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Registration of a Charge

Company name: SOUTH LONDON CHURCH FUND & SOUTHWARK DIOCESAN BOARD
OF FINANCE(THE)
Company number: 00236594

X7T17THAA

Received for Electronic Filing: 07/03/2018

Details of Charge

Date of creation:  05/03/2018
Charge code: 0023 6594 0011
Persons entitled: CAF BANK LIMITED

Brief description.  LAND ON THE NORTH SIDE OF ST JOHN'S CHURCH, CHURCH ROAD,
REDHILL RH1 6QA REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER $Y848715.

Contains fixed charge(s).

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

Company number: 236594

Charge code: 0023 6594 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th March 2018 and created by SOUTH LONDON CHURCH
FUND & SOUTHWARK DIOCESAN BOARD OF FINANCE(THE) was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

/th March 2018 .

Given at Companies House, Cardiff on 9th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Legal mortgage over land and/or fixed charge over
‘tangible assets
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THIS LEGAL MORTGAGE AND CHARGE is dated 5 Tt 2016 -

BETWEEN,

{1) THE PAROCHIAL CHURCH COUNCIL OF ST JOHN THE EVANGELIST CHURCH REDHILL
{registered charity number 1135368) which is based at Church Road Redhill Surrey RH1 QA (the

“PCCT; and
&

{2} THE SOUTH LONDON CHURCH FUND AMB BOUTHWARK DIGCESAN BOARD OF FINANCE,
incorporated and registered in England and Wales with company number 238594 [registered charity
number 2406878 whose registered office is at 4 Chapel Court, Trinity House, Borough High Street,
London SE1 1HW ("the Chargor'});

{3 CAF Bank Limitad, incorporated and registered in England and Wales with company number 01837658
whose registered office is at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent ME19 4JQ (the

Lender’y.
IT 15 AGREED as follows:
1. Definitions and interpratation

1.1 Definitions

Terms defined in the Loan Agreement shall, uniess otherwise defined in this Legal Morigage and
Charge, have the same meaning when ysed in this Legal Mortgage and Charge.

" oan Agreement’ means the £500,000 loan agreement between the PCC and the Lender dated on or
around the date of this Legal Mortgage and Charge.

1.2 Interprefation

In this Legal Mortgage and Charge, unless otherwise speciiied:

(&) sl headings and tities are inserted for convenience only and are fo be ignored in the
interpretation of this Legal Mortgage and Charge; and

{8 the Schedules form part of this Lega! Morigage and Charge and shall have the same force and
effect a5 if expressly set out in this Legal Mortgage and Charge, and any reference to this Lagal
Mortgage and Charge shall include the Schedules.

2. Prascribed statements

21 Status of land

21.1 The land charged under this Legal Morigage and Charge is held by the Chargor as Diccesan Authority
for the Diccesan of Southwark within the meaning of the Parochial Church Councils {Powers) Measure
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8.1

B2

1956 as custodian trustee or on behalf of the PCC who act as the persons having the general control
and administration of the mortgaged Property

The Chargor and PCC are non-exempt charities and this charge is not one falling within section 124(9)
of the Charities Act 2011, so the restrictions imposed by section 124 of that Act apply.

The PCC certifies that it has power under its trust to effect this Legal Mortgage and Charge and that it
has oblained and considered such advice as is mentionad in section 124{2) of the Charities Act 2011,

The PCC have caused this Legal Mortgage and Charge to be executed on its behalf in accordance
with section 3 of the Parochial Chureh Councils {(Powers) Maasures 1856,

The Legal Morigage and Charge is entered into at the request of the PCC and the Chargor shall have
no liability in contract or tort or otherwise to the PCC in respect of this Legal Morigage and Chargs.

The liability of the Chargor and the PCC in respect of any obligation under this Legal Mortgage and
Charge is to be limited 1o the reliable assets of the PCC (not baing permaneant endowment or assels
held on special trust) that are for the time being vested with the Chargor and nothing contained in this
Legal Morigage and Charge entitles the Lender to any right or remedy against the asseis of the
Chargor or against the assets for the time being vested in the Chargor that are not part of the PCC's
a55e1s.

The PCC hereby covenants with the Chargor to observe and perform the covenants on the part of the
Chargor contained in the Legal Mortgage and Charge and to keep the Chargor fully indemnified against
all liabilities in respact of them provided that the lability of the PCC shall be limited to the realisable
value of the assets of the PCC (not being permanent endorsements or assets held on spacial trust) that
arg for the time being vesied in the Chargor andior PCC

Additional undertakings

MNone.

Execution as a deed

Each of the parties Inlends this Legal Morigage and Charge o be a deed and confirms that T is
executed and delivered as a deed, notwithstanding the fact that a party may only execute it under hand.

Third party rights
Save as otherwise provided in this Legal Mortgage and Charge, a person who is not a party to this
Legal Mortgage and Charge has no right under the Condracts (Rights of Third Parties) Act 1988 to

enforce or enjoy the benefit of any term of this Legal Mortgage and Charge.

Notwithstanding any term of this Legal Mortgage and Charge, the consent of any person who is not a
parly is not required to rescind or vary this Legal Mortgage and Charge at any time.
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8. Coverning law

This Legal Mortgage and Charge is governed by and is to be consirued In accordance with English law.
Any matter, claim or dispute arising out of or in connection with this Legal Mortgage and Charge,
whether contractual or non-contractual, is 1 be govermned by and determined in accordance with

Erglish law.,
¥, Jurisdiction
7.4 The courts of England have exclusive jurisdiction to settle any dispute arising oul of or in connection

with this Legal Mortgage and Charge (including a dispute regarding the existence, validity or termination
of this Leps! Mortgage and Charge) (a "Dispute”).

7.2 The parties agree that the courts of England are the most appropriate and convenient courts to settie
Disputes and accordingly no party will argue to the contrary.

IN WITNESS of which this document has been execuied a5 2 deed and is delivered and fakes effect on the,
date stated at the beginning of it
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Schedule 1

Mortgaged Property

County and District/London Borough Description of Property
Surrey: Reigate and Banstead Land on the north side of St John's Church, Church Road,

Redhill RH1 80A registered af the Land Registry under title
number SYA48715
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Schedule 2

Tangible Moveable Property

Description of chatlels

Mones,
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Schedule 3

Terms and conditions

1. Definitions and interpretation
1.1 Defirdtions

Terms defined in the Loan Agreement shall, unless otherwise defined in these Conditions, have the same meaning when used
in this Legal Mortgage and Charge and in addition;

‘Additional Permitted Security” means any mortgage, charge, pledge, lien, encumbrance or other securily interest securing
any obligalion of any person or any other agresment or arrangement having a similar effect specified as “Additional Parmitiad
Security” in the Key Commercial Terms Laiter {as defined in the Loan Agraement).

“Additional Undertakings” means any undertakings specified in Clause 3 (Addiional underiakings).

‘Businesse Day" means a day {other than a Saturday or a Sunday) on which banks are open for general business in London,
‘Ghargor” means the party defined as the "Chargar” in the Legal Mortgage and Charge.

"Conditions” means the Terms and Condilfons in this Schedule 3 (Termes ang GOrHlitions).

‘Cosie and Expenses” means cosls, charges, Insses, liabififies, expenses and other sums {including legal, acoountanis’ and
other professional fees) and any Taxes theraon,

"Default” means any avent or circumstance specified in Condition 12 of the Lean Agreement which wouid (with the expiry of &
grace period, the giving of notice, the making of any determination under the Finance Documents or any combination of any of
the foregoing) be an Event of Default :

‘Detegate” means a delegate or sub-delegate appoinied pursuant to Condition 16.215.2 {(Delegafion).

“Dissolution” includes, in relation to any person, any corporate action, legal proceedings or other procedure or step taken in
relation (o

A} the suspension of payments, a moratorium of any indebtedness, winding up, dissolution, administration or reurganisation
(by way of veluntary arrangement, scheme of arrangement or otharwise);

{B}  any composition, compromise, assigriment or arrangement with any of its creditors:

(L) the appointment of any liquidator, receiver, administrative receiver, compuisory manager of other similar officer in
respact of it or any of ifs assets; or

(B} the enforcement of any securlly interest over any of its assels,

or any analogous procedure of stap taken in any jurisdiction.

“Event of Defaull’ means any event ar circumstance specified as such in the Loan Agreament.
‘Finance Documents” means:

iA)  the Loan Agreement,
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By the Security Documaents; and

{2y such other which may be designated as "Finance Documents” by the partles to the Loan Agreement from time to time.
“Group’ means the Chargor and its Subsidiaries for the time being.

“Lender’ means CAE Bank Limited, registerad in England and Wales with corapany nuimber 01837856,

“oan Agreement’ means the loan agreament specified in Clause 1.1 {Definitions),

“UPA 1925 means the Law of Property Act 1828,

"Mortgaged Property” means the Real Properly described in Seheduie 1 (Morgaged Property),

“Bgrmitted Disposals” has the meaning given {o that term in the Loan Agresment.

*Permitted Securily” means.

(&) the Transaction Security,

1) any netting or set-off arrangement entered into by the Chargor in the ordinary course of lis banking arrangements for the
purpose of netting debit and credit balances;

{Cy  any lien arising by operation of law and in the ordinary course of trading;

(D) any securnly arising under any retention of tifle, bite purchase or condition of sale srrangement or arTangements having a
similar effect in respect of goods supplied to the Chargor in the ordinary course of business;

(£)  security arising over bank accounts held with or documents of title daposited with the Lender under its general conditions
of business;

(Fy  any securily to which the Lender has given its prior willten consent; and
{6y Additional Permitted Security,

“Real Property’ means freshold, leasshold or other immoveable property together with any buildings and fixtures {including
construction work in progress), fittings and fixed plant, machinery and eguipment sltuated on of forming part of any such
proparty and including all Related Rights,

“Receivel” means @ receiver or receiver and manager or administrative receiver of the whole or any part of the Security
Assals.

“Related Rights” means, in relation 1o any asset

(&) the proceeds of sale or ofher disposal of any pant of that asset;
{8)  all rights under any licence, agresment for sale or agreemsnt for lease in respect of that assel;
(Cy  all other sssels and rights at any thne recaivable or distributahle in respect of, orin exchange for, that asset;

(D the benefit of all rights In respect of or appurienant to that assel (ncluding, the benefit of alf clabms, distribulions,
covenants for title, warranties, guarantses, indemnities and security interests); and

(£)  any moneys and proceeds paid or payable in respect of that assst.
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“Secured Obligations” means all present and future obligations and liabilities of the Chargor {whether actual or contingent
and whether owed jointly or severally or in any other capacity whatever) which are, or are sxpressed (0 be, or may becoms,
due, owing or payable to the Lender under or in connection with any of the Finance Documents or this Legal Morigage and
Charge (as such documents may be vared, amended, waived, released, novated, supplemented, extended. restated or
replaced from time to time, in each case, however fundamentaily), together with all costs, charges and expenses incurred by
the Lender which are, or are expressad o be, or may become due, owing or payable by the Chargor under or in connection
with any Finance Document or this Legal Morlgage and Chargs,

“Securily” means the security interests constifuied or expressad o be constituted in favour of the Lender by or pursuant to this
Lagal Morigage and Charge,

"Security Assets” means all the assets which from time to time are the subject of the Security.
*Becurity Documents” means;
(A} this Legal Mortgage and Charge, any other documents creating or evidancing the Transaction Security; and

{B}  such other documents as may be designated as “Security Documents” by the parties to the Loan Agreement from time to
time.

"Security Rights” means all rights of the Lender or any Recsiver or Delegate provided by or pursuant to this Legal Mortgage
and Charge or by law in respect of the subject matier of this Legal Morlgage and Charge.

‘Bubsidiary’ means a subsidiary within the meaning of section 1158 of the Compsniss Act 2005 and & company shall be
treated, for the purposses only of the membership requirement containgd in subsections 1158(1)(b} and €}, a3 a mamber of
another company even if its shares in that other company are registered in the name of (|} ancther person {or its nomines),
whether by way of securily or In connection with the taking of security, or (i) its nomines.

“Tangibls Moveable Property” means the chattels (excluding any for the time being forming part of the Chargor's stock in
trade) referred to in Scheduie 2 (Tangible Moveable Properly) and induding all Related Rights.

“Tax” inciudes any present or future tax, tevy, impost, duty or other charge or withholding of a simitar nature {including any
penalty or interest in connection with any faflure to pay or delay in paying any of the sama).

“Transsction Security” means the security craated under the Security Documents,
1.2 Construction of Particular Term
Uniess a contrary indication appears, any references in the Legal Morgage and Charge to

Ay assels” Includes properties, revenues and rights of every kind, present, future and contingent and whethar tangible or
intangible;

(B) ‘“authorisation” or “consent’ shall be construed as including any authorisation, consent, approval, resolution, licenice,
exemption, filing, notarisation or registration;

{C) a “company includes any company, corporation or other body corporate, wherever and howsaver incorporated or
established;

{0 “this Legal Mortgage and Charge” is a reference to this Legal Morigage and Charge or other agreement or instrument
as it may have heen amended, supplemented, replaced or novated from Hme fo tme and inciudss a reference 1o any
document which amends, supplements, replaces, novates or is entered into, made or given pursuant o or in accordance
with any of the terms of this Lega!l Morigage and Charge or, as the case may be, the relevant deed, agreement or
instrument;
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(A)

(&)
(€

{0}

(£

{F}

(@)

(H)

“ndebtedness” inciudes any obligation {(whethar incurred as principal or as surety) for the payment or repayment of
mungey, whether present or fulure, actuat or contingent;

law” noludes any present or fulure cormmon or customary law, principles of equity and any oonstilution, decree,
judgment, decision, legisiation, statute, order ordinance, regulation, bys-law or other legislative measure In any
jurisdiction or any present of future official directive, reguiation, guideline, request, rile, code of practice, trealy of
reguirernent {in each case, whether or not having the force of law hut, if not having the force of law, the compliancs with
which is in accordance with the general practice of a person to whom the directive, regulation, guideline, request, rule,
code of practice, trealy or requirement is infended to apply) of any governmental, intergovernmental or supranational
body, agency, departiment of reguistory. selfreguiatory or other authority or organisation;

a "perzon’ includes any person, firm, company, corporation, government, state or agancy of any state, any local or
municipal authority, or any assoclation, trust, joint venture, consortium or parinership {whether or not having separate
tegal personality) or two or mare of the foregolng,

“yualified person” means a person who, under the Insolvency Act 1886, is gualified to act as a receiver of the property
of any company with respect to which he is appointed or an administrative receiver of any such company,

“rights” Includes all rights, tile, benefils, powers, privileges, interests, claims, authorities, dizcrslions, remedies, liberfies,
sassments, quas easements and appurtenances (in each case, of every kind, present, future and conlingent), and

"seourity” includes any morigage, charge, pledge, llen, security assignment, hypothecation or trust arrangement for theo.
purpose of providing security and any other sncumbrance or security interest of any kind having the effect of securing
any obligation of any person {ncluding the deposit of moneys or property with a person with the intention of affording
such person a right of lien, set-off, combination or counter-claim) and any other agreament of any other vpe of
arrangement having a similar effect (Including any “lawed-assel” or "hold back” amangsment) and “security interest’
shall be construed accordingly.

interpretation of this Legal Mortgage and Chargs

Unless a contrary indication appears, a reference to any parly or person shali be construed as including its and any
subsequent successors in fitle, permilted transferess and permitted assigns, in each case in accordance with their
respactive interesis.

Unless a contrary indication appears, a reference o a time of day shall be construed as referring fo London time.
The terma “include”, Yincludes” and "including” shall be construed without limitation.

References in this Legal Morlgags and Charge to any Clause, Condition or Schedule shall be fo & clause, condition or
schedule containad in this Legal Morigage and Charge uniess otherwise staled,

Clause, Condition and Schedule headings are for ease of reference only and shall be ignored in construing this Lega
Morgage and Charge,

Unless a contrary indication appears, references to any provision of any law are to be construed as refering to that
provision as ¢ may have been, or may from time to time be, amended or re enacted, and as referring to all bye laws,
instrumenis, orders, decrses. ordinances and reguiations for the time being made under or deriving validity from that
provision.

The terms of the other Finance Documeants are incorporaled in this Legal Mortgage and Charge to the extent required
for any contract for the disposition of an Interest in land (as defined in section 2(8) of the Law of Property (Miscellansous
Provisions: Act 1888) condained in this Legal Mortgage and Charge to be & valid agreement in accordance with seclion
2(1) of that Act.

A Default (including an Event of Default) is "continuing” it it has not been remedied or walved
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1.4 Third Party Rights

WA Save as otherwise provided in this Legal Morigage and Charge, a person who s not party to this Legal Morigage and
Charge has no right under the Contracts (Rights of Third Parties) Act 1988 to enforce or enjoy the benefit of any tarm of
this Legal Morigage and Charge.

(B} MNobwithstanding any term of this Legal Morigage and Charge, the consent of any person who is not g party is not
requirad to rescind or vary this Legal Mortgage and Charge at any time.

2. Payment of securad obligations
24 Covenant to Pay

The Chargor shall pay and discharge the Secursd Obligations in accordance with the Finance Documents or, if not arising
under the Finance Documents, whan dueg, of in the absence of any such express terms, on demand,

2.2 Interest on Demands

if the Chargor fails to pay any sum payable by it pursuani to this Legal Morlgage and Charge on its due date, interest shall
. accrue an the overdue amount from the due date until the date of actual payment (both before and after judgment) calculated
26 @ daily basis at the rate determined in accordance with Condition 18 of the Loan Agreement.

3. Grant of security

As conlinuing security for the full and punctuzgi payment, performance and discharge of the Secured Obligations, with full fitle
guarantee and free of any securily interest, the Chargor charges all its right, lite and inferest from time 1o time in and fo sach
of the following assels in favour of the Lender:

(Al the Mortgaged Property, by way of first legal morigage;

(8) the Tangible Moveable Property {which is not morigaged or charged by paragraph (A)) by way of first fixed charge; and
{Cy  any present or future insurances in respect of any Security Assels and the proceeds of such insurances.

4. Perfection of security

4.1 Perfaction

(A} Immediately upon execution of this Legal Mortgage and Charge, the Chargor shall deposit with the Lender, as securily
for the Secured Obligations, all deeds and documents svidencing its title and interest in the Mortgaged Propanty,

(B} The Chargor consenis o an application being made to H.IM. Land Registry for each of the following 1o be enterad on the
register of the title to the Mortgaged Properly registered under the Land Regisiration Agt 2002

{H & notlice in the foliowing terms:

“Mo disposition of the registered estate by the propristor of the registered estate or by the proprietor of any
registered charge, nol being a charge registered before the entry of this restriction, is 1o be registered without a
written consent signed by the propristor for the Hime being of the charge dated le} in favour of Jad referred o in the

charges registar”; and 5’?%%?( L%: Lank Lievifeef

(i) a notice of the Lender's obligation under the Loan Agreement to make further advances to the Chargor (which
obligation shall be deemed to be incorporated Inle this Legal Morigage and Charge as if sef out in this Legal
Morigage and Charge).
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{Cy  The Chargor, if so required by the Lender, shall notify the landiord of any leasehold property forming part of the Security
Assets, and ablain as soon @s possible, wiitten confirmation (in a form satisfactory fo the Lender), from each fandlord
that it consents to the security cregted or evidenced by this Legal Morlgage and Charge.

4.2 Cautions against first registration and notices

Whether or not title 1o the Mortgaged Froperty is registered at the Land Registry, if any caution against first registration or any
notice (whether agreed or unilateral) is registered against the Chargor's title o the Morigaged Property, the Chargor shall
immediately provide the Lender with full particutars of the circurnstances relating to such caution or notice. H such caution aor
notice was registered to profect a2 purporled inferest the crestion of which s not permitted under this Legal Morigage and
Charge, the Chargor shall immediately, and at s own expense, teke such steps as the Lender may reruire to ensure that the
caution or notice, as applicable, s withdrawn or cancelied.

£, Hepresentations and warranties
The Chargor represents and warrants o the Lender as follows:
51 Ownership of mortgaged property

The Chargor is the legal cwner on behalf of the PCC asbeneficial owner of the Morlgaged Property and has good and
marketable title to the Morigaged Property. g

52 Mo sscurily

The Mortgaged Properly is free from security other than Permitted Security and the security created by this Legal Mortgage
and Charge.

£.3 Adverse claims

The Chargor has not received or acknowledged notice of any materially adverse claim by any person in respect of the
Mortgaged Property or any interestin it

54 Adverse covenants

There are no covenants, agreements, reservations, conditions, interests or rights which materally adversely affect the
Morgagad Property.

55 HNo breach of laws

There is no breach of Law which materialy adversely affects the Morigaged Property,

86 Nooverriding interesis
MNothing has arisen, has been created or s subsisting which would be an overriding interest in the Mortgaged Properiy.
57 Avoidance of securily

No security expressad 1o be created under this legal morlgage is liable to avoided, or otherwise set aside, on the liguidation or
administration of the Chargor or otherwise.

58 Ho prohibitions or breaches

There is no prohibition on the Chargor assigning #s rights In any Morgaged Property and the entry into this Legal Morlgage
and Charge by the Chargor does not and will not constitute a breach of any policy, agreement, or document binding on the
Chargor of its assals.
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§,9 Prescribed statement
-Any statermnanis set out in clause 2 {Prescribad statement).
& General underiakings

§.1 Negative Pledge

The Chargor shall not create or permit to subsist any security interest over all or any pait of the Security Assets other than
Parmitted Sacurity.

6.2 No Disposal

The Chargor shall not enter info a single transaction or series of ransactions {whether related or not) and whether voluntary or
involuntary to sell, transfer, assign, lease, licence or gthenwise dispose of any interest in a Security Asset other than Permitted
Disposals.

8.3 Presarvation of Security Assets

(A} The Chargor shali not take or permil any action which is ressonably lkely to adversely affect the value or ofherwise
depreciate, impair or prejudice any Security Asset or the Securily Rights or result in a Default.

{B) The Chargor shail keep or causs to be kept all of the Security Assets in good and substantial repair and condition,

{C) Tne Chargor shall punctually pay, as they become due, all debts and liabilities which by law would have priority over all or
any part of the Secured Obligations.

(D} The Chargor shall not fix or permit the affiking of any of the Securlly Assels fo any real properly which is not jtself &
Security Asset,

§.4 Compliance with laws

The Chargor shall comply in all respects with all laws to which it is subject where failurs to do so would have 2 material
adverse effect on its ability fo meet its obligations under the Finance Documants or this Legal Morigage and Charge.

6.5 Molice of breaches

The Chargor must nolify the Lender of any breach of any of the provisions of this Legal Morigage and Charge promptly upon
bacoming aware of s ooourrence,

8.6 Insurance

(A} The Chargor shall insure and keep insured the Security Assets in accordance with Condition 12.9 of the Loan
Agreemant.

(8) The Chargor shall, if requested by the Lender, produce to the Lender the policy certificate or cover note relating to any
such insurance required by paragraph (A) above,

8.7 Insurance premiums

The Chargor shall prompfly pay all premiums and any other money payable under each insurance policy and do all other
things necessary o keep such policles in full force and offact.
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£.8 Additional undertakings

The Chargor will comply with any Additional Undertakings.
7. Raal properly underiakings

74 Repair and maintgnance

The Chargor shall repair and keep in good and substential repair and condition all Rea! Property at any time forming part of the
Security Assels,

7.2 Hoalerations
iy The Chargor shafl not, without the prior wiilien consent of the Lendsr

M pull down or remove the whole or any part of any building forming part of the Morlgaged Property noy permit the
same to ooour {except for non-struciural alierations or other minor alterations); or

(i) make of permit to be made any materal alterations to the Morigaged Property or sever or remaove or permit to be
severed or removed any of is fidures ar fittings, ;

provided that the Chargor shall not be required to obtain the prior written consent of the Lender for the carrying out of any
works required to maintain and keep the Morigaged Property in good repair, working order and condition in all material
respects (ncluding il necessary and proper repairs, renewals, replacements and improvements).

(B} The Chargor shall promptly give notice to the Lender if the premises or any matetial fixtures o fittings forming part of the
Morigagsd FProperly are destroyad or damaged.

7.3 Loases and Heenoes affecting the property
The Chargor shall not, without the prior written consent of the Lender,

(A) grant, or agree to grant, any licence or tenancy affecting the whole or any part of the Morlgaged Property, or exarcise the
statutory powers of leasing {of agresing o lease) or of sccepting (or agreeing to accepl) surmenders under sections 88 or
100 of the LPA;

(By in any other way dispose of {or agree to dispose of), accept the surrender of {or agree 1o accept the surrender off,
surrender (or agree o surrender} or create any legal or equitable estate or inferest in the whole or any part of the
Morigaged Property;

(C) let any person into cocupation of, or share occupation of, the whole or any part of the Morigaged Property; or
(O} grant any consent of licence under any lease or licence affecting the Morigaged Property,
7.4 Mo restrictive obligations

The Chargor shall not, without the prior written consent of the Lender, enter info any onerous or restrictive obligations affecting
the whole or any part of the Morlgaged Property or create or permit to arise any overriding interest, sasement or right
whatsoever in or over the whole or any part of the Morigaged Property.

7.5 Environmental and planning laws
The Chargor shall comply with and observe and parform the following in relation to or affecting the Morigaged Propenty.

(&) the requirements of all applicable planning and environmentsd laws,
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(B) any canditions atlaching to any planning permissions: and

{C) any notices or other orders made by any planning, environmental or other public body.
7.8 Compliance with and snforcement of covenanis

The Chargor shall;

{A} observe and perform in all material respects all covenanis, stipulations and conditions o which the Property, or the use of
it, is or may be subject; and

{B} diligently enforce in all material respects all covenanis, stipulations ant conditions benefiting the Property and shall not
{and shall not agres o) waive, release or vary any of the same.

7.7 MNotices or claims relating to the Mortgaged Property
The Chargor shall;

(A) give particulars to the Lender of any notice, order, direction, designation, resolution, application, requirement or proposal
given or made by any public or loca! body or authority (a ‘Wotice”) that specitically applies to the Marlgaged Property, or
io the iocallty in which it is situated, within fifteen days upon any of its directors or seniar managers becoming aware of
tha refevant Notice: amd

(B} (if the Lender so requires) take all reasonable and necessary steps to comply with any Notice, and make, or join with the
Lender in making, such cbjections or representations in respect of any such Notice as the Lendsr may desire.

7.8 inspection

The Chargor shall permil the Lender and any Receiver or Uelegate to enter on and inspect the Mortgaged Froparty on
reasonable prior notice.

7.2 Real properly undertakings: default

If the Chargor fails to comply with any of the undertakings contained in this Condition 7 {Real Property Undertakings), the
Lender shall be entitled {with such agents, contractors and others as B seas fit), o do such things as may, in the reasonable
opinion of the Lender, be required to remedy such failure and all moneys spent by the Lender in doing so shall be reimbursed
by the Chargor on demand with interest from the date of payment by the Lender until refmbursemeant at a rate specified and
calculated in accordance with Condition 2.2 (Inferesf on Demands).

8. Tangible moveable property
Tha Ghargor shall unless otherwise agreed in writing with the Lender:

{A} place and maintain on each item of Tangible Moveabie Property which is subject 1o a fixed charge under this Legal

Morlgage and Charge, in a conspicuous place, an identification plague containing the following nolice in the foliowing
terms {which shall not be concealed, altered or removed);

NOTICE OF CHARGE

This [enter details of property] and all additions and ancillary equipment are subject to a fixed charge in favour of the CAF
Bank Limited ", and

(&) it any Tangibie Moveable Property is located on leasehold premises} obiain as socn as possible written confirmation from
the lessor that it waives absolutely all rights it may have now or at any fime In the fulure over any of that Tangible
Moveable Property,
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4. Further assuwrancs

8.1 General

The Chargor shall (&t its own cost), promptly take all action necessary of desirable to
(A ensure that the Security is and remains valid, fegatly binding and snforceabls;
{(B) perfect, preserve or protect the Security and its prionty;

{0y confer on the Lender securlly Inferesis over any of its properly and assels located in any jurisdiction cutsite England and
Wales equivalent or sirnilar to the Seounty; and/ior

() faciitate the exercise of any and all of the Security Rights and the realisation of the Security Assets,

including the execution of all such morigages, charges, assignments and other documents, the giving of all such notices,
orders, nstructions and directions and the making of all such registrations and filings as the Lender or any Raceiver of
Delegate may cansidar necessary from time lo tima.

8.2 Implied Covenants for Tiie

The obligations of the Charger under this Legal Mortgage and Charge shall be in addition to the covenants for tifle deemed [0
be inciuded in this Legal Morigage and Charge by virtue of Part 1 of the Law of Property (Miscsllaneous Provisions) Act 1884,

10, Power of attorney
10.1 Appolintment

The Chamgor appoints as it alforney, rrevacably fwithin the meaning of section 4 of the Powers of Atlornay Act 1871 and by
way of security for the performance of its obligations under this Legal Morigage and Charge, the Lender and any person
nominated in writing by the Lender, severally (with full powers of substitution and delegation}. on its behalf and in it name of
otherwise and as s acl and deed, at such time and I such manner as the atlomey may think fit;

(A3 1o take any action which itis nbliged to take under this Legal Morlgage and Charge but has not teken; and
(1) to take any action required fo enable the Lendar to exercise all or any of the Security Rights,

and the taking of action by the attorney or aftorneys shall (as between the attorney and any third pasty) be conclusive evidence
to any third party of its right to take such action.

1401.2 Ratification

The Chargor undertakes o retify and confim everything that any attorney does or purports to do in the exarcise or purported
exercise of the power of attorney in Condition 10,184 {Appointment).

11. Effectivensss of ssuurity
11.1 Continuing Seturity

(Ay The Securty shall remain in full force and effect as continuing security for the Secured Obligations unless and until
discharged by the Lender in accordance with Condition 1244 (Release of Secunly).

{8y Mo part of the Security will be considered satisfied or gischarged by any intermediate payment, discharge or satisfaction
of the whale or any part of the Secured Obligations,
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11.2 Additional Security

The Seourity and the Security Rights shalt be cumulative, in addition to end independent of avery other security which the
Lender may at any time hold for the Secured Obligations or any other rights provided by law. No prior security held by the
Lender {whaether in its capacily as Lender or otherwise) over the whole or any part of the Security Assets shall merge into the
Security.

11.3 No Prejudice

Without prejudice to any oiher provision of this Lagal Mortgage and Charge, none of the Security, ifs privrity, the Security
Rights nor the liability of the Chargor or any other person for the Secured Ubligations shall be prejudiced, reduced., released or
otharwise adversely affected by any act, omission, fact or any ather thing which but for this Condition 1134483 would or may
do so, including:

{A) any time, walver or consent granted, or any other indulgence or concassion granted o the Chargor or any other person:
(B} the release of the Chargor or any other parson under the terms of any campaosition or arrangement with any creditar:

(C) the taking, holding, variation, compromise, exchange, ranewal, realisation or release by any person of any rights under or
in connaction with any security, guarantes, indemnity or any other document including any arrangsment or Campromise
entered inio by the Lender with the Chargor or any other person;

(B} the refusal or faillure to teke up, hold, perfsct or enforce by any person any rights under or in connection viih any security,
guarantes, indamnily or other document {including, any failure to comply with any formality or other requirement ar any
faiiure to reaiise the full value of any security);

(E) the existence of any claim, set-off or other right which the Chargor may have at any time against the Lender oy ahy othar
LBrson,

{(F) the maiing or absence of any demand for payment or discharge of any Secured Obligations;

{G) any amelgamation, merger or reconstruction that may be effected by the Lender with any other persen, including any
reconsiruction by the Lender involving the formation of a new company and the transfer of all o any of iis assels to that
company, or any sale or transter of the whole or any part of the undertaking and assets of the Lender 1o any other psrsorn:

{H) any incapacity, lack of power, autharity or legal personality of or Dissolution or change in the members or sialus of the
Chargor or any other person;

(i =any varation, amendment, walver, release, novation, supplement, extension or restatement or replacement of any
Finance Document, of any other secunity, guarantes, indemnily or other document, in each case however fundamenial
and of whalsoever nafurs,

{y any change in the identity of the Lendsr; or

(K} any unenforceabliity, legality or invalidity of any obligation of any person under any Finance Dosument or any other
security, guaraniee, indemnity or other document,

11.4 Detalls of Security Assets

The fact that no or incomplete details of any Security Assel are inserted in the Schedules io this Legal Mortgage and Charge
shall not affect the validity or enforceability of the Security,
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41,8 Immediale recoulrsg

The Chargor waives any right it may have of first requiring the Lender to proceed against or enforcs any other fights o sec:uriiy'
or claim payment from any person before claiming from the Chargor under this Legal Mortgage and Charge. The waiver
applies imespective of any law of any provision of this Lagal Mortgage and Charge o the contrary,

14.8 Deforeal of Rights

(A} LUntd such time as the Secwily has been released in acoordance with Condition 1244 (Release of Secunly), the Chargor
will ot exercise any righlts which it may have:

i to claim, rank, prove or vole a5 & creditor of any other party to any of the Finance Documents or any mamber of the
Group;

(i) to recelve. claim or have the benefil of any payment, guarantes, indemnily, contribution or securlty from or on
account of any stch party (in whole or in part or whether Dy way of subrogation or otherwise), or

i of setoff, combination or counter-claim ot in retation to any "hawed-asset” or "hold back” arrangement as against
any such parly.

(B} The Chargor shail hold on tust for, and imrmadiately pay or ansfer to, the Lender an amount aqual to any payment c.l
nenefit received by i contrary 1o (A) abuve.

{C} If the Chargor exercises any right of set-off, cambination or courder-claim or any rights in relation to any “flewed gssel” or
“hold back arrangement” contrary 1o (AN above, # will immediately pay or transfer to the Lender an amount aqual to the
amaount set-off, combined of countarclaimead.

() The Lender shall apply all amounts received pursuant to (B) and (C) above in accordance with Condition 1718
{Application of Moneys).

1.7 New Accournd
Al any tme aftan

(A the Lender (acling in its capacily as lender or otherwise) receivas or s deamad to have recelved notice of any subssquent
security interest affecting all or any part of the Security Assels or any assignment or transfer of the Security Assets which

is prohibited by the terms of this Legal Morigage and Charge or the Loan Agreement; of

(B the commencement of the Dissolution of the Chargor,

all payments by or on behalf of the Chargor to she: Lender (whether in its capacily as lender ar oiferwise) shall he tregted &s
having been cradited to a new account of the Chargor and nof, upon the coourrence of any of the circumstances specified in
() or (B) above, as having been applied in reduction of the Securad Obligations.

11.8 Further Advances

The Securily is intended o secure further advances.
1%, Felease of securily

421 Release of Security Assels

i the Lender is satisfied that
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(A} all Secured Ohligations have been unconditionally and irrevacably paid or discharged in full and that the Lender does not
have any further liability or obligation under any Finance Document;

(B} security or 3 guaranies for the Secured Obligations, in either case, acceplable {0 the Lander, has been provided in
substitution for this Legal Mortgage and Charge; or

{C) the Chargor is unconditionafly entitled pursuant to any provision of the Finance Doocument fo have any Security Asset
released from the Securily,

then, subject 1o Condition 1244.2 (Reinstatement} and Condition 12.3953 (Retention of Securify Assels), the Lander shall, at
the request and cost of the Chargor, iake all necessaty action o release the Security Assets {or, in the case of {C) above, the
reievant Security Assets), from the Security,

12.2 Reinstatement

if the Lender reasonably considers that any payment to, or security or guaraniee provided o # is capable of being avoided,
reduced or invalidated by virtue of applicable law, notwithstanding any re-assignment or discharge of the Security Assels, the
liability of the Chargor under this Legal Mortgage and Charge and the Security shall continue as i such amounts had not been
paid ot as if any such security or guarantee had not been provided.

12.3 Retention of Security Assels

{A} I the Lender reasonably considars that any payment, security or guarantee provided or io be provided 1o it {3 "Relevant
Transaction”) by any person is capable of being avoided, reduced or invalidated by virlue of applicable law, the Lender
shall be entitled to retain and shall not be obliged o release any of the relevant Security Assels untll the expiry of the
Retention Period in relation to that Relevant Transaction.

{B) Inthe event of ihe Dissolution of such person at any time before the sxpiry of that Retention Feariod, the Lender

{Ijy may continue o retain the relevant Security Assets and the Security for a further period axpining on the later of the
expiry of the Retention Period and the date on which ail proceedings relsting o such Dissolution are determinad,
and

(i) shall not be obliged during such perigd to release any of the relevant Securily Assets from the Security.

(C) For the purpose of this Condition 18%1.3, “Retention Period” means, in relation to any Relevant Transaction, the pericd
which commences on the date when that Relevant Transaction was made or given, and which ends on the date falling ong
month after the expiration of the maximum period within which that Relevant Transaction can be avoided, raduced or
invalidated by virtue of any applicable law.

13. Enforcemesnt

3.1 Timing of Enforcement

The Security shall be enforceable immediately upon and at any time after the oocurrence of an Event of Default,
13.2 Enforcement Rights

Upon or after the Security becoming enforceable the Lender may, without notice to the Chargor or prior authorisation from any
court enfarce all or any part of that Security and exercise ali or any of the powers, authorities and discrelions conferred by the
Finance Documents including this Legal Morigage and Charge or othemwise by law on mortgages, chargees and Receivers
{whather or not it has appointed a Receiver), in each case at the times, in the manner and on the ferms i thinks fit.
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13.3 Set-off

Upon or after the Security becoming enforceable, the Lender may (but shall not be obliged o) sef off against any obligation of
the Chargor due and payabie by it to or for the account of the Lender under this Legal Mortgage and Charge, any moneys held
by the Lender for the account of the Chargor at any office of the Lender anywhere and in any currency, whether or not
matured. f any such obligation is unliquidated or unasceriained, the Lender may set off in an amount astimated by if in good
faith to be amount of that abligation. The Lender may effect such currency exchanges as are appropriste to implement the sat-
off and any usual charges and all applicable Taxes in relation to such currency exchanges shall be subjedt to the indemnity in
Condition 2128.2 {Enforcement Cosls),

14, Ewtension and variaiion of powers conferred by law

44,1 Extension of Fowsrs

Tha powers conferred by section 1071 of the LPA as varied and extended by this Legal Mortgage and Charge shall be desmed
to arse (and the Secured Obligations shall be deemed due and payable for that purpose) immediately on axecution of this
Legal Mortgage and Charge. Section 109(1) of the LPA 19825 shali not apply to this Legai Mortgage and Charge.

14.2 Restrictions

The restrictions contamed in Sections 33 and 103 of the LPA 1925 shall not apply o this Legal Morigage and Charge or to th
sxsrcise by the Lender or any Receiver or Delegate of its right to consolidate all or any of the Security with any other securily
in existence al any tme or o iis power of sals.

14.3 Power of Leasing

(A1 The statutory powers of leasing conferred by seclors 99 and 100 of the LPA 1825 may be exercised by the Lendar or any
Receiver or Delegate at any time on or afier the Security becoming enforceable.  The Lender and any Receiver ofr
Delegate may make any lease or agreement for lsase, accept surrenders of imases and grant options on such terms as it
shall think #t without the need to comply with any restrictions imposed by Sections 88 and 100 of the LPA 1825,

{B} For the purposes of sections 3% and 100 of the LFA 1925, the expression “morgagor” shall include any encumbrancer
deriving Hile under the original mongagor and section 88(18) of the LPA 1825 and section 100¢12) of the LPA 1825 shall

not apply.
15. Appointment of recejvers
18,1 Appointment

A mny Hime

(A on or after any of the Security becoming enforceable (whether or not the Lender shall have taken possession of the
Security Assels); or

(F)  al the written request of the Chargor,

the Lender may, without notice o the Chargor, appoint, one of more gualified persons io be Receiver or Receivers, If the
Lendsr appoints more than one person as Receiver, the Lender may give the relevant persons power to exercise all or any of
the powers conferred on Receivers individually as well as jointly and fo the axciusion of the other or others of them,

15.2 Boope of appointment

Any Receiver may be appointed sither Receiver of all the Security Assets or of such part of the Securily Assets a5 may be
specified in the appointment. In the latter case, the rights conferred by Condition 15444 {(Powers of Recelvers) shall take
effect as though every reference in that clause to "rights™ were a reference to rghts in respect of the spacified pait of the
Securily Assels,
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18.3 Removal

The Lender may, by deed or by instrument in writing signed by any officer or othar person authorised for such purpose by it (50
far as 1 is lawiully able and subject to any requiremeant of the court in the case of an adminisirativa receiver), remove any
Recelver appointed by It and may, whenever it deems expedient, appoint any one or more other gualified parsons in place of
or to act jointly with any other Recelver,

154 Powers of Beceivers

Any Receiver appointed under this Legal Mortgage and Charge will {subject to any conirary provision specified i his
appointment but notwithstanding the Dissolution of the Chargon have:

{A) all the rights conferred by the LPA 1925 on mortgagors and on morntgagees in possession and on any receiver appointed
under the LEA 1825,

(B) allthe rights of an administrative receiver setf out in Schedule 1 fo the Inscivency Act 1886 as in force at the date of this
Legal Mortgage and Charge (whether or not in force at the date of exercise) and ali rights of an administrative receiver as
may be added to Schedule 1 of the Insolvency Act 1986 after the date of this Legal Morigage and Chargs, in either case,
whather or not the Receiver is an administrative recelver;

{C) the right to manage, use and apply all or any of the Securily Assets and to axercise (or permit tha Chargor or its nomines
to exercise] all other righis of an absolute beneficial owner of the Security Assels;

(3} the right to dispose of or otherwise realise all or any part of the Security Asssts in any manner whalsoever {including any
fidures which may be sevared and sold separately from the Real Property to which they are affixed);

{E} the right o redeem or transfer to the Lender any prior security interest over the Security Asssts;
(F} all the righs expressed to be conferred upon the Lender in this Legal Mortgage and Charge; and

{3} the right to do ail lawful things which in the opinion of the Receiver seem io be incidental or conducive to any of the
functions, powers, authorities or discretions conferred on or vested in him, the exercise of the Security Rights or bringing
into his hands any assets forming part of, or which when got in would form part of, the Security Assets.

18.58 Apgent

Any Recelver shall for all purposes be the agent of the Chargor and therefore deemed to be in the same position as a Receiver
duly appointed by a mortgagee under the LPA 1928 The Chargor shall be solely responsible for his contracts, engagemeants,
acts, omissions, defeulls and losses and for all liabilities incurred by him and for the payment of his remuyuneration. No Reoeiver
shall at any time act as, or be deamad o he, agent of the Lendar.

158 Remuneration

Subject lo ssction 36 of the Insolvency Act 1988, the Lender may from time to time fix the remuneration of any Recalver
appointed by it (without being imiled to the maximum rate specified in section 108(8) of the | PA 1925) and may direct payment
of such remuneration out of moneys accruing to him as Receiver, but the Chargor alone shall be liable for the payment of such
remunsration and for all other costs, charges and expenses of the Receiver.

16. Discretion and delegation
16.1 Discretion

Any liberty or power which may be exercised or any determination which may be made under this Legal Morlgage and Chargs
by the Lender or any Receiver may, subject to the terms and conditions of the Loan Agreement, be exercised or made from
time 1o tima In its abseivle and unfeliered discretion without any obligation fo give reasons.
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18.2 Delegation

(A

17.

Each of the Lendsr and any Receiver may gt any fime delegate all or any of the rights conferred on it by this Legal
Mortgage and Charge.

The delegation may be made upcn any terms and conditions {including the power tu sub-delegate] and subiect fo any
restrictions as the Lender may think it

Such delegation shall not preciude either the subsequent exercise of such powsr, authority or disgretion by the Lender or
the Receiver iizelf or any subsequent delegation or revocation.

Under no circumstances shall the Lender nor any Receiver or Delegale nor any officer, agent or employae of any of them
be liable to the Chargor or any other person as a result of or in connection with any act, default, omission or mygconduct

an the part of any Daelegsts.

Apphication of monsys

All moneys ansing from the exercise of the powers of enforcement under this Legal Morlgage and Charge shall (except as may
be otherwise required by applicable law) be held by the Lender and any Recelver and {subject to Condition 184 (Suspense

Accounts) applied in the following order of priority {bul without prejudice to the right of the Lender to recover any shortfall from
the Chargor):

{A)

{8}

(©

in or towards payment of all Costs and Expenses of and incidental to the appaintment of any Raceiver and the exercise of
any of his rights including his remuneration and all oulgoings paid by hirn;

in o towards the payment or discharge of such of the Secured Obligations in such order as Is sst oul in Conditlon 8.4{C}
of the Loan Agreament; and

after mll of the Securily Assets have been released from the Security in sccordance with paragraph (A of Condition
1244 (Release of Securty), in payment of any surplus 1o the Chargor or other person entitied ol

and section 106(8) of the LPA 1925 shalt be deemed varied and extended in such respect.

18,

Suspense gocount

The Lender may place and retain on a suspense account, for as long ss it considers fit, any moneys recelvad, recoversd or
realised under or in connection with this Legal Morigage and Charge to the extent of the Secured Obligations, without any
obligation on the part of the Lender to apply such monays inor towards the discharge of such Sscured Obligations,

18

Frotection of third parties

191 Consideration

The receipt of the Lender or any Receiver or Delegate shall be conclusive discharge to a purchaser and any sale or dispesal of
any of the Security Assels or any acquisition by the Lender or any Receiver or Delagate shall be for such consideration, and
made In such manner and on such terms as it thinks it

14.2 Protection of Purchassrs

(A)

(B)

Wo purchaser or other person dealing with the Lender, any Receiver or any Delegate shall be bound 1o inguire whether
the right of the Lender or such Receiver or Detegate to exercise any of its powers has arlsen or hacome exercisable or be
concarned with any propriety or reqularity on the part of the Lender or such Receiver or Delegate in such dealings.

Al the protections given to purchasers from 2 morlgages by sections 104 and 107 of the LPA 1928, and lo persons
dealing with a receiver in section 42{3} of the Insolvency Act 1986, shalt apply equally o any person purchasing from or
dealing with the Lender, any Receiver or any Delagate.
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20,

Mo Hability

* Meither the Lender nor any Recelver or Delegate nor any officer, agent or employee of any of them will in any circumstances
{whether by reason of laking possession of the Security Assals or Tor any other reason whatsoaver),

A

(&)

1.

be liable o account to the Chargor or any other person for anything,; or

be liabie o the Chargor or any other person a5 a resull of or in connection with:

(i} teking any action permitted by this Legal Mortgage and Chargs;

{i} any naglect, defaull or omission in relation o the Securidy Assels; or

(i} taking possession of or realising &l or any pard of the Security Assatls,

except in each case, 10 the extent directly caused by fraud or withel defaull or gross negligence on its part.

Costs and sxpenses

2.1 Transacton and adminisiration expenses

The Chargor shall indemnify the Lender on demand against all Costs and Expenses expended, paid, incurred or debited on
account by the Lender in connection with:

(A

(B

)

)]

the negoliation, preparation, sxecution, stamping, fling, registration and perlection of this Lagal Mortgage end Charge
and any other document referred o in this Legal Morigage and Chargs;

any waiver, consent or authorisation sought by the Chargor in relation o this Legal Mortgage and Charge and any other
document referred (o in this Legal Mortgage and Charge,

any variation, amendmant, extension or modification of, or supplement to, this Legal Mortgage and Charge and any other
document referred to in this Legal Morlgege and Charge; and

the taking, holding, administration or release of any Securily of the exarcise of any Security Rights.

21.2 Enforcement costs

A

()

22.

The Chargor shall indemnify the Lender and every Receiver, Delegate or other person appointed by the Lander under this
Legal Mortgage and Charge (each an “Indemnified Party”) on demand against all Cosls and Expenses expended, paid,
incurred or debited on acoount by any Indemnified Parly in connection with:

{1 enforoing, protecting, presarving or realising, or attempling to enforce, protect, preserve or reslise, the rights vested
in any Indemnified Farly by this Legal Morlgage and Charge and any other document referred to in ihis Legal
Mortgage and Charge or by law; and

{iiy any default by the Chargor in the performance of any of the obligations expressed o be assumed by it undar the
Finance Documents and this Lega! Morigage and Chargs.

The Lender may indemnify itsslt out of the Security Assels in respect of, and pay and retain all sums nacessary to give
effect {o the indemnily in this Condition £130.2.

Stamp taxes

Tha Chargor shall pay promptly, and in any svent before any penally becomes payable, all stamp, ragistration, documeniary
and similar Taxes, if any, payable in connection with the eniry info, performance, enforcemernt or admissitility in evidence of
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this Legal Mortgage and Charges and any other document referred o in this Legal Morlgage and Charge, and shall indemnify
the Lender on demand against any Costs and Expensses with respect to, or resufting from any delay in paying or omission {o
pay, any such Tax. ;

23, Payments free of deduction

All payments to be made to the Lender under this Lega!l Morigage and Charge shall be made free and clear of and without
deduction for or on account of Tax unless the Chargor is required o make such payment sublect (o the deduction or
withholding of tax, in which case the sum payable by the Chargor shalt be increased to the extent necessary to ensure thal,
after the making of such deduction or withholding, the person on account of whose lisbility o Tax such deduction o
withholding has been made, recelves and retains (free from any lahility in respect of any such deduction or withholding) a net
sum egual to the sum which 1 would have recelved and so refained had no such deduction or withholding been made or
required 1o be made.

24, Certificetes and determinations

For @il purpoges, including any legal proceedings, a determination by the Lender or a copy of a certificate sigred by an officer
of the Lender, of the amount of any indebtedness comprised in the Secured Obligations or the amount standing 1o the credit of
any Account for the me being or at any time shall in the absence of manifest error, be conclusive evidence against the
Chargor as fo such amount,

25, Assignment
251 Assignmant by the Lender

The Lender may al any tme, withoul the consant of the Chargor, assign or transfer any of ifs rights and obligations under this
Legal Mortgage and Chargs o any person to whom its rights and cbiigations under the Loan Agreement may be assignad or
transferrad.

25.2 Asslgnment by the Chargor

The Chargor shall not assign or transfer, or aftempt to assign or fransfer, any of iis righls or obligatione under this Legal
Mortgage and Charge.

28, Amendmants

This Legal Morigage and Charge may not be amended, modified or walved in any respect, without the prior wrillen consant of
the Lender given with express reference to this Condition 28248

27, Hotices

271 Communications in wriling

Any cormmunication (o be made under or in connection with this Legal Morlgage and Charge shall be in wriling and, unless
otherwise stated, may he made by letler

27.2 Addresses

The address {and the department or officer, if any, for whose atlention the communication s o be made) of each party (o this
Legal Morigage and Charge for any communication or document 1o be made or delivered under or in connection with this
Legal Mortgage and Charge iz that identified with s signature below or any substitule address, or department or officer as the
parly may nolify to the other parties by not less than five Business Days’ notice,
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7 27.3 Delivery

{A} Any communication or document made or delivered by one person to another under or in connection with this Legal
Morgage and Charge will only be effective;

) if sent by way of letter, when i has been left at the relevant address or five Business Days after being depositad in
the post, postage prepaid in an envelops addressad to it at that address,

and, if a particular department or officer is specified as part of its address details pravided under Condition 27.286-2
{Addresses), if addressed 1o that depariment or officer, oo

() Any communication or document to be made or deliverad to the Lender will be effactive orly when actually received by
the Lender and then only if it is expressiy marked for the atiention of the dapartiment or officer identified with the Lenders
signature below (or any substitute department or officer as the Lender shall specify for this purpose),

28. Remedies and waivers

No delay or omission on the part of the Lender in exercising any right provided by law or under this Legal Mortgage and
Charge shall impair, affect or operate as & waiver of that or any other right. The single or partial sxercise by the Lender of any
right shall not unless otherwise expressly stated preclude or prejudice any other or further exercise of that, or the exercise of
any other, right. The rights of the Lender under this Legal Mortgage and Charge are in addition {o and do not affect ahy other
rights available to it by law.

28, Parlial invalidity

28.11f at any time any provision of this Lagal Martgage and Charge is or becomes illegal, invalid or unenforcesbia in any
respect under the law of any jurisdiction, neither:

{(A) the legality, validity or enforceability of the remaining provisions under the law of that risdiclion or any other jurisdiction,
nor

(B} the legality. validity or enforceability of such provision under the law of any othar risdiclion,
will in any way be affecied or impaired.

29.2 The parties shail enter into good faith negotiations, but without any fiability whatsoever in the event of no agreament being
reached, o replace any legal, invalid or unenforceahle provision with a view to oblaining the same commercial effect as
thiz Legal Mortgage and Charge would have had if such provision had been legal, validd and enforceable.

30, Trusis

if any trust intended to anse pursuant to any provision of this Legal Mortgage and Chargs fails or for any reason {including the
laws of any jurisdiction in which any asseis, moneys, payments or distributions may be situated) cannot be given effect to, the
Chargor will pay o the Lender for application in accordance with Condition 1784 (Application of Moneys) an amount equal to
the amount (or the value of the relevant assets) intended o be so held on trust for the Lander

3. Governing law

This Legal Mortgage and Charge is governed by and is to be construed in accordance with English law, Any matter, claim or
dispute arising out of or in connection with this Legal Morigage and Charge, whether contractual or non-contractusl, is fo be
governed by and determined in accordance with English law.
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22, Jurisdistion .

424 The courts of England have exciusive jurisdiction to seitle any dispule arising out of or in connection with this Legéi
Mortgage and Charge (ncluding a dispule regarding the existence, validity or termination of this Legal Mortgage and
Charge) (& "Dispuls™),

32.2 The parties agres that the courts of England are the most appropiiate and conventent courts fo settle Disputes and
actordingly no parly will argue to the contrary,

N WITNESS of which this docurment has been executed as a deed and is delivered on the date on which the last of the parties
has execuied and delivered this document
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SIGNATURES

The PCC

EXECUTED AS A DEED and DE.LIVERED)

by the Chairman
THE REVEREND JOHN KRONENBERG ) S
and  MiodarEL GEnCHE

and  (Creisiefaea B ST ‘)

being the Chairman and two ) /V!
Members of THE PCC )
in the presence of:- ) o

Name ﬂﬁv{rf

Address & @‘iUfkf Lol
REbHILL

&1&’1@{
mg

Occupation

1 AN ST L

The Chargor

EXECUTED AS A BEED by the &
SOUTH LONDON CHURCH FUND asd

SOUTHWARK DIOCESAN BOARD OF FINANCE
whose (fficial Seal was hereunto
aflixed in the presence oft-

Member. %‘Aﬁ“@#ﬁbf\ .........







