Principal Debtor as recipient of the relevant supply).

The Mortgagor anid the Principal Debtor agrees that no Secured Party will be held

responsible for any loss suffered 35 2 result of exercise of or failire to exercise by

the Security Trustee (or any other Secured Party) of its rights under this Legal
Charge, except in the case of gross negligence or wilful default of the refevant

‘Secured Parly.
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(@)

{b)

{e).

CONTINUING SECURITY

This security shall-be continuing:security and will extend to the ultimate balance of
the Secured Obligations, regardiess of any intermediate’ payment or disaha{ge in
whole or in part and shall not prejudice or affect. any security which may have been
created by any-dapasit of title deeds or other documents which may have been
made with the Secured Parties prior to the execution-of this Legal Charge relating
to the Mortgaged Property of to any other property or any other security which the
Security Trustee rhay now or al:any time after the date of this Legal Charge hold
on trust for and onbehalf of the Secured Parties in respect of the monies secured

by this Legal Charge or any of thern or any part thereof respectively.

VWAIVER OF DEFENCES

None of the liabilities: or obligations of each of the Principal Debtor -and the

Morigagor under the security constituted by this Deed shall be: impaired by a

-Secured Party:

-agreeing any amendment, variation, Trestitement; assignment, replacement,

refinancing, novation or departure (however substantial or materiali of, 1o or from

-any dogument so-that.any such amenidment, vaﬁat’itm,_ restaterent, assignment,

replacement, refinancind, novation or departure (including any which may-have been

‘made before the signing of this 'Deaaci)_"sh'a'l_i;..whaiiev&r its ndture; be bi‘ndi’ng (Fielels

sach of ‘the Principal Débior and the Mortgagor in -all circumstarices,
notwithstanding -that it may-increase or otherwise affect the Hability of any of the

Principal Debtor and the Mortgagor;

releasing or granting any time or any indulgence of any. {including, without
limitation; the waiver of any preconditions for drawing under, of of any breach of,
any document), or éntering into-any transaction or arrangements whatsoever with

or in relation to any of the Principal Debtor or the Mortgager aind/or any thiid party;

taking, accepting, varying, dealing with, enforcing, abstaining “from enforcing,
surrendering or releasing any security, right of recourse, sét off or combination or

ather right.or interest held by a Secured Party for the Secured Obligations and any
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other obligations secured under this Deed in such manmer as the relevant Secured

Party thinks fit;

claiming, proving for, accepting or ‘transferring ‘any payment in_respect of ‘the
Secured Obligations and any other obligations ‘secured under this Deed in any
composition by, or winding up of, -any principal obligor and/or any third party or

abstaining from so claiming, proving for, accepting or transferring; or

amaigamaﬁiﬁg with any other company of persan whether the new company thus
formed shall or shall not differ in its name, objects; character and constitution from
the Secured Party, it being the intent that this Deed shall rémain valid and effectual
inall respects and for all purposes in favour-of and with reference to any such new
company when formed, and may be proceeded on and enforced in the same
ranmer 1o all intents and purposes as if such néw company had been expressly

named in a&zﬁ_ referred 1o hereiry instead of thie Secured Party.

‘Each Principal Débtor and the Mortgagor expressiy confiems that it intends that the

security constituted by this Deed shail extend from time to time to any (however
fundamental) varistion, reriewal, replacement, réfingncing, increase, extension or
addition of or to any of documents and/or any facllity or amount made available:

under any of the documents includinig, without limitation, any variation or extension

‘of the purposes for which any facility or amotunt might be made available from time

to time and any Tees, cosis and/or expenses associated wiﬂq thie foregaing,
DEFERRAL OF RIGHTS

Until the end of the Security Period, the Mortgagar or the Principal Debtor will not
exercise sy fights which it miay ‘have by reason of performance by it of its

obligations under this Deed:

i) 1o bie indeminified by the Mortgagor or the Principal Debtor or in respect

of any ather pérson;

(i) to.climany contribution from any guarantor or other person inrespect of

the Secured Obligations;

Pags 32



{b)

21,

{i to take the benefit in-whole or in part and whether by way of subrogation.
or otherwise) of ‘any rights of the Sacurity Trustee or-any other Secured
Party under any document or of any guarantee or Security takeén pursuant
to, ‘of in contiection with, the Secured Obligations by the Security Trustee

o any other Secured Party!

(v} tobring legal or other proceedings for an order requiring the Mortgagor or
the Principal Deblor or any other person to make any payment, or perform
any obligation, in réspect of which the Mortgagor or the Principal Debtor or

any other person has given 4 guarantee, undertaking or indermnity;

{v}  toexercise any right of set-off against the Mortgagor or the Principal Debtor

or ariy other person; and/or

(il o claim or prove as-a créditor of the Mortgagor or the Principal Debtor or
ﬁt&er‘_'ﬁerﬁaﬁ in competition with the Security Trustee or any other Secured

Party

If the Mortgagor or the Principal Debtor receives any benefit, payment or

distribution in relation’ to such rights, it shall hold that benefit, payment or
distribution to the extent nécessary to enablé all amounts which may be or becorme
payable to the Secured Party by the Mortgagor r the Principal Debtor to be repaid

iy full on trust for the Secured Parly and shall promptly pay or transfer the same to

the Secured Party o as the Secured Party may direct for application..

ACCouNTS

If:any Secured Party receives notice that the Mortgagor has encumberet of disposed
of the Mortgagetd Property or any pert thersof or an the expiration of written notice
given urider the provisions of Clausé 3.3 be entitled to close the accounts of the

_M'ﬁrtgagﬁir arid the Prindipal Debter and o open a niew arcount or accounts and

{without prejldizé to any right of the Security Trustee (or any othier Secured Party)

o combine accounts) no money paid into or carrded to the Morgagor's or ‘the

Principal Debitor's credit in any such new dccount shiall be agpropriated towards-or

have the éffect of dischirging gny part of the amournit due to the Secured Party on
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any such- closed -account. If any Secured Party does not open a new account or
-accounts immediately on receipt of such notice it shall neverthéless be treated as if

it had done so-at the time when it received siich notice and as from that time all

‘payments made by the Martgagor or the Principal Debtor to-each Secured. Party

shall be credited or be treated as having been-credited to such new account or

accounts ‘and shall not’ operate to reduce the amount due from each of the

recaived such notice.

All payments made by a Secured Party {o the Mortgagor or the Principal Debtor

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

out of any payments last received -'i'n_'tfj_zan_y-;accam ntof the 'Mar'_t'ga_gfzr or the Principal

SET OFF

The Security Trustee and any other Sécuréd Party may at any time and From time

to-time without natice (but shall not be obliged to) set off (i} any’ obligatior which

is.due and payable by the Mortgager 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 {ii) any obligation (whether or not matured) owed by the Security

Trustee, any other Secured Party and/or any other member of the B"amiays-'rsrc:rug_;-

to the Mortgagor or the Principatl Debtor as: the case may be:_(w&h the difference

between the amournts in (i}-and {ii). being the Ser OFF Amount) regardiess of the

plate of payment, booking branch-or currency of either obligation. Pursuant to'the
rights in the preceding sefitence; any-Secured Party may (and the Security Trustee
may direct a Secured Party or other member of the Barclays Group to} debit an
account held by the Mortgagor or the Principal Debtor, as the tase may bg, with
any membet of the Barclays: Group by an-amount up to and including the Set Off

Amaunt

If the obligatians are in different currencies, the Security Trustee and any other

Secured Party may convert either obligation at'a market rate of exchange in its

‘usual course of business for the purpose of the set off and if when converted it
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241

leaves the Security Trustee. (or any other Secured Party) {as applicable) with less
than the amount due, the Mortgagor and the Principal Debtor must make good the

arriount of the shortfall on demand..

The Security Trustee and any other Secured Party may in iis absolute discretion
estimate the arount of any liability 6f the Mortgagor or the Principal Débtor which
s contingent or unascertaingd and thereafter set off such estimated amount and
no amount shall be payable by the Security Trustee-or Secured Parly (as applicable)
to the Mortgagor or ’t:ﬁa Principal Debtor unless and until all Secured Obsligaticns

have been ascertained and fully repaid or discharged.
PROCEEDS FROM THE MORTGAGED PROPERTY

At any time after payment of the moniss secursd by this Legal Charge or any part

of it has been demarnded and any part remains uripaid the Security Trustee may-as.
agent of the Mortgagor andfor the Beneficial Qwrier (a5 applicable) remove and sell

“any chattels on the Morigaged Property and the net proceeds of sale thereof shall

be paid 16 the Mortgagor and/or the‘i?amﬁci'aﬁiﬁwnéri_'_{&s. applicable) on demand
and the Security Trustee shall niat have the right to retain or set off such proceeds

of sale against any indebtedness of the Mortgagor and/or the Beneficial Owner (as

‘applicable) o the Security Trustee (or any other Secured Party),

The Mortgagor hersby covenants with the Security Trusteé 1o pay any sums which
becorne payable by the Mortgagor under the Agricultural Holdings Act 1986, the

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

‘or otherwise 1o 4 tenant of the Mortgaged Property or any part thereof failing which
‘the Security Trustee may pay the said sum.or discharge any charge created in

pursuanice of any such statute for securing the samie and any monies paid by the

Security Trustee under this Clause 23 ¢hall be deemed to be expenses properly.

incurred by the Security Trustee hersunder.
DHSCRETION AND DIELEGATION.

Any Tiberty or power which may be exercised or any determination which: may be

‘rriade under this Legal Charge by the Securify Trustes or any Receiver may be
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exercised or made from time to time in its absolute and unfetterad discretion

without any obligation to give reasons.

242 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.

243 The delegation may be made upon any terms and conditions (including the power
to sub-delegate) and subject to ‘any restrictions as the Security Trustee or the

Receiver may think fit.

244 Such delegation shall not preclude either the subsequent exercise of such power,
authority or discretion by the Security Trustee or the Receiver itself or any

subsequent delegation or revocation.

24,5 Under no circumstances shall the Eecu_ﬁty.‘“frus‘éaeg-._'mr_a'n'y Secured . Party, rior any
Receiver or Delegate nor any officer, agent or employee of any of them be lable to,
the Mortgagor or the Principal Debtor.or any other persor, as the case: may-be, as:
2 result of or in tonnection with any act, default, omission or misconduét on the

part of any Delegate:
25, RELEASE:

The Mortgaged Property shall not be released by time being given to the Pr?n&ipa'! Debtar
or by any arrangement in relation to other securities or by any act matter or thing whether
‘oecurring befors or after demand whereby the same might have been released (except an
express release-duly executed by or o behalf of the Security Trustee) and ary monies which
may riot be otherwise recoverable urider this Legal Charge by reason of any legal limitation;
disability or incapacity on or.of the Principal Debtor shall nevertheless be recoverabls fram
the Mortgaged Property as though such monies had been advinced to the Mortgagor as
if the Mortgagor were the sole or principal debtor in respect thereof and this Legal Charge

had secured such indebtedness,
26. BANKRUPTCY, WINDING Up

261 In the event of the ‘insolvency, bankruptcy, administration, winding up or

receivership proceedings or procedure as set out in Part 26 of the Companias Act
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2006 or in the Insolvency Act 1986 or in relation to or with a view to any analogous
proceedings or procedure in.any jurisdiction or any-arrangement with the creditors

of the Principal Debior:

{a) -any monies securéd by this Legal Charge shall be deemed to continue due and.

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

{b) the Mortgagor shall not until the Secured Parties have been fully repaid be
entitled to participate in any other security held by the Security Trustes on trust:
for and on behalf of the Securad Parties of in.moénies received by the Secured

Parties on account of monies due from the Principal Debtor;

(¢} any dividends of payments received by the Secured Parties shall be-taken and.
applied as payments in gross-and shall not prejudice the right of the Secured
Parties to recover out of the Mortgaged Property all the monigs secured by

this: Legal Charge; and

{d) the Secured Parties shall be-entitled to prove for the full amount of the claim

of the Secured Parties and 1o retain the whole of the dividends to the exclusion.
of the rights {if any) of the Martgagor in cormmpetition with the Secured Parties:

until the Secured Parties - have been fully repaid.

THRANSFERS AND DISCLOSURE

Neither ‘the: Mortgagor- nor-the Principal Debtor may assign or otherwise transfer

any of its rights or obligations under this Legal Charge:

The Secured Parties may at any time sell, assign, niovate, securitise or otherwise
transfer-all or any part of their rights or obligations under this Legal Charge o any
person at'any time (a Transferes). The Morigagor and the Principal Debtor consent
to the disclosure by the Secured Parties of any information and documentation
directly or indirectly concerning this: Legal Charge 1o :any: prospective or actual

Transferee
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:23?:

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

fon

(C)

by

©

(d)

(e}

@

{m

{03

any other memmber-or affiliate-of the Barclays Group and our-or their officers,

directors; employees; auditors, partners, consutiants and professional advisers;

-a governimental, banking, taxation or other regulatory authority;

‘any person in connacticn with a seturitisation of all or any part of the loan

-assets.of any member of the Barclays Group from time to time;

the Mortgager and. the: Principal Debtor (as applicable);

any person who may otherwise enter ‘into contractual relations with any

member of the Barclays Group in connection with this Legal Charge;.
any person to. whom information is rrequired or requested to be disclosed by

any court of competent jurisdiction or governmental; banking, taxation or other

any fating agency (ricluding its professional advisers} to-enable the rating

agericy to carry out its normal rating activities;

any credit reference agency; and

any other obligor in respectof all or part of the Seciired Obligations and any

affiliate, holding company or subsidiary thereof,

FORBEARAMCE

No delay o omission on the part of the Security Trustee (or any. dther Secured

Parly} in exercising any right, power or privilege under this Legal Charge will impair

it of be constried asia waiver of it. A single or partial exercise of any right, power

or privilege will not in-any circumstances preclude any other or furthier exercise of

it or the exercise of any other right, power or privilege.
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COUNTERPARTS

This Legal Charge may executed in any number of counterparts, each of which when
executed and delivered shall be an original. All such counterparts will together
constitute one instrument..

NoTicEs, COMMUNICATIONS AND DEMANDS

Any notice, communication oF demand underor in contiection ‘with this Legal
Charge -shall be in 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 Sécured Party or of any branch of that Secured

Party:

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 & letter which is sent by post, in a first-class prepaid letter where
‘available, and is posted before the last collection of letiers from the letter box in
which it was posted has been made on any day, at10.00°a.m. onthe next succeeding

day upon:which-a delivery of lettersis made

Any hotice to any Secured Party shall be addressed i writing and.sent by post to
Barclays: Security ‘Trustee Limited, Business Lending Services, PO Box 16276,
Birmingham, B2 2XE and shall only be effective whin actually received by that
Sectired Party.

Demands under this Legal Charge may be made from time to time and, at any time;

the liabilities and obligations of ‘the Mortgagor under this Legal Charge may be

enforced, irrespective of: |

{8) 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/orany third
party; o

{b) whether or in what order any security to which any Secured Party may be

entitled in réspect of the monies and liabilities hereby covenanted to: be paid
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or discharged by each of the Printipal Debtor.and the Mortgagor and any other

abligations sezured under this Legal Charge is enforced.
MISCELLANEGUS PROVISIONS

Any party to this Legal Charge which-is a company. certifies that this Legal Charge

does not contravene any of the provisions of its constitutional documents.

if ‘at any time any provision of this Legal Charge is or becomes invalld, ilegal or
unenforceable in any respect under any law, the validity, legality and enforceability
ot the remaining provisians of this Legal Charge shall not in-any way be affected or

Save as otherwiga'-prﬁzﬁée&_ for in this. Legal Charge, a _p_ezws;dnwm-?ﬁ nota party 1o

this Légal Charge has no right under the Contracts (Rights of Third Parties) Act 1999

‘orany sirmilar applicable legisiation to enfarce or to enjoy the beriefits of this Legal

Charge:

The Finance Parties and any: riominge, -agent; Delegate or Recéiver may, subject to

this Clause 31 and the Contracts (Rights. of Third Parties) Act 1999 or any similar

applicable legislation, fely on any clause of this Legal Charge.

‘MNotwithstanding any term of this Legal Charge, the consent of any person who is

not 8 party is not requirsd to rescind or vary this Legal Charge or any other

‘agreement entered into Undér or in connection with: it.

This Legal Charge is interided to take effect as a deed notwithstanding the fact that

-aniy party rmay only execite this Legal Charge under hand.

GOVERNING Law AND JURISDICTION

This Legal Charge and any non-coritractual obligations arising from or in connection

with it shall bie goverried by, ard shall be constiied in accordance with, the laws of

England,

Each party irvevocably submits, for the exclusive banefit of the Secured Parties; 1o

the jurisdiction of the English. courts (but without '@rg}udicfegtm-fhﬂ Secured Parties’
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right: to commence. proceedings against any party in any other jurisdiction) and
irrevocably waives any-.ﬂbjeﬁtfi'on on the ground of venue:or inappropriate forum or

any similar grourids.

This Legal Charge guarantees the liabilities of the Principal Debtor. if the Principal
Debtor does not repay, the Security Trustee (or any Secured Party) may enforce this
Legal Charge instead of, or as'well as, enforcing against the Principal Debtor. You are

therefore strongly recommended to seel independent legal advice before signing.

This Legal Charge has been executed as a desd by the Mortgagor and the Principal
Debtor-and signed by-the Security Trustee and is-delivered on the date stated at the

‘beginning of this Legal Charge.
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Schedule

The Freehold property known as or being 14-16 Nuffield Road Poole Dorset comprised in

the dociment(s) particulars of which aré sét cut balow:

Date Description (Conveyance, | Parties
tease Assignment,

Complete if ‘Mortgage, Asserit, etc)

titte is niot
registéred at
dime of

Charge

Title Numiber(s) and | Administrative'area | Registered Proprietor
Complete if | Property Description

title is

registered at-
tirmie .ji(}f

Charge

The address of Barclays Security Trustee Limited for senvice is:

Business Lending Services, PO Box 16276, Birmingham, B2 2XE
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EXECUTION PAGES

For.and on behalf of Barclays Security

Frostes Lirited

Marc Romain

‘Head Wholesale Lending Operations

EXECUTED as a DEED by Abogear Limited

; . % . :
as Mortgagor, acting by»ék:fﬁ directoraga

ditectorand-its-secratdny - e piiEede Signature of Director

Mighng L BoGes mawisd

Tim Sharple:
Parinar - Etis Jones
t44 Haven Road
Canford Cliffs, Poola
DorseiBHIZ 7LE

: F‘Eﬁ&- ad



EXECUTED as. 2 DEED by Abogear Limited , / " M

as Principal Debtor;: acting by 4we

Signature of Director

Name of Director (in BLOCK
CAPITALS)

e

Tim Sharplay
Perinar - BHis Jor
144 Haven Moad
Ganford Clitfs, Poole
Dorset BHI13 7L
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