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In accordance with
Sections 8594 & M R O 1
859J of the Companies

Act 2006 .
Particulars of a charge

2%%6( b\‘\r)‘

OyeZ

A fee 1s payable with this form
Please see 'How to pay' on the
last page

‘/ What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

X What this form 1s NOT for -

You may not use this form to
register a charge where there |
instrument. Use form MR08

You can use the WebFiling
Please go to www companie: \\
*AZBIEGVT"
AD

28/06/2013 #360

3
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record

Company details

B v v 5

o [ 7

»Filling in this form

Company name in full INumberlPropertles Limited

Please complete in typescnpt or in
bold black caprtals

Al fields are mandatory unless
spectfied or indicated by *

Charge creation date

> I
Charge creation date |’2- r4— I'“_O— IT F—Z— l? rl_ F [7

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entifled to the charge
- Name Biz-Works Uk Lim:ited

Name

Name

l\iame

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

. | confirm that there are more than four persons, secunty agents or

BIS

innovation & Slolis

Department for Business CHFPO41 04/43 Version 10 MRO/
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MRO1

Particulars of a charge

Description

Please give a short descnpticn of any land {(including buildings), ship, aircraft o
mntellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Freehold Property 743-745 Fishponds Road Faishponds
Bristol BSle 3UP registered at the Land Registry
with Title Numbers AV52210 and BL26213.

Continuation page
Please use a continuation page ff
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[] Yes
1 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Contnue

M No GotoSection?

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

[J Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

M Yes
] Neo

CHFPO41 04/13 Version 10
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MRO1

Particulars of a charge

E Trustee statement
You may tick the box if the company named in Section 115 acting as trustee of the 1 This statement may be filed after
property or undertaking which is the subject of the charge the registration of the charge (use
form MR06)
U
u _ Signature
Please sign the form here
Signature Signatura
Thus form must be signed by a person with an interest in the charge
CHFP041 04113 Version 1 0 MR01/3

P \phogan\tdunniNumber 1 properties imited\{MRO01] for fishponds road olf




MRO1

Particulars of a charge

E Presenter information

We will send the certificate to the address entered
below All details given here will be avalable on the
public record You do not have to show any detaills
here but, if none are given, we wll send the certificate
to the company's Regstered Office address

l Contact name

PHILLLP woGAN

Company nama
Henriques Griffiths

|

asy

18 Portland Square

|Brlstol

|Bs2 857

['m
W
SF_VTTTVTTV

|°"Dx 122076 Bristol 1l

Telephona
0117 9054000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

00 The company name and number match the
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,788

You have given a descnption 1n Section 4, if appropnate

o o a

=i

You have signed the form
You have enclosed the correct fee

Please do not send the enginal instrument, it must be
a certified copy

ooo o

Important information

Please note that all mformation on this form will
appear on the public record,

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Comparies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floeor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further informaticn, please see the guidance notes
on the website at www compamieshouse gov uk or
email enquines@companieshause gov uk

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

Ovye

Z, 7 Spa Road, London SE16 3QQ
www oyezforms co uk

CHFPO41 04113 Version 10
Companies MR0O1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8232584
Charge code: 0823 2584 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th June 2013 and created by NUMBER1PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th June 2013.

Given at Companies House, Cardiff on 2nd July 2013
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CLanp 20
THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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e
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-THIS LEGAL CHARGE is dated 2L\ %W ~ Sone 20V

and made BETWEEN

(1) Number1Properties Limited (company registration number 08232584) whose

registered office 1s at 263 Southmead Road, Bristol, BS10 5EL. (“the Borrower")
and

(2) Biz-Works UK Limited (company registration number 5514127) whose

registered office 1s at 8 Hinton Fields Winchester Hants S023 7QB (the
*Lender”)

NOW THIS DEED WITNESSES and it 1s agreed and declared as follows:

1 DEFINITIONS AND INTERPRETATION

11 Unless the context otherwise requires or unless otherwise defined in this
Charge, words and expressions shall have the same respective meanings
that are ascnbed to them in the Facility Letter

12 Definttions

In thuis Charge

121 “Agreement for Lease” means all present and future agreements, contracts,
— — - —  ophions or undertakings for or in relation to the creation of any estate, interest
" =77 7 T7or nghtlin or over the Property (including, without iimitation, in relation to any

lease, licence, tenancy or right to cccupy whether on a fixed term or periodic
. . basis),

122 “Charge” means this legal charge and includes any instrument supplemental
to or which is expressed to be collateral or entered into pursuant to or In
accordance with the terms of this legal charge

1.23 “Encumbrance” means any mortgage charge pledge lien assignment
hypothecation secunty mnterest preferential nght or trust arrangement or other
encumbrance security agreement or arrangement of any kind or any right
conferring a priority of payment

124 “Enforcement Event” means any of the events or circumstances described in
clause 12

1.2.5 “Environmental Claim”™ means any notice or claim from any person (including,
without imitation, any regulatory authority or government agency) alleging
any breach, contravention or violation of any Environmental Law by the
Borrower of the existence of any hiability ansing from any such breach,
contravention or violation including without imitation, hability to conduct, pay
for or for damages In respect of any investigation, audtt, clean-up,
remediation, administration cost or charge or expense, damage to the
environment or any natural resource, property loss or damage, personal injury
or any penalty attaching or relating to the presence, emission, release or leak

We hereby cortiy this mL ggy harmful or hazardous matenal in or to the environment.
trug CODy of the onginal

1
Homaoans ';ru'iiru;:‘s::;%“&"Q




126

127

1.28

1.29

1210

1211

1.212

1.213

1214

1215

1216

"Environmental Laws" means all laws, directions, regulations, codes or

practice, guidance notes, circulars (in the case of guwdance notes and

circulars having the force of law) and the like concerning the protection of the |
environment, human health or working conditions, including without limitation

the conservation or natural resources, the production, storage, transportation,

treatment, recycling or disposal of any waste or any noxious, offensive or

dangerous substance or the liabifity of any person whether civil or cnimenal for

any damage to or pollution of the environment or the rectification thereof or

any related matters

“Environmental Licence” means any permit, icence, authonsation, consent or
other approval required by any Environmental Law,

“Expenses” means all interest commission fees and legal and other costs
charges and expenses which the Lender or any Receiver may charge or incur
in relation to the Borrower or this Charge and the preparation negotiation and
creation of thus Charge and/or in relation to the Property and/or breach of any
provision of, and the protection realisation or enforcement of, this Charge in
each case on a full ndemnity basis

“Facility Letter” means the facility letter dated 20 May 2013 and made
between the parties hereto and any variation amendment or extension thereof
or supplemental thereto from time to time in force

“Full Titie Guarantee” has the meaning ascribed by the Law of Property
(Miscellaneous Provisions) Act 1994

“Insured Risks” means fire storm ightning earthquake explosion aircraft not
civil commotion malicious damage impact terrorism aircraft and other aenal
devices or articles dropped there from tempest flood bursting and overflowing
of water tanks apparatus or pipes and damage by or resulting from vehicular
impact subsidence and such other nisks as the Lender shall from time to time
reasonably require.

“LLPA" means the Law of Property Act 1925

“Lease” means whether the Property 1s leasehold and lease under which the
Borrower holds the Property short particulars of which are set out in the
Scheduie and instrument supplemental to it or which I1s expressed to be
collateral to it or entered mto pursuant to or in accordance with its terms

“Limited Title Guarantee” has the meaning ascribed by the Law of Property
(Miscellaneous Prowvisions) Act 1994,

* Pianning Acts” means the Town and Country Planning Act 1990 the
Pianning (Listed Buildings and Conservation Areas) Act 1990 the planning
(Hazardous Substances) Act 1990 the Planning (Consequential Provisions)
Act 1990 and the planning Compensation Act 1891 and all regulations and
orders made or confirmed under any of them

“Property” means the freehold leasehold or immovable property referred to in '
the Schedule and any part or parts of it and including all nghts attached or
appurtenant to it and all buildings from time to time situate on 1t




1217

1218

1219

1220

13

“Recewver” means the receiver andfor manager or recewvers and managers
and any substitute for any such person and whether appointed under this
Charge or pursuant to any statute or otherwise

“Rental Income™ means the gross rents licence fees and other moneys
receivable now or hereafter at any time by the Borrower in respect of or
arising out of any lease of the Property or any agreement for lease or
otherwise without limitation denved by the Borrower from the Property or
otherwise paid to or received by the Borrower in respect of the Property
(including without imitation all mesne profits) but save for insurance rents or
service charges or the like

“Secured Liabilities” means all the moneys obligations and habelities
whatsoever whether for principal interest or otherwise which may now or at
any time in the future be due owing or incurred by the Borrower to the Lender
whether present or future actual or contingent and whether alone severally or
jonily as principal guarantor surety or otherwise and in whatever name or
style and whether on any current or other account or in any other manner
whatsoever and including but without hmitation all Expenses and so that
interest shall be computed and compounded in accordance with the Facility
Letter as well after as before any demand or judgement

“Standard Rate” means the rate of interest specified in the Facility Letter as
either the Monthly Interest Rate or the Penalty Interest Rate as 1s apphcable
to the Loan as the standard interest rate in the Facility Letter

Interpretation

In thus Charge

131

132

133

134

135

136

references to Clauses and Schedules are to be construed as references to
the clauses of and schedules to this Charge,

references to any provisions of the Charge or to any other document or
agreement are to be construed as references to those provisions or that
document or agreement as n force for the time being and as amended,
vaned, supplemented, substituted or novated from time to time,

words importing the singular are to include the plural and vice versa,

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

references to any person are to be construed to include that person's assigns
or transferees or successors In title, whether direct or indirect,

references to any statutory provision are to be construed as references to that
statutory provision as amended, supplemented, 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 dernving valdity from that statutory provision




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

138 Where the “Borrower” consists of twa or more parties'-

1 3 8 1 such expression shall in this Charge mean and include such two or more
parties and each of them or (as the case may require) two of them,

1 3 8 2 all covenants charges agreements and undertakings expressed or implied on
the part of the Borrower in this Charge shall be deemed to be joint and
several covenants, charges agreements and undertakings by such parties,

1 3 8 3 each shall be bound even if any other of them intended or expressed to be
bound by this Charge shall not be so bound and

1 3 8 4 the lender may release or discharge any one or more of them from all or any
hability or obligation under this Charge or may make an arrangement or
composition with any such person without thereby releasing any other or
others of them or otherwise prejudicing any of ts nghts under this Charge or
otherwise

2 Covenant to pay

2 1 The Borrower covenants with the Lender that the Borrower will pay the
Lender or discharge all Secured Liabilitres on the due date or dates for
payment or discharge or, in the absence of an agreed or specified due date
immediately on demand by the lender

22 if the Barrower fails to discharge any Secured Liability when due the Borrower
shall pay to the Lender on demand interest on such Secured Liabiity when
due the Borrower shall pay to the Lender on demand interest on such
Secured Liability at the Standard Rate, in the case of Expenses from the date
on which the Secured Liability became due until payment or discharge (both
before and after judgement) which interest shall accrue from day to day and
may be compounded in accordance with the usual practice of the Lender to
the extent that it shall remain unpaid

3 Secunty

31 The Borrower charges the Propenrty to the Lender with full title guarantee as
continuing secunty for the payment and discharge of the Secured Liabilities

311 by way of first legal mortgage the Property

312 By way of assignment, the Rental income and the benefit to the Borrower of
all other nghts and claims to which the Borrower 1s now or may n the future
become entitled in relation to the property including but not imited to all nghts
and claims of the Borrower against all persons who now are or have been
may become lessees, sub-lessees, licensees or occupiers of the Property
and all guarantors and sureties for the obligations of such persons,

313 By way of assignment

3 1 3 1 the benefit of all guarantees, warranties and representations given or made
by and any nghts or remedies against all or any professional advisers now or

4




at any time engaged by the Borrower in relation to the Property and the
manufactures, supples or installers of all plant, machinery, fixtures and
fittings and other items now or from time to time in the buildings erected or to
be erected on the Property and any other person firm or company now or
from time to time under the contract with or under a duty to the Borrower and

the benefit of all sums recovered In any proceedings against all or any such
persons,

3 1 3 2 the benefit of all Agreements for Lease, all the proceeds of any claim, award

or judgement ansing out of any Agreement for Lease and all sums paid or
payable to the Borrower under or in respect of any Agreement for Lease,

3 1 3 3 all nght, title and interest of the Borrower in and to all payments made under

any and all present and future insurance policies | the respect of the
Property,

provided that nothing in this sub-clause shall constitute the Lender as a mortgagee in
possession,

32

33

34

35
all

all

or

The charges created by this charge shall rank as first charges

The Borrower shall at any time on wntten demand by the lender procure that
the Rental Income shall be paid directly to its account with the Lender (or
such other account as the Lender may from time to time direct) and the
Borrower shall forthwith upon any such demand so instruct its lessees and
occuplers of the Property by notice in wnting Following any such demand
until such payment the Borrower shall hold all Rental Income on trust for the
Lender

The Borrower shall at any time on wnften demand buy the Lender execute as
security for the payment or discharge of the Secured Liabilities a letter of set-
off charge or other secunty agreement or instrument over or in respect of any
balance from time to ttme stranding to the credit of any other account or
accounts referred to in clause 3 3 in such form as the Lender may require and
such document or instrument shall be prepared completed and registered by
or on behalf of the Lender at the cost of the Borrower

The Borrower shall promptly on demand and at its own cost execute and do

such assurances acts and things including without hmitation execute all
transfers conveyances assignments and assurances of the Property and give

notices orders and directions which the Lender may require for perfecting or

protecting this Charge or the prionity if this Charge of for facilitating the
realisation of the Property or the exercise of any rights vested in the Lender

any Recelver
Further Advances

This Charge i1s intended to secure further advances but the Lender 1s not
obliged to make them

Discharge




6

If the Borrower shall pay to the lender the Secured Liabilities in accordance
with the covenants contained in this Charge the Lender at the request and
cost of the borrower will duly discharge this Charge

Restrictions

The Borrower shall not without the prior wntten consent of the Lender.

61 create or permit to subsist or anse any Encumbrance or any nght or option on
the Property or any part thereof Subject as aforesaid, any mortgage of or
charge on the property created by the Borrower (other in favour of the
Lender) shall be expressed to be subject to this Charge

62 sell, convey, assign or transfer the Property or any interest therein or

otherwise
part with or dispose of any Property or assign or otherwise dispose of any
moneys payable to the Borrower in relation to the Propenrty or agree to do any
of the foregoing

63 exercise any of the powers of leasing or agreeing to lease vested in or
conferred on mortgagors by common law or by statute or accept the
surrender of any Lease , under lease or tenancy or agree to do any of the
foregoing,

64 part with or share possession or occupation of the property or any part of it or
grant any tenancy or licence to occupy the Property or agree to do any of the
foregoing,

65 compound release exchange set-off grant time or indulgence in respect of or

otherwise deal with any of the Rental Income or the debts or policies charges
to the Lender under this Charge or do anything whereby the recovery of the
same may be impeded delayed or prevented and the Borrower shall enforce
its nghts In respect of the same and the Borrower and Guarantor agree that
any Property compnsing Security referred to 1n the Facility Letter shall contain
the following Land Registry Restriction

“No disposition of the registered estate by the proprietor of the registered estate or by
the propnetor of any registered charge not being a charge registered before the entry
of this restnction 1s to be registered without a certificate signed by Biz-Works UK
Limited or its Conveyancer that the provision of clause 6 of the Legal Charge dated

day of

20 and made between Biz-Works UK Limited and the

Number1Properties Limited have been complied with ”

8

Deposit of Deeds

The Borrower shall deposit with the Lender and dunng the continuance of this
security the Lender shall be entitied to hold all deeds and documents of the
title relating to the property and (if required by the lender) all polices of
msurance in relation to the Property

Representation and Warranties

LE TR



The Borrower represents and warrants to the Lender (and such
representations and warranties shall be deemed to be repeated on each day
unti! all Secured llabilities are fully and unconditionally paid or discharged)
that, save as disclosed in any certificate of title or report on title provided to
the Lender by solicitors in respect of the Property

81 it 1s the legal and beneficial owner of the property,

82  there subsists no breach of any law or regulation which matenally and
adversely affects or would affect the value of the Property,

83 there are no covenants, agreements, stipulations, reservations, conditions,
interest, nghts or other matters whatsoever which matenally and adversely
affect the property,

84 nothing has arisen or has been created or 1s subsisting which would be an
overniding interest over the Property,

85 no faciity necessary for the enjoyment and use of the property 1s enjoyed on
terms entitling any person to terminate or curtaill ts use,

86 it has not recewved 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
been given to any person tn respect of the Property, and

87 to the best of its knowledge, no waste or noxious, offensive or dangerous
substance has been used, disposed of, produced, stored or deposited under,
on or In, or emitted from the property

9 Covenants by the borrower
The Borrower covenants with the Lender at all times dunng the continuance
of this secunity

9 1 Reparr
To keep the buildings installations and structures (whether built or in course
of construction) and all fixtures and fittings therem or thereon and other
erechions from time to time upon the Property in good and substantial repair
and condition and fully protected from damage or deterioration as a result of
weather or malicious damage or any other cause and to replace any fixtures
and fithngs which have become worn out or otherwise unfit for use by others
of a like nature and equal value

92 Insurance

921 Tomnsure and keep insured the Property against loss or damage by the

insured Risks to its full replacement value from time to time together with
value added tax architects surveyors and other professional fees in such
amount as the Lender shall from time to time require and the costs and
expenses of preparing the site ncluding shoring up demolition and site
clearance and loss of rents payable by the tenants or other occupiers of any
Property for a penod of three years or for such office or offices and on such
terms as the Lender shall approve including a mortgagee protection clause




g22

923

924

93

94

95

96

and such other provisions for the protection of the Lender as it may require
with the Lender's interest noted on the policy

To maintain in such office ar office’s as the Lender shall approve such
insurance In respect of employers liability public habilty and hability under the
Defective Premises Act 1972 as the lender shall reasonably require,

Punctually to pay all premiums (any other moneys) in respect of such
insurances and on demand to deliver to the Lender the policy or policies of all
such insurances and the receipt for every such payment and all moneys
received under any policy or policies of insurance whether maintained or
effected by the Borrower, the Lender or by a third party and whether or not in
pursuance of the Borrower's obligations under this Charge shall be applied at
the Lender’s option, either in making geod the loss or damage to the property
{(any deficiency being made good by the Borrower) or toward the discharge of
the Secured Liabilities and any such moneys received by the Borrower shall
be held by the Borrower on trust for the Lender accordingly,

To comply with the term and conditions of any policy of insurance on the
Property or otherwise contemplated by the Clause and not to do or omit to do
anything whereby and such insurance may become voud or void able wholly
or in part

Cutgoings

To pay when due all rents, rent charges (if any), rates taxes, charges, duties,
assessments, impositions and other outgoings whatsoever charged assessed
levied or imposed upon the Property or upon the owner or occupier thereof or
payable in respect of the Property

Covenants and stipulations

To perform and observe all covenants, restrictions, stipulations, provisions,
regulations, conditions and agreements affecting the Property of the use or
enjoyment of it

Alterations

Not without the previous wntten consent of the Lender to demolish pull down
remove or permit or suffer to be demolished pulled down or removed any
bullding installation or structure for the time being upon the Property or except
in connection with the renewal or replacement thereof any fixtures or erect or
make or suffer to be erected or made on the Property any buillding installation
structure or matenal alteration or a change of use thereof within the meaning
of the Planning Acts or otherwise commit any waste upon or destroy or injure
In any manner or by any means lessen or suffer to be lessened to any
matenal extent the value of the property

Development

Where at the date of this Charge or at any time dunng the continuance of this
security the Property or any part of it is intended to be developed or s in the
course of the development, to proceed diligently and to the satisfaction of the
Lender and any competent authority with such development in all respects in
conformity with the planning and bye-law consents therefore and to produce

8

LR




97

971

972

973

98

99

910

911

all plans and specifications in relation to such development to the Lender for
approval and not to amend such plans and specifications without the Lender's
approval not to be unreasonably withheld or delayed

Planning

to comply in ali respects with the Planning Acts and all licences, consents,
permission or condibons granted or imposed thereunder,

not without the prior consent of the Lender to enter into or agree to enter into
any agreement under Section 106 of the Town and Country Planning Act
1980 or Section 33 of the Local Government (Miscellaneous Provisions) Act
1982 or Section 38 of the Highways Act 1980 or any similar Act,

to comply with the requirements of any valid enforcement notice or other
notice or order (whether issued under the Planning Acts or any other statue)
within such time as may be specified theren or If no time 1s specified within
such period as may be reasonable required by the Lender and to pay to the
Lender in reduction of the Secured Liabilities any compensation recelved as
a result of any such notice or order

Right of entry

To permit representatives of the Lender with or without workmen or others to
enter the Property at all reasonable times after at least twenty-four hours prior

notice except In case of emergency to view the state of repair and condition of
the Property

Statutory Notices

Within ten days of the receipt of notice of the same by it give full particulars to
the Lender of any notice, order, direction, designation, resolution, or proposal
having specific application to the Charges Property or to the area in which it 1s
situate given or made by any planning authonty or other public body or
authority whatever or in pursuance of the powers conferred by any other
statute and to comply immediately with the terms thereof or if the Lender so
requires or approves and at the Borrowers cost to make such objections or
representations against or in respect of such notice or order as the Lender
may require and any compensation received by the Borrower as a result of
any such notice or order shall in the Lender’s absolute discretion be applied in
reduction of the Secured Liabiities

Information

On request to produce to or provide for the Lender such documents or
information relating to the Property or ts development as the Lender may
require and promptly deliver to the Lender a copy of any nolice or
proceedings served by any person on the Borrower relating to any Property or
alleging any breach of any obligations relating to the property

Statues

To comply with all obhigations under any present or future statute, regulation
order or instrument or under bye laws regulation or requirements of any




912

9121

9121

9123

competent authority or approvals licences or consents relative to the Property
or its use or enjoyment

Leases

Where the Property 1s Leasehold or subject to any lease Agreement for the
Lease or tenancy (referred to below as the “occupational lease”

to perform and observe all covenants and conditions contained in the Lease
to be performed and observed by the lessee and contained in any
occupational lease tc be observed by the lessor,

to enforce the due observance and performance of all obligations of all other
parties to the lease and any occupation lease,

not to waive, release or vary any of the terms of the Lease or any
occupational lease, or to accept any surrender of any occupational lease or
exercise any power to determine or extend the same or grant any consent or
icence or conclude any rent review under the same without, In each case, the
consent of the Lender,

9 12 4 1f the Borrower shall receive any notice served under section 146 of the LPA

9125

913

914

915

or any proceedings shall be commenced for the forfeiture of the Lease or any
superior lease or the landlord or any supenor landlord shall attempt to re-
enter under the provisions of the Lease or any superior lease the Borrower
shall give immediate notice of such event Iin wnting to the Lender and at the
request of the Lender and at the expense of the Borrower take such steps as
the Lender may In its absolute reasonable discretion require

Not to serve any notice on any former tenant under any occupational lease
under section 17(2) of the landlord and Tenant (Covenants) Act 1995 or on
any guarantor of any such former tenant under section 17 (3) of that Act
without the prior consent of the Lender such consent not to be unreasonably
withheld or delayed

Indemnity

To keep the Lender (and any Recelver appointed by the Lender) fully and
effectively iIndemnified from and against all actions, proceedings, costs,
charges, claims, demands, expenses and liabilities (including Value Added
Tax and any other taxes and/or legal and other professional fees) whatsoever
in respect of any breach or non-observance or non-performance of any
covenants obligations warranties or undertakings on the part of the Borrower
contained In this Charge or making good or any breach or non-observance or
non-performance

Not prejudice value

Not to do or cause or permit to be done anything which may depreciate,
Jeopardise or otherwise prejudice the value to the Lender of the Charged
Property or incur any expenditure or liability of an exceptional or unusual
nature

Overriding Interests

10
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Not without the pnor wntten consent of the Lender to create or permit to anise
or subsist any overnding interest under the Land Registration Act 2002 in
relation to the property nor permit any person to become entitled to any
proprietary right or interest which might affect the value of the Property hereby
charged,

10 Environmental

10 1 The Borrower covenants with the Lender that dunng the continuance of this
security the Borrower shall at all imes acquire and maintain all relevant
Environmental Licenses required by its ownership, use or occupation of the Property
and for the conduct of its business and will comply with all terms and conditions
refating thereto and with all other applicable Environmental Laws and will not
knowingly do or permit any act or omission whereby any such Environmental Licence
would be liable to be varied or revoked,

102 Promptly upon receipt of the same to notify the Lender of any
Environmental claim,

10 3 The Borrower will keep the Lender (and every Receiver, attorney, manager,
agent and other person duly appointed by the Lender hereunder) fully and
effectually ndemnified from and against all habihties, losses (including
consequential losses) costs, charges and expenses caused wholly or partly
directly or indirectly by

10 3 1 the creation, imposition, recording or registration of any mortgage, charge,
encumbrance or security interest over the Property securing the
rembursement to or recovery by any third party {(including, without imitation,
any regulatory authonty or government agency) of any costs, expenses or
other sum incurred In consequence of a breach, contravention or violation of
any Environmental Law or the release discharge or emission of any harmful
or hazardous matenal and the redemption, removal, vacation or discharge of
any such mortgage charge encumbrance or other securty interest,

10 3 2 the making of any Environmental Claim against the Lender and/or any
Recewver or other such person(s) or the Borrower in respect of the Property
and/or any business operations or activities thereon

10 3 3 Any hability or potential hability upon the Lender and/or Recever or other
such persons to remedy, clean-up or make good any breach, contravention
or violation of any Environmental Law by the Borrower or any harm, actual
potential to the environment caused directly or indirectly by any release,
emission or discharge of any harmful or hazardous material from in or to the
Property and/or

10 3 4 By reason of any breach of paragraph 10 1 above
11 Power to Remedy

11 1 If any bullding cperations on the property are not carried out in a property
and workmanlike manner and with diligent progress to the reasonable
satisfaction of the Lender or its surveyor the Lender may (but shall not be
under any obligation so to do) serve a wniten notice on the Borrower
advising 1t of such failure and the Borrower shall have such penod as the
Lender may reasonably specify to remedy the same failing which

11




11 1 1the Borrower shall if required by wntten notice from the Lender within seven
days assign to the Lender or as it may direct all the benefit and interest of the
Borrower in any building contract sub-contract appointment of professional
advisers and such other contracts or agreements as the Borrower may have a
relating to such building operations and will take or procure such action as 1s
necessary or desirable to provide the Lender or the nominee of the Lender as
aforesaid with privity of contract with such parties or contractors with whom
the Borrower may have the privity of contract and take all such other steps as
Lender may reasonably require to enable the Lender to procure the
completion of the said building operations and

11 1 2 the Borrower shall permit the Lender at the Borrowers cost to complete or
procure the completion of the sard building operations

in both cases with power for the Lender and any perscns authorised by the Lender to
enter upon the Property for any of the above purposes without thereby becoming a
mortgagee in possession

112 If the Borrower fails to perform or observe any covenant or condition in its
part contained in this Charge, it shall be lawful for but not obligatory upon
the Lender in order to make good such failure in whole or in part and at
the Borrower’s cost

11 2 1 to enter upon the Property and effect such repaws and other works
thereon as the Lender considers necessary andfor

11 2 2 to take such steps, give such notices, execute such works and do such
- things as the Lender considers necessary to comply with any
requirements of or any notice order, direction permission or proposal
given, served or made under the Planning Acts or otherwise affecting or
likely to affect the Property or its value and/or

11 2 3 to insure and keep insured the Property in such amount and in such
manner as the L_ender considers necessary and/or

11 2 4 to admit, settle, iqumdate compound or contents in such manner as the
Lender thinks fit any claim or habiltties in relation to the Property whether
or not the Lender 1s expressly indemnified in this Charge against the
same and to make such payments and expend or debit on account such
moneys as the Lender considers necessary in that behalf but without
thereby becoming a mortgagee In possession

12 Enforcement Events

121 f any of the following events shall occur then the Secured Liabilities shall
become iImmediately due and payable at any time on demand by the
Lender and the Lender shall cease to be under any further obligation to
the Borrower

12 1 1 the Borrower fails to pay any of the Secured Liabilihes when due, or
12 1 2 the Borrower commits any breach of any of the covenants or any other
provision of this Charge and either such breach 1s in the reasonable

opinion of the Lender not capable of remedy or such breach i1s in the

12




reasonable opinton of the lender capable of remedy and i1s not remedied
within 21 days after the earher of the date of notice by the Lender
requiring such remedy (or the date on which the Borrower first becomes
aware of the breach), or

12 1 3 any representation or warranty made or deemed to be made or repeated
by the Borrower in or pursuant to this Charge s or proves to have been
untrue or incorrect tin any material respect when made or when deemed to
be repeated with reference to the facts and cirreumstances existing at
such time, or

12 1 4 any Encumbrance on or over the business assets rights or revenues of
the Borrower becomes enforceable and any steps are taken to enforce
the same, or

12 1 5 an encumbrancer takes possession or a recelver or manger or
sequestrator 1s appointed of the whole or any part of the assets rnghts or
revenues of the Borrower or a distress or other process Is levied or
enforced upon any of the assets nghts or revenues of the Borrower and
any such action i1s not lifted or discharges within 14 days, or

12 1 6 the Borrower 1s or becomes, or1s adjudicated or found to be, bankrupt or
insolvent or suspends payment of his debts or 1s (or is deemed to be)
unable to or admits inability to pay his debts as they fall due or proposes
or enters 1nto any composttion or other arrangement for the benefit of his
credifors generally or proceedings are commenced in relation to the
Borrower under any law regulation or procedure relating to reconstruction
or adjustment of debts, or

12 1 7 the Borrower shall die or become mentally incapacitated ,or

12 1 8 1f an order for compulsory acquisition or requisition of the Property shali be
made and confirmed and the same shall in the opinicn of the Lender
matenally affect the value of the Property as a whole, or

12 1 9.f the Property shall be so severally damaged by fire or other cause as to
be unlikely in the reasonable opinion of the Lender to become rent
producing prior to expiration of the period covered by loss of rent
Insurance, or

12 1 10 notice shall be received by the Lender of determination or revocation of
any guarantee n respect of the obligations of the Borrower to the Lender

12 2 The happening of any of the above events in relation to any guarantor of
the obligations of the Borrower to the Lender under the Facility Letter or this
Charge shall be deemed to be an Enforcement Event fro all the purposes of
the Charge

13 Enforcement

Section 103 of the LPA shall not apply to this Charge and the statutory
powers of sale and appointing a Receiver under sections 101 and 109 of
the LPA (as vaned and extended under this Charge) shall anse on the
execution of tis Charge and shall become immediately exercisable without
the restrictions contaned in the LPA as to the giving of notice or otherwise

13




at any time after the Lender shall have demanded payment of any of the
Secured Liabilities or after any breach by the Borrower of any of the
provisions of the Charge or the occurrence of an Enforcement Event

14 Appointment and Powers of Receiver

141 At any time after the Lender shatl have demanded payment of any of the
Secured Liabilities or after any breach by the Borrower of any of the
provisions of this Charge or the occurrence of an Enforcement Event orif
requested by the Borrower, the Lender may appoint by wnting any person
or persons {whether an officer of the Lender or not) to be a Receiwver of all
or any part of the Property and where more than one recewver 1s appointed
they may be given power to act jointly or severalty

14 2 The Lender may from time to time determine the remuneratton of the
Receiver and may remove the Receiver and appoint another in his place

14 3 The Receiver shall (so far as the law permits) be the agent of the Borrower
(who shall alone be personally ltable for his acts defaults omissions and
remuneration) and shall have and be entitled to exercise all powers conferred
by the LPA ain the same way as If the Receiver had been duly appointed
thereunder and by way of addition to but without hmiting and general powers
herein before referred to (and without prejudice to any of the Lenders powers)
the Receliver shall have power in the name of the Borrower or otherwise to do
the following things namely,

14 31 to take possession of collect and get in all or any part of the Property and for
that purpose to take any proceedings as he shall think fit,

14 3 2 to commence and/or complete any bullding operations on the Property and
to apply for and obtain any planming permissions, bullding regulation
approvals and any other permissions consents or icences in each case as
he may in his absolute discretion think fit

14 3 3 for the purpose of exercising any of the rnights, powers authorities and
discretions conferred on him by or pursuant to this Charge or for any other
purpose to borrow moneys from the Lender or others on the secunty of the
praperty or otherwise on such terms as he may in his absolute discretion
think fit,

14 34 to provide such faciities and services for tenants and generally to manage
the property in such a manner as he shall think fit

14 3 5 1f the Property i1s leasehold to vary the terms of surrender the lease and/or to
take a new lease of it or any pant of it on such terms as he shall think fit and
so that any such new lease shall ipso facto become charged to the lender on
the terms of this Charge so far as applicable and to execute a formal lega!
Charge over any such new lease in favour of the Lender in such form as the
Lender in such form as the Lender may reasonably require,

14 3 6 to sell, transfer, assign, let or lease or concur In letter or leasing the
Property {either by public auction or private contract or otherwise)
and the grant of any nghts over the Property on such terms and
conditions and for such consideration including without lhimrtation

14
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shares, secunties (of any other company) or other investments
payable at such times as he may in his absolute discretion think fit

14 3 7 to vary the terms of, terminate, grant renewals of or accept
surrenders of leases or tenancies of the Property in such manner an
such terms with or without a premium or other compensation or
constderation including the payment of money to a lessee or
tenant on a surrender with such nghis relating to other parts of the
Property and containing such covenants on the part of the Borrower
or otherwise and generally on such terms and conditions as in his
absolute discretion he shall think fit

14 3 8 to make any arrangements or compromise which the Lender or he
shall think fit whether in relation to any lease of the Property or to
any covenants, conditions or restnctions relating to the Property or
without imitation otherwise,

14 3 9 to make and effect all repairs and '1mprovements to the Property,

14 3 10 to enter into bonds, covenants, commitments, guarantees,
ndemnities and like matters and to make all payments needed to
effect maintain or satisfy the same n relation to the Property

14 3 11 to settle adjust refer to arbitratton compromise and arrange any
claims, accounts, disputes, questions and demands with or by any
person who 1s or clams to be a creditor of the Borrower or relating in
any way to the Property,

14 3 12 to effect such insurances of or in connection with the Property as he
shall in his absolute discretion think fit,

14 3 13 to appoint managers officers contractors and agents for the
aforesaid purposes upon such terms as to remuneration or
otherwise as he may determine,

14 3 14 to do all such other acts and things as may be considered to be
incidental or conductive to any of the matters or powers aforesaid
and which he lawfully may or can do

14 4 Any moneys received by the Recerver in the exercise of his powers

under this Charge and under general law shall be (so far as the law
permits) applied by him as follows

14 4 1 in payment of the costs, charges and expenses of and incidental to
his appointment and the exercise of all or any of his powers,

14 4 2 1n payment of his remuneration,
14 4 3 1n payment to the Lender of money whether for principal, interest or

otherwise in arrear or accruing due under this Charge and any
balance shall be paid to the person or persons entitled o o

15 Lender's Liability

15
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by

18

151 In no circumstances shall the Lender be hable to account to the
Borrower as a mortgagee n possession or otherwise for any
moneys not actually received unconditionally and irrevocably by the
Lender

152 In no circumstances shall the Lender be lable to the Borrower or
any
Other person for any costs, charges, losses, damages, liabilities or
expenses arising from or connected with any realsation of the
Property of from any act, default, omission or misconduct of the
Lender or Recelver or the officers employees or agents of either or
both of them in relation to the Property or in connection with this
Charge or the Facihty Letter except to the extent that they shall be
caused by the Lender’s or (as the case may be) the Receiver's own
fraud or wilful misconduct or that of s respective officers or
employees

Protection of Third Parties

Any purchasers or any other person dealng with the Lender or any
Recelver shall not be concerned to enquire whether the Secured labilities
have become payable or whether any power which it or he 1s purporting to
exercise has become exercisable or whether any money 1s due under this
Charge or as to the application of any money paid, raised or borrowed or as
to the property or regularity of any sale by or other dealing with the Lender
or such Receiver All the protection to purchasers contained in Sections 104
and 107 of the LPA shall apply to any person purchasing from or dealing
with the Lender or any Receiver

Powers of Leasing
The statutory powers of sale leasing and accepting surrenders exercisable

the Lender are hereby extended so as to authorise the Lender whether in
the name of the Lender or in that of the Borrower to grant a lease or leases
of the whole or any part or parts of the Property with such rghts relating to
other parts of it and containing such covenants on the part of the
Borrower and generally on such terms and conditions (including the
payment of money to a lessee of tenant on a surrender) and whether or not
at a premium as the Lender (in its absolute discretion) shall think fit

Power of Attorney

18 1 The Borrower hereby rrevocably appoints the Lender and the
Recewver jointly and also severally the attorney and attorneys of the
Borrower for the Borrower and either in the name of the Lender or
the Recewver (as the case may be) or in the name and on behalf of
the Borrower and as the act and deed assurance agreement
nstrument 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 The Borrower ratifies and confirms and agrees to ratify
and confirm whatever any attorney appointed under thuis Clause
properly does or purports to do Iin the exercise of all or any of the
powers authonties and discretions granted or referred to in this
Deed

16
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182 The power of attorney hereby granted is irrevocably and for value as

part of the security constituted by this Charge

Lender's Rights

191

At any time after this Charge becomes enforceable all powers of the
Recewver may be exercised by the Lender whether as attorney of the
Borrower or otherwise

182 The Borrower agrees that at any time after this Charge becomes

enforceable

19 2 1 upon any sale or other disposition in exercise of the powers
contained or implied by this Charge the Lender May sever
any fixtures (other than trade machinery within the meaning
of the Bills of Sale Act 1878) from the Property and sell the
same apart from the Property without taking possession of
the Property and apply the net proceeds of such sale in or
towards satisfaction of the Secured Liabiities provided that
nothing contained in this clause shall constitute this charge a
bill of sale over such fixtures,

19 2 2 the Lender may as agent of the Borrower remove and sell
any chattels on the Property and the net proceeds of sale
thereof shall be paid to the Borrower on demand without
interest and the Lender shall not have the right to retain or
ser-off such proceeds of sale against any indebtedness of
the Borrower to the Lender,

19 2 3 1t shall be lawful for the Lender to enter into any arrangement
or accept any composition in relation to the debts hereby
charged without the concurrence of the Borrower and any
such arrangement or composition shall be binding on the
Borrower

193 The Lender shall, on receiving notice that the Borrower has

encumbered or disposed of the Property or any part of it or any
interest in 1t, be entitled to close any account or accounts of the
Borrower and to open a new account or accounts with the Borrower
and (without prejudice to any nght of the Lender to combine
accounts) no money paid into or carried to the credit of any such
new account shall be appropnated towards or have the effect of
discharging any part of the amount due to the Lender on any such
closed account [f the Lender does not open a new account or
accounts immediately on receipt of such notice, it shall nevertheless
by treated as If it had done so at the time when 1t received such
notice and as from that time all payments made by the Borrower to
the Lender shall be credited or be treated as having been credited to
such new account or accounts and shall not operate to reduce the
amount due from the Borrower to the Lender when it received such
notice

17




20 Costs and Expenses

201

202

The Borrower shall, on demand and on a full indemnity basis, pay to

the Lender

20 11 the amount of all costs and expenses (including legal and
out-of-pocket expenses and any Value Added Tax on such
costs and expenses) which the Lender and/or any Receiver
incurs in connection with

20111

20112

20113

20114

20115

20116

20117

the preparation, negotiation, execution and
delwvery of this Charge and any related
document,

any stamp duty land tax or registration of this
Charge,

any actual or proposed amendment of or
walver or consent under or in connection with
this Charge,

any discharge or release of this Charge,

the preservation or exercise or attempted
preservation or exercise) or any nghts under
or In connection with and the enforcement (or
attempted enforcement) of, this Charge and
any related document,

obtaining payment of the Secured Liabiities,

dealing with or obtaning advice about any
other matter or question ansing out of or In
connectton with this Charge and any related
documents,

2012 all other moneys paid by the Lender in perfecting or
otherwise 1n connection with this Charge or In respect of the
Property including (without imitation) all moneys expended
by the Lender under clause 9 and all moneys advanced or
pad by the Lender to any Receiver for the purposes set our

in clause 11

Such costs expenses and other moneys shall be recoverable from
the Borrower as a debt and shall bear interest accordingly at the
Standard Rate and shall be charged on the Property

21 Continuing Security

211

This Charge shall

be a continuing secunty to the Lender

notwithstanding any settlement of account or other matter or thing
whatsoever and shall be 1n additton to and shall not prejudice or
affect or be prejudiced or affected by any secunty relating to the
Property or to any other property or any other secunty which the

18
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23

24

211

213

22

221

222

223

Lender may now or at any time n the future hold in respect of the
Secured Liabilities or any of them and shall continue in full force and
effect as a continuing secunty untl discharged

The continuing nature of the secunty hereby created shalt not be
determined or affected by notice to the Lender of the death or
mental incapacity of the Borrower

Section 93 of the LPA shall not apply to this Charge

Notices

Every notice demand or other communication under this Charge
shall be in wnting and may be delivered personally or by letter, telex
despatched as follows-

22 11 If to the Lender, to its address specifled as the head of this
Charge

22 1 2 if to the Borrower, to his address specified at the head of this
Charge or his usual place of residence If different or to such
address as may be notified in accordance with this clause by
the relevant party to other party for such purpose

Every notice demand or other communication shall be deemed to
have been received {If sent by post) 24 hours after despatch and (f
delivered personally) at the time of delivery or despatch If during
normal working business hours In the place of intended receipt on a
working day n that place and otherwise at the opening of business
in that place on the next succeeding such working day

Any notices demands or other communication as aforesaid to be
given by the Lender may be made by any person or firm acting as
solicitor or Solicitor's for the Lender

Transfers

231

232

233

This Charge 1s freely assignable or transferable by the Lender

The Borrower may not assign or transfer any of its obligations under
this Charge or enter into any transaction which would result in any of
those obligations passing to another person

The Lender may disclose to any person related to the Lender and/or
any person to whom it 1s proposing to transfer or assign or has
transfered or assigned this Charge any information about the
Borrower and the Business

Miscellaneous

241

No delay or omission on the part of the Lender in exercising any
nght or remedy under this Charge shall impair that right or remedy
or operate as or be taken to be a waiver of it, nor shall any single
partial or defective exercise of any such nght or remedy preclude
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24 2

24 3

24 4

245

any other or further exercise under this Charge of that or any other
nght or remedy

The Lender's nghts under this Charge are cumulative and not
exclusive of any rights provided by law and may be exercised from
time to me and as often as the Lender deems expedient

Any waiver by the Lender of any terms of this Charge, or any
consent or approval given by the Lender under it, shall only be
effective if given tn wniting and then only for the purpose and upon
the terms and conditions, If any, on which #t 1s given

If at any time any one or more of the provisions of this Charge 1s or
becomes illegal, invalid or unenforceable in any respect under any
law of any junisdiction, neither the legalty validity and enforceability
of the remaiming provisions of this Charge not the legality validity or
enforceability of such provision under the law of any other
Junsdiction shall be in any way affected or impaired as a result

Any certificate or determination or the Lender as to the amount of

the Secured Liabthities shall, in the absence of manifest error, be
conclusive and binding on the Borrower
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THE SCHEDULE

The Property
All that Freeholdf/Leasehold land being 743-745 Fishponds Road,

Fishponds, Bristol, BS16 3UP registered with title number AV52210 and
BL26213
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SIGNED AND DELIVERED
AS A DEED by the

One Director of
Number1Property Limited

In the presence of -

Witness Slgnature%""

Name MLLJG?JL‘/’"’L\'\

Address HENRIQUES GRIFFITHS LLP
SOLICITORS BRISTOIJ.
1§ Portland Square, BS2 85
Occupation DX 122076 Bristol 11
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