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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3620591

Charge code: 0362 0591 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2022 and created by GREENROSE LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th May 2022 .

Given at Companies House, Cardiff on 16th May 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/8317647/RARE/SPC/85

Greenrose Limited
(the Mortgagon

Greenrose Limited
(the: Principal Debtor).

ard

Barclays Security Trustee Limited

{the Security Trustee)

LEGAL CHARGE

DATED 26 A pch 2oz

[NOTE: PLEASE INSERT DATE OF
EXECUTION BY FINAL SIGNATORY IN
MANUSCRIPT
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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 recommend that you
seek the advice of your solicitor or other legal adviser before executing this Legal

Chaiige.

s This is a Legal Charge over the Mortgaged. Property described in the Schedule and the

other assets referred to in this Legal Charge.

e The Seécurity Trustee will hold this Legal Charge as security oh trust for and on behalf
of the Secured Parties for all debis and other liabilities. owed to one or more of the
Secured Parties by the Mortgagor and the Principal Debtor, This includes all present
and future.joans or facilities that each of the Finance Parties have granted or may in
the future grant.

¢ If any of the debts or liabilities.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 ary of the assets charged by this Legal Charge and sell them.

s This Legal Charge is separate from and not limited by any other security or guarantee

which you may have already given or may give to the Security Trustee {or any other

Secured Party) in the future,

Bardays Security Trustee Limited is authorised and regidlated by the Firancial Conduct Authority (Finamcial Services Register
No. 7837115); Registared in England. Registered No, 10825314, Registered office; 1 Chivirchilt Place, London E1d:5Hp,




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

N Greenrose Limited (incorporated in England and Wales with registered nuriber
03620591 ) of 34 Hither Green Lane, Abbey Park, Redditch, Worcestershire, B98
9BW (the: Morigagor;

{2y Greenrose Limited (incorporated in England and Wales with registered nurriber
03620591 ) of 34 Hither Green Larie, Abbey Park, Redditch, Worcestershire, B98
9BW (the Principal Debton; and

(3)  Barclays Security Trustee Limited {Company Number 10825314} whose address
for service is Business Lending Setvices, PO Box 16275, One Snowhill, Srowhill
Queensway, Birmingham, B2 2XE, acting in its capacity as sécurity trustee fot aid

on behalf f the Secured Parties (the Security Tritstes)
IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Legal Charge, each of the following expressions has;, except where the contaxt

otherwise réguires, the meaning shown opposite. it:

Authorised Address means the last address given to the Security Trustee for the
Mortgagor's and/or the Principal Debtor's place of business (or any one of them if more

than one)-or registered _o‘jffice;-

Authority the United Nations Sectirity Coundil, the Comimission of the Europaan Union, Her
Majesty's Treasury, the Office of Foreign Assets Control of the United States Department of

the Treasury, or any. other United States government entity;

Barclays Gfaup:'means' Barclays PLC and any of its direct or indirect Subsidiaries;
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Business means the goodwill of the business (if any) from. time to time cartied on at the

Mortgaged Property;
Default Rate means:

(a) the defallt interest rate set out in the documient under which the relevant liability for

the overdue amount initially arose; or

(b) ifno default interest rate is set out in such-document, a rate per afinum equal to the
cost (without proof ot evidence of any actual cost) to the relevant Secured Party (as
certified by it) if it were to fund or of funding the relevant amount plus 2 per cent.

perannum,

Delegates means a delegate or sub-delegate appointed pursuant to Clause 24 (Discretion

and beélegationy;

Environmental Approvals means all consents of any kind relating to Environmental Laws
to which the Mortgagor or the Mortgaged Property or the use or occupation of the

Mortgaged Property is subject;

Environmental Claims means any claim by any person in respect of losses or fiabilities
suffered or incurred by that person as a result of or in connection with any violation of
Environmental Laws or Environmental Approvals. or giving rise to. any remedy or penalty
that may be enforced or -assessed by private or public legal action as a result of
Environmental Contamination or any application for any interim or final judicial or
administrative decree, injunction, ceasé and desist order; abatement order, compliance
order, consent order, clean-up order or enforcement notice, stop notice, improvement
notice; prohibition notice or revocation .order in respect of Environmental Contamination or
afy other remedial of other action that the Mortgagor is obliged to unde_rtak‘é pursuant to

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

@)  any release, leakage or spillage. at or from the Mortgaged Property into ariy part of
the énvironment of any toxic, poisonous, noxious ot polluting matter of hazatdous,

detrimental or dangerous substances or thing;
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(by  any acciderit, fire, explosion or sudder event which affects the environment and is
attributable to the opération, management of control of the Mortgaged Property
including (without limitation) the storage, keeping, handling, labelling or disposal of
waste {(as defined in the Environmental Protection Act 1990) or hazardous, toxic or
dangerous substances; and

(c)  any designation of the Mortgaged Property as contaminated land for the purposes
of Part HA of the Environmental Protection Act 1990; .

Environmental Laws includes all or any laws, statutes, rules, reqgulations, treaties, directivas,

bye-laws, directions, codes of practice, tirc‘ajiérs, guidance notes, orders, riotices, demands,

decisions of the courts of any authority or any other body whatsoever having jurisdiction
which at any time relate to the environment or Ernvironmental Contamination or standards
of conduct applicable to the Mortgaged Property ¢i the occupation or use of the Mortgaged

Property of the operation of ahy business from of using the Mortgaged Property;

Finance Parties means;

{a)  Barclays Bank UK PLC; and

(b} Barclays Bank PLG;

Mortgaged Property means all the property refefred to in the Schedule to this Legal

Charge;

Receiver means a receiver and mahager or a receiver :appointed pursuant to Clause 14

{Receivery together with any substituted receiver or manager and any of their Delegates;.

Assets Control of the US Department of the Treasury, or any similar list maintained by any

Authority;
Secured Partieés means:
{a) the Security Trustee; '

(b) ‘the Finance Parties; and
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{c) any Receiver and/or Delegate;

Secured Obligations means all money, obligations and liabilities now or at any tirme iy the
future due, owing or incuried in any manner whatsoever by the Mortgagor and/or the
Principal Debtor in each case to-the Security Trustee (whether in its personal capacity or as
security trustee for the Secured Parties) or to any of the other Secured P'arti'eé whether
actually or contingently, whether directly or indirectly, whether solely or joir‘étly with .any
other person and whether & prinicipal or surety; including, without limitation, all interest,
discount, commission, fées, chazfges and expenses and together ‘with any matters ze{atmg

toor ansmg in respect of those m@neys, obilgatlozﬂs and ilabllstles

Securities means all stocks, shares, debentures, debenture stock, loan. stock, bonds and
securities: issued by any person {othier than the Mortgagor) and all other investments (as
listed in Part 11 &f Schedule 2 to the Financial Services and Markets Act 2000} including all
rights and benefits :arising 'and all money payable in respect of them, whether by way of-
conversion, redemptian, bonus, option, dividend, interest or otherwise (including in at_l
subsidiary undertakings or the certificates for which are now or iﬂ'the'fﬁfﬂré déposi'_téd.\;vifh
or to the order of the Security Trustee or which if uncertificated are held ih an escrow or
other-account in the favour of the Security Trlistée or hield in the Security Trusteé's riarre

or in the name-of a neminee to the order of the Security Trustee);

Security Assets means each of the assets and.undertaking of the 'Mo-rtg'ago'r which are the
subject of any security created or expressed to be crested by or pursuant to this Legal

Charge;

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbranice, right
of set off or._securi;_y interest. whatsoever, howsoever created ot -arising or .any other
agreement, arrangement or court order having substanitially the same economic effect @s -
the foregaing;

Security Period means the period beginning on the date of this Deed ‘and. ending on the
date on which the Security Trustes is satisfied that all Secured Obligations have been
uncoriditionally and irrevocably paid and discharged i full and all facilities made available

by each of the Finance Parties to the Principal Debtor have been cancelled; and
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Subsidiary means -a subsidiary undertaking within the ‘meaning of section 1162 of the

Companies Act 2006,

1.2 Interpretation

(@) I this Legal Charge, except where the context otherwise requires:

(i):

(i)

(iii)

(iv)

(viy

references to "the Mortgagor” or "the Principal Debtor” shall include persons

' deriving title Ghder "the Mortgagor” or “the Principal Debtor or who are

efititled to redeem. this sec_u"rity”aﬁ"c? the expression “the Secured Parties”
{inciuding references. to "the Security Trustee" and “the Finance Parties")
shall include references to .any of their respective nominees, agents,

Delegates; successors in title and permitted assigns and transferees:

unless otherwise. indicated, referencés to the Security Trustee mean the
Security Trustee acting in its capacity as security trustee for-and on behalf

of the Secured Parties;

winding up includes any winding Up, rteconstruction, administration,
dissolution, liquidation, bankruptcy and any analogous procedure or step
under any applicable law;

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

the liability of each such entity. shall be joirit and several ard the terms of

this Legal Charge shall be constiued accordingly;

it the Mortgagor or the Principal Debtor is a partnership, unincorporated

- body, association, commiittee, trustees or. debtors on joint account, this
security. shall . remain effective hotwithstanding any change in its

composition, name or style, and shall continue to secure all Secured

Obligations;

(including this Le_g-'a'i Charge).or a provision thereof shall be construed as a

reference to that deed, instrument, certificate, agreemeht or contract or
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(©

(d)

provision as from time to time varied, novated, amended, supplemented or

replaced (however fundamentally);

(Wily  expressions importing the singular shall incdude the plural and vice versa

and words denoting any gerder include all genders;

{viit) _zreferences to any’ statute or other legistative pé‘owsmn shaE! include any
statutory ar iegmla’mve mocilf catson re- enac’cment or any substltutson of
such statate ar prov;smn and where app!scable, any equsvaient statlite or

legislation-in another jurisdiction;
(iX)  atime of day is a reference to London time; and

{x) reéferences 16 .a-persot shall be construed as a refarence to any individual,
firm, company, corporation, government; :state or-agency-of a state or any
association, trust, joint venture, consortium, partnership ‘or other entity

(whiether or not having separate legal personality). .

The: headings in'this Legal Charge are for ease of reference only and shall not affect

its interpretation.

Where the Mortgagor is an individual and not a body corporate the continuing
rature of the security hereby created shall riot be determined or affected by notice

to any Sécured Party of the death-or mental incapacity of the Mortgagor.

Notwithstanding any other provision of this Légal' Charge, ény security created
Hereunder which, at the time -of being enforced, would constitute a regulated
miortgade «contract under Article 61.(3)(3). of the Financial Services and Markets Act
2000 (Regulated Activities) Order 2001 shall fiot secure any amount payable to
Barclays: Bank PLC.

SECURED. PARTIES

Fach party agrees that the Security Trustee's interests and fights 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.
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3.1

32

33

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 demarid in writing made to the Principal Debtor
or the Mortgagor, pay or discharge the Secured Obligations on the date(s)-on which
such Secured Obligations are expressed to become due and in the manner provided

for in the document under which liability for such Secured: Obligations arises.

On any such dem'ahd_. being made, ihé Security Trustée may also immediately
cry_staiii's'e,' or direct the relevant Se"cu’zréd_.?é'r'ts/ to c:'rysta'i'lis‘e,.any future obligations
of the Mortgagor and/'or%hé Principal Debtor as: the case may be to pay any
amounts due under any bills or notes which are held by any Secured. Fa'riy‘ and to
which any Mortgagor. and/or Principal Debtor. are a.party whether as drawer,

acceptor, maker or endorser without ary. deéduction; withholding or set off

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

for payment of any bills of exchange, pramissory notes or other securities which
may have been discounted. for or.received an 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 or may be liable as drawer, acceptor, maker, endorser or

otherwise to -any parties liable thereon or thereto as 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. Principal Debtor's liability

‘under this Legal Charge oF the security created by it.

So far only as the liabilities of the Priricipal Debtor are concerned, the continuing

nature -of the security created by this Legal Charge may be determined at the
expiration of three calendar moriths after the recaipt by the Security Trustee from .
the Mortgagor of notice in writing to determine it and the amount secured by this

Legal Charge in respect of such liabilities shall-on the expiration of such notice be
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3.4

3.5

4.1

crystallized. except as regards unascertained or contingerit liabilities and additional

sums. for interest costs and expenses.

As between the Principal Debtor on the one hand and the Mortgagor and the:
Mortgaged Property on the other hand the Principal Debtor shall be primarily liable:
far the payment of the monies hereby covenanted to be paid by the Principal Debtor
but this provision shall not-affect the Security Trustee: (or any other Secured Party)
or in.any way preclude the Security Trustee (or other Secured Party) from enforcing

or having recourse to all or any remedies or means for recoverifig payment thereof

which may be available under this Legal Charge of otherwise at such tinies and in

such order-and manner as the S'ecurity Trustee (or any other Secured: Party} shall

think fit.

Default iriterest on the Secured Obligations shall accrue in respect of any overdue
amount from its. due date of; in the case of any cost, charge, loss, liability, expense
and other amount referred to'in. Clause 17 (Costs and Expenses) from the date such

amount was -expended, paid ot debited on account by the Security Trustee or-any

‘other Secured Party (without the necessity of ahy deniand being made for payment

thereof), i each case; up to- the date of actual paymert (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 or any other Secured: Party. Unless otherwise agreed, such
default interest {if unpaid) will be compauhded with- the' relevant overdue amount
or -cost, charge, loss, liability, expense and other amount referred to in Clause 17
{Costs and Expenses) on a monthly basis but will remain immediately due and

payable.
SECURITY -

General

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

{a)

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

()

4.2

(a)

{b).

{9

granted with full title guararitee;

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

the Morigagor in and to the relevant Security Asset; and

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

Secured Parties.

Charges

The Mortgagor hereby charges:

() by way of legal mortgage all the Mortgaged Property and all the interest of

" the Mortgagor in.the Mortgaged Property TOGETHER with all Buildings,
fixtures including trade 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 'En‘c!ud'i'ng all

- beneficial interests and rights in the Mortgaged Property and in. any

‘proceeds of sale or disposal of any part of the Mortgaged Propetty;

(i} by way of first fixed ch'a'r'g:e any shares held by the Mortga'g-or" in any
company from time to time which has any rights in or is connected to the
Mortgaged Property; and

(iiiy - by way of first fixed charge the benefit of all guarantees, indéminities, rent
deposits; agreements; contracts, undertakings and warranties relating to-the

Mortgaged Property.

The Mortgagor hereby assigns and agrees to: assign all:of its right, title, éstate and
other interests in and to all rents and other sums at anytime payable by any tenants
or licensees -or occupiers of the Mortgaged Property together with the benefit of all
its rights and remedies relating to them subject to redémption upon repayment of

the Secured Obligations.

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

other interests in and to ali monies. from time fo 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 entitled in relation to the Mortgaged Property including without limitation
the refund of any premiums subject to redemption upon repayment of the Secured

Obligations.
{dy The Mortgagor hereby charges by way of first fixed charge the Business.
43 Implied covenants of title

The covenant set out-in Sect_io:ns 3(1), 3(2) and 6{2) of the Law of Propetty (Mi's'céil'aneous
Provisions) Act 1994 will not extend to this Clause 4. 1t shall be implied in respect of this
Clause 4 that the Mortgagor is disposing -of the Security Assets free from all.charges and
encumbrances (whether mornetary or not) and from all other rights exercisable by third

parties (including liabilities imposed and rights conferred by or under any enactment).
4.4 Ownership

The Mortga.g_'or.iﬁ the legal and beneficial owner of, and. has ‘good and marketable title to,
the Security Assets, In each tase, free from secutity (other than that created by or pursuant

to this: Legal Charge) and restrictions and onerous covenants.
5. LAND REGISTRY

51 Thie Mortgagor hereby requests’if the MOr‘tgaged' Property is registered at thé Land
Registry {and against. any title:to any unregistered property. making "up the
Mottgaged Property which' is the subject of a first registration of title at the Land

Registry) the Chief Land Registrar:
(A) " to enter the following restriction into the register in favour of the
Security Trustee:
"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a tharge:
registered .before the entry of this restriction, Is o be registered without a

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

6.1

dated [insert oatel iry favour of Barclays Security Trustee Limited.as referred
to in the charges register’, and.

(B). to enter an obligation to make further advances on the Charges

Register relating to the Mortgaged Property.

The Mortgagor certifies to the Land Registry that the seéurif‘y'i’nterest 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 représents and warrants that:

(@)

(b)

{©

(d)

()

it has full power and authotity and is legally empoweéred-to enter into this Legal
Charge and to grant security over the Mortgaged Property on the terms set

out herein;

it has taken all necessary actions {including corporate actions) to authorise the
acceptance of and the exercise of its rights under this. Legal Charge and the
performance of its obligations under this Legal Charge and all other documents

to be enterad into by it in connection herewith;

there is no legal or other restriction on its ability to enter into and perform its
obligations in respect of this Legal Charge, including that such entry or
performance will not constitute a breach of any law, regulation or official

directive to which it is subject or any agreement by which it is bound;

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

terms;
nieither the Mortgagor, nor any-of its affiliates is sither:

{i listed, or is owned -or controlled, directly or indirectly, by any person

which is listed on an SON List; or
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KAl

{f)

s}

(n)

(i) located, organised or resident in a country which is the subject of

sanctions by any Authority;

no Security Interest (other than the Security Interests created or expressed to
be created by or pursuant to this Legal Charge) exists on, over or in relation to

any of the Mortgaged Property.or any other assets being charged pursuant to

this Legal Charge at the date of this Legal Charge;

any assets being charged pursuant to this Legal Charge which are in the-fotrn
of shares are fully paid and not stibject to any option to purchase or similar
rights. The constitutional documents of companies whose Securities are subject
to the security created by this Legal Charge do not and ‘could not restrict -or
inhibit any transfer of those shares on creation or enforcement of the Security;
and

no "warning notice” or “restrictions notice” (as defined in Clause 1(2) of

Schedule 1B of the Compariles Act 2006) has been issued in respect 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 times. during the Security Period as if repeated by reference to

the then existing circumstances.

GENERAL UNDERTAKINGS

The Mortgagor undertakes to procure that:

(a)

(b)

(©)

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

if the Mortgagor is a partnership, it shall notify-the Security Trustee in writing
immediately of any change in the membership of the partrership. Whenever

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

if the Mortgagor comptises one.or more trustees, it shall give to the Security

Trustee not less than 28 days' prior written notice of the proposed retirement

of any trustee or the appointment. of any new frustee (which shall not be
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8.1

(ay

(b)

(@

effected without the- prior written consent of the Security Trustee) and shall
notify the Security Trustee ihv writing immediately upon the death of any trustee
or the dissolution of any firm or corpdration acting as tiustee,
UNDERTAKINGS
General
The Mortgagor covenants with the Security Trustee that during the continuance of
this secutity that it will not (without'the prior written consent of the Security Trustee):
(i} create of agree to create or permit to subsist any mortgage or other fixed
charge or other security of any kind over the Mortgaged Property or ather

assets charged pursuant to this Legal Charge;

-(H) sell, assign, transfer, part with or share possession or otherwise dispose. of

or deal with its interest in the Mortgaged Property -or other assets charged

pursdant to this Legal Charge;

{iify create or grant any interest in the Mortgaged Pioperty or ahy other asset

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

(iv) sever or remove any of the fixkures forming part of its Mortgaged Property,
if to do so would be reasonably expected to have a materially adverse effect
on the value, saleability or use of the Mortgaged Property or the

enforceability of this Legal Charge.

During the continuance of this security, no statutory or other power of granting or
agreeing to grant or of accepting or agreeing to accept surrenders of leases or
tenancies of the Mortgaged Property or any part thereof shall be capable of being
exercised by the Mortgagor without the prior consent in writing of the Security

Trustee.

During the continuance of this security the Mortgagor shall have no statutary or

other power to vary the terms of any lease or uhdetlease of or relating to the
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1))

(e}

Mortgaged Property or any part thereof without-the pricr consent in writing of the

Security Trustee.

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 rotice to each
tenant in such form as is approved by the Security Trusteé and. shall pr.o.czjure that
such tenant gives:to the Security Trustee within a reasonable time of the execution
of this Legal Cﬁa_'rge or the occupational lease; as appropriate, a duly completed

acknowledgement of such notice. If the Mortgagor fails to do so, the Security

Trustee may give such notice.

The Mortgagot hereby covenants with the Security Trustee that: .

0] immediately upon.execution of this Legal Charge, to- deposit with the
Security Trustee, all deeds-and documents. relating to.any. occupational
interest at the Mortgaged Property and ar;y title insurance policies unless
held by the Mortgagor's solicitor to the order of the Security Trustee and
t6 deposit with the Security Tristee or such solicitor at afy time thereafter
any further such deeds and other documents relating to such occupational
interests -or title insurance policies, promptly upon coming into possession

of any of those items;

@y without prejudice to paragraph (i abiove, following execution of this Legal
Chisrge, of wiitten demand to deposit with the Secarily Trustge all title
deeds and other do-cuments_ constituting or evidencing title ‘to the
Mortgaged Property, unless held by the Mortgagor's solicitor to the order
of the Security Trustee and..to deﬁgs’it__wifh the Security Trustee or such
solicitor at ‘any tirme thereafter on, written demand any further such title

deeds and documerits;

(i)~ if and so long as the title to the Mortgaged Property or any part thereof is
not registered under the Land Registration Acts 1986 to 2002 no person

shiall, during the continuarice of this sacurity, be registered under the said
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8.2

Acts as proprietor. of the Mortgaged Property or-any part thereof without

the consent in writing of the-Security Trustee;

{iv) 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 register for each regi:’steré.d. title in respect-of the Morfgage'd
Property) and such title plans and registers delivered to the-solicitor holding
the title deeds to the Security Trustee's order ity accordance with pafagraph

() above; and

) the Mortgagor will comply with all "pfannihg'_'la'Ws and re‘g'ui'at%'o'ns and the
terms of any authorisation in'réspec't:' of any such planning laws or

regulations, in each case relating to the:Mortgaged Property.

Environiment

The: Martgagor undertakes to. the Security Trustee that during the continuance of the

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

(a)

®)

(€

obtain and maintain in full force and effect all Environmental Approvals and ensure

that the business and/or operations carried on at the Mortgaged Property comply

it all respects with all Environmental Laws and Enviranmiental Approvals;

promptly on becoming aware of iiz,_'ihfo'_rm the Security Trustee of any Environmental
Claimwhich has bean made or threatened against the Mortgagor of any occupier
of the Mortgaged Property setting out the action which is to be taken with respect

to that Environmental Claim; and

notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at or brought-on to the Mortgaged Property or circumstances likely

to lead to Environmental Contamination -which might give rise to-any Environmental

Claimy; and take or procure the taking of all necessary action to deal with, remedy

of remove from the Mortg’aged Property or prevent the incursion of (as the case

may be) that Environmental Contamination or circlinstances. likely to lead to
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8.3

During

(a)

(b)

84

Environmental Contamination so as to prevent an Environmental Claim,

endeavouring always to minimise the danger or harm arising to the environment.
Compliance
the continuance of this security the Mortgagor shall:

obtain #nd maintain all corsents and observe and pe{f'or'r'ﬁ all coavenants,
stipulations, Fequirements, ‘cotrt orders, regulations and obligations from time to
time affecting the Mortgaged Property and comply with all requirements of any
authority and all obligations under any statute, bye-laws, and regulations relating

to the whole or any part of the Mortgaged Property; and

give full details to the Security Trustee of any ndétice, order, direction, designation,
resolution, proposal or other matter givén of made by any authority (whether or
not under-any planning legislation, regulations and/or bye-laws) and rei:—l‘ti'r.wg-.to the
Mortgaged Property or'the area in which the Mortgaged Property is situated and if

required by the Security Trustee take all necessary steps to comply with such hotice.

Pay outgoings-

During the continuance of this security, the Mortgagor shall punctitally pay or cause to be

paid all present and future rent; rates, taxes, dutiés; chargés, assessments, ifmpositions and

outgoings whatsoever now or at any time payable, charged, assessed o or in respact of

the Mortgaged Property or any part of it.

9,

INFORMATION AND ACCESS

The Mortgagor shall

(&)

- from time to time on request by the Security Trustee, provide the Security Trustee

with such information -as the Security Trustee may reasonably reguire about

Mortgaged Property and its:compliance with the terms of this Legal Charge;

free access at all reasondble times and on reasonable notice to inspect the
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10.

Mortgaged Property (including, without lifmitation, for the purposes of condutting
a valuation of the Mortgaged Property); and
nromptly notify the Security Trustee of any litigation, arbitration or administrative

proceedings commenced, pending or threatened against it or any of its Subsidiaries

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

-otherwise depreciate, impair or prejudice the Mortgaged Property and/or any other

asset.charged pursuant to this Legal Charge or result-in the secutity created by this

Legal Charge becoming enforceable.

OBLIGATIONS WHERE THE: MORTGAGED PROPERTY 15 LEASEHOLD

The Mortgagor undertakes to the Securi'ty. Trustee in respect of the Mortgaged Property

(where the Mortgaged Property is leasehold) as follows:

(a)

(b)

(©

(d)

(e)

not at any tifme 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 voluntarily 10 give Up possession of the Mortgaged Property to the

Landlord ‘of tovary the teris of the lease;

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

Section 146 of the Law of Property Act 1925 (or any statutory re-enactment thereof);

to take all reasonable stéps (including (i appropriate) but not limited to"ma%%hg an

application to the court for relief against forfeiture) to prevent the Landlord fram

| lawfully exercising a right, peaceably, ta re-enter the Mortgaged Property;

to inform- the Security Trustee forthwith {and. in any event prior to leaving the
Moftgaged Property vacant) -of any inténtion to leave the Mortgaged Property-
vacant for a period in the case of residential property, of 28 days or more and in

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

to comply at all times with the covenants on the Mortgagor's pait 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
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(f)

(9}

11.

Security Trustee following 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 receipt of the same, to forward to the Security Trustee copies of all
notices of whatever kind or other correspondence of communications received from
the Landlord relatifg to alleged breaches of any covenant contained in the lease:
and

to advise the Se_c'uri'ty'Trustéé forthwith (and thereafter to i&eepﬁ.‘thé Sféc'ur_i’fy‘ Trustee
fully informed as to the progress) of any dispute or potential dispute be{Ween the
Mortgagor and the Landlord: giving details .of the nature of the dispute, the facts

resulting in the dispute and any other relevant information.

COVENANTS

The:Mortgagor by executing this Legal Charge covenants with the Security Trdstee that the

Mortgagor during the continuance of this security:

{a)

w;l i keep all bul[dmgs How o for the time bemg subject o thls secur lty adequately
msured against loss or damage by fire and 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. incjuding the costs of demolition;

costs of alternative accommodation and architect's; enginear's, surveyor's and other

professuona] feds) with an msumnce ofﬁce or underwrrters approved by the Security
Trustee i wri tmg from time ‘I:o time and if so requared by the Secumty Trustee in
the joint names: of the Mortgagor and the Secunty Trustee: and will duEy pay all
premlums and- other momes necessary: for effecting and keepzng up such insurance
within onhe week of the same becoming due or, if a shorter time period, the time
period for.payment specified by the insurers, and will on-demand produce to the

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

‘will keep all buildings now or for the tirie being sub}’éct to this s‘ecu%ity in -good

repair and condition;
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{¢)

(e}

(®

(9)

Q)

12..

will keep all the utilities on the Mortgaged Property and/or setving the Martgaged
Property and any heating system in good working order;

will not without the prior consent of the Security Trustee make any structural or

material alteration to the Mortgaged Property;

-~ will duly and with reasonablé expedition comiplete any building operations

commenced at:any time by the Mortgagor on the Mortgaged Property; -

acknowledges at any time after payment of the 'rﬁohiés‘-séc{fred by this Legal Charge

has 'b"eé.r%'- demanded _c':._r" if -default sh-a'i:!' be méde'by' the i\_/!cft'ga'gc'i_r' in pérfo'r’min_g

| any -of the above. dbiégat’ions the Security Trustee may as the case may -be insure

and keep insured the Mortgaged Property in any: sum which the .'Se-c:ur:i'ty Trustee
m'axy think expedierit or may repair and keep. in repair-the-Mortgaged Property or
may complete any :such building operations (with power. to enter -upon the
Mortgaged Property for any. of thasé purposes- without ‘thereby  becoming a
mortgagee in possession);

will hanage the Mortgaged Property, any person occupying the \.th]e.'or any part
of the Mortgaged Property in accordance the principles of good estate management

and in any manner that the Security Trustée in its sole discretion.may reguire; and

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

be deemed to be propetly paid by the Security Trustee,

APPLICATION OF INSURANCE PROCEEDS -

All monies received on any insurance whatsoever in respect of loss or damage by

fire or otherise to the Mortgaged Property or any part thereof (whether effected

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

.contained in Clause 11 (Cowvenants) of this. Legal Charge or independently of or

otherwise than in pursuance of such obligation) shall as the Security Trustee requires
either be applied in making good the loss.or damage in respect of which the monies

are received or be paid to the Security Trustee in or towards payment of the monies
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13,

(@)

(b)

14,

14.1

{a).

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

Security Trustee may require.
POWERS ON 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 Security Trustee; arise onh'and be exercisable at any time after the execution of

this security, prov;ded that the Securlty Trustee shall not exeicise the sald power. of

sale untli payment of thé monies secured by this Legai Charge or. any part thereof
Fias been demanded but thss proviso- shaEI rigt affect 4 purchasez o put him upon

inquiry whether such deman& has been made

mortgages, shail not apply to this security.  Each: party to this Legal Charge

understands that under the Land Registration Act 2002, this Legal Charge (includirig

any attachments) will be available for inspection by any person upon: appl'icat'ion' to

the Land Registry.

RECEIVER
Appointment of Receiver

At any timé after the éef._curit').z Trustee shall .P:j'ave' demanded paym-em' of any monies
secured by this Legal Chél'rg'e ar if-..refjuested by ﬁhe Mortgégor,- the-'éecuri{y Trustee
may (unless precluded by law) without further riotice appoint-ander seal or ir'writing
any one or more quaf;fted persons to be a Receiver of. aEl or any part of the Security

Assets, to act togethe;f or sndependentiy of the sther or others appomted to the

extent apphcabie

In this Clause 14, a "qualified person” means a person who, under the Insolvency
Act 1986, is qualified to act as a Receiver of the property of any company of

individual with respect to which that person is appointed.
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14,2

(&)

Powers of Receiver

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

shall alone be personally liable for his atts, defaults and. remuneration) and shall

have and be entitled to exercise all powers conferred by the Law of Property Act

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

and in particular by way of addition to, but without limiting any general powers

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

Trustee's pawers), the Receiver shall have power in the name of the Mortgagor of

otherwise to do the following things:

@

(i)

(iif)

(iv)

v)

Take possession: to take possession of, collect and get i all or any part of
the Mortgaged Property and for that purpose to take any proceedings as

the Receiver shall think fit;

Protection of assets: to commence and/or complete any building
operations-on the Mortgaged Property or any part thereof and to apply for
and obtain any planning petmissions, building regulation approvals-and-any
othei permissions, consents or licenées in sach case as the Receiver may in

his absolute discretion think fit;

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

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

Services for tenants: to provide such facilities and services for tenants and
generally to manage the Mortgaged Property in such manner -as the

Recaiver shall think fit;

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

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

Trustee on the terms hereof; o far as applicable and to execiite a formal

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

such form as it may require;.
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(wi)

{vii)

(viiiy

(%)

{x)

(xi)

{xii)

Sell, let etc.: to sell, let or lease or concur in selling, letting or leasing and
to vary the terms of, terminate or accept surrenders of leases or tehanicies
of the Mortgaged Property or any part thereof in such manner-and for such
term, with or without a. prernium 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 money to a lessee or tenant on a surrender) as the Receiver

shall think fit;

Comprorise. to make any arrangement-or compromise which the Receiver

shall think fit;
Maintenance: to make and effect all repairs, improvements and inserances;

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

and for that purpose to raise money from the Security 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 Business (if any);

Maintain Licences: to apply for and obtain Wwhether in the Receiver's own
hame ot otherwise all licences, consents, registrations-and approvals which
may be necessary for the lawful running of the Business (if any) (Licences)

and to insure all Licences against forfeiture, suspension. or non-renewal;

Engaging persons to carry oh Business: 10 engage such persons as the
Receiver may in its absolute discretion consider necessary or desirable for
the running of the Business (if any) upon such terms and conditions as the

Receiver shall deem fit:
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(i) Acquire assets: to buy in all such stock and chattels as the Receiver shall in
its absolute discretion consider necessary or-desirable for the running of the

Business (if any);

xiv) Books and records: to have access to, to use and to make Up the books.

and. records of the Business (if any);

. (xv).  Contracts: to carry on existing. contracts and to enter inte such new
contracts for such.purposes as the Receiver shall deem necessary for the

-running of the Business (if any);

(xviy  Appointments: to appbint mar&age'l"é, oi‘ficéi's,. éon{rac.tors,_ advisors. and
a‘gén'ts for the above purposes upon such terms as to rermuneration or

otherwise as the RECéiVer.may deterrine; and

(xvily  General powers: to do all such other acts and things as may be considered
to be incidental or conducive to any of the matters or powers aforesaid and

which the Receiver léw_fdki'y m'ay or can-do,

provided that the Receiver shall not be authorised o -éxercise .any of the above
powers, if and insofar and s6 long as the Security Trustee has in writing excluded

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

(b) The statutory powers of sale leasing and accepting surreriders exercisable by the
Secutity Trustee here&‘ra’deﬁ are heieby extended 50 s to, authorise the .Sézcu%.ity
Trustee whether in its own name of in that of the Mortgagor or otherwise to-grant
a lease or leases of the whole or any part or parts of the Mer’tg-aged 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 tertns and conditions
{including the payment of money to a lessee or tenant on a surrender) arid whethet

or not ata premium as the Security Trustee in its absolute discretion shall think fit,
143 Rermoval

The Security Trustee may from time 1o time by writing remove any Receiver. appointed by

it (so far as it is. lawfully able) :and may, whenever it may deem it expedient, appointa new
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Receiver in the place of any Receiver whose appointment may for any reason have

terminated.
144  Rerlineration

(@) The. Security Trustee may from time to time, fix the remuneration of any Receiver:
appointed by it (which remuneration may be or include a comnﬁi'ssi-o'ﬁ_calculated by
raference 1o the gr’Os’s’amou’r&t-o’f_'a‘lt moneys réceived or otheﬁ;_x’f%ﬁé and may include
reruneration in connection with. claims, actions' of proceedings made or brought
against the Receiver by the Mortgagor or any other person or the performance or
discharge of any obligation imposed upon the Receiver by statute or otherwise) but
-such' remUne’?aﬁo’n shiail be: payab”le by -the .M'c')zzftgago% é?b.r'sé,”éﬁ'c.f.se'ctioris 109(6)
and (8) of the Law of Property Act 1925 sha%l not apply in reEat 1gn to any Receiver

appointed under this Legai Charge

(b) The amoua’c of such remurzeratxon may be debrted by the Securlty Trustee to any
account of the Mortgagor held WIth a Secured Party, but shali in any avent, form
part of the Secured Obilgatscns and accordmgly be secured on the Security Assets

under the security contained inthis Legal Charge.
145  Extent of -Ap‘pbi.'ntme'nt
The exclusion of any Security Assets from the appointment of the Receiver, shall not
pred'udle' the -Seéuri'ty' Trustee from sﬂbsequen’tly‘ ex‘tehdihg the Receiver's or Receivers'
appointment (or that of their lepiacemen‘%) to that part or appomtmg anc}’clmﬂ:;r Raceiver-over
any other part of the Secur;ty Assets ' -
146  No liability as mortgagee in possession

None of the Secured Parties shalt nor sha%l any Recenver appomted as aforesald by reason
of rt or the Rece:ver entefmg into- possessnon of the Security Assets or any part of them, be
liable to account as mor’{gagee i possassion.or be ha_ble for any loss on realisation or for

any default or omission forwhich & mortgagee in possession. might be liable.
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14.7  Agent of the Mortgagor

{a) Every Receiver of the Mortgagor duly appointed by the Security Trustee under the
powetrs in that respect contained in this Legal Charge, shall be deemed to be the
agent of the Mortgagor far all purposes and shiall as such agent for all purposes be
deemed 16 be in the same position as a Receiver duly appointed by a mottgagee

under the Law ¢f Property-Act 1925.

{b) The: Mo‘r’tgag-orz alone shall be resp-onsibié. for the contracts, e’ngagéments, acts,
omissians, defaults and losses of the Receiver and for liabilities incurred by the
Receiver and no Secured Party shall incuf any liability for them by reason of the

Security Trustee appointing such Receiver.or for any other reason whatsoever:
14.8 Securi‘t_y-"i‘rustee may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions
which are conferred by this Legal Charge (either expressly or-impliedly) upon a Receiver of
the Security Assets may be exercised after the security created under this Legal Charge
becoriies enforceable by the Security Trustee in relation to the whole of such Security Assets
or any-part of them without first appointing a Receiver of such property or any patt of it ot

notwithstanding the-appointment of a Receiver of such property or.any part of it.
15. FURTHER ASSURANCES

151 The Mortgagor shall on demand execute a’ﬁ'y‘ 'd.ogﬁ_'ment and do any othér act or
thing (in either case, at the ekp‘ense of -t'he" Mcrfga‘g-or} ‘which the Security Trustee
{or any other Secured Party) may reasonébly specify. for prbtecti‘ng, presefving or
perfecting ‘any security created or intended to be created by this Legal Charge or
for facilitating the tealisation: thereof or otherwise -for enforcing the same or
exercising any of the powers, rights and discretions of the Security Trustee (or any
other Secured Party) under this Legal Charge, including the execution of all releases, ~
trarisfers, ass’ignménts and other documents and the giving of all notices; orders,
instructions, directions and requests for any consents to enable the praperty to be
charged which the Security Trustee {or any-other Secured Party) may reasonably

request.
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15.2

15:3

154

The Mortgagor by way of security by executing this Legal Charge irrevocably
appoints each of the Security Trustee and any Receiver or Delegate appointed under
this Legal Charge joiritly and severally to be its attorney with full power of delegation

in its name and on its behalf:

(a) to sign, execute, seal, complete and deliver any document, deed, agreement,
instruments or act which the Security Trustee or such Receiver of Delegate may
require for perfecting the title of the Security Trustee to the. Mortgaged
Property-or for vesting thé same in the S-e-c’térity_ Tfuétge-, its nominees. or any

purchaser or generally for any of the purposes set out in this L‘eg'a'i' C'ha'r"ge;

{b) otherwise generally to sign, seal, exgcute arid déliver all- deeds, assurances,

agreements and docuiments and to do ail acts and things which may be
required for the full esercise of all of any of the powers conferred on the
Security Trustee or a Receiver or Delegate under this Legal Charge. or which
may be deemed expedient by the Security Trustee-or a-Recéiver or a Delegate
in connection with any disposal, realisation or getting in by the Security Trustee
ot such Receiver or Delegate: of the Mortgaged Property or any part thereof or

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

The Mortgagor shall ratify and 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 or the Receiver's respective powers and
ali things done by the Security Trustee, such Receiver or Delegate by virtue-of any

power of attorney given by this Clause 15.

The Mortgagor hereby acknowledges that the power of attorney hereby granted to
the Security Trustee, -any Receiver and its Delegates. dnd substitutes is granted
irrevocably and for value as part of the security constituted by this Legal Charge to
secure the proprietary interests of and the performance of obligations owed to the
respective donees within the meaning and for the purposes of the Powers of

Attorne’y Act 19771,
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16.

16.1

16.2

Al powers -of the Receiver heretnder may be- exercised by the Security Trustee
whether as attorney of the Mortgagor or 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:case may

be) covenants with the Security Trustee as follows:

{a). that the Mortgagor and the Principal Debtor (or any of them as the case may
be) will co;dperéte with the Receiver in his rﬂnning of the Business (if-any) and
will afford the Receiver the opportunify to inspect and copy the books and

records of the Business (if any) as and when requested;

(b) that the Mortgagor and the Principal Debtor (or any of them as the case may
be)will.upon request provide the Receiver with such informatien as the Receiver

may require in connection with the Business (if any);:

(c) not to remove the books and 'recorés’ of the Business (if any) from the

Mortgaged Prop-é‘rty;_ and

(d) not to.remove-dny of the stock or chattels from the Mortgaged Property save
that nothing in this Clause 16.1 shall prevent the Mortgagor or the Principal
Debtor from removing or destroying stock or chattels which are no longer fit
for the purpose for which they were intended or from: tsing or selling the stock

in the ordinary course:of trading.

In relation to the Business (if any) the Mortgagor and the Principal Debtor (or any

of them as the case may be) covenant(s) with the Security Trustee as follows:

(a) to endorse and_ transfer or cause to be endorsed and transfer_re'd' any Licences
to the Security Trustee or the Receivet or such other person as.the Security
Trustee ot .fhe Recelver may nominate and give all notices and make all
applications required to.effect the legal transfer of any Licences or for obtaining
new Licences to or for the Security Trustee, the Receiver or such other persons,

as the Security Trustee or the Receiver may nominate;
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16.3:

16:4

(b): to preserve-and renew as necessary all Licences;

(€) to conduct the Business (if any) in a lawful and proper marner to. the best
advantage and notto do or permit any act or thing which may endanger the
Licences or render them void or voidable or liable to-be forfeited or suspended

or subject to-any penalty or disqualification;

(d) to insure (in a sum required by the Security Trustée from timie tG time) the
Licences against foifeiture, suspension or non-renewal and to produce on
déemand evidence satisfactory to. the Security Trustee that such insurance is in

force; and
(e) not to create any further mottgage or charge of the goodwill.

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge
irrevocably authorises the Security Trustee, the Receiver or any nominee or Delegate
of the Secutity Trustee or the Receiver whether in the Mortgagor's and/or the
Principat Debtor's name or otherwise to sign any document and.to do any other
act o‘r.'tﬁing‘ which rriay be ret;ui‘éi%e’ OF hecessary to protect ézr" to effect any renewal
or transfer of any Licences to the Security Trustee, the Receiver orany rominee or
Delegate of the Security Trustee or the Receiver and this Legal Charge shall be
conclusive proof of the Mortgagor's and the Principal Debtor's consent to

protection, renewal or transfer of such Licences,

After the Recéiver has been appointed the net profits of the Business (if any) after
deduction of the costs and expenses referred to in Clause 17 (Costs and Expenses)
shall be applied in or towards payment of the Secured Obligations and all losses
incurred in-the carrying on of the Business (if any) shall be recoverable from the

Mortgagor or the Principal Debtor as a-debt and may be debited to any account of

“the Mortgagor or the Principal Debtor held with a Finance' Party as the case may

“be and shall bear interest accordingly and shall be charged on the Mortgaged

Property and the charge hereby. conferred shall be in addition and without prejudice
to any and évery refmedy, lien or Security ‘which the Security "?ruStéé"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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16.5

17.

17.7

172

If-any provision contained in this Clause 16 is or at any time becomes illegal, invalid
or unenforceable in any respect the legality, validity or enforceability of the
remaining 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 -Ch'ar_'ge-by.the_Security_ :
Trustee (whether acting in‘its personal capacity or as security trustee for the Secured
Parties) (or any-other Secured ._Péftyi.an'd.tbéii‘ nomiriees; ageiits and Delegates) arid
all sther monies paid by the Security Trustee (whethier acting in its personal capatity
or as security trustee for the Secured '?a'rties) (or any other Secured P’arty and their

nominees, agents-and Delegates) in perfecting or otherwise in connection with this

security or in respect of the Mortgaged Property including (without prejudice to the

generality of the foregoing) all monies-expended by the Security Trustee (or any

other Secured Party) under Clause 11 .(Covenantsy of this Legal Charge and-all costs

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

Delegates of all proceedings for -enforcement of the security constituted by this

Legal Charge or for obtaining payment of the mdhies secured. by this Legal Charge
or ahy part thereof of arising olit of or in connection with the acts authorised by
Clause 14 (Recefver of Clause 15 (Further Assurances){and so-that any taxation of
the Secufity Trustee's. costs, charges and ‘expenses shall be on the full indemnity
basis) shall be fecaverable so far as they relate to the liabilities: of ?h;e Ptincipal
Debtor from the Principal Debtor and so far as thay relate to the liabilities of the
Mortgagor from the Mortgagor as a debt and may be. debited to any account of
the Principal Debtor 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
Secured Party) may have or but for the said charge would have for the monies

secured by this Legal Charge or any part thereof.

The Mortgagor and the. Principal Débtor shall.on demand pay 1o or fully indemnify

the Secured Partigs, or othér nominee or agent on an after-tax basis against .all
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173

174

losses, actions, claims, costs {including legal costs), expenses, proceedings; liabilities
and expenditure which the Security Trustee (whether acting in its personal capacity.
or as security trustee for'and on behalf 'of the Secured Parties) or any other Secured
Party, and any of their norriinees or agents may suffer, pay -or incur, acting
reasonably, in connection with any payment or discharge in respect of the Secured
Obligations {whether made by the Mortgagor and/or the-Principal Debtor of.'.a' third

person) being impeached or declared void for any reason whatsoever. .. . -

Where, purSué_nt" to Clause 17.1 or 17.2 above, a s is paid tothe Secured Parties

(ot their normiriees, agents or Del’ég’a'tes)’, the Mortgagor and the P?iﬁciﬁél Debtor

* shall, in aci'ditioh,_gﬁa'y to any Secured Party in respect of 'Va.lue;.ad:c.iéd_ tax:

(a) (except where the paymient falis within- paragraph {b) below), such armount as

equals 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 relevant Secured Party - (or ‘their nominees, agenits or
Delegates) certifies. is not recoverable. by it by :’“'e'pja'ym'eﬁt or credit - (such

certificate to be-coriclusive in the dbsérice of manifést error); and

(b} on any reimbursement of or End.emr;iﬁ'caﬁon .f'or_ any commissions, costs,
-c‘harges; éxp'e'n-ses or other items incurred by the ré%evaht.éeé'ure'c’i. Party {or
théi'r nominees, ‘agents of _Deiegétes} as agent for the Mortgagor ér.ad./'or' the
Princi‘ﬁ% _Debto}; _such amount  as 'et;uais 'tﬁ_'e amount . fhci.u_-ci'ed (i the

_ cémfﬁissmnsg costs, '_c:hafg_es,_ ekpe’nses or oth'ef i{ems:. in res_:pec't of value added

tax -(aﬁ'd- in s&ch‘ @ ca”s_e: the 're.levan't Secured-”Parfy.('or_-_tﬁéér nominees, agents
or Delegates) shall .pr'ovide: t?\'e_ M_br_tgagor.'-aﬂd-/oa' tﬁe ?rmm pal D':e'btor_ }IA.rith -an
-é‘pproprié{e tax '.i"rj'_vo'ic'e in re‘s.p'ectldf such 'it'enﬁ, h:'a'.m'in'g the Mb’r{gagt}_if and/or
fhe_.i'?rihc'i_:;:.)él Debtor a‘s_r_é‘tipient -55 the relevant sﬁ'pjp]y). . | |

The Mortgagor and the Principal Debtor agrees that o Secured Party will be held

responsible for any loss suffered as a result of exercise of or failure to exercise by

the Security Trustee (of ‘any other Secured Party) of its Hghts under this' Legal

- Charge, except in the case of gross negligence or wilful .default of the relevant

Satured Pa"rfty,
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18.

19.

19.1

(a)

(b)

(c)

CONTINUING SECURITY

This security: shall be continuing security and will extend to the ultimate balance of
the Secured Obligations, regardless of any intermediate payment or discharge in
whole or in part and shall not prejudice or affect any security which may have been
created by any deposit. of title deeds or other documents which may have been
made with the Secured Parties prior-to the execution of this Legal Charge relating
to the Mortgaged Prapeity or to any other property or any other secutity 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 Sectred Parties in respect of the monies secured

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

VWAIVER OF DEFENCES

None of the labilities or obligations of each of the Principal Debtor and the

Mortgagor under the security constituted by this Deed shall be impaired hy 2

‘Secured Party:

agreeing dny amendment, variation, restatement, assignment, replacement,

refinancing, novation or departure {(however substantial or material) of, to or from

any document so that any such amendment, variation, restatement, assignment,

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

made befote the signing of this. Deed) shall, whatever its nature, be binding upon
each of the Principal Debtor and the Mortgagor in all circumstances,

notwithstanding that it may increase or otherwise affect the liability 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, or.of any breach of,
any document), or entering into any transaction or arrangements whatsoever with

or in refation to:any of the Principal Debtor or the Mortgagor and/or-any third party;

taking, accepting, varying, dealing with, enforcing, abstaining from enforcing,

surrendering or releasing any security, right of recourse, set off or combination or

other right or interest held by a Secured Party for the Secured Cblégations and any
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(d)

(e}

19.2

20.

(a)

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

Party thinks. fit;

claiming, proving for, accepting or transferiing 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 -ar

abstaining from so claiming, proving for, accepting or transferring; or
amalgamating with any other company or person 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 remain valid .and effectual

in all 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
manner to all intents and purposes as if such new company had been éxpressly

named in and referred 1o herein instead of the Secured Party.

Each Principal Debtor and the Mortgagor expressly confirms that it intends that the
security constituted by this Deed shall extend from time to time to any (however

fundamental) variation, renewal, replacement, refinahicing, increase, -extéfision of

addition of or to any of documents: and/or any facility or amount made available

under any of the documehts_ including, without limitation, any variation or extension
of the purposes for-which any facility or amount might be made available from time

to time and any fees, costs andyor expenses associated with the faregoing.
DEFERRAL OF RIGHTS.

Until-the end of the Security Period, the Mortgagor or the Prin.'c‘iéﬁ_‘ai Debtor will not
exercise. any rights which it may have by reason of performatice by it of its
obligations. under this Deed:

(1) to be indemnified by the Mortgagor or the Principal Debtor or in respect

of any other person;

{ii) to claim any contribltion from any guarantor or other person in respect of

the. Secured Obligations;
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(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 Secursity Trustee -or any other Secured
Party under any document or of any guarantee or Security taken pursuant
to, or ih connaction with, the Secured Ohligations by the Security Trustee

or-any other Secured Party;

{iv) to bring legal or other proceedings for an order reﬁuiring the Mortgagor or

the Principal Debtor orany other person to make anyp'ayméht, or perform
any: obligation, in respect of which the Mdartgagor or the Principal Debtor. or

any other person has given a guarantee, undertakirig or indemnity;.

V) to exercise any right of set-off againstthe Mortgagor or the Principal Debtor

ar-any other person; and/or

{vi}  to claim or prove as a creditor of the Martgagor or the Principal Debtor or
other person in competition with the Security Trustee or any other Secured

Party.

If the M’ortg'ago-r or the Pi’ihcifp-"al Debtor receives any benefit payment or
distribution i _r'elétiah fo siich rights, it shall hold that berefit, payment or
distribution to the ekteht-necess'ary:%d.enabfe all amounts which may.be ot become
payabie- to the Secured Party by‘-th'é. 'Moftga-gor of the Principal Debtor to be repaid
in full on. trust for the Secured ?a‘ri:y and shall ﬁ?orﬁ'pt(y pay of transfer the same to

the Se_cure_d.Par'tyidr.és the Secured 'F’arty méy'di're'ct'fot a'ppli'céﬁ{jh.‘

ACCOUNTS

It any Secured Party receives notice that the Mortgagor has encumbered or disposed

of the .Mdrtg'age'd Property of. any part thereof of on the expiration of wiitten notice
given unéer’_t’hé provisions of Clatise 3.3 be -é‘ﬁ_‘ti%le‘d_ to clbse. the accolnts of the
Mortgagor :-arzd the Principal .ijebt'or and to .opeﬁ a new aciount or-é'ccounts and
{without prejudice to any right of the Security Trustee (or any other Secured Party)
to combine -accounts) no money paid into or cartied to the Mo‘ﬁéagor'fs of the
Principal Debtor's credit in any such new account shall be a’;jgjro'pz'éated towards or

have the effect of discharging any part of the amount due to the Secured:Party on
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22,

221

22.2

any such closed account. If any Secured Party does not open a new account or
accounts immediately on receipt of such notice it shall nevertheless be treated as if
it had done so at the time when it received such notice and a5 from that time all
payments made by the. Mortgagor or the Principal Debtor to each Secured Party
shall be credited or be treated as having been credited to such new account or
accounts and. shall not operate to reduce the amount due from each of the
Mortgagor or the Prmc;pa% Debtor to the that Secured Party at the time- when it

recewed stich notgce

All payments. made by a Secured Party to'the Mortgagor or the Principal Debtor

after a Secured Party receives such notice shall be deemed to- E‘]ave been first made

out of any payments last recel\/ed lnto any account of the Mortgagor or the Principal

Debtor-with the Sectired Party.
SET OFF

The Secuiity Trustee and any other Secured Party may at any titie and. from time
to time without notice: (but shall not be obliged to) set off () any obhgat;on which
is due and payable by the Mortgagor of the: Prmapaf Debtor fo the Secur;ty Trustee,
any other Secured Party and/or any other member of the Barclays Group and is
unpaid agamst (ﬂ} aray obiigatron (whethe:" or riot ma‘{ured} owed by the Secunty-
Trustee, any other Secured Party and/or any other member of the Barclays Group.
to. the Mortgagor of the. Pz mapa] Deb’coz as the case may be (wﬁh the difference
between the amounts in () and (if) begng the Set. OffAmounzj regardless of the
place of payment; booking branch or currency of either obligation. Pursuant to the

rights in the preceding sentence, any Secured Party may {and the Security Trustee

" may direct a Secured. Party or other member of the Barclays Group to) debit an

“account held by the M'dﬂg&@@r' or 'tiﬁ'e".Pr'i'nd;jal 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 Trustee and any other
Secured .Party may convert either abligationy 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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22.3

23,

231

232

24

24.1

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

amount of the shortfall on demand.

The Security Trustee and any other Secured Party may in its- absolute discretion
éstimate the amount of any liability of the Mortgagor or the Principal Debtor which
is contingent or unascertained and thereafter set off such estimated amount and

ho amount shall be payable by the Security Trustée or Secured Party (as applicable)

to the Mortgagor or the Principal Debtor unless and until all Secured Obligations

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

At any time after payment of the monies secured by this Legal Charge or any part
of it his been demanded and any part remains uripaid the Security Trustée may as

agent-of the Mortgagor and/or the Beheficial Owner (a5 applicable) remove and sell

any chattels on the Mortgaged 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 niot have the right ta retain or set off such proceeds

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

applicable) to the Security Trustee (or any other.Secured Party).

The Mortgagor hereby covenants with the Security Trustee to pay ahy sums which
become payabile by the Mortgagor under the Agticultural Holdings Act 1986, the

Agricultural Tenancies Act 1995 or undér any other statute for compensation 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 charge created in

pursuance of any stich statute for securing the same and any monies paid by the

Security Trustee under this Clause 23 shall be deemed to be: expenses properly

incurred by the Security Trustee hereunder.

DISCRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be

made under this Legal Charge by the Secutity Trustee or any Receiver may be
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exértised or made from time to time in s absolute and unfettered 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 riay 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,

245 Under no circumstinces shall the Security Trustee, nor any Secured Party, nor any
Receiver or Delegate nor any officer, agent or employee of any of them be liable to
the Mortgagor or the Principal Debtor o any other .'pe'r's'c.m, as f_h‘e case may:be, as
a result of or in co'nneéfionw%_thl ahy act, default, ornission or 'm'iscoh’d'u’ct of the

part of any Delegate.
25, RELEASE

The Mortgaged Property shall not be released by time being given to the Principal Debtér
or by any arrahgement in reldtion to other securities or by any act matter or thing whether
occurring before or after deémand whereby the same might have been released (except an
express release duly executed by or an behalf of the Security Trustee) and any mioriies which
may not be otherwise recoverable-under this Legal Charge by-reésén’ of ‘dny légal limitation,
disability or incapacity on or of the. Principal Debtor shall nevertheless be recoverable from
the Mortgaged Property as thotigh such mohies had ‘been advanced 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 LiP

261  In the event of the insolvency, bankruptcy, administrationi, winding up or

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

27.1

27.2

2006-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 Debtor:

{(a) any monies secured by this Legal Charge shall be deemed to continue due and

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

{by the Morigagor: shall not until the Secured Parties have beeén fully repaid be
entitled to participate in any other security held by the Security Trustee on trust
for and on-behalf of the Secured Parties or in monies received by the Secured

Parties on accéunt of moniés: due from the Principal Debtor:

(¢) any dividends or payments fecéived by the Secuted Parties shall be takén and
applied as paymenits in gross and shall not prejudice the right of the Secured
Parties to recover out of the Mortgaged Property all the monies secured by

this Legal Charge; and

(d) the Secured Parties shall be: éﬁﬁti’ed to prove for the full amount of the claim
of the Secured Parties and to retain the whole of the dividends to the exclusion
of the rights (if any) of the Mortgagor in competition with the Secured Parties

until the Secured Parties have been fully repaid.

“TRANSFERS AND DISCLOSURE.

Neither the Mortgagor nor the Principal Debtor miay assign or otherwise transfer

any of its rights or obligations under this Legal Charge.

‘The Secured Parties may at any time s-el'i_, assign, 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 _’_{he- Secured Parties of any itiformation- and docurrentation

directly or indirectly concerning this- Legal Charge to ahy prospective or actual

Transferee.
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27.3

28,

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) any other member or affiliate of the Barclays Group and our or their officers,
directors, employees, auditors, partners, consuftants and professional advisers;

(b} a governmental, banking, taxation. or other-regulatory authority;

() any person in connection with -a securitisation of all or any part of the loan
assets of any member of the Barclays Group from time to time;

(d) the Mortgagor and the Principal Debtor (as applicable);

(@) anhy person whe may otherwise enter into contractial rélations with any
meémber of the Barclays Group in connaction with this Legal Charge:

() any person to whom information is required or requested to be disclosed by
any court of competent jurisdiction or governmental, banking, taxation or other
regulatory authority or similar body;

(g) any rating dgency (including its proféssional advisers) to enable the rating
agency o carry out its normal rating :activities;

(Y any credit reference agency; and

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

FORBEARANCE.

No delay or omission on the part of the Security Trustee (or any other Secured

Party) in exercising any right, powef or privilege under this Legal Charge will impair

it or be ¢onstrued as.a waiver of it."A single or partial exercise of any right; power

or privilege will not in any circumstances preciude any other or further exercise of

it or the exercise of any other right, power or privilege.
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29!‘

30.

3041

30.2

303

304

COUNTERPARTS'

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

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, commiunication or demand ur’"%‘de_r or in connection with this Legal
C'h'argé"sﬁai.l' be in wiiting and shall be delivered personially, or by post to the
Authorised Address and, if given by any Secured Party, may be made or giveri by
any manager, officer or agent of that Secured Party or of any branch of that Secured

Party,

Any notice, communication or demanid made of delivered under or in conniection
fhis Legal Charge to the Mortgagor or the Principal Debtorwill only be effective in
the case of a letter which is sent by {Sos‘t, in a first-class prepaid [etter where
available, :'and is posted before the last collection of letters from the letter box in
which it was posted has been made on any day, at 10.00 a.m. on the next succeeding

day upon which a delivery of letters is made.

Any notice fo any Secured Party shall be addressed in writing and sent by post to

Barclays Security Trustee Limited, Business lending Services,. POy Box 16276,

Birmingham, B2 2XE and shall only be effective. when actually received by that

Secured Party.

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

the liabilities and cbligations of the Mortgagor under this Legal Charge may be

enforced, irrespective of:

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

{b} 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 be paid
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31,

31.1

342

3.3

314

315

316

32.

321

322

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

-obligations secured under this Legal Charge is enforced.

‘MISCELLANEOUS PROVISIONS

Any party to this Legal Charge which is a company certn‘ies that this i.egal Charge _

does not contravene any of the prowsmns of its constatutlonal documents,

it at any tm*ze any promsmn of this Legai Charge 15 of becomes mvaird 1Hegal or
unenforceable in any respect under any law, the vaildsty, Iegaltty and enforceabfhty
of the remammg provssmns of this Legal Charge shall notin any way be aﬁ’ected or

impaired.

Save as otherwise prowded for in th|s iegal Charge, a person who is hota party to

this Legal Charge has o nght under the Contracts (Rtghts of Thzrd Pames) Act 1999

or any similar apphcable ieg slatmﬂ to em‘o;ce or to en;oy the beneﬁ’ts of th|s Legal

Charge

The Finance Parties and ary nomings, agent, Delégaté or Receivar miay, subject to

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

applicable legislation, rely oh any clause of this Legal Charge.
Natwithstanding .any teriv of this Legal Charge, the consent of afiy person wha is
not a party is not required to rescind or vary this Legal Charge of any other

agreemnent entered into under of in connection Wwith it.

- This kegal Chargeis intended {o take effect'as a deed notwithstariding the fact that -

any party may. only execute this Legal Charge-under hand.
GOVERNING LAW-AND JURISDICTION

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

Each party irrevocably Submits, fof the exclusive benefit of the Secured Parties, to.

the jurisdiction of the English courts (but without prejudice to the Secured Parties’
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right to commence proceedings -against any party in any other jurisdiction) and
rrevocably waives any objection .on the ground of venue.or inappropriate forum or

-any similar grounds,

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 seek independerit legal advice before signing.

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

The Freehold property known as or being 81 & 82 Cropthorne Close Redditch

Worcestershire comprised in the d'o_c'um'ent(s) particulatrs of which are set out below:

Complete if

title is not
registered at
titnie of

‘Charge

Complete if
title is:
registered at
time of

Charge

Date Description (Cohveyance,
Lease Assignment,

Mortgage, Assent, etc)

Partias

Title Number(s) and

Property Description

Administrative area

| Registered Proprietor

HW3s 46 s+

WRTAHS A &

v CROPTHERNE
Crest Reopieed B2
L. 4 B2 ReFTHOT
¢ LeST w_dﬂ"ﬂﬁw»{
Mot AEbD Ve

By s

e EEDOATUH

N

Watges TeR L vhike

e B

Green Ros €

C Cm?cwi:;fj- o2
03620 SR

The address of Barclays Security Trustee Limited for service is:

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

For and on behalf of Barélays Security

Trustee Limited

Marc Romain

Head Wholesale Lending Opeérations

EXECUTED as a DEED by Greenrose .
Limited, as Martgagor, acting by two . s %

directors/a director and its secretary Signature of Director

P LS AidRATH fter ot 7Ry
Name of Director (in BLOCK

CAPITALS)

Signature of Director/Secretary

DA AMLL B R TS AT

Name of Director/Secretary (in

BLOCK CAPITALS)
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