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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10968278

Charge code: 1096 8278 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2019 and created by CITY PROPERTIES
BIRMINGHAM LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 18th October 2019 .

Given at Companies House, Cardiff on 21st October 2019

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



- Case Reference No. BPM/PORTAL/LENZ606191304132/8252002/RARE/SPC/8.5

City Proper'ties-B'i'rminghém' Limited
(the Mortgagor)

. City Properties Birminghain Limited
(the Principal Debtor) '
' . _-a:n'i:_I_' L

Barclays Security Trustee Limited
{the Security Trustee)

LEGALCHARGE
onren, 36™ F6MRMBER Wo1%

[NOTE: PLEASE INSERT DATE OF EXECUTION.
BY FINAL SIGNATORY IN MANUSCRIET]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGEIS EXECUTED

This Legal Chatge is an important legal document, We strongly recommend that you seek the
advice of your solicitor or other legal adviser before executing this Legéi'Charge.

+«  Thisis a'Legal Charge over the Mortgaged Property descnbed in the Schiedite aid the tther assets
referred to in thls Legai Charge e

. 'The Secd rify'_Trustee will hold' this L-eg‘a! Charge as secl rity on trist forand on biehalf of the Secured

Parties for ‘all debts and other fiabilities owed to one 6F maré of thd Secured Parties by the

 Mortgagor and the Priricipal Debtor. This includes all presentand future loans or facilities that
each of the Finance Parties have granted or may in the future g‘rant. :

¢ Your liabilities under thig Legal Charge will include any liabilities owed urider any guarantee or
indemnity which you have given to or may give to any of the Secired Parties in the futiire stbject
to the limitations set:out in this Legal Charge: '

o f any. of the debts of liabilities secured by 'thi’s Legal Charge are not pald when due, the Security
Trustee can‘appaint a receiver, or take possession of the Mortgaged Property and any of the assets
charged by this Legal Charge and sell them.

*  This Legal Charge s separate from and not limited by any other security or guarantee which you
may -have already given or may glve to the Secur:ty Trustee (or any-other Secured Party) in the )
'future s :

Barclays Security Trustee Limited is authorised and regulated by tha Financial Conduct Authnrsty (Findacial Servicss Register No. 783115},
Registered in Englanid. Registered No..10825314; Registered office: 1 Chusehill Place, London E145H),




THIS LEGAL CHARGE is ‘thade oni the date’specified on the frant 'p'age:(')f this Deed.
BeTweEn:

1) City Properties Birmingham Limited (incorporated in England and Wales with registered
nuiber 10968278) of 90 Steward Street Bifmingham- B18 7AF (the Mortgagor);

(2)  City Properties Birmingham Limited {incorporatéd in England ‘and ‘Wales With registered
“rnamber 10968278) of 90 Steward Street Birmlngham 813 7AF{the Prmcmal Debtor) dnd

3) - 'Barclays Secunty Trustee lelted (Company Number 10825314) Of 1 Churchlll Place,-
London E14 5HP, acting in its capacity &s security triistee for and on behalf of the Secured
Parties (the Security Trustee)

1T1S AGREED as foflows:
1. DEEINITIONS AND INTERPRETATION
1.1 Definitions

In this Legal Charge, each of the following expressions has, except Where the context otherwise
requires; the meaning shown epposite it:

Authorised Addréék h'\'é'aﬁs’_'thé last address 'gi\}eh't'c":thé'séc'ﬁrity Trisitee for the Mortgagar's and/or
the Prificipal Debtars place of business {or any one of them if triore tharn one) or registered office;

Authority the Umted Nauons Secuﬁty Counml the Commissmn of the Europeaﬂ Umon Her Ma;estys '
Treasury, the Office of Foreagn Assets Control of the Umted States Department of the 'i'reasury, or any :
other Umted States govemment entlty, Lo '

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

Business means the goodwill of the busingss (if any) from time totime carried on at the Mortgaged
Property;

Default Rate means:

{a)  the default interest-rate set out in. the document under which the relevant liability for the
overdue amount initialty arose; or

{b)  if no default interest rate is set out in such document, a rate per annum equal to the tost
{without proof or evidence of any actual cost) to the relevantSecured Party (as certified by it} if
itwereto fund or of funding the relevant amaount plus 2 per cent. per annim;

Delegates means a delegate or sub-delegate zppointed pursuant to Clause 22 (Discretion arid
Delegation);

Environmental Approvals means all consents of any kind relating to Esvironmental Laws to which the
Mortgagor or the Mortgagad Property or the use or occupation of the Mortgaged Property is subject;
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Environmental Claims means any clalm by any persori in respect of losses or liabilities suffered or
incurred by that person -as a result-of or.in connection with any violation of. Environmental Laws or
- Environmental Appravals or giving rise to any remedy or penalty that may be enforced or sisessed by
'prwate or public legal ‘action as a result of Environmental Contarination oF any application for any
interim or final judicial or administrative decree, injunction, cease and desist order, abaterient order,
compliance order; consent order, cléan- -up- order or enforcement notice, stop notlce, mprovement _
notice, prohibition notice of revocataon order in respect of Envirormental Contamination or any other -

remedial or other action that the Mortgagor is obllged to undertake pursuant to Environmental Laws' '

in respect of Enwronmental Contammatlon

Eriifironmén"t'af 'Contamina'tion' means the followirig and their canisequenées:

(s} - any relsase, leakage or Spi!iagé at or fromi the Mdrfgége'd Property into 'ariy"p'ért'r}f the
environment of any toxic, poisonous, noxious or po]lutmg miatter or hazardous, detrimental or 3
&angerous substances orthmg, o

(b} - any'a'ccideht,fﬁ_re, é'xp‘losib'h or sud'dén'e\.ient which affects the ghvironment and is attributable

_ to the operation; management or. control of the Mortgaged Proparty including {without -
limitation} the: storage, keeping, handiing, labelling ar disposal of waste (as defined it the -

Envsronmental Protectxon Act 1990) or hazardous tox;c or dangerous substancesiand -

{e) any deszgnatron of the Mortgaged Pmperty as contammated Iand for the purposes of Pa it 1A of
' ‘the Environmental Protection Act 1990;- '

EﬁVirohmeﬁ'ial Laws includes.al[_o‘r any laws; statiites, rules,' regulatians, 'trea'ti.es{ directives, bye-laws,
directions, codes of practice, circulars; guidance notes, orders; hétices, demands, decisions of the'
courts of any authority or any.other body whatsoever having jurisdiction which at any time relate to -
the environment or Environmerital Contamination or standards of condict applicable to the Mortgaged
Froperty or the occtipation or use of the Mortgaged Property or the operation of any business from or
using the Mortgaged Property:

Finance Parties rvieans:

{a) Barclays Bank UK PLC;

(b)  Barclays Bank PLC; and

{¢). - -Barclays Meércantile Business Finarnce Limited;

Mortgaged Property means 3l the property referred ta In the Schedule to this 'L'e'g'a:I'CHar'gé;

Receiver means a receiver and manager or a receiver appointed pursuant to Clause 14 (Receiver)
together with any substituted receiver ar manager-and any of_ their Delegates;

SDN List means the Specially Designated Natlonals List mamtamed by the Office of Fareign ‘Assets
Control of the US Department of the Treasury, or any sitifar Hst maintaitied by any Aurthority;

Secured Parties means:
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(a} the Security Trustee;
{b} the Finance Parties; and
{c) any Receiver and/or Delegate;

Secured Obligations means all money, obligations and liabilities now or at any time in the future due,
owing or incurred in any manner whatsoever by the Principal Debtor or the Mertgagor 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 Parties whether actually or contingently, whether directly or indirectly,
whether solely or jointly with any other person and whether as principal or surety, including, without
limitation, all interest, discount, commission, fees, charges and expenses and together with any matters
relating to or arising in respect of thase moneys, obligations and liabilities;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and securities
issued by any person {other than the Mortgagor and all other investments (as listed in Part Il of Schedule
2 to the Financial Services and Markets Act 2000) including all rights and benefits arising and alf money
payable in respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interest or otherwise {including in all subsidiary undertakings or the certificates for which are now or in
the future deposited with or to the order of the Security Trustee or which if uncertificated are held in
-an escrow or other account in the favour of the Security Trustee or held in the Security Trustee's name
or in the name of a nominee to the order of the Security Trustee);

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

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right of set off
or security interest whatsoever, howsoever created or arising or any other agreement, arrangement or
court order having substantially the same economic effect as the foregoing;

Security Period means the period beginning on the date of this Deed and ending an the date on which
the Security Trustee is satisfied that all Secured Obligations have beenunconditionally and irrevocably
paid and discharged in full and all facilities made available by each of the Finance Parties to the Principal
Debtor have been cancelled; and

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006.

12 Interpretation
(a) In this Legal Charge, except where the context otherwise requires:
(i) references to "the Mortgagor" or "the Principal Debtor" shallinclude persons deriving

title under "the Mortgagor" or "the Principal Debtor" or who are entitled to redeem
this security and the expression "the Secured Parties” {including references to "the
Security Trustee" and "the Finance Parties") shall include references to any of their
respective nominees, agents, Delegates, successorsin title and permitted assigns and

transferees;
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{b)

(i)

{iii)

{iv)

(v)

{vi)

{vii)

(viii)

(ix)

unless otherwise indicated, references 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, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable
faw;

if the Mortgagor or the Principal Debtor consists of more than one entity the liability
of each such entity shall be joint and several and the terms of this Legal Charge shall
be construed accordingly;

if the Mortgagor or the Principal Debtor is a partnership, unincorporated body,
association, committee, trustees or debtors on jeint account, this security shall
remain effective notwithstanding any change in theircompasition, name or style, and
shall continue to secure all money and liabilities due, owing or incurred to the Security
Trustee {whether in Its personal capacity or as security trustee for the Secured
Parties) or to any of the other Secured Parties by the person or persons from time to
time constituting such partnership, unincorporated bedy, association, committee,
trustees or debtors;

references to any deed, instrument, certificate, agreement or contract {including this
Legal Charge) or a provision thereof shall be construed as a reference to that deed,
Instrument, certificate, agreement or contract or provision as from time to time
varied, novated, amended, supplemented or replaced {however fundamentally);

expressions importing the singular shall include the plural and vice versa and words
denating any gender include all genders;

references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jusisdiction;

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

references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any association,
trust, joint venture, consortium, partnership or other entity {whether or not having
separate legal personality).

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

interpretation.

Where the Mortgagor is an individual and not a body corparate the continuing nature of the
security hereby created shall not be determined or affectedby notice to any Secured Party of

the death or mental incapacity of the Mortgagor.
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{d}

31

3.2

33

3.4

Notwithstariding any other provision of this Legal Charge, any security créated héreunder
which, at the time of beihg enforced, would constitute a regdlated mortgage contract under

' Article 61{3)(a) of the Financial Services and Markets Act 2000 {Regulsted Activities) Order

2001 shall not secure any amount. payable to Barclays Bank PLC or Barciays Mercantile.
Business Flnance Limited.

- SECURED PARTiES

~Each party agrées that the 'Séc"d’rity'”!‘rh’sféé 's in’téré's'ts and fights Under afd in respect of this
“Legal Charge shall be held by the Security Trustee on trust for and on behalf of the Seclired’

Partias;

AGREEMENTTOPAY .

Each of the Principal Debtor and the Mortgagor Heéreby as primary abligor and fiot marely as

surety; covenants with the Security. Trustee: that each of the Prinicipal Debtor and the

 Maorigagor will on derand in writing made to the Principal-Debtor of 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 mianner pravided for in the documént under which
liability for stich Secured Obligations arises, . SRR

On any such demiand being made, th’é'SééukEty_ Trustea may also irmediately crystaliise; or

- diréct the relevant Secured Party to crystallise; anyfuture obligations of the Mortgagor and/or
- the Principal Debtar to pay any amounts due under any-bills ar notes which are held by any

Secured Party and to which the Principal Debtor arid/ar the Mortgagor is a party wWhether as
drawer, acceptor, maker or endarser without any deduction, withholding or set off

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

of any bilis of exchange, promissory notes or 6ther securities which may have been discounted
for or received on accournt from the Mortgagor and/or the Principal Debtor by any Secured
Party or an which the Mortgagor and/or the Princi'p'a'l Debtar shall or may be liable as drawer,
acceptor, rnaker, endarser or otherwnse to any parties liable thereon or thereto as the Security

' Tristee in lts absolute discretion shall think fit without releasmg the Mortgagor and/or the

Principal Debtor ot affecting the Mortgagor s and/or the Prancspal Debtér's Habitity under this
Legal Charge or the secunty created by.it. a

So far 'only as t'h'e liabilities of th'é 'Pri'ntip'él Dabtor are concerned the-continuing riature of the -

- security credted by thls Legal Charge may be determined at the expiration of three-calendar
tnonths after the recmpt by the Security Trastee from the Mcrtgagor of notice in Writing to

determine it and the amount secured by this Legal Charge in raspect of such liabilities shall on
the expiration of such notice be crystallized -except as regards unascertained or contingent
labilities and additional sums for interest costs and expéenses.

As between the Principal Debtor on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily liable for the payment of

“the monies hereby covenanted to be 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 havirig recourse- to all or any remedies or
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35

4.1

_means for recavering payment thereof which may be avallable under this Legal Charge or

otherwise at such times and in such order and manner as the Security Trustee {or any other

" Séciired Party} shall ‘th%nk'ﬁt.

Default Interest on the Secured Obligations shall accFus in respect of any overdue arnount

from its due date’ of, in the' caseé of ; any cost, charge, loss; liabifity, expense and other amount

referrad toin Clause 17 (Costs and Experises) from the date such amotnt was expended paid
or debited on account by the Security Tristee of any gther Secured Party (wuthout the
necessity of any demand being made for payment thereof), in each case, up to the date of -
actual payment’ (both before and after judgnient) at the Default Rate. Any defauit interest -
accruing under this paragraph shall be immédiately payable by the Principal Debtor or the
Mortgagor on defmand by the_Securlt_y Trustee or any other Secured Party. Unless otherwise

agreed, such defauilt interest {if ‘unpaid) will be compounded with ‘the relevant overdue

amaiint or cost, charge, loss, Hability, experise ind other amount referred to in Clause 17 {Costs

~ and Expenses) ot a monthly biasis but will remain imrrediately diie and payable.

SECURITY

General -

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

{a).
(b}

{c)

{d)

4.2

(a)

_continuing security for the payment and discharge of the Secured Obligations;

granted with full t'it'Ie_guara niee;

granted ‘in respect of all-the rig'ht, title ‘and interest (if any), present and future of the

. Mortgagor in and to the refevant;Security Asset; and

granted in favour of the Securtty Trustee to hofd on trust; for and on behatf of the Secured
Parties..

Charges

~ The Mortgagor h_eréaby'cha'rges:._. .

(i) T by wey of :[egal. mortgage all the Mo?tg‘a’geé 'Prd;}erty-ars'd all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with ali bulldings, fixtures including
trade fixtires (if any} and fixed plant ‘and "mac'hinery fiam timeé to time on the

- Mortgaged Property together with all estates,-rights',.titie, options; easements and
privileges benefitting the same inciuding alt beneficial interests and rights in the.

-~ Mortgaged Property and in any proceeds.of sale or dispuosal of any part of the
Mortgaged Property;

{ii} by way of first fixed _charge any shares held by the Mortgagor in any company from
time to time which has any rights in or is connected to the Mortgaged Property; and
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(i), by way of first fixed charge the benefit of all guarantees, indemnities, rert deposits,
agreements, contracts, undertakmgs and warrantres relatlng ta the Mortgaged
Property. ' . '

{b) - - The Mortgagor hereby assigns and agrees to assign all of its right, title, estate-and other

interésts in and to all rents and other sums at any time payable by any tehants or licensees or

otcupiers of the Mortgaged Property together with the-benefit of all its Fights and reriedies
relating ta them subject to redemption ugoti repayment of the Secured Qbligations.’

' ("c) The Mortgagor hiereby assigns and agrees to assign all of its-right, title, estate and ‘other

- Interests in and to all monies from time to time payable ta the Mortgagor under of 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
‘redemiption upori repayment of the Secured Obligatians. - :

{d) The M’az‘tga’gbr'heréby cha rges by way-of first fixed cﬁé rge'the-Business.
43 Implied covenants of title

The Covenant set out in Sections 3(1), 3(2) and 6{2) of the Law of Proparty (Miscellanecus ?rbvisiens)
Act 1994 will ot exterid to this Clause 4, It shail be implied if respectofthis Clause 4 that the Mortgagor
is disposing of the Security Assets free from all chiarges and encumbrances {whether monetary or not) _
and from all other rights exercisable by third parties (inciuding liabiities Tmposed and tights conferred
by or under any enactment).

4.4 Ownership

The Mortgagor is the legal and beneficial owner of, and has good and marketable title to; the Secuirity
Assets, in eachi case, free from security {ather than that created by or pursuant to this Legal Charge)
and restrictions ahd onerous covenants. '

5. LAND REGISTRY

5.1 The Mortgagor hereby requests if the Mortgaged F'r‘dp-e’rty_is.registered at the Land Registry
{and against any title to any unregistered property making up the Mertgaged Property which
is the subject of a ﬁrst ragistiation of title at’_the Land Registry) the Chief Land Registrar:

' '_ '(A)_ T te enter the followmg restrscilon into’ the reg;ster in favour of the Security
' Trustee

"No dispasition of the registered estate by the proprietor of the registered éstate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered wrthau%a Wi C;Eterf consent ;g_)c;ned by the
proprietor for the time being of the charge dated.firseri-date] m favaur 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
refating to the Mortgaged Property.
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5.2

6.1

The Mortgagor certifies to the Land Registry that the security interest created under or
pursuant to this Legal Charge does not contravene any of the provisions of the articles of
association or other constitutive documents of the Mortgagor if applicable.

REPRESENTATIONS
The Mortgagor represents and warrants that:

{a) it has full power and authority and is legally empowered to enter into this Legal Charge
and to grant security over the Mortgaged Property on the terms set out herein;

(b) 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 obllgations under this Legal Charge and all other documents to be entered into by
it in connection herewith;

(c} thereis no legal or other restriction on its ability to enterinto 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 itis bound;

(d) this Legal Charge will be valid, binding and enforceable in accordance with its terms;
{e} neitherthe Mortgagor, nor any of its affiliates is either:

(i) listed, or is owned or controlled, directly or indirectly, by any person which is listed
on an SDN List; or

(fi) located, organised or resident in a country which is the subject of sanctions by any
Authority;

(f)  noSecurity 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;

(g} any assets being charged pursuant to this Legal Charge which are in the form of shares
are fully paid and not subject to any option to purchase or similar rights. The
canstitutional 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

(h} no “warning notice” or “restrictions notice” {as defined in Clause 1(2) of Schedule 1B of
the Companies 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 ali
respects at all times during the Security Period as if repeated by reference to the then existing

circumstances.
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71

8.

8.1

(a)

{v) -~

GENERAL UNDERTAKINGS

Thie Mortgagor tndértakes to procure that:
{a) itshall not iake any matarial change in the scope or natiire of its businass;

() ifthe Mortga'gor'is”a"pa rtnership, it shall notify the Security Trusteé in writing immediately
of any change inthe membership of the partnership, Whenever possible such rotification
~shall.be given In advance of such chanige; and .. .. . .. -

{c) ifthe Mortgagor comprises one or more trustees, it shaf give tothe Security Trustee ot
“less than 28 days' prior written natice of the proposed retirement of any trustee or the
“appointrment of any new trustee {(which shall not be effected without the prior written
- -eonsent of the Secéurity Trusteg) and shall notify the Security Trustee in writing
immediately upon the death of any trustee or the dISSO!UtIGH of any firm or corporation .
actmg ds trustee,

UNDERTAK!NGS '

‘General.

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

()] create or agree to create or permit to subsist any mortgage or other fixed charge or

“other security of any kind over the Mortgaged Pmperty or-othier assets charged
pursuant to this Legal Charge;

i) - sell, assign, transfer, part with or share possession or atherwise dispase of or deal

With its interest in the. Mortgaged Property or other assets charged pursuant to this
!.eg’a% 'Ch'arge;
(i) create or grantany mterest in the Mortgaged Property orany other asset secured by
© . this Leal Charge in favour of a third party; or- :
{iv) séver or remove any of the fixtures fariing part of its Mortgaged Prb’perty, if io do
' " 50 would be reasonably expectéd to have a materially adverse effect on'the value,
salgabllity or use of the Mortgaged Property or the enforceability of this Legal Charge..

- During the continuance of this security, no Stamtbry'or othér pawer of granting 6f agréeing to

grant or of accepting or agreeing to accept surrenders of ledses or terancies of the Mortgaged
Property or any part thereof shall be capable of being exercised by thie Mortgager without the
prior consent in writing of the Security Trustee.

During the continuance of this security the Mortgagor shall have no statutory or other pawer

to vary the terms of any lease or underlease of or relating to the Mortgaged Property or any
part thereof without the prior consent in writing of the Security Trustee,
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{d}

{e}

8.2

The Mortgagor shall immediately on execution of this Legal Charge or, in relation to any
occtipational lease coming into existence after the date of this Legal Charge, upon the

~ Mortgagor entering into that occlipational lease; give netice to @ach tenait in such form as is .

approved by the Security Trustee and shall procure that such tenant gives ta the Security
Trustee withih' a reasohable time of the execution of this Legal Charge or the occupat;ena(

fafts to do s 50, the Securlty _Trustee may give such hotice.

0

'{i.i}_

(i)

(iv)

- 'The Mortgagor hereby covenants with the Security Trustee that: -

irimediately Upb'n ‘execution of this Legal ‘Charge, to deposit with the Security
Trustee, all deeds and documents rela’t_‘ihé to any occupational interest at the
Mortgaged Praperty and any title insurance policies Linless héld by the Moitgagor's
solicitor {being Mann and €o Solicitors Limited as at the date of this Legal Charge) to
the order of the Securlty Trustee and to depos;t with the: Secunty Trustee or such

- solicitor at any time thereafter any further such deeds and. other docurnerits relatmg

tasuch occupatmnai interests of title insurance pohues, promptly upon corning into
possession of any of those items;

without p'r'erdi'ce- to para’gr’a ph (i) above, following execution of 'this'Légal Charge, on
written demand to deposit with ‘the Security Trstee all title deeds and other
documents constituting or evidencing title to the Mortgaged Property, unless held by

~the Moz’tgagor s solicitor (being Mann and Co Solidtors Limited as at the date of this -
- Legal -Charge} to the order of the Securlty Trustee and to' deposit with the Security
 Trusteeor such solicitor at any time: thereafter ohwritten demand. any further such

title deeds-and ciocuments,

it a'nd_ 50 f(:mg as the title to the Morfgaged Property or any part theredt is not

‘tegistered under the Land Registration Acts 1986 to 1002 no person shall, during the

contihuancé"'of this security, be registered under the:said Acts as praprietor of the
Mortgaged Property of any part thereof wathout the consentin wiiting of thie Security
Trustee; e : R

upon any such remstrat;on thé Mortgagor ws!l forthwth deliver to the Security
Trustee copies of evidence of registration (:ncludmg a copy of the title plan and
register for each registered fitle in respect of the Mortgaged Property) and such title
plans and registers-delivered to tha solicitor holdsng the title deeds to the Securlty '
Trustee’s order in'accordatice with paragraph (:) ahove; and B '

the Mortgagor will comply with a!l pianning laws ahd regulations atid the termsofany
authorisation inréspect of any such planning laws or regulations; in esch caserefating

“to the Martgaged Praperty.

Environm‘ent‘

The Martgagor undartakes to the Secunty Trustee that durmg the continuance of the security
constituted by this Legal Charge it shall at all times:
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(a)

(b}

{c)

8.3

obtain and maintain tn full force ard effect all Environmental Approvals aid ensure that the

) blsiriess and/or oparations’ carried-on at the Mortgaged Property comply in aII respects with
- all Environmenital Laws and Enwronmental Approvals : o

promptly ori be'c'oming-aware of ig infor'm'the Se'curityi'Truste'e of any Environmentat Claim
which has been made or threatened against the Mortgagor orany occupier of the Mortgaged
Property setting out the action which is to be taken with vespect to that Environmental Claim;
and '

notify the Security Trustee promptly on becoming aware of any Environmental Contamination
at or brought on to the Mottgazed Property of circumstances likely to lead to Envirorimental
Contamination which might give rise to ahy Environmental Claim, ahd take or procure the

“taking of all necessary action to deal Wwith, remedy or remove from the Mortgaged Propérty or

prevent the incursion of (as the case rmay be) that Envirenmerital Contariination or
circumstarices. likely to™ lead té Enviranmental Cd’ht‘éMiﬁéti’oh sdés to prevent an
Environmental Cialm, endeavourmg always to m|mm|se the danger or harm arising to the
environment. ' ' ' ' e '

~ Compliance

During the continuanice of this security the Mortgagor shall:

{a)

by

8.4

obtain and maintain &l consents and observe and perform  all covenants, stipulations,
- reqwrements court orders, regulations and obligations.from -time to time affecting the
~ ‘Mortgaged Praoperty and comply with all’ requ:rements of aay authorlty and all obligations

urider any statufe, bye-laws, and regulations relatmg to tha whole or any part af the

-Mortgaged Proferty; dnd

: 'giv_f'z_' full détai_?s to the Sec'uri_ty' Trustee of any nibtice, order; _da’recti_on‘,_designa'tior'z, resolution;

proposal or ather miattar given of‘_mad'e'by any authority (wh‘ethér'or nat inder any plantirng

 legislation, regulations and/ar bys-laws) and relating to the Mortgaged Propérty or the areain

which the Mortgaged Property is situated and if required by the Security Trdstee take all
necessary steps to comply with such notice

'Pé'y outgoings

Dur:ng ’{he contmuance of thls secunty, the Mortgagor shall punctua!iy pay or-cause to be patd all
present and future rent, rates, taxes, dut;es, charges assessments,. impositions ‘and’ outgoings
. whatsoever now or at-any time payable, charged, assessed on or inrespect of the Mortgaged Property

or any partof it

9. INEORRMATION AND ACCESS
The Mortgagor shall:
{a) from fime 0 time on request by the Seéurity Trustee, provide the Security Trustee with such

information as the Security Trustée may reasonably require about Mortgaged Property and its
¢ampliance with the terms of this Legal Charge; '
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e}

10,

permit the Security Ttustee, its representatives, professional advisers.and contractors,. free

‘accessat all reasonable times and on reasonable niotice to inspéct the Mortgaged Property
~~(iricluding, without limitation, for the- purposes of condicting a valuation of the Mortgaged

Property); and

promptly notify the Security Trustee of ahy litization, ‘arbitration of administrative proceedings -
comimenced, pendmg or threateried against it-or any of lts Subsidiaries v any other event
whzch is' reasonably likely to adversely affect the value of otherwise deprecrate impair or
prejudice the Mortgaged Property and/or any other asset charged pursuant to this Legal

-Charge or resiit in the secu rity created, by this Legal Charge becaming enforcesbie.

OsLIGAT:ONs WHERE THE MORTGAGED PROPERTY IS LEAS‘EHOLD :

The Mortgagor undertakes to the Securaty Trustee n respect of the Mortgaged Praperty twhere the
Mortgaged Pmperty is leasehoid} as fol Eows

(a)

(b}

{c}

(d)

(e}

{f)

(g)

not at-any tnme w;thout the: Secur;ty Trustee 5 prlor consent in wntmg, to- surrender to the
landlord of the Mortgaged Property (the Landlord) (whether formally or informally} any iease

~ under which the Mortgaged Property is held or otherwise in any way voluntarily to give up

possession of the Mortgaged Property to the Lané!ord or tovary the terms of the lease;

to comply ferth\mth wath any not;ce served on the Mortgagor by the Landlord under Saction
146-of the Law of Property Act 1925 (or any statutory re-enactment thereof),

tortake all reasonab%e steps (mcludmg (rf approprrate) but net hmated to makang an appl cation
to the court for relief against forfeiture) to prevent the Landlord from lawfully exercising a
right, peaceably, to re-enter the Mortgaged Property; -

to inform the Security Trustee forthwith {and in e'n'y evént prior to leaving the Mortgaged

. Property vacant) of any iritention to leave the Mortgaged Prcperty vacantfor a period in the

case of ressdentzal property, of 28 days or more andin the case of commerdial property, for 14
days or more ' '

to comply atall times wath the covenants o the Mortgagor 5 part contained iri the lease under

_ whmh the Mdrtgaged Property fs held-and. to pay the rent and ahy other sums payable under

the [ease proptly and to provide forthwith to-the Securaty Trustee follewmg receipt of a
request to that effect from the Security Trustee due ewdence of the payrierit to the landlord

_ofallsuchsums;

' 'forththh on’ recelpt of the same, to forwafd to the Secuntv Tfustee copzes of aII notlces of

whatever kind or other corfespondenée or communications. received from the Landlord
relating to alleged breaches of any covenant contained in the lease; and

to advise the Security Trustee forthwith (and thereafter to-keap the Security Trustee fully
informed as to the progress) of any dispuite or potentia'l._disp_ute between the Mortgagor arid

the Landlord giving details.of the nature of the dispute, the facts resulting in the dispute and
any other refevant information.
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11, COVENANTS

The Mertgagor by executing this Legal Charge covenants with the Security Trustee that the Mortgagor
during the continuance of this security:

(a) will keep all buildings now or for the time being subject to this security adequately insured
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 including the costs of demolition, costs of alternative accommodation and
architect's, engineer's, surveyor's and other professional fees) with an insurance office or
underwriters approved by the Security Trustee in writing from time to time and if so required
by the Security Trustee in the joint names of the Mortgagor and the Security Trustee and will
duly pay all premiums and other monies necessary for effecting and keeping up such insurance
within one week of the same becaming due or, if a shorter time period, the time period for
payment specified by the insurers, and will on demand preduce to the Security Trustee the
policies of such insurance and the receipts for such payments;

{b} will keep all buildings now or for the time being subject to this security in good repair and
condition;
(c) will keep all the utilities on the Mortgaged Property and/or serving the Mortgaged Property

and any heating system in good working order;

{d) will not without the prior consent of the Security Trustee make any structural or material
alteration to the Mortgaged Praoperty;

(e} will duly and with reasonable expedition complete any building operations commenced at any
time by the Mortgagor on the Mortgaged Property;

(f) acknowledges at any time after payment of the monies secured by this Legal Charge has been
demanded or if default shall be made by the Mortgagor in performing any of the above
obligations the Security Trustee may as the case may be insure and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient 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 those purposes without thereby
becoming a mortgagee in possession);

(g) will manage the Mortgaged Property, any person occupying the whole or any part of the
Mortgaged Property in accordance the principles of good estate management and in any
manner that the Security Trustee in its sole discretion may require; and

{h) acknowledges all monies expended by the Security Trustee under this provision shall be
deemed to be properly paid by the Security Trustee.

12. APPLICATION OF INSURANCE PROCEEDS

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwise to the Mortgaged Property or any part thereof (whether effected or maintained by
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13.

{a)

the- Martgagor in pursuance of his obligation-under the covenant-contained in Clause 11
{Covenants) of this Legal Charge or independently of of otherwise than in' pursuance of such

. ohligation) shall as the Security Tr’ust'ee'réq'u'i'res'éithér'“ be applied in making good the loss or
damage in respect of which the monies are received of be paid to the Security Trustee In or

towards payment of the monies for the time being securad by this Lega! Charge orsuch part

. OF parts thergof as the Secunty Trustee may requtre
Powsas onN ENFORCEMENT

Sectlon 103 of the Law of Property Act 1675 shall not apply to this security but the statutory

power of sale, shall as between the Security Trustee and a purchaser frof the Security Trustee,

arise on and be exercisable at ahy titme afterthe execution of this security, provided that the
- Security Trustee shall niot exercise the said power of sale until payment of the monies.secured
by this Legal Charge orany part thereof has been demarnided but this proviso shali not affect a

- purchaser or put hirm Lpon inguiry whether such demand hasbeen rade.-

(b)

14.

141

(a)

(b)

142

. Sectron 93 of the Law of Property Act 1925 deahng wnth the conselldatlon of morigages, shall

not apply to this security. Each party to this Legal Charge understands that Under the Land

N Registration Act 2002, this Legal Charge {including any. attachnients) will be. available for
. inspection by any person upon application to the Lahd Registry.

RECEWER -~ -

_ Appointment of Receiver

At any time after the Security Trustee shall have demanded péyrneﬁ’t of any monies secured
by this Legal Charge or if requested by the Mortgagor, the Security Trustee may (unless

'prec!uded by law) without further hotice appomt under seal or in writing any one or more

qualified persons to be'a Receiver of all or any part of the Security Assets, to act together ar
independently of the other or others appointed to the extent applicable..

I this Clause 14, 5 "qualificd person” means a person who, Uider the Insolvency Act 1986, is:
. galified to act as a Receiver of the propér_t'y'df any company-of individual with respect to.

which that person is appointed. ..

Powers of Receiver

‘The Receiver shall (o far as the law permits) be the agent of the Mortgagor (Wh’o shall alone

be'persanally liable for his acts, defaults and remuneration) and shai! have and be entitled to
exemse all ‘powers conferred by the Law of Property Act 1925 in the safie way.as if the
Receiver had been duly appointed under that Act and in particular by way of addition to, but
without fimiting any gerieral powers referred t6 in-this Legal Charge (and without prejudice to
any of the Security Trustée's powérs), the Receiver shall have. power in the name of the
Mortgagor or otherwise to do the following things:

(i) Take possession: to take posséssion of, collact and get in all or any part of the
Martgaged Property and for that purpose ’co take any proceedings as the Receiver
shall think fit;
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(ii}

(iii)

{iv)

{vi)

{vii)

(viii)

{ix)

(x)

{xi)

{xii})

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
permissions, building regulation approvals and any other permissions, consents or
licences in each case as the Receiver may in his absolute discretion think fit;

Raising finance: to raise money from the Security Trustee {or any Secured Party) or
others on the security of the Mortgaged Property or otherwise;

Services for tenants: to provide such facilities and services for tenants and generally
to manage the Mortgaged Property in such manner as the Receiver 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 Recelver shall think fitand so that any such new lease
shall ipso facto become charged to the Security Trustee on the terms hereof, so far as
applicable and to execute a formal legal charge over any such new lease in favour of
the Security Trustee in such form as it may require;

Sell, let etc.: to sell, fet or lease or concur in selling, letting or leasing and to vary the
terms of, terminate or accept surrenders of leases or tenancies of the Mortgaged
Property or any part thereof in such manner and for such term, with or without a
premium 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 alessee or tenant on a surrender)
as the Receiver shall think fit;

Compromise: to make any arrangement or compromise which the Receiver shall
think fit;

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

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 whetherin the Receiver's aown name or
otherwise all licences, consents, registrations and approvals which may be necessary
for the lawful running of the Business {if any) (Liences) and to insure all Licences
against forfeiture, suspension or non-renewal;

Engaging persons to carry on Business: to 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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(b)

i43

(xifi)  Acquire assets: to buy in ali such stock and chattelsas the Receiver shall in its absolute
discretion consider necéssary or des;rable for the runn:ng of the' Business (if any):

{xiv) Books and records @ have access to, to use andto make up the books ana‘ records'
of the Business (if any};

(xv) Contracts: to carty on existing contracts and 16 enter into such new contracts for
~ such purposes as the Réceivér shall deem nidcessary for the running of the Business-
- (it any); :

(xvi)  Appolntments: to appoint managers, officers, contractors, advisors and agents for-

the abovie purposes upon such terms as to remuneration or stherwise as the Recelver
- may detérmine; and ' -

--(xviij -' 'General powers: to do all such other- acts aﬂd thmgs ‘a5 may be consideréd to be

- inctdental or conducive 6 any of the ratters or powers aforesaid and which the
' Rece[ver Iawfully may or can do, '

provided that the Recewer shall hiot be authorlsed to exercise anyof the above powers, if and
insofar and 'so-long a5 the Security Trastee has in writing exduded those powers whether af
the time of the Receiver's appoinitivant or subsequently.

The statutory powers of sale leasing aﬁd'accébting surrénders exercisable by thé Security

Trustée hereunder, are hereby extanded so as to authorlse tha Security Trustee whether in its
owrr name of in that of the Mortgagc:or or otherwrse to grant 3 ledse or leases of the whole or

© any part or parts of the Mortgaged Property with such rights relating to other parts thereof
“and Eontaining such cavenants on the part of the Mortgagor or otherwise and generally on
-such terms-and conditions {mcludmg the payment of money: to & lessee or tenant on a

surrénder) and whether or not at a prerhium as the Secirity Trustee in its absolute discretion

-shall think fit.

Removal

The Security Trustes r‘nay'from time ta tirme by-Writiﬁg réthove any Receiver appointed by it {so far as
it is lawfully able) and may; whenever it may deém it expediant; 8ppsint a new Receiver in-the place of
any Receiver whose appaintment may for any reason have términated, |

14.4

{a)

Remuneration

The Security Trustee may from time to time, fix the rémuneration of any Receiver appointed .
by It (which remuneration may be or include a commission calculated by reference to the gross:
amount of all meneys received or otherwise and may include remuneration in connection with
tlaims, actions or 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 remuneration shall be payable by the Mortgagor alone, and
sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
Receiver appainted undér this Legal Charge. .
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{b) The amount of such remunération may be debited by the Security Trustee to-any atcount of
- the Mortgagor hield with a Securgd Party, but shall, iri any event, form part of the Secured
‘Obligations and accordingly be secured on the Security Assets under the security contained in
this Legal Charge.
145 Extentof Appointment

The exclusion of any Security Assets from the 'app'éintr'n'e?}t-.o'f' the Receiver, shall ot preclude the

Security Trustee feom subsequantly extending the Receiver's or Recelvers’ sppolntmerit {or that of their

 replacement) to that part of appointing another Receiver over any other part of the Security Assets.
146 . No liability as mortgagée in possession

Nane 6f the Secured Parties shall norshall any Receivar appomted asaforesald, by reason of it or the
Recelver entering into possession of the Securaty Assetls or any part of thein, be liable to: account as
mertgages in possessmn of be Iiable for any loss 6n reahsatnon or for anv default o omission for which
a mortgagee in possessian might be liable, : ' '

14.7 - - Agentof the Mortgagor

{a) Every Receiver of the Mortgagor duly 'a'ppcirit'e& by the Security. Trustee under ihe"boWers i
that respect contained in this Legal Charge, shalt be deemed to be the agent of the Mortgagor.

 for all purgoses and shall as such agent for all plrposes be deemed tobe in the same position .

. asa Receiver duly appointed by a morigagee under the Law of Property Act 1925.

)] “The Mortgagor alone shall be responsible for the contracts; engégéments, acts, omissions,
- defatilts'and losses of the Receiver and for liabilities incurred by the Receiver and no Secured
~ Party shall mcur any lizbility for them by reason of the Secunty Trusteg appointing such.

‘Receiver or for any other reasorn whatsoever, .
14.8 . Security Trustee may exertise

To the fullest extent permitted by taw, all or ény of the powers; autherities and 'dis"creﬂ'oh's.vvhich are
conferred by this Legal Charge (gither exgressly or imbﬁedly)_'a}pdn a Receiver of the Security Assets
may. be exercised after the .Seturity created under this Legal Charge becomes 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 part.of it or notwithstanding the appointment of a
Receiver of such property orany part of it, '

15, FURTHER ASSURANCES.

15.1 - The Mortgagor shall on démand 'exec'ute-any'ddcument anddo ah_y other act or thing (in either
‘tase, at the expense of the Martgagor) which the Security Trustee (or any other Secured Party}
may reasonably specify for protecting, préserving or perfecting any security created or

~intentded to be craated by this Legal Charge or for fadiiitating the realisation thereof or
otherwise for enforcing the sameé or exercising any of the powars, fights and discretions of the
Security Trustee {or any other Secured Party) under this Legal Charge, including the execution
of all releases, transfers; assignments and other documents and the giving of &l notices,
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15.2

153

15.4

15.5.

16.

161 .

.orders, instructions, directions and requests for any consents to -enable the property to be
" charged which the Securm/ Trustes {or any other Secured Party} may reasonably regquest.

The Mortgagor by way of secuz’nty by exectjtmg this Legal Charge lrrevocab!y appolits dach of
the Security Trustee and any Receiver or Delegate appomted under this Legal Charge Jointly
and severa]ly to be its attomey w:th full power of defegatlon Inits namer and on'its behalf:

(@) “tosign, e>cecute sedl, com pl'e'te and de!éve'r aziy"ddc’ument deed ag‘r’earhenf instruments
- -of @ct which the Security Trustee or such Receiver or Delegate may require for perfecting:
the title of the Security Trustee to the Mortgaged Pmperty or for vesting the same in the
Security Trustee, its nomririees or any purchaser or generatly for dny of the purposes set
. out in this Legal Charge;

(b} - otherwise generally to sign, seal; execute and deliversfl deeds, assurances; agreements

and documents ar‘éd'td'do all acts and_th'i'rig’s'Wh'_iézh.r'n'ayb'e_ required for the full exercise
of all arany of the po'we'rs'_cdn'ferred_:m' the Secutity Trustee or a Recelver or Delegate
under this Legal Charge 'orWhich"may_:bé-tfeem'éd_ekriEdieht by the Security Trustee or a
Receiver or a Delegate in connection with any. di'sposal, realisation or getting in by the
. Security Trustee or such Receiver or Delegate of the Mortgaged Property or any part
thereof orin connection with ény other exercise of any power under this Legal Charge:

The Mdftg‘é’gdr'ﬁhalf ratify and_cdhf_irm all transactions entered into by the Secu'rity Trustee;
~any Reteiver or any Delegate of the Security Trustee in the exerdse of purportéd exercise of

the Security Trustee's or the Receiver's respective powers and all things done by the Security
Trustee, such Receiver ar Delegate by virtue of any power of attomey g;ven by this Clause 15,

The Mortgagor hereby acknow[edges that the power- of attorney hereby granted 10 the
Security Trustee; any Recelver and its Delegates and substitutes is granted irrevocably and for
value'as part of the'security constituted by this Légal Chargetosecure the proprietary interests
of and the performance of obligations owed ta the réspéctive dorices Wlthln the meaning and

for the purposes of the Powers of Attorney Act 1971

~All poWérs’ of the Receiver heréunder may be exerciééd by the S'e'c'uri't'y Tristee whether.as

attorney of the Mortgagor or otherwise and whether or notthe Recaiver Kas been appointed,

- CO-OPERATION WiTH THE RECEIVER -

Each. of ‘the Mortgagor and the Prmcspal Debtor (or e|ther cf them as the case may: be)
covenants with the Security Trustee as follows: ..

(8) that the Mortgagor and the Principal Debtor {or any of them as the case may ba) will

_to-operate with the Recewer i his running of the Business {if any) and will afford the

Receiver the opportumty to inspect and copy the bodks and records of the Business (if
~any} as and when requested;

{b) thatthe Mortgagor and the .Pri'nci{;)ail Debtor (6r a'ny of them as the case méy be) will upon

request provide the Receiver with such' information as the Receiver may reguire in
connection with the Business (if any), )
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163

16.4.

(¢} - niot to rériove the books and records of ‘the Busingss (if any) from the Mortgaged
Property; and .

{d} nattoremove any 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 remaoving or
" destroying stock.or-chattels which are no longer fit foi the purpose Tor which they were
_inten’dédhr'fr‘érﬁ_ L’ssirig or 'selling the st‘c)'ck' i'n the ordinary co'uéfsa oftra d%ﬂgi

i refation to the Business (if any) the Mortgagor and the Principal Debtor (o; any of them as

the case may be) covenant{s) with the' Secunty Trustee a8 fnilows

{a) _ 'to-endbrs‘e-an'd'tfa'n'sfer'or ciuse to be érdorsed and'fr'a'ﬁsferred-any Licerces to the
‘Security Trustée or the Receiver or such othér person as the Security Trustee or the
Receiver imay noininate and give all notices and make all applications required to effect

“the legal transféer of any Licences or for nbtaini'ng new Licences to or forthe Security
Trustee, the Receiver or stich other persons as the- Secunty Trustee or the Receiver may
'nommate, : : -

(b} tO preserve and renew as necessary all Licences;’

le) fo conduct the Business (if'ény) in a lawful and proper manner to the best 'advan"tagé and

‘not ta do or perinit any act or thing which may endariger the Licences or render them
_void 6F voidable or liable to be forfeited or suspended or subject to ahy penalty of
.dlsquallflcatlon ' ' o : :

{d) t’o'-ihsure (in & sum required by the: Secirity Trustee from tithe €6 time) the Licences.
agalnst forfeiture, suspension or non-renewal and to produce. an demand evidence
“satisfactory tothe Security Trustee that such insurance is in foree; and

{e) notto create any further mortgage br'charg_e of the goodwﬂ%.-. -

* Fach of the Mdrtg’agofand the Prinéipal' Debtor by. éxecu’t.ing this Legal Charge irrévocably

authorises the Security Trustee, the Receiver or.any nominee or. Delegate of the Security-

. Trustee or the Receiver whether in’ the Mertgagor s and/orthe Principal Dabtor's name or

other\mse to SIgn any docuinent and to do any othar act of thing which may be requisite or
necessary to protect or to effect any renéwal of transfer of any licendes to the Security

“Trustes, the Recejver or any nominees or Delegate of the Security Trustee or the Receiver and _
" this Lagal Charge shall be canclusive. proof of the Mortgigor's and the Prmmpa! Destor's T

consénit to pratection; terewal or transfer of such Licences:

© After the Receiver has been appointed the net profits of the Business (iF any) after deduction

of the costs and expenses refetrad to in Clause 17 (Costs and Expenses) shall be applied in or
towards payment of the Secured Obligations and ail 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 dehited to any account of the Mortgagor or the Prindpal 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 héreby conferred shall be Tn addition and without
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173

‘prejudice to any and every remedy, lien-or security which the Security Trustee may have or but
for the said charge wold have forthe monies secuted by thas Legl Charge or d@ny part thereof,

If any prov;s:on contamed in thss Clause 16 is or at any tirme becomes lllegaf frvalid or
unenforceablé in any respect the legality, validity or enforceability of the remaining provisions

" of this Legal Charge shall not he in any way affected or impaired theraby.

Cosrs AND EXPENSES '

AlF costs, charges and expenses mcurred under thss Legal Charge by the Securuty Trustee:

" (whether acting in its personal capamty of as security trustee for the Secured Parties) (ot any

other Secured’ Party and their nominess, agents and Delegates) and all other monies paid by
the Security Trustee {whether acting in its personal capacnty OF a5 security trustee for the
Secured.Parties) (or any. other Secured Party and their nommees agents and Delegates) in
perfectlng or other\mse in: connectlon ‘With ‘this secunty o in respect of the Mortgagod

' _ Property |ncludmg (w;thout pI’EJUdICE to the generahty of the foregomg) all Hianies expended

by the Secu rity. Trustee (or any other Secured Party) uider Clause 11 (Covenants} of this Legal
Charge and ‘all costs of the: Secur;ty Trustee orany other Secured Party and their fAominees,
agents and Defegates of all proceedmgs for enforcement of the' security constrtuted by this
Legal Charge or-for obtaining paymisnit of the moriies secured by-this Legal Charge or anypart

thereof ar arising out of orin connection with the acts authorised by Clause 14 (Receiver) or
Clause 15 (Further Assurarices) {and $o ‘that any taxation ¢f the Security Trustee's. costs,

charges and expenses shall be on tha full |ndemnzty basm) shall be récoverable so far as they

- relate to thé liabilities of the Prmmpal Debtor from the Prznupal Debtor.and so far-as they

relate to the hablht:es of the Mortgagor from the Mortgagor as a debt'and may be dabited to

~anyaccount of the Principal Debtor and/or’ the Mortgagor and shall bear iterest in aceardance
~with'Clausé 3.5 and-stiall be. charged on the Mortgaged Property énd the charge conferred by
‘this Legal Charge shall bé in addrtlon and without prejudice to any and every other remedy,

lien or security which the Security Trustee {6 any other Secured Party} niay have or but for
the said charge'would have for the monies secured by this Legal Charge ar any part thereof.

' The Mortgagor and the Princi.pa'i Deb‘tor’ shall én dermand péy: toorfully irndemnify the Secured

Patties, orotheér naminee or agent on an after tax basis agaifistall losses, actions; claims, casts.
(mcludmg legal. costs} expenses; proceedmgs, liabilities and ‘expenditure which the Security
Trustee (whether acting in its personal capatity or. as security trirstee for and on behalf of the
Secured Parties) or aniy other Secured Party, and any of thair nominees or agents may suffar,

‘pay orincur, acting reasonably, in connection with ahy payrient &r discharge in respectof the

Secured Obligations {whether made by the Mortgagor and/orthe Prmcrpaf Debtor ar a third
person} baing fmpeached or decia red void for any reason whatsoever.

Whe‘r‘e,_ pursuant_to Clause 17:1 or 1'7.-2' above, asum 'i's-paid to the Seciired Parties {oF their
nomiinees, agents or Delegates), the Morfgagor and the Principal Debtor shall, in addition, pay
to any Secured Party in respéct of value added tax:

{a) {except where the payinent falls within paragraph (b) below), such amount as equals any
value added tax charged to the rélevant Secured Party (or their nominees, agents. of
Delegates) in respect of the matter which gives rise to the payment and which the
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18.
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relevant Secured Party {or their nominees, agents or Delegates} certifies is not
recoverahle by it by repayment or credit (such certificate to be conclusive in the absence
of manifest error); and

{b) on any reimbursement of or indemnification for any commissions, costs, charges,
expenses or other items incurred by the relevant Secured Party {or their nominees,
agents or Delegates) as agent for the Mortgagor andfor the Principal Debtor, such
amount as equals the amount included in the commissions, costs, charges, expenses or
other items in respect of value added tax {and in such acase the relevant Secured Party
{or their nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal
Debtor with an appropriate tax invoice in respect of such item, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supply).

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

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 Property or to any other property or
any other security which the Security Trustee may now or at any time after the date of this
Legal Charge hold on trust for and on behalf of the Secured Partles In respect of the monies
secured by this Legal Charge or any of them or any part thereof respectively.

ACCOUNTS

If any Secured Party receives notice that the Mortgagor has encumbered or disposed of the
Mortgaged Praperty or any part thereof or on the expiration of written notice given under the
provisions of Clause 3.3 be entitled to close the accounts of the Mortgagor and the Principal
Debtor and to open a new account or accounts and {without prejudice to any right of the
Security Trustee (or any other Secured Party} to combine accounts) no money paid into or
carried to the Mortgagor's or the Principal Debtor's credit in any such new account shall be
appropriated towards or have the effect of discharging any part of the amount due to the
Secured Party on any such closed account. If any Secured Party does not open 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 as 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 Principal Dehtor to the that Secured Party at
the time when it received such natice.
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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 have been first made out of any paymeits last

‘feceived into any account of the Mortgagor or the Principal Debtor with the Secured Party.

SET OFF

The Secunty Trustee and any other Secured Party may at any time and fmm time to Hime
without niotice (but shail not be obllged to) set off (i) any obhgatnon which is due and payable

by the Mortgagor or the Principal Debitor to- the Security Trustes, any other Secured Party

and/or any other member of the Barclays Gréup and is uripaid against (i} any- obligation -
{whether or not matured) owed by the Sectirity Trustes, anyother Secured Party and/or any
other member of the Barclays Group to the Mortgagor or the Priricipal Debtor as the case may

be (with the difference between the amounts In '(i)'-_a'nd i} being the Set Off Amoiint)

regardless of the place of payment, booking branch or currency of either obligation. Pursuant

tothe rights In the precedmg sentence; any Secured Party may {and the Secumtnyustee may

dl{ect 4 Seeured Party or other’ meraber of. the Barclays Groupto) debit an‘accourit held by the

- Martgagor 61 the Priricipal Debtor, asthe case may-be; with any membier of the Barc!ays Group

by an smount Up to and [acludmg the Set Off Amount. -

if the obhgataons arein drfferent currencies, the Secuﬂty Trustee and any other Secured Farty
may convert efther obllgatlon at'a market rate of exchange inits tsual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee (or any other _
Secured Party) (as.applicable) with less than the amount du; the Mortgagor and the Prificipal

- Debtor must make good the amount of the shortfall on demand,

The - Security Trustee and any other Secured Party may inits absoiute discretion estumate the
‘amount of any liability of the Mortgagor or the Prmcrpal Debtar which is contingent or
'unascertamed and thereafter set off sﬂch estimated amaunt and no amount shall be payable
by the Secur;ty Trustee oF Secired. Party {as appilcabie) to the Mortgagor or the Principal

Debtor unless and untri aII Secured Obhgatmns have been ascertamed ‘and fully repald ar
d;scharged

- PROCEEDS FROM THE MORTGAGED PROPERTY

Atany time after payment of the monies secured by this Legal Charge o any patt of it has been
demanded-and-any part remains unpald the Security Trustes may as agenit of the Mortgagor

_and/or the Beneficial Owner (as applicable)_remove.‘an:d sefl any chattels on the Mortgaged
“Property and the net proceeds of sale thereof shall be paid to the Martgagor and/or the

Beneficial Owner (as applicable} on demand and the Seturity Trustee shall not have thé right
to retain or set off such proceeds of sale against any indebtedness of the Mortgagor and/or
the Beneficial Owner (as applicable) to the Security Trustee {or any other Secured Party).

“The Mortgagor hereby covenants with the Security Trustee to payany sums which bacome

payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenancies
Act 1995 ar unider any other statute for compensation costs or otherwise to a tenant of the
Martgaged Properfty or any part thereof farhng which the Security Trustee may pay the said
summ or dlscharge any charge creatad in pursuance of any such statute for securing the same
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222
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-and any monies paid by the Security Trustes under this Clause 21 shall be deemead to be
expensas properly incurreéd by the Seaur'éty Tristes heraunider,

DiSCRETION AND DELEGATION

Any liberty or power which may be exerciséd or any deterrination which may be made urider
-this Liegal Charge by the Security Trusteé orany Receiver may be exercised or made from tirie:
~ totime in its absolute and unfettered discretion without any obligation to give reasons.

“Each of the Security Trustée and any Receiver may at any time delegate all-or anyof the rights

conferred on it by this Legal Charge,

'-'The-delegatécnlrﬁa\/ be made Upon any ferms and conditions (including the power to-sub-

delegate) and subject to any restrictions as the Security Trustee or the Receiver may think fit.

.Sﬁcﬁ dei'éga:ti'oh 's;héll not 'prec:'l'ud'e'e'ith'e'r' tHé subseqU'éhf éxetcise'o'f such péw'er’ éutho‘rity of
discretion by the Security Trustee or the Recewer ztself or any subsequént delegatlcm or’

revocation

Urider nio c‘ircumstan'c_es shall the §ecuri€y Trustee, ﬂ'or'an'y Secured Party, nor any Receiver or
Delegate nor any officer, agent. or'erﬁp%oyeé of any of ther be Hable to the Mortgagor or the

- Prmcnpa! Debtor or any other person, as the case- may he, a5 result of or in connection with

any act, defauit om|ssmn or mlsconduct oh the gart of any Delegate,

RE’L’EAS’E

The Mortgaged Property.shall not be releasad by time being given to the Priricipal Debtor or by any
arrangement in relatian to other securities or by‘any act matter or thing: v&h'e'th'er oceurring before or
after demand whereby the samie. mtght have been released (except an express release. duly executed
by or'on behalf of the Securlty Trustee) and any mianies which may notbe otherwise recoverabfe under
this Legal Charge by reason of any iegal limitation, disability or |ncapamty onh or of the Principal Debtor
shall nevertheless be recoverahle from the Mortgaged Property as though such monies had been
advanced to the Mortgagor as if the Mortgagor were the sole or principal debitor in respect thereof and
this Legal Charge hadsecured such indebtedness.

24,

244

BANKRUPTCY, WINDING UP

In the event of the ihsol@ehcy,' béhkrupti:'y, 'édmi'nié't'rétién' 'wi{ading ub‘ or recéivéfship

. proceedings or prucedure as set out in Part 26 of the Companies Act. 2006 or in the Insolvency
Act 1986 or in relation to or With a view fo any analogous proceedings or procedure. in any

jurisdiction ar-any arrangeiment with the creditofs of the Pr_'m dpal Debtor:

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

(b) ‘the Mortgagor shall tiot Until the Secured Parties have been fully repaid be entitled to
participate in any other security held by the Security Tristee on trust for and on behalf
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251.

25.2

953

of the Secured Parties orin monies received by the Setured Parties on account of monies
" due from the Principal Debtor; :

(&) any dividends or payrrients received by the Secured Parties shall be taken and applied as

paymernits in gross and-shall not prejudice the right of the Securad Parties to recover out
of the' Mortgaged Pmperty alt the mnmes sicured by this Legal Charge and

(d) the Secured Parties shall be enhtled to prove for the | ul! amoutit of the clalm of the

. Secured Partias- and to'retain the whole of the dividends to the exclusion of the tights (if

any) of the Mortgagor in‘competition with the Secured Parfies intil the Secured Parties
have been fully repaid. '

TRANSFERS AND DiscLosuRE

Neither the Mortgagor nor the Principal Debtor m'ay assign ot ot?aerwrse transfer any of its

rights or obligations under this Legal Charge.

The Secured Parties may at any time sell, assign, novate, seciritise or otherwise transter all or

any part of their r:ghts or obfsgaticns under this Legal Charge to any person-atany time {a
: 'Tmnsferee) The Mortgagor and the Prancxpai Debtor consentto the disclosure by the Secured
Parties of- any mformation and documentatmn d|rectly of: mdsrect%y concernmg this. Legal
'Charge to any prospectwe or actual Transferee ' ' :

The Secured Parties may disclose ary |nformat|on relevant to this Legal Charge in the Secured

" Parties’ possessmn relating tothe Mortgagor and the Prmupal Debtor to:

{a) any other mem‘ber_ dr"affi]iate cif" the Barclays G'roup and :c‘:‘ur or their officers, directors,

“employees, auditors, partners, consultants and profassiciial advisers;

(b} agovernmental, banking, taxation or other regulatory authority:

{¢) any person in connection with a securitisation of all or any part of the loan assets of any

‘membier of the Barclays Group from timeto time;
{4} the Mortgagor and the Principat Debtor (as 'abp'ficabie}; :

{2)  any person who may otherwise enter into contractual relations with any member of the
Barclays Group in connection with this Legal Charge;

{f)- - any person to whom information is required or requested to be disclosed by any court of
competent jurisdictiah or governmental, banking, taxation or other regulatory authority
or similar hady;

(g) any rating agericy {including its professional advisers) to enable the rating agency to carry
out its normal rating activities;

(h} any credit reference agency; and
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27.
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281

282

28.3

284

{i} —any-other obligor in respect of all-or part-of the Secured, Obligations and any affiliate,
holding company or subsidisry theraaf,

FORBEARANCE
No delay or omission on'the part of the Security Trustee {or any other Secured Party) in

exercising any-right, power or privilegeé under this Legal Charge will impair it or be. construed
as.a Waiver of it. A single or partial exercise of any right, power or privilege will not-in any

~circumstances preclide any other or further exercise of |’c or the exercise of any other right,
‘power or privilege. '

COUNTERPARTS

This Legal Chiarge may executed in any number of counterparts, each of which when executed
and “delivered shall be -an orlgmai “All-sueh counterparts will together constitute one

" Instrufnent.
Noracss,CommtfmcnﬁoﬂsAN&'DEMANBS‘ o

‘Any notice, commumcatmn or demand under or in connecnon wuth this Legal Charge shall be
in wntang and shall be delivered personally} of by. post to the Authansed Address and, if given

by any Secured Party, may be made or given by any manager, ofﬂcer or agent of that Secured
Party or of any branch of that Seciired Party. ' '

Any notice,. co'mmun'ication or demand ma'de of dalivered Under or In connection this Legal

Charge to the Mortgagor or the Princigal Debtor will only beeffective in the case of a letter
which is sent by post; in a first-class prepaid letter where available, and is posted before the

* last collection of letiers fromythe 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 hotice to any Sectred Party shall be addréssed in wfitihg. and sent by post ta Bérclays
Secu’rity Trustea Limited Business Lending. Services, PO Box 16276, One Snowhifl, Snowhill
Queensway Birmirigham, B2 2XE and shall only be efféctive when actually received by that
Secured Party.

Demands unider this Legal Charge may be made from time to time and , at any time, the

- liabilities - and’ obligations of the- Mortgagor under this Legal Charge mdy be enforced,

irrespective of:

*(a) ~whether any demands; steps or proceedings aré béing or have. bisen 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 miay be entitied in
respect of the monies and liabilities hereby covenanted to be paid or discharged by each
of the Principat Debtor and the Mortgagor and any other obligations secured under this
Legal Charge is enforced.
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29, MISCELLANEQUS PROVISIONS

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

29.2 If at any time any provision of this Legal Charge is or becomes invalid, illegal or unenforceable
in any respect under any law, the validity, legality and enforceability of the remaining
provisions of this Legal Charge shall not in any way be affected orimpaired.

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

294 The Finance Parties and any nominee, agent, Delegate ar Receiver may, subject to this Clause
29 and the Contracts (Rights of Third Parties) Act 1999 or any smilar applicable legislation, rely
on any clause of this Legal Charge.

29.5 Notwithstanding any term of this Legal Charge, the consent of any person who is not a party
is not required to rescind or vary this Legal Charge or any other agreement entered into under
or in connection with it.

29.6 This Legal Charge is intended to take effect as a deed notwithstanding the fact that any party
may only execute this Legal Charge under hand,

30. GOVERNING LAW AND JURISDICTION

30.1 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.

30.2 Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to the
jurisdiction of the English courts {but without prejudice to the Secured Parties' right to
commence proceedings against any party in any other jurisdiction) and irrevacably 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 niot
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 recommendad to seek
independent 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 225 Londonderry Road Smethwick West Midlands and 44
Kipling Road Birmingham comprised in the document{s} particulars ofwhich are set out below;

Date Description (Conveyance, Lease | Farties
Assignment, Mortgage, Assent,
. etc.)
Complete if title
is not registered
at time of
Charge
Title Number(s) and Administrative area Registered Proprietor
Property Description
Complete if title ToTER
is regi WIS S SARODWIEL 4T FROMERT )
is registered at 2% Lc.JDDAJQEQﬂVW‘Q B0 AN HAN
time of Charge LimeTel,
U360 50 @ IGHAM Iy
C_(\.L;( LA waly ﬁGsl\ﬁ)
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- EXECUTION PAGES -

P

- Paul Jury
Director of Lending Operations

For and ori behalf of Barelays Security Trustee . .
Limited

" EXECUTED as & DEED by City Propertias
Birmingham Limited, as Mértgagor, acting by two .
directors/a director and its secretary - ‘Signature of Director

NASHPL s A=A
Name. of Director (in BLOCK
CAPITALS)

o=

"Signgg;r‘e of E}irector/_See#e-E&Fy«»

ISR wIALRn
Name of Director/Secretary— {in
BLOCK CAPITALS)
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EXECUTED as-a DEED by City Properties

Birmingham Limited, as Prinicipal Debtor, acting

by two directors/a director and its seeretary

Name

Signature of Director

VS ANRANA

‘of - Director  {in  BLOCK
CAPITALS)
Stgnatu ﬂ,_g,c!f D“‘rectcr/Seereian,z

T snnesn

Name of Dzrector/.Seﬁ'fetw {in
BLOCK CAPETA!.S)
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