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Registration of a Charge

Company name: 43 LANSDOWNE ROAD LIMITED
Company number: 06484296

XIXFFPQZ

Received for Electronic Filing: 18/01/2019

Details of Charge

Date of creation: 14/01/2019
Charge code: 0648 4296 0001
Persons entitled: ESPALIER VENTURES LIMITED

Brief description:  BY WAY OF LEGAL MORTGAGE OF ALL LEGAL INTERESTS AND
OTHERWISE BY WAY OF FIXED CHARGE THE LAND AND BUILDINGS
KNOWN AS 43 LANSDOWNE ROAD, LONDON W11 2LQ REGISTERED AT
HM LAND REGISTRY WITH FREEHOLD TITLE 272345.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 06484296 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALEX BRADY

Electronically filed document for Company Number: 06484296 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6484296

Charge code: 0648 4296 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th January 2019 and created by 43 LANSDOWNE ROAD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th January 2019 .

Given at Companies House, Cardiff on 21st January 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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: .. i BETWE&N .................

i {‘i} _' | Espaﬁer \feniures i.smted (company registra’tmn number (}8?26282} whose xegastared '
SR c:a“ff‘ca is at Onie, Gfouceater Place Brzghtan Sussex BN'i 4.% (Lender), Hﬁd DO i

L @ -.‘43 LanSdﬂWﬁe Rﬂaﬁ L'm“@ﬁ’i iﬁ?@mﬁaﬂy numb@r {364842%} w;th regisﬁeréad office address
S at Centrad Hmus& 124 H!gﬁ Street Hampmﬁ Hiﬁ Miﬁd[@sa‘x Eng%amd TW12 ’1N$
{{Zhargur) . . R

= ::-_.AGREEDTERMS | g _
S 1 msaswmums lNTERPRETATIE}N AND cawsmmcriam
1'1 i’}efmmﬂns .
: Au:t meansm@ Law bf.sﬁfapéﬁy ?Aét 5 925 .
Eﬁﬁ*ﬁW&%‘ Chﬁsiapher Gharlaﬁ E{xdi{er ar“;d Espaigér \!amures F’mpertﬁ (Léﬁsdowne Rﬁad}: 5 s
'..;Ltdmg@thermjmnivenime A TR L S . : :

:'::'Gharged %ssetsw aII the assets pmperty and Uﬂdeﬁak!ng of the Ghargm‘ whi ah are, gr'_" o :
_are intended to be, subjezt to any Encumbrance created by, of pur‘suan’sfm this tfead (and R
. referances to the Charged Asgets shail mcsude references to any pari of them)

g '-Em:umabram:e meahs any nmtgage {:harge pledga i;en ass;gnman‘t by way c;f secunt\f,' o
e 'hypmhecatlon sersurﬁty mtares& or any Gihﬁ?‘ agreemerﬂ o awangament wh:ch resuits '
N '(ur has substaniza!iy Ehe same eﬁect as} the crea?mn Qf securlty, - '

- o Eﬁfﬁﬂ:emeht Evant Means: ( )thra expfr‘y uf ihe Repa‘ymeni Grace Penad {as def ned in o '
' '_; '.jtha Fam ify Agmament) following the Lender makmg & demand for repaym@nt pursuam tr:j'.'f'”' o o5
0 the Facility Agreemem or (b} the Lender exercising any: of its r:ghts urnider clause 13, i |
. {Default and Indemnity) of the Facility Agreement subject aiwayg tﬁ the pmwssonﬁ of 13.2 e
e _(Default and Endemmty} m”‘ the Fac::&zty Agr@emem : . SRR

' 'Famh‘ty Agreement mesﬁfs ihe facr sty Eeﬁer between {1) the Lender aﬂd (Z)ihéﬁcrmmf P
L dated on or abcaut ‘the date of ﬁ:hss Legai Gharge : R R

'..:'.JV Agreemeht ‘means: %é‘te jc}m‘t venium and éev&lapmeﬁt manag&maﬂt agreement:.'._ ' o
. _.-.'betwe@n the Bormwer and Blizzard F‘artmrs Dave!apmant L;mzt@d reiatmg t{; iam;l gt 43._ S
'_t.anadawne F{aad LOﬂdﬂh WH 2LQ dated 24 Decamber 24318 : . e

P Lagai Gharga means ihis %egai charga as fmm ‘tmfe {o fim& amended suppiemﬁmed' _ S
g 'andfmr varaed and ahy daaumenf made pus‘suan’t of suppiammwi hﬁf@te R




S Permitted Encumbrance means an Encumbrance which the Lender has at any ‘ume zn Sy

.wﬁ’{mg agreed shaii be :a F‘ermﬂted En{;umbfance

- Piaﬁnmg ‘Acts: means {;a) ihe men and stuntr\; Piannang Acts *EQQU (b} the Pianmﬂg o
_ __."_-{Ltsted Bw!dmgs and - Genservation Areas) Act 1990, {0 ihe F‘:anﬂmg (Harfardaua o

-Substances) Art 1980, (d) %he Planning . {Consequentiai Provisions) -Act 1890, (e). the B o

- Planning . and Cﬁmpansaimn Act 1891, {f) any regulations: made pursuani tQ any of the TR
AT 'foregcsmg and (g} any Diher Iegisiaﬁan {:‘;‘f a Sim lar hatur@ : s I S

F"mperﬁy means ihe £anci and bmid ngs knawr: as 43 Lansdmwne Rcrad L{mdan W‘H ELQ L
e regzstemd at HM Land Regiﬁtw waih freeho id it & 2?2345 B

' Racmver rgans any remwm re»:;ewer and manager admmsstratwe recewer exam iner r:n' R
S aﬂalogmus appami@e zra any r&i&vz&nt jurisdictiﬁﬂ ' TR R

L Receivables meéaris al presem and fuiure rentaié i‘ees and other arﬁﬁuﬁﬁ"s'r’“@ﬁej\?ab'lé o
" recoverable by the’ Chargnr from:any other person in respei:t m‘ th& F’mper’ty am’i the
: heneﬂé Df aﬁy r;ghts: wha%mever re&&tzng fhereic B SR e

Secured Assets means: ai ihe asse’zs prﬂperiy and undertakmg af- ihe Charger which_
< are, o are expressed o be; sub;af:t to the $ecuri;y créated by, or pursuant to, this Legal'_-- o
Charge {and references tu ihe Secured ﬁ\SSE‘tS ghali Hc!uc!a refereﬁces to. any pari c:f T o
'them}and : o ' I R SR

S Secred Dbligaﬁiﬁﬁs means all indebtedness, liabiliies ‘and obligations now or at any
i hereaﬂar due; awmg of rcurred In- any- mannay whatsoever to the Lendei by the s
. Borrower’ pursuamﬁ to the Facility Agreemer;t or this Lagal Chargﬁ and whether aetua![y of
RS -Cantmgenﬂy and whether as principal or surety amﬂ in whatever currency deriominated, g _
_ e 'iﬂgaihﬁrwth all interest (inc mdmg w;ih@nt !imitatfm defau!t m“{emsﬁ accru;ng i respect of - S
e tho:-;e c}b sgaimns ori Labihi&es ST : : o

: '*t.lE..ﬁ lnter;zretatiﬁn ami cenéfmaﬁén B

R ‘LEJi_Z raferenms to Lendar Eﬁrmwer aﬂd Ghargm‘ 5hal§ mc{ude the
L ”_-_-_respeatwe successsms aﬂd permitted asmgns . e

o 1220 4 reference tc a clause or scheduﬁe sha! mean aﬁd rﬁfer ia:} a c:%ause of -
S - or Scheﬂule fﬁ thig Legai Charge ; I

R B S .any referens& i thss Legai Gharge to aﬂy statute of to éﬁ}f promsmns o o
e any statute shai be constried as including a reférence o any stamtc:ry' i
‘madification or re-enactment thereof and 1o, ar’;y regulaﬁms af orders
b _.'made %h@reunﬁer ar demmg vahd%iy memﬁ@m and ﬁ'om Elme ta time m' B
: '*fc;rce ' '




. S 1.24 " clause headings are inserted for convenience of reference only and'.' 0
""""""""" e __--shaii be gmx’eé in the mterpre%atmn z}f ihzs Legai Chargel -

"'_"i',2,.'5"-3:_.:'a referenc:e it ihis Legai Ehafga ia aﬁy assei:s mciﬂdes preaeni and S
e "f’uiure ssseis : SRR

otz a referenn&':’ it this Lég"ai Charge to a charge or f"’ﬂiﬁﬁgagé of any
' freehold or leasehiold property mf;mc;ias all - buildings- -and - all the =0
_ . - Ehargars fixtures: and ﬂtﬁngs (mciuﬁing trsda fz:dures and fﬁimgs} and_-" s
o ﬁxed piant and machanery fmm hme tcx ume o Suc:h gmpertyj L

s vl NadS impaﬁmg the smguiar number sha%i be desmad 15 mr:tude the_-ﬂ R
' : -plurai number and vme ‘versa and a referenae to the mascuhne gemd&r Sl
L 3-sh31£ incl i}dﬁ the famzmna gander and vice varsa : :

. 128 . r@ferences to a parsan :nciudes aﬁy iﬁlelﬂU&E firm mrﬁpany .
L acfpﬁmt:@n gw&mment state or agency ﬂf & state or any associ atian SRpn
'-’trust jﬁmt ventwe consorium or paﬂnershsp or. other enmy {wheiher or
' na‘t havmg se}:sarate 1ega§ parsunahiy} ' : B

S 129 nmﬁw;thslaﬂdmg any: oiher pmv&swr& i this E_agai Chrarga {athee than"-_j pi
. clause 16 of this Legal Charge), to the extent there is"any conflict =
e between the ’ferms of this Legal Charge and the terms of the Fami;ty S = S
el 'Agreement aridlor the " JV Agreement, the termis Uf the Fam% e
et Agre@ment aﬂdfﬂf ihe Jv Agreemem Shaii prevat! and '

'._"iii;é'ﬁ_l_' a rafer@nce i ihis L@gal Charge to fhe Pmpeﬁy shall mean aﬁd r@fﬁ?’ .
e .-toaﬂﬁraﬂy paﬂ* of the: Pmpeﬁy S i S

C{Z’NENANT TG PA‘{

o _-_'-24.:@5 _3- : The: Cha{gar hereby covenants thh the Lerder hat a8 and Wheh:the Sucured S
L Dbligations or any part thereof are due for payment or on such earlier date as the PR .
. secutity” consiituted by this Lega! Charge becomes enforceable f@!lawmg an_'. S
o Enfsrcem&nt Event and the Lender determires 1o enforce the same, it shallon .~ g
o demand in' Wi tmg by the Lender pay ot otherwzse discharge the Secured S
B _Gb&agaﬂans {nr as ihe case may be the part of tﬁe Secured Obligations dué to be: S o h
: L paid and" remnaining unpaid) 1o the Lender in accordance wﬂh the terms and IR
_-_.__cc}ndit:ons of the Fami&iy Agreemem _ s L

: 22 - : tis axpmssiy agmad 1ha€

- .3;.'2;1. the Scie recourse of the Lender tﬂ the Chargm under thas deed isto. tha'.: e
: Chargnrs mferest i the Gharg@d Assets: snd

R 222 the habsisty m‘ the Chargor ie:u fhe Lender shai



___________________________ S a5 a result of enfmcameni of i,haa deed wzth mspect t{} the'f" o
. BT U SR URURORPRPRPROI . : N . Charged ASSQ{S and . o el
e 232;2:‘2_ - '_sahs&‘;ed only from the proceeds o salé or atherctspmsai or o
S realisation of the Charged Asseis ;Jursuanf to. thas Llegal .~
: -_'_"'i;’harg;e P

g E_QHARGING GLAUSE

B '._.3'W!!h fuii fitle: guamniee and as & cmmmulng secumy for Ihe payment and cilsc;harge a}f a!"ﬂ' PR
s _.tha Secursav:i thga‘éfnns ' - . : S o

: 3.1}'jf _' the Ghsrgcr herehy ﬁharges ic} ﬁ“lﬁ Lend@r by way‘ of fi rst kegai meﬁgage a! ifS.:.' o
SRR interests inand o the Pmperty tsge’eher with all bui icimgs fixtures’ and fixed piant - o SRR
- - and machlnery at aﬂy tirne: thereon (exxiudmg, for ihe avoidance of dotht, any:_'_ _
o fidures and” fzﬁmgs which® are’ beneficially owned by Emy person other than the_._i_-' o '_
. Chargor from time 1o time and/or which are us&d as paﬁ of the Bmldmg Works (55 S
) Zcief’ ned sn tﬁe Famfgty Agreement) e S

. " 32 fhe Chargm' hereby sharges to the L&nder hy way af ?lrs,t ﬂxed charge e '

324 %he-be-ﬁeﬁt af ai! g‘uarante‘es,- iiﬁﬁﬂﬂ&‘&, warraﬁttes,-_-Guntraicts,- c-ﬁhéeﬁté' o
S and authorisations (statutory or othéwise) held in respect'of the isg of
- the Property and the right fo recover and receive all compansation _
which may- be payabie ol en respeci of mem (exc!udmg the benefit of
~all such guarantees, - licences, warranties,’ contracts; consents and:_':--'-'-:
5 ‘authiorisations (staiutmy or mtherwnse} held- or issued in. respact of *the L
S Bu:icﬁmg ka& (a:a da@’snad in the Facéiuty Agreement)) '

._ 322 | _'_the beﬂeﬂ of all pr‘esem ars{i future leases. subuieases and hcenc&s and - :.
oL contracts whatsaeuer entered Iﬂ‘iG by the Chargc::ir in respeat of the SR
F’mpaﬁy, and : : RTINS : 0

© 323 altand any futisre interests of estates whmh the Ghargnr may hereaﬁer' R
o acquwe in respem uf 1he Property - - IR

33 dhe Chargm“ her@b‘y asmgﬁfg by way of sec';unty am‘:ﬁ agra% m asslgn by way m‘ — R
: - sacur&ty to the Lender ail its nghts title and mteres? m and fo afl Rec@wab les and_"_ S
.. agrees to g!ve notice of the: asmgmmeni by way of semrty E}f the Receivables S -
o c:antamed i this. clause 33 in a. form accepiable to’ thie Lender . (aaﬂztﬂg_-'--__"" o
-reasanabfy) to all lessees or licensens of the F*mpeﬁy Who enter into leases of
-hcem&g i mspec:t of iha Pmparﬁy a% any *ﬁzme and use a!& reascmab <] emdeavmurs'j--' g




S o procure the execulion and delivery to the Lender of an acknowledgment o~ S
P U such natice of: asaignmeni by way of: secunty in aform at:cepiable fo the Lender. :" -
. -'{ac:tmg reasonabiy) bt; fcr the avmdance of douibt, fhe Chargﬂr shall, un!ess and -
S until the Lender declares ntherwzse be entitied to exercise its rights a5 iam:i!and or
- licensor with regard to r@cwery of any sums due under the terms af’ aﬁy EES@ or SRR T
' j;-lcanceof%he F’mgeﬁyi S - S SRR

S _'33.4'_- S ihe Chargcnr hareby assi lgns: by way mf aecun‘cy and agrees tt: aﬁsqgn by way m?" S
S '--sec;unty in favour of the Lender all its right itle and interest inand 1o all pﬂfmsﬁs. o
- ofinsurance Whatsoever in which it has an interest in ras}:rect of the Pmperﬁy, the
=  banefit of any claam ic:; the procseds of any sush pnfmy of i msurame and the ght'-' =
< to retum of any premium in relatiorn to any such policy. The Charger shall upon
e 'reques‘t of the Lender give written nofice of ﬁ;he assi gnmaﬂt by way of security
- contained in this ciause 4 to each reievant insurer in-a f{}rm ameptab?e to ‘[ﬁa.. i
o _E_eﬁder (af:img ?easanabiy} o ' SR L

3 _-'_.ﬁhe Cha;gor he;eby assigns by way of secrity and agrees S to assggn by way of S
S secumy i famur of the Lender all of it ng?ﬁs title mnd interest, present urfuiure Y
“incall presem anid future leases and sub- ieases whatsoever entered into) by the L
- g Ghargcr in respec;t of the. ‘Praperﬁy and agreas promptly Upon ‘demand by the_f'_-_'_'_-_- B
- Lender to give written notice of the assignment by way of security contained in
: ih:s clause 3.5 o ny terant of the Pmpeﬁy or any part thereot, from time 1o time, e _
Cina fc:srm ameptahle to the Lender (acting reasonably). For the avmdance of oo R
doubt, motw;thsiandmg the asssgnment of the benefit of such leases and. sub—'_'_- e
_Ieaﬁes cantamed in thls dlause 3. 5, the Chargar shall be entitied to exercise altof . © :_ :
_' “the righis, powers, authiorities and offier benefits confers’ed Gf‘i it puirsuant 6 such B O
leases of sub-leases bt stch entitlerment shall (unless the Lender and Borrower -~ -
| 'mhem:se agree in wrmng) auiomaﬁmai!y tarmmate fﬁﬁhwsth upcm the c}cr;urfeme o
' '._'_Gfan Enfomemem Event : o L = o '

4 cc:m'rmuzwﬁ ﬁgcumw
o The securlty frmm hme ta time censtitutad by or Qurauant tsa iﬁiS Lega& Charge shaii rémain m fuit -

L ©foroe and affect as & continuing seaurst‘y for tha SEfzureﬂ C}h rgaticmﬁ umzl the Lender shaf% have_
' ._djscharged %his Legal Charge in wriimg - : : . SEE o

g REPRESENTM’EDNS WARRANT!ES AND SQVEMANT%

'- 5 Whare the Chargor isa iimzted cempaw; ihe Ghargar hereby reprasams :_:md_ ol
wzar&*anistothe Lendertﬁai o R R Sl
Eﬁ_-*i.-.fg_'-'f'- it isa campamf ﬂuiy mearmratad wrth E:m:éed liability and val adly""'
. existing under. the laws of its ;urisdmﬂon of Incorporation and ne. 0

Tiquidator, receiver, a{immastramr examinef or similar eppointes has
' -baarx appemied in’ resped: mf ;E r;;r any panﬁ Qf zts assets and 1o aciicm by




being taken with a2 view to appointing any such liguidator, receiver,
administrator or similar appointee;

51.2 it has the power to enter into, to perform and comply with its obiligations
under or pursuant to and to create the security created by it by ofr
pursuant to this Legal Charge;

51.3 all necessary corporate action has been taken to authorise the
execution and delivery of this Legal Charge, to crealte the security
constituted hereby. and o observe and perform fhe obligations
hersunder;

514 neither the entry. info nor the performance . of or compliance with the
obligations of the Chargor under or pursuant to this Legal Charge hor
the creation of the security created pursuant to this Legal Chargs does
or will violate in any manner, or exceed any borrowing or other powers
or restrictions granted or imposed under or pursuant to;

51.5 any law to which the Chargor is subject, or
5186 the memorandum or articles of association of the Chargor; or

51.7 any other agreement, arrangement or understanding to which the
Chargor is a party or otherwise subject;

52 Where the Chargor is a limited company, the Chargor hereby represents and
warranis to the Lender that each of the representations and warranties in 5.7
above will be correct and complied with in all respects-at all times during the
continuance of the security constituted by this Legal Charge.

5.3 The Chargor covenanis with the Lender at all times during the continuance of this
secrity:

534 Insurance

Save where insurance fethesrEEhons

&is OCCaraiiie awiéa %;m -
Ehiatior Ttk
wides mu\i Lot

ﬂ‘i thy fripes %1,,3 Bl -

. pay all premlums whe
due and produce or deposit with lhe lL.ender all such policies and
receipts for.all premitims and other payments necessaiy for effecting
and maintaining such insurances.
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_ ".mstjfance prm:eeds in making gtmd the loss or ﬁamag& i{: the Pmpeﬁy*_:ﬂ P
~or at the Lender’s option in or towards the discharge or reduction af the
- Secured Obligations and pending such appin:ahcn the Qharggr will h@!d: S
o 'suc:h pmceecfs in tfust for th@ Laﬁder : R

L ._ 533 Gampizame _ e

_ -:The Charggor waframs ihat it wsi! du!y and pnncﬁua iy pay aii rates, rentg SIS
taxgs am}‘ O{her uutgc}mgs due. i::ry it in respec! of the Pmpeﬁy it witl R,
'c@mpy ‘with all ab!sgaﬁnns under any. prasent or - future - statute,
o -.geguiatscm order, instrument and bye-law in. respem of the Pmp}erty it _ o
" will observe and comply with all covenats and stipulations frof timeto i
- time affecting the Property and will comply with the matérial terms and
- canditions of all leases, sub-leases, licences and agreements emtereci _'
~into i respect of the Property and will nof, without the Lender's prior
- written consent, agrae o any asssgnmem swr&ndm Gr amendment to: '
- _'any such lease i:cenﬁe or agreemem R : :

S '5.'4-'-- Ff ihe Chargm shali fa;i f;ﬁ mmpi’y with any of fhe ahhgaﬁmns um:fer ﬁ%auae 53_
_-'ﬁ‘i@ﬂ the Lefider may {ammg reasmably} enter ug:xcn the Prope;'ty ahd repalr ar _
: -'-_'_msure the Pmpeﬂy or take stich other steps as the Lender- may- reasaﬂablyﬁ_ SR R
7 consider appropriate to procure the perfﬂrmanﬁe of such obligation or otherwise = _'
0 réiedy such- fa;&ure and shatE nat *thereby be d@em@ﬁ ir:z be a maﬂgaga& o
i _':_:_.mggessm | | e s I o

e i NEGATWE PLEBGE

| -_-18‘41 _' _' : C}ther than as pe;m;ﬁeﬁ or emwsagecﬁ uhider the Facmty Agreement aﬁdmr ‘iha j‘v"_:'_ i .
R "ﬁgreemeni tha Chargﬁr shai§ not wﬁhaut the pHGF wrﬁé’ten mnsent of the Leﬂder SR

- _S._'_*E'."E'_'_” greate, e‘xt@;nd aF permit to subs;si or arige any Encumbrance or aw -
S ._-_._-_-._'ﬂght or cxptmn on the Pm;aerty ar aﬁy pari ihereof ' .

812 -'_".iiself c»s:mvey, ass;gn Eease ‘or ‘transfer the Pmpe;’ty ﬁr aﬁy mteresti o
L therein or otherwise part with. or dispose of any Prc;perty (or- part
'_thereef‘} or:assign or otherwise d&spase of aﬁy moﬂeys payable to the o

' G}@argar m raiatiun %r:s the Pro;:seﬂy or agrea %a da any of the faregi}mgﬁ PR

:'. 613 g :'part wstﬁ ar share passassmn of mccu;:aiiau of %h& Pmper’ey or; any part
Lo of i, m’ grant any t&ﬂamy Q%‘ lcenae fo- GGCpr the Pr{;perty cr agree o - e
o d::;\ any of the faregmng : : - :



'- ?;f"if The Ghargm hersby applies to the District Land Registrar for a restriction in !he' T S
: fmmwmg terms ’tf:s be entered e:-n the register m‘ the Chargafs tltie io the Fmpeﬁy RIS RORY

No drspas;taan of the reg stered estate bv the pmpnettﬁr of the mgss‘gered eﬁa‘t& or o
by tha pr{;png{gf of any regzstereé (;harge mﬁ bﬁmg 3 Gharga r@gistereﬁ haﬁ}m thé '
'-_:Eﬁh‘y of this rsgirsﬂnan is 16 be regtsfsred without a written consent signed by the S
- proprietor for the: time bemg of the charge dated fcfaiaj in favour of Espfa mr-_._ o

. Ventures anﬁad referred ta in the charges regaster S

B _' _"-THE LENDER g mwgﬁs c;r: SALE Amm LEASING

L f,Sectien 103 D‘f the: Ac:t shali not app&y 16 thgs sewmy but the sta‘éutorg pc}wer m‘ sala shatl"' S
s batween the Lander amﬁ ES purahaser from the Lender be exerc;gabie at any hme after
7 the execution of this security pmmded that the Lender shall not exercise the said power of ' e
' - “szle until payment of the mam% hereby 5ecured hias been demanded from of " the'; o |
o -'Reaemer has been a;:wpmnlad in respect of the Chargor but this provision :shaii riot affect a :
.'_"’.‘pumhaser or pui h:m upan nr.guzry whether sucﬁ demand m’ appo:mmeﬂt has been made

9 _'_-camscum‘nm oF sec:uamﬁs
' 'Subwsect:can {‘é of 5ect!cm % Qﬂhe Act sha£§ nat a;:ipiy to thss Lagaﬂ Charge S
o ENFGRGEMENT mF sﬁaumw Tl

: Upan and at Ay tirme aﬁer ‘éfhe oceurrence m‘“ an. Enfﬁmerﬁem Eveni !he Lender shaif be
- '_'_emsi!ed to enforce the securltgg {m whole or ity ;Jart) created by this Lega! Gharge m "
: _'accerdance Wlth ‘ﬁhe pmws;ons c:ff “ﬁhe Famhw Agreemeﬂt and this Legal Charge

Rt 'AFPG!NTMENT AND PGWERE oF RECEWER

S -_'11;.1_'-__ _-At any fime. after the ateurTante oF an Enfmrcemanf: Evasni the Lerider. mayf_" " B |
SR '_appomi ofie. OF more persans to be E Recewer Gf the whoie or any i;?&ff Df ih@' o

o _i 'M '1 “E (subject im ﬁ‘lé pmws;csns m“ the nsmivency Act 1986} i"emcwe aﬂy'_-'_' "

_:3_‘1%"1%'_1%_.2 -_:: appmﬁi ahathar psrsan or gaerscms a5 Renelver e:ther m piace of a"'_ L
L Reesiver so removed or who has otherwise ceased o act orto act'__;"-'_ o
o jomtiy with'a Recewer prevmus y appmﬁted R '

C12 0 fatany fire amﬁ_bymﬁug of 'any.su{:h- :sppcmﬁtmant{a} ahy two of more persons -
- shal hold office as Receiver of the wholg of the same part oF parts of the Property -~
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B Sy " andfor the income- thereof they shall have power fo act severally {linléss th@-_ '_
"""""""""" : canirary $hal§ be Siaied m ihe deed{s) or a‘:hey instf‘umem{ ) appumtmg them) '

A1 Every Recewar shall (SUbJﬁCI ia:: anyf E;mitatmms ar restrlctmns expressed m the' o
L deed or other Instrument appointing Rind but nﬁtwﬁha%andmg any bankruptcy or -
“insolvency of the Chargor). have and be entitl led 1o exarcise all pawera conferiad
- 'by the Act andfor the Insolvency Act 1986 an«di{sr any other ‘statute c:anferrmg' )
L -pewaf on a. Reaewer and i pamcutar by way c-f addition thereto but wathout_"-
_ ok m:t ing. an’yf generaf pawers herei ﬂbefure referred {o {and Wiihmu! pre;udac:e to ihe -
. - p@wers mf the Lemdar} ‘the Rarﬁ:@iver shall have power :

= -“_ij:.B-."I e ’{am pnss&ssmn Qf miiec’t and get m ihe Pmper&y :andfm’ mcame m R
il .-'respect ﬂfwhmh he was ap;’mrn’zed s : PRI

1132 "__ia narry on.ar s::c:mf;:m i Garrymg mn ihe busmass Qf the Chargcr and _
o ralse mfney fmm ihe Lender aﬂd aihera wsthaut securlty or o1 ths R
S secuﬁty of aﬁi sr aﬁy of the Prcmeﬁy ' S

= '1‘2'.;"%;;3:': tm seli or mncur i seEI ng, Ieasmg or othemse dzspasmg of the whoie : R -
L aﬁy i:iari 0f th& F’rc}pedy in. resper:t of Which he was appnm’zed

' 1134 3 ta caﬂy @ui any saie !aas& or oihar d;sp@sai mf‘ ihe whaie mr any part Df
S the F’raparty by cameymg transfaring ‘assigning or leasing in the rame o
oot the Chargar and for fhat purpose to enter into covetants atid athar S
S contractuai Gbligat:{ms in the name Df and 50 as !e bmd ﬁ'ae Ghargar

135 1o take any such pmceeémgs as he shaii thmk ﬂt in respect {:v? the
el Pmperty and/or incomie in respect of which he was appointed in the.
: - -narme of the Chargﬁr or otherwise izmtudmg proceedings for remvery of
S -_:"rent or othier monies in arrear at tthe date of his appemtment |

L -t a6 tg entef :ntc: or- make any such agraemant arrangemeni or mmpmm:s@':_ o
S A he shall fhmk ﬁt o g

S i 1 -_'tc insure the F’mperty as he shall thmk fit or as the Lender shal] dlrect._- S
S ""_-'and rénew an}' insurances; : o Sl

' .___w;s,:g* - _tcr @p&mfe 'aﬁy rent 'rew‘aw cEausa {if'. am'}il’i;éa.bé '.)é.éﬁ féspééf Of. a’nf' : _
U property. in respect of Wwhich he was: appmnted or any paf’t thereof and_--_ L
o :appfy for any new or extend&d ease; : TR PR

o _*E"&.E.QQ_.-' to ; appmmt- a'nd.emp oy su«::h. mamgela. officers '_'aﬁt’i 'wmmsﬁam e
.. lengage such professional advisers as he shall think fit inclliding without
'-pmjudice to- the - ganserality uf tha foregmng pewer ta empiﬂy hiS. R
o _.'.par‘tnﬁrs and ﬂrm ahd S Lt o : AR




R S o “conducive to any O%haé‘ pawer vesxed m him m the reahsahmn g? the '  e :
DN _' _: secunfy herebycons’ttuied S

14 4 -_AiL moniss recemecﬁ by the Lender of b‘y any Recewer anpmnted under thls Lega?: e S
S Charge sha&i be applned in the foiiaw;ng order. o S

= '11;4-.1_ _'m sa‘tésfac:tmn D’F ihe r;a&is charges aﬁd expenses ::nf an{i mctdes‘tiﬁ t
S .the F?eceivers appmn‘imen‘t and ’she pa‘ymeni ths& mmuneratmn

_. 142 i %he paymem and discharge Qf any Elaiﬁsimes maurred by the Recewerf o : '
SR “oh the: Ghargms behaff in the exgreise Qf any af ihe pr;}wers c;;f the SRR
= Recewer : R : '

o "ifi;«a‘,s*'- in of towaids t.hé-:s-aﬁsfécﬁbﬁ of the Secured Obligations; and =~

1144 - any surplus shall be' paid to the Charger o any other person entitfed
ST hisrete (wmse rec:e;p’t of the surﬁius shall be a valid disc:harge o the’
7 Lender af Hs nbhganens in- reiaﬂam fo any such surp!us} he
i prowswns mf this clauge 11.4 and ciause 11.8 shall fake. effa{:t as and'_ |
by way of vanat;m and extens {:m m the pmwssnns of section 109 af the
Aot which gﬁI‘GViSMHE as m varzed and exieﬂded 5ha§! be deemed o
mmrp@raﬁed here-m ' e S :

11 5 o Ever}; Recewer SO appcmied shaﬂ be deemed at aél i;mas aﬂd for aii purpmaes m' S e
U be the agent of the Chargor and (subject to the provisions of the Eampanles Aot
_ -f._’i@&ﬁ and the Insolvency Act 198&} the {}hargar shai! be salely respanssbie forhis™ _
" acts and defaulls (except for witful acts of defau%t and reakiessneas) and for tha S
"_"payment of hIS remuneratmn . ' ' S

RS & oI Every Recﬂ iver so appmnted shall be emitied 1o remunisration for hle services ata ERaR
S rate to be flxed by agr@ement hetwaera hlm and the Lender {or faiimg such j_' IR
N '--agre@meﬁt to bie fiked by the Lender) appmprzate to the work artd responsiblliies R
S involved upon the basis of charging from time to time aﬂopted in ar;ccsrdance wﬁh Sl
'ms current pract;c:a or tha curr&n’t prat;tme of hls f’ rn. ' S

. 41‘? g Qﬂigr mahies acmagy panﬂ by any such Recewer 1::3 the Lendsr in. saiasfactzon ar
S "__-_ti;scharge of the Secured Qbﬂgaimns shaii he capahia of bemg appi;ed by ihe:' RO
' 'Laﬁdez ;n Satzfsfastwn ther&of SRR '

118 'Atl ar- ai’sy of the' pOwWers, authmxties and d scretion whach are conferred. by ‘ims e
e : Legal Charge either express&y of Empifadﬁy by or.upen & Receiver may be
_ '__:..exermsed by the Lender in ;"elatscn 1o iha whm@ f::f the Pmpeﬂy o any. part-- o
- - thereof or miwaihsfandmg ihe appmntmem of a Recewer of such property C)f' any ) '

-pz‘art Ihereof‘ - : I _ '




g : f.'Tﬁe {“Jhargwr hemby wremaabiy appoints the Lender and the Receiver ;amﬂy and aisa- _
o severally {each such appomimeni to be effective as of the occurreme of an Enf{:amamam- Lt
. : Event) its Aitomey and Attorﬁeys far it, and in its name and onits beha!’f and as its act and o

desd or otherwise to seal and deliver and oihenwise: perfemt any desd assurance .

_"'-:-;agmemeni instrument or act wh{ch may be. uﬁqwrsd or may be desmed: ;‘;nmpar for any of :

: the pu;pases aforesaid and the Chargar hereiay declares ihai as and when the secumy'

o -hemby created shall bacame enfarceabie it will Held ali the: pmgaeriy hareby charged by it
" (subject to-its right. of redempimn} upon trust to convey assign or otherwise deal with the S
- samein such maniner and to such person as the Lender shall dfreat and declares that it =
© " shall be lawful for the Lender to-appoint a new frustee or new tiListées of the said pmp@rty' S
5 and-in pamcuiar at any ifme of times to- appmm ‘a new i:rustee of new {riistees thereof i n-

e e 'pEaae of he Chargm as if the Chargmr desired 1o be discharged from the trust of in place
R —oof any trusiee Qr trustees apmmteﬁ um:ier ihzs pawe{ as ;f he mhey wera dead '

Cq3 _Pamgmsam oF THERB F‘ARTIES

i -'-.NG PE!"SQYE deaimg with ihe:- Lender or wah any Reaawer of the Prnpeﬁy o any part histeot o

- appointed by the_ Lender-or with any delegate or sub-delegate of the Lender shall be -
" “concemed to enquire whether any event has happened upon which any of the powers, -~ e
R _auth@nﬂes antl discr@tmn c:csﬁferred by cr pursuant to this Legal Charge in relation 'ia the | e
_'-_”-Pmpeﬁy or any paﬂ thereof are or may be exe«rcssab&e by the Lender o by any such
CReceiver, deiegate mr sub—deiegata ar Bihenmse asto the pmprie‘éy or regularity of acts
-.-;-purmrtmg or tn’iendad to be in exercise of angf such ]aowers and all the pmtec’tmn do

"'__.--'_pumhasesfs contained i séctions 104 and 107 - of the Act: and sect;an 42(3) of the - _' : :
" Insolvency Act 1986 shall apply to any person purchasing from or dealing with the Lender  ©©

- “or any stich Receiver, delegate or sub-delegate in like manner as If the statutory powers. of

“sale and of appoi ntmg a Recalvar in reiaizon to ihe Pmpar{y “had: mt bean uar;ed Dr -_ e

' '-exiended by this Lega Charge ' : : : _ :

14 '-_-PAmsms
1,“ Eaah paymerzt i be fade by %he Chargor hﬁreunder shaﬁ be - made 'ih'_'-:f':" i
S imimediately available funds without setoff, counterclaim, deduction of reterition
o of any kind, save for any reduction: or retentmn made, ‘authorised or required by'_.' R

o faw, of any kind by payment: to suc:h account wr{h stich bank. or othar fmaﬂccai - '_
mststuimn as the Lender m'ay from time ta tima nmt{y ta the: Chargar in wri tmg '

ME The cemﬂca!e ‘of %he Leans:ier‘ fr{:am tire 1o time as ia ihe amc}uht b@mg due m it o’f'_ '
- the Securad Ubligamns 5ha!§ &yave fur manﬁ@st @Frar be CO!"{&:§L§S!U€ and bzmimg' S
: emdem;e of th& amount due.. S ' '




......................................................

S all msﬁs charges, expansas “and rﬁher SUms. z‘esaonaby and ;amperiy mcurreﬁ by‘ ihe'::'_ o
. Lender -or by or through any. Racewer aftorriey, delegate, sub-delegate, substitute or
agent nf the Féecewer or the Lemﬁer in i‘espect af the enforcemen’{ Df ‘this Legai Sharge

s umrfﬁ;:x &Emwﬁsg S

- :  _Nﬁ‘iw&hsiandmg any ath@r pmmsmn m this Lega Gharge the iot’ai amnunt remverabie hy S
©ihe Lender from the Chargmr h relation 1o the Secured be;gaﬁom together with: all costs, - S
expenses, ‘interest and other amounts payable by the Chargor Under the terms of this. =~~~

T Lagal Charge shali be T ied tm the’ amauni reaiased fmm %he prac;eeds of sale Qr cr{hea". .

R '_"ri spcsai far rﬁahsmmn of the F’mpeﬁy SO : ' : '

'._':-_1_'_?*_ EMTEREST crq LM’E Pﬁwmaﬁw i

| '_ "-__'Tha Chafgar shaﬂ pay mterest on’ any amr:rum payab!e hereunder whwh ;s nf:xt patd when -
Cdue foiiowmg a demand by’ the - Lender Tor paymem of ‘such sum, ﬁ}f the - pancd“_ :
o -_cﬁmmencmg on the relevant due date and end;ﬂg ort the date of. actueﬂ pEyment (aa well oo
' '_aﬁer as before Jucigmem) scich interest tﬂ he: payabie at the rate of m‘éeresrt payabﬂe o
s ‘arcordance wﬁh ihe Fac: Esty Agraaman‘i in reiatmn “ta any amcunt whuch is not pasd mn xtsf_ s
S -_'_duedat@ : oo : - e R
Codg mﬁwsmms SEVERAELE
'. '_: Evary prgmsmn comameﬁi in th;s L,ega! Qharge shaﬂ be Sé\mrabze and ﬂis’nnct fmm Bvery_:_"' o b
T gther such promsrﬁﬂ and if at’ an‘y e any one or more of such pmvxsmns 5 or becames SRR

_ _'_”_Imvai;il Haga& o unaﬂforceabie the vali duiy, fegai;ty and enfcrceabzhiy uf the remammg S -
[ such prowsrons shaii nm m any way be aﬁected ‘{hereby T -

e 19 _.tuﬁﬁﬁ&cv GBMVERSIOM

'19.1'_ "'Any ammount pa:ct tothe Lender by the Chargur pursuant to the Faca lt‘y" Agreement- o
' ' or any secunty documents suppiement&i thereto, or otherwise, which is not pagd RO
o -in starimg rmiay be converted into sterling by the Lender at the rate of ex{:hange at _ i '
L which the Lender would be able; acting Ei‘l a reasmah!e marmer and in gaaﬂf faith S
e -_'fw purchase ihe r&!evan‘f amsunt ef ster mg ' - e

' 19.2 %f as a r%uﬁ {mf ahy sush Gurr@ﬂﬂy t:c::nvers;mn ihere is a Shor’tfall ifi the. amount- -
“dige to the Lender, the Chargat hereby acknowledges that any such shortfalt shall R
_ be due to the Lender and shall form part t)f the Secured. Gbéagatlanﬁ and Ehat thIS L
' 'Lega (”Sharge shal! be sec;unty for r&paymen‘t of ihe Esme A = e




- .Any r&iease dsscharge or sa’ttfemam between the Chargor and the Lerder shall be
RN -cﬂndi‘imﬂal upon no- secumy drspmsﬁmn or paymient to-the Lemder by ihe Chargor o any_ B o
| other person being void, set aside or ordered to be- refunded pursuam to any enactmentor .

-+ law relating to bankmp’my, ilqusdation or msc::ivemy or fﬁr any reason whatever and if such

S It:cand;%mn Shaii b& not fulf Had fhe Lendér ‘shall be. entf‘t ed to enfms@ this Lega% Gharge o
- sabaezquentiy asif :smh feiease d sz::harge or settlememi ha-:i nﬂt mccu&‘red anm‘ any szuch--’f: o
B _paymant had m‘c m:curred S . e

'“' -f._2’}_:..-_._'-_MlﬁﬁﬁLLANEDHS - - .

2"‘?’;1 .'__j_.'l\ie:i f‘asiw& tﬂ exercise. and Tio dela y in ex&masmg c:vn ihe parf of the Lemder any L
S ightor r@medy hereunder shall operate as a‘waiver thereof nor shall any single S
= ' or partial exercise of any right or r&medy precﬁude any other or fur’fher exerc;tse o
- f-"*thereof or the' exercise of any othes‘ rzght or remedy !\&0 wawer ’by the Lender _'
e _-_-'shail be effeciwe un!ess it ss in Wﬂtmg SRR : |

2127 The' nghts aﬂd mmedneg of the L&ndar pruwdad herein - are cumuiaiwe and naf o
PRSI "excéuswe of any ngh‘ts o remedies pmwded by !aw i : R

213 ':_Nefhmg in this Legal Charge shaﬂ be capab%& m‘ rerider@ng the Leﬁder iiabie asa s
R mﬁngag% irt passesswn e S ' : '

214 "-'Ttme gs «:::f the easence in respact Gf ait tha @blsg&tﬁms Qf the Chargsr under ih _ e
R : : L@Qa} Charge o :

R -'TH!R{} me R!GHTS

Lo A persaﬂ whrs.:e is nut a party ics m;s Lagai Eharge shail hawe Ho rlghts under *{he Contfas’ﬁs ;
o '(Reghts of Third Parties) Act 1999 fo enforce any terni of this Legal Charge. This clause
5 :"’d&es not affect any ﬂg%ﬁt or remedy ef any person wh;ch exlsfs m‘ i awa;!ahie otherwise e
o '_than pufsuarit Eu ihat Acf S ; - Lo

23 -_.""FURTHEE ASSURANCE

The Chargcr undertakes ?ram fime tcf ﬁme ana:i at a!! tgmes whe’eher bafcre aF a?t@r th@-” SRR
T ser;;un%y sonstituted by this Legal Charge ‘shall have hecome enforseabie msofar as it ls_"_:__ '
- .-_'_'-Iawfuliy able so 1o da, o execute and do all such assirances and things as the Lender =

may reasonably requine fcxr" pmietztmg! pressrving or perfectmg the secur;ty mﬁs‘tstufed by-_ o

this: Legal Charge or.otherwisé for enfurcmg the same- or exermsmg any of the powers, :

e nghtsg auihent:as am:i disaretmn conferred on the Lﬁﬂdﬁf by this Legal f}harga and'in

[ pa!‘tmu%af but withiout hmxt:a? {m Eha Ghargor‘ shall exsaf:uie all t&‘ana‘f&fa assagnments and; e o

o assurahces whats@ever -and - give ‘all notices, orders, im‘trucimns; aﬁii dsreahwﬁs' e

S _:"_Whatmever whzgh the Lemﬁer may reasmnably csnwﬁer necessaw o e




24 RELEASE

Upon the payment in full of the Secured Obligations, the Lender shall, at the request and
cost of the Chargor, take whatsver action is necessary to:

241 release the Secured Assets from the security constituted by this Legal Charge;

and

242  reassign the Secured Assets to the Chargor

25  ASSIGNMENT

The Lender shall have a full and unfettered right to assign the whole or any part of the
benefit of this Legal Charge to any person.

26 NOTICES

261 Any notice or other communication given 1o a party under or in connection with
this Legal Charge shall be;

26.1.1

26.1.2

2613

in writing;
delivered by hand, by pre-paid first-class post or other next working day
dedivery service or sent by e-mail, and

sent to!

26.1.3.1 the Chargor at;
Crdiod  Fouse, 14 H %5& B, Aot %aii
Ecdddaney | Frglend T 3%L;mi§

E-mall: Uoris@bmticer, abF f{;;*@ 3&%3;@%;%&%{‘%2 Fl oot

Aftention: {huw %;gm Fadicwr K Kol (;ki;xk-ju
26.1.32 the Lender al:
One, Gloucester Place, Brighton, Sussex, BN1 4A4

E-mail: Tim. Slater@espalierventures.com; af
tick.gibbs@burndencapital.co.uk

Attention: Tim Slater or Rick Gibbs

or to any other address or e-mail address as is notified in writing by one party to
the others from time to time. '

26.2  Any notice or other communication shall be deermed 1o have been received;

26.2.1

155400711.3

if delivered by hand, at the time it is left at the relevant address;

Page 14




e 26.2.2 . if posted by pre-paid first-class post or other next wnrkmg day dehxmry_-_ __
L o sanice, mtha secand Bu%mess Day after postmgg and SRR

26 2 3 it sent by e»maai at the time nf transmlsa oR.

" A mtma oF Gth&r mmmumc&tﬁn §IVEH as descr;bed in (}Eause 26 2. 1 or. Ciawse :
' 26.2.3 on'a day ihai isnota Busmess Day, {}F aﬂer narmai husmess hs::urs m ﬂ”ae_-f_ S
_ .:-'ptaca itis recg!ued shail be: de&mad i have beerz recewed on ihe next Busmess:- S

T 'mumsﬁpmrs

L T his Lega Gharge may be axcuted in amy ﬂumber of mumte;par&s emh ef wh cfi when_' o
e executed and deiwered shafé zohsmute a dupl:caie origmai but_a§ caunferpaﬁg shall -

e mv&awmmw--

= _Thss Legaﬁ Charge shali be govem@ﬁ by and mnstruecﬁ in acmrdame thh Enghsh an i )
-__aﬁd the Chafgmr SUbﬂ’llES ta the exclmswe ;unsdfctlsﬂ of iha Engilsh cauﬁs R

S 1554907?13 e i i Pagmﬁ - BT



--fdaie sief oui abwe e

o _EXECUTED as & desd i:ay 43 R |
LANSDOWNE ROAD LIMITED )
acting by & dsremor n the presem@ B |

o CHRTOHER E@Gﬁéﬁ.._-;* _-

. _ s Rr : S;gnafur‘e Of wz’mess -
V;me;k £LO MELL. S Name r:afwmess .

[fﬁ ﬁ-ﬂE&T @-..LEEN 3T; LBNM}N Mﬂz ﬁ{r Addr&gs »:]‘f W}Eness

Lﬁunﬁm Witﬂ@ss Orf;cupaimn-_."".I':'

 EXECUTED as o deed by )
- ESPALIER VEMTURES LIMITED )

B the presence of L pireetor o

. Signature ofwitness

: ;_Eﬁ_lame;_ﬂf.Wi{nESs;;

o Address of Witness <

R Wiﬁtnéss-'Océ-ﬁ'p'aﬁéhl - o o

U ABBADDTIAC L L Page g




