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Registration of a Charge

Company name: JSV ESTATES LTD
Company number: 10022829

X5BLBB23

Received for Electronic Filing: 20/07/2016

Details of Charge

Date of creation: 13/07/2016
Charge code: 1002 2829 0001
Persons entitled: CAF BANK LIMITED

Brief description: LEGAL MORTGAGE OVER 69 NORTH STREET, LONDON, SW4 0HQ
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER 265848

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10022829 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: EMMA ANDERSEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10022829

Charge code: 1002 2829 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th July 2016 and created by JSV ESTATES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th July 2016 .

Given at Companies House, Cardiff on 21st July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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to o a true copy of
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Legal mortgage over land and/or fixed charge over
tangible assets (with Guarantor)

4074768-1




Nodke o 13 EW LOIG
THIG LEGAL MORTGAGE AND CHARGE s made on the date on which is it has bean executed and deliverad by both
partias.

BETWEEN:

{1 JBY Eslates Limited, incorporated and registered in England and Walss with company number 10022829 whose
ragisterad office is al 148a Holland Park Avenus London W1 4UE (the Chargor™, and

{2 CAF Bank Uimited, Incomporated and registered in England and Wales with company number 01837656 whose
registerad office is at 25 Kings Hill Avenue, Kings Hill, Wast Malling, Kent ME1S 440 (the Lander™).

TS AGREED as follows:
1. DEFINITIONS AND INTERPRETATHON
4.1 Dafinitions

Terms definad in the Loan Agreement shall, unless otherwise definad in this Legal Mongage and Charge, have the
same meaning when used in this Legal Morlgage and Charge.

Loan Agresment’ means the £480,000 {four hundred and sixty thousand pounds) toan agreement between the
Chargor and olhers and the Lender dated on or around the date of this Lagal Morigage and Charge.

1.2 interpretation

in this Legal Mortgage and Charge, unless otherwise spacified:

(A all hoadings and titles ars inserted for convenience anly and are 1o be ignorad in the interpretation of this
Lagal Morigage and Charge; and

(B3 the schedules form part of this Legal Mortgage and Charge and shall have the same Torce and effect as i
expressly sel out in this Legat Morigage and Charge, and any wierence to this Legal Morgage and
Charge shall include the schaedules.

Z. ADDITIONAL UNDERTAKINGS
MNons.
3. EXECUTION A% & DEED

Each of the parties indends this Legal Morgage and Charge o be a deed and confirms that i s exoouted and
aofivered a8 a deed, nolwithstanding the fact that any one or more of the parties may only execute 1 undser hand,

4, THIRD PARTY RIGHTS

4.1 Sava as otherwise provided in this Legal Morgage and Charge, a person who is not a party to ihis Lagal Morgage
and Charge has no dght under the Conlfracts (Rights of Third Parties) Act 1999 to enforoe or enfoy He benefit of
any termn of this Legal Morgage and Chargs.




4.2

7.1

Notwithstanding any term of this Legal Morigage and Charge. the consent of any person who is not 3 parly is not
requirad to resaind or vary this Legal Morlgage and Charge at any ima,

COUNTERPARTS

This Legal Mortgage and Charge may be executad in any number of countterparts, and by the parties to this Legal
Morlgage and Charge on separate counterpants, but will not be effective until each such party has exascuted at leas!
ong countarmpart,  Dach counterpart shall constitute an orginal of this Dead but sl the coumterparts will togsther
congtitule one and the same nstrumant,

GOVERNING LAW

This Legal Morigage and Charge s governed by and is o be construed in accordance with English law.  Any
mattar, claim or dispute aising out of or in connaction with this Legal Mortgage and Charge, whether contractual or
non-contractual, is o be govarned by and delermined in accordance with English law.

SJURISDICTION

The courts of England have exclusive jurisdiction to setle any dispute arising out of or in connection with this Legal
Martgage and Charge {inciuding a dispute regarding the existence, validily or termination of this Legal Mortgage
and Charge) {a "Dispute”).

The parties agree that the courts of England are the most aporoptiale and converdent courts to sellls Disputes and
acoordingly no party will argue o the conlrary.

INWITNESS of which this document has been executed as a desd and is delivered on the date on which the last of the

parties has execufed and deliverad this document,




Schedule 1

Mortgaged Property

County and District/London Borough Dascription of Property

Lambeth §9 North Street London SW4 GHO registerad at the Land
Registry with title number 255848




Schedule 2

Tangible Moveable Property

Description of chatisls

None,




Schedule 3

Terms and conditions

1. DEFINITIONS AND INTERPRETATION
1.4 Definitions

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

“Additional Parmitted Security” means any  morlgage,
charge, pledge, lien, encumbrance or other security
interest securing any obligation of any parson or any other
agreament or arrangement having a similar effect specified
as “Additional Permitted Security” in the Key Commercial
Terms Latlter {as defined in the Loan Agreemant).

“Additional  Undertakings” means any  undertakings
specified in Clause 3 {Addiional underfakings),

‘Business Day’ means g day {other than a Saturday or a
Sunday} on which banks are open for general business in
London.

“Chargor’ means the party defined as the "Chargor” in the
Legai Morgage and Charge,

“Congditions” means the Terms and Conditions in this

‘Costs and Expenses’ means costs, charges, osses,
Habdities, sxpenses and other sums {ncluding  legal,
accountants’ and other professionat fees) and any Taxes
thereon.

‘Default’ means any svend or clroumstancs spacified in
oupiry of & grace period, the giving of notice, the making of
any delarmination under the Finanes Documents or any
combination of any of the foregoing) be an Event of
Defaull,

‘Delegate” means a delegale or sub-delegate appointad
pursuant o Condition 16.2 {Delegation),

‘Dissolution” includes. in relation to any person, any
corporate action, legal procesdings or other procedure or
sten taken in relation o

(AY  the suspension of payments, a moralorium of any
indebtednass, winding up, dizsolution,
administration or reorganisation {by way of voluntary
arrangemant, scheme of armangament or otherwize),

(B} any composition, compromise, assignment or
arrangament with any of its craditors;

Gy the appointment  of  any  liquidator,  receiver,
administrative  receiver.  compuisory manager or
other similar officer in respect of it or any of s
assels; or

{13} the enforcement of any security interest over any of
its assels,

or any anslogous procedure or slep taken in any
jurisdiction.

“Bvent of Defaull” means any event or circumstanos
spacified as such in the Loan Agresment,

Finance Docwonents” means:
(A&7 the Loan Agreement;
{B) the Sscurity Doouments; and

{C}  such other which may be designatad as “Financa
Documents” by the parties to the Loan Agreement
from time o time.

“Lendar’ means CAF Bank Limited, registered in England
and Wales with company number 01837656,

"Loan Agresment” means the loan agreement specified in
Clavse 1.1 (Definitions),

"Group” means the Chargor and its Subsidiaries for the
tirme being.

“LEA 1925 means the Law of Property Act 1025,

Mortgaged  Property’ means  the  Real  Property
described in Schedula 1 (Morigaged Property),

‘Permitted DHsposals” has the meaning given o that lerm
in the Loan Agreameant,

Parmitted Securlty” meang:
(A the Transacton Security;

(B any netting or set-off arrangement entered Inio by
the Lender in the ordinary course of ils barking
arrangemants for the purpose of neting debit and
oradit balances;




{C)  any lien arising by operation of law and in the
aroinary course of trading;

(O any securnily arising under any retantion of title, hire
purchase or conditfon of sale arangemant or
arrangaments having 2 similar sfect in respect of
goods supplied o the Chargor in the ordinaey
course of business;

(3 securily ansing over bank accounts held with or
documents of tifle deposited with the Lender under
its ganeral conditions of busingss;

{F1 any secwily to which the Lander has given its prior
written consent; and

{GY  Additional Permitied Sacurily,

‘Real Property’ means freshold, leasehold or other
immovasbis property together with any buildings and
fixtures {including construction work in progress), fitlings
and fixad plant, machinery and equipment situated on or
forming part of any such property and including all Related
Righis,

"Recelver” means a receiver or receiver and manager or
adrministrative receiver of the whole or any parl of the
Security Assets,

“Related Rights” means, in relation to any asset;

(Al the proceeds of sale or other disposal of any part of
that assel;

(8 all rights under any licence, agreemeant for sale or
agreemant for lease in respect of that asset;

(G all other assets and rghts at any time recelvable or
distributable in respect of, or in exchange for, that
assat

:@

the benefit of all rghts in respect of or appurtenand
to that assel {including, the benefit of all claims,
disteibulions,  covenanis for Hie,  warranties,
guaraniess, ndemnities and security inferests): and

(£}  any moneys and proceeds paid or payable in
respect of hal assel.

“Hecured Dbligations” maans:

(Al gl present and fulure obligations and liabilities of
aach Obligor {whether actual or contingent and
whethar owed joinlly or severally or In any other
capacity whataver] which are, or are expressed 1o
be, of may bacome, dus, owing or payable o the
Lender under or in connection with any of the
Finance Docurments or this Legal Morgage and
Charge {as  such documenis may De  varied,
amended, wiEived, redaasad, novated,
supplemented, extended, restated or replaced from
tme to ime, in each case, however fundamentaily);

(B} &l costs, charges and expenses incurrad by the
Lander which are, or are oxpragsed o be, or may
betome due, owing or payvable by sach Obligor
under or in connection with any Finance Document,
including this Legal Morgage and Charge; and

(O} all legal and other costs, charges and expenses
which the Lender may incur in enforcing or obtaining
or attermpting to enforce or obtain, payment of any
obdigation, labiiity or money referred o in (A} and
{81

‘Security’ means the sscudly interosts constiuted or
expressed to be constiuted in favour of the Lender by or
pursuant to this Lagal Morlgage and Charge,

“Becurity Assets” means all the assels which from time o
{ime are the subject of the Security.

"Becurity Documents” means

(Al this Legal Morlgage and Charge, any  other
documents oreating or evidencing the Transaction
Saourity, and

(B} such olhor documenis as may be designated as
“Becurity Documents” by the parties o the Loan
Agreament from time [0 tme.

“Security Rights” means all rights of the Lender or any
Receiver or Delegate provided by or pursuant to this Legal
Mortgage and Charge or by law In respect of the subject
mattar of this Legal Morigage and Charge.

“Subsidiary” means a subsidiary within the meaning of
saction 1158 of the Companies Act 2008 and a COMmoaEny
shall be frealed, for the purposes only of the membershio
requirement contained in subsections 115%(14b) and (¢},
a5 a membar of another company even if s shares in that
ather company are registered in the name of (i) anather
parsan {or its nominge), whether by way of security or in
connadction with the taking of securily, or (i) its nomines,

Tangible Moveable Property’ means the chatiels
(excluding any for the tme being forming pand of the
Chargor's stock in trade) referrsd 1o in Scheduls 2
{Tangible Moveable Fropery) and including all Related
Hights,

Tax” includes any present or future tax, levy, impost, duty
o oifier charge or withholding of & similar nature (inciuding
any penalty or interest in connection with any fallure to pay
or dalay In paying any of the sams).

Transaction Security’” means the securlty crested undor
the Securily Documents,

1.2 Construction of Particular Tarm

Unless a contrary Indication appears, any roferences n
the Legal Mortgaae and Charge to
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“assets” includes properties, revenues and rights of
avary kind, present, futurs and contingent and
whether langible or intangible;

“mutherisation” or “consent” shall be consbrued as
including  any  authorisation, consent,  approval,
resciution, licence, exemplion, fling, notarisation or
ragistration;

a “sompany’ includes any company, corporation or
othar  Dody corporale, whersver and  however
ncorporatad or esiablished;

“this Lagal Morigage and Charge” is a reference
to this Legal Morlgage and Charge or other
agreement or instrument as T may have been
amended, supplemented, replaced or novated from
me to bme and incudes a refarence to any
document which amends, supplemsnis, raplaces,
novates o is enferad into, made or given pursuant
0 or in accordance with any of the terms of this
Legal Morigage and Charge or, as the case may ba,
the relovant deed, agreerment or instrumant;

“indebledress” includes any obligation (whather
incurred 38 principal or as sursly} for the paymend or
repayment of money, whether present or fufure,
actual or contingent;

“law” includes any present or future common of
customary  law, principles  of equity and  any
constitution, decres, judgment, decision, legisiation,
stalute, order, ordinance, regulation, byedaw or
ather logisialive measure in any jurisdicion or any
present or fulwe  official directive,  ragulation,
guideling, request, rule, code of practice, treaty or
requirement {in aach case, whether or not having
tha force of law but, if not having the foree of law,
the compliance with which is in acoordance with the
ganeral practice of a parson to whom the directive,
regulation, quideline, request, rule, code of practics,
reaty or requirement is intended o apoly) of any
governmental, intergovernmental or supranational
body, agency, department or regulatory, ssall-
regulatory or other authorily ar organisation,

a "person” includes any person, firm. company,
governmant, stale or agency of a state, any locsl or
municipal authority, trust or any association or
partnership {whedher or not having separate logal
personality) of wo or more of the foregoing;

“gualified person” means & person who, under the
insolvency Act 1286, s qualified o act as a rocsiver
of the property of any ocompany with respect o
which he is appoinied or an administrative recsiver
of any such company,

rights” ncludes all rights, tide, bensfits, nowers,
privileges, intorests, claims, authonbes, discrations,
ramedies, iberlies, sasements, quasi easemenis
and appuntenancas {n each case, of every kind,
present, uture and contingent), and

&

1.3

o
oz}
o

A9

L)

“securily” includes any morgage, charge, pladge,
fier, seourily assignment, hypothecalion or trust
arangement for the purpose of providing security
and any other encumbrance or securily interest of
amy kind having the effect of securing any obligation
of any person {including the deposit of moneys or
property with a person with the intention of affording
such parson a rght of llen, set-off, combination or
coupierclaim} and any other agreement or any
oiher type of arangement having a similar effect
{ncluding  any  “flawsd-asset” o “hold  back®
arrangement) and “securily  interest’ shall he
construed accordinglhy.

Interpretation of this Lagal Mortgage and Charge

Unless a contrary indicalion appears, 2 reference to
any party or parson shall be construed as including
its and any subsequent successors in fille, permitted
transferses and permitted assigns, in each case in
accordanca with thair respective interests,

Unless a contrary indication appears, a refarence (o
a time of day shall be construsd as referring to
London tima,

The tarms “include”, “includes” and “including” shall
e conslrued without limitation,

References in this Legal Mortgage and Charge to
ary Clause, Condiion or Schadule shail be 1o 2
clause, condilion or schadule conlained in this Legal
Maorlgage and Charge unless otherwise stated.

Clause, Condition and Scheduls headings are for
sase of reference only and shall be ignored in
construing this Legal Mortgage and Charge.

Unless a contrary indication appears, references to
any provision of any faw are lo be construed as
refarring {o that provision as it may have besn, or
may from dme o Ume be, amended o re enacted,
and as ceferring lo all bye laws, instruments, orders,
decrees, ardinances and reguialions for the Hme
being made under or derdving validity from that
provision,

The larms of the other Finance Documents are
incorporated in this Legal Morigage and Chamge o
the exlent requirsd for any contract for  the
disposition of an interest in land {as defired in
section 28} of the Law of Properly (Misoellaneous
Provisions) Act 1988) contained in this Legal
Mortgage and Charge to be a valid agresment in
accordance with saction 2{1) of that Act.

A Defaull {other than an EBvent of Defaulll is
“cortinuing” ¥ has not been remedied or waivad
and an Event of Defaull is "continuing” ¥ it has not
bmen walver,




14 Third Party Rights

(A Bave as otherwise grovided in this Legal Morigage
and Charge, 3 person who is nol a parly to this
Lagal Mortgage and Charge has no rght under the
Contracts (Rights of Third Parties) Act 1389 o
anforce or enjoy the banefit of any term of this Legal
Mortgage and Charge,

{31 Notwithstanding any lerm of this Legal Morlgage
and Charge, the consent of any person who s not a
party s not required o rescind or vary this Legal
Mortgage and Charge at any timas.

2. PAYMENT OF BECURED OBLIGATIONS
24 Covenant o Pay

The Chargor shall pay and discharge the Secured
Obligations in accordance with the Finance Documenis or,
if not arising under the Finance Documents, when dus, or
in the absance of any such express terms, on demand.

2.2 Interest on Demands

H the Chargor Tails o pay any sum pavable by i pursuant
to this Legal Morlgage and Charge on s due dats,
interast shall acerue an the ovardus amount from the due
date untll the date of actual payment (both hefore and after
judgment) calculated on oz daily basis al the rate

Agresment.
3. GRANT OF SECURITY

Az continuing sscurily for the full and punctual payment,
performance and discharge of the Secured Obligations,
with full fille guarantes and free of any securty interast,
the Chargor charges all its right, fHe and interast from time
o time in and fo sach of the following assets in favour of
the Lendar

{Ay  the Modgaged Properly, by way of first legal
MoHGage,

{B} the Tangible Moveabls Properly (which is not
mortgaged or charged by paragraph (Al by way of
first fixad charge; and

{Cy  any present or fulure insurances in respect of any
Szcourily Assets  and  the procesds of such
insuranceas.

4. PERFECTION OF SECURITY

4.1 Paerfection

inmadialely ugon exsculion of this Legal Morigage
and Charge, the Chargor shall deposit with the
Lender, as security for the Secured Obligations, all
deeds and documents aviderncing s Hie and
interest i the Morgagsd Property,

(B} The Chargor consents to an application being made
o MM Land Hegistry for each of the following fo be
artarad on the register of the fille o the Morlgaged
Praperly regislerad under the Land Regisiration Act
2002:

)] a notice in the following terms:

Mo disposition of the registered aestate by the
propristor of the regisiered eslate or by the
propristor of any registersd charge, not being
a charge registered before the enlry of this
rastriction, is (o be registared without a writlsn
consent signed by the proprietor for dhe éme
being of the charge datad [f3 Jé«fiﬁr’} in fatour
of CAF Bank Limited reforred "o in the
charges register”; and

{iy  a notice of the Lender's obligation under the
Loan Agresment to make further advances 1o
the  Chargor {which obligation shall be
desmed 1o be incorporated into this Lagal
Morlgage and Charge as if sol out in this
Legal Mortgage and Charge,

(3 The Chargor, iF 30 reguired by the Lender, shall
nolify the landlord of any leasehold property forming
part of the Security Assels, and oblain 8% scon as
possible, wiitten confirmation {in a form satisfaciory
o the Lender), from sach landiord that it consents to
the security created or evidenced by this Logsl
Mortgage and Charge.

4.2 Cautlons against first registration and notices

Whather or not tile to the Morlgagad Property s
registered at the Land Ragistry, i any caution against first
registration or any notice {whether agreed or unilatoral) is
registared against the Chargor's tlls 1o the Morlgaged
Properly, the Chargor shall immediately provide the
Lender with full particulars of the clreumstances retating to
such caution or notice. I such caution or notice was
registerad o protect a purporied inferest the creation of
which is not permitted under this Legal Mordgage and
Charge, the Chargor shall immedistely, and &t its own
expenss, take such sleps as the Lender may require o
ensure that the caulion or notice, as applicable, s
withilrawn or cancelled.

G, HEPRESENTATIONS AND WARRANTIES

The Chargor reprasents and warrants to the Lender as
follows:

1 Ownership of mortgaged property

The Chargor s the legal and beceficial owner of the
Mortgaged Properly and has good and marketahle tte o
the Morigaged Proparty,




52 No security

Tne Modgaged Property i free from security other than
Parmitted Security and the securily created by this Legal
Morgage and Charge.

53 Adverse claims

The Chargor has not received or acknowledgad notice of
any materially adverse claim by any person in raspect of
the: Morigaged Property or any infersstin it

5.4 Adverse covenanis

There are no covenands, agreements, reservations,
cordiions, interests or righis which malerially adversely
affect the Morlgaged Property.

553 Mo breach of laws

There is no breach of Law which materially adversely
affects the Mortgaged Properly.

5.4 No overriding interesis

Mothing has arisen, has been created or 8 subsisting
which would be an overriding inlerast in the Morlgaged
Property,

57 Avoidance of security

Mo security expressed o be created under this loeal
morgage is lable o avoided, or otherwise set aside, on
the houdalion or adminisiration of the Chargor or
otharwise.

58 Mo prohibitions or breaches

Thare is no prohibition on the Chargor assigning 25 rights
in any Morigaged Property and the entry into this Legal
Mortgage and Charge by the Chargor does not and will not
constitute a breach of any policy, agresment, document or
on the Chargor or s assests,

58 Prescribed statemant

Any stetements set out in clause 2 {Presoribed sfafement),
5. GENERAL UNDERTAKINGS

6.1 Megative Pledge

The Chargor shall nol creale or permil o subsist any
securily interest over all or any part of the Securfty Assets
othar than Permitied Securily,

8.2 Mo Disposal

The Chargor shall not enter inlo a single transaction or
saries of ransactions {whather relptad or not) and whether

voluntary of invaiuntary o sell, ransfer, assign, wase,

licance or citherwise dispose of any interast in a Seourily
Agzet other than Pormitted Disposals.

8.3 Proservation of Security Assals

{A} The Chargor shafl not take or permit any action which
15 reasonably lkely o adversely affect the valug or
otherwise depreciate, impalr or prejudice any Security
Assel or the Security Righls or resull in a Defaull

{B} The Chargor shall keep or cause 1o be Kept all of the
Security Assets in good and substanlial repair and
condition.

{C) The Chargor shall puncluaily pay, as they become
dusg, all dabis and Habdiles which by law would have
priorty  over all or any parl of the Secured
Obligations,

(0 The Chargor shall not ix o permit the affiking of any
of the Securfly Assels to any real properly which is
nat itself a Sacurily Assel.

84 Compliance with laws

The Chargor shall comply in all respacis with all laws o
which it s subject whare failure W do 50 would have a
matarial adverse effect an its ability to meet iis obligations
under the Finance Documents or this Legal Mortgage and
Charge.

8.5 HNotice of breaches

The Chargor must nolify the Lender of any breach of any
of the provisions of this Legal Morgage and Charge
promptly unon bacoming aware of {15 ccourrance.

5.6 surance

{A) The Chargor shalt insure and keep insured the
Becurity Assels in accordance with Condition 12.9 of
the Loan Agreement,

{8y The Chargor shall, i requested by the Lender
produce o the Lender the policy cerificate or cover
note relating o any such insurance reguired by
paragraph {Aj above.

8.7  Insurance premitims

The Chargor shall promptly pay all premiums in respect of
each insurance policy and do all other things necessary [0
kaan such policies in full force and effect.

8.8 Additional undertakings

The Chargor will comply with any Additional Undertakings.




7. REAL PROPERTY UNDERTAKINGS
7.1 Repair and maintenanca

The Chargor shall repair and kesp in good and subslantial
rapaiv and condition all Real Property at any tmse forming
part of the Security Assals.

7.2 Mo altarstions

(A} The Chargor shall not, without the prior writlen
consent of the Lendar

{1 pull down or remove the whole or any part of
ary huilding forming part of the Morigaged
Proparty nor permiat the same 0 soour (gxcept
for non-structursd afterations  or other minor
alterations), or

iy make or permit [ be made any malerial
allerations (o the Morlgaged Properly or sever or
remove or permit o be soverad or removed any
of ita fixtures or fillings,

provided that the Chargor shall not be rsouired o
abtain the prior written consant of the Lender for the
carrving oul of any works required o maintain and
keep the Mortgaged Property in good repair, working
order and condition in all material respects (ncluding
all  necessary  and  proper repairs,  renswals,
repiacameants and improvermnenisl,

{BY The Chargor shall promptly give notice (o the Lender
if the premises or any material fxtures or Hllings
forming part of the Mortgaged Property are destroyed
or damaged.

1.3 Lsases and Heences affecting the property

The Chargor shall not, withowt the prior written consent of
the Lender

(AY grant, or agree (o granl, any lcence or fenancy
affecting the whole or any part of the Morgaged
Proparty, or axerciza the stelulory powsrs of lsasing

{or agreeing lo lease) or of accepting (or agresing o

aceapt) surrenders under sections 98 or 100 of the

LRA,

(B) inany other way dispose of {or agrae to dispose of),
aceept the surrender of lor agree o accept the
surrender of}, surrender {or agree 0 surrendern oy
create any eqal or equitable estate or inferest in the
whote or any part of the Morigaged Fropeity,

{0y tel any parson into sccupation of, or share ocoupation
of, the whole or any part of the Morlgaged Property,
or

(DY grant any consent or lcence under any lease or
ficence affecting the Morigaged Propery.

7.4 Noresirictive obiigations

The Chargor shall not, without the grior written consant of
the Lender, enter info any ongrous or resiriclive obligations
affecting the whole or any part of the Morgaged Proparty
or create or permit o arise any overriding  imerast,
aasement or righl whalsoever in or over the whole or any
part of the Mortgaged Properly.

7.5 Environmental and planning laws

The Chargor shall comply with and obsarve and perform
the following in redation to or affecting the Morlgagad
Property:

(Al the requirements of all applicable planning and
environmental laws;

(B} any conditions attaching to any planning permissions;
and

(Cy any notices or other orders made by any planning,
arvironmeantal or oiher public body,

7.8 Compliance with and snforcement of covenants
The Chargor shall:

(A} observe and perform dn all materis! respects all
covanants, stipulations and condilions 1o which the
Froperty, o the use of 4, i3 or may be subject, and

(8} diligently enforce in all maledal rospecis  all
covenants, stipulations and conditions benefiling the
Praperty and shall not (and shall not agree o) waive,
release or vary any of the same.

7.7 Motices or claims relating to the Morigaged
Property

The Chargor shall:

{Ay give particulars o the Lender of any nolics, order,
dirsction,  designalion,  resolulion, application,
requirernent of proposal given or made by any public
or local body or authority (a "Notice™) thal specifically
applies fo the Morlgagsd Property, or to the locality in
which i is situated, within fifeen davs upon any of its
divectors or sanior managars becoming aware of the
ralevant Notioe, and

(B {f the Lender so requires) take all reasonable and
nacassary steps o comply with any Netlice, and
make, or join with the Lender in making, such
objeclions or represeniations in respect of any such
Modice as the Lander may desire.

7.8 Inspection

The Chargor shall parmeil the Lender and any Raceiver or
Delegate o enter on and ingspect the Morlgaged Proparty
o reasonable prior notics.




7.2 Real property underiakings: default

if the Chargor falls to comply with any of the undertakings
cortained v this  Condiion 7 {(Real  Propery
Undertakings), the Lender shall be entitled {(with such
agents, contractors and others as it sees A, o do such
things as may, in the reasonable opinion of the Lender, be
required o remedy such failure and all moneys spent by
the Lender in doing so shall be refmbursad by the Chargor
an demand with interest from (he dale of payment by the
Lender untit reimbursement @t a rate spocified and
calculated in accordance with Con ' {intorest on
Dwmands).

3. TANGIBLE MOVEABLE PROPERTY

The Chargor shall unisss otherwise agraed in wriling with
the Lender

(4} place and mainiain on each lem of Tangible
Moveable Property which i3 subject o a fixed chargs
under this Legal Mortgage and Charge, in a2
conspicucus  place,  an identification  plague
containing the following notice in the following terms

{adich shall not be concealed, altered or removed):

NOTICE OF CHARGE

This [snter detalls of proparty] and all additions and
ancillary squipment are subject o a tad charge in
favour of the CAF Bark Limited.”; and

(By if any Tangible Moveable Property is located on
imasehold pramises) oblain as socon as possible
written confirmation from the lessor that & waives
absolutaly all rights it may have now or at any tme in
the future over any of thal Tangible Moveabie
Hroperty.

8., FURTHER ABSURANCE
8.1 Gensral

Tha Chargor shall {at its own costy, promplly take all action
nacassary or desirable o

(A ensure that the Secwity s and remains valid, legally
binding and anforceabls;

By perfect, preserve or prolect the Security and s
priorty;

(0 sonfer on the Lendear ssourily interasts over any of s
proparty and assets localed in any jurisdiclion oulsids
England and VWales equivalent or similar o the
Security; andlor

(D% facilitate the exercise of any and all of the Securily
Rights and the realisation of the Seowily Assets,

including the sxacution of all such morlgages, charges,
assignments and other documents, the giving of all such
notines, orders, instructions and directions and the making

of all such registrations and filings as the Lendar or any
Receiver or Delegate may consider necessary from time to
fime.

9.2 Impliad Covenants for Title

The obligations of the Chargor under this Legal Morigage
and Charge shall be In addition to the covenanis for litle
deamed o be included in this Legsl Mortgage and Charge
by virtug of Part 1 of the Law of Property (Miscellaneous
Provisions) Act 1884,

10, POWER OF ATTORNEY
10.1 Appointment

The Chargor appoints as s altormney, imevocably fwithin
the meaning of section 4 of the Powers of Altomey Act
1971y and by way of securily for the performance of its
obligations under this Legal Morigage and Charge, the
Lender and any peorson nominated In owriling by the
Lender, sevarally (with full powers of substitution and
delegation), on s behalf and i its name or otherwise and
as i act and deed, at such tme and in such manner as
the atlorney may think it

{AY 1o take any action which It s obligad to teke under
this Legal Mortgage and Charge but has nol taken;
and

(8) o take any action reguired 0 enable the Lender o
axercise all or any of the Securily Rights,

and the tsking of action by the allorney or atlomeys shall
{as between the aflomey and any third party) be
conclusive evidence lo any third party of ils right to toke
such action.

10.2 Ratification

The Chargor underdakes o ralify and confirm everything
that any atlomey does or puports I do in the exercise or
purportad axercise of the power of altorney in Sondition
181 {Appoinment),

1. EFFECTIVENESS OF BECURITY
111 Continuing Sacurity

{AYy The Securily shall remain in full foroe and effect as
conlinuing  securily  for the Secured Cbligations
unless and until discharged by the Lender in
actordance with Qondition 12 [Refsase of Securiy).

(BY No part of the Sacurily will be considerad satisfied or
dischargad by any intermaediate payment, discharge
or satisfaction of the whoig or any part of the Ssoured
Ohlinations.




1.2 Additional Security

The Security and the Sscunty Rights shall be cumulalive,
in addiion o and independent of every other ssourity
which the Lendsr may al any lime hold for the Sacured
Ubligations or any ather rights provided by law, No prior
securily held by the Lender {whether in 15 capacily as
Lender ar otherwise) over the whole or any parl of the
Security Assets shall mergs into the Security,

11.3 Mo Prejudice

Without prejudice o any other provision of this Legal
Morlgage and Charge, none of the Securily, ils prionily, the
Security Righis nor the linbility of the Chargor or any other
person for the Secured Obligations shall be prejudiced,
raduced, released or otherwise adversely affected by any
act, omission, fact or any other thing which bul for Hhis
Congitian 113 would or may do so, including:

(A) any Hme, walver or consent granied, or any otber
indulgence or concession granied fo an Obligor or
any other person.

() the release of an Qbligor or any other person under
the terms of any composition or arangament with
any craditon

{GY the taking, holding, variation, compromise, sxchangs,
renewal, reaiisation or release by any person of any
rights under or in conneclion with any  securily,
guarantes,  indemnity  or  any  other  document
including any arrangement or compromiss entergd
into by the Lender with an Obligor or any other
DErSOn,

o
S

the refusal or failure 0 take up, hold, perfect or
enforce by any parson any rights under or in
connaction with any securily, quaraniss, indermnily or
other document {including, any Tallure 1o comply with
any formalily or other requirement or any failure 1o
eezglise the fulbvalue of any seounly),

i

the exislence of any claim, set-off or other right which
amy Ohligor may have af any thne against the Lender
or any other person;

{Fy the making or absence of any demand for paymeant or
discharge of any Secured Obligations;

(3 any amalgamation, marger or reconsiructon that may
e effacted by the Lender with any other person,
including any reconsiruction by the Lender involving
the formation of a new company and the ransfer of
all or any of its assets to that company, or any sale or
fransfer of the whole or any part of the underiaking
and assets of the Lender to any other parson,

{HYy any incapacily, lack of powsr, authorty or legal
personality of or Disscivtion or change in the
members of stalus of an Obligor or any other person;

any vanation, amendment, walver, release, novation,
suppierment, exdansion or restalement or renlacement

of any Finance Uocumsnt, or any other security,
guarantae, indemnily or olher document, in sach
case however undamental and of whatsoaver nature;

(J1 any change in the dantity of the Lender; or

Ky any unenforceability, dlegalily or invalidity of any
ohiigation  of any person under any Financs
Dooument or any other sscuily, guaranise, indemnity
or other document.

11.4 Details of Security Assais

The facl that no or incompiste detalls of any Sacurily Assel
are insertad n the Schedulas o this Legal Mortgage and
Charge shall not affect the validity or enforcaability of the
Securily,

11.5 immedials recourss

The Chargor waives any right lt may have of first requiring
the Lender o proceed against or anforce any other rights
or ssourity or claim paymeard from any person boefore
claiming from the Chargor under this Lagal Morigage and
Charge. The waiver applies rrespective of any law or any
provision of this Legal Morlgage and Charge to the
conlrary,

11.8 Defarral of Righis

{A) Uniil such tirme as the Security has been reteased in
acoordance with Condition 12 (Felease of Secuwrity),

the Chargor will not exercise any righis which it may
have:

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

{ii} 1o receive, claim or have the benefit of any
payrent, guaranies, indermnily, contribution or
securily from or on account of any such party (in
whole  or i part or whather by way of
subrogation or gtherwise), or

(illy of set-off, combination or counterclaim or in
refation o any “lawed-asset” or “hold back”
arrangemant as against any such party

(B) The Chargor shall hok! on frust for, and immadiately
pay or ransfer to, the Lender an amount equal to any
paymant or benefit recelved by it contrary o (A)
above,

(G W the Chargor exercises  any right of setoff
sambination or counter-claim o any righis in relation
to any “lawed assel’ or “hold back arrangement
cantrary o (A)i) above, it will iImmeadiately pay or
tranafer to the Lender an amount equal to the amount
sabci, combinad ar counterciaimad.




(D} The Lender shail apply all amounts received pursuant
t0 {b) and (o) above in accordancé with Condition 17
{ Application of Moneys),

11.7 Mew Account
At any time after:

{Ay the Lender {acling in its capacity as lender or
otherwise) receives or is desmed 1o have received
notice of any subsequent security interest affecting all
or any part of the Security Assels or any assignmaent
or transfer of the Ssecurily Assels which is prohibited
by the terms of this Legal Mongags and Charge of
ihe Loan Agreement; or

(B} the commencement of the Dissolution of the Chargor,

all paymants by or on behaif of the Chargor o the Lender
{(whather in its capacity es lender or otherwise) shall be
treated as having been credited to & new account of the
Chargar and not, upen the ocourrence of any of the
circumstances specified in (A) or {B) above, as having
nean appliad in reduction of the Seocured Ohligations,

41.8 Further Advances

The Securlty i intended to securs further advances.
12. RELEASE OF BECURITY

12.1 Release of Security Assels

if the Lender (s satigfied that

{A) all Secured Obligations have heen unconditionaily
and irrevocably paid or discharged in full and that the
L ander does not have any further lability or obligation
under any Finance Document

(B} securily or a guaranise for the Securad Obligations,
in sither case, acceptabls o the Lender has bheean
provided In substtution for this Legal Morlgage and
Charge,; of

{Cy the Chargor is unconditionally antitled pursuant to
any provision of the Finance Document (o have any
Becurity Asset released from the Securily,

than, subject lo Gondition 12,2 {Reinstatement) and

Condition 12.3 (Refention of Secuniy Aszets), the Lender
shall at the request and cost of the Chargor, take all
necessary action W release the Securily Assels {on in the
case of {C) above, the relevant Security Assets), from the

Soecurity,
12.2 Reinstatement

if the Lender reasonably considers that any payment o, or
secutity or guarantes provided fo it is capable of being
avoided, reduced or invalidated by virlue of applicabie law.
notwithstanding any re-assignment or discharge of the

Security Asssts, the liability of the Chargor under this
Lagal Morgage and Charge and the Sacurity  shalt
coniimue as if such amounts had not been paid or as if any
such security or guarantes had not been provided.

12.3 Retention of Securily Assats

(A} If the Lender reasonably considers that any payment,
securily or guarantee provided or 1 be provided o it
{@ “Relevant Transaction”) by any person is capable
of being avoided, reduced or invalidated by virtue of
applicable law, the Lender shall be enfitted fo retain
and shall not be obliged to reiease any of the relavant
Security Assels untl the expiry of the Retention
Period in relation to that Relavant Transaction.

(R} In the avent of the Dissolulion of such person at any
fime before the expiry of that Retention Pariod, the
Lender

(i} may continue to refain the relevant Security
Assets and the Ssowity for a further period
expiring on the laler of lhe expiy of the
Retantion Perlod and the date on which all
proceadings relating o such Uissolution are
determined; and

{ii) shall not be opliged during such period 1o releass
any of the relevant Security Assets from the
Security.

(CYFor the purpose of this Gondition 32,3 "Retention
Period’® means, n relafion to any  Relevand
Transaction, the period which commances on the date
when thal Relavant Transaction was made or given,
and which onds on the date falling one month afier the
axpiration of the maximum pered within which that
Ralgvant Transacion <can be avoided, reduced of
invalidaled by virtue of any applicable law.

1%, ENFORCEMENT
43.1 Timing of Enforcemeant

The Security shall be enforceable immediately upon and at
any time after the ocourrence of an Event of Default,

13.2 Enforcement Rights

Upon or after the Securlty becoming enforceable the
Lendar may, without notice to e Chargor or prior
authorisation from any court enforce gl or any part of that
Sacurity and exercise all or any of the powers, authorities
and discrations conferred by the Finance Documenis
including ihis Legat Mortgage and Charge or otherwise by
law on mortgages, chergess and Receivers {whether or
not it has appointed a Receiver), in each case al the times,
in the manner and on the ferms it thinks fit.

13.3 Set-off

Upon or after the Security bacaming enforceable, the
Lender may (bul shall not be obiigea to) sel off against any




obligation of the Chargor due and payable by it to or for
the ancount of the Lender under this Legal Mortgage and
Charge, ary moneys hald by the Lender for the account of
the Chargor at any office of the Lender anywhere and in
any currency, whether or not matured.  # any such
ohlinalion s unliguidated or unascertained, the Lender
may sot off in an amount estimated by it in good faith 1o be
amount of that obligation. The Lender may sffect such
currency exchanges as are appropiate to implement the
set-off and any usuat charges and all applicable Taxas in
ralation o such currency exchanges shall be subjsct to the
indemnity in Sondition 21.2 (Enforcement Costs).

14. EXTENSIOM AND VARIATION OF POWERS
CONFERRED BY LAW

14.1 Extension of Powersg

The powers conferred by section 1071 of the LPA as varied
and sdendad by this Legal Mortgage and Charge shall be
deamed to arise {and the Secured Obligations shall be
deamead dug and pavable for that purpose) immediately on
execution of this Legal Morigags and Charge.  Section
10901 of the LPA 1925 shall nol apply to this Legal
tortgage and Charge,

14,2 Restrictions

The restrictions confained in Sections 893 and 103 of the
LPA 1825 shall not apply to this Legal Morigage and
Charge or to the exercise by the Lendar or any Receiver
or Delegate of #s vighl o consclidate all or any of e
Sacurily with any other sscurily in existance al any limea or
o its power of sale,

14.3 Power of Leasing

{AY The statulory powers of leasing conferad by seciors
90 and 100 of the LPA 1925 may be exercised by the
Lender or any Meceiver or Delogate al any me on or
aftar the Becurity becomes anforceabla. The Lender
and any Receiver or Delegale may make any lease
o agreament for lsase, accep! surrenders of leases
and grant oplions on such ferms as i shall think fit,
without the need io comply with any resirictions
imposad by Sactions 89 and 100 of the LPA 18925

(B} For the pumoses of sections 99 and 100 of the LPA
1925, the expression ‘morgagor” shall include any
ancumbrancer  deriving  Hitle under the  origingl
mortgagor and section 99018} of the LPA 1925 and
section 100{12} of the LPA 1825 shall not apply.

15, APPOINTMENT OF RECEIVERS
151 Appointment
At any Hme

&y on or after any of the Security bacoming enforcoable

{wnether or not the Lander shall have taken
pomsession of the Securily Assels)) or

{81 althe wrillen request of the Chargor,

the Lender may, withou!l notice © the Chargor, appaint,
one o more gualified parsons 1o be Reoeiver or
Raceivers. If the Lendear appoints mors than one person
as Recsivar, the Lendsr may give the relevant porsons
powaer o exercise all or any of the powers conferrad on
Feooelvers individually as wsell as joirtly and 1o ths
gxciusion of the other or others of them,

15.2 Scope of appointmant

Ary Receiver may be appointed either Heceiver of 3l the
Security Assets or of such parl of the Becurily Assels as
may be specified in the appointment.  In the laller case,
the rghts conferred by Condiion 154 (Powers of
Reooefvers) shall oke effect as though every reference in
that clause o “righls” weare a reference to righls in respact
of the specified parl of the Securily Assels,

18.3 Ramoval

The Lender may, by deed or by instrument in writing
signad by any officer or othar person authorised for such
purpose by il (so far as iU is lawfully able and subject o
any requirament af the ocowl in the case of an
administrative recelver], remove any Receiver appointad
by it and may, whenever it desms axpediant, appoint any
one of more other qualified persons in place of or o act
jointy with any other Recaiver,

15.4 Powers of Receivers

Any Recewver appointed under his Legal Mortgage and
Charge will (subject o any contrary provision specified in
his appoiniment but notwithstanding the Dissolution of the
Chargor) have:

{A) all the righis conferred by the LPA 1925 on
mortgagors and on mortgagees in possession and on
any raceiver appointad under the LPA 1825,

(8) all the righis of an adminisiralive recelvar set out in
Schadule 1 to the Insolvency Act 1988 as in foree at
the date of his Lagal Morlgage and Chargs (whather
or ot in force at the dals of exarcise} and all rights of
an admmistrative receiver g3 may be added o
Schedule 1 of the Insolvency Act 1986 alter the dale
of this Legal Morgage and Charge, In either case,
whether or not the Racelver @ an administrative
racaiver,

{0y the right o manage, use and apply all or any of the
Securily Assels and o exercise {or permit the
Chargor or itg nomines to exercise} all other rights of
an absolute beneficial owner of the Ssourity Assats;

{3 ke right to dispose of or otherwise realise all or any
part of the Security Assels in any manner whatsosver
fincluding any fixtures which may be ssvered and
solt separately from the Heal Property o which they
are alfixed);




(B} the righl lo redeem or lransfer o the Lender any nrigr
sacurity interest over the Secunily Assets,

{F} all the righis expressed lo bs conferred upon ihe
Lender in this Legal Morigage and Charge; and

(G} the right to do all lawful things which in the opinion of
the Raeceiver seem o be incidental or conducive 1o
any  of the funclions, powers, suthorilies  or
discrations conferred on or vested in him, the
syarcise of the Security Righls or bringing info his
nands any assets forming par of, or which when got
in wauld form pan of, the Securily Assels.

15.5 Agent

Any Recaiver shall for all purposes be the agent of the
Chargor and therefore deemed to be in the sams position
as a Roeceiver duly appointed by a morlgagee under the
LPA 1975, Tha Chargor shail be solely responsible for his
confracts, engagemanis, acts, omissions, defaulls and
weses and for all liabilities incurred Dy him and for the
payment of his remuneration. No Receiver shall at any
tirme act as, of he deemed fo be, agent of the Lender,

158 Bamuneration

Subject to section 36 of the Insolvency Act 1988, the
Lender may from tme fo tme fx the remuneration of any
Receiver appointed by L (without being limited o the
maxirmum rate specified in section 109(8) of the LPA 1925
and may diract payment of such remuneration out of
moneys accreing o him as Receiver, bt the Chargor
alone shall be kabie for the payment of such remuneration
and for al other costs, charges and expensss of the
Raceiver

16, DISCRETION AND DELEGATION
16.1 Discretion

Any Mberly or power which may be exsrcised or any
determination which may be made under this Legal
WMortgage and Charge by the Lender or any Recelver may,
subject o the terms and condilions of the Loan
Agreement, be exercised or made from time Lo tme in its
ahsolute and unfetierad discretion without any obligation
o give regsoens.

16.2 Delagation

(AY Fach of the Lender and any Recelver may at any
ime delegate ail or any of the rights conferred on it
by inis Logal Morigage and Charge,

By The delegation may he made upon any lerms and
conditions {including the power [o sub-delegate} and
subject to any resbrictions as the Lender may think 81

(C1 Such delegation shall not preciude elther the
subseguent exorcise of such power, authority or
discretion oy the Lender or the Recsiver liself or any
subsequent delegation or ravocation.

(07 Under no croumstances shall the Lander nor any
Racetver or Delegale nor any officer, agent or
employes of any of them be liable to the Chargor or
any other person as a vesult of or in connection with
any act, default, omission or misconduct on the part
of any Delegale,

17, APPLICATION OF MONEYS

All moneys ansing from the sxomise of the powers of
ardorcarmant under this Legal Mortgage and Charge shall
{oxcept as may be otherwise required by anplicabie law)
be held by the Lender and any Recelver and {subject to
arder of priority {(bul wilhout prejudice o the right of the
Lender o recover any shortfall from the Chargor):

iAY in or towards payment of all Costs and Expenses of
and incidental to the appointment of any Recelver
and the sxerciss of any of his rghts including his
remunaration and all oustgoings paid by hi,

(8} in or towards the payment or discharge of such of the
Sgoured Obligations in such order as the Lender inits
absolute discretion may from tme o tme determine,
and

(Cy after all of the Securlty Assels have been released
from the Security in accordance with paragraph (A of

Y
surplus to the Chargor or other parson entitled o 1L,

and section 108(8) of the LPA 1825 shal be deemed
varied and sxtended in such raspact

15, BUSPENSE ACCOUNT

The Lender may place and refain on a suspenses account,
for as long as i considers 8L any moneys roceived,
racoverad or reabsed under or in connaction with this
Legal Mortgags and Charge o the extent of the Secured
Onligations, without any obiigation on the part of the
Lender to apply such monays in or fowards the discharga
of such Saecured Obligations.

15, PROTECTION OF THIRD PARTIES
18,1 Consideration

The raceipt of the Lender or any Receiver or Delegate
shall be conclusive discharge o a purchaser and any sale
or disposal of any of the Securily Assels or any acguisition
by the Landar or any Receiver or Delegate shall be for
such consideration, and made in such mannar and on
such terms as i thinks i

13,2 Protaction of Purchasers

(AY Mo purchaser or other person dealing with the
Landar, any Recewar or any Delegate shall be bound
to inculre whether the dght of the Lender or such
Receiver or Dolegate o axsrcise any of s powars
has arsen of hacoms exercizable or be concermned




with any prepriety or regularity on the part of the
Lender or such Receiver or Delegate in such
dealings.

(B) Al the protections given to purchasers from &
mortgagee hy sections 104 and 107 of the LPA 1925,
and to persons dealing with a receiver in section
42033 of the Insolvency Act 1986, shall apply equally
to any person purchasing from or dealing with tha
Lendear, any Raceiver or any Delegate.

20, NO LIABILITY

Neither the Lender nor any Receiver or Delegate nor any
officer, agent or employee of any of them will in any
gircumstances (whether by reasaon of taking possession of
the Securily Assets or for any other reason whatsosver):

(&) ba lable to sccount to the Chargor or any other
person for anything; or

(B} be liable to the Chargor or any other person as a
resull of or in connection with:

{iy taking any action permitted by this Lagal
Mortgage and Charge;

{ity any neglect, defauit or omission in relation to the
Security Assels; of

i) taking possession of or realising &ll or any part of
4 s ! i ;
the Security Assots,

sxcent In sach case, (o the extent directly caused by
fraud or witfu! defadll or gross negligence on its part.,

74, COSTS AND EXPENSES
241 Transaction and administration expenses

The Chargor shall indemnify the Lendsr on demand
against ali Costs and Bxpenses supandad, paid, nourred
ar debited on account by the Lendsr in connection with,

(&) the negotiation, preparation, execution, stamping,
filing, registration and perfection of this Legal
Mortgage and Charge and any other document
referrad to in this Legal Mortgage and Charge,

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

() any variaion, amendment, exiension or madification
of, or supplement Lo, tus Legal Morfgage and Charge
and any oiher documant referrad © in this Legal
Mortgage and Charge, and

(D) the taking, hokding, administration or release of any
Securily o the sxemise of any Secunly Righis.

21.2 Enforcement costis

{A) The Chargor shall indemnify the Lendar and every
Receiver, Delegate or other person appoiniad by the
Londer under this Legal Morigage and Charge {each
an Indemnified Party”) on demand against all Costs
and Expenses expended, paid, incurred or gebited on
account by any indermnificd Parly in connaction with:

(i)  enforcing, protecting, preserving or realising, or
attempling 1o enforce, protect, preserve or
realise, the rghts vesisd in any Indemnified
Party by this Legal Mortgage and Charge and
any other document refetred © in this Legal
Mortgage and Charge or by law, and

(i} any default by the Chargor in the performance of
any of the obligations expressed fo be assumed
by it under the Finance Documents and this
i.egal Mortgage and Chargs.

(B} The Lender may indemnify itself out of the Securily
Assets in respect of, and pay and retain all sums
necessary o give effect o the indemnily in this
Gongdition 21.2.

22, STAMP TAXES

The Chargor shall pay promptly, and in any event before
any penally bacormes payable, all stamp. registration,
documentary  and  similar Texes, ¥ any, paysble in
connection with the eniry into, performanee, enforcement
or admissibility In avidence of this Legal Morfgage and
Charge and any other decument referred {o in this Legal
Mortgage and Charge, and shall indemnify the Lender on
demand against any Costs and bxpenses with respect 1o,
or resuliing from any delay in paying or omission 1o pay,
any such Tax,

23. PAYMENTS FREE OF DEDUCTION

&l payments o be mads o the Lender under this Legal
Mortgage and Charge shall ba made free and clear of and
without deduction for or on account of Tax unless the
Chargor is required to make such paymert subject to the
deduction or withholding of lax, in which cass the sum
payable by the Chargor shall be increased o the exteni
necessary fo ensure that, after the making of such
deduction or withholding, the person on account of whoss
Hability fo Tax such deduction or withholding has been
made, receives and retains (free Trom any lability in
ragpact of any such deduction or withhwolding) & nat sum
agual 1o the sum which i woukd have received and 50
retained had no such deduction or withhelding been made
or required 0 be made.

24, CERTIFICATES AND DETERMINATIONS

For all purposes, including any legal proceedings, a
dotermination by the Lendsr or a copy of a cerlificale
signed by an officer of the Lender, of the amount of any
indebtedness comprisad in the Secured Obligations or the
amount standing o the credit of any Account for the time
being or at any time shail, in the absence of ranifest error,




he conclusive aevidence against the Chargor as 1o such
amount.

25, ASSIGNMENT
25 1 Assignment by the Lendar

The Lender may at any time, without the consent of the
Chargor, assign or fransfer any of its rights and obligations
under this Legal Morigage and Charge lo any person w
whem s rights and obligations under the Loan Agraament
may be assigned or ranstarred.

25.2 Assignment by the Chargor

The Chargor shall not assign of transfer, or atterpl ©
assign or transfer, any of its rights or ohiigations under this
Lagal Morgage and Charge,

26, AMEMDMENTS

This Legs Morgage and Charge may not be amended,
madiied or waived in any respect, without the prior writlen
consent of the Landar given wilh exprass reference (0 this
Condition 26,

27. MOTHES
7.4 Communications in writing

Any communication to be made under of 1 connaction
with fhis Legal Mongage and Charge shall be in writing
and. unless olhersdse siated, may be made by fax or
intler.

27.72 Agidresses

The address and fax number {and the department or
pfficer, if any, for whose atienfion the aommunication i 10
be made) of each party to this Legat Morlgage and Charge
for any communcation of dooument o be made or
delivered under or in sonnection with this Legal Morlgage
and Charge is that identified with its signature bpelow of
any substiute address, fax number or depariment o
officar as the parly may nolify o the other parties by not
less than five Business Days' notice.

27.3 Delivery

(A) Any communicaiion or documeant made or delivered
by one parson Lo another undar or in connaection with
this Lagal Morlgage and Charge will anly be effective:

(i by way of fax, when recetved in legible form, or

Giy i oy way of letter, when it has boen left at the
relovant acdress or five Busingss Days after
haing deposited o the post, postage prapaid in
an enwvelope addressed o T atthat address,

and, if a particular departmant or officer i specified
as part of A address delails provided  undst

Condition 27,2 {Addresses}, ¥ addressaed 1o that
department or officer.

(B Any comreunicalion o document to be mads or
dsiivered fo the Lendsr will be offective only when
actually received by the Lender and then only ifitis
axpressty marked for the attention of the dapariment
ar officer identifiad wilth the Lender's signahure below
for any substitule departmant or officer as the Lender
shall spacify for this purposa).

28, REMEDIES AND WAIVERS

No delay or omssion on the parit of the Lender in
exercising any right provided by law or under this Legal
Mortgage and Charge shall impair, affect or operale as 8
waiver of that or any other right. The single or partial
gxercise by the Lender of any right shall not urless
oiherwise expressly stated praclude or prajudice any other
or further exercise of that, or ihe sxercise of any other,
rignt. The rghts of the Lender under this Legal Morigage
and Charge are in addition to and do not affect any other
rights available b it by law.

78, PARTIAL INVALIDITY

29.1 1F at any time any provision of this Legal Morlgage
and Charge I8 or besomes dllegal, invalid or
unenfarceable in any respect under the law of any
wrisdiction, neither:

(AY the legality, validity or anforceability of the remalning
provisions under the law of that wrisdiction or any
other jurisdiction: nor

(B} the egality, validity or anforcaability of such provision
under the law of any other jurisdiction,

witl in any way be affected or impaired.

29.2 The parties shall eptar info good fath negotiations,
But without any Hability whatsoever in the event of no
agreemant being reached, to replace any ilagal,
mvald or unenforceablo provision with & view o
ohlaining the same commercial effect as this Lagal
Mortgage and Charge would have hadd i such
orovision had been legal, valid and anforooabia,

3¢ TRUSTS

i any ust nfended o arlse pursuant o any provision of
this Legal Mortgage and Charge fails or for any reEson
(including the laws of any jurisdiction i which any assels,
moneys, payments or distibulions may he  siiuabed)
cannal be given effect to, the Chargor will pay to the
Lender for apglicaton in accordance with Condition 17
{Apgfication of Moneys} an amount agual o the amount

"

{or the value of the relevant assais) intended o be so held

o trust for tha Lander.




31, COUNTERPARTS

This Legal Mortgage and Charge may be executed in any
nurmber of counterparts, and by the parties 1o this Legal
Martgage and Charge on separals countarparts, bul wil
not be affective untll each such party has exacuted at least
one counterpart,  Each counterpart shall congtiule an
original of this Dead but all the counlerparts will fogether
constitute one and the same ingstrument,

2. GOVERNING LAW

This Legal Morlgage and Charge is governed by and 5 1o
ha construed in accordance with English law. Any matter
claim or dispule arising out of or in connection with this
Legal Mortgage and Charge, whether cordractual ar non-

contraciual, 15 In be govemed by and determined in
accordance with English law.

330 JURISDICTION

234 The courts of England have exclusive jurisdiction o
settle sny dispute arlsing out of or in connaection with
this Legal Morigage and Charge {including a dispute
regarding the existence, validity or termination of this
Legal Morigage and Charge) (a "Disputa’™).

33,2 Tha parfies agree that the courts of England are the
most appropriate and convenient courts 1o setle
Disputes and accordingly no party witl ergue fo the
conirary.




SIGNATURES

[INSERT CHARGOR SIGNATURE BLOCK AS APPROVED BY CAF BANK'S
SOLICITOR'S DUE DILIGENCE REPORT]

The Chargor

EXECUTED as a DEED
{but not delivered until dated)

by James Verschoyle, a director

In the presenca af-

WITNESS
Signature™
Name

Address

The Lender

EXECUTED as a DEED
{but not delivered until dated)
by CAF BANK LIMITED

Address:

Fax:

Attention:

Dated:

Director

Director/Secretary

|
I8
oded

13 Judy 2076




