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A fee is payable with this form. You can use the WebFiling
Please see "How 1o pay on the Please go to www compani
last page
¢/ What this form is for X What this form is NOT fo
You may use this form 1o register You may not use this form
a charge created or evidenced by register a charge where th
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You must enclose a certified copy of the mstrument with this form This will be
scanned and placed on the public record
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Please complete n typescript or in

Company name in ful l EMIRCY LIMITED bold biack capitals
T All figlds are mandatory unless
17 specified or indicated by *

Charge creation date

> I
Charge creation date ,{%'FE Pgrg EFEW[‘Z r

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name KLEINWORT BENSON (CHANNEL ISLANDS) LIMITED

Name

Name

Narme

If there are more than four names, pfease supply any four of these names then
tick the statement below

I confur that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buitdings), ship, arcraft or
intellectual property registered {(or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Contmuabon page

Please use a contnuation page (f

you need to enter more details

Description All that leasehold property known as Flat E, 4
Nottingham Street, London W1lU 3EQ as the same 1s
registered at the Land Registry with title number
NGL652595

-~

a Fixed charge or fixed security
Coes the instrument include a fixed charge or fixed secunty over any tangible
or ntangible {or in Seotland) corporeal or iIncorporeal property not described
above? Please tick the appropnate box
] Yes

<71 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box
[0 Yes Contnue
] WNo GotoSection?
Is the floating charge expressed to cover all the property and undertaking of
the company?

~—| ] Yes

b Negative Pledge

/

Do any of the terms of the charge prohibit or restrict the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
approprate box

¥] Yes
] Ne

CHFPO41 04113 Version 10
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Particulars of a charge
ﬂ Trustee statement *
You may tick the box if the company named in Section 1 1s acling as trustee of (he [, This statement may be filed after
property or underiaking which 1s the subject of the charge the registration of the charge (use
form MRO6)
O
Signature
| Please sign the form here
Signature Signature
@QM
This form must be signed by a person with an interest in the charge
CHFPO41 0413 Version 10 MR013
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MRO1

Particulars of a charge

B Presenter information

We will send the certficate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contac nameg
Ashley Watson

|erpmymmu
LATTEY & DAW

Important information

Please note that afl information on this form will
appear on the public record

How to pay

A fee of £13 is payable to Companies House i
respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable to
'‘Companies House '

1)
| 21LIVERPOOL STREET

| g Where to send

‘ You may return this form to any Companies House

i.héglmDON addres:s. However, for _axpediency, we advise you to
return it to the appropriate address helow:

l'W
[ETFIC_I’TW_FITF

[WDX 547 London/City

For companies regtstered in England and Wales®
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX, 33050 Cardif

T . For companies registered m Scotland:
020 7623 2345 The Registrar of Companies, Companies House,
- Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountanbridge, Edinburgh, Scotland, EH3 SFF

DX ED235 Edinburgh 1

We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 {Legal Post)

if given above or to the company's Registered Office f

you have left the presenter's information blank For anies registerad in Nosthern Iretand:

The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Morthern Ireland, BT2 8BG

DX 481 N R Belfast 1

Checklist

We may return forms completed incorrectly or
with information missing.

Ploase make sure you have remembered the

following:

O The company name and number match the
information held on the public Register

1 You have Included a certified copy of the
instrument with thes form

O You have entered the date on which the charge

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enguines@companieshouse gov uk

This form is available in an

i lternative format. Please visit th
O You have shawn the names of persons entitled 1o diiernative tormat. eas.e visit the
the charge forms page on the website at
O You have ticked any appropriate boxes 1n Sections 3, 5, i
e www.companieshouse.gov.uk

O You have given a description in Section 4, if appropniate
O You have signed the form
O You have enclosed the correct fee
O Please do not send the onginal nstrument, it must be
a certified copy
Oyez’ 7 Spa Road, London SE16 30Q CHFPO41 (473 Yersion 10 04 2013
www oyezforms co uk Companies MR01 MRO14

WBASBS02\Partner\Docs\BIGVNBOABWRO1 off_662928_1 oif
Create PDF files without this message by purchasing novaPDF printer (http //www novapdf com)




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5766103
Charge code: 0576 6103 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2014 and created by EMIROY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th June 2014

Given at Companies House, Cardiff on 18th June 2014

&

Companies House e QrmciL SeAL oF e




LEGAL CHARGE dated So™ moj 2014

By: EMIROY LIMITED (CO.REGN.NO 05766103) of Flat E, 4 Nottingham Street,
London W1U 3EQ
(“the Chargor”)

To: KLEINWORT BENSON (CHANNEL ISLANDS) LIMITED of PO Box- 44, Admuiral
Park, St Peter Port, Guernsey GY'1 3BG

CERTIAED A TRUE COPY OF THE ORIGINAL
R A wWATson - PAcrpetL l l

“the Lender” LATTEY & DAWE SOLICITORS
{ ) 21 LVERPOOL ST, LONEON Eang 7RD

For the habilities of* ANDREW JUSTIN BRECHER

(“the Borrower™)

The Charged Property All that leasehold property known as Flat E, 4 Nottingham
Street, London W1U 3EQ as the same 1s registered at the Land
Registry with title number NGL652595

Prior Charges (if any) : None

Agent for Service
(:f appropniate) Brecher Solicitors of 64 North Row, Mayfair, London
WI1K 7DA
(Ref* Craig Sherrard)
(For the Borrower) (for the Chargor)




THIS DEED WITNESSES and 1t is agreed and declared as follows:

1 DEFINITIONS AND INTERPRETATION

11

1.2

Unless the context otherwise requires or unless otherwise defined in this
Charge, words and expressions shall have the same respective meanings that
are ascribed to them 1n the Facility Agreements

Definitions

In this Charge the following words and phrases shall have the meanings here

ascribed to them:

‘Advances’

‘Charge’

‘the Charged Property’

‘Default Rate’

‘Encumbrance’

‘Environmental Claim’

All sums advanced by the Lender to the Borrower
from time to time upon the secunity of this Charge
whether alone or jointly with any other person.

Ths legal charge and any instrument supplemental
to or which 1s expressed to be collateral or entered
into pursuant to or 1n accordance with the terms of
this legal charge

The freehold leasehold or immovable property
specified on the front sheet of this Charge and any
part or parts of it and including all nghts attached
or appurtenant to 1t and all buildings fixtures
fitungs plant and machinery from time to time
situate on 1t and belonging to the Chargor.

The rate of interest provided for in the Facihty
Agreements as payable by the Borrower following
any Event of Default or whilst any Event of
Default subsists or 1f no such rate 1s provided, a
rate of 3 00 per cent per annum above the Interest
Rate.

Any mortgage charge pledge hen assignment
hypothecation security interest preferential rnight or
trust arrangement or other encumbrance securty
agreement or arrangement of any kind or any night
confernng a prionity of payment.

Any notice or clam from any person (including,
without limitation, any regulatory authonty or
govermment agency) alleging any breach,
contravention or violation of any Environmental
Law by the Chargor or the existence of any hability
arising from any such breach, contravention or
violation, including, without himitation, lhability to




‘Environmental Laws’

‘Environmental Licence’

‘Event of Default’

‘Expenses’

‘the Facility Agreements’

‘Insured Risks’

conduct, pay for or for damages 1n respect of any
mvestigation or audit, clean-up, remediation,
admmistrative cost or charge or expense, damage
to the environment or any natural resource,
property loss or damage, personal njury or any
penalty attaching or relating to the presence,
emussion, release or leak of any harmful or
hazardous maternal in or to the environment.

All laws, directions, regulations, codes of practice,
gwdance notes, circulars (in the case of gmdance
notes and circulars having the force of law) and the
like concerning the protection of the environment,
human health or working conditions, including
without limitation the conservation of natural
resources, the production, storage, transportation,
treatment, recycling or disposal of any waste or any
noxious, offensive or dangerous substance or the
liability of any person whether civil or ¢criminal for
any damage to or any pollution of the environment
or the rectification thereof or any related matters

Any permit, licence, authorisation, consent or other
approval required by any Environmental Law.

Any of the events or circumstances descrnibed in
Clause 11 and each and every such event as so
defined 1n any of the Facility Agreements

All interest commission fees and legal and other
costs charges and expenses which the Lender or
any Receiver may charge or incur in relation to the
Borrower or the Chargor or this Charge and the
preparation negotiation and creation of this Charge
and/or in relation to the Charged Property and/or
breach of any provision of, and the protection
realisation or enforcement of, this Charge 1n each
case on a full indemmty basis.

All or any offer letters, facility letters or other
agreements between the Lender and the Borrower
(and whether alone or together with any other
person or persons) recording the terms upon which
the Lender has made or has agreed to make
Advances or grant accommodation to the Borrower
and any variation, amendment or extension thereof
or supplement thereto from time to time 1n force.

Fire storm lightning earthquake explosion riot civil
commotion malicious damage impact terrorism
arcraft and other aerial devices or articles dropped
therefrom tempest flood bursting and overflowing
of water tanks apparatus or pipes and damage by or




‘Interest Rate’

‘LPA’

‘the Lease’

‘Occupational Lease’

‘Planning Acts’

‘Prior Charges’

‘Receiver’

resulting from velcular impact and such other
risks as the Lender shall specify or approve
including demolition and site clearance costs and
expenses  architects surveyors and  other
professional fees and all other incidental expenses
and loss of rents payable by the tenants or other
occupiers of the property for a period of three years
or for such longer penod as the Lender shall from
time to time require

The rate agreed between the Lender and the
Borrower 1n relation to any Secured Liability or if
not agreed the rate of 3.00 per cent per annum
above the base lending rate for the time being of
the Lender (provided that 1f the Lender has no such
base lending rate or if no such base lending rate
shall be published the rate shall be 3 00 per cent
per annum above the base lending rate for the time
being of Barclays Bank plc) subject in each case to
a minimum of 7.50 per cent per annum

The Law of Property Act 1925

Where the Charged Property 1s leasehold the lease
under which the Chargor holds the Charged
Property and any instrument supplemental to it or
which 1s expressed to be collateral to 1t or entered
1nto pursuant to or in accordance with its terms.

Any present or future agreernent, contract, option
or undertaking for or 1n relation to the creation of
any estate, interest or right in or over the Charged
Property or to which the Charged Property 1s
subject from time to tune (including, without
limitation, any lease, licence, tenancy or right to
occupy whether on a fixed term or periodic basis).

The Town and Country Planmng Act 1990 the
Planning (Listed Buwldings and Conservation
Areas) Act 1990 the Planning (Hazardous
Substance) Act 1990 the Planning (Consequential
Provisions) Act 1990 and the Planning and
Compensation Act 1991 and all regulations and
orders made or confirmed under any of them.

Any Encumbrances existing at the date and
specified on the front sheet of this Charge.

A recerver and/or manager and any substitute for
any such person and whether appointed under this
Charge or pursuant to any statute or otherwise.
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‘Rental Income’ The gross rents licence fees and other momes

recervable now or hereafter at any time by the
Chargor i respect of or ansmng out of any
Occupational Lease or otherwise without limitation
denved by the Chargor from the Charged Property
or otherwise paid to or received by the Chargor 1n
respect of the Charged Property (including without
limitation all mesne profits) but save for insurance
rents or service charges or the hike

‘Secured Liabilities’ All Advances and all other money and habilities

whatsoever owing or incurred by the Borrower to
the Lender in any manner and whether as principal
or surety together with any Expenses and all
interest which the Lender may charge or incur in
relation to the Borrower the Chargor this Charge or
the Charged Property or the enforcement of thus
Charge on the Charged Property on a full
indemnity basis and so that interest shall be
computed and compounded on the terms provided
for 1n the Facility Agreements or otherwise agreed
between the Lender and the Borrower or between
the Lender and the Chargor or if not so provided or
agreed according to the usual practice of the
Lender as well after as before any demand or

Judgment

Interpretation

In this Charge*

(a) references to Clauses are to be construed as references to the clauses of
this Charge,

(b)  references to any provisions of this Charge or to any other document or
agreement are to be construed as references to those provisions or that
document or agreement as 1s in force for the time bemg and as
amended, vaned, supplemented, substituted or novated from time to
time,

() words importing the singular are to include the plural and vice versa,

(d)  references to a person are to be construed to mnclude references to a
corporation, firm, company, partnership, joint venture, unincorporated
body of persons, individual or any state or any agency of a state,
whether or not a separate legal entity;

(e) references to any person are to be construed to include that person’s
assigns or transferees or successors in title, whether direct or indirect;

® references to any statutory provision are to be construed as references

to that statutory provision as amended, supplemented, re-enacted or
replaced from time to time (whether before or after the date of this




Charge) and are to include any orders regulations instruments or other
subordinate legislation made under or deriving validity from that
statutory provision;

(g) Clause headings are for ease of reference only and are not to affect the
interpretation of this Charge;

(h)  where ‘the Chargor’ and/or ‘the Borrower’ consists of two or more
parties’

(1) each such expression shall m this Charge mean and include
such two or more parties and each of them or (as the case may
require) any of them;

(n)  all covenants charges agreements and undertakings expressed
or implied on the part of the Chargor and/or the Borrower as
the case may be 1n this Charge shall be deemed to be joint and
several covenants, charges, agreements and undertakings by
such parties;

(1)  each shall be bound even if any other of them intended or
expressed to be bound by this Charge shall not be so bound;
and

(iv)  the Lender may release or discharge any one or more of them
from all or any lhability or obligation under this Charge or may
make any arrangement or composition with any such person
without thereby releasing any other or others of them or
otherwise prejudicing any of its rights under this Charge or
otherwise.

COVENANT TO PAY

21

22

23

The Borrower covenants with the Lender that the Borrower will pay to the
Lender or discharge all Secured Liabilities on the due date or dates for
payment or discharge or, in the absence of an agreed or specified due date,
immediately on demand by the Lender.

The Chargor covenants with the Lender that the Chargor will pay to the
Lender or discharge all Secured Liabilities on the due date or dates for
payment or discharge or, in the absence of an agreed or specified due date,
immediately on demand by the Lender provided that the Lability of the
Chargor to the Lender shall be lhimited to the Charged Property (or the value
thereof) and any Rental Income and the Lender shall not have recourse to any
other assets of the Chargor.

If the Borrower or the Chargor fails to discharge any Secured Liability for
which 1t 1s liable when due, the Borrower and the Chargor shall pay to the
Lender on demand interest on such Secured Liability at the Default Rate 1n the
case of Expenses from the date on which the relevant Expense was incurred
and in the case of any other Secured Liabihity from the date on which the
Secured Liability became due until payment or discharge (both before and
after judgment) which interest shall accrue from day to day and may be




compounded 1n accordance with the usual practice of the Lender to the extent
that 1t shall remain unpaid

CHARGES

The Chargor charges to the Lender with full title guarantee as continuing security for
the payment and discharge of the Secured Liabilities

(a)
®)

(©)

by way of legal mortgage, the Charged Property,

by way of fixed charge, all Rental Income present or future and whether
payable now or in the future and the proceeds of any sale lease or other
disposition of the Charged Property and all rights and claums of the Chargor
against all lessees, sub-lessees, licensees or occupiers of the Charged Property
and all guarantors and sureties for the obligations of any such person or other
third parties 1n relation to the Charged Property now or in the future existing
and capable of being satisfied by the payment of money provided that nothing
1n this sub-clause shall constitute the Lender as a mortgagee 1n possession.

by way of assignment:-

4)) the benefit of all guarantees, warranties and representations given or
made by and any nights or remedies against all or any professional
advisers now or at any time engaged by the Chargor 1n relation to the
Charged Property and the manufacturers, suppliers or installers of all
plant, machinery, fixtures, fittings and other items now or from time to
time n the buildings erected or to be erected on the Charged Property
and any other person firm or company now or from time to time under
contract with or under a duty to the Chargor and the benefit of all sums
recovered 1n any proceedings against all or any of such persons;

(1)  the benefit of all Occupational Leases and all the proceeds of any
claim, award or judgment arising out of and all sums paid or payable to
the Chargor under or 1n respect of any Occupational Lease,

(m) all nght, title and interest of the Chargor 1n and to all payments made
under any and all present and future insurance policies in respect of the
Charged Property.

SUPPLEMENTAL SECURITY PROVISIONS

41

4.2

43

The secunty created by this Charge shall rank subject only to the Prior
Charges.

Unless there are any Prior Charges the charges created by Clause 3 shall
constitute first fixed charges.

The Chargor shall at any time on written demand by the Lender procure that
the Rental Income shall be paid directly to an account with the Lender (or such
other account as the Lender may from time to time direct) and the Chargor
shall forthwith upon any such demand so mnstruct 1ts lessees and occupiers of
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4.5

the Charged Property by notice 1n writing. Following any such demand until
such payment the Chargor shall hold all Rental Income on trust for the Lender.

The Chargor shall at any time on wntten demand by the Lender execute as
security for the payment or discharge of the Secured Liabilities a letter of set-
off charge or other security agreement or nstrument over or in respect of any
balance from time to time standing to the credit of any account or accounts
referred to 1n Clause 4 3 1n such form as the Lender may require and such
document or nstrument shall be prepared completed and registered by or on
behalf of the Lender at the cost of the Chargor

The Borrower and the Chargor shall promptly on demand and at its or their
own cost execute and do all such assurances acts and things including without
limitation 1n the case of the Chargor execute all transfers conveyances
assignments and assurances of the Charged Property and give all notices
orders and direcions which the Lender may require for perfecting or
protecting this Charge or the priority of this Charge or for facilitating the
realisation of the Charged Property or the exercise of any of the nghts vested
in the Lender or any Receiver

DISCHARGE

If the Borrower and/or the Chargor shall pay to the Lender the Secured Liabilities in
accordance with the covenants contained 1n thus Charge the Lender at the request and
cost of the Borrower and/or the Chargor will duly discharge this Charge.

RESTRICTIONS

The Chargor shall not without the prior written consent of the Lender such consent
not to be unreasonably withheld 1n the case of the grant of a lease of the whole of the
Charged Property:

(@)

®

(©)

(d)

create or permit to subsist or arse any Encumbrance or any right or option on
the Charged Property or any part thereof other than any Prior Charges. Subject
as aforesaid any mortgage of or charge on the Charged Property created by the
Chargor (otherwise than in favour of the Lender) shall be expressed to be
subject to this Charge;

sell, convey, assign or transfer the Charged Property or any interest therein or
otherwise part with or dispose of any of the Charged Property or assign or
otherwise dispose of any momes payable to the Chargor in relation to the
Charged Property or agree to do any of the foregoing;

exercise any of the powers of leasing or agreeing to lease vested in or
conferred on mortgagors by common law or by statute or accept the surrender
of any Occupational Lease or agree to do any of the foregoing;

agree any vanation of or amendment to any term or provision of any
Occupational Lease or (without prejudice to the generality of the foregoing)
reduce compound release exchange set-off grant time or indulgence 1n respect
of or otherwise deal with any of the Rental Income or do anything whereby the
recovery of the same may be impeded delayed or prevented;




(e) part with or share possession or occupation of the Charged Property or any
part of 1t or grant any Occupational Lease or agree to do any of the foregoing

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender (and such representations and
warranties shall be deemed to be repeated on each day until all Secured Liabilities are
fully and unconditionally paid or discharged) that, save as specifically disclosed 1n
writing to the Lender or 1ts solicitors pror to the date of this Charge:

(a) it 1s the legal and beneficial owner of the Charged Property;

(b) there subsists no breach of any law or regulation which materially and
adversely affects or would affect the value of the Charged Property;

(c) there are no covenants, agreements, stipulations, reservations, conditions,
nterests, rights or other matters whatsoever which matenially and adversely
affect the Charged Property;

(d)  nothing has arisen or has been created or i1s subsisting which would be an
overriding interest over the Charged Property;

()  no facility necessary for the enjoyment and use of the Charged Property 1s
enjoyed on terms entithng any person to terminate or curtail 1ts use;

() 1t has not received notice of any adverse claim by any person 1n respect of the
ownership of the Charged Property or any interest in it, nor has any
acknowledgement been given to any person in respect of the Charged
Property; and

(g) to the best of its knowledge, no waste or noxious, offensive or dangerous
substance has been used, disposed of, produced, stored or deposited under, on
or 1n, or emitted from the Charged Property

COVENANTS BY THE CHARGOR

The Chargor covenants with the Lender at all times during the continuance of this
secunty.

(a) To keep the buildings installations and structures (whether fully built or 1n
course of construction) and all fixtures and fittings therein or thereon and other
erections from time to time upon the Charged Property 1n good and substantial
repair and condition (fair wear and tear excepted in the case of plant and
machinery) and fully protected from damage or deterioration as a result of
weather or malicious damage or any other cause and to replace any fixtures
and fittings which have become womn out or otherwise unfit for use by others
of a like nature and equal value;

(b)  To keep the said buildings installations and structures and all fixtures and
fittings situate thereon and other erections nsured against loss or damage by
the Insured Risks in theiwr full replacement value for the time being in such
office or offices and on such terms as the Lender shall approve and including
(if available on reasonable terms) a lender protection clause whereby the




©

(d)

(€)

®

(2

LY

insurance effected will not be vitiated or avoidable as against a mortgagee n
the event of any misrepresentation act or neglect or failure to disclose on the
part of the Chargor or the insured party (if not the Chargor) or 1n the event of
any circumstances beyond the control of the insured party or parties (subject to
the payment of any increased premium required by the insurer) with the
Lender named as co-mnsured and loss payee provided that where the mnsurance
on the Charged Property is effected by a pnor chargee or some other third
party the Lender shall not require the Chargor to effect separate insurance on
the Charged Property so long as such insurance complies with the provisions
of this Clause and 1s on terms reasonably satisfactory to the Lender and with
the Lender’s interest noted on the policy;

To maintain 1n such office or offices as the Lender shall approve such
mnsurance in respect of employers’ liabality public liability and liability under
the Defective Premises Act 1972 as is prudent or as the Lender shall
reasonably require;

Punctually to pay all premuums (and other momes) m respect of such
insurances and on demand to deliver to the Lender the policy or policies of all
such 1nsurances and the receipt for every such payment and all monies
recetved under any such policy or policies whether maintained or effected by
the Chargor, the Lender or by a third party and whether or not 1n pursuance of
the Chargor’s obligations under this Charge shall be applied, at the Lender’s
option, but subject to the rnights of any lessor under the Lease or the rights of
any prior chargee either 1n making good the loss or damage to the Charged
Property (any deficiency being made good by the Chargor) or towards the
discharge of the Secured Laiabilities and any such momes received by the
Chargor shall be held by the Chargor on trust for the Lender accordingly,

To comply with the terms and conditions of any policy of insurance on the
Charged Property or otherwise contemplated by any part of this Clause and
not to do or omit to do anything whereby any such insurance may become
void or voidable wholly or 1n part;

To pay when due all rents, rent charges (if any), rates, taxes, charges, duties,
assessments, impositions and other outgoings whatsoever charged assessed
levied or imposed upon the Charged Property or upon the owner or occupier
thereof or payable in respect of the Charged Property,

To perform and observe all covenants, restrictions, stipulations, provisions,
regulations and conditions affeching the Charged Property or the use or
enjoyment of it;

Not without the previous written consent of the Lender to demolish pull down
or remove or permit or suffer to be demolished pulled down or removed any
building 1nstallation or structure for the time being upon the Charged Property
or, except 1n connection with the renewal or replacement thereof, any fixtures
or erect or make or suffer to be erected or made on the Charged Property any
building installation structure or alteration or a change of use thereof within
the meaning of the Planning Acts or otherwise commit any waste upon or
destroy or injure in any manner or by any means lessen or suffer to be
lessened to any material extent the value of the Charged Property;
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Where at the date of this Charge or at any time during the continuance of this
security the Charged Property 1s intended to be developed or 1s 1n the course of
development, to proceed diligently and to the satisfaction of the Lender and
any competent authority with such development in all respects in conformity
with the planning and bye-law consents therefor and to produce all plans and
specifications 1n relation thereto to the Lender for approval and not to amend
such plans and specifications in any manner which might dimimsh the finmished
value (or increase the cost to a material extent) without the Lender’s prior
written approval not to be unreasonably withheld or delayed,

To comply 1 all respects with the Plannming Acts and all licences, consents,
permussions or conditions granted or imposed thereunder;

Not to make any application for planning permission without the prior written
consent of the Lender and not to enter into or agree to enter mto any
agreement under Section 106 of the Town and Country Planning Act 1990 or
Section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or
Section 38 of the Highways Act 1980 or any similar Act such consent not to
be unreasonably withheld;

To comply with the requirements of any valid enforcement notice or other
notice or order (whether 1ssued under the Planning Acts or any other statute)
within such time as may be specified therem or if no time 1s specified within
such pertod as may be reasonably requred by the Lender and to pay to the
Lender 1n reduction of the Secured Liabilities any compensation received as a
result of any such notice or order,

To permit representatives of the Lender with or without workmen or others to
enter the Charged Property at all reasonable times after at least twenty-four
hours prior notice except in case of emergency to view the state of repair and
condition of the Charged Property;

Within four days of receipt to produce to the Lender a copy of any notice,
order, direction, permission or proposal affecting the Charged Property or its
use or value and to comply 1mmediately with the terms thereof or if the Lender
so requires or approves and at the Chargor’s cost to make such objections or
representations against or in respect of such notice order proposal permission
or consent as aforesaid as the Lender may reasonably require;

On request to produce to or provide for the Lender such documents or
information relating to the Charged Property or its development as the Lender
may reasonably require;

To comply (in all material respects) with all obligations imposed under any
present or future statute regulation order or mstrument or under any bye-laws
regulations or requrements of any competent authority or approvals licences
or consents relative to the Charged Property or its use or enjoyment;

To procure that the Borrower will observe perform and comply with all
obligations conditions representations warranties undertakings covenants and
all other terms and provisions of the Facility Agreements and of any other
document entered into pursuant or otherwise in relation thereto and whether
for the direct benefit of the Lender or any other person;




(@)

(s)

®

(w)

™)

Where the Charged Property 1s leasehold or subject to any Occupational
Lease:

(1) to perform and observe all covenants and conditions contained in the
Lease to be performed and observed by the lessee and contained n any
Occupational Lease to be observed by the lessor;

(1)  to enforce the due observance and performance of all obligations of all
other parties to the Lease and any Occupational Lease;

(1) not to waive, release or vary any of the terms of the Lease or any
Occupational Lease, or to accept any surrender of any Occupational
Lease or exercise any power to determine or extend the same or grant
any consent or licence or conclude any rent review under the same
without, 1n each case, the written consent of the Lender which consent
1s not to be unreasonably withheld or delayed in circumstances in
which the Chargor may not unreasonably withhold or delay 1ts consent,

(1v)  1f the Chargor shall recerve any notice served under section 146 of the
LPA or any proceedings shall be commenced for forfeiture of the
Lease or any superior lease or the landlord or any superior landlord
shall attempt to re-enter under the provisions of the Lease or any
supenor lease the Chargor shall give immediate notice of such event in
wnting to the Lender and at the request of the Lender and at the
expense of the Chargor take such steps as the Lender may 1n its
absolute discretion require,

To keep the Lender (and any Receiver appomted by the Lender) fully and
effectively indemmified from and against all actions, proceedings, costs,
charges, claims, demands, expenses and hiabilities (including Value Added
Tax and any other taxes and/or legal and other professional fees) whatsoever
in respect of any breach or non-observance or non-performance of any
covenants obligations warranties or undertakings on the part of the Borrower
or the Chargor contained in this Charge or the Facility Agreements or the
making good of any such breach or non-observance or non-performance;

That 1t will not either make an election pursuant to paragraph 2 of Schedule 10
to the Value Added Tax Act 1994 in relation to any land and/or buildings
comprised in the Charged Property or revoke any election made prior to the
date of this Charge without the prior written consent of the Lender such
consent not to be unreasonably withheld or delayed;

Duly and punctually to pay all sums payable in respect of any Prior Charges
(subject to any applicable agreement or arrangement as to prionities) and from
time to time to produce to the Lender on demand the receipts for every such

payment;

Not to claim any set-off or counterclaim against the Borrower 1n respect of
any liabihity of the Chargor to the Borrower or claim or prove in competition
with the Lender in respect of any payment made by the Chargor under this
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(W)

Charge or claim to have the benefit of any set-off counterclaim or other
security which the Lender may at any time hold for the Secured Liabilities,

To hold on trust for the Lender the benefit of any secunty which the Chargor
may at any time hold from the Borrower.

ENVIRONMENTAL MATTERS

The Chargor covenants with the Lender at all times during the continuance of this
security:

(a)

To acquire and maintain all relevant Environmental Licences required by its
ownership, use or occupation of the Charged Property and for the conduct of
its business and will comply with all terms and conditions relating thereto and
with all other applicable Environmental Laws and will not knowingly do or
permit any act or omission whereby any such Environmental Licence would
be hable to be vaned or revoked,

(b)  To notify the Lender of any Environmental Claim promptly upon receipt of
the same;

(©) To keep the Lender (and every Recerver, attorney, manager, agent and other
person duly appointed by the Lender hereunder) fully and effectually
indemmfied from and against all liabilities, losses (including consequential
losses), costs, charges and expenses caused wholly or partly, directly or
indirectly by:

1) the creation, imposition, recording or registration of any Encumbrance
over the Charged Property securing the reimbursement to or recovery
by any third party (including, without hmitation, any regulatory
authority or government agency) of any costs, expenses or other sums
incurred in consequence of any breach, contravention or violation of
any Environmental Law or the release, discharge or emission of any
harmful or hazardous material and the redemption, removal, vacation
or discharge of any such Encumbrance;

(1)  the making of any Environmental Claim against the Lender and/or any
Receiver or other such person(s) or the Chargor in respect of the
Charged Property and/or any business operations or activities thereon;

(1i1)  any hability or potential liability upon the Lender and/or any Receiver
or other such person(s) to remedy, clean-up or make good any breach,
contravention or violation of any Environmental Law by the Chargor
or any occupier of the Charged Property or any harm, actual or
potential, to the environment caused directly or indirectly by any
release, emission or discharge of any harmful or hazardous material
from 1n or to the Charged Property; and/or

(1v) by reason of any breach of Clause 9(a)

POWER TO REMEDY
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10.1 If any building operations on the Charged Property are not carried out in a
proper and workmanlike manner and with diligent progress to the reasonable
satisfaction of the Lender or its surveyor the Lender may (but shall not be
under any obligation so to do) serve a written notice on the Chargor advising 1t
of such failure and the Chargor shall have such period as the Lender may
specify to remedy the same failing which'

(@

(b

the Chargor shall 1f required by wntten notice from the Lender within
seven days assign to the Lender or as 1t may direct all the benefit and
mterest of the Chargor in any building contract sub-contract
appointment of professional advisers and such other contracts or
agreements as the Chargor may have relating to such bulding
operations and will take or procure such action as 1s necessary or
desirable to provide the Lender or the nomunee of the Lender as
aforesaid with privity of contract with such parties or contractors with
whom the Chargor may have privity of contract and take all such other
steps as the Lender may require to enable the Lender to procure the
completion of the said building operations; and

the Chargor shall permut the Lender at the Chargor’s cost to complete
or procure the completion of the said building operations 1n both cases
with power for the Lender and any persons authorised by the Lender to
enter upon the Charged Property for any of the above purposes without
thereby becoming a mortgagee in possession.

10.2  If the Chargor fails to perform or observe any covenant or condition on 1ts part
contained 1n this Charge, 1t shall be lawful for but not obligatory upon the
Lender 1in order to make good such failure in whole or 1n part and at the
Borrower’s and/or the Chargor’s cost

(a)

®

(©)

@

to enter upon the Charged Property and effect such repairs and other
works thereon as the Lender considers necessary; and/or

to take such steps, give such notices, execute such works and do such
things as the Lender considers necessary to comply with any
requirements of or any notice, order, direction permission or proposal,
given, served or made under the Planning Acts or otherwise affecting
or likely to affect the Charged Property or its value, and/or

to wnsure and keep insured the Charged Property 1n such amount and 1n
such manner as the Lender considers necessary; and/or

to admut, settle, hquidate, compound or contest 1n such manner as the
Lender thinks fit any claim or habilities in relation to the Charged
Property whether or not the Lender 1s expressly indemnified in thus
Charge against the same and to make such payments and expend or
debit on account such monies as the Lender considers necessary in that
behalf,

but 1n each such case without thereby becoming a mortgagee in possession.

EVENTS OF DEFAULT




If any of the following events shall occur then the Secured Liabilities shall become
immediately due and payable at any time on demand by the Lender and the Lender
shall cease to be under any further obligation to the Borrower or the Chargor:

(a)

)

(c)

(d)

®

6y

(®)

()

@

the Borrower or the Chargor fails to repay any of the Advances, or any part
thereof, or interest thereon, or any other Secured Liability in any case when
due; or

the Borrower or the Chargor commits any or 1s otherwise in breach of any of
the covenants or any other provisions of this Charge and either such breach 1s
in the sole opinion of the Lender not capable of remedy or such breach is in
the sole opinion of the Lender capable of remedy and is not remedied within
14 days after the earlier of the date of notice by the Lender requining such
remedy or the date on which the Borrower or the Chargor first becomes aware
of the breach, or

any representation or warranty made or deemed to be made or repeated by the
Borrower or the Chargor in or pursuant to this Charge is or proves to have
been untrue or incorrect when made or when deemed to be repeated with
reference to the facts and circumstances existing at such time; or

there 1s any breach whether by the Borrower or any other person of any
obligation condition representation warranty undertaking covenant or other
term or provision of the Facility Agreements or any document entered into
pursuant thereto or contemplated thereby; or

any Encumbrance on or over the Charged Property becomes enforceable or an
encumbrancer takes possession or an administrator or a recerver admunistrative
rece1ver or manager or sequestrator is appointed of the Charged Property; or

any Encumbrance on or over the business assets rights or revenues of the
Borrower becomes enforceable or an encumbrancer takes possession or an
adminustrator or a recerver administrative recelver or manager or sequestrator
1s appointed or a distress or other process 1s levied or enforced upon the whole
or any part of the undertaking assets rights or revenues of the Borrower, or

the Borrower or the Chargor is, or 1s adjudicated or found to be, bankrupt or
msolvent or suspends payment of its respective debts or 1s (or 1s deemed to be)
unable to or admuts 1nability to pay its respective debts as they fall due or
proposes or enters into any composition or other arrangement for the benefit of
its creditors generally or proceedings are commenced in relaton to the
Borrower or the Chargor under any law regulation or procedure relating to
reconstruction or adjustment of debts, or

an application is made by the Borrower or the Chargor or any other person for
an adminmstration order 1n relation to the Borrower or the Chargor; or

any petition is presented by any person or any order 18 made by any competent
Court or any resolution 1s passed by the Borrower or the Chargor for its
winding-up or disselution or for the appontment of a liqgmdator of the
Borrower or the Chargor except for the purpose of an amalgamation or
reconstruction on terms and conditions which shall have first been approved in
wrniting by the Lender; or
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) (the Borrower being or including an individual).-
(1) the Borrower dies or becomes mentally incapacitated, or

(u)  any petition 1s presented by any person or any order 1s made by any
competent Court for the Borrower’s bankruptcy, or

(k)  an order 1s made for the compulsory acquisition or requsition of the Charged
Property, or

) the Charged Property being subject to an Occupational Lease or Leases 1s so
severely damaged by fire or other cause as to be unlikely in the reasonable
opimon of the Lender to become rent producing prior to the expiration of the
pertod covered by loss of rent insurance, or

(m) the Lender receives notice of determination or revocation of any guarantee 1n
respect of the obligations of the Borrower or the Chargor to the Lender; or

(n)  any of the events set out 1n paragraphs (c) - (j) of this Clause happen 1n
relation to any guarantor of the obligations of the Borrower or the Chargor to
the Lender under any of the Facility Agreements or this Charge; or

(v) the death or mental incapacity or the presentation of a petition for the
bankruptcy of any individual guarantor of the obligations of the Borrower or
the Chargor to the Lender under any of the Facility Agreements or this
Charge.

ENFORCEMENT

Sections 103 and 109(1) of the LPA shall not apply to this Charge and the statutory
powers of sale and appomnting a Receiver under Sections 101 and 109 of the LPA (as
varied and extended under this Charge) shall arise on the execution of this Charge and
shall become immediately exercisable without the restrictions contained in the LPA as
to the giving of notice or otherwise at any time after the Lender shall have demanded
payment of any of the Secured Liabilities or after any breach by the Borrower or the
Chargor of any of the provisions of this Charge or after any breach by the Borrower of
any of the provisions of the Facility Agreements or the occurrence of an Event of
Default.

APPOINTMENT AND POWERS OF RECEIVER

13.1 At any time after the Lender shall have demanded payment of any of the
Secured Liabilities or after any breach by the Borrower or the Chargor of any
of the provisions of this Charge or the occurrence of an Event of Default or 1f
requested by the Chargor, the Lender may appoint by writing any person or
persons (whether an officer of the Lender or not) to be a Receiver of all or any
part of the Charged Property and where more than one Receiver 1s appointed
they may be given power to act either jointly or severally

132 The Lender may from time to time determine the remuneration of the Recerver
and may remove the Receiver and appoint another 1n his place.
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The Recerver shall (so far as the law permits) be the agent of the Chargor
(who shall alone be personally liable for his acts, defaults, omissions and
remuneration) and shall have and be entitled to exercise all powers conferred
by the LPA and any other statutory provision mn the same way as 1f the
Recerver had been duly appointed thereunder and in particular by way of
addition to, but without imiting any general powers referred to above (and
without prejudice to any of the Lender’s powers) the Receiver shall have
power in the name of the Chargor or otherwise to do the following things,
namely:

(a)

®

(c)

(d)

(e)

®

(2

to take possession of collect and get in all or any part of the Charged
Property and for that purpose to take any proceedings as he shall think
fit;

to commence and/or complete any building operations on the Charged
Property and to apply for and obtain any planning permssions,
building regulation approvals and any other permissions, consents or
licences 1n each case as he may in his absolute discretion think fit;

for the purpose of exercising any of the nghts, powers, authorities and
discretions conferred on him by or pursuant to thts Charge or for any
other purpose to borrow momes from the Lender or others on the
security of the Charged Property or otherwise on such terms as he may
tn his absolute discretion think fit;

to provide such facilities and services for tenants and generally to
manage the Charged Property 1n such a manner as he shall think fit,

if the Charged Property is leasehold to vary the terms of or surrender
any lease and/or to take a new lease of 1t or of any part of 1t on such
terms as he shall think fit and so that any such new lease shall 1pso
facto become charged to the Lender on the terms of this Charge so far
as apphcable and to execute a formal legal Charge over any such new
lease in favour of the Lender in such form as the Lender may
reasonably require;

to sell, transfer, assign, let or lease or concur 1n selling, transferring,
assigning, letting or leasing the Charged Property or any part of 1t and
the grant of any nights over the Charged Property (either by public
auction or private contract or otherwise) on such terms and conditions
and for such consideration including without limitation shares,
securities (of any other company) or other investments payable at such
time or times as he may in his absolute discretion think fit;

to vary the terms of, terminate, grant renewals of or accept surrenders
of leases or tenancies of the Charged Property or any part of 1t 1n such
manner and for such terms with or without a premium or other
compensation or consideration including the payment of money to a
lessee or tenant on a surrender with such nghts relating to other parts
of the Charged Property and contaiming such covenants on the part of
the Chargor or otherwise and generally on such terms and conditions
as 1n his absolute discretion he shall think fit,
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(h)  to make any arrangements or compromise which the Lender or he shall
think fit whether in relation to any lease of the Charged Property or to
any covenants, conditions or restrictions relating to the Charged
Property or without limitation otherwise,

(1) to make and effect all repairs and improvements to the Charged
Property,

() to enter into bonds, covenants, commitments, guarantees, indemnities
and like matters and to make all payments needed to effect, maintain or
satisfy the same;

(k)  to settle adjust refer to arbitration compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who
1s or claims to be a creditor of the Chargor or relating 1n any way to the
Charged Property;

)] to effect such insurances of or in connection with the Charged Property
as he shall in his absolute discretion think fit;

(m) to appoint managers officers contractors and agents for the aforesaid
purposes upon such terms as to remuneration or otherwise as he may
determine;

(n}) to do all such other acts and things as may be considered to be
mcidental or conducive to any of the matters or powers aforesaid and
which he lawfully may or can do.

Provided nevertheless that the Receiver shall not be authorised to exercise any
of the above powers 1f and nsofar and so long as the Lender shall in writing
exclude the same whether 1n or at the time of his appointment or subsequently.

Any monies received by the Recerver 1n the exercise of his powers under this
Charge and under general law shall (so far as the law permits) be applied by
him as follows*

(a) n payment of the costs, charges and expenses of and incidental to his
appomntment and the exercise of all or any of his powers;

) in payment of his remuneration;
(c) in payment to the Lender of monies whether for principal, interest or

otherwise in arrear or accruing due under thts Charge and any balance
shall be paid to the person or persons entitled to it.

14 LENDER'’S LIABILITY

14.1

142

In no circumstances shall the Lender be hable to account to the Chargor as a
mortgagee 1n possession or otherwise for any monies not actually recerved
unconditionally and 1rrevocably by the Lender.

The Lender shall be under no obligation to take any steps or institute any
proceedings for the recovery of any debts and momes hereby charged and 1n
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no circumstances shall the Lender be liable to the Borrower or the Chargor or
any other person for any costs, charges, losses, damages, habilities or
expenses arising from or connected with any realisation of the Charged
Property or from any act, default, omission or musconduct of the Lender 1its
officers employees or agents in relation to the Charged Property or in
connection with this Charge or the Facility Agreements except to the extent
that they shall be caused by the Lender’s own fraud negligence or wilful
misconduct or that of 1ts officers or employees

PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Lender or any Recerver shall not
be concerned to enquire whether the Secured Liabilities have become payable or
whether any power which it or he 1s purporting to exercise has become exercisable or
whether any money is due under this Charge or as to the application of any money
paid, raised or borrowed or as to the propriety or regulanty of any sale by or other
dealing with the Lender or such Receiver All the protection to purchasers contained
in Sections 104 and 107 of the LPA shall apply to any person purchasing from or
dealing with the Lender or any Receiver.

POWERS OF LEASING

The statutory powers of sale leasing and accepting surrenders exercisable by the
Lender are hereby extended so as to authorise the Lender whether 1n the name of the
Lender or in that of the Chargor to grant a lease or leases of the whole or any part or
parts of the Charged Property with such nights relating to other parts of 1t and
containing such covenants on the part of the Chargor and generally on such terms and
conditions (including the payment of money to a lessee or tenant on a surrender) and
whether or not at a premium as the Lender (in 1ts absolute discretion) shall think fit.

POWER OF ATTORNEY

Each of the Borrower and the Chargor hereby 1rrevocably and for value as part of the
security constituted by this Charge appoint the Lender and the Recerver jointly and
also severally the Attorney and Attorneys of the Borrower and the Chargor
respectively for the Borrower and the Chargor and in the name and on behalf of the
Borrower and the Chargor and as the act and deed of the Borrower and the Chargor or
otherwise to sign seal and deliver execute as a deed and otherwise perfect any deed
assurance agreement mstrument or act which may be required or may be deemed
proper for any of the purposes referred to in or otherwise in connection with this
Charge. The Borrower and the Chargor ratify and confirm and agree to ratify and
confirm whatever any attorney appointed under this Clause properly does or purports
to do 1n the exercise of all or any of the powers, authorities and discretions granted or
referred to 1n this Charge.

LENDER’S RIGHTS
18 1 At any time after this Charge becomes enforceable all powers of the Receiver
may be exercised by the Lender whether as attorney of the Chargor or

otherwise.

18.2 The Chargor agrees that at any time after this Charge becomes enforceable.




(a) upon any sale or other disposition 1n exercise of the powers contained
or 1implied by this Charge the Lender may sever any fixtures from the
Charged Property and sell the same apart from the Charged Property
without taking possession of the Charged Property and apply the net
proceeds of such sale in or towards satisfaction of the Secured
Liabilities;

(b) the Lender may as agent of the Chargor remove and sell any chattels
on the Property and the net proceeds of sale thereof shall be paid to the
Chargor on demand without interest

18.3 The Lender shall on receiving notice that the Chargor has encumbered or
disposed of the Charged Property or any part of 1t or any interest n 1it, be
entitled to close any account or accounts of the Borrower and to open a new
account or accounts with the Borrower and (without prejudice to any nght of
the Lender to combine accounts) no money paid into or carried to the credit of
any such new account shall be appropriated towards or have the effect of
discharging any part of the amount due to the Lender on any such closed
account If the Lender does not open a new account or accounts immediately
on receipt of such notice 1t shall nevertheless be treated as 1f 1t had done so at
the time when 1t received such notice and as from that time all payments made
by the Borrower to the Lender shall be credited or treated as having been
credited to such new account or accounts and shall not operate to reduce the
amount due from the Borrower to the Lender and secured by this Charge when
1t recerved such notice.

18.4 Any money received by the Lender from the Chargor under this Charge may
be placed and kept to the credit of a suspense account for so long as the
Lender shall determine without any obligation in the meantime to apply any
part thereof 1n or towards discharge of the Secured Liabilities.
Notwithstanding any such payment i the event of any proceedings n or
analogous to liquidation administration composition or arrangement for the
benefit of its creditors the Lender may prove for and agree to accept any
dividend or composition in respect of the whole or any part of the Secured
Liabilities 1n the same manner as if this Charge had not been created.

19 COSTS AND EXPENSES

19.1 The Borrower and the Chargor shall, on demand and on a full indemnity
basis, pay to the Lender:

(a) the amount of all costs and expenses (including legal and out-of-pocket
expenses and any Value Added Tax on such costs and expenses) which
the Lender and any Receiver appointed by the Lender incurs in
connection with:

>i) the preparation, negotiation, execution and delivery of the
Facility Agreements this Charge and any related document;

(1)  any stamping or registration of this Charge;




(b

(m) any actual or proposed amendment of or warver or consent
under or 1n connection with the Facility Agreements and this
Charge;

(tv)  any discharge or release of this Charge;

v) the preservation or exercise (or attempted preservation or
exercise) of any nghts under or in connection with, and the
enforcement (or attempted enforcement) of, this Charge and
any related document;

(vi)  obtaining payment of the Secured Liabilities;

(vin)  dealing with or obtaining advice about any other matter or
question arising out of or in connection with the Facility
Agreements this Charge and any related document;

all other monies paid by the Lender mn perfecting or otherwise in
connection with this Charge or n respect of the Charged Property
including without limitation all monies expended by the Lender under
Clause 10 and all monies advanced or paid by the Lender to any
Receiver for the purposes set out in Clause 13.

192  Such costs expenses and other monies shall be recoverable from the Borrower
or the Chargor as a debt and may be debited to any account of the Borrower or
the Chargor as the case may be and shall bear interest accordingly at the
Default Rate and shall be charged on the Charged Property.

20 CONTINUING SECURITY

20.1 This Charge shall not be discharged or affected by:

@

(b

©

(d)

(e

()

any time, indulgence, waiver or consent at any time given to the
Borrower or any other person;

any amendment to any of the terms or conditions of or vanation in the
amount of the Secured Liabilities;

the making or absence of any demand on the Borrower or any other
person for payment;

the enforcement or absence of enforcement of any of the Secured
Liabilities or any other security, guarantee or indemmty;

the release of any secunty, guarantee or indemnity provided for or in
respect of any of the Secured Liabilities or any other security,
guarantee or indemmity;

the bankruptcy, imsolvency, liqudation or admimstration of the
Borrower or any other person;
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20.2

203

20.4

(g)  the illegality, invalidity or unenforceability of or any defect m the
Secured Liabilities or any of the obhgations of the Borrower or other
party thereunder, or

(h) any other matter or thing whatsoever other than the discharge of this
security as provided in this Charge.

This Charge shall be a continmung secunity to the Lender notwithstanding any
settlement of account or other matter or thing whatsoever and shall be 1n
addition to and shall not prejudice or affect or be prejudiced or affected by any
security relating to the Charged Property or to any other property or any other
security which the Lender may now or at any tume n the future hold 1n respect
of the Secured Liabilities or any of them and shall continue 1n full force and
effect as a contimung security until discharged

Section 93 of the LPA shall not apply to this Charge

The Borrower and the Chargor agree that they will not plead or otherwise rely
or attempt to rely upon the provisions of the Limitation Act 1980, as from time
to time amended or re-enacted, by way of defence to any claim brought by the
Lender in respect of the Charged Property and/or the Secured Liabilities or
any part thereof.

SET-OFF

21.1

21.2

21.3

214

21.5

The Lender may, without notice to the Borrower, apply any credit balance
(whether or not then due and 1 whatever currency) which 1s at any time held
by any office or branch of the Lender for the account of the Borrower 1n or
towards satisfaction of any sum then due and payable from the Borrower
under this Charge.

The Lender may, without notice to the Chargor, apply any credit balance
(whether or not then due and i whatever currency) which is at any time held
by any office or branch of the Lender for the account of the Chargor mn or

towards satisfaction of any sum then due and payable from the Chargor under
this Charge

For the purpose of exercising any rights either under this Clause, or any rights
under the general law, the Lender may convert or translate all or any part of
such a credit balance 1nto another currency applying the rate at which the
Lender is able on the relevant date to purchase that other currency with the
currency mn which the credit balance is held 1n accordance with its normal
practice.

The Lender 1s not obliged to exercise any of its rights under this Clause, which
shall be without prejudice and in addition to any nights under the general law.

In this Clause, ‘rights under the general law’ means any right of set-off,
combmation or consohdation of accounts, lien or sumular right which the
Lender has under any applicable law

COMMUNICATIONS
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22.3

224

22.5

Every notice demand or other communtcation under this Charge shall be 1n
wnting and (without prejudice to any other effective means of serving 1t) may
be served or delivered

(a) on the Borrower or the Chargor personally or by letter or telex (in such
case confirmed by letter) or facsimile transmission and either 1n
accordance with Clause 22.4 or to any office or place of business or
residence of the Borrower or the Chargor as the case may be at any
place or to the address of either specified on the front sheet of this
Charge or to the registered or principal office for the time being of
erther or to such other addresses and/or any telex or facsimile numbers
as may be known to the Lender or notified to the Lender for this

purpose, or

(b)  on the Lender, at 1ts address specified on the front sheet of this Charge
or to such other address as may be notified to the Borrower and the
Chargor.

Every notice demand or other communication shall be deemed to have been
received (if sent by post) 48 hours after being posted first class postage
prepaid (1f posted from and to an address within the British Isles) or 5 working
days after being posted prepaid airmail (1f posted from or to an address outside
the British Isles) and (if delivered personally or despatched by telex (subject to
recerving the correct telex answerback) or facsimile transmission) at the time
of delivery or despatch if durmmg normal business hours in the place of
intended receipt on a working day in that place and otherwise at the opening of
business 1n that place on the next succeeding such working day, provided that
any notice or communication to be made or delivered by the Borrower or the
Chargor to the Lender shall be effective only when actually received.

Any demand, notification or certificate given by the Lender specifying
amounts due and payable under or in connection with any of the provisions of
this Charge shall, in the absence of mamfest error, be conclusive and binding
on the Borrower and the Chargor.

Where a firm of solicitors in England is identified as ‘Agent for Service’ for
the Borrower and /or the Chargor on the front sheet of this Charge, the
Borrower and/or the Chargor as the case may be irrevocably authorises and
appoints the Agent for Service (or such other person being a firm of solicitors
resident 1n England as it may from time to time by notice to the Lender
substitute) to accept service of all notices or demands under this Charge and of
all legal process arising out of or connected with this Charge or, 1n the case of
the Borrower, the Facility Agreements and service on such Agent for Service
(or such substitute) shall constitute service on the Borrower and the Chargor.
Except upon such a substitution the Borrower and the Chargor shall not revoke
any such authority or appointment; shall at all times maintain an agent for
service of process in England; and 1f any such agent ceases for any reason to
be an agent for this purpose, shall forthwith appoint another agent and advise
the Lender accordingly.

Any notices demands or other communication as aforesaid to be given by the
Lender may be made by any authorised officer or employee of the Lender or




25 LAW AND JURISDICTION

25.1 This Charge 1s governed by and shall be construed 1n accordance with English
law.

25.2 The Borrower and the Chargor irrevocably agree for the exclusive benefit of
the Lender that the Courts of England shall have jurisdiction to hear and
determine any st action or proceeding, and to settle any dispute, which may
anise out of or 1n connection with this Charge and for such purposes hereby
irrevocably submit to the junisdiction of such courts

253 Nothing contained 1n this Clause shall imit the nght of the Lender to take
proceedings agamnst the Borrower or the Chargor in any other court of
competent junisdiction, nor shall the taking of any such proceedings 1n one or
more junsdictions preclude the taking of proceedings in any other jurisdiction,
whether concurrently or not (unless precluded by applicable law).

25.4 The Borrower and the Chargor wrrevocably waive any objection which they
may have now or in the future to the Courts of England being nominated for
the purpose of this Clause on the ground of venue or otherwise and agree not
to claim that any such court 1s not a convenient or appropriate forum.

26 RESTRICTION

The Chargor hereby consents to the registration of a restriction on the register of the
Chargor’s title to the Charged Property in the following terms.

‘No disposition of the registered estate by the proprietor of the registered
estate 1s to be registered without a wntten consent signed by the propnetor for the
time being of the charge dated [ ] in favour of [the Lender] referred to in the
charges register or, if appropnate, signed on such proprietor’s behalf by its secretary
or 1ts solicitor.’

IN WITNESS whereof this Charge has been duly executed as a deed and 1s intended to be
and is delivered on the date first above wrnitten

Signed as a Deed by )
EMIROY LIMITED )
by a director: )

..........

Ctor

1n the presence of:- Adaew Justim gegcy{r:p\

)
2 —
Witness Signature C&f}@w%

Witness Name CPlLATe S H e LACD
Witness Address  BRECHEE, cl POETH OO, LoD WK 704

Witness Occupation  SOCI7 cTTol




Signed as a Deed by )
ANDREW JUSTIN BRECHER ) )
In the presence of.- )

Witness Signature

Witness Name CEATC < Hep bARD
Witness Address PRECHER , &6 NoTl cFow, confon w704

Witness Occupation SO T (. T 1 O@

SOLICITOR’S CERTIFICATE

i confirm that I am a Solicitor/Legal Executive acting for Andrew Justin Brecher and that prior to the execution
of this Deed I explained 1ts nature content and effect and the practical implications of executing 1t to
Andrew Justin Brecher and he mformed me that he fully understood and wished to proceed

Witness Signature

Dated -2 | Mﬂﬁ 20

Name of Sohettor CRAT SHEELLRED
Name of i OEECHEEL

Address of Firm  6C¢ AJORTH ROW
LONDON WK 704




