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Registration of a Charge

Company name: BAPTIST UNION CORPORATION LIMITED(THE)

Company number: 00032743
X794Q9FE

Received for Electronic Filing: 29/06/201

Details of Charge

Date of creation:  27/06/2018
Charge code: 0003 2743 0100
Persons entitled: CAF BANK LIMITED

Brief description: LAND ON THE EAST SIDE OF HUNTS POND ROAD LOCKHEATH PO14
4PG REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
HP372205. LAND ON THE NORTH EAST SIDE OF HUNTS POND ROAD
FAREHAM REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER HP790526. LAND LYING TO THE NORTH EAST OF HUNTS POND
ROAD FAREHAM REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER HP790552.

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
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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: EMMA ANDERSEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 32743

Charge code: 0003 2743 0100

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th June 2018 and created by BAPTIST UNION

CORPORATION LIMITED(THE) was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 29th June 2018 .

Given at Companies House, Cardiff on 3rd July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Legal mortgage over land and/or fixed charge over
tangible assets

37826811




THIS LEGAL MORTGAGE AND CHARGE dated 271 June 2018
BETWEEN:

M1} LOCKS HEATH FREE CHURCH, a Charitable Incorporated Organisation {registered charity number 1168433}
which is based at 255 Hunts Pond Road Tiichfield Commen Fareham Hampshire POT4 4PG ("LHFCY)

£y BAPTIET UNION CORPORATION LIBITED (THE}, incorporated and registered in England and Wales with company
number DOO32743 (registered charity numbsr 1125412} whose registered office is at Baptist House 129 The Broadway
Ordeot OX 1 8RT {"the Chargor”)

(31 CAF Bank Limited, incorporated and registered in England and Wales with company number 018376580 whose
registered office s at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent BETD 400 ("the Lender™).

IT 15 AGREED as follows:
1, DEFINITIONS AND INTERPRETATION
1.4 Definitions

Torms defined i the Loan Agreemant shall, unless otherwise defined in this Legal Mortgage and Charge, have the
sarme meaning when used in this Legal Mortgage snd Charge.

“Loan Agreement” means the £1,900,000 loan agresment belween LFHC and the Lender dated on or sround the
date of this Legal Morigage and Charge,

1.2 interpretation

In this Legal Morlgage and Chargs, unless otherwise specified:

(A ail headings and tiles are inserted for convenience only and are i be ignorad in the interpretation of this
Legal Morlgage and Charge, and

(B3 the schedules form part of this Legal Morigage and Charge and shall have ihe same force and effect gs

expressly set oul in this Legal Morigage and Cherge, and any reference to this Legal Mortgage and
Charge shall include the schedules.

2, PRESCRIBED STATEMENTS

24 Status of land
The land charged under this Legal Morlgage and Charge s held by the Charger in frust for LHFC, a non-exempl
charity and this charge is not one falling within section 124(9) of the Charities Act 2011, so the restrictions imposed

by section 124 of that Act apply,

2.2 The trusioes of LHEC cerlify that they have the powsr under Its trusts to effect this Legal Morgage and Charge and
that they have obtained and considered such advice as mentioned in seclion 124 {2) of the Charities Act 2011,

2.3 LHFE intands that two of iis ustess will execute this deed using an authoilly given under Seclion 333 of the
Charities Act 2011




The Legal Charge and Mortgage is entered into at the request of LHFC and the Chargor shall have no kability in comract or

23

24

5.1

52

tort or otherwise to LHFC in respect of this Legal Charge and Morlgage.

The liability of the Chargor and LHFC in respact of any obfigation under this Legal Charge and Morlgage is {o be
fimited in amourtt te the realisable value of the assets of LHFC {nof being permanent endowment or assels held on
special rust) that are for the Hime being vested with the Chargor and nothing contained in ihis Legal Charge and
Mortgage entitles the Lender to any right of remedy against the assets of the Chargor or against any assets for the
time baing vested in the Chargor thal are not pant of LHFC's sssets.

LHFC hereby covenanis with the Chargor to observe and perform ihe covenants of the Chargor contained in this
Lagal Charge and Morgage and to Keep the Chargor fully indemnified against all lisbiliies in respect of them
provided that the liability of LHFC shall be lmited in amount lo the realisabis value of the assels of LHFC {not being
permanent endowments or assels held in special trust} thal are for the time being vested In the Chargor and for
LHFC.

ADDITIONAL UNDERTAKINGS
MNone.
EXECUTION AS A BEED

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

THIRD PARTY RIGHTS

Save sz otherwise provided in this Legal Morigage and Charge, a person whe is not a party to this Legal Mortgage
and Charge has no right under the Contracts {Rights of Third Parties} Act 1999 to enforce or enjov the benefit of
any lerm of this Legal Morlgage and Charge.

Notwithstanding any term of this Legal Mortgage and Charge, the consent of any persoen who is not a party is not
required to rescind or vary this Legal Morlgage 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 saparate counterparts, but will not be effective untll each such party has sxeculed at least
one counterpart.  Each counterpart shall constitute an original of this Deed but afl the counterparts will logsther
constitute one and the same instrument.




7. GOVERNING LAW

This Legal Morigags and Charge Is govermed by and is lo be construed in accordance with English law. Any
matter, claim of dispute arising out of or in connection with his Legal Morlgage and Charge, whether contractual or
non-contractual, is to be governed by and determined in accordance with English taw.

4. SURIBDICTION

8.1 The courts of England have exclusive jurisdiction o seitfe any dispute arising cut of or in connection with thig Legal
Mortgage and Charge (including a dispute regarding the exiglence, validity or termination of this Legal Morlgage
and Charge) (& "Dispute”).

8z The parties agrae that the courts of England are the most appropriate and convenient courls to setite Disputes and

accordingly no party will argue to the contrary.

I OWITNESS of which this document has been executed as a deed and is delivered on the date staled at the heginning of
this Legal Mortgage and Charge.




Schedule 1

Mortgaged Property

County and District/London Borough Description of Property
Hampshire : Fareham Land on the east side of Hunts Pond Road, Lockheath PQ14
4P3G registered at the Land Registry under title number
HR372208

Land on the north sast sids of Hunts Pond Road, Fareham
registered al the Land Registry under title number
HP790526

Land lying 1o the north east of Hunts Pond Road, Fareham
registered  at the Land Registry under title number
HP7I0852.




Schedule 2

Tangible Moveable Property

Desgription of ¢hatiels
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Schedule 3

Terms and conditions

1. DEFINITIONS AND INTERPRETATION
1.4 Definitions

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

“Additional Permitted Security” means any  maorlgage,
charge, pledge, len, encumbrance or olher securily
interest securing any cbligation of any person or any other
agreemant of arrangement having a similar effect specified
as “Additional Permilled SBecurity” in the Key Commercial
Terms Lelter (as defined in the Loan Agreement).

“Additional Underfakings” means any undevtakings
specified in Clause 3 (Additional underfakings).

“Business Day” means g day {other than & Saturday or a
Sunday on which banks are open for general business in
Londaon,

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

“‘Conditions” means the Terms and Conditions in this

‘Costs and Expenses” means costs, charges, losses,
liabilities, expenses and other sums {including legal,
aecountants’ and other professional fees) and any Taxes
thereon.

"Default” means any event or clroumstance specified in
expiry of a g'%ace periad, the giving of nolice, the making of
any determination under the Finance Dosumenis or any
combination of any of the foregoingd be an BEvent of
Dafault.

“‘Delegale” means a delegate or sub-delegate appointad
pursuant to Condition 18.2 (Defegation).

‘Dissolution” includes, in relation o any person, any
corporate action, legal proceedings or other procedure or
step takan in refation to:

(&) the suspension of payments, a moratorium of any
indabledness, winding up, dissolution,
administration or recrganisation {by way of voluntary
arrangement, scheme of arrangemeant or otherwise);

(B} any composiion, compromise, assignment  or
arrangement with any of its creditors;

(G} the  appointment of  any  liquidator,  recelver,
administrative  receiver, compulsory manager or
other similar officer in respect of # or any of s
assels; or

{0y the enforcement of any seourity inlerest over any of
its assels,

ar any analogous procedure of slep taken in any
furisdiction.

‘BEvent of Default” means any avent or circumsiance
spacilied as such in the Loan Agreement.

"Finance Documents” means;
(Al the Loan Agreement;
(B} the Security Documents; and

{C)}  such other which may be designated as “Finance
Documents” by the parties to the Loan Agresment
from time to time.

"Lander” means CAF Bank Limiled, registered in England
and Wales with company number 01837658,

"Loan Agreement” means the loan agreement specified in

"Group” means the Chargor and iis Subsidiaries for the
time baing,

“LEPA 1825" means the Law of Property Aot 1525,

‘Wortgaged Property” means  the Real Properly
described in Schedule 1 (Mortgaged Properiy),

Permitted Disposals” has the meaning given to that term
inthe Loan Agreement,

‘Permitted Security” means:
(A} the Transaction Security;

(B} any nelling or set-ofl arangement enlered into by
the Lender in the ordinary courss of s banking
arrangements for the purpose of natting debit and
credit halances;




(Cy any Hen arsing by operation of law and in the
ordinary course of trading:

(I any security arising under any retention of title, hire
purchase or condiion of sale arrangement of
arrangements having a similar effect in respect of
gonds supphed o the Chargor in the ordinary
course of business,

{(Fy  securly arsing over bank accounls held with o
documents of Htle deposited with the Lender under
its general conditfons of business;

{FY  any security to which the Lendst has given its prict
writlen consent: and

(Gy  Additional Panmitted Security,

“Reat Properly” means freshold, leasehold or other
immoveable properly together with any buildings and
fivtures (ncluding construction work in progress), filtings
and fixed plant, machinery and equipment situated on of
forming part of any such property and including sl Related
Rights,

"Receiver” means a recaiver or raceiver and manager of
adminisirative receiver of the whaole or any part of the
Security Asgets,

"Helated Rights" means, in relation o any assel

(A} the proceads of sale or other disposal of any paxt af

that assel

By all rights under any loence, agreament for sale or
agreernant for leass in respect of thal assal;

() all other assels and righls at any fime receivable of
distribitable in respect of, or in exchange for, that
assel:

(D) the benefit of all righis in respect of or appurtenant
i that asset (ncluding, the benefit of ail claims,
distibutions, covernants  for  ditle,  warranties,
guarantess, indemnities and security inleresis), and

{Ey  any moneys and proceeds paid or payable in
ragpact of that assal

"Secured Obligetions” means all present and future
obligations and liabititles of the Chargor (whelher acluai or
contingent and whether owed joinlly or severally of in any
other capacity whatever) which are, or are expressed to
be, or may become, due, owing or pavable to the Lender
undet of in connection will any of the Finance Documents
or this Legal Mortgage and Charge {as such doouments
may be vared, amended, waived, reteased, novaled,
supplemented, axtended, restated or replaced from time 1o
time, In each case, howsver fundamentally], logsther with
all costs, charges and expenses incurred by the Lender
which are, or are expressed fo be, o may bocome dus,
owing of payable by the Chargor under or in conrection
with any Finance Document or this Legal Morigage and
Charge.

“Security” means the sscuiity interests constituted or
expressed 1o be constiiuled in favour of the Lender by or
pursuant 1o this Legal Mortigage and Charge.

“Security Assels” means il the assets which from time io
time are the subject of the Security.

“Seourity Documents” means:

(A} ihis Legal Mordgage and Charge, any other
documents oreating or evidencing the Transaction
Security; and

(B} such other documents as may be designaled a3
“Security Documents” by the parlies ¢ the Loan
Agreament from ime o ime.

“Security Rights” means all righls of the Lender or any
Receiver of Delegate provided by or pursuant Lo this Legal
Worigage and Charge or by law in respect of the subject
matter of this Legal Morlgage and Charge,

“Subsidiary’ means a subsidiary within the meaning of
section 1150 of the Companies Act 2008 and a company
shall he ireated, for the puposes only of the membership
requirement containgd in subsections T1ES(1)(b) and (g},
as a member of another company even if its shares in that
other company are registered in the name of (i} another
nerson (o #s nominee}, whelher by way of securlly or in
connection with the taking of secwrity, or (B} Hs nomines,

"Tangible Moveable Property” means the challols
{excluding any for the time being forming part of the
Chargor's slock in trade} referred io in Schedule 2

{Tangible Moveahle Property) and including all Related
Rights,

“Tax” includes any present or future leax, levy, iImpost, duty
or other charge or withholding of a similar nature {including
any penally or interest in connection with any failure to pay
or delay in paying any of the same}.

“Transaction Securlty’ means the security created under
the Security Documents.

1.2 Construstion of Particular Tarm

Unless a confrary indication appears, any references in
he Legal Morlgage and Charge o

(A} “assets” includes properties, revenues and rights of
every kind, present, future and contingent and
whether tangible or intangible;

(B} “authorisation” or "consent’ shall be construed as
inciuging  any  authorisation, conseni, approval,
resolution, licence, exemplion, filing, notarisation or
ragistration;

(1 a "company’ ncludes any company, corporation or
other hody corporale, wherever and  however
incorporated or establishad;




{3}

{+

i

“this Legyal Morigage and Charge’ is a reference
fo this Legal Morlgage and Charge or other
agresment or instrument as it may have been
amanded, supplementad, replaced or novated from
lime o time and includes a reference to any
document which amends, supplements, replaces,
novates or s entered into, made or given pursuant
o or in accordance with any of the lerms of this
Legal Morlgage and Charge or, as the case may be,
the relevant deed, agreemeant or instrument;

“indebiedness” includes any obligation {whather
incurred as principal or as surely) for the payment or
repayment of money, whother present or future,
actual or contingent;

Faw” includes any present or fulure common or
customary  law, principles of eguily and any
constitution, decree, judgment, decision, legislation,
statute, order, ordinance, regulation, byedaw or
other legislalive measure in any jurisdiction or any
present  or futwre  official  direclive, reguiation,
guideline, reguest, rule, code of practice, treaty or
reguirement (in each case, whether or nol having
the force of law bul, 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, requast, rule, code of practice,
trealy or requirement is inlended o apply) of any
governmental, intergovernmental or supranational
body, agency, departmend or regulaiory, self
regutatory or other authorily or organisation;

a "person’ includes any person, firm, company,
governmeni, stale or agency of a state, any focal or
municipal  authority, trust or any associalion oy
paringrship {whether or nol having separale legal
personally) of bwo or more of the foregoing,

‘gualified person” means a person who, under the
insolvency Act 1888, is qualified fo acl as a recelver
of the property of any company with respect to
which he is appointed or an administrative receiver
of any such company,;

“rights” includes all righis, title, benefils, powers,
privileges, interests, claims, authorilies, disoretions,
remedies, Bbarfies, sasemanls, guasi sasemsnis
and appurtenances {in each case, of every Kind,
prasent, fuliwe and conlingent}; and

‘security’ includes any morlgage, charge, pledges,
Hen, securily assignment, hypothecation or trust
arrangement for the purpose of providing security
and any other encurbrance or security interest of
any kind having the eflect of securing any obligation
of any persen {including the deposil of moneys or
properly with & person with the infention of affording
such person a right of len, sel-off, combination or
counter-claim} and any other agreemeant or any
cther type of arrangement having 2 similar effect
{including  any “fawed-asset” or “hold  back”
arrangement] and "security interest” shall be
construed accordingly.

1.3

{B)

i£)

{F}

(G

{H}

1.4

(A

(8

Interpretation of this Legal Mortgage and Charge

Uniess a contrary indication appears, a reforence o
any parly or person shall be construed as including
its and any subsequent successors in title, permitted
transferess and permitled assigns, in each case in
accordance with thelr respective interests.

Unless a confrary indication appears, a reference 1o
a time of day shall be construsd as referdng to
London time.

The terms “include”, "includes” and “including” shall
be construed without limitation.

References in this Legal Morlgage and Charge o
any Clause, Condition or Schedule shall he o a
clause, condition or schedule contained in this Lagal
Mortgage and Charge unless otherwise stated.

Clause, Condition and Schedule headings are for
ease of reference only and shall be ignored iIn
construing this Legal Morgage and Charge.

Urigss a contrary indication appears, references in
any provision of any law are o be consirued as
referring lo that provision as it may have been, or
may from time to tme be, amended or re enacted,
and as referring to all bye laws, instruments, orders,
deorges, ardinances and regulations for the time
being made under or derfving wvalidity from that
ProvIsIon.

The terms of the other Finance Documends ars
incorporated in this Legal Mortgage and Charge to
the axtenl required for any contract for the
disposilion of an interest in land {2 defined in
section 2{6) of the Law of Properly (Mizcellanecus
Provisions} Act 1988) conlained in this Legal
Mortgage and Charge to be a valid agreement in
accordance with section 2{1) of that Act.

A Default {other than an Event of Defaull) is
“continuing” i i has not been remedied or waived
and an Event of Defaull is "continuing” if if has not
beoen waived.

Third Party Rights

Save as otherwise provided in this Legal Morlgage
and Charge, a person who s not a party lo this
Legal Mortgage and Charge has no right under the
Contracts {Rights of Third Partiss) Act 19092 o
enforoe or enjoy the benefit of any term of this Legal
Mortgage and Charge.

Motwithstanding any term of this Legal Morigage
and Charge, the consent of any person who s not a
parly is not reguired to rescind or vary this Legal
Morigage and Charge at any fime.




2. PAYMENT OF SECURED OBLIGATIONS
21 Covenant to Pay

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

2.2 interest on Demands

if the Chargor Taills lo pay any sum payable by I pursuant
i this Legal Morigage and Charge on ifs due dale,
interest shall accrue on the overdue amount from the dus
date unt the date of actual payment {(both before and after
judgment) cakulated on 2 dally basis at the rate
determined in accordance with Condition 18 of the Loan
Agreement.

3 GRANT OF SECURITY

As continuing security for the full and punclual payment,
performance and discharge of the Becured Obligationg,
with full title guarantes and free of any securily interest,
the Chargor charges all s right, title and interest from time
1o Hme in and 1o each of the following assets in favour of
the Lenden

(A} the Morgaged Froperly, by way of first fegal
mortgage;

(B the Tanyible Moveable Properly {which is not
morigaged or charged by paragraph (Al by way of
first fhted charge; and

(G} any present or fulure insurances in respect of any
Securily  Assels  and the proceeds of  such
insurances.

4. PERFECTION OF SECURITY
&1  Perfection

(A} Immediately upon execution of this Legal Morlgage
and Charge, the Chargor shall deposit with the
Lender, as secutity for the Secured Obligations, all
deeds and documants evidencing s Gtle and
interest in the Morigaged Property,

iB) The Chargor consents (o an application baing made
o H.M. Land Registry for each of the following 1o be
entared on the ragister of the title to the Morlgagsd
Property registerad under the Land Registration Adl
2002

{i} a notice in tha following lerms:

Mo disposition of the regisiersd esiale by the
proprictor of the registered estate or by the
aroprietor of any registered charge, not being
a charge regislered before the enfry of this
restricion, is 10 be registered without a written
consert signed by the proprietor for the Ume
being of the charge dated | ¥ in favour

of CAF Bank Limied referred o in the
charges register.”; and

iy @ notice of the Lender’s obligation under the
Loan Agreement io make further advances (o
the Chargor (which obligation shall be
deemed to be incorporated into this Legal
Mortgage and Charge as if set oul in this
Legal Morlgage and Charge,

{2y The Chargor, if so required by the Lender, shal
noiffy the landlord of any leasehold property forming
part of the Security Assels, and oblain as soon as
possible, wiitten confirmation {in a form satisfactory
to the Lender), from each landlord that i consents to
the secuily oreated or evidenced by this Legal
Mortgage and Charge.

4.2 Cautions against first registration and notices

Whether or nol tillie to the Mortgaged Property is
registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral} is
registered againsl the Chargor's tile 1o the Mortgaged
Property, the Chargor shall immediately provide the
Lender with full particulars of the chroumstances relating to
such caution o notice. 1T such caulion or notice was
registered fo protect a purported interest the creation of
which is not pormitted under this Legal Morigage and
Charge, the Chargor shall immediately, and al #s own
expenss, take such steps as the Lendar may require to
ensure that the caulion or nolice, as applicable, s
withdrawn or cancelled.

5, REPRESENTATIONS AND WARRANTIES

The Chargor represents and warranis o the Lender as
foliows:

54 Qwnership of mortgaged property

The Chargor is the legal and beneficial owner of the
Morinaged Property and has good and marketable litle to
the Mortgaged Property.

5.2 Mo security

The Morgaged Property Is free from secwrily other than
Parmitted Security and the securily created by this Legal
Mortgage and Charge.

B3 Adverse clalms

The Chargor has not received or acknowledged notice of
any matarially adverse olaim by any person in respect of
the Mortgaged Properly or any inferest in it

54 Adverse covenanis

Thare are no covenanis, agreements, reservalions,
conditinns, Interests or rights which materally adversely
affect the Morlgagsd Property.




55 Mo breach of laws

There iz no breach of Law which materally adversely
aflects the Mortgaged Property.

5.5 Neo overriding interests

Mothing has arisen, has been oreated or s subsisting
which would be an overriding inlerest in the Mortgaged
Propearty.

5.7 Avoidance of security

Mo securily expressed to be created under this legal
mortgage is liable to avoided, or otherwise set aside, on
the Hguidation or administration of the Chargor o
otherwise.

5.8 No prohibitions or breaches

Thers is no prohibition on the Chargor assigning ils rights
in any Mortgaged Property and the entry inle this Legal
Mortgage and Charge by the Chargor does not and will not
consiiliie a breach of any policy, agreement, document or
o the Chargor or ils assels.

5.9 Prescribed statement

Ay staternents set out in glause 2 (Prescrbed slaterment,
6. GENERAL UNDERTAKINGS

6.1 Megative Pledge

The Chargor shall not create or permit to subsist any
security interest over all or any part of the Securlty Assets
piher than Permitted Security.

6.2 No Disposal

The Chargor shall not enter inte a single transaction or
series of transactions {whether related or not) and whether
voluntary or involuniary fo sell, transfer assion, lease,
icence or otherwise dispose of any interest in a Ssourily
Aszsat other than Permitted Disposals.

8.3 Preservation of Security Asseis

{A} The Chargor shall not take or permit any action which
is reasonably fkely to adversely affect the value or
utherwise depreciate, impair or prejudice any Security
Agsel or the Securtty Rights or result in a Defaull,

{B} The Chargor shall keep or cause ko be kept all of the
Seourity Assels in good and substaniial repair and
condition.

{3 The Chargor shall punctuslly pay, as they becoms
dua, all debiz and lablliies which by law would have
priority over all or any part of the Becured
Obligations.

{1} The Chargor shall not fix or permit the affizing of any
of the Security Assels to any real properly which is
not itsell a Securily Asset.

6.4 Compllance with laws

The Chargor shall comply in all respects with all laws 1o
which it is subject where failure to <o so would have a
material adverse effect on its ability o meet ils obligations
under the Finance Documents or this Legal Mortgage and
Charge.

6.5 Notice of breaches

The Chargor musl notify the Lender of any breach of any
of the provisions of this Legal Mortgage and Charge
promptly upon becoming aware of its occurvence.

&85 iInsurance

(A} The Chargor shall insure and keep insured the

the Loan Agreement.

(B} The Chargor shall, ¥ reguested by the Lender,
produce 1o the Lander the policy cerificate or cover
note redating to any such insurance required by
paragraph {A) above.

8.7  Insurance premiums

The Chargor shall promplly pay all premiums in respect of
gach insurance policy and do all other things necessary o
keap such policies in full foree and effect,

8.8 Addiional undertakings

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

7.1 Repalr and maintenance

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

7.2 WMo alterations

(A The Chargor shall nol, without the prior wrillen
conseni of the Lender:

(it pull down or ramaove the whole or any part of any
building forming part of the Mortgaged Property
nor penmil the same o ocour (except for non-
structural alterations or other minor alterations);
or

(i make or permil lo be made any material
alterations to the Morlgaged Property or sever or
remaove o permil o be severed or removed any
of it fixtures or fitlings,




provided that the Chargor shall not be required to
pbtain the prior written consent of the Lender for the
carrying out of any works required o maintain and
keep the Morlgaged Propery in good repalr, working
order and condition in all material respects (Including
all  necessary  and  proper  repairs,  rehewals,
replacemenis and improvements),

(B) The Chargor shall promptly give nofice 1o the Lender
if the premises or any malerial fxures or fittings
forming part of the Mortgaged Properly are destroved
of damaced.

7.3 Leases and Hoences affecting the property

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

{8y grant, or agres to grant, any koence or lenancy
affscting the whole or any pat of the Morgaged
Properly, of exercise the statutory powers of leasing
{or agresing to lease) or of accepling {or agresing to
accopt) surrenders under sections 89 or 100 of the
LR

(B in any cther way dispose of {or agree to dispose of},
accepl the sumender of (or agree o scoept the
surrender oft, swrender {or agres to surrender) of
create any legal or equitable estate or Interest in the
whole or any part of the Mortgaged Property,

() let any person into ocoupation of, or shars ocoupation
of, the whale or any part of the Morgaged Property,
ar

{1y grant any consent or licence under any lease or
licence affecting the Morigaged Proparty.

7.4 Mo rssirictive obligations

The Chargor shall not, without the prior written consent of
the Lander, enter into any onerous or restrictive obligations
affecting the whole or any part of the Mortgaged Property
or creste or permit lo afise any ovewiding inlerest,
easement or nghl whatsoever in or over the whole or any
part of the Morigaged Property,

7.5 Environmental and planning laws

The Chargor shall comply with and chserve and perform
the fallowing in relation te or affecting the Morigaged
Property:

(2) the raquirements of all applicable planning and
anvironmental laws;

(B} any condilions atlaching 1o any planning permissions;
and

{0y any notices o olher orders made by any planning,
snvironmeantal or other public body.

7.6 Compliance with and enforcemant of covenants
The Chargor shall,

{Ay observe and perform in al material respects all
covenants, siipulations and conditions io which the
Properly, or the use of i, is or may be subject; and

(B) diligently enforce i all maleral respecis  all
covenants, stipulations and condilions benefiting the
Property and shall not (and shall not agres o] waive,
release or vary any of the same.

7.7 Motices or claims relating lo the Morlgaged
Property

The Chargor shall:

(Ay give particilars o the Lender of any nolice, order,
direction, designation,  resclution,  application,
reguirement or proposal given of made by any public
o local body or authotily {3 "Notice") that spacifically
applies to the Morlgaged Property, or o the locality in
which it is siwated, within fifleen days upon any of i
directors or senior managers becoming aware of the
relevant Notioe, and

(B} {if the Lender so requires) take all reasonable and
necessary steps 1o comply with any Notice, and
make, or join with the Lender In making, such
objections or representations in respect of any such
Notice as the Lender may desire.

7.8 inspection

The Chargor shall permit the Lender and any Recalver or
Delegate to enler on and inspect the Mortgaged Property
on reasanable prior notice.

7.8 Real property undertakings: defaull

i tha Chargor fails to comply with any of the undertakings
cortainad in this Condition 7 {Real Property Underakings),
the Lender shall be entitled (with such agents, contraciors
and others as i sees §it), to do such things as may, in the
repsonable opinion of the Lender, be required 1o remedy
such falure and alf moneys spent by the Lender in doing
se shall be raimbursed by the Chargor on demand with
interest from the date of payment by the Lender unil
reimbursement al a rate specifisd and calculated in
accordance with Gondition 2.2 {nferest on Demanis).

B TANGIBLE MOVEABLE PROPERTY

The Chargor shall unless otherwise agreed in wiiting with
the Lendsan

(A place and maintain on sach ftem of Tangibie
Moveabie Property which is subject {o a fixed charge
under this Legal Mogags and Charge, in &
conspicuous  place,  an  identification  plague
containing the following notice in the following ferms
{which shall not be conceated, aliered or removed),




"MOTICE OF CHARGE

This [enter details of properly] and all additions and
anciilary equipment are subjact {o a fixed charge in
favour of the CAF Bank Limited.”; and

(B} i any Tangible Moveable Property is located on
leasehold premises) obtain as soon as possible
wrilen confirmation from the [essor that it waives
absoluiely all rights it may have now or al any time in
the future aover any of that Tangible Moveable
Property.

8. FURTHER ASSURANCE
2.1 General

The Chargor shall (a1 its own cost), promptly take all action
necessary of desirable lo:

(A} ensure that the Becurily is and remains valid, lsgally
binding and enforceable;

(B} perfect, preserve or protect the Seowrlty and s
pricrity;

{C) corfer on the Lender security interesis over any of iis
property and assets located in any [urisdiction outside
England and Wales equivalent or similar to the
Securily; andfor

{0} faciiitate the exercise of any and all of the Security
Rights and the realisation of the Security Assets,

including the execution of all such morigages, charges,
assignments and other documeants, the giving of all such
notices, orders, instructions and directions and the making
of all such registrations and filings as the Lender or any
Receiver or Delegale may consider necessary from thme 1o
fime,

8.2 Implied Covenants for Title

The obligations of the Chargor under this Legal Morigags
and Charge shall be in addition fo the covenants for flle
deemed 1o be Included in this Legal Mortgage and Charge
by virtue of Part 1 of the Law of Property {(Miscellaneous
Provisions} Act 1994,

10, POWER OF ATTORNEY
16.1 Appointment

The Chargor appoints as iis altormey, irrevocably {within
the meaning of section 4 of the Powers of Allormey Act
1871 and by way of securily for the performance of s
ohiigations under this Legal Morlgage and Charge, the
Lender ang any person nominated in wiiting by the
Lender, severally (with full powers of substitulion and
delegation}, on its behall and in its name or otherwise and
as its acl and deed, at such time and in such manner as
ihe atiorney may think fit:

{A} to take any action which it is obliged io take under
this Legal Mortgage and Charge but has not taken;
and

{B} 1o take any aclion required 1o enable the Lender in
axercise all or any of the Security Rights,

and the taking of action by the attorney or atiormeys shall
(a5 belween the aftorney and any thied party) be
conclusive evidence to any third party of its right to take
such action.

10.2 Ratification

The Chargor underlakes @ ratify and confirm everything
that any attorney doas or purposts (o do in the exarcise or
purported exercise of the power of atiormsy in Condition
10,9 {Appointment),

1. EFFECTIVENESS OF SECURITY
11.1 Continuing Security

{A) The Security shall remain in ®ill force and effect as
continuing  security for the Sacured Obligations
unless and untll discharged by the Lendsr in
accordance with Condition 12 (Release of Security).

(B} No part of the Security will be considered satisfied or
discharged by any intermediate payment, discharge
ar satisfaction of the whole or any part of the Secured
Ohligations.

11.2 Additional Security

The Security and the Security Righls shall be cumulative,
in addition to and Independert of every other security
which the Lender may at any time hold for the Securad
Chiigations or any other rights provided by law. No prior
security held by the Lender {whether in its capacily as
Lender or otherwise) over the whole or any parl of the
Security Assels shaill merge into the Securily,

11.3 No Prejudice

Without prejudice to any other provision of this Lagal
Muortgage and Charge, none of the Security, its priority, tha
Securily Rights nor the liability of the Chargor o any other
person for the Secured Obligations shall be prejudiced,
reduced, released or otherwise adversely affected by any
act, omission, fact or any other thing which but for this
GCondition 11.3 would or may do so, including:

{A) any time, walver or consent granied, or any other
indulgence or concession granted to the Chargor or
any other person;

{B) the release of the Chargor or any other person under
the terms of any composition or arrangement with
any creditor;

{C} the laking, holding, variation, compromise, exchangs,
renewal, realisation or release by any person of any
nights under of in connection with any  security,




guarantee, indemnity or any olher documant
including sny arangement or compronise entered
info by the Lender with the Chargor or any other
RETSON,

(I the rofusal or failure lo take up, hold, perfect or
anforce by any person any rights under or in
connection with any security, guarantes, indemnity ar
ather document {including, any failure to comply with
any formality or other requirement of any lallure (o
realise the full value of any seourliy )

(B} the existence of any olaim, set-off or other right wihich
the Chargor may have at any tims agsinst the Lender
or any other person;

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

(3} any amaigamation, merger of reconsiruction that may
be effected by the Lender with any other person,
ncluding any reconstruction by the Lender invalving
the formation of & new company and the transfer of
all or any of its assets to that company, or any sale o
transter of the whole or any part of the undertaking
and sssets of the Lender to any other person,

(Hy any ncapacily, lack of power, aulhority or legal
personality of or Dissolufion or change in the
members of status of the Charger or any other
person;

{1y any varkation, amendment, waiver, releass, novalion,
supploment, extension or restatement or repacamant
of any Finance Documeni, o any other sacurity,
guararies, indemnity or other documen!, in each
cass however fundamental and of whalsoever nature;

{J3 any change in the identity of the Lender; or

4 any unenforceability, Hlegality or invalidity of any
obligation of any person under any Finance
Documant or any other security, guaraniee, indermnity
of oiher docwment,

11.4 Details of Security Assely

The fact that no o incomplete detalls of any Security Assel
are insered in the Schedules to this Legal Morigage and
Charge shall not affect the validity of onforcaabiity of the
Security.

1.5 immediate recourse

The Chargor waives any right it may have of first requiring
the bLender to proceed against or enforce any other rights
or security or claim payment from any person before
slaiming from the Chargor under this Legal Morigage aric
Charge. The waiver applies respective of any law or any
provisian of this Legal Mordgage and Charge 1o the
contrary.

4.8 Deferral of Rights

(A} Untit such e as the Security has bean refeased in
accordance with Condition 12 (Release of Securily},

the Chargor will not exercise any rights which it may
have:

iy to claim, rank, prove or vole as a creditor of any
ather parly to any of the Finance Documents of
any mamber of the Group,

{iy to receive, claim or have the benefit of any
payment, guarantee, indemnity, contribution ar
sacurity from or on account of any such pariy (in
whole or in part or whether by way of
subrogation or otherwise) of

fily of set-off, combination or counter-claim or in
relation lo any ‘flawed-asset” or “hold back”
arrangament as against any such parly.

By The Chargor shall hold on trust for, and Immediately
pay or transfer to, the Lender an amount equal to any
payment or benefil received by It contrary to (A}
above.

(Cy it the Chargor exercises any nght of sekoff,
combination or counter-claim or any righls in relation
o any “Bawed assel” or “hold back arrangement”
contrary to (A above, It will immediately pay or
transfer to the Lendsr an amount equal to the amourt
set-off, combined or countarciaimed.

{{yy The Lender shall apply all amounts recelved pursuand
Lo (b} and {o) abuve In accordance with Gondition 17
{Appiication of Moneys),

11.7 Hew Account
At any Ume after:

{Ay the Lender (acting in ils capacity as lender or
olherwiss) receives or is desmed o have recoived
notice of any subsegueni security imsrest affecting all
or any part of the Security Assets or any assignmenrt
or transfer of the Security Assels which is prohibited
by the terms of this Legal Mortgage and Charge or
the Loan Agreament; of

{B) the commancement of the Dissclution of the Chargor,

sl payments by or on behalf of the Chargor to the Lender
fwhether in s capacity as lender o otherwise] shall be
treatad as having boon credited o a new account of the
Chargor and not, upon the occurrence of any of the
circumstannes specified in (&) or {B} above, as having
peen applied in reduction of the Secured Obligations.

11.8 Further Advances

The Securily is intended 1o secure further advances.




12. RELEABE OF SECURITY
12.1 Reiease of Security Assets
i the Lender is satisiied that:

(A} all Secured Obligations have been unconditionally
and irrevacably paid or discharged in full and that the
Lendar doas not have any further liability or obligation
under any Finance Document;

(B} secwrity or g guarantae lor the Secured Obligations,
in either case, acceptable 1o the Lender, has been
provided in substitution for this Legal Morlgage and
Charge; or

{Cy the Chargor is uncondiionally entiled pursuant to
any provision of the Finance Document to have any
Securily Asset released from the Security,

then, sublect to Condition 122 (Reinstaterment) and
Condition 12.3 {Refention of Securify Assels), the Lender
shall, al the request and cost of the Chargorn lake all
nacessary action to release the Securily Assels (o, in the
case of (O} above, the relevant Security Assstis), from the
Socurity.

12.2 Reinstatement

i the Lender reasonably considers that any payment o, or
security or guarantee provided to it is capable of being
avoided, reduced or invalidated by virtue of applicable Iaw,
notwithslanding any re-assignment or discharge of the
Security Assets, the liability of the Chargor under this
Legal Mortgage and Charge and the Securily shall
continue as if such amounts had not been paid or as if any
such security or guarantes had not been provided,

12.3 Retention of Security Assels

(A} Wihe Lender reasonably considers that any payment,
security or guarante provided or (o be provided to i
{a "Relevant Transaction”) by any person s capable
of heing avoided, reduced or invalidated by virlue of
applicable law, the Lender shall be entitled o relain
and shall not be obliged © release any of tha relevant
Securily Assets untll the expiry of the Retention
Fariod in relation i that Relevant Trensaction.

(B} In the evont of the Dissohation of such person at any
time bafore the expiry of that Relention Pariod, the
Lender:

{}  may continue to retain the relevant Securty
Assels and the Security for 8 further pering
expiring on the later of the expiry of the
Felention Period snd the date on which gl
proceedings  relaling lo such Dizsolulion are
detarmined; and

{1} shall not be obliged durlng such period (o releass
any of the relevant Securily Assels from the
Securfty.

(C) For the purpose of this Condition 123, “Retention
Period” means, i relation o any Relevant
Trarsaction, the period which commences on the date
whaen that Relevant Transaclion was made or given,
and which ends on the date talling one manth afler the
axpiration of the maximum period within which that
Relevant Transaction can be avoided, reduced or
invalidated by virtue of any applicable law.

13. ENFORCEMENT
13.1 Timing of Enforcement

The Securily shall be enforceabl immediately upon and at
any time after the ocourrence of an Event of Detaull,

13.2 Enforcement Rights

Upon or alter the Secwity becoming snforceable the
Lender may, without notice to the Chargor or prior
authorisation from any court enforce all or any part of that
Security and exercise all or any of the powers, authorities
and discretions conferred by the Finance Documents
including this Legal Mortgage and Charge or otherwise by
law on mortgages, chargees and Recelvers {whether or
nol it has appointed a Receiver), In sach case at the tmes,
in the manner and on the terms i thinks Jil.

13.3 Set-off

Upon or after the Security becoming enforceabls. the
Lender may {but shall not be obliged 1o} set off against any
obligation of the Chargor due and payable by it (o or for
the account of the Lender under this Legal Mortpage and
Charge, any monays held by the Lender for the scoount of
the Chargor at any office of the Lender anvwhere and in
any currency, whether or notl matured. I any such
obfigation is unliguidated or unascerained, the Lender
may sel off in an amount estimated by it in good faith o be
amount of that obligation. The Lendsr may effect such
currency exchanges as are approptiate o implement the
set-off and any ususl charges and all applicable Taxes in
redation to such currency exchangss shall be subjact to the

4. EXTENSION AND VARIATION OF POWERS
CONFERRED BY Law

14.1 Extension of Powers

The powers conferred by section 101 of the LPA as variad
and extandad by this Legal Morlgsge and Charge shall be
deemad to arise {and the Secured Obligations shall be
deamed due and payabie for that purpose) immediataly on
execution of this Legal Morlgage and Charge,  Section
109{1} of the LPA 1825 shall not apply to this Legal
Mortgage and Charge.

14.2 Restrictions

The resitictions cortained in Sections 893 and 103 of the
LPA 1825 shall not apply to this Legal Morligage and
Charge or to the exercise by the Lender or any Receiver
or Detegate of s rght to consolidate all or any of the




Security with any other security in existence at any time or
1o its power of sale,

14.3 Power of Leasing

(A) The statutory powers of leasing sonferred by seclors
899 and 100 of the LPA 1925 may be exercised by the
Lender or any Recesiver or Delegate al any Ume on of
after the Security becomeas enforceable. The Lender
and any Receiver or Delogate may make any lease
or agresment for lease, accept surrenders of leases
and grant options on such terms as i shall think fit,
withoul the need to comply with any restrictions
imposed by Sactions 88 and 100 of the LPA 1925,

(B) For the purposes of gections 89 and 100 of the LPA
1925, the expression “morigagor” shall include any
encumbrancer  deriving  fitle  under the  origingl
mertgagor and section $8{18) of the LPA 1925 and
seclion 100123 of the LPA 1925 shall not apply.

15, APPOINTMENT OF RECEIVERS
15.1 Appointment
Al any time:

(A} on or aller any of the Security baceming enforceable
fwhather or nol the Lender shall have laken
possession of the Securily Asselsh or

(B} at the writters request of the Chargor,

the Lender may, withoul notice to the Chargorn appoind,
cne or more qualified persons to be Reoelver or
Raceivers. i the Lender appoinis more than one parson
as Rooeiver, the Lander may give the relevant persons
power to exercise all or any of the powers conferred on
Receivers  individually as well as joinlly and ko the
axciusion of the other or others of them.

18.2 Scope of appointment

Any Receiver may be appointed elther Recelvar of all the
Security Assets or of such part of the Secwily Assels as
may be specified in the appointiment.  in the lalter case,
the rights conferred by Condition 154 (Powers of
Receivers) shall lake effect as though every reference n
that clause to “rights” were a reference to righls in respect
of the specifisd part of the Securily Assets,

15,3 Removal

The Lender may, by deed or by instrument in wrifing
signed by any officer or other person authorised for such
purpose by it (so far as s lawfully able and subject to
any requirement of the court in the case of an
administrative receiver], remove any Recelver appointed
by it and may, whenever it deams expedient, appoint any
one of more other gualiied persons in place of or o act
jointly with any other Reosiver,

15.4 Powers of Receivers

Any Receiver appointed under this Legal Morlgage and
Charge will (sublect to any contrary provision specified In
his appointmont but noiwithstanding the Dissolulion of the
Chargor) have:

(a) all the rghis conforred by the LPA 1825 on
morigagors and on morlgagees in possession and on
any receiver appointed under the LPA 1825

{#) all the rights of an administrative receiver set out in
Sohedule 1 1o the Ingolvency Act 1888 as in force at
the date of this Legal Mortgage and Charge (whether
o not in force at the date of exercise) and all rights of
an adminislrativa recetver as may he added o
Schedule 1 of the Insolvency Act 1888 after the date
of this Legal Morlgage and Charge, in either case,
whether or not the Receiver iz an administrative
recaiver;

(G} the right to manage, use and apply alt or any of the
Security Assets and {0 exercise {or permit ihe
Chargor or ils nominee lo exsrcise] all other rights of
an absolute beneficial owner of the Securily Assels;

{3} the right to disposs of or cltherwise realise all or any
part of the Security Assels in any maoner whalsoever
{including any fixiures which may be severed and
sold separately from the Real Property to which they
are aflixed;

(E) the right to redeem or transler to the Lender any prior
security interest over the Scourity Assels;

(F1 all the rights expressed to be confered upon the
Lender in this Legal Morgage and Charge; and

{3y the right to do all lawful things which in the apinion of
the Receiver seern o be incidental or conducive o
any of the funclions, powers, authorities  or
discretions conferred on or vested In him, the
oxercise of the Security Rights or bringing into his
hands any assels forming patt of, or which when got
in would form part of, the Securily Assels,

15.5 Agerd

Any Recever shall for all purposes be the agent of the
Chargor and therefore deemed to be in the same position
as & Reocelver duly appointed by a morlgagee undar the
LPA 1925, The Chargor shall be solely responsible for his
contracts, engagerments, acls, omissions, delaulls and
iossas and for all liabiities incwred by him and for the
payiment of hs remuneration. No Recelver shall al any
time aci as, or be desmed o be, agent of the Lender.

15.6 Remuneration

Subject o seclion 36 of the Insolvency Act 1886, the
Lender may from tme to me fix the remuneration of any
Receiver appointed by it (without being limited o the
maximum rale specified in section 108{6) of the LPA 1826}
and may direst payment of such remuneration oot of
moneys acoing 1o him as Receiver, but the Chargor




alone shall be liable for the payment of such remuneration
and for all other costs, charges and expensss of the
Regeiver.

16. DISCRETION AND DELEGATION
16.1 Discretion

Any liberty or power which may be exercised or any
determination which may be made under this Legal
Morgage and Charge by the Lender or any Receiver may,
subject to the terms and condiions of the Lean
Agreamert, be exercised or made from time o tme in s
absolute and unfetiered discretion without any obligation
o give reasons.,

16.2 Delegation

(A} Each of the Lender and any Recelver may at any
firme delegate all or any of the rights conferred an it by
this Legal Morigage and Charge.

{B} The delegation may be made upon any ferms and
conditions {including the power o sub-tdelegate) and
sublect to any reskictions as the Lender may think fit,

(C)y Such delegation shall not preclude  sither the
subsequent exercise of such power, aulhority or
discretion by the Lender or the Receiver itssif or any
subsequent delsgation or revocalion.

(£} Under no croumstances shall the Lender nor any
Receiver or Delegate nor any officer, agent or
employes of any of them be liable lo the Chargor or
any other person as a result of or in connection with
any adl, defaull, omission or misconduct an the part
of any Delegate.

17, APPLICATIOM OF MONEYS

All moneys arising from the exercise of the powsrs of
enforcament under this Legal Mortgage and Charge shall
{except as may be otherwise required by applicable law)
be held by the Lender and any Receiver and {subject o
arder of priority (but without prejudice o the right of the
Lender to recover any shortfall from the Chargor):

A1 iIn o lowards payment of all Cosls and Expenses of
and incidental lo the appointment of any Receiver
and the exercise of any of his rights including his
remuneration and ail oulgoings paid by him;

(B} in or towards the peyment or discharge of such of the
Becured Obligations in such order as is sel out in
Londition 24 of the Loan Agreement; and

{C) after all of the Securily Assels have been reloased
Condition 12 (Release of Security), in payment of any
surplus to the Chargor or other person entitled 1o i,

and secton 108{8} of the LPA 1825 shall be desmed
varied and extended in such respect,

18, SUSPENSE ACCOUNT

The Lender may place and retain on a suspense account,
for as long as it considers fit, any moneys received,
recovered of realised under or in connection with this
Legal Mortgage and Charge to the extent of the Secured
Ohbligations, without any obligation on the parl of the
Lender 1o apply such moneys in or lowards the dissharge
of such Secured Gbligations,

19, PROTECTION OF THIRD PARTIES
181 Consideration

The receipt of the Lender or any Recelver or Delegate
shall be conclusive discharge to a purchaser and any sale
of disposal of any of the Security Assels or any acguisition
by the Lender or any Receiver or Delegate shall be for
such consideration, and made in such manner and on
such ferms as it thinks fit

18.2 Protection of Purchasers

{A} No purchaser or other person dealing with the
Lender, any Receiver or any Delegate shall be bound
to inquire whelthar the right of the Lender or such
Receiver or Delegate to exercise any of ils powsrs
has arisen or become exercisable or be concerned
with any propriety or regularity on the parl of the
Lender or such Recelver or Delegale in such
dealings,

(B} Al the prolections given fo purchasers from a
mortgagee by seclions 104 and 107 of the LPA 1825,
and o persops dealing with a receiver in section
42{3} of the Insclvency Act 1888, shall apply equally
to any person purchasing from o dealing with the
Lender, any Heceiver or any Delegate,

20, NO LIABIITY

Neither the Lender nor any Receiver or Delegate nor any
officer, agent or emplovee of any of them will in any
cireumstances {whether by reason of taking possession of
the Security Assels or for any other reason whalsosver):

{A} be liable to accourt to the Chargor or any other
person for anything; or

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

{i) taking any action permitted by ihis Legal
Morigage and Charges;

{if} any negledt, defaull or omission in relation s the
Security Assets; or

{iiiy taking possession of or reallsing all or any part of
the Security Assets,

excapt in each case, o the extent directly caused hy
fraud or wilful default or gross negligence on iis part.




2. COSTS AND EXPENSES
24,41 Transaction and administration expenses

The Chargor shall indemnily the Lender on demand
against afl Costs and Expenses expended, paid, incurred
or debited on account by the Lender in conneclion with:

{(A) the nagotimlion, preparation, execution, slamping.
fling, registration and perfection of this Legal
Mortgane and Charge and any other document
referred Lo in this Legal Morlgage and Charges;

(8 any waiver, consen{ or authorisation sought by the
Chargor in relation to fhis Legal Morgege and
Charge and any other document refarred to in this
Lagal Morgage and Charge,

{3y any varation, amendment, exlension or modification
of, o supplement 16, this Lepal Morlgage and Charge
and any other document referred to in this Legal
Mortgage and Chargs; and

(D} the teking, holding, administration or release of any
Security or the exercise of any Securily Rights.

21.2 Enforcement costs

(A} The Chargor shall indemnify the Lender and every
Receiver, Delegate or other person appointed by the
Lender under this Legal Mortgage and Charge {each
an “Indemnified Party') on demand against all Costs
and Expenses expended, paid, incurred or debited on
account by any Indemnified Party in conneclion with:

iy enforcing, protecting, presenving of realising, of
atternpiing  to enforce, protect, preserve or
realise, the rights vested in any Indemnified
Party by this Legal Morgage and Charge and
any other document referred 1o in this Legal
Mortgage and Charge or by law; and

(i} any default by the Chargot in the performance of
any of the obligations expressed o be assumed
by it under the Finance Documents and this
Legal Morigage and Charge.

8) The Lender may indemnily isell out of the Security
Assets in respect of, and pay and relain all sums
necessary fo give effect to the indemnily in this
Condition 21.2.

22, STAMP TAXES

The Chargor shall poy promptly, and in any svent befora
any penally becomes payable, all stamp, regisiration,
documentary and similar Taxes, if any, payable
connection with the entry into, performance, enforcement
or admissiiity in evidence of this Legal Morigage and
Charge and any ather document referred to in this Legal
Morigage and Charge, and shall indesnnify the Lender on
demand against any Costs and Expenses with respent o,
or resulling from any delay in paying or emission o pay,
ary such Tax

23, PAYMENTS FREE OF DEDUCTION

Al payments to be made lo the Lender under this Legal
Morigage and Charge shall be made free and clear of and
without deduction for or on account of Tax unless the
Chargor is required 1o make such payment subjact 1o the
deduction or withholding of lax, in which case the sum
payable by the Chargor shall be increasad to the extent
necessary (o ensure thet, after the making of such
deduction or withholding, the person on account of whose
lability to Tax such deduction or withholding has been
made, receives and retaing {free Trom any liability in
respect of any such deduction or withholding) a net sum
equat to the sum which i would have recelved and so
retained had no such deduction or withholding bean made
o required to be mada.

24. CERTIFICATES AND DETERMINATIONS

For all purposes, including any legal proceadings, a
determinalion by the Lender or a copy of a ceriificala
signed by an officer of the Lender, of the amount of any
indehedness comprised in the Secured Obligations or the
amount standing io the oredit of any Account for the time
being o at any tme shal, in the absence of manifest error,
be conclusive evidence against the Chargor as to such
amount.

28, ASSIGNMENT
25.1 Assignment by the Lender

The Lender may al any tme, without the consent of the
Chargor, assign or ransfer any of ils rights and obligations
under this Legal Morlgage and Charge o any person 0
whom its rights and obligations under the Loan Agreement
may be assigned or transferred,

258.2 Assignment by the Chargor

The Chargor shall not assign or ransfer, or attemp ©
assign or ransfer, any of iis rights or obligations under this
Legal Morigage and Charge,

26, AMENDMENTS

This Legal Morlgage and Charge may nol be amended,
madified or walved 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 lo be made under or in connection
with this Legal Mortgage and Charge shall be in wiiling
and, unless otherwise staled, may be made by ax or
jalter,

27.2 Addresses

The address and fax number {and the depariment or
officer, if any, for whose atlention the communication is to




be made] of each parly to this Legal Morigage and Charge
for any communication or document fo be made or
delivered under or in connection with this Legal Morgage
and Charge is that identified with its signature below or
any substitule address, fax number or department or
officer as the parly may notify o the other parties by not
less than five Business Davs’ natice.

27.3 Delivery

(A Any communication or documeni made or delivered
by one person lo another under or in connection with
this Lagal Mortgage and Charge will only be effective:

{iy it by way of fax, when received in legible form; or

(il if by way of letler, when it has been left a8l the
relevan! address or five Business Davs after
being deposited in the post, postage prepaid in
an envelope addressed o it af that address,

and, I & particular department or officer is specified
as parl of s address delails provided under
condition 27,2 {Addresses), [ addressed to that
department or oificer,

{8} Any communication or document ko be mads o
delivered to the Lender will be effective only when
actually received by the Lender and then only if it is
axpressly marked for the altention of the department
or officar identified with the Lender’s signature below
{or any substitule department or offiver as the Lender
shall specify for this purpose),

28, REMEDIES AND WAIVERS

Mo delay or omission on the parl of the Lender in
exercising any right provided by law or under this Legal
Mortgage and Charge shall impalr, affect or operate as a
waiver of thal or any other right.  The single or pailial
exercise by the Lender of any right shall nol unless
utherwise expressly siated preclude or prejudice any other
or further axercise of that, or the exercise of any other,
right, The righls of the Lender under this Legal Mortgage
and Charge arg in addifion {0 and do not aflect any other
rights available to it by law.

29, PARTIAL INVALIDITY

2o iF st any lime any provision of this Legsl Morlgage
ari Charge is or becomes Hlegal, invalid or
unsnforceable in any respant under the law of any
Jurisdiction, neithar:

(A} the legality, validity or enforceability of the remaining
provisions under the law of thal jurisdiction or any
other jurisdiction; nor

{8} ihe legalily, validity or enforcesbility of such provision
under the law of any other jurisdiction,

will in any way be affected or impaired.

28.2 The patlies shall enter inlo good faith negotiations,
but without any liability whalsoever in the event of no
agreement being reached, to replace any Hlepal,
mvalid or unenforceable provision with 2 view o
obtaining the same commaercial eflect as this Legal
Mortgage and Charge would have had i such
provision had been legal, valid and enforceable.

30, TRUSTS

I any frust intended to adse pursuant o any provision of
this Legal Morigage and Chargs falls or for any reason
{including the laws of any jurisdiction in which any assets,
moheys, payments or distibulions may be  situated)

cannol be given effect o, the Chargor will pay fo the
{Application of Moneys) an amount equal io the amount
{or the value of the relevant assets) intended 1o be so held
on trust for the Lender.

31, COUNTERPARTS

Thiz Legal Morlgage and Charge may be sxecuted in any
number of counterparts, and by the parlies to this Legal
Mortgage and Charge on separate counterparis, but will
not be effective until each such party has executed at least
one counlerpart,  Each counterpart shall constitute an
original of this Deed b all the counterparts will fogaiher
constitule one and the same instrument.

32, GOVERNING LAW

This Legal Morigage and Chearge is governed by and is to
be construed in accordance with English law. Any matler,
claim or dispute arising out of or I connection with this
Legal Mortgage and Charge, whether contractual or non-
contractual, is o be governed by and delermined in
accordance with English law.

33, JURISDICTION

33.1 The courls of England have exclusive jurisdiction fo
setile any dispule arising out of or iy connection with
ihis Legal Mortgagse and Charge (including = dispule
regarding the existence, validity or termination of this
Legal Mortgage and Charge) {2 "Dispute”),

33.2 The parlies agres thal the courls of England are the
most appropriale and convenient courts io sellle
Disputes and accordingly no party will argue 1o the
cordrary.

W WITNESS of which this document has been executed
as a deed and is delivered on the dale on which the last of
the parties has execuled and deliversd this document




SIGNATURES

The Chargor

EXECUTED as a DEED
{but not deliverad until dated)
by a director of

THE BAPTIST UNION CORPORATION LIMITED

In the presence of.

SIGNATURE OF WITNESS

NAME OF WITNESS PR L R Uy

ADDRESS OF WITNESS

QCCUPATION OF WITNESS

LHFC

Executed as a2 DEED by

Duly authorised pursuant to a resolution
made under the provisions of Section 333
Charitiss Act 2011 in the presence of

57826611

Y GELerTUS

7.
é»m NV T R Tk




SIGNATURE OF WITNESS
NAME OF WITNESS: H&i&ﬁxp&\&mﬁkﬁf&&

ADDRESS OF WITNESS




