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Registration of a Charge

Company name: LIONPRIDE LIMITED
Company number: 04192824
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Received for Electronic Filing: 14/01/2019

Details of Charge

Date of creation: 11/01/2019
Charge code: 0419 2824 0005
Persons entitled: ALPHA BANK LONDON LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS MULLER DAIRIES,
SELINA’S LANE, CHADWELL HEATH RM8 1QH AND THREE PARCELS
OF LAND ADJOINING AS REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBERS NGL173806, EGL50340, NGL35209 AND EGL 146138 AND
MORE PARTICULARLY DESCRIBED IN THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 04192824 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP

Electronically filed document for Company Number: 04192824 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4192824

Charge code: 0419 2824 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th January 2019 and created by LIONPRIDE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th January 2019 .

Given at Companies House, Cardiff on 16th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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NOTE1: A CERTIRIED COPY OF THIS DOCUMENT TOGETHER WITH A COMPLETED (AND SYGNED) FORM MRO1 MUST BE

PRESENTED FOR REGISTRATION AT COMPANIES HOUSE WITHIN THE REGISTRATION PERIOD, THE REGISTRATION
FERIOD IS 71 2AYS BEGINNING WITH THE DAY AFTER THE DATE OF CREATION OF THE CHARGE,

NOTE2:  IF THIS LEGAL CHARGE RELATES TO ANY LAND (FREEHOLD OR LEASEHOLY) TITLE TO WHICH 15 REGISTERED AT THE
LAND REGISTRY IT SHOULD BE RECGISTERED AT THE LAND REGISTRY WITHIN THE PRIGRITY PERIOD CONFERRED BY
AN OFFICIAL SEARCH OF THE REGISTER,

NOTE3: IETHIS LEGAL CHARGE RELATES TO ANY LAND (FREEHOLD OR LEASEHOLD) IT MAY REQUIRE A REGISTRATION TOBR |
EFPECTED AT THE LAND CHARGES REGISTRY .

LEGAL CHARGE (Company}

Name and registered office and company number of the Mortgagor:

Mame: Lionpride Limited
Registered Office: Jrd Floor, Sterling House Langston Road, Loughton, Essex, 1G10 3TS
Company Number: (04392824

Address and facsimile number for communications to the Mortgagor (subject to clause 254}
Address : 3rd Floor, Sterling House Langston Read, Loughton, Essex, 1G10 375

Address and facsimile number for communications to the Bank {subject o dlanse 25.4):
Alpha Bank Londoen Limited

85 King Willlam Street

London BCEN 7BL

Fax: +44 (0)20 7236 1003

Details of Property:

All that frechold property known as Muller Dairies, Selinas Lane, Chadwell Heath, RMSE 108 and fhree parcels
of land adjoining as regisiered at the Land Registry under #itle nusnbers NGL173806, BGL50340, NGL35209 and
EGL146138.

Date: {] ﬁ‘anuarj; 2019




This Legal Charge is made on the above date by Lionpride Limited, a company incorporated under the laws of
Fngland and Wales, {company registration munber (4192824} whose registered office is at 3rd Floor, Sterling
House Langston Road, Loughton, Essex, IG10 315 (the "Mortgagor™) in favour of Alpha Bank London Limited of
83 King William Street, London BC4N 7BL {the "Bank").

WHEREAS the Bank has agreed to make available ceriain financisl accommodation to the Mortgagor.

NOW THIS DEED WITMNESSES:

1

11

DEFINITIONS AND INTERPRETATION
In this Legal Charge unless the context otherwise requireé:—

"Business Day" means a day (excluding a Saturday, Sunday or puBIic heliday in England) on which the
Bank is open for the ransaction of normal banking business;

"Charged Assels" means the property assets and undertaking for the time being of the Mortgagor which
are subject to the Security created by this Legal Charge and references to the Charged Assets shall include
reference to all or any of themy;

*Collection Account” bears the meaning ascribed thereto in the Facility Letter;
"Default Rate" means:-

(a) the rate of interesi payable in accordance with the terms of any Facility Letter in relation to any amount
which is riot paid on its due date; or

(b} in the absence of any such rate, the Bank's default interest rate as published from time to time, such
interest being compounded quarterdy;

“Delepate® bears the meandng ascribed thereto in clause 10;

"Environmental Laws" meens any law (which includes an order or decree, any form of delegated
Iegislation, a treaty and a directive or regudation made by virtue of powers conferred by a treaty), code of
practice, circular, puidance notice or the like (whether in the United Kingdom or elsewhere} regulating,
relating to or imposing habillty or standards of conduct concerning () environmental protecion matiers,
including (without lmitation} in relation to the manufacture, processing, distribution, use, treatment,
storage, disposal, fransport or handling of Hazardous Materials, (b) the development, uss, occupation or
exploitation of land or property or (¢} health and safety at work or elsewhere, as now or may at any Hme
hereafter be In effect;

*ivent of Default" bears the meaning ascribed thereto in the Pacility Letier;

"Facility Letter” means any letter or other docoment addressed to the Mortgagor by the Bank setting out
the basis upon which the Bank agrees to advance any Loan to the Morigagor and incorporating the
Standard Terms;

Financial Collateral” bears the meaning ascribed thereto in the Regulations;

"Hinance Documents” means any Facility Letler, the Security Documents and any other document
designated as a Finance Document by the Bank and the Morigagor;

"Hazardous Materials" memns and includes chemicals, pollutants, contaminanis, wastes, petroleum
products, distillates, dangerous, hazardous or toxic substances and materials (whether in solid or Hguid
form or in the form of a gas or vapour and whether alone or in combination with any other substance) and
all hazardous substances defined or regulated as such under any Environmental Law;

"nsurances” means each policy of insurance effected or maintained from time o Hime in respect of the -
Property;
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"Leases” means all occupational leases, underleases,'li'cen'ces, {enancy agreements, agreements for leage or
other agrecments for the letting of the Property or any part thereof from time to time subsisting

L oan" means:-

() any sum of money lent by the Bank to the Mertgagor, whether by way of a loan or by way of an
overdraft; and

] any other facility made available, or obligation undertaken, by the Bank to or for the Mortgagor;
"LPAY means the Law of Property Act 1925;
"MNet Rent” means Rent other than Tenant Contributions;

"Mortgaged Property" means any frechold or leasehold property the subj'ecf of the secuvity created by this -
Legal Charge;

Party" means a party o this Legal Charge;

“Property” means all that freehold property knowﬁ .as Muller Dairies, Selinas Lane, Chadwell Heath, RMS
1QH and three parcels of land adjoining as vegistered at the Land Registry under title numbers
NGL173806, BGL50340, NGL35209 and BEGL146135.

“Receiver” raeans amy person appointed by the Bank to be a recelver or receiver and menager or
administrative receiver of any of the Charged Assets;

"Regulations’ means the Financial Collateral Arrangements (No. 2) Regulations 2003 (S.L 2003/3226)
bringing into effect the Pinancial Collateral Arrangements Directive (2002/47/8Cy;

"Rent' means the aggregate of all amounts paid or payable to, or for the benefit or account of, the
Mortgagor in connection with the letting, Ticensing, occupation or use of all or any part of the Property;

"Serured Amounis” means the mondes and Habilities which the Mortgagor covenanis in Clause 2 hereof to
pay and discharge and references to the Secured Amounts shall include reference to any of themy;

"Security” means any mortgage, charge, pledge, Hen or other security interest whatsoever securing any
obligation of any person or any other agreement or arrangement having a similar effect

"Security Documents” means this Legal Charge and any other agreement providing Security for ali or any
part of the Secured Amounts and whether granted by the Mortgagor or any other person;

"Security Financial Collateral Arrangement” bears the meaning ascribed thereto in the Regulations;

"Standard Terms" means the Alpha Bank London Limited Standard Terms and Conditions ~ Corporate
Borrowers— Sterling Facilities,

"Taxes' includes all present and future taxes, levies, duties, fees, charges, imposts, deductions or -
withholdings of any nature {and "Tax" and "Taxation" shali be construed accordingly); and

* *Tenant Contributions” means any amount paid to the Mortgagor by any tenant under any Lease or by any '
other occupier of the Property by way of:-

{a) contribution to ground rent, insurance premia, the cost of an insurance valuation, a service charge

in respect of the Mortgagor's costs under any repairing or similar obligation or in providing
services to a tenant or other occupier of the Property or to a reserve or sinking fund; or

(b) VAT;

"V AT" means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of a
similar nature,

-3 -
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1.2 Clause headings in this Legal Charge are inserted for ease of reference only.

1.3 References in this Legal Charge to persons include references to bodies corporate and unincorporate
and inchude their successors and permitted ransferees and assigns, whether direct or indirect,

1.4 References hetein o a "Finance Document™ or any other agreement shall be deemed to be reforences
to that Finance Diocument or other agreement as amended, supplemented, novated, extended or restated from
time to time.

1.5 References in this Legal Charge to any enactment shall include re-enactments, amendments and
extensions thereof.

1.6 Amny reference in this Legal Charge 1o a time of day is a reference to London time. _

1.7 Where there is more than one Mortgagor, the expression "the Mortgagor” shall mean each and every
one of such persons or any one or more of them and the covenants, undertakings, warranties,
agreements, obligations and liabilities of such persons herein contained or implied shall be joint and
several,

1.8 References in this Legal Charge to a "mortgage" include a transfer or assignment by way of mortgage,

1.9 Any reference in this Legal Charge to the "Property” includes all buildings, fistures and fittings
{ineluding trade fixtures and fittings) and fixed plant and machinery thereon belonging to the Mortgagor,

110 Any reference in this Legal Charge to an “overriding inferest” means an unregistered interest which
would override first registration or, as the case may be, a registered disposition as set oui in Schedule 1 and
Schedule 3 to the Land Registration Act 2002,

111 The terms of the other Finance Documents and of any side letters between any parties in relation to any
Finance Documents are incorporated into this Legal Charge to the extent required to ensure that any purported
disposition of the Charged Assets contained in this Legal Charge is a valid disposition in accordance with
section 2(1) of the Law of Property (Miscelianeous Provisions) Act 1989,

112 This Legal Charge shail take effect as a deed notwithstanding the fact that a party may only execute this
Legal Charge under hand,

113 Words importing the singular shall inchude the plural and viee versa,

114 An Event of Default is "continuing” if i has not been remedied to the satisfaction of the Bank or waived
by the Bank.

‘2. COVENANTTO PAY

21 The Mortgagor covenanis with the Bank fo pay and discharge to the Bank on demand all monies and
Liabilities which now are or shall at any time hereafter be due owing or incurred to the Bank by the
Morigagor whether actually or contingently and whether presently or in the future and whether solely or
jointly with any other person and whether as principal or swrety or in any way whatsoever (including,
without imitation, on & full and unfimited indemnity basis all cosis charges losses expenses and other
swme mentioned in clause 17 hereof).

22 I the Mortgagor fails to pay any amount under this Legal Charge when due, the Mortgagor agrees to pay
to the Bank in respect of any amount demanded from it inferest at the Default Rate and such interest shall
accrie on a daily basis from first dewand by the Bank unfil the date of actual payment {as well after as
before any judgment).
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CREATION OF SBCURITY

The Mortgagor with full #itle guarantee and to the intent that the security hereby created shall rank as a continuing
security for the payment and discharge of the Secured Amounts-

31

3.2

charges in favour of the Bank by way of legal morigage the Property;
charges in favour of the Bark by way of first fixed charge:-

321  all deeds, documents, contracts and agreements from time to time refating to the Property, the
benefit of any covenanis for title given or entered inte by any predecesscr in tile to the
Morigagor o the Property, all proceeds of a capital nature in relation to the disposal of the
Property, the benefit of any other disposal of the Property, any rights against Jessees or other
eccupiers and/or their sureties and all future options & renew all leases or purchase reversions
{whether or not freehold) from time to Hine In relation to the Property;

322 all the Mortgagor's right, title and interest in, to and under the Collection Account and any

money now or in the future standing to the credit of the Collecton Account together with the
debts represented thereby and the benefit of all covenanis relating thereto;

323  the benefit of all licences, consents and authorisations (statutory or otherwise) held in connection
with the Mortgagor's business carried on at the Property or the use of any Charged Assets and all
zights relating thereto;

3.3 assigns absolutely in favour of the Bank by way of first-ranking secuzity:-

231 {io the sxtent that the same may Jawfully be assigned) all and any rights (whether in contract,
tort or otherwise) which the Morigagor has or may hereafter have against any third party
(including without prejudice to the generality of the foregoing any professional advisers)
arising from any building, construction, alteration, refurbishment or other works fo the
Property or any part thereof or any defect thevein;

332  the benefit of all guarantees, sureties and other covenants and liabilities on the part of third
parties in favour of the Mortgagor and the Morigagor's predecessors in title so far as it has title
to assign the same (and each of them) under any lease or tenancy of the Property and any part
or parts thereof granted as well before s after the date hereof and all rights arising
thereunder:

332  all and any rights and interests in and benefit in vespect of the Insurances and all claims and
returns of premiums in respect of them; and

334  all Rent and the benefit of any guarantee or securily for the performance of payment of Rent;
but in each casa 50 that (he covenands implied by the Law of Properly (Miscellanecus Provisions) Act 1994
(the "LP (MP) Act") in the morlgages and charges contained in or created pursuant to this Legal Charge .

are construed with the omission of:-

{i) the words "other than any charges, encumbrances or rights which that pexson does not and could
not reasonably be expected to know about' in Section 3(1)(b) of the LP (MF) Act; and

(i) Section 6(2) of the LP (MP) Act.

REPRESENTATIONS AND WARRANTIES

The Mortgagor hereby represents and warrants to the Bank in the ferms set out in the Schedule hereto
which representations and warranties shall survive the execution of this Legal Charge and shall be deemed
to be repeated daily with respect to the facls and circumstances existing at such time, as if made at each

such thne.
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511

512

52

5.3

54

55

551

5.5.2

553

554

MORTGAGOR'S COVENANTS
The Mortgagor hereby covenants with the Bank as follows:-
the Mortgagor will nok-

create or atternpt to create or permit to subsist any Securify on, over or affecting all or any part of the
Charged Assets save as expressly permitted by the terms of the Finance Documents; or

.- part with, sell or dispose of all or any part of the Charged Assets save as expressly permitted by the ferms

of the Finance Documents;

the Mortgagor will:-

521 collect the Rent promptly {and not sell, assign or in any other way factor or discount the same)

and hold the Net Rent upon trust for the Bank (untll payment into the Collection Account as
hereinafter provided); and

b2z  if 50 called upon to do so by the Bank at any time when an Event of Default is continuing, pay, or

procure the payment of, the Net Rent into the Collection Account and the Morigagor will not be
entitled to withdraw from the Collection Account all or any monies standing to the credit thereof;

the Mértgagor will punciurally pay or canse to be paid all rents rates taxes assessments Jevies impositions
and outgoings howsoever imposed upon or payable in respect of the Property or its use as and when the
same shall become payable;

the Mortgagor will keep all buildings roads pipes wires cables drains structures plant machinery and all
fixtures and fittings and sl other property now or for the time being in or upon the Property or used for
the benefit of the Property in good and substantial repeir and proper working order and replace the same
when necessary provided that the Bank may {but without being under any duty to do so} itself repair the
Property and may for that purpose enter upon any land or buildings occupied or owned by the Mortgagor
without being deemed to have gone into possession thereof and the Morigagor shall be liable to fhe Bank
for the expenses of the Bank in so doing;

the Mortgagor wilk-

at the expense of the Mortgagor insure and keep insured the Property with insurers acceptable to the Bank
with the Bank named as a co-insured in respect of its separate rights and interests on a composite basis and
as fist loss payee on all policies of insurance against such risks and in such amounts and otherwise upon
such terms as the Bank may require and feiling such requirement insured o the full reinstatement value
thereof (including the cost of site clearance architecls’ surveyors' and other professional fees and value
added tax} against fire and all other risks against which property of the same type would be insured by
prodent persons canrying on the same class of business as the Mortgagor and so that if the Mortgagor shall
fail to insure in accordance with this covenant the Bank may (without being obliged so to do) itself insure
and keep insured the Property and the Morigagor shall be liable to the Bank for the expenses of the Bank
in so doing;

punctually pay all premiums and other monies necessary for effecting and keeping on risk such insurance
on the same becoming due and will immediately on renewal of such insurance produce to or deposit with
the Bank all such pelicies and receipts for all premiums and other payments necessary for effecting and

keeping up such policies;

not do or permit any act or commit any default by which the policy of insurance may become void or
voidable or by which the Bank may be prevented from receiving all monies payable under the policy and

 will not without the previous wrilten consent of the Bank effect any other insurance on the Property;

 ensure that all sums at any ime payable under any of such policies of insurance shall be paid to the Bank

{and if the same be not paid directly to the Bank by the insurers but paid to the Mortgagor then the
Mortgagor shall be tustee of the same for the beneflt of the Bank and shall account to the Bank
accordingly) and shall (subject to the rights arising before the date of this Legal Charge in favour of any

-6 -
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- 5.6

b7

5.8

- B8

510

511

512

thizd party) at the option of the Bank be applied in making gbod or recoupiﬁg expenditure in respect of the
loss or damage for which such monies are received or in or towards discharge or reduction of any of the
Secured Amounnts;

the Mortgagor will observe and perform or (as the case may be) enforce the observance and performance
of all regulations covenants stipulations and provisions to which the Property or the user thereof is now or
may hereafter be subjected (including without prejudice to the generality of the foregoing the obligations
of the Morigagor as tenant under any lease under which the Property are held and as landlord under any
lease binding on the Bank to which the Property may from time to time be subject and also the obligations
of the terant under any such lease as last aforesaid) and (if the Bank so requires) produce to the Bank
evidence sufficient to satisfy the Bark that all such regulations covenants stipulations and provisions have
been observed and performed and keep the Bank indenwmified against any breach non-chsevvance or non-
performance of the same or any of them and against all resulting liabilities and expenses and notify the
Bank of any failure of any tenant of the Froperly fo pay any monies due under its lease and, if required by
the Bank, give notice of such failure fo any former tenant or guarantos;

the Mortgagor will obtain and comply with all Hicences permissions and consents required or imposed by
any laws which now or may hereafter affect the Properly or its use;

the Mortgagor will not without the prior written consent of the Bank pull down or remove the whole or
any part of any buildings forming part of the Property or sever or unfix or remove any of the fixtures
thereto or {except for the purpose of effecting necessery repairs thereto or of replacing the same with new
or improved madels or substitutes) remove any of the plent and machinery thereon or therein belonging to
or in use by the Mortgagor and will whenever any of the said plant and machinery is destroyed or
damaged or deteriorates forthwith replace fepair and make good the same;

the Mortgagor will within 7 days of becoming aware of any notice order direction designation resolution
or propusal having specific application to the Property or to the locality in which itis situated given or
made by any planning authority or other public body or authorily whatscever give full particulars thereof
to the Bank and (if the Bank so requires} forthwith and st the cost of the Mortgagor take all reasonable and
necessary steps o comply with any such notice order direction designation or resolution and make or join
with the Bank at the expense of the Mortgager in making such objections or representations in respect of
any such proposal as the Bank may desire;

the Mortgagor will not without the prior written consent of the Bank grant or agree fo grant any licence,
tenancy or other interest affecting all or any part of the Property nor exercise the powers of leasing or
agreeing to lease or of accepting or agresing to accept swrrenders conferred by sections 99 or 100 of the
LPA, nor without such consent grant any licences or consents under any leases affecting all or any part of
the Property;

the Mortgagor will not witheut the prior written consent of the Banik:

BA11  conclude any negotiations for the review of the vent, or the renewal under Part Il of the Landiord
and Tenant Act 1954, or the variation of the terms of or the surrender of, any lease or tenancy
under which the Property is hald or any lease or tenancy binding on the Bank {o which the
Property may from time fo time ba subject (such consent not to be unreasonably withheld);

5112 demand or accept any payment of rent or other monies due under any lease or tenancy te which
the Property is subject which may entitle any former tenant or guarantor to be granted an
overriding lease under the Landlord and Tenant (Covenants} Act, 1995;

the Mortgagor will not without the prior written consent of the Bank:

5121 carry out or permit or suffer to be carried out on any property comprising the Property any
development as defined in the Town and Counbry Flanning Act 1990; or

5122 change or permit or suffer to be changed the use of any property comprising the Property which
may acdversely affect its value; or

8123 make or cause or permit fo be made or caused any alteration in or addition to any property
-7 -
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comprising the Property which may adversely affect its value; or

5324 make any application for the grant of planning permission in relation to any property comprising
the Charged Assets;

513  (subject to the rights of any tenant) the Mortgagor will permit the Bank and any persons authorised by the
Bank full access to the Property at reasonable times for all purposes connected with this Legal Charge and
for the purposes of carrying out a valuation survey and/or lnspection of the Property;

514 the Mortgagor will forthwith on being required by nofice in wriling by the Bank so to do, depesit with the
Bank during the continuance of this Legal Charge all deeds and documents of title relating to any freehold
or leasehold property for the time being owned by the Mortgagor (including the courderpart of any lease
or licence made by the Mortgagor with the consent of the Bank);

515 the Mortgagor will at any time, if so requested by the Bank, execute and deliver to any tenant(s) of the
Property as the Bank may direct a notice of the assignment of Rent under Clause 3.3.4 and the Mortgagor
shall procure that each such fenant prompily provides lo the Bank an acknowledgement of the relovant
notice;

B1e the Mortgagor will immediately on the execution of this Legal Charge give notice to each insurer that it has
assigned its rights and interest in each of the Insurances under Clause 3.3.3 and shall procure that each
insurer promptly provides to the Bank an acknowledgement of the relevant notice,

6 BANK'S POWER TO REMEDY

¥f the Mortgagor for any reason fatls to observe or punctually perform any of its obligations whether under this
Legal Charge or otherwise the Bank shall have power on behalf of the Mortgagor or otherwise to perform any such
obligation(s} and to take any steps which the Bank may in its absolute discretion consider appropriate to remedy the
failure but the Banlk shall not be under any obligation to do so and so that the exercise of that power or the fallure to
exercise it shall in no circumstances prejudice any other right of the Bank under this Legal Charge.

7 ENPORCEMENT OF SECURITY

71 At any time after the Bank shall have demanded payment of the Secured Amounts the security created
pursuant to this Legal Charge shall be immediately enforceable and the Bank may in iis absclute discretion and
without notice to the Mortgagor:-

7131 enforce all or any part of the security created by this Legal Charge and take possession of oz
dispose of all or any of the Charged Assets, in each case at such times and upon such terms as it
sees fit; and

712 whether or not it has appointed a Receiver, exercise all of the powers, authorities and discretions
conferred from e to Hime on mortgagees by the LPA (as varied or extended by this Legal
Charge) or by law and granted to a Receiver by this Legat Charge or by law.

7.2 Without prejudice to the other provisions of this Legal Charge, to the extent that any of the Charged Assels
: constitite Financial Collateral and this Legal Charge and the cbligations of the Mortgagor hereunder
constitute a Securily Financial Collateral Amrangement, the Bank shall have the right, at any tirce after this
Lagal Charge has become enforceable, to appropriate all or any part of these Charged Assets in or towards
discharge of the Secured Amounts. The perties herelo agree that the value of any Cherged Assels
appropriated in accordence with this clause 7.2 shall be the market price of such Charged Assels at the
time the right of appropriation is exercised as determined by the Bank by reference to such method or
source of valuation as the Bank may select {including independent valuation). The parties hereto agree that
the methods or sources of valuation selected by the Bank in accordance with this clause 7.2 shall constitite

a commercially reasonable method of valuation for the purposes of the Regulations.

7.3 Section 93 of the LPA shall not apply to this Legal Charge or o any sale made under it. The Bank shall
have the right to consolidate all or any of the security created by or pursuant to this Legal Charge with any
other security in existence at any time, Buch power may be exercised by the Bank at any time after the
security created by this Legal Charge has become enforceable.

- f -
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7.4

7.5

76

77

81

82 -

8.3

84

85

Section 103 of the LPA shall not apply o this Legal Charge and the power of sale arising imder the LPA
shalf arise on the date of this Legal Charge (and the Secured Amounts shall be deemed to have become due
and payable for that purpose). The power of sale and other powers conferred by Section 101 of the LPA (as
varied or extended by this Legal Charge) and those powers conferred on a Receiver shall be iumediately
exerciseable by the Bank at any time after the security created by this Legal Charge hes become
enforcealile.

The restrictions contained in Sections 99 and 100 of the LPA shall not apply to restrict the rights of the Bank
or any Receiver under this Legal Charge. The statutory powers of leasing may be exercised by the Bank at
any time afier the security created by this Legal Charge has become enfoiceable.

The powers of the Bank set out in clauses 7.2 to 7.4 above may be exercised by the Bank withont prior
nofice to the Mortgagor,

MNeither the Bank nor any Receiver shall be kable to account as mortgagee in possession in respect of all or
any of the Charged Assets, nor shall any of them be liable for any loss on realisation of, or for any neglect
or default of any nature in conmection with, all or any of the Charged Assets for which a mortgagee in
possession might be lable,

RECEIVERS

At any time after the security created by this Legal Chargé has become enforceable or if the Bank is
requested to do so by the Mortgagor or its directors, the Bank may, without prior nofice to the Mortgagor,
appoint in writing such person or persons as it may in ifs absolute discretion think fit to act as:-

811 a Receiver in respect of the Charged Assets or any part thereof; or

The Bank may remove any Receiver appointed by it and appoint ancther or others in his or their place and
the Bank may also appoint another Receiver in the place of one who rasigns. Where more than one person
is appointed as an Administrator or a Receiver, the powers of such persons may be exercised either jointly
or individually by any one of such persons.

Any Receiver shall be the agent of the Mortgagor and the Morigagor alone shall be responsible for his acts
and defaults and shall be lidble on any contracls or engagemenis made or entered inte by him and the
Bank shall in no way be responsible for his misconduct negligence or default.

The remumeration of any Receiver will be fixed by the Bank but shall be payable by the Morigagor alone
{without prejudice to Clause 8.7 hereof) and the amownt of such remuneration may be debited by the Bank
to any account of the Morigagor but shall in any event form part of the Secured Amounts and accordingly
shall be secured on the Charged Assets.

Any Receiver shall have and be entitled to exercise all powers conferred on receivers, mortgagors and
mortgagees in possession by the LPA as if such Receiver has been duly appointed thereunder together
with all powers conferred on administrators or administrative receivers under Schedule 1 to the Insolvency
Act, 1985 (and whether or not such Receiver is an administrative receiver).

In addition, each Receiver shall have power to:-

881  iake possession of and get in afl or any of the Charged Assets and for this purpose to meke
demands and take proceedings as he may think fit in respect thereof in such manner as he thinks
fit;

852  carry on er concur in carrying on such of the business of the Mortgagor to which he is appointed
{and for this purpose to borrow money on the security of any Charged Asset in priority to the
security constituted by this Legal Charge or otherwise as he may consider expadient and carrying
interest at such rate as he may consider necessary) and manage, conduct, amalgamate, develop
and reconstrict the same {and concur in so deing) in such manner and to such extent as he may
think fit;
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8.5.3

8.54

855

856

857

858

859

8510
8.5.11

8.5.12

8513

8514

make and effect all repairs and maintain, renew, increase or surrender insurances and do all such
other acts and things which the Mortgagor might do in the ordinary course of its business for the
protection and/or for the improvernent of any Charged Assets;

sell by public auction or private contract, grant licences or options ar otherwise assign any of the

Charged Assets in such manner and on such terms as he shall think proper; lease and accept

surrendeis of leases of any of the Morlgaged Froperty and with respect thereto make provision
for and effect rent reviews (or concur in so doing); any such sale, lease, Heence, option, surrender
or assignment may be for cash, loan capital, debentures, shares, stock, zecurities or other
consideration and be payable immediately or by instalments deferred and spread over such
period as he shall think fit and may be on terms whereby the total amount of the consideration is
to be ascertained by reference to the turmover or profits of the purchaser;

without any further consent by ar notice to the Mortgagor exercise on its behalf alf the powers

and provisions corferred on a landlord or a tenant pursuant to any legislation from time o lime
in force relating to renfs in vespect of any part of the Mortgaged Property but without any
obligation to exercise any of such powers and without any lability in respect of powers so
exercised or omitted to be exercised;

purchase any additional land adjacent to or in the vicinity of the Mortgaged Property for the
purpose of enhancing the value of such property or facilitating the disposal thereof and for such
purposes borrow further mondes from the Bank on such terms as the Recelver may think fit;

make allowances to and re-arrangements with any lessees or tenants of the Mortgaged Property
or other persons from whom any rents and profits may be receivable and to negotiate and agres
or refer to arbitration any revision of rent under any Leases in respect of which the rental may fall
to be reviewed and to accept service of or serve any notice received or required or deemed
desirable in connection with any such review or with the exercise of any options;

do any repairs and make any structural or other alterations, improvements or additions in or to
the Morigaged Property and purchase or otherwise acquire any materials, articles or things and
do enything else in conmection therewith which the Receiver may think desirable for the purpose
of making productive or increasing the letting or market value thereof;

institute, arrange, carry on and conduct services of lighting, heating and cleansing and all other
services which may be deemed proper for the efficient use or management of the Morigaged
Property;

reconsiruct, alter, improve, decorate, furnish and maintain the whole or any part of the buildings
on the Morigaged Property;

sell all or any of the fixtures (other than tenants’ trade fixtures) either as a part of and/or together
with or separately end detached from the Mortgaged Property;

perform, beat as repudiated, rescind or vary any contract or agreement for, or which relates in
any way {o, any development, improvement, reconstruction or repair of the Morigaged Properly
or any part thereof or which is in any ofher way connected therewith;

without prejudice to the generality of any of the foregoing powers, continue and perform any
develepment of any part of the Morigaged Property, to enter info a bailding contract or any other
caniract or agreement for or relating to any development, for any such purposes as aforesaid to
purchase such materials and other articles and things as he may think fit, to discontinue such

development or any part thereof and to repudiate and rescind any building contract or any such

contract or agreement as aforesaid;

in connection with any development obtain planning permissions, bye law consents and any -

other permissions, enter into agreements under the Highways Act 1980 and any other
agreements requisite for the development, to enter into and arrange bonds and in particular road
bonds and indemnities in connection therewith and to dedicale any part of the Mortgaged
Property as a public highway or grant any other rights over under or relating to the Morigaged

- 10 -
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8.6

85.15

85.16

8.5.17

85.18

8.5.19

8.5.20

8.5.21

85.22
85,23

85.24

8.5.25

8.5.26

Property; -

promote the formation of companies with a view to the same pui‘chaéing, leaﬁihg, licensing,
managing or otherwise acquiring interests in afl or any of the Mortgaged Property or otherwise,

* arrange for such companies to trade or cease to irade and o purchase, lease, license or otherwise

acquire all or any of the Mortgaged Property on such ferms and conditions whether or not
inchiding payment by instalments secnred or unsecured as he may think fit;

make calls conditionally or unconditionally on the members of the Morigagor concemed in

respect of uncalled capital;

effect any policy or policies of insurance for any purpose in connection with the receivership and
without prejudice to the generality of the foregoing particularly to support and underwrite any -
indemmity given by the Morigagor hereunder;

make any arrengement or compromise or disclaim, alter, enter into or cancel any contract or
ligbility which he shall think expedient;

sign any document execute any deed and do all such other acts and things as he may in his
abschate discretion consider to be incidental or conducive to any of the matters and powers
aforesaid os to the reslisation of the security constituted by this Legal Charge

present or, as the case may be, defend a petition for the winding up of the Mortgagor;

employ or engage, upon such terms (as to remuneration or otherwise) as he may think proper,
such professional advisers, managers, servants and agents as he considers necessary including
without Jimiting the generality of the foregolng architects, estefe agenis, quantity surveyors,
solicitors, valuers, auctioneers, surveyors and accotntants;

bring or defend any action or legal proceedings or discontinue the same on behalf of the
Mortgagor;

exercise any option or right of election available at law fo the Mortgagor or the Bank or a Receiver
that the supplies made in respect of any lease or tenancy hereby charged shall be chargeable or
taxable for VAT purposes at the standard or any other applicable rate of tax;

obtain, renew, extend, amend or otherwise deal with such permissions, consents and/ or licences
for the henefit of or otherwise connected with or encillaxy to all or part of the Charged Assels or
its use or development of the Mortgagor's business;

do all such other acts and things as may be considered to be expedient for the protection of the
Charged Asseis or to be incidental or conducive to any of the above matters and powers or any
other act or thing which he could do if he were absolutely entitled to the Charged Assets and
which the Receiver may lawfully do as agent for the Mortgagoer; and

use the name of the Morigagor for all or any of the above purposes with full power to convey,
transfer or assign the whole or any part of the Charged Assets sold in the name of the Mortgagor,

FROVIDED THAT the Receiver shall not be authorised to exercise any of the aforesaid powers insofar as
and so long as the Bank shall in writing exclude the seme within or at the tme of his appointment or
subsequently. :

All or amy of the powers, authorities and discrelions which are conferred by this Legal Charge (either
expressly or impliedly} upon any Recelver may be exercised, after the security hereby created becomes
enforceable, by the Bank in relation to the Charged Assets without first appointing a Receiver thergof or
notwithstanding the appointment of the same,

No purchaser or other person shall be hound or concerned to see or enquire whether the right of the Bank

or any Receiver fo exercise any of their respective powers has ayisen or not or be concerned with nodice to
the confrary. All the protections to purchasers and persons dealing with receivers contained in Sections

- 11 -
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87
871

872

a9

104, 107 and 109(4) of the LPA shall apply to any person purchasing from or dealing with the Bank or any h
Receiver. '

All proceeds arising from the exercise of the powers hereby conferred shall (uniess otherwise agreed
between the Bank and the Receiver and subject to any claims ranking in priotity to the Secured Amounts)
be applied in or towards discharging in the following order of priority:-

the amount of all costs, charges and expenses incurred by the Bank or any Receiver under or in connection
with this Legal Charge and the amount of all remuneration due to any Receiver under or in connection
with this Legal Charge in such order as the Bank shall in its absolute discretion decide; and

the Secured Amounts in such order as the Bank shall in it absohute discretion decide,

and any surplus shall be paid to the Mortgagor or other person or persons entitled to receive i,
FROVIDED THAT any monies received recovered or realised by the Bank or any Receiver under this
Legal Charge may in the discretion of the Bank be eredited to any suspense or impersonal account and -
shall bear intevest at such rate, if any, as may be agreed in writing between the Bank and the Mortgagor
and may be held in such account for so long as the Bank or any Receiver may think fit pending the
application from fime to ime (as the Bank shall be entitled to do as it may think fif) of such monies and
accyued interest thereon if any in or towards the discharge of any of the Secured Amounts,

The Bank and every Rereiver, attorney, delegate, manager, agent or other person appointed by the Bank
hereunder shall be entitled to be indermified out of the Charged Assels or any part thereof in respect of all
linbilities and expenses incurred by it or him in the execution of any of the powers, authorities or
discretions vested in it or him pursuant to this Legal Charge and against all actions, proceedings, costs,
claims and demands in respect of any matier or thing done or omitted in any way relating to the Charged
Assets or any part of them. The Bank and any Receiver may refain snd pay all sums in respect of which it
or he is indemnified out of any monies received under the powers confersed by this Legal Charge.

If and to the extent that this Legai Charge shall rank after any prior charge:-

891  any sale or other disposition by the Bank may be wade subject to or discharged from such prior
charge or upon such terms as to indemmnity as the Bank or any Receiver may think fit and the
Bank or such Receiver may settle and pay accounts of any person in whom such prior charge is
vested; any account so settled and passed shall be deemed to be properly setifed and shall be
binding on the Moripagor;

892 i any person in whom any prior charge is vested shall call in or otherwise seek to enforce his
security or if any petition for an administration order in relation to the Mortgagor shall be
presented by any such person (whether alone or together with any other person) the Bank or any
Receiver may pay off such prior charge and take a transfer of {; and

883  all the powers conferred by a prior charge upon the person entitled to the benefit thereof shall be
exercisable by the Bank or any Recejver.

PURTHER ASSURANCE _ _
The Mortgagor shall forthwith upon demand by the Bank and at the cost of the Mortgagor:

91 execute and do all such deeds assurances and things as the Bank may reasonebly require for

perfecting the security intended to be created by this Legal Charge and/or for facilitating the -

realisation of the Charged Assets and/or the exercise by the Bank or any Receiver of the powers
authorities and discretions conferred on them whether by or under the LPA or this Legal Charge
and in particular shalf execute all transfers conveyances assipnments and assurances and shall -
give all notices orders and directions which the Bank may think expedient and for the purposes
of this sub-clause a certificate in writing signed under the hand of any officer of the Bank to the
effect that any particular assurance or thing required by it is expedient shall (in the absence of
manifest error) be conclusive evidence of the fack; and/or

92 execute a vakid legal mortgage in the Bank's standard form for the time being or in such other
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10

i1

12

121

122

13

3131

form as the Bank may reasonably reguire of any frechold or leasehold pi'cpérl:y presently
belonging to the Mortgagor which is not by this Legal Charge effectively charged by way of legal
morigage and of any freehold or leasehold property hereafter acquired by the Mortgagos; and/or

POWER OF ATTORNEY

The Mortgagor, by way of security, and in order more fully to secure the performance of ifs obligations
under this Legal Charge, hereby irrevocably appoinis the Bank and any Receiver and any persons
nominated in writing under the hand of any officer of the Bank (a "Delegate") jointly and severally as its
attorney for the purposes of:-

101 doing in its name all acts and execuling, signing and (if required) registering in its name ail
documents which the Mortgagor itself could de, exerute, sipn or register in relation to the
Charged Assets;

102 executing, signing, perfecting, doing and (if required) registering every such further assurance,
document, act or thing as is referred to in sub-clause 10.1; and

10.3 exeruting and sighing any documents and doing any acks and things which any such attomey
may deem necessary in exercising any of the powers, authorities and discretions conferred by this
Tegal Charge or by law on the Bank, any Recelver or any Delegate,

The exercise of such power of attorney by the Bank, any Receiver or any Delegate shall be conclusive
evidence of its right to exercise the same.

CURRENMCY

For the purposes of or pending the discharge of any of the Secured Amounts the Back may convert any
monies received recovered or realised by the Bank under this Legal Charge {including the proceeds of any
previous conversion under this Clause) from their existing cumency of denomination into such other
currency of denomination as the Bank may see fit and any such conversion shall be effected at the Bark’s
then prevailing spot selling vate of exchange for such other currency against the existing currency. Each
previous reference in this Clause to & currency extends to funds of that currency and for the avoidance of
doubt funds of one currency may be converted into different funds of the same currency,

CONTINUING AND INDBEPENDENT SECURITY

This Legal Charge shall not be considered as satisfied or discharged by any intermediate payment of part
of the Secured Amounts but shall constitute and be a continuing security to the Bank and shall be in
addition to and shall not operate so as in any way 1o prejudice or aifect and shall not be prejudicad or
affected by any rights or remedies to which the Bank is by law entitled or any other security or guarantees
which the Bank may at any time hold for the Secured Amounts or any right or remedy of the Bank
thereunder and in particular it shall not be necessaxy for the Bank fo resoit to or to seek to enforce any
secuvity or guarantee or lability of any other person firm or company before enforcing the secueity
constituted by this Legal Charge.

This Legal Charge shall be in addition to and shall be independent of every other security which the Bank
may at any tme hold for any of the Secured Amounis and it is hereby declared that no prior security held
by the Bank over the whole or any part of the Charged Assefs {and unless otherwise agreed in wiiting, no

. such security which may hereafter be granted to the Bank) shall merge in the security created by this Legal
" Charge.

THE BANK'S RIGHT OF S8ET-OFF AND NEW ACCOUNTS

It is hereby agreed and declared that in addition to any right of Qét‘éff, combination of accounts, lien or’
other similar right to which the Bank may be entitled the Bank may atany time and from time to ime and

without notice to the Morigagor (and whether or not the security constituted by this Legal Charge shall
have become enforceable):-

- 13 -
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132

14

143

44

4.3

15

16

161

16,2

1311 apply the whole or any part of the monies from Hme to time standing to the credit of the
Collection Account in or towards the discharge of all or any of the Secured Amounts and the
Bank may pay all or any part of such credit balance to the credit of any other nominated account
{including an account opened by the Bank for this purpose);

1312 combine or consolidate any of the accounts between the Mortgagor and the Bank at any office of

* the Bank in any country, including the Collection Account, and/or set off any monies whatsoever

and whether on current account or deposit account and whether in sterling or in any other

currency which the Bank may at any time hold for the account of the Morigagor against any

Habilities of the Mortgagor to the Bank whatsoever and whether in sterling or in any other

currency and whether such Habilities are or may be joint or several actual or contingent and
whether owed as principal or surety,

and for the purposes of this clause the Bank may effect any necessary currency conversions in
accordance with Clause 11 hereof,

If the Bank receives notice of any subsequent Security affecting all or any of the Charged Assets the Bank
may open a new account or accounds for the Mortgagor in s books and #f the Bank does not do so then
unless the Bank gives express written notice to the conirary to the Morigagor as from the time of receipt of
such notice by the Bank all payments made by the Mortgagor fo the Bank shall be treated as having been
credited to a new account of the Mortgagor and not as having been applied i reduction of the Secured
Amounts due owing or incwired from the Mortgagor to the Bank at the time when it received the notice.

REMEDIES, WAIVERS AND CONSENTS

No failure or delay by the Bank in exercising any right or remedy hereunder shall operate as a waiver
thereof or constitute an election to affirm this Legal Charge, nor shall any partial watver of any such right
or remedy preclude its further exercise or the exercise of any other right or remedy.

Any waiver by the Bank of any terms of this Legal Charge or any consent or approval given by the Bank
hereunder shall only be effective if given in writing.

Rights and remedies under this Legal Charge are cumulative and do not exclude any rights or remedies
provided by law or otherwise,

INDULGENCE

The Bank may in its absolute discretion grant time or other indulgence to or make any other arrangement
variation or release with any person or persons not party hereto, including any party to eny Finance
Document or Security Document, (whether or not such person or persons are jointly lable with the
Mortgagor) or where there are two or more persons comprised in the expression "the Mortgagor” to or
with any of such persons, in respect of any of the Secured Amounts or of any Security created pursuant to
any Securily Document without prejudice either to this Legal Charge or to the liabllity of the Mortgagor for
the Secured Amounts,

REGISTERED LAND

If the Property or any part thereof shall consist of ]and.i'egistered at HM Land Registry the Mortgagor
hereby comsents to the Bank applying to the Chief Land Registiar to enter a restriction in the
Proprietorship Register of the relevant fitle [(the "Register”)] in the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate [or by the proprietor of
any registered charge, not being a charge registered before the eniry of this restriction] is to be
registered without a written consent signed by the proprietor for the time being of the Charge dated
DD/MM/YYYY in favour of Alpha Bank London Limited referred to in the charges register.”

The Bank is under an obligation to make further advances to the Mortgagor and an application is made to
the Chief Land Registrar for a note to that effect to be entered in the Register.

- 14 -
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171

172

17.3

18

181

18.2

COSTS AND EXPENSES

The Morigagoer hereby covenants to the Bank and any Receiver to pay and discharge within 3 Business
Days of demand all costs charges losses expenses and other sums from time to time expended puid or
incurred by or on behalf of the Bank or any Receiver in relation to this Legal Charge or any other Finance
Document on a full and unlimdted indemmity basis including, without prejudice to the genexality of the
foregoing, all costs charges and expanses {ncluding withont limitation the fees of professional advisers to
the Bank and any Rereiver) and Taxes thereon incurred in conmection with the stamping negotiation
preparation execuiion registration and perfecting of this Tegal Charge or in conneclion with any
proceedings by or against any third party relating to the Charged Assets or to the securify constituted by
this Legal Charge or any other Security Document or otherwise in the protection realisation or enforcement
or attempled realisation or enforcement of the security constituted by this Legal Charge or any other
Security Document (including without limitation the Bank's own administrative costs and expenses) or in
connection with or contemplation of any proceedings hereunder or under any other Becurity Document or
the recovery or aftempted recovery of the Secured Amounts whether or not such proceedings are
withdrawn or are unsuccessful and all liabilities suffered or incurred by it or him, divectly or indirecdly, in
the execution or purported or atternpted execution of any of the powers authorities or discretions vested in
it or him wnder or pursuant fo this Legal Charge end for all actions claims and demands in respect of any
matier or thing done or omitted te be done in any way relating to the Charged Assels,

The Bank reserves the right, at its own discretion, to instruct valuers of its choosing, to provide a fresh
valuation of the Property in accordance with the terms of the Facility Letter or otherwise at any time.
The cost of each such valuation will fall due o be paid by the Mortgagor. The Bank further reserves the
right fo reguest any such other report or information as it may require from time to time, the cost of
which, if any, is to be paid by the Mortgagor.

All sums of whatsoever nature which are payable by the Mortgagor under this Legal Charge and which
are now or at any Hme hereafier become subject to any Tax shall be <deemed o be exclusive of such Tax
and the Mortpagor in additon to such sums will indemnify the Bank from and against all daims and
fiahitities whaisoever in respect thereof,

AVOIDANCE OF PAYMENTS

Mo assurence security or payment which may be avelded or adjusted under the law, Including any
enactment relating o individual o corporate insolvency and ne release seitlement or discharge given or
made by the Bank on the faith of any such assurance security or payment shall prejudice or affect the right
of the Bank to recover from the Morlgagor, or any other party o any Finance D'ocument, the Secured
Amounis {including sny monies which the Bank may be compelied to yefund under the provisions of the
Insolvenicy Act 19856 and any costs payable by it or otherwise incarsed fn consection therewith) or o
enforce any Securily created by or pursuant to this Legal Charge or any other Security Document to the full
extent of the Secured Amounts.

If the Bank believes that any assurance security or payment received by it from the Mortgagor, or any
other party to any Finance Document in respect of the Secured Amounts may be avoided or adjusted
under any law relating to bankeupiey, insolvency or winding-up then the Bank shadl be at lberty to retain
the security created by or prrsuant to this Tegal Charge or any other Security Docnment including the
docurnents of title (if any} relating o the Charged Asseis for the relevani peried after payment and
discharge in full of all Secured Amounts netwithstanding any release settlement discharge or arrangewment
given or made by the Bank on, or as a consequence of, such payment or fermiination of Hability provided
that, if at any time within the relevant period after such payment or discherge, 2 petition shall be presented
o a compatent cowxt for an order for the winding-up or the making of an adminisiration order in vespect of
the Morigagor or relevant party to any Finance Document or the Mortgagor or relevant parly %o any
Finance Document shall commence to be wound-up or i go into administration, the Bank shall be at
liberty to continue to refain such security {including the docuinents aforesaid) for and during such forther
period as the Bank may determine in which event such security shall be deemed to have continued o have
been held as security for the payment and discharge to the Bank of all Secured Amounts. In this clause
“the refevant period” means one month plus such statutory period within which any assurance, security or
payment given or made pursuant to this Legel Charge may be avoided or invalidated.
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19 SEVERABILITY

¥ at any Hme one or more of the provisions hereof is or becomes i!légai, invalid or unenforeeable in any
respect, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity
or enforceability of such provisions under the law of any other jurisdiction will in any way be affected or
impaired.

0 ASSIGNMENT

01 This Legal Charge shall be binding upon and shall enure to the benefit of the Bank and the Mortgagor and
their respective successors and permitied transforees and assigns.

202 The Mortgagor may not assign or transfer all or any part of its rights and/or obligations under this Legal
Charge.

203  The Bank may, without the consent of the Mortgagos, assign any of iis rights or transfer by novation all or
any patt of its righis or obligations under this Legal Charge to any assignee or transferee of all or a similar
proportion of its rights and/or obligations under the Finance Documents (or any of them).

204 This Lega! Charge shall remain enforceable valid and binding for all purposes notwithstanding any
change in the name of the Bank or its absorption of, or by, or its amalgamation or consolidation with, any
other company or any change in the constitution of the Bank, and also notwithstanding any of such
matters arising in vespect of iis successors or assipns or the company by which the business of the Bank
may, from time to twme, be carvied on and shall be available to such successors assigns or company
carrylog on that business for the lime belng,

3 CERTIFICATES

If the Bank issues any certificate, determination or notification of a rate or any amount payable under this Legal
Charge, it shall (in the absence of manifest error) be conclusive evidence of fhe matter to which it relates,

22 COUNTERPARTS

This Legal Charge may be executed and delivered in any number of counterparts, each of which is an original and
which, fogether, have the same effect as if each parly had signed the same document.

.23 THIRD PARTY RIGHTS
A third party (being any persan other than the Morigagor, the Bank and its permitted successors and assigns, any
Receiver or any Delegate) cannot enforce or enjoy the benefit of any term of this Logal Charge under the Contracts
{Rights of Third Parties) Act 1999,

24 PERPETUITY PERIOD

I épp}icable, the perpetuity period under the rule against perpetuities shall be 125 years from the date of this Legal
Charge.

25 NOTICES

251 All notices, demands or other communications under or in connection with this Legal Charge shall be in
writing and shall be delivered or sent by fivst class post ar fax and shall be deemed to be duly piven or made
when delivered to the relevant address or 5 Business Days after being deposited in the post, postage prepaid in an
envelope addressed to the relevant parky at that address or, if sent by fax, when received in legible form,

252  Any notice, demand or other commumication which becomes effective in accordance with this paragraph
after 5 pm in the place of receipt shall be deemed only to become effective on the following Business Day.

283 Any notices, demands or other commmunications to be made or delivered to the Bank will be effective ordy
when actually received by the Bank and then only if expressly marked for the attention of the department or
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officer identified with its name below {or any substitute deparhﬁent or officer as the Bank may notify for this
purposa}. :

25.4 Notices shall be addressed s follows:
To the Banic

Alpha Bank London Limited
Capital House

83 King William Street
London

EC4N 7BL

Attention: Credit Unit
To the Mortgagor:

The Directors

Lionpride Limited

3rd Floor, Sterling House
Langston Road
Loughton

Essex

310375

or to such other address as either Party may notify the other Party from time to time by no less than 5 Business
Days' notice in accordance with this paragraph,

26. HELEASE

Subject to clause 18, following the unconditional and irrevocable discharge in full of the Secured Amounts the
Bank shall, at the request and cost of the Mortgagor, take whatever action is necessary to release the Charged
Assets from the security constituted by this Legal Charge.

27 LAW AMND JURISDICTION

271 This Legal Charge and any non-contractual obligations arising out of or in connection with it shail be
governed by and construed in accordance with English law,

72 The courts of England bave exclusive jurisdiction to seitle any dispuie arising out of or in connection
with this Legal Charge (including a dispute relating to the existence, validity or termination of this Legal Charge
or any non-contractual obligation arising owt of or in connection with this Legal Charge} {a "Dispute").

The Parlies agree that the courts of England are the most appropriate and convenient courts to settle Disputes and
accordingly no Farty will argue to the conirary.

This paragraph is for the benefit of the Bank only. As a resuli, the Bank shall not be prevented from taking

proceedings relating to a Dispute in any other comxis with jurisdiction, To the extent allowed by law, the Bank
may take concurrent proceedings in any number of jurisdictions, '

TN WITNESS whereof this Legal Charge has been duly executed and delivered (in the case of the Mortgagor, as its
deed) by the parties hereto on the date given above.
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SCHEDULE

REPRESENTATIONS AND WARRANTIES .

1. The Mortgagor is the sole legal and beneficial owner of the Charged Assets.

2 The Charged Assels are free from any Security save as expressly permitted by the terms of the Finance _
Documents.

3 The only Leases to which the Property is subject are those which have been disclosed to the Bank on or

prior to the date of this Legal Charge.

4, There is no breach of any law or regulation which materially adversely affects or might affect the
Charged Assets or the value of the Charged Assets.

B, There are no covenanis, agreements, stipulations, reservations, conditions, interests, rights or other
matters whatsoever which adversely affect the Charged Assets.

6. The Morigagoer has not received or acknowledged notice of any adverse claim by any person in respact
of the Charged Assets or any interest whatsoever in any Charged Assets.

7. Nothing bas arisen or has been created or is subsisting which would be an overriding interest over the
Property.
8., Mo facility necessary for the enjoyment and use of the Charged Assets is enjoyed on terms entitling any

person to terminate or curtail 15 use.

9, All the Charged Asseis of a repaivable nature are in good and substantial repair,
10, The Mortgagor has at all fimes complied with ail applicable Enwironmendal Laws.
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iMoﬂgagor = SR e
EXECUTED asa DEFD

. by Lionpride Limited
acting by:-

Director .- -

Director/

. Bank

STGNED

by Chris Pam artd Ashley Feeuck : S
. for and on behalf of ALPHA BANK LON DON LEMETED

in the presence of:-
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