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

Certified by: LEILA INMAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11298086

Charge code: 1129 8086 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th October 2018 and created by CHALGROVE

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th November 2018 .

Given at Companies House, Cardiff on 13th November 2018

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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 LEGAL CHARGE
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IMPORTANCE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

- THIS LEGAL CHARGE is made as a Deed on 70 OcCteber 2018
BETWEEN:

41 CH@LGRQV& PROPERTIES L!ME‘?EB' {Company Number: 11288086) whose regist&red _
- office is at 39a Belsize Lane, London, NW3 5A8 (the "Chargor”); and .

(2} : . INVESTEC BANK PLC, a company incorporated in England & Wales {(Company Number
. DUABS604) whose registered office s at 30 Gresham Sirest, London ECZV 70P, United
- Kingdom (the "Bank"). :
WITNESIES 25 foflows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
*in this Charge, unless the context oiherwise requires:

. "Charged Property” means 2l assels, properly and %ighﬁs of the Chargs:? described in
- Cisuse 3 {Securiiyl,

. "Collateral Instruments” maans notes, bills of exéhange, cerificates of deposil and other
. negoliable and non-negotiable instruments, guarantees, indemniies and any other
documents or insiruments which conlain or evidence an obligation (with or without security) to

pay, discharge or be responsibie directly or indirectly for, any liabilities of any person and . ) S

includes any document or instrumant crealing or evidencing an Encumbrance.
“Defauit Rate" means:
‘{a} the Defauit Rate specified in the Facilty Letter; or -

(b} i no such rale is specified in the Facilily Letter of other Facliity’ Document, two per
- centum (2%) per annum over the base rate of the Bank from lime to time,

"disposal’ includes any salg, lease, sub-lease, assignment or transfer, the grant of an option
or similar right, the grant of any easement, right or privilege, the grant of & licence or -
permission o assign or sublet, the creation of a trust or other equitable interest or any other -
proprietery right in favour of a third parly, & sharing or parting with possession or occupalion
- whether by way of cence or otherwise and the granting of access to any other person over
- any intellectual property, and "dispose” and “disposition” shall be consirued accordingly.

"Encumbrance” means any morlgage, charge, standard securily, right In sscurlty, security,
. pladoe, llen, assignment, assignation, guaranize, indemnily, right of sei-off, rght to retention
~ of title or other encumbrance, whether fixed or floating, over any present or future property
assels or undertaking,



C"Enforcement Event” means..

{8} the Bank making demsnd for payment or discharge of all er any of the Secured -
Obligations at any ime, andior

(s} the accurrence of an Event of Default.

Environment” means wmans, animals, plands and ail other fiving mfgm%sma inciuding the -
“acological systems of which they form pact and the following media. '

{a) . air {including, without limitation, air within natural or man-made structures, whether
above or below ground, .

1o} walsr (including, withaut linvitation, teritorial, coastal and inland waters, water under of
within land and water in drains and sewers), and

o {ey - land {including, without limitation, iand under water),

*Environmenta! Claim” means any claim, proceeding, formal nolice or §m%t§ggﬂmnh§; By
person in respect of any Environmental Law.

“Environmenial Law” maans any applicable law 'm'wgﬂ'%mém which relates to;
- {gy  the poilulion or protection of the Environment;
{%3}' " the conditions of the workplace, or -

o {gy  the generation, hardling, storage, use, relesse or spillage of ény%ub&’%anm which,
C alone of i combination with any olber, is capable of oausing herm 1o the Environmend,
- insluding, without irnBalion, any waste,

"‘ﬁmm'mg Default” means the occurrence of an event of defaull (howsoever dmﬁﬁmﬁy
- under any Facility Dooumnenl. '

"Facility Dosumnenis® MEANS -
s}  tha Faiity Letter, andior

Sy _ any other leiter, document, a@r&&m%i oF security '{éﬂsﬁuaﬁéag this Charge} mm‘@ﬁséﬂ@ or
- consBiutng the Secured Obligations from dme (0 tme.

"Facility Letler” means the facility letter dated 13 June 2018 and all terms and condiions
" guprassly incorpoated therein,

“Financial Collateral” has the maﬁniﬁg giﬁéﬁ to that megzs’%am in the Financial Collateral
. Fegulations, '

. “Financial Coliatersl Reguiations” means the Financial Collateral Arrangements (No. 2) |
Regulstions 2003 (8 1 2003 No, 3226},




"Fixtures” means, inrelation o g ﬁmp@&nya all fixtures and fitlings {including irade fixtures and
fittings}, fixed plant and machinery and olher items altached to that property, whelher or not
- constitting a fixture at law,

. Incapacity” means, In relation to a person, the insolvency, liquidation, dissolution, winding-

- up, adminisiration, recsivership, amalgamalion, reconsiruction or other incapacily of that

- person whatsoever (and, in the case of a partnership, includes the termination or change in
the composition of the parlnership). '

“Insolvancy Act” means the Insolvency Act 1985,

| "Insurances” means all present and future soh%rasés or policies of inisﬁfancs taken out bz}’ the
- Ghargor in respect of the Praperty or any part thereof.

 "insurance Proceeds” means the proceeds of all claims and all sums paid out on the
- Insurances {or any of them),

“ITA" means the Income Tax Act 293?. '
. "LPA" means the Law of Property Act 1925,

e "Property” means the properly or properties épés:éﬁeld in Schedule 1 (The Properly) and
- Including any plant, machinery, Fixtures, fittings, eguipmen! and buildings now or at any ime
" at the Proparty. '

"Recelver’ has the meaning giveri io that term I Clause § (Receivers).

"Repeating Representation® shall have the meaning given fo that term in lthe ?aﬁi’%i&y :
 Documents.

- "Secursd Obligations” means all or any money and labiliies which shall from lime o time _
{and whether on or at any time after demand) be due, owing or incurred in whailsosver .
- manner o the Bank by the Chargor, whether actually or contingenily, solaly or jointly and
whather as principal or surely {or guaranior or caulioner), Including any monaey and liabiliies
of the Chargor lo & third parly which have bean assigned or novated o or otherwise vested in
- the Bank and including interest, discounts, commission and other lawful charges or expenses
- whizh the Bank may in the course of its business charge or incur In respect of any of those
 mgllers or for keeping the Chargor's account, and so that interest shall be computed and -
 compounded according to the Bank's usual rales and practice (or otherwise agreed in writing)
- after as wak as before any demand made or judgment or decree oblained under or in relation
to this Charge,

- "Security Financial 'Gs!igkemi'&mngeménf* has the méanihg gi&eﬁ' o that term in the
- Financlal Colisieral Regulations.

.. "Subsidiary” and "Subsidiary Undertaking” mean in relation to any person, any entity
. which i controlled directly or indirectly by that person and any entity (whether or not 50
- controfied) tresied 25 2 subsidiary or 2 subsidiary underdaking in the lalest financial
siatemenis of that person from me o tme; and "contreol” for this purpose means: o




{a)  the direct or ndiredt holding or 'éwz%ersnip of the majority of the voling share capital or
_ -yoting righis of such entity or the direct or indirect control of the majorily of the voling .
-------- ) o share capital or voling righis of such antily;

{b}I the right or ability to direct the management of siich entity or o datermine the .
' composition of 3 rajority of the board of directors {or like board) of such endity; or

C{g) - the right o exsrcise a dominant Influence over such entily in each case whether by
' virlue of ownership of share capital, ownership of righis to share in the capital of such
entity, ownership of interests conferring any right to share in the profits or labiity to -
- contribute o the losses of such enlily or giving rise to an obligation W conlribule o the
debls of or expenses of such entity in & winding up, or by virtue of contract, the
constiutiona! documents of such antily or otharwise,

12 interpretation
. Inthis Charge (iinless the context otherwise requires);

124 any reference o statules, statutory provisions and other legislation shall include ail
- " amendmenis, substilulions, modificalions and re-enaciments ky tha time belng In
- force and shall include any orders, regulations, instruments or other subordinate
tegisiztion made under the relevant legislation;

122 . any referance o a “regulation” includes any reguiation, rule, official directive,
reguest of guideling fwhether or not having the force of law} of any governmental,
intergovernmental or supranational body, agency, department or of any regulatory,
seif-regulaiory or other authorily or organisation;

123 . any reference fo "control” of any company shall be interpreted in actordance with

Section 985 of the ITA
124 any reference to any Clause, paragraph or Schedule shall be consirued as a

. referance o the clauses in this Charge, the schedules to this Charge and the
- paragraphs in such schedules;

125 any refarence to any term or phrase defined in the Companies Act 2006 (as
amended from time to lime) shall (whelher or nol § is capitalised) bear {he same
meaning in this Charge,

- 126 . any reference lo words imporing the singular shall inchide the plural and vice
A versa and words denoling any gender shall include g genders,

“1.27 . any reference to this Charge and to any provisions of it or to any ather document
referred o In this Charge shalt be construed as referencas o it in force for the
time being and as amended, varied, supplemented, restated, substiiuted or -

- novated from time to time including, for the avoidance of doubt and without -
orejudgice to the generslity of the foregoing, any amendment, varialion,
supplernent, resteiement or substiution that increases the amount of any joan or -
eredit faclity made avalable under any Faclity Document or incresses the

©amount of any interest, fees, costs or expenses or any olher sums due of to
. becomes due under the Facllty Documents or pushes back the date for Wl and
- finat repayment of the facility made available under the Facility Documents;




1.2.8 any reference lo a "persony” i5 o ba construed 1o include references o 2 nalural
person, corporation, fem. company, parinership, Hmited parinership, fmited
Hablity parinership, joint venlure, unincorporated body of persons, Individual or
any state or any sgency of 8 sitale, whether or niot 3 separate legal entlly;

©1.2.8 . any reference io any person is 10 be construad to include that person's aa‘ssgﬁées
- ortransferaes or successors in ille, whether direct or indirect;

1.2.10 - any reference to any word or phrase includes all derivations ihe@af;

LEZ11 - any reference o "assels” includes present and future properties, révan;s‘es and
rights of every dascription;

1.2.42°  any reference lo “guararitee® means any guarantee, letter of credit, bond,
. indemnity or slmiler assurance against loss, or any obligation, direct or indirect,
. actual or coningenl, {o purchase or assume any indebledness of any parson orio
- make an investmant In or loan o any person or lo purchase gssaels of any person
~where, in each case, such obligabion Is assurned in order o mainiain or gssisl the
" ahility of such person to meel ils indebladness:

1243 any reference fo “indebtedness™ or "borrowings” includes any ablfigation
 {whether incurfed as principsl or a3 surely) for the peyment or repayment of
- maney, whether present or future, actual or contingent;

~1.2.14 . any reference to any "assoclated person® means, in relation o a person, a
~ person who is either acting I concert {as defined in the Cily Code on Takeovars
_end Mergers) with that person or i3 a connecled person {as defined in seclion 883
. {as supplemenied by section 984} of the ITA) of that person;

1215 ‘any reference to a time of day is a reference to London time; and '

1216 - clause headings are for ease of reference only and shall not affect the
" interpretation of this Charge. :

13 Effectas a deed

it is intended that this Charge takes effsct a a deed notwithstandinig that the Bank may only
execyie § under hand,

14 Appointment of Receiver

. Any appointment of 8 Recelver under Clause § {Receivers) hereof may be made by any
- succEssor of assignes or lransferse of the Bank, and the Chargor hersby frevocably
appoints sach such successor or assignes or inansferse to be s allormey In the lerms and

for the purposes stated In Clause 13 (Fower of Allomey) hereof.

©1.§ - Facliity Documents definitions

“Uniess the context othersizs requirés or unlass otherwise defined in this Qﬁarge, words and
gxpressions defined in the Faclity Documands shall have the sams meaning when used in
this Charge.




2.4 ﬁ'_ - Covenant to pay .

- The Chargor covenanis wiih the Sanéz that it will on demand pay and discharge the Secured '
- Cihligations to the Bank.

LEE - interest

221 - The Chargor shal gﬁay intarest {as well after as before ﬁmyjudgmgné} at the rate or
rates anplicable under the agreaments or arrangements giving rise to the relevant -
Habilities or, if no such rale or rales are specified, &l the Defaull Rate,
222 . Intersst shall be compounded in the event of it not being m&aa?u&%iy ﬁasd in
L perordence with the usust practice of the Bank Dut without prejudios to the rights
of the Bank o require payment of such inlerest,
2 3 ﬁgxgymwiai%mn of monay/assels

MawﬁmwmwﬁwammmmémanaWWWWMQmMJMEmmgm%MQM%ﬁM.*
_ appropriate moneys andfor assels (o salisly the Secured Obligations in such manner or order -
- s it sees At and any such appropriation shail override any sppropriation by any gthar person,

CORE 0 Saternents of account conclusive

* Any statement of account of ihe Chargor signed a5 eomrect by an officer of the Bank, showing
- the smount of the Secursd! Obligations, shall, in the absence of manifest eror, be binding
- and conclusive on and aoalnst the Chargaor,

4 SECURITY
et - MorngagesiCharges -

_ . The Chargor, with full title guarantes and a¢ a continding 'miﬁu?éw for the payment el
discharge of the Secured Obligations, hereby charges to the Banke

3.1.9 by way of firsl legal morlgags, the Propatly together wiih al hu&kﬁmgé;&rém and
- other fivtures, fued plant sndd machinery of the Chargor from tme o tme thereon
- ang the proceeds of saie thereof, and

302 . by way of first fixed charge:
3121 the Insurances and the Insurance Proceads,

3422 all plant and machinery, compulers, office and ather eguégmama {é? o
: o gny) spectled in Beheduls 2 (Pland, Machinery and Eguipmenty and
. ihe benelt of sl contracis and warranties relating o the same;




3423 the gaodwiii-é? any ‘business carried on by the Chargor st the
.. Properly; and
- '3.1.24 gl authorisations '{Staiuiﬁ!y or eth?en&'}’se}'_haid or - réqu§réd in

- connection with the Chargor's business carried on al the Property
“or the Chargor's use of the Properly, and all rights In conneclion
with them. :

32 Extentof Security
321 . The security created by this Charge shall be in addition to and shall net prajudice,
determine or effect any other securily which the Banit may from time {o time hold

* for or in respect of all or any part of the monies, obfigations and liabiilies hereby
" seoured,

322 No prior security held by the Bank over the property charged by this Gharge of any
' part of it shall merge In the securily crealed hy this Charge which will remain in
force and effect a5 a continuing security uniil discharged by the Bank. :

4. PERFECTION OF SECURITY
44 Land Registry
The Chargor and the Bank alsipiy 1o the Land Registry for the regislration against each of ihe s
registered filles specified in Schedule 1 (The Froperly) {and against any title o any

unregistered property specified in Schedule 1 (The Properly) which is or ought io be the
© subject of a first registration of litle at the Land Registry at the date of this Charge) of

4.1.1 tha following restriction:

: "No disposition of the registered estate by the garagriemr of the registerad estate or _ .
by the propnetor of any registered charge, not being a charge registered before
the entry of this reslriction is to be registered withowt a wrilten consent signed by
the proprieior for the time being of the charge dated [ ¢ | in favour of lnvestes
- Bank ple referred {0 in the charges register.”; and 260t @i g

4.1.2° " anofe to the efiect that the Bank is under an obligation to make further advances .
427 Fusther advances

- The Bank covenanis with the Chargor that it shall perdorm its mh%igéiiens {o make advances
~under the Facility Documents (including any obligation lo rake avallable further advances).

43 . First registeation
~1f the fitle to the Properly is ot registered at the Land Registry, the Chargor shall ensure that

- 0o parson {other than iseil) shall be registersd under the Land Registration Act 2002 as the
- progeietor of gl or any part of the Properly, withoul the prior wiitlen consent of the Bank.




CHAC T Gautions sgainst first reglistration aﬁd nintéces-_ """""""

first registration or any nolice {(whether agreed or unilaleral) s regisiered against the
. Chargor's title o the Property, the Chargor shall immediaisly provide the Bank with full
paricuisrs of the ciroumstances relsting 1o such caution or notice, i such caution or notice .
‘was registered to protect 2 purporied interest the crestion of which is not permitted under this
Tegat mongage, the Ghargor shall immediately and 21 s own expense lake such steps as the
“Bank may reouire o ensuie thal the caution of nolice, a5 applicable, is withdrawn or
© cancelled,

45 The Facility Documents

The obligations on the part of the Bank to make furiher advances o the Chargor under the
~ Facility Documents shall be deemed o be incorporated in this Charge Tor the purposes of
seclion S4{1Yc) Law of Properly Act 1925 and the Chargor hereby consents to the Bank's
. application o the Land Reglstry for the registralion of a nolice of such obligation on the
_register of each of the llles referred to in Clause 4.7 {(Land Regising. '

% RESTRICTIONS ON DEALING
‘The Chargor shall not without the pricr writien consent of the Bank.
51.%  NoEncumbrances

Cpreate or silempl io create mr';parrﬁéé io subisist in favour of any pas‘éen'ﬂ!h&r than
the Bank any Encumbrance on or affecling the Charged Property or any pant
thereof,

512 . Nodisposals .

" sell, ransfer or ofherwise dispose of or deal with any of the Charged Property or
enter intn any soreement or grant any option for any such sale, ransfer or olher |
disposal or dasling,

513 . Maintain possession |

. part with possession of any freehold or leasehold inlerast in the Charged Proparty,
grant of agres to granl any oplion or any licenos, tenancy or olher right of
- proupation (o any person or exercise the powers of leasing or agreeing to lease or
of accepling or agresing o acvept surenders conferred by Seclions 89 and 100
af the Law of Properly Acl 1925 in connection with the Chargad Property provided
- ihat such restrictions shall not be consirued as 8 limilation on the powers of any
- receiver appointed under this Charge andd being an agent of the Chargor and the -
Bank may grant or sceepl suivenders of leases without restriction; andfor '

5414 . - Maintain Property .

null down or remove or redevelop or make any malerial alteration 1o the whole or -~
any part of any buildings or sever, unfix or remove any Txlures or remove any




plant or machinery ba%@ﬂgéﬁg to or In use by the Charaor excapt for the purpose of -
------ effecting repairs or replacing the same. .

5 _. REPRESENTATIONS AND WARRANTIES |
@1 .Represamaﬁans and Warranties
.The Chargor reprasents and w&n’ani# to the Bank on the éaée éf this (fﬁa@é .E!'IFE;%’&. . '
11  Title to Property
the Chargor is ihé !éga;? airls'd.benefés;ias nwﬁe% .nf and hég fusli rfghi and .i'itfa ﬁE& the

 Charged Property and that the Charged Properly is free from any Encumbrance of -
any Kind {other than the Encumbrances created by this Charge); o

812  Dueincorporation

. where the Chargor is not 8 natural person, the Chargor is duly incorporated or

... eslablished and validly existing undsr the faws of the counbry of its incorporation or

.- establishment and hes powar lo cary on its business as it is now being conducied
and to own all of its properly and other assels;

6513 - Corporate powsr -

.- where the Chargor is nol a nalural person, the Chargor has power o execuls,
. duliver and pariorm lis obligatlons under this Charge and &l necessary corporate,
stareholder and other action has been taken to suthorise the execution, delivery -
. ang performance of the same;

' 5’14 3 8inding obligations

this Charge constitules the valid, legal, b?ﬂdéﬁg and enforceable cbligations of the .
Chargon '

615 . Noconfilct with other obilgations

 the execution and delivery of, the perférniSnce of its obligations under, and the
complhance by the Chargor with the provisions of this Charge will notl;

6151 contravene any existing applicabie law, siatute, rule or 'feguiatien or
- @y judgment, decres or permit to which the Chargor is subjech or

C8.1.52 - conflict with, or result in any breach of any of the terms of, or

- constiule a default under, any agreemani or olher instrument to

" - which the Chargor is & parly or is subject or by which it or any of iis
- property Is bound; or '

. 61.53 - where the Chargor is not @ natural person, contravene or conflict
' - with any provision of the Chargor's constitutions! documents:




- bodies or suthorities or courls required by the Chargor to authorise, or required by

- the Chargor in connection with, the sxeculion, delivery, validity, enforceability or

. admissibliity in evidence of this Charge or the performance by the Chargor of ils

. obfigations hareunder or thereunder has been oblained or made and is in full

- force and effect and there has been no defaull in the observance of any of the
o pondlions or restrictions imposed in or in connaction with any of the same;

€17 . Nofitigation

- no ligation, srbitration or administrative proceeding is taking place, pending or, {o
the knowledge of the officers of the Chargor (but wilhout personal liabilily},
threatenad against the Chargor which could have a matenal adverse effect on the

husiness, assels or finencial condition of the Chargor, '

818 - No filings raguired

" it is not necessary to ensure the legality, validity, enforceability or admissibility in
gvidence of this Charge that & or any other inslrument be nolarised, filed,
recorded, registered or envolled in any courd, public office or elsawhere in any
relavant jurisdiction or thet any slamp, regisiration or similar §ax or charge be paid
in any relevant jurisdiction on or in relation to this Charge and this Charge is in

- proper form for its enforcement in the courts of any relevant jurisdiction; and

_51& - No immunity
neither the Chargor nor any of ils assels are enfitied to immunity on the grounds
of sovereignty or otherwise Form any legal aclion or proceeding {which shall -

include, without fmitation, sull, atiachment prior to judgmend, sxeculion or olher
gnforcemeant). : '

62  Repetition
“The representations and warranties 'én. Clause 6 {i%preswiafims and Warraniies) shall be
deemed lo be repested by the Chargor on gach dale on which a Repeating Represanialion is

C o made under the Faclily Documents, In sach case a5 ¥ made with reference o the facts and
- gircumstancas existing on each such day.

1. COVENANTS BY THE CHARGOR .

- Covenanis

%«.ﬁ_
.

. The Chargor berebk covenants and undedakes with the Bank that éuriﬁg the continuance of
~ this Charge, the Chargor shall -

: 7.1.4 Consents and Licences -

obtain or cause to be obained, maintain in full force and effect and comply in al
_material respects with the condilions and restrictions (F any} imposed in, or in




connection with, avery consent, authorisation, licence or aporoval of governmenia)

------- or public bodies or authoriies or courls and do, or cause o be done, all other acls
and things which may from fime to time be necessary or desirable under

- applicable law for the continued due performance of all s obligations under this

Chargs;

742 Financlal Information .

“provide the Bank with all financial and other information with respect to the assets,
liabilities, financial condition and affairs of the Chargor {and iz Subsidiaries and
associated companies {if any} where the Chargor is not a natural person) that the
Banlk may from time to tme require;

“713  Deposit of Deeds _
 deposit with the Bank (to be held at the risk of the Chargor): _

.~ {8) &l deeds and documents of tile relating to the Charged Property and o
.. any subordinate interest in any of them and the insurance policies relating
- therelo;

" {8) all such other documenls relaling 1o its assets as the Bank may from time o
i time requing;

7144 - Conduct of business

- where the Chargor is not @ natural person, conduct and carry on ifs business, and
procure that each of s Subsidisries conducts and camiss on it business, ina
proper and efficlent manner and keep or cause or procure o be kepl proper

- books of account relating to such business and not make any material sllsration in
the nature of mode of conduet of any such business;

745 - Compliance with covenantsete

. pbserve end perform all covenants, reguirements and obfigations from time o
fime imposed on, applicable to or olherwise affecting the Charged Froperly andlor
- the use, cwnership, cccupalion, possession, operation, repair, maintenance or
other enjoyment or explioitation of the Charged Properly whether imposed by
_ slatute, law or regulstion, contract, lease, licence, grant or otharwise, carry out all
- registrations or renewals and generally do all other acls and things (inciuding the
taking of legal procsedings) necessary or desirsble o maintsin, defend or
preserve its rght, fitle and interest to and in the Chamged Propery without
infringement by any third pary and nol without the orior written consent of the
. Bank enter info any onerous or restrictive obligations affecting any of the same or
- agree any rent reviaw relaling lo any inderest In the Chasged Property,

748 . AMeration or development of properties

- ned make any stnucheral or material slleration i, or to the user of the Charged
- Properly or do or permit 1o be done anylhing which s 8 development within the
“meaning of the Town and Counbry Planning Act 1980 {(as amended} or any re-

- enaciment or modification theraof for the Bme being In force or any orders or




regulations under such Acts or do or permit or omil to be done any act, matler or -~
- thing as & consequence of which any provision of any statule, bye-law, orrder or
------ - reguiation or any condiion of any consenl, ficence, permission or approval
{whether of a public or private nalure) from time o me in force imposed on,
applicable to or otherwise affecting any of its properies is or may be infringed,

717 Maintenance of buildings, machinery and plant

keep, and procure that each of its Subsidiaries keep. all s bulidings, machinary,

plant, fidures, vehicles, computers and office and other squipmant in good and .
- substantial repair and in good working order and condition and permil the Bank
- and its agents of representatives to enler and view their state and condition; '

11 - Insurance

fa) insure and keep insured, and procure thai each of ils Subsidiarias will
insure and keap Insured, st s own expense to the Tull replacement or
reinsiatemant value theraof from time 1o ime {including, where applicable,
- Ihe cost of demolition and site clesrance, architects’, surveyors' and other
. professional fees and incidenta! expenses in conngction with replacement -
- or reinstalernent) all the Charged Property with insurers praviously
© mporoved by the Bank in wriling against loss or damage (including loss of
 rent and profits) by fire, storm, lightning, expiosion, rol, civil commation,
- malicious damage, impact, flood, burst pipes, aircraft and other aerial
devices or arlicles dropped therefrom {other than war risk), third party and
©public Hability and iiabilily under the Dafeciive Premises Acl 1972 and
such other risks and conlingencies as the Bank shall from time io time
request, such insurances lo be effscled with the interest of the Bank
noted on e policy and with the policy containing such provisions for the
protection of the Bank as the Bank may require including, for the
asvoidance of doubt and without limitation, “ioss payes” and "noa-vitiation”
- provisions;

(Y maintain such other insurance policies (with the interest of the Bank noled
'  thereon) containing like provisions for the protection of the Bank as are
—. normally maintained by prudent companias canying on businesses similar
1o those of the Chargor or, as the case may be, its Subsidiarias including, .
. for the avoldance of doubt and without mitation, "oss paves” and "non-
viliglion” provisions,

{c} duly and promplly pay all premiums and olher monies necessary for
 effecting and keeping vp such insurances and on demand produce o the
Bank the policies of such insurance and evidence of such paymenls and
comply in 2l olher respecis with the terms and conditions of the relsvant
policies inchetfing without iimitation any stipulations or restrictions as to the
o use andior operation of any assel;

{d} procure {where il is empowered to do 5o or otherwise use all reasonable
- efforls o procure the mainienance by the landiord (or other third parly) of
© such insyrance obfigations in accordence with fhe provisions of the
. relevant Base;

748 Property outgoings o




punciually pay, or cause lo be paid, and indemnify the Bank againsl, all present
Cand fulure renl, rales, laxes, dulies, charges, assessments, bnposifions end
autgoings whatsosver (whether imposed by agreement, siglule or otherwise) now
or al any fme during the coninuance of this security payable in respect of the
Charged Property or any part thereof or by the owner o7 occupier thereof, '

| 7.1.10 - Possession of properiies

. not without the prior wrilten consent of the Bank dispose of or grant any lease,

. part with possession or share occupalion of the whole or any part of the Chargad

Froperty or confer any licence, right or interast to occupy or grant any licence or

_ penmission (o assign, underiet or part with possession of the same or any pert
" ihereof or permil any person:

{m} io be registerad {jointly with the Chargor or otherwise) as propristor under :
. the Lend Reglstration Act 2002 of the Charged Properly nor create or
permlt (o arise any interest listed In Schedule 1 or Schedule Jofthe Land -
- Regisiration Act 2002 affecting the same or any overriding inlerest within -
the meaning of the Land Registration (Scotland) Act 1878, or '

{b} . io become entitled to any right, easemeni, cavanant, inlerest or other title
encumbrance which might adversely affect the use, value or markelability
- of the Charged Property;

7.4.11 - Viariation of lsasehold inferssis

not without the prior written consent of the Bank vary, éurfender,' gancel or
dispose of, or permit to be forfelt, any ieasehold interest in the Charged Properly;

7142 Aeqguisition of property -

immediately Inform the Bank baiﬁrezﬁﬂﬁtmsﬁng to purchase any estate or inlerest .
in freehald, leaseshold or hedlable property and supply the Bank with such details -~~~
of the purchase as the Bank may from lime o ime request, S

O TAAE - Registration of Title

{a) not without the prior wrillen consent of the Bank allow any person other .
'  than itsell to be registered under the Land Regisiration Act 2002 as
propriefor of, or any part of, the Charged Property or permit to arise any
interest which falls within eilher or both of Schedule | and Scheduls 3 of
the Land Registration Act 2002 affecting the Charged Properly and the
reasonsble costs incurred by the Bank of lodging 2 caution sgainst first
regisiration of the tle o the Charged Properly or 8 land charge (¥
unreglsterad} or any part of I, shali be an expense properly incurred in
- relation o this Charge;

(b} not without the pripr consent of the Bank make an application, consenito
or cancede to the application by any third party, to the Land Registry to
- make any entry on the register of tilla of the Charged Property or sny parl .
thersof, as the case may be;




""""" PRARL Rents, laxes, L.

- ganctuéiiy pagi all rents, Ea&es,.'duiias, assessments and other outgoings sﬁﬁ
- phesrve and perorm sl restrictive and other covenanis under which the Charged
- Proparty is held,

h 7445 Statufes .

comply with tha'grwiséans of ail present or fulure siatules and dirgotives and
 every notice, order or direction made under any of the foregoing, :

7498 Jeapardy

not do or cause or permil to be dona anything which may (n any way depreciate,
jeopardise or otherwise prejudice the value or markelability of any of s assels;
and

7447 Insolvency -
. nolify the Bank immedéa?sly:’

o fay . inthe event of any craditar akecuﬁing dé%’igense against the Chargor orany
' distrass of execulion s levied or enforced against the Chargor or any -
gamishes ordar is made and served in respect of any of its assels: andlor

) if any steps {including, without imitation, the making of an application or
' the giving of any nolice) are teken by any person {Including, wilhout
femitation, he Chargort in relation o the adminisiration, recalvership,
- winding-up, bankruploy, sequesiration or dissolulion of the Chargor,

”?2’ Power to Réméﬁy

If the Chargor defaulls af any lime in complying with any of ils cbligations conlained in this
- Charge, the Bank shall, without prejudice to any oiher righls arising as a consaquence of -
Cosuch defaull, be enlitled (b nol bound) o make good such defaull and the Chargor hereby
- rrevocably suthotises the Bank and s employees and agents by way of security 1o do all
such things {including, withowt fimitation, enlering the Chargor's properly} necessary or
~ desirable in connection therewith.  Any monles 50 expended by the Bank shall be repayable
tw the Chargor (o the Bank on demand together with Interest at the Default Rale from the
date of payment by the Bank untl such repayment, both before and afler judgment. No
- prereize by the Bank of s powers under this Clause 7.2 (Power to Remedy) shall make the
Bank fisble i acoount 85 & mondgagee in Dosssssion.

8. ENFORCEMENT
‘B1 - Powers on enforcement

. Al any time on or afier the occurrence of an Enforcement Event or if requesled by the .
~ Chargor, the Hank may, without further nolice, exercise all the powers conferred upon -
- morlgagees by the Law of Properly Act 1925, without the restrictions contained in section 103
of the Law of Properly Act 1925 and do 2l or any of the Rilowing andfor delegale such
powers or any of them {o any person on such lerms as it may think it




811 sell or otherwise dispose of ail or any of the Charged Properly or otherwise
:  exercise and do {or permit the Chargor or any nominee of it lo exerclse and do) all
- such powars and things as the Bank would be capable of exerclsing or dolng if the

" Bank ware the absolute benelicial owner of the Charged Proparty,

B2 setle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
. disputes, guestions and demands wilth or by any person ralating in any way 1o the

Charged Property;

843 bring, prosecute, enforce, defend and abandon acéiﬁns, suits and pmceé&ingg in
- refgtion o the Charged Property, '

814 redeem sny Encumbrance (whether or not ha?ing'pﬁﬁﬁi’y to this Charge) over the
- Charged Property and satlle the accounts of encumbrancers;

BEE do. and concur in the doing of, all such other acts and things, either alone or ..
o jointly with any olher person, which the Hank may consider necessary or
- expedient for the realisation of the Charged FProperly or incidantal io the exercizse -
- of any of the rights snd powers conferred on the Sank under or by virlue of this
. Charge, the Law of Property Act 1828 or the Insolvency Act 1888,

: ) Additlonal powers

~ The Bank shall be enliffed to permil the sale of the Charged Properly or any pari thereof at
sueh lme and on such lerms as the Bank may consider sxpadisnt and without being under
. any obiigation o have regard In that respect of ihe effect [if any) which 2 disposal at such
time or on such ferms may have on the price ikely to be realised. The Bank shall not in any
circumslances, either by reason of any dealing with the Charged Property or any part thereof
" or for any other reason whatsoever ba Habla 1o account o the Chargor for anvihing except in -~
- respect of the Banl's own actual receipls or be liable to the Chargor for any loss or damage -
“arsing from any realisation by the Bank of the Charged Properly or any part thereof or rom .
. any act, defaull or omission of ihe Bank in relation {o the Charged Properly or any part
- thereof or from any exerclse or non-exercise by the Bank of any power, authority or discretion
conferrad upon it In refation to the Charged Property or any part thereof by or pursuant 1o this
Charge or otharwise by any applicable law,

83 - Law of Properly Act 1925

~The powers of sale or other disposal in Clauses 81 (Powers on enforcement) and 8.2
(Additional powars) shall operale as a variallon and extznsion of the stalulory power of sale

“under Secon 101 of the Lew of Proparty Act 1828 and such power shall arise {and the
Secured Dbligations shall be deemed due and payable for that purpose) on exesulion of this
Cherge. The reslriclions conlainad in Seclions 83 and 103 of the Law of Properly Act 1825

"~ shall not apply to this Chamge or lo any suercise by the Bank of iis right lo consolidate
marigages or its power of aale on or 8t any bme afler an Enforcement Event,

ZM-' ' .Cartiﬁcafa in writing

A certificate in writing by an officer or agent of the Bank hat thé power of sale or disposal has
- arisen 8nd is exercisable shall be conclusive evidence of that fact in favour of 8 purchaser of |
. gl or any part of the Chargsd Properly,




" if the Bank receives notice of any subsequent Encumbrance affecting the Charged Properly
. or any part thereof, the Bank may open 3 new account for the Chargor. I it does not do so
“o then, unless the Bank gives express writlen notice (o the conlrary o the Chargor, i shall
© nevertheless be treated as if it had openad a new account at the time when it received such -
" notice and as from thal time all payments made by or on behalf of the Chargor to the Bank
shall be credited or be trented as having been credited to the new account amd shall not
. operale lo reduce the amount due from the Chargor o the Bank at the time when i received -
- such notice

88 Extension of statutory Qpic;'wam!éf l&ésiﬂg R

. The Bank shall have the power o lease and make agreements for leases at a premium or
piherwise, o accepl surenders of leases and o grant options on such terms as the Bank

- shall consider expedient and without the need 1o observe any of the provisions of sections 38
and 100 Law of Properly Act 1925,

87  Fixtures

At any time on of aftar the occurrence of an Enforcement Event or if requested by the
T Chargor, the Bank may sever any Fixiures from the properly to which they are allached and
sell them separately from that property.

BB . Financla!l Coliateral

' To the extent tha!l the Charged Properly constiites Financia! Collaleral and is subject o a
 Secwity Financial Collateral Arrangement created by or pursuant to this Charge, the Bank ~
~ shall have the right, at any time afler this Charge becomes enforceable, o appropriate all of
sny part of the Charoed Properly In or towards the payment or discharge of the Secured
- Dbligations. The value of any Charged Properly sopropriated in sccordance wih this Clause
8.8 {Financial Cofislaraly shall be the price of such Charged Proparly at the time the right of N
. appropriation is exercised as listed on any recogrised markel index, or delermined by such -
- oiher method a5 the Bank may select {including independent valuation]. The Chargor agrees
“that the methods of valuation orovided for in this Clause 8.8 {(Finencia! Collsleral) are -
commuarcially reasonable for the purpose of Ragulation 18 of the Finencial Collaleral
Regulations. To the axient tha!l Charged Properly conslitules Financial Collatersl, the
- Chargor agreas that such Charged Property shall be held or redesignaled 2o 25 o be under
- the control of the Bank for all purpesas of the Financie! Colialeral Regulalions,

P 5 . RECEIVERS
&1 Appointment of receiver(s) .

Al any ime on or after the occurrence of an Enforcement Evant or if the Chargor so requests
in writing, the Bank may without further notice o the Chargor appoint by wiiting under hand or
-under seal any one or more persons eithar singly lointly sevarally or joinlly and severslly o be -
a receiver {each » "Recelver) in respact of all or any part of the property chargsd by this
-Charge and either al the tme of appointment or any time therealier may fix his o thalr
remuneration and except as otherwise required by slalule may remove any such Recsiver
- and appoint another or others in his or their place.




g2 Agent of Chargor

. Any Receiver shall be the agent of the Ciha;gar which shall be solely responsible for his acls |
- and defaulls and the payment of his remunaration.

848 . Powers of Racelver

. '83.1  Any Receiver shall, subject lo any restrictions specified in the deed or instrument

- appointing him, have all the powers conferred by stalule on morigagses in

- possassion (but without any fabilily as such) and receivers which in the case of

- joint receivers may be exercised either jointly or severally {Including, without

- - limnitation, alf the riphls, powsrs and discretions conferred on a recsiver under the

- LPA end a recelver or adminisiralive receiver under the Insolvency Achh. In

addition, but without prejudice lo the generality of the foregoing, the Recelver shall

have power {in the name of the Chargor or otherwise and in such manner and on

~such terms and conditions as he shall think it} o -

8311  lske possession of, coliect and get in all or any part of the Charged
' " .. Property in respect of which he is appointed and for thal purpose to
take any proceedings;
8.31.2 . canyen of conour in carrying on the business of the Chargor and o _

- ralse money from the Bank or olhers on the security of the Charged .
- Propsrly charged by this Charge;

8313 - _purchase or scguire any land and pumhas&' gcquire and §%ah€ any
. inderast in or rght over land; '

- K A sell or concur in selling, lel or concur in lei’iihg and lerminate or
- scoept surrenders of leases or tenancies of any of the Property
" charged by fhis Charge and to cany any such transaclions into -
- gffect

93148 . sell, assign, let or otherwise dispose of or cancur in “selling,
- assigning, letling or otherwise disposing of all or any of the debls
and any other property I respect of which he is appointed;

8348 make any arrangement or compromise balwsen the Chargor and
- @ny other parson which hae may think expedient;

8317 make and effect all repairs, improvemants and iﬁsu'raﬂ'sesi; o
8318 _- _purchase materials, lools, equipment, gonds or supplies;
8318 call up any uncalled capital of the Chargor with all the DOWers .
' . conferred by the arlicles of sssociation of the Chargor In relation o
. calls;
93410 _empioy, engage and appoint m’aﬂ'a?gfefé arid cther employees and - .

- professional advisers; and




 incidental or conducive to any other matters or powars aforesaid or
""" R - to the realisation of the securily constiluted by this Charge and
B o which e hwiully ey or can do . :

932 - The paw@rsi of a Recaiver may be limited by the larms of his appointment,
..E;f‘é . - Remuneration

" The Bank may from time lo time delermine the remuneration of any Receiver and section’

1098 Law of Property Act 1925 shall be varied sccordingly. A Recetver shall be entitled o

" remuneration appropriate to the work and responsibilities involved upon the basis of charging
from lime o time adopied by the Receiver in ancordance with the current practios of his firen,

CBE 0 Insurance monays oo

Any insurance maneys recelved by a Receiver shall be applied in accordance with Clause 10 _
{Application of Procesds) and sccordingly seclion 108(8) of the Low of Properly Act 1828
-shall nod apely, :

0. APPLICATION OF PROCEEDS . -
104 Order of application

Any monies received by the Bank or any Recsiver under this Charge shall, subject to the
- payment of any claims having pricnty to the chaerges created by this Charge, be appliedinthe
fuliowing order bul without prejudice to the righi of the Bank o recover any shortfall from the
Chargor
10.1.1 - in the payment of all costs, charges and expenses of and incidental fo the
© appointment of the Receiver and the exercise of a8 or any of kis powers and of aif
- outgoings paid by him; -

4812 inthe payment of the Rmmwfé rﬁmdmmﬁ%mn;'

1043 _.éﬁ ar iowards the satisfaction of the Secured f}hiiggzﬁmﬂa in sun'h order as the Bank
' i e absolute discretion thinks A and

' %@.‘; 4 in payment of the surplus {if any) to the person o persons emiﬂ@zﬁ ot
07 -ﬁmumﬂm.g}mm@ﬁﬁ
Al insurance monays - deriving from any of the Insurances gwhether before o after an
Enforcement Event) shall be pald 1o the Bank {or i pald by the insurers directly o the

- Chawgor shall be hald by the Chargor on rust for the Bank) and shal be applied,

1021 unless an Enforcement Event has occurred. in replacing, restoring ar réémlmiéﬁg
T any Propetly or assels deshoved, damaged or ol {any deliclency being rade
T good by the Chargor); of :




10.2.2  if an Enforcemant Event has gecurred, in reduction of the Secured Obligalions in
such manner and order as the Bank may delermins,

10,3 Suspense accounts

All monies raceived, recoversd or realised by the Bank under this Charge may be crediled st
the discretion of the Bank io any suspense or impersonal acoount and may be held in such
- acoount for 50 long a5 the Bank shall think fit pending iis application from time to Yme inor
 towards the discharge of any of the monies and liabilities secured by this Charge.

. L PFROTECTION OF THIRD PARTIES
11,1 ' No enquiry

No person dealing with 2 Receiver or the Bank shall he concerned o enguire whelher the
* llabilives secwred by this Charge have becoms payable, or whether any powerwhich he or it
{5 purporting o exercise has becoms exercisable, or whether any money is due under this
- Charge, or as to the application of any money pald, raised or borrowad, or as to the propriety
or regularily of any sale by or other dealing with such Receiver or the Bank,

#12 - Law of Property Act

All the protections lo purchasers contained in Seclions 104 and 107 of the Law of Properly -

Act 1825 shall spply to any person purchasing from or dealing with 3 Receiver or the Bank as

if the liabllitles secured by this Charge had become dus and the sialutory powars of sala in
relation the Charged Properly had arlsen on the dale of this Charge.

12 ENTRY INTO POSSESSION ..
TR RS Possesslon

" 1f the Bank or any Receiver shall enter into possession of the Charged Property or any part
- thereod, it or he may from lime lo lime and at any time go out of or part with such possession.

122 No Liability

- Nelther the Bank nor any Receiver shall in any circumstances {either by reason of any énlry
into or taking of possession of any such properly or for any resson and whather as
mortgages In possession or on any other basis) be lisble lo accoun! io the Chargor for .
anything excepl #s or his actual receipls or be liable o the Chargor for any loss or damage

~ arising from any realisation of the Charged Property charged by this Charge or from any act,

. defaull or omission in refation theraio.

13.  PAYMENTS

13.1 . Mo set-off or withholding

All sums payeble by the Charger under this Charge shall be paid io the Bank in full without
- any seb-off, condition or countarciaim whatsoever and free and clear of any deduction or
- withholding whatsoever save only 25 may be reguirsd by law which s binding on it




. ’i?}.g ..... ﬁg@@ﬁwmg . . ) .- . S

I any deduction or withholding 15 required by law in respect of any payment due from the
Chargor under this Charge, the relevant sum payable by the Chargor shall be increased s0
inat, after making the minimum deduction or withholding so required, the Chargor shall pay to
the Bank and the Bank shall recelve and be entilled to retain on the due dale Tor paymenta
net sum &t least equal o the sum which § would have recelved had no such deduclion or
withholding bean required 1o be made,

14 POWER OF ATTORNEY -~
14,1 Powsr of Atlorney

The Chargor by way of securily E‘s&f&tﬁgg irevocably appoints each of the Bank, any person
selectad by the Bank and any Receiver jolatly and slso severally, to be its atlorney in its name .
- and on s behall:

14.1.9 to execuie and complele any documents or instruments and to do all acls and
T things which the Bank or any Recelver may require for perfecting the title of the
Bank o the Propery or for vesting the sameg in the Bonl, s nominees or any

- purchaser,

14.1.2 . te sign, émcmﬁ, sesl and dﬁﬁmr and otherwise perfent ahy'funhér' securily
' - document referred to in Clause 18 (Further Assurance); and

1443 ptherwise generally to sign, sesl, exscule and deliver all fdesds, BESUMANCES,
. agreements and documents and o do all acts and things which may be required . .
for the full exercise of sl or any of the powers conferred on the Benk ora
Recaiver under this Charge or which may be deemed expediant by the Bank or a
" Recelver i connection with any dispositon, resfisation or getting in by the Bank or
such Receiver of the Property or any parl thereof or in connection with any other
“pxercise of any power under this Charge,

142 Ratification
' The Chargor heréby ratifies and confirms and agrees o ratify and confirm whatever any such -

Cattorney shall reasonably do in the exercise of purported exercise of all or any of the powers,
©ayihorities and discrations referred o in this Clause 13 (Powsr of Allornay).




145, GENERAL INDEMNITY

. 'The Chargor hersby underiakes to Indeminify and keep Indemnified the Bank, any Receiver

- and any attorney, agent or other person appointed by the Bank under this Charge and the
Bank's and any Recelver's officers and employees (each an “Indemnified Party™) in respect -
of all costs, losses, actions, claims, expenses, demands or liabilities whether in contract, tort
or otherwise and whelher ansing at common law, In equity or by statute which may be
incurred by, or made against, any of the indemnified Parlies {or by or against any manager,
agent, officer or employes for whose liability, acl or omission any of them may be
answerable) at any lime relating to or ardsing directly or indirectly out of or as a consequence

of;

1541 'any&hihg done or omitied in the exercise or purporied exercise of the powers -
..~ contgined in this Charge; or h

- 15.1.2 | - any bresch by the Chargor of aéy ol its nhiigatinzﬁé'unﬁar ihis Chargﬁe;'m" o

- 1813 an Environmental Claim made or asserled against an indemnified Pa@rty which
- would not have arisen if this Charge had not been execuied and which was not
. caused by the gross negligence or wilful defsult of the relevant Indemnified Party.

46, CURRENCY CONVERSION AND INDEMNITY

161 Conversion of currency

- For the purpose of or pending the discharge of any of the monies and liabilities secured by
ihis Charge, the Bank may convert any monies recelved, recovered or realised by the Bank

~ under this Charge {including the proceeds of any previous conversion) from their existing
currancy inlo such ather currency as the Bank may think fit and any such conversion shall be _

. effected at the Bank’s then prevailing spot salling rale of exchange for such other currency
against the existing currancy.

182 - Currency indemnlly

_As a separale and independent obiigation, the Chargor agress lo indemnify and hold
harmless the Bank agains! any shorifall between any amouni received or recovered by it In
- respect of any payment due under this Charge and convarted in aeceordance with Clause 18,1
{Conversion of currency} inlo the currency in which such amount was payable and the
amount in such gurrency which was due and payable to the Bank under this Charge.

17, NEW ACCOUNTS

If the Bank shall at any fime receive actual or constructive nofice of any charge or other
interest affecting any part of the propesty charged under this Charge then the Bank may open - _
a new account or accounts for the Charger and i the Bank dogs not do so then the Bank

- shall be reated as If it had in fact done so at the time when it received or was desmed to
receive nolice and as from that me all paymanis mada by the Chargor to the Bank shall be
credited or trealed as having been credited fo the new account and shall not opersie o
reduce the amount secured by this Charge at the time when the Bank received or was

deemed to have recelved such nolice,




181 . Redemplion of prior security

If thera is any Encumbrance aver any of the property charged by this Charge which ranks in -
. priotity to this Charge and any proceedings or steps are taken 10 exercise or enforee any
powers or femedies conferred by such prior Encumbrance the Bank or any Receiver
- mppointed  under this Charge in respect of sugh properly may redeem such prior .
. Encumbrance or procure its transfer to itself and may seltle and pass the accounts of any
- prior moigagee, chargee of encumbrancer.

1832  Extension of powers and righls

©Any account so selfled and passed shall be conclusive and binding on the Chargor and all .
the principal, interest, costs, charges and expenses of and incidental to such redemplion or
ransfer chall be secured on e properly charged by this Charge and gl the powers

" conferred by any prior Encumbrance upon the encumbrancer or any receiver thereunder shall
be exercissble by the Bank of s receiver in like manner as i the same were expressly
nchuded in this Charge.

19, FURTHER ASSURANCE
194 .. Further Assurance

The Chargor shall at ils own cost whenever requested by the Bank immedialely execuis and

sign afl such Encumbrances, deeds, documenis and assurances and do all such things as

the Bank may require for the purpose of perecting ar more effaclively providing security to

the Bank for the payment and discharge of the Secured Obligations or to facilitale the -
" realisation of the Charged Property or the sxercise of any righls vested in the Bank or any
- Recelver,

192  Certain Documentary Requirements

- Such further Encumbrances, deeds, documents and assurances shall be prepared by or on -
 behall of the Bank al the expense of the Chargor and shall contain {a) an immediate power of -
sale without notice, (0] 2 clause ewcluding section 83 of the LPA and the resirctions
contained in section 103 of the LPA and (o) such other clauses for the benelil of the Bank as
-~ the Bank may requirs, '

20 SET-OFF
204 Setoff

The Chargor hergby agrees that the Bank may al any time without notice, notwithstanding .~
any setement of account or ather matter whatscever, combine or consolidate sl or any of lis

' then existing accounts wheresoever situale {including accounts in the name of the Bank or of
the Chargor jointly with others), whether such accounts are current, deposit, loan or of any
other nalure whatsoever, whether they are subject 10 notice or not and whather they arg
denominated in sieding or in any other currency, and set-off or transfer any sum standing to .
the credit of any ong or more such accounds in or lowsrds satisfaction of the Secured .
Obligations which, to the extent not then payable, shall automatically become payable to the

" exient necessary o effect such selb-off. '




20.2 - Purchase of Currenciss

Faor the purpose of Clause 20 {Set%sﬁ'}., %hfe'(;hasgm aulrorises the Bank to purchase with the
moneys standing to the credil of such accounts, such other currencles as may be necessary
o effect such applications.

29, COSTS AND EXPENSES
211 . Costs and Expenses

2114 All costs, charges and expenses (logether with any Value Added Tax therson)
 incurred by the Bank in relalion to this Charge or the monies and liabilities
senured by ihis Charge including for the avoidence of doubt sll amounts the Bank
may from time fo time require to compensate it for ils internal management and
administrative costs and expenses and also sl cosls, charges and expenses
incurred by the Bank in conneclion with the preservation or enforcement or
altempied enforcement of the Bani's righis under this Charge shall ba relmbursed
by the Chargor to the Bank on demand on a full indemnity basis and, until so
- reimbursed, shall carry inlerest In accordance with the provisions set out in Clause
2.2 (Interest) from the daie of payment io the dale of reimbursement and be
sacured on the properly charged by this Charge.

L2113 .A cedtificale signed by the Bank as to the amount of 5uc'h cosls, chargas and
- expenses shall be conclusive and binding upon the Chargor.

' ) 21.2 . Enforcement ste,

- The Bank and every Receiver attornay or other person apooinied by the Bank under this -
~ Charge and their respective employees shall be entitled to be indemnified on a full indemnity
- basis oul of the Charged Properly in respect of all labllifes and expenses incurrad by any of
~ them in ar directly or indirectly as a result of the exercise or purported exercise of any of the
powers, guthorities or discretions vesied in them under this Charge and against all actions, -
proceedings, losses, cosls, ¢leims and demands in respect of sny matler or thing done or ¢
omitted in any way relating to the properly charged by this Charge and the Bank and any
- such Receiver may retain and pay all sums in respect of the same ouf of the monies received
- under the powers conferred by this Charge, :

22, MISCELLANEOUS
221 Time, indulgence and other matters

-~ The Bank may without discharging or in any way affeciing the security created by this Charge

- or any remedy of the Bank grant time or other induigence or abstain from exercising or
enforcing any remedies, securities, guarantees or ofher righis which it may now or in the
future have from or against the Chargor and may make any arangemant, variation or release

- with any person or persons without prejudice elther to fhis Charge or the hability of the
Chargor for the monies and lablliies secured by this Charge.

222 Seversbllity

* Each of the provisions In this Charge shall be severabla and distingt from oné ancther and if K
at any time any oneg or more of such provisions is or becomes or s declared null and void, E




Cinvalid, Hegal or unenforceable in any respect under any law or otherwise howsoever the
validity, legality and enforcesbllity of the remaining provisions hergof shall not in any way be
. - affected or impaired thareby,

22.%3. Remediss cumulative

Mo failure or delay on the part of the Bank lp exercise any power, right or remedy shall
operate as a walver thereof nor shall any single or any parbal exercise or waiver of any o
O powar, right or remedy preciude iis further exsrcise or the exercise of any olher power, right
. of ramidy,

' _ 23,4 Mo waiver

Mo delay or omission on the pant of the Bank in exerciging any right or remedy under this

 Charge shall impair that right or remedy or operate as or be laken to be a waiver of il nor
shall any single, partial or defective exercise of any such right or remedy preclude any other .
or further exercise under this Charge of that or any other right or remedy.

225 . Statutory references

 Any reference in this Charge to any stalute or any section of any sialute shall be desmed to
include reference o any statuiory modification or re enactment thereof for the time belng in
foree. .

226 Noliability as mortgagee in possession

Meither the Bank nor any Receiver shall be lishle io account as morigagas ih'pmsessimén'. -
" respect of all or any of the Properly or be liabde for any 10ss upon realisation or for any neglect
o default of any nature whatsoever for which a mortgages may be liable as such,

227 Stamptaxes

_ The Chargar shall pay 2l stamp, documentary, registration or other dulies (including any
. duties paysble by or assessed on the Bank) imposed on or in connection with this Charge.

228 Value Added Tax

22.8.4 . Al fess, costs and expenses payable under or pursuant io this Charge shall be
' . paid together with an amount equal to any value sdded tax payable by the Bank in
respect of the same lo the exlent that the Bank shall have certified {such
cerlificate to be binding and conclusive on the Chargor) to the Chargor that it is
nof entitied to credit for such velue added iax as input tax

9282 . Any value added tax chargeable in respect of any services supplied by the Bank
' under this Charge shall, on delivery of a value added tax invoice, be paid in
addiion io any sum agrasd to be pald under this Charge, '

22,9 . Continuing security, eic.

- This Charge and the obligations of the Chargar under this Charge shall




122981 secure the ullimate balance from fime to time owing to the Bank In respect of the
Secured Obligations and shall be a continuing securily notwithsianding any
Intermediate payment, pariial seltlement or other matier whalsosver,

'22.8.2 - be in addition to, and not prejudice or affect, any present or fulure En'cumbiranse, |
- right or remedy held by or available to the Bank;

2283 not merge with or be in any way prejudiced or affected by the exisience of any
.. such Encumbrances, righis or remedies or by the samie being or becoming wholly
or in pari void, voidable or unenforceable on any ground whalsoever or by the
“Bank desling with, exchanging, releasing, varying or Riling io perfect or enforce
- any of the same, or giving time for payment or Indulgence or compounding with
any other persan liable; and

2294 notin any way be prajudiced or affecled by any amendment or suppéﬁiﬁéni {o, or .
navation of, any of the Facility Documents. :

. 2240 Liability unconditional

The obligations of the Chargor under this Charge and the security craated or granfed under .
“this Charge will not be affecled by an acl, omission, matier or hing which, but for this Clause
© 22,10 (Liabilily unconditional), would reduce, release or prejudice any of iis obligations under
this Charge andior any of ihe securlly created or granied under this Charge (without mitation
and whether or no! known {o it or the Banl) including: :

22401 any lime, waiver or consent grented to. or compasition with, the Chargor o ofher
| persom,

22402 the release of the Chargor or any other person under the terms of ‘any .
- gomposilion or arrangement with any creditor of the Chargor or sueh olher
person,

22103 . the taking, varistion, compromise, exchange, renewal or releass of, or refusal or
- neglect to perfect, take up or enforce, any rights against, or security over assets
of, the Chargor or other person of any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure lo realise
the full value of any saourity, :

22104 __'aﬂy Incapacity or lack of pawér;aatharri!y or &gai gégs'anéiityef or dissolution or
change in the members or status of the Charpor or any other person;

. 22105  any amendment, novation. supplement, extension (whether of maturity or
- othenwise) or restatement {in each cese, howsver fundamental and of whalzsoever
. nglure} or replacement of a Faciity Document or any other document or securlly,

22408 any unenforceability, Hlegalily or invalidity of any obligation of any person under
ary Facility Document or any gther document or security,

- 22.10.7 - where the securily crealed or purported to be crealed by this Charge secures the
Chargor's obligations and iiabilities as a guarantor andfor an indemnitor, any act
or omission which would nol have discharged or sffected the liabilily of the

- Chargor had the Chargor been a principal deblor in respect of those obligations




"""""" mnd Habifities instead of guaranior or indemnitor or by anything done or omitled by

Cany person which but for this provislon might operate to exonerate or discharge

------ - the Chargor or otherwise reduce of extinguish the Chargor's liabilily under this
o Charge: or

22408 any insolvency or similar proceedings.
224%  Collateral Instruments

The Bank shall not be obliged to make any claim or demand on the Chargor or any other
© person liable or to resort to any Collateral Instrument or olher means of payment before .
enforcing this Charge and no action tsken or omitled In conngction with any such Coilateral
" instrurment or other means of payment shall discharge, reduce, prejudice or affect the liabilily
of the Chargor. The Bank shall not be obliged o account for any money or other properly
received or recovered in consequence of any enforcement or realsation of any such
Collzteral Instrument or other means of payment.

C 2242 . Buspense accounls

Any money recelved pursuant to the realisation of any security crealed pursuant to this

Charge (whether befora or afier any Incapacity of the Chargor or any other person liable) may

be placed o the credit of an interest-bearing suspense account with 2 view o preserving the .

rights of the Bank to prove for the whole of s respeclive claims agains! the Chargor or any -
. other person llable or may be apphed in or lowards satisfaction of the Secured Obligations.

o 2243 Seflisments conditional

Any release, discharge or settiement between the Chargor and the Bank shall be conditional -
upon no right, ssourly, disposition or payment 1o the Bank by the Chargor or any olher
person being vold, sel aside or ordered o be refunded pursuant i any ensciment or law
refating to breach of dufy by any person, bankruploy, llquidation, administralion, the protection
of creditors or insolvency or for any other reason whatsoever and if such condition is not .
- fulfiied the Bank shall be eniitied to enforce this Charge as if such release, discharge or -
setilament had not occurred and any such paymant had not been made. '

22.14 . Chargor bound

- The Chargor agrees i be bound by this Charge nolwithstanding that any person inlended 1o
exgouls or to be bound by this Charge may nolt do so or may nof be effeciually bound and
- notwithstanding that eny guarantees of charges containgd in this Charge may be larminated _
“or redeased or may be or becomne invalid or unenforceable against the Chargor whether ornot
e deficienoy is known io the Bank, '

2245 Statutery powers of leasing

" During the continuance of this security the statulory and any other powers of leasing, ietting,
- enlgring inte sgpresmenis for leases or letings and accepting or agreeing lo asccep
.- surrenders of igases or tenancies shall not be exercisabie by the Chargor in relation o the
. Properly of any patl thereot




9216 Law of Properly Act 1925

Section 83 Law of Properly Act 1925 shall not a;ﬁggy o the securily creatad by this Chamge or
in any security given 1o the Bank pursuant to this Chargs,

22 17 . Reorganisation

- This Charge shall remain binding on the Chargor notwithstanding any change in the
- constitution of the Bank or its absorplion in, or amalgamation with, or the acguisition of all or
.- part of its undertaking by, any other person, or any recanstruction or recrganisation of any
. kind. The security granted by this Cherge shall remaln valld and effective in all respecis in
- Tavour of the Bank and any assignee, rensferee or other successor in litle of the Bank in the
same manner 28 if such assignes, rensferse or other successor In e had been named in -
this Charge as 2 parly inslead of, or in addiion io the Bank. '

2218 - Unfetiered discretion

. Any liabiity or power which 'néay be exercissd or any determination which may be made
undar this Charge by the Bank may be exgrcised or made in iis absolute and unfeliered
disgrelion and i shall not be obliged 1o give reasons therefor,

o '22,19'_ Law of Proparty iMiscellanecus Provisions) Act 1989

Any provisions of any Facility Document or any other document relating to any disposition of -
&n interest in iand shall be deemed lo be incorporaied in this Charge io the extent required
for any purported disposition of the properly charged by this Charge io constitute a valid
disposition in accordance with section 2{1} of the Law of Properly (Miscellaneous Frovisions)

At 1988,

22.20  Delegation of powers

The Bank shall be entitled, at any time and as often as may be expedien!, to delegate all or

any of the powers and discrelions vested in it by this Charge In such manner, upon such

terms, and o such person as the Bank in its absolule discrelion may think fit and such o
person shall have the same righls and obligations as it would have had if such person had
_baeen a parly o the Facility Documenis in place of the Bank. o

23. - ASSIGMENTS AND TRANSFERS
231 - Bank's right to transfer
2311 The Bank may a.t any iime {and wéﬁh'ou'l niotice or consent) 'aséilgﬂ or transferthe

benefit of this Charge {(or all or any of its rights under this Charge) to any person
- and the exprassion "the Bank” shall toclude i successors and assigns,

2312 The Bank shall be entilled to disclose any Information to any aclual or pmape’ciéve' N
- @ssignes, sUCCessor or participant,




232 Chargor may not transfer P

- rights under this Charge without the prior weillen consent of the Bank
- a3  Recelvers ele,

_ Any appointment or removal of a Receiver under Clause 8 {Receivers) and any consenis

“under this Charge may be made or given In wilting signed or sealed by any SUCCRSEDNS Of
assigns of {he Bank and accordingly the Chargor hereby irevocably 2ppoinis each succaessor -
and assign of the Bank to be its altornay In the terms and for the purposes set out In Clause
13 {(Power of Aliorney).

24 NOTICES |

2411 - Any dermand or nolice under this Charge shall be in writing signed by an officer,
: manager of aoent of the Bank and {without prejudice to any other effective means
. of serving it may be served on the Chargor personally or by post and either by -
- delivering it io the Charpor or any officer of the Chargor al any place or by
despaiching it addressed o the Chargor al the address stated in this document
{or such other address as may from time o fime be nodfied by the Chargor io the
- Bank for this purpose) or the Chargor's current registersd office or the place of
husiness or address fast known lo the Bark.  Any such demand or nofice
. gehversd personally shall be deemed o have been received immediately upon
- dalivery, :

2442 if such demand or notice is sent by post it shall be deemed o have bean received
on the day following the day on which it was posted and shall ba efective
notwithslanding that it was not in fact delivered or was retumed undelivered. 1

csant by facsimile i shall be dearmed o have been raceived (whether or not
aciusily received) al the time of dispateh.

26 COUNTERPARTS

2541 This Charge may be execuled in any number of counterparts (manually or by -
“fmosimile and by different parties hereto in separate counterpants, each of which ™
when so executed shall be deemed o be an origingl and all which whan laken
together shall consiitule one and the sama instrument,

2512  inthe case of a virlual closng/signing. each parly shall circulale o is lawyers or
ihe lawvers co-ordinaling the closing {as agreed) an elecironlc copy of the fnal
O exscution version of this Charge ogether with an elecironio copy of the execulion
 page signed by that party with the originals to follow a8 agreed.

25,13 Where this Charge is to be execuled a5 a deed, the parties shall siipu?até in ahy :
- gmail sent pursuant o Clause 25.1.2 above, when delivery of thelr respective
sounlerpart is or shall be deemed o (ske place. '

2514 One or more addilional originals of this Charge may be created by printing off the -
: - final version of this Charge and atteching 1 to the elechonic copy of the signed
- execution page of the “wet ink" execution page as the case may be.




8 THIRD PARTIES

A person who is not a paﬁy_ie' this Charge may not enforce any of its terms under The
- Contracis (Rights of Third Parlies) Act 1098

27, GOVERNING LAW AND ENFORCEMENT - -
271 Governing law

- This Charge and any'nﬁn-mrzm{:mai obligations arising out of or in connection with il are
govamed by Engllsh law,

972 Jurisdiction of English courls

27.2.1 . The courls of England have sxciusive jursdiction to sellle any dispule arising out
of or in connection wilh this Charge (including 2 dispule relating lo the existence,
- validity or terminalion of this Charge or any non-coniractual obligation arising out

- of or in connaction with this Charge) (3 "Disputa®),

2722 The Chargor agrees that the courts of England are the most appropriate and e
. convenient courts to seflie Dispules and accordingly it will not argue to the
contrary,

L2723 - This Clause 27.2 (Jurisdiclion of English courts) is for the benefit of the Bank only. .
- As g resull, the Bank shall not be prevenied from faking proceedings relalinn lo o
Dispute in any other courls with jurdsdiction. To the extent allowed by law. the -
" Bank may lake concurrent proceedings In any number of jurisdictions.

IN WITNESS WHEREOF this Charge has been executed and defivered as a deed by ihe parties
hareto on the date stated al the beginning of this Charga, '




SCHEDULE 1 _
THEPROPERTY oo s .

. The freehold properly known as 4Ta and 47h . EGL257593 and BEGLIDGSTI
- Chalgrove Hoad, Totenham, London, N17 30D :
as desoribed at the Land Registry s land
. tying to the North of Manor Road and West of
" Chalgrove Road and fnd adjoining 74 Manor
Foad, Tollenham




" CHALGROVE PROPERTIES LIMITED acting
.. by & director in the presence of

orec:  Winess
- Full Name: hy4 ACHEL ToED fﬁ?ﬁj . Fullname: g
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'_ Whilness onlv;

‘Address: Y Tl

Lo Ligs o o
. aﬁ‘sﬁ};w.ﬁ’ L. 5{:{”{‘% §f§«s§m

CDecupation: = . L :
pation. = o :f,%g& PRI S .







The Bank

. EXECUTED and DELIVERED by . -~
INVESTEC BANK PLT _ . o

. acling by its duly appointed authorised signalories o B
under 2 power of atiorney dated . o

as follows: £, (Jyag Q083

Authorised Signatory . Authorised Signatory

. In'the presence of. o R %ﬁé@raz;ensaa?: o

R AT S

© Wilness Mamsg; : L - Withess MName:

CAOR.

Witness Address: - Investae Bank pic " Witness Address: 3 Investac Bank pfé

- 30 Gresham Streat - 30 Gresham Street -
London | . London
EC2VY7OP o o ECRYop

. Tel 02075974000 .- Tel 0207597 4000

 IMPORTANCE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT
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