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Registration of a Charge

Company name: SMART STUDENT ACCOMMODATION LIMITED

Company number: 08248558
XATTRB2B

Received for Electronic Filing: 06/04/2021

Details of Charge

Date of creation:  01/04/2021
Charge code: 0824 8558 0005
Persons entitled: ALPHA BANK LONDON LIMITED

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 3-56 THANE VILLAS,
LONDON N7 7PH AND REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER NGL84736.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CAROLINE MATTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8248558

Charge code: 0824 8558 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st April 2021 and created by SMART STUDENT

ACCOMMODATION LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 6th April 2021 .

Given at Companies House, Cardiff on 8th April 2021

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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MOTEL:

MOTED

MOYTE &

A CERTIFIED COFY OF THIS DOCUMENT TOGETHER WITH A COMPLETED (AND SIGNED) FORM MROI MUST BE
PRESEMTED FOR REGISTRATION AT COMPARIES HOUSE WITHIN THE REGISTRATION PERIOD, THE REGISTRATION
PERICD IS 21 DAYS BEGIMNNIMG WITH THE DAY AFTER THE DATEOF CREATION OF THE CHARGE.

IF THIS LEGAL CHARGE RELATES TO ANY LAND (FREEHOLD OR LEASEHOLLDY TITLE T WHICH IS REGISTERED AT THE
LAND REGISTRY I'T BHOULD BE REGISTERED AT THE LAND REGISTRY WITHIN THE PRIORITY PERIOD CONFERRED BY
AN OPFFICIAL BEARCH OF THE REGISTER.

iF THIS LEGAL CHARGE RELATES TO ANY LAND {(EREEHOLD OF LEASTHOLDY [T MAY REQUIRE 4 REGCISTRATION TO
BE EFFECTED AT THE LAND CHARGES REGISTRY

LEGAL CHARGE (Company)

Name and registered office and company number of the Mortgagor:

Wame: Smart Student Accommodation Limited
Registerad Office: 16 Kbartoum Road, Hferd, 361 2NP
Company Mumber: 08248558

Address and facsimile number for communications to the Mortgagor (subject to clause 25.4):
Address : 16 Khartoum Road, Tford, 1G1 2NP

Address and facsimile number for communications to the Bank {subject to clause 25.4):
© Alpha Bank London Limited

85 King William Street

London TC4N 7BL

Fasc: +44 (0320 7236 1003

Details of Property:
All that freehold property known as 3-5 Thane Villas, London, N7 7PH and registered at the Land Registry
_under title number HELELAAL.

Date:

| Arri. 2021




Thiz Legal Charge is made on the above date by Smart Student Accommodation Limited, a company incorporated
under the laws of fngland and Wales, (company registration suumber 08248558 whose registered office is at 16
Ehartoum Road, lUford, 1G1 2NF {the "Morigagor”) in favour of Alpha Bank London Limited of 85 King William
Street, London BCAN TBL (the "Bank™),

WHEREAS the Bank has agreed to make available certain financial accommodation to the Mortgagor.

MOW THIS DEED WITMERRES:

1

11

DEFINITIONS AND INTERPRETATION
T this Legal Charpe unless the context otherwise requires:-

"Business Day" means a day {excluding a Saturday, Sunday or public holiday in England) on which the
Bank is open for the trapsaction of normal banking business;

"Charged Assets” means the property assets and undertaking for the time being of the Mortgagor which
are subject to the Security created by this Legal Charge and references to the Charged Assets shall include
reference to all or any of theny

"Collection Account’ bears the meaning ascribed thereto in the Facility Letter;
"Defaull Rate” means:-

{a} the rate of interest payable in accordance with the terms of any Facility Letter in relation to any amonnt
which is not paid on its due date; or

{b) in the absence of any such rate, the Bank's defanlt interest rate as published Gom time to tme, such
interest being compounded quarterdy;

"Delegate” bears the reaning ascribed thereto in clause 10;

"Environmental Laws" means any law (which includes an order or decree, any form of delegated
legislation, a treaty and a directive or regudation made by virtue of powers conferred by a treaty), code of
pragtice, circular, guidance notice or the ke (whether in the United Kingdom or elsewhere) regulating,
relating o or imposing lability or standards of conduct concerning (2} environumental profection matters,
including (without limitation} in relation 1o the manufacture, processing, disiribution, use, treatment,
storage, disposal, ransport or handling of Hazardous Materials, () the development, use, occupabion or
exploitation of land or property or (¢} health and safety at work or elsewhere, as now of may at any time
hiereafter be in effect;

“Bvent of Default" bears the meaning ascribed thereto in the Facility Letter;

“Facility Letter" means any letter or other document addressed fo the Morigagor by the Bank setting cut
the basis upon which the Bank agrees to advance any Loan to the Morigagor and incorporating the
Standard Terms;

Financial Collateral” bears the meaning ascribed thereto in the Regulations;

"Finance Documents’ means any Facllity Letter, the Security Documents and anv other document
designated as a Finance Document by the Bank and the Mortgagor;

"Hazardous Materials® means and includes chemivals, pollutants, contaminants, wastes, pefroleum
products, distillates, dangerous, hazardous or toxic substances and materials {whether in solid or liguid
form or in the form of a gas or vapour and whether alone or in combination with any other substance) and
all hazardous substances defined or regulated as such under any Environmental Law;

"Insurances” means each policy of insurance effected or maintained from time to time in respect of the
Property;



"Leases” means all cccupations! leases, underleases, licences, tenancy agreements, agreements for lease or
other agreements for the letting of the Property or any part thereof from time 1o tine subsisting

"Loan" means:-

{a} any sum of money lent by the Bank to the Mortgagor, whether by way of a loan or by way of an
overdraft; and
{ any other facility made available, or obligation undertaken, by the Bank to or for the Mortgagor;

"LPAS means the Law of Property Act1923;
"Met Rent” means Rent other than Tenant Contributions;

"Mortgaged Property” means any freehold or leasehold property the subject of the security created by this
Legal Charge;

“Party" means a party to this Legal Charge;

"Property” means all that freehold property known as 3-5 Thane Villas, London, N7 7PH and registered at
the Land Registry under tifle rumber A/44-50 736

"Receiver” means any person appointed by the Bank to be a zeceiver or receiver and manager or
administrative revelver of any of the Charged Assets;

"Regulations” means the Financial Collateral Arrangemends (Mo, 2) Regulatfons 2003 (81 2003/73226)
bringing irdo effect the Financial Cellateral Arrangements Directive (2002747 /ECY,

"Rent" means the aggregale of all amounts paid or pavable to, or for the benefit or account of, the
Martgagor in conmection with the Jefting, Hcensing, occupation or use of all or any part of the Property;

“Becured Amounts’ mears the mondes and liabilitles which the Mortgagor covenants in Clause 2 harveof to
pay and discharge and references to the Secured Amounts shall include reference to any of theoy;

"Security" means any morigage, charge, pledge, lien or other security inferest whatsoever securing any
obligation of any person or any other agreement or arrangement having a similar effect;

"Security Documents” means this Legal Charge and any other agreement providing Security for all or any
part of the Secured Amounts amd whethey granted by the Mortgagor or any other persorg

"Security Financial Collateral Arvangement” bears the meaning ascribed thereto in the Regulations;

"Standard Terms" means the Alpha Bank London Limited Standard Terms and Conditions - Corporate
Borrowers - Sterling Facilities.

“Taxes" includes sl present and future taxes, levies, dutles, fees, charges, imposts, deductions or
withholdings of any nature {arud "Tax” and “Taxation” shall be construed accordingly); and

*Tenant Contribations” mesns any amount paid to the Mortgagor by any tenant under any Lease or by any
other occupier of the Property by way of-

{a} contribution to ground rent, insurance premdia, the cost of an Insurance valpation, a service
charge in respect of the Morigagor's costs under any repairing or similar obligation or in
providing services te a tenant or other occupier of the Property or to a reserve or sinking fund; or

(b} VAT,

"WAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of &
similar naturs,



1.2 Clause headings in this Legal Charge are inserted for ease of referance only.

i3 References in this Legal Charge to persons include references to bodies corporaie and unincosporate
and include their successors and permitted wansferees and assigns, whether direct or indirect.

i.4 References hergin to a "Finance Document” or any other agreement shall be deemed to be references
1o that Finance Document or other agreement as amended, supplemented, novated, extended or restated from
time tfo time.

1.5 References i this Legal Charge o any enactment shall include re-enactments, amendments and
extensions thereof

1.6 Any reference in this Legal Charge to a time of day is a reference to London time,

1.7 Where there {s more than one Mortgagor, the expression “the Mortgagor” shall mean each and every
one of such persons or any one or more of them and the covenants, undertakings, warranties,
agreements, obligations and lighilities of such persons herein contained or implied shall be joint and
zeveral,

1.8 References in this Legal Charge to a "morigage” include a transfer or assignment by way of mortgage.

1.2 Any reference in this Legal Charge o the "Property” includes all buildings, fixtures and fittings
{including trade fixtures and fittings} and fixed plant and machinery thereon belonging to the Mortgagor,

.10 Any reference in this Legal Charge to an "overviding interest” means an ynregistered interest which
would override fivst registration or, as the case may be, a registered disposition as set out in Schedule | and
Schedule 3 to the Land Registration Act 2002,

1.11 The terms of the other Finance Documents and of any side letters betweon any parties in relation 1o any
Finance Diocuments are incorporated into this Legal Charge to the extent required to ensure that any purported
disposition of the Charged Assets contained in this Legal Charge is 2 valid disposition in accordance with
section 2{1} of the Law of Properyy {Miscellancous Provisions) Act 1989,

.12 This Legal Charge shail take effect as a deed notwithstanding the fact that a party may only executs
thizs Legal Charge under hand.

113 Words importing the singular shall include the plural and vice versa,

1.14 An Event of Default is "continuing” if it has not been remedied to the satisfaction of the Bank or waived
by the Bank.

2 COVENANT TO PAY

21 The Morigagor covenants with the Bank to pay and discharge to the Bank on demand all monies and
linbilities which now are or shell at any time hereafter be due owing or incurred o the Bank by the
Mortgagor whether actually or contingently and whether presently or in the future and whether solely or
joinily with any other person and whether as principal or surety or in any way whaisoever (including,
without limitation, on a full and unlimited indemmnity basis all costs charges losses expenses and other
sums mentioned in clause 17 hereof).

22 If the Mortgagor fails to pay any amount under this Legal Charge when due, the Mortgagor agrees to pay
to the Bank in respect of any amount demanded from it interest at the Default Rate and such interast shall
accrue on a daily basis from first demand by the Bank untd] the date of achsal payment {as well afiey as
before any judgment).



3

CREATION OF SECURITY

The Mortgagor with full title guareniee and to the infent that the security hereby created shall rank as a continuing
security for the payment and discharge of the Secured Amounts:-

31

32

charges in favour of the Bank by way of legal mortgage the Property;
charges in favour of the Bank by way of first fixed charge:-

321 all deeds, documents, contracts and agreements from tme o thme relating to the Property, the
benefit of any covenants for ttle given or entered ino by any predecessor in itle to the
Mortgagor w0 the Property, all proceeds of a capital nature in relation o the disposal of the
Property, the benefit of any other disposal of the Property, any rights against lessees or other
ocruplers and for their sureties and all fuure oplions to renew all leases or purchase reversions
{whether or not freehold) from time to Hme in relaton to the Property;

3.2.2 all the Morigagor's right, title and interest in, to and under the Collection Account and any
money now or in the future standing to the credit of the Colfection Account together with the
debis represented thereby and the benefit of all covenants relating therelo;

323 the benefit of all licences, consents and authorisations (statutory or otherwise) held in connection
with the Mortgagor's business carried on at the Property or the use of any Charged Assets and a1l
rights relating thereio;

3.3 assigns abachately in favour of the Bank by way of firstranking security:-

331 {to the exient that the same may lawTully be assigned) all and any rights (whether in contract,
tort or otherwise) which the Mostgagor hes or may hereafter have against any third party
{including without prejudice to the generality of the foregoing amy professional adwisers)
arising from any building, construction, alteration, refurbishment or other works to the
Property or any part thereof or any defect therein;

3.3.2  the benefit of all guarantees, sureties and other covenants and liabilities on the part of thivd
parties in faveur of the Moripagor and the Mortgagor's predecessors in Htle so far as it has title
o assign the same (and each of them) under any leass or tenancy of the Froperty and any part
or parts thereof granted as well before as after the date hereof and all rights arising theveunder;

3.3.3 all and any rights and inferests in and benefit in respect of the Insurances and all claims and
returns of premiums in respect of them; and

334 all Rent and the benefit of any guarantes or securily for the performance of payment of Rent;
but in each case s0 that the covenants implisd by the Law of Property (Miscellaneous Provisions) Act 1994
{the "LP (MP} Act") in the morigages and charges contained in or created pursuant to this Legal Charge

are construed with the omission of:-

i the words "other than any charges, encumbeances or rights which that person does not and could
not reasonably be expected to know about” in Section 3(13b) of the LP (MP) Act; and

{if} Seclion 6(2) of the LT (M) Act.

REPRESEMTATIONS AND WARRANTIES

The Mortgagor hereby represents and warrants tu the Bank in the terms set out in the Schedule heralo
which representations and warranties shall survive the execution of this Legal Charge and shall be deemed

to be repeated daily with respect o the facts and circomstances existing at such time, as if made at sach
such time.



511

512

3.3

5.4

551

553

MORTCAGOR'S COVENANTS
The Mortgagor hereby covenants with the Bank as follows:-
the Mortgagor will not:-

create or attempt to create or permit to subsist any Security on, over or affecting all or any part of the
Charged Assets save as expressly permitted by the terms of the Finance Docoments; or

part with, sell or dispose of all or any part of the Charged Assets save as expressly penmitted by the terms
of the Finance Docurnents;

the Mortgagor will-

B2.1 cellect the Rent promptly (and not sell, assign or in any other way factor or discount the same)
and hold the Net Rent upon trust for the Bank (until payment into the Collection Account as
hereinafter provided); and

522 if 50 called upon to do so by the Bank at any time when an Event of Defaull is contfrming, pay, or
procure the payment of, the Net Rent into the Collection Account and the Mortgagor will not be
entitled to withdraw from the Collecton Account all or any monies standing to the credit theveof;

the Morigagor will punctually pay or cause to be paid all rents rates taxes assessments levies impositions
and outgoings howsoever imposed upon or payvable in respect of the Property or i1 use as and when the
same shall become pavable;

the Mortgagor will keep all buildings reads pipes wires cables draing structures plant machinery and all
fixtures and Httings and all other property now or for the time being In oy upon the Property or used for
the beneflt of the Property in good and substantial vepair and proper working order and replace the same
when necessary provided that the Bank may (but without baing under any duty to do s0) iself repair the
Property and may for thet purpose enter upon any land or buildings occupled or owned by the Mortgagor
without being deemed to have gone into possession thereof and the Mortgagor shall be Hable to the Bank
for the expenses of the Bank in so doingg

the Morigagor will:-

at the expense of the Mortgagor insure and keep insured the Property with insurers acceptable to the Bank
with the Bank's inferest noted on the relevant block insurance policy against such risks and in such
amounts and otherwise upon such terms as the Bank may require and failing such reguirement insured fo
the full reinstatement value thereof (indluding the cost of site clearance architects' surveyors’ and other
professional fees and value added tax) against fire and all other risks against which property of the same
type would be insured by prudent persons carrying on the same class of business as the Morigagor and so
that if the Merigagor shall fail {o insure in accordance with this covenant the Bank may {without being
obliged so to do) iself insure and keep insured the Property and the Mortgagor shall be Hable to the Bank
for the axpenses of the Bank in so doing;

punctually pay all premiurs and other monies necessary for effecting and keeping on risk such insurance
on the same becoming due and will immediately on renewal of such insurance produce to or deposit with
the Benk all such policies and receipts for all premiums and other payments necessary for effecting and
keeping up such policies;

not do or permit any act or comnmit any default by which the policy of insurance may become void or
voidable or by which the Bank may be prevented from receiving all mondes payable under the policy and
will not without the previous written consend of the Bank effect any other insurance on the Property;

ensure that all sums at any time pavable under any of such policies of insurance shall be paid to the Bank
{and if the same be ool paid directly to the Bank by the insurers but paid to the Morigagor then the
Mortgagor shall be trustee of the same for the benefit of the Bank and shall account to the Bank
accordingly) and shall {subject to the rights arising before the date of this Legal Charge in favour of any
third party) at the option of the Bank be applied in making good or recouping expenditure in respect of the

-y



56

5.7

58

5.9

511

512

loss or damage for which such monies ave received or in or towards discharge or reduction of any of the
Secured Amounts;

the Mortgagor will observe and perform or {as the case may be} enforce the observance and performance
of all regulations covenants stipulations and provisions to which the Property or the user thereof is now or
may hereafter be subjected {including without prefudice to the generality of the foregoing the obligations
of the Mortgagor as tenant under any lease under which the Property are held and as landlord under any
lease binding on the Barnk to which the Property may from tme to time be subject and also the obligations
of the tenant under any such lease as last aforespid) and (if the Bank so requires) produce to the Bank
evidence sufficient to satisfy the Bank that all such regulations covenents stipulations and provisions have
been observed and performed and keep the Bank indemnified against any breach non-ohservance or non-
performence of the same or any of them and against all resulting liabilities and expenses and notify the
Bank of any faflure of any tenant of the Property to pay any monies due under its leass and, if required by
the Bank, give notice of such failure 1o any former fenant or guarantor;

the Morigagor will obtain and comply with all licences permissions and consents required or imposed by
any laws which now or may hereafter affect the Property or its use;

the Mortgagor will not without the prior written consent of the Bank pull down or remove the whole or
any part of any builldings forming part of the Property or sever or unfix or remove any of the fixtures
thereto ox {except for the purpose of effecting necessary repairs thereto or of replacing the same with new
or improved models or substitutes) remove any of the plant and machinery thereon or therein belonging
to or in use by the Mortgagor and will whenever any of the said plant and machinery is destroved or
damaged or deteriorates forthwith replace repair and make good the same;

the Mortgagor will within 7 days of becoming aware of any notice order direction designation resolution
or proposal having specific epplication o the Property or to the loclity in which it is situated given or
made by any planning anthority or other public bedy or authority whateoever give full parficulars thereof
o the Bank and {if the Banlk so requires) forthwith and at the cost of the Mortgagor take all reasonable and
necessary steps to comply with any such notice order direction designation or resolution and make or juin
with the Bank at the expense of the Mortgagor in making such objections or representations in respect of
any such proposal as the Bank may desire;

the Mortgagor will not without the prior written consent of the Bank grant or agree to grant any Heence,
teriamecy ot other interest affecting all or any part of the Properly nor exercise the powers of leasing or
agresing to lease or of accepting or agreaing to accept swrrenders conferred by seclions 99 or 100 of the
LPA, nor without such consent grant any licences or consents under any leases affecting all or any part of
the Proparty;

the Morigagor will not without the prior written consent of the Banks

8111 condude any negotations for the review of the rent, or the renewal under Part I of the Landlord
and Tenant Act 1954, or the variation of the terms of or the swrrender of, any lease or tenancy
under which the Property is held or any lease or tenancy binding on the Bank to which the
Properly may from time to tme be subject (such consent not {o be unreasonably withheld):

5112 demand or accept any payment of rent or other monies due under any lease or tenancy to which
the Property is subject which may entitle any former tenant or guarantor to be granted an
gverriding lease under the Landlord and Tenant (Covenants) Act, 1995

the Mortgagor will not without the prior written consent of the Bande

51231 carry out or permit or suffer to be carried out on any property comprising the Property any
development as defined in the Town and Coontry Planning Act 1990; or

5122  change or permit or suffer to be changed the use of any property comprising the Property which
may adversely affect its value; or

5323  make or cause or permit to be made or caused any alteration in or addition to anv property
comprising the Property which may adversely affect its value; or

o ;’ -



5324  make any application for the grant of planming permission in relation to any property comprising
the Chargad Assets;

533 {subject to the rights of any tenant} the Mortgagor will permit the Bank and any persons authorised by the
Bamk full access to the Property af reasonable times for all purposes connected with this Legal Charge and
for the purposes of carrving out & valuation survey and/ or Inspection of the Property;

514 the Mortgagor will forthwith on being required by notice in writing by the Bank so to do, deposit with the
Bamk during the continuance of this Legal Charge all deeds and documents of title relating to any frechold
or leasehold property for the time being owned by the Mortgagor (induding the counterpart of any lease
or licence made by the Morigagor with the consent of the Barky;

55 the Mortgagor will af any Hime, if so reqaested by the Bank, execute and deliver fo any tenani(s) of the
Property as the Bank may divect a notice of the assignment of Rent under Ulause 33.4 and the Mortgagor
shall procure that each such tenant prompily provides to the Bank an acknowledgement of the relevant
nodice;

518 the Maortgagor will inunsdiately on the execution of this Legal Charge give notice to each insurer that it
has assigned its rights and interest in each of the Insurances under Clause 3.3.3 and shall procure that each
insurer promptly provides to the Bank an acknowledgement of the relevant notice.

] BANK'S POWER TO REMEDY

I the Mortgagor for any reason fails to observe or punctually perform any of its obligations whether under this
Legal Charge or otherwise the Bank shall have power on behalf of the Mortgagor or otherwise to perform any such
obligation{s} and to take any steps which the Bank may in its absolute discretion consider appropriate to remedy the
failure but the Bank shall not be under any obligation to do 50 and 50 thai the exercise of that power or the failure o
exercise it shall in no circumstances prejudice any other right of the Bank under this Legal Charge.

¥ ENFORCEMENT OF SECURITY

71 At any time after the Bark shall have demanded payment of the Secured Amounts the security created
pursuant to this Legal Charge shall be immediately enforceable and the Bank may in its absolute discretion snd
withput notice to the Mortgagor:-

741 enforce all or any part of the security created by this Legal Charge and take possession of or
dispose of all ar any of the Charged Assels, in each case at such times and upon such terms as it
sees fit; and

702 whether or not it has appeinted a Receiver, exercise all of the powers, authorities and discretions
conferred from time to time on mortgagess by the LPA (as varied or extended by this Legal
Charge) or by law and grantad to a Receiver by this Legal Charge or by law.

7.2 Without prejudice to the other provisions of this Legal Charge, to the axtent that any of the Charged Assets
constitute Financial Collateral and this Legal Charge and the obligations of the Mortgagor hereunder
constitude a Securily Financial Collateral Arrangement, the Bank shall have the right, at any time afier this
Legal Charge has become enforceable, to approprate all or any part of those Charged Assets in or towards
discharge of the Secured Amounts, The parties hereto agree that the value of any Charged Assets
appropriated in accordance with this clause 7.2 shall be the market price of such Charged Assets at the
time the right of appropriation is exercised as determined by the Bank by reference to such method or
source of valuation as the Bank may select {including independent valuation). The parties hereto agres that
the methods or souwres of valuation selected by the Bank in accordance with this cddause 7.2 shall constitute
a comunercially reasonable method of valuation for the purposes of the Regulations.

73 Section 93 of the LPA shall not apply to this Legal Charge or to any sale made under it. The Bank shall
have the right to consolidate all or any of the security created by or pursuant to this Legal Charge with any
other securily in existence at any time. Such power may be exercised by the Bank at any fime after the
security created by this Legal Charge has become enforceable.

—_



7.4

76

77

&1

8.2

83

8.4

Section 103 of the LPA shall not apply te this Legal Charge and the power of sale arising under the LPA
shall arise on the date of this Legal Charge (and the Secured Amonnts shell be deemed o have become
due andd pavable for that purpose). The power of sale and other powers conferred by Section 10T of the
LPA {as varied or extended by this Legal Charge) and those powers conferred on a Receiver shall be
immediately exerciseable by the Bank at any time after the security created by this Legal Charge has
become enforceable.

The resirictions cordained in bections 99 and 100 of the LPA shall not apply to restrict the righis of the
Bank or any Receiver under this Legal Charge. The siatutory powers of leasing may be exercised by the
Barde at any Hme after the security created by this Legal Charge has become enforceable,

The powers of the Bank set ont in clauses 7.2 to 74 above may be exercised by the Bank without prior
niotice o the Mortgagor.

Meither the Bank nor any Recefver shall be Hable to account as mortgagee in possession In respect of all or
any of the Charged Assets, nor shall any of them be Hable for any loss on realisation of, or for any neglect
or default of any nature In connection with, all or any of the Charged Assets for which a mortgagee in
possession might be liable.

RECEIVERS

At any time affer the security created by this Legal Charge has become enforcesble or o the Bank is
requested to do so by the Mortgagor or Hs directors, the Bank may, without prior nolice to the Mortgagor,
appoint in writing such persem or persons as it may in its absoluie discretion think fit to act as:

A11 a Recetver in respect of the Charged Assets or any part thereof; or

The Bank may remove any Recedver appointed by it and appoint another or others in his or their place and
the Bark may also appoint ancther Recelver in the place of one who resigns. Where more than one person
is appointed as an Adodndstrator or a Receiver, the powers of such persons may be exercised either joinily
or individually by any one of such persons,

Any Receiver shall be the agent of the Mortgagor and the Morigagor alone shall be responsible for his acts
aryl defauls and shall be liable on awy contracts or engagements made or entered into by him and the
Bank shall iv no way be responsible for his misconduct negligence or default

The remuneration of any Recedver will be fixed by the Bank but shall be pavable by the Mortgagor alone
{without prefudice to Clause 8.7 hereof) and the amount of such remuneration may be debited by the Bank
to any account of the Mortgagor but shall in any event form part of the Secured Amounts and accordingly
shall be secured on the Charged Ascets.

Ary Receiver shall have and be entitled to ewercise all powers conferred on receivers, mortgagors and
mortgagees in possession by the LPA as if such Receiver has been duly appointed thereunder together
with all powers conferred on administrators or adoinistrative recelvers under Schedule 1 o the
Insolvency Act, 1986 {and whether or not such Receiver is an administrative receiver).

In addition, sach Receiver shall have power fon-

851 take possession of and get in all or any of the Charged Assels and for this purpose o make
demands and ke procesdings as he may think fit in vespect thereof in such manner as he thinks
fit;

852 carfy on of concur in carrying on such of the business of the Mortgagor to which he is appeinted
{and for this purpose to borrow money on the security of any Charged Asset in priority to the
security constituted by this Legal Charge or otherwise as he may consider expedient and carrying
interest at such rate as he may consider necessary) and manage, conduct, amalgamate, develop
and reconsiruct the same {(and concur in so doing) in such manner and to such extent as he may
think fit;

8.53 make and effect all repairs and maintain, renew, increase or surrender inswrances and do all such
-G -
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B35

856

857

858

8559

BAAD

8511

8512

8513

8314

other acts and things which the Mortgagor might do in the ordinary course of its business for the
protection and/or for the improvement of any Charged Assets;

sell by public auction or private contract, grant licences or options or otherwise assign any of the
Charged Assets in such manner and on such terms as he shall think proper; lease and accept
surrenders of leases of any of the Mortgaged Property and with respect thereto make provision
for and effect rent reviews (or concur in so doing); any such sale, lease, Heence, option, surrender
or assignment may be for cash, loan capital, debentures, shares, stock, securities or other
consideration and be payable immediately or by instalments deferred and spread over such
period as he shall think fit and may be on terms whereby the total amount of the consideration is
to be ascertained by refarence o the turnover or profits of the purchaser;

without any further consent by or notice to the Morigagor exercise on its behalf ali the powers
and provisions conferred on a landlord or a tenant pursuant fo any legislation from time {0 time
in force relating to rents in zespect of any part of the Mortgaged Property but without any
obligation to exercise any of such powers and without any lability in respect of powers so
exercised or omitted (o be exarcised;

purchase any additional land adjacent to or in the vicinity of the Mortgaged Property for the
purpose of enhancing the value of such property or facilifating the disposal thereof and for such
purposes borrow further monies from the Bank on such terms as the Receiver may think fit;

malke allowances to and re-ammangements with any lessees or enanis of the Mortgaged Property
or other persong from whom any rents and profits may be receivable and o negotiate and agree
oy vefer to arbitration any yevision of rent under any Leases in respect of which the rental may fall
0 be reviewed and to accept service of or serve any notice received or required or deemed
desgirable in connection with any such review or with the exercise of any options;

do any repairs and make any stractural or other alierations, nprovements or additions in or fo
the Mortgaged Property and purchase or otherwise acquive eny materials, articles or things and
do anyiling else in cormection therewith which the Recelver may think desirable for the purpose
of making productive or increasing the letting or market value thereof;

institute, arrange, carry on and conduct services of lighting, heating and cleansing and all other
servives which may be deemed proper for the efficient use or management of the Mortgaged
Property;

reconstract, alter, improve, decorate, foraish and maintain the whole or any part of the buildings
on the Mortgaged Property:

sell all or any of the fixtures {other than tenanis’ trade fixtures) either as a part of and/or together
with or separately and detached from the Mortgaged Property;

perform, treat as repudiated, rescind or vary any condract or agreement for, or which relates in
aty way o, any development, improvement, reconstruchon or repair of the Mortgaged Property
or any part thereof or which is in any other way connected therewith;

without prejudice to the generality of any of the foregoing powers, continue and perform any
development of any pari of the Mortgagad Property, to enter into a building contract or any other
contract or agreewent for of relating to any developmend, for any such purposes as aforesaid to
purchase sach materials and other articles and things as he may think £t o discontinue such
development or any part thereof and to repudiate and rescind any building contract or any such
contract or agreement as aforesaid;

In conmection with any development oblain planning pevmissions, bye law consents and any
ofhwr permissions, enter into agreements under the Highways Act 1980 and any other
agreements requisite for the developroerd, to enter into and arrange bonds and in particular road
honds and indeminities in conmection therewith and to dedicate any part of the Mortgaged
Property as a public highway or grant any other rights over under or relating to the Mortgaged
Property;
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8515 promote the formation of companies with a view t© the same purchasing, leasing, licensing,
managing ar otherwise acquiring interests in all or any of the Morigaged Property or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license or otherwise
acquire all or any of the Morigaged Property on such terms and conditions whether or not
including payment by instalments secuved or unsecured as he may think fit;

8516 make calls conditfonally or wneonditionally on the members of the Mortgagor concerned m
respect of uncalled capital;

8517 effect any policy or policies of insurance for any purposs in conmection with the receivership and
without prejudice to the generality of the foregoing particularly $o support and underwrite any
indemnity given by the Mortgagor hereunder;

8318 make any arangement or compromise or disclaim, alter, enter into or cancel any contract or
linkility which he shall think expedient;

8519 sign any document execute any deed and do all such other acts and things as he mav in his
absolute discretion consider to be incidental or conducive tu any of the malters and powers
aforesaid or to the realisation of the security constituted by this Legal Charge;

8320 present or, as he case may be, defend a petition for the winding up of the Mortgagor;

8521 employ or engage, upon such fenms (as fo remuneration or otherwise} as he may think proper,
such professional advisers, managers, sevvants and agents as he considers necessary including
without Hmittng the generality of the foregoing architects, esiale ageris, quantily swrvevors,
solicitors, valuers, auctioneers, surveyors and accountanis,

85322  bring or defend any action or legal proceedings or discontinue the same on behall of the
Mortgagorn:

8,523  exercise any option or right of election available at law to the Mortgagor or the Bank or a Receiver
that the supplies made in respect of any lease or tenancy hereby charged shall be chargeable or
taxable for VAT purposes at the standard or any other applicable rate of tax;

8524  obtain, renew, extend, amend or otherwise deal with such permissions, consents and /or licences
for the benefit of or otherwise connected with or ancillary to all or part of the Charged Assets or
its use or developrment of the Mortgagor's business;

8535  do all such other acts and things as may be considered {o be expedient for the protection of the
Charged Assets or to be incidental or conducive 1o any of the above matters and powers or any
other act or thing which he could do i he were absolutely enditled to the Charged Assets and
which the Receiver may lawhully do as agent for the Mortgagor: and

8526  use the name of the Mortgagor for all or any of the above purposes with full power to convey,
transfer or assign the whole or any pext of the Charged Assels sold in the name of the Mortgagor,

PROVIDED THAT the Receiver shall not be authorised to exercise any of the aforesaid powers insofar as
and 50 long as the Bank shall in writhg exclude the same within or at the Hme of his appointment or
subsequently,

All or any of the powers, suthorities and discretions which are conferred by this Legal Charge (either
expressty or impliedly) upon any Receiver may be exercised, after the security hereby created becomes
enforceable, by the Bank in relation to the Charged Assets without frst appointing a Receiver thereof or
notwithstanding the appointment of the same,

No purchaser or other person shall be bound or concerned o see or enguire whether the vight of the Bank
or any Recetver to exercise any of their respective powers has arisen or not or be concerned with notice to
the contrary. All the protections to  purchasers and persons dealing with recetvers contained in Sections
104, 197 and 108{4] of the LPA shall apply to any person purchasing from or dealing with the Bank or any
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R71

8.7.2

8.8

89

Receiver.

All proceeds arising from the exercise of the powers hereby conferred shall {unless otherwise agreed
between the Bank and the Receiver and subject to any claims raniing in priority to the Secored Amonnts)
be applied in or towards discharging in the following order of priority-

the amount of all costs, charges and expenses incorred by the Bank or any Recefver under or In cormection
with this Legal Charge and the amount of all remuneration duoe to any Recelver under or in connechion
with this Legal Charge in such order as the Bank shall in its absolute discretion decide; and

the Secured Amounds in such order as the Bank shall in it absolute discretion decide,

and any surplus shall be paid to the Mortgagor or other person or persons entifled fo receive it,
PROVIDED THAT any monies received recovered or realised by the Bank or any Recelver ander this
Legal Charge may in the discretion of the Bank be credited to any suspense or impersonal account and
shall bear interest at such rate, if anv, a8 mav be agreed in writing between the Bank and the Mortgagor
and mway be held in such account for so long as the Bank or eny Receiver may think fit pending the
application fom thne to tme {as the Bandk shall be entitied to do as it may think §it) of such mondes and
accrued inderest thereon if any In of towards the discharge of any of the Secured Amocunts.

The Bank and every Receiver, attorney, delegate, manager, agent or other person appointed by the Bank
hereunder shall be entitled {0 be indemmified out of the Charged Assets or any part thereof in respect of all
Habilities and expenses incwred by it or him in the execution of any of the powers, suthorities or
discretions vested in i or him pursuant to this Legal Charge and against all actions, procesdings, costs,
claims and demands in respect of any matier or thing done or omitted in any way relating to the Charged
Asgets or any part of them, The Bank and any Recelver may retein and pay all sums in respect of which
or e is dermnified out of any monies received under the powers conferred by this Legal Charge.

¥ and to the extent that this Legal Charpe shall rank after any prior chargs:-

821 any sale or other disposition by the Bank may be made subject to or discharged from such prior
charge or upon such terms as to indemnity as the Bark or any Receiver may think fit and the
Bank or such Receiver may settle and pay accoumnts of any person in whom such prior charge is
vested: any account 50 settled and passed shall be deemed to be properly setted and shall be
binding on the Mortgagorn:

892  if any person in whom any prior charge is vested shall call in or otherwise seek to endforce his
security or if any petition for an administration order in relation to the Mortgagor shall be
presented by any such person {whether alone or together with any other person} the Bank or any
Receiver may pay off such prior charge and take a ansfer of it; and

£33  all the powers conferred by a prioy charge upon the person entiled to the benefit thereof shall be
exercisable by the Bank or any Receiver.

FURTHER ASSURAMCE
The Mortgagor shall forthwith upon demand by the Bank and at the cost of the Mortgagon:

91 execute and de all such deeds assurances and things as the Bank may reasonably require for
perfecting the security infended to be created by this Legal Cherge and/or for faciliiating the
realisation of the Charged Assets and/or the sxercise by the Bank or any Receiver of the powers
authorities and discretions conferred on them whether by or under the LPA or this Legal Charge
and in particular shall execnte all transfers conveyances assigniments and assurances and shall
give all notices orders amd divections which the Bank may think expedisnt and for the purposes
of this sub-clause a certificate in writing signed under the hand of any officer of the Bank to the
effect that any particular assurance or thing requived by it Is expedient shall {in the absence of
manifest error) be conclusive evidence of the fact and/or

8.2 execute a valid fegal mortgage in the Bank's standard form for the time being or in such other
form as the Bank may reasorably require of any freshold or leasehold property presently
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14

143

144

4.3

15

i6

161

182

1313  apply the whole or any part of the mondes from time fo Hme standing to the credit of the
Collection Account in or towards the discharge of all or any of the Secured Amounts and the
Bank may pay all or any part of such credit balance to the credit of any other nominated account
{including an account opened by the Bank for this purpose);

13141 combine or consolidate any of the accounds bebween the Mortgagor and the Bank at any offfce of
the Bank In any country, including the Collection Account, and/ or set off any monies whatsoever
and whether om current account or deposit account and whether In stedling or in any other
currency which the Bank may at any time hold for the account of the Mortgagor against any
Habilities of the Movtgagor o the Bank whatsoever and whether in steriing or in any other
currency and whether such liabilities are or may be joint or several actual or contingent and
whether owed as principal or surely,

and for the purposes of this clause the Bank may effect any necessary currency conversions in
avcordance with Clause 11 hereof,

If the Bank receives notice of any subsequent Security affecting all or any of the Charged Assets the Bank
may open & new account or accounts for the Morigagor in its books and if the Bank does not do so then
unless the Bank gives express written notice to the contrary o the Mortgagor as from the Hime of receipt of
such notice by the Bank all payments made by the Mortgagor to the Bank shall be freated as having been
credited to a new account of the Mortgagor and not as having been applied in reduction of the Secured
Arounts due owing or incurred from the Mortgagor to the Bank at the time when it recetved the notice.

REMEDIES, WAIVERS AND CORNSENTS

Mo failure or delay by the Bank in exercising any vight or remedy hereunder shall operate as a waiver
thereof or constitute an election to affirm this Legal Charge, nor shall any partial waiver of any such right
or remedy preclude its further exercise or the exercise of any other right or remedy.

Any waiver by the Bank of any terms of this Legal Charge or any consent or approval given by the Bank
hereunder shall only be effective if given in writing,

Rights and remedies under this Legal Charge are comulative and do not exclude any rights or remedies
provided by law or otherwise,

INDULGENCE

The Bank may in its absolute discretion grang time or other indulgence to or make any other arrangement
variation of release with any person or persons not perty herefo, including any party to any Finance
Document or Security Documentd, (whether or not such person or persons are joindly liable with the
Mortgagor) or where there are two or more persons comprised in the expression "the Mortgagor® to or
with any of such persons, in respect of any of the Secured Amounts or of any Becurity created pursuant to
any becurity Document without prejudice either to this Legal Charge or o the Hability of the Morigagor
for the Secured Amounts.

REGISTERED LAND

If the Property or any part thereof shall consist of land registered at HM Land Registry the bMorigagor
hereby comsenis to the Bank applying to the Chief Land Regisitar to enler a restrichion in the
Proprietorship Register of the velevant title [{the "Register™] in the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate [or by the proprietor of
any registered charge, not being a charge registersd before the entry of this resiriction] is to be
vegistered without a writben consent signed by the proprietor for the time being of the Charge dated
DD/MMAYYYY in favour of Alpha Bank London Limited referred to in the charges register.”

The Bank is under an obligation to make further advances to the Mortgagor and an application is made to
the Chief Land Registrar for a note to that effect to be entered in the Register,

R
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13

131

belonging to the Mortgagor which Is not by this Legal Charge effectively charged by way of legal
mortgage and of any freehold or leasehold property hereafter acquired by the Mortgagor; and/or

POWER OF ATTORNEY

The Mortgagor, by way of security. and in order more fully to secure the performance of its obligations
under this Legal Charge, hereby rrevocably appoints the Bank and any Receiver and any persons
nominated in writing under the hand of any officer of the Bank (a "Delegate") jointly and severally as its
attorney for the purposes of.-

1 doing in its name all acts and executing, signing and (f required) registering in its name ail
docmmenis which the Mortgagor iiself could do, executs, sign or register in relation o the
Charged Assels;

0.2 executing, siguing, perfecting, doing and {if required) registering every such further assurance,
decument, act or thing as is referred to in sub-clause 13.1; and

1.3 exgcuting and signing any documents and deing any acts and things which any such attorney
may decm necessary in exercising any of the powers, anthorities and discretions conferred by this
Legal Charge or by law on the Bank, avy Receiver or any Delegate.

The exercise of such power of attorney by the Bank, anv Fecelver ov any Delegate shall be conclusive
evidence of its right to exercise the same.

CURRENCY

For the purposes of or pending the discharge of any of the Secured Amounts the Bank may convert any
monies received recovered or realised by the Bank under this Legal Charge {including the proceeds of any
previous corversion under this Clause) from thelr existing currency of denomination into such other
currency of denomination as the Bank may see ff and any sach conversion shall be effected at the Bank's
then prevailing spot selling rate of exchange for such other currency against the existing currency. Each
previgus reference in this Clause 0 a currency extends to funds of that currency and for the avoidance of
doubt funds of one currency may be convertad into different funds of the same currency,

COMTIMNUING AND INDEPENMDIENT SECURITY

This Legal Charge shall not be considered as satisfied o discharged by any intermediate payvment of part
of the Secured Amounts but shall constibite and be a continuing security to the Bank and shall be in
addition to and shall not operate so as In any way to prejudice or affect and shall not be prejudiced or
affected by any rights or remadies to which the Bank is by law entitled or any other security or guaraniees
which the Bank may at any time hold for the Secured Amounts or any right or remedy of the Bank
thereunder and in parficular it shall not be necessary for the Bank do resort to or to seak to enforce any
security or guarantee or Hability of any other person firm or company before enforcing the security
constituted by this Legal Charge.

This Legal Charge shall be in addition to and shall be independent of every other security which the Bank
may atany time hold for any of the Secured Amounts and it is heveby declared that no prior secority held
by the Bank over the whole or any part of the Charged Asgets (and unless otherwise agreed in writing, no
such security which may hereafter be granted to the Band) shall merge in the security created by this Legal
Charge.

THE BANE'S RIGHT OF SET-0OFF AND NEW ACCOUNTS

1t is hereby agreed and declared that in addition to any right of set-off, combination of accounts, lien or
cther similar right to which the Bank may be entitled the Bank may at any time and from time to Hne and
without notice to the Mortgagor (and whether or not the security constiinted by this Legal Charge shall
have become enforceable)-
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17.3
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151

82

COSTS AWD EXPEMSES

The Mortgagor hereby covenants to the Bank and any Beceiver to pay and discharge within 3 Bosiness
Days of demand all costs charges losses expenses and other sums from time to time expended paid or
incurred by or on behalf of the Bank or any Recefver in relation to this Legal Charge or any other Finance
Document on a full and onlimited indemmnity basis including, without prefudice to the generality of the
foregoing, all costs charges and expenses (including without lmitation the fees of professional advisers o
the Bank end any Receiver) and Taxes therson incurred in commection with the stamping negotiation
preparation execotion registeation and perfecting of this Legal Charge or in comnection with any
procesdings by or against any thivd party relating to the Charged Assets or to the security constituted by
this Legal Charge or any other Sevurity Document or otherwise in the protecton realisation or
enforcement or attempied realisation or enforcement of the security constituted by this Legal Charge or
any other Security Document fncluding without Hmitation the Bank's own administrative costs and
expenses) or in connection with or contemplation of any proceedings hersunder or under any other
Security Document or the recovery or attemipted recovery of the Secured Amounts whether or not such
proceedings are withdrawn or are unsoccessful and all Habilities soffered or incurred by it or him, directly
or indirectly, in the execution or purported or attempled execution of any of the powers authoritizs or
discretions vested in it or him wnder or pussuant to this Legal Charge and for all actions claims and
demands in respect of any matter or thing done or omitted to be done in any way relating to the Charged
Agzsets,

The Bark reserves the right, at its own discretion, to instruct valuers of its choosing, to provide a fresh
valuation of the Property in accordance with the ferms of the Facility Letter or otherwise at any time.
The cost of ach such valuation will fall due to be paid by the Morigagor. The Bank fuvther reserves the
vight to request any such other report or information as it may require from time to time, the cost of
which, if any, is to be paid by the Mortgagor.

All sums of whatscever nature which are pavable by the Mortgagor under this Legal Charge and which
are now or at any time hereafter become subject 10 any Tax shall be deemad to be exclusive of such Tax
and the Mortgagor in addition to such sums will indemmify the Bank from and against afl claims and
liabilites whatsosver in respect thereof,

AVOIDAMNCE OF PAYMENTS

Wo assurance security or payment which may be avoided or adjusted wander the law, including any
enactment relating o mdividual or corporate insolvency and no release seitlement or discharge given or
made by the Bank on the faith of any such assurance security or payment shall prejudice or affect the right
of the Bank to recover from the Mortgagor, or any other party to any Finance Document, the Secured
Aronnts {Including any moniss which the Bank may be compelied fo refund under the provisions of the
Insobvency Act 1986 and any costs payable by it ov otherwise incurred in connection therewith) or to
enforce any Security created by or parsnant to this Legal Charge or any other Security Document to the
full extent of the Secured Amounts.

If fhe Bark belisves that any assurance security or payment received by # from the Morigagor. or any
other party o any Finance Document in respect of the Secured Amounts may be avolded or adiusted
under any law relating o bankruptcy, insolvency or winding-up then the Bank shall be at Hberty to retain
the security created by or pursuant to this Legel Charge or any other Security Dlocument including the
decuments of title (if any) relating to the Charged Assels for the relevant period after payment and
dischange in full of all Secwred Amounts notwithstanding any release settiement discharge or arrangement
given or made by the Pank on, or as a conseguence of, such payiment or fermination of Bability provided
that, if at any time within the relevant period after such payment or discharge, a petition shall be presented
to a compatent court for an order for the winding-up or the making of an administration order in respect
of the Mortgagor or relevant party to any Finance Document or the Mortgagor or relevant parly to any
Finance Document shall commence to be wound-up or fo go inte adminisiration, the Bank shall be at
liberty to contimae to refain such security {including the decoments aforesaid) for and during such further
period as the Bank may determine in which event such security shall be deemed to have continued to have
been held as security for the pavment and discharge to the Bank of all Secured Amounts. In this cause
“the relevant period” means one month plas such stalutory period within which any assurance, security or
payinent given oy made pursuant to this Legal Charge may be avoided or invalidated.
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i SEVEBRABILITY

If at any ttme one or more of the provisions hereof is or becomes illegal, invalid or unenforceable in any
respect, neithey the legality, validity or enforceability of the remaining provisions nor the legality, validity
or enforceability of such provisions under the Jaw of any other jurisdiction will in any way be affected or
impaired.

2 ASBICNMENT

03 This Legal Chearge shall be binding upon and shall enure to the benefit of the Bank and the Mortgagor and
their respective successors end permitted ransferees and assigns,

a2 The Mortgagor may not assign ot transfer all or any part of its righis and /or obligations under this Legal
{harge.

20,3 The Bank may, without the consent of the Mortgagaor, assign any of its rights or transfer by novation all or
any part of its rights or obligations under thds Legal Charge to any assignee ar transferee of all or a similar
proportion of its rights and/or obligations under the Finance Documents (or any of them),

4 This Legal Charge shall remain enforceable valid and binding for all purposes notwithstanding any
change in the name of the Bank or its absorption of, or by, or iis amalgamation or consolidation with, any
other company or any change in the constitution of the Bardk, and also notwithstanding any of such
matlers arising in respect of s successors or assigns or the company by which the business of the Bank
may, from Hme to time, be carried on and shall be available to such successors assigns or COMpany
carrying on that business for the tine being.

A | CERTIFICATES

If the Bank sssues any certificate, determination or netification of a ate or any amount payable under this Legal
Charge, it shall {in the absence of manifest error) be condusive evidence of the matter to which it relates.

22 COUNTERPARTS

This Legal Charge may be exacuted and delivered in any number of counterpants, each of which is an original and
which, together, have the same effect as if each party had signed the same document.

23 THIRD FARTY RIGHTS

A third party (being any person other than the Mortgagor, the Bank and its permitted successors and assigns, any
Receiver or anv Delegate) cannot enforce or enjoy the banefit of any term of this Legal Charge under the Contracts
{Rights of Third Parties} Act 1999,

24 PERPETUITY PERICD

If applicable, the perpetuity period under the rule against perpetuities shall be 125 years from the date of this Legal
Charge.

25 WOTICES
i | All netices, demands or other communications under or in connection with this Legal Charge shall be in

writing and shall be delivered or sent by first class post or fax and shall be deemed to be duly given or made when
delivered to the relevant address or 5 Business Days after being deposited In the post, postage prepaid in an
envelope addressed to the relevant party at that address or, if sent by fax, when received in legible form.

25,2 Any notice, demand or other communication which becomes effective in accordance with this paragraph
after 5 pm in the place of receipt shall be deemed conly to become effective on the following Business Day.

253 Any notices, demands or other communications to be made or delivered to the Bank will be effective only
when actually received by the Bank and then only if expressty marked for the attention of the department or
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officer identified with its name below (or any substitute department or officer as the Bank may nolify for this
parposel.

254 Notices shall be addressed as follows:
To the Bank:

Alpha Bank London Limited
Capital House

85 King William Street
London

EC4AN 78L

Atrtention: Cradit Unit
To the Mortgagorn:

The Directors

Srmart Student Accommodation Limited
16 Khartoum Road

fiford

IG1 2NP

or to such other address as either Party may notify the other Party from time fo time by no less than 5 Buginess
Days’ nolice in accordance with this paragraph.

26, RELEASE

Subject to clause 18, following the unconditional and irrevocable discharge in full of the Secured Amounts the
Bank shall, at the request and cost of the Mortgagor. take whatever action is necessary to release the Charged
Assets from the security consfituted by this Legal Charge.

7 LAW AND JURISDICTION

271 This Legal Charge and any non-contracinal obligations arising out of or in connection with it shall be
governed by and construed in accordance with English law.

272 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with
this Legal Charge (including a dispute relating to the existence, validity or termination of this Legal Charge or any
nov-contractual obligation arising out of or in connection with this Legal Charge) {a "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Disputes and
accordingly no Party will argue to the contrary.

This paragraph is for the benefit of the Bank only. As a result, the Bank shall not be prevented from faking

procesdings relating o a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Bank may
taks concurrent procesdings in any number of jurisdichons.

IN WITNESS whereof this Legal Charge has been duly execated and delivered {in the case of the Morigagor, as its
deed) by the parties hereto on the date given above.
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SCHEDULE

REPRESENTATIONS AND WARRANTIES

1. The Mortgagor is the sole legal and beneficial owner of the Charged Assets,

2 The Charged Assets are free from any Seourity save as expressly permitted by the terms of the Finance
Documents.

3. The ondy Leases to which the Property is subject are those which have been disclosed to the Bank on or

prior fo the date of this Legal Charge,

4. There is no breach of anv law or regulation which materially adversely affects or might affect the
Charged Assets or the value of the Charged Assets,

5, There are no covenants, agresments, stipulations, reservations, conditions, interests, rights or other
matlers whatsoever which adversely affect the Charged Assets,

&, The Mortgagor has nof received or acknowladged notice of any adverse claim by any person in respect
of the Charged Assets or any Interest whatsoever in any Charged Assets,

7. Nothing has arisen or has been created or is subsisting which would be an overriding interast over the
Property.
8 No facility necessary for the enjoyvment and use of the Charged Assets is enjoyved on terms entitling any

person o terminate or curtail its use.
9, All the Charged Assels of a repairable nature are in good and substantial repatr,

10. The Mortgagor has at all times complied with all applicable Environmental Laws,



Morigagor

EXECUTED as a DEED ¥
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