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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2466102

Charge code: 0246 6102 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th July 2017 and created by PARKSIDE DEVELOPMENT

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th July 2017 .

Given at Companies House, Cardiff on 18th July 2017

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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LEGAL CHARGE

relating to property at

7 Tor Gardens London W8 7AB

PARKSIDE DEVELOPMENT COMPANY LIMITED,
7 TOR GARDENS LIMITED and CLAYDON
PROPERTY INVESTMENTS LIMITED

and

BUTTERFIELD MORTGAGES LIMITED

Farm of charge filed at H M Land Registry under reference MD14938
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PARTIES:

(1

PARKSIDE DEVELOPMENT COMPANY LIMITED (company registration number
02466102) the registered office of which is at ¢/o JML Business Services Lid, 25 Church
Street, Godaiming, Surrey GU7 1EL and 7 TOR GARDENS LIMITED (company
registration number 08654114) the registered office of which is at Units 4 & 5 Swinford
Farm Eynsham Oxford OX29 4BL and CLAYDON PROPERTY INVESTMENTS LIMITED
{{company registration number 08892299) the registered office of which is at 4 Bloomfield
Terrace, London SW1W 8PG acting in parinership under the style or name of Tor Gardens
Partnership {together the Borrower), and

BUTTERFIELD MORTGAGES LIMITED (registered in England under number 00338584
whose registered office is at Sun Court, 66-67 Combhill, London EC3V 3NB {Lender)

Definitions and interpretfation
The definitions and interpretative provisions in Schedule 1 apply to this Charge.
Covenant to pay

2.1 The Borrower covenants with the Lender that the Borrower will pay to the Lender
or discharge all Secured Liabilities immediately on demand by the Lender.

22 if the Borrower fails to pay to the Lender or to discharge any Secured Liability for
which it is liable when due the Borrower shall pay to the Lender on demand
Interest on such Secured Liability until payment or discharge on the following

basis:
2.2.1 in the case of Expenses from the date on which the relevant Expense
was incurred; and
222 in the case of any other Secured Liability from the date on which the
Secured Liability became due.
Security
31 The Borrower charges to the Lender with Full Title Guaraniee as continuing

security for the payment and discharge of the Secured Liabilities:

311 by way of legal mortgage, the Property and the proceeds of sale lease
or other disposition of the Property;

3.1.2 by way of first fixed charge all the plant machinery and fixtures and
fittings of the Borrower at the Property, present and future;

3.1.3 by way of first fixed charge all furniture furnishings equipment tools and
other chattels of the Borrower at the Property, present and future, not
requlatly dispesed of in the ordinary course of business;

314 by way of first fixed charge all the goodwiti affecting the Properiy and
the Charged Assets, present and future;

315 by way of equitable assignment, the Rental Income; and

318 by way of first fixed charge, all Rental Income which remains vested in
the Borrower after the assignment specified in clause 3.1.5.
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3.2 As further security for the payment and repayment of the Secured Liabilities the
Borrower with Full Title Guarantee assigns ic the Lender:
3.21 the benefit to the Borrower of all rights and claims to which the
Borrower is now or in the future becomes entitled in relation to the
Property;
322 the benefit of any and all policies of insurance and of all rights and

claims to which the Borrower is now or may in the future become
entitled in connection with them or the proceeds of any claim under
such policies,

3.2.3 the benefit of the Barrower's rights, now cr in the future, to recover any
VAT on any supplies made to it from any VAT charged or to be charged
on supplies made or to be made by it and any sum 50 recovered;

324 the benefit of each of the personal covenants given or contained in any
Lease and any guarantees given in respect of Rental Income or
performance and cbservance of the tenant's covenants contained in
any Lease;

325 the benefit of the guarantees warranties and representations given or
made by and any rights or remedies against all or any of the architects
quantity surveyors and consulting engineers suppliers and
manufacturers and other professionals and persons now or at any time
appointed or engaged in respect of the Property including the right to
prosecute in the name of the Borrower any proceedings against such
persons in respect of such malters and the benefit of all sums
recovered in any proceedings against all or any such persons; and

328 all rights of copyright vested in the Borrower from fime to time and any
plans and specifications prepared in connection with the Property
together with any express or implied licence of the Borrower to use any
such plans and specifications the copyright of which is not vested in the
Borrower,

provided that nothing in this clause 3.2 shall constitute the Lender as a mortgagee
in possession.

The Rental Notice

The Borrower will when called to do so by the Lender give the Rental Notice to each of the
Occupiers and shall use its reasonable endeavours to ensure that:

4.1 the Cccupiers shall immediately return the Rental Acknowledgement; and

4.2 from service of the Rental Notice Rental Income is paid directly from each
Occupier to the Lender.

Further assurances

The Borrower shali at any time if so required by the Lender at the expense of the Borrower
promptly and duly execute and deliver to the Lender any and all such further instruments
and documents as the Lender may in its discretion deem necessary and/or desirable in
cbtaining the full benefits of the rights and powers granted by this Charge.

Further advances

6.1 This Charge is intended to secure further advances.




8.2

5.3

Legal charge

The Lender hereby applies to the Land Registry for a note to be entered on the
Borrower's tifle to the Property to the effect that the Lender is under an obligation
{o make further advances.

The Lender agrees to make further advances as provided for in but subject to the
terms and conditions specified in any Facility Documents but not otherwise.

Negative pledge

The Borrower shail not:

7.1

7.2

7.3

74

7.5

7.8

create or permit o subsist or arise any Encumbrance or any right or option on the
Property or any part thereof {other than any Prior Charge)} or on any of the other
Charged Assets;

sell convey assign or transfer the Charged Assets or any interest in the whole or
any part of the Charged Assets or otherwise part with or dispose of any interest in
the whole or any part of the Charged Assets or assign or otherwise dispose of any
monhies payable to the Borrower in relation to the Charged Assets or agree to do
any of the foregoing;

part with or share possession or occupation of the Property or any part of it or
grant any Lease of the Property or agree to do any of the foregoing;

permit or agree to any variation of the rights attaching to the whole or any part of
the Property,

do cause or permit to be done anything which may in the opinion of the Lender in
any way depreciate or jecpardise or otherwise prejudice the value to the Lender of
the whole or any part of the Charged Assets; or

compound release exchange set off grant time or indulgence in respect of or
otherwise deal with any of the Rental Income charged te the Lender under this
Charge or do anything whereby the recovery of the Rental Income may be
impeded delayed or prevenied and the Borrower shall enforce its rights in respect
of the same.

Deposit of title deeds

The Borrower shall deposit with the Lender and during the continuance of this security the
L.ender shall be entitled to hold all deeds and documents of title relating fo the Charged
Assets inciuding {if required by the Lender} all policies of insurance in relation to the

Property.

Representation and warranties

In refation to the Propeity

8.1

The Borrower represents and warrants o the Lender (and such representations
and warranties shall be deemed to be repeated on each day until all Secured
Liabilities are fully and unconditionally paid or discharged) that:

8.1.1 it is the legal and beneficial owner of the Property;

9.1.2 there subsists no breach of any Act, which would or may materially and
adversely affect the value of the Property;

9.1.3 there are no covenants agreements stipulations reservations conditions
interests rights or other matters whatsoaver which materially and
adversely affect the Property;

8914 nothing has arisen or has bheen created or is subsisting which would ba
an overriding interest over the Property (save for the Leases granted

3



9.1.6

916

Legal charge

prior to the date of this Charge or granted hereafter with the prior
consent of the Lender pursuant to clause 7 of this Charge});

no facility necessary for the enjoyment and use of the Property is
enjoyed on terms entitling any person to terminate or curtail its use;

it has not received notice of any adverse claim by any person in respect
of the ownership of the Property or any interest in it, nor has any
acknowledgement been given to any parson in respect of the Property;
and

no waste or noxious offensive or dangerous substance has been used
disposed of produced stored or deposited under on or in or emitted from
the Property.

In refation to the Bomrower

8.2

The Borrower represents and warrants to the Lender (and such representations
and warranties shall be deemed to be repeated on each day until all Secured
Liabilities are fully and unconditionally paid or discharged) that:

9.2.1

9272

923

824

92.5

926

the Borrower has disclosed to the Lender all information that the
Borrower knows or reasonably cught to know would influence the
Lender in entering into this Charge and/or extending and allowing the
Secured Liabilities to remain outstanding and the Borrower hereby
warrants that all representations and warranties made by the Borrower
to the Lender or its advisers in ralation to the Property and in ralation to
this Charge are frue and accurate and that all expressions of opinion
are accurate expressions of apinion and all information and opinicns
are given after a sufficient amount of research and investigation;

the Borrower is duly incorporated and validly existing under the laws of
its jurisdiction and is fully qualified and empowered to own its assels
and carry out its business;

where the Borrower is not incorporated within England and Wales, the
Borrower is not an overseas company under Part 34 of the Companies
Act 2006 and accordingly this Charge does not need to be registered
under Part 3 of the Overseas Companies (Execution of Documents and
Registration of Charges) Regulations 2009;

the Borrower has power to enter info this Charge and to exercise its
rights and perform its obligations under this Charge and has taken all
necessary corporate and other action to authorise the execution
delivery and performance of this Charge;

all acts conditions authorisations and other things required to be done
fulfilled ang performed by the Borrower in order to enable the Borrower
to lawfully enter into, exercise its right under and perform and comply
with the obligations in this Charge have been done fuifilled and
performed and are in full force and effect;

the Borrower has not taken any corporate action nor have any steps
been taken or legal proceedings been started or threatened against the
Borrower in relation to an insolvency Event;

-hl'_
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Legal charge

927 the Borrower does not require the consent approval or authority of any
other person to enter into or perform its obligations under this Charge
and its entry in and performance of this Charge will not:

9271 constitute a breach of or default under any contractual
governmental or public obligation binding on the Borrower,;

0272 be in conflict with the constitutional documents of the
Borrower; or

8273 result in the creation or imposition of {or enforcement of)
any Encumbrance other than this Charge;

9.2.8 no actions arbitration or administrative proceeding on or before any
court tribunal or agency is current pending or threatened which might if
adversely determined have a material and adverse effect in relation to
the Borrower,

9.2.8 the Borrower will not be required to make any deduction or withholding
from any payment to be made under this Charge; and

9210  the Berrower is not aware of any facts or circumstances that have not
been disciosed t¢ the Lender which might have a material adverse
effect in relation to the Lender.

Covenants by the Borrower
The Borrower covenants with the Lender at all times during the continuance of this security:
Repair

101 to keep the buildings installations and structures (whether fully built or in course of
construction)} and all fixtures and fittings and other erections from time to time
upon the Property (including the other Charged Assets) in good and substantial
repair and condition and, when necessary, rebuilt and renewed and to keep the
Property fully protected from damage or deterioration as a result of weather or
malicious damage or any other cause and to replace any fixtures and fittings
which have become worn out or otherwise unfit for use by others of a like nature
and equal value;

Cufgoings

10.2 to pay when due all rents rent charges (if any) rates taxes charges duties
assessments impositions and other cutgoings whatsocever charged assessed
levied or impased upon the Property or upon the owner or occupier thereof or
payable in respect of the Property;

Covenants and stipulations

10.3 to perform and cbserve all covenanis resirictions stipulations provisions
regulations and conditions affecting the Property or the use or enjoyment of it;

Leasehold property obligations
10.4 if the Property is leasehold:

10.4.1 to perform and observe all covenants and conditions contained in the
Lease to be performed and observed by the lesses;

1042  toenforce the due observance and performance of all parties to the
Lease;
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10.4.3  notto waive release or vary any terms of the Lease or apply for any
consant or licence under the Lease or conclude any rent review without,
in each case, the consent of the Lender; and

10.4.4  toinform the Lender immediately in writing of any notice received under
section 146 of the LPA or any proceedings commenced in relation to
forfeiture of the Lease or any superior iease or if the landlord or any
supetior landlord shall attempt to re-enter under the provisions of the
Lease or any superior lease,

and at the request of the Lender (but the expenss of the Borrower) to take such
steps as the Lender in its absoclute discretion may require;

Alterations

10.5 not to do in or upon the Property any waste spoil or destruction or, without prior
written consent of the Lender (which shall not be unreasonably withheld or
delayad), make any aiteration or addition to the Property. If the Lender gives
consent, the Borrower shall without delay carry out the relevant works to the
satisfaction of the Lender in accordance with the provisions and conditions of the
consent. The Borrower shall not sever affix or remove any of the fixtures or plant
or machinery on the Property except for the purposes of effecting any necessary
repair or replacing the same with new and improved modeis;

10.6 not without the prior consent in writing of the Lender to change the use of the
Property within the meaning of the Planning Acts;

Development

10.7 where at the date of this Charge or at any time during the continuance of this
security the Propetty or any part of it is intended to be developed or is in the
course of development, to proceed diligently and to the satisfaction of the Lender
and any relevant Authority with such development in all respects in conformity
with the planning and byelaw consents relating to the development and to produce
all plans and specifications in refation to such deveiopment to the Lender for
approval and not to amend such plans and specifications;

Planning

10.8 to comply in all respects with the Planning Acts and all licences consents
permissions or conditions granted or impoesed under the Planning Acts;

108 not to make any application for planning permission and not to enter into or agree
to enter intc any agreement under section 106 of the Town and Country Planning
Act 1990 or section 33 of the Local Government (Miscellaneous Provisions) Act
1982 or section 38 of the Highways Act 1980 or any similar Act both without the
prior consent of the Lender which shall not be unreascnably withheld or delayed;

10.10  not to implement any planning permission until it has been acknowledged by the
Lender to be acceptable fo it {such acknowledgement not to be unreascnably
withheld or delayed) and the Borrower covenants with the Lender that he has not
prior to the date of this Charge carried out or permitted to be carried out any
deveiopment within the meaning of the Planning Acts upon the Property in respect
of which any requisite permission has not been obtained and that all conditions
subject to which such permissions have been granted have been duly complied
with;

10.11  to comply with the requirements of any valid enforcement notice or other notice or
order {(whether issued under the Planning Acts or any other Act) within such time
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Lepal charge

as may be specified in the notice or order or if no time is specified within such
period as may be required by the Lender;

10.12  to give full particulars to the Lender immediately on receipt by the Borrower of any
notice order direction proposai for a notice or order or other matter relating to or
likely to affect the Property or any part of the Property made given or issued by
the Borrower or by any Authority including any planning authority. If required by
the Lender, the Borrower wili produce the notice to the Lender and, without delay,
take all necessary steps to comply with the same. The Borrower wiil join with the
Lender (if required by the Lender o do so at the cost of the Borrower) in making
any representations or appeals as the Lender may deem fit in respect of the
relevant notice;

10.13  not, without the prior congent in writing of the Lender, to enter info any
negotiations concerning matters contained in the notice with an Authority with
regard to, or consent to, the acquisition of the Property or any partof it. If so
requested by the Lender, the Borrower will permit the Lender or its servants or
agents to conduct such negotiations or give any such consent on the Borrower's
behaif and to pay te the Lender in reduction of the Secured Liabilities any
compensation received as a result of any such notice;

Right of entry

1014 to permit representatives of the Lender with or without workmen or others to enter
the Property at all reasonable times and on reasonable prior notice (save in case
of emergency then no notice shall be required) to view the state of repair and
condition of the Property;

Notices

10.15  immediately on receipt, to produce to the Lender a copy of any notice order
direction permission or proposal affecting the Property or its use or value and to
comply immediately with the terms thereof or if the Lender so requires or
approves and at the Borrower's cost to make such objections and representations
against or in respect of such notice order proposal permission or consent as
aforesaid as the Lender may require;

information

10.16 on request to produce to or provide for the Lender such documents or information
relating to the Property or its development as the Lender may require;

Acts

10.17  to comply with all Acts and requirements of any relevant Authority and approvals
licences or consents in relation to the Property or its use or enjoyment; and

Value added fax

10.18  where such an election has not been made prior to the date of this Charge not
without the written consent of the Lender make an election pursuant to paragraph
2 of schedule 10 {o the Value Added Tax Act 1894 in relation to land and/or
buildings comprising the Property or not without prior written consent of the
Lender to revoke any election made prior to the date of this Charge.

Insurance

11.1 Insured Risks means risk of loss or damage by fire storm tempest flood lightning
earthquake explosion aircraft or other aerial devices articles dropped from such
devices riot civil commotion malicious damage impact terrorism bursting and
overfiowing of water tanks apparatus and pipes and damage by or resulting from

7
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vehicular impact subsidence all other risks as the Borrower may be required to
insure against under any Lease or other obligation and such other risks as the
Lender may reguire.

The Borrower undertakes:

11.2.1

11.2.2

11.23

11.2.4

11.2.5

11.2.6

1127

11.2.8

11.2.9

11.2.10

to insure and keep insured the Property and the plant and machinery on
the Property including fixtures and improvements against the Insured
Risks on a full reinstatement basis including without limitation site
clearance shoring up demolition rebuilding and reinstatement
professional fees and not less than three years’ loss of rent {or for such
longer period as the Lender shall require) and income from the
Property;

to maintain Insurances against risks and liabilities to employees
residents and third parties and contingencies arising under any Act or at
comman law {(and in such amounts) as the Lender may requirg,

io maintain such Insurances as a prudent company in the same
business as the Borrower would effect;

to effect the Insurances in an office or with an underwriter approved by
the Lender (such approval not to be unreasonably withheld or delayed)
either in the joint names of the Borrower and the Lender or if the Lender
agrees with the interest of the Lender endorsed on the policy or policies
or noted as the Lender may require;

to promptly pay all premiums and other expenses incurred in effecting
and maintaining the Insurances;

to notify the Lender of and comply with all the insurer's reguirements
and recommendations;

to immediately give nofice to the Lender of any occurrence which gives
rise or might give rise fo a claim under 2 policy and except with the prior
written consent of the Lender {such consent not to be unreasonably
withheld or delayed) the Borrower will not agree to settlement of such a
claim;

to provide and maintain such fire fighting equipment on the Property as
the insurer or any relevant Authority may require or recommend:;

not do or permit anything which may make any policy of insurance void
or voidable in whole or in part or increase the premium for any policy;
and

on demand produce to the Lender the policies of insurance or duplicate
copies of the policies (3s the Lender may specify) together with receipts
for the premiums or if the Lender so requires to deliver the policies of
insurance to the Lender for retention.

The Borrower undertakes to procure that each insurance policy in respect of the
Property contains:

11.3.1

a standard morigagee clause whereby the insurance will not be vitiated
or avoided as against a mortgagee in the event or as a result of any
misrepresentation act or neglect or defauit by the Borrower or any
Qccupier or failure to make a disclosure on the part of the insured party
or any circumstances beyond the control of the insured party;
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Leases
12.1

12.2

123
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11.3.2  terms providing that it will not be invalidated or cancelled so far as the
Lender is concerned for failure to pay any premium due or for any other
reason without the insurer first giving the Lender not fewer than 14
days’ written notice;

11.3.3  terms requiring the insurer not to make payment other than tc the
Lender without the Lendear's consent: and

11.3.4 provisions where the insurer agrees o pay the additional costs involved
in any rehuilding if the iocal authority requires reinstatement to comply
with building or other reguiations or pursuant to any Act.

The Borrower undertakes to pay the Lender any sum which is not recoverable
under an insurance policy by reason of:

11.4.1 any act default or omission of the Borrower,
11.4.2  acondition of the policy; or

11.4.3  the imposition by the insurer of an obligation to bear part of an insured
loss {commaonly calied an excess or deductible).

All sums received under an insurance policy effected by the Borrower or payable
by the Borrower under clause 11.4 shall be paid to the Lender (and, until payment,
heid on trust for the Lender) and shall be applied (at the discretion of the Lender)
either in making good {or recouping expenditure incurred in making good) the
Property or (if the Lender in its absolute discretion so elects) in or towards
paymsnt of the Secured Liabilities.

If the Borrower fails duly to perform its obligations as to insurance, the Lender
may insure and keep insured the Property in whatever sum and against whatever
risks it deems appropriate (and effect such other insurances as it sees fit) and
take any other action as it may deem appropriate to remedy any failure and
recover the premiums and other expenses so incurred from the Borrower on
demand and the proceeds of any such insurance may be applied as provided in
clause 11.5.

The Borrower's powers of leasing and accepting surrenders of leases contained in
sections 889 and 100 of the LPA shall not apply.

The Borrower shali manage the Property and any person occupying the whole or
any part of the Property under any Lease in accordance with the provisions of
good estate management and in any manner that the Lender may in its discretion
require and in accordance with the terms of the relevant Leases.

The Borrower shail not without the prior consent in writing of the Lender and in
accordance with any conditions that may be attached to such consent:

12.3.1 grant or vary 3 Lease or permit any parting with possession or any
sharing arrangement of or in respect of the Property or any part of it;

12.3.2  vary modify or release any obligation on the part of an Gccupier,;

12.3.3  grant any consent under any Lease including a consent to an
assignment or underietting;

12.3.4  accept or agree to accept any surrender of a Lease;
12.3.5 forfeit any Lease;

i)
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12.4

1256
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12.3.6  serve any notice on any Qccupier or former tenant or guarantor or any
other relevant person under any Lease,

12.3.7  agree the amount of any rent on a review or atherwise without the prior
consent in writing of the Lender such consent not to be unreasonably
withheld. if such rent is determined by a third party the Borrower will
procure that such third parly is made fully aware of any representations
made by the Lender, and

12.3.8  agree the terms of any renewal lease or the amount of any interim rent
payable under section 24A of the Landlord and Tenant Act 1954, If the
terms of such renewal lease are determined by the courts, the Borrower
shall make such representations to the court as the Lender shall
require.

Without prejudice to clause 12.3, the Borrower shall procure that no person shall
be or become entitied without the consent of the Lendar to assert any proprietary
or other title right or interest which might affect the value of the Property.

if consent is given by the Lender for the grant of any Lease of the Property under
clause 12.3 to deliver to the Lender for retention by the Lender during the
existence of this Charge a duly completed counterpart of that Lease.

With respect to any Lease of the Property granted te or held by an Occupier and
without prejudice to any other provision of this Charge the Borrower hereby
covenants to:

12.6.1 observe and perform the covenants and conditions on the part of the
lessor contained in that Lease,;

12.6.2  enforce against the Occupier the covenants and conditions to be
observed by the lessee;

12.6.3  nofify the Lender as soon as reasonably practicable after the same has
been brought to the Borrower's attention or the Borrower discovers the
occurrence of the same details of any material breach of any Lease or
of any matter or event under or by reasen of which the Lease has or
may become subject {0 determination or forfeiture and if so reasonably
required to bring proceedings against the tenant under the Lease.

Environmenial matiers

The Borrower covenants with the Lender:

131

13.2

13.3

that during the continuance of this security the Borrower shall at ali times acquire
and maintain (and procure that all Occupiers shall acquire and maintain) all
relevant Environmental Licences required by its ownership and the use or
occupation of the Property and for the conduct of any business and will comply
with all terms and conditions relating fo the Environmental Licences and will not
do or permit any act or omission whereby any such Environmenial Licence would
be liable to be prejudiced varied or revoked;

that during the continuance of this security the Borrower shall comply in all
respects and shall procure compliance by all Occupiers with ali applicable
Environmental Laws; and

to notify the Lender promptly upon receipt of any Environmental Claim and
immediately on becoming aware of any potential Environmental Claim.




Legal charge

14. Power to remedy

14.1

14.2

if any building operations on the Property are not carried out in a proper and
workmanlike manner and with diligent progress to the satisfaction of the Lender or
its surveyor the Lender may (but shall not be under any cbiigaticn so to do) serve
a written notice on the Borrower advising it of such failure and the Borrower shall
have such period as the Lender may deem appropriate to remedy the same failing
which:

14.1.1 the Borrower shall if required by written notice from the Lender
immediately (insofar as the Borrower has not already done sc as
provided in clause 3) assign o the Lender or as it may direct all the
benefit and interest of the Borrower in any building contract subcontract
appointment of professional advisers and such other coniracts or
agreements as the Borrower may have relating to such building
operations and will take or procure such action as is necessary or
desirable to provide the Lender or the nominee of the Lender as
aforesaid with privity of contract with such parties or contractors with
whom the Borrower may have privity of coniract and take all such other
steps as the Lender may require to enable the Lender to procure the
compietion of the said building operations,; and

14.1.2 the Borrower shall permit the Lender at the Borrower's cost to complete or
procure the completion of the building operations,

in both cases with power for the Lender and any perscns authorised by the Lender to
enter upon the Propeity for any of the above purposes without thereby becoming a
morigagee in possession.

if the Borrower fails to perform or observe any covenant or condition on its part
contained in this Charge, it shall be lawful for but not obligatory upon the Lender in
order to make good such failure in whole or in part and at the Borrower's cost:

14.2.1 to enter upon the Property and effect such repairs and other works
thereon as the Lender considers necessary,

14.2.2 to take such steps, give such notices, execute such works and do such
things as the Lender considers necessary to comply with any
requirements of or any notice order direction permission ar proposal,
given served or made under the Planning Acts or otherwise affecting or
likely to affect the Property or its value;

14.2.3  toinsure and keep insured the Charged Assets in such amount and in
such manner as the Lender considers necessary; and/for

1424  to admit seitle liguidate compound or contest in such manner as the
l.ender thinks fit any claim or liabilities in reiation to the Charged Assetls
whether or not the Lender is expressly indemnified in this Charge
against the same and io make such payments and expend or debit on
account such monies as the Lender considers necessary in that behalf
but without thereby becoming a mortgagee in possession.

15. Enforcement Events

15.1

The Secured Liabiiities shall immediately become due and payable on demand on
the occurrence of any of the foliowing events:

15.1.1 if the Borrower fails o pay in full on the due date any sum due from the
Borrower pursuant to this Charge and in the manner specified in this
Charge;




186.

17.

15.2

Legal charge

16.1.2  if the Borrower fails to duly perform or comply with any other obligation
expressed to be assumed by it in any of the Facility Documents or in
any Prior Charge;

15.1.3  if, at any time, the Borrower shall be in breach of any representation
warranty or statement given in any Facility Document (or in any notice
or cther document certificate or statement delivered by the Borrower
pursuant to or in connection with the Facility Documents) or if any
representation warranty or statement is or proves to have been
incorrect or misleading when made or when deemed to have been
made;

15.1.4  if the Borrower shall request the Lender to appoint a2 Receiver over the
Property,

15.1.5 if an Insolvency Event shall have occurred;

15618  if the Borrower ceases to carry on the business it carries on at the date
hereof or enters into any new or unrelated business;

15.1.7 if there is any change in the persons exercising effeclive ownership
and/or control of the administration and activities of the Borrower,

15.1.8  if any other event shali occur which has been agreed by the Borrower
and the Lender (either in the Facility Documents or otherwise) as an
event upan the occurrence of which this or any sscurity for ali or any of
the Secured Liabilities shall be enforceable;

15189 if any Indebtadness of the Borrower is not paid when due or if any
indebtedness of the Borrower is declared to be or otherwise bacomes
due and payable before its specified maturity or any creditor or creditors
of the Borrower become entitied to declare any Indebtedness of the
Borrower due and payable before its specified maturity; or

15.1.10 if circumstances shall have arisen which in the opinion of the Lender
give grounds for belief that the Borrower may not {or may be unable to)
perform and comply with its obligations under any Facility Document.

The Borrower undertakes to inform the Lender immediately on the occurrence of
an Enforcement Event or on the occurrence of any event which with the lapse of
fime or giving of notice would or may constitute an Enforcement Event.

Acceleration

On and at any time after the occurrence of an Enforcement Event the Lender in its absolute
discretion may by written notice to the Borrower:

18.1 declare the Secured Liabilities to be immediately due and payable, together with
all accrued Interest and any other sums then owed by the Borrower under any
Facility Document to which it is a party and, upon that declaration, such sums
shall become immediately due and payable without demand cr notice of any kind,
all of which are hereby expressly waived by the Borrower,

16.2 declare the Secured Liabilities to be due and payable on demand of the Lender; or

16.3 declare that any undrawn portion of a facility provided for in any of the Facility
Documents is cancelled with immediate effect and the facility available to be
drawn shall be reduced to zero with immediate effect.

Enforcement

17.1 Section 103 and section 832 of the LPA shall not apply to this Charge.

12



18.

18.

17.2

17.3

17.4

17.5

Legal charge

The statutory powers of sale and appointing a Receiver under sections 101 and
108(1) of the LPA (as varied and extended under this Charge) shall arise on the
execution of this Charge and shall become immedialely exercisable without the
restrictions contained in the LPA as to the giving of notice or otherwise at any time
after the occurrence of an Enforcement Event.

Each of the Lender and the Receiver may exercise their respective statutory
power of sale in respect of the whole or any part of the Property.

At any time afier the occumrence of an Enforcement Event, the Lender may
redeem any Prior Charge or procure the transfer of the Property to itself and may
settle or pass the accounts of any holder of a Prior Charge and any accounts so
settied and passed wili be conciusive and binding on the Borrower.

At any time after the occurrence of an Enforcement Event, the Lender is entitled fo
appoint an administrator of the Borrower.

Powers of leasing

18.1

18.2

18.3

The statutory powers of leasing agreeing to lease and accepting surrenders
exercisable by the Lender are hereby extended so as to authorise the Lender
whether in the name of the Lender or in that of the Borrower to grant a lease or
ieases of the whole or any part or parts of the Property with such rights relating to
other parts of it and containing such covenants on the part of the Borrower and
generally on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) and whether or not at a premium as the Lender
(in its absolute discretion) shall think fit.

The Lender may exercise its powers of ieasing without taking possession of the
Property but shall only be entitled to exercise them after the occurrence of an
Enforcement Event.

The Lender is not obliged to comply with any of the provisions of section 29 and
section 100 of the LPA,

Appointment and powers of Receiver

19.1

18.2

19.3

At any time after the Secured Liabilities shall become immediately due and
payable the Lender may under hand of any officer of the Lender or under seal of
the Lender appoint by writing any person or persons {(whether an officer of the
Lender or not) to be a Receiver of all or any part of the Charged Assets and where
more than one Receiver is appointed they may be given power o act either jointly
or severally.

The Lender may from time to time determine the remuneration of the Receiver
and may remove the Receiver and appoint ancther in his place.

The Receiver shall (so far as the law permits) be the agent of the Borrower (who
shall be personaily liable for his acts defaults omissions and remuneration) and
shall have and be entitled to exercise all powers conferred by the LFA and the
Insolvency Act 1986 in the same way as if the Receiver had been duly appointed
under those Acts and in particular shall have power o do the following things:

19.3.1 to take possession of collect and get in all or any part of the Charged
Assets and for that purpose to take any proceedings as he shall think
fit;

1932 to commence and/or complete any buiiding operations on the Property
and to apply for and obtain any planning permissions building regulation

13



19.33

1934

18.3.5

1836

1837

18.3.8

19.3.9

19.3.10

19.3.11

19.3.12

Lagpal charge

approvals and any other permissions consents or licences in each case
as he may in his absolute discretion think fit;

for the purpose of exercising any of the rights powers authorities and
discretions conferred on him by or pursuant to this Charge or for any
other purpose o borrow monies from the Lender or others on the
security of the Charged Assets or otherwise on such terms as he may in
his absolute discretion think fit;

to provide such facilities and services for tenants and generally to
manage the Property in such a manner as he shall think fit;

if the Property is leasehold to vary the terms of or surrender the Lease
and/or to take a new lease of it or of any part of it on such ferms as he
shall think fit and so that any such new lease shali hecome charged to
the Lender on the terms of this Charge so far as applicable and to
execute a formal legal charge over any such new lease in favour of the
Lender in guch form as the Lendsr may require;

to sell transfer assign et or lease or concur in selling letting or leasing
the Property (either by public auction or private contract or otherwise)
and/or any other Charged Assets and the grant of any nghts over the
Praperty on such terms and conditions and for such consideration
including without limitation shares securities or other investments
payable at such time or times as he may in his absolute discration think
fit;

to vary the terms of terminate grant renew or accept surrenders of
Leases in such manner and for such terms with or without 2 premium or
other compensation or consideration including the payment of money to
a lessee or tenant on a surrender with such rights relating to other parts
of the Property and containing such covenants on the part of the
Berrower or otherwise and generally on such terms and conditions as in
his absolute discretion he shall think fit;

to make allowances and arrangements with any lessee or tenant in
respect of any rent and to implement and agree any rent review in
respect of the Property and the amount of any interim rent payable
pursuant to section 24A of the Landiord and Tenant Act 1954;

to make any arrangemeants or compromise which the Lender or he shail
think fit whether in relation to any Lease or fo any covenants conditions
or resfrictions relating to the Property or any of the other Charged
Assets or without limitation otherwise;

to make and effect all repairs alterations additions or improvements to
the Charged Assets and acquire such additional property as he
considers to be expedient, and any property so acquired shall form part
of the Charged Assets;

o enter into bonds covenanis commitments guarantees indemnities
and like matters and to make all paymenis needed to effect maintain or
satisfy the same;

to settle adjust refer to arbitration compromise and arrange any claims
accounts disputes questions and demands with or by any person who is
or claims to be a creditor of the Borrower or relating in any way to the
Property or any of the other Charged Assets;




10.4

19.5

Legal charge

18.313 to effect such insurances of or in connection with the Charged Assets
as he shall in his absolute discretion think fit;

19.3.14 to raise or borrow money from the Lender or any other person to rank
for payment in priority to the security constituted by this Charge and
with or without 2 morigage or charge on the Property or any of the other
Charged Assets;

18.3.15 io appoint managers professional or other staff officers agents solicitors
architects surveyors quantity surveyors estate agents contractors
builders and workmen for any of the purposes in this clause 18 upon
such terms as to remunegration or otherwise as he may determine; and

19.3.16 {0 do all such other acts and things as may be considered o be
incidental or conducive to any of the matters or powers set out in this
Charge and which he lawfully may or can do.

in making any sale or other disposal of any of the Property or the other Charged
Assets in the exercise of their respective powers the Recsiver or the Lender may
accept, as and by way of consideration for such sale or other disposal cash
shares loan capitai or other obligations, including without limitation consideration
fluctuating according to or dependent upon profit or turnover and where the
amount of consideration is to be determined by a third party. Any consideration
may be receivable in a lump sum or by instaiments. On receipt by the Recaiver
that consideration shall be and become charged with the payment of the Secured
Liabilities. Any contract for any such sale or other disposal by the Receiver or by
the Lender may contain conditions excluding or restricting the personat liability of
the Receiver or the Lender. Plant machinery and other fixtures may he severed
and sold in the exercise of their respective powers by the Receiver or the Lender
separately from the premises to which they are attached without any consent
being obtained from the Borrower.

The Lender shall be entitled (but not obliged) to exercise any or all of the powers
and rights which a Receiver wouid have under this Charge on his appointment
{whether or not a Receiver is appointed).

20. Application of proceeds

20.1

Any monies received by the Receiver or administrator in the exercise of his
powers under this Charge and under genera! law shall be applied by him as
foliows and unless otherwise determined by the Lender or the Receiver in the
foliowing order of priority:

2011 in payment of all costs charges and expenses of and incidental to the
Receiver's appointment and the payment of his remunaration;

201.2 in the payment and discharge of any liabilities incurmed by the Receiver
on the Borrower's behalf in the exercise of any of the powers of the
Receiver or incurred by the Lender pursuant to clause 18.5;

20.1.3  in providing for the matters {other than the remuneration of the
Receiver) specified in the first three paragraphs of section 109(8) of the
LPA;

20.1.4 in or towards payment of any debis or claims which are by staiute
payabie in preference to the Secured Liabilities but only to the extent to
which those debts or claims have that preference;

20.1.5 in or towards the satisfaction of the Secured Liabilities; and




21.

22.

Legal charge

201.6  any surplus shall be paid to the Borrower or any other person who may
be entitled to it.

202 Any monies received recovered or realised under the powers conferred under this
Charge may, at the discretion of the Lender, be placed in a suspanse account and
kept there for as long as the Lender thinks fit pending application from tima to time
of monies in or towards discharge of the Secured Liabiiities.

20.3 The provision of this clause 20 shall take effect by way of variation and extension
to the provisions of section 108 of the LPA, which provisions as so varied and
sxtended shall be deemed incorporated in this Charge.

Indemnities

The Borrower covenants with the Lender (and avery Receiver atiorney manager agent and
other person duly appointed by the Lender as provided in this Charge) to keep each of
them fully and effectively indemnified from and against all liabilities losses (including
consequential losses) costs charges and expenses (including VAT and any other taxes
and/or legal fees and other professional fees) caused wholly or partly directly or indirectly
by:

21.1 any default in payment of the Secured Liabilities;

21.2 any breach or non cbservance or non performance (actual or alleged) of any
covenants obligations warranties or undertaking on the part of the Borrower
contained in this Charge or the making good of any such actual or alleged breach
or non oghservance or non performance;

21.3 the exercise or purported exercise of any rights powers or discretions pursuant to
the provisions of this Charge;,

21.4 the release of any part of the Charged Assets from the security created by this
Charge,

21.5 any claims actions notices or orders made or brought under any Act or by any
Authority with regard to:

21.51 the creation or reposition recording or registration of any Encumbrance
over the Property securing the reimbursement to or recovery by any
third party of any costs expenses or other sums incurred in
consequence of a breach confravention or violation of any
Environmental Law or the release discharge or emission of any harmful
or hazardous material and the redemption removal vacation or
discharge of any such Encumbrance;

21.5.2 the making of any Environmental Ciaim against the Lender and/or any
Receiver or other such person(s) or the Bomower in respect of the
Property and/or any business operations or activities on the Property.

Change in circumstances

The Borrower undertakes to notify the Lender immediately on any change in circumstances
that the Borrower knows or ought reasonably to know will influence the Lender in allowing
the Secured Liabilities to remain cutstanding including any changes in circumstances in
relation to:

221 the Borrower including any change in the registered office or the |ocation
constifution or shareholding of the Borrower,

222 the Property or any cther of the Charged Assets; and




23.

24,

25.

28,

Legal charge

223 the matters covered by the representations covenants warranties and other
provisions of this Charge.

Lender and Receiver's liability

231 In no circumstances shall the Lender and/or any Receiver be liable to account to
the Borrower as a morgagee in possession or otherwise for any monies not
actually received unconditionally and irrevocably by the Lender andfor the
Receiver.

23.2 In no circumstances shall the Lender or any Receiver be liable to the Borrower or
any other person for any costs charges losses damages iiabilities or expenses
arising from cr connected with any realisation of the Charged Assets or from any
act default omissicn or misconduct of the Lender or the Receiver or the officers
employeeas or agents of either or both of them in relation to the Charged Assets or
in connaction with this Charge.

Protection of third parties

Any purchaser or any other person dealing with the Lender or any Receiver shall not be
concerned to enguire whether the Secured Liabiiities have become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any
money is due under this Charge or as fo the application of any money paid raised or
borrowed or as to the propriety or regularity of any sale by or other dealing with the Lender
or such Receiver. All the protection to purchasers contained in sections 104 and 107 of the
LPA shall apply to any person purchasing from or dealing with the Lender or any Receiver.

Power of attorney

251 The Borrower hereby irrevocably appoints the Lender and any Receiver jointly
and also severally the attorney and attorneys of the Bomrower, with full power of
deiegation, for and in the name of and on behalf of the Borrower (and as the act
and deed of the Borrower or otherwise} to sign seal deliver and execute as a deed
and otherwise perfect any deed assurance agreement instrument or act or sign
ahy notice (including the Rental Notice) which may be required or may be deemed
oroper for any of the purposes referred to in or otherwise in connection with this
Charge.

252 The Borrower ratifies and confirms (and agrees to ratify and confirm):

2521 all transactions entered into by the Lender andfor any Receiver and/or
any delegate of the Lender in the exercise or purported exercise of the
respective powers of the Lender or the Receiver under this Charge; and

2622  allthings done by the Lender and/or any Receiver andfor any delegate
of the Lender by virtue of any power of attorney granted under this
Charge.

253 Any power of attorney granted under this Charge {as the Borrower acknowledges)
is irrevocable and for vaiue as part of the security constituted by this Charge.

254 The Borrower appoints the Lender as its authorised agent to make any filings
registrations or renewals with the appropriate registrars or authorities as shall be
necessary to give effect to any provisions of this Charge.

Opening a new account

The Lender shall on receiving notice that the Borrower has encumbered or disposed of the
Charged Assets or any part of it or any interest in it be entitled to close any account or
accounts of the Borrower and to open a new account or accounts with the Borrower and
(without prejudice to any right of the Lender to combine accounts) nc money paid into or

17
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28.
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carried to the credit of any such new account shall be appropriated towards or have the
effect of discharging any part of the amount due to the Lender on any such closed account,
If the Lender does not open a new account or accounts immediately on receipt of such
notice it shall nevertheless be treated as if it had done so at the time when it received such
natice and as from that time all payments made by the Borrower to the Lender shail be
credited or be treated as having been credited to such new account or accounts and shali
not operate to reduce the amount due from the Borrower to the Lender when it received
such notice.

Costs and expenses

27.1 The Borrower shall be liable to pay to the Lender, on demand and on a full
indemnity basis:

2711 the amount of all costs and expenses (including legal and out of pocket
expenses and any value added tax on such costs and expenses) which
the Lender andfor any Receiver incurs in connection with:

27.1.1.1  any registration of this Charge;

27.1.1.2  any actual or proposad amendment of or waiver or consent
under or in connection with this Charge;

27.1.1.3 any discharge or release of this Charge;

27.1.1.4 the preservation or exercise (or attempted preservation or
exercise) of any rights under or in connection with, and the
enforcement {or attempted enforcement) of, this Charge;

27.1.1.5 remedying or attempting to remedy any default by the
Borrower including a default in the payment of insurance
premiums;

27.1.1.6  all professional fees including (but not limited to) surveyors
fees scil survey fees environmental audits or similar
expenditure,

27.1.1.7 obtaining payment of the Secured Liabilities; and/or

27.1.1.8  dealing with or obtaining advice abaut any other matter or
guestion arising out of or in connection with this Charge and
any related document; and

27.1.2  all other monies paid or payahie by the Lender or any Receiver in
perfecting or atherwise in connection with this Charge or in respect of
the Property or any other of the Charged Assets including (without
limitation) all monies expended by the Lender or any Receiver under
the terms of this Charge.

272 All costs expenses and monigs for which the Borrower is liable in accordance with
clause 27.1 shall be recoverable from the Borrower as a debt and shall form part
of the Secured Liabilities.

Continuing security and conditional discharge
28.1 This security shall not be discharged or affected by:

2811 any time indulgence waiver or consent at any time given to the
Borrower or any other person,

2812  any amendment to any of the terms or conditions of or variation in the
amount of the Secured Liabilities;

18
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282

28.3

284

28.5

Set off
29.1

29.2

293

294

Legal charge

28.1.3  the making or absence of any demand on the Borrower or any other
person for payment;

28.1.4  the enforcement or absence of enforcement of any of the Secured
Liabilities or any other security guaraniee or indemnity;

2815  the release of any security guarantee or indemnity provided for in
respect of any of the Secured Liabilities or any other security guarantee
or indemnity;

2816  theillegality invalidity or unenforceability of or any defect in the Secured
Liabilities or any of the cbligations of the Borrower; or

2817  any other matter or thing whatsoever other than the discharge of this
security as provided in this Charge.

This Charge shall be a continuing security to the Lender notwithstanding any
seitlement of account or other matter or thing whatsoever and shall be in addition
to and shall net prejudice or affect or be prejudiced or affected by any security
relating to the Property or the other Charged Assets or to any other property or
any other security which the Lender may now or at any time in the future hold in
respect of the Secured Liabilities or any of them and shall continue in full force
and effect as a continuing security until discharged subject to the remaining
provisions of this clause 28.

The Lender may at its discretion retain the security created by this Charge for the
relevant period notwithstanding any release settlement discharge or arrangement
given or made by the Lender.

The relevant period for the purposes of this clause 28 means the relevant
statutory period, extended by one month, within which any payment or security
made to or held by the Lender may be avoided or invalidated under any Act
relating to insclvency or analogous circumstances.

if at any time during the relevant period an Insolvency Event occurs in relation to
the Borrower, the Lender may retain the whole or any part of the security created
by this Charge for such further period as the Lender may in its discretion think fit
and such security shall be deemed to have been held and remain held by the
Lender as security for the payment to the Lender of the Secured Liabilities.

The Lender may, without notice to the Borrower, apply any credit balance
{whether or not then due and in whatever currency) which is at any time held by
any office or branch of the Lender for the account of the Borrower in or towards
satisfaction of any sum then due and payable from the Borrower under this
Charge.

For the purposes of exercising any rights either under this clause 29, or any rights
under the general law, the Lender may convert or translate all or any part of such
a credit balance into another currency applving a rate which in the Lander's
opinion fairly reflects prevailing rates of exchange.

The Lender is not obliged to exercise any of its rights under this clause 29, which
shali be without prejudice and in addition to any rights under the general iaw.

In this clause 29 rights under the general law means any right of set-off
combination or consolidation of accounts lien or similar right which the Lender has
under any applicable law.
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3.

32.

Notices
301
30.2

30.3

30.4

305

30.6

30.7

Legal charge

All communications to be made under this Charge must be made in writing.

Any notices proceedings or other documents to be served on the Borrower
pursuant to this Charge must be addressed to the Borrower, marked for the
attention of [» ], or if dispatched by facsimile, to facsimile number
[= 1, or at such other address or facsimile number in England as the
Borrower may advise the Lender in writing.

Any notices proceedings or other documents to be served on the Lender pursuant
to this Charge must be addressed o the Lender, marked for the attention of
Anthony Nevilie at Sun Court, 86-67 Cornhill, London EC3V 3MB, or if dispatched
by facsimile, to facsimile number 020 3871 6201, or at such other address or
facsimile number in England as the Lender may advise tha Borrower in writing.

Any notice to the Borrower is deemed to have been given:

3041 if posted, on the second Business Day following the day on which it has
been dispatched by first class mail, postage prepaid, and will be
effective notwithstanding that it may be misdelivered or returned
undelivered;

30.4.2  if sent by facsimile transmission and received on the day of
transmission, during business hours, and if not so received, on the next
Business Day during business hours; or

3043 if delivered by hand during business hours, at the time of actual delivery
or if not, on the next Business Day,

In proving service pursuant to clause 30.4, it will be sufficient fo prove that
personal delivery was made, or that the envelope containing the communication
was gorrectly addressed and posted, or that a facsimile transmission report or
other appropriate evidence was obiained that the facsimile had been transmitted
to the addressee.

Any notices demands or other communication to be given by the Lender may be
made by any person or firm acting as solicitor or solicitors for the Lender.

Any communication o the Lender is deemed to have been given only on aciual
receipt by the Lender.

Transfers

311
312

313

This Charge is freely assignable or transferable by the Lender.

The Borrower may not assign or transfer any of ifs obligations under this Charge
or enter into any transaction which would resuit in any of those obligations passing
to another person.

The Lender may disclose to any person related io the Lender and/or any person to
whom it is proposing to transfer or assign or has transferred or assigned this Charge
any information about the Borrower and any person connected or associated with it.

Severability

If at any time any one or more of the provisions of this Charge is or becomes illegal invalid
or unenforceable in any respect under any law of any jurisdiction, neither the legality
validity and enforceability of the remaining provisions of this Charge nor the legality validity
or enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as a resull.
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34.

35.
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Conflict with other documents

If there is any conflict between the provisions of this Charge and any other Facility
Document the provisions of the Facility Document shall prevail.

Miscellaneous

341

4.2

34.3

Any certificate or determination of the Lender as to the amount of the Secured
Liabilities (or without limitation) any matter provided for in this Charge shali, in the
absence of manifest error, be conclusive and binding on the Borrower,

The Lender's rights under this Charge are cumulative and not exclusive of any
rights provided by law and may be exercised from time to time and as ofien as the
Lender deems expedient.

Any waiver by the Lender of any terms of this Charge, or any consent or approval
given by the Lender under it, shall only be effective if given in writing and then
only for the purpose and upon the terms and conditions, if any, on which itis
given.

Law and jurisdiction

35.1

35.2

3563

354

35.5

This Charge is governed by and shall be construed in accordance with English
law.

The Borrower irrevocably agrees for the exclusive benefit of the Lender that the
courts of England shall have jurisdicticn to hear and determine any suit action or
proceeding and to settle any dispute which may arise cut of or in connection with
this Charge and for such purposes hereby irrevocably subimit to the jurisdiction of
such courts.

Nothing contained in this clause 35 shall imit the right of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor
shall the taking of any such proceedings in one or more jurisdictions preciude the
taking of proceedings in any other jurisdiction, whether concurrently or not (uniess
precluded by applicable law).

The Borrower irrevocably waives any objection which it may have now or in the
future to the courts of England being nominated for the purpose of this clause 35 on
the ground of venue or otherwise and agrees not o claim that such courts are not a
convenient or appropriate forum.

Where the Borrower is resident in a jurisdiction outsids of England and Wales the
Borrower irrevocably appoints [« ] (NAME) of

[# ], [FAX NQ.] as its agent to receive on its behalf in
Engiand or Wales service of ahy proceedings under clauses 35.2 and 35.3 above.
Such service shall be deemed to be completed on delivery to such agent (whether
or not it is forwarded to and received by the Borrower} and shail be valid until such
fime as the Lender has received prior written notice from the Borrower that such
agent has ceased lo act as agent. If for any reason such agent ceases to be able
to act as agent or no longer has an address in England or Wates, the Borrower
shall forthwith appoint a substitute acceptable to the Lender and deliver to the
Lender the new agent's name, address and fax number within England and
Wales, failing which the Lender may select a substitute agent to receive on the
Borrower's behalf service of any proceedings arising out of or in connectich with
this charge.




36.

37.

38.

39,

40,

41.

Legal charge

Consumer credit legisiation

This Charge will not extend or apply to any borrowing regulated by the Consumer Credit
Act 1874

Unregistered land

Where the Property is unregistered land the Borrower hereby covenants with the Lender
that;

if and so long as the title to the Property or any part thereof is not registered under the Land
Registration Act 2002 ne person shall during the continuance of this security be regisiered
under the said Act as proprietor of the Property without the consent in writing of the Lender.

Registered land

Where the Property is registered land, the Borrower hereby applies fo the Land Registry for
a restriction in the following terms to be entered on the register of the Borrower's title to the
Property:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge daied [» ] in favour of Butterfield Mortgages Limited referred to in the
charges ragister.

incorporation of schedules

The schedules to this Charge form part of the Charge.

The Contracts (Rights of Third Parties) Act 1998 (RTP Act)
Excluding the RTP Act

A person who is not a party o this Charge has no right under the RTP Act to enforce any
term of this Charge but this does not affect any right or remedy of a third party which exists
or is available apart from the RTP Act.

Execution as a deed

This document has been executed as a deed but is not delivered until it has been dated.

Rl



Legal charge

Schedule 1
Definitions and interpretation

Definitions

in this Charge (unless the context ctherwise requires or admits) the following words and
phrases shall have the following meanings:

Acis all laws directions regulations codes of practice
guidance notes circulars (in case of guidance notes
and circulars having the force of law) and the like
{whether made in the United Kingdom the European
Community or eisewhere and having effect in the
United Kingdom) now in force or passed after the date
of this Charge.

Authority any Secretary of State government department iocal
or public authority or statutory undertaking.

Business Day a day (other than a Saturday or Sunday) on which
banks are generally open for business in London.

Charge this legal charge and includes any instrument
supplemential to or which is expressed to be coliateral
or entered into pursuant to or in accordance with the
terms of this legal charge.

Charged Assets the Property and other assets which are charged
under clause 3.

Encumbrance any mortgage charge pledge lien assighment
hypaothecation security interest preferential right or
frust arrangement or other encumbrance security
agreement or arrangement of any kind or any right
conferring a prionty of payment.

Enforcement Event any of the events or circumstances described in
clause 15,
Environmentai Claim any notice or claim from any person (including,

without Eimitation, any Authority} alleging any breach
confravention or violation of any Environmentai Law
by the Borrower or the existence of any liability arising
from any such breach contravention or violation,
including, without limitation, liability to conduct, pay for
or for damages in respect of any investigation or audit
clean up remediation administrative cost or charge or
expense, damage to the environment or any natural
resource, property loss or damage persenal injury or
any pehalty attaching or relating to the presence
emission release or leak of any harmful or hazardous
material in or to the environment.

Environmental Laws all Acts concerning the protection of the environment
human health or working conditions, including without

23



Environmental Licence

Expenses

Facility Documenis

Full Title Guarantee

indebtedness

ingolvency Event

Legal charge

limitation the conservation of natural resources, the
production storage transportation treatment recycling
or disposal of any waste or any noxious offensive or
dangerous substance or the liability of any person
whether civil or criminal for any damage to or poliution
of the environment or the rectification thereof or any
related matiers.

any permit licence authorisation consent or other
approval required by any Environmental Law.

all interest commission fees and legal and other costs
charges and expenses including VAT which the
Lender or any Receiver may charge or incur as
specified in clause 27.

any facility letter or loan agreement or other document
relating to some or all of the Secured Liabilities
together with this Charge and any other security
document entered into by any person from time to
time creating an Encumbrance directly or indirectly for
the obligations of the Borrower in relation to the
Secured Liabilities.

has the meaning given by the Law of Property
{(Miscelianeous Provisions) Act 1884,

any obligation of any person from time to time
{present or future, actual or contingent, as principal or
surely or otherwise) for the payment or repayment of
money.

in relation to the Borrower means:

1. the Bomower is deemed unabie to pay its debis
as they fall due, admits its inability to pay its
debts as they fail due of commences
negotiations with any one or more of its
creditors with a view fo the general
readjustment or rescheduling of it
indebtedness or makes a general assignment
for the benefit of, or a compaosition with, its
creditors;

2, the Borrower takes any corporaie action or
aother steps are taken or legal proceedings are
started for its winding up dissolution aor
recrganisation or for the appointment of a
receiver manager administrator administrative
receiver trustee or similar officer of it or of any
or all of its revenues and assets or distress is
executed against or an encumbrancer takes
possession of any part of its revenues or




Insurances

interest

LPA

Lease

QOccupier

Planning Acts

Prior Charge

Property

Receiver

Lepal charge

assets; or

3, a step shall have been faken inside or oulside
the United Kingdom which is similar or
analogous to any of the foregaing or the Lender
shall have reasonable grounds for believing that
any of the foregoing is imminent.

the insurances of the Charged Assets referred to in
clause 11.

interest at the rate referred o in the Facility
Documents (after as well as before any demand
made or judgment obtained or the liquidation or
administration of the Borrower) payable upon such
days as the Lender may from time to time determine
and such interest shall be compounded in the event of
it not being punctually paid with quarterly rests in
accordance with the usual practice of the Lender, but
without prejudice to the right of the Lender to require
payment of such interest when due.

the Law of Property Act 1925,

any lease sublease underleass agreement for lease
tenancy agreement licence and any other rights of
occupation of the Property.

any occupier of the Property including any tenant
licensee or ooccupier under a Lease.

the Town and Country Planning Act 1980 the
Planning {Listed Buildings and Conservation Areas)
Act 1880 the Planning {Hazardous Substances) Act
1980 the Planning (Consequential Provisicns) Act
1990 the Planning and Compensation Act 1891 and
any other Act for the time being in force relating to
town and country planning together with all
regulations and orders made or confirmed under any
of them.

the Encumbrances existing at the date of this charge,
details of which are set out at Schedule 3.

the freehold leasehold or immovable property referred
to in Schedule 2 and any part or parts of it.

an administrator, receiver andfor manager {(and, if
permitted by law, an administrative recaiver) and any
substitute for any such person and whether appointed
under this Charge or pursuant to any Act or otherwise.




Legal charge

Rental Acknowledgement a letter in writing from each QOccupier acknowledging

receipt of the Rental Notice and underiaking to pay
the Rental Income {0 the hank account nominated in
writing by the Lender.

Rental income any gross rents licence fees and other monies

receivable now or at any time in the future by the
Borrower in respect of or arising out of any Lease or
otherwise without limitation derived by the Borrower
from the Property or otherwise paid to or received by
the Borrower in respect of the Property (including
without limitation all mesne profits and all monies
payable in respect of insurance rents service charges
and taxes on rental income).

Rental Notice notice in writing to each Occupier notifying each

Occupier that by this Charge all Rental income
payable by the Occupier to the Borrower has been
assigned by the Borrower to the Lender and requiring
the QOccupier to pay the Rental income to such bank
account as the Lender shall specify in writing.

Securad Liabilities all monies obligations debts and liabilities whatsoever

whether for principal interest or otherwise in whatever
currency which may now or at any time in the future
be due owing or incurred by the Borrower to the
Lender whether present or future actual or contingent
and whether alone severally or jointly as principal
guarantor surety or gtherwise and in whatever name
or style and whether on any current or other account
or in any other manner whatsoever and including
without limitation all Expenses together with interest
computed on all Secured Liabilities on the basis
specified in clause 2.2,

VAT value added tax or any analogous duty from time to

time payable in any relevant jurisdiction.

Interpretation

21 References to clauses and schedules are to be construed as references to the
clauses of and schedules to this Charge.

2.2 References to any provisions of this Charge or to any other document or
agreement are to be consirued as references to those provisions or that docurent
or agreement as is in foree for the time being and as amended varied
suppiemented substituted or novated from time fo time.

2.3 Words importing the singular are to include the plural and vice versa.

2.4 References to a persoh are 1o be construed to include references to a corporation
firm borrower parinership joint venture unincorporated body of persons individual
or any state or any agency of a state whether or not a separate legal entity.

25 References to any person are to be construed to include that person’s assignhs or

transferees or successors in title, whether direct or indirect.

26
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2.7

28

Legal charge

References to any statutory provision are to be construed as references to that
statutory provision as amended supplemented re-enacted or replaced from time fo
time (whether before or after the date of this Charge) and are to inciude any
orders regulations instruments or cther subordinate legisiation made under or
deriving validity from that stakitory provision.

Clause headings are for ease of reference only and are not to affect the
interpretation of this Charge.

Where the Borrower consists of two or more pariies:

281

282

2.83

2.84

such expressions shall mean and include such two or more parties and
each of them or (as the case may require) any of them;

all covenants charges agreements and undertakings expressed or
implied on the part of the Borrower in this Charge shall be deemed fo
be joint and several covenants charges agreements and undertakings
by such parties;

each shall be bound even if any other of them intended or expressed to
be bound by this Charge shall not be so bound; and

the Lender may release or discharge any one or more of them from all
or any liability or obligation under this Charge or may make any
arrangement or composition with any such person without thereby
releasing any other or others of them or otherwise prejudicing any of its
rights under this Charge or otherwisa.




Legal charge

Property

All that freehold property known as 7 Tor Gardens London W8 7AB registered at the Land
Registry with title number LNG0829.




Legal charge

The Prior Charges




Legal charge

Executed as a deed by

PARKSIDE DEVELOPMENT COMPANY LIMITED
acting by Andrew Haining,

a director, in the presence of.

Witness' signature; S\?R - M Director
Witness’ name: S N Sermsy

Address: 2 T Sesr | wdiy Ecay 3T
Occupation: &‘«L\M

Executed as a deed by

7 TOR GARDENS LIMITED

acting by Jonathan William Bancroft Pirie,
adirector, in the presence of:

Witness' signature: S\N \ﬁfm . Director
Witness' name: j)\ N, &WN

Address; AR T e, Landen €Ay 6b?
Qccupation: R\Qcﬂ_m | |

Executed as a deed by

CLAYDON PROPERTY INVESTMENTS LIMITED
acting by Edward Richard Graham Clarke ,

a director, in the presence of:

Witness’ signature: ? EAY 3% Birsctor

R ;
Withess' name: Q‘?'% ‘3W
Address: 2y TLdpR Shes, Lonadon BLay © d

Occupation: ﬁw&w
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