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Registration of a Charge

Company name: SOUTHVILLE COMMUNITY DEVELOPMENT ASSOCIATION

Company number: 02542176
XBWSGZQZ

Received for Electronic Filing: 02/01/201

Details of Charge

Date of creation:  21/12/2017
Charge code: 0254 2176 0003
Persons entitled: CAF BANK LIMITED

Brief description: ALL FREEHOLD PROPERTY KNOWN AS JOHN MILLARD MEMORIAL
CHURCH, THE CHESSEL CENTRE, CHESSEL STREET, BRISTOL BS3 3DN
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER AV190911.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BWB

Electronically filed document for Company Number: 02542176 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2542176

Charge code: 0254 2176 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2017 and created by SOUTHVILLE

COMMUNITY DEVELOPMENT ASSOCIATION was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 2nd January 2018 .

Given at Companies House, Cardiff on 4th January 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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Southville Community
Development Association

The Southville Centre
Beauley Road, Southvilie
Eristz!, BS3 106G

%

TR
Phone: 0117 923 1039
Faw: OL17 907 7198
Emall: info@southvillecentre.org.uk
Web: www.southvillecentre.org.uk

7

Legal mortgage over land and/or fixed charge over

tangible assets

CERTIFIED
To be a true copy of the orl

tﬁsg‘sﬁﬁﬂs & Braithwaite Los
Registered OC325522
Dated S 122007

Registerad address as shove
Registered chaky ne. 1000844
Company mited by guarsrtes ne, 2592176



THIS LEGAL MORTGAGE AND CHARGE fs dated @;i

BETWEEN:

(1)

{2)

SOUTHVILLE COMMUNITY DEVELOPMENT ABSOCIATION, incorporated and rég%stered in England
and Wales with company number 02542176 and registered charity number 1000544 whose registered
office is at The Southville Cenire, Beauiey Road, Southville, Sristol BS2 103 ("the Chargor');

CAF BANK LIMITED, incorporsted and registered in England and Wales with company number
01837656 whose registered office Is at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent ME19 4JQ

{("the Lender™).

ITIS AGREED as follows:

1.

1.

1.2

2.1

2.1.1

Definitlons and Interpretation

Dafinitions

Terms defined In the Loan Agresment shall, unless otherwise defined in this Legal Motigage and
{zharge, have the same meaning when used in this Legal Mortgage and Charge.

“Loan Agreement” means the £245,000 loan agreement between the Chargor and the Lender dated on
or around the dale of this Legal Morlgage and Charge.

interprelation

in this Legal Morlgage and Charge, unfess otherwise specified;

{A) all headings and titles are inserted for convenience only and are fo be ignored in the
interpretation of this Legal Mortoage and Chargs; and

{B) the Schedules form part of this Legal Morlgage and Charge and shall have the same force and
effect as if expressly set out in this Legal Morigage and Charge, and any reference to this Legal
Moritgage and Charge shall Include the Schedules,

Prosoribed siatemenis

Status of land

The land charged under this Legal Morigage and Charge is held by the Chargor, a non-exempt charity
bt this charge is ons falling within section 124{8) of the Charities Act 2011

The Chargor. intends that two of the Charity Trusiess will execute this deed using an suthority given
uncier Section 333 of the Charities Act 2011,

The directors of the Chargor being the persons who have the general control and management of iis
administration cerify that théy have power under the Memoerandum and Articles of the Chargor 1o affect
this Legal Morigage and Charge and thal they have oblained and considered such advice as Is
mentioned in section 124 (2) of the Charitles Act 2011,




6.1

5.2

7.4

7.2

Additional undertakings

The Chargor shall maintain its status as a charity registered on the Ceniral Register of Charities
maintzined by the Charity Commission for England and Wales.

Exscution a8 a deed

Each of the parlies intends this Legal Morigage and Charge to be a deed and confirms that it is
exeruted and defivered as a deed, notwithstanding the fact that a parly may only execule it under hand,

Third party rights

Save as otherwise provided in this Legal Mortgage and Charge, a person who is not a party o this
Legal Mortgage and Charge has no right under the Contracts (Righis of Third Parties} Act 1988 to
enforce or enjoy the benefit of any term of this Legsl Morigage and Charge.

Notwithstanding any term of this Legal Morigage and Charge, the consent of any person who is not a
party is not required to rescind or vary this Legal Mortgage and Charge at any time.

Governing law

This Legal Mortgage and Charge is governed by and is to be construed in accordance with English law.
Any matier, claim or dispute arising out of or in connection with this Legal Morlgage and Charge,
whether contractual or non-contractusl, is to be govemed by and defermined in accordance with

English law.

Jurisdiction

The courts of England have exclusive jurisdiction to seltle any dispule arising out of or in connection
with this Legal Morigage and Charge (including a dispute regarding the sxistence, validity or termination

of this Legal Mortgage and Charge) {a "Dispute”).

The parties agree that the courts of England are the most appropriate and convenient courts fo setile
Disputes and accordingly no party will argue to the contrary.

IN WITNESS of which this document has been executed a$ a deed and is delivered and iakes effect on the
date stated at the beginning of it.



Scheduls 1

Morigaged Property

County and District/London Borough Description of Property

City of Bristol All freshold property known as John Millard Memorial
Church, The Chessel Cenire, Chessel Strest, Bristol
BE3 30N registered under Land Registry title number
AJ1908 1



Zchedule 2

Tangible Moveable Property

Description of chatlels

Nong



Schedule 3

Terms and conditions

1. Definitions and interpretation

1.4 Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined in these Conditions, have the same meaning when used
in this Legal Morigage and Charge and in addifion: -

“Additional Permlited Security” means any morigage, charge, pledge, lisn, encumbrance or other security interest securing
any obligation of any person or any other agreemsni or arrangement having a similar effect specified as "Additional Penmitied
Seaurity” in the Key Commercial Terms Letter (as defined in the Loan Agresment}, :

“Additional Undertakings” means any underiakings specified in Clause 3 (Additional underlakings).

*Business Day” means a day (other than a Saturdey or a Sunday) on which banks are open for general business In London.
"Chargor” means the parly defined as the “Chargor” In the Legal Morigage and Charge,
*Conditions” means the Terms and Conditions in this Schedule 3 (Terms and condiions).

‘Costs and Expenses” means cosis, charges, losses, [iabilities, expenses and other sums (including legal, accountants’ and
other professional fees) and any Taxes theréon.

*Default’ means any event or circumstance specifisd in Condition 12 of the Loan Agresmeant which would {with the sxpity of a
grace periad, the giving of notice, the making of any determination under the Finance Documenis or any combination of any of
the foregoing) be an Event of Default.

‘Celegate” means & delegale or sub-delegate appointed pursuant to Condition 16.2 (Delegation).

“Disselution” includes, in reiation to sny parson, any corporate action, legal procesdings or other procedure or step teken in
relation to:

{AY the suspension of payments, a moraiorium of any indebledness, windiﬁg up, tissolution, administration or reorganisation
{by way of volundary arangement, scheme of arrangement or othenwise),

(8) any composition, compromise, assignment or arrangement with any of its creditors;

{C) the appointment of any liquidator, recsiver, administrative receiver, compulsory manager or other similar officer in
respect of it or any of its assetls; or

{0} the enforcement of any security interest over any of its assals,

or any analogous procedure or step taken in any jurlsdiction.

“Event of Defaull” means any event or crcumstance specified as such in the Loan Agreement.
*Finance Documenis” means:

(A} the Loan Agreement;

(B} the Security Decuments; and

{C)  such other which may be designated as *Finance Documents” by the parties to the Loan Agreement from time to time,




“Group” means the Chargor and its Subsidiaries for the lime being.
“Lender” means CAF Bank Limited, regislersd in England and Wales with company number 01837856.
“‘Loan Agresment” means the loan agreement specified in Clause 1.1 (Definifions).

*LPA 1925 means the Law of Properly Act 1825,

*Morigaged Property” means the Real Proparly described in Schedule 1 (Mordgaged Properiy).
“Permitied Disposals” has the meaning given to that term in the Loan Agresment.
*Permitied Security” means:

(A) the Transaciion Security;

(B) any netting or set-off arrangement entered into by the Charger in the ordinary course of its banking arrangements for the
purposs of netting debit and credit balancas;

{C) any lien arising by operation of iaw and in the ordinary course of trading;

(D)  sny security arising under any retention of titie, hire purchase or condition of sale arrangement or arrangements having a
sirmilar affect in respect of goods supplied to the Chargor In the ordinary course of business;

{E} security arising over bank accounts held with or documents of tile deposited with the Lender under iis general conditions
of business;

{F} any securily o which the Lender has given lis prior writlen consent; and

{3) Additional Permiited Security.

“Real Property” means freshold, leasehold or other immoveable properly together with any bulldings and fixiures (including
construciion work in progress), fitlings and fixed plant, machinery and equipment situated on or forming part of any such

property and including all Related Rights.

"Racelvar’ means a receiver or receiver and manager or adminisirative receiver of the whole or any part of the Security
Assels.

“Related Rights” means, in relation (o any assel:

(A) the proceeds of sale or other disposal of any part of that assst;
{B) alirights under any [lcence, agreement for sale or agreemaeni for lease in respect of that asset;
{C) =il cther assete and rights at any tims receivable or distributable in respect of, or in exchange for, that asset;

{0 the benefit of all rights In respect of or appurtenant to that asset {including, the benefit of all claims, distribulions,
covenants for e, warranties, guarantees, indemnities and securily interests); and

(£} any moneys and proceeds paid or payable in respact of that asset.

*Secured Cbligations” means all present and fulure obligations and liabilities of the Chargor (whether actual or contingent
and whether owed jointly or severally or In any other capscity whalever) which are, or are expressed io be, or may become,
dug, owing or payable to the Lender under or in connection with any of the Finance Documents or this Legal Morigage and
Charge {as such documenis may be varied, amended, walved, released, novated, supplemented, exiended, restated or
replaced from time to time, in each case, however fundamentally), together with all costs, charges and expenses incurred by
the Lender which are, or are expressed {o be, or may become due, owing or payable by the Chargor under or in connection

with any Finance Document or this Legal Mortgege and Charge.

*Security” means the security interests constituted or expressed fo be constituted in favour of the Lender by or pursuant to this
Legal Morigage and Charge.




‘Gecurily Ansets” means all the assets which from fime fo time are the subject of the Security.

"Security Documents” means:
(A) this Legal Morigage and Charge, any other documents crealing or evidencing the Transaction Security; and

(B} such other documents as may be designated as “Security Documenis™ by the parties 1o the Loan Agreement from fime to
fime,

*Security Rights® mesns all rights of the Lender or any Receiver or Delegate provided by or pursuant to this Legal Morlgage
and Charge or by law in respect of the subject matter of this Legal Morigage and Charge.

"Subsidiary’ means a subsidiary within the meaning of section 1159 of the Companies Act 2008 and a company shall be
freated, for the purposes only of the membership requirement confained in subsections 1159(1)(b) and (c). a8 a member of
ancther company even If iis shares in that other company are registered in the name of §) another person (or its nominee],
whethar by way of security or in connection with the taking of security, or (i} iis nominge.

“Tangible Moveahle Properly” means the chaltels (excluding any for the time being forming part of the Chargor's stock in
frade) referred to in Schedule 2 (Tangible Moveabls Properly) end including all Related Rights.

“Tex” inciudes any present or fulure tax, levy, impost, duty or other charge or withholding of a simliiar nature (including any
penally or interest in connection with any failure o pay or delay in paying any of the same).

“Transaction Securily’ means the securily created under the Securily Documents.

1.2 Construgtion of Particufar Term
Unless a contrary indicstion appears, any references in the Legal Morlgage and Charge i

(A) ‘“asseis” includes properties, revenuas and rights of every kind, present, fulure and contingent and whether tangible or
intangible;

{B) . “authorisation” or "consent” shall be construed as including any authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration;

(C) a “company” includes any company, corporation or other body corporate, wherever and howsver incorporated or
esiablished;

(D) “this Legs! Mortgage and Charge” is a reference to this Legal Morigage and Charge or other agreement or instrument
as it may have been amended, supplemented, replaced or novated from time fo time and includes a reference to any
document which amends, supplemenis, replaces, novates or is emered into, made or given pursuant to of in accordance
with any of the terms of this Legal Mortgage and Charge or, as the case may be, the relevani deed, agreement or

instrument;

(E} ‘indebledness” includes any obligation {(whethsr incurred as principal or as surety} for the payment or repayment of
money, whether present or future, actual or contingent;

(F} “law”" includes any present or future common or customary law, principles of equity and any constitution, decree,
judgment, decision, legisiation, siatute, order, ordinance, regulation, bye-law or other legisiative measure in any
jurisdiction or any present or future official directive, regulation, guideiine, request, ruie, code of practice, trealy or
requirement (in ach case, whether or not having the force of law but, if not having the force of law, the compliznce with
which Is in accordance with the general practice of a person o whom the directive, regulation, guidaiine, request, rule,
code of praclice, trealy or requirement is intendad fo apply) of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-reguiatory or other authority or organisation;

{G) a “person’ includes any person, firm, company, corporation, govemment, state or agency of any slale, any local or
municipal suihority, or any assodation, trust, joint venture, consortium or parthership (whether or not having separale
lega! personality) or two or more of the foregoing; -

(H) ‘gualified person’ means a person who, under the Insolvency Act 1986, ie qualified to act as a recelver of the property
of any company with respect fo which he is appointed or an administrative receiver of any such company;
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"rights” includes all rights, title, benafits, powers, privileges, Interests, claims, authorlties, discretions, remedies, liberlies,
sasements, quasi easemenls and appurlenances {in sach case, of every kind, present, future and contingent); and

“spcurity” includes any morigage, charge, pledge, flen, security assignment, hypothacation or trust arrangement for the
purpose of providing security and any other encumbrance or securily interest of any kind having the effect of securing
any obligation of any person (including the deposit of moneys or property with @ person with the intention of affording
such person a right of flen, set-off, combination or counter-ciaim) and any other agreement or any oiher type of
arranpement having & simllar effect Jneluding any “fawed-asset” or *hold back” arrangement) and “security interest’

shall be consfrued accordingly.
interpretation of this Legal Morlgage and Charge

Unless & contrary indication appears, & reference to any parly or person shall be construed as including its and any
subsequeni successors in title, permitted transferees and permitted assigns, in each case in accordance with their

respective interests.

Linless a contrary indication appears, @ reference to a time of day shall be construed as referring to London time.
The terms “includa®, “includes” and “including” shall be consirued without Emitation.

References in this Legal Morlgage and Charge fo any Clause, Condition or Schedule shall be {o a clause, gondilion or
schedule contained in this Legal Morigage and Charge uniess otherwise slated.

Clause, Condition and Schedule headings are for ease of reference only and shall be ignored in consiruing this Legal
Morigage and Charge. .

Unless a contrary indication appears, references 0 any provision of any law are o be construed as refering to that
provision as it may have been, or may from time to lime be, amended or re enacted, and as referring to all bye laws,
instrumenis, orders, decress, ordinances and ragulstions for the fime being made under or deriving validity from that

provision.

The terms of the other Finance Documents are incorporated in this Legal Morigags and Charge to the eident required
for any confract for the disposition of an interest in land (as defined In section 2(6) of the Law of Properly (Misceilaneous
Provisions) Act 1989) confained in this Legal Morigage and Charge fo be 2 valid agreement in accordance with section

2(1) of that Act.

A Default Gincluding an Event of Default) is "continulng” ¥ & has not been remedied or waived

1.4 Third Party Rights

Save as otherwise provided in this Legal Morigage and Charge, a person who is not a parly lo this Legal Morlgage and
Charge has no right under the Contracts (Righis of Third Parties) Act 1889 o enforce or enjoy the benefit of any term of

this Legal Mortgage and Charge.

Notwithstanding any term of this Legal Mortgage and Charge, the consent of any person who is nol a parly s not
required to rescind or vary this Lega! Morigage and Charge at any tima.

Pavment of securad obligations

2.1 Covenant to Pay

The Chargor shall pay and discharge the Secured Obligetions in eccordance with the Finance Documents or, if not arising
under the Finance Documents, when due, or in the absenoe of any such express ferms, on demand.

2.2 Interest on Demands

if the Chargor fails to pay any sum payable by it pursuant to this Legal Morigage and Charge on its due date, interest shal
acerue on the overdue amount from the due date until the date of actual payment (both before and after judgment) calculated
on a daily basis at the rate determined In accordance with Condition 18 of the Loan Agreement.




3. Grent of security
As continuing security for the full and punciual payment, performance and discharge of the Secured Cbhligations, with full tite

guarantes and free of any security interest, the Chargor charges all ite right, title and interest from time to time in and to each
of the following assets in favour of the Lender:

{A} the Morigaged Property, by way of first legal morigage;
(B) the Tangible Moveable Properly (which is not morigaged or charged by paragraph (A)) by way of first fixed charge; and

{0y any present or fulure insurances in respect of any Securily Assels and the proceeds of such insurances,

4. Perfection of security

441 Perfection

(A) immediately upon execution of this Legal Morigage and Charge, the Chargor shall deposit with the Lender, as security
for the Secured Obligations, all deseds and documents evidencing ifs tile and Interest in the Morlgaged Properly.

{8} The Chargor consenis to an application being made to H.M. Land Registry for each of the following to be entered on the
register of the title to the Morigaged Properiy registered under the Land Registration Act 2002:

()  anotice in the following lerms:

“Ne disposition of the registered esiate by the propretor of the registered estate or by the ’pmpréetor of any
registered charge, not being a charge registered before the entry of this restriction, 1s o be registerad without a
written consent signed by the propristor for the time being of the charge dated [s] in favour of [a{referred to in the

charges register.”; and
see Al DCCtNo A CAF R LEATED

(i) = nofice of the Lender's obligalion under the Loan Agresement to make further advances fo the Chargor (which
obligation shall be desmed 1o be incorporated into this Legal Morlgage and Charge as if set out in this Legal

Morigage and Charge).

{C) The Chargor, if so required by the Lender, shall notify the landiord of any leasehold property forming part of the Security
Assets, and obiain as scon as possible, wriiten confirmation (in & form satisfactory to the Lender), fom each landlord
that it consents 1o the security created or evidenced by this Legal Morigage and Charge.

4.2 Cautions agalnst first regisiration and notices

Whether or not iitle to the Morigaged Property Is registered at the Land Registry, if any caution against first registration or any
notice {(whether agreed or unilaieral) is registered against the Chargor's fitle to the Morigaged Property, the Chargor shall
immedistely provide the Lender with full particulars of the circumstances refating to such caution or notice. f such caution or
notice was registered o prolect a purporied Interest the creation of which is not permitted under this Legal Morlgage and
Charge, the Chargor shall immediately, and at its own expense, take such sisps as the Lender may require fo ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

&  Represeniaions and warranties
The Chargor represents and warmants o the Lender as follows:

21 Ownership of morigaged propertly

The Chargor is the legal and beneficial owner of the Mortgaged Property and has good and marketable title i the Morigaged
Properly.

f.2 HNosecurily

The Morlgaged Properly is free from securlly other than Permilied Security and the securily creatad by this Legal Morigage
and Charge.



§.3 Adverse claims

The Chargor has not recsived or acknowlsdged nolice of any malersily adverse claim by any person in respect of the
Morlgaged Properly or any interest init

5.4 Adverse gcovenanis

There are no covenanis, agreemenis, reservations, conditions, inferesis or rights which materially adversely affect the
Morigaged Property.

§5 Wo breach of laws

Thare is no breach of Law which materdally adversely affects the Morigaged Property.

&8 HNo overriding interesis

Nothing has arisen, has been crealed or Is subsisting which would be an overriding interest in the Morigaged Properly.

5.7 Avoldance of security

Mo security expressed o be created under this legal mortgage is liabie to svoided, or otherwise sef aside, on the liguidation or
administration of the Chargor or otherwise.

5.8 Ho prohibitions or breaches

There is no prohibition on the Chargor assigning s rights in any Morigaged Properly and the entry info this Legal Morigage
and Charge by the Chargor dees not and will not constifule & breach of any policy, agresment, or document hinding on the
Chargor or Iis assels.

58 Prescribsd siatement

Any statemenis set out in clause 2 (Prescribed slatement).
§. Genersl undertakings

6.1 Negative Pledge

The Chargor shall not create or permit to subsist any security interest over all or any part of the Security Assels other than
Permilted Security.

8.2 Mo Dispossi

The Chargor shall not enter into 2 single transaction or series of transactions (whether related or not) and whether voluntary or
involuntary to sell, transfer, assign, lease, ficence or otherwise dispose of any interast in a Security Asset cther than Permitted
Disposals.

£.3 Preservation of Sscurity Assels

(A) The Chargor shall not take or permit any aclion which Iz reasonably likely to adversely affect the value or otherwise
depraciate, impair or prejudice any Security Assst or the Sacurity Rights or resull in a Default.

(B) The Chargor shall keep or cause fo be kept all of the Security Assels In good and substantial repair and condition.

(C) The Chargor shail punctually pay, as they become due, all debts and liabiliies which by law would have priority over all or
any part of the Secured Obligations.

(D) The Chargor shall not fx or permit the affixing of any of the Securily Assels to any real properly which is not fisell g
Security Asset,



8.4 Combkance with laws

The Chargor shall comply in all respecits with 8l laws to which it is subject where fallure fo do so would have a malerial
adverse effect on its ability fo meet ifs obligations under the Finance Documents or this Legal Morigage and Charge.

8.8 HNotice of bresches

The Chargor must nolify the Lender of any breach of any of the provisions of this Legal Morlgage and Charge promptly upon
becoming aware of its cocurrence.

86 Insurance

(A) The Chargor shall insure and keep insured the Securlly Assels in accordance with Condition 12.9 of the Loan
Agresment.

(B) The Chargor shall, if requested by the Lander, produce to the Lender the policy carfificate or cover note relating fo any
such insurance required by paragraph {(A) above. '

8.7 Insurance premiums

The Chargor shall promplly pay sl premiums and any other money pavable under each insurance policy and do all other
things necessary to keep such policies in full force and effect.

6.8 Addiional undertakings
The Chargor will comply with any Addiional Underiakings.
7. Real properly undertakings

7.1 Repsir and maintenance

The Chargor shall repair and keep in good and subsiardisl repair and condition all Real Properiy at any time forming part of the
Securily Assets. '

7.2 Mo agllerations
{A) The Chargor shall not, without the prior writien consent of the Lender:

() pull down or remove the whole or any part of any bullding foiming part of the Morlgaged Property nor permit the
sames lo ocour (except for non-struciural alierations or other minor alterations); or

(i) make or permit to be made any material alterations o the Morigaged Properly or sever or remove or permit to be
severed or removed any of its fdurss or fitlings,

provided that the Chargor shall not be required to obiain the prior written consent of the Lender for the carrying out of any
works required to maintain and kesp the Morigaged Properly in good repalr, working order and condition in all material
respects (including all necessary and proper repairs, renewals, replacements and improvements),

{8} The Chargor shall promptly give notice 1o the Lender if the premises or any material forures or fitlings forming part of the
Mortgaged Property are destroved of damaged.

7.3 Leases and licences affecting the property
The Chargor shall not, without the prior written consent of the Lender:
{A) grant, or agres 16 grant, any ficence or tenancy affecling the whole or any part of thé Morlgaged Properly, or exercise the

statutory powers of leasing (or agreeing o lease) or of accepting (or agresing 1o accept) surrenders under sections 82 o
100 of the LPA;




{B) in any other way disposs of {or agree to dispose of), accept the surrender of (or agree io accept the surrender of),
surrender {or agres to surrender) or create any legal or squitable estete or inferest in the whole or any part of the
Mortgaged Property;

{C) let any person into occupation of, or share cocupation of, the whole or any part of the Mortgaged Property; or
{Ih grant any consent or licence under any lease or licence affecting the Morlgaged Property,

7.4 HNo restrictive obiigations
The Chargor shall not, without the prior written consent of the Lender, enter into any onerous or restrictive obligations affecting

the whole or any pari of the Morigaged Property or create or permit to arise any overiding inferest, sasement or right
whatsoever in or over the whole or any part of the Morigaged FPropeity.

7.5 Environmenis! and planning laws

| The Chargor shall comply with and observe and perform the following in relation o or affecting the Morigaged Property:
(A) the requirements of all applicable planning and environmental laws;

{B} any conditions attaching to any planning permissions,; and

{C} any notices or other orders made by any planning, environmental or other pub!ic body.

7.& Compliance with and enforcement of covenanis

The Chargor shall:

(A) ocbserve and perform in all material respecis ail covenants, stipulations and conditions 0 which the Property, or the use of
it, is or may be subject; and -

(B) diligently enforce in all material respects ali covenants, stipulations and conditions benefiting the Properly and shali not
{and shall not agree o) walve, release or vary any of the same.

7.7  HNotices or clalms relating fo the Morlgaged Property

The Chargor shall:

(&) give particulars to the Lender of any notice, order, direction, designation, resolution, application, requirement or proposal
given or mads by any public or local body or authority {3 “Notice”) that specificaily applies fo the Morlgaged Properly, or
to the locality in which it is sitlualed, within fifteen days upon any of its directors or senlor managers becoming aware of

the relevant Notice; and

{8} (f the Lender so requires) take ali ressonable and necessary steps fo comply with any Notice, and make, or join with the
Lender In making, such objeciions or representations in respect of any such Notice as the Lender may desire.

7.8 inspection

The Chargor shall permit the Lender and any Receiver or Delegate to enter on and inspect the Morlgaged Property on
reasonabls prior notice.

7.8 Reasl property underiakings: default

if the Chargor fails to comply with any of the undertakings contained in this Condition 7 (Real Property Underiakings), the
Lender shall be entitled {with such agents, contraciors and cthers as i sees fit}, to do such things as may, In the reasonable
opinion of the Lender, be raquired to remedy such failure and all moneys spent by the Lender in doing so shall be reimburssd
by the Chargor on demand with interest from the date of payment by the Lender untll reimbursement at a rate specified and
cejcutated in accordance with Congiition 2.2 (Inferest on Demands).

8. Tanglble movesble property

The Chargor shall unless otherwise agreed in writing with the Lander,



(&) place and malniain on each itemn of Tangible Moveable Préperty which is subject to & fied charge under this Legal
Morigage and Charge, in a conspicuous place, an identification plague containing the following notice in the foliowing

terms {which shall not be concealed, altered or removed):

NOTICE OF CHARGE

This [enter details of property] and all additions and ancillary eduipment are subjedt io a fixed charge in favour of the CAF
Bank Limited.”; and

{2} if any Tangible Moveable Properiy is located on leasshold premises) oblain as soon as possible written confirmation from
the lessor that it waives absolulely all rights it may have now or at any time in the fulure over any of that Tangible
Moveable Property.

8. Further assuvance

81 General

The Chargor shall (at its own cost), promplly take all action necessary or desirable to;
{A) ensure that the Securily Is and remains valid, legally binding and enforceable;

{B} perfect, preserve or brotect the Security and lis prioriy;

{C) confer on the Lender securily interesis over any of its properly and assets located in any jurisdiction outside England and
Wales equivalent or similar to the Securlly; andfor

(0% facilitate the exercise of any and all of the Secuwily Righls and the realisation of the Security Assets,
including the execution of all such morigages, charges, assignments and other documents, the giving of all such notices,

orders, instructions and directions and the making of all such registrations and filings as the Lender or any Receiver or
Delegate may consider necessary from fime o imse.

8.2 Implisd Covenants for Tits

The obligations of the Chargor under this Legal Mortgage and Charge shall be in addition o the covenanis for lite desmed o
be included in this Legal Morigage and Charge by virlue of Parl 1 of the Law of Properly (Miscellaneous Provisions) Act 1884,

18, Power of attorney

10.1 Appointment
The Chargor appoinis as its altomey, irrevocably (within the meaning of section 4 of the Powers of Attorney Act 1971) and by
way of security for the performance of iis obligations under this Legal Mortgage and Charge, the Lender and any person

nominated in writing by the Lender, severally {with full powers of substifution and delegation), on its behall and in its name or
ctherwise and as its act and deed, at such time and in such manner as the attorney may think fit

(A} iotake any action which it is obliged to take under this Legal Morlgage and Charge but has not taken; and
{F) ftotzke any action required to enable the Lender to exercise all or any of the Security Rights,

and the taking of action by the sttomey or altorneys shall (as between the attorney and any third parly) be conclusive evidence
to any third parly of lis right to leke such action.

10.2 Ratiflcation

The Chargor underizkes to ratify and confirm everything thal any sltorney does or purports 1o do in the axercise or purported
exercise of the power of atiorney in Condition 10.1 {Appoiviment).




19. Effectiveness of security

11.1 Continuing Ssourity

{A} The Security shali remain in full force and effect as continuing security for the Secured Obligations unless and until
discharged by the Lender in accordance with Condition 12 {Release of Securily).

(B) No pari of the Security will be considered satisfied or discharged by any intermediate payment, discharge or satisfaction
of the whole or any part of the Secured Obligations.

11.2 Additional Becurity

The Security and the Security Rights shall be cumulative, In addition to and independent of every other security which the
Lender may at any tima hold for the Secured Obligations or any other rights provided by law. No prior securily held by the
Lender {whether in iis capacity as Lender or otherwise} over the whele or any part of the Security Assets shall merge info the

Security.

11.3 No Prejudics

Without prejudice to any other provision of this Legal Mortgage and Charge, none of the Securily, its prionily, the Security
Rights nor the iiability of the Chargor or any other person for the Secured Obligations shall be prejudiced, reduced, released or
othamwise adversely affected by any act, omission, fact or any other thing which but for this Condition 11.3 would or may do

80, including:

(A any time, waiver or consent granted, or any other indulgence or concession granted 1o the Chargor or any other person;
{8} the relexse of the Chargor or any other person under the terms of any compaosition or arrangement with any craditor;

() ihe taking, holding, variation, compromise, exchange, renewsal, reslisation or release by any person of any rights under or
In connection with any secwrity, guarantee, indernily or any other document including any arrangement or compmmlse
entered info by the Lender with the Chargor or any other person;

{I} the refusal or failure to take up, hold, perfect or enforce by any pergon any rights under of In connaclion with any security,
guarantee, indemnily or other document (incheding, any fallure to comply with any formality or other requirement or any

failure {o realise the full value of any security);

{E) the existence of any claim, set-off or other right which the Chargor may have at any time against the Lander or any other
persarn;

{F} the making or absence of any demand for payment or discharge of any Secured Obligations;

{G) any amalgamation, merger or reconstruction that may be effected by the Lander with any other person, inclding any
reconstruction by the Lender involving the formation of 2 new company and the transfer of all or any of fis assels fo that
company, or any saie or fransfer of the whole or any part of the underlaking and assels of the Lender to any other parson;

(H) any incapacity, lack of power, authority or legal personality of or Dissolution or change in the members or status of the
Chargor or any other person;

() any varistion, amendment, waiver, release, novalion, supplement, extension or resialement or replacement of any

Finance Document, or any other security, guarantee, indemnily or other document, in sach case however fundamental
and of whatsoever naturs;

(J) any changs in the identity of the Lender; or

(K) any unenforceability, llegality or invalidity of any obligation of any person under any Finance Decument or any other
security, guarantee, indemnity or other document.

414 Detaile of Securily Assels

The fact that no or incomplete details of any Securily Asset are ingeried in the Schedules fo this Legsl Morlgage and Charge
shall not affect the validity or enforcesbility of the Security.




1.5 Iimmediale recourse
The Chargor waives any sight it may have of first requlring the Lender to proceed against or enforce any other righls or security

or claim payment from any person before claiming from the Chargor under this Legal Morigage and Charge. The waiver
applies irrespective of any law or any provision of this Lagal Morigage and Charge to the contrary.

11.6 Deferral of Rights

{A) Until such time as the Security has been releassd In accordance with Condition 12 (Relsase of Securily), the Chargor
will not exercise any righls which it may have:

() io claim, rank, prove or vole as a creditor of any other party to any of the Finance Documents or any member of the
Group;

(i} io receive, claim or have the benefit of any paymeni, guasrantes, indemnity, contribution or security from or on
account of any such parly {in whole or in part or whether by way of subrogation or otherwlse); or

(i} of set-off, combination or counter-claim or in relation to any "flawed-assel” or “hold back” arrangement as against
any such parly.

{B) The Chargor shall hold on trust for, and immediately pay or transfer to, the Lender an amount equal {o any payment or
benefit received by it contrary to (A) above,

{C) I the Chargor exercises any right of set-off, combination or counter-claim or any rights in relation to any “fewed assel’ or
*nold back arrangement” contrary to (A above, # will immediately pay or transfer o the Lender an amount equal io the
amount set-off, combined or counterciaimed.

(DY The Lender shall apply all amounts received pursuant to (8) and (C) above in accordance with Condition 17 (Aoplication
of Monays).

14.7 New Account

At any tima after:

{A) the Lender (acting in its capacity as lender or ofherwise) receives or is deemed 1o have recelved notice of any subsequent
security interest affecting all or any part of the Security Assels or any assignment or transfer of the Security Assets which
is prohibited by the lerms of this Legal Morigage and Charge or the Loan Agreement; or

{B} the commencement of the Dissolution of the Chargor,
all paymenis by or on behalf of the Chargor to the Lender (whether in iis capacily as lender or otherwise) shall be treated as

having been credited to a new account of the Chargor and not, upon the ocourrence of any of the clrcumstances spacified in
{A) or (B} above, as having been applied in reduction of the Secured Obligations.

41.8 Fusther Advances

The Securily is infended to secure further advances.
12. Releage of seourity
12.1 Release of Securily Assets

if the Lender is satisfied that:

(A) =il Secured Obligations have bsen unconditionally and irrevocably paid or discharged in full and that the Lender doss not
have any further lability or obligation under any Finance Document;

(B) secuily or & pusrantee for the Secured Ubligations, in efther case, acceplable to the iender, has been provided in
substitution Tor this Legal Morgags and Charge; or

{C) the Chargor is unconditionally entifled pursuant to any provision of the Finance Document to have any Security Asset
released from the Securlly, ;




then, subject to Condition 12.2 {Reinsfalement) and Condition 12.3 (Refenfion of Securily Assels), the Lender shall, at the
request and cost of the Chargor, take all necessary aclion fo releass the Securily Asssls (or, in the case of (C) above, the

relevant Security Assets), from the Security.

42.2 Reinstatoment

If the Lender reasonably considers thai any payment o, or security or juaranies provided lo it is capable of being avoided,
reduced or invalidated by virtue of applicable law, notwithstanding any re-assignment or dischargs of the Securily Assels, the
liability of the Chargor under this Legal Mortgage and Charge and the Security shall confinue as if such amounts had not been
paid or as i any such securily or guarantee had not been provided.

12.3 Retention of Securily Assels

(A) I the Lender reasonsbly considers that any payment, securily or guaranies provided or {o be provided to it (a "Relevant
Transaction”) by any person is capabie of being avoided, reduced or invalidated by virtue of applicable law, the Lender
shall be entitied to relain and shall not be obliged o release any of the relevant Sscurity Assels untll the expiry of the
Retention Period in relation to that Relevant Transaction.

{B} Inthe svent of the Dissclution of such person at any time hefore the expiry of that Retention Perlod, the Lenden:

() msy continue fo retain the relevant Security Assels and the Secwily for & further period expiring on the later of the
expiry of the Retention Period and the date on which all proceadings relating to such Dissoludion are dstermined;

and

(i) shall not ba obliged during such period {0 release any of the relevant Sécurity Assets from the Security.

{C) For the purpose of this Condition 12.3, "Retention Period” means, in relation to any Relevant Transaction, the period
which commences on the date when that Relevant Transaction was mads or given, and which ends on the date falling one
month afier the expiration of the maxmum pericd within which that Relevant Transactlon can be avolded, reduced or

invalidated by virtue of any applicable law.
43. Enforcement

13.1 Timing of Enforcement

The Security shall be enforceabls immediately upen and at any time afier the oocurrence of an BEvent of Default.

43.2 Enforcement Rights

Upon or after the Security becoming enforceable the Lender may, without nolice o the Chargor or prior authorisation from any
court enforce all or any part of that Security and exercise alt or any of the powers, authorities and discretions conferred by the
Finsnce Documents inciuding thiz Legal Morigage and Charge or otherwise by law on morigages, chargees and Receivers
{(whether or not it has appointed a Receiver), in ezch case at the times, In the manner and on the terms i thinks fit.

13.3 Set-off

Upen or after the Security becoming enforceable, the Lender may (but shall not be obliged o) set off against any obligation of
the Chargor due and payabie by it to or for the account of the Lender under this §.sgal Morigage and Charge, any moneys heid
by the Lender for the account of the Chargor at any office of the Lender anywhere and In any curency, whether or not
matured. If any such obligation is unliquidsted or unasceriained, the Lender may s#i off in an amount estimated by it in good
faith to be amount of that obligation. The Lender may effect such currency exchanges as are appropriate fo implement the set-
off and any usual charges and ali eppiicable Taxes in relation to such currency exchanges shall be subject o the indemnity in

Condition 21.2 (Enforcement Cosls).

14. Extension and varistion of powers conferrad by law

14.%1 Extension of Powers

The powers conferred by seclion 101 of the LPA as varied and suiendsd by this Legal Morigage and Charge shall be deamed
to arise {and the Secured Obligafions shall be deemed due and paysble for thet purpose) immediately on execution of this
Legal Morigage and Charge. Section 108{1) of the LPA 1925 shall not appiy fo this Legsl Mortgage and Charge.




14.2 Restriclions

The restriclions contained in Sections 83 and 103 of the LPA 1825 shall not apply o this Legal Mortgage and Charge or to the
exercise by the Lender or any Receiver or Delegate of its right fo consolidate all or any of the Secuiity with any other security

in exisience af any time or 1o il power of sale.

14.3 Power of Leasing

(A} The statulory powers of leasing conferred by sectors 85 and 100 of the LPA 1925 may be exercised by the Lender or any
Recelver or Delegate at any time on or after the Security becoming enforceable. The Lender and any Receiver or
Delegate may make any lease or agresment for lease, accapt surrenders of leases and grant options on such terms as it
shall thinic fit, without the need fo comply with any restrictions impossd by Sections 22 and 100 of the LPA 1825,

(B) For the purposes of sections 99 and 100 of the LPA 1825, the expression “morigagor” shall include any encumbrancer
deriving tifle under the original morigagor and saction 88(18) of the LPA 1925 and section 100{12) of the LPA 1825 shall

not apply.
15. Appointment of recejvers
18.1 Appointment

Al any time: .

(A) on or after any of the Securlty becoming enforceable (whsther or not the Lender shall have taken possession of the
Security Assets); or

{B} atthe written regusst of the Chargor,

the Lender may, without nolice to the Chargor, appoint, one or more qualified persons to be Recalver or Recsivers. If the
Lender appoints more than one person as Recsiver, the Lender may give the relevant persons power to exercise all or any of
the powers conferred on Receivers individually as well as jointly and to the exclusion of the other or others of them,

15.2 Bcope of appointment

Any Receiver may be appeinted either Recelver of all the Security Assets or of such par! of the Securily Asszels as may be
specified in the appointment. In the latter case, the rights conferred by Condition 15.4 (Powers of Receivers) shall iake sffect
as though avery reference in that clause 1o “righis” were a reference fo rights in respect of the specified part of the Security

Assels,

45.3 Removal

The Lender may, by deed or by instrument in writing signed by any officer or other person authorised for such purpose by it (so
far as it is lawfully sble and subject to any requirement of the court in the case of an adminisirative receiver), remove any
Recsiver appointed by it and may, whenever It deems expadient, appoint any one or more other qualified persons in place of
or fo act joinily with any other Recaiver.

18.4 Powers of Receivers

Any Receiver appointed under this Legal Mortgage and Charge will (subject to any contrary provision specified In his
appointrent but notwithstanding the Dissolution of the Chargor) have:

(A) all the rights conferred by the LPA 1825 on merigagors and on morigagees in possession and on any receiver appaointed
under the LPA 1925;

(B} all the rights of en adminisirative receiver set out in Schedule 1 fo the Insolvency Act 1988 as in force al the date of this
Legal Morigage and Charge (whether or not in force at the date of exercise} and ali rights of an administrative receiver as
may be added to Scheduls 1 of the Insolvency Act 1286 after the date of this Legsl Morigage and Chargs, in either case,

whether or not the Recsiver is an administrative receiver;

{C) the right to manage, use and apply all or any of the Security Assets and fo exercise (or permil the Chargor or Iis nomines
0 exercise) ali other rights of an absoiuie beneficial owner of the Security Assets;




-

{D) the right 1o dispose of or otherwise realise all or any part of the Securily Assets In any manner whatgoever {Including any
fodures which may be severad and sold separately from the Real Property to which they are affixed);

{E) the right io redeem or transfer io the Lender any prior securily interest over the Security Assets;
(F) aii the rights expressed to be conferred upon the Lender in this Legat Morigage and Charge; and

{3} the right io do all lawful things which in the opinion of the Receiver seem io be incidental or conducive o any of the
functions, powers, authorities or discretions conferred on or vested in him, the exercise of the Security Rights or bringing
into his hands any assels forming part of, or which when got in would form part of, the Security Assets.

15.8 Agent

Any Recsiver shall for all purposes be the agent of the Chargor and therefore desmed to be in the same position as a Recaiver
duly appolnted by a morigagee under the LPA 1825, The Chargor shall be solely responsible for his contracts, engagements,
acts, omissions, defauliz and losses and for all liabilities incurred by him and for the payment of his remuneralion. No Recalver
shall at any time act as, or be deemed to be, agent of the Lendar.

15.6 Remuneration

Subject to section 36 of the insolvency Act 1988, the Lender may from time to time fix the remunaration of any Receiver
appointed by i {without being limited to the maximum rate specified in section 108(8} of the LPA 1825} and may direct payment
of such remuneration out of moneys accruing to him as Receiver, but the Chargor alone shall be liable for the payment of such

remuneration and for all other costs, charges and expenses of the Recelver,
18. Discretion and delegation

16.1 Discretion

Any liberty or power which may be exercised or any detarmination which may be made under this Legal Morigage and Charge
by the Lender or any Recsiver may, subject o the terms and conditions of the Loan Agreament, be exercised or made from
fime fo ime in its absoiute and unfettered discrefion without any obligation o give reasons.

16.2 Delegation

(A) Esch of the Lender and any Receiver may al any time defegate all or any of the rights conferred on it by this Legal
Mortgage and Charge.

(B) The delegation may be made upon any terms and conditions (ncluding the power 1o sub-delegate) and subject to any
restrictions as the Lender may think fit.

{C) Such delegation shall not preclude either the subseauent exercise of such powsr, authorily or discretion by the Lender or
the Recsiver fisell or any subseguent delegaiion or revocation.

{Dy Under no ciroumstances shall the Lender nor any Receiver or Delegate nor any officer, agent or employee of ény of them
be liable 1o the Chargor or any other person a8 a result of or in connection with any act, defaull, omission or misconduct

on the part of any Delegate.

17. Application of moneys

Al moneys arising from the exercise of the powers of enforcement under this Legal Morigage and Charge shalf (except as may
be otherwise required by appiicable law) be held by the Lender and any Receiver and (subject to Condition 18 (Suspense
Account)) applied in the following order of priority (but without prejudice to the right of the Lender o recover any shortiall from

the Chargor:

(A} in or towards payment of all Costs and Expenses of and incidental 1o the appointment of any Recelver and the exercise of
any of his rights including his remuneration and all outgoings pasd by him;

() in or towards the payment or discharge of such of the Secured Obligations in such ordsr as is sef cut In Condition 6.4{C)
of the Loan Agreement; and

{C} afier all of the Securily Assels have been released from the Securily in accordance with paragraph (A} of Condition 12
{Release of Security), in payment of any surplus fo the Chargor or other person entitied io §t,




and section 109(8) of the LPA 1825 shall be desmed varied and exdended in such respect.

18, Suspense account

The Lender may piace and retain on & suspense account, for as long as it considers fit, any moneys received, recovered or
realised under or in connection with ihis Legal Morlgage and Charge to the extent of the Secured Cbligations, without any
obligation on the part of the Lender to apply such moneys in or towards the discharge of such Secured Obligations.

18, Protection of third parties

181 Consideration
The receipt of the Lender or any Receiver or Delegale shall be conclusive dischargs to a purchaser and any sale or disposal of

any of the Security Assets or any acquisition by the Lender or any Receiver or Delegate shall be for such consideration, and
made in such manner and on such terms as it thinks fit

16,2 Protection of Purchasers

{A) No purchaser or other person dealing with the Lender, any Receiver or any Delsgate shail be bound to inquire whether
the right of the Lender or such Receiver or Delegate {o exsrcise any of its powers has arisen or become exercisable or be
concemed with any propriety or regularity on the pari of the Lender or such Receiver or Delegate in such dealings.

(B} All the protections given to purchasers from a mortgagee by sections 104 and 107 of the LPA 1825, and to persons

dealing with a receiver in section 42(3) of the insolvency Act 19886, shall apply equally to any person purchasing from or
dealing with the Lender, any Receiver or any Delegate. ’

28, No lability

Nslther the Lender nor any Recsiver or Dalegate nor any officer, agent or emploves of any of them wil in any ciroumsiances
(whether by reason of faking possession of the Securily Assets or for any other reason whatsoever):

{A} be liable to account to the Chargor or any other person for anything, or

{B} be liable {o the Chargor or any other person as a resull of or in connection with:
(i) taking any action permitted by this Legal Mortgage and Charge;
{ii) any neglect, defaul or omission in relation 1o the Security Assets: or
(iif} taking possession of or realising all or any part of the Securily Assets,

except in each case, to the extent directly caused by fraud or wilfui default or gross negligence on its part.

21. Costs and expansas
21.4 Transaction and administration expenses

The Chargor shall indemnify the Lender on demand against all Cosls and Expenses expended, paid, incurred or debited on
account by the Lendsr in connection with:

(A) the negotiation, preparation, execution, stamping, filing, registration and perfection of this Legal Mortgage and Charge
and any other document referred 1o in this Legal Motigage and Chargs;

(B) any waiver, consent or authorisation sought by the Chargor in relation to this Legal Mortgage and Charge and any other
document referred to in this Legal Morigags and Charge,

(C) any variation, amendment, extension or modification of, or supplement o, this Legai Morigage and Charge and any other
document referrad to in this Legal Morlgage and Charge; and

(D) the taking, holding, administration or release of any Security or the exercise of any Securily Rights.




21.2 Enforcement costs

(A) The Chargor shall indemnify the Lender and every Receiver, Delegate or other person appoinied by the Lender under this
Legal Morlgage and Charge {each an “Indemnified Party”) on demand agalnst all Costs and Expenses expended, paid,

incurred or debited on account by any Indemnified Parly in connection with:

() enforcing, protecting, presenving or reglising, or attempting o eniéme, protect, preserve or realise, the rights vested
in any Indemnified Party by this Legal Morigage and Charge and any other document referred to in this Legal

Morigage and Charge or by law; and

(i) any default by the Chargor in the performance of any of the obligations expressed to be assumed by it under the
Finance Documents and this Legsl Morigage and Chargs.

(B) The Lender may indemnify itself out of the Security Assets in respect of, and pay and retain all sums necessary to give
effect to the indemnily in this Condition 21.2.

23, Btamp laxss

The Chargor shall pay promplly, and In any event before any penally becomes payable, all stamp, reglstration, documentary
and similar Taxes, if any, payable in connection with the entry into, performance, enforcement or admissibility in evidence of
this Legal Mortgage and Charge and any other document referred fo in this Legal Morigage and Charge, and shall indemnify
the Lender on demand against any Cosis and Expenses with respect to, or resulting from any delay in paying or omission fo

pay, any such Tax.
23. Paymenis fres of deduclion

All payments to be made to the Lender under this Legal Mortgage and Charge shall be made free and clear of and without
deduction for or on account of Tax unless the Chargor Is required to make such peyment subject to the deduclion or
withholding of tax, in which case the sum payable by the Chargor shall be increased to the exient necessary fo ensure that,
afier the making of such deduction or withholding, the person on account of whose liability to Tax such deduction or
withholding has been made, recelves and rstains (free from any liability In respect of any such deduciion or withholding) a net
sum equal to the sum which it would have received and so retained had no such deduction or withholding been made or

required fo be made.

24. Certificates and deferminations

For all purposes, including any legal proceedings, a determination by the Lender or a copy of @ certificate signed by an officer
of the Lender, of the amount of any indebtedness comprised in the Secured Obligations or the amount standing 1o the credit of
any Account for the ime being or at any time shall, in the absence of manifest error, be conciusive evidence against the

Chargor as o such amount.

25, Assigniment

28.1 Assignment by the Lender

The Lender may at any fime, without the consent of the Chargor, assign or transfer any of its rights and obligations under this
g?gi%ﬂ?eg.gage and Charge to any person o whom its rights and obligations under the Loan Agresment may be assigned or

25.2 Assignment by the Chargor

The Chargor shall not assign or transfer, or attempt to assign or transfer, any of its rights or obligations under this Legal
Mortgage and Charge.

#6. Amendmenis

This Legsal Mdr!gage and Charge may not be amended, modified or waived in any respact, without the prior written consent of
the Lender given with exprass reference fo this Condition 26.




27. Molices
27.4 Communications in witling

Any communication to be made under or In connecticn with this Legal Morigage and Charge shall be in writing and, unless
otherwise stated, may be mads by leiter,

1.2 Addresses

The address {and the department or officer, if any, for whose attention the communication is to be made) of each party to this
Legal Mortgage and Charge for any communication or document to be made or delivered under or in connection with this
Legs! Morigage and Charge is that identified with its signature below or any substitute address, or department or officer as the
party may notify to the other parties by not less than five Business Days’ notice.

27.3 Delivery

(&) Any communication or document made or delivered by cne person to another under or in connection with this Legal
Morigage. and Charge will only be effective:

(i) if sant by way of lelter, when it has been lefl at the refevant address or flve Business Days after being deposited in
the post, posiage prepaid in an envelope addressed to i at that address,

and, if a particular depariment or officer is specified as part of ifs address details provided under Condition 27.2
{Addresses), if addressed to that depariment or officer.

(8) Any communication or document o be made or delivered to the Lender will be effective only when aclually received by
the Lender and then only if it is expressly marked for the attention of the depariment or officer identified with the Lender's
signature below {or any substitute department or officer as the Lender shall speciiy for this purpose).

28. Remedies and waivers

No delay or omission on the part of the Lender in exercising any right provided by law or under this Legal Morigage and
Charge shall impalr, affect or operate as a waiver of that or any other right. The single or partial exercise by the Lender of any
right shall not uniess otherwise expressly stated preclude or prejudice any other or futher exercise of that, or the exercise of
any other, right. The rights of the Lender under this Legal Morigage and Charge are in addition to and do not affect any other

rights available fo 1 by law.

28. Partial Invalidity

28,1 If at any time any provision of this Legal Morigage and Charge is or becomes illegal, invalid or unenforceabls in any
respect under the law of any jurisdiction, neither:

{A) the legality, validity or enforceability of the remaining provisions under the law of that jurisdiction or any other jurisdiction;
[ple s

(B) the legality, validity or enforceability of such provision under the law of any other jurisdiction,

will in any way be affected or impaired.

29.2 The parties shall enter info good faith negotiations, but without any liabliity whatsoever in the event of no agrsemeant being
reached, io replace any illegal, invalid or unenforceable provision with a view to obtaining the same commercial effect as
this Legal Mortgage and Charge would have had if such provision had been legal, valid and enforceable.

30, Trusts

If any trust intended fo arise pursuani to any provision of this Legal Mortgage and Charge fails or for any reason (including the
laws of any jurisdiction in which any assels, moneys, payments or distributions may be situated) cannot be given effect o, the
Chargor will pay to the Lender for application in accordance with Condition 17 (Application of Moneys) an amount equal to the
amount {or the valus of the relevant assets) intended to be so held on trust for the Lender.




31, Governing law

This Legal Mortgage and Charge is governed by and is to be construed in accordance with English law. Any matter, claim or
dispute arising out of or in connection with this Legal Morigage and Charge, whether confractual or non-coniraciual, s to be

governed by and determined in accordance with English law.

32. Jurisdiclion

32.1 The courts of England have exclusive jurisdiction fo setfle any dispute arising out of or in connecticn with this Legal
Mortgage and Charge (including a dispule regarding the existence, validity or termination of this Legal Mortgage and

Charge) (a "Dizpute™).

32.2 The parties agree that the counls of England are the most appropriate and convenient courts fo setile Disputes and
accordingly no party will argue o the contrary.

IN WITHESS of which this document has been execuled as a deed and is delivered on the date on which the last of the parlies
has executed and delivered this document




SIGNATURES

The Charaor

Executed as a DEED by Ir
Director

and

acting as two directors on bshalf of Dir&ctorisrta “

SOUTHVILLE COMMUNITY DEVELOPMENT
ASSOCIATION




