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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1460673

Charge code: 0146 0673 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th June 2019 and created by KAAJAL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th June 2019 .

Given at Companies House, Cardiff on 19th June 2019

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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Date: l 6 June 2019

LEGAL CHARGE
relating to Flat D, 10 Upper Grosvenor Street, London W1K 2NA

KAAJAL LIMITED
and

BANK OF SINGAPORE LIMITED

hereby centify this to be a true
anid -wmpﬁm copy of the origingd

Signed ....... 20
s solicitor in the ﬁrm of EDWIN COE, LLP
this jk dayof Twdie 1ol

Ref. JCB2/26732/0002
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DATE: |3 June2019

PARTIES: Co U
e D

(1) KfabieAl. LIMITED (company number 01460673) whose registered office is at
Devonshire House, 1 Devonshire Street, London W1W 5DR (Mortgagor); and

{2) BANK OF SINGAPORE LIMITED (a company incorperated in Singapore under
company number 197700866R) of 63 Market Straet, #22-00
Bank of Singapore Centre, Singapore 048942 (Mortgagee).

Preliminary
{A) The Morigagar owns the Property.

{B) Under this Charge, the Mortgagor provides security to the Morigagee for the
Facilities made or 10 be made available under the Facility Agreement.

1. Definitions and interpretation
The definitions and interpretative provisions in Schedule 1 apply to this Charge.
2. Covenant fo pay

The Morigagor covenants with the Morigagee that the Mortgagor will immediately
on demand pay to the Mortgagee or discharge all Secured Liahilities.

3. Security
a1 The Mortgagor, with Full Title Guarantes:

3141 charges the Property to the Mortgagee by way of first legal
marigage as centinuing security for the payment and discharge
of aill money covenanted to be paid by the Mortgagor under this
Charge; and

31.2 assigns to the Morigagee by way of first fixed mortgage all of its
rights, litle and inferest in and to:

3.1.2.1 the Rental income;

3122 any guarantee of Rental Income contained in or
relating to the Property;

3.1.2.3 all its rights in each Insurance Policy and any
insurance policy maintained by any iandiord,
superior landiord or management company if the
Property is a [sasehold property, including ali
claims, the proceeds of all claims and all returns of
premiums in connection with each insurance Policy;
and

3124 all its rights in any Property Inferest.

3.2 The Mortgagor also charges by way of floating security all movabie plant,
machinery, implements, buildings, materials, furniture and equipment now
or from time to time placed on or used in or about the Property with the
payment of ali money covenanted to be paid by the Mortgagor under this
Charge, and the definition of Property will be construed accordingiy.

3.3 If and when the Morigagor enters into any Sublsase, the Mortgagor shall
immediately on the date of entry into the Sublease deliver a duly exescuted
notice (in the form set out in Part 1 of Schedule 4 or such form as may be
prescribed by the Mortgagee) of the Mortgagee's rights and interest in
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and under such Sublease (pursuant to the assignment under clause
3.1.2) to the following persons as may be directed by the Morigagee:

3.3.1 the subienant; or

3.3.2 the Mortgages, in which event the Mortgagee has the right to,
on behaif of the Mortgagor, at any time after it considers that an
Enforcement Event has ocourred, date the notice and thereafter
dsliver the same o the subtenant.

The Morigagor shall procure that the addressee of such notice promptly
provides, upon receipt of the nctice, an acknowiedgment to the
Mortgagee in the form set out in Part 2 of Schedule 4.

3.4 The Morigagee has the right to, on behalf of the Mortgagor, at any time
after it considers that an Enforcement Event has occurred, date any
notice in the form set out in Part 1 of Schedule 4 pre-signed by the
Morigagor as a condition precedent to completion and thereafter deliver
the same {o the subtenant.

4, Further advances

This charge is intended to secure further advances but the Mortgagee is not
obliged to make any further advances.

5. HNegative pledge
The Mortgagor covenants with the Mortgagee that the Mortgagor will not:

5.1 create or allow to subsist or arise any Encumbrance over or in respect of
the Proparty or any right or option on the Property other than any Prior
Charge;

5.2 sell, convey, assign or transfer the Property or any interest in the whole or

any part of the Property or otherwise part with or dispose of any interest in
the whole or any part of the Property or assign or otherwise dispose of
any monies payabie o the Mortgagor in relation io the Property;

5.3 pull down or remove or redevelop or make any material alteration to the
whole or any part of any buildings, installations or structures on the
Property {except as provided in clause 7.1 for the purpose of replacement
or effecting repairs) or sever or remove any fixtures or remove any plant
or machinery belonging to or in use by the Mortgagor: or

5.4 do anything which may in the opinion of the Mortgagee in any way
depreciate or jeopardise or otherwise prejudice the wvalue o the
Merigagee of the whole or any part of the Property.

6. Representations and warrantles
in relation fo the FProperty

8.1 The Mortgagor represents and warrants to the Mortgagee (and such
representations and warranties will be deemed to be repeated each day
until all Secured Liabilties are fully and unconditionally paid or

discharged) that;
6.1.1 it is the legal and beneficial owner of the Property:
6.1.2 there subsists no breach of any Act which wouid or may

materially and/or adversely affact the vaiue of the Property;
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6.1.2

6.1.7

there are ne covenants, agreements, stipulations, reservations,
conditions, interests, rights or other matiers whatsoever which
materially and/or adversely affect the Property sxcept those
expressly notified by the Mortgagor to the Morigages in writing;

nothing has arisen or has been created or subsists which would
be an overriding inferest over the Property;

ne facility necessary for the enjoyment and use of the Property
is available on terms entitiing any person to terminate or curtail
its use;

i has not received notice of any adverse claim by any person in
respect of the ownership of the Property or any interest in it, nor
has any acknowledgement baen given to any person in respect
of the Property; and

except the Prior Charge which has been disclosed to the
Mortgages, the Property is free from alt Encumbrances.

In relation to the Morlgagor

6.2 The Morgagor represents and warrants fo the Morigagee (and such
representations and warranties wili be deemed {0 be rapeated each day
until all Secured Liabilittes are fully and unconditionally paid aor
discharged) that: '

8.2.1

622

§.2.3

6.2.4

6.2.5

8.2.6

the Mortgagor has not taken any action nor have any sieps
been taken or legal proceedings commenced or threatened
against the Mortgagor in relation to an Insolvency Event;

no action, arbitration or administrative proceeding on or before
any court, ribunal or agancy is current, pending or threatened
which might have an adverse effect on the business, assets or
financial condition of the Morigagor or on its ability to perform
fully its obligations under this Charge;

the Mortgagor is not aware of any facts or circumnstances that
have not been disclosed to the Morigagee which might have an
adverse effect on the business, assets or the financial condition
of the Morlgagor or on its ability to perform fully its obligations
under this Charge;

the Mortgagor is duly incorporated and validly existing and in
good standing under the laws of England, has appropriate
power and authority {0 own its property and assets and carry on
its business as presently conducted;

the Mortgagor has full power, authority and capacity to entsr
into this Charge and to execute and perform all its obligations
under this Charge and where appropriate, it has obtained and
taken all necessary corporate authorisations and other actions
to execute and perform all obligations under this Charge and
the Charge constitutes valid and legaily binding obligations of
the Mortgagor in accordance with the terms of this Charge; and

the entry into and performance of the ferms and conditions of
this Charge do not and will not contravene or conflict the
Mortgagor's memorandum and articles of assoclation, any Act
or other law binding on it or any of its assets or any agreement
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or document to which it is a party or which is binding on it or
any of its assets,

7. Covenants by the Mortgagor

The Mortgagor covenants with the Mortgagee at all times during the continuance of
this security:

Rsapair

7.1 to keep the buildings, installations and structures (whether fully built or in
the course of construction) and all plant, machinery, fixtures and fittings
and other erections from time to time upon the Property in good and
substantial repair and condition and, when necessary, rebuilt and
ranewed;

Qutgoings

7.2 to pay when due all and any rents, rent charges, rates, taxes, levies,

charges, duties, assessments, impositions and other outgoings
whatsoever that may be imposed upon or payable in respect of the
Property or upon the owner or occupier of the Property;

Covenanis and stipufations

7.3 ¢ perform and observe all covenants, agreements, restrictions,
stipulations, provisions, regulations, conditions and obligations affecting
the Property or the use or enjoyment of the Property;

Leasehofd property obligations
74 if the Property is leaschold:

7.41 to perorm and observe all covenants, conditions, agresments
and obligations contained in the lease to be performed and
observed by the lessee;

74.2 to enforce the due abservance and performance of all parties to
the lease;

743 not to waive, release or vary any terms of the lease or apply for
any consent of licence under the lease or conclude any rent
review without, in each case, the consent of the Mortgages;
and

744 te inform the Mortigagee immediately in writing of any notice
received under section 146 LPA 1925 or any proceedings
commenced in relation to forfeiture of the lease or any superior
lease or if the landlord. or any superior landlord attempts to re-
enter upon the Property or any part of it under the provisions of
the lease or any superior lease,

and at the request of the Mortgagee (but at the expense of the Mortgagor)
to take such steps as the Mortgagse in its absolute discretion may
require;

Planning

7.5

7.5.1 to comply in all respects with the Planning Acts and all licences,
congents permissions or cenditions granted or imposed under
the Planning Acts; and
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752 not 10 make any application for planning permission without the
prior consent of the Mortgagee;

Right of entry

7.6 without prejudice to the powers conferred by this Charge and without the
Mortigagee becoming a mortgagee in  possession 1o permit
rapraseniatives of the Mortgagee with or without workmen or others to
enter the Property at all reasonable times to view the state of repair and
condition of the Property or for any other reasonable purpcse;

Permitted use

7.7 not to change the use of the Property without the prior consent of the
Mortgagee;

Compuisory purchase

7.8 not to consent to the compulsory acquisition of the Property or any part of

it without the prior consent of the Morigages and to pay all sums received
by the Mortgagor to the Mortgagee to be applied in or towards payment of
tha Securad Liabilities:

Occupational feases and licences

79
7.8.1 not without the prior consent of the Mortgagee to:
7.911 pari with or share possession or occupation of the
whole or any part of the Property;
7912 grant any lease or licence of the whole or any part
of the Property or exercise its statutory powers
under sections 99 or 100 LPA 1925:
7813 grant any consent or licence under any lease or
licence affecting the Property; or
7814 accept or agree to accept a surrender or forfeit or
vary or agree to vary any lease of the Property; and
7.9.2 to enforce due performance by any tenant of the Property of the
tenant's obligations under its lease and conduct all rent reviews
expeditiously so as to secure the hest rent reasonably
chtainable;
Contaminated land

7.10 not to do or permit or suffer to be done anything on the Property which
might cause it or any adjoining premises to be or become contaminated
tand within the meaning of section 78A of the Environmental Protection
Act 1990;

Notices

7.1 immediately on receipt to produce to the Morigagee a copy of any notice,
order, direction, permission or proposal affecting the Property or its use or
value and to comply immediately with its terms;
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Acts

712 to comply with all Acts and requirements of any relevant Authority and
approvals, licences and consents in relation to the Property or its use or
anjoyment; and

Frior Charges

7.13 to observe and perform the covenants and obligations of the Mortgagor
contained in any Prior Charge.

8. insurance

8.1 The Maorigagor undertakes fo (except that clauses 8.1.1 and 8.1.2 helow
shall not apply where the Property is ieasehold and the landiord is obliged
fo insure the Property or ic procure that a superior landlord  or
management company {as applicabile) insures the Property provided that
the Mortgagor undertakes to enforce the landlord's covenants in the lease
against the landlord in relation to insurance, reinstatement and the
allocation of insurance proceeds):

8.1.1 insura and keep insured the Property and its fixiures and
fittings against fire, lightning, explosion, aircrafi and other aerial
devices, riot, civil commotion, terrorism, earthquake, storm,
flood, landslip, subsidence and such additional risks reguired
by the Morigagee from time to fime and for such sum as
represents the full reinstatement cost (inciuding sums for
demolition and site clearance, professional fees, loss of rents
for not less than three vears and any Value Added Tax that
may be payable on suich suims);

8.1.2 effect the insurances in an office or with an underariter
approved by the Mortgagee,

813 procure that the interest of the Morlgagee ig endorsed on the
policy or noted as the Morigagee may require;

8.1.4 promptly pay all premiums and other expenses incurred in
sffecting and maintaining the insurances:

8.1.5 comply with all the insurers requirements and
recommendations;
8186 not do anything which may make any Insurance Policy, or any

insurance policy maintained by any landlord, superior landlord
or management company if the Properdy is a leasehold
proparty, void or voidable in whels or in pant ar incresse the
premium for any policy; and

8.1.7 on demand produce to the Mortgagee the Insurance Policies or
dupiicate copies of the policies (as the Mortgagee may specify)
together with receipts for the premiums or if the Morigagee so
requires to deliver the policies of insurance fo the Mortgagee
for retention.

8.2 The Mortgagor undertakes to pay to the Mortgagee any sum which is not
recoverable under any Insurance Policy by reason of:

821 any act, defaull or omission of the Mortgagor,
8.2.2 a condition of the policy; or
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B.3

82.3 the imposition by the insurer of an obligation to bear part of an
insured loss {commonly called an excess or deductible).

All sums received by the Morlgagor, under any Insurance Policy or in
reiation i0 any insurance policy maintained by a landlord, superior
landlord or management company where the Property is a leasehold
property or payable by the Morigagoer, under clause 8.2 shall be paid fo
the Morigagse {and, untl payment, shall be held on trust for the
Morfgages) and shall be applied (at the Mortgagee’s discretion) either in
making gocd {or recouping expenditure incurred in making good) the
Froperty or seltling or discharging any other lLability, claim, loss or
expenses or {if the Morigagee in its absolute discretion so elects) in or
towards payment of the Secured Liabilities.

9. Power to remedy

if the Mortgagor fails to perform or observe any covenant or condition on its part
contained in this Charge, it will be lawful for, but not obligatory upon, the
tMortgagee in order to make good such failure in whole or in part and at the
Mortgagor's cost (and without the Mortgagee becoming a mortgagee in
possession) to;

9.1

8.2

2.4

enter upon the Property and effect such repairs and other works on it as
the Morigagee considers necessary;

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

insure and keep insured the Property in such amount and in such manner
as the Morlgages considers necessary; and

admit, settle, liquidate, compound or contest in such manner as the
Morigagee thinks fit any claim or liabilittes in relation to the Property
whether or not the Morigagee is expressly indemnified in this Charge
against such claim or liabilities and to make such payments and expend
or debit on account such monies as the Mortgagee considers necessary
for those purposes.

1. Enforcement Events

10.1

The Secured Liabilites will immediately become due and payable on
demand on the occurrence of any of the following events:

10.1.1  the Mortgagor fails to pay in full, on the scheduled maturity date
specified by the Facility Agreement or such earlier date such
sums are payable by way of acceleration or on demand or
otherwise, any sum due from the Mortgagor under this Charge;

10.1.2  the Mortgagor at any time defaults in the performance of any of
the other covenants or obligations contained in this Charge or
the Facility Agreement, or any document having a similar effect
made between the Mortgagor and the Mortgagee from time to
time, or any document pursuant to the terms of which the
Mortgagor grants security in favour of the Mortgagee;
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10.1.3  the Mortgagor fails to perform or comply with any obligation
expressed to be assumed by the Morgagor in any Prior
Charge;

1014 at any tims after the Mortgagor is in breach of any
rapresentation, warranty or underiaking given in this Charge or
the Facility Agreement, or any document having a similar effact
made between the Morigagor and the Mortgagee from tima to
fime, or any document pursuant io the terms of which the
Morigagor grants security in favour of the Morigages;

10.1.5  the Mortgagor requests the Morlgagee to appoint a receiver
cver the Propearty,

10.1.6  the Property appears to the Mortgagee to be in danger of baing
taken in execution by any creditor of the Mortgagor or to be
ctherwise in jecpardy:

10.1.7  an Event of Defaull occurs;
16.1.8  an insolvency Event occurs; or

1018 any other event ococurs which has been agreed by the
Morigagor and the Mortgagee as an event upon the ocourrencs
of which this or any security for all or any of the Secured
Liabilities will be enforceabla.

10.2 The Mortgagor undertakes to inform the Morgagee immediately on the
ocourrance of an Enforcement Event or on the ocourrence of any event
which, with the lapse of time or giving of notice, would or may constitute
an Enforcement Event.

11. Enforcement
11.1 Sections 83 and 103 LPA 1925 do not apply to this Charge.

11.2 The statutory powers of sale and appointing a Receiver under sections
101 and 109 LPA 1925 (as varied and extended under this Charge) will
arise on the execution of this Charge and will becomes immediately
exercisable without the restrictions contained in LPA 1825 as to the giving
of notice, or otherwise, at any tme afler the ocourrence of an
Enforcement Event.

11.3 Each of the Morigagee and the Receiver may exercise its respective
statutory power of sale in respect of the whole or any part of the Property.

11.4 At any time after the occurrence of an Enforcement Event, the Mortgagee
may radeem any Prior Charge or procure the transfer of the Property to
itself and may settle the accounts of any holder of a Prior Charge and any
accounts 8o setiled will be conclusive and binding on the Mortgagor.

12. Powers of ieasing

12.1 The statutory powers of leasing, agreeing to lease and accepting
surrenders exercisable by the Morlgagee are exiendad so as to authorise
the Mortgagee, whether in the name of the Morgagee or in that of the
Mortgagor, to grant a lease of the whole or any part of the Property or
agree to do so without restriction in such manner and on such terms and
conditions as the Mortgagee, in its absolute discretion, thinks fit.
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12.2 The Mortgagee may exercise its powers of leasing without taking
possession of the Property.

12.3 The Morigagee is not cbliged to comply with any of the provisions of
sections 89 or 100 LPA 1925,

13.  Appointment and powers of Raceiver

13.1 At any time after the Secured Liabilities become due and payable or after
an Enforcement Event the Mortgagee may appeint by writing any person
to be a Recaiver of all or any part of the Properly and where more than
one Receiver is appointed they may be given power to act either jaintly or
severally. None of the restrictions imposed by LPA 1925 in relation to the
appointment of receivers or as to the giving of notice or otherwise will

apply.

13.2 The Morigagee may from time 10 time determine the remuneration of the
Receiver and may remove the Receiver and appoint another in his place.

13.3 The Receiver will be the agent of the Mortgagor who alone will be
personally liable for the Receiver's acts, defaults, omissions and
remuneration. The Receiver will have and be entifled to exercise all
powers conferred by LPA 1925 in the same way as if the Racsiver had
been duly appointed under that Act and by way of addition to, but without
limiting any general powers of, the Receiver (and without prejudice to any
of the Morigagee’s powers) the Receiver will have power (at his absolute
discretion) to do any or ali of the following things:

13.31 take possession of, collect and get In all or any part of the
Property and for that purpose to take any proceedings as he
thinks fit;

1332  commence or complete any building operations on the Property
and apply for and obtain any planning permissions, building
regulation approvals and any other permissions, consents or
licences in each case as he, in his absolute discretion, thinks
fit;

13.3.3  sell, iransfer, assign, let or otherwise dispose of, or concur in
selling, letting or otherwise disposing of the Property (either by
public auction, private confract or otherwise) and grant any
rights over the Property on such fems and conditions and for
such consideration including (without limitation) shares,
sacurities or other invesiments payable at such tims or times as
he may in his absoclute discretion think fit;

13.34  surrender or accept surrenders of any lease or concur in letting
or surrendering or accepting surrenders of any lease of the
whale or any part of the Property;

13.3.5  make all repairs, alterations, additions or improvements to the
Property and acquire additional property as he conslders
expedient, and any property so acquired will form part of the
Property;

13.3.6  remove, store, preserve, sell or otherwise dispose of any
livastock or any fumiture, effects, chattels or other items
situated at or on the Property which are not charged by this
Charge without any liability on the part of the Mortgagee or the
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Receiver for any loss incurred in connection with any such
removal, storage, preservation, sale or disposal and the
Mortgagee will have a right of set off against such proceeds of
sale against the sums due under this Charge;

13.3.7  seftle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by
any person who is or claims to be a creditor of the Mortgagar ar
relating in any way to the Property;

13.3.8  effect such insurances of or in connection with the Property as
the Receiver in his absolute discretion thinks fit;

13.3.9  appoint managers, professional or other staff, officers, agents,
solicitors, architects, surveyors, quantity surveyors, estate
agents contractors, builders and workmen for any of the
purposes In clause 13 upon such ferms as to remuneration or
otherwise as he may determing;

13.3.10  exercise all the powers conferred on the Mortgagor by any
statute, deed or contract in respect of the Property or any part
of it;

13.3.11 raise or borrow money upon the security of the Property from
the Mortgagee or otherwise;

13.3.12 do ali such other acts and things as may be incidental or
conducive to any of the matters or powers set out in this
Charge and which the Receiver lawfully may or can do; and

13.3.13  do anything in relation to the Property that he could do if he
were absclutsly entitied 1o them.

13.4 The Mortgagee may, but is not obliged to, sxercise any or all of the
powers and rights which a Receiver would have under this Charge on his
appointment (whether or not a Receiver is appointed).

13.5 The Morigagee is not cbliged to give notice to the Mortgagor of the
appointment or removal of any Receiver or of the exercise of any of the
other powers referred to in this clause 13.

14. Indemnities

The Mortgagor covenants with the Morigagee (and every Recsiver, attornay,
manager, agent and other person duly appointed by the Mortgagee as provided in
this Charge) to keep each of them fully and effectively indemnified from and
against ali liabiities, losses (including consequential losses), costs, charges and
expenses (including VAT and any other taxes and legal fees and other professional
fees) caused wholly or partly, directly or indirectly by:

14.1 any breach, non-cbservance or non-performance (actual or alleged) of
any covenants, obligations, warranties or undertakings of the Mortgagor
contained in this Charge or the making good of any such actual or alleged
breach or non-chservance or non-performance:;

14.2 the exercise or purported exercise of any rights, powers or discretions
under this Charge; or

14.3 the release of any part of the Property from the security created by this
Chargs,
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15. Mortgagee and Receiver's liability

151 In no circumstances will the Mortgagee or any Recsiver be liable to
account to the Morigagor as a mortgagee in possession or otherwise for
any monies not actually received unconditionally and irrevocably by the
Mortgagee or the Receiver.

15.2 in no circumstances will the Morigagee or any Receiver be liable to the
Mortgagor or any other person for any costs, charges, losses, damages,
liabilities or expenses arising from or connected with any realisation of the
Property or from any act, default or misconduct of the Mortgagee or the
Receiver or the officers, employees or agents of either of them in relation
to the Property or in connection with this Charge.

16. Protaction of third parties

All the protections offered to purchasers by sections 104 and 107 of LPA 1925 will
apply to any person purchasing from or dealing with the Mortgagee or any
Receiver.

17. Power of attorney

17.1 The Mortgagor irrevocably appeints the Mortgagee (and any person
nominated for the purpose by the Morigagee in writing signed by an
officer of the Morigagee) and any Receiver jointly and also severally the
attorney and attormsys of the Mortgagor, with full power of delegation, for
and in the name of and on behalf of the Mortgagor to sign and execute as
a deed and otherwise perfect any deed, assurance, agreement or other
document or act which may be required or may be deemed proper for any
of the purposes referred to in or otherwise in connection with this Charge.

17.2 The Martgagor shall ratify and confirm:

17.2.1 all transactions entered into by the Morigagee or any Receiver
or any delegate of the Morlgagee in the exercise of the
respeclive powers of the Mortgagse or the Receiver undsr this
Charge; and

17.2.2  all things done by the Mortgagee or any Receiver or any
delegate of the Mortgagee by virtue of any power of attorney
granted under this Charge.

17.3 Any power of attorney granted under this Charge is irrevocable and for
value as part of the security constituted by this Charge.

17.4 The Morigagor appoints the Mortgagee as its authorised agent to make
any filings, regisirations or renewals with the appropriate registrars or
authorities as shall be necessary to give effact to any provisions of this
Charge.

18. Costs and expenses

18.1 The Mortgagor shall pay to the Morigagee on demand and on a full
indemnity basis all costs, charges, expenses and other monies paid or
incurred by the Mortgagee or any Receiver in connection with:

18.1.1 the preservation or exercise of any rights under or in
connection with the enforcement of this Charge;

18.1.2  remedying any default or breach by the Mortgagor under the
terms of this Charge;
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18.1.3  obtaining payment of the Secured Liabilities;

18.1.4  all payments made by the Mortgagee or any Receiver under
the terms of this Charge; and

1815  the remuneration of any Receiver.

18.2 All costs, charges, expenses and monies for which the Mortgagor is liable
in accordance with clause 18.1 will be recoverable from the Morigagor as
a debt and form part of the Secured Liabilities.

19.  Conversion of currency

19.1 For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Mortgagee may convert any monies received, recovered or
realised by it under this Charge from their sxisting cumencies of
denomination inte any other currencies of denomination that the
Mortgagee may in its absolute discretion think fit.

18.2 Any such conversion shall be effected at the Morigagee’s then prevailing
spot selling rate of exchange for such other currency against the existing
currency.

19.3 Each reference in this clause 19 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

20. Continuing security and conditional discharge
20.1 This security will not be discharged, released or affected by:

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

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

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

2014 the enforcement or absence of enforcement of any of the
Secured Liabilities or any other security, guarantee or
indemnity;

20.1.5  the release of any security, guarantee or indemnity provided for
in respect of any of the Sscured Liabilities or any other security,
guarantee or indemnity;

2016  the illegality, invalidity or unenforceability of or any defect in the
Secured Liabilites or any of the Mortgagor's abligations
contained in this Charge, or the Facility Agreement, or any
document having a similar effect made between the Mortgagor
and the Morigagee from time to fime, or any document
pursuant to the terms of which the Morigagor granis security in
favour of the Mortgagee; or

201.7  any other matter or thing whatsoever other than the discharge:
of this security as expressly provided for in this Charge.

202 This Charge will be a confinuing security to the Morigagee
notwithstanding any seftlernent of account or other matter or thing
whatsoever and will be in addition to and will not prejudice or affect or be
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prejudiced or affected by any security relating to the Property or to any
other property or any other security which the Morigagee may now or at
any time in the future hold in respect of the Secured Liabilities or any of
them. This Charge will continue in full force and effect as a continuing
security uniil dischargad subject fo the remaining provisions of clause 20,

21, Demands and notices

211 Any nolice, cerificate or other cemespondence required to be sent or
given by either party (Sending Party) to the other party {Recaiving Party)
must be addressed and delivered to the Receiving Party at its relevant
addraess on page 1 of this Charge, or the address, facsimile number, or
emall address (as the case may be} as is nofified in writing by the
Raeceiving Party to the Sending Party from time to time for the purpose of
this Charge,

21.2 Any notice, certificate or other comespondence required to be sent or
given for any purpose of this Charge must be given, made or served by
sending it by post or by delivering it by hand or by sending it by facsimile
or email. Proof of posting or despatch of any notice or communication will
be deemed {0 be proof of receipt;

21.2.1 in the case of a letter, on the next working day after posting; in
the case of a written notice or demand lodged by hand, at the
time of actual delivery at the relevant address refered o
above; and

21.2.2 in the case of a facsimile or email, immediately upon
completion of transmission.

21.3 Any party may change the address, facsimile number, or email address
for the receipt of notices by sending written notice of such change in the
manner set oul in clause 21 to the other relavant party,

22. Transfers

The Mortgagor may not, without the consent of the Mortgagse, assign or transfer
any of its obligations under this Charge or enter into any transaction which wouid
result in any of those obligations passing to another person.

23,  Severability

If at any time any one or more of the provisions of this Charge Is or becomes
ilegal, invalid or unenforceable in any respect under the law of any jurisdiction
neither the legality, validity or enforceability of the remaining provisions of this
Charge nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will be in any way affected or impaired as a result.

24. Miscellanecus

24.1 The Morigagee's rights under this Charge are cumuiative and not
exclusive of any rights provided by law and may be exercised from time to
time and as often as the Mortgagee deems expedient or necessary.

24.2 Any waiver by the Mortgagee of any terms of this Charge, or any consent
or approval given by the Mortgagee under it, will only be effective if given
in writing and then only for the purpose and upon the terms and
conditions, If any, on which it is given.
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25, Law and jurisdiction

251 This charge is governed by and will be construed in accordance with
English law.

252 The Engiish courts are to have jurisdiction to setile any dispute in
connaction with this Charge.

253 Clause 25.2 is irrevocable and is for the exclusive benefit of the
Mortgagee. Nothing contained in that clause will limit the right of the
Mortgagee fo take proceedings against the Mortgagar in any other court
or in the courts of more than one jurisdiction at the same time.

26. Registered land

Where the Property is registerad land, the Mortgagor applies io the Land Registry
for a restriction in the foliowing terms to be entered on the register of the
Morigagor's title to the Property:

“No disposition of the registered estate by the proprigior of the registered estate is
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [insert dats] in favour of Bank of Singapore Limited
referrad to in the charges register or their solicitors”.

27.  Contracts (Rights of Third Parties) Act 1999

A person who is not a party fo this Charge has no right under the Contracts
{Rights of Third Parties) Act 1999 to enforce any term of this Charge but this does
not affect any right or remedy of a third party which exists or is available apart from
that Act.

28. Execution as a deed

This Charge has been executed as a deed but ig not defivered unti! it has bsen
dated.
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Schedule 1

Definitions and interpretation

1. Definitions and interpretation

{Clause 1)

In this Charge (unless the context otherwise requires or admits) the following words
and phrases shall have the following meanings:

Acls

Authority

Encumbrance

Enforcement Event

Eveant of Default

Faciiitles

Facility Agreement

all laws, directions, regulations, codes of practice and the
like having effect in the United Kingdom now in force or
passed after the date of this Charge.

any Secretary of State, government department, local or
public authority or statutory undertaking.

any morigage, pledge, charge, lien, assignment or other
encumbrance, security agreement or arrangement of any
kind or any right conferring a priority of paymant.

any of the events or circumstances described in clause
10.

has the meaning given to that expression or the like
(howsoever described) in the Facility Agreement, or any
document having a similar effect made between the
Mortgagor and the Morigagee from time to time, or any
document pursuant to the terms of which the Mortgagor
grants security in favour of the Morigagee.

general banking andfor credit faciliies or other
accomimadation made and/or to be made available by the
Morigagee to or at the request of the Mortgagor, up fo
such amount or amounis and o such extent as the
Mortgagee may from time to time agres,

any or all of the Morlgagee's facllity letters, notification
letters, and standard form documents executed by the
Mortgagor under or in connection with the Facilities or
any part thareof, and any other document or agreement
{including, without limitation, this Charge and any loan,
credit or other agreement) now or hereafter from time to
time entered info, under or pursuant to which any
moneys, obligations or lizhilities of any kind in any
gurrency (including all interest payable by the Mortgagor
to the Mortgagee) which now or at any time after the date
of this Charge may be due, owing or incutred, whether
present or future, actual or contingent and whether
incurred alone or jointly andfor saverally with ancther, as
principal or as surety or otherwise.
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Full Title Guaranise hes the meaning given by the Law of Property
{Miscelianeous Provisions) Act 1994,

Insclvency Event in relation to the Mortgagor, where:

1.

a receiver, administrative receiver, or officigl
recelver is appointed over s affalys or 3
mortgagee, chargee or other encumbrancer takes
possession of the whole or any material part of its
assets;

a petition is presented (which is not discharged
within fourteen days} or a resolution passed for its
winding up or dissolution;

any distress, exacution or other process is ievied or
issued against any of its assets which is not paid
within seven days;

it ceases or threatens to cease to carry on its
business or is deemed unable to pay its debts as
they fall due within the meaning of section 123
Insolvency Act 18886;

it convenes or holds a meeting of its creditors or
comimences negotiations with one or more of its
creditors with a view to the general readjustment or
rescheduling of all or any class of its indebtedness
or gives notice o any of ils crediiors that it has
suspended or intends to suspend payment of any
of its debts;

it has any of its possessions seized by or on behalf
of craditors unless they are released from seizure
within seven days;

it proposes, or its directors make a proposal for, an
arrangement or composition with or for the benefit
of its creditors, including a voluntary arrangement
under part | of the insolvency Act 1986;

it obtains a moratorium under part |l of
Scheduls A1 to the Insolvency Act 1988 in respect
of its indebtedness or anything is done by it or on
ite behalf for the purposes of obtaining a
moratorium,

an order is made for the appoiniment of an
administrator to manage its sffairs, business and
property or documents are filed with a court of
competent jurigdiction (which are not discharged
within fourteen days) for the appointment of an
administrator of it ar notice of intention to appoint
an administrator is given by it or its directors or by
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Insurance Policy

EPA 1925

Planning Acts

Prior Charge(s)

Property

Property Interest

Receiver

Rental income

Securad Liabilities

a qualifying floating charge holder (as defined in
paragraph 14 of Schedule B1 to the insolvency Act
19886);

10. It is struck off the register of companies:

1. it is subject to any analogous event under the law
of any jurisdiction.

any insurance policy maintained by the Mortgagor in
refation to the Propenty from time to time (inciuding but
not limited to any buildings, loss of rent or service charge
cover, public liability, employer's liability, title indemnity
insurancs policy).

the Law of Froperty Act 1925,

any Act for the time being in force relating to town and
country planning tegethsr with all regulations and orders
made or confirmed under that Act.

any Encumbrance existing at the date of this Charge,
details of which are set out in Schedule 3.

the freehold and/or leasehold property referred to in
Schedule 2 and any part of it, all fidtures in or about it,
and all and every interest in it or in the proceeds of sale
of it that the Mortgagor may charge at law or in equity.

any interest that the Mortgagor has in, sssociated to its
ownership of or ancillary to the Property including but not
limited to the benefit of any covenant, right, warranty,
deposit, guarantee or entilement to receive any
monetary payment.

a feceiver or manager and any substitute for any such
person and whether appointed under this Charge or
under any Act or otherwise.

any income in respect of any rent or licence fees or cther
sums relating to the Property to which the Mortgagor is
entitted including sums to which the Mortgagor is entitied
pursuant o a Sublasse.

all monies, obligations and liabilities of any kind in any
currency which now or at any time afler the date of this
Charge may be due, owing or incurred including all
interest payable by the Mortgagor to the Mortgagae,
whether present or fuiure, actual or contingent and
whether incurred alone or jointly andfor severally with
another, as principal or as surety or otherwise, whether
under or in connection with the Facility Agreement or
otherwise, together with all the Mortgagee's costs,
charges, commission and expenses.
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Sublease any lease, sublease, licence or occupation arrangement

VAT

entered into in relation to the Property by the Mortgagor
granted out of the Mortgagor's title to the Property or
pursuant to which the Morigagor becomes entitled to
receive income in relation to the Property.

Value Added Tax or any analogous duty from time to time
payable in any relevant jurisdiction.

2. interpretation

2.1

2.2
2.3

2.4

2.5

2.6

2.7

28

2.9

References to clauses and schedules are to be construed as references
to the clauses of and schedules to this Charge.

Words importing the singular are to include the plurai and vice versa.

References to this Charge inciude any instrument supplemental to or
which is expressed to be coilateral or entered into under or in accordance
with the terms of this Charge.

References to a person are to be construed o include references to a
corporation, firm, partnership, joint venture, unincorporated body of
persons, individual or any state or any agency of a state, whether or not a
separate legal entity. h

References to any person are to be construed to include that parson's
assigns or transferees or successors if tille, whether dirsct or indirect.

References to any statutory provision are to be construed as references
to that statutory provision as amended, supplemanted, re-enacted or
replaced from time to time (whether before or after the date of this
Charge) and are to include any orders, regulations, instruments or other
subordinate legislation made under or deriving validity from that statufory
provision.

References o this Charge, the Facility Agreement, or to any other
agreement or document referred to in this Charge, or any provision, is a
reference to this Charge, the Facility Agreement or such other agreement
or docurnent or that provision as amended, supplemented or replaced (in
each case, other than in breach of the provisions of this Charge) from
time to fime,

Clause headings are for ease of reference only and are not to affect the
interpretation of this Charge.

An obligation by the Mortgagor fo do something means to do it or procure
that it-is done and an obligation by the Mortgagor not to do something
means riot to do itand dot to permit or suffer it 10 be done.
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Schedule 2
Property

The leasehold property known as Flat 4, 10 Upper Grosvenor Street, London W1K 2ZNA
and registered at the Land Registry with title number NGL7160824.
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Schedule 3
Prior Charge(s)

None,
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Schedule 4
Part 1
Form of notice to counterparties of Sublease

From: [Mortgagor]
Ta: [Subtenant]
Dear Sirs [DATE]
We rafer to the sublease dated [ ] made between [Mortgager] (1) and
[Subtenant] (2) (Sublease).
We hereby notify you that pursuant to a Legal Charge dated | 1201 i

we have assigned to Bank of Singapore Limited as Mortgagee (as defined therein)
{Mortgagee) by way of security all our right, title, interest and benefit in and fo the
Subleasa.

We irrevocably instruct and authorise you to pay any rent payabie by vou under the

Sublease to our account with Bank of Singapore Limited, Account No [ 1 Sort
Code [ I or such account as may be directed by the Mortgagee (Rent
Account). [Account to be designated by the Mortgagee.]

We further notify you that:

1. we may not agree to amend, modify or terminate the Sublease without the prior
written consent of the Morigagee;

2. subject to paragraph 1 you may continue {0 desl with us in relation to the Sublease
untit you receive written notice to the contrary from the Morigagee. Thereafter we
will cease to have any right to deal with you in relation to the Sublease and
therefore from that time you should deal aniy with the Mortgages;

o

.

you are authorised fo discloss information in relation to the Sublease © the

Mortgages on reguest;

4, you must pay all monies to which we are entitled under the Sublease direct to the
Mortgagee (and not to us) uniess the Mortgagee otherwise agrees in writing; and

5. the provisions of this notice may only be revoked with the written consent of the
Mortgagee.

Please sign and return the enclosed copy of this notice to the Morigagee {with a copy to
us) by way of confirmation that,

8. you agree to the terms set out in this notice and to act in accordance with its
provisions; and

7. you have not received notice that we have assigned our rights under the Sublease
to a third party or created any other interest (whether by way of security or
otherwise} in the Subiease in favour of a third party.

The provisions of this notice are governed by English law.
Yours faithfully

For and on be'ha!f of
[MORTGAGOR]
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Part 2
Form of acknowledgement from counterparties of Sublease

From: [SUBTENANT]
To: Bank of Singapore Limited
Copy to: [MORTGAGOR]

[DATE]

We heraby acknowledge receipt of the notice dated [ 1 a copy of which iz
attached to this acknowledgment (Notice) and confirm that the matiers set out in
paragraphs 6 and 7 of the Notice,

We aiso confirm that we must pay ail monies payable by us under the Sublease into the
Rent Account (as defined in the Notice) and will continue to do so until we receive your
written instruction to the contrary,

[SUBTENANT]
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ST AN

EXECUTED as a DEED by )
e Dol Kiehidl LIMITED acting by a director inthe )
presence of: }
)
Diractor

Withess — name.... SHUPENIRA. TavE

Address - .S}, ﬁ"j’ LARDENS

L NEWBURY PREM.
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