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COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company details H,l_ l_ |— For offcial Gse
Company number |0_ ,0_ Io_ |7 [o_ ’o_ IT ’T 5 ;::L?e m:ete "T:Wm -

Company name in full | TOYNBEE HALL botd black caplais.
| All fields are mandatory unless

specified or indicated by *

ﬂ Charge creation date

Charge creation date H E ,W FB- [‘? IW ’T F

I Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or {rustees
entitied 1o the charge.

Name | CAF BANK LIMITED (AND ITS SUCCESSORS IN TITLE AND

’ PERMITTED TRANSFEREES)

Name I

Name

Name

|
|
!
|
|

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

[ 1 confirm that there are more than four persons, security agents or
frustees entitied to the charge.

CHFPG25
06186 Version 2.1  Laserfom intemational 616
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MRO1

Particulars of a charge

Brief description

Piease give a shorl description of any iand, ship, aircraft or inteltectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief descripfion

THE MORTGAGED PROPERTY SPECIFIED IN THE INSTRUMENT
KNCWN AS PROFUMO HOUSE, 29 COMMERCIAL STREET,
LONDON E1 6LS BEING PART OF REGISTERED TITLE NUMBER
EGL461557. FOR MORE DETRILS PLEASE REFER TO THE
INETRUMENT.

Please submitonly a shot .
dascription |} there are a number of
plots of land, aircrafl andlor ships,
you showld simply describe some
of them in the text field and add a
statemenl along the lines of, “far
more details please rafer to he
instrumant”.

Plgasa limit the descrigtion ta the
available space.

Other charge or fixed security

Does the instrument inciude a charge (which is not a floating charge) or fixed
security over any fangible or intangible or (in Scotiand) corporeal or incorporeal
property not described above? Please tick the appropriate box,

[v] Yes
] Ne

Floating charge

Is the instrument expressed 1o contain a floating charge? Please tick the
appropriate box.

{T] Yes Continue
[} No GotoSection7

is the floating charge expressed to cover all the property and undertaking of
the company?

(1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
furiher security that will rank equally with or ahead of the charge?
Please fick the appropriate box.

[V] Yes
1 Ne

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

© This statament may b filed after
the registration of the sharge (use
form MROE).

Signature

l Please sign the form here.

Signatute

Signature

% LINKLATERS LLP ’f;j‘l &L&{lr; L\—-D X

This form must be signed by a person with an interest in the charge.

CHFPO5
DB/6 Version 2.1
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MRO1

Particulars of a charge

E Presenter information mportant information
You do not have fo give any contact information, but if Please note that all information on this form will
you do, it will help Companies House if there is a query appear on the public record.

on the form. The contact information you give will be
visible lo searchers of the public record.

|¢°"”'°"""'e MINI SAXENA

] Company name
LINKLATERS LLP

|

I“"‘“ ONE SILK STREET

EHow to pay

A fee of £23 js payable to Companies House
in respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable 1o
'‘Companies House.’

| Lonpon S

@‘Nhere to send

| R

ot

Wmm
[ M= lelzfv] TsTula

|°w'" UNITED KINGDOM

|°* 10 CDE

[“Wm 00442074562000

Certificate

We will send your certificate to the presenter's address
if given above or 1o the company’s Registered Office if
you have left the presenter's infarmation blank.

W4 checuiist

Wae may retumn forms completed incorrectly or
with Information missing.

Please make sure you have remembered the

following:

[v]1 The company name and number match the
information held on the public Register.

(] You have included a certified copy of the
instrument with this form.

[¥1 You have enterer the date on which the charge
was created.

[v] You have shown the names of persons entitied to
the charge.

[+] You have ticked any appropriate boxes in
Sections 3, 5,6, 7& 8.

[¥] You have given a description in Section 4, if
appropriate.

[¥1 You have signed the form.

[] You have enclosed the correct fee.

[J Please do not send the original instrument; it must
be a certified copy.

You may retum this form to any Companies House
address. Howaver, for expediency, we advise you
to retum it to the appropriate address helow:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companles registered in Scotiand:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northem Ireland, BT2 8BG.

DX 481 N.R. Beffast 1. :

Further information

For further information, please see the guidance notes
on the websile at www.gov.ukfcompanieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

CHFP)25
06/16 Version 2 &
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 20080
Charge code: 0002 0080 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2017 and created by TOYNBEE HALL was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th August 2017.

L ¢,

Given at Companies House, Cardiff on 4th September 2017

Companies House s orrcaL sesor e
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THIS LEGAL MORTGAGE AND CHARGE isdated 2. 2 Aoci NeREY 20

BETWEEN:

M

Toynbee Hall, incorporated and registered in England and Wales with company number 00020080
registered charity number 211850 whose registered office is at 28 Commercia! Street, London E1 6LS
(‘the Chargor”);

(2) CAF Bank Limited, incorporated and registered in Engiand and Wales with company numbar 01837656
whose registered office is at 25 Kings Hill Avenue, Kings Hill. West Malling, Kent ME18 4JQ (“the
Lender”).

Background:

A The Chargor enters into this Legal Morigage and Charge in connection with the Loan
Agreemant (as defined below).

(B) The Changor has agreed o enter into this Legal Morlgage and Charge and a debenture in
favour of the Lender 10 secure its obligations under the Loan Agreement.

IT IS AGREED as follows:

1.

1.1

1.2

2.1

211

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined in this Legal Mortgage and
Charge, have the same meaning when used in this Lega! Mortgage and Charge.

“Loan Agreement” means the £2500,000.00 (Two Million Five Hundred Thousand Pounds) loan
agreement between the Chargor ang the Lender dated on or around the date of this Legal Mortgage
and Charge.

Interpretation

In this Legal Mortgage and Charge, unless otherwise specified:

{A) all headings and tities are inserted for conveniance only and are to be ignored in the
interpretation of this Legal Mortgage and Charge; and

B) the schedules form part of this Legal Martgage and Charge and shall have the same force and
effect as if expressily set aut in this Legal Mortgage and Charge, and any reference to this Legal
Mortgage and Charge shall include the schadules.

PRESCRIBED STATEMENTS
Status of land

The land charged under the Legal Mortgage and Charge is held by the Chargor, a non-exempt charity
but this charge is one falling within section 124 () of the Charities Act 2011.
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212

21.3

5.1

52

8.1

8.2

The directors of the Chargor (“the Charity Trustaas”) being the persons who have the general control
and management of its administration certify that they have power under the Memorandum and Articles
of the Chargor 1o affect this Legal Mortgage and Chargs and that they have obtained and considerad
such advice as is mentioned in section 124 (2) of the Charities Act 2011.

The Chargor intends that two of the Charity Trustees will execute this deed using an authority given
under Section 333 of the Charities Act 2011.

ADDITIONAL UNDERTAKINGS

The Chargor undertakes o maintain its status as a charity registered on the Central Register of
Charities maintained by the Charity Commission for England and Wales.

EXECUTION AS ADEED

Each of the parties intends this Legal Monigage and Charge to be a deed and confirms that it is
executed and deilvered as a deed, notwithstanding the fact that any one or more of the parties may only
execute it under hand,

THIRD PARTY RIGHTS

Save as ctherwise provided in this Legal Mortgage and Charge, a person who is not a party 1o this
Legal Mortgage and Charge has no right under the Contracts (Rights of Third Parties} Act 1898 lo
enforce or enjoy the benefit of any term of this Legal Morigage and Charge.

Notwithstanding any term of this Legal Mortgage and Charge, the consant of any person who is not a
party is not required to rascind or vary this Legal Mortgage and Charge at any time.

COUNTERPARTS

This Legal Morigage and Charge may be executed in any number of counterparts, and by the parlies to
this Legal Mortgage and Charge on separate counterparts. Each counterpart shall constitute an originat
of this Deed but all the counterparts will together constitute one and the same instrurment.

GOVERNING LAW

Thie Legat Mortgage and Charge is governed by and is to be construed in accordance with English law.
Any matter. claim or dispute arising out of or in connaction with this Legal Morigage and Charge.
whether contractual or non-contractual, is to ba govemed by and determined in accordance with
English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settie any dispuie arising out of or in connaction
with this Legai Morigage and Charga {including a dispute regarding the existence, validity or termination
of this Legal Mortgage and Charge) (a "Dispute®).

The parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly ro party will argue to the contrary.
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IN WITNESS of which this documant has been executed as a deed and is delivered on the date stated at the
beginning of this Legal Mortigage and Charge.
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County and District/London Borough

Tower Hamlats

Schedule 1

Mortgaged Property

Deascription of Property

The freehold property known as Profumo House, 28
Commercis! Street, London E1 8LS being part of registered
titte number EGL481557 as shown edged red on the
attached plan and Excepting and Ressrving to the Chargor
and all persons authorised by it (1)tha right to carry out any
butiding, rebuiiding, alteration, improvement, refurbishment
or other works to the remainder of the Chargor's title
EGL461557 (inclding the erection of scaffolding)
notwithstanding interference with light and air enjoyed by
the Morigaged Praoperty (ii) free and unintemupted use of all
existing and fulure conduits which are in the Mortgeged
Property and serve the Chargor's tite EGL461557 and (jii)
free and uninterrupled rights of way at all times and for all
purposes at ground level through the Morntgaged Property to
the rest of the Chargor’s titte EGL461557.
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Scheduls 3
Terms and conditions
1. DEFINITIONS AND INTERPRETATION {B) any composition, compromise, assignment or

1.1 Definitions

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

“Additional Permitted Sscurity” means any mortgage,
charge, pledge, lien, encumbrance or other security
intarest sacunng any obligation of any person or any other
agreement or arrangament having a similar effect speciied
as “Additional Parmitted Security” In the Key Commercial
Tarms Latter (as deafined in the Loan Agreement).

“Additionat Undertakings™ means any underiakings
spacified in Clayse 3 (Additional undertakings).

“Business Day” means a day (other than a Saturday or a
fung::) on which banks am open for general business in
On N

“Chargor” means the party defined as the "Chargor” in the
Legal Mortgage and Charge.

“‘Conditions” means the Terms and Conditions in this
Schedvle 3 (Tenms and conditions).

“Costs and Expenses™ means costs, charges, lbsees,
liabilites, expenses and other sums (including lagal,
accountants’ and other professional fees) and any Taxes
thereon.

“Dafauit” means any evant o circumstance spacified in
Condition 14 of the Loan Agresment which would (with the
axpiry of a grace period, the giving of notice, the making of
any determination under the Finance Documents or any
combination of any of the foregoing) be an Event of
Default.

"Delegats” means & delegate or sub-delegate appointed
pursuant to Condition 16.2 (Defegation).

*Dissolution” includes, in relation o any person, any
corporale acticn, legal proceedings or other procedure ar
step taken in relation to:

(A} the suspension of payments., a moratorium of any
indebtedness, winding up, dissolution,
administration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise),

arrangement with any of its creditors;

(C) the appointment of any liquidator, raceiver,
administrativa receiver, compuisory manager or
other similac officer in respect of it or any of its
assats, or

(D) the snforcement of any security interest over any of
its assets,

or any anslogous procecure or step taken in any
jurisdiction.

“Event of Default” means any event of tircumstance
spacified as such in the Loan Agreement.

‘Finance Documents” means:
{A) the Loan Agreement;
{B) the Security Documents: and

(C) such other which may be designated as “Finance
Documents™ by the parties to the Loan Agreement
from time to time.

"Lender” means CAF Bank Limited, registered in England
and Wales with cormnpany number 01837656.

“Loan Agrsament” means the loan agreement specified in
Clause 1.1 (Definitions).

*Group” means the Chargor and #s Subsidiaries for the
time being.

“LPA 1925 means the Law of Proparty Act 1925.

Proparty” means the Real Property
descﬁbedmm_(um‘fgmd Property).

"Pamiitted Disposals” has tha meaning given to that term
in the Loan Agreemeant.

“Parmitted Security” means:
(A} the Transaction Security;

(B) any netting or set-ofl amangement entered into by
the Lender in the ordinary course of its banking
arrangements for the purpose of natting daebit and
credit balances;
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{C) any lien axising by operation of law and o the
ordinary coursa of trading;

(D) any security arising under any retention of tite, hire
purchase or conditon of sale amangement or
arrangemants having a similar ¢ffect in respect of
goods supplied to the Chargor in the ordinary
course of business;

{E) security arising over bank accounts held with or
documents of tite deposited with the Lender under
its ganeral conditions of businass;

(F) any security to which the Lender has given its prior
written consent; and

(G) Additional Permitied Security.

‘Real Proparty” means freshold, leasehold or other
immoveable properly together with any buidings and
fixtures (including construction work n progmess), fittings
and fixed plant, machinary and aquipment situated on or
forming part of any such property and including all Related
Rights.

"Recalvar” means a receiver or receiver and manager or
administrative receiver of the whole or any part of the
Security Assats.

"Related Rights” means, in relation to any asget

{A) the proceeds of sale ar other disposal of any part of
that asset;

{8) all rights under any licence, agresment for sale or
agresmant for lease in respect of that asset;

{C) all other assets and rights at any time receivable or
distributable in respact of, of in exchange for, that
ayset;

{D) the benefi of all rights in respect of or appurienant
to that assat (including, the bsnefit of all claims,
distributions, covenants for title, wamanties,
guarantees, indemnities and securily interasts). and

(E) any moneys and proceeds paid or payable in
respectofmatassat

*Secured Ohugnﬁom' means all preseml and ‘future
obligations and liabilities of the Chargor {whether actual or
contingent and whether owed jointly or severally or [n any
other capacity whatever) which are, or are expressed to
be, or may become, due, owing or payable to the Lander
under or in connection with any of the Finance Documents
or this Legal Mortgage and Charge {(as such documents
may be varied, amended, waived, released, novated,

- supplemented, extended, restated or replaced from time to
_tima, in 8ach cass, however fundamentally), together with

8ll costs, charges and expenses incurred by the Lender
which are, or ara axpressed lo be, or may become due,
owing or payable by the Chargor under or in connection
with any-Finance Document or this Legal Mottgage and
Charge.

"SBecurity” means the security interests constituted or
to be constituted in favour of the Lender by or
pursuant to this Lagal Mortgage and Charge.

“Security Assets” means ali the assets which from time to
time are the subject of the Security.

“Security Documents” means:

(A) this Legal Morigage and Charge, any other
documents creating or evidencing the Transaction
Security; and

(B) such other documents as may be designated as
*Security Documents” by the partles to the Loan
Agresment from time to time.

"Security Rights” means all rights of the Lender or any
Receiver or Delegate provided by or pursuant to this Legal
Mortgege and Charge or by law in reapact of the subject
matter of this Legal Mortgage and Charge.

“Subsidiary” means a subsidiary within the meaning of
section 1159 of the Companies Act 2006 and a company
shall be treated, for the purposes only of the membership
requirement contained in subsections 1159(1){b) and (¢).
as a member of another company even if its sharas in that
other company are registered in the nama of {i) another
person (or its nominee), whether by way of security or in
connaction with the taking of security, or (i) its nomines.

“Tangible Movaable Property” means the chattels
(oxcluding any for the time baing forming part of the
Chargor's stock in trade) referred to in Schedule 2
{Tangible Moveasble Properly) and Including all Related
Rights.

“Tax" Includes any present or future tax, lavy, impost, duty
or other charge or withholding of a similar nature {including
any panalty or interest in connection with any failure to pay
or delay in paying any of the same),

“Transaction Securty” means the security created under
the Security Documents.

1.2 Construction of Particular Term

Unless a contrary indication appears, any references in
the Legal Mortgage and Charge to:

(A) “sssats” includes propertias, revenues and rights of
svery kind, present, future and contingent and
whether tangible or intangible;

(B) “suthovisation™ or “‘consent™ shall be construed as
inciuding any authorisation, consent, approval,
resalution, licence, exemption, filing, notarisation or
registration;

{C) a "company” includes any company, corporation or
othar body corporate, wherever and however
incorporated or established,
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(E)

F)

(G)

H)

n

)

. body, ag !
" regulatory or other authority or organisation;

"this Lepal Mortgage and Charge” is a reference
to this Legal Mortgage and Charge c¢r ather
agreement or instrument as it may have been
amended, supplementad, replaced or novated from
time ¢p time and includes a referance lo any
document which amends, supplements, replaces,
novates or is entered into, made or given pursuant
to or in accordance with any of the terms of this
Legal Mortgage and Charge or, as the case may be.
the relevant deed, agreement or Instrument;

“indebtedness” includes any obligation (whether
incurmed as principal or as surely) for the payment or
repayment of money, whether presant or future,
actual or contingent;

“law” includes any present or future common or
cuslomary low, pringiples of equity and any
constitution, decree, judgment, decision, legislation,
statute, order, ordinance, regulatien, ‘bye-aw or

_ other legislative measure in -any jurisdiction or any

present or future official directive, regulation,
guideline, request, rule, code of practice, treaty or
requirement (in each case, whether or not having
the force of law but, if not having the force of law,
the compliance with which is in accordance with the
general practice of a person to whom the directive,
regulation, guideline, request, rute, code of practice,

treaty or requirement is intended to apply) of any

govemnmantal, intergovernmental or supranational
agency, department or regulatory, self-

a “person’ includes any person, firn, company,
govemment, state or agency of a stats, any locaf or
municipal authority, trust or any associatiori or
parinership (whether or not having separate legal
persanality) of two or more of the foregoing;

‘qualified person”™ means a person who, under the
Insolvency Act 1986, is qualified to act as a receiver
of the property of any company with respect to
which he is appointed or an administrative receivar
of any such company;

"rights” inciudes all rights, tile, benefits, powers,
privileges, interests, claims, authorities, digcretions,
rameadies, liberties, easements, quasi sasements
and appurtenances (in each casae, of every kind,
prasent, future and contingent) and

“secyrity” includas any mortgage, charge, pledge,

lien, security assignment, hypothecation or trust

arrangement for the purposa of providing security
and any other encumbrance or security interest of
any kind having the effect of securing any obligation
of any person (inctuding the deposit of moneys or
property with a persan with the intention of sffording
such parson a right of lien. set-off, combination or

counter-claim) and any other agreement or any

other type of arrangement having a similar effect
{including any “fiawed-asset” or “hold back"
amangament) and ‘security interest” shall ba
construed accordingly.

A)

®)

{©)

o

(E)

)

(®)

)

14

(A

®)

2.

Intorpretation of this Legal Morigage and Change

Unless a contrary indication appears, a reference to
any party or person shall be construed as including
ita and any subsequent successors in title, permitted
transferoes and permitted assigns, in each case in
accordance with thair respective interesis.

Unless a contrary indication . & reference ta
s time of day shali be construed as refeming to
London tima.

The terms "include”, "includes” and “including” shal
be construed without fimitation.

References in this Legal Morigage and Charge to
any Clause, Condition or Schedule shall be 10 8
clause, condition or schedule contained in this Legal
Mortgage and Charge uniess otherwise stated.

Clausa, Condition and Schedule headings are for
esase of reference only and shall be ignored in
construing this Legal Mortgage and Chargs.

Unless a conbrary indication appears, references to
any provision of any law are o be construed as
raferring 1o that provision as it may have been, or
may from tme to time be, amended or re enactad,
and as referring to ali bye laws, instruments, orders,
decrees, ordinances and regulations for the time
being made umder or deriving validity from that
provision.

The terms of the other Finance Documents are
incorporated in this Legal Mortgage and Charge to
the extent required for any contract for the
disposition of an interest in land (as defined in
saction 2(8) of the Law of Property (Miscellanecus
Provisions) Act 1989) contained in this Legal
Morigage and Charge to be a valid agreement in
accordance with section 2(1) of that Act.

A Detauit (including an Event of Defaull) is
“continuing” if it has not been remedied or waived

Third Party Rights

Save as otherwise provided in this Legal Mortgage
and Charge, a person who is not a party to this
Legal Morigege and Charga has no right under the
Contracts (Rights of Third Parties) Act 1898 fo
anfarce or enjoy tha benefit of any term of this Legal
Mortgage and Charge.

Notwithstanding any term of this Legal Mortgage
and Charge, the consent of any person who is not a
party is not required to rascind or vary this Legal
Mortgage and Charge at any time.

PAYMENT OF SECURED OBLIGATIONS

2.1 Covenant to Pay

The Chargor shall pay and discharge the Secured
Obligations in accordance with the Finance Documents or,
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if not arising under the Finance Documents, when due, or
in the absence of any such express terms, on demand.

2.2 Interest on Demands

if the Chargor fails to pay any sum payabla by it pursuant
to this Lagal Mortgage and Charge on its due date,
interast shall accrue on the ovardue amount from the due
date until the date of actual payment (both before and after
judgment) calculated on a daily basis at the rate
determined in accordance with Condition 19 of the Loan
Agraement.

3. GRANT OF SECURITY

As continuing sacurity for the full and punctual payment,
performance and discharge of the Secured Obligations,
with full title guarantee and free of any security interest
save for Permitted Security, the Chargor charges all s
right, titie and interest from time to time in and to each of
the following assets in favour of the Lender:

(A) the Morigaged Property, by way of first tegal
. martgage; :

(B) the Tangible Moveable Property (which is not

or charged by paragraph (A)) by way of
ﬁrstﬁgsd charge; and

{C) any prasent or future insurances in respect of any
Security Assets and the proceads of such
Insurances.

4. PERFECTION OF SECURITY
4.1 Porfoction

{A} Immediately upon execution of this Legal Mortgage
and Charge, the Chargor shall deposit with the
Lender, as security for the Secured Obligations, all
desds and documenis evidencing its title and
intarest in the Mortgaged Property.

(B) The Chargor consants to an application being made
to H.M. Land Registry for sach of the following to be
entered on the register of the title to tha Morigaged
Property registered under the Land Registration Act
2002:

{i)  anofice in the following terms:

*No disposition of the registerad estats by the
proprietor of the registarad estate or by the
proprietor of any ragistered charge, nol being
a charge registered before the entry of this
restriction, is to be registered without a written
consent signed by the proprietar for the time
being of the charga dated {e] in favour of [e]
referred to in the charges register.”: and

{#i) a notice of the Lender's oblipation under the
Loan Agreement to make further advances to
the Chargor (which obligation shall be
deemad to be incorporated inlo this Legal

Mortgage and Chamge as ¥ set out in this
Lagal Martgage and Charge.

{C) The Chargor, if s0 required by the Lander, shall
notify the landicrd of any leasahold property forming
part of the Security Asasts, and obtain as soon as
possible, written confirmation (in a form satisfactory
to the Lender), from each landiord that it consents to
tha security created or evidenced by this Legal
Mortgage and Charge.

4.2 Cautions against first registration and notices

Whether or not tite to the Morigaged Properly is
regisiered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is
registered against the Chargor's tite to the Morigaged
Property, the Chargor shall immediately provide the
Lender with full particulare of the circumstances relating to
such caution or nolice. If such caution or nolice was
ragistered to prolect e purported interest the creation of
which is not psemitted under this Legal Mortgage and
Charge, the Chargor shall immediately, and at its own
expanse, take such sieps as the Lender may require o
ansure that the caution or notice, as applicabls, is
withdrawn or cancalled.

5. REPRESENTATIONS AND WARRANTIES

The Chargor represents and wamants to the Lender as
follows:

5.1 Ownership of Mortgaged Proparty

The Chargor is the legal and beneficial owner of the
Mortgaged Property and has good and marketable titie to

tha Mortgaged Property.
5.2 No security

The Morigaged Property is free from security other than
Permitied Security and the security created by this Lega!
Morigage and Charge.

5.3 Adverse claima

The Chargor has not received or acknowlsdged notice of
any materially adverse claim by any person in respact of
the Mortgaged Property or any interast in it.

5.4 Adverss covanants

There are no covenants, agreements, reservations,
conditions, interests or rights which materially adversely
affect tha Mortgaged Property, other than those arising in
the ordinary course of the Chargor's activities.

5.5 No breach of laws

There is no breach of Law which materially adversely
affects tha Mortgaged Property.
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56 No overriding intsrests

Nothing has arisen, has been Crostad or is subsisting
which would be an overriding imgrest in the Morlpaged
Property.

5.7 Avoldance of security

No security expressed o be created under this legal
morigage is llable to avoided, or otherwise sel aside, on
the lquidation or edministration of the Chargor or
otherwise.

5.8 No prohibitions or breachss

There is no prohibition on the Chargor sssigning its rights
in any Morigaged Property and the entry into this Legal
Morigage and Charge by the Chargor does not and will not
constituta a breach of any policy, agreement, document or
on the Chargor or its assets. -

5.9 Prascribed statament
Any statements set out in clause 2 (Prescnbed statement).

€. GENERAL UNDERTAKINGS

6.1 Negative Pledge

The Chargor shall not create or permit to subsist any

sacurity interest over all or any part of the Security Assels
other than Permitted Security.

8.2 Nao Disposal

The Chargor shall not without the prior written consent of
the Lender enter into a single transaction or series of
transactions (whether related or not) and whether
voluntary or involuntary to sell, ransfer, assign, lease,
licence or otharwise dispose of any interest in a Security
Asset other than Permitted Disposats.

6.3 Preservation of Security Assets

{A) The Chargor shall not withowt the prior writtan
consent of the Lender take or penmit any action which
is reasonably likely 10 adversely affect the value or
otherwise depreciate, impair or prejudice any Security
Asset or the Security Rights or resuit in a Default.

(B} The Chargor shall kesp or cause to ba kept all of the
Security Assets in good and subsiantial repair and
condition.

{C) The Chargor shaii punciually pay, as they become
due, all debts and liabilities which by law would have
ovar all or any part of the Secured

Obligations.

(D) The Chargor shall not fix or parmit the affidng of any
of the Sscurity Assats to any real property which is
not itself a Security Asset.

(E) the Chargor shall not carry out any development
at the Mortgaged Proparty without the consent
of tha Lander save for in accordance with the
planning consent dated 16 May 2016 with
referance PA/15/02158 or with such reasonable
minor amendments to the same.

6.4 Compliance with laws

The Chargor shaltl comply in all respects with all laws to
which it is subject whare failure to do so would have a
material adverse affect on its ability to meet [is obligations
under the Finance Documents or this Legal Mottgage and
Charge.

6.5 Notica of breaches

The Chargor must notify the Lender of any breach of any
of the provisions of this Legal Mocrtgage and Charge
premptly upon bacoming awara of ks occurrence.

{A} The Chargor shall insure and kesp insured the
Security Assets in accordance with Condition 12.9 of
the Loan Agreament.

(B) The Chargor shall, if requestiad by the Lender,
produce to the Lander the policy cartificate or cover
note relating to any such insurance required by
paragraph (A} above.

6.7 Insurance premiums

The Chargor shall promptly pay all premiums in respect of
each insurance policy and do all other things necessary fo
kaep such policies in fuli force and effect.

8.8 Additional undertakings

The Chargor will comply with any Additional Undertakings.
7. REAL PROPERTY UNDERTAKINGS

7.1 Repalr and maintsnance

The Chargor shall repair and keep in good and substantial
repair and condition all Real Property at any time forming
part of the Security Assets.

7.2 No alterations

(A) The Chargor shall not, without the prior written
consent of the Lender:

) pull down or remove the whole or any part of
any building forming part of the Mortgaged
Proparty nor permit the same to occur (except
for non-structural alterations or other minor
altsrations), or
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(i) make or pemmit o0 be made any material
alterations to the Morigaged Property or sever or
remove or permit to be severed or removed any
of its fixtures or fittings.

provided that the Chargor shall not be required to
obtain the prior written consent of the Lender for the
camying out of any works required to maintain and
keep the Mortgaged Property in good repair, working
order and condition in all material respects (including
all necaessary and proper repairs, renewals,
replacameants and improvements).

(B} The Chargor shall promptly give notice 1o the Lender
if the premisas or any material fixtures or fittings

forming part of the Mortgaged Property are deatroved
or damaged.

(C) This provision shall not apply to the redsvelopment of
any part of the Morigaged Property in accordance
with the Planning Consants produced to tha Bank's
salicliors as part of the due diligence process or with
such raasonable amendments and adjustments to the
same.

7.3 Lesases and licences affecting the property

{i} The Chargor shall not, without the prior writtert consent
of the Lender (save for a Permitted Disposal):

(A} grant, or agree (o grant, any licence or tenancy
aflecting the whole or any part of the Mortgaged
Property, or axarcise the statutory powers of leasing
{or agreeing to lease) or of accepting (or agreeing to
accept) surrenders under sections 99 or 100 of the
LPA;

{B} in any other way dispase of (or agree to dispose of),
accept the sumender of {or agree to accept the
surrender of), surrender (or agree to ausender) or
create any fegal or equitable estate or interest in the
whole or any pari of the Mortgaged Property;

(C) let any person into occupation of, or share occupation
of, the whole or any part of the Mortgaged Property;
or

(D)} grant any consent or licance under any lease or
licance affecting the Mortgaged Property.

7.4 No restrictiva obligations

The Chargor shall not, without the prior written consent of
the Lender, enter Into any onerous or restrictive obligations
affacting the whoie or any part of the Mortgaged Property
of creale or parmit to arisa any cveriding intarest,
easement or right whatsoever in or ovar tha whole or any
part of the Mortgaged Property.

7.5 Environmental and planning lsws

The Chargor shall comply with and observe and perform
the following in relation to or affecting the Morigaged
Property:

{A) the requirements of all applicable planning and
environmental laws;

{B) any conditions attaching tc any planning permissions;
and

{C) any notices or other orders made by any planning,
anviranmental or other public body.

7.6 Compliance with and snforcament of covenants
The Chargor shal:

{A) obsarve and petform in all material respects all
covenants, stipulations and conditions io which the
Morigaged Property, or the use of it, is or may be
subject; and

{B) dikigently snforce in all material respects all
covenants, stipulations and conditions benefiting the
Mortgaged Property and shal not {and shall not
agree 10) waive, release or vary any of the same.

7.7 Noticas or claims relating to the Mortgaged
Property

The Chargor shall:

{A) give particulars & the Lendar of any notice, order,
direction, designation. resolution, application,
requirement or proposal given or made by any public
or local body or suthority (a “Notice”) thet specifically
applies to the Mortgaged Property, or o the locality in
which it is situaled, within fifteen days upon any of its
directors or senior managers becoming aware of the
ralavant Notice; and

{B8) {if the Lender s0 requires) take all reasonable and
necessary steps to comply with any Notice, and
make, or join with the Lender in making, such
objections or representations in respect of any such
Notica as the Lender may reasonably require.

7.8 Inspection

The Chargor shall permit the Lender and any Receiver or

Delegate to enter on and inspect the Montgaged Property
on reasanabile prior notice.
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7.9 Real proparty undertakings: default

If the Chargor fails bo comply with any of the underiakings
confained In this Condition T (Real Property
Undartakings), the Lander shall be antitad (with such
agents, contractors snd others as it sees fit), to do such
things as may, in the reascnable opinion of the Landar, be
required to remedy such failure and wll moneys spent by
the Lender in doing a0 shall be reimbursed by the Chargor
an demand with intenest from the date of payment by the
Lender untl reimbursement al a rate specified and
calkculated in accordance with Condition 2.2 {Inferas! on
Demands).

8. TANGIBLE MOVEABLE PROPERTY

The Chargor shall unjess otharwise agreed in writing with
the Lender:

{A) place and maintain on each item of Tangible
Meaveable Proparty which ie subject o & fixed charge
under this Legal Mortgage and Charmge, in a
conspicuous place, an identfication plaque
containing the fallowing notice in the fallowing terms
(which shall not be concealed, altered or removed);

“NOTICE OF CHARGE

This [enter detalls of property] and all additions and
ancillary equipment are subject to a fixed charge in
favour of tha CAF Bank Limitad.”; and

(B) if any Tangible Moveable Property is located on
leasshold premises) oblain as soon as possible
written confirmetion from the lessor that it walves
absolutety all ights it may have now or at any time in
the future over any of that Tangible Mowveable
Proparty.

9. FURTHER ASSURANCE
9.1 Generul

The Chargor shal! {at its own cost), promptly take all action
necessary or desirable to:

(A) ensure that the Security is and remains valid, legally
binding and anforceable;

{8) parfect, preserve of pmtec'( the Security and its
priority,

(C) confer on the Lender security interests over any of its
property and asseis located in any jurisdiction outside
England and Wales equivalent or similar to the
Security; and/or

{D) facilitate the exarcise of any and all of the Security
Rights and the realisation of the Seocurity Assets,

including the exgcution of ali such morigages, charges,
assignments and other documents, the giving of all such
nofices, orders, ingtructions and directions and the making
of all such registrations and filings as the Lender or any

Raceiver or Delegate may consider necassary from time to
time.

9.2 Implied Covenants for Title

The obligations of the Chargor under this Legal Mortgage
and Charge shall ba in addition to the covenants for title
deamed to be included In this Legal Mortgage and Charge
by virtue of Part 1 of tha Law of Property (Mis¢allaneous
Provigions) Act 1994,

10. POWER OF ATTORNEY
18.1 Appointment

The Chargor appoints as its attormey, imevocably (within
the meaning of section 4 of tha Powers of Atiomey Act
1871) and by way of security for the performance of its
abligations under this Legal Morigage and Charge, the
Lender and any person nominated in writing by the
Lender, severnlly (with full powers of subsfitution and
delegation), on its behalf and in its name or otherwise and
as its acl and deed, &t such tms and in such manner as
the attomey may think fit:

(A) to take any action which it is obliged to take under
this Legal Mortgage and Charge bul has not taken
within the time period permitted for performance; and

(B) following the occurrence of an Event of Default, o
take any action required to enable the Lender %o
axerciss all or any of the Security Rights,

and the taking of action by the attomey o attorneys shall
(as belween the attomey and any third party) be
conciusive evidence to any third party of its right to take
such action.

10.2 Ratification

The Chargor undertakes to ratify and confirm everything
thal any attomey does or purports to da in tha exercise or

rported exercise of the powar of attormey in Condition
_Q.l(Appoinhmnﬂ

11. EFFECTIVENESS OF SECURITY
11.1 Continuing Security

{A) The Security shall remain in full force and effect as
continuing security for the Secured Obligations
unless and until discharged by the Lender in
accondance with Condition 12 (Release of Security).

{B) No part of the Security will be considered satiafied or
discharged by any intermediate payment, discharge
or satistaction of the whaole or any part of the Secured
Obligations.

11.2 Additional Security

The Security and the Security Rights shall be cumulative,
in additon to and independent of every other security
which the Lender may st any time hold for the Secured
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Obligations or any other rights provided by law. No prior
secirity held by the Lender (whether in its capacity as
Lender or ctharwise) over tha whole or any part of the
Security Assets shall merge into the Security.

11.3 No Prejudice

Without prejudice to any cther provision of this Legal
Morigage and Charge, none of the Security, its peiority, the
Sacurity Rights nor the liability of the Chargor or any other
person for the Secured Obligstions shell be prejudiced,
raduced, released or ctharwisa adversely affected by any
act, omission, fact or any other thing which but for this
Condition_11.3 would or may do 0, including:

{A) any tme, waiver or consent granied, ar any cther
indulgenca or concession granted to the Chargor or
any other person;

(8) the release of the Chargor or any ather person under
the terms of any composition or arrangement with
any creditor;

{C) the taking, holding, variation, compromise, exchange,
renewal, realisation or release by any person of any
rights under or in connsction with any security,
guarantes, indemnity or any other document
including any arrangamant or compromiss ontared
Intc by the Lander with the Chargor or any other
pearson;

(D) the refusal or failure to take up, hold, perfect or
enforce by any person any rghts under or In
connaction with any security, guarantea, indemnity or
other document (including, any failure to comply with
any formality or other requirement or any failure to
reslise the full value of any security),

(E) the existenca of any claim, sal-off or other right which
the Chargor may have at any ime against the Lender
or any other person;

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

(G) any amalgamation, marger or reconstruction that may
be affected by the Lender with any other person,
including any reconstruction by the Lander involving
the formation of a new company and the transfer of
all or any of its assels o that comparny, or any sale or
transfar of the whole or any part of tha undertaking
and assets of the Lender to any other parson;

(H) eny incapacity, lack of power, authority or legal
perscnaiity of or Dissolution or change in the
members or stalus of the Chargor or any other
person:

(I} any variation, amendment, waivar, release, novation,
supplement, extension or restatement or replacement
of any Finance Document, or any other secunty,
guarantse, indemnity or cther document, in each
case however fundamental and of whatsoever nature;

(J) any change in tha identity of the Lender; or

(K) any unenforceability, illsgality or invakidity of any
obligation of any person under any Finance
Document or any ather security, guarantee, indemnity
or other document.

11.4 Detalis of Security Assets

The fact that no or incomplete detalls of any Security Asset
are insened in the Schedules to this Legal Morigage and
Charge shall not affect the validity or enforceabllity of the
Sacurity.

11.5 Immadiats recourss

The Chargor walves any right it may have of first requiring
the Lender to proceed against or enforce any other rights
or security of ciaim payment from any pemson bsfore
claiming from the Chargor undar this Lepal Morigage and
Charge. The waiver applies imespective of any law or any
pravision of this Legal Morigage and Charge to the
contrary.

14.8 Deferral of Rights

(A) Until such time as the Security has been released in
accordance with Condition 12 (Release of Securily),
the Chargor will not exercise any fights which it may
have:

{) to claim, rank. prove or vote as a creditor of any
other party to any of the Finance Documents
(ether than the Lender) ;

i) to receive, claim or have the benefit of any
payment, guaranies, indemnity, contribution or
security from or on account of any such panty (in
whole or in part or whether by way of
subrogation or otherwise); or

(i} of set-off, combination or counter-claim or in
relation to any “lawed-asset” or “hoki back”
amrangement as against any such party.

{B) The Chargor shall hold on trust for, and immediately
pay or transfer to, the Lender an amount equal to any
paymant or benafit received by it contrary 1o (A)
abova.

(C} If the Chargor exercises any right of set.off,
combination or counter-claim or any rights in relation
to any “flawed asset” or “hoki back amangement
contrary to (A)(iil) abave, it will immediately pay or
transfer lo the Lender an amount equal to the amount
set-off, combined or counlerclaimed.

(D) The Lender shall apply all amounts received pursuant
to (b) end {c) above in accordance with Condition 17
(Application of Moneys).

41.7 Naw Account

At any tima after:
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(A) the Lender (aciing in its capacity as lender or
otherwise) recsives or is deemed to have received
notice of any subsequent security intarest (other than
Parmitted Security) affecting all or any pan of the
Security Assets or any assignment or transfer of the
Security Assets which is prohibited by the terms of
this Legal Morigage and Charge or the Loan
Agreement; or

(B) the commencement of the Dissolution of the Chargor,

all payments by or on behalf of the Chargor 1o the Lender
(whether in its capacity as lender or otherwise) shall be
treated as having baen cradited to a new account of the
Chargor and not. upon the occurmence of any of the
circumstances specified in (A) or (B) above, s having
been applied in reduction of the Secured Obligations.

11.8 Further Advances

The Security is intended to sacure further advances.
12. RELEASE OF SECURITY

12.1 Reisass of Security Assets

If the Lender is satisfied that:

(A) all Secured Obligations have been unconditionally
and Irrevocably peid or discharged in full and that the
Lender does not have any further Hability or obligation
under any Finance Docurnent;

{B} security or a guarantee for the Secured Obligations.,
in either case, accepiable to the Lender, has been
provided in substitution for this Legal Mortgage and
Charge; or

{C) the Chargor is unconditionally entited pursuant to
any provision of the Finance Document to have any
Security Asset released from the Security,

then, subject o Condition 122 (Rsinstafement} and
Condition 12.3 (Retfention of Security Assetls), the Lander
shall, at the request and cost of the Chargor, take all
nacessary action 10 release the Security Asseis (or, in the
case of (C) above, tha ralevant Sacurity Assets), from the
Security.

12.2 Reinstatement

If the Lender reasonably considers that any payment to, or
security or guarantee provided ta it s capable of being
avoided, reduced or invalidated by virtue of applicabla law,
notwithstanding any re-assignment or dischamge of the
Security Assets, the lability of the Chargor under this
Legal Mortgage and Chamge and the Securty shalt
continue as if such amounts had not been paid or as if any
such security or guarantes had not been pravided.

12.3 Retantion of Security Assets

(A) M the Lender reasonably considers that any payment,
sacurity or guarantee provided or to be provided to it

{a “Relsvant Transaction”) by any person is capable
of being avoided, reduced or invalidated by virtue of
applicable law, the Lender shall be antiled to retain
and shail not be obliged to release any of the relevant
Security Assets until the expiry of the Retention
Period in relation o that Relevant Transaction.

{B) In the svent of the Dissolution of such person at any
time bafore the expiry of that Ratantion Pariod, the
Lender:

{i) may confinue to relain the relevant Security
Assets and the Security for a further pariod
expiing on the iater of the expiry of the
Retention Period and the date on which all
proceedings relating to such Dissolution are
determined; and

{ii) shall not be obliged during such pariod to release
any of the relavant Security Assets from the
Security.

(C) For the purpose of this Condition 12.3, “Rstention
Period” means, in relaton to any Relevant
Transaction, the periaod which commances on the date
when that Relevant Transaction was made or given,
and which ends on the date falling one month after the
expiration of the maximum period within which that
Relevant Transaction can be avoided, reduced or
invalidated by virtue of any applicable 1aw.

13. ENFORCEMENT
13.1 Timing of Enforcement

The Security shall be enforceable immediately upon and at
any time after the occurrence of an Event of Default which
is continuing.

13.2 Enforcement Righis

Upon or after the Security becoming enforcesble the
Lender may, without notice to the Chargor or prior
authorisation from any court enforce all or any part of that
Security and axercise all or any of the powers, authorities
and discretions conferred by the Finance Documents
including this Legal Mortgage and Chargs or otherwise by
law on morigages, chargess and Recaivers (whether or
not it has appointed a Receiver), in each case at the times,
in the manner and on the terms it thinks fit.

13.3 Set-off

Upon or after the Security bacoming enforceable, the
Lender may (but shall not be obliged to) set off agalnst any
obligation of the Chargor due and payable by it to or for
the account of tha Lender under this Legal Morligage and
Charge, any moneys held by the Lender for the account of
the Chargor at any office of the Lender anywhere and in
any currency, whether or not matured. If any such
obligation is unliquidated or unascertained, the Lender
may set off in an amount estimated by it in good faith to be
amount of that obligation. The Lendar may effect such
currency exchanges as are appropriate to implement the
sat-off and any usual charges and all applicable Taxes in



(Page 20 of 25)

relation o such currency exchanges shall bs subject to the
indemnity in Condition 21.2 (Enforcement Costs).

14. EXTENSION AND VARIATION OF POWERS
CONFERRED BY LAW

14.1 Extension of Powars

The powers conferred by saction 101 of the LPA as varied
and extended by this Legal Morigage and Charge shall be
deemed to arise (and the Secured Obligations shall be
desmad due and payable for that purpose) immediately on
execution of this Legal Mortgage and Charge. Section
109{1) of the LPA 1925 shali not apply to this Legal
Mortgage and Charge.

14.2 Rastrictions

The restrictions containad in Sactions 93 and 103 of the
LPA 1825 shall not apply to this Legal Mortgage and
Charge or io the exercise by the Lender or any Receivar
ar Delagale of its right to consofidate all or any of the
Sacurity with any other security In existence at any time or
to its power of sale.

14.3 Power of Lessing

{A) The statutory powers of leasing conferred by sectors
95 and 100 of the LPA 1925 may be exercised by the
Lender or any Receiver or Delegate at any time on or
after the Security bacomas anforcaable. The Lender
and any Receiver or Delegate may make any lease
or agreament for lease, accept sumenders of leases
and grant options on such terms as it shall think fi,
without the need to comply with any restrictions
inposad by Sactions 99 and 100 of the LPA 1925,

(B) For the purposes of sections 99 and 100 of the LPA
1925, the expression “mortgagor” shak include any
encumbrancer deriving tite under the original
mortgagor and section 89(18) of the LFA 1825 and

section 100{12) of the LPA 1925 shall not apply.

15. APPOINTMENT OF RECEIVERS
15.1 Appointment
At any time:

(A) on or after any of tha Security becoming enforcesble
iwhether or not the Lender shall have taken
possession of tha Security Assals); or

(8) at the written request of tha Chargor,

the Lender may, without notice to the Chargor, appoint,
one orf more quaiifiad perscns o be Recsiver or
Receivers. |f the Lander appoints more than one person
as Receiver, the Lender may give the relevant persons
power to exercise all or any of the powers confemed on
Receivars individually as well as joinly and to the
exclusion of the cthar or others of them.

15.2 Scope of appointmant

Any Receiver may be appointed either Recaiver of all the
Securlty Assets or of such part of the Security Assets as
may be specified in the appointment. In the latter case,
the rights confered by Condition 154 (Powers of
Reocoivers) shall take effect as though every raferencs in
that clause to “rights” were a reference to rights in respect
of the specified part of the Sacurity Assets.

15.3 Removal

The Lender may, by deed or by instrument in writing
signed by any officer of other parson authorised for such
purpose by it (so far as It is lawfully able and subject to
any requirement of the court in the case of an
administrative receivar), remove any Receiver appointed
by it and may, whenever it deams expedient, appoint any
one or more other qualified psrsons in place of or to act
jointly with any other Receiver.

15.4 Powers of Recalvers

Any Receiver appointed under tis Legal Mortgage and
Charge will {subject 10 any contrary provision specified in
his appointment but notwithatanding the Dissolution of the
Chargor} have:

(A) ail the rights conferred by the LPA 1926 on

martgagors and on mortgagess in possession and on
any raceiver appointad under the LPA 1925;

{B) all tha rights of an administrative receiver set out in
Schedule 1 to the Insolvency Act 1986 as in force at
the date of this Legal Mortgage and Charge {whether
of hot in forca at the date of exercise) and all rights of
an administrative receiver as may be added to
Schedule 1 of the Insolvancy Act 1886 after the date
of this Legal Morigage and Charga, in either case,
whethier or not the Receiver is an administrative
raceiver;

(C) the right to manage, use and apply all or any of the
Security Assets and to exercise (or permit the
Chargor or its nominee to exercise) all other rights of
an absclute beneficial owner of the Security Assets;

(D) the right to dispose of or otherwise realise all or any
part of the Security Assets in any manner whatsoever
(inciuding any fixtures which may be severed and
sold separately from the Real Properly to which thay
are affixed};

(E) the right 1o regeem or transfer to the Lender any prior
security interest aver the Security Assets;

(F) all the rights expressed to ba conferred upon the
Lender in this Legal Morigage and Charge; and

(G) the right to do all lawful things which in the opinion of
the Receiver seem to be Incidental ar conducive to
any of the functions, powers, authorities or
discretions confarred on or vested in him, the
exercise of the Security Rights or bringing into his
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hands any assets forming part of, ar which when got
in wouid form part of, the Security Assets.

15.5 Agent

Any Receiver shall for all purposes be the agent of the
Chargor and therefore deemed to be in the same position
as 2 Receiver duly appointed by a morigages under the
LPA 1825, The Chargor shall be soiely responsible for his
contracts, engagements, acts, omissions, defaults and
losses and for all labilities incurred by him and for the
payment of his remuneration. No Receiver shall at any
time act as, or be desmed to be, agent of the Lender.

15.6 Remuneration

Subject to section 36 of the insolvency Act 1986, the
Lender may from time to time fix the remunaration of any
Recsiver appointed by it (without being Nmited 10 the
maximum rate specified in section 100(€) of the LPA 1925)
and may direct paymant of such remuneration out of
moneys accruing to him as Receiver, but the Chargor
alone shall be liable for the payment of such remuneration
and for sll other costs, charges and expanses of the
Recaiver.

18. DISCRETION AND DELEGATION
16.1 Discretion

Any liberty or powsr which may be exercised or any
determnination which may be made under this Legal
Maorigage and Charpe by the Lender or any Receiver may.
subject to the terms and conditions of the Loan

Agreemaent, be exercised or made from time to time in its
absolute and unfettered discretion without any obligation
o giva reasons.

16.2 Delegation

(A) Each of the Lender and any Receiver may at any
time delegate all or any of tha rights conferred on it
by this Legal Mortgage and Charge.

{B) The delegation may be made upon any terms and
conditions {including the power to sub-delegate) and
subject to any restrictions as the Lender may think fit.

(C} Such delegation shall not preclude either the
subssquent exercisa of such power, authority or
discration by tha Lender or the Recsiver itself or any
subssquent delsgation or revocation.

(D) Under no drcumstances shall the Lender nor any
Receiver or Delegate nor any officer, agent or
smployee of any of them be liable to the Chargor or
any other person 25 a result of or in connection with
any act, defaulf, omission or misconduct on the part
of any Delegate.

17. APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of
enforcement under this Legal Morigage and Charge shall
(except as may be otherwise required by applicable law)

be held by the Lender and any Receiver and {subject to
Condition 18 {Suspense Account)) apptied in the following
order of priority (but without prejudice to the right of the
Lender 1o recover any shortfall from the Chargor):

(A} in or towands payrmant of all Costs and Expsnses of
and incidental to the appointment of any Receiver
and the exercigse of any of his rights including his
remuneration and all outgoings paid by him;

(B) in or fowands the payment or discharge of such of the
Secured Obligations in such onder as is set out in
Condition 24(C) of the Loan Agresment; and

{C) after all of the Security Assels have been released
from the Security in accordance with Condition 12.1
(Rolease of Security), in payment of any surplus to
the Chargor or other person entitled to it,

angd section 109(8) of the LPA 1925 shall be deemed
varied and axtended in such respect.

18. SUSPENSE ACCOUNT

Tha Lender may place and retain on a suspensa account,
for as long as it considers fit. any moneys received,
recovered or realised under or in connection with this
Legs! Morigage and Charge 1o the extent of the Secured
Obligations, without any cbligation on the part of the
Lender 1o apply such moneys in or towards the discharge
of such Secured Obligations.

18. PROTECTION OF THIRD PARTIES
19.1 Considaration

The receipl of the Lender or any Raceivar or Delegate
shall be conclusive discharge to a purchaser and any sale
or disposal of any of the Security Assets or any acquisition
by the Lender or any Receiver or Delegate shall be for
such consideration, and made in such manner and on
such terms as it thinks fit.

18.2 Protection of Purchasers

{(A) No purchaser or cother parson deahng with the
Lenger, any Receiver or any Delegate shall be bound
to inguire whether the right of the Lender or such
Receivar or Delsgate to exercise any of its powers
has arisen or become exercisable or be concermed
with any propriety or regularity on the part of the
tender or such Receiver or Delegate in such
dealings.

(8) All the protections given to purchasers from a
mortgagee by sections 104 and 107 of the LPA 1825,
and to persons doaling with a recaiver in section
42(3) of the Insolvency Act 19886, shall apply equally
to any parson purchasing from or deakng with the
Lender, any Recsiver or any Delegate.

20. NO LIABILTY

Naither the Lender nor any Recsiver or Delegate nor any
officer, agent or employee of any of them will in any
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circumstances {whsther by reason of taking possession of
the Security Assats or for any other reason whatsoever).

(A) bs lable to account to the Chargor or any other
parson for any costs, loases, liabilities or expenses
relating to the reslisation of any of the Security
Assels; or

(B} be liable to the Chargor or any other person as a
result of or in connection with:

(i) taking any action permitted by this Legal
Morigags and Charge;

(i) any neglect, default or omission in relation o the
Security Assets; or

(iil) taking possession of or realising all or any part of
the Security Assets,

excapt in aach case, to the sxtent directly caused by
fraud or withul default or gross negligence on its pant.

21, COSTS AND EXPENSES
21.1 Transsction and administration expenses

The Chargor shali indemnify the Lender on demand
against all Coste and Expenses expended, paid, incurred
or deblted on account by the Lender in connection with:

(A) the negotiation, preparation, execution, stamping,
fiing, registration and perfection of this Legal
Morigagge and Charge and any other documant
rafarrad to in this Legal Mortgage and Charge;

{8} any waiver, consaent or authorisation sought by the
Chargor in miation 10 this Legal Morigege and
Charge and any other document referred to in this
Legal Mortgage and Charge;

{C) any vanation, amendment, extansion or modification
of, or supplemant to, this Legal Morigage and Charge
and any cther document refermed o in this Legal
Mortgage and Charge; and

(D} the taking, holding, administration or release of any
Security or the axercise of any Security Rights.

21.2 Enforcament costs

(A} The Chargor shall indemnify the Lender and avery
Recaiver, Delegats or other person appointed by the
Lender under this Legal Morigage and Charge (each
an “Indemnified Party”) on demand against ali Costs
and Expensas , paid, incurmed aor debited on
account by any Indemnified Party in connection with:

{i) enforcing, protecting, presesving or realiging, of
attempting fo enforce, prolect, preserve or
realisa, the rights vested in any Indemnified
Parly by this Legst Mortgage and Charge and
any other document referred to in this Legat
Maortgage and Charge or by law; and

(i} any default by the Chargor in the parformance of
any of the obligations expressed to be assumed
by it under tha Finance Documents and this
Legal Mortgage and Chage.

{B) The Lender may lndemnify itsslf out of the Security
Assets in respect of, and pay and retain all sums
necessary fo give sffect 0 the indemnity in this
Condition 21,2.

22. STAMP TAXES

The Chargor shall pay promptly, and in any eveni before
any penalty becomes payable, all stamp, registration,
documentary and similar Taxes, if any. payable in
connection with the entry into, performance, enforcement
or admissibility in evidence of this Legali Morigage and
Charge and any other document refested to in this Legal
Mortgage and Charge, and shall indemnify the Lender on
demand against any Costs and Expenses with respect o,
or resulting from any delay in paying or omission to pay.
any such Tax.

23. PAYMENTS FREE OF DEDUCTION

All payments o be made to the Lencer under this Legal
Mortgage and Charge shall ba made free and clear of and
without deduction for or on account of Tax unless the
Chargor is required tc make such payment subject to the
daduction or withholding of tax, in which case the sum
payable by the Chargor shall ba increasad to the axtent
necessary to ensurs that, after the making of such
deduction or withholding, the psrson on account of whose
ligbility to Tax such deduciion or withholding has been
made, recoives and retains (free from any lability in
respect of any such deduction or withholding) a net sum
equal to the sum which it wouki have received and so
retained had no such deduction or withholding been made
or required 1o be made.

24. CERTIFICATES AND DETERMINATIONS

For ali purposes, including any iegal proceedings, a
determination by the Lender or a copy of a certificate
signed by an officer of the Lender, of the amount of any
indebtedness comprised in the Securad Obligations or the
amount standing to the cradit of any account for the time
being or at any time shall, in the absance of manifest error,
be conclusive evidence against the Chargor as to such
amount.

25. ASSIGNMENT
25.1 Assignment by tha Lender

The Lender may at any timae, without the consent of the
Chargor, assign or transfer any of its rights and obligations
under this Legal Morigage and Charge to any parson to
whom its rights and obligations under the Loan Agresment
may be assighed or transferred.
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25.2 Assignment by the Chargor

The Chargor shalt not assign or transfer. or attempt to
assign or transfer, any of its rights or obligations under this
Legal Mortgage and Charge.

28. AMENDMENTS

This Lagal Morigage and Charge may not be amended,
modified or waived in any respect, without the prior written
consent of the Lender given with express reference to this
Condition 26.

27. NOTICES
27.1 Communications In writing

Any communication to be made under or in connaction
with this Legal Morigage and Charge shall be in writing
and, unleas otherwise stated, may be made by fax or
{etter.

27.2 Addresses

The address and fax number (and the department or
officer, if any, for whose attention the communication is to
be made} of each party 1o this Legal Morigage and Charge
for any communication or document to be made or
delivered under or in connaction with this Legal Marigage
end Charge is that identified with ita signature below or
any substitule address, fax number or department or
officer as tha party may notify 1o tha other parties by not
less than five Business Days’ notice.

27.3 Delivery

(A} Any communication or document made or delivared
by ene parson to another under or in connection with
this Legal Mortgage and Charge will only be sflective:

{i} if by way of fax. when raceived in lagible form; or

{ii) # by way of |atter, whan it has been left at the
relevant address or five Business Days after
being deposited in the post, postage prepaid in
an envelope addressed to it at that address,

and, if @ particular department or officer is specified
as part of iis address delails provided under
Condition 27.2 {Addnessses), if addressed to that
department or officer.

(B} Any communication of document to be made or
delivered o the Lender will be effective only when
actually received by the Lander and then only if it is
exprossly marked for the attention of the department
or officer identified with the Lendar’s signature below
(or any substitute department or officer as the Lender
shal! specify for this purpose).

28. REMEDIES AND WAIVERS

No delay or omission on the part of the Lender in
exerciging any right provided by law or under this Legal

Mongage and Charge shall impair, affect or operate as a
waiver of that or any other right. The single or partial
exsrcise by the Lender of any right shall not unless
otherwiss expressiy stated preciude or prejudice any other
or further exercize of that. or the exercise of any other.
right. The rights of the Lendar under this Legal Morigage
and Charge are In addition to and do not affect any other
rights avsilabie 10 it by law.

29. PARTIAL INVALIDITY

29.11f at any time any provision of this Legal Morigage
and Charge is or becomes illegal, invalid or
unenforceable in any respect under the law of any
jurisdiction, neither:

(A) the legality, validity or enforceability of the remaining
provisions under the law of that jurisdiction or any
othar jurisdiction; nor ’

(B) the legaity, validity or enforceability of such provision
under the law of any other jurisdiction,

will in any way be affected or impaired.

29.2 The parties shall enter info good faith negotiations,
but without any liability whatsoever in the event of no
agresment baing reached, to replace any ilegai,
invalid or unenforceable provision with a view to
obtaining the same commercial effect as this Legal
Mortgage and Charge would have had if such
pravision had been legal, valid and enforceabla.

30. TRUSTS

If any trust intended to arise pursuant to any provision of
this Legal Mortgage and Charge fails or for any reason
(including the laws of any jurisdiction in which any asgets,
moneys, payments or distributions may be situaled)
cannat be given effect to, the Chargor will pay to the
Lender for applicalion in accordance with Congdition 17
(Application of Moneys) an amaunt equal to the amount
(or the value of the relevant assets) intended to be so held
on trust for the Lender,

31. COUNTERPARTS

This Legal Mortgage and Charge may be executed in any
number of counterparts, and by the parties to this Legal
Mortgage and Charge on separate countarparts, but will
not be effactive until each such party has executed at least
one counterpart. Each counterpart shall constitule an
original of this Deed but all the counterparts will together
constitute one and the same instrument.

32. GOVERNING LAW

This Legal Mortgage and Charge is governed by and is to
ba construed in accordance with English law. Any matter,
claim or dispute arsing out of or in conneaction with this
Legal Mortgage and Charge. whether contractual or non-
contractual, is to be govemed by and determined in
accordance with English law.
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3. JURISDICTION

33.1 The courts of England have exclusive jurisdiction to
sattfe any dispute arising out of of in connection with
this Legal Morigage and Charge (including a dispute
regarding the existence, vaiiiity or termination of this
Laga! Mortgage and Charge) (s “Disputs”}.

33.2 The parties agree that the courts of England are the
most appropriate and convenlent courls io seftle
Disputes and accordingly no party will argue to the
cantrary.

IN WITNESS of which this document has been executed
as a deed and is deliverad on the date on which the last of
the parties has executed and delivered this document



(Page 25 of 25)

SIGNATURES

The Chargor and The Charity Trustees
Exscuted as a DEED by [\ou: A~ Cua coed
ad [ £ .S Arprd & ] acting as two
directors on bshalf of Toynbes Hall
also as trustess of the said charity duly
authorised pursuant to a resolution made
under the provisions of Section 333 Charitios
Act 2011 in the presence of:

SIGNATURE OF WITNESS SN ..o rovesersonasssravassssarnersrses osmnsacs

NAME OF WITNESS.... JAS2. LU LA e

sonescr s
oocupation o wirness. .-

By PP Ry T LT P TS YT Y




Claim No: {qsa}/lo o

INTHE COUNTY COURT AT CENTRAL LOND

ROYAL COURTS OFJUSTICE
Business and Propesricy N v
BEFORE: t=% wuswack Todat Harc

PDATE: = Anegnat 2020
BETWEEN:

TOYNBEE HALL

Claimant
-and-
REGINSTRAR OF COMPANIES
Defendant

[DRALTT ORDER

UPON the Purt N Clam essued by the Claimani on 33 Tane 2020,

AND U FON readme the Fose Woitnos- Sorement o T homos Josepl Queiol] dated 15 Tane

2020 o the Piest Wiiess Statewoe s o David Fonadny Waer dated N June 20240

AN RN RTINS oo drrtie Cmrnan-

LEDOAND L PON THE COURT boo woiaiiad s dhe sddssbilemiont contimmed sl the
particulaes debvered o e Recvozn of Companios oo 28 duznst 2007 was due o

iraedverience and gt s s amd coneb e o crap relcl pursaant s Soction s er e

Conpainies Aot 2000

[P IS ORDERED 1har:

[ With respect ta the Cladinant wnd the charye registered under the eharge code 0002
OORD 0007, the Registrur of Companies is ordered (o rectity the register tmaintaingd
by it tor the purposes of section TOSG of the Act) by amending the address of the

praperty subject to the aforementioned  charge from “Profume House, 29



Commereial Street. London FY 6187 o ~Profume House. 28 Commercial Street

London 1 6LSY,

2 There shall be no order as 10 Costs,

e

This Order shall be served by the Clabmunt en the Detendant.

q"" waa

IATED this +=Fday of —2020

Scerviee of the order

. . . . (o8 .
I he court has provided o sealed copy of this Oreder 1o the serving pany: Sl v

Iinklaters 11 P, One Silk Sueet, Tondon, FOZY SHOQ
(Rt Patniek Rabinson William Chany



