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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11755457

Charge code: 1175 5457 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st November 2019 and created by A&HHH ASSOCIATES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 2nd December 2019 .

Given at Companies House, Cardiff on 3rd December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Case Reference No. BPM/8235471/RARE/SPC/R.5

A&HHH Associates Ltd
{the Mortgagor)

AZHHH Associates 1td
{the Principal Debtor)

and

Barclays Security Trustee Limited
(the Security Trustee)

LEGAL CHARGE
onren_2-| /11 [ 2019

[NOVE: PLEASE INSERT DATE OF EXECUTION
BY FIRAL SIGNATORY (N MANUSCRIFT]
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE IS EXECUTED

This tegal Charge is an important legal docurent. We strongly recommend that you seek the
advice of your solicltor or other legal adviser before executing this Legal Charge.,

s Thisis a Legail Charge over the Mortgaged Property described in the Schedule and the other assets
referred to in this Legal Charge.

+  The Security Trustee will hotd this Legal Charge as security on trust for and on behalf of the Secured
Parties for all debts and other liabilities owed to one or more of the Secured Parties by the
Mortgagor and the Principal Dabtor. This includes all present and future loans or facilities that
gach of the Finance Parties have granted or may in the future grant.

e Your lizhilities under this Legal Charge will include any Habilities owed under any guarantee or
indemnity which you. have given to or may give to afy of the Secured Parties in the future subject
to the limitations set out inthis Legal Charge.

= Ifany of the debts or liahilities secured by this Legal Charge are not paid when due, the Security
Trustee can appoint a receiver, or take possession of the Morigaged Property and any of the-assets
charged by this Legal Charge and sell tham.

e This Legal Charge is separate from and not limited by any other security or guarantee which you
may have already given or may give to the Security Trustee {or any other Secured Party} in the
future.

i a company/iLLp mmrpqrated inE g{anci and Waies executes tﬁ:s Legai €harge as: Murtgagor, a!i
parties tnderstand that this document (ing ava '
By any person at Companies House of upor

Barclays Security Trustee Umited is authorised and regulated by the Sinancial Conduct Authority [Financial Services Register No. 783115},
Repistered in fngland. Registered Mo, 10823314, Régisternd 6ffice: 1 Chiorchill Plice, Loridon EL3 SHP,




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

{1} ABRHHH Associates btd {incorperated in England and Wales with registered number
11755457} of 7 Bishops Avenue Bromiey BR1 3ET {the Korigagor);

{2} ARHHH Assodates Ltd {incorporated in England and Wales with registered number
11755457} of 7 Bishops Avenue Bromley BRI 3ET {the Principal Debtar); and

{3} Barclays Security Trustee Limited (Company Mumber 10825314} of 1 Churchllt Pace,
{.ohdon E14 5HP, acting in its capacity as securlty trustee Tor and on behatf of the Secured
Parties {the Security Trustee)

1T 1S AGREED as follows:
3. DEENITIONS AND INTERPRETATION
i1 Deafinitions

In this Legal Charge, each of the following expressions has, excep!. where the context otherwise
requires, the meaning shown apposiie it

Authorised Address means the last address given to the Security Trustee for the Mortgagor's andfor
the Principal Debtor's place of business (or any ore of them If more than one} or registered office;

Authority the United Nations Seéurity Council, the Commission of the European Union, Her Majesty's
Treasury, the Oifice of Foreign Assets Control of the United States Departinent of the Treasury, or any
other Uniitad States government entlty;

Bareluys Groyp means Barclays PLC and any of its direct or indirect Subshdiaries;

Business means the goodwlll of the business {#f any) from fime to time carvlad on at the Mortgaged
Praperiy;

Pefoult Rote means!

{a}  the default interest rate set out In the document under which the relevant liability for the
overdue amount inftially grose; or

(b} [f no default interest rate is set out in such document, a rate per annum eguat to the cost
{without praof or evidenca of any actual cost} to the relevant Secured Party (as ceriified by it} if
[+ were to fund or of funding tha relevant amoumnt plus 2 per cent. per annum;

Delegates means 2 delegate or sub-delegate appointed purstant tg Clause 22 (Discretion and
Delegation);

Environmertta! Approvals means all consents of any kind relating io Environmental Laws to whith the
Mortgagor av the Mortgaged Property or the use or orcupation of the Mortgaged Property is subject;
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Environmental Claims means any clalm by any person in respect of losses or Habilities suffered or
fncurred by that person as a result of or in connection with any vielation of Environmental Laws or
Environmental Approvals or giving rise to any remedy or penally that may be enforced or assessed by
private o public legal action as a result of Environmrentat Contamination of any. application for any
‘nterim or final judicial or administrative decree, injunction, cease and desist order, abaterment order,
compliance order, consent arder, elean-up order or enforcement netice, stop notice, improvement
notlee, prohibition notice or revocation order In respect of Environmentat Contamination or any other
remedial or other action that the Mortgagor is obliged to undertake pursuant to Environmental Laws
in respact of Environmental Contamination; )

Environmental Contamination means the following and their consequences:

fa}  any release, leakage or splilage at or from the Martgeged Property into any part of the
environment of any toxic, poisonous, noxlaus or peliuting matter of hazardous, detrimental or
dangerous substances or thing;.

te}  any accident, fire, explosion or sudden event which-affects the envirenment and Is attributable.
to the operation, management or control of the Morigaged Property including {without
fimitatfon] the storage, keeping, handling, labelling. or dispasal of waste {as defiried in the
Envirenmental Protection Act 1390) or hazardous, toxlc er dangerous substances; and

{e}  any designation of the Mortgaged Property as contaminated land for the purposes of Part [1A of
the Eredronmental Protection Act 1999,

Environmental Lows includes all or any faws, statutes, rules, regulations, treaties, directives, bye-Jaws,
directions, codes of practice, circulars, guidance notes, orders, notlees, demands, decisions of the
courts of any authorily or any other body whatseever having jurisdiction-which at any time relate to
the enviranment or Envircnmental Contaimination or standards of conduct applicable to the Morigaged
Property or the occupation or use of the Marfgaged Property or the operatlon of any business from or
ysing the Mortgaged Property;

Fingnee Poriies means:

{a}  Barclays Bank UK PLC;

(b} Bardlays Bank PLC; and

{e}  Barciays Mercantile Business Flnance Limited;

Moartgaged Property means all the property referred to in the Schedule to this Legal Charge;

Receiver means a receiver and manager or & recelver appolnted pursuant to Clause 14 (Receiver)
together with any substituted recelver or manager and any of their Delegates;

SDN List means the Specially Designated Nationals List maintained by the Office of Forelgn Assets
Control af the US Depariment of the Treasury, or any similar Hist maintained by any Authority;

Securaed Parties means:
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{a} the Security Trustes;
{h} the Firiance Parties; and
{c} any Receiver and/or Delegate;

Secured Obifigations means ali money, obligations and llabilities now or at any time in the future due,
owing or incurred in any manner whatsoever by the Princlpal Debtor or the Mortgagor in each case to
the Securlty Trustee (whether in its personal capaclty or as securlty trustee for the Secured Partles} or
o 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 suraty, including, without
limiEation, all Interest, discount, comimission, fees, charges and expenses and together with any matters
refating to or arising In respect of those moneys, abligations and liabilities;

Secyrities means ail stocks, shares, debentures, debenture stock, loan stock, bonds and. securities
issued by any person {other thanthe Mortgagor and all ather investments {as listed in Part I} of Schedule
7 1o the Fnancial Setvices and Markets Act 2000 including all rights and berefits arising and alf money
payable In respect of them, whether by way of conversion, redemptlion, bonus, option, dividend,
interest or otherwise {including in al subsidiary undertakings or the certificates for which are-now orin
the future depasited with or to the order of the Security Trustee or which. If uncertificated are held ih
an escrow or other account In the favour of the Security Trustee or hald in the Security Trusiee's name
or In the name of & nomines fo the order of the Security Trustee);

Secority 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;

Secyiity Inferest mesis any mortgage, charge, pledge, lien, assignment, encumbrance, right of set off
or security interest whatsoever, hawsoever created or arising or any other agreement, arrangement.ar
court arder having substantially the same economie effect-as the foregoing;

Security Peviod means the period beginhing on the date of this Deed and anding on the date on whilch
the Security Trustee s satisfied that all Secured Obligations have been unconditionally and frrevocahly
pald and discharged in full and ali facllitles made available by each of the Finance Partfes to the Principal
Dehtor have besrt cancefied; and

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

1.2 Interpratation
{a) in this Legal Charge, except where the contaxt otherwise reduires:
{i} references to "the Mortgagor™ or "the Principal Debtor” shall include persons deriving

titte under “the Martgagar” or "the Principal Debtor® or who are entitled to redeem
this security and the expression “the Secured Parties® (including refarences o "the
Security Trustee™ and "the Finance Parties™) shall include references to any of their
respactive nominees, agents, Delegates, sucressors in title and permitted assigns.and
transferees;
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{0}

(i)

{iit}

{i)

{vif)

{viii}

{tx}

{x)

uniess otherwise Indicated, references to the Securlty Trustee mean the Security
Trustee scting In Ms capacity o5 security trustes for and on behalf of the Secured
Parties;:

winding up includes any winding up, reconstruction, administration, dissolution,
llquidation, bankruptey and any analogous procedure or step under any applicable
faw;

if the Martgagor or the Princlpal Debtor consists of more than one entity the Hability
of each such entity shall be Jolnt 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,
assoclation, committee, trustees or debtors on joint account, this security shall
remain effective notwithstanding any change intheir composition, name ar style, and
shall continue to secure all money and llabilities due, owing orincurred to the Security
Trustee {whether in Tis personal copacity or as secufity trustee for the Secured
Parties) or to any of the gther Secured Parties by the person or persons from time to
time constiuting such partnership, unincorporated body, assoclation, committas,
trustees or debtors;

references to any deed, instrument, certificate, agreament or contract {including this

Legal Charge} or g provision thereof shall be construed as a reference 1o that deed,
instrument, certificate, agresinent or contract or provision as from tire to time
varied, novated, amended, supplemented or replaced {however fundamentaliy};

expressions Importing the singular shall include the plural and vice versa and wards
denoting any gender include sl genders;

references to any statule or other legisiative proviston shall incdlude any statutory or
legisiative modification, re-enactment or any substiution of such statute or provislon
and, where applicable, any equivalent statute orlegislation in another Jutfsdiction:

a time of day i5 & 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 assoclation,
trust, joint venture, consortium, partnership or cther entity {whether or not having
separate legal personality].

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

Where the Morigagor is an individual and not a body ¢orporate the continuing nature of the
security herehy created shall not be determined or affected by notice ta any Secured Party of
the death or mental incapadty of the Mortgagor.
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3.2

a3

ER

Notwithstanding any other provision of this Legal Charge, any security crested hereunder
which, at the time of belng enforced, would constitute a regulated morigage contract undar
Article 61{3)(a) of the Financial Services and Markets Act 2000 (Regulated Activities) Order
2001 shall not-secure any amount payable to Barclays Bank PIC or Bardays Mercantite
Business Finance Limited.

SECURED ParTiss.

Each party agrees that the Security Trustee's interests and rights under and In respact of this
Legal Charge shall be heid by the Security Trustee on trust for and on behalf of the Secured
Partfes,

AGREEMENT TO PAY

Each of the Printipal Debtor and the Mortgagor hereby as primary obilgor and not merely as
surety, covenants with the Securlty Trustee that each of the '?riacipat Debtor and the
Mortgagor will on demand i writing made to the Principal Debtor or the Mortgagor, pay or
discharge the Secured Obligations on the date(s) on which such Secured Gbligatl_nﬂs' are
expressed to become due and in the manner provided for in-the document under which
liahility for such Secured Obligations arises.

On any such demand being made, the Securlty Trustee may also immediately erystallise, or
direct the relevent Sacured Party to crystallise, any future ohilgations of the Mortgagor and/ar
the Principal Debtor to pay any amounts due under any bills or notes which are hald by any
Secured Party and to which the-Principal Debtor and/or the Mortgagor Is a party whether as
drawer, acceptor, maker or endorser without any deduction, withholding or set off
whatsoaver. The Security Trustes shall be at liberty from time to time to give tme for payment
of any bills of exchange, promissory notes or other securitles which may have been discounted
for or racelved on account from the Mortgagor andfor the Princlpal Debtor by any Secured
Party or on which the Mortgagor and/or the Principal Debtor shall or may be liable as drawer,
acceptor, maker, endorser or otherwlse to any parties liable thereon or thereto as the Security

Trustee in lts ahsolute discretion shall think flt without releasing the Mortgagor andfor the

Ptincipal Debtor or affecting the Mortgagoer's andfor the Principat Deltor's liability under this
tegal Charge or the security oreated by it

So far only as the labifities of the Principal Debtor ara concerned the continuing nature of the
security created by this Legal Charge may be determined at the expiration of three calendat
months after the recelpt by the Security Trustee from the Muortgagor of notice in writing to
determine it and the amount securad by this Legal Charge in respect of such liabilities shall on
ihe expiration of such notice be crystallized excent as regards unascertained or contingent
Habilitles and additional sums for interest costs and expenses.

As betwesn the Principat Debtor on the one hand and the Morigagor and the Mortgaged
Progerty on the other hand the Principal Debtor shall be primarily fiable for the payment of
the monias hereby covenanted to be paid by the Principal Debtor but this provision shali not
affect the Security Trustee {or any other Securad Party] or In any way preclude the Security
Trustes {or other Sacurad Party) from eforcing ot having recourse to-all or any remedies ar
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4.1

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

Dafault Interest on the Secured Obligations shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 17 {Costs and Expenses) from the date such amount was expended, paid
or debited on account by. the Security Trustes or any other Secured Party {without the
necessity of any demand belng made for payment thereof}; in each case, up to the date of
actual payment {both before and after judgment) st the Default Rate. Any defaulf Interest
aceruing under this paragraph shall be immediately payable by the Principal Debtor or the
Mortgagor on demand by the Security Trustee.or any other Secured Party. Unless otherwise
agreed, such default interest (if unpaid) wili be compounded with the refevant overdue
amountor cost, charge, loss, liability, expense and other amount referred to in Clause 17 {Costs
and Expenses} on & monthly basis but will remaln immediately due and payable.

SECURITY

Seneral

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

fa}
{o}

{c)

{d)

4.2

{a)

continuing securlty for the payment and discharge of the Secured Qbligations;
granted with full title guarantee;

granied In respect of all the right, title and interest (if any}, present and future of the
Mortgagor in and to the relevant Securlty Asset; ahd

granfed In favour of the Security Trustee to hold on trust for and on behalf of the Secured
Partles,

Charges
The Mortgagor hereby charges:

{i} by way of legal mortgage all the Mortgaged Property snd all the interest of the
Mortgagor in the Morigaged Property TOGETHER with all bufldings; fixtures including
trade- fixtures {if any} and fixed plant and machinery from time to time on the
Mortgaged Property together with -ali estates, rights, title, options, easements and
privileges benefitting the same induding all beneficial interests and rights in the
Mortgaged Property and in any proceeds of sale or disposal of any part of the
WMortgaged Property;

{if} by way of first fixed charge any shares held by the Mortgagor in any company from
time to time which has any rights in eris connected to the Mortgaged Property; and

Page B




{c)

{d)

4.3

im by way of first fixed charge the benefit of all guarantees, Indemnities, rent deposits,
agreements, contracts, undertakings and warraniles relating to the Mortgaged
Property,

The Mortgagor hereby assigns and agrees to assign alf of is right, title, estate and other
interests in and to all rents and other surns at any time payable by any tenants or licenseas or
oeeupiers of the Morigaged Properly together with the Benefit of gll its rights and remedies
retating to them subject to redemption upon repayment of the Secured Obligations.

The Mortgagor herely assigns and agrees fo assign all of its right, title, estate and other
interests in and to all monies from time to fime payable to the Mortzagor under or pursuant
to alf present and future contract or policies of insurance to which it is entitled In relation to
the Mortgaged Property including withaut limitation the refund of any premiums subject o
rademplion upon repayment of the Secured Chligations.

The Mortgagor hereby charges by way of first fixed charge the Business.

inaptied covenants of title

The covenant set out in Sections 3(1), 3{2) and 6{2) of the Law of Property {Miscellaneous Provisions}
Act 1994 will not extend to this Clause 4, [t shall be implied in respect of this Clause 4 that the Mortgagor
1s disposing of the Security Assets free from all charges and encumbrances twhether monstary or not}
and from alt other rights exercisable by third parties {including lizbilities imposed and rights eonferred
by or under any enactment}.

44

Oramership

The Mortgagos is the legal and beneficiat owner of, and has zoad and marketable Htke to, the Security
Assets, In each case, free from security {other than that created by or pursuant to this Legal Charge)

and restrictions and onerous covenants.

5.1

L.anp REGISTRY

The Mortgagor hereby requests if the Maotigaged Property is registered at the Land Reglstry
{and against any title to any unregistered property making up the Mortgaged Property which
is the subject of a first registration of title at the Land Registry) the Chief Land Registrar

(A)_\) 1o enter the following restriction into the register in favour of the Security
Trustee:

"o disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being o charge registered before the
entry of this restriction, is 10 be reglstered without o written consent signed by the
proprietor for the time being of the charge dated finsert date] in fovour of Borclays
Security Trustee Limited o referred to In the charges register”, and

(E?}M' to enter an abligatiun to make further advarces on the Charges Register
relating to the Mortgaged Property.
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61

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 pravisions of the artides of
association or other constitutive decuments of the Mortgagor if applicable.

REPRESENTATIONS
The Morkgagoer represents and warrants that:

{8} I has full power and authority and is legaliy empowered to enter into this Legal Charge
ant to grant seeurity over the Morigaged Property on the terms set out herejn;

(b} # has taken all necessary actions {including corporate actions) fo authorlse the
acceptance of and the-exercise of s rights under this Legal Charge and the performance
-of its oBligations under this Legal Charge and all other documents to be entarsd into by
It In connection herewith;

{c} thereis nolegator other restriction on its ability to enter into and perform its chligations
in respect of this Legal Charge, Including that such entry or performance will not
constitute a breach of any law, regulation or official directive to which It is subject or any
agreement by which it is bound;

(d) this Legal Charge will be vaiid, binding and enferceable in sccordance with its terms;
{e} neitherthe Mortgagor, nor any of its affiliates is sither:

{i} listed, or is owned or controfied, directly orindirectly, by any person which s listed
on an SDN List: or

{l}  located, organised or resldent in a country which is the subject of sanctions by any
Authoriiy;

(’r".i_'_\ no Securiﬁﬁq;ev&st {other than the Security Interests created or expressed to be created
by afng;zz;s:ﬂant to this Legal Charge) exists on, over or in relation to any of the Mortgagad
Property or any otfer assels being charged pursuant to this Legal Charge at the date of
this Legal Charge;

{g} any assets being charged pursuant to this Legal Charge whith are in the formi of shares
are fully paid and not subject to any optlon to purchase er 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 sny transfer of those
shares on creation or enforcement of the Security; and

{H} o "warning notice” or “restrictions notice” (as defined in Clause £{2} of Schedule 18 of
‘the Companies Act 2008) 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 ail
respects at all Umes during the Securlty Period as if repeated by reference to the then existing
circmstances.
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8

8.1

Aa}

b}

GenNeRaL UNDERTAKINGS
The Martgagor undertakes to procure that
{#) it shall not malee any material change in the scope or nature of its business;

{h) if the Mortgagor I a partnership, itshall notfy the Security Trustee in witing Immadiately
of any change in the membershia of the partnership. Whenever possible such notification
shall be glven in advance of suich change; and

fc} if the Morigager comptises one or mare trustees, it shall give to the Security Trustee not
lzss than 28 days' prior written notice of the propesed retirement of any trustee of the
appointment of any new trustee (which shall not be effected without the prior written
ronsent. of the Security Trusteej and shall notify the Security Trustee in writing
imrnediately upon the death of any trustee or the dissolution of any firm or corporation
acting as trustes,

URNDERTAKINGS
Genaral

The Mortgagor covenants with the Securhty Trustee that during the continuance of this security
that It wilt not {without the prior written consent of the Security Trusteej:

) Ereate or agres to creste or permit to subsist any martgage or other fixed charge or
other secwrity of any kind over the Mortgapged Property or other assets charged
pursuant to this Legal Charge;

{iiy sell, assign, transfer, part with or share possession or otherwise dispose of or desl
with ts interest In the Mortgaged Property or other assets charged pursuant to this
Legal Charge;

{iii) create or grant any interest In the Mortgaged Property or any other asset secured by
this Legal Charge in favour of a third party; or

{iv} sever ar rermove any of the fixtures forming part of its Mortgaged Property, if to do
so would be reasonably expected fo have a matetially adverse effact on the value,
saleabliity or use of the Vortgaged Property or the enforceability of this Legal Charge.

Duriig the contintanca of this security, no statutory or ather power of granting of agreeing o

grant or of accepting or agreeing to accept surrenders of leases or tenancles af the Mortgaged.

Praperty or any part thereof shall be vapable of being exerelsed by the Mortgagor without the
prior corsent in writing of the Security Trustee,

During the contintisnce of this security the Mortgagor shalt have nostatutory or other power
to vary the terms of any lease or undertease of or relating to the Morigaged Property or any
partthereof without the prior consent in writing of the Security Trustee.
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fd) The Moartgagor shall immediately on execution of this Legal Charge or, in relation to any
occupaticnal lease coming into existence after the date of this Legal Charge, upon the
Mortgagor entering into that occupational lease, give notice to each tenant in such form nsis
approved by the Security Trustee and shall procure that such tenant gives to the Security
Trustee within a reasonable time of the execution of this Legal Charge or the occupational
lease, as appropriate, a duly completed acknowledgement of such notlee. if the Mortgagor
falls to do so, the Securlty Trustee may give such notice.

{2} The Morigagor hereby covenants with the Security Trustee thag

i

{H

(i}

{iv}

Immediately upon execution of this Legal Charge, to deposit with the Security
Trustee, ol deeds and documents relating to any ocoupational interest at the
Mortgaged Property and any title insurance policles unless held by the Mortzagos's
solicitor {being JMW Solicitors LLP as at the date of this Legal Charge) to the erder of
the Security Trustee and to deposit with the Security Trustee or such solicitor at any
time thereafter any farther such deeds and other documents relating to such
occupational Intergsts or ftle insurance policies, promptly upon coming into
possesslon of any of thase tems;

without prejudice to paragraph (i) above, following execution of this Legal Charge, on
written demand to depeslt with the Security Tiustee all title doeds and other
decuments censtituting or evidencing titfe to the Mortgaged Praparty, unless held by
the Mortgagor's solicitor {being 1MW Solicltors LLP as at the date of this Legal Charge}
ta the arder of the Security Trustee and to deposit with the Security Trustee or such
solicitor at any time thereafter on wiltten demand any further such title deeds and
docurmnents;

if-and so fong as the tile to the Mortgaged Property or any part thereof is not
registered under the Land Registration Acts 1986 to 2002 no person shall, during the
continuance of this securlly, be registered under the said Acts as proprietor of the
Martgaged Property or any part thercof without the consent in writing of the Security
Trustag;

upon any such registration the Morigagor will forthwith deliver to the Securlty
Trustee copies of evidence of registration (including a copy of the title plan and
reglster for each registered title i respect of the Mortgaged Property) and such title
plans and registers delivered to the solicitor holding the title deeds to the Security
Trustee's order In-accordance with paragraph (i} above; and

the Mortgagor will comply with-all planning faws and regulations and the terms of any
authorisation in respect of any such planning laws or regulations, in each case retating
ta the Morigaged Property.

82 Environment

The Mortgagor undertakes to the Security Trustee that durlng the continuance of the securfty
constituted by this Legal Charge it shall at alf fimes:
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83

obtaln and maintain in Full force and effect all Environmental Approvals and ensure that the
business and/or operations carrled on at the Morigaged Property comply in ali respects with
2il Environmental Laws and Environmental Approvals;

prompily on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has bean made or threatened against the Mortgagor or any occupler of the Mortgaged
Property setting out the action which Is to be taken with respect to that Frviranmental Clairm;
and

notify the Securlty Trustea promytly on becoring aware of any Environmerital Contamination
at or brought on to the Morigagad Property or circumstances lfkely to lead to Envirenmental
Cortamination which might give rise to any Environmental Claim, and take or procure the
taking of all necessary actlon to deal with, remeady or remiove from the Mortgaged Property or
prevent the incurslon of (a3 the case may be} that Environmental Contamination or
dreumstances likely to lead to Environments! Contamination so as to prevent an
tnvironmental Claim, endeavouring always ko minimise the danger or harm arising to the
enviranment.

Lompliance

During the continuance of this security the Mortgagor shalk:

{a)

g4

ohtain and meintain all consents and observe and perform all covenants, stipulations,
requirements, court orders, regulations and obligations from time to time affecting the
Mortgaged Praperty and comply with all requirements of any authority and all chligations
ynder ahy statute, bye-aws, snd reguletions relating to the whole or any part of the
Mortgaged ?repe?ty; and

-~ give full details to the Security Trustes of any notice, order, direction, designation, resclution,

proposal or other matter giver or made by any authority {(whether or not under any planning
legislatlon, regulations and/or bye-laws} and relating to the Mortgaged Propertyor theareain
which the Mortgaged Property is sttuated and ¥f required by the Securlty Trustee take afl
necessary steps to comply with such notice,

Pay outgoings

During the continuance of this security, the Mortgagor shall punctually pay or cause 10 be paid all
present and fulure rent, rates, taxes, duties, charges, assessments, imposftions and outgoings
whatsoever now ot at any time payable, chargad, assessed on ot In respect of the Mortgaged Property

or any part of it.

L8

BIEORMATION AND ACCESS
The Mortgagor shall:
{8} from time to tme on request by the Security Trustee, provide the Security Trustee with such

Information as the Security Trustee may reasonably require about Mortgaged Property and its
corapliance with the terms of this Legal Charge;
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{c}

8.

permit the Security Trustee, its representatives, professional advisers and contractors, free
access at all reasonable times and on reasonable notice o inspect the Mortgaged Property
{including; without iimitatlon, for the purposes of conducting a valuation of the Mortgaged
Property); and

prompily natify the Security Trustee of any litigation, arbitration or administrative proceedings
commenced, pending or threatened against it or any of its Subsidlaries or any other event
which is reasonably likely to adversely affect the value or otherwise depreclate, impair or
prejudice the Marigaged Property and/or any other asset charged pursuany to this tegal
Charge or result In the security created by this Legal Charge becoming enforceabla.

OBLSATIONS WHERE THE MORTGAGED PROPERTY 15 LEASEHOLD

The Mortgager underiakes to the Security Trustee in respect of the Mortgaged Property (where the
Mortgaged Property is leasehold) as follows:

{a)

]

{d}

{&)

not at any Hme without the Security Trustee'’s prior consent in wrlting, to surrender to the
landiord of the Mortgaged Property (the Londlord} (whether formally or informally} any lease
under which the Mortgaged Property is held or atherwise in ahy way voluntarily to give up
possession of the Morigaged Property to the Landiord or to vary the terms of the lease;

to comply forthwith with any notice served on the Mortgagor by the Landiord under Section
146 of the Law of Property Act 1925 {or any statutory re-enactment thereof);

totake ali reasenable steps {including {if appropriate) buit not limited to maldng an application
to the court for rellef against forfeiture} to prevent the Landlord from lawfuily exereising g
right, peaceably, to re-enter the Mortgaged Property:

to inform the Security Trustee forthwith {and in any event prior-to leaving the Mortgaged
Property vacant) of any Intention to leave the Mortgaged Property vacant for o period In the
case of resicential progerty, of 28 days or more and in the case of commercial property, for 14
days or more;

to comply at all times with the covenants on the Mortzagor's part contained i tie lease under
which the Mortgaged Property is held and to pay the rent and any other sums payable under
the feass promptly and to provide forthwith to the. Security Trustee following recoipt of &
request to that effect from the Security Trustee due evidence of the payment to the landiord
of ali such sums;

forthwith, on receipt of the same, to forward to the Security Trustes coples of all notices of
whatever kind or other correspondence or communications. recelved from the Landlord
relating to alleged breaches of any covenant contained in the lease; and

to atvise the Securlty Trustee forthwith {and thereafter to keep the Security Trustee fully
informed as to the progress} of any dispute or potential dispute between the Portgagor and
the Landlord giving details of the nature of the dispute, the facts resulting in the dispuie and
any other relevant information,
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13, COVENARTS

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

() will keep alf bulklings now or for the time being subjsct to this security adeguately Insured
against toss or damage-by fire and such other risks as the Security Trustee may from time to
time requlre te 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 cther professional fans} with an insurance . office or
underwriters approved by the Security Trustee in writing from time to time and if so reguired
by the Security Trustee in the joint names of the Mortgagor and the Security Trustee and will
duly pay all premlums and other monies necessary for effecting and keeping up such insurance
within one week of the same becoming due or, if a shorter time period, the time period for
payment specified by the Insurers, and will on demand produce to the Security Trustee the
policies of such insurance and the receipts For such payments;

(i} witi keep -all buildings now or-for the time being subject to this security in good rapair and
cardition;

{c) will keap 2l the utilities on the Mortgaged Property and/or serving the Mortgaged Properiy
and any heating system in good working order;

{cl} wilf not without the prior consent of the Security Trustee make any structural or material
alteration ko the Mortgaged Property;

{a) will duly and with reasonable expedition complete any building operations commenced at any
thme by the Mortgagor on the Morigaged Property;

i _ackiowledges at any time after payment of the monies secured by this Legal Charge has been
demanded or # default shall be made by the Mortgager In performing any of the above
obligations. the Security Trustee may as the case may be fnsure and keep insured the
fartzaged Property in any sum which the Sscurity Trustea may think expedient or miay repair
and- keap in repair the Morigaged Property or may complete any such bullding operations
{with powier to enter upan the Mortgaged Property for any of those purposes without thereby
becoming a morigagee in possessian);

{g) will manage the Mortgaged Property, any person accupying the whola or any part of the
Mortgaged Property in accordance the principles of good estate management and In any
manner that the Security Trustes in Its sole discretionmay require; and

{h} acknawiedges all monies expended by the Securlty Trustes under this provision shall be
deemed to be properly paid by the Securlty Trustee,

iz ApPLICATION OF INSURANCE PROCEEDS

All monies received on atty Insurance whatsosver In respect of loss or damage by fire or
atherwlise to the Mortgaged Property o any part theracf {whether effected or maintained by
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1s.

13,

il

{a}

{b)

4.2

{a}

the Mortgagor in pursuance of his obligation under the covenant contained in Clause 11
{Cowvengnis} of this Legal Charge or independently of or otherwise than in pursuance of sych
obligation) shall as the Security Trustee requires efther be applied in making good the lass or
damage In fespect of which the monies are received or be paid to the Security Trustes in.or
towards payment of the monies for the time being secured by thls Legal Charge or such part
or parts thereof as the Security Trustae may require.

POWERS 0N ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply to this security but the statutory
power of sale, shall as between the Security Trustee and a purchaser from the Security Trustee,
arise oh and be exercisable at any time after the execution of this security, provided that the
Security Trustee shail not exercise the said power of sale until payment of the monies secured
by this Legal Chavge or any part thereof has been demanded but this proviso shatt not affect a
purchaser or put him upon inguiry whether such demand has been mada,

Section 53 of the Law of Property Act 2825 dealing with the consolidation of mortgages, shall
not apply to this securlty. Each party to this Legal Charge understands that under the Land

Registeation Act 2002, this Legal Charge {including any sttachments! will be available for

Insgection by any person upon application to the Land Registry,
RECEIVER
Appeointment of Receiver

At any time after the Security Trustee shall have demanded paviment of any monies securad
by this Legal Charge or If requested by the Mortgagor, the Seurity Trustee may (untess
precluded by law} without further notice appoint under seal or in writing any one or more
qualitied persons to he a Receiver of all or any part of the $ecurity Assets, to act together oy
independently of the other or ethers appointed to the extent applicable.

in-this Clause 14, a "gualified person” means a person who, under the Insolvency Act 1986, is
qualified to act as-a Recelver of the property of any company or individual with respect to
which that person is appointed.

Powers of Recelver

The Receiver shall {0 far as the law permits) be the agent of the Mortgagor (who shall alone
be personally liable for his acts, defaults and remuneration) and shali have and be-entitled to
exercise all powers conferred by the Law of Property Act 1925 in the same way as if the
Receiver had been duly appointed under thet Act and In particular by way of addttion to, bug
without limiting any general powers referved to in this Legal Charge {and without prejudice to
any of the Security Trustee's powers), the Receiver shalf have power in the name of the
Wortgagor or atherwlise to do the following things:

{i} Take possession: to iake possession of, collect and get in 2l or any part of the

Morigaged Property and for that purpose to take any proseedings as the Receiver
shall think fit;
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(i)

(iif}

{iv)

{v

{vi}

{x}

G}

{xil}

Protection of assets; 1o commence and/for complete any bullding operations on the
Mortgaged Property or any part thereof and to apply for and obtsin any planning
permissions, building regulation approvals and any other permissions, consents or
licencas in each case as the Receiver may in his absolute discretion think fit;

Raiging finance: to ralse money fram the Security Truster {or any Secured Party) or
others on the security of the Mortgaged Property or otherwiss;

Services for tenants: to provide sueh faci(ities and services for tenants and generally
to manage the Morlgaged Property in such manner asihe Recelver 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 parl.
thereof o sueh terms as the Recelver shall think fit and so that any such new |ease
shall ipso facto hecome charged to the Securlty Trustee on the terms hereof, sofaras
apnlicable and to execute a formal legal charge over any such new lease in favour of
the Security Trustes in such form as it may réqulr‘e;

Sell, Jet ec.: Lo sell, let\er lease or concur in selling, letting or leasing and to vary the
terms of, terminate or.accept surrenders of Jeases 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 rontaining such
covenants on the part of the Mortgagor or otharwise and generally on such terms
and conditions {including the payment of monsy to & lssee or tenant on 2 surrender)
a5 the Recelver shall think fit;

Covagromiss: to make any arrangemant or compramise which the Recelver shait
thinle fi;

Maintenancs: to make and effect all repalrs, improvements and insurances;

Carry on busingss: to carry onor concur in carrying on the Business {ff any} and for
that purpose to ralse money from the Security Trustee [or any Secured Party) or
athers on the security of the Morlgaged Property or otherwise and to transfer the
goodwill of the Business {If any} with the Mortgaged Property;

fesources: To use all stock and chattels at the Mortgaged Praperty for the purpose of
carrying on the Businass {if any);

Maintain Licencas: to apply for and obtain whether In the Recelver's own name or
otherwiss all Hicences, consents, registrations and approvals which may be necessary
for the lawful running of the Business (if any) {ticences) and to Insure all Licences
against forfaiture, suspension or non-renewal;

Engaging persuns to-carry oh Business: te engage such persons as the Recelver may
in Tts absolute discreticn consider necessary or desirable for the running of the
Business {if any) upon such terms and canditions as the Recelver shall deern fit;
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(b

14.3

{if) Acquire assets: to buy in all such stock and chattels as the Receiver shail in s absolute
discretion consider necessary or desirable for the running of the Business {if anyj;

{xiv}  Books and records: to have access to, to use and to make up the books and records
af the Business (if any);

(v} Contracts: to carty on exitling coniracts and fo enter into such new contracts for
such purposes as the Raceiver.shall deem necessary for the running of the Business
{if any);

(ovi Appointments: To appoint managers, officers, contractors, advisors and agents for
the above purpoases upon such terms as to remuneration or otherwise as the Recelver
may determine; and

Loy General powers: to do all such other acts and things as may be considared to be
incidental or conducive to any of the matters or powers aforessid and which the
Receiver lawfully may or can do,

provided that the Receiver shalf not be authorised to exercise any of the above powers, IF and
insofar and so jong as the Security Trustee has i 'writlng excluded those powers whether at
the time of the Recaiver's appeintment or subsequently.

The statutory powers of sale leasing and accepting surrentders exercisable by the Security
Trustee hereunder, are hereby extended so as to authorise the Security Trustee whether in its
own name orin that of the Mortgagor or otherwise to grant & lease or |eases of the whole or
any part or paris of the Mortgaged Property with such rights relating to other paris thereof
and containing such covenants on the part of the Mortgagor or etherwise and generally on
such terms and coriditions (including the payment of money to a lesses or tenant on &
surrender] and whether or not at a premium as the Security Trustee in its absolute discretion
shafl think fit.

Bemoval

The Securlty Trustee may from time to time by wiiting remove any Recelver appointed by It {su far as
i is lawiully abte) and may, whenever it may deem it expedient, appoint a new Recelver in the place of
any Receiver whose appointient may for any resson have terminated.

4.4

{a)

Remuneration

The Security Trustee may from time to time, fix the remuneration of any Recelver appointad
by it (which remuneration may he or include 2 commission catculated by reference o the gross
amount of all moneys received or otherwise and may includa remuneration in connection with
ciaims, actions or proceedings made or brought against the Recelver by the Morigagor or any
other person or the performance or discharge of any obligation imposed upon the Recelver by
statute or otherwise} but such remuneration shall be payabie by the Mortgagor alone, and
sections 109{&} and (8} of the Law of Property Act 1925 shali not apply In relation to any
Receiver appointed under this Legal Charge.
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{} The amount of such remunaration may be debited by the Security Trustee to any account of
\ the Mortgagor held with a Secured Party, but shali, I"n-any event, form part of the Secured
Obligations and accordingly be secured on the Security Assets under the securlty contained In

this Legal Charge.

145  Extent of Appointment

The axdusion of any Security Assets from the appointment of the Receiver, shall not preciude the
Sequrity Trustee from subsequently extendlng the Receiver's or Receivers' appolntment {or that of their
replacement) to that part or appointing another Recelver over-any other part of the Security Assets,

146 Mo Hability as mortgagee in possession

Nane of the Secured Parties shall, nor shall any Receiver appointed as aforesald, by reason of it or the
Raceiver enteting irto passession of the Security Assets or any part of them, be fable to account a3
‘martgages in possession or be liahle for any loss an realisation or for any default or emission for which
a morigages in possession might be Hiable.

14.7 Agent of the Mortgagor

{3} Every Receiver of the Morigagor duly eppointed by the Security Trustee under the powers in
that respect contained in this Legal Charge, shall be deemed to be the agent of the Martgagor
for all purposes and shall as.such agent for all purposes be deamed to e in the same pasition
as a Receiver duly appointed by a mortgagee under the Law of Properiy Act 1925,

{9 The Mortgagor alone shall be responsible for the contracts, engageriants, acts, omisslans,
defaulis and losses of the Receiver and for lisbilities incurred by the Receiver and no Secured
Party shall Incur any lability for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatsoever,

14.8 Secutity Trustes may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
vonferred by this Lezal Charge {sither expressly or impliediy) upon a Receiver of the Security Assets
may be exerdised after the secwity crested 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 iU or notwithstanding the appolstment of &
Recelver of such property or any part-of it.

i5, FURTHER ASSURAMCES

151 The Mortgagor shall on demand execute sny document and do any other act or thing {in either
case, at the expense of the Mortgagor) which the Security Trustee {or any other Secured Party)
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be created by this Legal Charge or for facilitating the realisation thereof or
otherwisefor enforcing the samae or exercising any of the powers; rights and discretions of the
Security Trustee (or any other Secured Party) under this Legal Charge, Including the execution
of all refeases, transiers, assignments and other documents and the giving of all notices,
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15.2

i5.3

15.4

155

is.

16.1

orders, instrictions, directions and requests for any consents to enahle the pronerty to be
charged which the. Security Trustee {or any other Secured Party) riay reasonably request,

The Mortgagor by way of security by executing this Legal Charge irrevocably appoints each of
the Security Trustee and any Receiver or Delegate appoeinted under this Legal Charge jointly
and severally to be its attorney with full power of delegation in fts name and on [ts behatf,

{aY iosign, execute, sesl, complete and defiver any document, deed, agreement, instruments
or gct which the Securfty Trustee or such Recelver or Delegate may require for perfecting
the title of the Security Trustee to the Mortgaged Property or for vesting the same in the
Securily Trustee, its nofinees or any purchaser or generally for any of the purposes set
out in this Legal Charge;

{b} otherwise generally tosign; seal, execute and deliver all deads; sssurances, agreements
and documents and to do all acts and things which may be required for the full exercise
of all er any of the powers conferred on the Security Trustee or a Receiver or Delegate
under this Legat Charge or whith may be desmed axpedient by the Security Trustes or a
Receiver or 3 Delegate in connection with any disposal, realisation or getting.in by the
Security Trustee or such Recelver or Delegate of the Mortgaged Property or any part
thereof or In connection with any other exerdse of any power under this Legal Charge.

The Mortgagor shall ratify and confirm all transactions entered into by the Security Trustee,
any Recetver or any Delegate of the Security Trustee in the exercise or purported exercise of
the Security Trustee’s or the Recelver's respective powers and all things done by the Security
Trustee, sush Recelver or Delegate by virtue of any power of attorney given by this Clause 15,

The Mortgagur hereby acknowledges that the power of atterney hereby granted to the
Security Trustee, any Recefver and its Delegates and substitutes is granted irrevocably and for
value as part of the security constituted by this Legal Charge to secure the proprietary Interests
of and the performance of obligations owed to the respective donees within the meaning and
for the purposes of the Powaers of Attorney Act 1971.

All powers of the Recelver hereunder may be exercised by the Security Trustee whether as
attorney of the Mertgagor or otherwisa and whether or not the Receiver has been appointed,

Co-OPERATION WITH THE RECEIVER.

Each of the Morigagor and the Principal Debtor (or aither of them as the case may be)
covenants with the Security Trustee as follows:

{a] that the Morigagor and the Principal Debtor {or any of them a5 the case ray be} wiil
to-operate with the Recelver in his running of the Business B any) and will afford the
Receiver the opportunity to inspect and copy the hooks and records of the Business (if
any) as and when requested;

{b} thatthe Morigagor and the Principal Debtor {or any.of therm as the case may be} wili upon
request provide the Recelver with such information as the Recsiver may require in
connection with the Business {if any);
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162

163

164

{¢/ not to remove the books and records of the Business {If any) from the Mortgaged
Property; and

[d] notio remove 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 remaving or
destraving stock or chattels which are ne fonger fit for the purposs for which they were
intended or from using or sefling the stock In the ordinary course of trading.

fnrelation 1o the Business (f any) the Mortgagor and the Principal Debtor {or any of therm a5
the case may he) covenantis) with the Security Trustee as follows:

{2} ‘toendorse and transfer or cause to be endorsed and transferred any Licences to the

" Seeurlty Trustes or the Recelver or such other person as the Securfty Trustee or the
feceiver may nominate and give all notices and make all applications reguired to-effect
the legal transfer of any Licences or for obtaining new Licences to. or for the Security
Trustee, the Becalver or such other persons, as the Security Trustee or the Recalver ma{/
nominate

fb} topreserve and renew as necessary all Licences;

{5} toconduct the Business {if any) in a lawful and proper manner to the brast advantage and
ot to.do gor permit any. act or thing which may endanger the Ligences or render them
void or voldable or lable fo be forfelted or suspendad or subject te any penalty or
disgualification;

{d) toinsure{ln a sum required by the Security Trustee from time to titne} the Licences
against forfelture, suspension or non-renewal and to produce on demand evidence
satisfactory to the Security Trustee that such insurance is in force; and

fe) natto create any further mortgage or charge of the goodwill.

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge Irrevocably
authorises the Security Trustee, the Recelver or any nominee or Delegate of the Security
Trustee or the Hecelver whether in the Mortgagar's and/or the Principal Debitor's hame. or
atherwise to sign any document.and to do any other act or thing which may be requislte or
necessaty to protect or to effect any renewal or transfer of any Licences to the Security
Trustee, the Recelver or any nomines or Delegate of the Security Trustee.or the Recslvar and
this 1egal Charge shall be condusive proof of the Mortgagor's and the Principal Debtot's
consent o protection, renewat or transfer of such Lidences.

After the Recaiver has been appeintad the net profits of the Business (if any} after deduction
of the costs and expenses referred to in Clause 17 {Costs and Expenses) shall be applied in or
towards payment of the Secured Obligations and all losses incurred in the carrying an of the
Business {if any) shall be recoverable from the Mortgagor or the Principal Debtor as a debt and
may be debited to any account. of the Mortgagor or the Principal Debtor held with a Finance
Party as the case may be and shalt bear interest accordingly and shall be charged on the
Martgaged Property and the charge hereby conferred shall be In addition and without
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37

7.1

17.2

173

prejudice to any and every remedy, lien oy security which the Securlty Trustes may have or but
for the said charge would have for the monies secured by this Legal Charge o any part thereof.

If any provislan contained In this Clause 16 s or at any time becomes illegal, invalid or
unenforceable in any respect the legality, validity or enforceabiiity of the remaining provisions
of this Legal Charge shall not be in any way affected or impaired thereby.

CosTs AND DipENSES

All eosts, charges and ewpenses incurred under s Legal Charge by the Security Trustee
{whether acting in its personal capacity or as securty trustee for the Secured Parties) for any
ather Secured Party and thelr nominaes, agents and Delegates) and all other menles paid by
the Securlty Trustes (whether acting in its personal capacity or as security trustee for the
Secred Partles) {or any other Secured Party and thelr nominees, agents and Dalegates) in
perfecting or otherwise in connection with this. securlty or in respect of the Morigaged
Property inchuding (without prejudice to the generality of the foregoing) all monies sxpended
by the Security Trustee {or any other Secured Party) under Clause 12 {Covenants) of this Legal
Charge and aif costs of the Security Trustee or any other Secured Party and thelr nomifiges,
agents and Delegates of all procesdings for enforcement of the security constituted by this
tegal Charge o for obtalning payment of the monies secured by this Legal Charge or any part
thereof or arising out of or In connection with the acts authorised by Clause 14 {Receiver} or
Clause 15 {Further Assuronces) {and so that any taxation of the Secarity Trustee's costs,
charges and expenses shafl be on the full indemnity basis) shall be recoverabie so far as they
relate to the labllitles of the Principal Debtor from the Principal Debtor and so far as they
relate to the Habifities of the Mortgagoer from the Mortgagor as a debt and rmay be debiied 1o
any account of the Principal Debtor and/er the Mortgagor and shall bear interest in sccordance
with Clause 3.5-and shall Be charged on the Morigaged Property and the charge conferred by
this Legal Charge shall be in addition and without prejudice to-any and every other remedy,
tien or security which the Security Trustee {or any other Secured Party] may have or but for
the sald charge would have for the monies secured by this Legal Charge ar any part thereof.

The Mortgagor and the Principal Debtor shali on demand pay to or fully indemnify the Secured
Parifes, or other nominee or agent on an after-tax basis against all losses, actions, claims, costs
{including legal costs}), expenses, proceedings, liabilities and expenditure which the Security
Trustee fwhether acting in ifs personal capacity or as security trustee for and on bahalf of the

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

pay o incur, acting reasonably, in connection with ahy payment or discharge in respect of the
Secured Obligations (whether made by the Morigagor and/or the Prindpal Debtor ar a third
person} being itnpeached or declared void for any reason whatsoever.

Where, pursuant to Clause 17.1 or 17.2 above, a sum is paid to the Secured.Parties (or their
norminaes, agents or Detegates), the Morigagor and the Principal Debtor shall, in addition, pay

1o any Secured Party In respect of value added tax:

{a) {exceptwhere the payment falls within paragraph (b} helow), such amount as equals any
value added tan charged to the relavant Secured Party {or thelr nominees, agents. or
Delegates) in respect of the matter which gives rise to the payment and which the

Page 20




i74

i8.

19,

relevant Secured Party {or thelr nominees, agents or Delegates} certiffies is not
recovarable by it by repayment or credit {such certificate to bie conclusive In the absence
of manifest arror); and

(b} on any reimbursement of or indemmification for any commissions, costs, charges,
expenses or ather items incurred by the relevant Socured Party {or thelr nominzes,
agents or Delegates) as agent for the Mortgagor amdfor the Principal Debtor, such
amount as equals the amount included in the commissions, costs, charges, axpenses or
sther items in respect of value added tax (and is such a case.the relavant Secured Party
{or thelr nominees, agents or Delegates) shall provide the Mortgagor arwd/or the Principal
Debtar with an appropriate tax invoice in respect of such item, naming the Mortgagor
andfor 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 joss sufferad as a result of exercise of or fafiure to exercise by the Security Trustee {or
any other Secured Party) of its rights under this Legat Charge, except in the case of gross
negligence or wikful default of the relevant Secured Party.

CONTINUING SECURITY

This security shall be continuing security and will extend 1o the ultimate halance of the Securad
Obligations; regardiess of any intermediate payment or discharge in whole or in part and shait
not prejudice.or affect any security which may have been created by any deposit of title deads
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 miay. now of at any time after the date of this
Legal Charge hold on trust for and on behalf of the Secured Pariies in respect of the manies
secured by this Legal Charge or any of them or any part thereof respectively.

ACCOUNTS

If any Secured Party recelves notice that the Mortgagor has encumbered or disposed of the

Martgaged Property or any part thereof or on the explration of written notice given under the,

pravisions of Clause 3.2 be entitted to ciose the accounts of the Morigsgor and the Principal

Dehtor and to open a new atcount of accounts and [without prejudice to any right of the-

Security Trustéa (or any other Secured Party} to combine accounts) no meney pald into or

carried to the Mortgagor's or the Principal Debtor’s credit in any such new accaunt stall be

appropristed towards or have the effect of discharging any part of the amount due to the
Secured Party onany such dosed account. If any Secured Parly does not open a new sccount
or accounts immediately bn receipt of such rotice it shall nevertheless be treated as if it had
done so at the tme when it recelved such notics and asfrom that time all payments made by
the Mortgagor or the Principal Debtor to each Secured Party shall be credited or be treatad as
having been credited to such new account or accounts and shall not operate to reduce the
amaunt due from each of the Morigagor or the Principal Debtor to the that Secured Parly at
the time when i received such notice,
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201

20:2

20.3

21.

Zi1

21.2

All payments made by a Secured Party to the Mortgagor or the Principal Debtor after a Secured
Party receives such riotice shall be deemed to have been first mada out of any payments last
recejved into any account of the Mortgagor or the Principal Debtar with the Secured Party.,

BET OFF

The Security Trustee and any other Secured Party may at any time and from time to time
without natice {but shall not be obliged 1w} sat off {i) any obligation which is duc and payable
bry the Martgagor or the Principal Debtor lo the Securlty Trustee, any other Secured Party
andfor any other member of the Barclays Group and is unpaid against (i} any obligation
{whether or not matured) owed by the Security Trustes, any other Secured Party and/or any
other member of the Barclays Group to the Mortgagor or the Principal Debtor as the case may
be- {with the difference between the amounts In. i) and (i} being the Set Off Amount)
regardless of the place of payment, booking branch or cutrency of either obligation. Pursuant
to the rightsIn the pracading sentence, any Secured Party may {and the Security Trustee may
directa Secured Party or othér member of the Barclays Group to} deblt an account held by the
dortgagor or the Principal Debtor, as the case may be, with any member of the Bardlays Group
by an amount up te ahd including the Set Off Amount,

[F the obligations are In different currencles, the Security Trustee and any other Secured Party
tiay convert either obligation at a mariet rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves.the Security Trustee {or any other
Secured Party} {as applicable) with tess than the armeunt due, the Mortgagor and the Principal
Bebtor must make goou the amount of the shortfall on demand.

The Security Trustee and any other Secured Party may in its absolute discretion estimate the

~ ameunt of any liability of the Morigager or the Printipal Debtor which is contingsnt or

unascertained and thereafter set off such estimated amount and no amount shalt be payable
by the Security Trustee or Secured Party {as applicable) to the Mortgagor or the Principal
Debtor unless and until all Secured Obligations have been ascerteined and fully repaid or
discharged.

PROCEEDS FROM THE MORTGAGED PROPERTY

At any tire after payment of the montes secured by this Legal Charge or any part of ithas been
demanded and any part remalns unpaid the Securlty Trustee may a5 agent of the Mortgagor
and/or the Benaficial Owner (as applicable} remove and sell any chattels on the Mortzaged
Broperty and the net proceeds af sale thersof shall be paid to the Mortgagor andfor the
Beneficial Owner (as applicable} on demand and the Security Trustee shall not have the right
to retain or set off such proceeds of sale against any Indebledness of the Mortgagor andfor
the Beneficial Dwner {as applicable) to the Security Trustee {or any other Secured Partyl.

The Mortgagor hereby covenants with the Security Trustee to pay any sums which become.
payable by the Mortgagor under the Agricultural Holdings Act 1986, the Agricultural Tenandies
Act 1995 or under any other statute for compensation costs or otherwise to a tenant of the-
Morigaged. Property or any part thereof falling which the Securlty Trustee may pay the said
sum or discharge any charge created in pursuance of any such statute for securing the same.
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22.2

223

224

22.5

23

and any monles pald by the Security Trustee under this Clause 21 shail be deemed to he
expenses propetly incurred by the Security Trustee hereunder.

uscreTION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Legal Charge by the Security Trustee or any Recelver may he exercised or made from Hime
to time in s absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Receiver may at any time delegate all of any of the rights
confarred-on it by this Legal Charge.

_“The delegation may ‘be made upon any terms and conditions. {inchiding the power to sub-

delegate] and subject to any restrictions as the Security Trustee or the Receiver may think fit,

Such defegation shall not preclude either the subsequent exerclse of sueh power, authority or
discration by the Securlly Trustee or the Recelver ftself or any subsequent. delegation or
ravocation.

Under no drcumsiances shall the Security Trustee, nor any Secured Party, nor any Recelver or
Delegate nar any offiver, agent or employse of any of them be ltable to the Mortgagor or the
Principal Debtor or any other person, as the case may ha, as a result-of or in connection with
any act, default, omission or misconduct on the part of any Delegata.

RELEASE

The Mortgaged Praperty shall not be released by time baing given to the Prindpal Debtor or by any
arrangemnent in relation to other securlties or by any act matter or thing whether occusting before or
after demand whereby the same might have been released (except an express refease duly execuied
by or on behalf of the Security Trustes} and any monies which may not be atherwise recoverable under
this Legal Charge by reason of any legal limitation, disabillty or Incapadity on or of the Princlpal Debtor
shall nevertheless be recoverable from the Mortgaged Property as though such monles had baen
advanced to the Mortgagor as it the Morigagor were the sole or principal debtor in respect thereof and
this Legaj Charge had secured such indebtedness.

4.

241

Bamkruprcy, Winping te

i the event of the Insclvency, bankruptcy, administration, winding up or receivership
proceadings or procedure as set out in Part 26 of the Companies Act 2006 or in the tnsolvency
Act. 1985 or in relation fo or with 3 view to any analogous proceadings or procedure-in any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

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

{h) the Mortgagor shall nat witl the Secured Parties have been fully repsid be entdtled to

participate in any other security held by the Security Trustee on trust for and on behalf
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25.1

5.2

253

of the Secured Parties or in monies recelved by the Secured Parties on account of monies
due from the Principal Debtor:

{c}  any dividends or payments received by the Securad Parties shall be taken and applied as
payments in gross and shall notprajudice the right of the Secured Parties to recover put
of the Mortgaged Property all the monies secured by this Legal Chavge; and

{d} the Secured Parties shall be entitled tu prove for the full amount of the dalin of the
Securad Parties and to retain the whale of the-dividends to the exclusion of the rights fif
any} of the Mortgagor in competition with the Secured Parties untll the Secured Parties
have baen fully repaid.

TRANSFERS AnD DiscLosyRe

Neither the Mortgagor ror the Principal Debtor may assign or otherwise transfer any of is
rights or obligations under this Legal Charge.

The Secured Parties may at any time sell, assign, novate, securtiise or otherwise transfer all or
any part.of their rights or obligations under this Legal Charge to any person at any time {a
Transferee}, The Mortgagor and the Principal Debtor consent to the disclosure by the Secured
Parties.of any Information and documentation directly or indirectly concerning this Legatl
Charge to any prospeactive or actual Transferee,

Tha Secured Parties may disclose any information refevant to this Legal Charge in the Secured
Partles’ possessioh relating to the Mottgagor and the Principal Debtor to:

[8) any other member or affiifate of the Barclays Group and our or their officers, diractors,
employees, auditors, parthers, consultants and professional advisers;

{b} & governmantal, banking, taxation or other regulstory authority;

fe} any person in connection with a securltisation of alf or any part of the loan assets of any
mamber of the Barclays Group from time to time;

{d} theMortzagor and the Princlpal Debtor {as applicable);

{e} any person who may otherwise enter into contractual relations with any member of the
Barclays Group in cofinection with this Legal Cherge;

{f} any person to whom information is required or requested to be disciosed by any court of
competent Jurlsdiction or governmental, banking, taxation or other reguiatory authority
or simitar body;

{g) any rating agency {including its professional advisers) to enable the rating agency to carry
outits normal ratihg activities;

th} any credit réference agency; and
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27

Z8.

281

28.2

283

284

{5 any other chiigor in respect of glt or part of the Secured Obligations and any affiliais,
holding company ot subsidiary thereof.

FORBEARANCE

No delay or omission on the patt of the Securlly Trustee {or any other Secured Party} in
exercising any right, power or privilage under this legal Charge will impair it or be construed
as a waiver of il A single or partial exercise of any right, powey or privilege will not in any
clrcumstances preciude any other or further exercise of [t or the exercise of any other right,

' power or privilege.

COUNTERPARTS

This Legai Charge may executed in any number of counterparis, &ach of which when executed

and delivered shall be an ofiginal. All such counterparts will logether constitute one
strument.

MOTICES, COMMUNICATIONS ANG DEMANDS

Any notice, communlcation or demand under or in connection with this Legal Charge shall be
in writing and shall be deliverad personally, or iy post to the Authorised Address and, if given
ny any Secured Party, may be made or glven by any manager, officer or agent of that Secured
Party or of any branch of that Secured.Party.

Any notice, communication or demand made or delivered under ot In connection this Legal

Charge to the Mortgagor or the Principal Debtor wilf only be effective in the case of g letter

which is sent by post, in 3 first-class prepaid letter where avaliable, and is posted befare the
last coflection of ketters from the letter box in which it was posted has been made of any day,
at 10,00 a.rn. ofy the next succeeding day upan which a delivery of letters s made.

Any notlce to any Securad Party shall be addressed In writing and sent by post to. Barclays
Securlty Trustee Limlted Businass Lending Services, PO Box 16276, One Snowhill, Snowhiil
Queeansway Birmingham, B2 2XE and shall only be effective when actually received by that
Sacured Party.

Demands under this Legal Charge may be made from time to time and, at any time, the
Habilitles and obligations of the Mortgagor under this Legal Charge may he enforced,
irrespactive of!

{a) whether any demands, steps or proceadings are belng or have been made of taken
‘agalnst any other party to this Legal Charge {if any) and/or any third party; ar

(b) whether or in what order any sacurity o which any Secured Party may be entitled in
respect of the monles and liabilities hereby covenanted o bie pald or.discharged by each
of the Principal Debtor and the Morigagor and any other obiigations secured uhdar this
legal Charge is enforced.
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281

28,2

29.3

294

29.5

296

30,

301

302

MASCELLANEOUS PROVISIONS

Any party to this Legal Charge which Is a company certifles that this Legal Charae does not
contravene any of the provisions of iis constitutional documents,

i at any time any provision. of this Legal Charge is-or becomes invalid, fliegal or unenforceakle
in any respect under any law, the validity, legality and enforceability of the remaining
pravisians of this Legal Charge shall notin any way be affected or Impaired,

Save as otherwise provided for in this Legal Charge, a person whe Is not a party to this Legal
Charge has no right under the Contracts {Rights of Third Parties} Act 1959 or any simliar
applicable legislation to enforee or to enjoy the benefits of this Legal Charge.

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

Motwithstanding any term of this Legal Charge, the consent of any person who is not a party
is not required Lo rescind or vary this Legal Charge or any other agreement entered into undar
of in connection with it

This Legal Charge Js Intended to take effect as-a deed notwithstanding the fact that any party
may only execute this Legal Charge under hand,

FOVERNING LAW AND JURISDICTION

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

Each party irrevocably submits, for the exclusive benefit of the Secured Partfes, 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 irrevocably walves any
ohjection on the ground of venue or inappropriate forum or any similar grounds.

This kegal Charge guarantees the fiahilities of the Principal Dabior. If the Principal Debtor does not
repray, 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 therafore strongly recommendad to sesk
independent legal advice before slgning,

This Legal Charge has been executed as a deed by the Morigagor and the Principal Debtor and signed
by the Security Trustee and Is delivered on the date stated at the beginning of this Lagal Charge.
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The Freehald property known as or being 2 Howard Road Kings Heath Blrmingham comprised in the

Schedule

document{s) particulars of which are set out below:

Complete if title
is not reglstered
attime of
Charge

Complete if title
ks registered at
time of Charge

Date Pescription {Conveyance, bease | Parties
Assignment, Mortgage, Assent,
ate}
“Title Mumber(s) and Administrative area Registarad Proprietor
Property Description
WK114146 West Midlands:  |ZULFIQAR AHMED
Birmingham and BUSHRA BEGUM
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EXECUTION PAGES

For and on behalf of Barclays Securlty Trustee
Liited

Paul Jury
Diractor of Lending Operations

EXECUTED as a DEED by AGHHH Assoclates Ltd,
as Morigagor, acting by a director in the presence
of Signature of Director

0 fireos

Name of PBirector (in BLOCK

CAPITALS)
Signature of Witness
Name of Witness {in BLOCK CAPITALS) A . S T DELOY
Occupation of Withess £ LECTE (¢ ;Qw‘\ig

Address of Witness

Page 28




EXECUTED as a DEED by ARHHH Assodiates Lid,
as Princigal Debtor, acting by-a director in the
presence of

Signature of Withess

Nama of Witness (in BLOCK CAPITALS)

Occupation of Witness

Address of Witness

Slgnature of Director

{ . Ca1econ

Name of Director {in  BLOCK
CAPITALS)

D gfbf}aié.\f

Eiget i Cian
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