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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12964274

Charge code: 1296 4274 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd April 2021 and created by XH BURY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th April 2021 .

Given at Companies House, Cardiff on 29th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



HOWARD KENNMEDY

DATED 22 ﬁ'@%%& 2021

SEYRED INTERNATIONAL 5.4 .4,
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LEGAL CHARGE




THIS LEGAL CHARGE made the/]

2021

BETWEEN:~

{1}

SKYRED INTERNATIONAL 5.2 r.l. incorporated and registered in Luxembourg with company
number B20B8399 having its registered office at 16, rue d'Epernay, 1-1420 Luxembourg {the
“Lender”); and

XH BURY LUIMITED a company incorporated and ragisterad in England and Wales with
registration number 12864274 having its registered office at 2nd Floor Gadd House, Arcadia
Avanue, London, England, N3 21U (the “Chargor”).

WITHESSES as follows:-

1.1

DEFINITIONS AND INTERPRETATION

Words and expressions defined in the Facility Letter shall have the same meaning In this
Legal Charge, unless they are expressly defined in it and, in addition, in this Legal Charge:

“assets” includes properties, revenues and rights of every description;

“Dangerous Substance” means any substante of whatever kind and form and in whataver
combination which is capable of causing harm to any life form or the environment;

“Environmental Law” means all laws, regulations, directives, statutes and any guidance,
circular or regulations issued thersunder, subordinate legisiation, common law, eguity, all
other international, national and local laws and sl judgments, orders, instructions or awards
of any court or competent authority concerning the protection of or compensation for
damage to human heafth, the environment, or the condition, of any work place or the
genergtion, dealing with, or disposal of any Dangerous Substance;

"Environmental Licence™ means any consent, approval, suthorisation, exemption, licence,
order, permission, condition, recording, registration, variation, modification or transfer
reguired by any Envirenmantal Law;

“Facility Letler” means any facliity from the lender to the Chargor to include any
accompanying standard terms and conditions thereto and as the same may be varied or
amended from time to time;

1A 1986" means the Insclvency Act 1988;
“LPA 1925 means the Law of Property Act 1925;

“Geocunational Lease” means any lease or other right of occupation specified in Schedule 2 or
any other occupational lease or licence or other right of occupation to which the Property
may be subject from time to time;

“Planning Acts” means the Town and Country Planning Act 1990, the Planning {Listed
Bulldings and Conservation Areas} Act 1990, the Planning {Hazardous Substances) Act 1990,
the Flanning {Conseguential Frovisions] Act 1990 and the Planning and Compensation Act
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1921, and any subocrdinate legisiation made {before or after this Legal Charge} under those
statutes and any other statute governing or controlliing the use or development of land and

property;

“Property” means the property described in Schedule 1 and all fixtures, buildings, and
eractions whatsoever now or at any thne hereafter thereon or affixed or attached thereto
and includes all and every interest therein or in the proceeds of sale thereof which the
Chargor may mortgage or charge at law or in eguity;

“Receiver’ Includes a recaiver and/for manager;

“Rent Account” means any account {whethar in the Chargor's name or otherwise) in to
which any tenant or occupier under any Qecupational Lease pays Rental income;

"Rental Income” means the aggregate of all amounts payable to or for the benefit or account
of the Chargor in connection with any Occupational Lease, including each of the following;

{&) rent {and any amount eguivalent to i) payable whether it is variable or not and
however or whenaver it is described, reserved or made payabie;

(&) any increase of rent payable by virtue of any offer falling within the proviso of
Section 3{1) Landlord and Tenant Act 1927,

{c) any rent payable by virtue of a determination made by the Court under Section 24{A}
Landiord and Tenant Act 1854;

{d) any increase of rent payable by virtue of an agreement or determination in terms of
the rent review provisions of an Occupational Lease;

(s} any sum received from any deposit held as security for performance of any tenant's
obligations;
{f} a sum equal to any apportionment of rent allowed in favour of the Chargor under

any cantract for the purchase of the Property;

(g} any other monies payable in respact of occupation and/or usage of the Froperty and
every fixture and fitting in it and any and every fixture on it for display or
advertisement, on licence or otherwise;

{h) any profits awarded or agreed to be pavable as a result of any proceedings taken or
claim made for the same;

{i} any damages, compensation, settlemeant or expenses for or representing loss of rent
or interest on them awarded or agreed to be payable as a result of any proceedings
taken or claim made for the same net of any costs, fees and expenses paid in
furtherance of such proceedings so taken or claim so made {which have not been
reimbursed to, and are not recoverable by, the Chargor);

fi any maoneys payable under any policy of insurance in respect of loss of rent or
interest on if;
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1.2

{i) any sum payabie or the veiue of any consideration to be given by or on behalf of a
tenant for the surrender or variation of any Occupational Lease or occupancy
agreament;

{1} any sum payable by any guarantor of any tenant under any Occupationa! Lease: angd

{m} any interest payable on any sum referred to above and any damages, compensation
or settlement pavable In respect of the same;

“Secured Liabiflties” means all and any of the moneys obligations and liabilities covenanted
to be paid and discharged by the Chargor or otherwise hereby secured or intended to be
hereby securad;

“Security Assels” means all assets of the Chargor the subject of any security created by this
Legal Charge;

“Sacurity Interest” measns any mortgage, pledge, lien, charge, assignment, hypothecation or
security interest or any other agreement or arrangement having the effect of conferring
security or a priority in right of payment;

“Service Charge Account” means any account {whether in the Chargor’'s name or otherwise)
in to which any tenant or occupier under any Occupational Lease pays Service Charges;

“Service Charges” means such amount of Rental Income as constitutes:

{a} any amount due to the Chargor from any Occupstional Tenant by way of contribution
to insurance premiums, the cost of an insurance valugtion or by way of service charge
in respect of costs Incurred or to be incurred by the Chargor under any repairing or
similar obligation, or in providing services to the tenant of the building;

(b}  any coniribution to a sinking fund pald by any tenant or other occupler; or

{c}  any VAT or simiiar taxes pavable on anv of the items listed in paragraphs (a} and (b}
above and paragraphs {a)-{1) of the definition of Rental income;

“YAT” means Value Added Tax at the standard or other appropriate rate as provided for in
the Value Added Tax Act 1994,

In this Legal Charge, unless the contrary intention appears, a reference to:

{2} a provision of a law Is a reference to that provision as smended or re-enacted;

(b} a Clause or 3 Schedule is & reference to 3 Clause of or a Schedule to this Legal
Charge;

{c} a person includes its permitted successors and assigns under this Legal Charge;

{d} this Legal Charge or any security document in favour of the Lender is a reference to
that document as amended, varied, restated, novated or supplemented from time to
time;

BEL
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1.3

1.5

1.6

17

oot
20

1.9

1,10

111

L1z

{e) an obligation of the Chargor to do something shall include an obligation to procure
that it is done and an obligation not to do something shall include an obligation not
to permit, suffer or allow it}

{f} waords denoting the singular include the plural and vice versa;

(=) waords imperting one gender (including the neutral gender} include other genders
and may be used interchangeably, and words denoting natural persons, where the
context allows, include corporations and other entities and vice versa;

{h} any assets includes present and future assets and all or any part of such assels; and 2
reference to a Sacurity Asset includes the proceeds of sale of that Security Asset; and

{iy "includes”, “including” and “in particular” shall not limit general words and
exprassions in connection with which they are used.

The Clause headings in this Legal Charge are for convenience only and are to be ignored in
construing this Legal Charge.

If at any time any one or more of the provisions of this Legal Charge is or becomes invalid,
ilegal or unenforceable In any respect, the validity, legality or enforceability of the remaining
provisions of this Legal Charge shail not in any way be affected or impaired.

Any right, power or remedy which may be exercised or any request or determination which
may he made hereunder by the Lender or any Recelver may be exercised or made in the
Lender's or any Recelver’s absolute discretion.

This Legal Charge shall be enforceable notwithstanding any change In the constitution of the
tender or its absorption in or amalgamation with or the acguisition of all or part of its
undertaking by any other person.

The parties to this Legal Charge intend it to take effect as a deed, notwithstanding that the
Lender may have executed it under hand only,

No delay or omission on the part of the Lender in exercising any of its rights, powers or
priviiegas under this Legal Charge shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege preclude any other or further exercise thereof
or the exercise of any other right, power or privilege.

A person who is not a party to this Legal Charge {other than a Recelver appointed hareunder)
has no rights under the Contracts {Rights of Third Parties) Act 1999 to enforce any term of
this Legal Charge.

This Legal Charge will be binding upcn and inure to the benefit of each party hereto and their
successors and permitted transferees and assigns.

The terms of the documents under which the Secured Liabilities arise and of any side letters
between the Lender and the Chargor are incorporated in this Legal Charge to the extent
required to ensure that any purported disposition of the Security Assets contained in this
Legal Charge Is a valid disposhtion in accordance with Section 2{1} law of Property
{Miscellaneous Provisions] Act 1588,

Each Security Interest created under this Legal Charge is made by the Chargor with full title
guarantes in accordance with the Law of Property (Miscellaneous Provisions} Act 1994,

COVENANT TO PAY

The Chargor herebhy covenants that it will on demand when the same are due pay to the
Lender all moneys and discharge all obligations and labilities, whether actual or contingent,
now or hereafter due, owing or incurred or to be incurred to the Lender by the Chargor,
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2.2

2.3

3.

including but not lmited to the moneys and obiligations due or owlng undar the Facility
Letter, In whatever currency denominated, whether an any current or other account or
otherwise in any manner whatscever {whether alone or jointly and in whatever style, name
or form and whether as principal or surety and whether or not the Lender shail have been a
party to the original transaction), including ail ilabilities in connection with foreign exchange
transactions, accepting, endaorsing or discounting notes or bills, or under bonds, guarantees,
indemnities, documentary or other credits or any instruments whatsosver from time o time
entered into by the Lender for, or at the request of, the Chargor, together with interest to
date of payment at such rates and upon such terms as may from tims to time be agreed,
commission, fees and other charges and all legal and other costs, charges and expenses
incurred by the Lender in relation to the Chargor or the Security Assets on a full indemnity
hasis,

A certificate by the Lender as to the amount of the Secured Lishilities shall {save for manifest
error} be conclusive and binding on the Chargor.

All payments to the Lender in respect of the Secured Liabilities shall be in immediately
available funds in the currency in which they were incurred and shall be made without set-off
or counterciaim or any deduction or withholding whatsoever. If at any time any applicable
law requires the Chargor 1o make any such deduction or withholding from any such payment
the sum due from the Chargor in respect of such payment shall be incressed to the extent
necessary to ensure that after the making of such deduction or withholding the Lender
receives a net sum squal to the sum which it would have received had no such deduction or
withholding been required to be made,

INTEREST

if the Chargor shall fail to pay any amount under this Legal Charge when it is due then such amount
shall bear interest {(after as well as before judgement and pavable on demand] at the rate specified in
the Facility Letter,

4,
4.1

CHARGE AND ASSIGNMENT

Az a continuing security for the payment and discharge of the Secured Liabilities the Chargor
hereby charges to the Lender:-

{a} by way of legal mortgage and by way of fixed charge, the Property;

{lo) by way of fixed charge, all of its rights in respect of all moneys standing to the credit
of any Rent Account or Service Charge Account and the debts represented by themy;

{c} by way of fixed charge, {to the extent they are not subject to an effective assignment
under Clause 4.2} all its rights under any Occupational Lease;

{d) by way of fixed charge, the benefit of all licences, consents and authorisations
{statutory or otherwise) held in connection with any Securlty Asset or the use of any
Security Asset specified in any other sub-clause in this Clause 4.1 and the right to
recover and receive all compensation which may be payable to the Charger in
respect of them;

{e} by way of fixed charge, the goodwill of any business carried on at the Property by or
on behalf of the Chargor;

{f by way of floating charge, all moveable plant, machinery, equipment, implements,
utensils, building materials, furniture and other items belonging to the Chargor
placed on or used in or about the Property.
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4.2

43

4.4

As a continuing security for the payment and discharge of the Secured Liabilities the Chargor
heraby assigns absolutely to the Lender:-

(&) the benefit of all Insurance policies in respect of the Property or any asset specified
at Clause 4.1 effected by or for the benefit of the Chargor (including return of

premiums);
) gl Rental Income;
{c all Service Charges;
{d} any guarantee of Rental Income andfor Service Charges contained in or relating to

any Jecupstional Lesse,

The Chargor shall not deal with the Rental Income and/or Service Charges otherwise than by
collecting thern in the ordinary course of its business and shall not sell, aseign, factor or
discount the Rental income and/or Service Charges or release, exchange, compound, gram
time or induigence in respect thereof,

i the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irrevocebly pald and discharged in full and the Lender Is under no further commitment
ohligation or liability (whether actual or contingent) to make advances or provide other
financial accommodation to the Chargor, the Lender will, at the request and cost of the
Chargor, release the Securlty Assets from the Security interests constituted by this Legal
Charge.

PROPERTY AND ENVIRONMENTAL COVENANTS
The Chargor shali-

{a) keep zll buildings and other erections, and all roads, passageways, pipes, cables,
drains, sanitary and water apparatus and all plant, fixtures and fittings and every part
therect In ar upon the Property in good and substantial repair and in good working
order and condition and permit the Lender to enter and inspect the same at all
reasonable times and not pull down, remove, sell or otherwise dispose of any of the
same without the prior written consent of the Lender, except in the ordinary course
of use, repair, maintenance or improvement, and it the Chargor is In default in
complying with this covenant the Lender may {but shall not be obliged to} maintain
and repair the same and may enter the Chargor's oremises for that purpose;

ib) comply with all restrictive and other covenants and stipulations from time to time
affecting the Property;

{c not without the Lender's prior written consent enter into any onerous or restrictive
chiigations affecting the Property;

{) not use or permit the use of the Property for any use not first aporoved in writing by
the Lender;

{e} not {without the Lender's prior written consent) make any structural or material
alteration to the Property or do or permit t0 be done on the Property any
development {within the meaning of that expression in the Planning Acts and being
developrment for which the permission of the local planning authority is required);
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{f) not do or permit or suffer to be done in or on the Property and waste, spoil or
destruction;

{g) carry on trade or business on any part of the Property now or hereafter used for the
purposes of trade or business in accordance with the standards of good management
from tirne to time current in such trade or business;

{h} if the Lender gives any consent to commence any works in or on the Property, carry
out and complete such works without delay and in accordance with any conditions of
such consent and to the satisfaction of the Lender;

{i} within 14 days after receipt by the Chargor, send to the Lender any notice relating to
the Property served on the Chargor by any national, local or other authority, inform
the Lender of the steps taken or proposed to be taken by way of compliance, and act
in all respects in relation to such notice in accordance with the directions of the
Lender;

i not {without the Lender's prior written consent) permit any person to be registered
as proprietor of the Property under the Land Registration Act 2002 nor create or
permit to arise on the Property any overriding interest within the definftion in that
Act;

{k) inform the Lender immaedistely of any proposed lease or purchase of the Property,
provide such details thereof as the Lender mav regquire and, if reguired by the
Lender, execute in favour of the Lender a charge by way of legal mortgage thereof in
such form as the Lender may reguire;

{n not {without the Lender's prior written consent] part with or share possession of the
Property or grant any lease, licence, right or interest 1o any person allowing any
pErson (o occupy or use the Property (the Chargor's statutory and other powers of
leasing, agreeing to iease and taking surrenders of leases are hereby excluded], nor
convey, assign, transfer, sell or otherwise dispose of or contract for the sale or other
disposal of the Property or any interest therein;

{m} pay the rents reserved by and observe and perform all terms, covenants and
conditions contained in any lease under which the Chargor holds the Property and
use the Chargor's best endeavours to procure the ohservance and performance by
the lessor of the terms, covenants and conditions on the lessor's part thereunder;

{n} use the Chargor’s best endeavours to procure the payment of rents reserved by and
the observance and performance of the terms, covenants and conditions contained
in ail leases of the Property derived out of the Chargor's interest and to observe and
perform the terms, covenants and conditions on the part of the Chargor thereunder;

{n} not (without the Lender's prior written consent) agree any review of rent under any
lease or tenancy agreement subject to which the Property is held or grant permission
to the tenant under any such iease or tenancy agreement to effect any assignment,
subletting or works; and

s} not {without the Lender's prior written consent) vary, surrender, cancel, assign,
charge or otherwise dispose of or permit to be forfeit any lease of the Property or
agree to do so, whether such lease be the lease under which the Chargor holds the
Property or superior thereto or derived out of the Chargor's interest in the Property.

52 The Chargor hereby applies to the Chief Land Registrar for the registration of the following
rastriction against any registered title of the Property:-
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5.3

5.4

E.

“Mo disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated@;{ E%}i’iﬂ favour of Skyred International %.a r.l, referred to in the charges
register”,

The Chargor shall not without the Lender's prior written consent make any election that any
supply made by the Chargor in relation to the Property shall not be an exempt supply for the
purposes of the Value Added Tax Act 1994,

The Chargor shall:

{a) comply in all material respects with all appiicable Environmentsl Law, including ths
chtaining of and compliance with all reguisite Enviranmental Licences;

(b} ensure that no Dangerous Substance has been used, disposed of or otherwise dealt
with at, on, from or under any premises while within the Chargor's ownership,
occupation or control in circumstances which could result In a labilty on the
Chargor or the Lender or any Recelver; and

{c) notify the Lender promptly upon receipt of any written communication of
whatsoever nature, whether specific or general, served on the Chargor concerning
any alleged breach of any Environmental Law or non-compliance with any
Environmental Licence, which, if substantiated, could have a material adverse effect
upor the Chargor's financial position or upen its ability to perform its obligations
under this Legal Charge.

INSURANCE

The Chargor shall:-

6.3

6.2

6.3

6.4

6.5

at its own expense keep insured with insurers previously approved by the Lender all Security
Assats of an Insurable nature against such risks as the Lender shall from time to time reguire
to their full reinstatement value in the name of the Chargor with the Interest of the lender
noted on the policy and with the policy containing a loss payee clause In favour of the Lender
and such other provisions for the protection of the Lender as the Lender may reasonably

require;

maintain such other insurance palicies {with the interest of the Lender noted therson)
containing like provisions for the protection of the Lender as are normally maintained by
prudent campanies carrying on similar businesses;

not do or permit anything which may prejudicially affect any insurances or increase the
premium payable thersunder;

duly pay all premiums and other moneys necessary for effecting and maintaining such
fnsurances and on demand produce to the lender the relevant policies and sufficient
evidence of such payments, falling which the Lender may toke out or renew such insurances
in any sum which the Lender may think expedient;

hold all moneys to be received under any insurance of the Security Assets on trust for the
Lender and, at the Lender's option, apply the same in replacing or restoring the Security
Assets destroved, damaged or lost or in reduction of the Secured Liabilities, except in the
case of leases of premises or equipment where complisnce with the terms of the lease
relating to insurance of such premises or equipment shall be deemed 10 be compliance with
this covenant.
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7.

GEMERAL COVENANTS

The Chargor shalf;-

7.1
7.2

7.3

7.4

7.5

8.2

comply and procure compliance with all iaws relating to its business and the Security Assets;

obtain and maintain all governmental and other approvals and consents and do or cause io
be done all other acts and things necessary or desirable in connection herewith or for the
performance of its obligations hereunder;

punctually pay all rent, rates, taxes, and other outgoings and sums whatsoever payable by
the Chargor In respect of the Security Assets;

upon the Lender’s request, grant the Lender or its lawyers all Tacliities within the Chargor's
powers to enable the Lender or its lawyers to carry out such investigations of title to, and
enguiries into, any Security Asset as may be carried out by a prudent mortgagee; and

on demand give to the Lender or fts agents such information as it or they shall reasonably
require relating to the Security Assets;

BAAINTENANCE OF SECURITY
The Chargor shall not:-

{a) part with possession, transfer, sell, lease or otherwise dispose of the Security Assets
ar attempt or agree so to do;

(b} do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Lender of the security hersby
created;

{c save for the Security Interests granted by this Legal Charge, create, purport to create
or permit to subsist any Security interest over the Security Assets or any interest
therein;

{d} immediately upon the Lender's request, provide further or other fixed or floating
Security interests over the Security Assets in such form and containing such terms
and conditions as the Lender may reguest.

The Chargor shall promptly give notice to each Gccupations] Tenant substantially in the form
of Schedule 3 and shall use its reasonable endeavours to procure that the Occupational
Tenant acknowledges that notice.

DEPCSIT OF DOCUMENTS

The Chargor shall deposit with the Lender:-

9.1

9.2

10,
161

all deeds and documents of title relating to the Security Assets (and the insurance policies
relating thereto); and

all such other documents relating to the Security Assets as the Lender may from time to time
reasonably raquire.

SECURITY PROVASIONS
This Legal Charge shall be:-
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10.2

w4
105

106

11

{a) & continuing securlty and shall not be satisfied by any intermediate payment or
satisfaction of any part of the Secured Uabilities or by any settlement of account or
other matter whatsoever (whether between the Chargor and the Lender or any
other person);

{b} in addition to, and nat merge in, prejudice or affect any other security {(whether
given by the Chargor or any other persen) now or hereafier held by the Lender in
respect of the Secured Liabilities and shall not be prejudiced or affected thereby or
by the invalidity thereof, or by the Lender exchanging, releasing, varying or
abstaining from perfecting or enforcing any of the same or any rights which the
Lender may now or hergafter have or by the Lender giving tfme or indulgence to, or
campaounding with, any person lable.

No failure or delay by the Lender or any Receiver in exercising any right, power or remedy
shall operate as a walver thereof; nor shall any single or partial exercise or waiver of any
right, power or remedy preclude its further exercise or the exercise of any other right, power
or remedy; nor shall any required consent given by the Lender or any Receiver preclude the
Lender or any Recelver rewoking such consent or giving or withholding any other or
subsequently required consent,

All the rights, powers and remedies conferred on the Lender and any Recaiver hereundsr
shall be cumulative and in addition to, and not a limitation of, every other right, power or
remedy conferred on the Lender and any Receiver by this Legal Charge or by law; and sach
right, power or remedy may be exercised from time to time and as often and In such order as
the Lender or any Receiver may determine and without prior recourse to any other security
Or pETSON,

Section 93 LPA 1925 shall not apply 1o the security constituted hereby.

if the Lender receives notice of any subsequent Security Interest affecting the Security
Assets, the Lender may open a new account for the Chargor. If the Lender does not open a
new account then, unless the Lender gives exoress written notice to the contrary, it shall be
desmed to have done 30 at the time when it received such notice and, as from that time, all
payments made by, or on behalf of, the Chargor to the Lender shall be credited, or be
treated as having been credited, to the new account and shail not operate 1o reduce the
amount due from the Chargor to the Lender at the time when the Lender received such
notice.

The Chargor hereby agrees that the Lender may at any time without notice {both before and
after demand} notwithstanding any settlement of account or other matter whatsoever
combine or consolidate all or any accounts in the Chargor's name or to which the Chargor is
beneficially entitied {including accounts in the name of the Lender or of the Chargor jointly
with others, whether in partnership or otherwise) whether current, deposit, loan or of any
other nature whatsoever and whether subject to notice or not and whether in Sterling or in
any other currency and set-off or transfer any sum standing to the credit of any one or more
such accounts wherasoever situate In or towards satisfaction of the Secured Liabilities
{whether or not the same may then be due and payable). Where such combination, set-off
or transfer requires the conversion of one currency inte another, such conversion shall be
calculated at the rate at which the Lender is able to purchase an or about the date of actual
raceipt by the Lender the currency for which the Chargor is Hable with the existing currency.

ENFORCEMENT
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12.
121

122

12.3

12.4

12.5

2.6

Section 103 LPA 1925 shali not apply to the security constituted by this Legal Charge which
shall become Immediately enforceable upon demand for payment or discharge of the
Secured Lishilities {whether or not the Chargor shall have been accorded sufficient or any
time in which 1o satisfy the same} and at any time thereafter the Lender shall be entitled
without further notice or demand 1o exercise the power of sale and other powers conferred
by Section 101 LPA 1925 and all other rights, powers and remedies conferred on the Lender,
at faw or otherwise, as hereby extended and varied and all or any powers conferred on a
Recaiver by Clause 12, whether or not a Recelver has been appointed.

RECEIVER

At any time after the security created hereby shall have become enforceable or if a petition
is prasented to the court agplying for an administration order in relation to the Charger, or if
requested by the Chargor, the Lender may appeint any person(s} to be 3 Receiver of the
Security Assets or any part thereof, The validity of any demand far payment or discharge of
the Secured Liabiiities shall not be a condition precedent to the appointment of any Receiver,

The Lender may, so far as permitted by {aw, from time to time remove anhy Receiver and/or
appoint ancther in place of a Receiver already anpointed.

if two or more persons are appointed Receivar, they may exercise their rights, powers and
discretions jointly and/or severally, as the Lender may declare In their instrument of
appointment.

Any Recelver shall be entitled to such remuneration as may from time to time be agreed
between the Receiver and the Lender, and such remuneration shall not be limited to the
maximum rate specified in Section 109{6) LPA 1925,

The Receiver shall be the Chargor's agent, and the Chargor's shall be solely responsible for
the Receiver's acts, defaults and remuneration and on any contracts made by the Receiver,

The Receiver shall, in relation to the Security Assets {and any assets of the Chargor which,
when got in, would be Security Assets) in respect of which the Recelver was appointed, have
sll the rights, powers, remedies, discretions and benefit of exemption from statutory
provisions conferred on the Lender hereby and all powers conferred on a recelver by LPA
1925 and on an administrative receiver by 1A 1986 {whether or not such Receiver is an
administrative recelver} and, in addition, power on behalf, and at the cost of the Chargor's
{notwithstanding any liguidation of the Chargor), to-

{a} take possession of collect and get in the Security Assets and all Rental Income,
Service Charges and other moneys receivable in respect thereof, whether accrued
before or after the date of the Receiver's appointment;

{b} grant options and licences in respact of the Property;

{c) sever and sell any fixtures or fittings;

{d) redeem prior Security Interests;

{e} acquire any superior or inferior interest in the Security Assets;

{f maintain, renew, take out or increase Insurances relating to the Security Assets;
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deal with, manage, develop, reconstruct, repalr, renew or improve the Security
Assets;

without being subject to the restrictions contained in Sections 99 and 100 LPA 1925,
let the Property for any term and at any rant {with or without a sremium) and accent
a surrender of any lease or tenancy of any Security Asset on any terms [including the
payment of money to a lesses or tenent on a surrender);

commence  andfor complete any bullding operations on the Property and
incorparate in any building any unfixed materials;

apply for and maintain any planning permission, building regulation approval or any
cther permission, consent or licence relating to the Security Assets

exereise, observe and perform for and on behalf of the Chargor any or all of the
nowers, obligations or duties conferred or Iimposed on any owner or ogcupier of
property (whether as landlord andfor tenant} st common law or by statute;

dedicate any part or parts of the Property as a highway;

make any change or arrengement as to boundaries with adjoining owners and
neighbours;

exercise {whether on the Chargor's behalf or otherwise] any option or right of
election available In law to the Chargor or the Lender or any Recelver 1o walve
exgmption so that the supplies shall be suppliss chargeable or taxshle for VAT
DUrDOses;

carry on any trade or business as has from time to time bean carrled on by the
Chargor at the Property;

promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwise acgulring Interests in the Security Assets and arrange for such
companies to trade or caase to trade;

make any arrangement or compromise or enter into or cancel any contracts;

raise or borrow any money [ncluding money for the completion with or without
modification of any building in the course of construction or renovation and any
development or groject the Receiver considers beneficial} from, or incur any other
Hability to, the Lender or others, with or without security, and so that anv such
sgourity may be or include a Securlty Inferest on the Security Assets ranking in
priority to this Legal Charge or otherwise;

sell by public auction or private contract, let, surrender or accept surrenders, grant
aptions, licences ar otherwise dispose of or deal with the Security Assets or concur in
0 doing, for cash or other consideration, wheather In instalments or on deferred
terms

receive proceeds of sale or other disposition of the Securlty Assets in Instalments or
on deferred terms;

27 August 2019
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127

12.8

129

15,

{w) take, defend or discontinue any proceedings or submit to arbitration;

(%} do or omit to do anything which the Chargor could do in relation {0 the Security
Assets;
iv give a valid receint for any moneys, execute any deed or other document whatsocever

and do anything which the Receiver considers incidental or conducive to the exercise
of any of the foregoing; and

{2} use the name of the Chargor for all or any of the above purposes.

If there is any ambiguity or conflict between the powers conferred on a Receiver by statute
and by the powers conferred by this Clause 12, the powers conferred by this Clause 12 shall
pravail,

The Receiver's powars may be exercised as often, at such time{s} and In such manner as the
Receiver may in the Recelver’s absolute discretion think fit,

The Lender and any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by them under this Lagal Charge. Any
stch delegation may be made upon the terms {including power 1o sub-delegate) and subject
to any regulations which the Lender or such Receiver {as the case may be} may think fit.
Neither the Lender nor any Receiver will be in any way liable or responsible to the Chargor
for any loss or liabliity arising from any act, default, omission or misconduct on the part of
any such delegate or sub-telegate,

APPLICATION OF MONEYS

All moneys received by the Lender or any Receiver shall be spplied in the following arder:-

21

3.2
13.3

13.4
14,
14.1

14.2

15,
15.1

in payment of all expenses incurred by the Recelver under or in connection with the exercize
of his powers:

in payment of the Recelver’s remuneration;

in or towards satisfaction of the Secured Liabilities in such order as the Lender may
determine {but the Lender may credit the same to a suspense account for 5o long and in such
manner as the Lender may from time to time determine and the Receiver may retain the
same for such pericd as the Receiver and the Lender consider expedient);

arny surplus shall be paid to the Chargor or other person entitled thersto.
POWER OF ATTORNEY

The Chargor hereby irrevocably and by way of security appoints the Lender and any Receivar
jointly and severally its attorney, with full power to appoint and revoke the appointment of
any substitute, to do in the Chargor's name and otherwise on its behalf all acts and to sign,
execute and deliver il deeds and other documents which the Chargor could iself do in
relation to the Security Assets or In connaction with any of the matters provided for in this
Legal Charge.

The Chargor hereby ratifies and agrees to ratify ali that such attorney may lawfully do or
rause to be done by virtue of the power of attorney herehy conferrad.

PROTECTION OF THE LENDER AND ANY RECEIVER

So far as permitted by law, neither the Lender nor any Receiver shall be liable, and no action
may be brought against the Lender or any Recelver, for any joss or damage arising [whether
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15.2

16.
i6.1

16.2

i7.
7.1

17.2

17.3

18
181

through negligence or otherwise howsoever} in connection with the exercise, or purported
exercise, or failure to exercise, any of thelr respective rights, powers, remedies and
discretions hereunder; neither shall the Lender or any Receiver be liable to account as
mortgagee i possession, or for anything, except actual receipts,

If the Lender or any Recelver enters into possession, the Lender or any Recelver may at any
time give up such possession.

PROTECTION OF THIRD PARTIES

Mo person dealing with the Lender or any Receiver shall be bound to enquire, or be affected
by any notice, as io:-

EY whather any right, power, remeady or discretion which the Lender or such Receiver
has exercised or is purparting to exercise has become exercisable;

{b} whether any of the Secured Lizhbliltles remains outstanding;

{c) the propriety or vaiidity of the exercise or purported exercise of any such right,
power, ramedy or discretion;

{d) the application of any money paid to the Lender or such Receiver.

All the protections to purchasers contained in Sections 104 and 107 LPA 1925 shall apply to
any such person.

GENERAL INDEMNITY

The Chargor shall on demand indemnify and keep the Lender and any Receiver fully
indemnified from and against all actions, claims, demands, liabilities, costs {inciuding costs in
refation to actions involving third parties], charges, and expenses {in each case together with
any VAT payable thereon] arising in connection with:

{a} the Security Assets or this Legal Charge;
{0 the preservation, exercise or attempted preservation or exercise of the Lender's or

any Receiver's rights, powaers, remedies or discretions hereunder or any act or
omission by or on behaif of the Lender or any Receiver hereundear,

{c} any breach by the Chargor of any of its covenants or other obiigations 1o the Lender;
or
{d} any order or claim relating to any Envirormantal Law or Environmental Licence.,

H the Chargor falls to comply with any obligation hereunder the Lender may (without
thereby prejudicing any of its rights hereunder} perform, or procure the performance of,
such obligation; and the Chargor shall pay to the Lender on demand ail costs, charges and
expenses thereby incurred by the Lender.

All amounts payable under this Clause 17 may be debited to any account of the Chargor,
shail bear interest accordingly, and at any applicable higher rate of interest chargeable in the
event of any default, {after as well as before judgement) from the date they were incurred
until date of payment and shall be added to the Secured Lizbilities and be secured hereby.

CURRENCY INDEMNITY

If any amount payable hereunder in a certain currancy (the “Payment Currency”) is received
by the Lender {whether by way of set-off or otherwise}, or the Lender obtains judgement in
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i8.2

18,

respect thereof in a currency other than the Payment Currency and if such amount when
converted into the Payment Currency at the rate at which the Lender is abile 1o purchase the
Payment Currency with the other currency on or about the date of actual receipt by the
Lender falls short of the amount payable in the Payment Currency the Chargor shall
indemnify the Lender on demand against such shortfall, and any other loss (including any
premium and costs of exchange) as a result of such conversion,

Any amount due from the Chargor under Clause 18.1 will be due as 3 separate debt and shall
not be affected by judgement being obtained for any other sums in respect of the Secured
Liabilities.

FURTHER ASSURANCE

The Chargor shall at its own cost from time to time execute and deliver, in such form and contalning
such terms and conditions as the Lender or any Receiver may request, all deeds and documents and
do all acts or things which the Lender or any Receiver may reguest:-

i8.1
1922

20.
20.1

20.2

1.

1.1

21.2

21.3

for perfecting or protecting the security intended to be created hereby: or

for facilitating the sxercise or proposed exercise of any of the Lender's or such Receiver's
rights, powers or remedies hereunder.

MOTICES, ETC,

Any notice, request, demand or other communication hereunder shall fwithout prejudice to
any other valid method of service by the Lender) be made by letter or facsimile transmission
addressed as follows {or g3 the intended recipient shall have notifled the sender in
accordance with this Clausai:-

{a) it to the Lender the address specified in this Legal Charge or such other address as
may be notified by the Lender to the Chargor and the most recent fax number
provided by the Lender to the Chargor.

{b) if to the Chargor, the address specified in this Legal Charge or such other address as
may be notified by the Chargor to the Lender and the most recent fax number
orovided by the Chargor to the Lender,

Any such notice, request, demand or other communication shall if deliverad to the Lender
only be effective upon actual receipt, but in the case of the Chargor shall be deemed to have
been delivered at noon on the day after having been sent by first-class post, prepaid and
addressed as required by Clause 20.1. In the case of 3 facsimile transmiszion delivery to the
Chargor shall be deemed to have occurred one hour after complietion of transmission.

GOVERNING LAW AND JURISDICTION
This Legal Charge shall be governed by and construed in accordance with English law.

The Chargor irrevocably agrees that the Courts of England shall have jurisdiction to settle any
disputes which may arise out of or in connection with this Legal Charge and that accordingly
any suit, action or proceedings arising out of, or in connection with, this Legal Charge {in this
Clause 21 referred to as "Proceedings™) may be brought in such Courts, and the Chargor
hereby irrevocably submits to the jurisdiction of such Courts,

MNothing in this Clause 21 shall limit the right of the Lender 1o take Proceedings against the
Chargor in any other court of competent jurisdiction, nor shall the taking of Procesdings in
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one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction,
whether concurrently or not,

214 The Chargor irrevocably waives (and irrevocably agrees not to raise) any objection which the
Chargor may have, now or subseguently, to the laying of the venue of any Proceedings in any
court referred to in this Clause 21 and any claim that any such Proceedings have been
brought in an inconvenient forum and, further irrevocably agrees that a judgement in any
Proceedings brought in any such court shall be conclusive and binding upon the Chargor and
may be enforced in the courts of any other jurisdiction.

22. DUE EXECUTION

The Chargor certifies that the execution of this Legal Charge has been duly authorised and does not
cantravene the Chargor's constitutiona!l documentation.

N WITHNESS whereof this Legal Charge has been duly executed and delivered as 3 Deed the day and
year first above written

27 August 2015 i7



SCHEDULE 1

Froperty

Property : " Titie No.

-parking area (P33 ZAJ)

The freehold property known as The Weymed @ SK329781
Building, Swan Lane, Bury St Edmunds and car

SCHEDULE 2

Oecupatioral Leasels)

Property Tenant/Oceupier | Description of Occupational
Lease

term of vyearsfrom 20 atan
initial rent of £ per
{annum][guarter]

7 dugust 2019
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SCHEDULE 3

Notice to Occupational Tenant

{Chargor's letterhead)]
To: [Decupational Tenont]
[Address)
[Dotel
Dear Sirs,
Re: [land)
We refer to the underlease of the above pramises dated 20 made between us {the
"Lease") and hereby give vou notice that, by a Legal Charge dated 20 , e
charged and/or assigned to - {the "Lender") all our rights under the Lease, all rental

income and service charges in respect thereof and all of our rights in respect of all moneys standing
to the credit of any rent account or service charge account and the debts represented by them.

We irrevocably instruct and authorise you that, until you raceive notice from the Llender to the
contrary {and notwithstanding any previous instructions given by us to yvou) vou are {o continue to
pay any rent and service charges payable by you under the Lease to the accountis) to which the
Lease requiras you to make such payments (the “Account{s}’}, namely:

[Account Detoifs]

Please confirm your acknowledgement and agreement to the above by signing and sending to the
Lender the duplicate of this letter,

The instructions in this letter may not be revoked or amended without the prior writtan consant of
the Lender.

This letter is governed by English law.
Yours faithfully,

for [Chargor]

ACKNOWLEDGEMENT

Ta: [Lender]
[Address]

We acknowledge receipt of the above notice (the “Motice”) and accept the instructions and
authorisations contained in the Notice.

We confirm that:

{a} we have not, as at the date of this acknowledgement, received any notice that any third
party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of [Chargor] under or in respect of the
Lease; and
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(&) we shall continue to pay all rent and all other monies payable by us under the Lease into the
Account(s) unti! we recelve your written instructions to the contrary,

for {Occupational Tenant]
Dated 20

27 August 2013 20



LENDER

EXECUTED and DELIVERED as

a DEED by SKYRED

INTERNATIONAL 5.2 7.1

3 company incorporated in
Luxembourg, acting by,

and

who, in accordance with the laws of
that territory, are acting under the
authority of the company

CHARGOR

EXECUTED and DELIVERED as
3 DEED by XH BURY UMITED
acting by one director

in the presence oft

Signature of Witness

g e e T

SKYRED INTERNATIONAL 5.8 r.l.

Signature in the name of the company

Signature of Authorised Signatory

Signature of Authorised Signatory

Mame:
Director

I
e e Qiﬁ‘{'ﬁ&

Name:
Lddress: § o ) _ -
Cecupation: 1T ClteTTL (L0
;@ﬁt‘z:» W oTels o
Set e A <
A28 ¥ :j s peen @_
{f@m?ﬁij ¢
- JLREIETES R
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