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Registration of a Charge

Company name: MERLIN CINEMAS LIMITED
Company number: 03664605

X8WVPCQI

Received for Electronic Filing: 17/01/2020

Details of Charge

Date of creation: 15/01/2020
Charge code: 0366 4605 0028
Persons entitled: BARCLAYS BANK PLC

Brief description. THE FREEHOLD LAND BEING OR KNOWN AS, AMONG OTHER THINGS,
MUSEUM PREMISES, MOUNT FOLLY, BODMIN, PL31 2DB REGISTERED
AT THE LAND REGISTRY WITH TITLE NO. CL335547. PLEASE REFER TO
THE CHARGE INSTRUMENT FOR FURTHER DETAILS.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: STEPHENS SCOWN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3664605

Charge code: 0366 4605 0028

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th January 2020 and created by MERLIN CINEMAS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th January 2020 .

Given at Companies House, Cardiff on 20th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IIPORTANT ~ FLEALE READ THIS NOTE BEFORE THIS LFGAL CHARGE 15 EXECUTED

This Legal Charge is an important legal document. We strongly recommend that you seok the
advice of your saficitor or other tegal adviser bofare executing this Legal Charge,

#  Thisisd Legal Charge over the Mortgaged Froperty described in the Schedule snd The other assets
referrod to i this Legat Charge.

»  The Bardowill hold this Legal Charge as security for gl debts and other Habilivies owed to the Bank
by the Mortgager and the Principal Debtor This includes 81l present and futurs loans or Facilities
the Bark has granted or may in the future geant.

¢ Your liabilities under this Legal Charge will include any iabilities owed under ary-guarantee of
indemaity whith you have given toor may give to the Bank in She future subject (othe Hiwitations
et oyt (0 this tegal Charge.

= iany of the debits or Bsbilities secored by this Legal Chargs are nor paid whso due, {hgBarkoan
BPUING & reveiver, o Take sossession of the Mortgaged Property and any of the assers charged
Ene thiz Legal Charge g sell thers,

»  This Legal Charge ivseparate From std ot imited By any other SECurity orguaranies which you
may have already given or miay give 1o the Bank in the fiture.

Barglegs bs s wnding namie of Sartlapr Bank PL0 Baeting Harike BLL v mathsgriaet By the Prudental Sopriaton faaharity o regaiited by the
Finpnoial Contietd Auitoniy fd the Blidertd Segatden Authoriy aadal Feraies Fageter Slo. JEE70E Reghiternd incingland,
Beglcierad Ho HIE6167, Registeradd offians UEburehdll Plare, London, §14 587



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

{1} Merin Cinernas Limited (incorporated in England and Wales with registered number
GR564605) of Regst Thsatre & Cinerna Fore Stragt Redruth TR1S 242 (the Mortgagar);

(% ferlin Cimemas Umited {incorporated In England snd ‘Wales with segisterad number
[3664605) of Regal Theatie & Cinema Fore Street Redruth TRIS 2AZ {the Principal Debtor):

el

(37 Barchays Bask PLC {Company Number (1026167} of 1 Churchill Place, London E14 5HP (the

Honk)
T IS AGREED a3 follows:
3. DIEFRTINING AND INTEAPRETATION
1.3 Dafinitions

Inv this Legal Charge, each of the following expressions has, except where the conteyt dtherwise
reguirgs, the meaning shown opposite it

Authorised Suddross megns the fast address givento the Bank for the Morigagor's afd/or the Priricipal
Debtar's place of business {or ny one of them if more thanong) or registered office;

Authority the United Nations Security Colincl,. the Commission of the European Union, Her Majesty's
Teeasury, the Office ot Eoreign Assets Control of the United States Uepartmént of the Treasury, orany
other United States governmaent entity;

Borclays Group means Barclays PLE antl any of 1ts direct or indirect Subsidiaries:

Husiness means the goodwill of the Business [if any) feom time 10 tme carried on -t the Mostgaged
Property;

Default Rote migsng:

st the difauly iterest rate g8t GOt i the document under which the relevant Hiakility Tor the
puerdue armount initislly arose; or

8y iFno defsilt nterest rate Is $87 out in-such document, a rate per annum equal to the tost
gwmiw% proof or evidence of any actual cost) tothe Bank{zs certified by R} W were 16 fured or

of funding the retévint amount plus 2 pertent. gerannum;

Defegates means 2 delegate or- sub-delegate sopainted punsustt to Clause 21 (Discrstion and
Delegation);

Environmenti! dpprovels means 2l consents of doy kind relating 1o Envirgarmental Laws 1o which the
Morteagor or the Mortgaged Property or the use or peeapstion of the Mortgaged Properiy s subjecn
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Environmental Cheims means ary olaim By any peeson in respect of losses or Hebilities suffered or
incurred by that person 25 9 result of of I connection with 3y violation.of Environmantsl Laws or
Ernvironmntal Approvels or giving fse To sty remedy or perity that msy b saforced prassessad by
private or public féesl action as o result of Environments Contamiingtion or day anphcation for any
nterien o Brval fudicisd or Sdministrative decree, indunclion, cesse and desist order, shaterst e
comipliance nrder, corsent onder, cleanan prdey or prforfemant aotice, Sop notice, Improvement
notite, prohibibion notive or revocation order w respect of Environmentsl Contamingtion or any sther
rernedial or Glher gotion that the Mortgsgor is obliged o undertalie pursusnt to Ervironmenial Lawy
i respect of Enviroamantsl Contamination;

Eervdironmentel Costapinetion misars the Bxllowing el thelr consdquences:

{af  any refedse, leskage or spiliage a0 of fromothe Mortgaged Property o any part of the
ervirsnmint of any oot polsonbus, nodout oF solluting reattar or hazsidous, dérimental or
dangersus sulistances orihing

by anyateident, fre, explosion or sutiden evenst whith afferts the environredt and is stiributable
o the posration, faniiernsit or control of the Mortgsged Propesty. inliadieg fwitho
Fitation) the storage, keeping, handing 1abeling o disposal o waste fas defined In the
Envirppmental Frotertion Ao IS0 ur Narerdous, toxinor dengerous substanices; ang

{1} any desighation of the Mortgaged Property 99 contamingted land for thie purposes of Saet 14 of
thi Ernwirdnmental Protection Aot 1950

Epvvirormentol Lows rciudes ol or By 13Ws, statufes, eulies, regulations, tresties, ditettives, bya-taws,
diractions; codes of practice, cireulars, guidance notes, orders, notices, derands,. decsions of the
courts of any suthodity or sy other body whatsosver bavirg Junsdictin whith ab any Ume relste to
Theerwirgnmant or Eevironmantal Contaminsrion oe stantlerds of conduct sppiicable to the Morigaged
Property dr the occupetion o use of the Mortzeged Property or the ﬁgewtééﬁ of drve busingly feard or
waing The Worigaped Property:

Mortgiged Propery rreans gl the proverty referred to inthe Schedule to this Legs! Charge:

Heceiuer s & recetver and manager OF 2 receiver sppointed pursuset 1o Usuge 13 {Reeeiver)
Together with any substizuied redeiver e manager arad soy.of thelr Delepsres;

S Lt msang the Spadiaily Desiprated Nationals Ust mainteined by the Office of Farsian Assety
Cordrnl of the US Department ol thi Trissuey, oF 30y shmilar st rmainigbaed by sny Suthorite:

Beeured Obligetions wiedns 8 dounay, obllgations s labilities now ar gt any tivie by the Tute e,
wrwing o Incurred By any mamnes whitioseee by the Pringips! Gelior or the MOrfgsgor e eachoite o
tha Bank whether sctusiiv or Comtingantly, whathee divectly or intirpetly, whethedsolely or jolttly with
arer other person B whether a8 Sefnbinsl 6 sursty, including, withour Britafion, ol fnterese, discount,
conumission, Tees, tharges and erpenses and togaether with any e relating o arizing in respest
f those moneys, obfigations arvd labilitles,

Securities ety 3l slocks, shaies, debertures, debenrure stouk, dosn STp0K,; bondy shd sdturities.
fesuied by day padson [other than the Madgpgod and ol other investrments las lsfed In Part B of Schedule
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2 1o the firancial Services and Markets Act 2000} including 2 rights and benefits adsing and at money
payable in respect of ther whather by way of comversion, redeshption, Borus, option, Bividend,
interest or othendise Hnctoding T alf subsistary untertakings or the certifizates for whith stenow of in
thi futore deposited with or to the order of the Bank or whith if untersficated sré Beld inan escrow
or pther account e the Bavbur of the Bask or held in the Bank's name ot in the name of 3 nomines 1o
the orgér of the Bank);

Swcurity Assets mgans ech of the assetsiand undertaling of the Mortgagor which bre the subject of
any security created of spréssed to e crested by or pursuant T i Legal Charge;

Security Intgrest msans any montgage, charge, pledge, fen, assiifvmient, sncufbrants, right. of set off
of seturity interestwhatsoever, howsoever criated o Srising o7 any GTher sgresment, srangement or

coret order having substantisily the seme soonoeic effert s the forepgoing:

Security Peripd means thie peried beginning on the date of this Deed and enting on the date ot which
thig Bank 18 satishind that off Secured Obligationy bave beer uncandisionally snd ierevoiably paid snd
discharged In Tull and il facilties wiade avefabie Dy the Bank to the Principst Debior have baen
coteled: and.

Subsidiory mesns 2 wibsidefy idenaking withinthe meaning of section 1162 of the Companies A¢r
200k,

1.2 interpretation
EEY tivthie Lepal Uhinrge, extenr whisre the contens othensise requires:

& referinces 1o “the Mortgagod™ or "iBe Printins Debror” shall include persons deriving.

itle ynder “the Morpazer” or “the Pringipel Debior” or whio sre antitfed 1o radeent

this. serurity o the axprgission "fie Bank”™ shell inciude referentes 19 any of iy

respertive nominges, agenrts, Defegates, successors in title and permitied assigns snd
iramsfergas

i witding wp inclpdes any winding up, reconstruction, sdiirisitation, dissulistion,
Houidatioe, bankeupioy and aoy anslonous provedurs OF Sen ohider any spoficatie
Sy

L] if the Morfgegor or this Printlosl Deblor torsists bf srore thar one entity the Hebility
of eath such grtiy shall be jolnt and severel end the terms of this Legal Charge shall
be comstrued accordingly:

fih- ¥ thi WMortgagor or e Principst Debtor 8 3 partiershis, gnincoiporated body,
#ssotistion, committes, Yustess or debiors of joint poroust, this- secirity shigh
spervain effective notwithstanting any change in thel composition nade oratyle, and
shall continus to-securd Bl money Bnd labilifies due, gwiiig of Weurred 1o the Bank,
By the perser o persons fromy thime o Ume comstituting duch psrtnership,
uﬁ%ﬁmrw?aieé hody, ssanciation, chmmitoes, trustees oy debitivs:
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2.2

tv} references to any deed, frtrement, cernificate, agreement or conteatt {inchuding this
Lepel Chargel or 3 provision thersof shall be corstrued gs 3 reference withat dedd,
instrument, certifidate, aprevment D chedradt or Provision as Fom -i;ém;é o thme
varied, nivated, amended, supplementad or replaced {however fundamentsily);

{wil axgressions importing the shgular shall include the plorsl and vice verss &id words
dernoting any gentarinciude alt gendars;

it refgrene el o any SIEUtE O othier lppialatve provision shalt intlulle aniy stautory o

e, whers applicalie, sny enuivalent statete or fegislation v another lurisdiction;
telitt ot of dav s norelerencs E andon ting: and

fin} referantss to # person shell be construed a5 a reference T any haividual, fire,
LomipEny, COPSOTRtoR, Bovertment, state or agancy of o state or any association,
trust, Joint venturs, consortivmm, parinership or Sther entity fwhether or not having
sEpurate easl persanalityl

Thir hewdings hn this Legel Uhirge are for vase of reference only and shali not affect its
interpratation,

Where the Mortgagor is ar ingiutual snd bot s Bedy rorporate the contituing natare of the
security heraby crésted shall not be deterrmined or afferted by notics to the Bank of the death

or rental incapEtity of the Mortgags?.

Notwithsraaing any Sther grovision of this Legal Charge, any setonty oreated horeurnder

which, at Hig time of Being enforoet], wonilt Bansyitie 8 reculited mortgage comeact pnder

Articte B3N ek of the Fipncial Servives sod Mackets Ao 2000 [Regulted Activities] Oidsr
2oL shatl not seture any srount paveble to Beeclags Bende PLC or Barchys Beroantile
Buslnass Finance Linited,.

AorromenT 1o Pay
Earhoaf the Princisl Debior 8id the Modgagor bareby s piimary obligor srd riot mgeelyas

Surety, tovenanis with the Bankoibu sach of the Princips] Debtor snd the SMortgagor will on
demand in writing made to. the Prncipst Deblor or the Montgagor, pasy or discharge the

Secured Obligations on the detels) on which suth Secured Obligations gre enpressad to

hecome due and in the manned provided Tor In the dovemment under which Tiability Tor sueh
Securgd OBligations rtses.

{or oty such - dermand beivg made, the Bank may also Immediately coystalilse  any Hmee
obiigations bf the Mortgsgor and/or the Pringipal Debtor o gay any ambunts due under any
bilis oF notes which sre held By the Sank and to which the Principal Debtor andfod the

Bortgagir ir s party whethier os deawer, sreeptor, maker or sadoiser without dny deduction,

withhiolting or set off whatsoever, The Bankshall teat lberty from thne o time 1o give tive
for payement of duy Bills of exchiangs, promissory notes o other securifies which rhay rigve
B discountad Toror recéived on sccount from the Mortgager and/or the Principsl Debior
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2.3

Pk
P

25

33

by the Bank o+ on which the Morigsgor and/or the Principal Debtor shall or may be Hable.as
drawer, docaptor, misher, endorser ¢ Gtherwise to any parties deble thereon or therety s the
Bank i fts absofute discretion shall think fit without releasing the Morgagae andfar the
Priviipst Debtor or affecting the Mortgago:™s snd/or the Prividipal Detitor's labitlity under this
Lepal Charge or the security cesated by i

B Fer ordy 8y the Talilities of the Principal Dabitar ars concernad the continuing nature of the
security crested by this Legal Charge may be détermined 8t the expiration of three calandar
mignths after 1he receipt by the Bank from the Mortgagor of notice in wriz%r‘:_g fo derermine i

‘and the smiunt setired by this Legal Charge in respect of such lisbilities shatt on the expirstion

of siurh notice be erystallired except B repards Undscertsived or covtingent Hablities ang
additional sisms for interest Costs ond mipenyes.

85 betecan the Princips! Debtor on the owe hand Bnd the Morigegor and the Morgsged
Froperty on the othisr kend the Princlps! Debiior shall be grimariv able for the paymenti-af
the ravmies hareby covenantsd 1o be psid by the Brinclpal Debtor but thig presyisions shall riet
sffary the Bank or ety way preclude the Bark from eaforcing or heving recourse 1o al of a8y
spmitiies of means for racovering payment thergef which may b Svailabls under this Lagal
Charge or gifierwise 3t suth treres and in such order and manner a5 the Senk shall think it

Dretholt irevedt oo the Sedured Obligationd shpll 8Conm in respect of any overdue smount
Frgviy Hs due dite o, i the ease of any cosz, charge Joss Hability, Sxpease drd gther aiount
réferrad b0 Clsuse 1B {ovts pod Bxplonses from The dite surh simnonl was sxpended, pald
dr dabited o pceount By the Bank (without thie netessity of sy demant belng mads for
sgyrmant Sherest], Jn eack case, up o the date oF sctugl pavement (Both befors and after
judgrnent) 3t the Default Rate. Any defaulz nterest sooruing under (his paragraph shall be
mirmgtiately payshie by the Briacost Debor o the Murtgager oo demiand by the Bark Uniess
orhgrwise ggread, such defauly Interess 1 prpsidl will Be comipounded with the relevant
sverdd sennunt o oot charge, o, Hability, exnpende pad piher Sraunt seferred o v llauge
T oty aod fapeinsesi o 3 monthly basts butwill rera o iriedlistely doe and paysile

SECunTy.

Ganeral

B3 sEcuriny rvited by e MFgape under this Dlasie 34

4z}
i

4]

()

contruing securily Tor the payment and dischirge ol the Secured Diligations;

granted with full tite gusrantes;

grgited Inoresgect of il the Fight, tide and interest O snvh orasent ard Tuturg of the

Sortpagor i ared o the refevant Setiety Asset; and

granrad o favour of the Baak

Page &



3.2

i3l
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3.3

Charges
The Mortgagor hersby charges:

fii by way of legal rorigage all the Mortgaged Property and all the interest of the
Mdartgager Inthe Mortgaped Property TOGETHER with 9l buildings, fixy fﬁg_%mﬁ?a}fﬁ{xg
trade fitures (iF anv) and Faed plant and machicery from tme 1o tme on the
Mortgaged Proderty together with all estates, rights, title, options, easerments and
privileges benghitting the samie inciading i beaelicisl interests amd rights in the
Mortgaged Property and in any protesds of sale or disposal. of ary part of the
Mirrigaged Property

{1 byweay of first Fasd charge any sharss held by the WMorigagor in-any company from
time totime whith nas any rights i or s conmected 1o the Marpaged Propertysed

{8 by way of first fixed chargs the benefit of ot giiarantees, indemnities, rént déposits,
agrgements, contracts, undertakings and werranties refating o the wortgaged
Praperty.

The Worgagor hereby assigns ang sprees to 2ssign all of ity Aght, fitle, estate and ofher
inzecests in and to all rents and other sums at any Gme payable iy sny tenants or licensees or
ocrupiars of the Mortgaged Properly together with the berefit of all its rights snd remedies
refating 1o them subijacs to redemption ﬁpﬁm repaynent of the Secured Obligations.

The Mortgagor hereby assigns and dgreed o -assign ol of s sight, fitle, estste and other
interesty inand to all mondes from time to time pavable o the Mortgsgor under or pursuant
w0 3l prefént and future contradt or policies of turance o which it s entided in refation 1o
the Morgeged Property including without limitation thie refind of any premiums subject to
rederription apon repayiment of the Secured Oblipations.

The Morigegor hiereby charges by wav ol first fieed charge thé Bugingds,

imptied covenants of title

The covenant set dut in Sections (1) 32} and 612 of the Law of Propecty [Mizcalianaous Provisions!
At 1954 will not extend tothis Clause 3. it shall Beimnlied in respect Of this Clause 3 that the Mortgseor
is disposing of the Security Assels free from all charges and encumbyances fwhether mongtary or st
arc fromy ol other rights exercissbile by third parties lincluding ebilives imposed andd vights ronferred
by or under any eraciment},

F4

Owrnership

The Mortgagor is the fegal 86d beneficial owner of, and has good and marketabie 1t o, the Senurity
Assets,in each case, frew from security fother then that créated by of pursusnt to this Legsl Charge)
and restiictions and onergus Covenants.

Fage §
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4.2

51

Lame BEGIRTRY

The Moitgagor hereby reguests if the Morgeged Property is registered 2t the Land Registry
{and against any title to-any unregistered property making up the Mortgaged Properiy which
i5 the subjert oF & first reglétration of title at the Land Registry) the Chief Land Registrar:

{&] to enter the following restriction into the registed i favour of the Bank:

"ser disposition of the registered estate by the proprigtor of the registered estaté, or
by the propristor of any registered chorge, not being o charge registered hefore the
entry of this restriction, js to-be registered without o written consent signed by the
oroprietor for the time being of the chorge dated [insart dute] in fovour of Borclays
Bank PLC o5 referred to in the charges fﬁgéstef”g an

iBy to enter an obligation to nigke further advances on the Cherges Register
relating tothe Morigaged Property.

The Mortgsgor feitifies to the Lind Reglstry thel {he saourity interest created yndear or
rsuant w this Legal Charge dozs not contravens any of the drovisions of the grricie of
assotiation or other constitutive decumsn of the Mortgagor if applipatie.

REPRESENTATIONS

The NMorigagor fepresents prid warrants that

{2}

i

{c¥

it by full power and authority and s legally empowersd 1o enter inte this Legst Charge
arid to gramt security overthe Morgaged Froperty on the terms set out hergin)

it nat taken 2l necessary actions fincluding corporate Sctgng] 10 Suthddse tha
sereptance of and the axercise of ju nghts under thls Legal Cherge and the performance
of jrs obligations unier 1his Lemat Charge and sl other documents to-be entered intg by
in ennnpetion herewithy

thers is no legal or other restriztion omits ability to enter intorand gporform s Ghligations.
i respect of s Legal Charge, incdiding thet such entry &7 pérfdemarge will riot
constitute § bregch of any law, regulation or official directive to whith it is Subjettorany
sgrogmeal by whith wis bound;

siis Legal Charge will be valld, binding and enforcesble In socardande with s terms;

Anitherthe Mortgagor, norsny of ity affdistes s eithen;

{i} Hsted, or is owned of cantrolied, directiy or Indirectly, by any person which is isted
oy gy SON Listior

1 forabad, trpanised oF resident In g country which Is the subject of sanctions by any
Buthority:

Page 7



&1

{8 noSecority interesy [other thar the Sacurity Interests craated or expressed 1o be created
by or pursuant 1o this Legal Charge! exiits on, over or in relation 1o any of tha Mortgsged
Pragerty or any dther sesets verrg charged pursuant 16 this Legst Chgrge ot the date of
this begal Charge;

{g] anvassets being charped pursuant to this Legal Charge which are i the form of sharss
are Tully paid and not subjert to any option to purthase or similer vights. The
constitutional documents of companiss whose Securities are subect (o the secunty
created by this Legal Charde oty notend could notrestrict or InBiBi any transfer of those
shares on creation or enforcement of the Security: and

thi no “warning notice” of “restricHons notic” {as defined Tn Clause 142} of Schedule 1B of
the Companies Act 2008} has biser issued in respact of 8t orany part 6 the shares,

Each of the above representations of this Cause 5 will be corréct and comalied with-in 2l
respects 20 all times during the Security Period a5 ¥ repeated by referétice 1 the then existing
tirciimstances.

GENERAL LINDERTAKINGS.

The Mortgagor underiakes 1o procure tha

{8} eshall not make-any material changs in the stoge or nature of it business

b} f the Morigagar i o partnership, it shall notify the Bank in writing immediataly of any
change in the membership of the partnership, Whenever possible such notification shall
be ghemn ity adyarice of such change; and

{c  ifthe Mortgagor comprises one or more trustees, it shall give to the Bank rot less than
28 days’ prior weitfen notice of the propbsed retirerment of any Trustee or the
appointmant of any new trustes (which shall not be effected without the prior written
tonsent of the Banl and shall rotify the Bank in writing irmedistelv upon the doath of
any trustee or the dissolution of any firin or Lorporation Bcting as truitee.

LINDERTARINGS
Géreril

The Mortgagor covenants with the Bank that during the continuance of this security that it wilt
sot fwithout the geior weitter consent of the Banid:

ey tredte or agree to create of permil to subsist any mortgage or other fived charge or
other secdrity of any Mnd dver the Morgaged Property or other assets charged
pursuant 1o this Lagal Charge;

£#] el assign, trarsfiy, part with o share possession of diherwise disgose of ardeal

with g intarestin he Mortgeges Property or other assets chargel pursuant D this
Legal Chdrge;



tol

fe}

i

el

{iil CIRELE OF grant any interestin the Ma;‘tgageﬁ Propecy o any other gssel setured by
this Legal Charge in Tavour of 8 $Hird party; or

i} sever or remove any of the fixbures Torming part of S Morgsged Property, o do
s wanid be reasonably Bapected o have & matenidlly adverse effect onthe valug,
saloability or use of ihe Maovigaped Property or the enforcesbility of this Legal Charge.

During the cortinuance of this security, o stetutory orother powsr OF graming or agresing 1o
gravtor of scoppting or apeeeing o arcept surrenders of Inasey or tensndies ot the Morigaged
Broporty or any gari shereot shall be capable of belng exersisnd by the Morgagnr without the
oritr consent in writing of the Bank.

During the continuance of this security the Mortgagor shall have no-statutary of other ower
s vary the terms of any leaseor undgriease of or'relating to the Mortgaged Property or any
part thergo? withor the prior consentin writing of the Bank.

The Morgagor shall immedistely on execution of this Legal Charge or, in relation 10 any
Qt_wg&&tiaﬂaﬂea'se coming into edstence #fier the date of this Legal Charge, upod the
Miortgagiorentering into that decupational lesse; give sotice toeach tenant in such form 2338
approved by the Bank snd shall procure that surh temant pives 1o the Bank within 2 reasonable
tirne of the execution of this Legs! Charge 0?"zhe_mﬂtuggéﬁéna¥ lease, as appropriste; & duly
completed acknowledgement of such aotice. i the Mortgagor fails to do so, the Bank may give

such notice.

Tha Mortgager herely covenants with the Bank that:

il irmediately upon sxerution of this Legal Charge, to deposit with the Bank, ail deeds

-and docurnents relating to sny occupational intevest at the Maortgaged Proportyang
sy title Insurange policies uniess hetd by the Wiorigssor's soliciver (heing Stephemy
Seown L gy st the dets of this tegal Chargel to the order of the Bank and 1o degusit
swith the Bank or-such soliciior 8t afy taie therealter any further such deeds and
cther doguirents relating toosuch oocupstional interasts or tithe Ingurance policies;
mebmptly upen coming It possegsion of dny of thoss gmy;

i withiout preiudice o paragraph {1} above, Tollowing execution of this Legal Charge, on

written demand 1o depodit with the Bank all utle deeds and othar documents
constitining or evidencing tile fo the Mortgaged Property, unless held by the
Mortgagar's solicitar (being Stephens Scown LUP as 3t the daterof this Legal Charge)
st opder of the Bank and o denosit with the Bank o sush solicior at any tUme
thereafter on written gemand pry furthet such Title deeds and documenty;

fiity i and solone a5 the fitfe to the Mortgoged Property or any gart therést # ot
registered undir the Land Registration Acts 198610 007 a6 parsorcshall duriog the:
cortingance of this secyrivy, be registersd undin the said Aus as progrietor of the
Wortgaged Property or.any parttherest without the consent in writing of the Sank;

s upan Aty surh registration the Mortgagoe will fnrthwith déllver tothe Bank coplesof
evidence of registration [ngiiting & copy of the tde plan angd regiter for esch
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registerad titde in respest of the Morgaged Property) and such title olans and
reglsters eelivered 10 the solicitor holding the titie deats o the Bank's arder in
acencdance with paragraph {1} ahove: gnd

i) the Mortgagor will comply with sl planniag B and regulations dnd the ternss of gny
suthyrisstion in respect of sny such planning faws or regulations, in each case redating
vothe Morigaged Property,

7.2 Environment

The Morgagor undertakes 16 the Bank that during the continuance of the security constituted by this
Legal Charge o shall @ ol timas:

{4t obtain and maintasin in full force snd effect 81 Crvironmentsl Spprovals and snsure that the,
businessand/or operations cerried on at the Mortgaged Property corply In all respests with
all Environmental Laws and Environmental Approvals;

{By. promptly on becoming pware of it, inform the Bank of sy Erwironmental Claiy which hay
been mady or threatened against the Murtgigor or any ocoupier of the Morigeged Property
setiing out the setidr o which is 1o be talen with respect tothar Envirarmsnial Uidime and

ol rotify the Bank promptly on becoming aware 80 any Exvirormental Contamination. st or
brought on 1o the Morgaged Property or dhcumiStancey Tkely w lead Envirgniivantal
Conaninution which rhight give rise tw any Environmental Claim, and teke or procurs the
taking of all netetsary sction to deal with, rermedy or rermiove frony the Mortgaged Propertyor
prevent the ingursion of {as the. case may bel they Eavidonmental Contarmination or
circumstances fikely o lead to Emvirpnmental Contaminstion so a5 to prevent an
Eavirorrmental Cleb, endeavoiding shways 1o minimise the danger or herny ariging to the
erirgrrent,

7.3 LComplianes
Buring the contingance of this Security the Morigagor shall:

{a ohitain and. maintain 3l consents. and ofiserve and perform aif covenards, stipulations,
requireménts, cowrt orders, regulstions and obiigations from time 1o fime affecting the
Morigaged Property and comply with all reguiremients of dny suthority and a8l sbligations
under any statute, byedaws, aiid regulations relating 1o the whole or any part of the
Mortgaged Property: angd

{by -give Full devails wo the Bank oF any notice, order, direstion, designation, resolution, proposal or
other matter given ormade by any autherity lwhether or Aot under any planning legislation,
reguldtions andfor bye-laws) and relating to the Mortgaged Property or the srea Tnwhich the
Worigaged Property is sitteted and if required by the Bank take all necessary steps fo comply
with '5;.::?1 ftice,
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7.4 Pay oulgoings

During the continuance of this securily, the Mortgagor shall punciuaily pay or cause 1o be paid all
prosent and future rest rates, taxed, dulies, charges, assessments, impositions and: oulgoings
whatsosver fivw or atany tme pavable, charged, assessed dior in respett of the Mortgaged Priperty
gr gny parkof it

B. INFORMATION AND ATCESS

The Worigegor shall:

{z} fromn tirme to time onrequest by the Bank; provide the Bankowith such information as the Bank
iy ressonably require about Mortgeged Propesty and lts complizne with the Terms of this
Lggal Charge;

1B permit the Bank, ity representatives, professional sdvisers ang-contractors, froe socess ot all

reasonable fimes. and on ressonable notice 16 inspect the Mortgaged Property {including,
without limitation, forthe purposes of condusting a veluation of the Mortgaged Property); and

{ed prosagtly notify the. Bank of any litigation, abiwation or administrative proceadings
carmmenced, pending or Threstened against it or ary of ity Subsidiaries or-ary other avent
witich 15 réssanably iikely 16 adversely affect the value or otherwise depreciate, impait-or
prejudice the Mortgaged Property. andfor any other asset chargied pursuant o this Legst
Charge or resultin the secusity created by this Legal Charge becarsing enforzeable.

& {HuIGATIONS WHERE THE MORTSASED PROPERTY 5 LEASEROLE

The Wortgagor undertakes to the Bank in respect of the tortgaged Property. {where the Mortgaged
Propecty 15 leasehold) as folloves:

{a} ot ot vyt without the Baok's privr consentin writing, 10 durrendsr 1o the landiord ot the
Morigaged Property [the. Laadierd) [whether Tormally o informally] any lease under whith
the Mortgages Property is held or othersise ineny wey volimtarity Yo-ghve up possession of
the Mortgaged Propecty to the Lendiond or tovary 't_ﬁe terms of the fesse;

) o corrply Forthwith with any notice served onthe MbrtgBeo? by the Lendlord uridet Secticn
146 of trie Law of Property Act 1925 [or sny statutory re-enactment thersof);

fo rotake all rensonable steps ncluding (1f approgriate) bt not limited to making ao appiication
to the tourt for refiel sgginst forfeiture) to prevert the Landlord from hawtully exercising 2
right, pesreably, to resenter the Morigaged Property;

fgd} s inform the Benk forthwith {and In any gvent prior o teaving the Mortgaged Property vacant)
of any irtention to leave the Mortgaged Froperty vatant for a perlod In thiecase of racidantisl

gropecty, of 28 days or more and in the caseof thmwriercis property: for 14 days prmore;

1} toeomplyat gl Deieg with the covenants of thie Mo rgegor's fart rontained in the legse ungder
whiclrihe Mortgaged Fropery is held and o pavthe rentand any otharsums payable under
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{g}

It

the lease promptly and 1o provide Jorthwith to the Bank foliowing receipt of 8 reguest to thae
affect from the Bank due evidence of the payment to the landlord of alf such sums:

forthwith, arrergistof the sams, o forward wvthe Bank copies of all notices of whatever kingd
or other cerrespondence of Communications received from the Landlord relating to alleged
broaches of ahy covenent conteined inthe baser and

to advise the Bank forthwith [and thergafter to kéepthe Bahic Fully informed A to tre prograss)
of any dispute or polenrial dispute between the Mortgagor and the Landiord giving details of

the nature of the disputs, the facks resulting in the dispute snd sy other relevand information,

LOVENANTS

The Mortgager by executing this Legs! Charge covenants with the Benk tharthe Muortgapor during the
continusnce of this sacurity:

{3

{bi

4]

i

{e}

i

will keew all bulldings now or Tor the time being subject to this seeutity adeguately nsueed
sgaingt loss or demiage by fire and such other ks g the Benk may from fime to time retjuifa
tor e full replacemant value thereof thaving regerd 1o any pussibli increases in bullding dostg
angd inchuding the rosts 6F demalition, rosts of alternativé sooornmadation and architect’s,
enginear’s, surveyor's and gther professional feesy with.sn insurance office e undeririters
appraved by the Bank in writing from tima to time and if o required by the Benk in the joing
rgmes of the Morigegor and the Bank and will duly pay all premivms and other moniss.
necessary foreffecting and keeping up such insurance within one week of the'same becarning:
due or, 1 a shorter Bme pediod, the time perlid Tor payient specifing by the insurers, and will.
on dermand produce 19 the Bank the policies of such insurancs. and the receipts Tor such
‘paYnents;

will keep all buildings now or for the time being Subiect to this security in good repair gngd
condition;

will keep all the utilittes on {he Morgaged Property gnid{or sarving the Mortgaped Progerty
and any heating system in good working order;.

will ot without the prior consent of the Sank make sny structoral or saterial giteration tothe
Mortgaged Property;

will duly and-with reasonatle expedition complete any building operationsconrihenced at iy
thorvg by the Miortgegor on the Mortgaged Property;

arknowledges at any time siter paymer of themonies secorad By this Legal Charge has beer
dernanded or i default-shall be made by the Mortgagor in performing any of the sbove

otbigativas the Benk may ax the cove may be insure md keep iosured the Mﬁragageé Prouperiy
W oany sum which the Bank misy thind expedient or may repalr and keep norepal the

Morgsged Propery or ey complete any surehy puilding apecation: (with sower to enter-upon
the Mortgaged Progerty for eryof thoss purposés without therehy Deroming » moreses in
possestiond;
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it

12,

{8}

{n}

1%

i3

iat

)

will marsge the Morigaged Property, any person afcupying the whole or any part of the
Moripaged Progerty in Gocordance the priecipled of good estate management and I any
g $hat the Bank in e sols discrevion rmay require; and.

dcknowicdges ol monies expended by the Bark under this provision shadl ire desmed 1o be
progery paid by the Bank.

ARPUCATION O INSURSNE PROCEEDS

Al engnigs recdived on eny insurente whatsoever i respect of loss or damage by fire or
stheralse to the Morigaged Property or any gart thersof whether affiscted or maintained by
the Morfgagor i pufsuince of h?ﬁ._ﬂhﬁgaﬁf}ﬁ unddey the Coverang contained i Clause 10
{Coveronts} of this Legal Charge or indepandently of or otherwise than in pursuance of such
ohligation) shall a3 the Bonk retwdrey-either be soptied i misking good the loss o derviaee in

respRctafwhich the monies are recelved orbe paid to the Bankuin ortowsnds payment of the
froies for the time being seowred by this Legal Chirke of sully part or parts theredf as e
Bk iy reune

POWERS O EnFORCEMENY

Section 103 of the Law of Property ot 1975 shall nol spply to this tecunty "z_sz;:ztj the statutary
aower of s3le, shall 2% belween the Bank and & purchaser from the Bank, srise on and be
awsrdisable ot any tive alter the execution oF $his seeurity, provided That the Harde shisll st
exarcise thi said power of sale until peyment of the monies securad by this Legsl Sharge or
Ey e sherend bag heer demanded but this prowiss-shiall rot aifect 3 purchaser or put Rism
updn Intuiny whether such demang has bean made.

Section #3-of the Low of Property Act 1825 deating with the tonsilidetion of mortgages, shall
Aot ppply tocthis security. Sach party to this Legal Charge understands that under the Land
fegistiation Aot W02, this Legsl Chargé Unchiding eny attachmients) will be svditabie far
inspection by dny perstn upbn.agplistion 1o the Lanid Regisny.

Reegiver
Appointment of Recelver

Atgny time after the Bank shall bave demanded paymest of sny monies secerad by this Légal
Charge or if requested by the Morigagor, the Bank may (unlsss practotied by law) without
furthier poticd Appolat wider seal o o writing Soy e or more guatified pertons 10 be
Feeeier of all or. arwy part of thie Security Assets, fo act together of independently of the other
orothers appointéd to the eXtentapplicable.

ihvthis Tlause 13, 3 "qualified person’ means 2 parson who, under the Imsolvenoy Ac 1986, 5
susiified 10 st ds F Revslver 3f the property of any Lompeny o individual with respect 1o
wihich that persory 5 appointad.

K3l
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1332

Powers of Recelver

The Receiver shall {so far as the Jow permits] be the agent of the Mortgagor [who shall alone
be gersonadly Hsble for his atts, defaults and remuneration) and shiall have and be satitied o
exergise all powsrs conferred by the Law of Property ACL 1835 in the same wav 88 if the
Recewer had bren duly appointed under that Acvand in gartioular By way ofadifition to, Bus
without limiting any gerers! powary raferred to i this Légal Charge (and without prejudice 1o
-any of the Bank's powers), the Receiver shall have power in the ame of the MoRgagor or
ptherwiie to do the llowing things:

{i}

{i}

i)

{wH}

{iii}

fix}

Toke possession to tike possession of, collect and get in.all o anw part of the
wMortgaged Property gad for thar purpose 1 teke @ny procesdings a5 the Recelver.
shiall think fir;

Protection of asseis o commente gmfor comulate sy building operations on the
Mortgaged Property or iy -part-thereof and o anply for end obtain any plansing
parmissions, bolding regulation spprovals and.af‘ég} ather parmissions, consents o
licenices In Sach gase 45 the Recelver may i his sbsolute discretion think fir;

Raising finance: to raite monegy from the Bank of others on the security of the
Mortgaged Progesty or otherwiss;

Services for tenants: fo provide such facilities and services for tenants and genarally.
o isnage the Mortgaged Property insuch manner 3 the Recelver shall think it

Leasehold Mortgaged Property’ [T the Mortgaged Propervy is lepsehold, ro-vary the

Lerms of orsurrender oy leass and/or to take & new lease thereof or of any pant

therent dn sudh terms g5 the Receiver shall think it andd 5o that ary such new lease
shish ipso facto becoine rharged to the Benk on the terms hereof, s far 35 spnlicable
and 1 execiite i forrmal legal charge over any such new fease in favourof the Bank in
Suth for as it may requite;

Sell, Jet gvc 1o sell, 16t or lease or contur in sefling, letting or leasing and tovary the
e of, termdngtg or sitept surrenders of lsases o tetancies of the Mongeged
Broperty or any part thereof i such manner and for such term, with-or without 3
premiunm with such rights relating to other perts thersol and corteining such
coverants onthe partiol the Modgago: o otherwise and genarally o such tereg
g conditions {ingluding the payment of money to alesses or fenant on s surrenger]
#s the Beraber shall think fiy

Eompromiser 10 make aly srréngement of Tompromise which the Receiver shall
Ehndc i

Maintenante: to mike snd effect off ropairs, Improvements and insurances;

Tarry on Busingss: 1o Cary on of CORCUT I Saeying nn the Business HE any) and for
that purpose (o raise roney Fom the Bank or orhess on the seeurity of this Elorigaged
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{x)

{xi}

bty

{wiit}

{5}

{u}

{zvi}

Lsewit}

Property of otherwise and to transfer the goodwill of the Business [if any] with the
Mortgaged Property;

Besaures 16 vse ol stock and chateels 3t the Mortgeged Property for the purpose of

carrying on the Business (if enyl;

Maintain Licences: to apply for and obtain. whether in the Receiver's own hame of
pthprwise ol Hrences, consents, registrations and aporovals which may b necestary
for th lawiul rursing of the Business [if any} [Heenves} and to insure all Lirences
against forfelture, suspensionor non-renewal;

Engaging persons 36 tarry on Business: to eAgage such persons as the Recelver may
in s Bhsgiuie diserstion ronsider necessary or desirable Tor the running of the
Busiriess [ anyd upon such tefms dnd conditions as the Recsiver shall deem it

Acquiirz assats: to'buy in el such stock and chattels #s the Recghver skl i itsabaolute
diseretion consider necossary or desirabile Tor the running of the Business I anvh;

Books and records: to have 300ess 10, 1o use and 10 make up the Bpoks it records
of the Businasy 6f anyl;

Contracts torCaroy. 0N Sxisting contracls and to enter into such new contracts for
surh purBoses as the Receiver shall dewrd niscessary for the running of the Business
fit anyi;

Appointments: to appoint managers, offivers, conteactors, sdvisors-end agents far
the abmve purposes upon such terms 25 1o remuneration of Gthérwise 55 the Receiver
gy detefrming; and

Ganerat powsrs: to do gl such other acts and things ‘&5 may be consideisd 1o be
incidental or eosducive to any of the mattars or powers sforesaid and which the
Heceiver lavwiplly may or cardo,

provvided that the Receiver shall not-be suthorised to exercise any of the above powers, T aad
insofarant so forg a3 the Bark has in writing gxcludad thase powers whither 8t the time of
the Receiver's appaintmentor subseguently.

The statutory powers of sale leading ang acrenting surrenders exerdissbla by the Bank
hersunder, are hereby durended 0 a5 to suthorise the Sark whather Inits.own name orin
that of the Mortgagor or othensise 1o grant a lease or leases ol thewhole Or any tert of parts
of the Mortgsged Pm;?_my with sueh rights r‘ei‘a'%:éng_ o-other paris thereufand containing such
covgrants on the part of the Bortgagor or otherwise and generally on such teems gnd
cheditions Hacluding the pevrment of mdney 1 s hessed oy LEEn0 o s surrandes) and whether
ar niet 8t 3 prewieen s the Banikin it absotute discretion shall think fit,

Page 15



3.3 Removal

The Bank may from e 1o time by writing remove any Recaiver appinted by & {50 far 25 1 i lawiully
abiie}and may, whenever it may deem it expedient, sppoint answ Receiver inthe place of any Receiver
whiose appointrgnt may for any ressor have ferminated,

134 Remuneration

{a Thie Bytk may from fime o time, fie the remunseation of any Recsiver sopointed by i fwhich
rﬁmm@rs{%ﬁ}&mag b o inchede s cormrission caleulsted by reference to the gross amount of
2l moneys recelved or otherwise and may include remiungrstion in connection with thaims,
actipns O procaeddings male or brought against the Beceiver by the Mortgagor or any other
person of the performance or discharge of sny obligation imposed upon the Receiver By
statute or othérwise] but SUch remuneration thell be peyeble by the Mortgagor slooe, and
setions 1086T-and {8) of the Law of Property Act 1925 shall nof agoly i relation to.aay
Reteiver appointad urder this Legal Charge.

3 The amount of such remuneration may be debited by the Bank 1o any stcbumn of the
Mortgagny heid with the Bank, but shall, inany svent, form parl of the Secured Obligations
and-accordingly he setured ey the Security Astety under the securty comained In this Legal
Charge.

135 Extent of Appointmant

The exclusion of any Security Assets frore the appottaent of the Revelver, shal fot grechude the Bank
fronm subsagquently extending the Receiver's or Receivers' appointment {or that of thelr renfacement]
to thiat sant or epptinting srother Recelver over sny othipr mart of the Seburity Assets,

13.6 Mo Habllity gy morteapes in possassion

The Bank shall not, nor shall any Recelver sppointed as sforosaid, by resson of itor the Recaiver
entering into possessian of the SEcurity ASSEEs Or any part of ther, be lable to account 23 mortgages
in possession or be lable for any oss on realisation or for any default or ofission for which a mbrtgages-
ir possession might be Habie,

137 Agentof the Mortgagor

) Bvery Recatear of the Mortgagar duly appinted by the Bardeunder the powies I TR respocs,
contaited in thiy Legal Charge, shall be deemed to be the agent of the Mortaagor for all
parposes sl skl as sech agent 1or ol purnoses b deerned B inthe seme poilRion st g
Receiver duly appointed by o martgages under the Law of Property Aot 1935

) The Mortgagor alone shiall be responsitie for the contracts, engagements, acts, omissions,
detgults and fogses of the Recelver-and for Habilities incurred by the Receiver and the Bank
shaif ot intur any Hability For theny by redson of the Bank aopointtig sudh Recelver orfor any
Sther regson whatsgever,
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138 fank may exercise

To the fullest extent permitted by law, 8l or any of the powers, authorities and discretions which are
conferred by this Lepal Charge deither expragsly or impliedlyl upon 3 Receved of the Security Assels
rreay b exercisat] afver the security created under this Legal Charge becomes enforceable by t_%ée Bank
it rolation to the whole of such Security Assets ov any part of thermwithout first appomnting 2 Recaiver
ot such property o any part of it or notwithstanding the appointment of 2 Receiver of such propertyor
gnypartofit.

. FURTHER BSSURANIES

141 TheMortgagos shall prvdemand exesuteany document and o any other 30108 thing fineither
case, stthe expense of The Mortgagsrh whith the Bank may ressonably specify for protecting:
preserving or perfacting ahy security created orintended 1o be crested by this Legal Charge or
for Faciftating the realisation thereof or otherwlse forenforcing the same or exefcising sny.of
the powers, rights and tiserations of the Bank under this Legat Chargs, ciuding the gxecution
of gl reteases, wanstors, assignments and ather documents and the guing of all rotices,
griders, instructions, dirsctions. snd requests for any consenis to ensble the propernty (o be
charged whish the Bank may reasonabiv reguest.

147 The Norgagor by way of security by executing this Legat Charge irrevocably appoints each of
the Bankand any Receiver or Uslegate spminieﬁ ungsr this Legal Charge joititly gnd severally
0 be its attomey-with full gower of delegation n its neme and o its behail;

{3} tosipgn, executs, sed, conwiplpte and déhver gny documient; deed, agresmaent, instrements
g act which the Bank or such Receiver or Delegate may require for perfecting the titde of
he Bank to the Mortgaged Property or for vesting the same in the Bank, its nominees or
any purchaser or generally for gy of the purposes seloutn this Legal Charge;

1} otherwise gendrally 1o sign sedl, execute and detiver all deetls, assurances; agreements
angd docurnests andto do all acts ang things whith may be required for the full exsicise
of 8l orany of the powers ronferred on the Bank or 3 Receiver or Deiggate uniger this
Leizal Charge or which miay be deermed expediant by the Bank or a Receveror.a Delegate
in connection with any disposal, reativationoor getting in by the Bank or such Recelver or
Delepate of the Morgaged Property orany part fhereot or iy connection with any other
exgrcise of gny power wnder this Legs! Charge.

143 The Mortgagorshall ratife and cordirn gl transactions entered into by the Bank, sny Redevey
-gr any Delegate of the Bankin the exardive or purported exercise of the Bank's or the Recsver's
respiective powers and all things darie by the Bank, such Receiver or Delegate by wirtue of any
powst of attoriey given by this Clause 34,

A The Mortsgor heveby acknowledges thatthe power of attorney herely granted to the Bank,
any Receiver and ity Delepates and substitutes is grented irrevizably and for value as pact of
the security corstituted By this Legal Charge to secure the proprigtary interests of and the
performance of obligations owed to the respettive. doness within the meaning and for the
purpases of the Powérs ol Attoriiey Aot 1971
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All powers of the feceiver hereunder may be exercised by the Bank whether a5 aftorney of
the Mortgagor or otherwise and whather or nol the Recelver has been appointed,

CO-OPERATION WiTs THE RECoivis

Eath of the Mortgagor anid“the Principal Debtor {or either of them a5 the casé iy be)
eovEnants with the Bank a5 Pllows:

{&}

{b}

{c}

that the Mortgagor and the Prncinal Deblor {oe gy of theny a5 the case may beb wil]
co-operste with the Redelver in 1is runaing of the Business-{if any! and will 3Hord the
Receiver the opportunity to inspect. and copy the books and recards of the Business (it
Fny) gy and when requested;

thiat the Morigaptr and the Principal Debtor{or any of them 25 the case may Bel will upon.
request grovide the Receiver with such information g6 the Receiver may require in
connection with the Business {f any);

nob to remove. the books and records of the Busittess (f any) from the Morigaged
Property: and

ot to rermove any of the stock or chattels from the MortEsged Property savl thal nothing.
in this-Clause i5. 1 shisll prevent the Mortgagor or the Srincipal Delitor fram removing or
destroving stock or chattels which are np longer fiv for thig purgiose for which they were
intended or from using or seling the stotk in the ordinery course of trading.

Wt refation to the Businesy z_ii any] the Morigagor and the Principal Debror for gny of thea 8y
the case may bel rovenantis) with the Sgnk 4 fnllows:

{a)

i

toendorse and transfer o dduse to be sndorsed and transferred any Lirsnces to the Bank
or the Receiver or such other person as the Bank or the Receiver may nominate and give
sitnotices and make sit opplications required o offect the legal transfer c:?%any.iitemfas
or for obtaining new Licences to or for the Bank, the Receiver or such other persons, a8

the Bank 6r the Receiver msy nominats;

e preserve and renew 35 necessacy alt Liveniges:

to eonguct the Business [if ary) i g lswfud and proper mannes (o the best advantage and
SOUT0 g0 of pernit any actor thing which may endanger the Loences oy sendat them
vind oy voldelie o Bable w0 be forfeited or sisperaded orosublect to any penally or

divguablicatny
toirsure (e sur renuingd by th Bavicirom time to time) the Ucences againet forfeiture,
susgension or non-renewsl and 1o poodute on demard evidence satisfactiry to the Bank

thatsuch jnsurance is in foree; snd

st [0 Crieate By further mortgege or charge of the goodwi],
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fach of the Mortgagns and The Principsl Debior by executing this Legal Charge frresocably
anthorizes the Bank, the Rooeiver or any normines or Delegete of the Bank of the Redpiver
whether i the Morigagor's. andfor the Principsl Dabror's name o7 otherwise (o sign any
docurrent and o do sy othisract or thing which may be reguisite orngoessary 1o pratect of
oy eifect any renewst or transfer of any Ureno gs to the Bank, the BEceiver or any nominee oF
Defegave of the Bank o the feceiver and this Legal Charge shall b coselusive proot of the
Morigagor's and the Pringipal Debtors consent.to protection, feénewal or transfer of such
Leverides.

Afrer the Meceiver huis Bepn apaainted the net profits of the Susiness [ anyl after deduction
of thie costs and expienses referred tin Clause 16 {Cagts nnd Expenses) shall be apphed inor
rowards payment of the Secured Obligations and 2l fosses intlrrad in the carfding onof the
Busingss i any) shisl be recoverdble from the Mortgagor g vhie Principal Debtor as g debtand
ey be debited to any account of the Mortgagor or the Principsl Bebtor hetd with 7 Faanoa
Party.ss the case-may be and stall bear intérest accordingly and shall be charged on the
taartgaged Property and the cherge hereby conferred shiall e in addition amd without
prejutice wany and svery remady; lien of seturity whichs the Bank gy have of bu for the
saidd charge would have for the monies secured by this Legal Charge st any pant tharpat,

o any provision contained Tn this Cleese 15055 or atany s beonrmes Wegal, mvalid o
unenforceshls i any respect the legaiity, validity or enforgeability of the feraining provisions
of this Legal Charge shall notbein any way sfected orinpaieed thereby,

LosTE AnD ExpERSES

#feosts, charges and expenses incurred undér this Legat Chiarge by the Beniiandany Racelver
frogether with any nomingss, agentyand Delegates) sod ol ofter monies paid Dy the Bankana
any Reveiver [together with any nominess, agents and Delegates)in pedfeching O ttherwiseg
in connection with this.security or in respect of the Mortgaged Property Including (without
grajudice 1o the gengeality of the foregoing) alf mories expended by the Bankor any Receiver
fogether with any nominges, sgents and Delegates) under Clatse 10 [Covennms] of this Legal
Charge and all costsof the Bank of 8l proceedings for enforcement of the senuwity constinuad
by this Legat Charge v Tor pbtaining payment of the monies secured By this Lagsl Chgrpe or
gy part therent o erising out of or In rofnection with the atls suthorised by Thuse 13
{Receiver) or Clause 14 (Further Assurances) {and so-thit any toxation of the Banl's costs,
Fharges and Expensés shall by onthe fll inderanity Basls) shell berracoverable sofar as they
relate wy Yhe Babiiites of the Principal Deblor from the Principal Debiorsnd so far o they
refete to the Habiitiesof the Mortgasn: from the forigagor & 3 debtand may be debited 1o
sry account of the Principel Debitor and/or the Bortgagos and shali bearinterestin atoordante
with Clause 2.5 and shall be charged on the Mortgaged Property and the tharge conferred by
thig begal Charge shall bedn gd@inon sod without prejudice 1o any and every GERer oy,

e or security winch the Bank may Bave or but for the siid chirg would hove for the rnonfes
seéured by this Lees! Charge of any part thereof.

The Mortgagor and The Printingl Debitor shall on demand pay to or fully Indeernify the Bank,
sry Reciever, Delagite, of Othey nomings o7 Sgent On an phertay basts apainst all losses,
actlons, claims, costs Uncluding lepsl costs), expenses, proceadings, lisbilities and expentditore
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which the Bank, any Reciever, Delegate, or other nomines or agent may suffer, pay or neur,
acting reasonably, i connection with #ny payment or discharge in respect of the Seoured
Obligations {whather made by the Mortgagor andfor the Principal Bebior of 2 third persony
heing émﬂﬁsﬁhea‘f or deciared voud Bor any feason whatspever,

Where, pursusdnt to Clause 16.1 or 183 shove, 3 sum s paid 1o the Bankor any Recalver

Ttogether with any nominees, aggers or Detegates), the Mortgagor sad the Prindipal Debtor
st in-addition, pay to the Banie in respect of value added taw

{2l {exceptwhere the payvment falls within paragraph (b below}, Such-amount 35 equais any
value added vex charged to tHe Bank or 2ny Recelver _.{nr any nominess, sgents or
Daiegatestin respact of the matter whith ghves rise to the payrment and whvich the Bank
oF any Receiver for any nominess, agentsor Delegetes] cortifies s not recoverable byt
by repaymient or redit- [such certificate 1o be conclusive in the absence of manifest
srror); and

A8} on any seimbursement of or idermnification Tor any commisstons, costs, charges,
expenses or other tems incurred by the Bark or any Recelver {or any nominees, agents.
or Usiegates) a5 agent fo3r the WMortgaior andfor the Ffiﬂﬂga?ﬁ&btﬁ!; such armpunt as
equals the amournt included in the commisgions, vasts, charges, sxpenses or other fteéms
in raspect of value added tax (300 in such & case the Bénk orany Receiver {or any
nominees, sgants or Delegates) shall provide the Morgsgor envd/or the Princigal Debtor
with @i appropriate tax fnvoice in respect of such iteen, naming the Mortgegor and/or the
Frincipal Dabtor s recipient of the relevant sugpiyh.

The Mortgagor and the Pringipat Deblor aeraes that the Bank will riet be Beld responsibie for
arny toss sulfered oy o result of exercise of or failure tforexertise by the Bank of [ts righvs uniles
This Legal Cherge, excent In the case of gross nagligence or wilful defauit of the Bank.

ConTumG SECURITY

This securityshall by continuing seousity snd will extend 1o thig uitimate belancs of the Secured
Obligations, regerdiess of any intermediate peyment or discharge in whole or irepart and shatl
notprejutice or affert any security which may Mave beer croated By avy depisit of tire desds
orotber dotuments which may have been madewith the Bank pricr o the expcution of this
Legal Crarps relating to the Mortgaped Property o taany other property o arvy other seearity
which the Bank rnay ndw or &t sny Yime sher the date ot this Cegal Charge hold in respert of
this rivgivies sepured by this Legal Charge orany of them arany part theres? respectivaly

Accoues

1fthe Bank recelves notice thet the Wortgapor b encimberat or dlsposed of the Morgaged
Progerty or aoy gart thedes? gron the edplration of written notice giver under the provisions
of Clause 2.3 be entifled woriose the acrourts of the Mortegor arnd the Principat Debior argd
I fren i new aEEoLnt o secounts dnd heithout prejdice toeny rightofthe Bank o combing
Fecountst ng money paid into or carvied 1o th&_m}f‘%gag&r?s orihe Pringiosl Uebtor’s oreditin

Aty such few account shall Be appropristed towards o have the sfect of disthgrging sny part

of the amourit doe 1o the Bank on any such closed aroount. If the Bank does not open & new
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account or accounts immediately on receipt of such notice i shall nevertheless be treated a3
if it har doneso st the time when it received such natice and a5 fromy that time all payments
mate by the Mortgagor or the Principal Debtor 16 the Bank shiall b creditad grbe treatad a8
having been credited tg such new accdunt of accounis aned shall not operste to reduce the
amount due from-each of the Mortgagor or the Principal Debtor 16 the Bank gt the time when
it raciivad such Adtice,

A pavments miade by the Bank 18 the Mortgagor or the Pringipal Deblor ghter the Benk
recaives such notice shall be deemed to have been Jirst made out of any payments fast
received into any account of the Mortgagor or thie Principsl Debros with the Bank.

Ber ot

Tz Bank rmay 3t any timé dad from time 1o time without aotice fhut shall not Be ofiliged 1o}
ser ¥ {1} any obligation which is dise and payable by the Mortgagor or the Prindipal Debtor o
the Bank andfor any other member of the Barclays Graup and is unpaid agafnst (i eny
shfigation: {whether or ot matured] owed by the Bank andfer any other member of the
Barclays Group to the Morigagor of the Principat Dehtor as the case may be {with the
diffarence botweenthe ameunts in [V and i being the Sét OFF Amount} regordiess of the
pldce of payroant, Sooking bHranch sr"turreﬁt:sf of sither sh%%gat'i{m,.Pmmam 1o the rights in
the preceding sentente, the Bank ray debit an sccount held by the Mortgagor or the Principat
Debtor, as the case may be, with the Bank by an amount up o and inclutiing the Sex O
Armiount.

i tha ahligationsare in different currencies, the Bank may converteither ob ligation gt s market
rate of exchange in its usual tourse of business for the purpose of the set off and if when
converted it leaves the Bank with less than the amount due, the Mortgagor ard the Prinzipal
pehitar must make good the amountof the shortfall on demand.

T Bank may in its sbsoiute tiseretion estimarg the amaunt of sy Hability of the Mortgagor
ar the Principsl Debtor which i3 sontingent or enasceriained and thereafter ser off such
estignated arhount and no amount shall be pavabls by the Bank to-the Morigagor or the
Princiosl Debtor unless and untitall Securad Obligations have heen ascerrained gnd fully repaid
o hacharped,

PROCEEDS $ROM THE MORTEASED PROPERTY

Arany time after payment-of the monfes secured by this Legal Charge or any parf of ithes been
demanded and any, part remains unpaid the Bank may as dpént of the Mortgagor and/orhe
Benefitial Owner lasapplicable] remove and sell any chattelyon the Mortgaged Property and
the net procesds of sale thereof shall be paid to the Martgaged and/or the Bengficial Owier

(as apolicable) on demand and the Bank shall not have the right to retain or set.off such

provesds of sale sgsinst any indebredness of the Mortgagor and/or the Beneficlyl Dwner {as
appticablel to the Bank,

The Erortgaaor hersby covenants with the Sank to pay any sums which becomi payabie by the

Moitgzzor onder the Agrirudtural Holdings Act 1986, the Agricultural Tenancies Act 2995 or
undar anv other statute Tor compensation costs of otherwise 1o a tenant-of the Mongaged
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Progerty or any pert. thereef falling which the Bank may pay. the said-sum or discharge any
chargs created in pursuance of any such statuteTor seouring the same ani ariy monies pait by
the Bank under this Claugs 20 shsll be deemed to b expenses propsrly incuired by the Bank
hefeunder,

IheraEnon anp DELESATION
Ay liberry or powerwhich may be exertised or gy determination which may be made uniler
this Legal Charge by the Bank or any Receiver may be exercised or made from time 1o time in

fes absolute and unkettered discretitn without any obligation 10 give reasons.

Each ofthe Bank gnid any RecBiver may o1 any time didegste 81l ot any of the rights conferred
o 1t by this Leat Charge.

The delegation may. be made udoh soy terms and condifions {including tizg_mw&r to sub-
thelegatie; srd subifect to eny restrictions a5 the Bank 6 the Receivet may think fif,

Such detzpation shall not preclude sither the subseguent exerdise of sunh power, suthority or
diseretion by the Bank or the Receiveritsel or any subsequent delpgation or ravacation,

Under no circumstances shall the Bank nor any Receiver or Delegate nor any officer, agent ar
employes of any of them be fisble to the Mortgagor or the Prindipal Debtor or any ather

pErsn, a5 the case may fre, a8 result-of oF in Conrection with any act, default, omissionor
Hnistonduct on the part of any Delegate.

Recease

The Mortgaged Property shalt not-bie relessed by time belng given o the Principal Deliter or by-any
errangement in refation to other securities or by any act matter o ming-whesﬁer accurring helfore or
after demand whereby the same might have been released {except.an express release duly exetuted
by oron behall of the Bank} and any monies which may 5ot be otherwise recoversble under this Legal
Gharge by reason of any legal imitation, disability of incapacity on or of the Principal Debtor shall
nevertheless be recoversbie from the Mortgaged Property as though such monies Rad beer advanced
tothe Morigagor as if the Mortgagor wore the sole or principal debtor in respect thereof and this Legal
Charge had secured sueh indebtedness.

3.

251

BANERUPTCY, WINDING Ur

e the avent of the insobvency, barkrupicy, sdministration, winding vp or recelvership
provesdings or provedure 55 5etout 1 Part 26 of the Companies Act 2006 or in the Insolvency
St 1986 v i relation oo with 2 view o 2ny analogous gravestings or procedure inany
urisdiction ar sy arangement with the creditors i 1he Principal ehter

1a] oy monies secyred by this Legal “harge shall be desmed to continue due 2nd pwing 1o

thi Bank untit the save gré aoiually paid;
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i) the Morigsgor shall not until the Bank has been fully repaid be entitled 1o particinate in
any other secufity hield by the Bank or in monies received by the Bank on scoount of
mories due from the Pringipal Debtos;

{¢} anvoividends or payments received By the Bari shall bie taken and applied s8 payments
i gross and shall ot prejudice the right of the Bank to-recover out of the Mortgaged
Priperty 5l the moties secured by this Legal {harge; and

{4 the Bank shail e entitled 1o prove for the full ameunt of the claim of the Bank end o
retain the whole of the dividends to the exclusion of the sights (i anvlhof the Mortgagor
i competition with the Bank until thie Bank has been fully repaid.

TrRANSFERS AND DISCLOSURE

Nelther the Mortgzgor oy the Prindipal Debtor may pisign.or otherwile tiansfer ahy of 18
rights or dhigations under this Legal Charge

The Bank may &t any time sefl, assign, novate, securitise of otherwisé frarster all orany part
of its rights oF obligatians under this Legal Charge to any person at any time {a Transferee).
The Mortgagor and the Pringipal Debtor consent to the disdosure by the Bank of aiw
infaroration and dbcumentstion directly or indirestly -wn{fa'miﬁg_ this Legal Charge to any
prospective or actust Transferse,

The Bank may disciose any information relevent to this Legal Charge inthe Bark's possession
relating to the Morigagor and the Principsl Debitor

{3y any othermember or effiliste of the Sarcleys Group and our o thelr afficers, direitprs,
ampiovess, sudinrs, partners, consultants anth professcngl stvisers)

1 a3 povernmental, banking, taxstitn or other regulatory sutharity!

£} any person inconnection with a securitisation of all.or any part of the loar sssets of a0y
merber of the Barclays Grous Froo tme to tne;

{d} the Morngagor and the Principal Debtor (25 applicablel;

e} -any person who may atherwise enter Into contractual relations with any member of e
farclays Group In comection with this Legal Charge;

(5 moy persan toowhiom information is required orrequested to be distlosed by any coprt.of
competent iurisdiction or governesntal, banking, tseativn or othar repulatony authority
o siviiiar hody

gy anyrating sgency {including its professional Sdvisers] toenabile the rating sgency 16 carey
oyt s aderaal raving aotiities;

v,
et

ary credit réference dggnoy arid
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i any other obilgos in respect of 8l or parr of the Secursd Obligations and any afiiliate,
holding company or sulisidiary thérenf.

FORBEARANCE

N -delay or omission on the part of the Bank in sxergising any right, power or privilege under
this Legal Charge will impair it or be construed as-2 waiver of it & single oF partial exercise of
any right, power or privilege will not in any sircamstances preciude any other or further
exercise of o the wxertise of any other right, power or privilége.

COUNTERRARTS

This Legat i:'h:az'gsf sy egecuted in any number of vounterpans, esch of which when executed
gt defivered shall be an originel. 81 such counterparts will topsther constitute one
isfrgment;

NeTices, CommMUunmanons aap Deaasos

Any notice, communitation or demand under or i connettion with this begal Charge shail be
int writing and shall be deltvered personally, or by post 1o the Autherised Address and, if given
't«fy the Bank, may be rmade or given by dny manager, officer & agent of the Bank or of any
hranch of the Bark,

Any notice, communiication or dermand made or gelivered vader of In connection this Legs!
Charge to the Mortgagor or the Frincips! Debtor will only be sffective in the case of & letrer
whith is senit by post, in'a first-class prepsid intter where availeble, and is posted before the
last coliection of letters from the febiee how in which o was posted has been miade on any day,
#1000 2. o the Rest Sooreeding day vpomn which g Jelivery of letters is made.

Ary atice 10 the Bank shall be addressed in weiting and sent by post oo Barclays Bank PO
Lending Dperations, 7O Box 299, Birvingham, B1 3PF asg shall onlybe effective when attually
racelved by the Bask

Serandy- under this Legsd Chorge may be wmade from tme ot and, 8 any time, the
fobiliiey ard obligations of the Morlgagor under this Legal Chargs may be enforced,

Trrespertive of;

{a}  whether sny demanids, steps of prodesdings are Being or have Deen made or taken
against any other party 1o this Lagal Chirge [ sy and/or any thivd party of

() whether or in what order gy Serurlty (6 Gitleh @ Bankomay be entitlad in réspect of the
manies and fiabilities hereby coverantied to be aaid or distharged by each of the Principal
Dabitor wnd the Wortgagor and any other obigations seoured under this Legat Charge Is
enforceg.

BAHSCELLANEOUS PROASSIONS

Any pacty to this Légal Charge which is a company certifies that this Legal Charge doss not
tontravens gry of the grovisions of 18 tongritutionsl dotuments.
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8.2

i at any tme any provision of this Legel Charge is or becomes invalid, llegal or vnenforceabis
i any. respect unider any law, the validioy, legality and enforcesbility of the remaining
provisions of this Legel Thargs shall not nany way be alfeciad o impairad.

Save as otherwise provided for i this Legal Charge,a persdn who s not a parly 10 this Legal
Charge has no right under the Contracts (Rights of Thied Parties] Act 1992 or any similar

applicable legisiation taenforee or to enjoy the benefits of this Lege! Charge,

Morwithstanding any teom of this Leget Chinrge, the conserd of ary personwhie s nol @ party

s ot required ko rescing or vary this Legal Charge or any other sprésment entared it v

o iy cornect with i

This Lepal Charge S intended to take effecs s o deed nobwithstending the taot that any pacty.
revay ority Skedute this Legsl Charge prider har.

CEHONG AW AND JURISDICTION

This Legal Chargs and sy noh-Contraciual obligations ariging frorn or In tonnection with &

shvall be governed by, and shisll be sorsirusd in ancordance with, the laws of England,

Each party ifrevacably submits, forthe exclusive benefit of the Bank, to the jurisdiction of the
English courts [hut without prejudice to the Bank's right to commente procesdings againstany
party it aoy athee jurisdiction) anid frrevacablirwatves any objection onthe ground of venue
arinapproptiate forum or any similer grounds,

This Legal Charge guarantess the labilities of the Principal Debtor. If the Principal Debtor does not
repay, the Bank may enforce this Legal Charge instesd of, or a5 well ag, enforeing against the
Printipal Debtor. You ore thersfore strongly recomuended to seek independent legol advicebafors

Sigrng.

Thig Legal Chargs Wi Beer executed as @ deed by the Mortgagor sod the Pringipal Debtor and sigred
vy the Bank gndis deliveced on the dete stated sl the beginning of this Legal Charge,
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Scheduls

The Frachold property known as or being Capitg! Tinema Mount Folly Sguare Bodmin fornwall
coimprised inthe docurments) particuiars of which gvg ser oot bl

Date Besceiption {Cohwveyance, Lease | Parties
| Assignment, Mortgage, Asserd,
o L8ty
Ernplete i titde
it niot repistered
attiment
Charge
Title Mumber{sh and Agrrigiistrative aren Apglsrered Propripror
Priperty Descripyion
Corriplere if tithe: :
sregisteradse | (L 335547 CY NONTSR I L YVS TON
timme of Charge LinlEanset
ha LA TEd,
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EXECUTION PAGES

Eor arglon hehalf of Barclays Bank PLC

Bagld jury
Do of Lending Operations

EXECUTED ay 2 DEED by Merllo Cinomas Lmited,
at Morigarer, arting by swo. dhrectorsda disector _ :
arsd Ly spuretary Sipnatufe of Direclur

Name of Dirsgior {in BLDCK
Camrarsy

Hgnaturg cretary

cPRAlE  MAY
Narme of  Direstor/Secretary  fin
BLOEE TAPITALL
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EXECUTED a3 2 DEED by Merlin Cinemas Limited,
as Printipal Debtor, acting by two dirediursfs
divactor and s secranary Signature of Director

Mamg  of Director B BLOCK
CARITALS)

Sgrature of Biredtor/Secratary

CRN G- A

Mame of UeciorfSscretary i
BLGCH CaPITALS)
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