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Details of Charge

Date of creation:  14/02/2020

Charge code: 1170 7962 0007

Persons entitled: CYNERGY BANK LTD

Brief description: 86 BLOEMFONTEIN ROAD, LONDON W12 7DB (FREEHOLD - NGL396784)
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA CARROLL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11707962

Charge code: 1170 7962 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2020 and created by SURINA CAPITAL LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th February 2020 .

Given at Companies House, Cardiff on 28th February 2020

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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WE HEREBY CERTIFY THIS TO BE
A TRUE COPY OF THE ORIGINAL

" Lkl Dickanse? U LLF
Qﬁm_\.@v\ mmjx HiLL DICKINSON LLP
g1to2 1020
Legal Charge
Date 14 .ﬂ«ﬁx@ﬁéw 2020
The Morlgagee Cynergy Bank Limited (Company Registration Number 04728421},
("wesourfus”) of 27-31 Charlotte Street, London; W1T LRP, B

The Chargor ("youfyour”} | Surina Capltal Ltd (Company Registration Number: 11707962)
(Name(s) and Address(es)) | of 168-174 Sussex Gardens, London, United Kingdorm, W2 1TP.

The Borrower Surina Capital Ltd {Company Reglstration Number, 11707962)
(Name(s) and Address(es)) | of 168-174 Sussex Gardens, London, United Kingdom, W2-1TP,

The Property The freehold property known as 86 Bloemfontein Road, London
W12 7DB.
Title number{s}) NGL396784

(If applicable)

L.

You charge the Property to us by way of legal mortgage and the other Charged Assets as
defined in the Mortgage Conditions {defined below) to us In accordance with Condition 3 of the
Mortgage Conditions as continuing security for the Liabilities (as defined in the Mortgage
Conditions).

Qur All Monies Legal Charge (Mortgage Conditions December 2018) (the "Martgage
Condlittons”) fokm part of this legal charge and should be read as If they were set oot In fullin
this Legat Charge. You confirm that you have read and understoad the Mortgage Conditions.

You and we apply to the Chief Land Reglstrar for the following restriction to be entered on the
title or titles:

*Wo disposition of the registered estate by the proprietor of the registered estate js to be

registered without a wiitten consent signed by the propriefor for the time baing of the charge
dated [e] in favour of Cynergy Bank Limited referred to in the chargesregister.”

Form of tharge filed at HM Land Registry under _,mm.m_.m:cm MD1353K

Warning: I you sign this Legal Charge you will be legally bound by its terms, If more than one
person is named above as Chargor or Borrower you will each be responsible for the others’ debts
or comritments as well as your own,
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SIGNED as a DEED

in the preseijce of,

Sigriature of withess

Print pame (in BLOCK
CAPITALS):

Address:

Occupation:

SIGNED as a DEED
by
in the presence of:

Signature of withess

Print name {in BLOCK
CAPITALS):

Address:

Oceupation:

EXECUTION PAGE

Print name: .

}
)
]
)

Print. name;

fedhilsbivininiransbeinn s
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SIGNED as a DEED
by
in the presence of:

Signature of witness

Print name (in BLOCK
CAPITALS):

Address:

Qocupation:

SIGNED as a DEED
by
in the presance of:

Signature of withess

Print name (in BLOCTK
CAPITALS):

Address:

Occupation:

[

Print name.

P TT T T e

............................................. [

R

Print nama:
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OR

EXECUTED as'a DEED
By - SURINA CAPITAL LTD

acting by a director In the presence of;

mmmswﬁﬂm of witness

mz:_uamamenmronx
CAPITALS): :

Address:

Occupation:

CR

EXECUTED as a DEED
by

acting by & member in the presence

of: .

Signature of withess

Print name. (in BLOCK
CAPITALSY):

Address:

Qecupation;

)
)
3 Director :
3 PRt RBIMEL . i iniei bt

[Member/duly authorised by [name-of
corporate member] to sign on its bebalf
asa Member] :

SO S

Print name: ..

P I YT FRET PR SR P '
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OR

SIGNED as a DEED 3
by ¥

)
acting by its [general] partner inthe )
presence of:

Signature of witness

Print name (in BLOCK
CAPITALS):

Address:

COccupation:

[General] partner /duly authorised by
[name of partnership] to sign on its
hehaif as a [General] partner]

Print name:!

B

Page 5 of §




All Monies Legal Charge
Mortgage Conditions December 2018
www.cynergybank.co.uk _
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1.

1.1

pefinitions and Interpretation

In these Mortgage Conditions:

. . Surina Capltal Lid (CRN:11707962)
Borrower” means

“Business Day” means a day (other than a Saturday or sunday) on which banks are open for
general business In Landon.

“Charged Assets” means the Property, Insurance Policles and any and all other assets both
present and future mortgaged, charged or assigned pursuant to Conditions 3.2 (Charge by
way of legal mortgage), 3.3 (Fixed Charge) and 3.4 (Assignment) of this Legal Charge from
time to time and references to Charged Assets shall be construed to include references to any
part thereof and/or any Interest tharein,

sConfidentlal Information” has the meaning given to it in a Facllity Letter or any canditions
expressed to be incorperated into that Facility Letter.

“Enforcement Event” means the occurrence of an Event of Default which is continuing.

“grvironment” means all, or any of, the following, namely the air {including, without
firnitation, the air within bulidings and the alr within other natural or man-made structures
above or below ground), water {incuding, without limitation, ground and surface water} and
land {including, without limitation, surface and sub-surface soil}.

“Environmental Law” means any appilcable law or regulation which relates to:
(a) the pollution or protection of the Environment;

(b harm to or the protection of human health;

(c)  the conditions of the workplace; or

(d} any emission or substance capabie of causing harm to any living organism ar the
Environment.

“Environmental Permit” means any permit and other authorization, consent, approvai,
reduction, license, exemption, filing or registration and the filing of any notification, report or
assessment required under any Environmental Law for the operation of your business
conducted on or from the Property owned or used by you.

“Facility Documents” has the meaning set out In a Facllity Letter or any conditions expressed
to be incorporated into that Facillty Letter.

“Facility Letter” means any facility letter between each Borrower and us as lender,

*Insurance Policy” means any policy of Insurance In relation to any of the Charged Assets in
which you may from time to time have an interest together with all amounts payable to you
under or in connection with each of those policies.

“Insured Risks” means fire, storm, Hightning, earthquake, explosion, alrcraft, riot, civil
commation, maliclous damage, impact, terrorism, alrcraft and other aetlal devices or articles
dropped therefrom, tempest, flood, bursting and overfiowing of water tanks or off containers,
apparatus or pipes and damage by, or resulting from, vehleular impact, theft or attempted
theft, falling trees branches, subsidence, heave and/or landsiip, coliision, accidental damage
to underground services and such other risks as we shall approve including demolition and




site glearance costs and expenses and architects, surveyors and other professional fees and -
all other incidental expenses and public llabliities.

*Lease” reans, in relation to any. of the Property which Is leasehold, the leéase or Jeases
plrsuant o, and In accordance with which, you hold such Properly; and any instrument
supplemental to it or which Is expressed to be collateral to it or entered Into purstant to or in
accordance with its terms.,

“egal Charge” means any documaent you have ‘executed {signed) and which charges any
Charged Asset to us and states that these Mortgage Conditions form part of the Legal Charge
and should be read as if they were set out in the Legal Charge in full, Terms and Parties
defined in the Legal Charge have the same meaning In thése Mortgage Conditions.

“Liabilitles” maans all of your and each Borrower's present and future obligations and
Hiabilities of any kind and In any currency (whether actual or contingent and whether owed
jointly or severally or In any other capacity whatsoever) to us together with all costs, charges
and expenses incurred by us in connection with the protection, preservation or enforcement
of our rights, Including but net imited to obligations and llabilities under the Facllity
Documents or any other document evidencing or securing any such liabilities,

*Occupational Lease” means any lease pertaining to occupation of any of the Property where
you are jandlerd, whethar or not the lessee Is actually In occupation.

“Party” means a party to the Legal Charge.

*Planning Acts” means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Congervation Areas) Act 1090, the Planning (Hazardous Substances) Act:1990,
the Planning {Consequential Provisions) Act 1890, the Planning and Compensation Act 1991
and any regulations or subordinate legislation made pursuant thereto or any other statute or
regulation governing or controlling the use, development and/or occupation of and bulldings.

“Property” means the property specified in the Legal Charge, all of your freehold and
ieasehold property and any part or parts of it, together with:

(a) all buildings and fixtures cjnfa_:m.s‘mmm fixtures) and fixed plant and machinery at
any time thereon;

{b) all easements, rights, agreaments, powers, benefits, warranties, remedles, securlly,
guarantees and Indemnities in respect thereof;

“©) all rights under any license, agreement for sale or mmﬂmma.mzﬁ for lease in respect of
any of the Property,

(d) all proceeds of sale of any of the Property; and

(e} " the benefit of all rights, Security ; guarantees, claims, causes of action, remedies, and
indemnities; of any nature enjoyed or held In relation to that Property or the Leases,

and “Property™ shall mean any of them.

. SRegeiver” means an administrative receiver, receiver and manager or a receiver, in each

case appointed under this Legal Charge,

“Security” means any mortgage, charge, pladge, llen, assignmerit by way of security orany
other security interest seeuring any obligation of any person or any arrangement having
similar effect : :



1.2

1.3

1.4

1.5

“Sacurity Perlod” means the perfod beginning on the date of this Legal Charge and ending on
the date on which we are satisfied that the Liabilitles have been irrevacably and
unconditionally discharged In full and all Facilitlies have heen cancelled in full.

Unless a contrary indication appears, a reference In this Legal Charge to:

1.2.1 us, you or any other person shall be construed 50 2s to include, where relevant,
aur/your/its successors in title, permitted assigns and permitted transferees;

1.2.2 a Candition or Schedule is to a condition of, or a schedule to, this Legal Charge;

1.2.3 & Facility Document or any other agreement or Instrument is a reference to that
Facility Document or other agreament or instrurnent as amended, novated,
supplemented or restated (however fundamentally) ar replaced;

1.2.4 a provision of law Is a reference to a provision of any statute, treaty, lagistation,
regulation, decree, order or by-law and any secondary legislation enacted under a
power glven by that provision, as amended, applied or re-enacted or replaced
whether before or after the date of this Legal Charge and all subordinate legislation
mada from time to time under that statute or other provision of law;

1.2.5 a regulation indudes any regulation, rule, official derivative, request or guideline
(whether or not having the force of faw) of any governmental, intergovernmental or
supranational body, agency, department or reg ulatory, self-regulatory or other
autharity or organisation;

1.2.6 one gender shall include a reference to the ather genders;

1.2.7 assets indudes present and future properties, revenues and rights of every
description;

1.2.8 a charge or martgage of any freehold or leasehc’ i property or of any property held
under a lease or sub-lease includes all premises wd fixtures (excluding tenant's
sivkures In relation to property sublet to a third party} on that praperty, the
proceeds of sale of any part of that property, and the benefit of any covenants for
title ¢or any moniles paid or payable in respect of them) given or entered Into by
you in title in respect of that property; and

1.2.9 a time of day is a reference to Londaon time.

The terms of the other Facllity Documents and of any side Jetters between the Parties in
relation to the Facility Documents are incorporated in this Legal Charge to the extent required
for any actual or purported disposition of the Praperty in this Legal Charge to be a valid
dispesition in accordance with Section 2(1) of the Law of Property (Miscelianeous Provisions)
Ack 1989,

Every disposition effected by this Legal Charge in respect of the Property Is made with full
titie guarantee, The other terms of this Legal Charge do not limit or extend any of the
covenants Implied by virtue of Part 1 of the Law of Property {Miscellaneous Provisions) Act

1904 but create separate and independent abligations having effect cumulatively with those
implied covenants.

Each of the charges In Candition 3 over each category of the assets, each asset and each
sub-category of each asset specified in such Condition shall be read and construed
separately, as though each such category, asset and sub-category were charged
independently and separately of each other and shall apply both to present and future assets.




1.6
1.7

1.8

1.9

3.2

3.3

Condition and Schedule headings aré for ease of referance only.

Words importing the plural shal

clude the singular and vice versa.

Words following the terms including, include, In particular, for example or-any similar
expression shall be construed as illustrativeé and shall not Hmit the sense of the words,
description, definition, phrase or term preceding those terms.

This Legal Charge Is an unregulated agreement for the purposes of the Financial
Gervices and Markets Act 2000 and refated legislation and, as 3 result, you
understand that you are not entitled to the regulatory protections that would
otherwise apply if the Legal Charge was regulated by such legislation.

Your abligations

You agree with Us to pay, discharge and satisfy all the Lia es'when due in accordants with
their respective terms (or, If the relevant terms do not specify time for payment, immediately
an written demand by us) and to indeminify Us agalnst any losses, costs, charges, expenses
and liabiiltles arising from any breach of any Facility Document or fallure to pay, discharge
and satisly the Liabllities In accordance with their respective terms,

Charging Provisions

General

All Security crested by you undér this Condition 3 is:

311 granted in our favour;

3.1.2 continling security for the payment and discharge - f the Liabilities;

3.1.3 granted with full title guarantee; and

3.1.4 granted in regpect of all of your rights, titls, Intere " and benefits, present and
future, from time to time In and to the relevant Ch ~ged Assats.

Charge by way of legal mortgage

You charge In favourof usas a no:mnﬁ“:w secutity for the paynent and discharge of the
Liabilities, by way of legal mortgage:

321 all of your Fights, title, Interest and benefit in the Property; and

3.2.2 all other Interests and estates in freehold, Jeasehold and commonhold property
together with all bulldings and fMxtures (induding trade fixtures) and fixed plant and
machinery st any time thereon, o

Fixed Charge

You charge In favour of Us as a continuing security for the payment and discharge of the
Liabllities, by way of fixed charge all of your rights, title, interest and benefits In from time to
time In each of the following asseks: :

3.3,1 &l rights and claims against all lessees, sub-lessees, licensees or occuplers of the
Property and all guarantors and sureties for the obligations of any such persan or
other third parties i rélatlon to the Property now or In the future existing and
capable of belng satisfied by the payment of money;. and




3.4

4.

4.1

4.2

4.3

5.

5.1

3.3.2 all plant and machinery, fittings, equipment, implements, utensils, furniture,
furnishings, chattels and/or other equipment from time to time on the Property and
any plant, machinery, implements, fittings, equipment In which you are legally,
beneficlally or otherwise Interested and the full benefit of all warranties and
maintenance contracts for any of the same and your rights under any lease, hire,
hire purchase or conditicnal sale agreement and any refunds of payments and other
capltal sums due to you under the same,

provided that nothing in this Condition 3.3 shall constitute us as a mortgagee In possession,
Assignmeant

You assigh and agree to assign by way of security with full title guarantee In favour of us as
security for the payment and discharge of the Liabllities all of your rights, title, Interest and
benefit from time to time in the Insurance Policles and the Leases,

Negative Pledge

Without our prior written consent, you must not:

4.1.1 create in anyone else’s favour any Security over any of the Charged Assets;

4.1.2 take any action that wili allow any entity to take or hoid any of the Charged Assets
as payment of a debt or take priority over our charge on the Charged Assets; or

4,1.3 sell, lease, transfer, assign or otherwise dispose of
and Charged Assets.

v part of such undertaking

You shall net without our prior written consent grant to any £ rd party any Security over the
goodwill of the business you are or were carrying on at the P oerty.

Any Securlty you create after signing this Legal Charge (othe than in our favour) shall be
expressed to be subject to this Legal Charge.

General representations and warranties
Eor the durstion of the Security Period you represent and warrant that:

5.1.1 this Legal Charge creates the Security it purports to create and It Is not Hable to be
avolded or otherwise set aside on liquidation, bankruptey, insolvency or
administration or otherwise;

51.2 this Legal Charge is your legal, valid and binding obligation and is enforceable
against you in accordance with Its terms;

5.1.3 i§ you are not an Individual, you have the power to own the Charged Assets and
carry on your business as it is being conducted;

534 If you are not an individual, the entry Into and performance by you of, and the
transactions contemplated by, this Legal Charge do not and will not confiict with
any law or regulation applicable to you or your constitutional documents or any
agreement or Instrument binding on you or any of your Charged Assets or
constitute a default or termination event (however described) under any such
agreement or instrument;

5.L.5 If you are not an individuatl, you have the power to enter into, perform and dellver,
and have taken all necessary action to authorise entry into, performance and




7

1

7.2

7.3

7.4

7.5

7.8

FF

7.8

deflvery of this Legal Charge and the transactions contemplated by this Legat
Charge;

5.1.6 if you are not-an individual, no limit on your voém.a will be excéeded as a result of
: creating any Securlty or ‘giving any Indemnity contemplated by this Legal Charge;

517 unless otherwise agreed by Us, this Legal Charge creates first ranking Security in
our favour; and

5.1.8 except for Security constituted by this Legal Charge or otherwise agreed by us, no
Security exists in respect of any of the Charged Assets,

Confidential Information

Far the duration of gm.mmnc%,\ Period you agree that you keen all Confidentlal
Information confldentlal and you will not disclose any Confidential Information to anyone
except with our prior written consent,

Insurance Policies

During the Sécurity Perlod, you shall insure and keep insured the Property, all assoclated
bulidings, any plant and machinery and tenants’ fixtur »s and fittings with an insurer
acceptable to us for the Insured Risks.

An Tristirance Policy shall be For the full reinstatement “alue of the Property (being the total
cost of entirely rébuliding, reinstating or replacing the i =levant asset If it is completely
destroved; together with all related fees and demolition: costs). If we have required a
yaluation In ‘accordance with the provisions of the Facll v Letter, the valuer will provide a
reinstaternent value for the Property.

You-shall send us a copy of ahy Insurance Policy as 500 a5 you recelve It.

It is your responsibility to arrange and maintain adequ . = bulldings Insurance In respect of
the Property. We accept no responsibility to you for arr -ging such an Insurance Policy, or
for informing you about renewal dates, arrears of prefr ams or policles that have lapsed,

You agree ot to do or omit to do 'or permitor suffer to be done or omitted to be dane
anything that may Invalidate or otherwise prejudice an Insirance Policy or Increase the
premiums under such policy.

If we so reqiire, you shall ensure that each Insurance Policy {a) 15.0n your name and our
nameas to-insured, that we are named as loss payee or ruted o such Instirance Policy, and
(b} contains & provislon under which the proceeds are payuhle directly to us.

You shall pay all premiums and other amounts neaded to keep any Insurance Policy in force
when such payments fall dug. If we ask you to, youshall provide us with any Insurance

Policy and recelpts for paymenits you have made to keep it in force. “In no dreumstance will it .
be our obligation to pay any premium or any other amount needed to keep any Insurance
Policy I farce or:to provide any insurer or insurance broker with any disclostres in respect of
any Insurance Polloy.

You shall ensure that each Insdrance Policy cortalns a mortgagee clause under which the
Insurance Policy shall not be vitiated or avolded as against a morigagee or security holder as
2 restlt of any misrepresentation, act, neglect or failure to make disclosure on the part of the
insured party {other than us},



7.9

7.10

711

712

8.1

8.2

9.1

9.2

9.3

10.

10.1

You shall promptly notify us of any renewal or any Insurance Policy made, any material
variation, termination, avoidance or cancellation of any Insurance policy made, or £6 your
knowledge, pending or threatened and any material clalm, and any refusal of claim, under
any Insurance Polley,

If you fail to comply with any of the obligations Imposed by Conditions 7.1 to 7.9 above we
may (but do not have to) enter and repalr the Property or take out or renew any necessary
Insurance Policy, Any resulting costs will be added to the Lisbilities.

All amounts pald by any insurer for loss or damage to the Property must be used to make
good the loss or damage, o If we so specify, must be used to pay off alt or part of the
Liabilities,

If any Lease or tenancy agreement under which you let all or part of the Property containg a
condition that allows the tenant not to pay rent if the Property Is damaged by fire or other
insured risk, you shall have In place an Insurance Policy to cover the inss of rent in that
situation.

Insurance Policies: Notice of Security
You must:

immediately on our request give notice te such insurer counterparties to any of the Insurance
Policies as we direct of the Security constituted under this Legal Charge by sending & notice
substantially In the form set out In Part 1 of Schedule 1 (Notice of Assignment); and

use all reasonable endeavours to procure that each such Insurer counterparty dellvers a letter
of undertaking to us In the form set out In Part 2 of Schedule 1 (Acknowledgement of
Assignment) within 14 Business Days of the date of service of any notice under Condition
8.1.

Insurance Policies: Post Enforcement Event Rights
After an Enforcement Evenl:

we may exercise {(without any further consent or authority on your part and Irrespective of
any direction given by you) any of your rights in connection with any amounts pavable to you
under any of the Insurance Policies and you must irrevocably Instruct an insurer under any
Insurance Policy to make any such payment to us and you shall give such Insurer any further
instructions that we spedify regarding payment of any procesds under any Insurance Policy;

you must take such steps (at your own cost) as we may require to enforce those rights,
Including, but not limited to, making claims and initiating and pursuing legal or arbitration
proceedings tn your name; and

you must hold any payment you recelve under any of the Insurance Policles {(excluding
proceeds of any third party liability Insurances pald to you to meet third party claims) on
trust for us.

Leases and tenancy agreements

At all times during the Security Period, you shall comply with all of the obligations imposed

on you as landlord In any way by any Lease or tenancy agreement affecting all or part of the
Property and indemnify us against any clalm a tenant or occupler makes against us because
of any repair needed to the Property in accordance with such Lease or tenancy agreement or




10,2

10,3

itng

105

i0.6

10.7

10.8

11.

111

hecause of you not adhering to the Lease or nm.:wzg‘ maﬂmmgms” or because you have not
complied with any of your statutory obligations thereundey,

If we ask voul, In writing, to take action to meet your responsibilities under any statute ar

‘reguiation or under any Lease or tenancy agreement affecting all or part of the Property, and

you do not take thé necéssary action, we may settle any clalm made by the tenant.or
occlpier as we see fit. Any résiilting costs wiil be added to the Liabilities.

Yau shall, if we ask you to, take enforcement action against any tenant or occupier of the
Property,

AL &l times durlng the Security Period, you shall glve us the counterpart of all Leases or
agresments for fetiing out all or part of the Property. If & prior mortgages holds such
tounterparts or agreements you shall arrange for the prior mortgagee to supply us with
certified copies. } : :

1f we ask you to, vou shall tell any tenant of all or part of the Property to pay all thelr rent
into an account you have with us,

If youl are the lessee or sub-lessee of the Property you shall comply with 21l of the obligations
jmposed on you In any way by any lease or tenancy agreement affecting all or part of the
proparty and indemnify Us against any claim your landiord miakes agalnst us because of any
repaif needed to the Property or because of you not keeping '2 the lease or tenancy
agreement,

You charge to us all rents recélved or to be recelved by you o Your agent In respect of latling
8l or part of the Property, However, unless at any time we notify you otherwise you shall be
entitled to use such rent recelpts as you sea fit.

Notice of assignment: Leases

10.8.1 - Immediately on our réquest you will give notlce to st h landlords, tenants and
other persons which are parties to any Leases as we firect of the Security
constituted under this Legal Charge in respect of any -uch Lease, any such notice
belng In the form set out in Part 1 of Schedule 1 (Notice of Assigniment),

10.8.2 - You will use &l reasonable endeavours to procure from each of the landlords,
tenants and other persons referred 16 in Condition 10.8.1 above an
acknowledgement in the form et out in Part 2 of Schedule 1 {Acknowledgement of
Asslghment) of othetwise In the formm set out in the relevant notlce of assignment
withiry 14 Business Days of the date of service of notice under Condition 10.8,1
mcoqm, :

Provisions as to Security
Imiplied covenants for title

11,11 The covenants set put in Sections 3{1), 3(2) and 6(2) of the Law of Property
{Miscellaneous Provistons) Act'1994 will not extend to Conditions 3.2 (Charge by
way of legal mortgage) or 3,3 (Fixed Charge).

11.1.2 It shall be imalled in respect of Conditions 3.2 (Charge by way of legal mortgage)
or 3.3 (Fixed Charge) that you are disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exerdsable by third parties (including liabilities mposed and rights conferred by or
under any enactment).



i2.

13.

13.1

3.2

13.3

14.

14.1

14.2

14.3

14.4

14.5

15,

i5.1

Paying rates and taxes

At alt times during the Securlty Perlod, vou shall pay all rates, rents, taxes, dutles,
impositions, assessments and other cutgalngs or charges of any sort relating to the Property
and Indemnify us against any clalm for those amounts. If we ask you to, you shall show us
the receipts for such payment. 1f you do net pay any rate, tax of charge relating to the
Property, or you do not show us the receipt we have asked for, we may make the appropriate
payment and add the cost to the amount you owe Us.

Netices you receive about the Property

If you recelve any notice, order or propasal which in any way affects all or part of the
property, you shall send us & copy of It within seven Business Days of the date you recelved
it. You shall then glve us the orlginal notice, order or proposal if we ask for it

You shall take all reasonable steps to comply with any notice or order and If we ask you o,
make or support our objections or representations relating to the notice, proposal or order or
any appeal we make against them,

If you recelve any compensation as a result of any notice or proposal affecting the Property,

you shall notify us immediately and If we so require you shail pay that compensation to us to
reduce or repay the amount of the Liabllities.

property undertakings

AL all times you shail observe, perform and comply with (as applicable), and make sure that
any other person or company occupying ali or part of the Property observes, performs and
complies with, any of the following affecting the Property:

14.1.1  all restrictive and other covenants;

14.1.2  all cbligations on your part in any Lease or t-ancy agreement;

14,1.3  all laws, regulations and all restrictions, cont fons and stipulations for the time
being in force relating to or affecting the Fro wty; and

14.1.4  any requirement to renew any authorisation  rights relating to the Property.

You shall pravide us with any evidence we ask for to sl - w you have complled with your
ohligations under Condition 14.1 above.

If you receive any notice or details of proceedings relat g to an alleged breach of any of the
itams In Condition 14.1 above, you shall give us the no’ e or details within three Business
Days of receiving them.

vou shall keep the Property, all associsted bulldings, anr plant and machinery and any
tenants’ fixtures and fittings in & good and substantial ¢ +te of repair and condition,

you must rebulid, renew or replace any of the same the: have become worn out or otherwise
unfit for use by others of a like nature and equal value - our specification.

Alterations to the Properly
You shall not without our prior written consent:

15.1.1  change the Property or how any part of itis u ad;




152

i5.3

i5.4

i5.5

15.6

i5.7

is8

i5.8

15.1.2 - demolish, pull down or remove the whole ar any part of any building forming part
of the Praperty nor permit-anyone else to do go;

15.1.3 . erect any structures;
15.1.4 - make any planning m_u_um_nm.aas for a change of use; ‘or

15.1.5 - o anything (or allow anyone else to do anything) that might reduce the value or
prejudice the marketability of the Property. :

¥ you do need to apply to any relevant authority for planning permission you shall only do so
ance you have recelved our pror written consent, You shall give us rotice of any planning
permission granted within seven Business Days of recelving it; - :

You shall make sure that .m.% development of the Property Is satisfactory to any relevant
planning authority, You shall keep to any laws, regulations, restrictions; condltions and

" stipulations set out in any Planning Act that apply and praceed dillgently with the

developrnent.

.{3 shall ot .,h_o. of fall to do, (or allow apyone else to do or fall to do) anything relating to
the Property which breaches any Planning Act, : : :

At all mes during the Security Period, at your.own expense, you shall carry out any work on
the Property If this Is required by any notice, order, directien, desighation, resolution or
requirement given or made by any public or local body or authority. You agree that if we ask
you to, you will Imimediately, at your cost, ‘take all reasonable and hecessaty steps to comply
with any such notice, order, direction, ‘deslgnation, resolution or requirermnent and male, or
Join us I making, such objections or representations in respect of any such notice as we see
fit.

you shall give us all documents or information we ask vou for relating to the Propefty or its
development.

You agree at all times to!

15.7.1 - comply with all laws currently in force, all notises, orders and reguirements of any
competent authority (statutory or otherwise) and all directives and codes of
practice affecting the Property and all Environméntal Laws;

15,7.2  ‘comply with.the terms and conditions of al| Ervdronmental Permits or approvals
required by any Environmental Laws; and

15.7.3 : to'inform us immediately when you recelve any claim, notice or other
L communication alleging that you have not complied with any matter referred to In
this Condition 15.7 or any indication given to you that any Praperty Is or may be
listed in a reglster of contaminated lend or contaminative use or simllar register or
that any envirahmental or other condition exists which could have a material
atverse effect an the valle of such Property. :

Yau shall grant us on request all facllities within your power to enable us (or.our legal
advisers.on our behalf) to carry put investigations of title to the Property and to'make all
enquiries in relation to any part of the Property which a prudent mortgagee might carry out.
Such invastigations shall be carvled out at your expensa. :

Immediately on our demand, .«5; shall at yeur owit expense provide us with a report as to

vaur title to the Property In a form approved by s, concerning those ftems which may
properly be sought to be covered by a prudent mortgagee In a fegal report of this nature,

10



15.10 You must permit us, or anyone authorised by us, to have access to the Property from time o

time and at reasonable times for all purposes connected with this Legal Charge induding,
without Hmitation, for the purpose of carrying out (at your expense) valuations of the
Property where reasonably required.

15.11 You will at aur request promptly provide us with such information as we may reasonably

16.

16.1

16.2

17.

i7.4

require about the Charged Assets,
Restriction on leasing

Unless we have given our prior written consent, you shall not do any of the following in
relation to the Property:

16.1,1  exercise the statutory powers of leasing, letting, entering Into agreements for
leases or fettings and accepting or agreeing to accept surrenders of leases in
relation to any of the Property;

16.1.2  vary or agree to vary the terms of any Occupatiohal Lease or the rent payable
thereunder {other than an increase pursuant to any rent review provisions therein);

16.1,3  walve, release or vary any of the terms of such Lease or such Occupation Lease or
grant any licence or consent thereunder;

16.1.4  surrender such Lease or accept any surrender of such Oceupational Lease;

16.1.5  grant or agree to grant (whether In axercise of ot independently of any statutory
power) any Leasa or tenancy;

16.1.6  agree to any amendment, variance, walver o/ surrender of any Lease or fenancy;

16.1.7 commence any forfelture proceedings in resp- ct of any Lease or tenancy;

16,1,8  confer upon any person any contractual Heer 2 or right to ocoupy;

16.1.6  consent to any assignment of any tenant’s invarest under any Lease or tenancy;

16.1.10 agree to any rept reviews In respect of any Lease or tenancy;

16.1.11 serve any notice on any former tenant under any Lease or tenancy {or any
guarantor of that former tenant} which would entitie it to a new Lease or tenancy;

or

16.1.12 releasa a lessee from any breach of his obligations under the Lease whether under
the Law of Property Act 1925 or under any other iegislation.

In Condition 16,1, references to a lease or lessee shall alse apply to any sublease or
sublessee If the context so requires.

Enforcement of Security

Timing

The Security created by this Legal Charge will be immediately enforeeable at any time on or
after:

17.1.1  the occurrence of an Enforcement Event; or

11




17.2

17.3

17.4

17.1.2

a request belng made by you to Us that we exercise any of our powers under this
Legal Charge:

Enforcement

After the Security created by this Legal Charge has become enforceable, we may, without
notice to you or prior authorisation from any court, In oUr absolute discretion: -

17.2.1

17.2.2

enforce all or any part of that Security (5t the tmes, in the mannér and on the
tarms we think fit) and take possession of and hold or dispose of all or any part of
the Charged Assets; and

whether or not we have appointed a Recelver, exercise all nrany of the rights,
powers and authorisations conferred by the Law of Property Act 1925 (as varled
and extended by this Legal Charge) an mortgages, by this Legal Charge on any
Receiver, or conferred by the Insolvency Act 1986 orany other law on mortgages
asnd Receivers, ’ S

Effect of a moratorium

We shall not be entitied to exercise ‘our rights under Condition 17 {(Enforcement of Security)
to the extent that such exercise would be contrary to the provisions of paragraph 13 of
Schedule AL of the Insolvency Act 1986,

Statutory powers

V.41

19.4.2

17.4.3

17.4.4

17.4.5

The 'statutory power of sale or otheér right of disposal copferred on us and on any
Recelver by this Legal Charge shall operate as a variation and extension of the
statutory power of sale under section 101 of the Law of Property Act 1925 and such
power shall arlse {(and the Liabllities shall be desmed due and payable for that
purpose} on execution of this Legal Charge,

The statutory powers of leasing may be exerclsed by us at any time on or after this
Legal Charge becoming enforceable and such powers are extended by this Legal
Charge so as to authorise us to lease, make agreements for igase, accept
surrenders of leases and grant options on such terms as we may think fit and

“without the heed to comply with any restrictions Imposed by law (Including undler

section 99 or section 100 of the Law of Property Act 1925),

“For the wm%.ommm of section 99 and 100 .of the Law of Property Act 1925, the

expression “Mortgagor” will indude any incumbrancer derlving title under you and
neither sub-section (18} of section 99 nor sub-section (12} of section 100 of the
baw of Property Act 1925 will apply.

You shall riot have, at any time up until the Liabilities have been irrevocably
discharged infull apd ho furthier Liabllities are capable of arising, the power
purstiant to sectioh 99 of the Law of Property Act 1925 to make any lease in
respect of any prasent or future freehold, leasehold or immovable property without
the prior written consent of s, :

The restrictions contained In section 93 and section 103 of the Law of Property Act
1925 shall not apply tothis Legal Charge, or to the exercise by us of bur rights to
consolidate all or any of the Seeurity created by or pursuant to this Legal Charge
with any other Security inexistence at any time or its power of sale and such
powers of consolidation or sale are exercisable by us without notice to you, on orat
any time after this Legal Charge has become enforceable as herein provided,

12



18.

i8.1

18.2

i8.3

i8.4

i85

18.6

Effectiveness of Security

The $ecurlty constituted by this Legal Charge shall remain in full force and effect as
continuing Security for the Liabilities until they have been Irrevocably discharged In full and
no further Liabllities are capabie of arising and shall not be released before then by an
intermediate payment, discharge of alt or any of the Liabilities or for any other reason.

Cumulative rights

The Security created by or pursuant to this Legal Charge and our rights, powers and
remedies under this Legal Charge shall be cumulative and shall be in addition te and
independent of every other Security, right, power or remedy which we may at any time have
in connection with the Liabilities, including all rights, powers and remedies provided by law,
and accordingly, we shall not be obliged before exerclsing any such rights, powers or
remedies:

18.2.1  to make any demand of, or take any actlon or obtaln any judgment in any court
against, you;

18.2.2  to make for file any daim or proof in winding-up or dissolution in respect of you, or

18.2.3  to enforce or seek to enforce any other Security held by us in respect of the
Liabilities.

No merger of Security

No prior Security held by us over the whole or any other part of the Charged Assets shall
merge Into the Security constituted by this Lagal Charge.

No prejudice

The Security created by or pursuant to this tegal Charge shall not be prejudiced by any
enforceability or invalidity of any other agreerment or document ar by any time or indulgence
granted £o you OF any person, or us or by any variation of the terms of the trust upon which
we hold the Security created by or pursuant ko this Legal Charge or by any other thing which
might otherwise prejudice that Security.

Remedies and waivers

18.5.1  No failure to exercise, nor any delay in exercising, on our part of any rights or
remedy under this Legal Charge shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent and further or other exercise of
right or remedy.

18.5.2 Mo election to affirm this Legal Charge on our part shall be effective unless in
writing.

Partial invalidity

18.6.1  If, at any time, any provision of this Legal Charge is or becomes lllegal, invalid or
unenforceable In any respect under the faw of any jurisdiction, neither the legality,
validity or enforceabllity of the remalining provisions nor the legality, validity or
anforceability of such provision under the law of any other jurisdiction shall fn any
way be affected or impaired,

i3




i8.7

ig.8

18.9

18.6:2 © I any part of the Security intended to be created by or pursuent to this Legal *
tharge s invalid, unenforceable 'or ineffective for any reason; that shall not affect
o Impalr any other part of the Security constituted under this Legal Charge,

Walver of defences

The obligations of, and the Security created by you under this Legal Charge will not be
affectad by any ack, omission of thing'whieh, ‘but for this Condition, would reduce, release or
prejudice any of its obligations under, or the Security created by, this Legal Charge and
whether or not known to you or us Induding:

18.7.1 any time, waiver or corisent granted or agreed to be granted to, or.composition
with you or any other person;

18.7.2  the'release of you or any other person under the terms of any composition or
arrangement with any of your creditors;

18.7.3 © the'taking, variation, compromise, exchangs, renewal of release of, or refusal or
neglect tn perfect; take Up or enforce any rights against, or Security over your
agsabs 6F any non-presentation o non-observance of any formality or other
fequirement in respect of any Instrument or any Tallure fo realise the full walue of
any Security;

18.7.4 . any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of you or any other person;

18,7.5 any amendment, novation supplemént, extension (whether at-maturity or
ptherwise) or restatement (in each case however fundamental and of whatsoaver
fhature, and whether o fot onerous) of replacemnent of a Facllity Document orof -
any document or Securlty or of the Liabilities (including any change In the purpose
of, any extension of, or any variation of Increase In any Facllity or amount made
available under any Facility or the addition of any new Facllity under any Facility
Daocument or other documents);

18,76 any unenforceabllity, lliegality or invalidity of any obligation of any mm.‘mo:. under
any Facility Document or any other document or secufity or of the Labliities; or

18.7.7 . any insolvency or sinilarr proceedings relating to you of any other person.
Immediate recourse

You walve. any right you may have of first requiring us {or any trustes or agent on our behalf)
o procead against or enfarce any other rights or Security arclalm payment from any person
before clalming from you under this Legal Charge. This waiver applies irrespective of any law
ar provision of this Legal Charge to the contrary, :

Further assurance

18.6,1 - You shall promptly, at'vour own cost, do whatever we or'any Recelver may require:

18,8.1.1 - to ereate, perfact, better perfect, protect and/or better protect the
Security created or intended be created by this Legal Charge;

18.8,1.2 " to create, perfect, better perfect, protect and/or better protect the

nriority of the Security created or intended be created by this Legal
Charge; :

14



19.

19.1

19.2

i9.3

20.

Z20.1

20.2

20.3

20,4

20.5

20.6

18.0.1.3 to faciitate the exercise of any rights, powers and remedies vested in us
s lender or any Receiver by this Legal Charge and/or by the law;
andfor

18.9.1.4 to faciitate the realisation of the Charged Assets,

18.9.2  In order fo satisfy your obligations under Condition 18.9,1 above, you shall
immediately, upon request execute any transfer, conveyance, mortgage, charge,
assignment or assurance over all or any of the assets constituting, or intended to
constitute, the Charged Assets (whether in favour of us or our nominee or
otherwise) and make any registration or notarisation and give any notice,
instructions, arder or direction in respect of such Charged Assels.

Appointing a Receiver

1f you have asked us to, or at any time after this Legal Charge has become enforceable in
accordance with Condition 17 {Enforcement of Security), we may appoint sorneene as a
Recelver when Wwa choose over all or any part of the Charged Assets, We may appoint
different Receivers to deat with different Charged Assets. If we appoint more than one
Receiver, they will act jointly or separately at our discretion. The Recelver may be an officer
of ours. The Recelver's role and powers are explained in Condition 20.

We may (subject to the provisions of Section 45 of the Insolvency Act 1986) remove the
Receiver. Once he has vacated office or stopped acting we may at any tme appoint another
in his place over alt or any part of the Charged Assets,

We may from time to time decide the Recelver’s fees. Tha Recelver shall not at any time act
as an agent for us and we will not incur any liabillty by r=ason of the appointment of a
Receiver or for any other reason. For all purposes each Fecelver is deemed to be In the same
position as a Recelver duly appolnted by a mortgagee urer the Law of Property Act 1925,
Every Receiver shall be your agent and you e persorally liable for the Recelver’s actions
and costs. If you go into liquidation the Receiver will no longer be your agent and will become
the principal obligor.

Receiver's powers

The Recelver can exercise all the powers provided under the Law of Property Act 1925 In the
same way as If he had been appointed under that Act.

without prejudice to Condition 20.1, while this Legal Charge is i force the Receiver can take
any of the actions set oul In the rest of this Condition 20, whether in your name or any other
name, tnless we state otherwise,

The Recelver can enter and take possession of all or any part of the Property and issue any
legal proceedings necessary to do this,

The Recelver can start or complete any building work or other development to all or part of
the Property and apply for any planning permission, bullding regulation approval and other
perntissions necessary.

The Receiver can borrow money from us or others and may also use the Charged Assets as
security for any such borrowings.

The Recelver can provide any fad
Charged Assets as he thinks fit.

ies and services for tenants, and generally manage the

15




20.7 - If the Property Is leasehold, the Recelver can vary the terms of of surrender (end} any lease,
oF take a new lease on such terms as he thinks fit. We will have & Legal Charge over any new
fease created in such form as we may require and m,m Recaiver cafl enter Into g ?35_ deed
far ﬁ:mﬁ purpose.

20.8 The mmmmZm_x can as :m thinks fit:

20,8.1 . sell, let, lease, license, transfer, assignh, ,.mwmsn or surrender any interest or right
over any Charged Assel {or agree to do any of these things);

20.8.2  charige the terms of, surrender or allow sbrmecne slse to accept surrenders of any
leases, tenancies or licences;

20.8.3 . ghve'somenne the option to buy all of pait of the Chatged Assets at an agreed
price.

20,8 - In connection with any dispute or litigation the Receiver can, in your name or his, ‘make any
-arrangement, settlement or compromise; enter into any arbitration, or start, defend and
abandon any proceedings relating to the Charged Assets.

20,10 The Recelver can make of arrange for such repsirs and Improvements o the Property Assets
and take oUt, renew or Increase such Insurance over the Property as he thinks necessary.

20.11 The Receiver can pay off those who have a prior encumbrance (such as a legal charge
ranking ahead of this one) over the Charged Assets, so thatany such encumbrance can be
discharged or removed.

20,12 The Receiver can appoint solidtors, accountants, managers, officers, contractors and any
agents for all or part of the purposes set out in this Condition ‘20, and on such terms
(ircluding fees) as hea'thinks fit.

20.13 The Recelver caii do anything else necessary to carry out ary of the actions set.outIn this
Condition 20 or ko protect our Security,

20,14 The Recelver can use all stock and assets at the Prapeérty and buy further stock or assets for
the purposes, of carrying on any business you were carrying on st the Property. In the restof
thase Conditions, whenever we refer to “the business” this Is what we are referring to.

20.15 The Recelver can apply for in his own name orin any other name; all permissions or
approvals (khown as “licences™) which may be necessary o run the business, and insure'all
licerices ‘against being withdrawn, suspended or not renewed.

20,16 The Recelver cah appoint any person he considers nacessary to run the business,

20,17 The Recelver can have access to, use and keep the books ‘and records of the business,

20,18 The Receiver can carry on existing non_ﬂanﬂ and enter _28 any new contracts :mnmwmmé for
running the business.

20.19 All a Recelver's powers set out In this Condition 20 may be exercised by us, whether we are

<c§\mﬁmﬂ:m,\nmmmno:aaozmu%g%mwcwmmmimﬁuaﬂ ogm;a_mp m:ué:mﬁzmﬂcq:omém.
- have.appointed a Recelver. :

16.



1.

21.1

21.2

213

21.4

21.5

21.6

217

1.8

21.9

22.

22,1

22.2

23.

23.1

The Recelver running the business

This Condition 21 applies when a Recelver has been appointed under Condition 19
{Appointing & Receiver). In this Condition 21, “the business” has the same meaninyg as it does
in Condition 20.14 above.

You shall co-operate with the Recelver when he Is running the business, and allow the
Recelver to Inspect and copy the books and records of the business If and when the Recelver
requests this.

When asked, you shalt give the Recelver any information he needs In connection with the
business.

You shall not remove the books and records of the business from the Charged Assets.,
Yau shall not remove any stock or goods from the Charged Assets.

When asked, you shall transfer any licences to us, the Receiver, or any person we choose and
yau shall make all necessary applications to transfer the licences or get new licences for us,
or for the Recelver or any person we choose.

You shalt maintain and renew all licences If necessary. While this Legal Charge Is in force, we
and the Receiver, together with anyone authorised by us, can sign any document, and do
anything necessary to protect or transfer any licences you have.

Yau shall run the business in a lawful and proper way and not allow any situation which might
put Hicences granted to you at risk of being withdrawn or suspended or having special
conditions attached,

vou shall insure licences granted to you against being withdrawn, suspended or net renswed
and provide any evidence of that insurance If we asl for i,

pPower to sell, lease and accept surrenders

Our lagal rights to sell, [ease out or accept surrenders of leases of the Propertty subject to this
Legal Charge are extended to authorise us to grant a lease or {eases of the whole or part of
the Property under any terms and conditions we see fit. We can exercise any of these powers
in our name or yours without becoming liable as mortgagee in possession,

No person dealing with us or with our appolnted Receiver of the Charged Assets or any part
of it Is required to enquire whether any of the powers, authorities and discretions given to us
under this Legal Charge have become exercisable, All the protection to purchasers contained
in Sectlons 104 and 107 of the Law of Property Act 1925 apply to any person purchasing
fram or dealing with us or the Receiver as If the statutory powers of sate and of appointing
the Recelver In relation to the Assets or any part had not been varled or extended by this
Legal Charge.

Power of attorney

By way of security for the performance of your obligations under this Legal Charge you
irrevocably appoint us and each Recelver as your attorney (that Is to act for you). You do so
whethar or not we have appointed a Receiver under Condition 19 {Appointing a Receiver).
You also, as a separate appointment, appoint each Recelver to act as your attorney. We and
any such Recelver can, elther in your name or in our own or the Recelver’'s name, negotiate
and enter Into and sigh or exacute any deed, assurance, agreement o other document




necassary Under this Legal Charge arid may carry out any other action under this Legal

Charge.

23.2 ‘We may exercise sil powers that the Recelver has whether or not we are acting as your
attorney and whether or not a Receiver has been appointed.

23,3 You shall ratify and confirm ail things done and all decuments executed by any attorney In
the exercise or the purported exércise of all or any of its powers,

23.4 Yol covenant (for the purpose of the Irrevocable nature of the power of attorney granted in
this Condition 23 with each Receiver appointed Under this Legal Charge, to Join in.and concur
with the exercise by such Recelver of any powers of such Recelver {0 act on behalf of you,

24.

25,

z5.1

25.2

26.

26.1

26,2

Using money received by us or the Receiver

Any mongy we or the Recelver recover or recelve pursuant fo the Legal Charge will be used

in the following order:

ired by this Legal Charge;

2411 firatio pay any claims that have priority over this Legal Charge;
24.1.2 . then to pay the Recelver's costs, charges, mxvm. i5es and fees;
24.1.3 7 then to pay all of our costs, charges and expens:s;

2414 . then to pay off the amount owed ww you and se

24,15 - and finally, If any amount |s left, to pay the per m entitled to It

Powers over goods

Abany thime after we have asked you to pay all or partof
falled to make the necessary payment, we may, as your

Property and sell them. If you are an individual, any proc
costs involved In that sale, will be paid to you. We will no
proceeds of such sale, or to set off the proceeds of such ¢

If you are a company of any other corporate hody, any p
rosts involved in that sale, will be set off against what yo
off, there are any surplus sale proceeds remaining we wil
are required o pay you any sums under this Con n bi
arrange payment we will hold the surms In question for yi
have the right to donate it to a charity of our choosing. ¥
sums we have held because we vould not contact you.

Our cosis

Yol are responsible for paying all costs, chargés, losses

or any Recelver incur or have to pav or will have to pay |
This includes the cost 'of taking any action against youin
administrative costs and the cost of using 8 Recelver, All
indempity basis. You must pay our costs immediately on
costs to the amount you owe without first giving vou not
on those amounts, .

If you request an amendment, walver or consent In cony
shall within three Business Days'of defmand, reimburse ¢

ig

& amount owed and you have
“ent, remove any goods from the
s of sale, after deducting the
save the right to keep the

& sgainst what you owe us.

~eeds of sale; after dedutting the
owe iis, Tf, after applying such set
ay such proceeds to you. If we
are unable o contact you fo

for a perlod of six years and then
Interest will be due to you on

d expenses and other amounts we’
connectlon with this Legal Charge.
slation to the Liabilitles, any

wgal costs will be charged on a full
amand. Also, we may add our

» and we will charge you Interest

stion with this Legal Charge, vou
for the amount of all costs and



26.3

27.

7.1

i v 3

272.3

28,

28,1

28.2

28.3

29.

281

29.2

29.3

expensas (including but not fimited to legal fees) reasonably incurred by us or by any
Receiver in responding to evaluating, negotiating or complying with that request or
requirement.

You shall within thres Business Days of demand, pay to us the amount of all costs and
expenses (including legal fees) incurred by us in connection with the enforcement or
preservation of any rights under this Legal Charge and with any proceedings Instituted by of
against us as a consequence of taking or holding the Security constitutad by this Legal
Charge or enforcing those rights,

Indemnity

You shall promptly Indemnify us and every Receiver against any cost, loss or llability incurred
by any of us as a result of:

the taking, holding, protection or enforcement of the Securlty constituted by this Legal
Charge;

the exercise of any of the rights, powers, discretions and remedies vested in us as lender,
each Receiver and any delegates thereof or by faw; or

any default by you in the performance of any of the obligaticns expressed to be assumed by
this Legal Charge.

Assignment and transfer

You consent to the assignmeant andfor transfer by us of any one or more of our rights and/or
obligations under this Legal Charge,

You may not assign or transfer any one or more of your rights and/for obligations under this
Legal Charge.

We shall be entitled to disclose such information relating to you or this Legal Charge as we
consider appropriate to (a) any person proposing to take an assignment and/or transfer from
us; and {b) enter Into contractual relations with us with respect to this Legal Charge.

Unregistered or Registered land

If your freehold or leasehold Property or any part of it, Is or becomes registered under the
Land Registration Act 2002 no person can be registered as the proprietor (owner) without our
agreement In writing and you will not, as regards any freehold or leasehold property, create
or permit to arise any overriding interest within the meaning of the Land Registration Act
2002 or the Land Registration Rules 2003.

1f your freehold or leasehold Property or any part of it is or hecomes registered under the
Land Registration Act 2002 {or any legislation which replaces that Act) we have the power to
apply to the Land Registry for the following restriction to be entered on the register of the
title or titles relating to the property:

“Np disposition of the registered estate by the proprietor of the registered estate is to be
registered without a writken consent signed by the proprigtor for the time being of this charge
in favour of Cynergy Bank Limited referred to In the Charges Register”

You authorlse us andfor any solicitors or other agent acting on our behalf to complete,
executs and deliver on your behalf (at your cost) to the Land Registry any form, document or

18




30,

30.1

31,

32.

3L1

32,2

BE.3

33.

34,

.35,

other information requested by the Land Registry with regard to any applications referred to
I this Condition 29,

Validity

This Legal Charge will remain enforceable valid and binding for all purposes whether any of
the Partles, their successors or assignees in' the course of running thelr business:

30.1,1 - changes their :mw:mw
20,1.2 . amalgarates or consolidates with another company;
30.1,3 - becomnes absorbed by another company; or

30,14 - changes thelr constitution.
na::nm_ﬁm-.nm

This Legal Charge may be executed 1A any number.of counterparts and this has the same
affect as If the signatures on the counterparts were on a single copy of this Legal Charge.

Third party rights

Uniess expressly provided to the contrary in a Faclilty Document, & person who Is nota party
Fo this Legal Charge has no rights under the Contracts {Rlghts of Third Parties) Act 1995 to
enforce o enjoy the benefit of any term of this Legal Charge,

Mobwithstanding any term of any ﬂm@:@.n_on:imsv the consent of any person who is not a
Party Is not required to rescind or vary this Legal Charge at any time.

Any Receiver may enforce and enjoy the benefit of any « lause which exprassly confers rights
on It, subject to Condition 32.2 ‘above and the provisior: of the Contracts (Rights of Third
ﬁm&mmv Act 1999,

Variations

MNo <m;m.ﬁc: of the terms of this Legal Charge shall be valid unless such varlation is in writing
and signed by 8l parties to this Legal Charge.

Release of Security

Following the date on which all of the Liabilities have been Irrevocably discharged in full and
o further Liabllities are capable of arising, 'we shall at your request arid cost relesse and
cancel the Security constituted by this Legal Charge and procure the reassignment to you of
the Charged Assets asslgned to us pursuant to this Legal nwm@? n each case without
recourse to, or any representation or warranty by us.

Set-pff

We may set-off any matured obligation due from you under this Legal Charge against any
matured obligation owed by us to you, regardless of the place of nmﬁjmi booking branch or
currency of elther obligation.

20



36.

36.1

36.2

263

36.4

37.

38.

39.

39.1

39.2

Governing Law

This Legat Charge and any non-contractual obligations arising out of or In connection with it
ars governed by, and shall continue to be construed In accordance with, English law.

The courts of England have exclusive jurlsdiction to settle any dispute arising out of or in
connection with this Legal Charge (including a dispute relating to the existence, validity or
termination of this Legal Charge) (a “Dispute”), The Parties to this Legal Charge agree that
the courts of England are the most appropriate and convenient courts to settie Disputes and
accordingly no Party to this Legal Charge will argue to the contrary.

This Condition 36 is for our benefit. We will not be prevented from taking proceadings
relating to a Dispute In any other courts with jurisdiction. To the extent allowed by law, we
may take concurrent proceedings in any number of jurisdictions.

You confirm that you have the power to enter into this Legal Charge and have taken all
necessary corporate and other action to authorise s execution, delivery and performance.

Our liability as mortgagee in possession

Under no dreumstances will we, any Recelver or their respective nominees or agents be liable
to you or anyone else as morigagee In possession or for any loss on realisation or for any
neglect, default or omission for which a mortgagee In possession might be liable, except in
the case of gross negligence or wilful deceit upon Its part,

Certificate of amount owed to be conclusive

Any cartificate of ours for any amount due from you under this Legal Charge will be binding
and conclusive evidence of such amount except where it contains an obvious error or emors.

Notice, requests and demands

Any notice, request, demand for payment or other demand we make under this Legal Charge
may be made by any manager, officer, solicitor or other legal representative of ours and
delivered by the following methods:

39.1.4 by hand;

39,12 by fay;

39.1.3 by post; or

39,1.4 by electronic communication, such as e-mali,

The notice, request or demand must be in writing and addressed to you at:

39,2.1  the last contact address we held for you; or

39,2.2 I you are a company at the company’s registered office; or

39,2.3  a fax number or e-mail address you gave us.
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38.3

39.4

39.5

40.

You agree to tell us of any changes to your ﬁmmﬁm“ and email address and your phone and fax
numbers, If you gave us more than one such address or number we can send or deliverithe
demand, request or notice to any one of the addresses ornumbers you gave us,

Any hotice, request or demand will be considered to have been delivered to you as follows:
3%.4.1 " if delivered by hand, one the am# of actual delivery;

wm.krw.:mmif\ncmrozgmmmna:mwmmmzmmmumﬁamasﬁngmn%a&éinz: émm
dispatched by pre-paid post; :

ww.?mw.nmzm:oﬂBmamgﬁmx3c%mﬁm_mnn_\manno«jécanmma:mzmmm_#wmﬁawmm“wo_
. pim, at the time of transmission;

39.4.4 i given or made by fax or other slectronic communication and sent after 5130 pm,
of the following Business Day,

All notices that'you make or serve.on us under this Legal Charge must be in writing;

delivered personally or by first-class post to the address set out in Condition 40 {Our address
for service), or any other address we have notified to you.

Our address for service

Any notice or document you shall send to us In eonnection with the Legal Charge should be
sent to: :

Credit Delivery, Cynergy Bank Limited, PO Box 17484, 87 Chase Side, London Ni14 5WH.

If, after you have given us'this Legal Charge; we tell you of a different address, you shall
send all notices or documents to that new address.
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Schedule 1.
FORM OF NOTICE - ASSIGNMENTS

Part I

Notice of Assignment

Tod

Date:

Dear Sirs, -

We give you notice that, by & Jegal mortgage dated (the *Deed”), we

chatged by way of to Cynergy Bank Uimited (the “Bank") all our right,

interests and benefits in, to and under | : dated between
relating to

{including all montes payable thereunder and the proceeds of all claims and judgments for breach of

covenant) {the “Lease”),] OR [the policy number

effected by us or whomsoever In refation to the risk to {including all

manies payable thereunder, proceeds of all dlaims, awards and judgments) and all other Insurarices
entered into supplemental to or in replacement of such policy of insurance (the "Policy”}.]

We will remaln liable to perform all our obligations under the and the Bank is under no
obligation of any kind whatsoever under the nor under ary Hability whatsoever in 'the
event of any fallure by us to perform our ¢bligations under the

We irrevocably instruct and authorise you to pay all payments under or arising under the

1o our account called ™ : - Bank Account,

Account number . . sort code 71t Is very important that
vol make immediate arrangements for all sums payable by you under the to be
pald to this account.
Please note that:

s all remedies provided for'under the or avaliable at law ot In eguity are

exercisable by the Bank;
s all rights to compel performance of the are exarcisable by the Bank; and

« &l rights, Interests and benefits whatsoever acdriing to or for the benefit of us mzw:ﬁ under
the . belong to the Bank,

This lgttar is governad by and shall cantinue to be construed in accordance with the laws of .m:@_m:a,.
Would you please conflrm your agreeiment to the above by sending the enclosed acknowledgement
to the Bark with &-copy 10 Us.

Yaurs faithfully
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Part 11
Acknowledgment of Assignment

To: - Cynergy m.munx Limited {the ,,m.m;xm.u

Date:

Dear Sirs

We confirm receipt from {the "Charger”} of a notlce
dated - of a charge by way of upofi the terms of a legal
mortgage dated (the "Deed”) to the Bank of all the Chargor’s right, Interest
and benefitin, to and under the (as specified in that notice) to which we are a party.

We confirm that We have ot Feceived notice of:

{a) any assignment or nzmﬂ@m of or over any of the rights, Interests and benefits specified in such
notice; or

{b) . theinterestof any third party in any of the rights, interests and benefits spacified in such
notice,

We furthet confirm thaty

{a) ro mSm:aBm:w walver or release of any such rights, Interests m:m benefits will wm effective
without the prior written consent of the Banl;

[{=)] notermination of such rights; Interests or benefits will be effective unless we have given the
Bank 21 days’ written nhotlce of the proposed termination and specifyl 3@ the action necessary
to avoid such termination;

{c) the Chargor will remaln liable to perform all tts obligations underthe 2 ° -~ ~and the
Bank Islinder no obligation of any kind whatsoever.under the nor under any
liabllity whatsoever in the event of any Tallure by the Chardor to perfarm its obligations under
the ; and

(d) no breach or defadlt on the part of the Chargor of any of the terms of such
be deemed to have occurred unless we have glven notice of such breach to the Bank
specifying how to make good such breach and the Bank has failed to remedy such breach
within 14 days of notification of it.

We ‘confirm that we have made all necessary arrangements for all futlre mu<3mn?, payable under
sich to be made into the account specified In the notice:

Wi urnconditionally and irrevocably walve all rights of set-off, lien, combination of accolnts and
similar rights (however described) which we may have now or In the future to the extent that such
rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you
coples of all statements, orders and notices glven by us relating to such debt,

Thig letter is:governad by and shall continue to be construed In accordance with the laws of England.

Yours faithfully

e,
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