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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9855739

Charge code: 0985 5739 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2020 and created by THE BALTIC LIVING LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th July 2020 .

Given at Companies House, Cardiff on 10th July 2020

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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EXECUTION VERSION

DATED 8 July 2020
(1) THE BALTIC LIVING LTD {as Chargor)
{2) MASLOW 2 LIMITED (as Lender}

Legal Charge

relating to the property known as 25 and 35-38 {odd) Greenland Street and 45, 47 and 51 Parliameant
Street Liverpool L1
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EXECUTION VERSION

THIS LEGAL CHARGE is made as a Deed on 8 July 2020
BETWEEN:
{1} THE BALTIC LIVING LTD, a limited liability company incorporated in England and Waies

{with registered number 098565739} whose registered office is at 3 Rose Place, Off 5t Anne
Street, Liverpool, Merseyside, England, L3 3BN as chargor {the "Chargor), and

{2) MASLOW 2 LIMITED, a limited liability company incorporated in England and Wales with
registered number 10963508 whose registered address is al 11" Floor, 200 Aldersgate
Street, London EC1A 4HD (the "Lender"}
1. DEFINITIONS AND INTERPRETATION
1.1, in this Legal Charge the following terms shall have the following meanings:
"Associated Benefits" means, in respect of any asset:
a) aill monies including (where relevant} all rent, dividends, distributions, profits,
compensation, damages, income, or interest paid or payable relating to that asset;

and

b} all Auihorisations, rights, benefits, claims or property at any time relating io that
assel,

“Borrower” means Legacie Holdings Limited, a limited liability company incarpeorated in
England and Wales (with registered number 10564825) whose registered office is at 3 Rose
Place, Liverpool, Merseyside, United Kingdom, L3 3BN.

“Financia!l Coliateral Regulations" means the Financial Collateral Arrangements (No. 2
Regulations 2003 (S.1. 2003 No. 3228).

"Loan Agreement” means the joan agreement dated & February 2020 and made between
{1) the Borrower {as borrower) and (2) the Lender;

"LPA" means the Law of Property Act 1925;

"Mortgaged Property” means any eslates or interests in the freehold, leasehoid and other
immoveable propery of the Chargor which are expressed to be subject to any security
created by this Legal Charge and more pariicularly described in the Schedule to this Legal
Charge {The Morigaged Properiy) and the proceeds of sale thereof and all buildings and
trade and other fixtures on any such property belonging to or charged to the Chargor;

“Real Property” means:

a) all estales or interests in any freehold or leasehold property;

b} any buildings, fixiures, fillings, fixed plant or machinery al any time siluated on or
forming pari of that property;

¢} all easements, rights, agreements and other benefiis in respect of that property; and

d) the benefit of any covenants for title given or entered into by any predecessor in title
of a Chargor in respect of that property,

"Receiver’ means a receiver or receiver and manager or administrative receiver of the whole
or any parl of the assels secured pursuant to this Legal Charge; and
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1.2,

1.3

1.4.

EAECUTION VERSION
"Secured Obligations" means all present and fulure sums, liabilities and obligations payable
or owing by the Obligors to the Lender (whether actual or contingent, jointly or severally in
principal or surety or in any other capacity whatsoever and whether or not the Lender was
an original pariy to the relevant transaction).
Clause Headings

Clause headings are for convenience of reference only and shail not affect the construction
of this Legal Charge.

Interpretation

In this Legal Charge:

1.3.1. uniess otherwise defined in this Legal Charge, words and expressions defined
in the Loan Agreement shail have the same meaning when used in this Legal
Charge;

1.3.2. references to Clauses and Schedules are to be construed as reference i the

Clauses of and Schedules to this Legal Charge as amended or varied from
time to time and references to sub-Clauses shall, unless olherwise specifically
stated, be construed as references to the sub-Clauses of the Clause in which
the reference appears;

1.3.3. references lo this Legal Charge (or to any specified provisions of this Legal
Charge) or any other document shall be construed as references to this Lega!l
Charge, that provision or that document as in force for the time being and as
amended, varied, novated, supplemented, extended, restaled or replaced
from time to time in accordance with ifs iemms or as ihe case may be with the
agreement of the relevant parties;

1.3.4. words imporiing the singular shall include the plural and vice versa;

1.3.5. references to a person shall be construed so as to include that person's
assigns, transferees or successors in titie and shall be construed as including
references to an individual, fim or parinership, joint venture, company,
corporation, unincorporated body of persons or any slale or any agency
thereof;

1.3.6. references o any stalute or statutory provision include any statute or statutory
provision which amends, extends, consolidates or replaces the same or which
has been amended, extended, consclidated or replaced by the same and shall
include any orders, regulations, instruments or other subordinate legislation
made under the refevant statute;

1.3.7. references to liability or liabilities are to be conslrued to include all liabilities
and cbligations whether actual, contingent, present or fulure and whether
incurred solely or jointly or as principal or surety;

1.3.8. the words other and otherwise shall not be construed gjusdem generis with
any foregoing words where a wider construction is possible; and

1.3.9 the words including and in particular shall be construed as being by way of
illustration or emphasis only and shall not be construed as nor shall they take
effect as limiting the generality of any foregoing words.

If the Lender considers that an amouni paid by the Chargor in respect of the Secured
Obligations is capable of being avoided or olherwise set aside on the liguidation or
administration of the Chargor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this Legal Charge.
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1.5.

1.6.

21

2.2.

23

3.1

3.2

EXECUTION VERSION

For the purposes of Section 2 of the Law of Property (Miscellaneous Provisions) Act 1389,
fhe {erms of the Loan Agreement and of any side letters between any parlies in reiation to
the Loan Agreement are incorporated into this Legal Charge.

This Legal Charge is designated as a Finance Document.
COVENANT TO PAY

The Chargor covenants with the Lender that it will on demand pay and discharge the Secured
Obligations when due to the Lender.

The Chargor shall pay interest (before as well as after any judgment) at the rale or rates
applicable under the agreemenis or arrangemenis giving rise 1o the relevant liabilities.
Interesi shall be compounded in the evenl of it not being punctually paid in accordance with
the uswual practice of the Lender but without prejudice to the rights of the Lender {o require
payment of such interest.

if the Chargor fails to pay any amount payable under this Legal Charge on the due date
(including for the avoidance of doubt without limitaticn any sum due to the Lender or any
Receiver) it shall pay interest on the overdue amount from the due date to the date of actual
payment caiculated by reference to an interest period which shall be selected by the Lender
at its discretion, at the Default Rate.

CHARGE
Charges

The Chargar charges o the Lender with full title guaraniee and as a comlinuing security for
the monies and iiabilities referred to in Clause 2.1:

3.1.1 by way of first legal morigage all its Mortgaged Properiy;

3.1.2. by way of fixed charge all its Real Property (other than the Morigaged
Properly} and all licences now or hereafler held by the Chargor to enter upon
or use land and the benefit of all other agreements relating to land to which
the Chargor is or may become a party or otherwise entitied and all buildings
and {rade and other fixtures from time lo time on any such property belonging
to or charged o the Chargor and the proceeds of sale thereof,

3.1.3. by way of fixed charge all plant, machinery, vehicles, computers and office
and other equipmeni owned by the Chargor both present and future at the
Real Property;

3.1.4. ail Associated Benefils relating to any of the Morigaged Property; and

3.1.8. by way of fixed charge the goodwill of any business carried on by the Chargor
at the Real Property.

Extent of Security

321 The security created by this Legal Charge shall be in addition to and shall not
prejudice, determine or affect any other security which the Lender may from
time to time hold for or in respect of all or any part of the monies, obligations
and liabilities hereby secured.

322 No prior security held by the Lender over the property charged by this Legal
Charge or any part of it shall merge in the securily created by this Legal
Charge which will remain in force and effect as a continuing securily until
discharged by the Lender.
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4.1.

4.2.

6.1.

EXECGUTION VERSION
PERFECTION OF SECURITY

Land Registry

The Chargor and the Lender applies to the Land Registry for a restriction in the foliowing
terms lo be entered on the regisier of the Chargor's title to the Morigaged Property:

4.1.1, "No disposition of the regisiered estale by the proprslor of the registered
estale is to be registered withou! a written consent signed by the propriefor for
the lime being of the charge daled fDATE OF CHARGE]
2020 iri favour of Masiow 2 Limiled referred lo in the charges register, or s
conveyancer.”, and

412 a note {o the effect that the Lender is under an obligation to make further
advances.

Further Advances

The Lender covenanis with the Chargor that it shall perform its obligations o make advances
under the Finance Documenis (including any obligation to make available further advances).

FURTHER ASSURANCE

The Chargor shall promplly on demand and at his own cost execute and do all such
assurances, acts and things including without limitaiion, execute all transfers, conveyances,
assignments and assurances of the Mortgaged Property and give all notices, orders and
directions which the Lender may require for creating, parfecting, proteciing and (if necessary)
maintaining this Legal Charge or the pricrity of this Legal Charge, or for facilitating the
realisation of the Morngaged Property or the exercise of any of the rights vested in the Lender
of any receiver.

RESTRICTIONS ON DEALING
The Chargor shall not without the prior written consent of the Lender:

8.1.1. create or permil 1o subsist ¢or arise any Encumbrance {other than a Permitied
Encumbrance); or

8.1.2. agree to sell, sell, discount, factor, transfer, lease, lend or otherwise dispose
of whether by means of one or a number of transactions reigied or not and
whether at one time or over a period of time the whole or any parl of iis
underaking or assets (provided that the Sale Proceeds shall be applied in
accordance with the Loan Agreement); or

81.3 market the Morigaged Properiy for any sum which is less than the current
market value of the Mortgaged Property, as defermined by the higher of the
Initial Valuation or the most recent Valuation; or

6.1.4. accept or agree to accept the surrender or forfeiture of any lease, licence,
tenancy or holiday letting of the Morigaged Propery, par with possession or
occupation of confer any lease, sublease, underlease, licence, lenancy,
subtenancy, holiday lefling or right t0 occupy or possess or confer any interest
in the Mongaged Property, grant any permission to assign, underlet or pari
wilh possession or occupation of the Morigaged Property, agree or permit any
amendment to or waiver of the terms of any lease, licence, tenancy or holiday
letting of the Morigaged Properly, exercise any power to determine any lease,
ficence, tenancy or holiday letling of the Morlgaged Properdy or allow to
subsisi any lease, sublease underiease, licence, tenancy, subienancy,
holiday letting, occupation or possession of the Morigaged Property or allow
for any lease, sublease, underlease, licence tenancy subtenancy, holiday
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EXECUTION VERSION

letting, occupation or possession of the Mertgaged Property lo be crealed or
granted.

7. REPRESENTATIONS AND WARRANTIES

7.1. Representations and Warranlies

Notwithstanding any obligations in the Loan Agreement, the Chargor represents and
warrants to the Lender on the date of this Legal Charge, on each Drawdown Date and on
each Interest Payment Date that:

7.1.1.

71.2.

71.3.

7.1.4.

7.1.6

CAR_LIBIVI7488034\6

Title to Property

the Chargor is the legal and beneficial owner of and has good and markeiable
title to the Morigaged Property and that the Morigaged Praperty is free from
any Encumbrance of any kind {(other than the Encumbrance created by this
Legai Charge),

Due incorporation

where the Chargor is not a natural person, it is a duly incorporated limited
fiability company validiy existing under the laws of its Original Jurisdiclion and
has power lo own all of its properly and other assets and carry on its business
as it is being conducted;

Corporaie power

where the Chargor is not a natural person, it has the appropriate power and
capacity, and has taken all necessary action to authorise its entry into,
peformance and delivery of the Legal Charge and the transaciions
contemplaied by it;

Binding obligations

this Legal Charge constitutes the valid, legal, binding and enforceable
obligations of the Chargor;

No conflict with other obligations

the execution and delivery of, the performance of ils obligations under, and
the compliance by the Chargor with the provisions of this Legal Charge will
not:

{a) contravene any existing applicable law, statule, rule or regulation or
any judgment, decree or permit o which the Chargor is subject; or

{b) conflict with, or result in any breach of any of the terms of, or constitute
a default under, any agreement or other instrument fo which the
Chargor is a party or is subjecl to or by which it or any of ils properiy is
bound; or

{c) confravene or conflict with any provision of the Chargor's constitutional
documents;

Consents obilained

every authorisation, or registration with, or declaration to, governmental or
public hodies or authorities or courts required hy the Chargor to authorise, or
required by the Chargor in connection with, the execution, delivery, validity,
enforceabilily or admissibility in evidence of this Legal Charge or the



7.1.7.

7.1.8.

7.1.9.

7.1.10.

7.9.11.

712

7113
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performance by the Chargor of its obligations hereunder or thereunder has
been obtained or made and is in full force and effect and there has been no
default in the observance of any of the conditions or restrictions imposed in or
in connection with any of the same,

No proceedings pending or threatened

{a) no corporate action, legal proceeding or other step has been started or
threatened in connection with any form of insolvency, bankrupicy,
voluntary arrangement or any other compromise in relation {o the
Chargar, and

(b} nolitigation, arbitration or administrative proceedings before any court,
arbifral body or agency which, if adversely determined, would
reasonably be expected to have a Material Adverse Effect, have been
started or threatened against it;

No filings required

save for any requirement to file at Companies House and the Land Regisiry
of England and Wales, it is nol necessary {0 ensure the legalify, validity,
enforceability or admissibility in evidence of this Legal Charge that it or any
other instrument be notarised, filed, recorded, registered or enmilied in any
court, public office or elsewhere in any relevant jurisdiction or that any stamp,
registration or similar tax or charge be paid in any relevant jurisdiction on or in
relation to this Legal Charge and this Legal Charge is in proper form for its
enforcement in the courts of any relevant jurisdiction;

No immunity

neither the Chargor nor any of its assels are entitled to immunity on the
grounds of sovereignty or ctherwise from any legal action or proceeding
(which shall include, without hmitalion, suit, attachment prior to judgment,
execution or other enforcement);

Environmental law

the Chargor has at ali times cemplied in allmaterial respects with all applicable
Environmental Law;

No other business

the Chargor has not traded or carnied an any other business since the date of
its incorporation except for the ownership and management of the Morigaged
Propenty,

Centre of main interests and establishiiments

for the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency
proceedings {recast) (lhe "Regulation”), the Chargor's "centre of main
interest” {as that term is used in Article 3{1} of the Regulation) is situated in
England and Wales and it has no “estabiishment” {(as that term is used in
Articte 2{10) of the Regulation} in any other jurisdiction;,

No misleading information



7.1.14.

7.1.15.

7.1.18,
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all written information supplied to the Lender in contemplation of this Legal
Charge, the Loan Agreement and the Loan was {rue as at its date and did not
omit anything material and, so far as the Chargor is aware, no change has
cccurred since the date of the information already supplied to the Lender by
or on behalf of the Chargor which renders it untrue or misleading and, so far
as the Chargor is aware, all projections and statements of belief and opinion
given by the Chargor to the Lender were made in good faith after dug and
careful enquiry;

Valuation

all information supplied by the Chargor or on its behaif to the Valuer for the
purposes of the Initial Valuation and any subsequent Valuation or to the
relevant sclicitors for the purposes of any report on titie, was true and accurate
as al its date or {if appropriate} as at the date (if any} at which it is stated to
be given and the Chargor has not omitted to supply any information which if
disclosed would adversely affect the Inilial Valuation, any subsequent
Valuation or report on title as the case may be and, so far as the Chargor is
aware, no change has occurred since the date of the information already
supplied to the Valuer or the solicitors preparing the report on title by or on
behalf of ihe Chargor which renders it unirue or misleading;

Taxes

(a)  the Chargor is not a member of a value added tax group other than a
group made up solely of Obligors; and

(b} the Chargor is registered for VAT and it shall use all reasonable
endeavours {o obtain recoveries of VAT from HM Revenue & Customns;
and

No fifing or stamp faxes

(a)  underihe laws of the Chargor's Relevani Jurisdiclion it is not necessary
that this Legal Charge be registered, filed, recorded, notarised or
anrclled with any court or other authority in that jurisdiction or that any
stamp, registration, notarial or similar taxes or fees be paid on or in
relation 1o this Legal Charge or the transactions conlemplated by this
Legal Charge except:

(i) registration of particulars of this Legal Charge al Companies
House under the Companias Act 2006 and payment of associated
fees; and

{ii) registration of this Legal Charge at HM Land Registry or the Land
Charges Register in England and Wales and payment of
associated fees,

which registrations, filings, taxes and fees will be made and paid
premplly after the date of this Legal Charge; and

{b)  any disciosure required fo be made by the Chargor to any relevant
faxing authorily in relation lo stamp duly land tax payable on any
transactions contemplated by or being financed by this Legal Charge
has been made.



EXECUTICN VERSION

8. COVENANTS BY THE CHARGOR

81 Notwithslanding any obligations in the Loan Agreement, the Chargor covenants with the
Lender at all limes during the conlinuance of this Legal Charge:

8.1.1.

8.1.4.

CAR_LIBIV7489034\6

to keep the buildings and all plant. machinery, fixiures and fittings upon the
Real Properly in good and substantial repair and condition and ic permit
representatives of the Lender free access at all reasonable times to view the
state and condiiion of the Real Property;

io maintain {or procure fo maintain) in relation {o the Mortgaged Property with
a reputable insurer which is acceptable to the Lender such insurances against
such risks and at such levels (never being less than the vaiue of the Secured
Obligations), and the Lender as a composite co-insured party in an amouni
and forrmm acceplable to the Lender as is reasonabie and customary for a
prudent persen engaged in the same or similar business, which shall include
{without limitation) insurance against;

(a) loss or damage by fire, slorm, tempest, flood, earthquake, fighining,
explosion, impadi, aircraft and other aenal devices and arlicles dropped
from them, riol, civil commotion and malicious damage, bursting or
overflowing of water fanks, apparalus or pipes and ali other normaliy
insurable risks of loss or damage for a property of the type of the
Mortgaged Property;

{b) loss and damage to the Morgaged Property on a full reinstatement
basis and against all professional fees, VAT, demgiilion and site
clearance charges;

(c) loss and damage to the Morigaged Property resulting from terrorisim,
including any third party liability arising from such acts;

(dy  third party and public liability risks; and

{e}  such other risks as the Lender may from time to time require;

to ensure that each policy includes (without limitation) the following provisions:
(&) anon-invalidation and non-vitiation clauss;

(b}  awaiver of rights of subrogation of the insurer against the Chargor and
the Lender,;

{c} afirst loss payee clause in favour of the Lender in respect of insurance
claim payments which would otherwise be payable to the Chargor; and

{d} terms providing that it shall not be invalidated so far as the Lender is
concermned for failure o pay any premium due without the insurer first
giving to the Lender not less than fourteen (14) days' written notice,

on such terms as the Lender may require;

to promptiy notify the Lender of:

(a) the proposed terms of any future renewal of any insurance policy;

(b}  any material variation or fermination, aveidance or canceliation of any
insurance policy made or {0 ils knowledge threatened or pending; and



8.1.5.

8.1.10.

8111

g.1.12.

8.1.13,

8.1.14.

3.1.15.

8.1.18.

8.1.147.
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{c) anyclairiand any actual or threatened refusal of any claim under any
insurance:-policy,

on demand by the Lender, to deposit all policies and other coniracts of
insurance relating to the Mortgaged Property or any pari thereof with the
Lender or produce the same-to the Lender for inspection and nctify the Lender
of fenéwals made and matanat varilions or cancellalion of policies made or
to the knowledge of the Chargor threalened or pending;

io comiply with iha {eimis of all iRsurance policies:

nol to do or permit anyihing to be done which may make void or voidable any
insurance policy;

o comply with all reasonable risk improvement requirements of its insurers;

to ensure that each premium for insurance is paid prompily and in any event
prior to the commencement of the period of insurance for which that premium
is payable;

to ensure that all other things necessary are done so as to keep each of the
insurance policies in force;

to apply any insurance proceeds in making good the loss or damage to the
Morigaged Property or al the Lender’s option in or towards the discharge of
the liabilities secured by this Legal Charge and pending such applicalion the
Chargor will hold such proceeds in trust for ihe Lender;

to obtain, observe and renew all such autherisations, consents and licences
which are required:

{a) in relation to the Mortgaged Properly; and

(b}  under any law or regulation of England and YWales to enable them to
perform its obligations under this Legal Charge and to ensure the
legality validity, enforceability or admissibilily in evidence in England
and Wales of this Legal Charge;

o comply in all material respecis with all covenants and obligations contained
in any lease, licence, tenancy or other right of occupalion in relation to the
Morigaged Property, and upon written request from the Lender, take all steps
the Lender requires to obtain vacant possession of the Morigaged Fropeny;

to promptly and diligently pay all sums due under any lease, licence, tenancy
or other right of occupation in refation o the Mortgaged Property;

to prompily and diligently collect all sums due under any lease, licence,
tenancy or other right of occupation in refation to the Mortgaged Propenrty;

fo promplly notify the Lender of any notice or order {or proposal for the same)
in respect of the Mortgaged Property and promptly and at its own cosl take all
reasonable and necessary steps to comply with them or (if required by the
Lender) make such representations or appeals and/or take such steps as the
Lender may reasonably require; and

not te without the previous written consent of the Lender, apply or procure an
application for any planning permission in relation to the Real Properiy or lo
demolish, pull down, remove or permit or suffer to be demolished, pulled down
or removed any building, installation or structure for the time being upon the
Real Property or any fixdures, or erect or make or suffer to be erected or made




8.2.

8.3

10.

10.1.

10.2.

10.3.

EXECUTION VERSION

on the Real Proparty any building installation or alteration or athernwise commit
any waste upon or destroy or injure in any manner or by any means lessen or
suffer to be lessaned te any material extent the vaiue of the Real Property.

If the Chargor fails to comply with any of the obligations under this Clause 8, then the Lender
may enier upon the Real Property and repair the Real Property or effecl or renew any
insurance as is mentioned in this Clause either in its own name or in its name and that of the
Chargor jointly or in the name of the Chargor with an endorsement of the Lender's interest
ar {ake such other steps as it considers appropriate to procure the performance of such
obligation or otherwise remedy such failure and shall not thereby be deemed to be a
marigages in possession and the moneys expended by the Lender shall be reimbursed by
the Charger on demand, and, uniit so reimbursed, shall carry interest at the Default Rate
from ihe date of paymenit to the date of reimbursement.

The Chargor shail provide the Lender with ail information reguired by the Lender to satisfy
is "know your cusiomer”, anti-money laundering and anti-bribery requirements {including,
for the aveidance of doubt, any infermation in relalion to any proposed new shareholder of
the Chargor or any information in relation to any third party junior creditor of the Chargor).

ENFORCEMENT

Section 103 of the LPA shall not apply to this Legal Charge and the statutory powers of sale
and appointing a receiver under Sections 101 and 109 of the LPA (as varied and extended
under this Legal Charge) shall arise on the execution of this Legal Charge and shall become
immedialely exercisable without the restrictions contained in the LPA as to the giving of notice
or otherwize at any time after the Lender shall have demanded payment of any of the
liabilities secured by this Legal Charge.

APPOINTMENT AND POWERS OF RECEIVER

At any time after this Legal Charge has become enforceable or, if requested by the Chargor,
the Lender may, without further notice, appoint by writing any person or persons (whether an
officer of the Lender or not} to be a receiver {the "Receiver") of all or any parnt of the assels
secured pursuant to this Legal Charge and where more than one receiver is appointed they
may be given power io act either jointly or severally.

The Lender may from time fo time delermine the remuneration of the receiver and may
remove the receiver and appoint another in his place.

The Receiver shall (so far as the law permils) be the agent of the Chargor {who shall alone
be personally liable for his acts, defaulls, omissicns and remuneration) and shall have and
be entitled lo exercise all powers conferred by the LPA in the same way as if the receiver
had been duly appointed thereunder and in particutar by way of addition to but without limiting
any general powers referred to above (and without prejudice to any of the Lender's powers)
the Receiver shall have power in the name of the Chargor or otherwise to do the foliowing
things, namely;

10.3.1. to enter inlo, take possession of, collect and get in the Mortgaged Property, o
manage the same and to collect and get in all moneys or proceeds in any way
arising from the Morigaged Properly or any deed, document, right or
entitlement affecling the Morigaged Propery whether directly or indirectly;

10.3.2. ta sell, exchange, surrender, deal with, convert intc money and realise the
Morigaged Property or any esiate or interest therein and convey, assign or
transfer the same subjecl to such exceptions, reservations and covenants as
the Lender or any Receiver may consider necessary or expedient and for the
purposes of realisation to convey, assign or fransfer the same {0 any person
with or without consideration or exchange such for shares or other
property. Plant machinery and other fidures may be severed and scld
separately from the premises containing them;

CAR_LIBTV7489034\6
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10.3.3.

10.3.4.

10.3.5.

10.3.6

10.3.7.

10.3.8.

10.3.9.

10.3.10.

10.3.11.

10.3.12.

10.3.13.

10.3.14.

10.3.15.

CAR_LIBI\174B9034\8
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to apportion any rent and/or the performance of any obligations;

to acquire, renew, extend, grant, vary or otherwise deal with such easements,
rights, privileges andfor licences as the Lender or a Receiver considers
expedient;

to grant {without resiriction) any lease or tenancy for any term whether
commencing at once or at any future date al any or no rent and with or without
any premium and generally on such terms as the Lender or any Receiver may
consider expedient;

e accept the surrender of any lease or tenancy whether or not for the purpose
of enabling a new lease to be granted,

to give an effectual receipt for any premium payable on any grant or surrender
of any lease,

to exercise, observe and perform for and on behalf of the Chargor, any or all
of the powers, obligations or duties conferred or impesed on any owner or
occupier of property {(whether as landlord and/or tenant) at common law or by
statule {including but not limited to the Landiord and Tenant Acts 1827 to
18988, the Rent Act 1977, the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Harzardous Subsiances) Act 1990, the Public Health Act 19386, the Control of
Pollution Act 1874, the Water Act 1989 and the Environmental Protection Act
1980y,

to initiaie, oppose, negotiate, parlicipate in, compromise or conclude any
review or revision of any rent pavable in respect of any lease or tenancy;

to exercise {(whether on the Chargor's behalf or otherwise) any option or right
of election available in law to the Chaigor or the Lender or any Receiver {o
waive exemption so that the supplies shall be supplies chargeable or laxable
for VAT purposes at the standard or other applicable rate of tax;

1o sign, seal, execute, deliver, complele and perfect ail notices and documents
as are thought fit by the Lender or the Receiver for exercising, observing and
performing any of the powers, obligations or duties conferred or imposed on
the Chargor hereby or by any statute in respect of the Morigaged Property;

to give receipls for any compensation meneys payable to or by a landiord or
tenant;

to promote, incorporate, manage and wind up either alone or with others any
company either for the purposes of taking a conveyance or transfer or
assignment or lease of or other interest in the Mongaged Property andfor of
undertaking works thereon andfor of providing services to the occupiers
thereof in any case where it is desirable or convenient to do so andfor in
connection with or for the furtherance of all or any of the powers herein
contained as the Lender or the Receiver may consider expedient:

to repair, construct or complete any buliding {whether or not the same is in
accordance with any developmenl planned or being carried on at the Real
Property) and any roads, access ways and services and generally to develop
the Morigaged Property in such manner as the Lender or the Receiver may
consider expedient;

to carry out any work involving fumishing or fitting out or the installation or
provision of any plant, machinery, equipment or service;

11



10.3.16.

10.3.17.

10.3.18.

10.3.18.

10.3.20.

10.3.21.

10.3.22.

10.3.23.

10.3.24.

10.3.25.

10.3.26.

10.3.27.

EXECUTION VERSION

to ulilise any moneys at any time or from time to time received for the purposes
of financing any expenditure al any time or from time to time incurred in
conneciion with or incidental 1o the exercise of any of the powers herein
contained in advance of any other payments;

to continue, commengce or undertake any business (whether or not previously
carried 6n _by the Chaigor);

priarity to-this Légaf Charge) as may be canSIdered expedient;

to obtain, renew, extend, amend or otherwise deal with such permissions,
consents andfor licences for the benefit of or otherwise connecled with or
ancillary to the Morigaged Property or the use or develcpment of any business
compnsed therein as the Lender or the Receiver may consider necessary or
desirable;

to agree any variation, modification or determination of any existing deeds or
agreements and enter into, make or oblain any new agreements, deeds or
bonds which may be necessary or desirable;

to employ slaff, solicitors, archilects, surveyors, quantily surveyors, estate
agents, insurance brokers, coniractors, builders, workmen, security staff,
waichmen, building managers and others and purchase all proper stock
materials and other ilems as the Lender or the Receiver may consider
axpedient;

to dedicate any part or parts of the Real Properly as a highway where to do
so is desirable in order that the Reat Properly may more conveniently be
developed;

to make any change or arrangement as to boundaries with adjoining owners
and neighbours so as to resoive any dispute or to facilitate development;

to effect and maintain insurance policies (whether against fire and other
physical risks, |oss of rent or third party or public liability or structural or latent
defect or for other indemnity or otherwise) and to make, prove, negotiate,
adjust or enforce any claim on any such policy whether eflected by the
Chargor or the Lender or the Receijver,

fo take, defend, appeal or otherwise join in any proceedings (including any
arbitration or determination of any issue or dispute by an independent exper)
concerning or incidental {o the Morligaged Property or fo any of the foregoing
POWers,

to make any arrangement or compromise or enter into any contracts which
may be thought expedient in the interest of the Lender; and

to do all such other acls and things as the Lender or the Receiver may
consider necessary or desirable for the management, development or
realisation of all or any part or parts of the Mortgaged Property and/or acis
and things incidental or anciliary to the foregeing powers and the exercise
thereof,

provided nevertheless that the Receiver shall not be authorised {0 exercise any of the above
powers if and in so far and sc long as the Lender shall in wnbing exclude the same whether
in or at the time of his appeintment or subseguently.

CAR_LIB1V1 748903416
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10.4.

12.

i2.1.

12.2.

13.

14.

14.1.

14.2.

15.

15.1.

15.2.

EXEGUTION VERSICON

Any monies received by the Receiver in the exercise of his powers under this Legal Charge
and under general law shali be (so far as the law permiis) applied by him firstly in the payment
of the cosis, charges and expenses of and incidental {o his appointment and the exercise of
all or any of his powers and in payment of his remuneration, secondly in or towards
satisfaction of the monies and liabilities secured by this Legal Charge and any balance shall
be paid to the person or persons lawfully entitied to it.

LENDER’S LIABILITY

In no circumstances shall the Lender be liable to account to the Chargor as a morigages in
possession or otherwise for any monies not actually received by the Lender,

In ng circumstances shall the Lender be liabie to the Chargor or any other person for any
costs, charges, losses, damages, liakilities or expenses arising from or connected with any
realisation of the Morigaged Property or from any act, defaull, omission or misconduci of the
Lender, its officers, employees or agents in relation to the Morigaged Property or in
connection with this Legal Chargs.

PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Lender or any receiver shall not be
concerned to enquire whether the liabilities secured by this Legal Charge have become
payable or whether any power which it or he is purporting o exercise has become exercisable
or whether any money is due under this L.egal Charge or as o the application of any money
paid, raised or borrowed or as to the propriety or regularity of any sale by ¢or cther dealing
with the Lender or such receiver.

All the protections o purchasers contained in Sections 104 and 107 of the LPA shall apply
to any person purchasing from or dealing with the Lender or any receiver,

POWERS OF LEASING

The statutory powers of sale, leasing and accepting surrenders exercisabie by the Lender
are hereby exiended sc as o authorise the Lender whether in the name of the Lender or in
that of the Chargor to grant a lease or leases of the whole or any part or paits of the Real
Property with such rights relating to other paris of it and containing such covenanis on the
pari of the Chargor and generally on such lerms and conditions {including the payment of
money {0 a lessee or tenanl on a surrender} and whether or nof af a premium as the Lender
{in its absolute discretion) shall think fit.

POWER OF ATTORNEY

The Chargor irrevocably appoints the Lender and the receiver, jointly and also severally, the
altorney and attorneys of the Chargor for the Chargor and in the name and on behalf of the
Chargor and as the act and deed of the Chargor or otherwise to sign, seal and deliver and
otherwise perfect any deed, assurance, agreement, insirument or act which may be required
or may be deemed proper for any of the purposes referred to in or otherwise in connection
with this Legal Charge.

The Chargor ratifies and confirms and agrees to ralify and confirm whatever any attorney
appointad under this Clause properly does or purperis {o do in the exercise of all or any of
the powers, authorities and discretions granted or referred io in this Legal Charge.

LENDER'S RIGHTS

Al any time afier this Legal Charge becomes enforceable, all powers of the receiver may be
exercised by the Lender whether as attorney of the Chargor or otherwise.

The Chargor agrees that al any time after this Lega! Charge becomes enforceable, where
the Chargor is an individual, the Lender may as agent of the Chargor remove and sell any
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15.3.

15.4.

16.

17.

18.

18.1.

18.2.

18.3.

EXECUTION VERSION

chattels on the Real Property and the nét proceeds of sale thereof shall be paid to the
Chargor and the Liender shall not. have the fight to retain cr set off such proceeds of sale
against any mdebleemess of the Chargor to the Lender.

j nt or accounls with: the Chargor and
ls) __joimoney paid into or

reduce the amc}unt due from the Chafgor to the Lender when it received such notice.

The Lender may al any lime after this Legal Charge has become enforceable and without
notice to the Chargor combine of consolidate ali or any of the Chargor's then existing
accounts with and liabilities {o the Lender and sel off or transfer any sum or sums standing
to the credit of any one or more of such accounts in or towards satisfaction of any of the
liabililies of the Chargor to the Lender on any other account or in any other respects. The
Lender shall notify the Chargor that such a transfer has been made.

COSTS

The Chargor shall, within 3 Business Days of demand, pay o the Lender the amount of all
cosis and expenses {including legal fees) incurred by it or any Receiver in conneclion with
the enforcement of or the preservation of any rights under this Legal Charge and any
proceedings instituted by or against the Lender as a consequence of taking or holding the
Legal Charge or enforcing the rights created by the Legail Charge.

INDEMNITY

The Lender and every receiver, attorney or other person appointed by the Lender under ihis
Legal Charge and their respective employees shall be eniitied to be indemnified on a full
indemnity basis out of the Morigaged Property in respect of all liabilities and expenses
incurred by any of them in or directly or indirectly as a resuit of the exercise or purported
exercise of any of the powers, authonties or discretions vested in them under this Legal
Charge and against all actions, proceedings, losses, costs, claims and demands in respect
of any matter or thing done or omilted in any way relating to the Morigaged Property and the
Lender and any such receiver may retain and pay all sums in respect of the same out of the
manies received under the powers conferred by this Legal Charge.

CONTINUING SECURITY

This Legal Charge shall be a continuing security to the Lender nolwithstanding any
settiement of account ¢r other matter or thing whatscever and shall be in addition io and shall
not prejudice or affect or be prejudiced or affected by any security relating to the Mongaged
Property or to any other property or any other security which the Lender may now or at any
time in the future hold in respect of the liabilities secured by this Legal Charge or any of them
and shall continue in full force and effect as a continuing security until discharged.

Section 83 of the LPA shali not apply to this Legal Charge.

The obligaticns of the Chargor under this Legal Charge shall not be discharged, impaired or
otherwise affected by an act, omission, matter or thing which, but for this Clause 18.3, would
reduce, release or prejudice any of its obligations under this lLegal Charge, or the
Encumbrance crealed by this Legal Charge (without limitation and whether or not known to
the Chargor or the Lender) inciuding:

CAR_LIBTN 74890348
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{c)

(d)

(e}

{f)

(gl
19.

20,

20.1.

202

EXECUTION VERSION

any time, waiver or consent granted to, or composition with, the Chargor, any Obligor
or other person;

the release of ihe Chargor, any Obligor, any other surety or any other person under the
terms of any composition or arrangement with any credilor of the Chargor, any Obligor
or such other surety or other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights againsi, or Encumbrance over assets of, the
Chargor, any Cbligor, any other surety or any cther person or any non-presentation or
non-observance of any formality or other requirement in respect of any instrument or
any failure {o realise the full value of any Encumbrance,

any incapacity, limilation, death, disability or lack of power, authority or legal perscnatity
of or dissolution or change in the members, name or stalus or conslitution of the
Chargaor, any Obligor, the Lender or any other person;

any amendment, novation, suppiement, extension, restatement (however fundamental
and whether or not more cnerous) or replacement of a Finance Document or any other
document or Encumbrance including, without limitation, any change in the purpose of,
any extension of orincrease in any facility or the addition of any new facility under any
Finance Document or other document or Encumbrance;

any unenforceability, llegality or invalidity of any obligation of any person under any
Finance Document or any other document or Encumbrance; or

any bankruplcy, insolvency, administration, bankrupicy or similar proceedings.
FINANCIAL COLLATERAL REGULATIONS

To the exient that the Marigaged Properiy constitules Financial Coliateral {as defined in the
Financial Collateral Regufations) and this Legal Charge and ihe obligations of the Chargor
hereunder conslitute a Security Financial Collateral Arrangement (as defined in the Financial
Collateral Regulations} the Lender shall have the right at any time after the securily
constituted by this l.egal Charge has become enforceable o appropriate ali or any of that
security in or towards the payment and/or discharge of the obligations of the Chargor under
this L.egal Charge in such order as the Lender in ils absolute discretion may from time to time
determine. The value of any Morigaged Property appropriated in accordance with this Clause
shall be the price of that Mortgaged Property at the time the right of appropriation is exercised
as listed on any recognised market index or delermined by such other method as the Lender
may select {including independent valuation). The Chargor agrees that the methods of
valuation provided for in this Clause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

NOTICES

Any demand or notice under this Legal Gharge shall be in writing signed by an officer or
agent of the Lender and (thhout-prejud[ce to-any olher effective means of serving it} may be
served on the Chargor person € post and eﬁher by delivering it to the Chargor or any

flicer of the Chamer at any plac

notice: delwered persenally' shafl be deemed to have been received immediately upon
delivery.

Any such demand or notice sent by post shall be deemed o have been received at the
opening of business in the intended place of receipt on the day foliowing the day on which it
was posted, even if returned undelivered.
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21.

21.2.

21.3.

21.4,

21.5.

21.6

21.7.

21.8.

21.9.

22,

221,

22.2.

223

224

EXECUTION VERSION
MISCELLANEQUS

The | ender shall. have the rlght to assign the whale or any part of the benefit of this Legal
Charge and the L efide e i todisclose anyinforrnai[on relating to the Mortgaged
: _a? af prospechve assignee, successor or participant.

.hia-ben-eﬁg-_c_;r burden of this Legal Charge or all or

No delayor

'fn_g any r%ght or remedy under ihis
Legal“Ch'ar '

otheror: further eXErE rge :c_f-_t.h-at';'-'c';r any t.i:t_herr _right_ or remedy.
The Lender’s rights under this Legal Charge are cumuilativé and not ex¢lusive of any rights
provided by law and may be exercised from lime to tifm& and as often as the Lender deems

expedient.

Any waiver by the Lender of any terms of this Legal Charge or any consent or approval given
by the Lender under it shall anly be effective if given in wriling and then oniy for the purpose
and upon the terms and conditions, if any, on which it is given.

If at any time any one or more of the provisions of this Legal Charge is or becomes illegal,
invalid or unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity and enforceability of the remaining provisions of this Legal Charge nor the legality,
validity or enforceability of such provision under the law of any other jurisdiction shall be in
any way affected or impaired as a resull.

Any certificale or determination of the Lender as to the amount of the liabilities secured by
this Legal Charge shall, in the absence of manifest error, be conclusive and binding on the
Chargor.

This Legal Charge may be executed in any number of counterparts {manually or by facsimile)
and by different parties heretc in separale counterparls, each of which when so executed
shall be deemed 1o be an original and all which when taken together shall constitute one and
the same instrument.

Other than a Receiver and uniess expressiy provided to the contrary in this Legal Charge, a
person who is not a party to this Legal Charge may not enfarce any of ils terms under The
Contracts {Rights of Third Parties) Act 1999,

LAW AND JURISDICTION

This Legal Charge and any non-contractual obligations arising cut of or in connection with it
shall be govermed by and construed in accordance with English law.

The Chargor imevocably agrees for the exclusive benefit.of the Lender that the courts of
Eng!and shall have ju;‘lsdlction ' '.hear and determirie any sult, action or proceeding and to
settle any dispute whic : nnection with this Legal Charge ang, for
such purposes tfrevocabl sd cilon of such courts.

Nothiiig 'cbntam:ed-_ln_-ihls (3_ AL
against the Chargor in': i 0 risd
guch progesdings it ' G & takmg of proceedings in any other
jurisdiction whather concurrentty or not (un!ess pmctuded by applicable law).

The Chargor mevocably walves any ob}ect;on whrch it may have now or in the future to the
courts of England being:f { the plirpose of this Clause 22 on the ground of venue
or otherwise and agregs. not t_ ael:: thiat any-such courl is not a convenient or appropriate
forum.
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23. JOINT AND SEVERAL

23.1. If the expression "Chargor' comprises more than one party, the obligations and liabilities of
stch parties shall be joint and several.

232 The Lender may take action against, or release or compromise the liability of, any one
Chargor, or grant time or other indulgence, without affecting the liability of the other Chargor.

iN WITNESS WHEREOF this Legal Charge has been executed as a deed and is delivered by the parties
herelo and iakes effect on the date stated at the beginning of this Legal Charge.

CAR_LIB1\174890348
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Schedule - The Morigaged Property

Address _T;ijﬂ'e Number Tenure

Freehold property known s 35- M&334041 Freshold
38 (odd): Greenland Street .
Liverpsol

Leasehold property kivown a5 25 | - MSB19620 ' Leasehold
Greenland Street Liverpool '

Leasehold property known as 45; MSZHQQQ?: Leasehold
47 and 51 Parliament Street
Liverpool

CAR_LIBI\174858034'8
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EXECUTION
THE CHARGOR }
)
EXECUTED as a deed by THE BALTIC LIVING LTD )
acting by & director in the presence of ) Director
)
)
Wilness only: c )
Name of Witness. .. .. A'(/EK ....... M(/ﬂ'ﬂ/‘j .....
o {
Address ofotness.N,...I.......g..-_r....-. q 44{/ . SQ
' (v 3V
Cccupalion ... Aol b m 0Y— (’_ .
THE LENDER )
)
EXECUTED as a deed by )
MASLOW 2 LIMITED ) Diractor
by a director in the presence of: 3

Wilness signalure... ... .. ... ..
MName of WIlness.
Address of Wilness.....................

Cocupalion. ... e
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EXECUTION

EXECUTED as a deed by THE BALTIC LIVING LTD
acling by a dirgctor in the presence of.

Witnigss only:
fame of WResS. .

Address of WINess. ... .

CCCURATION

THE LENDER

BEXECUTED as a deed by
RIASLOW 2 LIMITED
by a dirsctorin the pre

Witness signature

(s 7 Loy Aal /
NameafWﬁtneﬁs........,*f@.,..'ﬁmm.m.

Address of Wfrness.\fl/,l.”_f. ch}@ﬁ\‘@jmw
OCCUDE*IO"JWL\@Q’W
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Director

D}'recfor # Séacrefar})/ meﬁsg
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