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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12826305

Charge code: 1282 6305 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th January 2021 and created by CODA COMMERCE

PROPERTY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th January 2021 .

Given at Companies House, Cardiff on 19th January 2021

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/PORTAL/82S7868/RARE/SPL/B.5

BARCLAYS

Coda Comimerce Property Ltd
{the Mortgagor)

Coda Commerce Property Lid
{the Principol Debtor)

and

Barclays Security Trustee Limitad
{the Securlfly Trustee}

LEGAL CHARGE:

[MOTE: PLEASE INSERT DATE OF KECUTFDN
BY FINAL SIGNATORY IN MANUSCRIPT}

LNDCHG 20/06/18 DEHL
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS LEGAL CHARGE 15 EXECUTED

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

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

e The Sacurity Trustee will hold this Legal Charge as security on trust forand on behatf of the Secured
Parties for ail debts and other Habilities owed o one or morg of the Secured Parties by the.
Mortgagor and the Principal Debtor. This includes. all present and future loans or facilities that
each of the Finance Parties have granted or may in the future grant,

s Your Habilities under this Legal Charge will include any liabilities owed under any guarantee or
indemnity which you have given to or may give 1o any of the Secered Parties in the future subject
to the limitations set outin this Legal Charge.

= iFany of the debts or liabilities secured by this Legal Charge are not pald when dus, the Security
Trustes can appoint a receiver, or take possession of the Mortgaged Property and any of the assets,
charged by this Legal Charge and sall-them.

e This Legal Charge is $eparate 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.

arclays Sochnity Tristes Limited is alttiorsed and reguloted by the Financial Conduct Authority [Fimancial Services Register No. 783115,
Reglstered in England, Rogisterad Mo, 10825314, Registered offive: 1 Charchill Place, London T14 5HP,



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

{1} Coda Commerce Froperty Ltd {incorparated in England and Wales with registered number
12826305) of Osborne House 143-145 Stanwell Road Ashiord Middiesex TW15 30N (the.
Maortgagor);

(2} Coda Commerce Property Ltd {incorporated in England and Wales with registered number
12826305) of Osbiorne House 143-145 Stanweli Road Ashford Middlesex TWI5 30N (the
Principal Debtor); and

(3) Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill Place,
London E14 5HP, atting in its capacity as security trustes for and on behalf of the Secured
Partigs {the Security Trustee]

T 15 AGREED as follows:
1L _stmmams AND INTERPRETATION
‘1.1 Definitions

In this Legal Charge, each of the following expressions has, except where the context otherwise
reguires, the meaning showh opposite-it:

Authorised Address means the last address given to the Security Trustee for the Mortgagor's andfor
the Princigal Debter's place of business {or any one of them if more than one) or registersd office;

Treasury, the Office of Forelgn Assets Control of the United States Department of the Treasury, or any
pther United States sovernment entity:

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

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

Befault Rate means:

{a)  the default interest rate set oul inthe document under which the relevant liability for the
overdire amount initEaEi\,{ arpse; or

{b}  if no default interest rate is set oul'in such documieént, 3 rate per-annum egual to the cast
{without proof or evidence of any actual cost) to the relevant Secured Party {as certified by it) if
it were to fund o of funding the relevant amount plus 2 per cent. per dnnum;

Delegotes means a delegate or sub-delegate appointed pursuant to Clause 22 {Discretion and
Delegation); '

Fage 1



Environmental Appravels means all consents of any kind relating to Erwironmental Laws to which the
Muortgagor or the Mortgaged Property or the use or oeceupation of the Mortgaged Property is subject;

Envirgnmental Claims means any clalm by any person in respect of losses or liabilities suffered or
incurred by that person as a result of or iy connection with any violation of Environimental Laws or
Environmental Approvals or giving fse to any remedy or penalty 'éti"‘sat may be enforced or assessed by
private or.public fegal action as a result of Environmantal Contamination or any application for any
interim or final judicial or administrative decree, injunction, céase and desist order, abatertent order,
compliance order, consent order, clean-up order or enforcement notice, stop ndti:ce* improvement
notice, prohibition notice or revocation order in respect of Environmental Contamination or any other
remedial orother dction that the Mortgagor isobliged to undértake pursuant to Environmental Laws
in respect of Environmental Contamination;

Environmento! Contamination means the following and their consequences:

Aa) any relaase, leakage or spillage at or from the Moitgaged Property into any part of the
environment of any toxic, poisonous, noxious. or polluting matter or hazardous, detrimental or
dangerous substances or thing;

{b}  any sccident, fire, explosion or sudden event which affects the environment and is attributable
to the operation, management or control of the Mortgaged Property including {without
limitation] the storage, keeping, handling, labelling or disposal of waste {as defined in the
Envirarmmental Protection Act 1990 or hidzardous, toxic or dangerous substances; and

{c) any designation-of the Mortgaged Property as contaminatad land for the purposes of Part 1A of
the Environmental Protection Act 1930,

Environmental Lews includes all or any laws, statutes, rules, regulations, treaties, directives, bye-laws,
directions, codes of practice, drculars, guidance notes, orders, notices, demands, decisions of the
-courts of dny authority or any othar body whatsoever having jurisdiction which at any time refate to
theenvironmentar Environmental Contamination or standards of concduct applicable to the Mortgaped
‘Property or the occupation or use of the Mortgaged Property or the operation of any business from or
using the Mortgaged Property;

Finance Parties means:

(a}_ Barclays Bank UK PLT;

[ Barciays Bank PLC; and

{c} Barclays Mercantile Business Finance Liﬁaited;

Mortgaged Property méans all the praperty réfarred to in the Schedule to this Legsl Charge;

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

SDN List mieans the Specially Desigriated Mationals List maintained by the Office of Foreign Assets
Control of the US Departraent of the Treasury, or any similar list maintained by any Authority;
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Secured Parties means:

(@} the Security Trustee;

(b} theé Finance Parties; and

ic)  any Receiver and/or Delegate;

Secured Obligations means all money, obligations and liabilities now or 3t any time in the future due,
pwing-or incurred ingny manner whatéoever by the Principal Delitor or thie Mortgagor in each case'lo
the Security Trustee {whether in its personal capacity or as security trustee for the Secured Parties) or
to any of the other Securgéd Parties whether actually or contingently, whether diréctly or indirectly,
whether solely or jointly with any other person and whether as principal or surety, including, without
Grnitation, all interest, discount, commission, fees, charges and expenses and together with any matters
relating to or arising in respect of those marieys, abligations and liabilities;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and securities
issued by any person {other than the Mortgager and &lf other investments {aslisted in Part i of Schedule
2 to-the Financial Services and Markets Act 2000} including all riphis and beneflts arising and all money
payable in respect of them, whether by way of conversion, redemption, bonus, option, dividend,
interast or otherwise (including in all subsidiary undertakings or the certificates for which are now or in
thie future depasited with-or to the order of the Security Trustes 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 nominga to the order of the Security Trustee);.

Eecurity Assets mians each of the assets and undertaking of the Mortgagor which are the subject of
any security created or expressed 1o be created by or purscant to this Legal Charge;

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

Security Period means the period beginning on the date of this Dead and ending on the date on which
the Security Trustee is satisfied that all Secured Obligations have hesn unconditionally and irrevocably
-paitdand discharged in full and a1l facilities made aveilable by each of the Finance Parties to the Principal
‘Delbitor have been cancelled; and

Subsidiory means a subsidiary undertaking within the meaning of section. 1162 of the Companias Act
L2008,

1.2 Interpretation
fa) Inthis Legal Charge, except whers the context otherwise requires:
(i references to "the Mortgagor” or "the Principal Debtor” shall include persons deriving

title under "the Maortgagor” 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
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(b)

(i)

(i

{iv)

{vi)

(vl

{viil)

(ix)

respective nominees, agents, Delegates, successors in title and permitted assigns and
transfereas;

unless. otherwise indicated, references o the Security Trustee mean the Security
Trustee acting in Hs capacity as security trustee forand o behalf of the Sécured
Parties;

winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptey and any analogous procedure of step under any applicable

taw;,

¥ the Mortgagor or the Pringipal Debtor consists of more than one entity the Bability
of éach such entity shall be joint and several and the terms of this Legal Charge shail
be construed accordingly;

if the Mortgagor or the Principal Debtor is 3 partnership, unincorporated body,
gssociation, tommittes, trustees or deblors on joint account, this security shall
remain effective notwithstanding any change in their composition, name or style, and

Trystae (whether in it parsonal capacity or as security tristes far the Secured

Parties) or to any of the other Secured Parties by the parson or persans from time to.
time constituting such partnership; unincorporated body, association, committee,

trustees or debtors;

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

Legai Charge) or a provision thereof shall be construed as a refarence to that deed,

instrument, certificate, agreement or contract or orovision 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
denoting any gender inciude 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 jurisdiction;

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

references to s person shall be construed as-a reference to any individual, firm,
tompany, corporation, government, state or dgency 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

‘interpratation.
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{d}

31

3.2

33

34

Where the Mortgagor is an individual and not 8 body corporste the continuing nature of the
security hereby created shall not be determined or affected by notice to any Secured Party of
the death or mental incapacity of the Mortgagor,

Notwithstanding any other provision of this-tegal Charge, any security created hereunder
which, at the time of being enforced, would constitute a regulated mortgage contract under
Article 61(3}{a) of the Financial Services and Markets Act 2000 (Regulated Activities) Qrder
2001 shall not securs any-amount payabie to Barclays Bank PLE or Barclays Mercantile
Business Finance Limited.

SECURED PARTIES

Each party agrees that the Security Trustee's interests and rights under and in respect of this
Legal Charge shall be held by the Security Trustee on trust for and on behalf of the Sacured
Parties.

AGREEMENT TO Pay

Each of the Principal Debtor and the Mortgagor hereby as-primary obligor and not merely as
surety, covenants with the. Security Trustee that each .of the Princips! Debtor and the
Mortgagor will on demand in writing made to the Principal Debtor or the Martgagor, pay ar
discharge the Secured Obligations on the date(s) on which such Secured Obligations are

Expressed 1o begome due and Inthe manner provided for-in the document under which

liability for such Secured Obligations arises.

Un any such demand being made, the Security Trustee may also immediately crystallise, or
direct the relevant Secured Party to orystallise, any future obligations of the Mortgagor and/for

‘the Principal Debtor to pay any amounts due under any bills or notes which are held by any
-Secured Party and to which the Principal Debtor and/or the Mortgagor is 2 party whethar as

drawer, -acceptor, maker or endorser without any  deduction, withholding or set off
whatsoever. The Security Trustee shall be at liberty from time to time to give time for payment
of any billsof exchange, promissory notes or other seturities which may have baen discounted
for or received on account from the Mortgagor and/or the Principal Debtor by any Secured
Party or on which the Mortgagoer-and/or the Principal Debtor shalt or may be lizble as drawer,
acceptor, maker, endorser or otherwice o dny parties liable thereon or thereto asthe Security
Trustee in its absolute discration shall think fit without releasing the Mortaagor andfor the

‘Principai Debtor or affecting the Mortgagor's andfor the Principal Debtor's liability under this

Legal Charge of the security created by it,

So'far only as the liabilities of the Principal Dabtor are concerned the continuing nature of the

-security created by this Legal Charge may be determined af the expiration of three calendar

mornths after the receipt by the Security Trustee from the Mortgagor of notice i writing to

determine it and the amount secured by this Legal Charge in respect of such liabilities shall on
“the expiration of such notice be crystallized except as regards unascertained or contingent
Habilities and additional sums for interast costs and exXxpenses,

A3 belween the Principal Debter on the one hand and the Mortgagor and the Mortgaged
Property on the other hand the Principal Debtor shall be primarily lishle for the payment of
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3.5

4

4.1

the monies hereby covenanted to be paid by the Principat Debtor but this provision shall not
affect the Security Trustes {or-any ather Secured Party) or in any way preclude the Security
Trustee {or-other Secured Paftyj from enforcing or having recourse to all or any remedies or
means for recovering payiment thereof which may be available under this Legal Charge or
otherwise at such tirdes and. in such order and miznner as the Security Trustee {or any other
Secured Party) shall think fit. .

Default interest on the Secured Obligations shall acorue in respect-of eny overdue amount
from its due dite or, in the tase of any cost, charge, loss, Bability, expense and other amount,
refarred 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 being made for payment thereof), in éach case, up to the date of
actual payment (both before dnd after judgment) st the Default Rate. Any default interest

‘accruing under this paragraph shall be immediately payable by the Principal Debtor or the

Mortgagor ondemand by the Security Trustes or any other Secured Party. Unléss otherwise
agreed, such default interest {if unpaid] will be compounded with the relevant overdug

amount or cost, charge, iass, liability, expense anid other amount referred toin Clause 17 {Costs

and Expzases) on 3 monthly basis but will remizin immediately due and payable.

SECURITY

General

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

(a)
{B)

{c)

4,2

(@)

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantes;

granted in raspect of alf the right, title and interest. {if any), present and future of the
WMortgagor in and to the relevant Security Asset; and

granted in favour of the Security Trustew to hold on trust for and on behalf of the Secured
Parties.

Charges
The Mortgagor hereby charges:

{i) by way of legal mortgage all the Mortgaged Property and all the interest of the
Mortgagor in the Mortgaged Property TOGETHER with all buildings; Tixtures Including
trade fixtures {if any) and fixed plant .and machinery from time to time on the
Mortgaged Property together with all estates, rights, title, options, easements and
privileges benefitting the same including all beneficial intérests and rights in the
Mertgaged Property and in ady proceeds-of sale or disposal of any part: of the
Mortgaged 'Prop’erw';
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{d)

4.3

fii} by way of first fixed charge any shares held by the Mortgagor in any company from
time to time which has any rights Bvor is conriected to the Mortgaged Property; snd

{iii} by way of first fixed chargs the benefit of all guarantegs, indemnities, rent deposits,
agreements, contracts, undertakings and warranties refating to the Mortgaged
Properiy.

The Mortgagor hereby assigns and agrees to asssign all of its right, title, estate and other
interfests inand to all rents and other sums at any time payable by any tenants or licensees or
oroupigrs of the Mortgaged Property together with the henefit of all its fights and remediss
relating to them subject to redemption upon repayment of the Secured Obligations.

The Mortgagor hereby assigns and agrees to assign all of its right, title, estate and other
interests in and to all monies from time to time pavable to the Mortgagor under of pursuant
1o all present and future contract or policies of insurance to which itis entitled in relation to
the Martgaged Property including withaut_limétati’qn the refund of any premiums subject to
fedemption upon repayment of the Secured Obligations.

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

Implisd 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. it shall be implied in respect of this Clause 4 that the Mortgagor
is disposing of the Security Assets free frony all charges and encumbrances (whether inonetary of not)
antd-from ali other rights exercisable by third parties {inchuding liabilities imposed and rights conferred

by or under any enaciment].

4.4

Dwnership

The Wortgagor is the legal and beneficial owner of, and has good and marketable title to; the Sscurity
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

Lanp ReGisTry

The Mortgagor hereby requests If the Mortgaged Property is registered at the Land Registry
{and against any title to-any unregistered property making up the Mortgaged Progerty which
is the subject of a first registration of title af the Land Registry) the Chigf Land Registrar:

{A} to enter the following restriction into the register in favour of the Security
Trustes:

“'Wo disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any reqistered chorge, not being a charge registered before tie
entry of this restriction, s to be registersd without a written consent Signed by the
proprietor for the time being of the charge dated [insert date] in fovour of Barclays
Security Trustee Lirvited as referred to.in the charges register”; and
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52

6.1

(&} to enter an obligation to make further advances on the Charges Register
relating to the Mc‘rtg_agéd Property.

The Muortgapor 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 artices of

association or other constitutive documents of the Mortgagor if applicable,

REPRESENTATIONS

The Mortgagor regresents and warrants that;

(a}

(b}

]

{d)

(g)

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 herain;

it has taken all necessary actions {including corporate actions} to authorise the

acceptance of and the exercise of its Fightsunder this begal Charge and the performanca.
of its obligations under this Legal Charge and all other documents to be entered into by
itUin connection herewith;

there s nolegal or othear restriction on its ability to enter into and perform its obligations
i respect of this Legal Charge, including that such entrv ot perforimance will not

constitute a breach of any law, regulation or official directive to which itis subject or any

agreament by which it is Bound;
this Legat Charge will be valid, binding and enforceable imaccordance with its terms;
neither the Mortgagor, nor any of its affilistes is either:.

[0 tistad, or isowned or controlled, directly or indirectly, by any person whichis listed
on an SDN List; or

i loeated, organised or resident in a country which is the subject of sanctions by any
Authority;

no Security interest {other than the Security Interests created orexpressed o be created
by or pursuant td this Legal Charge) exists on, over or in relation to any of the Mortgaged

‘Property cr-any'other_assm?s being charged pursuant to this Legs! Charge at the date of
this Legal Charge;

-any assets being charged pursuant to this Legal Charge which are in the form of shares

are fully paid amd not subject to any optian to purchase o similar rights. The
constitutional documents of companies whose Securities sre-subject to the security
created by this Legal Charge do not and could not restrict or inhibit any transfer of those
shares on treation o enfarcement of the Security; and’

no “warning notice” or "restrictions notice” {3s defined in Clause-1{2) of Schedule 18 of
the Companies Act 2006) has been issued inrespect of all of zny part of the shares.
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73

&1

{a)

(b}

Each of the above representations of this Clause & will be correct and complied with in ali
respects at all times during the Security Period a5 if repeated by reference to the then existing
circumstances.

GENERAL UNDERTAKINGS

The Martgagor unidertakes to procure that:

{3} It shall not.make any material change inthe s¢ope or mature of its business;

(b} ifthe Mortgagorisa partnership, itshall notify the Security Trustee in writing immediately
of any change in the membershipof the partnership. Whenever possible such notification
shall be given in advance of such change; and

{¢} iFthe Mortgagor comprises one or mare trustaes, it shall give to the Security Trustee not
leéss than 28 days' prior wiitten notice of the proposed retirement of dny trusteé or the
appointment of any new trustee {which shall not be effected without the prior written
consent of the Security Trustee} and shall notify the Security Trustee in writing
imimnedidtely upon the death of any trustes or the dissolution of any firm or corporation
acting as trustee.

UNDERTAKINGS

General

The Mortgagor covenants with the Secority Trustes that during the continuance of this security

thatit wilk not (without the pricr written consent of the Security Trustee):

{1 create.or agree to create or permit 1o subsist any mortgage or other fixed charge or
ather security of any kind over the Mortgaged Property or other assets charged
pursuant to this Legal Charge;

(i) sell, assign, transfer, part with or share possession or otherwise dispose of or deal
with'its Interest in the Mertgaged Property or other assets charged pursuant to this
Legal Chargs;

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

Y sever ar remaove any of the fixturas forming part of its Mortgaged Property, if to do
‘50 would be reasonably expected te have a materizlly adverse effect on the valus,
saleabifity or use of the Mortgaged Property or the enforceability of this Legal Charge.

Duwring the continuance of this security, nostatutory or other povier of gratiting or agreeing to
prant or of accepting or agreeing to accept surrenders of leases or tenancies of the Mortgaged
Property ar any pert thereof shall be capable of being exercised by the Mortgagor withiout the

‘prier consent in writing of the Security Trustee,
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{e]

During the continusnce of this security the Mortgagor shall have no statutory or other power
tovary the terms of any leasé or uriderlease of or relating to the Mortgaged Property or any
part thereaf without the prior consent in wiiting of the Security Trustee.

The Mortgagor shall immediately on execution. of this- Legal Charge or, in relation to any
occlipational lease coming into existence after the date of this Legal Charge, upon the
Mortgagor entering inte that Gecupational lease, give notice 1o each tenant i such form as is
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.appropriata, a duly completed scknowledgement of such notice: If the Mortgagor
fails to-do 50, the Security Trustee may give such notice.

The Mortgagor hereby covenants with the Security Trustee that:

{il immediately upon exscution of this. Legal Charge, to deposit with the Ssourity
Trustee, all deeds and documents relating to any occupational interest at the
Mortgaged Property and any title insurance policies unless held by the Mortgagor's
sclicitar {being Kingfields Solicitors Umited as at the date of this Legal Charge) o the
order of the Security Trustes and to deposit with the Security Trustee or such solicitor
atany time théreafter any further such deeds and other documents relating to such
occupational interests or title insurance policies, promptly ugon coming into
possessiom of any of those ftems;

{ii) without prejudice to paragraph (iyabove, follawing execution of this Legal Charge, on
written demand to deposit with the Security Trustee all title deeds and other
documents constituting or evidencing title to the Mortgaged Property, untess hald by
the Mortgagor's solicitor (being Kingfields Solicitors Limited as at the date of this Legal
Charge}to the order of the Secirity Trustee and to deposit with the Secirity Trustee
or such solicitor at any time thereafter on written demand any further such title deeds
and doTuments;

{iii) i and so long as the title to the Mortgaged Property or any part theresf is not
registerad under the Land flegistration Acts 1986 to 2002 no perscn shall, during tha
continuance of this security, be registéred under the said. ACts 85 proprietor of the.
Mortgagad Property or any paﬁ thereof without the consentin writing of the Security
Trustee;

{iv} upon any such registration the Mortgagor will forthwith deliver to the Security
Trustee copies of evidence of registration {including 2 copy of the title plan and
register for each registered title in respect of the Mortgaged Property} and such title
plans and registers delivered to the solicitor holding the title deads (o the Security
Trustee's grder in accordance with paragraph (i) above; and

{1 the Mortgagor will cormply with all plarining laws and regulations and the terms of any

authorisationin respect of any such planning laws or regulations, in each tase relating.
to the Mortgaged Property,
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8.2

Environmant

The Mortgagor undertakes to the Security Trustee that during the continuance of the security
constituted by this Legal Charge it shall at all times:

{a)

83

ohtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or aperations ¢aried on at the Mortgaged Property camply in all respects with
all Environmental Laws and Environmental Apprisials;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Clalm
which has been made or threatened sgainst the Martgagor or any occupler of the Mortgaged
Property setting out the action which is to be taken with respect to that Environmentat Claim;
and

notify the Socurity Trustee promptly on becoming aware of any Environmental Contamination

‘at or hrought on to the Mortgaged Property or circumstances likely to lead to Environmental
‘Camtamination which might give rise to any Environmental Claim, and take or proture the

taking of all necessary action to deal with, remedy ¢ remave from the Mortgaged Property or

prevent. the incursion of {as the case may be) that Environmental Contamination or

circumstances likely to lead to Envircnmental Contamination so as to prevent an

Environmental Claim, éndeavouring always to minitmise the danger o harm arising to the

enwvironment,

Compliance

During the continuance of this security the Mortgagor shall:

{a)

B4

abtain and maintain 2li consents and observe and perform all covenants, stipulations,

reguirements, couri orders, regulations and obligations from time to time affecting the

Mortgaged Property aod comply with all requirements of any authority and ali obligations
under. any . statute, bye-laws, and regulations relating to the whole or any part of the
Morigagad Property; and

pive full detalls to the Security Trustee of any notice, order, direction, designation, resolution,

progosal or other matter given or made by aay authority (whether or not under any planning

legislation, regulations arid/or byedaws) and relating to the Mortgaged Property orthe area in

“which the Mortgaged Property Is situated and If required by the Security Trustee take. all

necessary steps to comply with such notice,

Pay cutgoings

During the comtinuance of this security, the Mortgagor shall punctually pay or cause to be paid all
present and future rent, rates, taxes, duties, charges, assessments, impositions and outgoings
whatsoever now or af any time payable, charged, assessed o or in respect of the Mortgaged Property
or any part of it,
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9.

INFORMATION AND ACCESS

The Mortgagor shall

{a)

{b)

(€)

14,

from time (e time on request by the Security Trustee, provide the Security Trustee with such

nformation as the Security Trustee may reasonably reguira's b'ﬂut“Mdrtgaged Property and its

compliance with the terms of this Legal Charge;

permit-the Security Trustes, its representatives, professional advisers and contractors, free
access at all reasonable times-and on réasonable notice to inspect the Mortgaged Property
{including, without Brmitation, Tor the purposes of conducting a valuation of the Mortgaped
Propertyl: and

promptly notify the Security Trustee of any litigation, arbitration or administrative proceadings
commenced, pending or threatened against it or any of its Subsidiaries or any other event
which. is reasonably likely to adversely affect the value or ctherwise depreciate, impair or
prejudice the Morigaged Proparty and/or any other asset charged purstant to this Legal

Charge orresult in the security created by this Legs] Charge becoming enforceshle,

QBLGATIONS WHERE THE NIORTSAGED PROPERTY Is LEASEHOLD

The Mortgagor undertakes to the Security Trustee in respect 6f the Mortgaged Property (where the
‘Mortgaged Property is leasehold) as follows:

(&}

{b)

{c)

{d)

le}

not at any time without the Securlty Trustes's prior cansent in writing, to surrender to the
landlord of the Mortgaged Property (the Landiord) {whether farnvally or inférmaliy) any jease
under which the Mortgaged Property is held or otherwise in any way voluntarily to give up
possession of the Mortgaged Property to the tandlord or to vary the terms of the lease;

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

“totake all reasonable steps (including (if appropriate) but not limited to making an appiication

to the court for relief against forfeiture) to prevent the Landlord from lawfully exercising &
right, peaceably, to re-enter the Martgaged Property;

to Infarm the Security Trustee forthwith (and in any event. prior to leaving the Mortgaged

Praperty vacant} of any interition to 1eavie the Mortgaged Property vacarit for a peried in the

case of résidential property, of 28 days or more and in the case of commercial property, for 14
days ormore;

tocomply at all times with the covenants on the Mortgagor's part contained in the lease under

‘which the Mortgaged Praperty is held and to pay the rent and any other sums payable under

the lease promptly and to provide forthwith to thie Secirity Trustee following receipt of a
request to that effect from the Security Trustes due evidence of the payment to the landlord
of all such sums;
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11,

forchwith, on receipt of the same, to forward to the Security Trustee coples of all notices of
whatever kind or other correspondence or communications received from the Landlord
relating to-alieged breéaches of any covenant contained in the lease; and:

to sdvise the Security Trustee forthwith {and thereafter to keep the Security Trustee fully
informed as to the progress) of any dispute or potential dispUte between the Mortgagor and

‘the tandlord giving detalls of the nature of the dispute, the facts resulting in the dispute and

any other refevant Ihformation.

COVEMANTS

The Mottgagor biy executinig this Legal Charge covenants with the Security Trustee that the Mortgagor
during the continuance of this security:

{a)

(b}

{c)

will keep all bulldings now or for the time being subject to this security adeguately insured

“against loss-or damage by fire and such other risks-ss the Security Trustee may from time 2

time require to the full replacement value thereof {having regard te any peossible increases’in
building costs and iscluding the costs of démealition, costs of alternative accorhmbdation and
architect's, engineer's, survayor'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 6f the Mortgagor and the Security Trustes and will

_dulypayall premiums 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
poiicies of such insursnce and the receipts for such payments;

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

will kesp ail the utilities on the Morteaged Property andfor serving the Mortgaged Property
and any heating system In good working order;

witl pot-without the prior consent of the Security Trustee make arey structural of material
alteration to the Mortgaged Property;

will duly arid with reasonable expedition complete any building operations commentced at any
time by the Mortgagor on the Mortpaged Property;

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 pérforniing any of the above
ohligations the Security Trustes may a5 the case may be insure. and keep insured the
Mortgaged Property in any sum which the Security Trustee may think expedient or may repalr

and keep in repair the Mortgagid Property or may comiplete any such building operations

{with power to enter upon the Mortgaged Property for any of those purposes without thereby
becoming & mortgagee in possession);
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{h)

12.

13.

i2)

14,
141

(a)

(b}

will manage the Morigeged Property, any person accupying the whole or any part of the
Mortgaged Property in gccordance the principles of good estate management and in any
manner that the Security Trostee in its sole discretion may require; and

acknowledges. all monies expended by the. Security Trustee under this provision shall be
deemed to'be properly paid by the Security Tristee.

APPLICATION OF INSURANCE PROCEEDS

All monies received onany Insurance whatsoaver in respact of loss or damage by fire or
otherwise to the Mortgaged Property or sny part thersof {whether-effected or maintained by
the Mortgagor in pursuance of his obligation under the covenant contained in Clause 11
{Covenants) of this Legal Charge or independentiy of or otherwise than In pursuance of such
obligatian) shall 25 the Security Trustee reqguires either be applied in making good the loss or
damage i respect of which the monies are received or be pald to the Security Trustes inor
towards payment of the menies for the time being secured by this Legal Charge or such part
or parts thereof as tha Secerity Trustes may réquirs.

POWERS ON ENFORCEMENT

Section 103 of the Law of Property Act 1525 shall not apply ta this security but the statutory.
power of sale; shall as betwiaen the Security Trustee and a purchaser fram the Security Trustee,
arise on and be exercisable atany thme $fter the exacution of this security, provided that the
Security Trustee shali not exercise the said power of sale until payment of the monies secured
by this Légal Charge or any part theredf has been demanded but this proviso shall not affect 3
purchaser or put him upon inquiry whether such demiznd hasheen made..

Section 93 of the Law of Froperty Act 1925 dealing with the consolidation of morigages, shall
not-apply to this security, Each party to this Legal Tharge undeistands that under the Land
Registration Act 2002, this Legal CHarge (lncluding any attachments) wili be available far
inspection by any person upon application tothe Land Registry,

RECEIVER
Appointment of Receiver

Atany time after the Security Trustee shall have demanded payment of any monies secured
by this Legal Charge or if requested by the Mortgagor, the Security Trustee may (Unless
preciuded by law) without further notice appoint under seal or in writing any-one or more
qualified persons to be @ Receiver of all or any part of the Security Assets, to act together or
indepandently of the other or others appointed to the extént applicable.

in this Clause 14, a "gualified person” means a person who, under the Insolvency Act 1986, 15

gualified to act as‘a Receiver of the property of any company or individual with respect to
which that person is appointed.
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14.2

{a}

Powaers of Receiver

The Receiver shall [se far as the law permits) be the agent of the Mortgagor {who shall alone
be personally liable for his ets, defaults and remuneration} and shall heve and be entitled to
exercise. sl powers conferred by the Law of Property Act 1925 in the same-way a5 if the
Receiver had been duly appointed under that Act and in particular by way of addition to; but
without limiting any general powers refefred to In this Legat Charge (and without prejudice to
any of the Security Trustee's powers), the Receiver shall have power in the name of the
Maortgagor or otherwise to do the following things:

i

(it}

{ifi)

(iv]

{vi}

Take possession: to take possession of, collect and get in &l or any part of the
Mortgaged Property and for that purpose to take any proceedings as the Receiver
shall think i,

protection of assets: to commence and/or complete any bullding operations on the.

Mortgaged Property or any part thereof and to apply for and obtain any planning

permissions, building regidation approvals and any other pefmissions, consents or
Heevices In each case as the Recelver may in his absolute discretion think fit

Ralsing finance: to ralse money from the Security Trustee {or any Secured Party) or
others on the security of the Mortpaged Property ¢r otherwise;

_Services for tenants: fo provide such facilities and services for tenants and generally

tn manage the Mortgaged Property in sieh manner a5 the Reteiver shall think fit;

‘Leasghold Mortgaged Progerty: if the Mortgaged Property is leaschold, tovary the

terms of or surrender any lease and/or to take a new lease thereof or of any part
thereof on such terms as the Receiver shall think fit and go that any such rigw lease

-zhall ipso facto becomeé charged to the Security Trustee on the terms hersof, safar as

applicable and to execute a formal legal charge over any such new lease in favour of
the Security Trustee in such formi a3 it may require;

Sefl, let etc.: to sell, let or lease or concur in sefling, letting or leasing and to vary the
terms of, terminate or .accept surrenders of leases or tenancies of the Mortgaged
Property of any part thereof in such manner and for such term, with or without &
premium. with such rights relating to other parts thereof and containing such
covenants-on the parl of the Mortgagor or otherwise and generally on sych terms
and conditiéns [including the payinent of monay 163 lessee or tenant 6n 2 surrendar)
as the Receiver shall think fit;

Compromise: to make 8ny arrangement of 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 carrving on the Business {if any) and for

that purpose to raise money-from the Security Trustée (or any Secured Party) or
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{b)

others on the security of the Morigaged Property or otherwise and to transfer the
goodwill of the Businegss {if any) with the Mortgaged Praperty:

(%} Resources: 1o use all stock and chattels at the Mortgaged Property for the purpose of
carrying on the Business (if any);

(xi Maintain Licentes: to apply for and obtain whether in the Receiver's own name gr
otherwise all lcences, consents, registrations and approvals which may be necessary
for the lawful running of the Business {if any] (Licences) and 1o Insure all Licences
against forfeiture, suspension or non-rengwal

{xii} Engaging persons to carry on Business: to engage such persons asthe Receiver may
in its absolute discretion consider necessary or desirable for the running of the
Busingss [if any) upen such terins and conditions as the Receiver shalt deem fit;

{xiii) Acouire assets: to buy in ol such stock and chattels as the Receiver shall in its absolute
discretion consider necessary or desirable for the running of the Business {ifany);

{xiv) Books and records: to have access to, 1o use and to make up the books and records
of the Business {if any);

xv) Contracts: to carry on existing contracts and to enter into such new contracts for
such purposes as the Recgiver shiall deem necessary for the running 6f the Business
(i any);

{xvi} Appointments: to appoint managers, officers, contractors, advisors and agents for
the ahiove purposes upon such terms as to Femuneration or otherwise as the Receiver
may determine; and

(i}  General powers: to do all such other acts and things as may he considered to be.
incidental or conducive to any of the matiers or powers sforessid and which the
Receiver lawfully may or can do,

provided that the Receiver shiall not be authorised to exercise any of the above powers, if and
insofar and so long as the Security Trustee has in writing excludsd thase powers whether at
the time of the Receiver's appointment or subsequently.

The statutory powers of sale-leasing: and accepling surrenders exercisable by the Secufity
Trustee hereunder, are hereby extended so as to authorise the Security Trustee whather in its
own pame or in that of the Mortgagor or otherwiss to prant 2 lease or leases of the whale or
any part or garts of the Mortgaged Property with such rights relating to ather parts thereof
and containing such covenants on the part of thée Meortgagor or otherwise and. generalty on
such terms and conditions {including the payment of money.to 2 lessee or tenant on a.
surrender) and whether of not at @ gremiun as the Seciirity Trusteé In its absohite discretion
shalt think fit.
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14,3 Removal

The Security Trustee may from time to time by writing remove any Receiver appointed by it (so far as
it is lawfully able) and may, whenever it may deem it expedient, appoint a new Recelver in the place of
any Receiver whose appointment may for any reason have terminated.

144 Remuneration

{2} The Security Trustee may from time to time, fix the remuneration of any Receiver appointed
by it {which remuneration may be orinclude a commission calculated by reference to the gross
amount of &l moneys recelved or otherwiss and may include rémunseration In connection with
clairns, actions or proceedings made or brought against the Receiver by the Mortgagor orany
other persen or the perfarmance or discharge of any obligation imposed upon the Receiver by
statuta or otherwise) but such remungration shall bie payable by the Mortgagor alone, and
sections 109(8) and {8) of the Law of Property Act 1925 shalf not apply in relation to any
Receiver appointed under this Legal Charge,

(b} The amount of such remunegration may be debited by the Security Trustee to any account of

. the Mortgagor held with a Secured Party, but shall, in any event, Torm part of the Secured
Obligaticns and accordingly be secured on the Security Assets under the security contained in
this Legal Charge.

145  Extent of Appointment

The exclusion of any Security Assets from the appointmeént of the Receiver, shall not preciude the
Security Trustee from subseguently extending the Receiver's or Recelvers' appointment (or that of their
replacement] to that part or appointing another Receiver aver any other part of the Security Assets.

14.6 Mo Hability as roftgagee in possession

None of the Secured Parties shall, nor shall any Recelver appointed as aforecaid, by reason of it or the
‘Receiver entering into possession of the Security Assets or any part of them, be liable to account as
“miortgages in possession or be liable for any loss on realisation or for any default of omission for which
a mortgagee in possession might be liable.

4.7 Agent of the Mortgagor

{a) Every Receiver of the Mortgagor duly appointed by the Security Trustee under the powers in
that respect contained in this Legal Charge, shall be.deemed to he the agent of the Mortgagor
for-all purposes and shall-as such agent for ol purposes be deemed to be inthe same position
a5 & Receiver duly appointed by a2 mottgagee under the Law of Property Act 1925,

(b} The Mortgagor alone shali be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for abilities incurred by the Reéceiver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appointing such
Receiver or for any other reason whatsoever,

Page 17



4.8

Security Trustee may. exerclse

Te the fullest extént permitted by law, all or any of the nowers, authorities and discretions which are

canferred by this Legal Charge {either expressly or impliedly) upon a Receiver of the Security Assets
may be exercised after the security created under-this Legal Charge becemes enforceable by the
Security Trustee in relation to the whole of such Sscurity Assets or any part of them without first
appointing a Receiver of such property or any part of it or notwithstariding the appointment of a
Recelver of such progerty Gr any part of it

15,

151

i5.2

153

154

FURTHER ASSURANCES

The Mortgagor shall on demand execute any document and do any other act or thing {in either
case, ot the exgense of the Mortgagor) which the Security Trustee {orany other Secured Party)
may reascnably specify for protecting, preserving or perfecting any Security creatéd or

intended to he created by this Legal Charge or for facilitating the realisation thereof or

otherwise for enforcing the same or exercising any of the powers, rights and discretions of the

Security Trustee {or any other Secured Party) under this Legal Charge, including the execution
of all refeases, fransfers, assignments.and other documents and the. giving of all notices,

orders, instructions, divections and reguests for any consents to enable the property to be
charged which the Security Trustee (or any other Secured Pa rty) miay reasonably request,

The Muortgagor by way of security by executing this Legal Charge Irrevocshly appoints each of

-the Security Trustee and any Receiver or Delegate appointed under this Legal Charge jointly

and severally to be its attorney with full power of delegation in ifs name and on its behslf:

{g} tosign,execute, seal, complete and deliver any document, deed, agreement, instruments
or act which the Security Trustee or such Receiver or Delegate may require for perfecting
thetitle of the Sécurity Trustee 10 the Mortgaged Proparty or for vesting the same in the
Security Trustee, its nominees or any purchaser or generally for any of the purposes set
out in'this Legal Charge;

{b) otherwise generally to sign, seal, execute and deliver sl deeds, assurances, agreements
and decuments and to do alf acts and things which may be required for the full exercise
of all or any of the powersconferred on the Secirity Trustee or 3 Receiver o Delegate
under this Legal Charge or which may be deemed expedient by the Security Trustee ora
Receiver or a Delegate In connection with any disposal, realisation or getting in by the
Security Trustes of such Receiver or Deélegate of the Mortgaged Property or any part
thereof or in connection with any other exercise of any power under this Legal Charge.

The Mortgagor shail ratify and confirm all transattions entered into by the Security Trustes,

-any Receiver or any Delegate of the Security Trustee inthe exercise or purported axercise of

the Security Trustes's or the Recelver's respective powers and all things done by the Security
Trustee, such Receiver or Delegate by virtue of any power of attorney given by this Clause 15.

“The: Mortgagor hereby acknowledges that the power of attorney heraby granted to the

Securily Trustee, any Recaiver and its Delegates and substitutes is granted irrevocably and for
value as part of the secarity constituted by this Legal Charge to secure the proprietary interests
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15.5

16.

16.1

16.2

of and the perfermance of obligations owed to tha respective donees within the meaning and
for the purposes of the Powers-of Attorney Act 1971,

All powers of the Receiverhereunder may be exercised by the Security Trustee whether as
attorney of the Muortgagor or otherwise and whether or not the Receiver has been appointed:

CO-OPERKTION WITH THE RECEIVER

fach of the Morigagor and the Principal Debtor {or either of them as the case may be)
covenants with the Sscurity Trustee as follows:

{a} thatthe Mortgagor and the Principal Debtor {or any of them as the case may be) will
co-operate with the Receiver in his running of the Susiness {if any) and will afford the
Receiver the opportunily to inspect and copy the books and recdrds of the Business (if
“any) as and when requested;

{6} thatthe Mortgagor and the Principal Debtor (or any of them as the case may be) will upon
request provide the Receiver with such information 8s the Receiver may reéquire in
connection with the Busingss {if any},

{} not to remove the books and records of the Business {if any) from the Mortgaged
Property; and

{d}. dottoremaove any of the stock'or chattels from the Mortgaged Property save that nothing
in this Clause 16.1 shal prevent the Mortgagor or the Principal Debtor from removing or
destroying stock or chattels which are rio longer Tit for the purpose for which thay wete
intended or from using or sélling the stack in the ordinary course of trading.

in-relation to the Business {if any} the Mortgagor and the Principal Debtor {or any of them as
the case may be) covenant(s) with'the Security Trustee a5 follows:

{a) to endorse and transfer or cause to be endorsed and transferred any Licences to the
Security Trustee or the Receiver or such other person as the Security Trustee or the
Recabrer may nominate and give all notices and make all applicatidns required 1o effect
the legal wansfer of any Licences or for obtaining new Licences.to or for the Security
Trustee, tha Receiver or stuch other persons, as the Security Trustee or the Receiver may
nominate;

{b} to preserve and renew as necessary all Licences;
{c}  toconduct the Business (if any) In & Tawiul and proper manner to the best advantage and
notte do or parmit any act-or thing which may endanger the Licences or render them

void or voidable or able to be forfeited or suspended or subject to any penalty or
disquakification;

{d) to insure (in & surm required by the Security Trustee from-time to time) the Ucences

against forfefture, suspension. or non-renewal and to preduce on demand evidence
satisfactory to the Securlty Trustee that such insurance is inforcer and
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163

16.4

16.5

17.

171

{e} nottocreate any further martgage or charge of the goodwill,

Each of the Mortgagor and the Principal Debtor by executing this Legal Charge irrevocably

‘authorises the Security Trustee, the Recsiver orany nomines or Delegate of the Security

Trustee or the Recelver whether in the Mortgagor's andfor the Principal Debter's name or
otherwise to'sign any dacument and to-do dny other act or thing which may be requisite or
necessary fo protect or to effect any renewal or transfer of any Licences 1o the Security
Trustee, the Receiver or. any nominee or Delegdte of the Security Trustee or the Recaiver and
this Legal Charge shali bie conclusive proof of the Mortgager's and the. Principal Debtor's
consent to protection, renewal or transfer of such Licehees..

Adfter the Receiver has been appointed the net profits of the Business [if sny) after deduction

of the costs and expenses referred to in Clause 17 {Costs and Expenses) shali be applied in or
towards payment of the Secured Obligations and all losses incurred in the carrying ob of the
Business (if any) shall be recoverable fram the Mortgagar or the Princpal Debtor as s debt and
may be debited to any sccount of the Mortgagor or the Principal Debtor held with a Finance

‘Party a3 the case may be and shalf bear intsrest accordingly and shall be charged on the

Mortgaged Property and the charge hereby conferred shall be in zddition and without
prejudice to any and every remedy, fier or security which the Security Trustee may have or but
far the said charge would have for the monies secured by this Legal Charge or any part thereof.

if any provision contained in this Clause 16.is or at any time becomes iHegal, invalid or
uhenforcedble in any réspect the legality, validity or enforceability of the remaining provisions
of this Legal Charge shall not be in any way affected or impaired thereby.

COsTS AND EXPEMSES.

All costs, charges and expenses incurred under this- Legal Charge by the Security Trustee
{whether acting in its personal capacity oras secirity trustes for the Secured Parties} {or any
other Secured Party and their n@mmeésj agents and Delegates] and _éH other monies paid by
the Security Trustee {whether acting in its personal capacity or as security trustee for the
Secured Parties) {or any other Secured Party and their nomingées; agents and Delegates) in
perfecting or dtherwise in connection with this- security or in respect of the Mortgaged
Property including {without prejudice to the generality of the foregoing} all monies expended
by the Security Trustee {or any other Secured Party) under Clause 11 [Covenants) of this Legal
Charge and all costs of the Security Trustes or any other Secured Party and their nominees,

agents and Delegates of all proceedings for enforcement of the security constituted by this.

Legal Charge or for obtaining payment of the monies secured by this Legal Charge or sy part

thereaf or arising out of or in connection with the acts authorised by Clause 14 {Receiver] or
Clause 15 (Further Assurances) {and so that any taxation of the Security Trustes's costs,

charges and expenses shall be on the full indemnity basis) shall be recoverable 5o far as they
relate to the liabilities of the Principal Debitor from the Principal Debtor and so far as they
relate to the lizbilities of the Mortgagor from the Moitgagor as.a debt arid may be debited to
any account of the Principal Debtor and/or the Mortgagor and shall hear interest inaccordance
with Clausé 3.5 and shall be charged on the Mortgaged Property and the charge conferred by
this Legal Charge shall be in addition and without prejudice to any afd. every other remedy,
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17.2

173

174

18.

lien or security which the Securlty Trustee {or any other Secured Party) may have or but for
the said charge would have for the monies secured by this Legal Charge or any part thereof,

The Mortgagor and the Principal Debtor shali'on demand fray 1o or fully indemnify the Secured
Parties, or other nomines or agent an an after-tax basis against all losses, actions, claims, costs
fincluding legal costs), expenses, proceedings, labilities and-expenditure which the Security
Trustee Jwhetier acting in its persorial capatity or as security trustee for and on behalf of the
Secured Parties) or any other Secured Party, and any of their rominees or agents may suffer,
pay or incur, acting reasonably, in connection with any payment or discharge in respect of the
Socured Obligations (whether made by the Mortgagor and/or the Principal Debtor or a third
person) being impeached or declared void for any reason whatsoever,

Where, pursuant to Clause 17.1 or 17.2 shove, a-sum is paid ta the Secured Parties {or their
nominges, agents or Delegates], the Martgagor and the Principal Debtor shall, in addition, pay
o any Secured Party in respect of value added tax:

(3} lexcept whera the paymant falls within-paragraph (b) befow), such amount as equals any
value atded tax charged to the relevant Secured Party {or their nominees, agents or
Delegates) in respect of the matter which gives rise to the payment and which the
refevant Secured Party {or thelr nominees, agents or Delegates) certifies is not
recovershie by it by repayment or credit {such tertificate to be conclusive in the absence
of manifest errar); and

b} .on any reimbursement of or Indemnéfication for -any commissions, costs, charges,
‘apelses oF other items incurred by the relevant Secured Party {or thelr nominees,
agents or Delegates) as agent for the Mortgagor and/or the Principal Debtor, such
amount as equals the amount included in the commissions, costs, charges, expenses or
other tems in respect of value added tax fand in such 2 case the relevant Secured Party
Tor their nominees, agents or Delegates) shall provide the Mortgagor and/or the Principal
_Debitor with an appropriate tax invoice in respect of such itemy, naming the Mortgagor
and/or the Principal Debtor as recipient of the relevant supply)

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

CORTINUING SECURITY

This security shall be continuing security and will extend to the ultinate balance of the Sedured
Obligations; regardless of any intermediata payment or discharge in whole or in part and shall
not prejudice or affect 2ny 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 reloting o the Mortgaged Praperty or to any other property or
aryy other security which the Security Trustee may now oF at any time after the date of this
Legal Charge hold on trust for and on behalf of the Secured Parties in respéct of the manies
secured by this Legal Charge or any ¢f them or any part thereof respectively.
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19.

20.

01

202

203

ACCOUNTS

if any Secured Party receives notice that the Mortgagor has encumbered or disposed of the
Mortgaged Property or any part thereof or on the expiration of written notice gives under the
provisions of Clause 3.3 be entitled to close the accounts of the Mortgagor and the Principal
Debtor gnd to opén & new Count or accounts and {withbut prejudice to any right of the
Security Trustes [or any other Secured Party) to combine accounts) no maney paid into or
carried to the Mortgagor's or the Principal Debtor's credit in any such new account shalt be.
appropristed towards or have the effect of discharging any part of the ariount duete the
Secured Party on any such closed account, i any Secured Party does not-open.a niew account
ar accounts immediately on recelpt of such notice it shall nevertheless be treated as if it had
done so atthe time when it fecelved such Aotice and as From that time all payments made by
the Morigagor or the Principal Debtor to each Securad Party shall be credited or be treated as
having been credited to such new account or accourits and shall not operate to reduce the
amdtrnt dug fram each of the Mortgagor or the Principal Déebitor to the-that Stcured Party at.
the time when it received such notice.

All payments made by a Secured Party to the Mortgagor or the Principal Debtor after 3 Secured
Party receives such notice shall be deemigd to have been first made out of any payments fast
received into any account of the Mortgagor or the Principal Debtor with the Secured Party.

SET OFF

The-Security Trustee and any other Secured Party may at-any time-ancﬁ from time to time
without notice (but shall not be obliged to) set off {i) any obligation whick is due and payable
by the Mortgzgor or the Principal Debtor to the Security Trustes, any other Secured Party
and/of sy other member of the Barciays Group and is unpaid against (i) any oblipation
{whether or not maturad) owed by the Security Trustee, any other Secured Party andfor any
other member of the Barclays Group to the Mortgager or the Principal Debtor as the case may
be {with the difference between the amounts in (I} and (i) being-the Set Off Amaount)
regardiess of the place of payment, booking branch or currency of either obligation. Pursuant
to the rights in the preceding sentence, any Secured Party may (and the Security Trustee may
direct a Securad Party or-other member of the Barclays Grougp to) debit an account held by the
Mortgagor or the Principal Debtor, as the case may be, with any member of the Barclays Group
by an amount up to and including the Set Off Amount,

H the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert aither obligation at a market rate of exchange in its usual course of business for
the purposé of the set off and if when converted it leaves the Security Trustee (or any other
Securad Party) {as applicable) with less than the amiount due; the Mortgagor anid the Principal
Debtor must make good the amount of the shartfall on demand.

The Security Trustee and any other Securad Party may in its absolute discretion estimate the
amount of any liability of the Mortgagor or the Principal Debtor which is contingent or
unascertained and thergafter set off such estimated amount and no amount shall be payable
by the Security Trustes ar Secured Party {as spplicable) to the Martgagor or the Principal
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21.

21.1

21.2

22,

22.1

222

223

224

22.5

242,

Debtor uniess and until all Secured Obligations have been ascertained and fully repaid or
discharged.

PROCEEDS FROM THE MORTGAGED PROPERTY

Atany tima after payment of the monies secured by this Legal Charge or any part of it has been
demanded and any part remains unpald the Security Trustee may as agent of'the Mortgagor
and/or the Bensficial Owrer (a5 applicable} remove and self any chattels on the Mortgaged
Property and the net proceeds of sale therecf shall be paid to the Mortgagor andfor the
Beneficial Owner (s gpplicable) on demand and the Security Trustee shall not have the right
to retsin or sét off such proceeds of sale against any indebtedness of the Mortgagor and/or
the Beneficial Owner {as applicable) to the Security Trustee (or any othier Secured Party}..

The Mortgager hereby covenants with the Security Trustee to pay any sums which beconie
payable by the Martgagor under the Agricultural Holdings Act 1386, the Agricultural Tenancies
Act 1995 or under any other stétute for compensation costs or otherwise to a tenant of the
Mortgaged Property or any part thergof failing which the Security Trustes may pay the said,
sum ar discharge any charge created In pursuance of any such statute for securing the same
and any monies paid by the Security Trustee under this Clause 21 shall be deemed to be
evpenses properly incuried by the Security Trustee hereunder.

DisCRETION AND DELEGATION

Any Hbarty or power which may be exercised or any determination which may be made under
this Legal Charge by the Security Trustee or any Receiver may be exercised or made from time

1o time in its absolute and unfettered discretion without any obligation to.give reasons,

Fach of the Security Tristee and any Recelver may at any time delegate all or any of the rights
conferred on it by this Legal Charge.

The delegation may be made upon any terms and conditions {including the power to sub-
delegate) arid subject to any restrictions as the Security Trustee or the Receiver may think fit.

Such delegation shall not preclude either the subseguent exerdse of such power, authority or
discretion by the Security Trustee or the Recelver itself or -any subsequent delegation or
revocation.

Under ro circumstances shall tha Security Trustes, nor any Secured Party, nor any Receiver or
Dielegate nor any officer, agent or employee of any of them be liable to the Martgagor or the
Principal Dabtar o any other gerson, as the case may be, as a resuit of or in connection with
any act, default, omission ar misconduct on the part of any Delegate,

RELEASE.

The Mortgaged Property shall not be relegsed by time being givan to the Principal Debtor or by any
arrangement in relation fo other securities or by any act matter or thing whether oocurring before or

after demand whereby the same might have been ralessed {except an expriss release duly executéd
by or o hehialf of the Security Trustes) and any moniss which may not be otherwise recoverable under
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this Legal Charge by reason of any legal limitation, disability orincapacity on or of the Principal Debtor

shall nevertheless be recoverable fram the Mortgaged Property as though such monies had been
advanced to the Mortgagor as if the Mortgagor were the sole of principal debtor in respect thereof and
this Légal Charge had secured such indebtedness,

24,

243

5.

25.1

25.2

253

BANKRUPTCY, WiNDING U

In the evenmt of the insolvency, bankruptcy, administration, winding up or receivership
proceedings or procedure as set_éﬁz‘t in Part 26:0f the Companies Act 2008 or in the inselvency
Act 1986 or in relation to of with & view to any-analogous proceedings or procedure in any
jurisdiction or any arrangement with the creditors of the Principal Debtor:

{a} any monies secured hy this Legal Charge shall be deemed to contirue due and owing to
the Security Trustee until the same are actuslly paid;

{b) the Mortgagor shall not until the Secursd Parties Have been fully repaid be entitled to
participate in any other security held by the Security Trustee on tiust Tor and an behalf
af the Securéd Parties or in monies received by the Secured Parties on account of monies
due from the Principal Debitor;

{c}  anydividends or payments received by the Secured Parties shall be taken and applied az
paymentsin gross and shail not prejudice the right of the Secured Parties to recover out
of the Martgaged Property all the monies secured by this Legal Charge; and

{d} the Secured Parties shall be entitied to prove for the full amount of the claim of the
Secured Parties and toretain the whole of the dividends to the sxclusion of the rights (if
any} of the Mortgagor in competition with the Secured Parties until the Secured Parties
have been fully repaid,

TRANSFERS AND DISCLOSURE

Neither the Mortgagor nor the Principal Debtor may assign or otherwise transfer any of its
rights or obligations under this Legal Charge.

The Secured Pardes may at any time sell, assign, novate, securitise or otherwise transfer all or
any part of-their rights or obligations under this Legal Charge to sny person at any tme (&
Transferee}. The Mortgagor and the Principal Debtar consent to the disclosure by the Secured

‘Parties of any information and documentation directly or indirectly concerning this Legal
‘Charge to any prospactive or actual Transferee,

The Secured Parties may disclose any information relevant to this Legal Charge in the Secured
Parties’ possession relating to the Mortgagor dand the Principal Debtor to:

{a] eny other member or affiliate of the Barcleys Group and our or their officers, directors,
-émpEoy&Es,-audEtors,-par_’tners,- consultants and professicnal advisers;

(1) agovernmental, banking; taxation or other regilatory authority;
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26,

27.

8.

28.1

28.2

283

fey  any parson in connection with a securitisation of all or any part ofthe loan assets of any
member of the Barclays Group from time to time;

(d} ‘the Mortgagor and the Principsl Debtor (a8 8pplicable);

(&) anypersor who may otherwise enter into contractual relations with any member of the
Barclays Group in connection with this Legsl Charge;

{1l any serson to whom information Is required or reguested 1o be disclosed by any caurt of
competent jurisdiction or governmental, banking, taxation or other regulatory authority
or similar body;

(gl anyrating sgency (including its professional advisers) to enatile the rating agency o carry
aut its normal rating activities;

{h)  eny credit reference agency; and

{iy anyother obligor in respect of alt or part of the Secured Obligations-and any affiliate,
‘holding company or subsidiary thereof,

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in
exercising any right, power or’privﬁlege under this Legal Charge will impair it or be construed
a5 a walver of it. A single or paitial exercise of any right, pawer or privilege will not in any
circumstances preclude any other or further exercise of it or the exercise of any other right,
power or privilege.

COUNTERPARTS

This Legel Charge may executed I any number of counterparts, each of which when executed
andd deliverad shall be an ordginal, All such counterparts. will together constitiite one
instrument,

NoTICES, COMMUNICATIONS AND DERMANDS

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

Any notice, communication or demand made or delivered under orin connection this Legal
Charge to the Mortgagor or the Principal Debtor will only be effective in the case of 3 letzer
which is sent by post, In.a first-class prepaid letter where available, and is posted before the
inst collection of letters from the letter box in-which it was posted has been made on any day,
at 10.00 a.m. on the next succeeding day upon which a delivery of letters is made.

Any notice to any Secured Party shall be addressed in writihg:and sent by post 1o Barclays
Secutity Trustee Limited Business Lending Services, PO Box 16276, One Snowhill, Snowhill
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28.4

25,

28.1

282

28.3

29.4

5

296

30,

301

30.2.

Queensway Birmingham, B2 2XE and shall only be effective when actually received by that
Sdturied Party,

Demands under this Legal Charge may be madé from time 1o time and, at any time, the
liabilities and obligations of the Morigagor under this Legsl Charge may be enforced,
irraspective of:

{a) whether eny demands, steps or proceedings aré being or have been made or taken
against any other party to this Legal Charge (if any) endfér any third party; or-

{h) whether or in what order any security to which any Secured Party may be entitled in
respect of the monles and llabllities hereby covenanted to be pald or discharged by dach
of the Principal Dabtor and the Mortgagar and any other obligations secured under this
Légal Charge is enforced.

BISCELLANEQUS PROVISIONS.

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

if at any time any provision of this Legal Charge is or bacomies invalid, illegal or unenforceéable
in any respect - under any law, the validity, legality and ‘enforceability of the remaining
provisions of this Legal Charge shall not iany way beaffected or impaired.

Save ps otherwise provided for I this Legal Charge, a person who is not 2 party to this Legal
Charge has no right under the Contracts (Rights of Third Parties) Act 1999 or.any similar
applicable legizlation to enforze or to énjoy the benefits of this Legal Charge.

The Finance Parties and any nominee, agent, Delegate or Recelver may, subject ta this Clause
2% and the Contracts (Rights of Third Parties) Act 1999 or any similar applicabie legislation, rely
on any-clause of this Legal Charpe.

Motwithstanding any term of this Legal Charge, the consent of any person who is not a party
Is not required to rescind or verythis Legal Charge or any other agreement entered into under
af in connection with it

This Legal Charge Is intended to take effect as 2 deed notwithstanding the fact that any party
may only execute this Legal Charge under hand..

GOVERNING LAW AND JURISDICTION

This Legal Charge and any non-contractual obligations arising from or in conpection with it
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 Parties, to the
jurisdiction . of the English courts (but . without prejudice to the Secured Parties’ right to
commence procesdings against any party in any other jurisdiction} and irrevocably wabees any
objection on the ground of venue or inapprogriate forum o dny similar grouneds,
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This Legat Charge guarantees the liabilities of the Principal Debtor. If the Principal Debtor does not
repay, the Security Trustee {or any Secured Party) may enforce this Legal Charge instead of, or as
well as, enforcing sgainst the Principal Debtor. You are therefore strongly recommended to seek
independent legal advice hefore signing,

This Legal Charge has been executed as a deed by the Mortgagor-and the Principal Debtor and signed
b the Seturity Tristee and is detivered on the date stated at.the beginning of this Legal Charge,
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Schedule

The Freehold property known as or being 16 Wellington Business Park me#thome. camprised in the

documentis] particulars of which ar'e seét out balow:

Complete if title .
is not registered
at time of
Charge

Complets if title
is registered at
time of Charge

Date

e

Description (Conveyance, Lease
Assignment, Mortgage, Assent,

Parties

Title Number(s} and

Property Description

| Administrative area

Registered Propeietor

B ACS 3T

BEAC K E LA
FoResT

CODA
ConaiERCE
PROPERTY

o
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee

Limited

EXECUTED a5 a DEED by Coda Commerce
Property Ltd, as Mortgagor; acting by two
directors/a director and its secratary

Paul Jury
Director of Lending Operations

—
Signiature of Director

Loy Ripckoiey
Name of Director {in  BLOCK
CAPITALS)

2

Signature of Director/Secratans

R

Name of Director/Seersbasy {in
BLOCK CAPITALS)
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EXECUTED as a DEED by Coda Commerce )
Property Ltd, &s Prinicipal Debtor, acting by two T
directorsfa director and its secrétary Sigriature of Director

(e TLAC el
Name of Director ({in BLOCK
CAPITALS!

Szgnature of D:recmrlSecmtary

Mame m‘ D!recmr/Sec:retary __én
BLOCK CAPITALS)
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