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Registration of a Charge

Company Name: GIA-BAO PROPERTIES LTD
Company Number: 14394336

Received for filing in Electronic Format on the: 08/03/2023 XBYW7A0G

Details of Charge

Date of creation: 27/02/2023
Charge code: 1439 4336 0005
Persons entittied: MINT PROPERTY FINANCE LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 78 HIGH STREET,
ASHFORD TN24 AS TITLE TO THE SAME IS REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER K651579; AND ALL THAT FREEHOLD
PROPERTY KNOWN AS 27 HIGH STREET, CANTERBURY CT1 2AZ
BEING MORE PARTICULARLY DESCRIBED IN AND TRANSFERRED BY
A TRANSFER DATED 16 DECEMBER 2022 MADE BETWEEN (1) THE
TRUSTEES OF THE CHARITY KNOWN AS THE MASTER, BROTHERS AND
SISTERS OF THE HOSPITAL OF ST THOMAS THE MARTYR EASTBRIDGE
IN THE CITY OF CANTERBURY AND (2) GIA-BAO PROPERTIES LIMITED.

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RATIO LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14394336

Charge code: 1439 4336 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2023 and created by GIA-BAO PROPERTIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 8th March 2023 .

Given at Companies House, Cardiff on 9th March 2023

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



Salicitor Ref: MINGO1SBY

Mint Case Ref: CAD82107

GIA-BAO PROPERTIES LTD

- and -

MINT PROFPERTY FINANCE LIMITED

THIRD-PARTY LEGAL MORTGAGE
BY
Corporate Chargor
of
78 HIGH STREET, ASHFORD TIN24 85K
And
27 HIGH STREET, CANTERBURY CT1 2AZ
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THIS DEED is dated 75 Febaioy 2023

PARTIES

(1) GIA-BAO PROPERTIES L'ID incorporated and registered in England and Wales with company
number 14394336 whose registered office is at ¢/o Taxassist Accountants, 262 High Road, London
W22 8IX {(Chargor).

() MINT PROPERTY FINANCE LIMITED incorporated and registered in England and Wales
with company number (09228238 whose registered office is at Peel House, 30 The Downs,
Alirincham, Cheshire WA 14 2PX (Lender).

BACKGROUND

{A)Y  The Lender has provided or may provide the Borrower with loan facilities on a secured basis.

{8y  The Chargor owns the Property.

(Cy  this legal charge provides security which the Chargor has agreed to give to the Lender for any and

all such loan facilitics as have been made available or are to be made available by the Lender to
the Borrower and for all liabilities and obligations of the Borrower and/or the Chargor to the
Lender and/or, unless or until the Lender is not a Group Company, to any Group Company, arising
under anv and all agreements, deeds or documents entered into by the Borrower and/or the
Chargor.

AGREED TERMS
1 DEFINITIONS AND INTERFRETATION

1.1 Definitions

The following definitions apply in this legal charge:

Affiliate: in relation to any corporate body, a Subsidiary of that body or a
Holding Company of that body or any other Subsidiary of that
body’s Holding Company;

Borrower: Truong Nguyen Properties Lid incorporated and registered in
England and Wales with company number 14515039 whosc
registered office is at 271 Porters Avenue, Dgenham RM9 41X

Business Day: a day other than a Saturday or Sunday or a public holiday in England
on which baiks are open for general business in London;

Certificate of Title: any report on or certificate of title relating to the Property supplied
1o the Lender whether by the Chargor’s Solicitors or the Lender’s
solictiors;

Charged Assets: all the assets, property and undertaking from time to time of the

Chargor which are subject to any Security Interest created or
expressed to be created in favour of the Lender by or pursuant to this
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Chargor’s Selicitors:

{osts:

Delepate:

Environment:

Environmental Law:

Environmental Licence:

Event of Defaunit:

Financial Collateral:

legal charge (and references to the Charged Assels shall include
references ta any part of them);

Kingfields Solicitors of Baker Street Chambers, 136 Baker Street,
Londen Wil 6UD

all costs, charges, expenses, taxes, losses (including but not limiled
to direct, indirect or consequential losses}, damages and liabilitics
of any kind, including (without limitation) costs and damages in
connection with litigation, professional fees, disbursements and any
VAT charged on any such items;

any person appoinled by the Lender or any Receiver under clause
17 and any person appointed as attorney of the Lender, Recsiver or
Delegate;

the natural and man-made environment including ail or any of the
following media, namely air, water and land (including air within
buildings and other natural or man-made structures above or below
the ground) and any living organisms (including man) or systems
supported by those media;

all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, divectives, ftreaties and other measures,

judgments or decisions of any court or tribunal, codes of practice

guidance notes insofar as they relate to or apply to the protection of
human health or the Environment;

any permit, licence, authorisation, consent or other approval
required under any Environmental Law in respect of any of the
Charged Asssts;

an event or circumstance giving rise to a right of the Lender or any
Group Company, under arrangements between the Borrower or the
Chargor and the Lender or any Group Company, to give notice (o
the Borrower or the Chargor making any of the Secured Liabilitics
immediately duse for repayment;

Financial Collateral as defined in the Financial Collateral
Regulations;

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations

Group:

Group Company:

2003 (SI 2003/3226);

MES Holdeo Limited (company number 12113166}, Mint Property
Finance Group Limited (company oumber 11975191), MHS
Finance Limited {company pumber 08502037), and any of their
Affiliates from time to time but excluding Mint Bridging (2) Limited
{company number 12574069);

each member of the Group;
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Holding {'ompany:

Insurance Policy:

IPA 1925
Market Yalue:

Permitted Prior Security:

Property:

a parent undertaking as defined by section 1162 of the Companies
Act 2006,

each contract and pelicy of insurance effected or maintained from
fime to time in respect of the Property in which the Chargor may
from time to time have an interest;

the Law of Property Act 19235;

in relation to a property, the estimated amount, as determined by the
Lender’s valuer, for which the property should exchange on the
valuation date, asswming vacunt possegssion and an arms-length
transaction between a willing buyer and a willing seller, who have
cach acled knowladgeably, prudenily and without compulsion, afler
proper marketing over a marketing period of 180 days;

the prior security (if any) described in the Schedule;

the freshold or leasshold property (whether registered or
unregistered) described in the Schedule to this legal charge;

Property Marketing Date: the date which is 9 {nine) months after the date of this legal charge;

Receiver:

Related Person:

Related Rights:

Rental income:

Rights:

a receiver or receiver and manager appointed by the {.ender under
clause 15;

the Borrower’s spouse or ¢ivil partner, a porson {whether or nod of
the opposite sex} whose relationship with the Borrower has the
characteristics of the relationship berween hushand and wife; or the
Borrower’s parent, brother, sister, child, grandparent or grandchild;

{a} the proceeds of sale of any part of anv of the Charged Assety;

() all rights under any licence, agreement for sale or agreement
for lease in respect of any of the Charged Assets;

{c) all rights, benefits, claims, coniracis, warrantics, remedies,
security, indemnities or covenants for title in respect of any
of the Charged Assets; and

{d) any income, monies and proceeds paid or pavable in respect
of any of the Charged Assels;

all amounts paid or payable to or for the account of the Chargor in
comnection with the letting, licence or grant of other rights of use or
ocupation of all or any part of the Property;

anty Security Interest or other right or benefit whether arising by set-
off, counterclaim, subrogation, indemnity, proot in liquidation or
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otherwise and whether from contribution or otherwise;

Secured Liabilities: all monies, obligations and liabilities of any kind whatsoever, and
however arising, owed by the Borrower and/or the Chargor to the
Lender or, unless or until the Lender is not a Group Company, to
any Group Company, whether now or in the future, whether actual
or contingent and whether owed jointly or severally, as prineipal or
surety or in any other capacity, including all interest accruing in
respect of such monies, obligations and liabilitics, both before and
after any default or judgment;

Security Interest: a mortgage, charge (whether legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement
having a similar effect;

Seeurity Financial

Collateral Arrangement:  a Security Financial Collateral Arrangement as defined in the
Financial Collateral Regulations;

Security Period: the period starling on the date of this legal charge and ending on the
date on which the Lender is satisfied that all the Secured Liabilities
have been unconditionally and irrevocably paid and discharged in
full and no further Secured Liabilities are capable of being

cutstanding;
Subsidiary: a subsidiary undertaking as defined by section 1162 of the
Companies Act 2006;
Valoation: any valuation relating to the Property provided to the Lender; and
VAT: value added tax;

1.1. Interpretation
In this legal charge:
(a) clausc, schedule and paragraph headings shall not affect the interpretation;

(b} a reference to 2 person shall include a refercnce to an individual, firm:, company, partmership,
limited lability partnership, corporation, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether or not having
separate legal personality);

{c) where two or more persons are the Chargor, each of them makes, and each of them shall be
separately liable as well as jointly liable with the others under, cach and every covenant on the part
of the Chargor in this legal charge;

{(d) unless the context otherwise requires, werds in the singular shall include the plural and vice versa,

{e) unless the context otherwise requires, a reference to one gender shall include a reference to the
other genders;

(f) unless the context otherwise requires, the cxpressions the Chargor and the Lender include {if any)
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their respective successors in title, transferees and assignees whether immediate or derivative and
where appropriate the survivors or survivor of them and where either parly comprises two or more
persons include any one or more of those persons;

{g) arefercnce to a statuie or statutory provision is a reference to it as amended, extended or re-enacted
[rom time o time;

() a reference to a statute or statutory provision shall include all subordinate legislation made from
time 1o time under that statute or statutory provision,

{(i) an obligation on a parly not to do something includes an obligation not to allow that thing to be
done;

(i3 unless the context requires otherwise, a reference to anything “in writing” by the Lender shall be
a reference to a document signed by a director of the Lender registered as such at Companies
House;

(k) a rcference to this legal charge {or any provision of it} or to any other agreement or document is a
reference to this legal charge. that provision or such other agreement or docurment as amended {in
gach case, other than in breach of the provisions of this legal charge) from time to time;

(1} unless the context otherwise requires, a reference fo 2 clause or Schedule 18 10 a clause of, or
Schedule to this legal charge;

Bl BN =

{many words following the terms “including”, “include”, “in particular™, *“for example” or any similar
expression shall be construed as illustrative and shall not Himit the sense of the words, description,
definition, phrase or term preceding those terms;

{n} a reference to an amendment includes a novalion, re-cnactment, supploment or variation {and
amend and amended shall be consirued accordingly),

{0) a reference to assets includes present and firture properties, undertakings, revenues, rights and
benefits of every description;

(p) a reference 1o an authorisalion includes an approval, anthorisation, consent, exemplion, filing,
licence, notarisation, regisiration and resolution,

{q) a reference to determines or determined means, unless the contrary is indicated, a determination
made at the absolute discretion of the person making it; and

{r} a reference to a regulation includes any regulation, rule, official direciive, request or guideline
{whether or not having the force of law) of any governmental, infer-governmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or organisation.

1.2. Clawhack

if the Lender considers that an amaount paid by the Chargor in respect of the Sceured Liabilities is
capable of being avoided or otherwise set aside on the liguidation or adminisiration of the Chargor or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purpases of
this legal charge.

1.3. Nature of security over real property
A reference in this legal charge to the Property or to any other property includes:

{a) all buildings and fixtures and fittings {inchading trade and tenant’s fixtures and fittings) and fixed
plant and machinery which are situated on or form part of that property at any time;
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{b) the proceeds of the sale of any part of that property and any other monies paid or payable in respect
of or in connection with that property;

{c) the benefit of any covenants for title given, or entered info, by any predecessor in title of the
Chargor in respect of that property, and any monies paid or payable in respect of those covenants;
and

{d) all rights under any lease, licence, agreement for sale or agreement for lease in respect of that
property.
1.4. Perpetuity Period

If the rule against perpetuities applies to any trust created by this legal charge, the perpetuity period
shall be 125 years {as specified by section 5(1) of the Perpetullies and Accumulations Act 2009).

1.5, Schedule

The Schedule forms part of this legal charge and shall have effect as if set out in full in the body of
this legal charge. Any reference to this legal charge includes the Schedule.

2 COVENANT TOPAY AND INDEMNITY
2.1 Cavenant to pay

In consideration for the Lender making or continuing to make loan facilities available to the
Borrower as the Lender in its absolute discretion sees fit, the Chargor shall, on demand, pay to the
Lender and discharge the Secured Liabilities when they have become due.

2.2 The Chargor as principal obligor and as a separate and independent obligation and liability from
the Chargor’s obligations and liabilities under clause 2.1 agrees to indemnity and to keep the
Lender and each Group Company indemnified in full from and against all and any losses, costs,
claims, liabilities, damages, demands and expenses suffered or incurred by the Lender and each
Group Company arising out of, or in connection with, the Sccured Liabilities not being recoverable
for any reason or any failure of the Borrower to perform or discharge any of the Bomrower’s
obligations or Habilities in respect of the Securcd Liabilities.

2.3 Interest

{a) The Chargor shall pay interest to the Lender, both befors and after any judgment, on alt sums
demanded under this legal charge from the date of demand by the Lender until but excluding the
date of actual payment.

(h) Interest under clause 2.3(a) shall accrue on a day-to-day basis, calculated at the monthly rate of
3%, multiplied by 12 and divided by 365 to produce a daily rate, and shall be compounded, by
being added to the balance on which interest is to be caleulated and charged, on the last Business
Day of each calendar month.

(¢} The Lender shall not be entitled to recover any amount in respect of interest caleulated by reference
{0 the same period under both this legal charge and any arrangements between the Borrower and
the Lender or any Group Company in respect of any failore by the Borrower to make any payment
in respect of the Secured Liabilitics.
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3 GRANT OF SECURITY

2.1 Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender:

{a} v way of legal morigage, the Properly; and
(b) by way of fixed charge, all estates in any freehold or leasehold property now or subsequently
owned by the Chargor {fo the extent that they are not the subject of a charge by way of legal
mortgage under paragraph (a) above); and
(e} by way of fixed charge:
{i} all rights, interests and claims in each Insurance Policy and any and all Rental
Income other than those validly and effectively assigned under clause 3.2; and

(i) all Related Rights other than those validly and effectively assigned under clause
3.2 and

(d} by way of specific equitable charge, ali estates or interest in any freshold and leasehold property
{to the exteni thai they are not the subjeel of a charge by way of legal morigage or fixed charge
under paragraphs (a) or (b} above) now or subsequently owned by the Chargor and/or the proceeds
of sale thereof other than any property used or intended to be used as or in connection with a
dwelling by the Borrower or any Related Person unless:

(i) there is a prior legal charge over that property which ranks in priority before the
security constituted over that property by this legal charge; and

{ii} any loan agreement made between the Borrower and the Lender or any Group
Company provides for g loan exceeding £25,000 (excluding any interest, fees or
COStS )
3.2 Assignment by way of security

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full tile guarantee assigns to the Lender absolutely, subject to a proviso [or reassignment on
irevocable discharge in full of the Secured Liabilities:

{a) all s rights and interests under each Inswrance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy;

{b) the Rental Income and the benefit of any guarantee or security in respect of the Rental Income;
and

{c) any and all Related Rights,

provided that nothing in this clause 3.2 shall constitute the Lender as morigagee in possession.
4LAND REGISTRY ENTRIES AND REGISTRATION

4.1 Restriction on subsequent dispositions of Property

The Lender and the Chargor apply to the Land Registrar to enter on the register, against the title to

cach property included in the Property, a restriction that:
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“No disposition of the registered estate by the proprietor of the registered estate, or by the
proprictor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registercd without a written consent signed by Mint Property Finance
Limited or their conveyancer™.

4.2 Further Advances

The Lender is obliged to make further advances and the Lender applies to the Land Registrar for a
note to be entered on the register to that effect against the title to each property included n the Property.

4.3 First Begistration

If the title to the Property is not registered at the Land Registry, the Chargor shall ensure that no person
other than itsclf shall be registered under the Land Registration Act 2002 as the proprictor of all or
any part of the Property without the prior written consent of the Leoder,

4.4 Cautious against first registration and nofices

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is entered against the Chargor’s tiile to the
Property, the Chargor shall immediately provide the Lender with full particulars of the circumstances
relating to such caution or notice. If such caution or notice was registered (o protect a purported interest
the creation of which is not permitted under this legal charge, the Chargor shall imunediately, and at
its own expense, take such steps as the Lender may require to ensure that the caution or notice, as
applicable, is withdrawn or cancelled.

SLIABILITY OF THE CHARGOR

2.1 Liability not discharged

The lability of the Chargor under this legal charge shall not be reduced, discharged or otherwise

adversely affected by:

{a) any intermediate payment, settlement of account or discharge in whole or in part of the Secured
Liabilitics;

{(b) any variation, extension, discharge, compromise, dealing with, exchange or renewal of any right
or remedy which the Lender may now or after the date of this legal charge have from or against
the Borrower and any other person in connection with the Secured Liabilities;

{c) any acl or omission by the Lender or any other person in taking up. periceting or enforcing any
Security Interest, indemnity, or guarantce from or against the Borrower or any other person;

(d) any termination, amendment, variation, novation, replacement or supplement of or to any of the
Secured Liabifities including without Himitation any change in the purpose of, any increase in or
cxtension of the Secured Liabilities and any addition of new Secured Liabilities;

() any grant of time, indulgence, walver or concession to the Borrower or any other person,

(f) any insolvency, bankruptcy, liquidation, administration, winding up, incapacity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name or style of
the Borrower, Lender, or any other person;

(g) any invalidity, illegality, unenforceability, irregularity or frustration of any actual or purported
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obligation of, or Security Interest held from, the Borrower or any other person in connection with
the Sceured Liabilities;

{h} any claim or enforcement of payment from the Borrower or any other person;

{i) any act or omission which would not have discharged or affected the liability of the Chargor had
the Chargor beon a principal debtor instead of a guarantor; or

()} any other act or omission except an express written release of the Chargor by the Lender.
5.2 Immediale recourse

The Lender shall not be obliged, before taking steps to enforce any of its rights and remedies under
this Icgal charge, to:

{a} take any action or obtain judgment n any court against the Borrower or any other person;

(b) make or file any claim in a bankruptcy, liquidation, administration or insolvency of the Borrower
or any other person; or

(¢} make demand, enforce or seek to enforce any claim, right or remedy against the Borrower or any
other person.

5.3 Rights
The Chargor warrants to the Lender that it has not taken or received, and shall not take, exercise or
receive the benefit of any Rights from or against the Borrower, its liquidator, an administrator, co-

guarantor or any other person in connection with any liability of, or payment by, the Chargor under
this legal charge but;

(a) if any Rights are taken, exercised or received by the Chargor, those Rights and all monics at any
time received or held in respect of those Rights shall be held by the Chargor on trust for the Lender
for application in or towards the discharge of the Secured Liabilities under this legal charge; and

{b} on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the Lender all other
Rights and all monies from time to time held on trust by the Chargor under this clause 5.3,

5.4 Additional Security

This legal charge is in addition to and shall not affect nor be affected by or merge with any judgment,
other Security Inferest, right or remedy obfained or held by the Lender or any Group Company {rom
time to time [or the discharge and performance by the Borrower or the Chargor of the Secured
Liabilities,

6 REPRESENTATIONS AND WARRANTIES

6.1 Times for making represeniations and warranties

The Chargor makes the representations and warranties set out in this clausc 6 to the Lender on the date
of this legal charge and they are deemed to be repeated on cach day of the Security Period with
reference to the facts and circumstances subsisting at the time of repetition.

6.2 Ownership of Charged Assets and use of Property

(a) The Chargor is the sole legal and beneficial owner of the Charged Assets and has good, valid and
marketable title to the Property.

(b} Where the Borrower is not a body corporate, if and to the extent that the Property or any part of
the Property is or is intended to be used as or in connection with a dwelling, neither the Borrower
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nor any person who is a Related Person s using or is infending to use the Property or that part of
the Property as or in connection with a dwelling unless at the date of each loan agreement made
between the Borrower and the Lender or any Group Company the amount of the loan provided or
to be provided under that loan agreement (excluding any interest, fees or costs) exceeds £25,000
and there is a prior legal charge over the Property or over the part of the Property used or intended
to be used as in or in connection with a dwelling by the Borrower or a Related Person, which ranks
in priority before this legal charge.
6.3 Mo other Security Interests

The Charged Assets are free from any Security Interest other than Permitted Prior Security and the
Sceurity Interest constituted by this legal charge.

6.4 No adverse claims

‘The Chargor has not received, or acknowledged notice of, any adverse claim by any person in respect
of the Charged Assets or any inferest in them.

6.5 No adverse covenanfs

There arc no covenants, agreements, reservations, cenditions, interests, rights or other matters
whatever that materially and adversely affect the Charged Asscts.

6.6 No breach of laws
There is no breach of any law or regulation that materially and adversely affects the Charged Assets.
6.7 No interference with enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms entitling any
person to terminate or curtail their use.

6.8 Mo overriding interesis

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in the
Property.
6.9 No prohibition or breaches

There is no prohibition on the Chargor assigning its rights in any of the Charged Assets referred to in
clause 3.2 and the grant of this legal charge by the Chargor does not, and will not, constitute & breach
of any policy, agreement, document, instrument or obligation binding on the Chargor or ifs assets.

6.10 Environmental compliance

The Chargor has, at all times, complied in all material respects with all applicable Environmental Law
and Environmental Licences.

6.11 Information for valueations and Certificates of Title

(a) Any and all written information provided by or on behalf of the Chargor for the purpose of any
and every Valuation and Certificate of Title was true and accurate in all material respects as at the
date on which it was provided, was complete and the Chargor did not omit to provide any
information which, if disclosed, would have adversely affected the Valuation or Certificate of
Title,

{(b) Nothing has occurred between the date the information referred to in clause 6.11(a) was provided
and the date of this legal charge that would adversely affect such Valuation or Certificale of Title,
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(¢) Factual and financial information provided by or on behalf of the Chargor in conncetion with any
toan facilities provided or to be provided by the Lender to the Borrower and this legal charge are
true and accurate in all material respects as at the date they were or are provided and there has been
no material adverse change in the business, assets or financial condition of the Chargor since the
date the information was provided.

6.12 Avoidance of security

The security expressed to be created by this legal charge s not liable to be avoided or otherwise set
aside on the liquidation or administration of the Chargor or otherwise.

6.3 Enforceabls securily

This legal charge constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Chargor and is and will continue to be effective security over all and every part of the Charged
Assets in accordance with ifs terms.

TDELIVERY OF DOCUMENTS AND NOTICES
7.1 Tiile documents

The Chargor shall, on or before the execution of this legal charge, deposit with the Lender and the
Lender shall, for the duration of the Security Period, be entitled to hold:

{a} all deeds and documents of title relating to the Charged Assets that arc in the possession or contro]
of the Chargor (and if these are not within the possession or control of the Chargor, the Chargor
undertakes to obtain possession of all these deeds and documents of title); and

{b} cach msurance Policy.
7.2 Notices to be given by the Chargor

{a) The Chargor shall immediately on written request by the Lender give notice to the relevant insurers
of the assignment to the Lender of the Chargor’s rights and intersst in and under each Insurance
Policy (including the proceeds of any claims under that Insurance Policy) pursuant to clause 3.2
and procure that each addressee of such notice promptly provides an acknowledgement of that
notiee to the Lender.

(b} The Chargor shall obtain the Lender’s prior approval of the form of any notice or
acknowledgement to be used under clause 7.2{a).

SCHARGED ASSETS COVENANTS
8.1 Bepair and maintenance

The Chargor shail keep the Property in good and substantial repair and condition and shall keep all
premises adequately and properly painted and decorated and replace any fixtures and fittings that have
become wom out or otherwise unfit for use with others of a like nature and equal value,

8.2 Mo alterations

The Chargor shall not alter the Property, or carry ouf any works at or upon the Property, or permit
alterations or works to or upon the Property without the Lender’s prior written consent, which consent
may be withheld in the Lender’s absolute discretion.
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8.3 Development restrictions

The Chargor shall not, without the prior written consent of the Lender {or save as previously disclosed
to the Lender prior (o the date of this legal charge):

(a) make or permit others to make any application, in so far as the Chargor is able to restrain others
from making an application, for planning permission or development consent in respect of the

Property; or

(b) carry out, or permit or suffer to be carried out, on the Property any development (as defined in
each of the Town and Country Planning Act 1990 and the Planning Act 2008) or change or permit,
or suffer tc be changed, the use of the Property.

8.4 Leases and licenses affecting the Property

(a) Where the Property, or any part of it, is subject to a lease, tenancy or right of occupation:

0

(iD)

the Chargor must not vary or accept the surrender of any lease, tenancy or right of
occupation over the Property or that part of the Property which is subject to a lease,
tenancy or right of occupation, or agree to do so, without the Lender’s prior writien
consent; and

the Chargor must promptly give notice to the Lender of any of the following events:

i. a tenant is more than 14 days’ in arrears with the rent;

il. a tenant gives notice to terminate the tenancy or lease;

iii. the Chargor intends {o forfeit the lease or tenancy agreement,

iv. the Chargor has reason to believe that the lessee or tcnant is or may be
insolvent;

v. the lessee or tenant requests any change to the terms of the tenancy or lease,

including any reduction in rent.

(b} The Chargor shall not, without the prior written consent of the Lender (which consent in the case
of paragraph {iv) below is not to be unreasonably withheld or delayed if under the terms of the
rclevant lease or licence or by faw the Chargor may not unreasonably withhold or delay its

consent):

(1)

(i)

grant any licence, tenancy or lease affecting the whole or any part of the Property,
or exercise the statutory powers of leasing or of accepting surrenders under seclion
99 or section 100 of the LPA 1925 (or agree to grant any such licence, tenaacy or
lcase, or agree to exercise the statutory powers of leasing or of accepting surrenders
under section 99 or section 100 of the LPA 1925);

i any other way dispose of, accept the surrender of, surrender or creatc any legal
or equilable esfate or interest in the whole or any part of the Property (or agree io
disposc of, accept the surrender of, surrender or creats any legal or equitable estate
or interest in the whole or any part of the Property});
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{iil}  let any person into occupation or pessession of or share occupation or possession
of the whole or any part of the Property; or

{iv}  grant any consent or licence under any lease or licence affecting the Property.

8.5 Use as a dwelling

(a} The Lender’s consent for the purposes of clause 8.4(a)(1} or (b} will not be unreasonably withheld
insofar as it is required to enable compliance with clause 8.5(b].

(b} Where the Borrower is not a body corporate, any property which is included in the Charged Assets
and which is used as or in conpection with a dwelling must:

{i} not be occupied by the Borrower or by any Related Person; and

(i) miust be et as a dwelling under the tenms of 4 fenancy agreement approved by ihe
Lender,

save that this clause 8.5(b) shall not apply in relation to a property if the following conditions
are both met at the date of each loan agreement made between the Borrower and the Lender
or any Group Company:

i the amount of the loan provided or 1o be provided under that loan agreement
(excluding any interest, fees or costs) exceeds £25,000; and

il. there is a priog legal charge over the property which ranks in priority before
this legal charge.

8.6 Notice of damage

The Chargor shali promptly give notice to the Lender if the premises or fixtures or fittings forming
part of the Property are destroved or damaged.

8.7 Mo restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligations affecting the whole or any part of the Property or create or permit 1o arise any
overriding interest, easement or right whatever in or over the whole or any part of the Property.

8.8 Proprictary rights

The Chargor shall procure that no person shall become enditled to assert any proprietary or other like
right or interest over the whole or any part of the Property, without the prior writien consent of the
lender.

8.2 Compliance with and enforcement of covenants
The Chargor shall:

{a) ohserve and perform all covenants, stipulations and conditions to which the Property, or the use
of it, is or may be subject and (if the Lender so requires) produce to the Lender evidence sufficient
to satisfy the Lender that those covenants, stipulations and conditions have been observed and
performed; and

(k) diligently enforce all covenants, stipulations and conditions benefiting the Property and shall not

14 CLC 3 Version 4 8 April 2022



(and shall not agree to) waive, release or vary any of the same.

8.10 Notices of claims relating to the Property
{(a) The Chargor shall:
{i} give full particulars to the Lender of any notice, order, direction, designation, resclution,

application, requiremeni or proposal given or made by any public or local body or authority
that specifically applies to the Property, or to the locality in which it is situated, within
seven days after becoming aware of if; and

(i} (if the Lender so requires) immediately, and at the cost of the Chargor, take all reasonable
and necessary steps to comply with any such notice, order, direction, designation,
resclution, application, requirement or proposal and make, or join with the Lender in
making, any ohjections or representations in respect of it that the Lender thinks fit.

(b} The Chargor shall give full particulars to the Lender of any claim, notice or other communication
served on it in respect of any modification, suspension or revocation of any Environmental Licence
or any alleged breach of any Environmental Law, in cach case relating to the Property.

811 Not to acquire superior interest

The Chargor shall not, where the Property is leasehold, acquire any legal or equitable interest in any
reversionary interest in the Jease under which the Chargor holds the Property or any other superior
interest in the Property.

3.12 Payment of rent and ontgoings
The Chargor shall:

(a) where the Properly, or part of it, is leasehold, duly and punctually pay all rents duc from time to
time; and

(b} pay (or procure payvment of the same) when due all charges, rates, taxes, duties, assessments and
other outgoings relating to or tmposed on the Property or on any occupier of the Property.

8.13 Hent reviews

(a) The Chargor shall, if the Property is subject to occupational leascs or licences, implement any
upwards rent roview provisions and shall not, without the prior written consent of the Lender,
agree (o any change in rent to less than the open market rental value of the relevant part of the

Property.
(b} The Chargor shall not, without the prior written consent of the Lender, if the Properly is leasehold,

agree to any change in the rent payable under the lease in excess of the open market rental value
and shall only agree to any upwards rent review in accordance with the terms of the leasc.

3.14 Environment
The Chargor shall in respect of the Property:
(a) comply with all the requirements of Environmental Law; and

(b) obtain and comply with all Environmental Licences.
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8.15 Conduct of business on Property

The Chargor shall carry on its trade and business on those parts (if any) of the Property which are used
for the purposes of the Chargor’s frade or business in accordance with the standards of good
management [rom time to time current in such trade or business.

ile Inspection

The Chargor shall permit the Lender, any Recciver and any person appointed by either of them o enter
on and inspect the Property on reasonable prior notice.

817 VAT option to tax
The Chargor shall not, without the prior written consent of the Lender:
{(a} exercise any VAT oplion to tax in relation to the Property; or

(b} revoke any VAT option to tax exercised, and disclosed to the Lender in writing, before the date of
this Jegal charge.

818 Megative pledge and disposal resfrictions
The Chargor shall not at any time, except with the prior writien consent of the Lender:

{a} create, purport to create or permit to subsist any Security Interest on, or in relation to, any Charged
Asset other than any created by or pursuani 1o this legal charge or any Permitted Prior Security:

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or purport 1o
do s0), all or any part of, or any interest in, the Charged Assets; or

(¢} create or grant {or purport to create or grant) any interest in the Charged Assets in favour of a thard
party.
8.19 Preservation of Charged Asseis

The Chargor shall not do, or permit to be doue, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the securily held by the Lender or materially diminish the value of
any of the Charged Assets or the effectivencss of the security created by or pursuant to this legal
charge.

8.20 Compliance with laws and regulations

{a) The Chargor shall not, without the Lender’s prior written consent, use or permit the Charged Assets
10 he used in any way contrary (o law,

{b) The Chargor shall:

{i} comply with the requirements of any law or regulation relating to or affecting the Charged
Assets or the use of them or any part of theny;

(it} obtain, and promptly rencw from fime to time, and comply with the lerms ol all consents
or authorisations that arc required in connection with the Charged Assets or their use or
that arc necessary to preserve, maintain or renew any Charged Asset; and

(iiy  promptly effect any maintenance, modifications, alterations or repairs that are required by
any law or regulation to be effected on or in connection with the Charged Asseis.
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8.21 Enforcement of rights
The Chargor shall use its best endeavours fo:

(a) procure the prompt observance and performance by the relevant counterparty to any agreement or
arrangement with the Chargor and forming part of the Charged Assets of the covenants and other
obligations impoesed on such counterparty; and

(b) enforce any rights and institute, continue or defend any proceedings relating to any of the Charged
Assets that the Lender may require from time to fime.

8.22 Marketing of the Property

{a) In the event that the Secured Liabilities have not been unconditionally and frrevocably paid and
discharged in full by the Property Marketing Date, the Chargor shall, on the Property Marketing
Date, either:

(5 provide evidence satisfactory to the Lender of a credit-approved offer of finance, upon the
security of ithe Property, which would be sufficient to discharge the Secured Liabilities in
full; or

{11) commence and then continue actively to market the Property with a repuiable estate agent
or agents to be first approved in writing by the Lender at a price of no more than 103% of
the Market Value of the Property; and

(iit)  where the Secured Liabilities are not discharged in full within 21 days after the receipt by
the Lender of such a credit approved mortgage offer as is referred to in clause 8.22 (a) (i)
above, actively market the Property in accordance with clause 8.22 (a) (i) uniess and until
contracts are exchanged for the sale of the Property.

{b) Wherc the Property is on the market pursuant to clause 8.22 (a) (1) or 8.22 () (1ik

{1} the Chargor hereby irrevocably authorises any estate agent or agents who is or are at any
time appointed to market the Property:

i. to liaise with the Lender no less than every 30 days;
ii. separately, to provide the Lender with a report i writing confirming, amongst

other things, the marketing activity, including bui not limited to the number of
viewings and viewers’ feedback; and

ii. give the Lender full details of any offers and full details of any party making
an offer;

(iiy  the Chargor may only accept an offer to purchase the Property if the Lender approves
acceptance of the offer in writing;

(ii1) il required by the Lender in writing, the Chargor shall accept any arm’s length, bona fide
offer made provided that the purchase price is not less than 20% of Market Value; and

(iv)  when an offer so approved or required by the Lender has been accepted by the Chargor,
the Chargor shall proceed diligently and expeditiously with the sale of the Property.
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SRENTAL INCOME COVENANTS
8.1 Collection of and dealings with Rental [acome

The Chargor shall not deal with the Rental Income cxcept by getting it in and realising (f in the ordinary
and usual course of its business.

G 2 Motice of assignment of rental income

The Chargor shall, promptly [ollowing the occurrence of an BEvent of Defaull, give notice to the
relevant tenant and any relevant guarantor or other surety of the assignment under clause 3.2 of the
Chargor’s rights to and interest in the Rental Income and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Lender.

14 Tosurance Covenants
161 Insurance

{a) The Chargor shall insure and keep insured (or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, sither procure that the
landlord insures and keeps insured or, if and to the extent that the landiord does not do so, itself
insure and keep insured) the Charged Assels against:

{1 loss or damage by fire or terrorist acts, including any third-party liability arising from such
acts;
(it} pther risks, perils and contingencies that would be insured against by reasonably prudent

persans carrying on the same class of business as the Chargor; and
(iii}  any other risk, perils and contingencies as the Lender may reasonably require.

(b) Any such insurance must be with an insurance company or underwriters, and on such terms, as are
reasonably acceptable to the Lender and must include property owners’ public Hability and third
party Hability insorance and be lor not less than the replacemend value of the relevant Charged
Asset (mcaning, in the case of any promiscs on the Property, the tofal cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroved, together with architecis’,
surveyors’, engineers’ and other professional fees and charges for shoring or propping up,
demolition, site clearance and reinstatement with adequate allowancse for inflation) and loss of
rents payable by the tenants or other occupiers of the Property for a period of at least three years,
including provision for increases in rent during the period of insurance.

{¢y The Chargor shall, if requested by the Lendcr, produce to the Lender cach policy, cortificaie or
cover note relating to any insurance required by clause 10.1{a}} (or where, in the case of any
leaschold property, that insurance is effected by the landlord, such evidence of insurance as the
Chargor is entitied to obtain from the landlord under the terms of the relevant leass).

{d} The Chargor shall, if requested by the Lender, procure that 2 note of the Lender’s interest is
endorsed on or the Lender is named as composile insured in respect of its own separale insurable
interest under cach Insurance Policy (other than public liability and third party liability insurances)
effected or maintaived by it or any person on ifs behall in accordance with clause 10.1{a) but
without the Lender having any liability for any premium in relation t any such Insurance Policy
unless it has expressly and specifically requested to be made liable in respect of any increase in
premium or unpaid premium in respect of that Insurance Policy.

(e} The Chargor shall ensure that each Insurance Policy effecied or maintained by it or any person on
its behalf in accordance with clause 10.1{a) contains:
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(i} a loss payee clause under which the Lender is named as first loss payee (other than in
respect of any claim under any public liability and third-party liability insurances);

(i}  terms ensuring that it cannat be avoided or vitiated as against the Lender by reason of the
act or default of any other insured party or any misrepresentation, non-disclosurc or fatlure
to make a fair presentation of risk by any other insured party;

(iliy  a waiver of each insurer’s rights of subrogation against the Chargor, the Lender and the
tenants of the Property other than any such rights arising in conncction with any fraud or
criminal offence committed by any of those persons in respect of the Property or any
Insurance Policy; and

(ivy  termsensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in whole
or in part or treat it as expired due to non-payment of premium without giving at least 30
days’ prior written notice to the Lender,

16.2 Pay premiums
The Chargor shall:

(a} promptly pay all premiums in respect of each Insuraunce Policy required by 10.1(a) and do all other
things necessary to keep that policy in full force and effect; and

(b} if the Lender so requires give to the Lender copies of the receipts for all premiums and other
payments necessary for effecting and keeping up each Insurance Policy required by clause 10.1(a)
{or where, in the case of leaschold property, insurance is effected by the landlord, such evidence
of the payment of premiams as the Chargor is entitled to obtain from the landlord under the terms
of the relevant lease).

10.3 Mot invalidate insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance Policy required by clause 10.1{a).

164 Application of insurance proceads

All monics payable under any Insurance Policy required by clause 10.1(a) shall (whether or not the
seeurity constituted by this legal charge has become enloreeable):

{(a) be paid immediately to the Lender;

{(b) if they are not paid dircctly to the Lender by the insurers, be held, pending such payment, by the
Chargor as trusiee of the same for the benefit of the Lender; and

be applicd in making good or recouping expenditure in respect of the loss or damage for which those
monics are received or, after the security constituted by this legal charge has become enforceable and,
if the Lender so directs, in or towards discharge or reduction of the Secured Liabilities.

i1 Related Rights Covenanis
i1.1 Comply with obligations

The Chargor shall, unless the Lender agrees otherwise in writing, comply with any and all obligations
of the Chargor in respect of any Related Rights,

i1.2 No waiver of rights

The Chargor shall not, without the prior written consent of the Lender, waive any requirement of, or
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its rights under, any Related Rights.
11.3 Mo amendment or fermination

The Chargor shall nol, without the prior written consent of the Lender, amend, ferminate, permit
fermination of, sctile, compromise, rescind or discharge {except by performance) any Related Rights.

11.4 Mo abandoning of actions or claims

The Chargor shall not, withoul the prior wrillen consent of the Lender, abandon, waive, dismiss,
release or discharge any action, claim or proccedings against any counterparty or other persen in
connection with any Eelated Rights.,

12 POWERS OF THE LENDER
2.1 Power o remedy

(a) The Lender shall he entifled (but shall not he obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations under this legal charge.

(b} The Chargor irrevocably authorises the Lender and its agents (o do all things thal are necessary or
desirable for that purpose.

(¢} Any monies expended by the Lender in remedying a breach by the Chargor of its obligations
contained in this legal charge shall be reimbursed by the Chargor to the Lender, on demand, on a
full indemmity basis.

(d} Inn remedying any breach in accordance with this clause 12,1, the Lender, its agents and their
respective officers, agents and cmployces shall be cntitled to enter onto the Property and to take
any such action as the Lender may reasonably consider necessary or desirable including, without
limitation, carrying out any repairs, other works or development without thereby becoming a
mortgagee in possession.

12.2 Exercise of rights

The rights of the Lender under clause 12.1 are without prejudice to any other rights of the Lender
under this legal charge. The exercise of any rights of the Lender under this legal charge shall not make
the Lender liable to account as a mortgagee in possession.

12.3 Lender has receiver’s powers

To the extent permitied by law, any right, power or discretion conferred by this legal charge {(either
expressly or unpliedly) or by law on a Receiver may, after the security constituted by this legal charge
has become enforceable, be exercised by the Lender in relation to any of the Charged Assets whether
or not it has taken possession of any Charged Asset and without first appointing a Receiver or
notwithstanding the appointment of a Receiver.

12.4 Conversion of currency

{a) For the purpose of, or pending, the discharge of any of the Secured Liabilities, the Lender may
convert any monies received, recovered or realised by it under this legal charge {Including the
proceeds of any previous conversion under this clause 12.4) from their exisling currency info any
other currency at such rate or rates of exchange and al such time as the Lender thinks it

(b) Each reference in this clause 12.4 to a currency extends to funds of that currency and, for the
avoldance of doubt, funds of one currency may he converted into different funds of the same

currency.
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i2.5 New accounts

{(a) If the Lender receives, or is deemed to have received, notice of any subsequent Security Interest
affecting all or part of the Charged Assets, the Lender may open a new account [or the Chargor in
the Lender's books., Without prejudice to the 1Lender’s right to combine accounts, no money paid
to the credit of the Chargor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

{(t) If the Lender does not open a new account immediately on receipt of the notice, or deemed notice,
referred to in clause 12.5{(a), then, unless the Lender gives express written notice o the contrary fo
the Chargor, all payments made by the Chargor to the Lender shall be freated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed reccipt of the relevant notice by the Lender.

13 WHEN SECURITY BECOMES ENFORCEABLE
13.1 Security becomes enforceable on Event of Default

The securily constituted by this legal charge shall become immediately enforceable if an Dvent of
Defaunlt occurs.

i3.2 Discretion

After the security constituted by this legal charge has become enforceable, the Lender may, in ifs
absolute discretion, enforce all or any part of that security at the times, in the manner and on the torms
it thinks fit, and take possession of and hold or dispose of all or any part of the Charged Asscts,

14 ENFORCEMENT OF SECURITY
14.1 Enforcement powers

(a) For the purposes of all powers implied by statute, the Secured Liabilities arc decmed to have
become duc and pavable on the date of this legal charge.

(b) The power of sale and other powers conferred by scetion 101 of the LPA 1925 (as varied or
extended by this legal charge) shall be immediately excrcisable at any time after the security
constituted by this legal charge has become enforceable under clause 13.1.

{(c) Section 103 of the LPA 1925 docs not apply to the security constituted by this legal charge.
14.2 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagess under the LPA
1925 and by any other statute are extended so as to authorise the Lender and any Receiver, at any time
after the security constituted by this legal charge has become enforceable, whether in its own name or
in that of the Chargor, to:

{(a) grant a lease or agreement for lease of the whole or any part of the Property;
{(b) accept surrenders of leases of the whole or any part of the Property; or

{c) grant any option in respect of the whole or any part of the Property with whatever rights rclating
to other parts of it,

whether or not at 2 premium and containing such covenants on the part of the Chargor, and on such
terms and conditions (including the payment of money (o a lessee or tenant on a surrender), as the
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Lender or Receiver thinks fit, without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

143 Redemption of prior security

{2) Atany time after the security constituted by this legal charge has become enforceable, or after any
powers conferred by any Security Interest having priority to this legal charge shall have become
excreizsable, the Lender may:

{i} redecrn any prior Security Interest over any Charged Asset;
(i)  procure the transfer of that Security Interest to itself; and

(i#ii)  settle and pass the accounts of the helder of amy prior Security Interest (and any accounis
50 settled and passed shall, in the absence of any manilesi ervor, be conchusive and binding
on the Chargor).

(b} The Chargor shall pay to the Lender immediately on demand all principal, interest, costs, charges
and expenses of, and incidental to, anv such redemption or transfer as is referred to in clause
14.3(a) sbove, and such amounts shall be secured by this legal charge as part of the Secured
Liabilities.

4.4 Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any Delegate shall
be concerned to enqguire:

{a} whether any of the Secured Liabilifies have become due or payable, or remain unpaid or
undischarged;

{b) whether any power the Lender, a Receiver or Delegate is purporting to exercise has become
exercisable or is being properly exercised; or

{} how any money paid fo the Lender, any Receiver or any Delegate is to be applied.

14.5 Privileges

Hach Receiver and the Lender is entitled to all the rights, powers, privileges and immunities conferred
by the LPA 1925 on mortgagees and receivers.

14.6 No liahility as morigagee in possession

Meither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into possession
of a Charged Asset or for any other reason, to account as mortgages in possession in respect of all or
any of the Charged Assets, nor shall any of them be liable for any loss on realisation of, or for any act,
default or omission for which a mortgagee in possession might be liable.

147 Belinguishing Possession

If the Lender or any Receiver or Delegate enters into or takes possession of a Charged Asset, they may
at any time relinquish possession.

14.8 Conclusive discharge {o purchasers

The receipt by the Lender, or any Recaiver or Delegate shall be a conclusive discharge to a purchaser
and, in making any sale or other disposal of any of the Charged Assets or in making any acquisition
in the exercise of their respective powers, the Lender, and every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that they think it
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14.9 Right of appropriation
{a) To the extent that:
{t) the Charged Assets constitute Financial Collateral; and

(ii) this legal charge and the obligations of the Chargor under it constitute a Security Financial
Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this legal charge has
become enforceable, to appropriate all or any of those Charged Assets in or towards the payment
or discharge of the Secured Liabilities in any order that the Lender may, in its absolute discretion,
determine.

(b} The value of any Charged Asset appropriated in accordance with clause 14.9(a) shall be the price
of that Charged Asset at the time the right of appropriation is cxercised as listed on any recognised
market index, or determined by such other method as the Lender may select (including independent
valuation).

(¢y The Chargor agrees that the methods of valuation provided for in clause 14.9(b) are commercially
reasonable for the purposes of the Financial Collateral Regulations.

15 RECEIVERS
15.1 Appointment

At any time after the security constituted by this legal charge has become enforceable, or at the request
of the Chargor, the Lender may, without further motice, appoint any one or more persons to be a
Receiver of all or any part of the Charged Assels. The appointment may be made by deed or in writing
signed by any one of the Lender’s directors, officers or managers.

15.2 More than one receiver

(&) If there is more than one Receiver holding office af the same time, each Receiver may (unless the
document appointing them states otherwise) exercise all the powers conferred on a Receiver under
this legal charge or by statute individually and to the exclusion of any other Receiver.

{b) If more than one person is appointed Receiver pursuant to this legal charge then if any one of them
is removed from office, resigns, dies, or for any other reason ceases to be able to act as Receiver,
the other person or persons appointed Receiver shall continue in office as Receiver with authority
to exercise all the powers of a receiver given by this legal charge or by statute or otherwise.

153 Removal

The Lender may, without further notice (subject to scction 45 of the Insolvency Act 1986), from time
to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Recciver in the place of any Receiver whose appointment may
for any reason have torminated.

154 Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt secured
by this legal charge, lo the extent not discharged by the Chargor or out of the proceeds of any
realisation of this legal charge.
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i5.5 Power of appointment addifional to statutory powers

The power to appoint a Receiver conferred by this legal charge shall be in addition to all statutary and
ather powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the restrictions contained 11 sections 143 and 109 of the LPA 1925 or otherwise.

15.6 Power of appointment exercisable despite prior appointments

The power to appoeint a Receiver (whether conferred by this legal charge or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Charged Assets.

157 Agent of the Chargor

Any Receiver appointed by the Lender under this legal charge shall be the agent of the Chargor and
the Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for liabilities incurred by that Receiver. The Receiver may
exercise his or her powers in the name of the Chargor or otherwise.

15.8 Exclusion of powers

The Lender may either in a Raceiver’s appaintment or from time to time afterwards in writing exciude
any one or more of the powers mentioned in clause 16.

16 POWERS OF RECEIVER
16.1 FPowers additional to statutory powers

{a) Any Receiver appoimded by the Lender under this legal charge shall, in addition to the righis,
powers and discretions conferred on him or her by statute, have the rights, powers and discretions
set out in elause 16.2 to clause 16.22.

(b} Such a Receiver shall have all the rights, powers and discretions conferred on a recsiver {(or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and discretions
conferred on an administrative receiver under the Inselvency Act 1986 whether the Receiver is an
admiinistrative receiver or not.

16.2 Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration, building or development on
the Property and may apply for and maintain any planning permission, development consent, building
regulation approval or any olher permission, consent or licence (o carry oul any of the same.

16.3 Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property on any
terms, and subject to any conditions, that the Receiver thinks fit.

16.4 Yary or surrender leases

A Receiver may, if the Property is leasshold, vary the terms of or surrender the lease and/or take a
new lease of the Property or of any part of the Property and/or exercise any rights of the Chargor to
extend or renew the lease of the Property or to acquire the freehold or any superior interest in the
Property (or any interest in either of them) on such terms as the Receiver shall reasonably think it and
30 that any such new lease, freehold or superior inlerest {or any inferest in them) in the Property shall,
from its commencoment ar acguisition, become charged to the Lender on the terms of this legal charge
20 far as applicable, and cxecuic a formal legal charge over any such new lease frechold or superior
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interest {or any interest in them) in favour of the Lender in such form as the Lender may reasonably
require.

16.5 Employ personnel and advisers

{a) A Receiver may provide services and employ, or engage, any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and subject
to any conditions, that the Receiver thinks fit.

{b) A Receiver may discharge any such person or any such person appointed by the Chargor.
16.6 Make and revoke VAT options fo tax

A Receiver may make, exercise or revoke any VAT option to tax as he/she thinks fit.

16,7 Charge for remuneration

A Receiver may charge and receive any sumn by way of remuneration (in addition to all costs, charges
and expenses incurred by him or her) that the Lender may prescribe or agree with him or her.

16.8 Take possession

A Recelver may take possession of, collect and get in the Charged Assets or any part of them in respect
of which the Receiver is appointed and make such demands and take such proceedings as the Recerver
considers i be expedicent for that purpose;

16.9 Acquisition of prior interest

A Receiver may, after giving the Chargor notice, buy or pay for the release of any interest which
another person has in the Charged Assets if that interest has (or may have) priority over this legal
charge, whereupon any money paid to buy or release another person’s interest in the Charged Assets
will form part of the Secured Liabilitics.

16.10 Manage or reconstruct the Chargor’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversity or concur in carrying
on, managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor
carried on at the Property.

16.11 Dispose of Charged Assets

A Receiver may grant opiions and licences over all or any part of the Charged Assels, grant any other
interest or right over, sell, exchange, assign or lease {or concur in granting options and Hcences over
all or any part of the Charged Assets, granting any other interest or right over, sclling, cxchangiog,
assigning or leasing) all or any of the Charged Assets in respect of which the Receiver is appointed
for such consideration and in such manner (including, without limitation, by public auction or private
sale) and generally on any terms and conditions as the Receiver thinks fit. A Receiver may promote,
of concur in promoting, a company {o purchase the Charged Assets to be disposed of by him or her.

16.12 Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from the Property without the consent
of the Chargor.
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1613 Give valid receipls

A Receiver may give a valid receipt for all monies and execute all assurances and things that may be
proper or desirable for the purpose of realising any of the Charged Assets,

16.14 Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who claims to be a creditor of the Chargor or velating in
any way to any Charged Asset.

16.15 Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
relation to any of the Charged Assets as the Receiver thinks fit.

16.16 Insure

A Receiver may, if the Recesver thinks fit, but without prejudice to the indemnity in clause 19.2, effect
with any insurer any policy of insurance either in licu or satisfaction of, or in addition to, the insurance
required to be maintained by the Chargor under this legal charge.

16.17 Form subsidiarics
A Recelver may form a subsidiary of the Chargor and {ransfer fo that subsidiary any Charged Asset.
16.18 Borrow

A Receiver may, for whatever purpose the Receiver thinks il raise and borrow money either
vnsecured or on the seourity of all or any of the Charged Asscts in respect of which the Receiver is
appointed on any fcrms that the Receiver thinks fit (including, if the Lender consents, terms under
which that security ranks in priority to this legal charge).

16.1% Redeem prior security

A Receiver may redeem any prior Scourify Interest and settle and pass the accounts to which the
Sccurity Inicrest relates, Any accounts so setfled and passed shall, in the absence of any manifest error,
be conclusive and binding on the Chargor, and the monies so paid shall be deemed to be an expense
properly incurred by the Receiver.

16.20 Delegate
A Receiver may delegate his or her powers in accordance with this legal charge.
16.21 Absolute beneficial owner

A Receiver may, in relation to any of the Charged Assets, exercise all powers, authorisations and rights
the Keceiver would be capable of exercising as, and do all those acis and things, an absolute beneficial
owner could exercise or do in the owncrship and management of all or any part of the Charged Assets.

16,22 Incidental powers
A Receiver may do any other acts and things that the Receiver:
(a} may consider desirable or necessary for realising any of the Charged Assets;

{b) may consider incidental or conducive to any of the rights or powers conferred on a Receiver under
or by virtue of this legal charge or law; or

(¢} lawiully may or can do as agont for the Chargor.
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17 DELEGATION
17.1 Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney or in
any other manner to any person any right, power, authority or discretion conferred on it or him or her
by this legal charge (including the power of attormey granted under clausc 21.1).

17.2 Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including the
power to sub-delegate) that the Lender or the Receiver thinks fit.

17.3 Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for any
ioss or liability arising from any act, default, omission or misconduct on the part of any Delegate.

i8 APPLICATION OF PROCEEDS
i8.1 Order of application of proceeds

All monies received or recovered by the Lender, a Receiver or a Delegate under this legal charge or
in connection with the realisation or enforcement of all or part of the sceurity constituted by this legal
charge (other than sums received under any Insurance Policy), shall (subject to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the following order
of priority (but without prejudice to the Lender’s right to recover any shortfall from the Chargor):

(a) in or towards payment of all costs, liabilities, charges and expenses incurred by or on behalf of the
Lender {and any Receiver, Delegate, attorney or agent appointed by it} under or in connection with
this legal charge and of all remuneration due to any Receiver under or in connection with this legal
charge;

(b) in or towards payment of the Secured Liabilities owed to the Lender;

{c) unless or until the Lender 1s not a Group Company, in or towards payment of Secured Liabilities
owed to any other Group Company or other Group Companies, to each such Group Company m
the same proporiion as the amount owed to that Group Company bears to the total amount owed
to such Group Companies; and

{d) in payment of the surplus (if any) to the Chargor or other person entitled to it.
18.2 Appropriation

Neither the Lender, nor anv Receiver, nor any Delegate shall be bound {(whether by virtue of secfion
1059(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriatc any receipt
or payment first towards interest rather than principal or otherwise in any particular order between any
of the Secured Liabilities.

18.3 Suspense account

All monies received by the Lender, a Receiver or a Delegate under this legal charge {other than sums
received under any Insurance Policy that are not going to be applied in or iowards discharge of the
Secured Liabilities):

(a) may, at the discretion of the Lender, Receiver or Delegate, be credited to a suspense account;
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{b) shall bear interest, if any, at the rate agreed in writing between the Lender and the Chargor; and
{¢) may be held in that account for so long as the Lender, Receiver or Delegale thinks fit.

1% COSTS AND INDEMNITY
19.1 Costs

The Charger shall, on demand, pay to, or reimburse, the Lender and any Receiver, on a full indemnity
basis, all Costs charged, paid or incurred by the Lender, any Receiver or any Dielegate in connection
with:

(a} this legal charge or the Charged Assets,

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attcmpting to do soj any of the
Lender’s, a Receiver’s or a Dielegate’s rights or powers under this legal charge; or

(¢) taking proceedings for, or recovering, any of the Sceured Liabilities,
and interest shall be payable on those Costs in accordance with clause 2.3,
19.2 Indemnity

{a} The Chargor shall indemnify the Lender, any Receiver, any Delegate, and their respective
employees and agenis on a full indemnity basis in respect of all Costs sulfered or incurred by any
of them arising oul of or in connection with:

{1 the exercise or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this legal charge or by law in respect of the Charged Assets;

(ity  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do soj the
seeurily constituied by this legal charge; or

(ii)  any default or delay by the Chargor in performing any of its obligations under this legal
charge,

and any Receiver, Delegate and/or employes or agent of the Lender, any Receiver or any Delegate
may enforee the ternms of clause 19.1 and this clause 19.2 subject to and in accordance with the
provisions of the Contracts (Rights of Third Parties) Act 1959
20 FURTHER ASSURANCE
26.1 Further assurance

The Chargor shall promptly, at its own expense, takc whatever action the Lender or any Receiver may
reasonably require for:

{a) creating, perfecting or proiccting the security created or intended to be created by or pursuant io
this legal charge;
(b} facilitating the realisation of any Charged Asset; andfor

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the Londer or
any Receiver in respect of any Charged Asset,

including, without limitation the execution of any morigage, {ransfer, convevance, assignment or
assurance of all or any of the assets forming part of (or intended to form part of) the Charged Assets
{whether to the Lender or to its nominee) and the giving of any consent, notice, order or dirgction and
the making of any application, filing or registration which, in any such case, the Lender may consider
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necessary or desirable.
21 POWER OF ATTORNEY
21.1 Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every Delegate
separately to be the attorney of the Chargor and, in its name, on its behalf and as its act and deed, to
execute any documents and do any acts and things that:

(a) the Chargor is required to exccute and do under this legal charge; or

(b} any altorney considers to be proper or desirable in exercising any of the rights, powers, authorities
and discretions conferred by this legal charge or by law on the Lender, any Receiver or any
Delegate.

21.2 Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of s atlormeys
may do in the proper and lawful exercise, or purported exercise, of all or any of the rights, powers,
authorities and discretions referred to in clause 21,1

22 INDEPENDENT SECURITY

The security constituted by this legal charge shall be in addition to, and independent of, any other
security or guarantee that the Lender or any Group Company may hold for any of the Secured
Liabilitics at any time. No prior security held by the Lender or by any Group Company over the whole
or any part of the Charged Assets shall merge in the security created by or pursuant to this legal charge.

23 CONTINUING SECURITY

The securily constituted by this legal charge shall remain in full force and cffect as a continuing
security for the Securcd Liabilities, despite any settlement of account, or intermediate payment, ot
other matter or thing, unless and until all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged im full and no further Secured Liabilities are capable of being
outstanding.

24 DISCHARGE CONDITIONAL
24.1 Discharge conditional

Any releasc, discharge or settlement between the Chargor and the Lendor or any Group Company shall
be deemcd conditional on no payment or security received by the Lender or, unless or until the Lender
is mot a Group Company, any Group Company in respeet of the Secured J.iabilities being avoided, set
aside, reduced or ordered to be refunded under any law rclating to insolvency, bankruptey, winding-
up, administration, receivership or otherwise. Despite any such release, discharge or settlement:

(a) the Lender or its nomines may retain the security constituted by and/or agreed to be created by this
fegal charge, including all certificates and documents relating to the whole or any part of the
Charged Assets, for any period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or settlement had not occurred.

24.2 Amount 1o be treated as not paid

If the Lender considers that an amount paid by the Borrower or the Chargor in respect of the Secured
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Liabilities is capable of being avoided or otherwise set aside on the bankruptey of the Borrower or the
insolvency of the Chargor or otherwise, then that amount shall be treated as not having heen paid for
the purposes of this legal charge.

25 CERTIFICATES

A certificate or determination by the Lender as to any rate or amouni for the time beiog due to d from
the Chargor under this legal charge shall, in the absence of any manifest crvor, be conclusive evidence
of the matter to which it relates.

26 CONSOLIDATION

‘T'he restriction on the right of consolidation contained in section 93 of the LFA 1925 shall not apply
to this legal charge and the Lender may refluse fo permit the Chargor to redeem any Security Inferest
constituted by this legal charge withoul paying any money due to the Lender and/or, unless or until
the Lender is not a Group Company, any money due to a Group Company, in each case secured by
any separaie Security Interest provided by the Chargor or by any person through whom the Chargor
claims on property other than that comprised in this legal charge.

27 RELEASE
27.1 Release

Subject to clause 241, at the end of the Security Period, the Lender shall, at the request and cost of
the Chargor, take whatever action is necessary 1o

{a} release the Charged Assets from the scourity constifuted by this legal charge; and
{b) reassign the Charged Assets to the Chargor.

28 ASSICNMENT AND TRANSFER OF LEGAL CHARGE
28.1 Assignment by lender

{a) The Lender may, at any time, assign any or all of its rights, title, interests, and/or benefits . to
and under this legal charge to any person.

(b} The Lender may, at any (ime, transfer any or all of is duties, obligations andfor liahilities under
this legal charge to any person (including a person to whom no rights, title, interests, benefits
and/or dutics undcer this legal charge are assigned), provided that there i3 no reason to expect that
the transfer would diminish or impair the Chargor’s rights under this legal charge.

{c) The Lender may disclose to any actual or proposed assignee, sub-chargee or transieree any
information in its possession that relates (o the Chargor, the Charged Assets and this legal charge
that the Lender considers appropriate.

2R8.2 Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of ils rights or obligations, under this
legal charge.

25 SET-OFF
2.1 Lender’s right of set-off

The Lender may at any time set off any lability of the Chargor to the Lender against any liability of
ihe Lender to the Chargor, whether either Diability is present or future, liquidated or unliquidated, and
whether or not either liability arises uader this legal charge. If the liabilities to be set off are expressed
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in different currencies, the Lender may convert either liability at a market rate of exchange for the
purpose of set-off. Any excrcise by the Lender of its rights under this clause 29.1 shall not limit or
affect any other rights or remedies available to it under this legal charge or otherwise,

29.2 No obligation fo set off

The Lender is not obliged to exercise its rights under clause 29.1. If, however, it does exercise those
rights it must promptly notify the Chargor of the set~off that has been made.

29.3 Payments

{a) All sums payable by the Chargor under this legal charge shall be paid in [ull to the Lender in the
currenicy in which the Secured Liabilities are payable:

(i} without any set-off, condition or counterclaim whalsoever; and

{ii} free and clear of any deduction or withholding whatsoever except as may be required by
law or regulation which is binding on the Chargor,

(b) If the Chargor is required by any law or regulation to make any deduction or withholding from any
payment due under this legal charge, the payment due from the Chargor shall be increased to an
amount which (after making any deduction or withholding) leaves an amount equal fo the payment
which would have been duc if no deduction or withholding had been required.

(¢) Following any deduction or withholding, or any payment requircd in connection with that
deduction or withholding, the Chargor shall promptly deliver or procure delivery to the Lender
evidence reasonably satisfactory to the Lender that cither a withholding or deduction has been
made or any appropriate payment paid to the relevant authority (as applicable).

(d) The Chargor shall not direci the application by the Lender of any sums received by the Lender
from the Chargor under any of the terms of this legal charge.

30 AMENDMENTS, WAIVERS AND CONSENTS
RiN Amendments

No amendment of this legal charge shall be effective unless it is in writing and signed by, or on behalf
of, each party {or its authorised represcntative).

36.2 ‘Waivers and consents

(a) A waiver of any right or remedy under this legal charge or by law, or any consent given under this
legal charge, is only effective if given in writing by the waiving or consenting party and shall not
be deemed a waiver of any other breach or default. It only applies in the circumstances for which
it is given and shall not prevent the party giving it from subsequently relying on the relevant
pravision.

{b) A failure or delay by a party to exercise any right or remedy provided under this legal charge or
by law shall not constitute 2 waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this legal
charge. No single or partial exercise of any right or remedy provided under this legal charge or by
law shall prevent or restrict the further cxercise of that or any other right or remedy.
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303 Rights and remedies

The rights and remedies provided under this legal charge are cumulative and are in addilion o, and
not exclusive of, any rights and remedies provided by law.

31 SEVERANCE

If, al any lime, any provision {or part of a provision) of this legal charge is or becomes invalid, illegal
or unenforceable in any respect under any law of any jurisdiction:

{a) the Isgality, validity and enforceability of the remaining provisions of this legal charge (or part of
that provision) shall not be in any way affected or impaired under the law of that or any jurisdiction,
and nor shall the legality, validity and enforceability of that provision (or part of a provision} and
this legal charge be in any way affecied or imparred under the law of any other junsdiction;

{Iv) that provision {or part of a provision) shall be deamed modified to the minimum exient necessary
to make it valid, legal and enforceable; and

(¢} if such modification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted without affecting the legality, validity and enforceability of the rest of thas legal charge.

32 COUNTERPARTS AND DELIVERY
321 Counterparts

(a} This legal charge may be execuled in any number of counterparts, each of which when executed
and delivered shall constitute a duplicale original, but the executed and delivered counterparis shall
tagether constitute one deed.

{b} Transmission by email of a copy of an executed counterpart of this legal charge, in a single pdf
file, shali take effect as delivery of an executed counterpart oof thig legal charge.

{¢) If the method of delivery relerred o in sub-clause (b) above is adopted, withou! prejudice to the
vahidity of the legal charge thus made, each executing party shall provide the other(s) with the
original of such counterpart as soon as reasonably possible thereafier.

32.2 Delivery

Execution and delivery by the Chargor of a counterpart of this legal charge shall be effective to make
that counterpart valid and enforceable as a deed regardiess of whether or when any counterpart 15
executed and/or delivered by the Lender,

33 THIRD PARTY RIGHTS

(2} The rights and benefits expressed to be conferred upon the Lender by this legal charge (otherwise
than by virtue of its being a Group Company) may be enforeed and enjoved by the Lender or by
any saccessor in title, fransferee or assignee of the Lender,

{b) Any Group Company, excluding, for the avoidance of doubt, any successor in title, transferee or
assignee of a Group Company which is not itself a Group Company, may enforce and enjoy the
rights and beneflits expressed o be conferred upon a Group Company by this legal charge
{cxcluding any rights and benefits expressed to be conferred upon the Lender otherwise than by
virtue of its being a Group Company).

{c) Except as referred to in clause 19.2 and clause 33(b), 2 person who is neither a party to this fegal
charge nor a successor in title or permitted fransferee or assignee of the Lander has no right under
the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of
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this legal charge.

(dy Clause 33{c¢) does not affect any right or remedy of a third party which exists, ariscs or is available,
independently of the Contracts (Rights of Third Parties) Act 1999,

{e) The rights of the parties to rescind, terminate or agree any amendment or waiver under this legal
charge are not subject to the consent of any other person.

34 NOTICES
34.1 Melice to Lender

(a) Subject to clause 34.6, every notice or other communication required to be given to the Lender

under, or in connection with, this legal charge shall be in writing and may be delivered only by
recorded delivery to:

Address: Mint Property Finance Limiied
Peel House
30 The Downs
Alirincham
Cheshire
WAL4 2PX

for the attention of: the Directors,

unless and until the Chargor receives notice of an assignment and/or transfer by the Lender
under clause 28.1 above,

(b) Subject to clause 34.6, following notice of any assignment and/or transfer by the Lender under
clause 28.1 above, every notice or other communication required fo be given to the Lender under,
or in connection with, this legal charge shall be in writing and may be delivered only by recorded
delivery to the Lender at the address most recently notified to the Chargor.

34.2 Notice to Chargor

Subject to clause 34.6, every notice, demand or other communication required to be given to the
Chargor under, or in connection with this legal charge shall be in writing and may be delivered
personally, by post or by email to either:

(a) the postal address of the Chargor last notified by the Chargor to the Lender;
{(b) the email address of the Chargor last notified by the Chargor to the Lender; or

() to the solicitors or other conveyancers who acled for and/or advised the Charger in connection
with this legal charge, and the Chargor hereby Irrevocably appoints those solicitors or
conveyancers to receive such notices, demands or other communications and to accept service of
process pursuant to clause 35.3 by personal delivery or prepaid first class post letter.
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34.3 Receipt of notice by Chargor
Any notice or other communication that the Lender gives shall be decmed to have beon reccrved:
(a} if delivered by hand, st the time of actual delivery;

{b) if sent by e-mail, when sent or, if sent after Spm on a Business Day or on a day which is not a
Business Day, on the next Business Day; or

{c} if posted by pre-paid first-class post, on the second Business Day after the day it was posted.
344 Two or more Chargors

If two or mare persons are the Chargor, and the Lender gives any notice or othar communication o
any one of them, the Lender shall be deemed to have given such notice or other communication to all
such persons.

34.5 Receipt of notice by Lender

Amy nolice or other commmumication given o the Lender shall be deemed to have been received only
if scat as provided in clavuse 3401, and only on actual receipt by the Lender.

34.6 Communications between solicitors

Any and all wiitien conununications between the partics’ solicifors may be made by post or email, in
each case to such business address{es) as each firm of solictiors notifies to the other as appropriate for
the purpose of addressing such communications.

35 GOVERNING LAW AND JURISDICTION
35,1 Governing law
{a) This legal charge is governed by, and shall be construed in accordance with, English law.

(b} All lvan and other agrecments entered into by the Lender shall be deerned to have been made in
England.

35,2 Jorisdiction

{a} The validity, construction and performance of this legal charge and all rights and labilities arising
in connection with it shall be governed by English law and shall be subject to the exclusive

jurisdiction of the High Court of Justice Manchester Disirict Registry or Manchester County Court
a5 appropriate, fo which the partics submat.

(b} Each party walves any objection to proceedings in such Courts on the grounds of venue or on the
grounds that proceedings have been brought in an inconvenient forum.

353 Agent for service

(2} The Chargor irrevocably appoints the Chargor’s Solicitor as its agent to receive on its behalf in
England or Wales service of any proceedings under clause 35.2,

{b) Such service as is referred to in clause 35.3(a) shall be deemed completed on delivery (by whatever
means) to the Chargor’s Solicitor (whether or not it is forwarded to and rcccived by the Chargor)
and shall be valid unless, before such delivery, the Lender has roeeived prior writicn notice fom
the Chargor that the Chargor’s Solicitor has ceased (o act as agent for the Chargor.

(c) If for any reason the Chargor’s Solicitor ceases to act as agent or no longer has an address in
England or Wales, the Chargor shall forthwith appoint a substitute acceptable to the Lender and
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deliver to the Lender the new solicitor’s name and address within England and Wales.
354 Other service

The Chargor irrevocably consents to any process in any proceedings being served on it in
accordanee with the provisions of this legal charge relating to service of notices. Nothing
contained in this legal charge shall affect the right to serve process in any other manner permitted

by law.

'This document has been exceuted as a deed and is delivered and takes effect on the date siated af the
beginning of it.
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SCHEDULE

PROPERTY

All that freehold property known as 78 High Strect, Ashford TN24 880 as title to the same is registered
af the Land Registry under tifle number K631579; and

All that freehold property known as 27 High Street, Canterbury CT1 2A7 being more particularly
described 1n and transferred by a wransfer dated 16 December 2022 made between (1) the trustees of the
charity known as The Master, Brothers and Sisters of The Hospital of 8t Thomas The Martyr Easthridge

in the City of Canterbury (1} and Gia-Bao Properties Limited (2).

PERMITTED PRIOR SECURITY
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Execuled as a deed by
GIA-BAO PROPERTIES LTD
acting by a dirsctor

in the presence of:

name of witness (in BLOCEK CAPITALS):

address of witness:

occupation of witness:

{signature of director)

Na TRuNG N wm/ |

(name of director in BLOCK CAPITALS})

(s;gnature of wilness)

......... SHALAN VT DUHALIGAL

Kingfields Solicitors Limited
....... T h@@idCOUﬁHGUSQ

London Road

Berkshire SLS7EN

D3 36408 ASCOT

Tel: 0345 459 0007

Fax: 0207 6813293
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Executed as a deed by:
Andrew Duncan Carmichael

as attorney for

Mint Property Finance Limited
under a power of attorney dated
13 October 2022

in the presence of

name of witness
(in BLOCEK CAPITALS):

address of witness:

occupation of withass:

4

{ﬁ(’

NE5E)

20 Queen Street
Tincoln Souars
Manchester

SLeaal ASSEnt
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