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Date of creation: 04/03/2022
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9321891

Charge code: 0932 1891 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th March 2022 and created by CORNWALL STONE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th March 2022 .

Given at Companies House, Cardiff on 11th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS LEGAL CHARGE dated (e MAMCH 2022 is made BETWEEN

(1) CORNWALLSTONE LTD (whose registered office is at Bridge House, Pattenden
Lane, Marden, Kent TN12 8QJ and wﬁose company registration number is
09321891 (“the Chargor"); and

(2) BRICKS FINANCE LIMITED (whose registered office is at Offwell House, Offwell,
Honiton, Devon EX14 85A and whose company regisiration number js 08288424
{"the Lender" which expression shall include its successors and assignees)

1 DEFINITIONS AND INTERPRETATION
1.1 Inthis Legal Charge:
‘the Act' means the Law of Property Act 1525;

'Authority’ means any government department local or public authority or statutory
undertaking;

"Business Day' means a day on'which the relevarit Lonidon interbank markets are
open for dealings between banks;

"Charged Assets’ means the property assets debts rights and undertakings from-
time: to-time charged 1o.the Lender by or pursuant to this Charge and includes any
part of or interest therein;

'‘Default Rate' means the default rate specified i any agreement between the
Lender and the Chargor pursuant to which this Legal Charge has been entered into
and i none means 4% per annum above the base rate from time to time of Barclays
Bank Plc;

‘Encumbrance' means any mortgage charge pledge lien ass;gnmem _
hypothecation security interest defeirad purchase title retention leasing sale-and-

purchase or sale-and-leaseback arrangement preferential right trust arrangement
or any right conferring a priority of payment whatsoever over or in any property

assets or rights -of whatsoever nature and includes any agreemen‘i for any of the
same;

‘Environmental Laws' means the common law and all applicable local
governmental or quasi-governmentallaws rules regulations licences orders permits
decisions or requirements concerning discharges of contaminants occupational or
public health and safety of the environment and any order injunction judgment:
declaration notice or demand issued pursuant to any of them;

"Event of Default’ means any -event set out In Clause 5.1 and any event or
circumstance which constitutes an event of default under any other agreement or
deed between the Chargor and the Lender;

"the Insolvency Act’ means the Insolvency Act 19886;

"the L&T (Covenants) Act’ means the Landlord and Tenants (Covenants) Act
1998 i . .
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11IIeOMATEAETRE 1 JOF 33

‘the Mortgaged Pmperty means the freehold and leasehold property of the
Chargor referred to in Schedule 1 together with all buildings fixtures (including trade
fixtures) and fixed plant and machinery from time to fime thereon and all
improvements and additions thersto and where the context requires shall rriean
any part or parts of the Morigaged Property;

‘Occupational Leases' means the leases or underleases {o which the Mortgaged
Property is for the time being subject;

‘Period' means the peried commencing on the date of this Legal Charge and
ending on the date upon which the Lender certifies in. writing to the Chargor that all

the Secured Liabiliies have been unconditionally and irrevocably paid and
discharged in full;

“Planning Acts' means any statute for the time being in force relaling to town and
country planning;

"Prior Charges' means the Encumbrances existing at the date of this Legal Gharge
details of which are set-out in Schedule 2 (if any);

'Receiver’ means any recelver or receiver and manager or administrative receiver
appointed by the Lender under.or by virtue of this Legal Charge whether alone or

jointly with- any other person and includes any substitute forany of therm appointed
from time o tirme;

‘Rental Income’ means the. gross rents and licence fees and other monies
receivable now or hereafter at any fime hy the C:hargﬁr in respect of or arising out
of the Mortgaged Property or any agreement for lease or otherwise without
fimitation derived by the Chargo; from the Mortgaged Property or othérwise paid to
ar received by the Ghargw in respect of the Morigaged Property but exciuding:
insurance rents or service charges or the like;

'Secured Liabilities' means:

{a}) all indebtedness, liabilities and obligations which are now or may at any
time hereafter be due, owing or incurred in any marner whatsoever to the
Lender, by the Chargor whether actually or-contingently, and whether solely
or jointly with-any other person and whether :as principal or surety and
whether or not the Lender shall have been an original party to the relevant
transaction and in whatever currency denominated including. all liabilities
from time 1o fime issued of incurred by the Lender at the request of the
Chargor in connection with foreign exchange trarisactichs, acceptances,
discounting or otherwise or .under any guarantees, bonds, indemnitiss;
documentary or other credits or any instruments whatsoever and includirig
interest, discount, commissions and any other lawful charges or expenses
which the Lender may in the course of its business charge in respect of all
such indebtedness liabilities and obligations;

{b) on a full indemnity basis all costs and expenses incurred by the Lender in

- reldtion to this Legal Charge. and all costs and expenses incurred by the
Lender in relation to the protection and enforcement of the rights of the
Lender hereunder; and
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interest at the date of discharge of all sums payable under all liabilities and
obligations to be discharged under sub-clauses {a) and (b) above. Such

intarest shall be computed and compounded in accordance with the terms

of any agreement or instrumerit (if applicable) pursuantto-which that liability
and obligation has arisen or otherwise as agreed between the parties from
time to time or in the absence of such agreement compounded monthly and

computed according to the usual practice of the Lender and shall be

payable as well after as before any demand or judgment.

'Subsidiaries’ has the meaning altributed thereto. by Sections 258-260 of the.
Companies Act 1985 as substituted by Section 21 of the Companies Act 1989,

1.2 Inthis Legal Charge, unless the context otherwise requires:-

1.2.1

122

1.2.3

1.2.4

125

1.2.6

1.2.7

128

11336E/IZ5645724 1

waords denoting the singular number only shall include the plural number
also and vice versa;

words denoting the nautral gender only shall also include the masculine
gender and feminine gender and vice versa;

references to Clauses and Schedules are to-the clauses and schedules
to this Legal Charge and references to sub-clauses shall unless
otherwise specifically -stated be construed as references to the sub-
clauses of the Clause in which the reference appears and references to
this Lagai Charge include its Schedules;

clause headings dre inserled for ease of reference only and are not to
affect the Interpretation of this Legal Charge;

except tothe extent the context otherwise requires any reference in this

dogument to. this Legal Charge’ and any other document referred toin it
includes any document expressed o be supplemental o or collateral with

or which is entered into pursuant fo or In accordance herewith or
therewith and shall be deemed to include any instruments amending
varying supplementiiig. novating or replacing the terms of any such

decuments from time to time;

references fo a person are 1o be construed to include corporations firms.
companies patinerships individuals  associations  states and
administrative and governmental and other entities whether or not a
‘separate legal entity;

references to any person are to be construed to include references to
that person's successors transferees and. assigns whether direct or
Inidirect; -

referances to-any statutory provision are to be constried as references
o thal statuiory provision as amended supplemented re-enacted or
replaced from time to time (whether before or after the date of this: Legal
-Charge) and are to iniclude any orders regulations instruments or other
-subordinated fegmlai on made under or deriving validity from that
statutory provision;
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129  the words 'other and ‘ctherwise' are not to be construed. ejusdem
generis with any foregoing words wherg a wider construction is possible;
-and

1.210  the words ~ mcludmg and "in parficular are io be construed s being by
the way of filustration or emphasis only and ars riot to beé conhstried as,
nor shall they take effectas, limiting the generality of any foregoing words.

1.3 A-reference.in this Legal Charge td a charge or morigage of any freehold or
leasehold property includes all buildings and all the Chargor's fixtures and fitiings
(including trade fixtures -and fittings) and fixed plant and machinery. from time to
time oh such property ' " '

1.4  If the Lender reasanabiy considers that the amount paid by the Chargor or any
‘person fo the Lender in discharge of any of the Secured Liabilities is likely to be
avoided or otherwise set aside on the liquidation or administration of the Chargor
or any other person then that-amount shali not be considered to have been
irrevocably paid for the purposes of this Legal Charge

1.5  This Clause 1.5 shall have application for the avoidance of doubt and where the
axprassion "the Chargor" compiises two or more parties:

1.5:1 any representations or staterents being made-in this Legal Charge in
relation to the Chargor shall be construed as representations. or
statéments made separately in relation to each of the parties comprised
in such expression and as if the representation or statement was
mpaat@d separately in relation to gach such party and any charging

piovision shall relate to property held by either or both of the Chargor;
and

1.5.2 all of the indebtedness, obligations, covenants; representations,
warranties or other obligations given hereunder h‘y the Chargor ("agreecf
obligations™) are given by each party comprised in the expression "the
Chargor” severally and also jointly with every other of the Chargor and
each Chargor agrees and consents to be bound by the agreed
obligations notwithstanding that any other or others of the Chargor which
was or were intended to execute this document (or any of the same) may
nct do so or may not effectually be bound thereby and notwithstanding
that any of stich agreed obligations may be determined by any such party
of tay become invalid or unenforceable against that party

1.6 Thetermsof any other deeds agreements or side letters between the parties hereto
are incorporated in this Legal Charge 1o the extent required to ensure that any
disposition of the Charged Assets contained in this Legal Charge is a valid
disposition in accordance with Section 2(1) of the- Law of Propery (Miscellaneous
Provigions) Act 1988

2 SECURITY

21 The Chargor covenants duly and punctually to pay and discharge to the Lender
forthwith on demand the Secured Liabilities at the time or times when and in the

currencies which they become dus for payment whether at maturity on acceleration.
on demand orotherwise
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2.2

Z.3

24

25

TEEGEANSBAST I A & OF 33

The Chargor as continuing security for the payment or discharge when due of the

Secured Liabilities and all its other obligations under this Legal Charge hereby
charges in favour-of the Lender:

221 by way of first legal mortgage with full title' guarantee the Mortgaged
Property subject to (but in the case of properties registered at HM Land
Registry: only to the extent that such are registered or protected on the
Register or-are overtiding interests) and with the benefit of any existing

leases rights right of fracing and unpaid vendor's liens and similar gnd
assoclated rights;

222 by way of first fixed charge with full title guarantee all Rental Income
present or future and whether payable now or in the future -and the.
proceeds of any sale lease orother disposition of the Mortgaged Property
anid all rights and claims of the Chargor against all lessees sub-lessees.
licensees or occuplers of the Mortgaged Property and all guarantors and,

‘sureties for the obligations of any such person or other third parties in
relation to the Mortgaged Property now or in fhe fufure existing and
capable of being satisfied by the payment of maney provided that nothmg
in this sub-clause shall constitute the Lender as a morigagee. |
possession; and

223 (if the Chargor is & compariy) by way of first floating charge with full title
guarantee the undertaking and all other property assats and rights of the
Chargor not effectively charged above both present : and fulure and the
Lender shall- have the power to appoint any one or more persons the
Lender thinks fit to-be an administrator, and paragraph 14 of schedule
B1 of the Insolvency Act shali apply to this floating charge

The security created by this Legal Charge shall rank subject only to the Prior
Charges (if any). The Charge created by Clause 2.2.3 shall {unless otherwise
expressly agreed in writing by the Lender) be a first flosting charge unless i is
canverted into a fixed charge pursuant to this Legal Charge or by operation of law

The Lender may at any time by notice to the Charger convert the floating charge
created by Clause 2.2.3 into a fixed charge as regards any Charged Assets
specified in such notice and the Chargor wilt forthwith execute in respect of the
specified Charged Assets a morigage. charge pledge or assignment (as the case
may be) of such Charged Assets in favour of the Lender and in such form as the

Lender requires

The floating charge created by Clause 2.2.3 shall automatically and without notice
bé converted info & fixed charge in respect of any Charged Assets subjectto it

251 which shall become subjéct to an Encumbrance; or

252 if and when any person levies or notifies the Chargor that'it intends to

levy a distress execution sequestration or other process agams% those
Charged Assets; or

2:5.3 if and when the Chargor shall cease to carry on business or to be a going
cofigern; or
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2.5.4 if an Event of Default shall take place; or

255 iFany-of the Secured Liabilities become due and outstanding prior to their
stated maturity; or

2586 if the Chargor shall be in breach of any provision of this. Legal Charge or
of any agreement containing any terins and condiifons of or applicable:
to the monies obligations and liabilities secured by this Legal Charge and
such conversion shall be deemed to occur the instant before such event
oceurs

26  Inthe case of any part of the Charged Assets consisting of land for the time being
registered at HM Land Registry the Chargor hereby consents to a restriction in the
Proprietorship Register of the relevant title or titles in the following terms:.

"No disposition of the registerad estats by the proprietor of the registered estate ot
by the proprietor of any registered charge, not being 4. charge registered before
entry of this restriction, is to be Tegistersd without a written consent 3|gﬁed by the
proprietor for the time beirig of the charge dated Ol MACH 2027 infavour
of Bricks Finance Limited referred to in the charges register”

2.7 in the case of any part of the Mortgaged Property consisting of land wtiich is not
registered under the Land Registration Acts 1925 — 2002 the-Chargor hereby
covenants with the Lender that:

2.7 no. persan shall during the continuance of this security be- fegsstered

under the said Adts as proprietor of such property without the prior
consent in writing of the Lender; and

2.7.2 upon any .such registration the Chargor shall procure the simultaneous
registration of this Legal Charge in the Charges Register of the relevant
title which relates to all of or-any such part of the Mortgaged Property
and the Chargor shall forthwith deliver to the Lender an official copy of
the register showing the entries. that exist on the ragister on completion
of such registration together with the Title Information Document
confirming completion of the registration.

28 Upon the Lender being satisfied that the Secured Liabifities have. been
unconditionally and irrevocably paid and discharged in full and following a written
request from the Chargor the Lender shall release and where appropriate reassign
the security created by this Legal Charge

2.8 The Lender's certificate of the armount of the Secured Liabilities outstanding at any
time shall inthe absence of manifest error be conclusive for all purposes as.against
the Chargor

2140 The Chargor unconditionally and irrevocably agrees that repayment of all or any
part of the moneys forming part of the Chargad Assets is and will be subject fo and
conditional upon the Chargor paying and discharging in full the Secured Liabilities
to the satisfaction of the Lender and agcordingly unless and until such timse as the
‘Secured Liabilities have been s6 repaid and discharged in full neither the Chargor
nor any person claiming under through or on the Chargor's behalf may. request.
demand or reguire the payment or repayment of and the Lender will be under no
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obligation to pay or repay all or any part of the monies forming part of the Charged
Assets to the Chargor or any such other person-or to release all or any part of the
Charged Assets from the termis of this Legal Charge

3 UNDERTAKINGS IN RESPECT OF THE MORTGAGED PROPERTY

3.1  Negative Undertakings The Chargor shall not during the Period:

311

3.1.2

313

without the prior. consent in writing of the: Lender change or permit or
suffer to be changed the present use of the Mortgaged Property:

do permit or suffer to be done in or upon-the Mortgaged Property-any
waste spoil of destruction and not make permit or suffer to be made any

alteration or addition 1o the Mortgaged Property without the prior consent

in writing of the Lender. in the event of the Lender giving consent to
gommence and pmcaaﬂ with the works the: Chargar shall, without delay
carry out those works to the Lender's salisfaction in accordance with the
provisions and conditions of the consent. The Chargor shall not sever
unfix or remove any of the fixtures or plant or machinery on the
Mortgaged Properly except for the purposes of effecting any necessary
repairs, or of replacing the same with new and improved models;

create any Encumbrance upon the Mortgaged Property orany part of it
nor convey assign or transfer the whole or dedlaré a trust in-respect of or

any-part of the Morigaged Property without the prior written consent of
the Lender;

without the prior written consent.of the Lender elect to waive exemption
under Schedule 10 to the Value Added Tax Act 1994 in respect of any
supply made in refation to the Mortgaged Property or any part of itorany
other building, paradé, precinct or complex or any other contiguous
agriculiural land (including the buildings oh such and} in which the
Chargorhas g right or licence to-occupy within the. meanmg sf Schediile
10 to the Value Added Tax Act 1994 which could give rise to a deemed
election in relation to the Martgaged Propedy,;

sell, transfer or otherwise dispose of (or agree to so deal with} its
undertakmg and Charged Assets or any part of them, except by getting

in and realising them in the Urdmary and pmper colirse of ifs business;
nar

grant any new or further lease agreamems leases underleases tenancy
agreemems or ficences in relation to the Martgaged Property without the:

prior written - consent of the Lender which shall not be unreasonably
withheld

3.2  Positive Undertakirigs The Chargor covenants with the Lender during the Period:

321

3.2.2

i s R e B

to observe and perform all restrictive and other covenants and

stipulations {if anyjfor the time being affecting the Mortgaged Propefty
or any part of it:

to pay and discharge all existing and future rafes taxes. charges
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3.2.3

3.24

3.2.8

3286

327

assessments impositions and oulgoings whatsoever {(whether
Parliamentary muinicipal parochial or otherwise) which now are or at any
time after the date of this Legal Charge may be payable charged or
assassed onorin respemt of the Mortgaged Property or any part of it or
the gwner or acoupier of it

to keep the Mortgaged Property in good and -substantial repair and
condition and, when necessary. rebuili and renewed and to permit the
Lender and any person authorised by it to enter the Mortgaged Property
at any time to view its state and condition and to test any work being
carried out. Inthe event that the Chargor fails to keep the Mortgaged
Property in good and substantial repair and condition as aforesaid, the

Lender or any person authorised by it may anter the Martgaged Property

for the purpose of carryirig out any works, repairs or rebuilding (at the-
expense of the Chargor) and shall not in c:iemg s0 be treated as a
morigagee in possession;

to give notice fo the Lender - ‘immediately of .any loss. damage or
destruction to or of the Morlgaged Property or any part thereof;

observe and perform the. obligations contained in any agresment in

-cantemplation of which a fixed charge: dver the Mortgaged Property has

been created;

to manage the Morlgaged Property with all due diligence in accordance

with the principles of good estate management and in such manner as

will not diminish the. value thereof otherwise than as agreed by the
Lender: and

to observe and perform the covenants and obligations on the part of the
Chargor contained in any. Prior Charges

3.3  Insurance The Chargor shall during the Period:

3.3.1

3.3.2

333

FHAIBEIEEB4ET4 1

effect and maintain adequate insurances in relation to the Charged
Assels with reputable underwriters or insurers and in the case of the
Mortgaged Property in the joint names of the Chargor-and the Lender,
and with-the Lender irrevocably nomiriated as first loss payee {unless
otherwise agreed in writing by the Lender) against such risks and in such
office and for such amount as the Lender may direct;

pending -or in default of any direction under Clause 3.3.1, take out
insurance to cover loss or damage by fire, explosion, storm, tempest,
aircraft and articles dropped from-aircraft, flood, lightning, impact, civil
commotion, malicious damage, overﬁowmg of pipes and against three
years loss of rént. The Chargor shall place such insurance with
insurers or underwriters of repute to the full reinstatement value of all
iterns covered for the time being (with adequate provision being made in
that insurance for the cost of clearing the site and architects, engineers,
surveyors and other professional fees incidental to it);

without limiting the generality of the preceding sub-clauses (and unless

atherwise previously agreed in writing by the Lender) cause the policies
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3.34

3.3.5

3.3.6

337

T13386025845724 1

of insurances maintained by it to include clauses reasonably satisfactory
1o the Lender to ensure that no breach of any of the terms of any stich
policy of insurance nar failire to give notice of any event gwmg rise fo
any claim will invalidate such policy of insurance or any provision thereof

as regards the Lender and to ensure that the relevant insurer shall advise
the Lender:

()  ofany canceliation alteration termination or expiry of any such
policy -at least 30 days before such cancellation alteration
termination or expiry is due to take effect;

(b)  of any delay or default in the payment of any premium or
fallure to renew the insurance at least 30 days before the
renewal date; and

{c) of any act or omission or the occurrence of any event of which
the insurer has knowledge and which might invalidate or
render unenforceable (in whole or in part) the insurance

punctually pay all premiums necessary for effecting and keeping up such
insurance and not do or suffer or cause to be done or suffered anything

whereby any insurance policy now or at-any time effected in respect: of

the Charged Assets may become liable to be vitiated or cancelled and in
partic;uiaf‘sh:ai; nat use or allow the Charged Assets to be used othenwise
than in accordance with the terms of aﬂy policy.of insurance for the fime.
being relating thereto withiout first giving written riotice to the Lender and
obtaining the consent of the insurers concemed and complying with such

requ:remeﬂis as to the payment of extra premiums or otherwise as the
insurers may. impose;

produce to the Lender (if and whenever required by the Lender so to do)
the policy or policies of such insurance and the receipts for every such
payment save that the Lender will accept performance of the obligation
to insure imposed by any lease or underlease under which the
Mortgaged Property is held as performance or part performarice of the
like obligation imposed by the above sub-clauses. If the Chargor is
unable fo produce any policy or receipt because it is in the possession of
the lessor, it shall be sufficient compliance with this Clause if the Chargor
adduces fo the Lender evidence 'satisfactory to the Lender of the
subsistence of the policy and of its terms and conditions;

subject to the terms of any Prior Charges and thie provisions of any lease
of the Mortgaged Property deposit all policies and other contracts of
insurance and subsequent endorsements relating to the Mortgaged
Property with the Lender; and.

hold on trust for the Lender all moneys becomirig payable under any
insurance on the Mortgaged Property whether. pursuant to the covenant

‘contained hersin or otherwise -subject to the: provisions of any Prior
Charges or any lease of the Mortgaged Property to be applied in making

good the loss or damage in respect of which the same become payable
or {if the Lender in its absolute discretion so slects) in or towards
discharge of the Secured Liabilities
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3.4  Planning The Chargar shall during the Period:

3.4.1

F4.2

343

344

345

3.4.5

not without the prior consent in writing of the Lender, make any
application for planning permission or enter into any agreement under
the Planning Acts in respect of the Mortgaged Proparty or any part of it.
In the evént of planning permrssmn being obiained by the Chargor, the
Chargor will produce that permission to the Lender within seven days of
receipt of it;

niot implement any planhing permission received by it until it has bieen
acknowledged by the Lender to be acceptable to the Lender;

observe, perform; comply with-and cause observance, performance and’
comp!;aﬂce with the provisions of all statutes in force induding the
requirements of any competent Authority relating to the Mortgaged
Praperty or anything done on it by the Chargor, in particular, (but without
prejudice fo the generality of the foregoing) the provisions and
requirements:of the Planning Acts;

give full particulars fo the Lender within seven days of receipt of it by the
Chargor {or sooner, if necessary having regard to the contents of the
same) of any notice, order, direction, proposal for a riotice or. order or

‘other matter relating toor likely to affect the Mortgaged Propety or any

part thereof made given or issued to the Chargor by any Planning

Authority or other public body or authority (the "Notice™). 1t required by

the Lender, the Chargor shall produce the Naotice to the Lender and,

without delay take all reasonable and necessary steps to comply with the
same,. The Chargor will joit with the Lender, (if required by the Lender
5o to doj {at the cost of the. Chargor) in making any’ re;:uresentauons or
appeals as the Lender may deerm fit in respect of the Notice:

without prejudice to the generality of clause 3.4.4 give tothe Lender such
information as the Lender shall reasonably require as to all. matters
relating {o the Mortgaged Property; and

not without the prior consent in writing of the Lender, enter info-any
negotiations concerning matters contained in the Notice with an Authority
with regard to or to consent to the acquisition of the Mortgaged Property
or any part of #. i so requested by the Lender, the Chargor shall permit
the Lender or its servants or agents to conduct such negotiations or to
give afty such gonsent on the Chargor's behalf

3.5  Leasing The Chargor shall throughout the Period:

3.5.1

TIISEEO/EEBAGTZA 1

with respect to any lease or underiease under which the Morlgaged
Property is held:

(&) pay the rent reserved by and obsew&_and perfarmthe lessee’s
covenants and conditions contained inthat lease;

(b enforce against the lessor the covenarits and conditions given
by the lessor in the lease;
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3.5.2

T133RG/0/2BR45724_1

(e}

(&)

th

not vary the terms of such lease without the. prior consent in
writing of the Lender;

not agree. the amount of any reviewed rent without the prsor
consent ir writing of the Lender.. I the event that such rentis
determined by a third party, the Chargor shall procure that any
repregentatlahs' made by the L@nﬁer-are‘ put to the third party

not without the prior consent in. writing- of the Lender, agree
the terms of any renewed lease or the amount of any interim
rent payable under section 24{A} of the Landlord and Tenant
Act 1954, In the eveni that the terms of the renewed lease or
rent are determined by the Court, the Chargor shall, make
such reprasentations 16 the Court as the Lender may require.
immediately after any such rénewed lease i granted to the
Chargor, the Chargor shall execute a legal charge over such
leass i identical form (mutatis mutandis) to that contained in

this Legal Charge;

immediately notify the Lender of any matter or event under or

by reasan of which any lease has or may become subject to

determination or forfeiture of any other material fact or

‘circurnstance arising in relation to the Mortgaged Property or

any Lease or Occupational Lease;

if so required by the Lender, join in with the Lendet in bringing
andfor defending any proceedings-against or brought by the
lardlord under such lease for forfeiture, determination or
otherwise

with respect to the Occupational Leases:

(a}
(b}

{c}

(e}

observe and perform the covenants and conditions on the part

of the lessor contained in those leases;

enforce against the legsees the covenants and conditions fo
be observed by the lessees;

not to vary the terms of such leases without the prior consent
in writing of the Lender;

curzsent in wrmng of the Lamier In the event of. such rent
being determined by a third party the Chargor will procure that
any representations made by the Lender are put to the third.
party to the satisfaction of the Lender;

not without the prior conisent in writing of the Lender agree the

terms of any renewed lease or the amotnt of any interim rent

payable under section 24(A) of the Landlord and Tenant Act

1954. In the event that the terms of such renewed lease are
determined by the Courls, the Chargor shall procure that any
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{f)

(@)

{0

@

(k)

(m)

representations made by the Lender are put before the Court
to the satisfaction of the Lender;

immediately notify the Lender of any matter or event by reason
of which the Occupstional Leases have and may become
subject to determination or forfeiture and join in the Lender (if
S0 required by it} in bringing proceedings against the relevant
lessee. under the Occupational Leases for forfeiture
determination. or otherwise and/or defending any procesdings
brought by such lessee or any other material fact or

‘circumstance arising in refation to the Ocoupational Leases;

‘not without the prior consent in writing of the Lender grant any

consent under the Occupational Leases;

riot take or omit to take any action the taking or ormigsion of
which might result in the impairment of any of the rights
created by the Occupational Leases or this security;

not agree any assignment of the Occupational Leases or grant
any-further derivative interest whether by way of lease or

licence without the prior written: consent of the Lender;

not agree or purport to agree any transfer or charge of the right
o current or future Rental Income;. :

by -any action or omission walve release or modify any
guarantee of the obligations of any lesses without:the prior

‘written consent of the Lender;

cause or permit any of its claims-for Rental Income {0 be
compromised cmmpounded ‘discharged postporied released
or subordinated {except in favour of the Lender under this
Legal Charge) or any of its rights in connection therawith to be
waived or gnything to be done.or omitted to be done which-
might delay or prejudice the full recovery thereof; and

without prejudice to any other provision in this Legal Charge if
and whenever required in writing by the Lender, at its own cost
forthwith execute in such form as the Lender may require:

(i) afixed charge of the benefit of the Occupational Leasss (or
such of them as the Lender may specify};

{iiyan assignment of the Chargor's entitlerent to the Rental
Income;

{iii} fram time to fime and at all times after this Legal Charge
shall become enforceable execute all further assurances,
deeds and things and perform all such acts and give all
such notices, orders and directions as the Lender may
require for facilitating the realisation of its assets and the.
exercise by the Lender or any Receiver of all the powers,
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3.7

3.8

3.9

3.10
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authorities and discretions conferred under this Legal
Charge or any other security documents in being for the
time being in respect of the Secured Liabilities on the
Lenderor suich Receiver,

{iv) without prejudice to the foregoing or ta any other security
the Lender may have now or in the future in respect of the
Rental Income at the request of the Lender given on or
following an Event of Default require the lessees under the
Occupational Leases (or such of them as the Lender shall
direct) ‘andior the managing agents of the Mortgaged
Property to forthwith remit.all Rental income to the Lender
which shall apply the same in reduction of the Secured
Liabilities

Development Where at the date of this Charge or at any fime -during the
continuance of this seauz:’ty the Mortgaged Property or any part of it is intended to
be developed or is in the cotirse of development, the Chargor shall proceed
difigently arid to the satisfaction of the Lender and any competent authority with
such development in all respects in- conformity with the. plaﬂmﬁg and bye-law
consents therefor to produce -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 piior approval

Right of entry The Chargor shall permit representatives of the Lender with or
without workmen or others to eniter the Mortgaged Property at all reasonable times
to view the state of repair and condition of the Mortgaged Property

Information The Chargor shall on request produce to 6r provide for the Lender
such documents or information relating to the Mortgaged Properly or its

development as the Lender may require

Statutes The Chargor shall comply {in all material respects) with all obligations

imposed under any present or future statute regulation order ot instrurnent or under

any bye-laws regulations or requirements of any competent authority or approvals

licencias or consents relative to the Mortgaged Property or its use or enjoyment

L&T {Covenants) Act With reference to ‘ﬁhe Mortgaged Property the Chargor
covenants and agrees as follows:

3101 notto consent to the assignment of any New Tenancy (as defined in the
L&T (Covenants) Act) unless the existing tenant under such New
Tenancy duly executes in favour of the Chargor an authorised guarantee
agreement in a form and substance which is satisfactory to the Lender
(acting reasonably);

3.10.2°  not to effect any relevant variation to dny New Tenancy which would
rastrict the liability of a former tenant or his guarantor pursuant to Section
18 of the L&T {Covenants) Act unless the Lender has expressly
consented in writing to such restriction in liability and to the relevant
variation such consent not to be unreasonably withheld or delayed;

3.10.3  as sooh as reasonably practicabie to serve upon any former feriant or
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3104

guarantor any nofice which is required pursuant to Section 17 of the L&T
({Covenants) Act in order to recover any rent, service charge or liquidated
sum from the formertenant or guarantor {such notice to bein a form and

to be served within the period prescribed by Section 17 of the L&T
{Covenants) Act);

2% soon as reasonably practicable to provide the Lender with a copy of
any notice served under Clause 3.10.3 any request for an overriding
lease and any completed overri dmg ease and such other information as
the Lender may from time to time'in good faith request in relation to any
matter arising under the L&T {Covenants) Act.

For the purposes of Clauses 3.10.1 to 3104 (indlusive) the expressions
"authorised guarantee agreement”, "former tenant”, "quarantor”, "overriding lease”
and "relevant variation” shall have the meanings respactivély ascribed to them by
Section 17 of the L&T (Covenants) Act.

4 MISCELLANEOUS COVENANTS

4.1 The Chargor shall throughout the Period:

414

4.1.3

4,94

4.1.5

ERISEIRERA ST T

conduct and ‘maintain its business :}pera%aoﬂs in connection with the
Maortgaged Property so as to comply in all material respects with-all
applicable Environmental Laws and notify the Lender promptly and in fill
detail on receipt of any claim notice or communication, or if it becomes

aware of any viclation or potential violation by it -of any Environmental

Laws sefting out the action which is fo be taken with respect to that
matter;

maintain continuaus -environmental surveillance. of the Mortgaged
Property and business. Opera’tms in connection therewith and monitor
all its procedures fo prevent contravention of Envirorimantal Laws:

not do parmit or suffer to be done anything which may in any way

depreciate jeopardize or otherwise prejudice the value of the security
created under this Legal Charge;

forthwith notify the Lender, in writing, upon becoming aware of the

occurrence of an Event of Default or other event which with the giving of

notice and/or iapse of time and/or upon the Lender making a relevant
determination would constitute an Event of Default or upon the
happening of- any other evaent which with the giving of time fulfilment of a
condition or giving of notice would constitute a breach of the covenants
and warranties on the part of the Chargor contained in this Legal Charge;

upon the writien request of the Lender ‘execute in favour of the Lender
fixed charges of such part of the Charged Assets presently comiprised in
equitable or floating charges hereunder (1o the extent that such property
¢an then be comprised in a fixed charge) such charge or charges o be
in such form as the Lender shall require and in particular to contain all

the powers and provisions of this Legal Charge as shall be applicable;
and
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indemnify and keep indemnified the Lender from and against all actions,
proceedings, damages, costs, claims and demands occasioned by any
breach of any of the covenants, conditions and warranties on the part of
the Chargor containied in this Legal Charge and iy particular but without
prejudice to the generality of the foragoing in the event of the Lender

‘entering. into possession of part or paris of the Charged Assets the

Chargor shall keep the Lender effectually indemnified against liability
which may be incuired by the Lender under any of the covenants

Aagreements or obligations contained in or imposed by any conveyance
transfer lease agreament or tenancy or building agreement or other deed

or docurnent affecting any such part or paris of the Charged Assets and
against all actians proceedings losses-damages and costs whatsoever
in consequence of any defect or want of repair to any such part or parts:
ot the Charged Assets or out of any fallure to perform any such
covenants agreemants or obligations and in the event of the Chargor

failing upon the request in writing of the Lender to keep it indemnified as

aforesaid it shall be lawful for the Lender to settle liquidate: cﬂmpoﬂntf oF
to contest such claim:(as it may think fit) and expend such monies and
to incur such costs as the'Lender may deem necessary for that purpose

42  Each of the provisions inthis Clause 4 and'in Clause 3 as with all other provisions
in this Legal Charge are cumudative with all other covenants and abligations of the
Chargor to the Lender (whether hereunder-or under any othér deed-or document)

notwithstanding any repstition or similarity to any such other covenants and
obligations

5 ENFORCEMENT

51  Eachof the following evenis shall constitute an Event of Default namely:-

511

5.1.2

3 I336RM2EENST24 1

if the: Chargor fails to pay any sums payable by it from time to time to the
Lender on the due date thereof or fails to comply with any term condition-
covenant or other provision of this Legail Charge or-of any facility from
the ‘Lender or any related security document or to pefform-any of its
obligations or liabilities to the Lender orif any representation or Warranty.
from time to time made to the Lender by the Chargor is or becomes

incorrect or misleading when made or desmed (o be made or repeated

iin a material respact;

if any indebtedness whatsoever of the Chargor or (if the Chargoris a
‘company) any of its subsidiaries becomes due or tapable of being

declared due before its gpecified maturity date by reason of breach or
default on the part of the Chargor or (if the Chargoris a. cnmpany) any of

its subsidiaries unider the terms of any agreement or instrument creating
“or evidencing the same or is otherwise not paid when due (f:rr within any
‘applicable period of grace) or any guarantee or indemnity given by the

Chargor or (if the Chargor is a company) any of its. subsidiaries is not
honotred when due and called upon;

if an encumbrancer takes possession of or & frustes receiver-or similar
officer is appointed in‘respect of all or any part of the business or assels
of the Chargor or {if the Chargor is a comipany) any of its subsidiaries or
a distress execution attachment or other legal process is levied or
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5.1.5

5.1.9.
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enforced upon or sued out against all or any substantial part of such
assets and is not discharged within 14-days;

if the Chargor or (if the Chargor is & company) any of its subsidiaries is
deamed unable to pay its debls within the meaning of Section 123 of the
Insolvency Act 1986 or commences negotiations with any ona or more-
of its creditors with a view to the general readjustment or rescheduling of
its indebtedness or makes a general assignmeant for the benefit of or a
-compaosition with its creditors;

if the Chargor {being & company) or any of its subsidiaries takes any
corporate acticn or, (whether by the Chargor-or the holder of a qualifying
floating charge as defined in paragraph 14 of schedule B1 of the
insclvency Act or any other parly) other sleps are taken or legal
praceedings are started for its winding-up dissolution or reorganisation
{ctherwise than for the purposes of an amalgamation or reconstruction
whilst solvent on terms prevmusiy approved in writing by the Lender) or
for thie appomtmértt of & receiver administrator administrative receiver

trustee or similar officer of it or of all or a material part of its revenues and
assets;

if the Chargor or (if the Chargor is a company) any of its subsidiaries
suspends or thregtens to suspend a substantial part of its business
operations {otherwise than for the purposes of a. reconstruction or
amalgamation on ferms previously approved in writing by the- Lender) or
any govemmental authority permits or procures or threatens to permit.or
procure any reorganisation transfer or expropriation {(whether with or
without compensation) of a substantiat part of the business or assets of
the Chargor or any of its subsidiaries;

if any guarantee indemnity or other security for any of the Secured
Liabilities fails or ceases in @ny respect to have full force and effect or to
be continuing or is ferminated or disputed or in the opinion of the Lender
is in jeopardy invalid or unenforceable or if this Legal Charge or the
security ciéated by it is disputed or in the opinion of the Lender is in
jsopardy;

if at-any time it is or becomes unlawful for the Chargor to. perform or
comply with any or all of its obligations under this Legal Charge or any.
other agreement between the Chargor and the Lender or any of such
obligations of the Chargor are not of cease to be legal valid binding and
énforceable;

(where the Chargor is a company) control (as defined in Section 435 of
the Insolvency Act) or the power to take control of the Chargor or any of

its subsidiaries is acquired by any person or company or group of

associates (as defined in such section) not having control of the Chargor
orany of its subsidiaries at the date of this Legal Charge {unless with the
prior ctinsent in wiiting of the Lender); or

if in the opinion of the Lender a material adverse change ocours in the
financial condition results of operations or business of the Chargor or (if

‘the Chargor is-a company) any of its subsidiaries
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52  The power of sale and other powers conferred on a morigagee by the Actas varied
oramernided by this Legal Charge shall arise on the execution of this Legal Charge
and shall become exercisable by the Lender at any time in relation to any part of
the Mortgaged Property on the occurrence of an Event of Default. The Lender may
éxercise whether ar not it shall have appum‘ted a Receiver all the powers conferred
on mortgagees by the Act as hereby varied or éxtended.and all the powers and
discretions hereby : conferred either expressly or by reference to a Receiver
appointad hereunder. Any demand for paymeant shall be valid and effective for the
purposes. of this Clause 5 notwithstanding that the demand may contain an
inaccurate or incomplete statement of the Secured Liabilities

53  Section 93 of the Act {restricting the right of consclidation) and section 103 of the
same Act (restricting the power of sale) shall not apply to this Legal Charge. The
stafutory powers of E-eas’_ing conferred on the Lender shall be extended so as to
authorise the Lender to lease make agreemants for leases accept surrenders of
leases and grant options as the Lender thinks fit and whether or not the Lender
shall then be in possession of the Morigaged Property proposed {o be leased and
without the need to comply with any of the provigions of sections 89 -and 100 of the
Actand sa as to authorise the Lender (inter aliay to make a lease or agreement for
lease ata premsum and for any length of term generaﬂy without any. restriction on
1{he kinds of leases and agreements for lease that the Lender may Hiake and $o
that for the purposes of section 98(2) of the Act the expression “mortgagor” shall
include an encumbrancer deriving title under the Chargor

54  Neither the Lender nor its agenis managers. officers employses delegates and
advisers will be fiable for any claim demand liability loss damage cost or expense
incurred or arising in connaction with the exercise or purporied exercise of any
Tights powers and discretions under this Legal Charge in the absence of gross
negligence or wilful misconduct

55  All moneys received by the Lender pursuant to this Legal Charge shall after
payment of any claims having priarity fo the security created hereunder be paid or
applied in the following order of priority (but without prejudice o the ﬂght of the
Lender to recover any shortfall from the Chargor):

5.5.1 in satigfaction of all costs charges and expenses incurred or payments
made by the Lender or any Receiver in conrection with this Legal
Charge;

552 in or towards satisfaction of the Secured Liabilities (and in such order as

the Lender may decide); and
5.5.3 as tothe surplus (if any) to the person or persons entitled to such moneys

58  No purchaser from the Lender or any Recsiver of other person will be entitled or
required to enquire or be affected by notice as to whether demand under this Legal
Charge has or has not been made or whether any power exetcised underthis Legal

Charge has become exercisable or whether any of the Secured Liabilities are
autstanding

8.7  Neither the Lender nor any Receiver will by reason of the taking of possession of
the whole or any part of the Charged Assets by any of them be liable to account as
mortgagee in possession or for anything except actual receipis orbe lisble for any
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loss upon reailisation or for any default or omission for which a morigagee in
possession might be liable:

5.8 At any time after the security constitited in this Legal Charge has become
enforceable the Lender may redeem any prior security interest against the Charged
Assets or procure the transfer of the Charged Assets to itself and may settie or
pass the accounts of any holder of such security interest and any accounts so
settled and passed will be conclusive and binding on the Chargor

58  Notwithstanding anything fo the contrary contained in this Legal Charge the
Chargor will remain liable to observe and perform all of the conditions and
obligations relating to the Charged Assets and néither the Lendar nor any Recéiver
will be under any obligation or Hiability with respectto the Charged Assets by reason
of or arising out of this Legal Charge. Neither the Lender nor any Receiver will be
required in-any manner to perform.or fulfil any obligations of the Chargor in respéect
‘of the Charged Assets or fo make any payment ar to make any enquiry asio the
nature or sufficlency of any payment retsived by it orto present or file any claim or
take any other action to collect or enforce any of the Charged Assels:

5.10 The Chargor will permit the Lender its agents and contractors at reasonable times
and upon reasonable notice to enter into or upon the Mortgaged Property or atany
time if an Event of Default is continuing and has not been waived by the Lender:

5101  toview the state-and condition thereof or of any of the tangible Charged
Assets without becoming liable as mortgagee in-possession;

9.10.2  tocomply with of object to any direction or nolice or other maltter served
on the Charger; and

5.10.3 o carry out at the-expense of the Chargor any repairs or {ake any action
which the Lender shall consider necessary -or desirable in connection
with the Charged Assets to procure compliance with any covenant ar
obligation in this Legal Charge

511 Ifthe Chargor fails to fulfit any of the Gbiig_aﬁons- as to insurance contained in this.
Legal Charge, the Lender may, but shall nol be obliged to, take out renew or
maintain such insurances in such sums the Lender may think expedient

5.12 The Chargor shall on demand indemnify the Lénder on a full indemnity basis in
respect of any costs, damages and. expenses incurred by the Lender pursuant o
this Clause together with interest at the Default Rate from the date of payment by
the Lender until repayment whether before or after judgment and any such cost,
damages and expenses and the interest thereon shall be charged on the Charged
Agsets

513 The Lender may at any time and from time to time delegate by power of attorney
or in any other manner to any person or persons all ar any of the powers authorities
arid discretions which are for the time being exercisable by the Lender under this
Legal Charge in relation to the Charged Agsets or any part of them. Any such
delegation may be made upon suchterms {including power to sub-delegate) and
subject to such regulations as the Lender may think fit. The Lender shall not be in
any way liable or responsible to the Borrower for @ny loss or damage arising from
any act default omission or misconduct on the part of any such delegate or sub-
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delegate. No such delegation shall preclude the subsequent delegation by the
Lender of any other parson; and any such delegation may be revoked by the Lender
at any time.

6  RECEIVER

6.1 At any time after this security becomes enforceable or at the request of the Chargor
the Lender may without further notice appoint any one or more persons to be a
Receiver of all or.any part of the Mortgaged Property.

6.2  Every Recsiver appointed in accordance with Clause 6.1 will Rave and be entfitled.
to exercise:

6.2.1 all powers. conferred by the Act as if such Receiver-had been duly
appcxmted uhder that Act fogether with all p:)wers squivalent to those now
referred to in Schedule 1 to the Insolvency Actin so far as the same relate
{o the assets over which the Receiver is appointed:;

6.2.2 power to acquire additional land or interest therein and/or easements for-
the benefit of the Mortgaged Property and power to grant easements or
rights over the Mortgaged Property:

6.2.3 power {o parform all contracts agreements rights securities covenants.
guarantees. bonds and indemnities of any nature assigned by the
Chargor to'the Lender under this Legal Chargs;

68.2.4 power to use the Chargor's name for registration and to effect any
necessary election for tax or other purposes;

625 power fo take possession of coliect and get in the Mortgaged Property
which unless stipulated by the Receiver to the contrary in writing shall be
as agent of the Chargor;

6.2.6 power to demiolish construct alter improve develop complete ot repair the
Mortgaged Property including power to lay out bulld construct repair and
maintain or reconstruct any roads drains or other services;.

6.2.7 power to. dispose of the Mortgaged Property in any manner for any
consideration and on any terms;

8.2.8  powertd apply for and obtain any planning buliding regulation bye-law or
other permissions consents of licences;

6.2.9 power to take continue or defend any procesdings and enter into.any
arrangement or compromise of claims as the Receiver thinks fit;

6.2.10  powerto effect maintain renew and deal with all kinds of insurances and
to obtain bonds and give indemnities and securities to bondsmen;

6.2.11  power to employ accouniants lawyers architects sufveyors engineers
guantity surveyors contractors builders workmen and others and the
power to purchase or hire materials tools equipment or supplies;
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8.2.12  power fo raise or borrow money whether from the Lender or any other
lerder and whether or not in priority fo the security constituted by or
pursuant to this Legal Charge and with or without a mortgége or charge
on the Mortgaged Property; and

6.2.13 power to do any other act or thing which the Receliver considers to be

incidental or conducive to the exercige of any other right exercisable by
hirm

Inmaking any sale or other disposal in the exercise of their respective powers, the
Receiver or the Lender may acoept as and by way of consideration for such sale
or other disposal, cash, shares, own capital or other obligation including, without
limitation, consideration fluctuating according to or dependent upon profit or
turnover and consideration the amount whereof is 1o be determined by a third party.
Any such-consideration may be receivable in a lump sum or by instalments and
tpon receipt by the Receiver or the Lender as the case may be, shailipso facto be.
and become charged with the payment of the Secured Liabiliies. Any contract for
any such ssle or other disposal by the Receiver or thé Lender may contain
conditions. exciudiﬁng or restricting the personal liability of the Receiver

Any Receiver appointed pursuant to this Legal Charge will be {so far as the law
permlts) the agent mf the Chargor (aﬁd namihstaﬂdmg the Eqwdatlon of such

smfe y E;able for such Fiecewem ecas%s tiefai_zﬁts and remunera%mn ard will b& liable
on any contracts and engagements made or entered inte by such Receiver except
the Lender. ‘may from time to time remove any Recsiver appointed by it and may
whenaver it may ‘deem it expedient appoint ancther person of equivalent standing
as a new receiver in the place of any Receiver whose appointment may for any

reason have terminated and may from time to time fix the remuneration of any
Receiver appointed by it

All or any of the powers autharities and discretions which are conferred by this
Legal Charge (either expressly or impliedly) upon a Receiver of the Morlgaged

Property may be exercised after the security created by this Legal Charge becormes

anforceable by the Lender in rélation 1o the Morigaged Property without first
appointing a Receiver-or notwithstanding the appointment of a Receiver

Subject {o the pricr written consent of the Lender a Receiver may delegate to any
person or persons.any of the rights (including the discretions) conferred on him by
Clause 6.2 and may do so on terms authorising successive sub-delegations.

In the case of joint Receivers any of the rights (including the discretions) conferred

by this Clause 6 may be exércised by any one or more of them unless their
appointment specifically states the coritrary

ATTORNEY

“The Chargor hereby irrevocably appoints the Lender-and its agents its true and

tawful attornay with full power and in its name and on #ts behalf and as its act and

deed o execute and do any assurance agreemient instrument act or thmg whichy it

ought to execute and do under the covenants undertakings and provisions herein

contained or which may be required or deemed proper for any of the purposes of
this security Provided Always:-
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7.2

7.3

8.2
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711 that the Lender and its agents shall not (save in the case of gross

negligence or witful default) be responsible to the Chargor for any loss
thereby incurred; and

7.1.2 notwithstanding the terms of Clause 7.1.1 third parties shall not be bound
to-see or enguire whether the right of the Lender to éxertise the powers
hereby conferred has arisen

Thie Chargor hereby ratifies and confirms. and. agrees 1o ratify all acts of any such
attomey as is mentioned in Clause 7.1 in the exercize of ail or any of the powers,
-authorities and discretions referred to therein

The power of attorney hereby granted is as regards the Lender and its delegates.
(and as the Chargor hereby acknowledges) granted irfevocably and for value as

‘part of the security constituted by this Legal Charge to secure prnps*ua%ary interasts

in and the performance of abligations owed to the respective: @anees withir the

‘meaning of the Powers of Attorhey Act 1971
ANDEMNITY

The Lender and every Receiver Attorney agent or othier person appointed by the
Lender hereunder shall be entitled to be indemnified out of the Mortgaged Property
in respect of all liabilities and expenses incurred directly or indirectly. by any of them
it the execution or purported execution of ary of the powers authorities or
discretions vested in them or him hereunder and against all actions pmceadmgs
costs claims and demands in respect of any matter or thing done or omitted in-any
wise relating to the Charged Assets ahid the Lender and any such Receiver
Attorney agent or other person may retain and pay all sums in respect of the same
out of any moneys received under the powers hereby conférred

If under aniy applicable law or regulation or pursuant to-a judgment or order being
made or registered against the Chargor or the liquidation of the Chargor or without
limitation for any other reason any payment under or in Qchhécﬁon with this Legal
Charge is made or falis to be satisfied in a currency (the "payment currency’) other
than the currency in which such payment is expressed fo be due under or in
connection with this Legal Charge (the “contractual currency’) then 1o the extent
that the amount of such payment actually received by the Lender when. converted
into the contractual currency at the rate of exchange falls shart of the amount due
under or in connection with this Legal Charge the Chargor as a separate and
independent obligation shall indemnify and hald harmiess the Lender againgt the
amount of such shortfall. For the purposes of this clause “rate 6f exchange' means
the rate at which the Lender is able on or about the date of such paymént to

purchase, in accordance with its hormal practice, the contractual currency with the

payment. currency and shali take into account {and the Chargor shall be liable for)
any premium and other costs of exchange inciuding any taxes. or duties incurred
by reason of any such excharngs

NOTICES
Every notice demand or other communication under this Legal Charge shall be in

writing and may be delivered personally or by letter or facsimile transmission
dispatched as follows:

.11 if to the Lender to its address specified at the head of this Legal Charge
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or to the facsimile number for the time being at such address;

8.1.2 if to the Chargor o its address specified at the head of this Legal Charge
or its registered or principal office for the time-being or to such other
address.in England as may be nofified in-writing in accordance with this
clause by the relevant party to the other party for such puipose

92 Where the Chargor is resident or incorporated overseas the Chargor irrevacably
appoints its solicitors referred to in Schedule 3 or subject to i havmg first notified
the Lender in writing for this purpose such other firm.of sclicitors in England to

accept service of all notices proceedings or other documents 1o be served on the
Chargor hereunder

9.3  Every notice demand or other communication shall be deemed to have been
raceived (if sent by post) 24 hours after being posted first class postage prepaid (if
posted from and to an addréss within the United Kingdom) or 5 working days-after
being posted prepaid airmail (if posted from or to-an address oulside the United
Kingdom) and {if delivered personally or by facsimile transmission) at the time of
delivery or dispatch if during normal business hours on 2 warkmg day in the place
of intended receipt anid otherwise at the opening of business in that place on the
next stcceeding such working day.

94 The Lender and any Receiver miay but shail not be obliged to rely upon and agt in
accordance with any communication which may be or purpert to be given by
telephone or facsimile transmission on behalf of the Chargor by any person notified

‘to the Lender by the Chargor as being authorised to give such communication
without enquiry as to the atthority and identity of the person making or purpamng
ta make such communication. The Chargor shall indemnify and keep the Lender
or any Receiver indemnified on a full indemnity basis against all losses claims
actions proceedings damages costs.and expenises incurred or sustained by the

Lender as a result of relying upon or acting in accordance with any ‘such
cornmunication

8.5  Allnotices demands or other communications under or in-connection with this Legal
Charge shall be in English

3.6  All notices to the Lender shall be deemed to have been given only on actual receipt
by the Lender

9.7  Service on any of the parties comprised in the expression "Chargor” shall be
desmed to be service on all persons comprised in that expréssion

10- WARRANTIES AND REPRESENTATIONS

10.1  If the Chargor is a company then the Chargor hereby represents and warrants to
and for the benefit of the Léender that: '

10.1.1  at the date hereof there is no provision under any existing morlgage
debenture contract licenice agreermsnt or other instrument binding on the
Chargor which will be contravened by the Chargor enteririg into this Legal
Charge or by the Chargor's. performance 'or chservance of any of its
ahligations hérelinder;
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10.1.2  the Chargor and its subsidiaries is not in default under any agreement to
which it is-a party or by which it may be bound;

10.1.3  neitherthe Chargor nor any of its subsidiaries i5 engaged in any litigation
or arbitration,-administrative or criminal procesdings, whether as plaintiff,
deféndant or otherwise, and which, where the Chargor or any subsidiary,
asthe casemay be, isa defendant are ot malicious and totally without
foundation, and fio litigation or -arbi tration, -administrative or criminal
pmseedmgs by or against the Chargor or any subsidiary, as the case
may be, is pending, threatened or expected and so far as the Chargur is
aware there is no fact or circumstance fikely to give rise to any such
litigation or arbitration, administrative or criminal pmceedmgs (past or
present) of the Chargor orany subsidiary, as the case may be, in respect
of any act or-default for which any such person might be vicariously liable;

10.1.4 - the Chargor has the necessary corparate power and authority and legal
right to. borrow the maneys or incur the liabilities hersby secured and o
securs the same on the terms and conditions set out inthis Legal Charge
and to observe and perform its obligations under this Legal Charge and
that the acceptanice of the said maneys or the liabilities on the terms and
conditions set oiit i this Legal Charge by the execution and delivery of
this Legal Charge has been. validly authorised by the appropriate
corporate action of the Chargor .and constitutes a valid and binding
cbligation on the Chargor enforceable in accordance with its terms:

10.1.5  the execution of this Legal Charge is in the best commercial interasts of
the Chargor and does not constitute a transaction at a under-value for
the purposes of Section 238 of the Insolvency Act or a preference for the
purposes of Section 239 of the Insolvency Act nor fall to be challenged
under Section 245 of the Insolvency Act or othier fike legislation in its
relevant jurisdiction; and

10.1.6  neither the execution of this Legal Charge nor the creation of the security
hereunder or pursuant hereto does or will contravene any of the
provisions of the Memorandum and Articles of Association of the Chargor
(or equivalent if tha Chargor Is an overseas company)

10.2  If the Chargor is an indivitlual then the Chargor hereby represents and warrants to
and for the benefit of the Lender that:.

10,21 at the date hereof there is no provision under any existing mortgage
charge contract licerice agreement or other instrument binding on the
Chargor which will be contravenad by the Chargor entering into this Legal

Charge or by the Chargor's performance or observance of any of his
‘abligations hereunder; and

10.22  the exacution of this.Legal Charge does not constitute a transaction at
-an undervalue for the purposes of Section 339 of the hsolvency Adt ora
preference forthe purposes of Section 340 of the: insa!vency Act nor fall
to be challenged under any other fike legislation

10.3  The Chargor (whether an individual or company) further represents and warrants
to and for the benefit of the Lender:
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10.2.3

1 G»Z,‘d'

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

102.10

the Chargor has good and marketable title to the Mortgaged Property
and has power o charge the same with full title guarantee;

the Chargor is or on completion of this Legal Charge will be the sole legal
and beneficial ownér of the Mortgaged Property free from any
Encumbrances {other than the Prior Charges) and the Lender has beer
supplied with accurate and complete copies of all deeds and documents
{including all existing Qccupational Leases) which materially. affect the:

title to the Mortgaged Property;

the Chargor has complied at all time in all respect with:all Environmental
laws in relation to or affecting the Charged Assets and there has not bean

any past or present evénts, condition, dircuristance, acthty, practice;
incident; action or ather phenomenon at or about the Charged Assets

which could give rise under any Environmental laws to any criminal or
civil liability ora statutory liability or which could requite the camrying out
of-any remedial work in respect of any enwironmental coritamination or

waste;

there is no material bréach non-performarnce or non- observance of the
covenants conditions obligations statutory requirements plarning
consents bye-laws orders and regulations affecting the Mortgaged
Pmpeﬁy and nio notice of any breach of any of the foregoing has been
given and the Chargor is net in default under any law, statute, regulation,
indenture, mortgage, trust deed, lease, facility agreement .or other
instrurent, arrangemert, ﬂbhgattoﬂ duty or agreement;

there are no Encumbrarnces affecting the Chargor's assets other than the
Prior Charges;

no litigation or arbitration or administrative or criminal proceedings befare
or at any court or governmental authority are presently pending or to the
best of the knowledge or belief of the Chargor threatened against the
Chargor or any assets of the Chargor;

there is no material fact or circumstance relating to the Chargor the

Charged Assets oF tﬂ %E’us transac’c ori genera Ity whlch has not been

be- expectecf fo aﬁeci %he Landers w:ilmgness to anter sntﬂ this Lega

Charge; and

each of the representations-and warranties set ot in this Clause 11 will
be correct and complied with in all material respects at all times during
the Period as if repeated then by referénce to the then existing
circumstances

11 POSSESSION

If the Lender shall enter into possession of any part or parts of the Mortgaged
Property it may from time to time at pleasure go out of such possession and shali
niot be liable to account as mortgagee in possession while in or out of such
possession and the Lender shall not nor shall any receiver appointed by it be liable
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by reason of any such entry into possession to account as mortgagee in possession
or for anything except actual receipis or be liable for any loss on realisation or for
any default or omission for which & mortgagee in'possession m&ght be liable-

12 CONTINUATION

This Legal Charge shall remain i effect and binding -on the Chargar
notwithstanding any amalgarhation or merger that may be effected by the Lender
with any other company rotwithstanding any reconstruction by the Lender involving
the formation of and transfer of the whale orany of the Lender's undertakinig and
assets to a new company and notwithstanding the sale or transfer of all orany part
of the Lender's undertaking and assets to anothar company whether the company
‘with which the Lender amalgamates or merges or the company (o which the Lender
transfers all or any part of its undértaking and assets either on a reconstruction of
sale or transfer as aforesaid shall or shall not differ from the Lenderin its objects
character or constitution it being the intent of the Chargor that the security hereby
‘evidenced and the provisions herein confained shall remain valid and effectual in
all respects in favour of agdinst and with reference to and that the benefit thereof
and all rights conferrad upon the Lender theraby may be assigned to and enforced
by any such company and proceeded on in the same manner to all intenits and

purposes as if such cormpany had been named herein instead of or in addition to
‘the Lender

13 GENERAL
13,4 The:security constituted by this Legal Charge:

13.1.1  shall be a continuing security and shall not bs considered satisfied by an
intermadiate payment or settlement of account or otherwise but shali
remain in force until all the Secured Liabilitles have been paid or
discharged in full; '

13.1.2  shall not prejudice or be prejudiced by any other security held by the
Lender at any fime nor-any right the Lender might have against any other
person in respect of the Secured Liabilities or-any part thereof; and

13.1.3  shall not be affected by any act omission or circumstance which but for
this Clause might affect or diminish its effectivenass and without
prejudice to the generality of the foregoing the Lender shall be entitied
frorn time to time and without in any way impairing the Chargor's
obligations and liabilities hereunder:

(a) to release or grant -any time or any other indulgence
whatsoaver to the Chargor or any other person firm or
corporation and also 16 enter into any compromise or
-arrangement and any other transaction of any kind with orin
relation fo the Chargor or any other person firm or-corporation
of to agrée to vary any existing arrangement or agreement;
and

(by  lo take accept vary deal with enforce abstain from enforcing
surrender andlor rélease any other security and o claim or
prove for and accept or transfer any property or payment in
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respect of the liabilities of the Chargor in any composition by

winding up of ‘the Chargor or any other person firm or
corporatren or to abstain from se claiming or proving or from
accepling any such property or payment

13.2 The provisions of this Legal Charge shall be in addition and without prejudice to
any rights which the Lender may - ‘have under any applicable rule of taw or by
contract or otherwise. The rights and remedies herein provided are cumulative and
no failure on the part of the Lender to exercise and no delay in exercising any right
power or remedy available to it shall operate as a waiver thereof nor shall any ssngle
or partial exercise of any right power or remedy preclude the further exercise
theraof or the exercise of any other right power or remedy

13.3  In-addition forand not in substitution-of any other right of set off provided to the
Lender under contract or at general law the Lender shall have the right at any ime
or times without notice to the Chargor to combine or consolidate all or any sums-of
money now or hereafter standing to the credit of the then existing accounts of the
‘Chargor with the Lender (in whatever currency such accounts may be
denominated) with the liabillities to the Lender of the Chargor and/or to set-off or
transfer any sumor sumis standing to the credit of any.one or micre of such accounts
in-or towards satisfaction of any of the liabilities to. the Lender of the Chargor on
any other account or in any other respect whether such liabiiities be actual
cﬂntmgem primary coll tateral several or joint. 1 the liability in respect.of which the
Lender is exercising its rights of set-off is contingent or not yet payable it it shall

automatically be accelerated and shall accordingly be due and payable before and
ag at the fime of stich set off

13.4  Ondemand inwriting by the Lender and at the cost of the Chargor the Chargor will
execute such documents and such further or other legal or other moartgages
charges assignments or other assurances in such form and on such terms as the
Lender may require in respect of the Morigaged Property or any of the rights or
income deriving therefrom in any way and to do such other acts matters or things:
as the Lender may require in order to perfect or protect the security hereby created
or any of it or to facilitate ifs realisation and the exercise of all powers authorities

and distretionis vested in'the Lender or any Receiver or any delegate of either of
ihem

13.5 Noassurance, security or payment which may be avoided under any law relating
to bankruptey, insclvency or winding-up (including Sections 238, 239, 244 or 245
of the Insolvency Act) and no release, settlement or discharge given or made by
the Lender on the faith of any such assurance; security or payment, shall prejudice
or affect the right of the Lender to enforce the security created by or pursuant to
this Legal Charge to the full extent of the Secured Liabifities. The Lender may in
its absolte discretion retain the security so created for a period of 2 Business Days
plus such statutory period within which any security or payment given or made
pursuant fo this Legal Charge can be avoided or invalidated after all facilities from
time to time mads available to the Chargor by the Lender shall have ceased to be
available and the Secured Liabilities shall have been paid in full, notwithstanding
any release, settlement, discharge or-arrangement giver or made by the Lender
on-or asa consequence of such termination of liability. If at any time within such
period after such termination a petition shall be presented to a competent court for
an. Order for the bankruptey, insolvency or winding- up of the Chargor or the:
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Chargor should. be wound up voluntarily, or an application for an administration
order shall be made by-a competent court in respect of the Chargor, fhe Lehder
may, natwithstanding as aforementioned, continue to retain such security of any
‘part thereof for and during such fwther period as the Lender in its absolute
discretion shall determine. The Chargor agrees that such security shall be deemed
to have remained held by the Lender as and by way of security

13.8  Every provision contained in this Legal Charge shall be severable and distinct from
avery other such pravision-and if af any time any one or more of such provisions is
or bacomes invalid, ilegal or unenforceable, the validity, legality and enforceability:
of the remaining such provisions shali not in any way be effacted thersby

13.7  If the. Chargor fails to performy any of the underakings contained in this Legal
Charge the Lender in its absolute discretion may remedy stch fallure at the
Chargor's expense either itself or through any other person and on such terms as
the Lender considers appropna%e without i any event becoming liable to account

as a morigagee in possession or otherwise except as provided in Clause 5.7 of this
Legal Charge

13.8  If under any applicable faw or regulation or pursuant to-a judgment or order being
made or régistered against the Chargor or without limitation for any other reason
any payment under or in gonnaction with this Legal Charge is made or falls to be
satisfied in a currency ("the payment rsurreracy"} other than the currency in which
such payment is expressed to be due under or in connection with this Legal Charge
{"the contractual cutrency™) then to the extent that thé amount of such payment
aciual§y received by the Lender when converted into the contractual currency at the.
rate of exchange falls short of the amount due under or in connection with this Lagat
Charge the Chargor as a separate and independent obligation shall indemnify and
hold harmiless the: Lender against the amount of such shortfall. For the purposes
of this claisse "rate of exchange” means the rate at which the Lender is able on or
about the date of such payment 1o purchase in accordance with its.normal practice
the contractual currency with the payment currency and shall take into account (and
‘the Chargor shall be liable for)-any premium and other costs of éxchange including
any taxes or-duties incurred by reason of any such exchange

13.9  Any liberty or power which may be exercised or any determination which may be
made hereunder by the Lender as against the Chargor may be exercised or made
{unless. otherwise expressly provided in this Legal Charge) in-the absolute and
unfetterad discretion of the Lender which shall not be Uﬂdez any obligation:to give
reasons therefore

13.10 In this Legal Charge where any matter fact or opinion ig qualified by the words
"reasoniable” or "material’ or any variations thereof the determination by the Lender
of what is reasonable or material shall-be binding on the Chﬂrgmr unless the
Chargor shows that such determination is unreasonable

13.11 The Lender shall have the full and unfettered right to-assign the whole (but not part)
of the benefit of this Legal Charge to any person to whom they have the right to-
assign their interest (or part thereof) in-any agreement between the Lender and the
Chargor pursuant to which this Legal Charge has been entered into
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14
14.1

14.2

14.3

144

GOVERNING LAW

This Legal Charge is gmfemez:i by and shall be construed in accordance with
English law

The Charger irrevocably agrees for the exclusive benefit of the Lender that the
caurts ﬂf Enghand shaﬂ hawe Juﬂsdic:'hun %o hear and de‘ieﬂm'ne any suit actmﬁ or

this Legal Charge and for such pumcse& lrrewcably submtts to the Junsdlctmn r:sf
such couris

Nothing contained -in this Clause shall limit the right of the Lender to take
proceedings against the Chiargor in-any other court of competent jurisdiction nor
shall the taking of any such proceedings in-one or more jurisdictions preclude the
takirig of proceedings in any other jurisdiction whether concurrently or not (unless
preciuded by.applicable law) ' -

The Chargor irrevocably walves any objection which it may have: naw or in the
future to the courts of England being nominated for the purpose of this Clause on
the ground of venue or otherwise and agrees. not o claim that any such court is not

‘a convenient or appropriate forum

IN WITNESS whereof this Legal Charge has been executed as a Deed by the parties the
day and year first before written
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SCHEDULE 1

The. freshold land and buildings registered at HM Land Registry with title number
CL347567 and being 1 Robares Place, St Austell, PL26 4JQ and the freehold land
registered at HM Land Registry with title number CL354520 and being land adjhoining 1
Robries Place, St Austell, PL25 4JQ
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SCHEDULE 2
N/A
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SCHEDULE 3

Brains Solisitors, 29 Lemon Strest, Truro, Cornwall, TR1 2LS
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Executed as a deed by CORNWALL STONE
LTD acting by -SLECHE FaSE.
director, in the presence of:

- Name m‘" wﬂness

Address of witness!

- Occupation of witness: Rzt

Executed as a deed by BRICKS FINANCE ...
LIMITED acting by ...ooocovencnn it
a director, in the presence of: Director

Name of witness: e TR
Address of witness: e SR, s

Occupation of witness: SO PPNV -
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