In accordance with
Sections 859A and M RO 1 | &2 <) , L LI:as;?form
859 of the Companies
Act 2006 .
¢ Particulars of a charge
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' an the Please go to www companieshouse gov uk
last page
< What this form 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use fory

delivered outside of the 21 days it will be rejected unless itis

ourt order extending the time for delivery 05/11/2015
You must enclose a certified copy of the instrument with this COMPANIES HOUSE
scanned and placed on the public record Do not send the orftMa.

I Company details W ’_ |7 For official use
cogenyunoer_[0 [9 [ [1 [0 [ ¢ [o > Hingnwefm

Company name tn full [L;Ltmus Building Limited / bold black capitals

All fields are mandatory unless
’ specified or indicated by *

Thits form must be delivered to the Registrar for registrati
21 days beginning with the day after the date of creation of t
*L4JIGMJF
LD4 #84

Charge creation date

Charge creation date lqﬁ F W E lq Hl? /

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or frustees
entitled to the charge

Name l Secure Trust Bank Plc /

Name

Name

|
|
|
Name I
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[_J 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included In the instrument

Bref description

"l} Apartment 1311, The Litmus Building, 185

u’ntlngdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489893,

For more details please refer to the instrument”

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the hines of, “for
more details please refer to the
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (iIn Scotland) corporeal or iIncorporeal
property not descnibed above? Please tick the appropriate box

(%]} Yes
[ ] No

Floating charge

Is the instrumeni expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Contnue
[CJ No GotoSection?

is the floating charge expressed to cover all the property and undertaking of
the company?

[X] Yes

Negative Pledge

Do any of the terms of the charge protibit or restnet the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

x] Yes
[] No

Trustee statement ©

You may tick the box if the company rnamed in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

[l

@ This statement may be filed after
the reqistration of the charge (use
form MRCG)

Signature

l Please sign the form here

Signature

Signature

X Howavd m“‘“ﬁ LLP X

This form must be signed by a person with an interest in the charge

#23843139v1VOW2
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MRO1

Particulars of a charge

E Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1 a query
on the form The contact information you give will be
visible to searchers of the public record

|C°““’°‘name Oscar Wisniewskil

’ Corpany name

|

|me No.l Londen Bridge

Howard Kennedy LLP

’London

Post town

County/Region

L lelel

Conty United Kingdom

’Dx DX144370 Southwark 4

Telephone +44 (031203 755 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Register

[l You have included a certified copy of the
instrument with this form

[ ] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expedrency, we advise you
to return 1t to the appropriate address below.

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at

#23843130v1VOW2

[] You have ticked any appropriate boxes in WWW-CompameShouse gOV-Uk
Sections 3,5,6,7&8
[] You have given a description in Section 4, if
appropnate
[] You have signed the form
[ ] You have enclosed the correct fee
[] Please do not send the onginat instrument, it must
he a cerfified copy
CHFPO25
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9710580
Charge code: 0971 0580 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2015 and created by LITMUS BUILDING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th November 2015

Given at Companies House, Cardiff on 11th November 2015
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DATED 3o* Octobes 2015

LITMUS BUILDING LIMITED
and

SECURE TRUST BANK PLC

LEGAL CHARGE

We hereby certify this

to be a true copy of the ongina!
Howard Kennedy LLP

1 London Brndge

LONDON

SE1 9BG

o3li/2005
Hotsarel K%%JW

Lg




THIS LEGAL CHARGE dated 3e* O ctsbes 201515 made

BETWEEN:

(1)

(2)

11

LITMUS BUILDING LIMITED incorporated and registered in England and Wales with
company number 09710580 having 1ts registered office at 60 Welbeck Street, London,
W1G 9XB ("the Chargor"), and

SECURE TRUST BANK PLC incorporated and registered in England and Wales with
company number 00541132 of One Arleston Way, Solthull, B90 4LH ("the Bank" which
expression shall include 1ts successors and assignees}

DEFINITIONS AND INTERPRETATION
In this Legal Charge
'the Act' means the Law of Property Act 1925,

'Authority’ means any government department local or public authonty or statutory
undertaking,

'Business Day' means a day on which the relevant London interbank markets are open
for dealings between banks,

'Charged Assets' means the property assets debts rights and undertakings which are
from time to time charged to the Bank by or pursuant to this Charge and includes any
part of or interest therein,

'Debtor’ means Zeus Properties 1 Limited, a company incorporated n the Isle of Man
with registered number 012619V,

'Default Rate' means the default rate specified in any agreement between the Bank and
the Chargor pursuant to which this Legal Charge has been entered into and if none Is
specified means 5% per annum over the chargeable rate as defined in the faciity
agreement between the Bank and the Chargor from time to time,

'Encumbrance’ means any mortgage charge pledge lien assignment hypothecation
security interest deferred purchase title retention leasing sale-and-purchase or sale-and-
leaseback arrangement preferential right trust arrangement or any right conferring a
priority of payment whatsoever over or in any property assets or rights of whatsoever
nature and includes any agreement for any of the same,

'Environmental laws' means the common law and all applicable local governmental or
quasi-governmental laws rules regulations licences orders permits decisions or
requirements concerning discharges of contaminants occupational or public health and
safety of the environment and any order injunction judgment declaration notice or
demand issued pursuant to any of them,

'Event of Default' means any event set out in Clause 5 2 and any event or circumstance
which constitutes an event of default under any other agreement or deed between the
Chargor and/or the Debtor and the Bank,

2




'Insolvency Act' means the Insolvency Act 1986,

'LLP' means any bmited liability partnership which under the laws of any jurisdiction has
separate legal personality from its partners,

'L&T {Covenants) Act’ means the Landlord and Tenant (Covenants) Act 1995,

'Mortgaged Property’ means the freehold and leasehold property of the Chargor
referred to 1n Schedule 1 together with all buildings fixtures (including trade fixtures) and
fixed plant and machinery from time to time therecn and all improvements and
additions thereto and where the context requires shall mean any part or parts of the
Mortgaged Property,

'‘Obligor’ means each of the Chargor, and any Debtor,

'Occupational Leases' means the leases or underleases to which the Morigaged Property
Is for the time being subject,

'Period' means the period commencing on the date of this Legal Charge and ending on
the date upon which the Bank certifies in wniting to the Chargor that all the Secured
Liabilities have been uncondtionally and irrevocably paid and discharged in full,

'Planning Acts' means any statute for the time being in force relating to town and
country planning,

'Prior Charges' means the Encumbrances existing at the date of this Legal Charge detalls
of which are set outn Schedule 2 (if any),

'Receiver' means any receiver or receiver and manager or administrative recewer
appointed by the Bank under or by virtue of this Legal Charge whether alone or jointly
with any other person and includes any substitute for any of them appointed from time
to time,

'Rental Income’ means the gross rents and licence fees and other monies recevable now
or hereafter at any time by the Chargor in respect of or ansing out of the Mortgaged
Property or any agreement for lease or otherwise without limitation derived by the
Chargor from the Mortgaged Property or otherwise paid to or recewved by the Chargor in
respect of the Mortgaged Property but excluding insurance rents or service charges or
the like,

'Secured Liabifities’ means

{a) all indebtedness, lhabiities and obhgations which are now or may at any time
after the date of this Legal Charge be due, owing or incurred th any manner
whatsoever to the Bank, by the Debtor whether actually or contingently, and
whether solely or jointly with any other person and whether as principal or
surety and whether or not the Bank shall have heen an original party to the
relevant transaction and in whatever currency denominated including all
habilities from time to time 1ssued or incurred by the Bank at the request of the
Debtor in connection with foreign exchange transactions, acceptances,

3
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12

(b)

discounting or otherwise or under any guarantees, bonds, indemnities,
documentary or other credits or any instruments whatsoever and including
interest, discount, commisstons and any other lawful charges or expenses which
the Bank may in the course of its business charge in respect of all such
tndebtedness lrabilities and obligations, and

all obligations and labilities of any kind owing now or after the date of this Legal
Charge by the Chargor to the Bank under this Legal Charge

'Subsidiary’ means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

In this Legal Charge, unless the context otherwise requires -

121

122

123

124

125

1286

127

128

129

words denoting the singular number cnly shall include the plural number also
and vice versa,

words denoting the neutral gender only shall also include the masculine gender
and feminine gender and vice versa,

references to Clauses and Schedules are to the clauses and schedules to this
Legal Charge and references to sub-clauses shall urless otherwise specifically
stated be construed as references to the sub-clauses of the Clause in which the
reference appears and references to this Legal Charge include 1ts Schedules,

clause headings are inserted for ease of reference only and are not to affect the
Iinterpretation of this Legal Charge,

except to the extent the context otherwise requires any reference i this
document to “this Legal Charge' and any other document referred to In 1t
includes any document expressed to be supplemental to or collateral with or
which 1s entered into pursuant to or in accordance herewith or therewith and
shall be deemed to include any instruments amending varying supplementing
novating or replacing the terms of any such documents from time to trme,

references to a person are to be construed to include corporations firms
companies partnerships individuals associations states and administrative and
governmental and other entities whether or not a separate legal entity,

references to any person are to be construed to include references to that
person's successors transferees and assigns whether direct or indirect,

references to any statutory provision are to be construed as references to that
statutory provision as amended supplemented re-enacted or replaced from time
to time (whether hefore or after the date of this Legal Charge) and are to include
any orders regulations instruments or other subordinated legislation made
under or deriving validity from that statutory provision,

the words “other' and "otherwise' are not to be construed eiusdem generis with
any foregoing words where a wider construction 1s possible, and

4




13

14

15

16

17

18

1210 the words ‘including' and "in particular’ are to be construed as being by the way
of iflustration or emphasis only and are not to be construed as, nor shall they
take effect as, imiting the generality of any foregoing words

A reference in this Legal Charge to a charge or mortgage of any freehold or leasehold
property includes all buildings and all the Chargor's fixtures and fittings {including trade
fixtures and fithings) and fixed plant and machinery from time to time on such property

If the Bank reasonably considers that the amount paid by an Obligor or any other person
to the Bank in discharge of any of the Secured Liabihties 1s hkely to be avoided or
otherwise set aside on the bankruptcy, iquidation or administration of an Obhgor or any
other person then that amount shall not be considered to have been irrevocably paid for
the purposes of this Legal Charge

Unless expressly provided in this Legal Charge to the contrary, a person who Is not a
party to this Legal Charge has no night under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Charge Notwithstanding any
term of this Legal Charge the consent of a person who 1s not a party to this Legal Charge
1s not required to rescind, terminate or vary this Legal Charge at any time

161 this Clause 16 shall have application for the avoidance of doubt and where the
expression "the Chargor" comprises two or more parties,

162 any representations or statements being made in this Legal Charge in relation to
the Chargor shall be construed as representations or statements made
separately in refation to each of the parties comprised in such expression and as
if the representation or statement was repeated separately in relation to each
such party and any charging provision shall relate to property held by either or
both of the Chargor, and

163 all of the indebtedness, obligations, covenants, representations, warranties or
other obligations given hereunder by the Chargor {"agreed obligations") are
given by each party comprised in the expression "the Chargor" severally and also
jointly with every other of the Chargor and each Chargor agrees and consents to
be bound by the agreed obligations notwithstanding that any other or others of
the Chargor which was or were intended to execute this document (or any of the
same] may not do so or may not effectually be bound thereby and
notwithstanding that any of such agreed obligatrons may be determined by any
such party or may become invahd or unenforceable agamst that party

The terms of any other deeds agreements or side letters between the parties hereto are
incorporated in this Legal Charge to the extent required to ensure that any disposition of
the Charged Assets contained in this Legal Charge 1s a valid disposition in accordance
with Section 2{1) of the Law of Property (Miscellanecus Provisions) Act 1989

This Legal Charge shall take effect as a deed even If a party to It may execute 1t under
hand

O



21

22

23

SECURITY

The Chargor covenants duly and punctually to pay and discharge to the Bank forthwith
on demand any of the Secured Liabilities owing by the Chargor or the Debtor at the time
or times when and in the currencies which they become due for payment whether at
maturity on acceleration on demand or otherwise

The Chargor as continuing secunity for the payment or discharge when due of the
Secured Liabilities and all its other obligations under this Legal Charge hereby charges in
favour of the Bank with full title guarantee

221 by way of first legal mortgage the Mortgaged Property subject to (but in the case
of properties registered at the Land Registry only to the extent that such are
registered or protected on the Register or are overriding interests) and with the
benefit of any existing leases rights right of tracing and unpaid vendor's hiens and
similar and associated rights,

222 by way of first fixed charge all Rental Income present or future and whether
payable now or in the future, any other interest in the Mortgaged Property all of
the goodwill of the Chargor’s business carried out at the Mortgaged Property the
proceeds of any insurance affecting the Mortgaged Property all fixtures and
fittings not forming part of the Mortgaged Property all plan and machinery at
the Mortgaged Property including any associated warranties and maintenance
contracts all furniture furnishings equipment tools and other goods kept at the
Mortgaged Property that are not regularly disposed of in the ordinary course of
business and the proceeds of any sale lease or other disposition of the
Mortgaged Property and all nghts and claims of the Chargor agamnst all lessees
sub-lessees licensees or occuplers of the Mortgaged Property and all guarantors
and sureties for the obligations of any such person or other third parties in
relation to the Mortgaged Property now or in the future existing and capable of
being satisfied by the payment of money provided that nothing in this sub-clause
shall constitute the Bank as a mortgagee in possession,

223 where the Chargor also owns or is entitled to a share in any company by virtue
of the Chargor's interest in the Property, by way of fixed charge all of the
Chargor's rights title and interests in and any benefits arising out of each such
share, and

224 f the Chargor 1s a company or a LLP, by way of first floating charge the
undertaking and all other property assets and rights of such person not
effectively charged above both present and future and the Bank shall have the
power to appomnt any one or more persons the Bank thinks fit to be an
admimistrator, and paragraph 14 of schedule B1 of the Insolvency Act shall apply
to this floating charge

The security created by this Legal Charge shall rank subject only to the Prior Charges (if
any) The Charge created by Clause 2 2 4 shall (unless otherwise expressly agreed in
writing by the Bank) be a first floating charge unless 1t 1s converted into a fixed charge
pursuant to this Legal Charge or by operation of law




24

25

26

27

The Bank may at any time by notice to the Chargor convert the floating charge created
by Clause 2 2 4 into a fixed charge as regards any Charged Assets specified in such notice
and the Chargor will forthwith execute n respect of the specified Charged Assets a
mortgage charge pledge or assignment {as the case may be) of such Charged Assets in
favour of the Bank and in such form as the Bank requires

The floating charge created by Clause 2 2 4 shall automatically (provided that such
floating charge shall not automatically be converted into a fixed charge solely by reason
of (a) the obtaining of a moratorium under section 1A of the Insolvency Act, or {b)
anything done with a view to obtaining such a moratorium) and without notice be
converted into a fixed charge n respect of any Charged Assets subject to it

251 becorming subject to an Encumbrance, or

252 if and when any person levies or notifies the Chargor that it intends to levy
a distress execution sequestration or other process against those Charged
Assets, or

253 if and when the Chargor shall cease to carry on busiess or to be a going

concern, or
254 if an Event of Default shall take place, or

255 if any of the Secured Liabilities become due and outstanding prior to their
stated maturity, or

256 if the Chargor shall be in breach of any provision of this Legal Charge or of
any agreement contamning any terms and conditions of or apphicable to the
monies obligations and habihities secured by this Legal Charge

and such conversion shall be deemed to occur the instant before such
event occurs

In the case of any part of the Charged Assets consisting of land which 1s at the date of
this Debenture registered at the Land Registry, or which becomes so registered after the
date this Debenture, the Chargor hereby consents to a restriction being entered in the
Proprietorship Register of the relevant title or titles 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 entry of
this restriction, 1s to be registered without a written consent signed by the proprietor for
the time being of the charge dated (date) in favour of Secure Trust Bank PLC referred to
in the charges register "

In the case of any part of the Mortgaged Property consisting of land which 1s not
registered under the Land Registration Acts 1925 — 2002 the Chargor hereby covenants
with the Bank that

271 no person shall during the continuance of this security be registered under the
said Acts as proprietor of such property without the prior consent in writing of
the Bank, and
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29

210

31

272 upon any such registration the Chargor shall procure the simultaneous
registration of this Legal Charge in the Charges Register and the restriction set
out in Clause 2 6 1n the Proprietorship Register of the relevant title which relates
to all of or any such part of the Mortgaged Property and the Chargor shall
forthwith deliver to the Bank an official copy of the register showing the entries
that exist on the register on completion of such registration together with the
Title Information Document confirming completion of the registration

Upon the Bank being satisfied that the Secured Liabilities have been unconditionally and
irrevocably paid and discharged n full and following a written request from the Chargor
the Bank shall, at the cost of the Chargor, release and where appropriate reassign the
security created by this Legal Charge

The Bank's certificate of the amount of the Secured Liabiities outstanding at any time
shall in the absence of manifest error be conclusive for all purposes as against the
Chargor

The Chargor unconditionally and irrevocably agrees that repayment of all or any part of
the moneys forming part of the Charged Assets 1s and will be subject to and condihional
upon the payment and discharge in full the Secured Liabilities to the satisfaction of the
Bank and accordingly unless and until such time as the Secured Liabilities have been so
repaid and discharged in full netither the Chargor nor any person claiming under through
or on the Chargor's behalf may request demand or require the payment or repayment of
and the Bank will be under no obligation to pay or repay all or any part of the monies
forming part of the Charged Assets to the Chargor or any such other person or to release
all or any part of the Charged Assets from the terms of this Legal Charge

UNDERTAKINGS IN RESPECT OF THE MORTGAGED PROPERTY
Negative Undertakings The Chargor shall not during the Period

311 withoutthe prior consent in writing of the Bank change or permit or suffer to be
changed the present use of the Mortgaged Property,

312 do permit or suffer to be done in or upon the Mortgaged Property any waste
spoil or destruction and not make permit or suffer to be made any alteration or
addition to the Mortgaged Property without the prior consent in writing of the
Bank and, in the event of the Bank giving consent to commence and proceed
with the works, the Chargor shall without delay carry out those works to the
Bank's satisfaction in accordance with the provisions and conditions of the
consent,

313 sever unfix or remove any of the fixtures or plant or machinery on the
Mortgaged Property except for the purposes of effecting any necessary repairs,
or of replacing the same with new and improved models,

314 create any Encumbrance upon the Mortgaged Property or any part of it nor
convey assign or transfer the whole or declare a trust in respect of or any part of
the Mortgaged Property without the prior written consent of the Bank,




32

315

316

317

3138

3185

without the prior written consent of the Bank elect to waive exemption under
Schedule 10 to the Value Added Tax Act 1994 in respect of any supply made in
relation to the Mortgaged Property or any part of it or any other building,
parade, precinct or complex or any other contiguous agricultural land (including
the buildings on such land) in which the Chargor has a nght or licence to occupy
within the meaning of Schedule 10 to the Value Added Tax Act 1994 which could
gve rise to a deemed election in relation to the Mortgaged Property,

sell, transfer or otherwise dispose of {or agree to so deal with) its undertaking or
the Charged Assets or any part of them except, in the case of any asset subject
to a floating charge, n the ordinary and proper course of its business,

grant or accept surrender of any lease agreements leases underleases tenancy
agreements or licences in relation to the Mortgaged Property without the prior
written consent of the Bank which shall not be unreasonably withheld,

permit or suffer to be done anything which may in any way depreciate
jeopardize or otherwise prejudice the value of the security created under this
Legal Charge, nor

part with or share possession or occupation of the Mortgaged Property without
the prior written consent of the Bank,

Positive Undertakings The Chargor covenants with the Bank during the Period

321

322

323

324

325

to observe and perform all restrictive and other covenants and stipulations [if
any) for the time being affecting the Mortgaged Property or any part of it,

to pay and discharge all existing and future rates taxes charges assessments
impositions and outgoings whatsoever (whether Parllamentary municipal
parochial or otherwise) which now are or at any time after the date of this Legal
Charge may be payable charged or assessed on or in respect of the Mortgaged
Property or any part of it or the owner or occupter of 1t,

to keep the Mortgaged Property in good and substantial repair and condition
and, when necessary, rebuilt and renewed and to permit the Bank and any
person authorised by 1t to enter the Mortgaged Property at any time to view I1ts
state and condition and to test any work being carried out In the event that the
Chargor fails to keep the Mortgaged Property in good and substantial repair and
condition as aforesaid, the Bank or any person authorised by it may enter the
Mortgaged Property for the purpose of carrying out any works, repairs or
rebuilding (at the expense of the Chargor) and shall not in doing so be treated as
a mortgagee N possession,

to give notice to the Bank immediately of any loss damage or destruction to or of
the Mortgaged Property or any part thereof,

to observe and perform the obligations contained n any agreement In
contemplation of which a fixed charge over the Mortgaged Property has been
created,
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326

327

328

329

3210

3211

to manage the Mortgaged Property with ali due diligence in accordance with the
principles of good estate management and in such manner as will not diminish
the value thereof otherwise than as agreed by the Bank,

to observe and perform the covenants and obligations on the part of the Chargor
contained in any Prior Charges,

to conduct and maintain its business operations n connection with the
Mortgaged Property so as to comply in all matenal respects with all applicable
Environmental Laws and notify the Bank promptly and in full detail on receipt of
any claim notice or communication, or If it becomes aware of any violation or
potential violation by it of any Environmental Laws setting out the action which
1s to be taken with respect to that matter,

to maintain continuous environmental survelllance of the Mortgaged Property
and business operations in connection therewith and monitor all its procedures
to prevent contravention of Environmental Laws,

forthwith to notify the Bank, in writing, upon becoming aware of the accurrence
of an Event of Default or other event which with the gming of notice and/or
lapse of time and/or upon the Bank making a relevant determination would
constitute an Event of Default or upon the happening of any other event which
with the giving of time fulfilment of a condition or giving of notice would
constitute a breach of the covenants and warranties on the part of the Chargor
contained in this Legal Charge, and

upon the written request of the Bank to execute in favour of the Bank fixed
charges of such part of the Charged Assets presently comprised in equitable or
floating charges hereunder (to the extent that such property can then be
comprised in a fixed charge) such charge or charges to be in such form as the
Bank shall require and In particular to contain all the powers and provisions of
this Legal Charge as shall be applicable

Insurance The Chargor shall during the Period

331

332

effect and mamtain adequate insurances in relation to the Charged Assets with
reputable underwniters or insurers and in the case of the Mortgaged Property in
the joint names of the Chargor and the Bank, and with the Bank irrevocably
nominated as first loss payee (unless otherwise agreed in writing by the Bank)
agamnst such risks and in such office and for such amount as the Bank may direct,

pending or in default of any direction under Clause 3 3 1, take out insurance to
cover loss or damage by fire, explosion, storm, tempest, aircraft and articles
dropped from aircraft, flood, hghtning, impact, cvil commotion, malicious
damage, overflowing of pipes and agasnst three years loss of rent The Chargor
shall place such insurance with nsurers or underwnters of repute to the full
reinstatement value of all items covered for the time being {with adequate
provision being made n that insurance for the cost of clearing the site and
architects, engineers, surveyors and other professional fees incidental to 1t},

10




333

334

335

336

337

without hmiting the generality of the preceding sub-clauses (and unless
otherwise previously agreed in writing by the Bank) cause the policies of
insurances mamntained by 1t to include clauses reasonably satisfactory to the
Bank to ensure that no breach of any of the terms of any such policy of
insurance nor failure to give notice of any event giving rise to any claim will
invalidate such policy of insurance or any provision thereof as regards the Bank
and to ensure that the relevant insurer shall advise the Bank

(a) of any cancellation alteration termination or expiry of any such
policy at least 30 days before such cancellation alteration
terrmination or expiry 1s due to take effect,

{b) of any delay or default in the payment of any premium or failure
to renew the insurance at least 30 days before the renewal date,
and

(c) of any act or omission or the occurrence of any event of which the

msurer has knowledge and which might invalidate or render
unenforceable (in whole orin part) the insurance

punctuaily pay all premiums necessary for effecting and keeping up such
insurance and not do or suffer or cause to be done or suffered anything whereby
any insurance policy now or at any time effected in respect of the Charged
Assets may become hable to be vitiated or cancelled and in particular shall not
use or allow the Charged Assets to be used otherwise than in accordance with
the terms of any policy of insurance for the time being relating thereto without
first giving written notice to the Bank and obtaining the consent of the insurers
concerned and complying with such requirements as to the payment of extra
premiums or otherwise as the insurers may impose,

produce to the Bank (if and whenever required by the Bank so to do) the policy
or policies of such insurance and the receipts for every such payment save that
the Bank will accept performance of the obligation to insure imposed by any
lease or underlease under which the Mortgaged Property 1s held as performance
or part performance of the like obligation imposed by the above sub-clauses If
the Chargor is unable to produce any policy or receipt because it 1s in the
possession of the lessor, it shall be sufficient compliance with this Clause if the
Chargor adduces to the Bank evidence satisfactory to the Bank of the
subsistence of the policy and of its terms and conditions,

subject to the terms of any Prior Charges and the provisions of any lease of the
Mortgaged Property deposit all policies and other contracts of insurance and
subsequent endorsements relating to the Mortgaged Property with the Bank,
and

hold on trust for the Bank all moneys becoming payable under any insurance on
the Mortgaged Property whether pursuant to the covenant contained herein or
otherwise subject to the provisions of any Prior Charges or any lease of the
Mortgaged Property to be applied in making good the loss or damage in respect
of which the same become payable or (if the Bank mn 1ts absolute discretion so
elects) in or towards discharge of the Secured Liabihties

11
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Planning The Chargor shall during the Period

341

342

343

344

345

346

not without the prior consent in writing of the Bank, make any application for
planning permission or enter into any agreement under the Planning Acts in
respect of the Mortgaged Property or any part of it In the event of planning
permission being obtained by the Chargor, the Chargor will produce that
permission to the Bank within seven days of receipt of it,

not implement any planning permission received by it until 1t has been
acknowledged by the Bank to be acceptable to the Bank,

observe, perform, comply with and cause observance, performance and
compliance with the provisions of all statutes in force including the requirements
of any competent Authonty relating to the Mortgaged Property or anything
done on 1t by the Chargor, in particular, (but without prejudice to the generality
of the foregoing} the provisions and requirements of the Planming Acts,

give full particulars to the Bank within seven days of receipt of it by the Chargor
(or sooner, if necessary having regard to the contents of the same) of any notice,
order, direction, proposal for a notice or order or other matter relating to or
likely to affect the Mortgaged Property or any part thereof made given or 1ssued
to the Chargor by any Planning Authornity or other public body or authority {the
"Notice") If required by the Bank, the Chargor shall produce the Notice to the
Bank and, without delay take all reasonable and necessary steps to comply with
the same The Chargor will join with the Bank, (if required by the Bank so to do)
(at the cost of the Chargor) in making any representations or appeals as the Bank
may deem fit in respect of the Notice,

without prejudice to the generality of clause 344 give to the Bank such
informatton as the Bank shall reasonably require as to all matters relating to the
Mortgaged Property, and

not without the prior consent in writing of the Bank, enter into any negotiations
concernmng matters contained in the Notice with an Authority wrth regard to or
to consent to the acquisition of the Mortgaged Property or any part of it If so
requested by the Bank, the Chargor shall permit the Bank or 1ts servants or
agents to canduct such negotiations or to give any such consent on the Chargor's
behalf

Leasing The Chargor shall throughout the Period

351

with respect to any lease or underlease under which the Mortgaged
Property 1s held

(a) pay the rent reserved by and observe and perform the lessee's
covenants and conditions contained in that lease,

(b) enforce against the lessor the covenants and conditions given by
the lessor in the lease,

12
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c)

(d)

{e)

(f)

(8)

not vary the terms of such lease without the prior consent in
writing of the Bank,

not agree the amount of any reviewed rent without the pnior
consent in wnting of the Bank In the event that such rent is
determined by a third party, the Chargor shal! procure that any
representations made by the Bank are put to the third party to the
satisfaction of the Bank,

not without the prior consent in wniting of the Bank, agree the
terms of any renewed lease or the amount of any intenm rent
payable under section 24(A) of the Landlord and Tenant Act 1954
In the event that the terims of the renewed lease or rent are
determined by the Court, the Chargor shall make such
representations to the Court as the Bank may require
Immediately after any such renewed lease Is granted to the
Chargor, the Chargor shall execute a legal charge over such lease
in identical form {mutatis mutandis) to that contained in this Legal
Charge,

immedtately notify the Bank of any matter or event under or by
reason of which any lease has or may become subject to
determination or forfeiture or any other matenal fact or
circumstance arising 1in relation to the Mortgaged Property or any
lease or Occupational Lease,

if so required by the Bank, join in with the Bank in bringing and/or
defending any proceedings against or brought by the lessor under
such lease for forfeiture, determination or otherwise

with respect to the Occupational Leases

(a)

(b)

(c)

{d)

observe and perform the covenants and condittons on the part of
the lessor contained n those leases,

enforce agamnst the lessees the covenants and conditions to be
observed by the lessees,

not to vary the terms of such leases without the prior consent in
writing of the Bank,

not agree the amount of any reviewed rent without the prior
consent in writing of the Bank [In the event of such rent being
determined by a third party the Chargor will procure that any
representations made by the Bank are put to the third party to the
satisfaction of the Bank,

13




(e)

(f)

(e)

(h)

()

i

(k)

()

{m)

not without the prior consent in wnting of the Bank agree the
terms of any renewed lease or the amount of any interim rent
payable under section 24{A) of the Landlord and Tenant Act 1954
In the event that the terms of such renewed lease are determined
by the Courts, the Chargor shall procure that any representations
made by the Bank are put before the Court to the satisfaction of
the Bank,

immediately notify the Bank of any matter or event by reason of
which the Occupational Leases have and may become subject to
determination or forfeiture and join in the Bank (if so required by
it} in bringing proceedings agamnst the relevant lessee under the
Occupational Leases for forfeiture determination or otherwise
and/or defending any proceedings brought by such lessee or any
other material fact or crcumstance ansing in relation to the
Occupational Leases,

not without the prior consent in writing of the Bank grant any
consent under the Occupational Leases,

not take ar omit to take any action the taking or omission of which
might result in the iImpairment of any of the rights created by the
Occupational Leases or this secunity,

not agree any assignment of the Occupational Leases or grant any
further denvative interest whether by way of lease or licence
without the prior written consent of the Bank,

nof agree or purport to agree any transfer or charge of the right to
current or future Rental Income,

not by any action or omission waive release or modify any
guarantee of the obligations of any lessee without the prior
written consent of the Bank,

not cause or permit any of its claims for Rental income to be
compromised compounded discharged postponed released or
subordinated (except in favour of the Bank under this Legal
Charge) or any of 1ts rights in connection therewith to be waved
or anything to be done or omitted to be done which might delay
or prejudice the full recovery thereof, and

without prejudice to any other provision in this Legal Charge if and
whenever required 1n writing by the Bank, at its own cost
forthwith execute in such form as the Bank may require

(1} a fixed charge of the benefit of the Occupational Leases {or
such of them as the Bank may specify),

(u) an assignment of the Chargor's entitlement to the Rental
Income,
14
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38

39

310

{m) from time to time and at all times after this Legal Charge shall
become enforceable execute all further assurances, deeds and
things and perform all such acts and give all such notices,
orders and directions as the Bank may require for facilitating
the realisation of its assets and the exercise by the Bank or any
Receiver of all the powers, authorities and discretions
conferred under this Legal Charge or any other security
documents in being for the time being n respect of the
Secured Liabilities on the Bank or such Receiver,

(v} without prejudice to the foregoing or to any other security the
Bank may have now or in the future in respect of the Rental
Income at the request of the Bank given on or foellowing an
Event of Default require the lessees under the Occupational
Leases (or such of them as the Bank shall direct) and/or the
managing agents of the Mortgaged Property to forthwith remit
all Rental Income to the Bank which shall apply the same In
reduction of the Secured Liabilities

Development Where at the date of this Legal Charge or at any time during the Period
the Mortgaged Property or any part of it 1s intended to be developed or 1s in the course
of development, the Chargor shall proceed diligently and to the satisfaction of the Bank
and any competent authority with such development in all respects in conformity with
the planning and bye-law consents therefor to produce all plans and specifications in
relation to such development to the Bank for approval and not to amend such plans and
specifications without the Bank's prior approval

Right of entry The Chargor shall permit representatives of the Bank with or without
workmen or others to enter the Mortgaged Property at all reasonable ttimes to view the
state of repair and condition of the Mortgaged Property

Information The Chargor shall on request produce to or provide for the Bank such
documents or information relating to the Mortgaged Property or its development as the
Bank may require

Statutes The Chargor shall comply (in all material respects) with all obligations imposed
under any present or future statute regulation order or instrument or under any bye-
laws regulations or requirements of any competent authority or approvals licences or
consents relative to the Mortgaged Property or its use or enjoyment

L&T (Covenants) Act With reference to the Mortgaged Property the Chargor covenants
and agrees as follows

3101 not to consent to the assignment of any New Tenancy (as defined in the L&T
(Covenants) Act) unless the existing tenant under such New Tenancy duly
executes in favour of the Chargor an authorised guarantee agreement in a form
and substance which 1s satisfactory to the Bank (acting reasonably),
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41

3102 not to effect any relevant vanation to any New Tenancy which would restrict the
liability of a former tenant or his guarantor pursuant to Section 18 of the L&T
(Covenants) Act unless the Bank has expressly consented in wrniting to such
restriction in hiability and to the relevant variation such consent not to be
unreasonably withheld or defayed,

3103 as soon as reasonably practicable to serve upon any former tenant or guarantor
any notice which 1s required pursuant to Section 17 of the L&T {Covenants) Act
in order to recover any rent, service charge or hquidated sum from the former
tenant or guarantor (such notice to be in a form and to be served within the
period prescribed by Section 17 of the L&T {Covenants) Act),

3104 as soon as reasonably practicable to provide the Bank with a copy of any notice
served under Clause 3103 any request for an overriding lease and any
completed overniding lease and such other information as the Bank may from
time to time 1n good farth request in relation to any matter arising under the L&T
(Covenants) Act

For the purposes of Clauses 3101 to 3104 {inclusive] the expressions "authorised
guarantee agreement”, "former tenant", "guarantor"”, "overnding lease" and "relevant
variation" shall have the meanings respectively ascribed to them by Section 17 of the

L&T {(Covenants) Act

Each of the provisions in this Clause 3 as with all other provisions in this Legal Charge are
cumulative with all other covenants and obligations of the Chargor to the Bank {whether
hereunder or under any other deed or document) notwithstanding any repetition or
simlarity to any such other covenants and obligations

REPRESENTATIONS AND WARRANTIES

If the Chargor s a company or a LLP then the Chargor hereby represents and warrants to
and for the benefit of the Bank that

411 atthe date hereof there 1s no provision under any existing mortgage debenture
contract licence agreement or other instrument binding on the Chargor which
will be contravened by the Chargor entering into this Legal Charge or by the
Chargor's performance or observance of any of its obligations hereunder,

412 none of the Chargor nor any of its subsidiaries 1s in default under any agreement
to which 1t 1s a party or by which it may be bound,

413 neither the Chargor nor any of its subsidiaries 1s engaged in any litigation or
arbitration, adminmistrative or crniminal proceedings, whether as plaintff,
defendant or otherwise, and which, where the Chargor, or any subsidiary, as the
case may be, 1s a defendant are not malicious and totally without foundation,
and no litigation or arbitration, administrative or criminal proceedings by or
against the Chargor or any subsidiary, as the case may be, 1s pending, threatened
or expected and so far as the Chargor 1s aware there 1s no fact or circumstance
likely to give nise to any such litigation or arbitration, administrative or criminal
proceedings {past or present) of the Chargor or any subsidiary, as the case may
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43

414

415

416

be, in respect of any act or default for which any such person might be
vicanously hable,

the Chargor has the necessary corporate power and authonty and legal nght to
borrow the meneys or incur the liabilities hereby secured and to secure the
same on the terms and conditions set out in this Legal Charge and to observe
and perform its obligations under this Legal Charge and that the acceptance of
the sa:d moneys or the habilities on the terms and conditions set out in this Legal
Charge by the execution and delivery of this Legal Charge has been validly
authorised by the appropriate corporate action of the Chargor and constitutes a
valid and binding obligation on the Chargor enforceable in accordance with its
terms,

the execution of this Legal Charge I1s in the best commercial interests of the
Chargor and does not constrtute a transaction at a under-value for the purposes
of Section 238 of the Insolvency Act or a preference for the purposes of Section
239 of the Insolvency Act nor fall to be challenged under Section 245 of the
insolvency Act or other like legislation in 1ts relevant junisdiction, and

neither the execution of this Legal Charge nor the creation of the securnity
hereunder or pursuant hereto does or wiil contravene any of the provisions of its
constitutional documents

If the Chargor 1s an individual then the Chargor hereby represents and warrants to and
for the benefit of the Bank that

421

422

at the date hereof there 1s no provision under any existing mortgage charge
contract ficence agreement or other instrument binding on the Chargor which
will be contravened by the Chargor entering into this Legal Charge or by the
Chargor's performance or observance of any of his obligations hereunder, and

the execution of this Legal Charge does not constitute a transaction at an
undervalue for the purposes of Section 339 of the Insolvency Act or a preference
for the purposes of Section 340 of the Insolvency Act nor fall to be challenged
under any other like legislation

The Chargor (whether an individual or company or LLP) further represents and warrants
to and for the benefit of the Bank

431

432

the Chargor has good and marketable title to the Mortgaged Property and has
power to charge the same with full title guarantee,

the Chargor 1s or on completion of this Legal Charge will be the sole legal and
beneficial owner of the Mortgaged Property free from any Encumbrances (other
than the Prior Charges) and the Bank has been supplied with accurate and
complete copies of all deeds and documents {including all existing Occupational
Leases) which matenally affect the title to the Mortgaged Property,

17
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512

52

433 the Chargor has complied at all times in all respects with all Environmental laws
in relation to or affecting the Charged Assets and there has not been any past or
present events, condition, circumstance, activity, practice, incident, action or
other phenomenon at or about the Charged Assets which could give rise under
any Environmental laws to any cniminal or civil hability or a statutory liability or
which could require the carrying out of any remedial work In respect of any
environmental contamination or waste,

434 there 1s no matenal breach non-performance or non- observance of the
covenants conditions obligations statutory requirements planning consents bye-
laws orders and regulations affecting the Mortgaged Property and no notice of
any breach of any of the foregoing has been given and the Chargor 15 not In
default under any law, statute, regulation, indenture, mortgage, trust deed,
lease, faciily agreement or other instrument, arrangement, obligation, duty or
agreement,

435 there are no Encumbrances affecting the Chargor's assets other than the Prior
Charges,

436 no htigation or arbitration or administrative or criminal proceedings before or at
any court or governmental authority are presently pending or to the best of the
knowledge or behef of the Chargor threatened against the Chargor or any assets
of the Chargor,

437 there 15 no matenal fact or circumstance relating to the Chargor the Charged
Assets or to this transaction generally which has not been disclosed in writing to
the Bank and which f disclosed might reasonably be expected to affect the
Bank's willingness to enter into this Legal Charge, and

438 each of the representations and warranties set out in this Clause 11 will be
correct and complied with in all material respects at all times during the Period
as If repeated then by reference to the then existing circumstances

ENFORCEMENT

The security constituted under this Legal Charge shall become immediately enfarceable
on the occurrence of an Event of Defauit or if the Chargor so requests Once such
secunty has become enforceable, the Bank may 1n its absolute discretion enforce all or
part of it in any manner It sees fit

The power of sale and other powers conferred on a mortgagee by the Act as vaned or
amended by this Legal Charge shall arise on the execution of this Legal Charge and shall
become exercisable by the Bank at any time n relation to any part of the Mortgaged
Property when this security 1s enforceable The Bank may exercise whether or not it
shall have appointed a Recewver all the powers conferred on mortgagees by the Act as
hereby varied or extended and all the powers and discretions hereby conferred either
expressly or by reference to a Recewver appointed hereunder Any demand for payment
shall be vald and effective for the purposes of this Clause 5 notwithstanding that the
demand may contam an inaccurate or incomplete statement of the Secured Liabilities

Each of the following events shall constitute an Event of Default namely -
18
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522

523

524

525

526

527

if any Obligor fails to pay any sums payable by it from time to time to the Bank on the
due date thereof or fails to comply with any term condition covenant or other provision
of this Legal Charge or of any facility from the Bank or any related security document or
to perform any of its obligations or habilities to the Bank or if any representation or
warranty from time to time made to the Bank by the Chargor 1s or becomes incorrect or
misleading when made or deemed to be made or repeated in a matenal respect,

if any indebtedness whatsoever of any Obligor or (if an Obligor 1s a company or an LLP)
any of its subsidiaries becomes due or capable of being declared due before its specified
maturity date by reason of breach or default on the part of any Obligor or (if an Obligor 1s
a company or a LLP} any of its subsidiaries under the terms of any agreement or
instrument creating or evidencing the same or 1s otherwise not paid when due {or within
any applicable period of grace) or any guarantee or indemnity given by any Obligor or {if
an Obligor 1s a company or an LLP) any of its subsidiaries is not honoured when due and
called upon,

if an encumbrancer takes possession of or a trustee recewer or similar officer s
appointed in respect of all or any part of the business or assets of any Gbligor or {if an
Obligor 1s a company or a LLP) any of its subsidiaries or a distress execution attachment
or other legal process 1s levied or enforced upon or sued out against all or any substantal
part of such assets and 1s not discharged within 14 days,

if any Obligor or (if an Obligor 1s @ company or a LLP} any of its subsidiaries 1s deemed
unable to pay its debts within the meaning of Section 123 of the insolvency Act 1986 or
commences negotiations with any one or more of its creditors with a view to the general
readjustment or rescheduling of its indebtedness or makes a general assignment for the
benefit of or a composition with its creditors,

if any Obligor (being a company or an LLP) or any of its subsidianies takes any corporate
action or, (whether by such Obligor or the holder of a qualifying floating charge as
defined n paragraph 14 of schedule B1 of the Insolvency Act or any other party) other
steps are taken or legal proceedings are started for its winding-up dissoiution or
reorganisation (otherwise than for the purposes of an amalgamation or reconstruction
whilst solvent on terms previously approved n wnting by the Bank) or for the
appointment of a recever administrator administrative receiver trustee or similar officer
of it or of all or a matenial part of its revenues and assets,

if any Obligor or {if an Obligor 1s a company or a LLP) any of its subsidianies suspends or
threatens to suspend a substantial part of its business operations (otherwise than for the
purposes of a reconstruction or amalgamation on terms previously approved in writing
by the Bank) or any governmental authority permits or procures or threatens to permit
or procure any reorgamisation transfer or expropriation (whether with or without
compensation) of a substantial part of the business or assets of any Obhgor or any of its
subsidiaries,

if any guarantee indemnity or other secunity for any of the Secured Liabilities fails or
ceases In any respect to have full force and effect or to be continuing or 1s terminated or
disputed or in the opinion of the Bank 1s in jeopardy invalid or unenforceable or if this
Lega! Charge or the secunity created by it 1s disputed or in the opinion of the Bank 1s in
Jeopardy,
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528 if at any time it 1s or hecomes unlawful for any Qbligor to perform or comply with any or
all of its obligations under this Legal Charge or any other agreement between any Obligor
and the Bank or any of such obligations of any Obligor are not or cease to be legal vahd
binding and enforceable,

529 ({where an Obligor 1s a company or a LLP) control (as defined in Section 435 of the
Insolvency Act) or the power to take control of any such Obligor or any of its subsidiaries
1s acquired by any person or company or group of assocrates (as defined in such section)
not having control of such Obligor or any of its subsidiaries at the date of this Legal
Charge {unless with the prior consent in writing of the Bank), or

52 10 if in the opinion of the Bank a matenal adverse change occurs in the financial condition
results of operations or business of any Obligor or (if an Obligor 1s a company or a LLP)
any of 1ts subsidiaries

53 Section 63 of the Act (restricting the night of consolidation) and section 103 of the same
Act (restricting the power of sale) shall not apply to this Legal Charge The statutory
powers of leasing conferred an the Bank shall be extended so as to authorise the Bank to
lease make agreements for leases accept surrenders of leases and grant options as the
Bank thinks fit and whether or not the Bank shall then be it possession of the Mortgaged
Property proposed to be leased and without the need to comply with any of the
provisions of sections 99 and 100 of the Act and so as to authorise the Bank (inter aha) to
make a lease or agreement for lease at a premium and for any length of term generally
without any restriction on the kinds of leases and agreements for lease that the Bank
may make and so that for the purposes of section 99(2} of the Act the expression
"mortgagor” shall include an encumbrancer deriving title under the Chargor

54 Neither the Bank nor its agents managers officers employees delegates and advisers will
be hable for any claim demand lability loss damage cost or expense incurred or arising in
connection with the exercise or purported exercise of any rights powers and discretions
under this Legal Charge in the absence of gross neglgence or wilful misconduct

55 All moneys received by the Bank pursuant to this Legal Charge shall after payment of any
claims having prionty to the security created hereunder be paid or apphed in the
following order of prionty (but without prejudice to the right of the Bank to recover any
shortfall from the Chargor) and any withdrawals by the Chargor permitted by the Bank
will not waive this pniority order

551 n satisfaction of all costs charges and expenses incurred or payments made by
the Bank or any Recewver in connection with this Legal Charge,

552 n or towards satisfaction of or provision for the Secured Liabilities (and in such
order as the Bank may decide}, and

553  asto the surplus (iIf any) to the person or persons entitled to such moneys
56 No purchaser from the Bank or any Receiver or other person will be entitled or required

to enquire or be affected by notice as to whether demand under this Legal Charge has or
has not been made or whether any power exercised under this Legal Charge has become

exercisable or whether any of the Secured Liabilities are outstanding m
20
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510

Neither the Bank nor any Recewver will by reason of the taking of possession of the whole
or any part of the Charged Assets by any of them be liable to account as mortgagee in
possession or for anything except actual receipts or be hable for any loss upon realisation
or for any default or omussion for which a mortgagee in possession might be hable

At any time after the security constituted in this Legal Charge has become enforceable
the Bank may redeem any prior security interest against the Charged Assets or procure
the transfer of the Charged Assets to itseif and may settle or pass the accounts of any
holder of such security interest and any accounts so settled and passed will be conclusive
and binding on the Chargor

Notwithstanding anything to the contrary contained in this Legal Charge the Chargor will
remain liable to observe and perform all of the conditions and obligations relating to the
Charged Assets and neither the Bank nor any Receiver will be under any obligation or
hability with respect to the Charged Assets by reason of or arnising out of this Legal
Charge Neither the Bank nor any Recewer will be required in any manner to perform or
futfil any obligations of the Chargor in respect of the Charged Assets or to make any
payment or to make any enqutry as to the nature or sufficiency of any payment received
by It or to present or file any claim or take any other action to collect or enforce any of
the Charged Assets

5101 The Chargor will permit the Bank its agents and contractors at reasonable times
and upon reasonable notice to enter into or upon the Mortgaged Property or at
any time if an Event of Default 1s continuing and has not been waived by the

Bank
{a) to view the state and condition thereof or of any of the tangible
Charged Assets without becoming lable as mortgagee In
possessIion,
(b) to comply with or object to any direction or notice or other matter
served on the Chargor, and
(c) to carry out at the expense of the Chargor any repairs or take any

action which the Bank shall consider necessary or desirable in
connection with the Charged Assets to procure compliance with
any covenant or obhgation in this Legal Charge,

5102 if the Chargor fails to fulfil any of the obligations as to insurance contained in this
Legal Charge, the Bank may, but shall not be obliged to, take out renew or
maintain such surances in such sums the Bank may think expedient,

5103 The Chargor shall on demand indemnify the Bank on a full indemnity basis in

respect of any costs, damages and expenses incurred by the Bank pursuant to
this Clause
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62

The Bank may at any time and from time to time delegate by power of attorney or in any
other manner to any person or persons all or any of the powers authorities and
discretions which are for the time being exercisable by the Bank under this Legal Charge
in relation to the Charged Assets or any part of them Any such delegation may be made
upon such terms {including power to sub-delegate) and subject to such regulations as
the Bank may think fit The Bank shall not be in any way liable or responsible to the
Borrower for any loss or damage ansing from any act default omission or misconduct on
the part of any such delegate or sub-delegate No such delegation shall preclude the
subsequent delegation by the Bank of any other person, and any such delegation may be
revoked by the Bank at any time

RECEIVER

At any time after this secunity becomes enforceable (save that the Bank is not entitled to
appoint a receiver solely as a result of the obtaining of a moratorium under section 1A of
the Insalvency Act, or anything being done with a view to obtaining such a moratorium)
or at the request of the Chargor the Bank may without further notice appoint any one or
more persons to be a Recewver of all or any part of the Maortgaged Property

Every Recewver appointed in accordance with Clause 61 wilf have and be entitled to
exercise

621 all powers conferred by the Act as If such Recewer had been duly appointed
under that Act together with all powers equivalent to those now referred to in
Schedule | to the Insolvency Act in so far as the same relate to the assets over
which the Receiver 1s appointed,

622 power to acquire additional land or interest therein and/or easements for the
benefit of the Mortgaged Property and power to grant easements or rights over
the Mortgaged Property,

623 power to perform all contracts agreements rights securities covenants
guarantees bonds and indemnities of any nature assigned by the Chargor to the
Bank under this Legal Charge,

624 power to use the Chargor's name for registration and to effect any necessary
election for tax or other purposes,

625 power to take possession of collect and get in the Mortgaged Property which
unless stipulated by the Receiver to the contrary in writing shall be as agent of
the Chargor,

626 power to demolish construct alter improve develop complete or repair the
Martgaged Property including power to lay out build construct repar and
maintain or reconstruct any roads drains or other services,

627 power to dispose of the Mortgaged Property in any manner for any
consideration and on any terms,

628 power to apply for and obtamn any planning building regulation bye-law or other
permissions consents or licences,
22
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64

65

66

629 power to take continue or defend any proceedings and enter into any
arrangement or compromise of claims as the Receiver thinks fit,

6210 power to effect maintain renew and deal with all kinds of insurances and to
obtamn bonds and give indemnities and secunties to hondsmen,

62 11 power to employ accountants lawyers architects surveyors engineers quantity
surveyors contractors builders workmen and others and the power to purchase
or hire materials tools equipment or supplies,

62 12 power to raise or borrow money whether from the Bank or any other lender and
whether or not in priority to the security constituted by or pursuant to this Legal
Charge and with or without a mortgage or charge on the Mortgaged Property,

6213 power to do any other act or thing which the Receiver considers to be incidental
or conducive to the exercise of any other rnght exercisable by him

62 14 power to carry on the Chargor's business that is conducted at the Mortgaged
Property,

6215 power to lease surrender or accept surrender of leases charge or deal with the
Mortgaged Property without restriction including of disposing of any fixtures
separately, and

6216 power to purchase or acquire matenals tools equipment furmshing goods or
supplys,

In making any sale or other disposal in the exercise of their respective powers, the
Recewver or the Bank may accept as and by way of consideration for such sale or other
disposal, cash, shares, own capital or other oblkgation including, without hmitation,
consideration fluctuating according to or dependent upon profit or turnover and
constderation the amount whereof i1s to be determined by a third party Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by
the Recewer or the Bank as the case may be, shall ipso facto be and become charged
with the payment of the Secured Liabilities Any contract for any such sale or other
disposal by the Receiver or the Bank may contain conditions excluding or restricting the
personal hability of the Recewer

Any Recewver appointed pursuant to this Legal Charge will be (so far as the law permits)
the agent of the Chargor {and notwithstanding the hqudation of such Chargor any
Recewer will not be the agent of the Bank) The Chargor will be solely hable for such
Recewver's costs defaults and remuneration and will be hable on any contracts and
engagements made or entered into by such Receiver

The Bank may from time to time by notice in writing executed under hand remove any
Recewver appointed by it and may whenever it may deem it expedient appoint another
person of equivalent standing as a new recewer n the place of any Receiver whose
appointment may for any reason have terminated

The Bank may from time to tume fix the remuneration of any Recewver appointed by it
and the maximum rate specified by section 109(6) of the Act shall not apply
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All or any of the powers authonties and discretions which are conferred by this Legal
Charge (either expressly or imphiedly) upon a Receiver of the Mortgaged Property may
be exercised after the secunty created by this Legal Charge becomes enforceable by the
Bank in relation to the Mortgaged Property without first appointing a Receiver or
notwithstanding the appointment of a Recever

Subject to the prior written consent of the Bank a Receiver may delegate to any person
or persons any of the rights {including the discretions) conferred on him by Clause 6 2
and may do so on terms authorising successive sub-delegations

In the case of joint Recewvers any of the rights (including the discretions) conferred by
this Clause 6 may be exercised by any ane or more of them unless their appointment
specifically states the contrary

NEW ACCOUNTS

If from time to time the Bank receives notice whether actual or constructive of any
subsequent charge or other interest affecting any part of the Mortgaged Property the
Bank may open a new account or accounts with the Chargor If the Bank does not open
a new account it shall nevertheless he treated as If it had done so at the time when 1t
received such notice and as from that time all payments made by the Chargor to the
Bank shall be credited or be treated as having been credited to the new account and
shall not operate to reduce the amount due from the Chargor to the Bank at the time
when 1t received notice as aforesaid

All monies received recovered or reahsed by the Bank under this Legal Charge may in the
discretion of the Bank be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Bank reasonably thinks fit
pending their application from time to time {as the Bank shall be entitied to do in its
reasonable discretion) in or towards the discharge of any of the Secured Liabilities

ATTORNEY

The Chargor hereby irrevocably appoints the Bank and its agents 1ts true and lawful
attorney with full power and n its name and on its behalf and as its act and deed to
execute and do any assurance agreement instrument act or thing which it ought to
execute and do under the covenants undertakings and provisions herein contained or
which may be required or deemed proper for any of the purposes of this security
Provided Always -

811 that the Bank and its agents shall not (save in the case of gross negligence or
wilful default) be responsible to the Chargor for any loss thereby incurred, and

812 notwithstanding the terms of Clause 8 1 1 third parties shall not be bound to see
or enquire whether the right of the Bank to exercise the powers hereby
conferred has ansen

The Chargor hereby ratifies and confirms and agrees to ratify all acts of any such
attorney as 1s mentioned in Clause 8 1 in the exercise of all or any of the powers,
authonties and discretions referred to therein
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The power of attorney hereby granted 1s as regards the Bank and its delegates (and as
the Chargor hereby acknowledges) granted irrevocably and for value as part of the
secunty constituted by this Legal Charge to secure proprtetary interests 1 and the
performance of obligations owed to the respective donees within the meaning of the
Powers of Attorney Act 1971

INDEMNITY

The Bank and every Recewver Attorney agent or other person appointed by the Bank
hereunder shall be entitled to be indemnified out of the Charged Assets In respect of all
habilities and expenses incurred directly or indirectly by any of them in the execution or
purported execution of any of the powers authonties or discretions vested in them or
him under this Legal Charge and agamst all actions proceedings costs claims and
demands in respect of any matter or thing done or omitted 1n any wise relating to the
Charged Assets and the Bank and any such Recerver Attorney agent or other person may
retain and pay all sums n respect of the same out of any moneys received under the
powers hereby conferred

if under any applicable law or regulation or pursuant to a judgment or order being made
or registered against the Chargor or the hquidation of the Chargor or without imitation
for any other reason any payment under or in connection with this Legal Charge 1s made
or falls to be satisfied in a currency {the "payment currency’) other than the currency in
which such payment is expressed to be due under or in connection with this Legal
Charge (the ‘contractual currency') then to the extent that the amount of such payment
actually received by the Bank when converted into the contractual currency at the rate
of exchange falls short of the amount due under or in connection with this Legal Charge
the Chargor as a separate and independent obligation shall ndemnify and hold harmless
the Bank aganst the amount of such shortfall For the purposes of this clause ‘rate of
exchange' means the rate at which the Bank 1s able on or about the date of such
payment to purchase, in accordance with 1ts normal practice, the contractual currency
with the payment currency and shall take into account (and the Chargor shall be liable
for) any premium and other costs of exchange including any taxes or duties incurred by
reason of any such exchange

The Chargor agrees to indemnify and keep indemnified the Bank from and against all
actions, proceedings, damages, costs, claims and demands occasioned by any breach of
any of the covenants, conditions and warranties on the part of the Chargor contained in
this Legal Charge and in particular but without prejudice to the generality of the
foregoing In the event of the Bank entering into possession of part or parts of the
Charged Assets the Chargor shall keep the Bank fully indemnified against liability which
may be incurred by the Bank under any of the covenants agreements or obligations
contained 1n or imposed by any conveyance transfer lease agreement or tenancy or
building agreement or other deed or document affecting any such part or parts of the
Charged Assets and against all actions proceedings losses damages and costs whatsoever
in consequence of any defect or want of repair to any such part or parts of the Charged
Assets or out of any failure to perform any such covenants agreements or obligations
and in the event of the Chargor failing upon the request in wniting of the Bank to keep 1t
indemnified as aforesaid it shall be lawfut for the Bank to settle liquidate compound or
to contest such claim (as it may think fit} and expend such monies and to incur such costs
as the Bank may deem necessary for that purpose
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NOTICES

Every notice demand or other communication under this Legal Charge shall be in writing
and may be delivered personally or by letter or facsimile transmission dispatched as
follows

1011 if to the Bank to its address specified at the head of this Legal Charge or to the
facsimile number for the time being at such address,

1012 f to the Chargor to its address specified at the head of this Legal Charge or, in
the case of company or a LLP, its registered or principal office for the time being
or to the facsimile number set out in Schedule 3

or to such other address or facsimile number in England as may be notified in
writing in accordance with this clause by the relevant party to the other party for
such purpose

Where the Chargor 1s resident or incorporated overseas the Chargor irrevocably appoints
the company, LLP or firm of solicitors referred to in Schedule 4 to accept service of all
notices proceedings or other documents to be served on the Chargor hereunder

If any person apponted as process agent under this Clause 1s unable for any reason to so
act, the Chargor must immediately (and in any event within three days of the event
taking place) appoint another agent on terms acceptable to the Bank Failing this, the
Bank may appoint another process agent for this purpose

The Chargor agrees that faillure by a process agent to notify him/her of any process will
not invahdate the relevant proceedings

Every notice demand or other communication shall be deemed to have been received {if
sent by post) 24 hours after being posted first class postage prepaid (if posted from and
to an address within the United Kingdom) or five working days after being posted
prepaid armail (if posted from or to an address outside the United Kingdom) and (if
delivered personally or by facstmile transmission} at the time of delwery or dispatch if
during normal business hours on a working day in the place of intended receipt and
otherwise at the opening of business in that place on the next succeeding such working
day

All notices demands or other communications under or in connection with this Legal
Charge shall be in English

All notices to the Bank shall be deemed to have been given only on actual receipt by the
Bank

Service on any of the parties comprised in the expression “Chargor" shall be deemed to
be service on all persons comprised in that expressien
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POSSESSION

If the Bank shall enter into possession of any part or parts of the Mortgaged Property it
may from time to time at pleasure go out of such possession and shall not be liable to
account as mortgagee (n possession while in or out of such possession and the Bank shall
not nor shall any receiver appointed by 1t be liable by reason of any such entry into
possession to account as mortgagee in possession or for anything except actual receipts
or be hable for any loss on realisation or for any default or omission for which a
mortgagee In possession might be liable

MERGER & ASSIGNMENT

This Legal Charge shall remain in effect and binding on the Chargor notwithstanding any
amalgamation or merger that may be effected by the Bank with any other perscn
whether or not the Bank 1s the surviving entity

The Bank may assign or transfer any of its rights and oblhgations under this Legal Charge
to any person to whom the Bank I1s entitled to assign or transfer its nights under any
agreement evidencing or governmg any Secured Liabilities The Chargor shall promptly
on request to do so by the Bank, at the Chargor's cost, enter in any and all documents
which the Bank considers necessary or desirable to give effect any such transfer or
assignment

The Chargor may not assign or transfer any of its rights or obligations under this Legal
Charge

PROTECTIONS
The secunty constituted by this Legal Charge

1311 shall be a continuing security and shall not be considered satisfied by an
intermediate payment or settlement of account or otherwise but shall remain in
force until all the Secured Liabilities have been paid or discharged in full,

1312 shall not prejudice or be prejudiced by any other secunty held by the Bank at any
time nar any rnight the Bank might have against any other person in respect of
the Secured Liabilities or any part thereof, and

1313 shall not be affected by (a) any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to
realise the full value or any secunity or {b} any incapacity or lack of power,
authonty or legal personalty of or dissolution or change in the members or
status of any Obligor or any other person or (c) any unenforceability illegality
invahdity or non-provability to any obligation of, or any secunty created by, any
person In connection with the Secured Liabifities or (d) any nsolvency,
liquidation, bankruptcy, admmstratiton or stimilar proceedings occurring in
respect of any Obligor or any other person,

1314 shall not be affected by any act omission or circumstance which but for this
Clause might affect or diminish its effectiveness
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and without prejudice to the generality of the foregoing the Bank shall be entitled from
time to time and without n any way impairing the Chargor's obligations and habilities
hereunder

(a) to release or grant any time, waiver or any other indulgence whatsoever to any
Obligor or any other person firm or corporation and also to enter into any
compromise or arrangement and any other transaction of any kind with or in
relation to any Obligor ar any other person firm or corporation

(b) to agree any amendment novation supplement extension (however
fundamental and whether or not more onerous) or replacement, assignment
avoidance or termination of any document evidencing any Secured Liabdities,
or any other document or secunty including any change 1n the purpose ar, any
extension of or increase in any facility or the addition of any new facility to the
Secured Liabilities,

{c) to take accept vary deal with enforce abstain from enforcing surrender neglect
to take and/or release any other security or guarantee from any other person,
and/or

(d) to claim or prove for and accept or transfer any property or payment in respect

of the labilities of any Obligor in any composition by or winding up of any
Obligor or any other person firm or corporation or to abstain from so claiming
or proving or from accepting any such property or payment

The Chargor waives {to the extent permissible by law)} any nght it may have {under the
laws of any jurisdiction) to require the Lender {or any trustee or agent on its behalf) to
proceed against or enforce any other nght or security or claim any payment from any
person before enforcing 1ts rights under this Legal Charge

The prowvisions of this Legal Charge shall be in addition and without prejudice to any
nghts which the Bank may have under any applicable rule of law or by contract or
otherwise The rights and remedies herein provided are cumulative and no fallure on
the part of the Bank to exercise and no delay in exercising any right power or remedy
available to it shall operate as a waiver thereof nor shall any single or partial exercise of
any right power or remedy preclude the further exercise thereof or the exercise of any
other nght power or remedy

Until Secured Liabihties have been irrevocably paid in full or unless the Bank otherwise
directs, the Chargor will not exercise any nghts which it may have by reason of any
amount being payable, or labihty arising, under this Legal Charge

{a) to beindemnified by any Obligor,

(b) to claim any contribution from any other guarantor of any of the Secured
Liabilities,

(c} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank in respect of the Secured Liabilities or of any
other guarantee or security taken pursuant to, or in connection with the Secured
Liabilities,
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(d)  to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which the Chargor has given any
securnty, undertaking or indemnity under this Lega! Charge;

{e) to recewve, claim or have the benefit of any payment, distribution or security from
ar on account of any Obligor or exercise any right of set-off as aganst any Obligor,

{f) to claim, rank, prove or vote as a creditor of an Obligor or its estate in competition
with the Bank {or any trustee or agent on its behalf), or

{g) to be entitled to any night of contribution or indemnity in respect of any payment
made or moneys received on account of the Chargor's hability under this Legal
Charge

The Chargor must hold on trust for and immediately pay or transfer to the Bank any
payment or distribution or benefit of security received by 1t contrary to Clause 14 4 or n
accordance with any directions given by the Bank under Clause 14 4

MISCELLANECUS PROVISIONS

In addition to and not in substitution of any other right of set off provided to the Bank
under contract or at general law the Bank shall have the nght at any time or times
without notice to the Chargor to combine or consolidate all or any sums of money now
or hereafter standing to the credit of the then existing accounts of the Chargor with the
Bank (in whatever currency such accounts may be denominated) with the lhiabilities to
the Bank of the Chargor and/or to set-off or transfer any sum or sums standing to the
credit of any one or more of such accounts in or towards satisfaction of any of the
habilities to the Bank of the Chargor on any other account or in any other respect
whether such liabitittes be actual contingent primary collateral several or joint If the
hability in respect of which the Bank 1s exercising its nights of set-off i1s contingent or not
yet payable it shall automatically be accelerated and shall accordingly be due and
payable before and as at the time of such set off

On demand in writing by the Bank and at the cost of the Chargor the Chargor will
execute such documents and such further or other legal or other mortgages charges
assignments or other assurances in such form and on such terms as the Bank may
require in respect of the Mortgaged Property or any of the rights or income deriving
therefrom in any way and to do such other acts matters or things as the Bank may
require in order to perfect or protect the secunty hereby created or any of it or to
facihitate 1ts realisation and the exercise of all powers authorities and discretions vested
in the Bank or any Recerver or any delegate of either of them
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No assurance, security or payment which may be avoided under any law relating to
bankruptcy, insolvency or winding-up {including Sections 238, 239, 244 or 245 of the
Insolvency Act) and no release, settlement or discharge given or made by the Bank on
the faith of any such assurance, secunty or payment, shall prejudice or affect the right of
the Bank to enforce the security created by or pursuant to this Legal Charge to the full
extent of the Secured Liabilities The Bank may in its absclute discretion retain the
security so created for a period of two Business Days plus such statutory period within
which any secunty or payment given or made pursuant to this Legal Charge can be
avoided or invahdated after all facilities from time to time made available to the Chargor
by the Bank shall have ceased to be available and the Secured Liabihties shall have been
paid in full, notwithstanding any release, settlement, discharge or arrangement given or
made by the Bank on or as a consequence of such termination of hiability If at any time
within such period after such termination a petition shall be presented to a competent
court for an order for the bankruptcy, insolvency or winding-up of the Chargor or the
Debtor or the Chargor or the Debtor should be wound up voluntanly, or an application
for an admistratton order shall be made by a competent court in respect of the
Chargor or the Debtor, the Bank may, notwithstanding as aforementioned, continue to
retain such securty or any part thereof for and durmg such further period as the Bank in
its absolute discretion shall determine  The Chargor agrees that such security shall be
deemed to have remained held by the Bank as and by way of secunity

Every provision contained in this Legal Charge shall be severable and distinct from every
other such provision and If at any time any one or more of such provisions 1s or becomes
invalid, illegal or unenforceable, the validity, legahity and enforceability of the remaining
such provisions shall not in any way be effected thereby

If the Chargor fails to perform any of the undertakings contained in this Legal Charge the
Bank in its absolute discretion may remedy such failure at the Chargor's expense either
itself or through any other person and on such terms as the Bank considers appropriate
without in any event becoming lable to account as a mortgagee In possession or
otherwise except as provided in Clause 5 7 of this Legal Charge

Any hberty or power which may be exeraised or any determination which may be made
hereunder by the Bank as aganst the Chargor may be exercised or made (unless
otherwise expressly provided in this Legal Charge} in the absclute and unfettered
discretion of the Bank which shall not be under any obligation to give reasons therefor

In this Legal Charge where any matter fact or opinion 1s qualified by the words
"reasanable” or "matenal" or any varations thereof the determination by the Bank of
what 1s reasonable or material shall be binding on the Chargor unless the Chargor shows
that such determination 15 unreasonable

This Legal Charge may be executed by any party on the same or separate counterparts
This has the same effect as If each party had executed a single copy of this Legal Charge

The Chargor shall pay interest on any overdue amount owing by it to the Bank under this
Legal Charge at the Default Rate (before or after any judgment) from the date on which
payment was originally due untit payment to the Bank and if unpaid such interest will
compound monthly
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Any certification or determination by the Bank of a rate or amount under this Legal
Charge 1s, In the absence of manifest error, conclusive evidence of the matters to which
it relates

Any interest or fee accruing under this Legal Charge accrues from day to day and 1s
calculated on the basis of the actuat number of days elapsed and a year of 360 or 365

days or otherwise, depending on what the Bank determines 1s market practice

No person (including a purchaser) dealing with the Bank or any Recewer will be
concerned to enquire

(a) whether the Secured Lizbilities have become payable,

(b} whether any power which the Bank or a Recewver I1s purporting to exercise has
hecome exercisable or 15 being properly exercised,

{c) whether any of the Secured Liabiities remains due, or

{d} how any money paid to the Bank or to that Receiver is to be applied

COSTS

The Chargor shall promptly on demand pay the Bank the amount of all costs and
expenses {including legal fees) reasonably wncurred by it in connection with the
negotiation, preparation, printing and execution of this Legal Charge

if the Chargor requests an amendment wawer consent or release of or in relation to this
Legal Charge, the Chargor shall within five days of demand, reimburse the Bank for the
amount of all cost and expenses {including legal fees) reasonably incurred by 1t Iin
responding to, evaluating, negotiating or complying with that request or requirement
The Chargor shall within five days of demand, pay the Bank or any Receiver the amount
of any costs and expenses {including tega! fees) reasonably incurred by the Bank or any
Recewver in connection with the enforcement of or the preservation of any nghts under
this Legal Charge or the investigation of any possible Event of Default

TRUSTEE LIMITATION

Where the Chargor s stated in this Legal Charge to be acting in such person's capacity as
trustee of the Trust

the Bank acknowledges that the Chargor is entering into this Legal Charge in its capacity
as a trustee of the Trust only, and
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the Bank agrees that {1} the Chargor will not {in the absence of breach of trust, gross
negligence, fraud or wilful default by the Chargor) have any personal hability under this
Legal Charge for the payment or discharge of the obligations incurred by it under or in
connection with this Legal Charge and (1) the Chargor's ltlability under this Legal Charge
{other than any habihty the Chargor may owe as a result of a breach of trust or where
there has been fraud, wilfu! misconduct or gross negligence on the part of the Chargor)
shall be limited to the aggregate of the proceeds of sale of the Charged Assets and any
amount recoverable by the Chargor under its indemnity out of the assets of the Trust
from time to time

GOVERNING LAW

This Legal Charge and any non-contractual obligations ansing out of or in connection
with this Legal Charge are governed by and shall be construed in accordance with English
law

The Chargor irrevocably agrees that the courts of England shall have exclusive
Jurisdiction to hear and determine any suit action or proceeding and to settle any
dispute which may arse out of or in connection with this Legal Charge and for such
purposes irrevocably submits to the jurisdiction of such courts

Nothing contained in this Clause shall imit the right of the Bank to take proceedings
agamst the Chargor in any ather court of competent junsdiction nor shall the taking of
any such proceedings in one or more jurisdictions preclude the taking of proceedings in
any other junsdiction whether concurrently or not {unless precluded by applicable law)

The Chargor wrevocably wawes any objection which it may have now or in the future to
the courts of England being nominated for the purpose of this Clause on the ground of
venue or otherwise and agrees not to claim that any such court 1s not a convenient or
appropriate forum

IN WITNESS whereof this Legal Charge has heen executed as a Deed by the parties and delivered
on the day and year written on the first page of this Legal Charge
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SCHEDULE 1
(Mortgaged Property)

Apartment 1311, The Ltmus Building, 195 Huntingdon Street,
registered under Title Number NT489893

Apartment 620, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489895

Apartment 616, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489854

Apartment 819, , The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT485889

Apartment 822, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT482890

Apartment 1204, The Litmus Bulding, 195 Huntingdon Street,
registered under Title Number NT489888

Apartment 1211, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489901

Apartment 1207, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489899

Apartment 1209, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489300

Apartment 623, The Ltmus Building, 195 Huntingdon Street,
registered under Title Number NT489896

Apartment 811, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489898

Apartment 503, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489832

Apartment 713, The Utmus Building, 195 Huntingdon Street,
registered under Title Number NT489831

Apartment 808, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489839

Apartment 813, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489840

Apartment 807, The Litmus Building, 195 Huntingdon Street,
registered under Title Number NT489838
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Apartment 608, The Litmus Bullding, 195
registered under Title Number NT489837

Apartment 915, The Litmus Building, 195
registered under Title Number NT489849

Apartment 916, The Litmus Building, 195
registered under Title Number NT489848

Apartment 922, The Litmus Budding, 195
registered under Title Number NT489846

Apartment 917, The Litmus Building, 195
registered under Title Number NT489847

Apartment 905, The Litmus Budding, 195
registered under Title Number NT485844

Apartment 803, The Litmus Building, 195
registered under Title Number NT489843

Apartment 815, The Litmus Buillding, 195
registered under Title Number NT489342

Apartment 708, The Litmus Buillding, 195
registered under Title Number NT489830

Apartment 715, The Litmus Building, 195
registered under Title Number NT489828

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Huntingdon

Street,

Street,

Street,

Street,

Street,

Street,

Street,

Street,

Street,

Street,

Apartment 122, The Litmus Buillding, 195 Huntingdon Street,

registered under Title Number NT489829

Apartment 1015, The Litmus Building, 185 Huntingdon Street,

registered under Title Number NT489826

Apartment 1004, The Litmus Buillding, 195 Huntingdon Street,

registered under Title Number NTA89855

Apartment 1110, The Litmus Buillding, 195 Huntingdon Street,

registered under Title Number NT489856

Apartment 617, The Litmus Building, 195 Huntingdon Street,

registered under Title Number NT489835

Apartment 211, The Litmus Bwiding, 195 Huntingdon Street,

registered under Title Number NT489880

Apartment 1216, The Litmus Building, 195 Huntingdon Street,

registered under Title Number NT489879

Apartment 1306, The Litmus Building, 195 Huntingdon Street,

registered under Title Number NT489878
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Apartment 1305, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489877

Apartment 517, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NX,
registered under Title Number NT489875

Apartment 1114, The Litmus Buiiding, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NTA489886

Apartment 322, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NT,
registered under Title Number NT489881

Apartment 1123, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489859

Apartment 1307, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489904

Apartment 1212, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Numher NT489902

Apartment 1213, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489903

Various apartments, The Litmus Buillding, 195 Huntingdon Street, Nottingham NG1 3NT,
registered under Title Number NT489914

Apartment 911, The Litmus Buillding, 195 Huntingdon Street, Nottingham NG1 3NY,
registered under Title Number NT483907

Parking Spaces, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT491636

Apartment 1310, The Litmus Busdlding, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489906

Apartment 1003, The Litmus Bulding, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489911

Parking Spaces, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489913

Apartment 1308, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489905

Apartment 423, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NX,
registered under Title Number NT489872

Apartment 1109, The Litrmus Building, 195 Huntingdon Street, Nottingham NG1 3NZ,
registered under Title Number NT489885

Apartment 515, The Litmus Bullding, 195 Huntingdon Street, Nottingham NG1 3NX,
registered under Title Number NT489874
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54

55

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

Apartment 1104, The Litmus Building, 195
registered under Title Number NT489871

Apartment 1302, The Litmus Building, 195
registered under Title Number NTA89866

Apartment 1206, The Litmus Building, 195
registered under Title Number NT489864

Apartment 1216, The Litmus Buwlding, 195
registered under Title Number NT489865

Apartment 1303, The Litmus Buiding, 195
registered under Title Number NT489867

Apartment 1124, The Limus Building, 195
registered under Title Number NT489860

Apartment 1205, The Litmus Building, 195
registered under Title Number NT489863

Apartment 1201, The Limus Building, 195
registered under Title Number NT489861

Apartment 1103, The Litmus Building, 195
registered under Title Number NT489870

Apartment 1304, The Litmus Building, 195
registered under Title Number NT489868

Apartment 1202, The Litmus Bulding, 195
registered under Title Number NT489862

Apartment 1101, The Litmus Buwilding, 195
registered under Title Number NT489869

Apartment 1013, The Litmus Building, 195
registered under Title Number NT489852

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdan Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Huntingdon Street,

Apartment 908, The Litmus Building, 195 Huntingdon Street,

registered under Title Number NT489850

Apartment 907, The Litmus Building, 195 Huntingdon Street,

registered under Tutle Number NT489851

Apartment 1122, The Litmus Building, 195
registered under Title Number NT489858

Apartment 1006, The Litmus Building, 195
registered under Title Number NT489854

Huntingdon Street,

Huntingdon Street,

Nettingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nattingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Nottingham

Apartment 707, The Litmus Building, 195 Huntingdon Street, Nottingham

registered under Title Number NT485836

36

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ

NG1 3NZ,

NG1 3NZ,

NG1 3NZ,

NG1 3NZ

?

NG1 3NZ,

NG1 3NY,

NG1 3NY,

NG1 3NZ,

NG1 3NZ

r

NG1 3NY,



71 Apartment 607, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NX,
registered under Titie Number NT489833

72 Apartment 615, The Litmus Building, 195 Huntingdon Street, Nottingham NG1 3NX,
registered under Title Number NT489834

73 Reception Office,The Litmus Building, 195 Huntingdon Street, Nottingham, NG1 3NZ
registered under Title Number NT489915

SCHEDULE 2
(Prior Charges)

Not applcable

SCHEDULE 3
{Facsimile number)

Such fax number as notified by the Barrower to the Bank in wirting

SCHEDULE 4
(Details of process agent)

Not applicable
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Executed and Delivered as a deed by

LITMUS BUILDING LIMITED acting by Director
two directors or director and company
secretary . .
Director/Company Secretary

Executed and Delivered as a deed by
LITMUS BUILDING LIMITED acting by
one director in the presence of
Direct

Witness' signature @ ; '/

Witness' name in full L}( [ i M { 2)(& ¥4 ﬁgl

Address PQ“Q)HNQ! :I'I)M @don 3’
L08R Wiliomedoho , Miosio

Occupation ,Qeﬁrfﬁdﬂm
Signed on behalf of
SECURE TRUST BANK PLC
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