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Registration of a Charge

Company name: QUARRY MEWS LIMITED
Company number: 11179704
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Received for Electronic Filing: 27/11/201

Details of Charge

Date of creation: 22/11/2018
Charge code: 1117 9704 0003
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED (AS SECURITY TRUSTEE)

Brief description:  PART OF 1 QUARRY HIGH STREET, HEADINGTON, OXFORD (OX3 8JT)
AS SHOWN HATCHED BLACK ON THE PLAN ATTACHED TO THE LEGAL
CHARGE, REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER
ON134444

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: JENNA POULTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11179704

Charge code: 1117 9704 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd November 2018 and created by QUARRY MEWS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th November 2018 .

Given at Companies House, Cardiff on 29th November 2018

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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' 'E&PQ&T&%T ?iﬁ&SE QE#».Q THIS ﬂi)‘i’ﬁ BﬁFQRE ’Ii*llfi LEGAL CHARGE IS EXECQT%D

"'TH%s“-Légjﬂi’fC?ﬁrg‘é Qié an im;smﬁar&. 'i'égiééi document We strongly raﬁémmemi f&aiyé&
seek the advice of your solicitor of other lagal adviser before executing this Legal

: -Ghafg&- B

e . Thisisa Lega! Charge over the Mmtgagad Proper&y dezmbed in the Schedule and the

@iher assets referred o in this Lﬁgai ﬂharga‘ j

s The Sedd réty-“rmgte,é @;;i hold this Legal r;hé@e a8 secufity on trust for and on behalf
of the -Sewrédﬁarﬁm for-all debts 'arﬁd other liabilities owed to one or more of 'tﬁe'-
o 'mfermd -ta_m:leaus-a 32, ’ifhlg includes all present and futiire .Ii::aszs or facilities that each

of the Finance Parties have granted or may in the future grant,

¥

“a - Your Habilities under this- Legal Charge will inclide any liabilities owed under any
“guarantee or indemnity which you h‘ave'g}ivan-'ﬁfﬁ or may give 1o any-of the. Sectirsd

' Pparties in the future éubj'eci to the limitations set out In this Legal 'ﬁ"li}a_rgé; ' '
s T any of the debfs or liabilities secured by this Legal Charge are not paid when due,
the Security Trustee can appoint a receiver, or fake possession of the Mortgaged

~ Praperty and any of the assets charged by this Legal Charge and sell them.

e This Legal Charge &5 separate from and not fimited biy ariy other security ﬁ-%-gﬁarén{ée:_

~which you may have already given or m&y give to the Security Trustee (or any other

Secureci Farty) in thies future, _

'Bafﬁagﬁ Securﬁ;y Tristes Lﬁmitﬁd s atthiorsed and mgmaiﬁi by the ?I!’%&ﬁ%ﬁai Cﬁﬁﬁuﬁt fwt%wuty Himsinisl Services ﬁegmier
©ONG B3I ﬁegisteteci iy Erigland, Regietered Mo, 10825314, Rﬁgsstefeﬁ offiee: 1 Chirhill Place, Tandon B4 SHP.




- BeTwEeN:

(@) - Quarry Mewis Limited (incorporated in England and Wales with registored

- number 11179704) of 1 Quarry ngh Sﬁﬁﬁt Headmgmn, Oxford, {}mtfzd ng{k}m}
ORI {the wag&g&ﬁ, '

-'i_2}: _ 'ﬁaether Acoustics Ltm;ted {mr:ar;::aaat@d in Engiaﬁd and Wa!eﬁ with regzs%:emd'

' nurdber 06048913) of 1 Quarry ngh Street; Headmgt{m Oxford, (}}5{3 SJT (the
' Pmm;ﬂfa! Debtor); and

@ Barclays sem'r;ty Thiistos ti‘ﬁﬁ%@ﬁ"{{‘:arﬁp‘aﬁy Nimber 10825314) of 1 Churchill

Place, L&ﬂﬁﬁn E14 5HP, aatmg inits capacity as semﬁty trustee forand on b&half' :

) af the Secured 93;’%{@5 {the Security ?"mstee}

TS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

SRR Definitions

' _Iﬂ this Lega {Ihargf&, eac:h of the foll Dwmg; expz"esslﬁm has, except Wher@ ti“&s:-’z mntex‘{:.'_ o

otherwise requires, the meanmg shown ﬁpgmszte it:

| "ﬁﬂfiwﬁsed ﬁdaf;‘ess means the {ast ag:édreﬁs given to the Security Tristee fc}r the

L Marzgagars andfor the Princ pai Debtm § p!afze of busznes& (mr any one of thetn 7f more

- than one) or registered office;

- Authority the United Nations Sée::uf”i‘igf Eauri::i'ﬁ the Commission of the &ﬂrﬁpé’éﬁ Union, Her

'Majes‘tys Treasuty; the Office of Forei ign Agsei‘ﬁ Control of the Ui’E fted States Efz@partmeni‘ of

the Treasury, of any other United States gwemmeﬁt enta%y,

- ﬁamifays' 51‘&&3’3 means B-éri_:l'ayﬁ' PLC and -éﬁy of its S;{.Ei_}sfidi'a'sffés; B

" Business means the goodwill of the business (f any) from time to time carred on at the

Mortgaged Property;
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Eéﬁffffﬁézé wieans:

@ ' the default intefest rate sei‘ ot 1 the dmcameni Urider which the rélevant ilabihty fs::r _ -

- the overdue anfount initially arose; or - .

) if no default interest rate is set out in such document, a'rate per annum equal fo the
- cost (without proof or evidence of any actual cost) 1o the relevant Secured Party (s
‘certified by it) i it were to furid or of funding e relevant amount plus 2 per cent.

PEr anmITy; '_ '

' ﬂéfa&?g‘aﬁ&f means a t:ieiegate or sulb- ﬁeiegate appo inted pursuant to Ciau:«;e 2.‘2 {Z?ié&“fﬁfwﬁ o
and Sﬁ!&gﬁfs&ﬂl o '
Co fﬁ-ifimfzmeﬁéaf 'ﬁpﬁm‘ysafﬁ means all consents of any kinel relating to E.nvimﬁméma”{ Laws .
3 -'t{} which the Marigagar or tha Mmrtg;age;:f Propetty or the use or Qc:c:upatifm of the .

' Mmtgagecﬁ Pmpert}f is Suhj(za{

. Emkim;fme:;faf Elaims Tnednis any claime By any person in respect of losses or liabilities

‘suffered or incurred by that person as a result of or in- connection with any violation of
| Eh?if”énméﬁtéi Laws or .ﬁﬁx}“r@ﬁméntai Apf;mvais ot ‘giving risé to any remedy or penalty
“that may be enfermd or dssessed by ?rzvata or pubi 1Leg-ét'a'{':tf0ﬁ: a8 a result of
Environmental Cﬁntamzﬁatmn or any apphcatan for any inteript or ﬁnai }ueifulal or
' aﬁm-iﬂfstfaﬁve'deﬁcr’es, injunction, cease and desist order, abatement order, compliance -
. order, eonsent order, clean-up order or en?t_}rc_emén_t notice; stop - notice; improvement
notice, prohibition notice or revocation arderin ra%ispéézt-éf Erwirohmerital Contamination or
any ather remedial or othar action that tha Mortdgagor i ab gez:i to us‘xzfertake purﬁuani: jie]

© Envi mnmentai Laws i respect of Enwmnmemt&i Contaminati on,
- Environmental Contamination ingans the following and their consequences:

(8- any release, leakage or spillage at or from the Mortgaged Property into any part of
~ the:environment of any toxic; poisonous, noxious or poliiting matter or hazardous, -

 detrimental or dangerous substances or thing;

by any accident, fire, -explosion o sudden event which affects the environment and is

attiibutable to the operation, management of cortrol of the Mortgaged Property
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including @ithout limitation) the storage, keeping, handling, labslling or disposal of
- waste (a5 defined in the Ervironmental Protection Act 1990y, o hazardous, toxic or

dangerous substances; and o

{¢)  any designation of the Mortgaged Property as contaminated land for the purposes . -

. Envirenmental Laws includes all or any laws, statutes; rules, regulations, treaties, directives, . -

- of Part TIA 6F the Envifonmiental Protection Act 19909

_ :hye_iaﬁss, f;i'é‘:ec;:’i’z:ms; codes- of ;é‘r‘aété{:é, 'z:ira;:'a;!ars; g‘uiﬁa?me hﬁf‘e‘-’s; a‘fder's,"rwt'ices, dét“f"t’a’%’ld'ﬁ,- .

- which-at any fime relate to the envirénment of Environmental (’thammat;m orstanidards

of condm applicable to the Mortgaged Property or the occupation or use of the: Mmrtgageﬁ j

-?roperty or: the operation of aﬁy busmes& from of using the Mz}rtgagersi Pra;a&riyi

. -ﬁh&ﬁg‘é Partias means,

(@) Barclays Bank UK PLG:

by ESrciiayé Bark PLC; and

© B’arclays' Mam;snﬁie .E_E‘usihe;;g -_F_E'rfan;r:a Lirnited;

‘Mortgaged prsfgf means all the pmpert}f refez'red to in the Schedule tc:: this Lega

'iihaz'gs, a

© . Receiver mearns a receiver and manager or a receiver appointed pursuant to Clause 14 -

 {Receiver) together with any substitutéd receiver of manager and any of their Delegates;

) ;S*{}M List means the Specially Designated Nationals List maintained by the Office of Fﬁraign'_-_ |

- Assets Cmntm [ of the US Qegarimam c}f thf& Treasury, or any similar list maintai mzfj i:ty aﬂy ;

Authsrzty,

- Secured Parties means:

(8) - the Securlty Tristes;

(b} the Finance Parties; and
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(¢} - iy Recelver ahdior Delegats:
S‘mf}‘ﬁd'G&f@aﬁ&éxmean& all money, t}bf’iéaﬁmé and liabilities riow of at 'ahy time incthe
future due, owing or Incurred i any manner whatsoever by the Principal Debtor or the
. Motgagor in each case 1o the Security Trustee (whether in its personal capacity or as
secqrity tristes for the Secuied Partiey of to any-of the: other Seciired Pevties Whisther
| 'az:'tua'l{y.fob contingently, whether directly or indirectly, 'Whieihﬁ'r:s'éleiy or joinily with any
o other ;:f}erssm anﬁi whether as’ prmmpai or surety; fnc udmg, wathou’i: ilmatatmr;, all interest,

RieRels 'aﬁsi'zig: in .;'és_péﬁt'ef those mneys', abligations and liabilities: S

ﬁ-‘eez}fiﬁés medns .-ai'i' 'ﬁﬁaksvsh‘amﬁ- d‘e'hé'r“'x%ﬁres:"débén?mré.s:tas:k' Joan: stock, ?:s'm'nds. and
= :SECﬁi’Et%&S jssued by any person (other thati the Mcsrtgagar ang aii other investrients {ag o
isieci in Part I of St:heduia 7 to the Financial Services and Markeis Att 2000 Jﬁciudmg Atk -
. _fig_hfa and benefits arising and: all money pay'atite-m_ respect of them, whether éﬁy way of '_
- conversion, redemption, bonus, option, dividend, interest or otherwise (including in all
: :xt;i}si{é?azy’ uﬁdert&ki‘ng&m the certificates for which are now %izr in the future deposited with
or to the order of the Secisrity Trustee or which If uncertificated are held in an gserow t}'rr' '
other account in the fawur of the Semr‘fy Trustee or held in the Securit y Trustee's name B

ot in "the name of a nominee to the ordér of the Seguﬂ’t}f ‘Tmstee}f

'_Sfmrffyﬂssefs means -eaaéﬁ- ef'-fhei-ass*;ets' and u‘ﬁde;’%aiﬁiﬁg of the Méftgags;r Wh“ch are the -
 $qu§]€€2§ of &fé}f Security creatﬂr:f of expregsecé 1o be created by ar ;mrsuam fo ih s Legal-

Charge:

'-59ﬂ£:r£{gffﬁfez*és'f'mé’ar@é éréy mdr'tgagé; -ahaégéﬁpfedge- iién, assignment, encumh.réncé right
~of 5@12 off or Sec.umy interest whatsoever, howsoever created of ansmg or any other
| '.agreemenf: arraﬁgemem: ot ‘court c:frder imw;ng substantially the same ‘economic effect as
.-t;he.ff:s.regc; ing '
- ;5&:;:1%@ Pariod means the -#éﬁeﬁ beginning on the date of this Deed and éﬁr}i'mjg on the .'
- date on which the Securily Trustee is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged ini full and al facilities made available |

by each of the Firiance Parties to the Principal Debitor have beeri cancelied; and -
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Sﬁﬁs:dfssy meahs a subsidiary undertakmg wt%] in the et wgg of s;e{:i:{cm 1162 of ti’ne

o Cmm;}aﬂ a5 Act 2006,

. deriving title under “the Mortgagor” of "the Principal Debtot” or who are '_ |

1z I’rﬁef;xi‘éﬁaﬁa‘n |
(@) . In this Legal Chatge, except where the context otherwise tequires.
references to "the Mortgagor or "the Principal Debtar” shall include persons

' entitled to redeem tiis security and the expression “the Secured Parties"

{including references to “the Seclrity Trustee" and “the Finance Parties}

- oshall include references fo-'.'&'ﬁy of their .-rasp@'ciﬁvei- norminees,; 'a'génfs,_

W
(I .
W

'  0l

unless otherwise Indicated, re’féreﬁt:és to the S‘e-z:‘uﬁ%y' Triistee mean the |
'Secur;ty Trustee acting: in ;tS ﬂag:saaty as sﬁiurty trustee for and on behalf

' of the Secured Parties;

winding up ncludes - any W-Eﬂ'ding “up, reconstrugtion, administration;

dissolution, hqwdat;&a bankmp%:a:y and an}g aﬂaiﬁgws prmcedu;’e ar ste;}

. uirider: any applicable law;

if the Mortgagar or the Prinicipal Debtor consists d’f tore than one érztity E
“the liability of edch such. eriti ity shaii be J{}lﬁi aﬁd ﬁw@tai and the tarms. of

- this i,ﬁg:;ai Qharge shall be construed accordi ";giy, _

i the Mmgagm or 'ti_';é :fi’r‘fﬂc'igéaf. ﬁebmr 54 p_a'rﬁnemhip, a-ﬁirwejé'rgadratéd: :
_.'Séﬁy, association, cormmittes, trustees or debtors on joint -account, this -
'_.sex':u-i?i%y “shall -ksmain- effective  notwithstanding aﬁy chahge i their .
" composition, name or style, and shall continue to secure all 'mor.xey-. and
liabifities due; owing or incurred to the j.ﬁec:u‘_ri%y Trustee (whether in its
‘personal ca p‘éé’ity of as sectrity trustee for the Secured Parties) or to any of -
i ikisr Sectired Parties by the person. oF persons fom time to time

constituting such partnership, unincorporated body, assaciation; committes, -

- trustess of debtors,

 pages




-

.':_(c}g' -

G

i) refemncess to any deed, mﬁtrument tertificate, agreésment or contract

{_Iﬁﬁli‘iéiﬁg thiis Legal Charge) o 8 _;}rdvigim-fhéreéf shall be constried as 4 -
reference to that ‘deed, instrument, cerfificate, agreement or contract or
) '-_pmwsmﬁ as from time fo time varied, novated, amended, supplemented or

:re;::iaaﬁd {mwever fundamenta y},

- (vily - expressions importing the singular shall include the plural and vice versa

“and words denoting any-'geﬂciéf include all genders;

viily referentes o any statite oF Gther {agisizat fve prcsvast{m shall il uci& any-

such statute or 'p{wl-sﬁ:;sn'aﬂd_, where applicable, any equivalent statute or

legislation in another jurisdiction;

(%) atime ofdayis & reference to London time: and .

) references to a person shall be construed as a reference to a-ny.%ndivié}ua!}_ R

~ firm, company, mrgﬁoratian-- government, state or agency of a 'Sf&ta or any.
asmc tation, truai* pirzt vanmre mnw;’tttjm, partner&hip ar ai"hes’ eﬂtlty |

_(whather of Hot havmg; separate agai p@rmmhty}

“The h-fea'dings in this Lagal .Ciﬁa'rgé areiRir ease oF rafternce only-and shall not affect
- its interpretation.
Where the Mortgagor s an individual and not a body corporate the continuing

 nature of the security hereby created shall not:be detérmined or affected by notice

to é_ﬁy:Séca_rﬁd"Par’ty'.ﬁf"tha' death or-mental incapacity of the Mortgagor.

. '-_Not.\zx}%i:hétaﬁfﬁ_ng -za-ﬁy other prc-vi#ian of this Léga'i 'éihafgi;é;‘ _ér‘;y secutity created
“hereunder which, at the time of being enforced, would constitiite a regilated
“mortgage contract under Article 61(8)a) of the Financial Services and Markets Act -
:'EC}{}B (Regulated Acti v;ttes) Order 2&&1 shall not: secufe any amount paya%ale to-

Ea;‘days Bank PLC or ﬁardays Mercaritile Euﬁmess Fzﬁaﬁce Limited. .

Prige 8-




o e 2» P SE€L§REQ Pﬁg’ﬁﬁﬂ P

Each party agrees that the Sectirity Trustee's interests ahd rights urder and in
: respe{:t of this Legai ’Charge shall be held by the Security Trustee on frust f@r and
on behalf-of ti"ne‘:z Sea:ureci Parti

i _ﬁé‘kejﬁmmfr 70 PAY

- 31 E‘é‘sﬁ‘h:t};f thé P‘ﬁm:?pai ﬁébf@r‘ a‘hd't?’a'e ﬁéﬁﬂg'agb-r' h:érﬂ?l:'zy as pﬁﬁﬁ‘i‘a'ry tﬁb %Qﬂr' éﬁﬁ:fr nc'}t
. .Be%:i:ar and the Mﬁ:rtgag@r w:ﬁ ori demamﬁ in wmmg macie to the. Prmc;;gal Debtm |

- or the Mortgagor, pay ot discharge the Secured Obli gaﬁmns onthe datels) on which

“such Secured Obligations are expressed to become due and in the manner provided

- forin .'@ﬁ_in-e" ti;zt:u-m'erst under which liability for such Secured Obligations ;ﬁris'e's*_ '

_ 3.2 - The xabihty of thé Mmtgagﬂr ur‘rder ﬁ"ﬁS Legasi Charge will be cap;:)ec:i at a!i times .
to the sum of £250,000 plus: ' .

@ in_teressé;'a.h's'uﬁh &u:m'-fa}!ﬁwiﬁg' ﬁemaﬁd at the Default Rate; and

) (B)  costsand charges arising pursuant to the terms of this Legal Charge.

33 On any 'su'c':h" d@fﬁa’nﬁ"heing’méde- the Sacurity Trustee. rﬁay al 'sé"msﬁézﬁaf&iy’
- crystallise, or difect the re fevant Seciired Party tor crystallise, any future: abiagah@ﬂs '
“of the Mortgagaf and/or the Prin{:l;}ai Debtar to pay any amszuﬁts due: under any | _
) bills or notes whzch are held by any Secured Party-and m whlci’x the ?rmm;}ﬁ% Dﬁb‘tor'_ -
' 'ancﬁf@r the Mﬁrtgagﬁr fs @ parﬁz whether as drawer, 3C£:Ept0r maker b @ndemﬁer .
without any deduction, w thhﬂ[cﬁimg of set off whatsoever, The Sectirity E‘rust@@ shalt
b at liberty from fime to- time to give time for payment of any bills of exchange,
' prorhissory ‘notes 'ar'_ other fs_e‘*cf-ur_itées which may have heen discounted for or R

- feceived on account from the Mortgagor and/or the Principal Debtor by any Secured

Party o on which the Mortgagor and/of the Piincipal Debtor shall or may be fiable
as drawet, ax:cept{).{,'.-maké{; erdorser or otherwise to any parties liable theréon or o o
thereto -as the Security Trustee in its absofute discretion shall think fit without

" releasing the Mortgagot arid/or the Prifcipal Debtor o affecting the Mortgagor's -

?.ég.e 7




_ andiar the P’rmc pai Dei’stﬁrs habtifiy ur'as::ler th;s Legal Chaxge oF'the secw;ty created -

: 3«4 So far only as the liabilities of the Principal Debtor are’ coricerned the continuing

" nature of the security created by this Legal Charge may be determined at the
expiration: of threé calendar mionths after the receipt b}ilti‘l’é- Security Trustee i
 the Moftgagor of hotics in writing to determine it and the amourit secured by fhis

B Legal Charge in respect of such liabilities shall on the 'e'xgs‘"raﬁm of such notice be |

erystallized exc:ept 4% regards unas»::ﬁtta ned or caﬁtir‘;gﬁni liabilities arzd additional o

st for iﬂ“ﬁét’%t costs and expenﬁes

35 As between _iﬁé- F’ri’m:?péi D;ebté-r" on the one hand ‘and the Mortgager and the
- Mortgaged Property on the other h-ar’_x‘_z’i_ the Principal Debtor shall be primarily liable
for the payment of the monies hereby covenanted to be paid by the Principal Debtar
- but this provision shall not affect !:%;es.eﬁutity Trustee (or any other Secured Party)
Corin any way g-réi'if'd;é the Security Tiustee {or other Secured Party) from enforcing |

ar havmg recourse to alf or any remedies or meam for recovéring payment thereof

which rhay. b{% available under this Legal Charge or G“é:harwrga at such times and- m._ |
- such cﬁrde-r and manmeras the Security Trustes '-'{{3‘?# any Gther .Sa_aiuzferﬁ' F’ar.‘ty} shall

thifnk fit.

36 " Defalt interest on the -ﬁacdr&zeﬁ'.{}%’fﬁga‘ﬁ{:}né shall _aﬁ_:r::_mé:' it respect of é’ﬁy-av&r&ué o
| amount from its due date or, in the case of any cost, 'thafga;; loss, Hiability, expense -
. and other amount referred to iﬁ._Cia_tzsa 17 (Costs and Egpéﬂ';sas::)fmrﬁth'e date such
- amount was expenided, ;}éfc‘i or dekiited on account by the Security Trustee or any ;
“ather Secured Party (without the necessity of any-demand being made for payment
'  thereof), in -a—:ﬁaith case; 'lip"-tq the date of ;.é;.ttuai- payment (both '-E}eft:ifa’:*a“né; after
- ju_d'gm_é}’si’}ét the Default Rate: Any default interest accriiing under this i,:zamgra_pﬁ '
. &hall be fniediately payable by the Principal Debtor or the Moitgagor on demand
. by the Security Trustee or any other Secured Party. Unless otherwise agreed, such’
'cféf‘au'{t 'i'r;t'erefst'("i’f' un‘pé’id}’- will ‘i:)'e’m'mpﬁmdéc}' wii:ﬁ'tﬁe relevant -mve‘rc?u‘e‘ amount
(Costs ‘and _Expemse;gj bt @ m_mnthiy Basis but will rerain mmeﬂtately dise amj.'

- payable.
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| A_iﬁi' s‘e;t:.i_é'ﬁ*.ég 'c?ea.t.éz;j by the M{:‘rigagt}f 'uﬁéér ihis.'iléﬂgfei#- is:
- _{a}_ N

i :
{(dy

a4z

i |

) by way of first fixed charge any shares: Reld by the Mortgagor in any

" granted with full ’ﬁﬂé guarantes;

_lgfar;ted n fespect m? at the ﬁght title amﬁ interast (f any}, preserﬁt aﬂd %ué:ur‘ea of

the Mortgagor in and for the relevant Security ‘Asset; and

- granted in "éé_vé'u'r of the Sefzi};ﬁ_{y frustee to hold ‘on trust for and on behalf of the”

- Seciired Parties.
Charges .
- '"ifhe.ii.\i{mrfgagéf '- §"i$té£}y'ch§argé§z

iy | by.wafyf of jagal rﬁeﬂgage all the Mérf%@@éd’- Pmpéftyarzd all the interest of

iy by way of first fixed charge the benefit of all guaranitess, indermnities, rent

| SECURITY

’ ﬁe‘?efﬂi ............. . -. K .

continulng security for the payment and discharge of the Secured Obligations: .

'-__?:h& Mortgagor in the Mortgaged Property TOGETHER with all buildings, .
B _'?fxtwes nc:ludmg trade fixtures (if any) dand fixed plant and maﬁi’zm@ry from :
. .time to time on the Marﬁgaged Pmperty mgether with all estates, nghtﬁ
title, t::;ptu_}ﬁsf easements and privileges _béﬂﬂﬂttiﬁg the same including alf
- beneficial  interests - and rights in the Mortgaged Propetty and in any

proceeds of sale f:si*-;di'spﬁ;s'a;l of any part of the Mortgaged Propérty;, -

* company-from time to time which has any rights in or is ‘connected to the

: :_Mcﬁzfggagéeﬁ-?mpafty; and

deposits, agreemetits, contracts, undeftakings ahd warfanities relating fo the

- Mortgaged Property.

. f?’fagé'-ﬁ' .' o




51 The Mortgagor hereby requests if the Mortgaged Property is registered at the Land

' _. (b} ” ..Tﬁ(} Mortgagor hereby assigris and agreas ta assign all of its right, title, estate and

' . other interests in and to all rents-and othersurms at any time payable by any tenants
or licensees or occuplers of the Mortgaged Property "tc}'gaﬁ-xer with the bengfit of all

) _ | its- r;ghts and remedies relatirig to'thern subject to: f@{i{%m;}tmn u;&m‘; mpay‘mﬁm {:sf

the Secured Obligations.

{3 | T’%ﬁe’- Mfsf“tgagc}% hereﬁy‘ 'ésg'i-g-ﬁ'é and ag‘re_eé‘ to assign all of its ri‘g.;ﬁt title; ‘estate and.
other interests in and to all monies from time to timé payable to the Mortgagor.
| imder or :_p’u?sﬁéi?’ri: t6 all _p{éséfit' and fu?u_re contract oF policies of insurance o
which itis entitlad in tetation to the M@ﬁgagﬁeﬁﬂ%p&@ including without limitation
' the refund of any premiums subject to redemption upon repayment of the Secured

 Obligations.
() The Mortgador hereby =c§§ar§'a§-'by' way of fiist fixed ::ihéfg'é--thé Business.
43 I'miaﬁe‘é covenants of title

‘Thie covenant set out in Sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous

. Provisions) Act 1994 will rict extend to this Clause: 4, It shall be implied in respect of this ~
- Clausé 4 thiat the Ma:’rtgagér- i disposing of the Security Assets free from all charges and
_ encumbrances (whether monetary or not) and from all other rights exercisable by third |

~ parties (including !i'abil%ties'%mpﬁsed 'a'ndf-rig'ﬁtg' 'mr;’ferré:;é" hyi@rhné‘éf‘aﬂy enactment).
44 Ownership
- The Meﬁff@éﬁa? is the legal and beneficial owner of, and has good and marketable title to;
- the Sacurity Assets, in each case, free from securi ty {other than that ereated by of pumaan‘c

1o ‘%’.hts Legal Charg@} and mstr’;ﬂtraﬁs 3;};}‘ onercus covenants,

5 -LA§£§ -RE’Gi‘s.‘mYT o

_ -i%e‘g?gtirgs' (and against any tide to any 'm@si:ered property making a:g;s' the
o Marﬁgaged Fr{}perty which is the subject of a first: zeg istration of title at the i_am:i_ L
Registry) the Chief Land Registrar: -
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5.2

(&) toenter the following restriction into the register in favour of the

........ o Seeurity Trustee; .

No &%pmsfﬁéﬁéf the -réyékféfééﬁ‘ astate by the ._;w;:apﬁézéz* of :ﬁg-mggzw_ '
gstate, or zsy:rfsa-_;;mpﬁm}* of any reglstered charge, not being & charge )
| registered before the entry of this restriction. is to be registered without a
witen mkz‘ﬁe:?r@fg}?ef? by the proprietor for the time being of 'fi‘!é}_é“f?é‘?g&?-. o
dated [insert date] in favour of -i?érﬁa}?s Seicuirity Trustee Limited (to hold on
drust for and on behalf of the. mmf@a* pames* 5’§z§‘£‘iﬁ€d t‘iz«ef&m) 45 referred

o m the charges s’egfsz‘er ﬁw’ their con v&yamerj “and

- ® m enter an r:}b%fgatmn 10 maice furthér advances on the Chargeg .

The Mortgagor té_rtiﬁ&s*’ to f?‘m: iancﬁ-_ﬁ&g-iﬁt?y Ehéz_t: the -és{:urfty -%rét@rest created under

- or pursuant to this Legal Charge does net contravene any of the provisions of the -

61

- (@) ithas full powerand authority and s legally empowered to enter into i‘:his--Légaf- e

(b it has taken all necessary actions (including corporate actions) te authorise the

e} therels no legal or other restriction on fis abﬂiiy to -entés*'fi’?z?’tt;s'.‘aﬁd 'yerﬁa‘rrﬁ fts

* REPRESENTATIONS -~

_ Thé -Méﬁg&ge‘f represents and warrants that:

articles of association or other constitutive documents of the Mortgagor it

- applicable.

Charge and to grant security over the Martgaged Property on the terms set

But herein;

amaptame of and the exercise of its rights: under this Legal Charge and the
- ;;:xes‘fmmanm of ité mbtigat oris imder this Legal Charge and:all athe docdinents | o

16 be entered into by it in connection herew;th:,. o

perfermancrz wll ncﬁ mngtltuie a breach of any iaw r@guia?: on or official

. directive to which it s -subg_@z:i oF &Ny agr e:emﬁm by which it is E}ound,
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- this Legal Cha{ge will E}e Vah::% bmdmg arzc:i enforceable in accordance with its

S terms;

(e) néit%}@t’t?sé Mm‘tgjagm?; h"{irta_riy of its éf?il%’aiés' is either:

{i} listed, of is {}wnerzi or conirol ted d;fect!y or’ md;mﬂtiy, by arzy person s

' whmh is listed on an SON iast ar-

(i | !acated arganised or resident in & muﬁtr‘y which s the ﬁubjaﬁ of

- sanctions: %:3}! aﬂy Ai,sthm:tyr _

H rne Sez:ursty Interost (ai:h{ar thary the& Sec:unty Iﬁiét’éﬁfs zreated or expressed tc;e' S

o be created by or pursyant to this Lagal Qha.rga} exists on, over or in relatic 1o
- sy of the Mortgaged Pioperty of any othier assets being charged pursuarit to-
this Legal Charge at the date of this Legal Charge; |

gy ahy 4ssets -i:i_eih-g charged pursiant tz‘:r.'ﬁ?l?g-fl;_egé[ Ch‘ér_gé which are in the form

of shares are fully paid and not subject to any option to purchase or similar
rights. The constitutional docurmetits of companies whose Secutities are subject
' to the security created by this Legal Charge do not and could not restrict or

inhibit any fransfer of thase shares o creation:or enforcement of the Security;

Coand

) no "warning notice* of ’-’"f*éﬁtﬁc‘{fmhs‘ notice” (as defined in Clause 1(2) of

' Sghecéuie 1B of the (:{ampames Act 2006} has been ;ssmd in respect of ali r;:;r

| ‘any part of the share

Fach of the above -répmsfshf;aﬁaas of this Clause 6 will be correct and complied viith

i all respects at alt times fétzrtng ih& Secuﬂty Period as if repeated E}}f referenceto

the thes"t existing mrcumstances

GENERAL UNDERTAKINGS .
The Moftgagor undertakes to procure that: -

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

- Pagg 12




R - (b)if the Mortgagor is'a: payfﬁeréﬁig, it shll hotify the Secuirity Trastee in wiiting -

@

" immediately of any change in the membership of the partnership. Whenever

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

| Trustes tiot less than 28 days' prior written notice of the proposed fefirement

~{¢) - if the Mortgagor comprises orie of more trustees, it shall give to the Security

~of any trustee or the appointment of -any new trustee (which shall not ‘be

- effected without the prior written consent of the Security Trustee) and shall

notify thie Secarity Trustee in wiiting mmedzat&ly upon tﬁs: death of | any trustee

or the- dzssalutt@r: of any firim or corpmatze:m ac:tmg as tmsteé

UhiDERTAKm{;_S« o

Geaneral

" The Mo

- ‘this security that it will not (without the prior written consent of the Security Tristee):

U

rigagor covenanits with the Security Trustee that during the continuance of

criate of agree 1o create or permit to subsist any mortgage o other fixed

charge -or other security of any kind over the Mortgaged Property or other

~ assets charged pursuant to this Legal Charge;

L@

ECR

“agreeing to grant or of accepting or agresing to accept surreriders of leases or

iy

' .jﬁv}.‘. N

sell, assign; transfer, part with or share possession or otherwise dispose of

or deal with ifs interest in the Mortgaged Property or other assets charged. |

- pursuant to this Legal Charge; RS

" ﬁreate or gram any't interest in the Mari:gaged F‘mperty or any othﬁr agset' -

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

' sex}ér’-t}r remiove any of the fixtures '-férmfﬂg; part'.é::if its Mortgaged Property,

~if to do so would be rs‘a‘sﬁha%}!y' éxpeci’:e&tz:: have a materla ﬁyaévarsé-éffesf o

Bn the Valug, ﬁaieabﬂ:ty of use of %;he Mmtgag@d Property or the- '-

enfarceabili ity of this Legal Charge&

During the continuance of this security, no statutory or other power of granting or
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“tenancies of the M'ﬁftga{;éd Propenty or a:ﬁ}? part-thereof shall be capable of being
exercised by the Mortgagor without the prior consent in writing of the Security

Trustes. .

4@ Duting the contintiance of this security the Morigagor shall have ho statufory oF

~ other power to vary the terms of any lease or undeflease of or relating to the .

 Morigaged Praperty or any part thereof without the prior consent in writing of the .

- Security Trustee, -

@ The Mortgagor shall immiedistely-or execution of this Legal Chaige of, in relation
to any occupational lease coming 'iﬁtﬁ.existenée after the date of this Legal Charge,

: ~ upon the Mortgagor entefing into that aceupational lease; give notice. to each
seant in siich form a8 e spproved by the saaﬁﬁty-mﬁea and shall procure that
such tenant gives fo'the Security Trustee Jilttitn- - redsorable time of tha execiition '_

: ~of this Legal ﬁ-hzarg%e-b'r the cccupational lease, as appropriate; a duly completed

- '.af:kmwi’edgx%ment_ of such notice: If the Mortgagor falls fo do so, the Security

 Trustee may give-such notice. B
- ey The M_iéf*ggagér- hereby covenants with the Security Trustee that:

iy immediataly z;‘poﬁ.-'-ex'e;é&f?gh:; of th.is.. -};g'gézi"ifih_ar'gﬁg t’é ﬂepﬁ%ﬁs‘_f with: the -
" Security. Trustee, all deeds and documents. relating to dny oecupational
interest at the Mortgaged Property and any title insurance policies unless

~ held by the Mé_rtgagm'sf solicitor (being Blake Morgan LLP) as at the daté -

‘of this Legal Charge) to the order ‘of the Security Trustee and to’ deposit

with the Security Trustee or such solicitor at any time thereafter any further
such deeds and other docurients relating to stich @c:czupaﬁ_ohai' interests or

title -iﬂsuf&aﬁm-p{ﬂiaii@& promptly upon coming irito g_ac;éé'eas.im af 'any- of

those itens;

@) without prejudice to paragraph () above, following execution of this Legal
- Charge, 6n wiitten demand %o depiosit with the Security Trustee all title
© deeds and other documents constifiting or evidencing title to the
Mortgaged Property, unless held by the. M’arﬁgagar‘a solicitor (being Blake
. Margan LLP as at the date of this Legal Charge) to the order of the Security
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"""""" * “Ttustes and to deposit with the Security Trustee or such solicitor at any time

''''''''''' .. thereafter on written demand any further such title deeds and decuments; e
(i) if and so lorig as the fitle to the Mortgaged Property or any part thereof i
7 ribt registered Undér the Land Registration Acts 1986 to 2002 1o person

shiall, diiring. the -'ﬁéni_i;a’uér;:::é of this security, be registered under the said

Acts as proprietor of the Morigaged Property ot any part thereof without

the consent in writing of the Security Trustee;

{iv) | .:u';mn':affx'y such ?@g%s’tréﬁﬁﬁ the Mértgﬂgm-mﬂii: forthwith deliver to the )
o 'Smsﬁ%:y'Tr%.fs‘tee'z:{};ﬁi@s of evidence of registration (ncluding a copy of the
title plan and register for each seg'isféraﬁ title in respect of the Mé‘z‘i:‘ga'gecf*
' .P’r'c‘_};;érty)"anéé such title plans and registers delivered to the sblicitor holding :
the title deeds to the Se-&:ﬁriiy‘ Trustee's order in accordance with paragraph |

i 'é'-bczve; and :

) the Mortgagor will comply with all planning laws and regulations and the

‘térms of any authorisation in respect of any such planning laws of

regulations; in each msa:rét'atihg; to the Mortgaged Property.
82 Environment -

The ‘Morlgagor undertakes to the Security Trustee that during the continuance of the
" security constituted by this Legal Charge it shall at all times: '
(a) ~ obtain and maintain in full force and effect all Environmental Approvals and erisure
that'the business and/or operations carried on at the Mortgaged P.rapjefiy' comply

. in all respects with all Environmental Laws and Environmental Approvals,
) promptly on-becoming aware of it; infori the Sectirity Trustes %)f’.aﬁy Efviranmental

- Claim whith has beer made or threatened against the Mortgagor or any occupier

- of the Mortgaged Property setting out the action which is to be taken with respect

to that Environmental Clairy and

& notify the Security Trustee promptly on becoming aware of any Envirorimierital

- Contarination al of brotight on to the Mortgaged Property or circumstances tkely




o t6 lead "i:c Envirornmental i’lmtammsatx% wh;ch might g;ve fise to any Environmental

| Claim, and take or procure the taking of all necessary action to deal with, r}em&zﬁy' .
or remove from the Mortgaged Property or prevant the incursion of (a5 the case -

| may be) that Environmental Cﬂntam namn or difcumstances Ezkely to lead to -

) Emﬁmﬂmemai Coftamination - 50, as 1o preveni: an - Environmental - Claim, |

endeavouring always to minimise the danger or harra aﬂsmg ta the environment.
83 Compliance
During the confintance of this seclifity the Mortgagor shalk

(@ obtain and imaintain all consents - and observe  and. :p'erfc:s?fﬁ all “covenants,
-~ stipulations, '-;équ'i-mem's; court orders, regulations and obligations from time to ¥
e affectiig the M’c}'é‘tga.giad Property and tomply with all requirenients of any R
"-a'u‘fhﬁrity:éfsd all obligations under any statute, bye-laws, and regulations relating e
to the whole or any part of the Mortgaged Property; and.-
_(b}' - Q'Eifﬁ'j full details to the Security. Trustee of any notice, order, d:‘rréﬁﬁﬂn, 'é’éfsi‘_gﬁétiéz_“g
 resoliition,. proposal or other zﬁéa’ffe’r'géven ot fiiade by any authority (whether or
~ not under any planning, legislation, regulations and/or bye-laws) and relating to the
 Mortgaged Property or the area in'which the Mortgaged Property is situated and if :
required by the Seetirity Trustes take all necessa E"}i steps to comply with such 'néﬁ{:&
- _S-‘-ﬁi:. Pay outgoings
- E;?Ls_ri'n.g. t?ée_ '{:{}h‘(i?}uaﬁﬁ:ﬁi.{}f' §?}is sér:u_rity; the Mortgagor s;-ha}_!' punctually _g'}ay or a-‘au.s'e to be
_;"}éié' all -éresant’ and futdre rent, tates, taxes, duties, charges, dssessments, i'mp'éﬁifcit}hé and
N .-autgmngs whatsoever now of at any tine payab&eg charged, assessed on of in respect of
' the Mortgaged Praperty or any part-of it ' o

9. INFORMATION AND ACCESS.

' The Mortgagor shall: -




"""" @ from time to time o request by the Security Tiistee, provide the Secuiity Trustee
o with such information: as the Security Trustee may reasonably requite ahout

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

{0y permit the Security Trustes, its representatives, profassional advisers and contractors,
free access at all reasonable times and on teasonable notice to ihspect the -
‘Mortgaged Property (including, without limitation, for the purposes of conducting .~

- @ valuation of the Moitgaged Property); and:

@ promptly rotify the 'Secu'riiif"?-ms.taé' of any litigation, arbitration or adininistrative |
- procesdings commenced, pending or threatened against it or any of its Subsidiaries
“or any other ‘event which s reasonably likely fo adversely affect the value or
o '_tﬁt’?rérwise'-'i;iépreg:iate, im'pa%r'ar prejudice the Mm-rtg'ageﬁ' Property and/or any other
asset charged pursuant to this Lega Charge or result in the sez:uﬂty created by this

- Legal Charge b@mmzng enforceable.
10,  OBLIGATIONS WHERE THE l%z‘i{}gmm'éu ﬁaa?gg%?'xs'_f;#gﬁﬁﬁm'im L

' The Mm‘:;gagc}f underta%:eﬁ to the Sécunty Tféjstee in ;fespact of tif;e thgaged F’;‘eg}erty N
{whem the Mer%:gaged F’mpez*ty is leasehol d} as fol lows: - L |

o {a) not at any time without the Sectrity 3‘5”-;7&5&%*'5 ;::rrit::r- consent in writing, to surrender
to the landlord of the Mortgaged Property (the Landlord) -{;@h:emer formally- or
iformially) any lease Under ihich the Mortgaged Property is held or otherwise i
any way veluntarily to give up possession. -of the Morﬁgaged Prf:}pef*ty to ti‘%@- .

Landk}ﬁ:i Gi‘ to vary the terms of the lease;

by tocomply forthwith g#iéhtany*ﬁa_ﬂse served on the Mortgagor by the Lardiord under
Section 146 of the Law of Property Act 1925 (or any statutory re.éehaatm'en't .ﬁ"s&reﬁf}:f o
B :ta itake all reasonai:ste staps (mc i r;g (it appmp;zaﬁe} Bt not tsmsteci oy making an:. '
' _'a;::gzlzcatl@n to the: cotirt for relisf agalnﬁi’ forfelture} tcs g:»reveﬁi: the Landloid fmm
lawfully exercising & right, .geac_eab Y, to re-enter the Mortgaged Property: _
fdy 1o inform thie jﬁ-ef:é‘ffty Trustee forthwith {and in any event prior to leaving the

Mottgaged Property vacant) of any intention to ldave the Mortgaged Property
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- vacant for a paz‘lcxd in the fase of {estdentiai ;::mperty of 78 days or more atid iﬂ :

o the case ‘of &nmmemaai-proper‘ty, for 14 days or mare_,

{e)  fo comply at alf ‘amv&s with the covenants o the Mo tgagars pari: caniamed in the o

| lease under which the Mortgaged i}mperty is h@d aﬂd o pay the rent and any
othier suths ﬁayable under the lease pmmptiy and ‘to pmvzde forihwrth to the
'.$e<:ur&ty Trustee faiicwmg -feme;pt. of a requeﬁt 1o that effect. from the Security

- :’“’i“msfee'é{zé m#_?c’ié;ﬁaéaﬁf the payment ft‘c:;'.-ifhg landiord of all such -s-ums:;

' : forthwith, on r&c:e{pt m? the séme, m farwarc% to the Seﬁurity Tzus’f@e copies of all
Hoticas of Whatever kind &F other t:mrespaﬁdaﬁc& of comintiications réceived flom
the Landlord relating to akiagéﬁ' breaches of any covenant contained inthe lease; :
~and ' |
@) - toadvise the Sectirity Trustee forthwith (and thereafter to keep the Security Tristee
| | fully informed as to the progress) of any dispute or potential dispute between the
b 'Mmrf'éfgag_c:;r and the Landlord giving details of the nature of the dispute, the facts -
resulting if;}-.th*e: dispute and any other relevant information.. ' |
11 Covenants
 The Me’:ﬁﬁgég{i‘f'i&& execm:ﬁﬁg this Legal Chafge covenants with the Security Trustee that the |
- Mortgagor during the continuance of this security: B |
@ will keep all buildings now or for the time being subject to %;his'géturéty'afie-q’uazéiy:_ :

insured against loss or damage by fire and such other risks as the Secutity Trustee

may frony time to %ame require to the full replacement value thereof (having rﬂgarcﬁ Z
..t_{ﬁ any _paﬁsihté- increases in building costs and 'Ezf}d'uti_ing' the costs of de'mﬁlitimﬁ; '
B costs of altetnative accommiodation and architect's, @'ﬁgihaﬁt‘%,_'_suf‘-\taiy{jf'sfand other

| 'pmfesssmé-; feds) with an insurance office o underwriters approved by the Security
Tristee in writing from time to time and if so required by the .Se-tiﬁéit‘y"’-?.rugi&'@ N
the joint nares of the Mortgagor and the Security Trustee and will duly pay all
'pf@ﬁﬁiims"éntf sther monies necessary for effecting and keeping tip such insuranice |

within onie week of the seme becoming due or, f a shorter time period, the time

' '_F;age?te :




Wy wil keep all bwicﬁmgs How or f{)r the time i::ee ing subgeﬁt 1o %’hs security In gaﬁd '

* fepair and tondition:

. {c) il keep all t?’te irtiiltieﬁ on the Mc}rtgaged ?rﬂperty and/or sewmg the Martgageci -

: _' ?m?arty and any haatmg system in good we;‘k;ﬁg order:

' {%:’i}. Cowi !t not wxi:hzaut the pr:@r consent of the Security Tmstee make any structurat m' _

material af%wramn 1o the Mortgaged. F‘mp&rty,
@ will duly '_ and ..w;th redsorable sxpedition complets: any bullding ‘eperations -
~commenced at any time by the Mortgagor on the Mortgaged Property;
M ackriowledges at any time after payment of ’é%ie-:'jménfa's saau-téci by this Legal Charge '_
has been demanded of if default shall be friade by the Mortgagor in performing

any of the above obligations the Security Trustee may as the case may be insure

and keep insured the Mortgaged Property in any sum which the Security Trustee o
may think expadient or may repair and keep in repair the Mortgaged Property ar _' '_
may -::snﬁpléte-' any stch hc’siié"ng operations (with ;dmwé;’ to enter upon the

o ) Meértgaged ngerﬁy for . any of those purpeﬁes without i:her’ehy bemmmg a

- murtgag;ee in possession)
gy - will 'm“az_ﬁagé ’iﬁh@-"m't}rtg_agéd ??c:}_g:;erﬁy, ;é;_hy person ai:czmﬁyfgg; the whoke _%:rr 'a'ny ;:';ia.rt' o
of the Mortgaged Property in accordance the prificiples of good estate managemert

and In :a_s"sy mianner that .t?}e"ﬁéairity Trustes in its sale diserétion may require; and. -

o | acknowledges all mohies experided by the Security Trustee under this ;:;r‘r:wisién' shall

be deemed to be proparly paid by the Security Trustes.
120 APPLICATION OF INSURANCE PROCEEDS

Al rrionies received on any insurance whatsoever in respect of loss or damage by
e -'fzfe oF otherwise to the M@rtgaged F’mp&ﬁy oF dny part 1 Hereof (whether effected

or maintained by the Mortgagt}z‘ ir pus’suanm of his ebilg;a{lmn zmda:er fhe covenant
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- otherwise than in pursuanice of such abl:gaimﬁ} shall as the Security Trustes requires .' L
either be applied in makirig good the loss or damage in 'reiptict'Of‘w'hif;h'tiié:mdﬁfes: o

 are received of be paid o the Security Trustes in of towards payrment of the moies .
for the time . bemg secured by this i_egai Charge or such paft of paits thereof as the

" Security Trustee may- requzre

13, POWERS ON ENFORCEMENT

| R @ . Section 103 of the Law of Property Act 1925 shall not 'é‘p,*:}iﬁy to this security but'the

- statutory power of sale, shall as between the Security Trustee and a purchaser from
| the Securlty Trustee, arise on and be exercisable at any time after the execution of
this secirity, provided that the Security Triistes shall pot xercise the said power of -
sale untl payment of the mohies seeured by this Legal Charge or any part thereof
has been demanded but this ‘proviso shall not affect 4 pﬁf'ﬁ:ha%r of put him upen .

- inigguiry whether such demamé has bean made.

RO éfe'r:ﬁe'n'éa of the Law of .Pmiié:ér.ty Act 1925 desling With the consolidation of .
e moftgages, shall not apply to. this '_s-écu'%%ty; Each péﬁy to this Legal Charge
-understands that under the i;.a-nalg Registration Act 2002, this Legal Cﬁarge {including
: any attachments) will be available for mspect;m by amy person: upan apghcats{m 1o . .-

~the Liii"i(:f Registry
14.  RECEVER -

14.1 ﬁgpéi‘ntmént ‘of .Ré%:’e’i%r

(8] At any time aftef the Security Trustee shall have dermanded payment of any mories |,

secured by this Legal Charge or if requested by the Mortgagor, the Security Trustee

iy (unless precluded by law) without further notice appoint under seal or in wiiting o
_ahy one or'more qualified perscms to be & Receiver of alf of any’ ;::-arfz of t‘ha Sﬁﬁulity :
Assets, to act fogether of mdependsrztiy of "the cher or’ ath&rs appamt&d to the B e

extent applicable,
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- Act 1986, is qual lified fo act as a Receiver af the: property of any f:f}m;:}ar‘sy ar_. '

- individual with mﬂpﬁat o which that ;::ermﬁ is apymnt@d
147 Powiers of Receiver
(@) The Réﬂéivertsha;!i. so far :és-éize' faw 3pe.rm':§ts'} 'be: ’_c’%é_e’ 'ag,?ent of the M’m;'-tga'gar'.'iwhm  -
- shall alone be personally liable for his acts, defaults and remuneration) and shall -
| have and be entitled 1 exercise all powers conferred by the Law of Property Act

1925 in the same way as T the Receiver had beer duly appointed under that Act -

"aﬁd é'ﬁ parﬁﬁﬁ-l'ar 'iﬁy w‘ay of add’%ﬁcm o, bi;ﬁi without iimit'%ng; any ge‘rs'efal ';:){m'ers |

' E‘matees gnawafs} the Receiver shall have power in ti’}e narie of the Mm"i‘gagar of

'atherw is2 to do the falfc;wmg t%’;mgs
:  ' | (;} o Take ﬁss‘:«fésﬁia‘ﬁ*to téké possession of, cﬁ:ﬁl’fecfahd‘ g‘éé%h all'or any part of
' the Martgag&d Praperty arzd for that purpm@ to take any grmq:eedmgs a '
. the Rec&svei shall think fit, ' - ' '

o '(Ei}.l' Protection of _assets: to ‘commence - and/or complete ény' -Bﬁ?idimg _
N ‘operations on the Mortgaged Property or any part 'tﬁereaf'and to apply for |

- and obtain any plarining permissions, building régulation apprm}é-lﬁ'anti any .
- other perrissions, consents or licenicas in each case as the Receiver may in

his absolute discretion think it

(i) "Btais‘ing finance: to raise money from the Security Trustes (or any Secured

: ‘Party) or others oh the security of the Mortgaged Property or otherwise;

(V) Services for tenants: to provide such facilities and services for tenants and
-g;emara!éy 1) manage tf‘m Mmr’cg@geaﬁ ?m;mrty if. SUC?‘E anner as i:hﬁ

Receiver shal ‘think. ﬁt

RV 'Leﬁséhdid,iiﬁartgagéﬁ 'f-*‘mpefty: if the Mortgaged Property is leasehold, fo
- vary'the terms of or surrender any lease and/or to take a new lease thereof

' - of of any pzi-‘rﬁ thereof on such terms as the Recelver shall .?:fai‘h’k fit 'a._r%'d lst_::'_.' '
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‘that atiy such new lease shall ipso facto become charged to the Security |
Trustes o the terms hereof, so far as applicable and to execute & formal B
legal t:harge over:any such niew lease jn favour of the Security Tr%.sﬁtrae m‘ )

' "'such form as it may requzse

| (i) Sself, Tet ét{:.':: to sell, et or lease of concur in selling, letting or leasing and
1o vary the terts of, terminate’ or accept surrenders of leases of tenanicies
of the Mortgaged Property or any: part thereof in such manner and for such

terri, with or without & premitim with such rights. relating to other parts -

 thereof ‘and containing sUch covehants on the part of the Mortgagof or
otherwise and generally on such terms and conditions {including the
payment of moriey to a lessee or tenant on a surrender) as the Receiver

o halt think fie

- (vily  Compromise: to make any arrangement or compromise which the Receiver

shall think fit;

Vi) Maintenarice: to make and effect all repairs, improvements and insurances;

" (- Carry on business: 6 carry on or concur in carrying on the Business (it any).
B and for that purpose to raise money from the Security Trustee (or aﬁy |
Secured Party} or m%h&fs on the s@{:uniy of the Meﬁgagfad Pmperty or
| otherwise and to tranﬁfer tl’m goodwill of the- Busifiess (if arzy} with t?ws o

' __Msrtgaged ?r@periy@ '

- () Resources: to use all swt:k and a:%‘latteis at t%xe Mﬁrlgaged Prmperty fc}r the'.

- purpt}sr:é of' carmi ng; on the Euamas& (if amy}, _

o) ‘Maintain Licerices: to apply for m ébtain whether in the Receiver's own
- name ot otherwise all licences, c:angerits; regisitrazamg and approvals wh:i:h-
'-;ﬁa_y b 'hé-ce‘s_ﬁary for the awkal mrzmng of the Business (i {f any). (t;ﬁeﬁcesj S

~and 1o insure all Licences against forfeiture, suspension or non-renewal;

{xil) - Engaging persons to carry on Business: to engage such persons as the

Receiver may in its absolute discretion consider necessary or desirable for -
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oo the running of the Business (if any) ’upt:sn'--sﬁgh terms and conditions as the

........................ Receiver shall deerm fit; -
(i) Acquire assets: t6 buy in all such stock and chattels as the Receiver shatl iri

its absoliite discrétion conisider necessary or desirablé for the funhing of the

Business (if any}’;:

: {Séi?f}'_ ‘Books and- recards i:e hax;e access ts, to use arid 10 mak@ ip the bmks

_"ai‘%é:i records Qf the Business {;‘f anyy; _

RORE E{ﬁniracﬁg to -z:ar:r‘y -ér; 'éxisififxg cﬁﬂtracts .ér%d to enter into S‘u:r:h‘-' 'ﬂéw.

.....

running of the Busaness (!f anyl

(i} Appointments: t{}"app@iht m'aﬂf—}gé{s# officers, contractors, advisors and
agents for the above _purposes upon such terms a5 to remuneration or

' 'ot&eywme as the Receiver may détermme arad

' {X\:i;‘} ' Eenarﬁf powers: ‘éa do-all such Gtﬁar acts and thingﬁ'as m;ay be considered - |

to'be incidental or mm:iumve to any of the matte;‘s s:::r powers afez‘esaid and.

_ .Whiﬁh the' Racewar fawfully T’Eajf or can dc:}; ER

. provided. that the Receiver shall mi_t be authorised to exércise any of the above. -
“powers, if and insofar and so long as the Security Trustee has in writing excluded |

- those powers whether at the time of the Recelver's appointment ot subsequently.

: {b}f The statutory powers of sale lsasing and accepting surrenders exercisable by the
'- Security Trustee hereunder, are 'h‘eraby extended so as to authorise the Security
L Trustaa Whemar in fts 'own harne of in tha*t of the Mgrtgagm or otherwise to grant

a'lease or leases of the whole or any paﬁ? of ;:Jarts of the M@rﬁgageﬂ ?mperty with:

_ stch rights _rglatmg to Gther parts thereof and: tontaining stich -covenants on the |
 part of the Mortgagor of otherwise and generally oni such terms and conditions
{including the paymerit of money to a lessee or tenant on a surrerder) and whether

or not at a premiurm as the Security Trustee in its absolute discretion shall think fit,

F’a‘g‘;é it '




14.3 _'-Refrimxai S B R :

The Sef:u;‘;ty Tmstee may fﬁ:}m time to time' by‘ wiiting remave any Receiver appointed by

it (5o far as it is iawfu y able) and may, whenaver it iy deerii it expedrem, appoint & new

Re:»»::e_tver in the géia;‘::ie- of any Receiver whose appointment may for any reason have

tarminated.

144 Reinuneration

@) - The Security Trustee may from time to time, fix the remuneration of any Receiver

appointed by it (which remuneration may be or include a commission calculated by |
reference to the gross amount of all maﬁ;efyis received or otherwise and may include
 temuneration In connection with claims, actions of proceedings made or brought
~ dgainst the Receiver by the Mﬁﬁgég@t- ot ary other person of the perfortance o
discharge of any c::'bElé-gaﬁah.-‘im_pssaﬁ' upon the Recelver by statute or otherwise) but

| “such remunerat“ém shall be payable by the Mertgagor alone, and gé‘cﬁaﬂs iﬁé{@}--.
and (8) of the Law of Prﬁp&rty Act 1925 3%}@1& mt app}y in :’&%atmn 10 any Receaiver |
appmmted Ginder this ?.egai Charge ' '

| (%é}'- : The.a.maunt; of such r‘ém’umefatfcm méy-&e debited by the Security ?rtfz'stee. -'_‘i::% any

" account of the f\ﬁdﬁf@agm held with a Secured Party, but shall; in any event, forny

part of the Secured rﬁi_é-lfgaﬂ'éns and accordingly be secured on the Security Assets

under the security contained in this Legal Chiarge:

. '_ 145 Extent of Appointment

The: exclusion of any S'a-c;;xz*fiy Assets from the 3‘;‘:‘?&%&%‘%@;@% of the Receiver, shall not =
_ ﬁféﬂfziﬁfé the Security Trustee froni SQbseiﬁ;tééﬁtiy extendifig the Receiver's of Receivers’
' appmfzﬂ:méﬁt {or that of thelr replacement) to that:part or app-éiﬁﬂ% amthef-Reé&%r over

“any other part of the Security Assets.

145  No liability as mortgagee in possession

. None of the Secured Parties shall, nor shall any Receiver ép'pg}i'hiﬁﬁ' as aforesaid, i‘ﬂsy‘ reason

 ofitor the Receiver efitering into possession of the Security Assets or any part of thern, be
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O

liable to account as mortgagee in possession or be liable for any loss on realisation or for -

any default oromission for which a '?nc'ftgag;ge_e i possession might be liable.

147

@

148

Agent of the Mortgagor .

. "Evaa-ry 'ﬁmi’vmwaﬁ the imaﬁtgagaf éiuly"appfjin‘éed?%}y the -Settzfify"?mstée :-und-ef the

.....

under the Law of Property Act 1925,

_me_mmgager a’ic}ﬁe shall be .'rfe_spa'ﬁéibie- for the: contracts, engagements, acts,

omissions, defaulté and losses of the Receiver and for fiabilities: ificurred by the

" Redeiver and no Secured Party shall ncur any liability for them by reason of the

- Security Trustee appointing such Receiver or for any other reason whatsoever.

Security Trustee may exercise

S Vo the fullest extent permitied by Jaw, all or any of the powers, authorities and discretions

:f;h'ie'.S@cufEty Assets may be exercised after the ._Se'-cuﬁ't‘yi created urider this Legal Charge

-~ which are conferred by this Legal Charge (either expressly or impliedly) upon a Recelver of -

- Becomies enforceable by the Security Trustee in felation to the whole of such Security Assets _

15

151

- thing {n either case, at the expense of the Mortgagor) which the Security Trustee

“orariy part of thern without first appeinting a Receiver of such property or ary part of it 68

notwithstariding the appointment of a Receiver of such property or any part of it.
 FURTHER ASSURANCES

“The Mortgagor shall on demand execute any document and do any: other act o

{or any other Secured Party) fay reasonably .S';:%Eﬁ.ify*fc_}r' gﬁrﬁ’tﬁt&iﬁg‘,_ _prﬁser\_éiﬂ'g Q%‘

perfecting any sécurity créated or intended to be created by this Legal Charge or
for faciiitating the realisation thereof of otheiwise for énforcing the same or

| exarcising any of the powers; fights and. discretions of the Security Trustee {or any.

other Secured Party) urider this Legal C?éa'rgéf includirig the execution of all releases,

- transfers, assigriments and other documents and the giving of all hotices, orders,
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hstfuat ions, dlreatmns and ;’aqueﬁfs fm‘ any consents to enable the property to be
o : charged which the. Security Trustee (or-any other Secured Party) may reasonably

request,

152 The Mortgagor by way of security by executing this Legal Charge irrevocably
'  appoints each of the Secufity Trustee and any Receiver or Delegate appointed under -
this Legai Charge jointly and severally tobe its att@mey with fll power of del &gai:mr; -

in 17;5 hafme and on its i}ehai

-{a} to sgn exacu%e seal, {:ompiete and éﬁfver any doci nent; daed agreemem
) _requ_z-ra -f{::r_ p@rfeﬁ;tmg the title of the Segmnty Trustee 1o ti’tﬁ' _Marﬁgaged' '
‘Property or for vesting the same in the Security Trustes, its nominees of any .~

purchaser or g_&m&f&-iiy- for any of the purposes set out i this Legal Charge; -

(0 .ﬁ%h‘é@i_é@- generally to sign,. é.éai;. execute and deliver all Ciiée{“.f&. .a‘s-s-a_r'aﬁr_:ﬁsg '_

~ agreements and documenits and fo do all acts and things which may be
*required for the full exercise of all of any of the powers confered on the
| Security Tristee or a Récelver or Delegate éﬂﬁ&?-thi& Legal Charge or which
' ﬁéa}f be deemed expedient by the Security Trustee or 4 Receiver or a Delegate o
| in comnection with any disposal, realisation.or getting in by the ﬁa‘e:%;‘rii‘_zf-"{hz;;a’tee‘ o
 or such Receiver or Delegate of the Mortgaged ?s‘cﬁpe.fty or :aitg!- part thereof or

in dannection with any other eéxercise of any power under this Legal Charge.

153 The Mortgagor shall .rﬁaﬁfy and confirm all transactions entered into by the Security
| Tristee, any Recelver or any Délegate of the. Security Tristee in the exercise of
: purported exercise of the Security Trustee’s or the Receiver's respective powers and
all thing,_é dorie by the Security Trustes, such Receiver or Delegaté by virtue of atly
 power of attomey given by this Clause 15, | | '
154 The i%;iﬁrégager-H‘e;rebgf'-sa'c%m}wieégeﬁhaf the power of attorriey hereby -graﬂtéti fo
- the Security _Trv‘.ésté-ee,f any Receiver and its' Delegates and substitutes is gratited i
“irfevacably and for valiie as part of the security constitited by this Legal Chargé to

~secure the proprietary interests of and the performance of obligations owed to'the
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respect] %;& donees Wiiﬁf’lm the meani ng afd fz:.»r t?}e purp(}s&s of the Powers t:r?" T

. Attam&y Aﬁt 1971

16

161

167

" '{a} that ihe Mﬁftgagf.}f and the Princi paf Dﬁbmr (z}r any mf ihem as the case may

. by thatﬁ t-he M'G'rtg_agm and th&?rﬁncﬁip&i '_i'i}ebfzi_}r '({:ir any of them a5 the case z;r_a'ay o

(d) notto .remm-aﬁy of the '5te's:§<i:.;:>§' chattels from the '_M'{}rtgage& .??Ggsar’sy--s'ave' .

Al powers of "t'h'e F{i'ee:eiver ereunder may be exercised by ‘the Security Trustee

whiether as attamey of the M{thgag{}r or a‘%:hﬁrw 56 am‘:{ Whether or nm‘: the Recéiver _

Has been appoi nieci

ﬁi)-é@ﬁ&#ﬂ&ﬁ WITH THE Z-Racgivsg- '

Each of the Mortgagmr a:”ss;i the F*rmt:t;}ai E}@bmr im’ mﬂmf of ’them as *%ha% tase may'

bay coveniants with th@ Secur:ty Tmstae a8 ff:almws

' be) will co- ::aperatea with the Recelver in his mmmg of the Busingss {if aﬁy} and

will aﬁarﬁ the Receiver the t}pp{)rwnﬁy ta mﬁpecfz and f:e:}py the baoks ahd

records of the Business {;f any) as and whan: mquest@d

by will ipon request provide the Receiver with such information as the Recefver

- ‘mnay Tequire i connection with the Eusiﬁéés (if anyy;

(& not to rermove '%:haer bmks and r@m:‘ds of f:ha Busmess (f aﬂy} fmm ti’ég .

_ '_Mertgagaé ?%‘mpsarty, and.

that nothing i this Clause 16,1 shall prevent the Mortgagor of the Principal

Debtor from remioving or destraying stock or chattels which aré no longer fit -~

forthe ﬁu;'go?;_e for which they were inténded: or from using or selling the stock

i the orditiary course of trading, -

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

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

{8} toendorse and transfer or catise to be endorsed and transferred any Licences

o the Security Trustee or the Receiver or such other pérson as the Security

Trustee or the Receiver ray nominate and give all riotices and make all -
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applications required to effect thie legal transfer of any Licérices or fof obtaining
- nev Licences to or for the Seciirity Trustee, the Receiver or siich other pefsons,
as the Security Trustee or the Receiver may nominate; '

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

() to conduct the Business (f any) in a lawful and proper manner to the best

advantage and nat to do or permit any act or thing which may endanger the - |
Licerices or render them void or voidable or liablé to be forfeited or suspended
orisubject to énjg penalty of disqualification; | '
@y 1o insure {in' a sum required by the Security Trustee from time to fime) the
 Licerices against forfeiture, suspension or non-renewal and to ;}fézitfﬁef on
: ﬁe‘manﬁi evidente satisfactory to the '-Sécurit’y‘ Trustee that such insurance is in

forceiand:

&) not to create any further .mztiri:'ga_gé ot-charge of the g:}csdvéziﬂi B |

| 163 - Ei&ch‘ of the Mcs;tgagﬁr and t-hé F*rm::zpai 'Béb:tér' by executing this _Leg‘;éfﬁ :iih'arge'
..-Ez?ﬁ?@ﬁabfyaﬁﬁﬁ@ﬁfﬂ& the aﬁécu?ity-"}‘ms:téég the Recelver or any nomires or Delegate '-
) Qf the Security Trustée or the Receiver whether in the Mortgagor's and/or the
~ Principal Debtor's name or otherwise to sign any document and to do any other -
-~ act or thing which may be requisite or necessary to protect or to effect any renewal
or transfer of any Licences to the Security Trustee, the Recelver or any romines or "
| Delegate of the .Se'e:mity Trustee #)_gf" the Receiver arid this Legal Charge shiall be
conclusive proof of the Mortgagor's and the Principal Debtor's consent to '_ C

- protection; renewal or transfer of suich Licences.

164 After the Receiver has been appointed the net pr&fité_t}f the E'u'sfinéés.{i? _a'ny}_aﬁef
 deduction of the casts and expenses referred to ih-Clause 17 (Costs and Expenses)
shall ‘be applied in or towards. payment of the Secured Gbligations and all losses
| Incurred in the carrying on of the Business (i any) shall be recoverable from the
‘Mortgagor of the Principal Debtor as a debt and miay bé debited to any account of
- the Mortgagor or the Principal Dibtor field with a Fifiarice Party as the case mdy —

be and shall bedr iriterest accordingly and shall be charged on the Mortgaged |
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but for the said charge would have for the monies secured by this Legal Charge or |

to any and every femedy, lien or security which fhe Seciirity Triistee inay have or

. any part thereof. . -

185

~or unenforceable in ‘any respect the legality, validity or enforceability ‘of the

remaining provisions of this Legal Charge shall not be in any way affected or

If any piovision contained in this Clatse 16 is or at any time-becomes illegal, invalid

~impaired thereby.

1. '

- Trustee (whethet acting in its personal capacity or as security trustee for the Secured

5l other monies paid by the Security Trustee (whether acting in its pérs‘mnat- capacity 5 |
_ Qr'as-_se@ﬁw Trustee for the Secured Parties) (or any other Secured Party and their
) ﬁi’}mineéaﬁ éig';@ﬁt's éﬁé Qélegaté'ﬁi_ in péfféﬁti’ﬁg'qr'ﬂihémise in c‘bn-nécjti{;}__ﬂ with this -
Qst‘acz}ﬁtg’! or :in.respéat of the Méridaged Property i‘:ntfm@%tég-_.éw‘ithdut ‘prejudics to the
_generality of the foregoing) ail monies expended by the Sec’dfity Triistee (or any
other Secured Party) iundﬁer'il_'au'sa- 11 (Covenantsy of this Legal Charge and al costs

- of the Seeutity Trustee or eﬁsiy.gthéi* Secured Party and their nominees, agenits and

COSTS AND EXPENSES -

Parties) (6r ‘any other Secured Party and their hominees, agents and Delegatesy and

- Delégates of all proceadirigs for enforceimient of ‘the sectrity constituted by this

“or any part thereof or arlsing out of or in connection with the acts authorised by:

: | Clause 14 (Receiver ov Clause 15 t.Fiffz‘fyér Assurarices) {and so that any taxation of .

Legal Charge orfor @'%iata'i:ﬁihg: p_ayfﬁén{ of the monies secured by this Legal Charge

the Security Trustee's costs, charges and expenses shall be on the full Indemnity

~ ‘basis) shall be recoverable o far 4 they relate to the Tiabilities of the Principal

 Debtor from the Principal Debtor and so far as they relate to the liabilities of the _'
: Mortgagor from the 'Mértgaigﬁr: as a debt and may be debited to any account of -
- the Principal Debtor and/or the Moitgagor and shall bear interest in accordarice

- with Clalise 3.6 atid shall be charged on the Mortgaged Property and the charge

and every other remedy, lien or security which the Security Trustes {or any other

conferred by this Legal Charge shall be in addition and without prejudice to any
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" Sacured ?a:“%y} may hatfe or bt for the sai d ﬁhargﬁ would Have ﬁar the mz;mes

secured by this Legal Charge or any: part thereof.

- j,i?n-?." 'The %vlmrtgagar and thz:e Prmc:fpal Beiatm‘ shall on demand pay to o ful iy md&mmfy
el the Secured Parties, or other Horines or ag_ent on ait after-tax bagis against all
losdes, :acsi_en.s:,'.-a;asms,.'msts (iRcluding légal costs), expenses, proceedings, liabilities
- and expenditure which the Security Trustee (whether acting in its personal capacity
or 8s security trustee for anid on behalf of the Secured Parties) or any other Secured o
Party, and ‘any of their nominees or agents may suffer, pay or’ incur, acting

. reasoiably, i connection with any payment of discharge in respect of the Secured

- Dbligations {wh&ther made iay the Mortgagoer and/or the: Principal Debtor of athird

' _persan} being smpeachaé or dedared void fm* ahy reason whats&ever
173 _Whe're.,_ pui‘suiarﬁ: to t-’:Eau.sje' 1‘?;1 or 17.2 a&w&x asum is paid to the Secured Parties
E {or their nomineés, 'a:g:ei'%isf "{zr’ D@legétesj;_fhé Mértg‘&g@_r' and the '?;’Erétfpa'!' Debtor

shall, in addition, pay to any Secured Paﬁ’y in respect of value added tax:

_'{a) (&x::e;;st where tiﬁe payment faElg wzthm paragraph’ (b} be GW} sﬁ;uf:h amount as.
equals any valtie adée& tax chargad to the relevant Sectred F’aﬁ:y (or thielt
_ hominees, agents or Del ega‘i'es} in-respect of the matter whi h- gzves_ fise to the -

" payment and-which -the relevant Secured Party (or their nominees, agents or

':Daega‘ges} certifies Is. n@t rﬁmverab by it by repaymerat or credit (such"

_ _certmﬂatﬁ to he cmmﬁius ve it t?}a abﬁence of mantfast erran; amﬁ

@) on any reimbursement ‘of o indemnification for any- commissions, costs;

" charges, expenses or other items incurred by the refevant Sectred Party (or
thelr nominees, .élg.é'rii:*:s;. oF Delegates). as -agénf' for the Mortgagor 'ahdjé'r the
' _Primi’@ai’ Debtor, such amount as equals the amount inciuded in the
 comissions, costs, charges, expenses of other items in Tespect of valie added
tax fand insuch a case the relevant Secured Party (or their nominees, agents -
GF Qeiegateg) ﬁhaﬂ prc;v;:je the Mortgagor andﬁar the Principal Debtor with an
- appropiviate tax invoice in respez;%: of suich _rtem,- naming the -M:z_}rt_:gag@r;aﬁd{m |

 the Piincipal Debior as fecipient of the relevanit suppiy).

 paew




- the Secured Obfigations, regardiess of any intermediate payment er discharge i |

19;

4 The Mortgagor and the _f?ir?ﬂdpaf Debtor agrees that no Secured Party will be held

responsible for any loss suffered s & result of exercise of of failure to exercise by

the Sectrity Trustee (of any other Secured Party) of its rights Under this Legal

Charge, except In'the case of gross negligence or wilful default of the relevant

Securad '?3;’?;3;;

CONTINUING SECURITY

' This security shall be continuing security and will exténd to the ulfimate balance of

_ whole o i part and shall ot piejuciu:e ot affect any 5emnty which may have been
created by any deposit of tttie deeds or other documents which may have been |
made with the Secured Parties prior to- i:he &xsﬁui:tem of this Legal Charge re at;ng'

B to the M{Jrégaged _F’m;}erty or foany cf:her;pr{aparty. or any ﬁ_‘%her securi ity wh_cf:_h- the

' ﬁé:-:_:.’zrity Trustee iay riow or at any time after the date of this Legal Chér_gé hold

- an trdst for and-on behalf of the Secured Parties i respect of the monies secured

by this -Légal’-"(ﬁﬁérge ot any of them or any part tﬁ.efe?ef respectively.

Accounts

K afé‘yszeéured Party recelves notice that the Mé‘iﬁtgagérhas_ encumbered or disposed - |

_ of the Martgaged Property or any part thereof or on the expiration of written notice

- given under the provisions of Clause 3.4 he entitled to close the accounts. of the

. Moitgagor and the F;f_iﬁci’pgt ae?htarérici o operi-a new account o accounts and - - .
 without prejudice to ariy ight of thé Security Trusteé (or any other Seciired Party)

“to combine acz:aﬁr’:is} no money paid into. -0% carried to the Martgagar‘g'ﬁr the
i‘f’rmﬂpal %@hti}rs credit iri eniy such new account shall b@ apg:amprmted wwards or
: have the effect of discharging any part of thé amaunt die to the Secured Party on

any su_ah-;c:%t:seni account. If any Secuiad Party da'@s_mtﬁp@ﬁ: a new acéount or

accaunts immediately on receipt of such notice it shall nevertheless be treated as if

it had done so at the time when it received such notice and as from that time all
 payments made by the Mortgagor or the Principal Debtor to each Secured Party

~shall be credited or be treated as having been credited to such. new account or

. accounts and -shall not operate 1o reduce thé amclint due from ‘each of the
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' Mmigagw or ti}e Prmmpai Debm? 1o the tiwat Secured Par‘ty at i:he tirne ‘when it

: -i’ece ivad s&}ﬁh rxotsae

Al paymenf:s matle by'-a Secured Party to the Mortgagor or the Principal Debtor
after a Secured Party receives such notice shall be deemied to have been first made
outof any ‘payimehts last received into- any acc:ount of the Mﬂrtgagmr or i:he Principal

_'ii)ei:at@r with the Seciied Pafiy
0. 3"&? OFF

201 “The Secrity Trustee and any other Secured Party may at any time ‘and from fime
B 1o time withiout fiotice (bt shall Fiot be obliged toy set off () any obligation which
| is'dueand payable by the Mortgagor or the Principal Debtor to the Security Trustee; )
- any other Secured Party and/or any other member of the Barclays Group and s |
“unpaid against (i) any Sbiigation (whether or not matured) owed by :tha.'s-;e%&uﬁ{y IR . P
.T;.‘i,}ﬁ.i‘ée;_ any other Secured Party aiﬁd;’é.r'aﬁy other meriber of tﬁ&é'_safﬁiays Grotp |

to the Morigagor or the Principal Debtor as the case may be (with the difference

-.%;&fwaan: the-amounts in (i) and {_ﬁ}f being the Set O Amount regardless of the o B
place of ;ja;ymari’{; beoking branch or é:u_f.rﬁéhfiy of ﬁ.ithet';e_biig;aﬁcng. Pursuant to the - L
tights in the preceding éemé;;;:;e; any Secured Party may (and the Security Tras'ze_é“
o may direct .a Secured. Party or other member of 'the'-'B:&feiiays.Gréug to) debit an
~ account held by the Mortgagor or the Principal Debtor, as the case may be, with |
: ~any member of the Harclays Group by an amount tp to and including the Set Off - s

o Amount. '

202 If the obligations are in different currericies, the Security Trustee and any other

* Secured Party may convert either obligation at a market rate of exchange in its
-uﬂ_'g;ai'éd_urs-é of business for the' purpose of the set off and i when converted it
- leaves the Security Trustee (or any other Secured Party) (as applicable) with less
i e ol diis, the Mortgagor and the Princisl Debtor must ake good the
" amount of the shortfall on demand. | |
703 The Securtty Trustee and any other Secured Party may in it absolute discretion
| 'eatsmate the amoufit of any {iabil ity of the Mmrtgaggc}r ot the PH incipal Debtor which |

s wﬂtmgem of tnascertained and i'heraaﬂér set ef§ uch estimaisd amount and
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R o the Mortgagor or the Principal Debtor unless ‘arid uniil all Secured Qbiigatmm o

have been ascertained and '-ful?y. repaid ar discharged.
21, PROCEEDS FROM THE MORTGAGED PROPERTY

| 211 Atany time after payment of the monies secured by this Legal Charge or any part
' “of it has been demanded and any part remains unpaid the Security Trustee may as
.- agent of the Mortgagor and/or the Bengficial Owner (as applicable) remove and sell
any chattels on the Mortgaged Property and the net proceeds of sale thereof shall o
. bé paid to-the Mortgagor and/or the Beneficial Owner (as applicable) on dernand
*and the Seturity Trustee shall not have the right to retain or set off sach proceeds - |
: of sale against any | mdebtednﬁgs of the: Mortgagor and/or the Beneficial Ownier (as
.éppiiaﬁbié)-- to the 'Seﬁﬂréﬁy"frus@ee {or ah_y other Secured Party).,
212 The Mortgagor her'@t}y-ém@r}éﬁm-with the Security Thistee to pay any surns which
B become payabif% by the Mortgagor under the Agricultural Holdings: Af:t 1886, the

Agricultural Tenanmes Act 1995 or unc}er az‘;}r other statute for cam;&@ma’twn costs

o _-Im“ otherwise to a tenant of the Mortgaged Pmpe'rty or a’ny part thereof failing. Wh’ic‘h' L N |
tha Semr;ty Trustee may pay thé said sum of disa’:harge any Cha;’g;e created in
purﬁuan{:e of any such gta%:ute for secwmg ?:hg samie and any monies paad by the
“Securlty Trustee t;rzcier this Clause 21 shall %:;ve deem&zd to be expanses pmg}eriy

incurted by thie Semrfty T;’uste& ﬁer&un{iar
22 DISCREHON D DELEGATION

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

miade ufider this Legal Charge by the Security Trustes or any Receiver may be
exercised of made frof time 16 time in its abselite and unfettersd discretion
‘without any obligation to give reasons. '

' 22 Eachof the Security Trustee and any Receiver may at'any time d.eil-egaie all or any

. of the rights conferred on it by this Legal Chargs.
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223 The {:{el&gai: oh may be made i,;p{m any terms and mﬂdst;ans (inchiding the power
o sub-del egate) and- suizge{:t te.} any’ ;’estr;(:tmns as the Semrzty Te’usi‘ee oF iht’i‘

- Receiver may thmk fit.
224 Such déiieg'aﬁma shall riot preclude either the subsequent exercise of such power,
authority oF discretion. by the Semrzt}! ngtee, or’ %hﬁ ﬂem}mr itself or any .o

o subsequent. d&fegaﬂmﬂ or fevocat:{m

225 _'Hr&éér rio 'g"rcumgmﬁms 'sfhai "ﬂth‘é Semﬁty *'frugﬁ;ee; ‘nor '-a‘riy Secured 'F'ar;i:yg hér-é‘ny:

' the Mortgagor or the Princi ipal Debtor or aﬂy other person, as the case may.ba, as
& result of or in connection with any act, default, ornission or Fisconduct on the
part of any Delegate: B e ' ' o
23 RewAsE
The--i‘déﬁgag’éd Property shall not be refedsed by time being given to -'i:hé?‘ﬁ_ni:i;:ia'i Debtor

~or by any arrangemant in relation to other securities or by any act matter or thirig whether

- peeurring before or after demand whereby the same might have been released {except an

 express release duly executed by or on behalf of the Secutity Trustes) and -'any'-m_ahiés which

ray hot be otherwise récoverable under this Legal Charge by teason of any legal limitation
-. disability of incapacity on or of the Principal Debtor shall nevertheless be recoverable from
the Mortgaged Property as fheag%i*-sm:& ronies had been advanced to the Mortgagor 25 -
i the Martgagor Were the sole or principal debter in respeﬁt thereof and this Legai Charge

 had: secur&d such mdebtm%ness

24, Em;«za;z??ﬁv-,ﬁ&ﬁ?z;{;nm-i'}'?-

24T In the “event Gf th& mscﬂ\fem:y, baniimmr:yf admzmﬁ’tranm, w:nfdmg up or |
| r@ce;\;arsh;;} pmc&edmgg or pmwﬁure asset: ﬁiit in Part 26 of the Companies Az.:t :
200601 in the Insolvency Act 1986 or in relation to of with'a view o any-analogous

proceedings or procedure in any jurisdscﬁf}n orany arraﬁgemeﬁt with the creditors

 ofthe Fune:s;a&i Debmr

CPagesd.




{8y any monies secured by this Lagal Chargca @haﬁ i}e d@&med 1o continue d&a and :

owing ‘to the Security Trustee until | the same are actuaily: pasd

by the Mortgagor shall ot until the ‘Secured -Pa;i‘iés-'havej' been fully ';ré'g:':'a"ié_ be

25,

251

eititied to participate in any other security held by the Security Trustee on tiust
- for and on behalf of the Secured Parties or in manies received by the Secured

* Parties on-account of monies due from the Principal Debtor

RGN é;}y dividends or payments received by thie Secured Parties shall be taken and

‘applied 45 payinents in gross and shall not prejudice the right of the Secured
 Parties to r@mver out of the Mortgaged Pmperty all the monies secured by

'__'-thrs Lag:—.e Charge émﬁf

(@ the secdred Parties shidll be éntitied to prove for the full amotint of the claim

" ofthe Secureti Parties and to retain the whole of the dmm?emds to the exclusion |

of the rights {if-any) of the Mortgagor in competition with the Secured Parties. |

until the Secured Parties have been fully repaid.

TRANSFERS AND DISCLOSURE

'Neuthez’ the Mﬁrtgagﬁr m}r th& ?rmcipai Dei;f;ar m&y assign or othenmse transfer -

. any of its nghts of a&i igations under this Legai Chaz‘ge

252

. person at any time (a Transfered). The Mortgagor and the P’ﬁhiﬁ:ipaﬁ"Eﬁ'@_ht{;r'canmz}f' .

The Sectired . Parties méy at any time sell, assign, fovate, securitise of otherwise

. transfer all orany part of their rights or. obligations urider this Legal Charge to any -

1o the disclosure by the Secured Parties of any information and documentation.

| éi’f‘@ﬁﬁy oF "‘h‘:.ﬁ:%irﬁe.ﬂtiy'cnn{:ﬁm%f‘sg -t.%é;"s:'l;egai .ﬁﬁ_arggé' to any ;;sr@s;’jéttiéé of actual

- Transferee.

o3

Thé Secured Parties may disclose any information relevant to this Legal Charge in

- the Secured Paities' possessio relating to thie Mortgagor and the Principal Debtor

ol |

{ay any. other member or affiliate of the Barclays Group and otr or their officers

- directars, employess, atditors, partners, consultants and professional advisers;
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26,

- A

(b} agovernmierital, 'baﬁmig,-taxatm or f}ﬁ’éﬂér'reguia’tery'-a'ufﬁhsjr'iﬁy; ................. .

-i{i:} -any p&rgan iri mmectrcm wﬁ:h a 5@{2{.&1‘& isation m" all or any part E)f the loan

- assets of ahy member of the Barclays Grﬁ}u;:f from time .17{} time;

) the M{aﬁgagar'ém the ;P;;ﬁcg_iiseﬁ%aémm':{as -ap;:iraabla}; !

ey any p@rsen who may otherwise eriter into con%racwai reiaf:scms wn:h any .

member of the Barciays G}rﬁup it connection with this L&gai (Zhatgﬁ,.

& - any person to whort inforimation is rééguifedm* fequésted to be disclosed by

' any court of competent jurisdiction or gmvgrnmental bar;kmg, taxation or other

regule a’cz:sry auiherzty m* strnilar irmdy, .

'_-;{§} Cany ra‘tmg ag;ent:y {incit dmg its ]r}mf%s ional ﬁd\f[sezm} tﬂ er‘sabEe i:he r&t ng -

agenﬁy to carry out its normal rating actzmiias, ' '

{fﬁ) any r:réﬁft’ refe_:émcé .agém'y;_ and

- ar’a\;f' other obligor in respect of all or part of the Sectired Obligations and any

 affiliate, holding company or subsidiary thereof.

FORBEARANCE -

~ No ﬁi’ét-ay' or omission on the part of the -Sét:uﬁty Trustee {or any other Secured -

‘Party} in exercising any right, power or privilege under this Legal-Charge will impair -

it or be construed as a waiver of it. A single or partial exercise of any right, power

i pﬁrék%l’égé will not in any circumistances preclude any other or further exercise of

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

COUNTERPARTS

| This Lagal Charge rhay executed in any number of counterparts, each of which when
- executed and delivered shall be an origirial. All such coutiterparts will together
. constitute one instrurient,
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. i:harga shall be in wrt-mg and shall be delivered pergﬁﬂaﬁyg oF by p(}st 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.

282 Any hotice, eommunication or defiand made o delivered Under of T conpection
- this Legal Charge to the Mortgagor or the Principal Debior will only be effactive in
~the case of a letter whitch is sent by post in a 7ﬁ;’~s’:~-¢f'a5_é_ prepaid letier where o -
- available, and is posted before the last collection of letters from the letter box in
Which it was posted has béen made on any day, 4t 10.00-a1, on the next succeeding
. day upon-which a delivery of letters is made. 3
283 Any notice to any Secured Party shall be addressed in writing and sent by :_F}'o-sét_--ta'-' |
I_'_Bar‘f:!a'ys ée’a’:‘ur?ty- Trustee: Limited Business Lending Services, PO’ Box 16276, One -

“Srowhill, Snowhill Queer%sway Birmingham, B2 2XE and shall only be effective when

actua iy received by that Secured Party,

284 ngmands 'u'ndar this L‘egjai Charge may be made from tiie to time and, at any time,
the liabilities and abéagatmns of tha Mottgagor under this L&gal {Zhafga my ‘be

enforced, 1rr@s,!:sectwe of:

ey wikiethiar. any dem‘-aﬁds steps or pr@ceed?n'gs-'aré being or have been made or
_ : taken agamst: any other party to this Legaf i’:h&rge {Jf aﬁy} andfar ar@y third B
o '..party,‘ or ' '

by whether oF T what order _any-ﬁsécﬁri;;y: to which any Sécured Party may be

entitled in respect of the monies and liabilities hereby covenanted to be paid ~
- or dischatged by each of the Priricipal Debtér and the Mﬁrtgagﬁr arid any ;ﬁ;her'_ _

obligations secured tinder this Legal Charge is E‘éﬂfi’)t’ii&d

. Pagedr




29, :Mﬁiﬁ%ﬁﬁﬂ)ﬂﬁ '?ﬁ&mgiﬁms LRSS EERR

291 ARy gsarty ta thss mga Charge which i€ & f:c}mpany certifies that this E.egai Ci'sarge o

ﬁ::is:aes not cmtrawne amy of the | provisions of its ¢onstitutional docaments,

292 IFat any time any gzmvssmﬁ of tif}sg L@gai Charge is of beamm@s mvahd i[@gal or SR
| inenforceable in‘ahy respect under any law, the v-aitﬁity, legality anid enforceability. - '
of the remialiing gmvasmns of this Legal Charge shalf not in anyway be affected of

xm;}a;red
293 Suvie as otherwise provided 'ff:% i this Légal Chiarge, a person who is not a ;ﬁariy to this
' Lagai Charge Has rio fight under the Cohtracts (Rights &f Third ?artzes} Act 199@ or

 any similar applicable ieg slation to- enfarx:e or to enjoy ‘the ber Yefits of this Legai

~ Charge.

294 - The Finance Parties and aﬁy-ﬁémfﬂée agent, Delegate or Receiver may, subject to

this Clause 29 and the Contracts {Righﬁ:ﬁ of Third Parti es) Act 1999 or any sirmilar

* applicable legisfation, rely on any clause of this Legal {Zi’}arga

L oag5 t%éatwithsmﬁ&ing-zmy teimn a?-t%xis't;egat Charge, the 'cizéa"zsefét of any person-who is not &
- party is riot {ec;u:red to resc ind oF vary this Leggal iharge or any athef agreement :

- .en%ered into imder or in conrection with it,

296 '”i”hls iegai Charge-is mtemiacf o tak@ e‘ffe{:i asa d&ed mfw;ths?an@mg the fact ‘thai:_' '
'-aﬁy party may é:mly eiecuts this Lﬂgal Cihargﬁ under hand
30 GOVERNING LAW AND JURISDICTION

301 _ _T?ﬁﬁ i@gal Chafge and any non- mﬁtfaettual @h]zgaimﬁs arismg fz‘em or in mnnecﬂon R
with it shall be: gnvam@d by, and shall be construed | m a{mrdam:e thh i"he laws of

- "Enggland

302 Each party irrevocably submits, for fhe exclusive benefit of the Secured Parties, to
the jurisdiction of the English courts {but without prefudiice to the Secured Parties”

“right to commence proceedings against any party in ‘any other jurisdiction and
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irrevocably walves any c}ia_ject%an on the gmund of venue or mappmpn&te f::}mm or

R anys;mliar grotinds.

" This Legal Charge guarantees the liabilities of ;?1‘% Frir‘;?:’ipgi ﬁéiz‘iﬁn'if the Principal
Debtor does ot repay, the Security Trustee (or any Secured Party) may enforce this
 Legal Charge instead of, of as well as, enforcing against the Prifcipal Debtor. Yoii are .

- therefore strongly recommended to séek:’iﬁdepa’nﬂeﬁi Tegal advice before signing.

. "{-‘h‘ix Lega’i’ C’harg;e has been exe'cazmgi asé aeed Eﬁy*'thﬁ} 'Mf:}'r‘{gaigér 'éraii% the ?E‘ﬁe?p&i

E begmnmg of this Lﬁgai Charge.
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Schedule

| "?he Freéhelci pmp@rty kmwn as ;:zart of 1 Quarry ngh Stree:z’t Head ngiﬁn Oxford {OX3
"SJT} a5 shown Hatched black on the attach&d plan:. o

| Date o '-E§55§-r'i'9ffi{§t.1' -(Cahveyaﬁt:ég | Partigs -
| Lease Assignment,

. Complete if | Mottgage, Assent, efc) |

title s ot - [
' _éfeg:“i'&fereit}f t
time of | -

{:hg;rge B

L | Title Numbet(sy and | Administrative ares - | Registered Proprietor

o Complete if . | o : o
o - Property Description

- ditle 15 ' : .

" ime of Part of 0?&%_13%%% B fo’mdahzr@ Oxford ‘Quary Mews Limited

L ©+ L Quarry High Street; | o U

Charge | L
g .| Headington, Oxford
X3 Em
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“For and-on behalf of Barclays Securlty |

 Trustee Limited

- Paul Jury

- Ditector of Lendirig Operations -
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EXECUTED as & DEED by Quarry Mews |
Limited, as Mortgagor, acting by a director

in the presence of

X

| '-S%’gr%éfure--ﬁf ﬁ%feﬁi:é"r

e wuﬁsm @mmm o

f‘".

“Name. ::}%’ Diractor (iﬂ ELQ{K '
ﬂAPiTALS}

'S-ighaétafé'-of'-Wlth'ﬂé'ss

iﬁiwkﬁ; & £mn )

3 i\same of Witness {in EL{}CK Cﬁ?ﬂ&ﬁ}f

| m’éwﬁ mmﬁﬁn' |

:
S
) : 4 .' [ - o .
1 Oceupsation of Withess -
H

%

Adﬁireﬁs of Witﬁess e
Hptly TeEL m‘%ﬁ%‘a
EEssELSLten '

CAGGDeRY
 EREBRDSHLZE

ORIE§PX
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. o CEXECUTED as a DEED by Beecher Acoustics
Limited, as Prms:;pa¥ Debtor, acting hy a

. director; n i?me @rese;}ce of : Signature of Director
o deian BEteudew

Name m‘ Director tin BL(:::CI{ :
CAF}ETALS)

 Signatiire of Witness

T F(Ssy?”"{‘ [T

. Name of Witness (in BLOCK CAPITALS)

SeticiTon

ﬁ,‘lgfé\
'@;ﬁ?
MORGA N
5&3:0&1!‘1: ?QWer Wast W&f
QFE '

Gccupaﬂen of Wltﬁeﬁé
- LAKE

- Address of Witness
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