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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12051030

Charge code: 1205 1030 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2021 and created by DRUMMOND2019

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th September 2021 .

Given at Companies House, Cardiff on 30th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS LEGAL CHARGE dated o & 40kt y

1)

1i

2021 Is made BETWEEN

DRUMMOND20LS LIMITED 2 company incorporated In England under company number
12051038 and whase registered office Is at Churchill House, 137 - 130 Brent Strest,
tondon, England, NW4 401 [ "the Chargor®); and

ARBUTHNOT LATHAM & CO., UMITED of Arbuthnot House, 7 Wilson Strast, London BC2M
25N ["the Bank” which expression shall include Hs successors and assignees)

DEFINITIONS AND INTERPRETATION
irs this Legal Charge:
‘the Act’ means the Law of Property Act 1925;

‘Buthority’ means any government depariment local or public authority or statutory
undertaking;

‘Business Day' means a dey on which the relevant London interbank markets are open for
deslings betwesn banks;

‘Charged Assets’ means the property assets debis rights end undertakings which are from
time 1o time charged to the Bank by or pursuant to this Charge and includes any part of or
interest therein;

‘Debtor’ means the Chargor;

‘Default Rate’ means the default rate specified In any agreement between the Bank and
the Chargor pursuant to which this Legal Charge has been entered Into and i none is
specified means 5% per annum above the base rate from time 1o Ume of Arbuthnot
Latham & Co., Umibted;

‘Encumbrance’ means any mortgage charge pledge len assignment hypothecation
security interest deferred purchase {itle retention leasing sale-and-purchase or sale-and-
leaseback arrangement preferential right trust arangement or any right conferring a
priority of payment whatsoever over or in any property assets or rights of whatsoaver
nature and includes any agreement for any of the same;

‘Environmental laws’ means the common law and all applicable local governmental or
guasi-governmental lows rules regulztions licences orders permits decisions or
requirements concerning discharges of contaminents oecupational or public health and
safety of the erwirenment and any order injunction judgment declaration notice or
demand issued pursuant to any of them;

‘Event of Default’ means any event set out in Clause 5.2 and any event or circumstance
which constitutes an event of default under any other agreement or desd between the
Chargor and/for the Debtor and the Bank;

Insolvency Act’ means the Insolvency Act 1986:



'LLP® means any limited liability partnershig which uncer the laws of any jurisdiction has
separate legal personality from its partners;

L&T {Covenants) &et® means the Landlord and Tenant {Covenanis} Act 1995,

‘NMortgaged Property’ means the freehold and leasehold property of the Chargor referred
to in Schedule 1 togather with ail buildings fiddures {including trade fistures) and fixed
piant and machinery from time to time therson and all improvements and additions
thereto and where the context requires shall mean any part or parts of the Mortgaged
Property;

'Ohligor means each of the Chargor, and any Debtor:

‘Qecupational Leases’ means the leases or underleasss to which the Mortgaged Property
is for the time being subject;

‘Perlod’ means the period commencing on the date of this Legal Charge and ending on the
date upon which the Bank certifies in writing to the Chargor that all the Secured Liabilities
have been unconditionally and irrevocably pald and discharged in full;

‘Planning Acts’ means any statute for the time being in force relating 1o town and country
planning;

"Briar Charges’ means the Encumbrances existing at the date of this Legal Charge details
of which are set out in Schedule 2 [if any);

‘Receiver’ means any receiver or receiver and manager or administrative receiver
appointed by the Bank under or by virtue of this Legal Charge whether alone or jointly
with any other person and Includes any substitute for any of them appointed from time
to thne;

'Rental Income’ means the gross rents and licence fees and other manies receivable now
or hereafter at any time by the Chargor in respect of or arising out of the Mortgaged
Property or any agreement for lease or otherwise without limitation derived by the
Chargor from the Morlgaged Property or otherwise paid to or received by the Chargor In
respect of the Mortgaged Property but excluding insurance rents or service charges of the
like;

Secured Liabilities' means;

{al all indebtedness, liabilites and obligations which are now or may at any time after
the date of this Legal Charge be due, owing or incurred in any manner whatsoever
to the Bank, by the Dabtor whether actually or contingently, and whether solely
or jolntly with any other person and whether as principal or surety and whether
or not the Bank shall have been an original parly to the relevant transaction and
in whatever currency denominated including ail liabilitles from time to time issued
or incurred by the Bank st the reguest of the Dabtor In connection with foreign
exchange transactions, acceptances, discounting or otherwise or under any
guaranteas, bonds, indemnities, documentary or other credils or any instruments
whatsoever and including interest, discount, comimissions and any other lawful



1.2

{b}

charges o sxpenses which the Bank may In the course of s business charge o
respect of all such Indebtedness lablitHes and oblgations; and

#l obligations and Hebilities of any kind owing now or sfter the date of this Legal
Charge by the Chargor to the Bank under this Legal Charge.

Tabsidiary’ means o subskilary undertaling within the meaning of section 1182 of the
Covmpanies Aot 2006

I this Legal Charge, untess the comext ptherwise reqguires:-

-

123

Li.4

1.2.6

1.2.8

L.2.8

12360

words denoting the singulsr number ondy shall include the plurel number also and
Wit verss;

words denoting the neutrsl gender only shall also inchude the masculine gender
and ferminine gender and vice versa;

peferences to Dauses and Schedules are o the clauses and schedules 1o this Legal
Charge and references o sub-clsuses shall unlese otherwise specifically stated be
corstroed as references 1o the sub-clauges of the Clause in which the reference
appears argd references 1o this Lege! Charge include ity Schedules;

vlause hasdings are Inserted for egse of reference only and are not to affect the
interpretation of this Laged Changs;

pucept tn the extent the contexd oiherwise reguirss any referance in this
docurmant to this Legsl Charge’ and any other docurnent referred to in i Includes
any document expressed w0 be supplernental to or collateral with or which s
prtered o pursuant o or It sccordance herawith or therswith and shall be
deemed to include any Instruments amending varying supplementing novating or
replacing the terms of any such documents from thme t tme;

refersnces fo 8 person are to be construed to bwiude corporations flirms
companies partnershie ndlviduals assoclstions stotes and administrative and
governmerds! and other entities whether or not o sepsrate legal entity;

reforences to any person are o be corstrued to indude references to that
person’s successors rarsferees and assigns whether direct or indirect;

references to any stetulnry provision are o be construsd as references to that
statutory grovision 8 amended supplemented re-enacted or replaced from tme
o time Pwhether before or after the date of this Lege! Chargs] and sre to Include
any arders regulations nstrumants or othar subordineted legislation made under
or deriving validity from that stetutory provision;

vhe weords "other and “otherwise’ are not to be construed sjusdem generis with
any foregeing words where & wider construction is possible; and

vhe words including’ and In particulase’ are 1o be construed as balng by the way of
dtustration or emphasis only and arg not (o be construed s, nor shall they take
effect as, Bmiting the generality of any foregolng words,
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L5

1.6

i7

18

2.1

A reference in this Lega! Charge to a charge or morigage of any freehold or leasehold
property includes all buildings and all the Chargor's fixtures and fittings {including trade
fixtures and fittings) and fixed plant and machinery from time to time on such property.

if the Bank ressonably considers that the amount paid by an Obligor or any other person
to the Bani in discharge of any of the Secured Liabilities is likely to be avoided or otherwise
set aside on the bankruptey, liguidation or administration of an Obliger or any other
person then that amount shall not be considerad to have been irrevocably paid for the
mirposes of this Legal Charge.

Unless expressly provided in this Legal Charge 1o the contrary, a person who is not a party
1o this Legat Charge has no right under the Contracts {Rights of Third Parties) Act 189% 1o
enforee or enjoy the benefit of any term of this Charge. Notwiithstanding any term of this
Legal Charge the consent of & person who is not 2 party to this Legal Charge is not required
to rescing, terminate or vary this Legsl Charge at any dme.

1.6.1 this Clause 1.6 shall have application for the avoidance of doubt and where the
expression "the Chargor” comprises two or more parties;

1.6.2 any representations or statements being made in this Legal Charge in relation to
the Chargor shall be construed as representations or statemeants made separately
in refation to each of the parties comprised in such expression and as if the
representation or statement was repeated separately in relation to =ach such
party and any charging provision shall refate to property held by gither or both of
the Chargor; and

1.6.3 sl of the indebtednass, obligetions, covenants, representations, warranties or
pther obligations given hereunder by the Chargor {"agresd obligations”} are given
by sach party comprised in the expression "the Chargor” seversally and also jointly
with every other of the Chargor and each Chargor agrees and consents to be
bound by the agreed obligations notwithstanding that any other or others of the
Chargor which was or were Inlended to execule this document {or any of the
same) may not do so or may not effectuslly be bound thereby and
notwithstanding that any of such agreed obligetions may be dstermined by any
such party or may become invalid or unenforceable against that pary.

The terms of any other deeds agreements or side [stiers between the parties hereto are
incorporated in this Legal Charge 1o the extent required to ensure that any disposition of
the Charged Assets cantained inthis Legal Charge is a valid disposition in accordance with
Section 2{1} of the Law of Property (Miscellaneous Provisions} Act 1989,

This Legal Charge shall take effect a5 3 deed evenif a party 1o it may execute It under hand,
SECURITY

The Chargor covenants duly and punctually to pay and discharge to the Bank forthwith on
demand any of the Secured Liabllities owing by the Chargor or the Debtor at the time or

timas when and in the currencles which they become due Tor payment whether at
maturity on acceleration on demand or otherwise.



2.8

L3

2.4

The Chargor s continuing security for the payment or discharge when due of the Secured
Lisbsitities and all s other obligations under this Legal Charge heveby charges In Bavour of
vhee Bank with full title gusrantes:

2.2 by way of Urst legal mortgage the Mortgaged Property sublect to {but in the case
of properties registered 8t the Land Registry ondy o the extent that such are
registered or protected on the Register or sre overniding interests) and with the
benafit of any axisting leases rights right of fracing and unpeid vendor's liens and
simifer and sssociated rights;

282 by way of first fixed chorge 2l Beetsl income present or future angd whether
pavable now or in the furere and the provesds of any sale lease or other
disposition of the Mortesged Property and gl rlehts and claims of the Chargor
against all lassess sub-lassass icensess or cccuplers of the Morigeged Property
ared ail gusrantors and suretias for the obligations of any such person or other
third partles in relation to the Mortgaged Pronerty now or in the future existing
argd capable of being satisfied by the payment of money provided that nothing in
this subeclaose shall constitute the Bank &5 3 morigages In possession;

238 where the Chargor also owne or Is entitled 1o g share i any company by virtue of
the Chargor's interest in the Property, by way of fixed charge all of the Chargor's
rights title and interests In ang any benefits srizing ou of sach such share; and

224 i the Chergor is s company or an LLP, by way of first floating charge the
prdertaking snd all other property assets snd rights of such person not effecthvely
ehareed sbove both present and future and the Bank shall have the power to
appolnt any one of more persons the Bank thinks it {o be an administrator, and
paregraph 34 of schedule B of the nsolvenoy Aot shell apply 1o this foating
charge,

The security cregied by this Legel Chargs shall rank sulject only to the Prior Charges [iF
arwl. The Charge created by Clause 2.2.4 shall {unless otherwise expressly agreed in
writing by the Bank) be s firet Hoating charge unless it is vonverted into 2 feed charge
pursuant o this Leged Charge or by operation of law,

The Bank may 8t any tme by notice & the Chargor convert the foating charge cregted by
Clause 2.2.4 o & fxed charge o regards any Charged Assets specified In such notice and
the Chargor will forthwith execute in respect of the spocified Charged Assets 2 morigage
charge pledpe or sssignment (s the case may bel of such Charged Assets in Tavour of the
Bank and in such Torm as the Bank recuires,

The floating charge crested by Clause 2.2 4 shall autormatically {provided that such Hosting
charge shall not automaticslly be corertied Into 3 feed charge solely by reason of {4} the
aitaining of 2 moratorium under section 1A of the Insolvenoy Act, or [b] anyihing done
with o view to obtalning such a morstorium) and without notics be converted info a flred
charge in vespect of any Charged Assels sublect to it

250 which shell become subject to an Encumbrance,; or



2.6

2.7

2.8

2.8

25.2 if and when any person levies or notifies the Chargor that it intends o lewy a
distress execution sequestration or other process against those Charped Assets;
or

2.5.3 if and when the Chargor shali cease to carry on business or 1o be 3 goling toncern;
(410

2.5.4  if an BEvent of Default shall taks place; or

255 ifany of the Secured Ligbilities become due and outstanding prior to their
stated maturity; or

2.5.86 1 the Chargor shall be in breach of any provision of this Legal Charge or of any
agreement coniaining any terms and conditions of or applicable to the monies
obligations and liabilities secured by this Legal Charge and such conversion shall
he deemed to occur the instant before such event ooours

in the case of any part of the Charged Assets consisting of land which 1s at the date of this
Legal Charge registered at the Land Registry, or which becomes so reglstered after the
date of this Legal Charge, the Chargor hereby applies for a restriction to be entered in the
Proprietorship Kegister of the refevant title or titles in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction, is to be registerad without 2 written consant signed by the proprietor for
the time being of the charge dated [date} in favour of Arbuthnot Latham & Co. Uimited
referred to in the charges register.”

bn the case of any part of the Morgaged Property consisting of land which is not registered
ungder the Land Registration Act 2002 the Chargor hereby covenants with the Bank that;

2.7.1  no person shall during the continuance of this security be registered under the
said Acts as proprietor of such property without the prior consent in writing of the
Bank: and

2.7.2  uponany such registration the Chargor shall procure the simaltansous registration
of this Legal Charge in the Charges Begister and the restriction set out in Clause
1.6 In the Proprietorship Register of the relevant title which relates to all of or any
such part of the Mortgaged Property and the Chargor shall forthwith deliver to the
Bank an official copy of the register showing the entries that exist on the register
on compietion of such registration together with the Title Information Document
confirming completion of the registration.

Upon the Bank being satisfied that the Secured Lizbilities have been unconditionally and
irrevocably paid and discharged in full and following 2 written request from the Chargor
the Bank shall, at the cost of the Chargor, relesse and where approprizte reassign the
security ereated by this Legal Chargs.

The Bank's cetificate of the ameount of the Secured Uabllitles outstanding at any time shail
in the shsence of manifest error be conclusive for all purposes as against the Chargor.



410

EN ]

The Charpor unconditionally and irrevocably sgrees thet repeement of all or any gart of
the moneys Torming part of the Charged Assets Is angd will be subject to and conditions!
upen the payment angd discharge in full of the Secured Liabilitdes to the setisfaction of the
fiank and secordingly unless apd until such tme a2 the Secured Lisbilities have bean so
repatd and discharged in full neither the Chargor nor any person clalming under through
of o the Chargor's beha mey reguest demand or reguire the payment or repayment of
and the Bank will be under no obligrtion to pav or repay 38 or any part of the monles
forming part of the Charged Assels to the Chargor or any such other person or to relaase
ail or sy part of the Cherged Assets from the terms of this Legel Charge.

URDERTARINGS I BESPECY OF THE MORTGAGED PROPERTY
Hegative Undertakings The Chargor shall not during the Period:

341 without the prior consent in writing of the Benk change or permit or sufer to be
charged the present use of the Mortpaged Property;

31,2 do permit or sulfer to be done in or upen the Morigaged Property any waste spoll
ar destruction and notmake permit or suffer to be made any alteration or addition
to the Mortgeged Property without the prior consent in writing of the Bank snd,
frrthe svent of the Bank ghing consent o commence and proceed with the works,
the Chargor shall without delay carry out those works to the Bank’s satisfaction In
accordance with the provigions and conditions of the consent;

33,8 sever unfiy or rermove sy of the feturss o plant or machinery on the Mortgaged
Property sxcept for the purpeses of effecting any necessary repalrs, or of replacing
the same with new and improved models;

244 create any Encumbrance upon the Morigaged Property or any part of |2 nor convey
assign or transfer the whols or declare 8 trust in respect of or any pant of the
Martgaged Pronerty without the prine writien consent of the Banlg

3.1.5%  without the prior written consert of the Bank sleqt to walve sxempbion under
Schedule 10 to the Value Added Tax Act 1994 In respect of any supply made In
relation to the Mortgaged Property or sny part of It or any other building, parade,
precinet or complex or any other contiguous sgricuitural fand (inchsding the
buidings on such land) in which the Chargor hag a vight or licence to oooupy within
the meaning of Schedule 10 to the Value Added Tax Act 1594 which could give
rise to a deemed clecton in relation o the Mortgaged Property;

318 sell, sransfer or otherwise dispose of [or agrae 1o so deal with) is underteking or
the Charged Assets or any part of them excep, In the case of any agset sublect to
a floating charge, in the ordinary and proper course of s business;

217 pgrent any onew or further lesse agreements leases underlesses fenancy
agresments or Boences in refation 1o the Mortgeped Property without the prios
writien consent of the Bank which shall not be unrensonably withheld;

318 permit or suffar to be done arvthing which may In any way depreciate fsopardize
or otherwise prejudios the value of the security created undar this Legal Charge.



3.2

Positive Undertakings The Chargor covenants with the Bank during the Period:

3.2.1

3.2.2

3.23

324

3.5

3.26

3.2.7

3.2.8

328

to ohserve and perform all restrictive and other covenants and stipulations {if any)
for the time being affecting the Morigaged Property or any part of it

o pay and discharge all existing and Rnture rates taxes charges assessmants
impositions and oputgoings whatsoever {whether Parliamentary municipal
parochial or otherwise} which now are or at any time after the date of this Legal
Charge may be pavable charged or assessed on or in respect of the Morlgaged
Property or any part of it or the owner or occupier of it

1o keep the Mortgasged Property In good and substantial repair and condition and,
when necessary, rebuilt and renewed and to permit the Bank and any person
authorised by it to enter the Mortgaged Property at any time to viaw its state and
condition and to test any work being carried out. in the event that the Chargor
fails to keep the Mortzaged Property In good and substantial repair and condition
as aforesald, the Bank or any person authorised by it may enter the Mortgaged
Property for the purpose of carrying out any works, repairs or rebuilding {at the
sxpense of the Chargor} and shall not In doing so be treated a5 a mortgagee in
possession;

to give notice to the Bank immediately of any loss damage or destruction to or of
the Mortzaged Property or any part thereof;

to observe and perform the obligstions contained In any sgreement in
contemplation of which a fixed charge over the Mortgaged Property has been
created; '

io manage the Mortgaged Proparty with all due diligence in accordance with the
principles of good estate management and insuch manner as will not diminish the
vaiue thersof otherwise than as agreed by the Banl;

to abserve and perform the covenants and obligations on the part of the Chargor
contained in any Prior Charges;

io conduct and maintain its business aperations in connedion with the Mortgaged
Property 5o as to comply in all material respects with all applicable Environmental
Laws and notify the Bank promptly and in full detail on receipt of anvy daim notice
or communication, or if it becomes aware of any viclation or potential viclation by
it of any Environmental Laws setting out the action which 15 to be taken with
respect to that matter;

to maintain continuous environmental surveillance of the Mortgaged Property
and business operations in connection therewith and monitor all its procedures tn
prevent contravention of Environmental Laws;



3.3

3.2.10

3.2.11

forthwith to notify the Bank, in writing, upon bacoming aware of the ccourrence
of an Fvent of Default or other event which with the giving of notice and/or lapse
of time andfor upon the Bank making & refevant determination would constitute
an Event of Default or upon the happening of any other event which with the
giving of time fulfilment of a condition or giving of notice would constitute a
breach of the covenants and wairanties on the part of the Chargor contained in
this Legal Charge; and

upen the written reqguest of the Bank to execute in favour of the Bank fixed
charges of such part of the Charged Assets presently comprised in equitable or
floating charges hereunder (to the sxdent that such property can then be
somprised in a fixed charge) such chavge or charges to be in such form as the Bank
shall requive and in particular to contain all the powers and provisions of this Legal
{harge as shall be applicable,

Insurance The Chargor shall during the Period:

ER: N

332

333

effect and maintain adequate insurances In relation to the Charged Asseis with
reputable underwriters or Insurers and in the case of the Mortgaged Property in
the joint naimes of the Chargor and the Bank, and with the Bank lrrevocably
nominated as first loss payee {unfess otherwise agreed in writing by the Bank)
against such risks and in such office and for such amount as the Bank may direcy;

perding or in default of any dirsction under Clause 3.3.1, teke oul insurence to
cover loss or damage by fire, axplosion, storm, tempest, aircraft end anticles
dropped Srom alroraft, flood, lighining, Impact, ohvil commotion, malicious
damage, overflowing of pipes and against three years loss of rent. The Chargor
shall place such insurance with insurers or underwriters of repute 1o the full
reinstatement value of all items covered Tor the time being {with adequate
oroviglon being made in that Insurance for the cost of clearing the site and
architects, engineers, survevors and other professional fees incidental to it);

without limiting the generality of the preceding sub-clauses {and unless otherwise
previgusly agreed fn writing by the Bank} cause the policies of insurances
maintained by it to include clauses reasonably satisfactory to the Bank to ensure
that no breach of any of the terms of any such policy of Insurance nor failure to
give notice of any event piving rise to any daim will Invalidate such policy of
insurance or any provision thereof as regards the Bank and to ensure that the
relevant insurer shall advise the Banlo

{a}  of any cancellation alteration termination or expiry of any such policy at
teast 30 days before such canceliation alterastion termination or expiry is due
to take effect;

{b!  of any delay or default in the payment of any premium or fallure to renew
the insurance at least 30 days before the renewsl date; and

{c} of any act or omission or the cccurrence of any event of which the insurer

has knowledge and which might invalidate or render unenforceabile (in
whole or In part) the insurance.

10



3.4

334

3.35

336

3.37

punctually pay 2l premifums necassary for effecting and keeping up such insurance
snd not do or suffer or cause to be done or suffered anything whereby any
insurance policy now or at any time effected in respect of the Charged Assets may
become lable to be vigiated or cancelled and in particular shall not use or allow
the Charged Assets to be used otherwlse than in accordance with the terms of any
policy of insurance for the time being relsting thereto without first giving written
notice to the Bank and obtaining the consent of the insurers concerned znd
complying with such requiremants as o the payment of extra premiums or
otherwise as the insurers may impose;

produce to the Bank {if and whenever required by the Bank so to do} the policy or
nolicles of such insurance and the receipts for every such payment save that the
Bank will accept performance of the obligation to insure imposed by any lease or
underlease under which the Mortgaged Property is heid as performance or part
performance of the like obligation imposed by the above sub-clauses. If the
Chargor is unable to produce any policy or receipt because 1 s in the possession
of the lessor, it shall be sufficient cormpliance with this Clause i the Charger
adduces to the Bank evidence satisfactory to the Bank of the subsistence of the
palicy and of its terms and conditions;

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

hold on trust for the Bank 2ll moneys becoming payable under any insurance on
the Mortgaged Property whether pursuant to the covenant contained herein or
otherwise subject to the provisions of any Prior Charges or any lease of the
Mortgaged Property to be applied in making good the loss or damage in respect
of which the sarne become payable or i the Bank in its absolute discretion so
elects) in or towards discharge of the Secured Labilities.

Planning The Chargor shall during the Period:

341

3.4.2

3.4.3

24.4

not without the prior consent in writing of the Bank, make any application for
planning permission or enter Into any agreement under the Planning Acts in
respeci of the Mortgaged Property or any part of it. In the event of planning
permission being obtalned by the Chargor, the Chargor will produze that
permission io the Bank within seven days of receipt of It}

not implement any planning permission received by it untll it has been
acknowledged by the Bank 1o be acceptable to the Bank;

observe, perform, comply with and cause ohservance, performance and
eompliance with the provisions of all statutes In force Including the requirements
of any compstent Authority relating to the Morigaged Property or anything done
on it by the Chargor, in particular, {but without prejudice to the generality of the
foregoing) the provisions and requirements of the Planning Acts;

give full particulars to the Bank within seven days of receipt of it by the Chargor

far sconer, if necessary having regard fo the contents of the same) of any notice,
order, direction, proposai for a notice or order or other matter relating to or fikely

i1
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4.5

o affect the Morigaged Property or any part thereo! made given or issued to the
Chargor by any Planning Authority or other public hody er authority {the "Motice™).
¥ recuired by the Senk, the Chargor shell produce the Nevice to the Bank and,
without delay take all reasonable and necessary steps 10 comply with the sams,
The Chargor will join with the Bank, (F required by the Bank so to dol (al the comt
of the Crargon in malking any representations or spperls a8 the Bank may deem
fit in respect of the Notlos;

withewt prejudice to the penerality of clewse 3.4.4 ghve to the Bank such
Iformation ss the Bank shall ressonably reculre s to sl matters relating to the
Meortgaped Propeny, and

not without the prior consent in wirlting of the Bank, enter inl any negotiations
copterning reatiers contained in the Notloe with an Awthority with regard to or to
consent w the scouisition of the Borigeged Property or any past of i1, W ap
reguested by the Bank, the Chargor shall permit the Bank or s senants or agents
1o conduct such nepotiations or to give any sueh consent on the Chargor's behali,

Lessing The Chargor shall throughout the Perind:

5.4 with respect to any j2ase or underissse under which the Mortzuged Property s

hedd:

fa)  pay the rant reserved by and cbeerve and perform the lessee'’s covenants
srd conditions contained in that lease;

) enfores sgainst the lessor the movenands and conditions given by the lessor
irs the lesse;

fe}  nobvery the terms of such lease without the prior consent In writing of the
Bar

fdi  not sgres the smount of any reviewed rent without the prier consent in
wrlting of the Bank. I the svent that sueh rent is determined by a third
parey, the Chargor shall procure that any representations made by the Bank
are gt 1o the thivd party to the satisfaction of the Bank

fel  notwithout the prior consent in writing of the Bank, sgrae the terms of any
renewed loase or the amount of any interim rent peyable under section
24483 of the Landlord snd Tenant &ct 1954, [n the event thet the terms of
the renewed ease or rent are determined by the Court, the Chargor shall
mrake such representations o the Couwrt as the HBank may reguire,
fremedintely after aoy such renevwed lease i gravted to the Chargor, the
Chargor shall expcute o legel cherge over such lease in iderticel form
{rmutatis mutandis] o thet comtained in this Legal Charge;

iy imvmedintely notify the Bank of any matter or event under or by reason of
which any lsase has or may become subject to determination or forfellure
or any other material fact or circumstance arising in relation to the
Maortgaged Property or any lease or Urcupational Lease;



3.5.2

{g}

if sorequired by the Bank, joln in with the Bank in bringing snd/or defending
any procesdings against or brought by the lessor under such lease for
forfeiture, determination ot otherwise.

with respect to the Corupational Leases:

{a}

(b}

{c)

{d)

(e}

{i)

{

abserve and perform the covenants and conditions on the part of the lessor
contalned in those leazes;

enforce agzinst the lessees the covenants and conditions to be observed by
the lessees;

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

not agree the amount of any reviewed rent without the prior consent in
writing of the Bank. In the event of such rent being determined by a third
party the Chargor witl procure that any representations made by the Bank
are put to the third party to the satisfaction of the Bank;

not without the prior consent in writing of the Bank agree the terms of any
renewed lease or the amount of any interim rent payable under section
2844} of the Landlord and Tenant Act 2954, In the event that the terms of
such renewed lease are determined by the Courts, the Chargor shall procure
that any representations made by the Bank are put before the Court to the
satisfaction of the Banl;

immediataly notify the Bank of any matter or event by reason of which the
QOecupational Leases have and may become subject o determination or
forfeiture and join in the Bank {if so required by it) in bringing proceedings
against the relevant lessee under the Occupational Leases for forfelture
determination or otherwise and/or defending any proceedings brought by
such lesses or any other material fact or circumstance arising in relation to
the Qooupational Leases;

not without the prior consent in writing of the Bank grant any consent under

the Qocupational Lesses;
not take or omit to take any action the tzking or omission of which might
result in the Impairment of any of the rights created by the Occupational

Leases or this security;

not agree any assignment of the Occupational Leases or grant any further
derivathre interest whether by way of lease or licence without the prior
written consent of the Bank;

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

nat by any action or omission walve release or modify any guarantes of the
ohiigations of any lesses without the prior written consent of the Bank;

13
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3.7

3.8

{i}  notcause or permit any of its claims for Rental Income 1o be compromised
compounded discharged postponed released or subordinated {except in
Tavour of the Bank under this Legal Charge) or any of its rights In connection
therewith to be waived or anything to be done or omitied to be done which
might delay or prejudice the full recovery thereof; and

im}) without prejudice to any other provision in this Legal Charge i and
whenever required in writing by the Bank, at its nwn cost forthwith executs
in such form as the Bank may require;

{i} a fheed charge of the benefit of the Occupational Leases {or such of
them as the Bank may specify);

i} an asslgnment of the Chargor's entitiement to the Rental Income;

iy fromtimeto tme and at all times after this Legal Charge shall become
enforceable executs all Turther assurances, deeds and things and
perform all such acts and give all such notices, orders end directions
s the Bank may require for facliitating the reslisation of its assets
and the exerclse by the Bank or any Recelver of all the powers,
authorities and discretions conferred under this Legal Charge or any
gther security documents in being for the time being in respedt of the
Secured Liabilities on the Bank or such Recelvar;

{ivi without prejudice to the foregoing or 1o any other security the Bank
may have now or in the future in respect of the Rental income at the
reqguest of the Bank given on or following an Event of Dafault require
the lessees under the Occupational Leases {or such of them as the
Banic shall direct) andfor the managing agents of the Mortgaged
Property to forthwith remit all Rental Income to the Bank which shall
apply the same In reduction of the Secured Liabilities,

Development Where at the date of this Legal Charge or at any time during the Period the
Mortgaged Property or any part of it s intended to be developed or is in the course of
development, the Chargor shall proceed diligently and o the satisfaction of the Bank and
any competent authority with such development in all respects in conformity with the
planning and bye-law consents therefor to produce all plans and specifications in relation
1o such development to the Bank for approval and not to amend such plans and
specifications without the Bank's prior approval.

Right of entry The Chargor shall permit representatives of the Bank with or without
workmen or others to enter the Morigaged Property at all reassonable times to view the
state of repair and condition of the Mortgaged Property.

information The Chargor shell on reguest produce to or provide for the Bank such

dacuments or information relating to the Mortgaged Froperty or Its development as the
Bank may require,

14



35

3.10

311

4.1

Statutes The Chargor shall comply {in all material respects) with all obligations imposed
under any present or future statute regulation order or instrument or under any bye-laws
regulations or reguirements of any competent authority or approvals licences or consents
relative to the Mortgaged Property or its use or enjoyment.

LE&T {Covenants! Act With reference to the Morigaged Property the Chargor covenants
and agrees as follows:

3.10.1 not to consent to the assignment of any New Tenandy {as defined in the L&T
{Covenants} Act) unless the existing tenant under such New Tenancy duly executes
in favour of the Chargor an authorised puarantee agresmant in a form and
substance which is satisfactory to the Bank {acting reasonably);

2.10.2 not to effect any relevant variztion to any New Tenancy which would restrict the
Hability of a former tenant or his guarantor pursuant to Section 18 of the 1&T
{Covenants] Act unless the Bank has expressly consented in writing to such
restriction in lzbitty and to the relevant varistion such consent not to he
unreasonably withheld or delayed;

3.10.2 as soon as reasonably practicable to serve upon any former tenant or guarantor
any notice which is reguired pursuant 1o Section 17 of the L&T {Covenants) Act in
order 1o recover any rent, service charge or liguidated sum from the formar tenant
or guarantor {such notice to be in a form and 1o be served within the peried
prescribed by Section 17 of the LET (Covenanis) Act);

3.10.4 as soon as ressonakly practicable to provide the Bank with a copy of any notice
served under Clause 3.10.3 any requeast for an overriding lzase and any completed
overriding lesse and such other information as the Bank may from time to time in
good faith request in relation to any matter arising under the LET {Covenants) Act.

For the purposes of Clauses 2.10.1 1o 3.10.4 {inclusive) the expressions "authorised
guarantee agreement”, “former tenant”, “guarantor”®, "overriding lease® and "relevant
variation® shall have the meanings respectively ascribed to them by Section 17 of the L&T
{Covenants) Act.

£ach of the provisions In this Clause 3 as with all other provisions v this Legal Charge are
cusnilative with all other covenants and obligations of the Chargor to the Bank {whether
hersunder or under any other deed or document) notwithstanding any repetition or

sirnilarity to any such other covenants and obligations.
REPRESEMTATIONS AND WARRANTIES

if the Chargor is a8 company or an LLP then the Chargor hereby represents and warrants o
and for the benefit of the Bank that:

4.1.1  at the date hereof there is no provision under any existing morigage debenfure
contract licence agreement or other instrument binding on the Chargor which will
be contravened by the Chargor entering into this Legal Charge or by the Chargor's
performance or observance of any of its obligations hereunder;

4.1.2 none of the Chargor nor any of its subsidiaries & in default under any agreement
ta which it is a party or by which it may be bound;

15
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4.3

&85

4.4

4.1.6

nefther the Chargor nor any of Us subsidisries & engaged In any Htigatlon or
mrbitration, sdministrative or criminel procesdings, whether as  plaingift,
defendant or otherwise, and which, where the Chargor, or any subsidiary, as the
cose mey be, B a defendent ere not melicious and totally without foundation, and
no iitlgation or arbitration, adminisirative or oriminel procsedings by or against
the Chargor or any subsidiary, as the case may be, is pending, threstened or
sxpacted and 5o far a8 the Chargor Is sware there I no fact or clroumstance Tikely
to give rize to any such Higetion or arbitration, sdministrative or oriming
proceadings {past or present} of the Chargor or sny subsldiary, as the case may be,
i respect of any sct or default for which aoy such person might be vicaripusly
Hable:

the Chargor hes the necessary oorpormte powsy snd authority and legel right to
boreew the moneys or inowe the Babiides hereby secured and to seoure the same
or the terms and conditions set put in this legsl Charge and o observe and
perfore ity oblizations under this Lege! Charpe and thet the scoeptance of the sald
wnneys or the Habilities on the terms and conditions set olt in this Legal Charge
by the execution and delivery of this Legs! Charge has been validly suthorised by
the appropripte corporste action of the Chargor and constitutes » velid and
binding obligation on the Chargor enforceable In sccordance with 115 terms;

the exscution of this Legal Charge s i the best commercial interests of the
Chargor ardd does not constitude & trensaction ot sn undervalue for the purposes
of Section 298 of the eolvency fct or p preference for the purposes of Section
235 of the reodvancy Aot nor Tl 1o be chollenged under Section 245 of the
insnivency Act or othey ke legisiotion In it relevant jurisdiction; and

neither the seecution of this Legsl Charpe nor the creation of the security
hersunder or pursuant bereto does or will contravens any of the provigions of iis
constiutions! documenis,

if the Chargor s an individual then the Chargor hereby represents and warrants 1o and for
vhe banefit of the Bank thal:

4.2.1

&k

at the dete hereof there b no provision under any existing mongage charge
sontraot loence agregmeant or other instrument bingding on the Chargor which will
b contravened by the Chargor entering Into this Lega! Charge or by the Chargor's
performante or ahservance of any of his abligatiors hereundear; and

the enscution of this legal Charge does oot constitute o iransaction 81 an
wundervalue for the purposes of Section 332 of the nsolvency Aot or 8 preference
for the purposes of Section 340 of the Insobmncy Act nov Tl to be chellenged
under aoy ather Hhe lsgislation,

The Chargor fwhether an individhrat or company or LLPY further represents and warrants
1o and for the benefit of the Bank:

404

the Chargor has good and marketable dtle to the Mortgeped Property and has
powaer o charge the same with full title guerantes;

is



4.3.2

433

4.3.4

4.3.5

436

437

4.3.8

the Chargor is or on compietion of this Legal Charge will be the sole legal and
beneficial cwner of the Mortgsged Property free from any Encumbrances {other
than the Prior Charges) and the Bank has been supplied with accurate and
complete copies of all deeds and documents {including all existing Occupational
Leases} which materially affect the tithe 1o the Mortgaged Property;

the Chargor has complied at all times in all respects with all Environmental laws in
relation to or aMfecting the Charged Assefs and there has not been any past or
present events, condition, circumstance, activity, praciice, incident, action or
other phenomenon at or about the Charged Assets which could give rise under
any Environmental laws 10 any crimingl or civil liability or 2 statutory liabllity or
which could require the carrving out of any remedial work in respect of any
environmental contamination or waste;

there is no material breach non-performance or non-chservance of the covenants
conditions obligations statutory reguirements planning consents bye-laws orders
and reguiations affecting the Mortgaged Property and no notice of any breach of
any of the foregoing has been given and the Chargor is not in default under any
law, statute, regulation, indenture, mortgage, trust deed, lease, Tacility agreement
or other instrument, arrangement, obligation, duty or agreement;

there are no Encwnbrances affecting the Charger's assets other than the Prior
Charges;

no litigation or arbitration or administrative or crimina! proceedings before or at
ary court or governmental authority are presently pending or o the best of the
knowledpe or belief of the Chargor threatened against the Chargor or any assets
of the Chargor

there s no material Tact or circumstance relating to the Chargor the Charged
Assets or to this transaction generally which has not been disclosed in writing to
the Bank and which if disclosad might reasonably be expected 1o affeci the Bank's
willingness t enter into this Legal Charge; and

each of the representations and warranties set out in this Clause 4 will be correct
and complied with In all material respects at all thmes during the Period as if
repeated then by reference 1o the then existing circumstances.

ENFORCEMENT

511

5.1.2

The security constituted under this Legal Charge shall become immediately
enforcesble on the occurrence of an Event of Default or if the Chargor so requests.
Once such security has become enforceable, the Bank may in its zbsolute
discretion enforce all or part of it in any manner it sees fit.

The power of sale and other powers conferred on 2 mortgages by the Act as varied
or aimended by this Legs! Charge shall arise on the execution of this Legal Charge
and shall become exercisable by the Bank at any time In relation to any part of the
wMortgaged Property when this securlty is enforceable. The Bank may exercise
whether or not it shall have appointed a Receiver all the powers conferred on



morteagees by the Act a3 hereby varied or edended and sl the powers and
diseretions hersby conferred] either eupressly or by reference 10 8 Recsiver
appointed hersunder, Any demand for peyment shall be valid aid effective for
the purposes of this Clause § notwithstanding thet the demand maey contain an
inpcourate ov incornplate statement of the Secured Liabilitles,

5.2 Ench of the following svents shall constitute an Bvent of Defaull namaely

521

A2

544

if ooy Obllpor fells 1o pay any sums pavable by B from time to time to the Bank on
the due date thereof or falls t1© comply with any e condition coverant or other
proviston of this Legsl Charge or of any fadlity from the Bank or any related
security document or to perform any of B obligations or ebilitles to the Bank or
Hoany represeniation or warranty from thme o tme made to the Bank by the
Chargor s or becomss Incorrect or misleading when made or desmea 1o be made
or vepeated in 2 rasterial respect;

if any Indebtednes whatsosver of any Obllgor or 6f an Obligor is 8 company or an
LLFY any of Hs subsidiaries beeomes due or cepable of being declared due before
its speciiied maturity date by resson of breach or default on the part of any Obligor
ar i an Obligor 5 o company or an LUP) any of iy subsidiaries under the terms of
ary pgreement or instrument cresting or evidencing the same or s otherwise not
oaid when due {or within any applicable perind of grece} or any gusrantes oy
inzlemnity given by any Oblleor or OF 3n Obligor s 2 company or an LUP) any of its
subsidisries s not honoured whan due erad called upory;

i an encumbrancer takes possession of or & trustee recelver or similar officer s
appointed in respect of all or any part of the business or assets of any Obligor or
0 an Obdigor Is 3 comparny oF an WP any of s subsidiaries or 8 distress execution
attachment or other legal process is levied or enforced upon or sued oul against
alt or anw substantia! part of such sssets and is not discharged within 14 days;

i any Obligor or {If an Oblipor b 8 company or an P} any of its subsidiaries is
deamed unable to pay Hs debis within the meaning of Section 123 of the
insolvercy Aot 1286 or commences negotiations with any one or mare of i
ereditors with a view to the genersl resdiustment or rescheduling of is
ndebtedness or makes 3 general gesigrment for the benefit of or 3 composition
with s crasitors

i any Obligor thelng 2 company or an LLPY or any of b subsidiaries takes any
carporate sction or, fwhether by such Obllgor or the holder of 8 qualifyirg foating
charge as defined i paragraph 14 of schedule B1 of the nsolvency Aot or any
ather party’ other steps are taken or legel proceedings sre started for its winding
g diszolution or recrganisation {otherwise than for the purposes of an
amalparnation or reconstruction whilst sobvent on terms previcasly spproved in
wiriting by the #ank) or for the appointmert of 3 receiver admindstrator
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54

administrative recelver trustee or similar officer of i or of all or 3 material part of
its revenues and assets;

5.2.6 if any Obligor or {if an Obligor is 2 company or an LLPj any of its subsidiaries
suspends or threatens to suspend & substantial part of its business operations
{otherwise than for the purposes of a2 reconstruction or amalgamation on terms
previously approved in writing by the Bank] or any governmental suthority
permits or procures or threatens to permit or procure any recrganisation transfer
or expropriation {whether with or without compensation) of a substantial part of
the business or assels of any Obligor or any of its subsidiaries;

5.2.7 i any guarantee indemnity or other security for any of the Secured Uabilities fails
or ceases in any respect to have full force and effect or 1o be continuing or is
terminated or disputed or in the opinion of the Banle is in jeopardy invalid oy
unenforceable or if this Legal Charge or the security created by it is disputed or in
the opinion of the Bank is in jeopardy;

528 ifatany time it is or becomes unlawful for any Obligor to perform or comply with
sy or all of its obligations under this Legal Charge or any other agreement
between any Obligor and the Bank or any of such obligations of any Obligor are
not ot cease 1o be legal valid binding and enforceable;

5.2.8 [where an Obligor is a company or an LLP) control {25 defined In Section 435 of the
insolvency Act) or the power to take control of any such Obligor or any of its
subsidiaries is ascquired by any person or company or groug of associates {as
defined in such saction] not having contrel of such Obligor or any of its subsidiaries
at the date of this Lagal Charge {uniess with the prior consent in writing of the

Ranl); or

5.2.10 i in the opinion of the Bank a materlal adverse change oceurs in the financial
condition, resuits of operations or business of any Obligor or [if an Obligor s 2
company or an LLP) any of its subsidiaries.

Section 92 of the Act {restricting the right of consolidation) and section 103 of the same
Act {restricting the power of sele) shall not apply to this Legal Charge. The statutory
powers of leasing conferred on the Bank shall be extended so as to authorise the Bank to
lease, make agreements for leases accept surrenders of leases and grant options as the
Bank thinks fit and whether or not the Bank shall then be in possassion of the Mortgaged
Froperty proposed to be leased and without the need to comply with any of the provisions
of sections 9% and 100 of the Act and so as to authorise the Bank {inter alia) to make a
lease or agreement for lease at a premsium and for any length of term generally without
any restriction on the kinds of leases and agreements for lease that the Bank may make
and 5o that for the purposes of section $9{2) of the Act the expression "mortgagor” shall
include an encumbrancer deriving title under the Chargor.

Meither the Bank nor s agents managers officers emplovess delegates and advisers wiil
be liable for any claim demand liability loss damags cost or sxpense incurred or arising in
connection with the exercise or purported exercize of any rights powers and discretions
under this Legal Charge in the absence of gross neghgence or wilful misconduct

i
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5.8

57

]

.50

Al moneys recelved by the Bank pursuant to this Legs! Charge shall alter payment of any
clalns having priorty to the sscurity crested hereunder be pald or appiied in the following
ordar of priority fhut without preludice to the vight of the Bank to recover sy shortfsll
from the Chargorh

551 inzatisfactionof all costy charges and expenses incurred of payments made by the
Bank or sny Recelver In connection with this Legsl Charge;

E5.3 inoortwwards satisfaction of or provision for the Secured Liabilides {and in such
graer as the Bank may decidel; and

E53 a8 to the surplus I any) to the person or persons eetithed to such moneys.

Mo purchaser from the Bank or arw Becelver or other person will be entitled or reguired
to enguire or be affected by notice a3 to whether demand urider this Legsl Charge has or
has not been made or whether any power exercised under this Legsl Charge has become
exercisable or whether any of the Secured Liabilities are outstanding,

tdaither the Bank nor sny Reeelver will, by reason of the teldng of possession of the whole
or gy part of the Charged Assets by any of them, be Hable o socount 8s morigages in
possesion or for anything excert actusl receipts or be Hable for any loss upon realisetion
oy for anwy defaull or omisslon oy which a morigages in possassion might be lable,

A gy thme after the security constituted in this Legsl Charge hus become enforceable the
Bank may redesm any prior securily interest ageinst the Charped Assels or procure the
pramsfer of the Charged Assets to Bself and meay settle or poss the acoounts of any holder
of such security interest and any scoounts so settied and pessed will be conclusive and
hirgfing on the Chargor,

Hotwithstanding anything to the contrary contained In this Legal Charge the Chargor will
remvain Hable to observe and perforr all of the condilons and obllzations relating to the
Charged Aszets and nelther the Bank nor any Becelver will be under any obligation o7
Hability with respect to the Charged Assets by reason of or arising out of this legel Charge,
Halther the Bank nor any Recelver will be reguired in any manner 1o perform or fullil any
obiigations of the Chargor in respect of the Charged Assets or 1o make ary pavment or to
make any enquiry a3 o the nature or sufficlency of any peyment recebved by it or io
present of file any claim or take gny other action to collect or enforee any of the Charged
Aszels,

5403 The Chargor will peomit the Bank 85 apents and contractors et ressonable times
and upon reasonable notios 1o enter into or upon the Mortgaged Property or at
arvy time I an Pvent of Defaull is comtinuing and has not been wabeed by the Banlo

fa} b view the stals and condiBion thereof or of ey of the tangible Charged
Assels without bacoming lable as morigegee In possession;

fny o ocomply with or oblect to any direction or notice or otheyr matier servad
on the Chargor and

o} o carvy oub ot the expense of the Chargor any repalrs or take any action
which the Bank shall consider necessary or desirable in connection with the

20
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6.1

8.2

Charged Assets to procure compliance with any covenant or obiigation in
this Legal Charge;

£.10.2 i the Chargor fails to fulfil any of the obligations a5 to insurance contained in this
Legal Charge, the Bank may, but shall not be oblized to, take out renew or
malntain such insurances in such sums the Bank may think expedient;

§.10.3 The Chargor shall on demand indemnify the Bank on a full Indemnity basis in
respect of any costs, damages and expenses incurred by the Bank pursuant to this

Clause,

The Bank may at any time and from time to time delegate by power of attorney or in any
other manner 1o any person or persons all or any of the powers authorities and discretions
which are far the time being exsrcisable by the Bank under this Legal Charge in relation to
tha Charged Assets or any part of them. Any such delegation may be made vpan such
terms {including power 1o sub-delegate) and subject to such regulations as the Bank may
think fit. The Bank shall not be in any way llable or responsible 1o the Chargor for any loss
or damage arising from any act defaull omission or misconduct on the part of any such
delegate or sub-delegate. Mo such delegation shall preciude the subsequent delegation by
the Bank of any other person; and any such delegation may be revoked by the Bank at any
time.

RECEIVER

At any thne after this security becomes enforceable (save that the Bank is not entitled to
appoint a receiver solely a5 a result of the obtaining of a3 moratorium under section 14 of
the Insolvency Act, ar anything belng done with a view to obtaining such a moratorium}
or at the request of the Chargor the Bank may without further notice appoint any one or
more persons to be a Receiver of ol or any part of the Mortgaged Property

Every Receiver appointed in accordance with Clause 6.1 will have and be entitied 1o
exercise:

£.2.1 all powers conferred by the Act as if such Receiver had been duly appointed under
that Act together with all powers equivalent to those now referred to in Schedule
i to the Insolvency Act In so far as the same relate to the assets over which the
Recelver is appointed;

6.2.2 power 10 acguire additional land or interest thereln and/or easements for the
benefit of the Mortgaged Property and power to grant easements or rights over
the Mortgaged Property;

£.2.2 powerio perform all contracts agreernents rights securities covenants guarantees
honds and indemnities of any nature assigned by the Chargor to the Bank under

this Legal Charge;

£.2.4 power to use the Chargor’s name for registration and to effect any necassary
election Tor tax or other purposes;

675 power to take possession of collect and get in the Mortgaged Froperty which
unless stipulated by the Recelver to the contrary in writing shall be as agent of the
Chargor;
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2.5 power o demolish construst slter mprove develop complate or repair the
Mortssred Property including powsr o lay out bulld construct repalr snd malntatn
oy reconstruet sy oads drains or other seevices:

6.2,7  power to dspese of the Mortgaged Property v any manner for any considerstion
arud on any terms:

828  power Ioanply Tor srd obfain soy planning bullding regulation bye-daw or other
perrnissions consanis or Hoences;

.28 power o teks continse or defend any proceedings and entsr intoe any
arrangemant or compromise of claims as the Recedver thinks i

G200 powerto effect malntain renew and destwith all knds of Insurances and to obiain
bBonds and give indemnitles and securities 1o bondsmen;

8241 power to employ scoountants Jawyers architects surveyors engineers suantity
surveyors coniractors builders workmen ang others and the power to purchase or
hire materials toods squlpment or supplies;

6.2.02 power to ralse o borrow money whether from the Bank or any other lender and
whethar or not in priority (o the security constituted by or pursuant 1o this Legal
Charge and with or without s mortgage or charge on the Mortgeged Property; and

£.2.13% power to do any other act or thing which the Recelver considers to be incidertal
or gonducive to the exerclse of any other right exercizable by him,

inmaking any sate or other disposal in the exercise of thelr respective powaers, the Recelver
ar the Benk may accept a3 and by way of considerstion for such sale or other disposs!,
rush, sheres, cram capitel or other ebligation including, without Hmitation, ronsideration
Puctuating sccording 1o or dependent upon profit or turnover and consideration the
amount whereet is to be determined by & third party.  Anw such considerstion may be
receivable in 3 imo sum or by instalments and vpon receint by the Recelver or the Bank
as the case may be shall ipso facto be and become charged with the payment of the
Secured Labiities, Any contract for any such sale or other disposal by the Recelver or the
Hank may contain conditions excludisg or restricting the persoral lability of the Recelver,

Ary Recobver appointed pursiant to this Lega! Chargs witl be {so far as the law permits)
the agent of the Chergor lend notwithstanding the Bouidation of such Chargor any
Recelver will not be the agent of the Bank), The Chergor will be solely Hzble for such
Boceiver's costs defaulls end remunerstion angd will be lisble on any contracts and
engagernents made or enterad o by such Receiver,

The Bank rmay from Ume to time by notloe In writing executed under hand remove any
Hecelver appointed by it and may whenesver | may deam | sxpedient appoint ancther
person of egulvalert sanding as a new receiver in the place of any Recelver whose
sopointrent ray for any resson have terminated.

The Bank may from time to fime fx the remuneration of any Recelver appointed by i and
the maximurn rete specified by section 108{8) of the Act shall not apply.
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6.7

&8

6.2

7.

7.1

7.2

g1

8.2

All or any of the powers authorities and discretions which are conferred by this Lagal
Charge (either axprassly or implledly) upon 2 Receiver of the Mortgaged Property may be
exercised after the security created by this Legal Charge becomes enforceable by the Bank
in relation to the Morigaged Property without first appointing s Recsiver or
notwithstanding the appointment of a Receiver

Sublect to the prior written consent of the Bank a Recelver may delegate to any person or
parsons any of the rights {including the discretions} conferred on him by Clause 6.7 and
may do so on terms authorising successive sub-delegations.

Inthe casze of jolnt Recelvers any of the rights [including the discretions) conferred by this
Clause & may be exercised by any one or more of them unless their appointment
specifically states the contrary.

MEW ACCOUNTS

if from time to time the Bank receives notice whether actual or constructive of any
subsaguent charge or other interest affecting any pant of the Morigaged Property the
Bank may open a new account or accounts with the Chargor. if the Bank does not open a
new account it shall nevertheless be trested as if it had done so st the time when it
received such notics and as from that time all payments made by the Chargor to the Bank
shall be credited or be treated as heving been credited to the new account and shall not
operate to reduce the amount dus from the Chargor to the Bank at the tme when &t
recelved notice as aforesaid.

Al monies received recovered or realised by the Bank under this Legal Charge may in the
discretion of the Bark be credited to any Interest-bearing suspense or impersonal account
and may be held in such account for so long as the Bank reasonably thinks fit pending their
application from tme o time {as the Bank shail be entitled o do In its reasonable
discretion] in or towards the discharga of any of the Secured Liabilities.

ATTORNEY

The Chargor hereby irrevocably appoints the Bank and #s agente its true and jawful
attorney with full power and in its name and on Jts behalf and as its act and deed 1o
execute and do any assurance agresment instrument act or thing which it ought to
execute and do under the covenants undertakings and provisions herein contained or
which may be required or deemed proper for any of the purposes of this security Provided

Always:-

#.1.1 that the Bank and ts agents shall not {save In the case of gross negligence or witful
default) be responsible 1o the Chargor for any loss thereby incurred; and

£.1.2 notwithstanding the terms of Clause 8.1.1 third parties shall not be bound to see
- of enguire whether the right of the Bank to exercise the powears heraby conferred

hias arisen.

The Chargor hereby ratifies and confirms and agrees to ratify all acts of any such atiormey
25 s mentioned in Clause 8.1 in the exercise of all or any of the powers, authorities and
discretions referred to therein.
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8.3

8.2

5.3

Thae porwer of stiomay hereby pravted I8 a5 regards the Bank and Its delegates {and as the
Chargor hereby acknowledges) granied hrevocably and for value as part of the seourfty
congtituled by this Legal Charge to seoure proprietery interests inand the performance of
ohilpations owed to the respective donees within the meaning of the Powers of Aftorney
At 3871,

IR ERANETY

The Sank swd every Receiver stiorney agent or other person sppodnted by the Bank
hereunder shall be entitied 1o be indemnified out of the Charged Assets In respeet of all
Babilives and penenses incurred divsctly or indirectly by sny of thers In the execution or
purporied execution of any of the powers autherities or disoretions vested in them or him
under tis Leesl Charge and agalngt sl sctions proceedings oosts claims and demands in
raspect of sy metier or thing done or omited In any wise relating to the Charged Assels
and the Bank ard any such Recslver Attormey agent o other person may reteln and pay
all sums bn respect of the same out of any monays recebied under the powers herehy
vonterred,

if under any applicable law or reguletion or pursuant to 8 judgment or order being made
oy registersd against the Chargor or the Hoguidetion of the Chargor or without mitation
for sy other reason any payment under or In connection with this Lega! Charge Is mads
o Falls bo be sabisfied n e currency [the ‘payment currency’} other than the currency in
which such pavment is axpressed to be dus under or in connection with this Legal Charge
fthe cortractug currency'] then to the extent that the smount of such payment sctuatly
receiver by the Bank when converted into the contrectusl currency a1t the rate of
erchange falls short of the amount dus under or in connection with this Legal Charge the
Chargor a5 & separate and Independent obligation shall indernnily and hold harmiess the
Bank against the amount of such shortfall. For the purposes of this clause ‘rate of
exchange’ means the rate 2t which the Bank is able on or about the date of such payment
to purchase, in aceordance with 5 normal practice, the contractugl currency with the
payrnent currency and shall ke nto sceount (and the Chargor shall be Hable for} any
premium and other costs of exchenge including ary taxes or dutles incurred by reason of
any such exchange.

The Chargor spress to ndemnily and keep indemnified the Bask from and ageinst all
actions, proceadings, demages, costs, claims and demands occasloned by eay breach of
any of the covenants, conditions and warranties on the pert of the Chargor contained in
thiis Legal Charge andd in parbicular but without prejudice to the generality of the foregoing
in the svent of the Bard entering into possession of part or parts of the Charged Assets
the Chargor shall keep the Bank fully indemnified ageinst Bability which may be Incurrad
by the Bank under any of the covererts agreements or obligations contained in or
imposed by sy conveyance transter lease agreement or tenaney o bullding sgreement
or other deed or document sffecting any such part or parts of the Chargad Assets and
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105

108

4.7

against all actions proceedings losses damages and costs whatsoever in consequence of
any defect or want of repair to any such part or parts of the Charged Assets or out of any
failure to perform any such covenants agreements or obligations and in the event of the
Chargor falling upon the request In writing of the Bank to keep it indemnified as aforesaid
it shall be lawful for the Bank 1o settle liguldste compound or to contest such claim {as it
may think fit) and expend such monies and to inour such costs as the Bank may deem
necassary for that purpose,

NOTICES

Evary notice demand or other communication under this Legal Charge shali be in writing
and may be delivered personally or by letter or facsimile transmission dispatched as
fallows:

10,11 if to the Bank o its address specified at the head of this Leaal Charge or to the
facsimile number for the time belng =t such address;

10.1.2 ifto the Chargor to its address specified at the head of this Legal Charge or, in the
case of company of an LLP, i registered or principal office for the time being or
to the facsimile number set out In Schedule 3;

or to such ather address or Tacsimile number In England as may be notified in writing in
accordance with this clause by the relevant party o the other party for such purpose.

Where the Chargor is resident or incorporated overseas the Chargor irrevocably appoints
the company, LLP or firm of solicitars referred to in Schedule 4 to aocept service of alf
notices proceedings or other documents to be served on the Chargor hereunder,

If any person appointed as process agent under this Cause Is unable for any reason o 5o
act, the Chargor must immeadiately {and in any event within three days of the event taking
nlace} appoint another agent on terms acceptable to the Bank. Falling this, the Bank may
appoint another process agent for this purpose.

The Chargor agrees that failure by o process agent to notify him/her of any process wiil
not invalidate the refevant proceedings.

Every natice demand or other communication shall be deemed 10 have been received {if
sent by post 24 hours after being posted first class postage prepaid {if posted from and
to an address within the Unitad Kingdom) or five working days after being posted prepaid
afrmail {if posted from or to an address ouiside the United Kingdom) and {if delivered
personally or by facsimile transmission) at the time of delivery or dispatch if during normal
business hours on 8 working day in the plce of intended receipt and otherwise 2t the
opening of business in that place on the next succeeding such working day.

All notices demands or other communications under or in connection with this Legal
Charge shall be in English,

All notices to the Bank shall be desmed to have been given only on actual receipt by the
Banl,
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Service onany of the parties comprised in the expression "Chargor” shall be deemed to be
service on ol persons comprised in that expression,

POBSESSION

if the Bank shall enter into possession of any part or parts of the Mortgaged Property it
may from time to time at pleasure go out of such possession and shall not be lishle to
account as morigagee in possession while in or out of such possession and the Bank shall
not nor shall any receiver appoinied by it be liable by reason of any such sntry into
possession to account a5 mortgages in possession or for anything except actual receipts
ot be lable for any loss on realisation or for any default or omission for which a mortgagee
in posseszion might be liable.

MERGER & ASBIGNMENT

This Legal Charge shall remain In effect and binding on the Chargor notwithstanding any
amalgamation or merger that may be effected by the Bank with any other parson whether
ar not the Bank is the surviving entity.

The Bank may assign or transfer any of iis rights and obligations under this Legal Charge
1o any person to whom the Bank I entitled to assign or transfer fts rights under any
agreement evidencing or governing any Secured Lisbilides, The Chargor shall promptly on
request to do so by the Bank, at the Chargor's cost, erder into any and all documents which
the Bank considers necessary or desirable to give effect to any such transfer or
assignment,

The Chargor may not assign or transfer any of its rights or obligations under this Legal
Charge

PROTECTIONS
The security constituted by this Legal Charge:

13.1.3 shall be a continuing security and shall not be considersd satisfied by an
intermediate payment or settlement of sccount or otherwise but shall remain in
foree until all the Secured Linhilities have been paid or discharged in full;

13.3.2 shall not prejudice or be prejudiced by any other security held by the Bank at any
tirme nor any right the Bank might have against any other person in respect of the
Secured Liabilitles or any part thereof; and

13.2.3 shall not be affected by {a] any nop-presentation or non-shservance of any
formality or other requirement in respect of any instrument or any fallure 1o
realise the full value or any security or (b} any Incapacity or lack of power,
authority or legal personslity of or disselution or change in the members or status
of any Obligor or any other person or {c} any unenforceability illegality invalidity
oF non-provability to any obligation of, or any security ereated by, any person in
connection with the Secured Liabilities or [d} any insolvency, liguidation,
bankruptcy, administration or similar proceedings occurring in respect of any
Ohbligor or any other person;
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13.2

123

i3.4

13.1.4 shall not be offected by any act omission or creurnstance which but for this Clause
might affect or diminish its effectiveness

and without prejudice to the generality of the foregoing the Bank shall be entitled from
tirme to time and without in any way impairing the Chargor's obligations and lizbilities
hereunder:

{2} to release or grant any time, walver or any other indulgence whatsoever 1o any
Obligar or any other person firm or corporgtion and alse to enter into any
compromise or arrangement and any other transaction of any kind with or in
relation to any Obligor or any other person firm or corporation

] to agree any amendment, novation, supplement, extension (however
fundamental and whether or not more onerous) or replacement, assignment,
avoidance or termination of any document avidencing any Secured Liabilities, or
any other document or security inciuding any change in the purpose or, any
extension of or increase in any Tacility or the addition of any new facility to the

Secured Liabilities;

{c} {0 take, accept, vary, desl with, enforce, abstain from enforcing, surrender,
neglect to take and/or release any other security or guarantee from any other
person; andfor

[} ta clalm or prove for and accept or transfer any property or payment in respect of
the liabiiities of any Obligor in any composition by or winding-up of any Obligor or
any other rerson firm or corporation or to abstain from so clalming or proving or
from accepting any such property or payment.

The Chargor waives {to the sxtent perrmissible by law) any right & may have {under the
Yaws of any jurisdiction) to require the Lender (or any trustee or agent an its behalf} 1o
proceed against or enforce any other right or security or daim any payment from any
person befare enforcing its rights under this Legal Charge,

The provisions of this Legal Charge shall be in addition and without prejudice to any rights
which the Bank mavy have under any applicable rule of law or by contract or otherwise.
The rights and remedies herein provided are cumulative and no failure on the part of the
Bank to exercise and no delay in exercising any right power or remedy availabie 1o It shall
operate as a waiver thereof nor shail any single or partial exercise of any right power or
remedy preclude the further exercise thereof or the exercise of any other right power or

remedy.

Until Secured Uabilities have been irrevocably paid in full or unless the Bank otherwise
directs, the Chargor will notexercise any rights which it may have by reascn of any amount
being pavable, or Hability arising, under this Legal Charge:

{=) 1o be ingdemnified by anvy Obligor;

{bi to claim any contribution from any other guarantor of any of the Secured
Liabilities;
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14.0

14,2

4.3

{4 t0 take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank in respect of the Secured Uzbllities or of any
other guarantes or security taken pursuant to, or in connection with the Securad

Linbiildes;

fedy to bring legsl or other proceedings for a0 order reguiring sny Obdigor to make any
paymant, or perform any obligation, o respect of which the Chargor has glven any
security, undartaking or Indermnity under this Legal Charge;

fel 1o recelve, claim or have the benefit of ary payeerd, distribution o security from
o on soeount of any Obligor or exercise any right of seb-of as against any Ohillzon

# T claim, ranl, prove or vote as s creditor of an Oldigor or its estate in competition
with the Bank for any trustee or agent on its behalf), or

fg 1o be srtithed to any rleht of contribution or Indermnity i respect of any payment
made or moneys recelved on acount of the Chareor's Habillty under this Legal
Charge.

The Chargor must hold on trust for and immediately pay or transfer 1o the Bank any
pawmant or distribution or benefit of securlty recelved by it contrary 1o Clawse 134 or in
gecordance with sny directions ghven by the Bank under Clause 134,

BESLELLANEDUS PROMVIBIONS

b mekdition o and not in substitution of any other vight of set-off provided to the Bank
under contract or a1 penersl lew the Bank shall have the right et any time or dmes without
postios 1o the Chareor to combine or consolidats all or any swms of money now or hereafter
standing to the credlt of the then exdsfing scopunts of the Chargor with the Bank {in
whatever currensy such acoounts may be denominated) with the Habilties o the Bank of
e Chargor andfor to setoff or transfer any sum or sums standing o the credit of any
one of more of such accounts i or towards satisfaction of sy of the Habilities w the Bank
of the Chargor on any other account or in any other respect whether such Habilides be
grius, contingent, primary, collateral, several or joint. f the lebility In respect of which
the Bank is exercising s rights of setolf 5 contingent or not vetl payebls i shall
sutomatically be sccelersted and shall accordingly be due snd payable before and as at
He time of such set off,

O cemaried in wreiting by the Bank and gt the cost of the Chargor the Chargor will exeoute
such docurments and sueh further or other leeal or other morigeges charges ssslgnments
wr other assurances I such form and on such terms 35 the Bank may reguire in respect of
the Mortpaged Property or any of the rights or Income deriving therefrom in any way and
oy do such other acks matters or things a¢ the Bank may require in order o perfect or
protect the security hereby created or eny of ¥ or to facilltate itz reslisstion and the
gxercise of ol powers suthorities and dizcretions vested In the Bank or any Recelver oy
any delegate of efther of them.

WNo assursnce, security or payment which may be awolded under any law relating
bardoruptey, insolvency or winding-up {including Sections 288, 2588, 244 or 245 of the
insobvency Acth and no relesse, settiernent or discharge glven or made by the Benic on the
falth of any such assurance, security or payment, shall prejudics or affect the right of the
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14.5

4.6

14.7

i4.8

i4.8

14.10

Bank to enfarce the security created by or pursuant to this Legal Charge o the full extent
of the Secured Liabilities. The Bank may in its absclute discretion retain the security so
craated for a period of two Business Days plus such stetutory period within which any
security of payrnent given or made pursuant o this Legal Charge can be avoided or
invalidated after all facilities froem time to time made avalioble to the Chargor by the Bank
shall have ceased to be svailable and the Secured Liabilities shall have been paid in full,
notwithstanding any relesse, settlement, discharge or arrangement given or made by the
Bank on or 35 a consequence of such termination of Bability. I at any time within such
pericd after such termination 2 petition shall be presented to a competent court for an
order for the bankrupicy, insolvency or winding-up of the Chargor or the Debtor or the
Chargor or the Debtor should be wound up volurtarily, or an application for an
administration order shall be made by a competent court in respect of the Chargor or the
Debtor, the Bank may, notwithstanding as aforementioned, continue to retain such
security or any part thereof for and during such further peried as the Banlk in its absolute
discretion shall determine. The Chargor agrees that such security shall be deemed to have
remained held by the Bank as and by way of security,

Every provision contained in this Legal Charge shall be severable and distingt from every
other such provision and if at any time any one or more of such provisions is or becomes
invalid, illegal or unenforceabls, the valldity, legality and enforceability of the remaining
such provisions shall not in any way be affected thereby.

i the Chargor Tails to perform any of the undertakings contained in this Legal Charge the
Bank in its absolute discretion may remedy such fallure ot the Charpor's expense elther
itself or through any other person and on such terms as the Bank considers appropriste
without in any event becoming liable to account as a mortgages in possession or otherwise
except as provided in Clause 5.7 of this Legal Charge,

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Bank as against the Chargor may be exerclsed or made (unless otherwise
expressly provided in this Legal Charge] in the absolute and unfettered discretion of the
Bank which shatl not be under any abligation to give reasons therefor,

In this Legal Charge where any matier fact or opinien is gquslified by the words
“reasonable” or Yrneterfal” or any variations thersof the determination by the Bank of
what is reasonable or material shall be binding on the Chargor unless the Chargor shows
that such determination is unreasonable,

This Legal Charge may be executed by any party on the same or separate counterparts.
This has the same effect as if each party had executed a single copy of this Legal Charge.

The Chargor shall pay Interest on any overdue amount owing by It to the Bank under this
Legal Charge at the Default Rate [before or after any judgment) from the date on which
payment was originally due untll payment to the Bank and If unpaid such Interest will

compound monthly.

Ary certification or determination by the Bank of 2 rate or amount under this Legal Charge
is, in the'absence of manifest error, conclusive evidence of the matters to which # ralates,
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14,12

152

8.1

182

Ay Interest or fes accruing under this Legse! Charge acorues from day 1o day and is
caloutatend on the basls of the actusl number of days elapsed and a vear of 360 or 3865 days
or otherwise, depending on what the Bank determines is market practice.

No person (including 8 purchaser) desling with the Bank or any Becelver will be concerned
T prtiiive:

fml whether the Secured Liabilities have become pavable;

{hs whether any power which the Bank or 2 Recelver s purporting (o sxercise has
become sxercisable or s being properly exercised;

fo} whether any of the Secured Liabilities remaing dus; or

fddl hpwr gy money paid (o the Bend or to that Recelver is 1o be applisg.

EOETE

The Chargor shall promptiv on demand pay the Bank the amount of 21 costs and expenses
{ncluding legs! fees) reasorebly Incurred by B In connection with the negpotistion,
preparation, printing and execution of this Legal Charge.

H the Chargor reguests an amendment walver consent or release of or i relation s this
begal Charge, the Chargor shell within fve deys of demend, relmburse the Bank for the
amount of all costs and experses {including legel Tees) reasonably Incurred by ® In
rasponding o, evaluating, negotiating or complying with that reguest or reguirement,

Th Chargor shall within Fve davs of demand, pay the Bank or any Recelver the amount of
any costs and expenses fincluding iegal fees) reasonably incurrad by the Bank or sy
Recelver in connection with the enforcement of or the preservation of any rights ender
this Legal Charge or the investigetion of any possible Bvent of Defaul,

TRUSTEE LIMITATION

Where the Chargor is stated in this Lega! Charge o be aciing insuch person’s capachty as
tristee of the Trust

the Bank acknowiedpes thet the Chargor s entering into this Legal Charge in s capacily
a5 @ trustes of the Trust only; and

the Bank apress thet ) the Charpor will not {n the absence of breach of trust, gross
neglgence, fraud or withul rdsconduct by the Chargor! heve any parsons! Habilily under
this Legsl Charge for the payment or discharge of the obligations incurred by It under or
in connecton with this Legsl Charge and (i) the Chargor's Hability under this Legal Charge
{fother than any Hability the Chargor may owe as @ resedt of 3 breach of trust or where
thers has beern gross negligence, fraud or, wilful misconduet on the part of the Chargor)
shall be Bmited 1o the agpregate of the provesds of sele of the Charged fssets snd any
amount recoverable by the Charzor under s Indermnity out of the assets of the Trust from
Hirie to Hime,



i7.

171

7.2

17.3

174

GOVERNING LAW

This Legal Charge and any non-contractual obligations arlsing out of or In connectlon with
this Legal Charge are governed by and shall be construed in accordance with English law,

The Chargor irrevocably agrees that the courts of England shall have exciusive jurisdiction
te hear and determine any sult action or proceeding snd 1o settle any dispute which may
arise out of or In connection with this Legal Charge and for such purposes irrevocably
submits 1o the jurisdiction of such courts.

Hothing contained In this Clause shall limit the right of the Bank to take proceedings
against the Chargor in any other court of competent jurisdiction nor shall the taking of any
such proceedings in one or more jurisdictions preciude the taking of procsedings in any
other jurisdiction whether concurrently or not {unless precluded by applicable law).

The Chargor irrevocably walves any objection which it may have now or in the future ta
the courts of England being nominated for the purpose of this Clause on the ground of
venue or otherwise and agrees not 1o claim that any such court s not a convenient or
appropriate forum.

N WITNESS whereof this Legal Charge has been exacuted as 2 Deed by the parties and deliverad
on the day and year written on the first page of this Legai Charge.
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SCHEDINE 4
(Morigaged Property)

All that freehold property known a3 Norgate Housse, Tealgate, Hungerford {RG17 OYT) registered
under title no BK348213

SCHEDUNE 2
{Prior Charges)

Hot spplicable

SCHEDUILE 3
{Facsimile number)

Facsimile: Nona

SCHEDULE 4

{Detalls of process agent)

Mot applicable



THE CHARGOR

EXECLUTED a5 a DEED by DRUMMOND201S LIMITED )
acting by a director in the presence of:

Witness Signature: sy bl

Witness Nama: ﬁ(;é’xxwgm ngvﬂfé
Address: ‘21 bvﬁ’?fggv @gy‘{' fﬁgm&)

Decupation: Sﬁu ;ﬁv Y Q..

THE BANK

by Arbuthnot Latham & Co., Umited
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