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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11195139

Charge code: 1119 5139 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th March 2018 and created by BITBLOCKASSETS LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd March 2018 .

Given at Companies House, Cardiff on 24th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANCE NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR S8OLICITOR OR.OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS LEGAL CHARGE is made as a Desd on fﬁ? WM 2018

BETWEEN:

M

BITBLOCKASSETS LIMITED & compary incorporated in  England (Company
Number:14185130) whose registerad office s at P40, 2 Lansdowrie Row, Laridon, W1J gHL
{the "Ghargor"), and

INVESTEC BANK. (GH&NNEL 1SLANDS) LIWITED, a company incorporated in Guernssy
whose address for service is: care of 2 Gresham Street, London EC2V 7QP, United Kingdom
{the ‘Bank’).

WITNESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

in this Chargs, unless the context otherwise requires:

“Chargad Property” means all assets, property and rights of the Ghargor described in
Clause 3 (Security).

*Collateral Instruments” means notes, bills of exthange, cérificates of deposit and other

negotiable “and non-négotiable instruments, guarantees, indeémnities and any other
documents o instrunients which contain or evidence an obligation’ (with or without security)
to-pay, discharge or be responsible dirgctly or indirectly for, any habilities of any person and
includés any-dacurment or insttument creating or evidancing an Encuimbrarce.

“Default Rate’ means:

(8) the Default Rate specified in the Fagpllity Letter; or

{6)  if no such rate is apecified in the Facility Letter or other Facility: Document, six per
gentum (6%) per annum over the base rate of the Bank from time to time.

“disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant.of an option
or-similar right, the grant. of any easement, right or privilege, the grant of a licence or
parmission to as&sgn ‘or sublel, the creation of & trust or other equitable interest or any okher'

propristary right in favour of a third party; a sharing or parting with possession or:occupation

whether by way of Hicence o ofherwise and the granting of adcess {6 any offiér person over

-any intellectual property, and *dispose” and “disposition” shall be construed accordingly.

“Encumbrance” means any mortgage, charge, standard security, right in security, security,
pledge, lien, assignment, assignation; guarantee, indeminity, right of set-off, right o retention
of title or other encumbrance, whether fixed or floating, over-any present-or future property

. agssis of undaﬁaknng




"Enforcement Event' means:

(&) the Bank making démand for payment or discharge of all or any of the Secured
Obligations at any time; andlor

(by  the ocourrence of an Event of Default.

"Environment” means humans; animals, plants and all. other living organisms :ncludung the
gcological systems of which they form partand the following media;

(a)  air (including, without limitation, -air within natural or man-made strictures, whather
above of below ground;

(b)  water (including, without limitation, territorial, coastal and Inland waters, water under or
Within land and water in drains and sewers); and

(¢} tand (including, without limitation, land under water).

"Environmental Claim" means any claim, proceading, formal notice of investigation by any
parson in respect of any Environmental Law,

"Environmental Law" means any applicable law or regulation which relates to:
(8) the pollution or protection of the Environtment;
(b  the conditions of the workplace; or

{(cj the generation, handling, storage, use, release or spillage of any substance which,
alone or in-combination With any other, is capable of cauging harm {6 the Environment,
including, without fimitation, any waste,

“Event of Default' means the occurrence of an event of defau%t {howaosaver described)
under any Facility Document,

“Facllity Documents” means
(&)  the Facllity Letter; and/or

(b) any other letter, document, agreement or security {including this Charge) comprising
or ccnsmuimg the Secured Obligations from time'to time.

"Facility Letter' means the letter from the Bank to the Chargor dated 28" February 2018
and all terms and conditions expressly incorporated thereln,

"Financial Collateral" has the maaning given to that-expression inthe Financial Collatersl
Regulations,

“Financial Collateral Regulations” irieans the Financial Collaters) Arrangaments (No, 2)
‘Ragulations 2003 (8.1, 2003 No. 3228),
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“Fixtures” means, in relation to a property, all fixtures and fitings (including trade fixtures and
fittings), fixed plant and’ machmary and.other itemg attached to that property, whether or not
constitiing a fixtare at law.

“Incapacity” means, in relation to a person, the insolvency; liquidation, digsolution, winding:
up, administration, receivership, amalgamation, réconstruction ‘or other incapacity of that
person whatsoever (and, in the case of & parnership, includes the termination or change i
21 aampos;tlcn of the parinership)

“inselvency Act” means the Insolvency Act 1986,

“Insurances’ means all present and fulure contracts or policles of insurance taken out by the
Chairgor iy réspect of the Property or any pait thereof.

“Insurance Proceeds” means the proceeds of all claims and all sums paid out on the
Insurances {or any of themy),

"ITA" means the Income Tax Act 2007,
"LPA" maans the Law of Property Act 1826,

"Property” means the properly or properties specified in Schedule 1 {The Properly) and

including any plant, machinery, Fixtures, fittings, equiprent and buildings now orat-any time
atthe Property.

"Receiver” has the meaning given to that term in Claise 9 (Recsivers).

‘Repeating Representation™ shall have the meaning given to-that term in the Faclity
Dacuments..

“‘Secured Obligations™ means all or any money and liabilities which shall fram time to time
(and whether on or at any tfime aftér démand) bé due, owing or incurred in whatsoaver
manner to the Bank by the ‘Chargor, whether actually or contingently, solsly. or jointly and
whether as principal or surety (or guarantor or cautioner), including any money and liabilities
of the. Ghargor to & third party which have been assighed or novated to or otherwise vasted in
the Bank and includmg interast, discounts, commmission and other lawidl charges or 8xpenses
which the Bank may in'the course of its business charge or incur in respect-of any of those
‘matters or.for keeping. the Chargor's aceount; and so that mterast shall be computed and
cempounded according ‘to the Bank's usual rates and practice {or otherwisé agreed in

writing) aftar as well as before any demand made or judgment or decree obtained under or in
relation to this Charge.

"Security Financial Collateral Arrangement” has the meaning given to that term in the
Financial Collateral. Regiilations.

“Subsidiary and "Subsidiary Undertaking” mean in relation to- any person, any enity
which i3 controlled - directly or. indirectly by that person and’ any enmy {whathet or hot o
controlied) treated as a subsidiary or a subsidiary underaking in the latest financial
statements of that person from time to time; and "gontrol” for this purpose means:
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(@)

{c)

the direct or indirect holding or ownership of the majority of the vating share capitel or
voting rights of such entity or the direct or indirect coritrol of the m jority of the voting
share capital or voting rights of such-entity;

the right. or ability to direct the: management of such. éntity or to delermine the
composition of.a majority of the board of directors ‘{or like board) of such-entity; or

the right to exercise a domiinant influence over such entity in eath case whether by
virtue of ownership of share capital, owngrship of tights 1 share in tha-::ap_ftal.of'sugh_
entity, ownership of interests conferring any right to share in. the profits or Hability to

‘contribute to the losses of such entity or giving rise to'an obligation t6 coiitribute to the

debls of or expenses of such-entity in 8 winding Up, or by virtue of ‘contract, the
constitutional documents of such antity or otherwiss:;

1.2 Interpretation

i this Charge -(g’n!’ass the context tthsrwise fequirés):

124

122

123

124

1248

126

1.2.7

any referenice to statutes; statutory provigions :and oiher legislation ghall include
all amendments; substitutions; modifications and ra-enactments for the time being
in force and ‘shall include any orders, - reguiations, instruents or other
subordinate legistation made under the relevant legistation;

any reference to & “regulation” inclides any regulation, fule, official directive;
request or guideling (whethér or not having the force of law)-of any govérnmental,
intergovernmental “or -supranational body, - agency, department or of ‘any
fegulatory, self-regulatory or other authority or orgarisation: ' '

any.reference to "control” of any company shall be interpreted in accordance with
Section 885 of the ITA,

any referance to any Clause, paragraph or Schéduls shall be construed as &
reference to the clauses: in this ‘Charge, the schedules to this Chisrge and the

‘paragraphs in such schedules:

any. reference o any term. or phrase defined in the Companies Act 2006 (as
-amended from time to time) shall (whathier or not it Is capitalisedy bear the same
medning inthis Charge:

any refersnce to words importing the ‘singular shall include the plural and vice

versa and words dendting any gender shall include all genders:

any reference to this Charge and to any provisions of it of 10 any other documsnt
referrgd to in this Charge shall be construed as references to it In force for the
tima being ahd. as amended,  varied, suppleriented, restated, ‘substituted or
novated from time to-time including, for the: avoidante of doubt and without
prejudice - to the generality of the- foregeing, -any - amendment, variation,
‘supplement, restatement of substitution thaf increases the-amount of any loan or
credit facility made- available under sny Fadilty Document or incregses the
amount of any interest, fees, costs of ‘expenses or Ay other §ums dug or 1o
bacome dus under the Facility Documents or.pushes back the date for full and
final repayment of the facility made avallable undar the Fagility Documents;
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1.5

1.2.8 any reference to-a "parson” is fo be construed to include references to a natural
gerson; ‘corporation, firm, company, partnership, -fimited parinership, limited
liability partnership, joint venture, unincorporated body of persons, individual or
any state or any agency of & state, whether of not a separate legal @ntily;

1.2.8 any reference to any person is 10 be-construed to include that person's assignees
of transferees or successors in title, whather direct or indirect;

1240  any refsrence to any word or phirase includes all derivations {hereof,

1.2.1 aﬂy-reffarence-ta-’!ass_ais" includes present and futire properties, revenues and
rights of every description:

1912  any reference to "guarantes” means any guarantes, letter of cradil, band,
iidemnity or similar sssurance against foss, or-any obligation, direct or indirect,
actiial or contingent; to purchase of assume any indebtedness of any person or to
riake an invesiment in of lgan toany person or to purchase assets of any person
wihere, in éach case, such obligation is assumed inorder to maintain or assistthe
ability of such persen to mest its indebledness;

1243  any refereiice to "indebtedness” or ‘Borrowings® includes. any obligation
(whether incurred as principal or as suraty) for the payment or repayment of
mioney, whather present or future, -actual or contifigant;

1244  any reference to any "associated person” means, in ralation to @ person, &
person who is either acting in concert (as defined in'the City Code on Takeovers
and Mergers) with that pergon ofis & connectad person (as defined in section 493
(as supplemented by gection 994) of the ITA) of that persan;

12145 anyrefersnce foa time of dayis a reference to London timé;-and

1216  clause headings are for ease of reference only and shall not affact the
interpretation of this Chargde.

Effect a5 a deed

it is intended that this Gharge takes effact as 4 deed notwithstanding that the Bank may only
execute it under hand,

Appointment of Recelvar

Any appointment of & Receiver under Claise 9 (Receivers) hersof may be made by any

successor or ‘assignes of transferes of the: Bank, and. the Chargor hereby irrevocably
appoints each such successor or assighee or transferee to be its attormey in thie terms and

for the purposes stated in Clause 13 (Power of Attorriay) hareof.
Facility Docurents deflnitions:

Unless the context otherwise requires of unless otherwise defined in this Charge, words and
expressions defined in the Faclity Documents shall have the same risaning when used in

1his Charge.
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1.6

2.1

22

23

24

3.1

Land Registration Rulas

For the purposes of Rule 138 of the Land Registration Rules 1925 only, the. parties to this
Charge agres that the Facility Documents and :any other dacument relating to the Secured
Obligations andfor referred to in-this Charge (but excluding, for the avoidance of doubt, this
Charge) do not form part of the terms arid conditions of the security created by this Charge.

COVENANT TO PAY
Govenant to pay

The Chargor covenants with the Bank that it will on demand pay and discharge the Secured
Ohbligations to the Bank, '

Intergst.

2.2 The Chargdr shall pay interest (as well ‘after as before any judgment) at the rate.
or rates applicable under the agreements: or arangements giving Tise 1o the
relavant liabitities or; if na suchrate or rafes are specified, &t the Defalitt Rate.

222 linterest shall be compounded in the event of it not being punctually: paid. in

.actordance with the usual practice of the Bank but without prejudice 1o the rights
of the B_ank to require payment of such interest.

Appropriation of monay/assets

At any time after the oocurrence of an Enforcement Event, the Bank shall be entitled to
appropriate moneys and/or assets to satisfy the Secured Obligatians in such mariner or order
as it sees fit and afiy such appropoation shall overtlds any.appropriation by any other parson,
Siatements of account conclusive

Any statermnent-of account of the Chargol signed as correct by an officer of the Bank, shiowing
the amount of the Secured Obligations, shall, in the absence of manifest erfor, b binding
and condlusive or-and against the Chargor.

SECURITY
Mortgages/Charges

The Chargor, with full tile guarartee and as-a continuing security for the payment and
discharge of the Secured Obligations, hereby charges to the Bank:.

311 by way of first legal mortgage; the Property togsther with-all buildings, trade and
other fixtures, fixed plant-and machinery of the Chargor from time {o fime theraon
and the proceeds of sale theres!: and '

3.1.2 by way-of first fixed charge:
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32

4.1

42

3124 the Insurances and the Insurance Procesds;

3122 all plant and machinery, computers, office and other equipment (if
any) specified in Schedule 2 (Plant; Machinery and Equipment) and.
the benefit of all contracts and warranties relating to the same:

3.1.2.3 the goodwill of any business carried on by the Chargor at the
‘Property; and

3124 all - authorisations (statutory or othiarwise) held or required in
conriection with the Chargor's business carrisd on at the Propatty
or the Chargor's use of tha Property, and all rights in connection
with thami,

Extent of Security

324 The security created by this Charge shall be in-addition to and shall not prajudice,
determine or effect any other security which the Bank may from time to time hold

for or in respect of all or any part of the monies, obligations and lisbilitiss hareby
-secured.

322 No prior security held by the Bank over the propety- charged by this Charge or
any part of it shall merge in the security created by this Charge which will remain
in force and effect as a continuing sacuraty_untﬂ discharged by the Bank.

PERFECTION OF SECURITY

Land Registry

The Ghargor consents to the Bank’s application to the Land Registry for the, registration
against each of the registered titles specified in’ Schédule 1 (The Property) {and agaihst any

title to any unregistered property specified in Schedule 1 {The Property) which is orought to
be the subject of a first registration of 1ifle-at the Laind Registry at'the date of this Chargs) of;

449 the following restriction;

"No-disposition of the registered sstate by the proprietor 6f the registered astate
or by the propristor of any registered charge, not being a charge registered before
the entry of this restriction is to be registered without a written consant signed by
the proprietor for the tire being of the charge dated [ | in favour of Investac
Bank {Channiel Islands) Limited referred to in the charges register.”; and

412 anote to the effect that the Bank is-Under an obligation to-make further ddvances,
Further advances

The:Bank covenants with the Chargor that it shalf perform its obiligations to make advances
under tha Facllity Documenits {including sny obligatior to make available further advances).

DW:#1028450744 21




4.3 First registration

if the title 10 the Property is not registered at the Land Registry, the Chargor shall ensure that
no person {other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all or any part of the Property, without the prior written consent of the Bank.

44 Cautions against first registration and notices

Whather or 1iol title to the Properly is registered at the Land Reglstry, if any caution against
first: registration o ‘any nofice {whether agreed or unilateral) is registered against the
Chargor's title to the Propeity, the Chargor shall immediately provide the Bank: with full
particulars of the circumstances relating to'stch caution or notice.-if 'such caution or notice
was régisterad to protect a purported interest the creation of which I8 not permitted under this
legal morigage, the: Chargor shall immediately and at it own expense take such steps as the
Bank may ‘require 1o ensure that the caution or notice, as applicable, Is withdrawn or
cancalied.

4.5 The Facility Documernits

The obligations on thi part of the Barik to make further advances to the Chargor under the.
Facility Docunients shall be desmed to be Incorporated in this Charge for the purposes of
saction 94(1)(c) Law of Praoperty Act 1925 and the Chargor hereby consents to the Bank's
application 16 the Land Registry for the registration of a notice of such obligation on the
registar of each of the titles referred to In Clause 4.1 (Land Registry)..

5, RESTRICTIONS ON DEALING
The Chargor shall rict without the prior written consent of the Bank:
5,11 No Encumbrances

create or attempt to creale or permit to-subsist in favour of any person other than
the Bank any Encumbrance on or affecting the Charged Properly or any. part
thereof;

51,2 Ni disposals

gell, transfer or otherwise dispose of or-deal with any of the Charged Property or
‘gnter into any-agreement or grant any option for any such sale, transfer-or other
disposal or dealing;

51.3 Maintain possession

part with possession of any freehold or leasehold interest in the Charged
Property, grant or agree-to grant any option or any licence; tenaricy or other right
of pegupation to-any pefson of axercise the powers of leasing of dgresing to leage
or of accepting or agresing to atcept surrenders conferred by Sections 88 and
100 of the Law of Proparty ‘Act 1925 in conneciion with {he Charged Property
provided that stich restrictions shall not be construed as.a limitation on the powers
of any receiver appointed under this Charge and being ar agent of the Chargor
and the Bank miay grant or accapt surrenders of leases without restriction; andlor
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Maintain Property

pull down or remave or redeveiop or make any material alteration to the whole or
any part .of any buildings or sever, unfix or remove any fixtures or remova any
plant or machinery belonging to or in use by the Chargor excepl for the purpose of
effasting fepairs of replacing the same,

REPRESENTATIONS AND WARRANTIES

8.1 Represeniations and Warranties

The Chargor represents and warrants to the Bank on the date of this Charge that;

8.1.1

8.1.2

6.1.3

814

8.1.5

Titte to Property

the Chargoris the legal and baneficial owner of and has full right and titls to the
Charged Proparty and that the: Charged Property is free from any Encumbrance
of any kind {other than the Ericumbrances created by this Charge);

Dué Incorporation

whare the Chargor is niot & natural person, the Chargor is duly incorporated or
established and. validly existing under the laws of the country.of its-incorporation
or @stablishmant and -has. power to carry onh' its: busingss #§ it Is now baeing
conducted and to'own ali of its property and ofhier assets;

Corporate power

where the Chargor is not.a natural person, the Chargor has power to execute,

‘deliver and perforny its ‘obligations under this Charge and all necessary corporate,
‘ghareholder and other action has been taken to auihense the execution, delivery

and perfarmance of the same;

Binding obligations

this-Charge consfitutes the valid, legal, binding and enforceable obligations of the:

Thargor;-
No conflict with other abligations.

the executioh and delivary of, the performance of its obligations under, and the
compliance by the Chargor with the provisions of this Charge will not:

8.1.54 conitraveni any existing applicable law, statute, rule of regulation or
' any judgrent; decree orpermit to which the Chargor is subject; or

8:1.52 conflict. with, or result in any bréach. of any of the terms of, or
constitute ‘a defaull under, any agresmeént or other instrument to

which the Chargor is & parly or is subjsct or by which it or any of its
propefty is Bound; or

DW10364607-v4 21




616

617

6.1.8

619

8.2 Raepetition

10

6.1.5.3 whera the Chargor-is not @ natural parson, coniravene or conflict
wWith any provision of the: Chargor's conatitufional documents;

Consents obtained

every autharisation, or registration with; or declaration to, governmentsdl or public
bodies or-authorities or courts required by the Chargor to authorige, of required by
the Chargor in conriection with, the exacution, delivery, validity, enforceahiiity or
admissibility in evidence of this: Charge or the performance by the Shargor of its
obligations hareunder or thereunder has been obtained or made and is in full

foree and effect-and thers has been no default In the observance of any of the

conditions or restrictions imposed in or in connection with any of the sarme;.

No litigation

no litigation, arbitration of adrinistrative proceeding is taking place, péending or, o
the -knowledge of the officers of the Chargor (but without personal liability),
threatened against the Chargor which.could have a- material adverse effect on the.
business, assets or financial condition of the Chargor,

No filings required

it 1§ not necessary to ensure the legality, validity, enforceability or admissibility in
evidence . of this Charge that It or any other instrument. be notarised, filed,

recorded, registered or enrolied in-any. count, public office or elsewtiere i any
relevant jurisdiction or that any stamp; registration or similar tax or chiarge be paid
in"any felevant jurisdiction on-orin relation to-this: Charge and this Charge is.in
proper form for its enforcemant in the: «courts of any refavant jurigdiction; and

No immunity

neithier the Chargor vor any of its assets are entitied to lmmunlty on'the grounds
of soverelgnty or otherwise from any legal action or proceeding {which shall

include, without limitation, suit, -attachment prior to ;udgman! execution or gther
anfarcernent).

The representations and warranties in Clause 0 (Reprasentations and Warranties)-shall be
deemed to be répeated by the Ghargar on-each date on which a Repeating Representation is
made under the Facility Documents, in each cage as if made with reference to the facts ‘and,
cimumstances exustmg an-each such day.
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7. COVENANTS BY THE CHARGOR

74 Covanants

The Chargor hereby covenants and undertakes with the Bank that during the continuance of
this Charge, the Chargor shall;

IAN

7‘; 1 A2

7.1.3

745

Gongents and Ligenceﬁ

obtain or cause to be oblained, maintain in full force and effect and comply in all

material respects with the conditions and restrictions (if any) imposed in, of In
gonnection with, every consent, authorisation, lisence or approval of governmental

‘or public bodies or autharities or courts and do; of tause to be dong, all other acts
and things. which may from time to tirie: be necessary or desirable under

applicable law for the continued due performarice of all iis obligations under this
Charge; '

Financial Information

provide the Bank with all financial and other information with respect 1o the

assats, llabliities, financial condition and affairs of the Chargor (and its
‘Bubsidiaries and associated companiss (if any) whiere the Chargor Is not a natural

person) that the Bank may fram tine 16 time require;

Deposit of Deads

deposit with the Bank.(to be held at the risk of the Chargor):

{a) all d_e_ed"s and docurments of title relating to the Charged Property and fo
any subordinate interest in any of them arid the insiirance policles relating

thereto, '

{B) all such other documents relating to its aszels as the Bank may from time
to time requirg;

GConduct of business

where the Chargor is not a natural persan, conduct and carry on its business, and
procure that 'each of its Subsidiaries conducts and carries on s business, in 4

proper “and efficient marniner and keep or cause or procure to be kept proper

books of accouint relating to such. business and not.make sny material alteration
in the nature or mode of conduct of any such business;

Complianice with covenaiils ete

obseive and perform all covenants, requirements and obligations from- time to
time imposed on, applicable t6 or otherwise affecting the Charged Property and/or-
the use, ownership, dccupation; possession, operation, repair, maintenance or
other enjoyment or -exploitation of the Charged Property. whether imposed by
statute, law of regulation, contract, lease, ficence, grant or otherwise, carry out all
registrations or.renewals and genetally do ail other acts and things: {including the
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77

12

taking of legal proceedings) necessary or desirable to maintain, defend or
prasarve its right, title and 'interest to and in the Charged Property without
infringement by any. third party and not withaut the prior written consent: of the.
Bank enter into any onerous of restriclive obligations affécting any of the same or
agraa any rent review rélating to any interést in the Charged Propeny;

Alteration or devélopment of properties

niot make any structural or material alteration to, or to the user of the Charged
Property or do-or permit fo be dohe anyihing which is & developmant within the

‘meaning of the Town -and Country Planning Act 1890 (28 amended) or any re-

ahactment or moadiflcation thereof for the time being in force or any orders or
'reguiatlons under such Acts or do or perimit.or omit to be done ‘any act, matter or
thing as a conseguence of which any provision of any statiite, bye-law, order or
regulation -0f ‘afy condition of -any conhsent, licence, permission of -approval
(whether of a public or private: nature) from time to time-in force imposed on,
applicable to of otherwise affacting any of its préperties is or may b infringad;

Malntenance of bulldings, machinery and plant.

keep, and procure that each of its Subsidiaries keep, all its buildings, machinery,
plant, fixtures, vehicles, computers and office and other-equipment in good and
substantial répair and in good working order and condition and peimit the Bank
and i agants of representatives to enter and view their state and condmon

Insurancs

(a) ingure and keap insured, and procure that each of ity Subsidiaries will
insure and keep insured,. at its own 8xpense to the full replacement or
reinstatement valye thereof from time to. fime  (including, where
applicable, " the cost of demclition -and site clearance, architects’,
surveyors' and ofher professional fees and - incidental- expenses in
connection with replacément or reinstaterment) all the Charged Propery
with insurers previously approved by the Bank in writing against loss or
damage (including loss of rent &nd profits) by fi ire, ‘storrm, lightring,
explosion, riot, ‘civil commotion; malicious. damags, “impact, flood, burst
pipes, alréraft ahd other aerial devices or articles dropped. therefrom:
{othar thar war rssk), third party -and public liebility and Fability uider the
Defactive Premises Act 1972 and guch other risks and contingencies as
the Bank- shall from fime to tirie regquest, such insurances 16 be effected.
with the interest of the Bank noted on the policy and with the policy
containing such provisions for the-protection of the Bank as the Bank may
‘Tequiré including; for the avdidance of doubt and without limitation, "loss
payee’ and "non-vitiation" provisions;

(b} maintain such other insurance policies (with the interest of the Bank noted
‘thereon) conlaining like provisions for the protection of the Bank as are
-normally maintained by pradent companies carrying on busingsses similar
to those of the Chargor or, as the case may be, its Bubsidiaries including,
for the avoidance of doubt and without: limitation, "ioss payes” and "non-
Vvitiation” provisions;

(&) duly: and- promptly - pay -all premiums and ‘other monies necessary for
effesting and keeping up suchinsuranses and on ﬂemand.'prt;duce fothe
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Bank the policies of suigh insurance and evidence of such payments and
camply in all other respects with the terms and conditigng of the rélevant
policies including without fimitation any stipulations of restrictions-asto the
use andfor operation of any asset,

{d) procire {where it is empowered to do so) or otfierwise use gll reasonable
sfforts 10 procure the maintenance by the landlord {or other third party) of
such insurance -obligations in accordance with the provisions' of the
relevant lease; '

Property outgoings

punétually pay, or cause to be paid, and indemnify the Bank against, &l presant
and future rent, rates, taxes, dutles, gharges, assessments, impositions and
Gulgaings whatsoever (whether imposed by agresment, statute or otherwise) now
or at any time during the continuance of this securily payable in-respect of the
Chargad Property or any part thereof or by the owner or occupier thersof;

Possession of properties

not withicut the prior written consent of the Bank dispose of o grant any lease,
part with possession or share.occupation of the whole or any part of the Charged
Property or confer any licence, right or intersdt to oceupy or-grant any licente or
permission to aseign; underlet ar part with: possession of the same or any part
thetesf.or permit any person:

(8)  tobe registered (jointly with the Chargor or otherwise) a3 prapiietor under
the Land Registration Act 2002 of the: Charged Property nor ‘create or
permit to-arise any inferest listed in Schedule 1 or Schedule 3 of the' Land.
[Registration Act 2002 affecting the same of any ovarriding interest within
the ieaning of the Land Registration (Seotiand) Act 1979; or

[{3)] to becorne entitled 1o -any right, easement, covenant, interest or other title
ancumbrance which might adversely affect the use, value or marketability
of thia: Charged Proparty;

Varatlon of leasehold interasts

not ‘without. the prior ‘written. consent of the Bank vary, surrender, cancel or
dispose of, or permit to be forfeit; any legsehold interast in the Chargad Property,

Acquisition of property

immediately inform the Bank before confracting to purchase any estale or interast

in freehold, leasehold or heritable praperty and supply the Bank with such details
of thé purchase as the Barik may from time to time raguest;

Registration of Title

{a} riot without the prior writen consent of the Bank allow any person-other
than itself to be registered under the Land Registration Ast 2002 as
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proprietor of, or any part of, the Charged. Property or permit to arise any
intérest which falls within either of both of Schedule 1 gnd Schedula 3 of
the Land Registration Act 2002 affeeting the Charged F’rcperty and the
‘reasonable costs incurred by the Bank of iodgmg & caution against first
tagistration of the title o the Charged Properly or a land charge {if
unrégisterad) or any part of it, shall be an expense properly incuried in
relafion to this Charge;

{b) not withaut the: prior consent of the Bank make an application, consentto
orconcede 1o the application by any third parly, to the Land Registry to
make any entry on the register of title of the Charged Properly or any part
therenf, ag the case:may be;

Rents, taxes, efe,

punctually pay all rerits, taxes, dulies, assessments and othar olitgoings and

obiserve and perform all restrictive and other covenants under which the Charged
Property is held;

Statutes

comply with the: provisions 6f all present or future statutes and directives and
every notice, order-or direction made under any of the foregoing;

Jeopardy

not do or cause o permit to be done anything which may in any way depreciate,

jeopardise or otherwise prejudice the value or markeiahamy of ahy of ity assals;

and
insolvency
notify the Bank immadiately:

(ay in the event of any creditor executing diligence against the Chargor or any
distress or-execution is levied or enforced ageinst the Chargor or any
garnishee order is made énd servad in respect of any of its agsets: andfor

ib) if any steps-{including, without limitation, the making of an application or

' the giving of any notice} are taken by any person (including, without
limitation, the Chargor) In: relation to-the administration; receivership,
winding-up, bankiuptcy, sequastration or dissolition of the Chargor.

7.2 Power 1o .ﬁemedy

If the Chargor defaults at any time in complying with any of its obizgataens contained in this
Charge; the Bank shall, without prejudice to any other rights arising as a consequence of
stich default; be entiiled (but not baund) o make- good such default and the Chargor hareby
:rrevocably authotibes the: Bank and its empldyess and agents by way of securily to do all
such -things (including, without Timitation, antarmg the Chargor's propsrty) necessary or
«desirable in connection therewith. 'Any monies $o expended by the Bank shall be repayable
by the Chargor to the Bank on demand togather with interest at the Default Rate from the
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8.2
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date of payment by the Bank, until such repayment, both hefore and after judgment. No
exercise by the Bank of its powers under this Clause 7.2 (Power fo Remedy) shall make the
Bank liable to account as a mortgagee In possession.

ENFORCEMENT
Powers o enforcement

At any time on or after the occurrence of an Enforcement. Event-or if requested by the
Chargor, the Bank may, without: further notice; exerciss all the powers conferred upon
mortgagees by the Law of Proparty Act 1925, without the restrictions contained in saction 103
of the Law of Properly Act 1925 and do-all or any of the following and/or delagate such
powers ar any of them to any parson on'such térfs as it may think fit;

814 sell or otherwise dispose-of all or any of the Charged Property or otherwise
exercise and do (or permit the Chargor or any nofinge 6f it to exercise and doy.all
such powers and things as the Barik wolld be capable of exercising or doing if
the Bank were the sbsolute beneficial awner of the Chargad Praperty,

842 settie, adjust, refer to arbitration; comprommise arid arrange any claims, accounts,
disputes, questions and demands with or by any person relating in any way to the
Charged Prapertyi.

813 bring, prosecute, enforce, defend and abandon actions, suits-and pracesdings in
ralation to the Charged Property,

B.14 redeeri any Ercurnbrance (whethar or not having priority to this Charge) over the
Charged Property and settle the accounts of encumbrancers;

8.1.5 do, and concur in the doing of, all such other acts and things, either alone or
jointly with any other person, which the Bank may consider necessary or
expedient for the realisation of the Charged Property or Incidental to the exercise
of any of the rights and powers conferred on the Bank under or by virtue of this
Chargs, the Law of Praperty Act 1925 or the Irisolvency Act 1986.

Additional powers

The Bank shall be entstied to permit the sale of the Charged Property or-any part thereof at
such time and on such terms as the Bank may consider expedient and without being under
any obligation to have regard in that respect of the effact (if any) which a disposal &t such
time or on such tenms may have on the price likely to be realised. The Bank shall not in any
sircumstances; either by reason of any dealing with’ the Charged Property-or any-part theraof
or for any other reason whatsoever be lisble to account to the Chargor for anything except in
respsct of the Bank's own-actual recaipts or ba liable to the Chargor for any loss or damage
arising from any reat:sat:nn by the Bank of the. Charged Property or any part thereof or from
any act, default or omission. of the Bank in relation to the Charged Property or any part
thereof or fror any exercise or non-exercise by the Bank of any powar, suthority or discretion
conferred upon it in relation 1o the Charged Property orany patt thereof by or pursuant 1o this
Charge or otherwise by any applicable law.
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8.4

8.5

86

87

8.8
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Law of Property Act 1925

The powers: of sale or other disposal in Clauses 8.1 (Powers on enforcement) and 8.2
{Additional powers)- shall aperate a5 & vaflation antt extension of the statutory power of szl
under Section 1071 of the Law of Properly Act 1925 and such power shall arise (and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this
Charge. The restrictions contained in Sactions 93 arid 108 of the Law of Praperty Act 1925
shall not aipply to this Charge or'to any exercise by the Bank of its right to consolidate
mrtgages or its power of s#le on of at any time after an Enforcemaent Event.

Certificate in writing

A cerificate in-writing by an officer or-agent of the Bank that the pawar of salé or disposal has
arlsen-and is sxerclsabile shall be conclusivie evidence of that fact in favsur of & purchager of
@l or any part of the Charged Property:

Bubsedquent Encuimbrances

I the Bank raceives notice of any subsaquent Encumbrance affecting the Charged Property
ar any part thereof, the Bank may open a new account for the Chargor. If it-does not do so
then, ‘uniess the Bank gives éxpress written notice to the contrary to the_(’.‘.hargcr it shall
naverthalsss be treated as if it had-opened a new gccount at the time wheh it received such
notice and a8 from that time all payrments made by or on behalf of the Chargor to the Bank
shall- be credited or be treated as having been credited to the new account and shall not

operale to reduce the aimount due from the Chargor fo the Bank at the time when it received
such niotice,

Extension of statutory powers of leasing

The Bank shall have the power 1o lease and make agreements for leases at a premium of
otherwise, 16 accept surrenders of leases aiid to grant options on such terms’ as the Bank
shall consider expedient and without the need to observe any of the provisions of sactions 98
and 100 Law of Property Act 1925,

Fixtures

At any time on or after the occurrence of an Enforcement Event or if requested by the
Chargor, the Bank may sever any Fixtures from the property to which they are sttached znd
sell them separately fron that property.

Financial Collateral

To the extent that the Charged Propery constitutes Financial Collataral and is subjectto a
Security Financial Collateral Arrangement created by or pursuant.to this Charge;, the Bank

‘shall have the right, at any time after this Charge bscomes enforceable, {o appropriate all of
any part of the Charged Property in or towards the payment or digcharge of the Secured

Obligations.” The valie of any Charped Property appropriated in accordance with this: Glause
8.8 (Financial Collateraly shall be the price of such Charged Property st the time the right of
appropriation is exercised as listed on any recognised market index, or determined by such

other method as the Bank may select (including independent valuation), The Chargor agrees
1hat the methods of valuation provided for in this Clause 8.8 (Finahcial Collateral)- are:

commercially reasonable for the purpose of Regilation 18 of the Financial Collateral
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Regutations. To the extent that Charged Property constitutes Financial Collateral, the
Chargor agrees that such Charged Property shall be held or redesignated so asto be under
the cantrol of the Bank for all purposes of the Financial Collateral Regulations.

RECEIVERS
Appointment of recelver(s)

Atany time on or after the oceurrence of an Enforcement Event or if the Chargor so Taquests
in writing, the Bank may without further notice to the Chargor appoint by writing under hand or
under seal any ong or more pérsons either singly jointly severally or jointly and severally fobe
a receiver {esch & “Recelver”) in réspect of all or any part of the propeity charged by this
Charge and either at the time of appointment or any time thereafler may fix his or their
remunaration and except as otharwise required by statute may remove any such Receiver
and appoint another or others in his of their placs.

Agent of Chargor

Any Receiver shall be the ageént of the Chargor which shall be stlely résponsible for is acte
and defaults and the payment of his remuneration:

Powers of Recaiver

931 Any Receiver shall, subject to any restrictions specified in the deed or instrament
appointing him, have ali the powers conferred by statute ‘on mortgagees in
possession (but without siny liability &8 such) and receivers which in the case of
joint ‘receivers may be éxercised elther jointly of severally (including, without
limitation, all the rights, powers and diseretions conferred on & receiver under the
LPA and a receiver or administrative receiver under the Insolvericy Act). In
“addition, but without prejudice to the generality of the foregoing, the Receivar shall
have power (in the name of the Chargor of otherwise and in siich manner ang o
suchterms and conditions as he shall think fity to:

2,311 take possession of, collect and get in all orzfy part of the Chargad
Property in respect of which he is-appaintad and for that purgose to
take any proceadings;

8.31.2 carry on or GONGUT in° cafrying on the business of the Ghargor and
to ralse monsy from the Bank -or others on the secutity of the
Charged Property chargéd by this Charge;

8.3.1.3 purchase or acquire any land and purchase, acquire and grant any
interest In or right over land:

8.3.14 sell or-concur Iy selling, let or concur in letting and terminate or
accept surrenders of leases or tenancies of any of the Praperty
charged by this Charge and to carry any siich transactions into
sffect:

93145 sell, assign, ‘let or otherwise dispose of or coneur in selling,
-assigning, letting or otherwise disposing -of all or any of the debts
and any other property in respect of which he is appuointed;
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93186 make any arrangement or compromise between the Chargor and
.any other person which he may think expediant;

9347 friake and effect all repairs, improvements and insurances;:

9.3.1.8 purchase materials, tools, eguipment, gﬁods’-o‘r“suppiias:ﬂ

8318 call up any uncalled capital of the Chargor with all the powers
conferrad by the articles of association of the Chargor in relation to
calls;

8.3.1.10 employ, 8ngage and appoint managers and other employées and

professional advisers; and
9.3.1.11 do 4l such ofher dcts and things a8 may be considered to be

incidental or conducive fo any other matters or powers aforesaid or
to the realisation of the security constituted by this Charge and
which he lawfully may or can do.

69.3.2 The powers of 4 Receiver may be fimited by the terms of his appointment.

Renuneration

The Bank may from time to time detarmine the remuneration of any Receiver and section

104(8) Law of Property Act 1925 shall be varied accordingly. ‘A Receiver shall be entitled to.

remunieration appropriate 1o the work and résponsibilities involved upon the basis of charging
from time to lime adopted by the Receiver In accordante with the curient practice of his firm.

insurance moneys

Any insurance rmoneys received by & Receiver.shall be appiied in accordance with Clause 10
{Apglication of Proceeds) and accordingly section 108{B) of the Law of Properly Act 1825
shall not apply. ' a

APPLICATION OF PROCEEDS
Ordér of application

Any monies received by the Bank of any Receiver under this Charge shall, subject to the

payment of any claims having priority 1o the charges created by this Charge, be applied in the

followinig order bt without prejudice to the right of the Bank 1o racover any shorfall from the

‘Chargor:

10.1.1 in the payment of all costs, charges anhd. expenses of and incidental to the.
dppointment of the Redeiver and the exercise of all or afy of his powers and of all
“olitgoings paid by hirn;

10.1.2  in the payment of the Receivar's remuneration;
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10.1.3 in or towards the;-sa_tisfagt_ian_af the Secured Obligations in such order as the
‘Bank in its absolute discretion thinks fit, and

1044  in payment of the surplus {if any) to the person o persons antitied o lt.
fnsurance progedds.

All insurance moneys deriving from any of the Insurances (whettier wafore or after an
Enforcernent Event) shall be paid to the Bank {or if paid by the insurers direcily 1o the
Chargor shall be held by the Chargor on trust for the Bank) and shall ba applied:

1024  -unlessan Enforcement Event has oceurred, in replacing, rastoring o reinstating
‘any Property o assets destroyed, damaged or lost (any defigiancy being made
good by thie Chargor). of

10.2.2 it ai Enforcerment Event has ocourred, in-reduction of the Secured Obligations in
such manner and order as the Bank may detérmine.

Buspenss actounts

Al monigs received, récovered or realised by the Bark under this Charge may be credited at

the discretion of the Bank to any suspense.or impersonal account and may be held in such
accatnt for S0 jong as the Bank shall thirik fit pending its application from firnie to fima in or
towards the discharge of any of the manies and linbilities seciired by this Charge.

PROTECTION OF THIRD PARTIES

‘No enguiry

No person dealig with & Recelver or the Bank shall be concerned to enquire whether the
liabilities ‘sscured by this Charge have become pdyable, or whether any power which he.of it
is purporting to exercise has bacome exercisable, or whethet any money is dug under this
Charge, or as fo the application of ary money. paid, raised or borrowed, or s to the proptiety
or regularity of any sale by or other dealing with suth Réceiver or the Bank. '

Law of Proparly Act
Al the profections fo purchasers contained In Sections 104 and 107 of the Law of Propaity

Act 1825 shall apply to any person purchasing from or dealing with 2 Receiver of the Bank a8
if the liabilittes secured by this Charge had become due and the statutory powers of salein

relation the Charged Property had arisen on the date of this Charge.
ENTRY INTO POSSESSION
Possussion

If the Bank or any Receiver shall enter into possession of the Charged Property or any part
thereof; it or he may from time to time and at any time go out of or part with such possession.
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4.1

20

Ne Liabiity

Naither the Bank nor any Receiver shall in any circumstances (either by reason of any entry
into or taking of possession of any such proparly OF for any réason and whather as
morigagee in possession or on.any other. basis) be liable & actount to the Chargor for
anything except its or his actual receipts or be liable o the Chargor for any logs or damage
arising from any realisation of the Charged Property charged by this Charge or from any act,
default or omission in relation thereto.

PAYMENTS
No set-off or withholding

Al sums payable by the Chargor under this Chiarge shall be paid to ther Bank in full without
any setioff, condition or counterciaim whatsoever and frée and clear of any deduction of
withholding whalsoever save only as may be required by law which is binding ofi it

Gross-up

I any daduction ar withholding is required by law in respact of any payment due-from the

‘Chargor under this Chargs, the relevant sum payable by the ‘Chargor shall be Iricreased so.

that, after making the minimum deduction or withholding so required, the Chargor shall pay to
ths Bank arid the Bank shall raceive and bie entitléd to retain on the due date for payment a
net sum at least equal fo the surm which it would have received had no such deduction or
withholding been required to be inade.

POWER OF ATTORNEY
Powaer of Attorney

The C_:ﬁargo'r by way of security heraby irrevocably appoints each of the Bank, any person
selected by the Bank and any Receiver jointly and also savarally, to be its attornay in its
niamié and on its behalf: '

14.1.1 to execute and compléte any dacuments or instrumants and to do all acts and
things which the Bank or any-Recaiver may requiré for perfecting the {itte of the
Bank to the Properly or fof vasting the same in the Bank, its nominees or any
purchaser;

1412  to sign, execute, seal and deliver and otherwise perfect any further security
dacunient referred toin Clause 18 (Further Assurance); and

1413 stherwise' generally to sign, seal, execute and deliver all deeds, assurances,
‘agresments and documents and to do ail acts and things which may be rafuired
for the full exercise .6f all-or any of the powers conferred on the Bank or a.
‘Receiver under this Charge-or which may be deemed éaxpadient by the Bank or'é
Receiver in connection with any disposlion, realisation or getting in by the Bank or
such Receiver of the Property or any part thereof or in connection with any other
exertise of any power under this Charge.
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17.
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Ratification

The Chargor hereby ratifies and confirms and agrees 1o ratify end canfirm whatever any such
aitarney shall reasonably do in the exertise of purported axercise of il of anyof the powers,
authorities and _dis;;rations-rafetre‘d to in this Clause 13 (Power of Attorney).

GENERAL INDEMNITY

The Chargor heraby iindertakes to.indemnify and keep indemnified the Bank, any Receiver
and any-at_mmey'.:“agent_or other perso_n-_appoin{ed- by tha Bank yndér this Charge and the

Bank’s and any Receiver's officers and amployess (each an “i_ndémnlfied-l’afty“} in‘respect
of all costs, losses, actions, claims, expenses, demands or liabilities whether i contract, tort
of ‘otherwise and whather arising at comton law, ifi equity or by statute ‘which may ba
incurted by, of made against, any uf the indemnified Parties (or by of against any mansger,
agent, officer of smployae for whose liability, ‘act or omissiofi any of them may be
answerable) at any time relating to or arising directly or indirectly ot of oF 88 4 consequence
of: '

1514 anything done. of ormitted In the exerciae of purported exercise of the powers
contained inthis Charge; oF

45.4.2.  anybreach bythe Ch'a_'rgor'_of any of its obligations under this Chargs; of

4543  an Environmental Ciaire made or asserted against an indemiified Party which
wollld ot have arisen if this Charge fad not baen executed and which was not

caused by the gross negligance of wilkill-defaultof the relevant Indemnified Pary.
CURRENCY CONVERSION AND INDEMNITY
Conversion of currency’

For the purpose of or pending the discharge of any of the monies and liabilities gecured by
this Charge, the Bank may conveit any monies Teceived, racovered of realised by the Bank
under this Charga {(including the ‘proceeds of any previous: convarsion) from their existing
currency into such other currency as the Bank may think fit and any such canvarsion shall be
effected at the Bank's than prevailing-spo't-salling rate of exchangs for such other currency
against the existing currency.

Gurrency indemnity

harmiess the Bank against any shortfall betwaan any amount raceived or recovered by it in
respect of any payment dus under this Gharge and converted in accordance with Clause 16.1
{Conversion. of cirrency) into the currency in ‘which. such. amount was payable and the
arount in such currency which was dusa and payable o the Bank undar this Charge,

As a separate and independent obligation, thé Chargor agrees 1o indemnify and hold

NEW ACCOUNTS

if the Bank shall at any time recelve: gctual of sonstructive nofice of any charge or other
interest affecting any part of the property chargad undef this Charge trien the Baink may open
‘& riew account or secounts for the Chargor and i ihe Bank does not do 5o then the Bank
shall be treated as if it had in fact done so at the timé when it received or wag deemead 16
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18.1

18.2

19.

191

189.2

20.

261

22

receive notice and as from that time all payments made by the Chargor to the Bank shall be
credited or treated as having been cradited to the new account and shall not-operate to
redce the amount secured by this Charge at the tims when thé Bank received or was
deemed to have received such notice.

PRIOR CHARGES

Redemption of prior security

If there. is-any Encumbrancé over any of the property charged by this Charge which ranks in

priority 1o this Charge and any proceedings or steps dre taken to exercise or ‘enforce any

powers .or remedies conferred by such prior Encumbrance: the Bank or any ‘Récaiver
appointed under this- Charga. in respect of such property may redesm such prior
Encumbrance or procire its transfer to itsalf and may settle and pass the accounts of any

prior mortgagee; chargee or encumbrancer.
Extension of powers and rights

Any account so seitled and passed shall be conclusive and binding on the Chargor and ail
the principal, interest, costs, charges and expenses of and Incidental to such redamption or
transfer shall be secured on the property. charged by this Charge: aiid all the powers
conferrad by any prior Encumbrarice tpon the encumbrancer or any raceiver thereunder

shall be exercisable by the Bank or & receiver in like manner as if the same wara expressly

included in this Charge.
FURTHER ASSURANCE
Furthar Assurance

The Chargor shall at its own cost whenever requested by the Bank immediately execute and
sign all such Encumbrances, deeds, documents and assurances snd do all such things as
the Bank may require for the purpose of petecting or more effectively praviding security fo
the Bank for the payment and. discharge of the Secured Obligations or to facilitate the
realisation of the Charged Propery or the exercise of any rights vested in the Bank orany
Recsiver; -

‘Certain Documentary Requiremerits

Buch further Encumbrarnces, desds, documents and assurances shall be prépared by of on

behalf of the Bank atthe expehise of the Ghargor and shall contain (a) an immediate power of
sale without notice, - (b) 4. clause excluding -section. 83 of the LPA and ‘the restrictions
contaified in section 103 of the LPA and (g) stch othier clauses for the benefit of the Bank as

“the Bank ivay require.

SET-OFF

‘Set-off

The Chargor heraby agress that the Bank may at any time without notice, notwithstanding

any settlement of account or other matter whatsosver, combine or consolidate all or any of its

then existing accolints wheresoever situate (including accounts In the nama of the Bank or of
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21,

211

21.2

22

224

23

the Ghargor jointly with others), whether such accounts are current, deposit, loan or of any
other nature whatstaver, whether they are subject to notice or not-and whather they are
denominated in stériing or in any otber currency, and-set-off or transfer any sum standing to
the credit of any orie or more. such accounts in or towards satisfaction of the Secured

Obligations which, to-the extant not then paysble, shall automatically become payable to the
extant iecessary to gffect slich sat-off.

Purchase of Currencies

Eor the purposs of Clause 20 {Set-off}, the Chargor authorises the Bank to purchase with the

moneys standing to the credit of such accounts, such other currencies as may be necessary
to effect such applications.

COSTSE AND EXPENSES
Costs and Expenses

2114 All costs, charges and expenses {together with-any value ‘added tax theraon)
incurred by the Bank ‘in relation to this Charge or the monies and liabilities:
seclred by this Charge mcluding far the avoidance of doubt alt amoints the Bank
‘thay from time to time reqguire to compensats it for its internal management and
administrative: costs: and “expanses and also all costs, charges and expanses
.incutred by .the Bank in connettion with the preservation or erifarcement: or
“atternpted enforcément - of the Bank's rights under this Charge. shall ‘be
‘reimbursed by the Chargor to the Bank.on demand on & full indeninity basis and,
untit 8o reimbursed, shall carry interest in accordance with the provislons set out
'in Clause 2,2 (lnferest) from the date of payment to the date of meimbursement
-and be secured on the properly charged by this Charge.

21012 A certificate signed by the Bank- as-to the amount of such costs, charges and
expenses shall be conclusive and binding upon the Chargor:

Enforcement ote.

The Bank and every Receiver attorney or other parson appo;nted by the Bank under thig
Charge and their respective employees shall be- entitied to be indemnified on & full indsmnity
basis out of the Charged Proparty in respect of all iabiliies and éxpensés incurred by any of
ther in or dirgctly or indirectly as a result-of the exercise or purported exercise of any of the
fiowers, authorities or discretions vestéd In them under this Charge and against all actions;,
proceedings, losses, costs, claims and demands in respect of any matter or thing done or
omitted in any way relating to the property charged by this Charge and the Bank and any
‘such Raceiver may retain and pay all sums in respact of the same out of the monies received
under the powers conferred by this Charge.

HHSCELLANEDUS
Timg; indulgence and otber matters

The Bank fiay without discharging or in any way affecting the security created by this Charge
or any rermedy of tha Bank grant time or other indulgence or abstain from exercising or.
enforcing any remedies, securifies, guararitess or other rights which it may now or in ‘the
futute have from or against the Chargor and may make any afrangerment, variation or release
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22.3

224

22.5

226

227

223

24

with any person or persong without prejudice sither to this Charge or the liabllity of the
Chargor for the monias and liabiiities secured by this Charge,

Severability

Each of the provisions in this Charge:shall be severable and distinct from one ariother and if

atany time any one or more of such provisions is or becomas or is declared null and: void,

ivalid, filegal or unenforceable in any respect undar any: law or otherwise howsoever the
validity, legality and enforceabiiity of the remaining provisians hereof shall not in any way be

‘affected or ampalmd theraby.

Remudies cumillative

No fallure or delay on the. part of the: Bank {o exercise any powet, right or. remedy shall
operate as a walver thereof nor shall any- sxngfa or.any pama -exercise or waiver of any

power, right or remedy precliide its further exercise of the exercise of any othier powsr, right
ar raredy.

No walver

No delay or omission on the part of the Bank in exercising -any right or remeciy under this
Charge shall impair that right or remedy or operate as or be taken to be a walver of it nor
shall any single partial or defective exercise of any such right or remedy prectude any cther
ot further exercrse Under this Charga of that or any other right of remedy.

Statutory references

Any refarence in this Chargsé to any statute-or any section of any statute shail be desmed to

include reference to-any statutory modification or re-enactment thereof for the time bsing in
force.

No liablllty as mortgagee In possession

Neither the: Bank nor any Recelver shall be liable to account as muorigagee-in possession in
respect of alt or any of the Property o be liable for any. loss upon realisation or for any
nagtact or default of any naturg whatsosver for which a mioftigagee may be llable ag such.

‘Bfanip tixes

The Chargor shall pay all stamp, documentary, registration or other duties (incliding any.
duties payable by or assessed on the Bank) imposed on or in connection with'this Charge.

Value Added Tax

22,84 Al fees; costs and expanses payable under or pursuant to this Charge shall be
paid togather with an amount squal to-any value sdded tax payable by the Bank in.
respact of the same to the extent that the Bank shall have cetified (such
certificate to be binding and conclusive on the Chargor) to the Chargor that it is
niot ntited to credit for such value added tax as input fax.
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22832 Any value added tax chargeahle in respect of any services supplied by the Bank
under this Charge shall, on delivery of a value added tax invoice, be paid in
addition to any sum agreed to be paid under this Charge.

Continulng security, ete.
This Charge and the obligaticns of the Chargor under this Charge shall;

22.9.1 secure the ultimate balance from time to time owing to the Bénk i respact of the
Secured ' Obligations. and shall be a ‘eantinuing security ‘notwithstanding any
intermadiate payment, partial settlernant or other matter whatsoever:

2292 be in addition to, and not prejiidice or affect, any present or future Encumbrance,
right or remedy held by or available 1o the Bank

22483 not merge with or be in. any way prejudiced or affected by the existsnce of any
such-Encumbrances, rights or remiedies or by ths same bising or becoming wholly
or in part vold, voidable or unenforceable or any ground whalsosver or by the
Bank dealing with, exchanging, releasing, ‘varying or failing to perfect or enforce
‘any of the samé, .or giving time for paymenit or indulgence or compounding with
-any other pergon liable; and

2294 not i any way be prejudiced ar affected by any amendinent or supplement to, or
novation of, any of the Fadiliity Dacuments,.

Liabiiity unconditional

The obligations: of the Chargor under this Charge and the security created o granted undar
this Charge will not be affected by an act, omission, matter-or thing which, but for this Clause.
22.10 (Liability uriconditional), would taducs, release or prejudice any.of its obligations under
this Charge andfor any of the security created or granted under this Chargs (without limitation

and whether or not known to it or the Bank) including:

22104 any time; walver or consent granted 1o, or composition with, the Chargor or ofher
person; '

22102 the release of the Chargor or any other person under the terms of any
composition. or arrangemsint with any creditor of the Chargor -or such ofher
_FBI'SQN; )

22.10.3  the taking; variation, compromise, exchange, rénewal or reledse of, o refusal or
neglect to. perfect; take up or énforcs, any rights against; or security over assets
of, the Chargor or other parson or any non-presentation or non-obgervence of any
formality or other requirement In respect of any instrument or any failure to realise
the full value of any security; '

22104 any incapacity or lack of power, authority or legal personality of or dissolution or
charigé in the membars or status of the Chargor or any other person;
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2212
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22168  any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement {in each case, however fundamental and of whalsoever
nature) or replacement of a Facility Document or any other document or security;

221108  any unenforceability, legality or invalidity of any obligation of any person under
any Facility Dogument or any other documient or security;

22107 whre the security created or purported to be crealed by this Charge secures the
Chargor's obligations and liabllitles as & guaratitor and/or an indernitor, ‘any act
or omission which would not have discharged or affected the- liability of the
-Chargor had the Chargor been & principal debtor in respect of thosé obligations
and liabllities instead of guararitor or indemnitor or by anything done or omitted by
any parson which but: for this provision might opérate to ekonerdte or discharge
the Chargor or otherwise reduce or extinguish the Chargor's liability under this
‘Charge; of '

22108  anylinsolvency or similar proceedings.
Goliateral Instriiments

The Bank shall not be obliged to make any claim or demand on the Chargor or-any offigr

pergan liable of to resort to any Collateral Instrumsrnt or other means of payment before

enfarcing this Charge and no action taken or omitted in connantion with any such Collateral
Instrument or other means of payment shall tischarge, reduce, prejudice or-affect the liability
of the Chargor. The Bank shall not be obliged to sacount for any money or other proparty
received of recovered in consequence of any enforcement or realisation of any such
Collateral Instrument or other means of payment..

Suspense accounts

Any mongy received pursuant to the reslisation of any security created pursuant o this
Charge (whether before or after any Incapacity of the Chargor or any other person. liable)
tay be placed to the credit of an interest-bearing suspensé account with- a view to preserving
the rights of the Bank ta prove for thi whole of its respective claims against the Chargor or
any other person lable or may be applied in or towards satigfaction of the Sacured
Obligations,

Settlements conditional

Any release, discharge or settlemant between the Chargor and the Barilc shall be eonditional
upon rio ight, security,. disposition or payment to the Bank by the Chargor or any other
person being void, set aside or ordered to be refunded pursuant to-any enactment or law
relating to breash of duty by any person, bankrupicy, liquidation,  atministretion, the
protection of craditors or insolvency or for any other reason whatsoever and if such condition
is-not fulfiled the Bank shall be entitied to enforce this Charge as if such release, dischargs
or seltlement had not occurred and any such payment had not bsen made.

Chargor bound
The Chargor agrees to be bound by this Gharge notwithstanding that any person intenided to

execute or to he bound by this Charge may not do so or may riot be effectually bound and
notwithstanding thet any guarantees or charges contained in this Charge may be terminated
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or released or may be or become invalid or unenforceable. against the Chargor whether or
not the deficiency is known to the Bank.

Statutory powsrs of leasing

During the continuance of this security the slatutory and any other powers of leasing, letting,
entering into -agreements for leases or lettings and accepting or agreeing to accept
surrenders of leases or tenancies shall not be exercisabla by the Chargor in relation to the
Propery ar any part thereof. '

Law of Property Act 1925

Section 83 Law of Property Act 1925 shall not apply to the security created by this Charge or
to-any sscuirity given to the Bank pursuant to this Chargs.

Reorganisation

This Charge shall remain binding on. the Chargor notwithstanding any change in the

constitution of the: Bank or its absorption in; or amalgamation with, or the acquisition of alf or
part.of its undentaking by, any cther person, or any reconstruction or reorganisation of any
kind. The security granted by this Charge shall remain valid and effective in all réspects in
favour of the Bark and any assignee, transferee or other successor ity titte of the Bank in the
same manner as If such assignee, transferee or other successor in titie had beer named in
this Charge as & party instead of, or in addifion to the Bank.

Unfettersd diseretion

Any liability or power which- may be exercised or any determination which may be made
under this Charge by the Bank may be exercised or made. in its absolute and unfettered

discretion and it shall riot be obliged to give reasons therefor,

Law of Prapeity (Miscellaneous Provisions) Act 1989

Any provisions of any Facillty Document or any other document relating 16 any disposition of
an interest in land shall be deemed to be incorporated in this Charge 1o the axient réquired
for any purported disposition of the property charged by this: Charge to constitute ‘s valid
disposition in‘accortance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

Delegation of powers

The Bank shall be antitled, at any time and as often ‘a8 may be expedient, to delegate all or
any of the powers and discretions vested in it by this Charge in such manner, upon such
terms, and 10 such person as the Barik in its -absolute discretion may think fit and such
pereon shall have the same rights and obligations as it would have héd if such person had
been aparty to the Facility Docurments in place of the Bank. ' '
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23, ASSIGNMENTS AND TRANSFERS
23.1 Bank's right o tiassfar

2311 The Bank may al_ény time.{and withoul notice or gonsant) assign or transfer the
‘bienelit of thig Gharga (or all ar any of i rights under this. Charge) to any person
and the expression “thie Bank™ shall 1 include its succassors and Bssigns

2312  The Bank shall be enfiled to disclose any information 1@ any actual or praspective
-@ssignes, successor of participant.

232  Chargor may not fransfer

The Chargor may not assign or transfer the benefit or burden of this Charge or all or any of
ite rights under this Charge without the prior written consent of the Bank -

233 Receivers atc.

Any gppointment or removal of 2 Regelver tnder Clause 9 (Recs;vars) and any consents

under this Charge may be made or given in wiiting signed or sealed by any successars ar
assigns of the Bank and accordingly the Chargor hereby irravocably appoints each successor
and assign of tiie Bank to be its altornay in theterms and for the purposes set out in Clause
13 {Fawer of Atlorney).

24, NOTICES

2411 Any-demand or notice under this Charge-shall be inwriting signed by an officer,
-manager or agant of the Bank and {withouit prejtidice to any other. éffective means
‘of gerving it} may be served on the Chargor parsonally or by post and gither by
delivering it to the Chargor or any officer of the Chargor &t any place or by
-déspatehing it addressed to the Chargor at the addreas stated in this document.
(or such other address as may from time-to time be notified by the Chargor to thie
Bank for this purpose) or the Chargor's current registered office or the place of
husiness or address last known lo the Bank. Ady such demand or nolice
delivered personally shall be desmed to have been received immediately upon
delivery.

24.1.2  ifsuch demand or notice is sent by post i shall be desmed to have heen raceived
on the day following the day on: which it ‘was posted and shali be effective
netwithistanding that it was not in fact dalivered or was' returnad undelivered, If
sent by facsimile it shall be deermed to have been received (whether or not
actually received) at the time of dispateh.

25.  COUNTERPARTS

2511 This Charge may be executed in any number of counterparts (manually or by
facsimile) and by different pariies hersto in separate counterparts, each of which.
whien 50 exetited shall be-desmed to be an original ‘and all which when taken.
tagether shall constitute one and the same instriment.
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2512 Inthe case of a virtual closing/signing, each party shalf circulate fo its lawyers or
the lawyers co-ordinating the closing (as. agreed) an eleciranic copy of the final
exectition version of this Charge together with an electronle copy of the exacution
page signed by that party with the originals to follow as agreed.

2513 Where this Charge is to be executéd as a deed, ihe parties shall stipulate in. any
emall sent pursuant to Clause 25,12 sbove; whan delivery of their respective
counterpart is-or shall be deemed to take place.

2514 (ne or more additional originals of this Charge may be created by priniing off the
final version of this Charge and attaching it 1o the electronic copy of the ‘signad
execution page or the “wet ink" execution page as the case may be,

26. ‘THIRD PARTIES

A person who is not & party to-this Charge may not enforce any of its terms under The

Contracts (Rights of Third Parfiss) Act 1989,
27. GOVERNING LAW AND ENFORGEMENT
274 Governing law

This Charge and any non-contractual obligations arising out-of or in connection with it are
-governad by English law,

272 Jurisdiction of English courts

27.24 The courts of England havé exclusive jurisdiction to settle any disputs drising out
of or in connection with this Charge (including & dispute relating to the axistehce,
validity or termination of this Ghiarge or any non-contractual obligation ariging out
of or in connection with this'Chargey (a "Dispute™).

2722  The Chargor agrees that the courts of England are the ridst appropriate and
cofivenient courls to seitle Disputes and accordingly it will not argue o' the
contrary,

27.23  This Clause 27,2 {Jurisdiction of English courts) is for the benefit of the Bank only.
As & result, the Bank shall not.be prevented #ron taking praceedings relating to a
Dispute in_any other courts with jurisdiction. To the extent allowed by law, the
Bank:may take concurrant proceedings in any numbsr of jurisdictions.

N WITNESS WHEREOF this Charge has beeri executed and delivered as s deed by the parties
hereto-on the date stated at the beginning of this Charge. '
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SCHEDULE 1
THE PROPERTY

Address Title Number/Root.of Title

Flats 101, 102, 201, 202, 203, 401, 402,
404,501, 502; 503 and 504, Giles Court, 4
Tabernacles Gardens,; 6 Tabernacle
Gardens; 8 Tabernacle Gardens and 18
Tabernacle Gardens
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SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT
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EXECUTION

EXECUTED and DELIVERED as a DEED by
BiTBLOGKASSETS L§MITE£) actingby:

Director i

F’uif_ Marme:

GurecteriSecrataryNVutnass

Full names of gien Askidin

Witness only:

Address: 257 ik ol ”fkmﬁwf Loatlra il WG

Ocoupation: i e, e

IMPORTANCE NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT
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