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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10037287

Charge code: 1003 7287 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th March 2024 and created by MADBIRD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th March 2024 .

Given at Companies House, Cardiff on 14th March 2024

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

Companies House s



Cynergy Bank

Lagal Charge

Date _ )

:;7 /’M; A /F o P (%_
The Mortgagee Cyﬁergy Bank Limited (Company Registration Number 04728421),
{"we/our/us™ of 4th Floor, One New Change, London ECAM 9AF.

The Chargor Cvou/your™)

(Name(s) and Address(es)) | Madbird Limited (Company Registration Number 10037287)

whose registered address is 86 Osborne Road, Windsor SL4
3EN

The Borrower

(Name(s) and Address(es)) | Madbird Limited (Company Registration Number 10037287)

whose registered address is 86 Osborne Road, Windsor SL4
3EN

The Propearty

77 Victoria Street, Windsor 5L4 1EH

Title number{s}

(if applicable) BK177004

You charge the Property to us by way of legal mortgage and the other Charged Assets as
defined in the Mortgage Conditions {defined below) to us In accordance with Condition 3 of the
Mortgage Conditions as continuing security for the Liabilities (as defined in the Mortgags
Conditions).

Cur All Monies Legal Charge {(Mortgage Conditions December 2018) {the "Mortgage
Conditicns”) form part of this legal charge and should be read as if they were set out in full in
this Legal Charge. You conflrm that you have read and understood the Mortgage Conditions,

You and we apply to the Chief Land Registrar for the following restriction o be entered on the
title or fitles:

“No dispasition of the registered estate by the proprietor of the registered estate is to be
registered without a writtan consent signed by the proprietor for the time being of the charge
dated [e] in favour of Cynergy Bank Limited referred to in the charges register.”

Form of charge filed at WM Land Registry under reference MD1353K

Warning: I you sign this Legal Charge you will be legally bound by its terms. If more than one
person {3 named above as Chargor or Borrower you wili each be responsible for the others’ debts
or commitments as well as your own,
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EXECUTION PAGE

SIGNED as a DEED )
by )
in the presence of: }
3 Prnt NAME! st nnnnasssevens
Signature of witness et e rteree et rn e ey rangin e sy treeer e
Print name {in BLOCK
CAPITALS):
Address: ge et reeniEesCaNrEesre e se e n e panEe {3k I A A bR SRR E R e .
Ccoupation:
SIGNED as a DEED )
by ) e s SRS R e B
in the presence of: 3
3 Print name:
Signature of witness
Print name (in BLOCK eeminsensrrin ha R e e e iat e Rt SR e ReRes e wnrsnnnr Enan rERE
CAPITALS):
Address: S
Qeeupation: L. avrarrene e rreREeeE o EeE e et se e RS Eree e v canarean ®
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SIGNED as a DEED

by
in the presence of:

Signature of witness

Print name {in BLOCK
CAPITALS )

Address:

Occupation:

SIGNEER as a DEED

by
it the presence of;

Signature of witness
Print name (in BLOCK
CAPITALS):

Address:

Decupation:

L R T

........................
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OR

EXECUTED as a DEED
by Madbird Limited

)]
}
} Director
)

acting by a director in the presencea of; Print name: ¥ TON, K0 20EHR

Signature of witness N @ e
5 ce oA T Lk L

Print name (in BLOCK .@E.f(«%f?}‘r}h%vk{%f&f)

CAPITALS):

Address:

Occupation: RN, o, 0 % Ny ¢ NN

OR

EXECUTED as a DEED
by

[Mamber/duly authorised by [name of
corporate member] to sign on its behalf
as a Member)]

)
)
)
)

acting by a member in the presence
of:
Print name: .

Signature of withess

Print name (in BLOCK  rercmisecrnnnn erccamr oo nerse et enee g
CAPITALS):

Addrass: et e b e ATan o s g n R 8 e e S e A e £

Occupation:
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OR

SIGNED as a DEED
by

B P R R Py R R T T F T T PRI TR TR S 1

[General] partner /duly authorised by
[name of partnership] o sign on s
behalf as a [General] partner]

e i e

acting by its [general] partner in the
presence of:
Brint N8mMIa1 s s

Signature of witness B ST

Print name {in BLOCK
CAPITALS):

Address: ixmrasensanasvsnensrhEn s ranrens fas s h e SR SRR ervans .s

rertrrertrxecarTnvaTizartesnroe ArenTRETRTRETeTa Ik TrrOR A TAn £F
Frenn$E

A E RS E SRS E NIV AR A AR RS RS RLHSEAEERE R

Occupation:
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1.1

Definitions and Interpretation
In these 'Rortgage Conditions:

“Borrower” means

“Business Day” means a day (other than a Saturday or Sunday) on-which banks are open far
general business.in London.

“Charged Assets” means the Property, Insurance Policies and any and all other assets both

- present and future mortgaged, charged or assigned. pursuant to Conditions 3.2 {Charge by .

way of legal mortgage}, 3.3 (Fixed Charge) and 3.4 (Assignment) of this Legal Charge from -

time to time and references to Charged Assets shall be coristrued to include references to any

part thereof and/or any interést therein.

“Confidential Information” has the meaning given to it in a Facility Letter or any conditions

~ expressed to be incorporated into that Facility Letter.

“Enforcement Event” means the occurrence of an Event of Default which is continuing.

“Environment” means all, of any of, the following, namely the air {including, without .

Timitation, the air within buildings and the air within other natural or man-made structures

above or below ground), water (including, without limitation, ground and surface water) and -
land {including, without limitation, surface and sub-surface soil).

“Environmental Law” means any applicablé law or regulation which relates to:

(a) . the pollution or protection of the Environment;

(b}, harm to or the protection of hurnan health; .

(c)  the conditions of the workp!ace; or

(d) ahy emission or substance capable of causing harm to any l;vmg orgamsm or the
Enwranment

“Environmental Permit” mearns any permit and other alithorization, consent, approval,

reduction, license, exemption, filing or registration and the filing of any notification, report or =

-assessment required under any Environmental Law for the operation of your business

conducted on or from the Property owned or used by you.

“Facility Documents” has the meaning set out ina. Facnlsty Letter or any conditions’ expressed
to be incorporated into that Facility Letter.

“Facility Letter” means any facility letter betweer each Borrower and Us as lender.

“Insurance Policy” means any policy of insurance in relation to any of the Charged Assets in

- which you may from time to time have an interest together w;th all amounts payable to you

urider or in connection with each of those- pohcaes

“Insured Risks"_-mean's f'it’"_e, Storm, lightning, earthquake, explosion, aircfaft, riot, civil -
commoation, malicious damage, impact, terroristm, aircraft-and other aerial devices or articles.

" dropped therefrom; tempest, flood, bursting and overflowing of water tanks or oil containers,

apparatus of pipes and damage by, or resulting from, vehicular impact, theft or attempted

- theft, falling trees branches, subsidence, heave andyor landslip, collision, accidental damage

to underground services and such other risks as we shall approve including demolition and



site clearance costs and expenses and architects, surveyors and other professional fees and
all other incidental expenses and public liabilities.

“Lease” Enean's,‘ in relation to am} of the Property which is leasehold, the lease or leases

. pursuant to, and in accordance with which, you hold such Property, and any instrument

supplemental to it or which is expressed to be collateral to it or entered into pursuant to or in
accordance with its terms.

“Legal Charge” means any documeént you have executed (signed) and which charges any _
Charged Asset to us and states that these Mortgage Conditions form part of the Legal Charge
and should be read as if they were set out in the. Legal Charge in full: Terms and Parties

“defined in the Legal Charge have the same meaning in these Mortgage Conditions.

“Liabilities” means all of your and each Borrower's present and future obligations and
{iabilities of any kind and in any currency . (whether actual or contingent and whether owed.

“jointly or severally or in-any.other capacity whatsoever) to us together with all costs; charges

and expenses incurred by us in connection with the protection, preservation or enforcerment

—of our rights, including but not limited to obligations and liabilities under the Facility

Docurments or any other document evidencing or‘ser’:‘uring any such liabilities.

“Occupational Lease” means -any’ Eease pertaining to oecupation of any of the Prcperty where
you are landiord, whether or not the lessee is actually in occupation,

“Party” means a party té the Legal Char‘gé;

 “Plannihg Acts” means the Town and Country P'iannihg Acts 1990, the Planning (Listed

Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991
and any regulations or subordinate legisiation made pursuant thereto or any other statute or

_ regulation governing or controlling the use, development and/or occupation of and buildings.

“Proﬁerty" mieans the property specified in the Legal Charge, all'of your freehold and

- leasehold property.and any part or parts of it, together with:

“{ay all buzldungs and fixtures (mciudmg trade ﬂxtures) and fixed p!ant ‘and rnachmery at

any time thereon;

{B)  all éasements, raghts agreements pewers benefits, warrantles remedies, secunty,

gliarantees and’ mdemnlties in respect thereof;

(c) all rights under any Etcense agreement for sale or agreement for 3ease in respect’ of
any of the Property;

(d)y ‘all proceeds of sale of any of the Property: and

(e)  the benefit of all rights, Sécurity , quarantees, €laims, causes of action, remedies, and

“indemnities; of any nature enjoyed or held in relation to that Property or the Leases,

and “Property” shall mean any of th'er'"rs.

“Receiver” means an administrative receiver, receiver and manager or a- receuver, in each

" Case appomted under this Legal Charge.

“Seclrity” means any mortgage, charge, pledge, lien; assngnment by way of security or any
ather security interest securing any obligation of any person orF any arrangement having

- similar effect.



1.2

1.3

1.4

15

*Security Period” means the period beginning on the date of this Legal Charge and ending on
the date on which we are satisfied that the Liabilities have been irrevotably and -
unconditionally discharged in full and all Facilities have been cancelled in full.

~ Unless a contrary indication appears, a reference in this Legal Charge to:

1.2.1 us, you er'a'ny“other person shall be construed so as to include, where relevarnt,

out/your/its successors in title, permitted assigns and permitt‘ed't’rans‘feree‘s;

1.2.2. 3 Cc’ndftion or Schedule is to a-condition of, or a schedule to, this 'E_-eg'ai -Charg'e';

1.2.3  a Facility Docurment or any other agreemenit or instrument is a reference to that

Facility Document or other agreement or instrument as amended, novated,
supplemented or restated (however fundamentally) or replaced;

- 1.2.4 & provisionof law is a reference to-& provision of any statute, treaty, legislation,

~ regulation; decree, order or by-law and any secondary legislation enacted under &
power given by that provision, as amended, applied or re-enacted or replaced
whether before or after the date of this Legal Charge and all subordinate legislation
‘made from time to time under that statute or other provision of law;

1.2.5  a regulation includes any regulation, rule, official derivative, request or guideline
{(whether or not having the force of law) of any governmental, intergovernmental or

supranational body, agency, department or regulatory; self- reguEatory or other
autharity or organisation;

1.2.6  onhe ge'rsder-sha'l'l include a're'fe'rence to the othe‘r'ge’nderS'

1,2.7° assets mciudes present and future properties, revenues and rights of every
_description; -

1,28 acharge or mortgage of any freehold or leasehold property or of any property held

under a lease or sub-lease includes all premises and fixtures (excluding tenant’s
fixtures in relation to property sublet to a third party) on that property, the .
proceeds of sale of any part of that property, and the benefit of any covenants for -
title (or any monies paid or payable.in respect of them) given or entered into by
you in title iiv respect of that property; and '

1.2,9 & time of dayis a reference to London time.

The terms of the other Facmty Documents. and of any side letters between the Parties in _

~relation to the Facility Documents are incorporated in this Legal Charge to the extent reguired

- for any actual or purported disposition of the Property in this Legal Charge to be a valid

- disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Prov:snons}
Act 1989.

Every diSpOSIthﬂ effected by this Legal Charge in respect of the Property is made with full .

title guarantee. - The other terms of this Legal Charge do-not limit or extend any of the

covenants implied by virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act

1994 but create separate and independent obligations having: effect cumutatwe!y with those

implied covénants.

Each of the charges in Condition 3 over each category of the assets, sach asset and each

‘sub-category of each asset specified in such Condition shall be read and construed
separately, as though each such category, asset and sub-category were charged

independently and separately of each other and shall apply both to present and future assets.



1.6

1.7

1.8

1.9

3.2

3.3

Condition and Schedule headings are for ease of reference only.

Words importing the plural shall indude the singular and vice versa.

Words following the terms including, include; in part’i’ca.tiar-,'t*or example or any similar

-expression shall be construed as illustrative and shall not limit the sense of the words,

description, definition, phrase or term preceding those terms.

This Legal Charge is an unregulated agreement for the purposes of the Financial

"Services and Markets Act 2000 and related legislation and, as a resuit, you

understand that you are not entitled to the regulatory protections that would
otherwise apply if the Legal Charge was regulated by such legislation.

“Your obligations
. You agree with Us to pay, discharge and satisfy all the Liabilities when due in accordance with
. their respsctive terms (or, if the relevant terms do not specify time for payment, immediately
‘on written demand by us) and to indemnify us against any losses, costs; charges, expenses

and liabilities arising from any-breach of any Facility Document or failure to pay, discharge

- and satisfy the Liabilities in accordance with their respective terms.
‘Charging Provisions

: General |
'.Ail Seaunty created by you under- thls COE‘ldltIOﬂ 3 is:

'3‘1i1 . granted in our favour;

3.1.2 contmumg securaty for the payment and dzscharge of the Llablhtles
3.1.3-  granted with full title guarantee;_and'

3.1.4 granted in respect of ali of your right"s,- title, interest and benefits, presér{t and -
- future, from time to time in-and to the felevant Charged Assets. '

Charge by way of legal mortgage.

You charge in favour of us as a continuing security for the payment 'a'nd discharge of the
Liabilities, by way of legal mortgage:

. 3.2.1 all of your rights, title, interest and benefit in the Property; and

3.2.2  all other interests and estates in freshold, leasehold and ¢commonhold property -

together with all buildings and fixtures (mcludmg trade fixtures) and. ﬁxed plant and
machiriery at any time thereon.

Fixed Charge

“You charge in favour of Us as a cmntmumg secunty for the payment and d:scharge of the -

Liabilities, by way of fixed charge all of your rights, title, interest and benefits in from time to

" time in each of the following assets!

3.3.1 all rights and-’cla’ims a‘g'ai’-nst all lessees, sub-lessees, licensees or occupiers of the
Property and all guarantors.and sureties for the obligations of any such person or
other third patties in relation to the Property now orin the future existing and
capable of being satisfied by the payment of money; and



3.4

4.2

3.3.2 all plant and machinery, fittings, equipment, implements, utensils; furniture,
furnishings, chattels and/or other equipment from time to tirme on the Property and
any plant, machinery, implements, fittings, equipment in which you are legally,
beneficially or ctherwise interested and the full benefit of all warranties and

mairtenance contracts for any.of the same and your rights under any lease, hire,
hire. purchase or conditional sale agreement and any refunds of payments and other
capital sums due to you under the same, :

“provided that nathing in this Condition 3.3 shall constitute us as a mortgagée in possession.

Assignment

You assign and.agree to assign by way of. security with full title guarantee in favour of us as

-security for the payment and discharge of the Liabilities all of your rights, title, interast and

benefit from time to time in the Insurance Policies and the Leases.

Negative Pledge
. Without our prior written consent, you must not:
4.1.1 create'in anyone else's favour any Security over any of the ‘Charged Assets;

'4.1,2  take any action that will allow any entity to take or hold any of the Charged Assets

as payment of & debt or take priority over cur charge on the Charged Assets; or

4.1.3 sell, lease, transfer, assign or othérwise dispose of any part of such uhdert‘éking
~ and Charged Assets. ' :

You shiall not without our prior written consent grant'te'any third party any Security over the.

- goodwill of the business you are or were carrying on at the Property.

'Any Security you create after signing this Legal Charge (other than in our favour) shall be
. expressed to be subject to this Legal Charge.

General representations and warranties

“For the duration of the Security Period you represent and warrant that:

5.1.1  this Legal Charge creates the Security it purports to create and it is ot fiable-to be
gvoided or otherwise set aside on liguidation, bankruptey, mso!vency or .
administration or otherwme

512 th:s Legal Charge:is your [egai vaixci and bindirig obhgataon and is enforceabie

" against you in accordance with its terms;

5.1.3 if you are hot an individual, you have the po\Ner to DWn the Charged Assets and

carry on your business as it is being conducted;

5.1.4- if you are not an individual, the entry into-and performance by you of, and the
" “transactions contemplated by, this Legal Charge do not and will not cenﬂact with
any law or regulation applicable to vou or your constitutional documents or-any
agreement or instrument binding on you. or any of your Charged Assets or
-constitute a default or termination event (however described) under any such
agreement or instrument;

5.1.5 if you are. not an mdlwduai you have the power to.enter mto perform and deliver,

- and have taken all necessary action to authorise entry into, performarnice and



7.2
7.3
7.4
7.5

7.6

7.7

7.8

delivery of this Legal Charge and the transactions contemplated by this Legal
Charge

5.1.6 if you are not an individual, no limit on your poviers will be exceeded as a result of

creating any Security or giving any indemnity contemplated. by this Legal Charge

'5.1.7  .unless otherwise agreed by us, tms E_egal Charge creates first ranking Secunty in

-our favour and.

5.1.8 except for Secur;ty constituted by this Legal- Charge or otherwise agreed by us, no
' Security exists in respect of any ¢f the Charged Assets.

‘Confidential Information

Far the duration of the Security Period you agree that you 'w'iiE'keep all Confidential

‘Information confidential and you will not disclose any Confidential Information to anyone

except with our prior written consent.

“Insurance Policies

‘During the Security Period, you shall insure and keep insured the Property, all-associated

buildings, any plant and machinery and tenants’ fixtures and flt’ongs with .an insurer
acceptabte to us for the Insured Risks. :

An Insurance Policy shall be for the full reinstatemerit value of the Property (being the total
cost of entirely rebuilding; reinstating or replacing the relevant asset if it is completely

~ destroyed, together with all related fees and demolition costs). If we have required a

Valuation in accordance with the provisions of the Facility Letter, the valuer will provide a

_reinstatement value for the Property

You shall send us a copy of any Insurance Policy as soon as y'ou' receive it.-

It is your responsibility to arrange and maintain adequate buildings insurance in respect of

~the Property. We accept no responsibility to you for arranging such an Insurance Policy, or -

for informing you about renewal dates, atrears of premiums or policies that have lapsed.

- You agree not to do or omit to'do or perrit or suffer to be done or omitted to be done:

anything that may invalidate or otherwise prejudice an Insurance Policy or increase the
premiums-urider such policy.

Ifwe so r*'equire',-'you shall ensure that each Insurance Pb!ic’y’_{-a) isin your name and our

name as co-insured, that we are named as loss payee or noted on such Insurance Policy, and
(b) contains a provision under which the proceeds are payabie directly to us. '

You-shall pay all premiums and oth'e'r'a'momts-_néedod to keep any Insurance Policy in force

~when such payments fall due. If we ask you to, you shall provide us with any Insurance

Policy and receipts for payments you have made to keep itin force. In no circumstance will it

be our abligation to pay any premium or any other amount needed to keep any Insurance

Policy in force or to provide any insurer or insurance broker with any disclosures in respect of
any Insurance Policy.

You shall en's_ur'e that each Insurance Policy contains a mortgagee clause under which the
Insurance Policy shall not be vitiated or avoided as against a mortgagee or security holder-as

-a result of any misrepresentation, act, neglect or failure to make disclosure on the part of the
insured party (other than us).



7.9

710

711

7.12

8.1

8.2

9.1

9.2

93

- 10.

101

You shall promptly notify us of any renewal or any Insurance Policy made, any material
variation, termination, avoidance or cancellation of any Insurance Policy made, or to your
knowledge, pending or threatened and any material claim, and any refusal of claim, under
any Insurance Policy.

1f you fail to comply with any of the obligations imposed by Conditioris 7.1 to 7.9 above we

may (but do not have to) enter and repair the Property or take out or renew: any necessary”
Insurance Pohcy Any resulting costs WEH be added to the Leabli:t;es :

All amounts paid by any insurer for loss or damage to the Property must be used to make
good the loss or damage, or if we so specify, must be used to pay off all or part of the

~ Liabilities,

If any Lease or tenancy agreement under which you let all or part of the Property contains a
condition that allows the tenant not to pay rent if the Propetty is damaged by fire or other

~insured risk, you shall have in piace an Insurance Policy to cover the loss of rent in that

situation.

Insurance Policies: Notice of Security
~ You must:

“immediately on our request give notice to such insurer counterparties to any of the Insurance

Policies as we direct of the Security constituted under this Legal Charge by sending a notice
substantially i the form.set out in Part 1 of Schedule 1 {Notice of Assignment); and

use all reasonable endeavours to procure that each such insurer counterp'art\)_ delivers a letter
of undertaking to us in the form set out in Part 2 of Schedule 1 (Acknowledgement of

CAssignment) within 14-Business Days of the date of service of any notice under Condition
8.1.

Insurance Policies: Post Enforcement Event Rights

_ After an Enforcement Event:

we may emfdé.é(without-an’?’ further consent or authority on your par’f and irre’spe’ct’ive' of
any direction given by you) any of your rights in connection with any amounts payable to you
under any of the Insurance Policies and you must irrevocably instruct an insurer under any

- Insurance Policy to make any $uch payment to us and you shall give such insurer any further
- instructions-that we specify regarding payment of any proceeds under any Insurance Policy;

‘vou must take such steps (at your own cost) as we may require to enforce those rights,
‘including, but not limited to, making claims and initiating and pursuing legal of arbitration

proceedings in your name; and

you must hold any payment you receive under any of the Insurance Policies (excluding

proceeds of any third party liability insurances paid to you to. meet third party clalms) an -

trust for us.

Leases and tenancy agreements

At all times during the Security Period, you shall comply with all of "the-bbiig'aticns_ imposed

‘on you as landlord in any way by any Lease or tenancy agreement affecting all or part of the

Property and indemnify us against any claim a tenant or occupier makes against us because
of any repair needed to the Property in accordance with such Lease or tenancy agreement or .
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10.3.

10.4

10.5

'10.6.

10.7

10.8

11,

111

because of you not adhering to the Lease or tenancy agreement or because you have not
complied with any of your statutory obligations there’unde_r.

If we ask you, E'n_Writing, to take action to meet your responsibilities under any'étatute or
regulation or under any Lease or tenancy agreement affecting all or part of the Property, and
you do not take the necessary action, we may settle any claim made by the tenant or

“peeupier as-we seée fit. Any resulting costs will be added to the Liabilities.

You shall, if we ask you to; take enforcement action against any tenant of occupier of the _
Property.

At ali- times during the Security Period, you shall give us the counterpart of all Leaseés or

agreements for letting out all or part of the Property. If a prior mortgagee holds such
counterparts or agreements you shalt arrange for the DFIOI‘ mortgagee to supply us with -
certified copies.

If we ask you tg, you shall tell any tenant of all or part of the Pmperty to pay all their r@nt

into an-account you have with us..

If you are the lessee or stb-lessee of the Property you shall comply with ali of the obligatioris

imposed on you in.any way by any lease or tenancy agreement affecting all or part of the
Property and indemnify us against any claim your landlord makes against us because of any.
repair needed to the Property or because of you not keeping to the lease or tenancy

“agreement.

'You charge to us all rents recéived or to be received by you or yolir a'ger':t in respect df'le‘t’ting '
all or part of the Property.. However, unless at.any time we notify you otherwise you shall be
. entitled to use such rent receipts as you see fit,

Notice of-ass:ig'nniént: Leases

10.8.1.  Immediately on our reci;ue‘sf you will give notice to such Ean’dic’ird's tenants and

" ather persons which are parties to any Leases as we direct of the Security
canstituted under this Legal Charge in respect of any such Lease, any such notice
being in the form set_out in Part 1 of Schedule 1 {Notice of Assignment}.

_ 10.8.2- You will iise all reasonable endeavours to procure from each of the landEords

‘tenants and other persons referred to in Condition 10.8.1 above an
acknowledgement in the form set cut in Part 2 of Schedule 1 (Acknowledgement of
Assignment) or otherwise in the form set out in the relevant notice of assignment
within 14 Business Days of the date of service of notice under Condition 10.8.1
-above.

Provisions as to Security

Implied covenants for title

11.1.1  The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property”
- {Miscellaneous Provisions) Act 1994 will not éxtend to Conditions 3.2 (Charge by -
~way of Iegal mortgage) or 3.3 (Fixed Charge).

11.1.2 It ehall be implied in respect of Conditions 3.2 (Charge by way of legal mortgage) .

or 3.3 {(Fixed Charge) that you are disposing of the Charged Assets free from all
‘charges and incumbrances {whether monetary or not) and from all other rights
- exercisable by third parties (including liabilities lmposed and rights conferred by or -
under any enactment).



12.

13.1
13,2
13.3

“14.1

14.2

14.3

14.4.

14.5

15,1

Paying rates and taxes

At all tirhés'durihg_the Security Period, you shall pay all rates, rents, taxes; duties,

impositions, assessments and other outgoings. or charges of afy sort relating to the Property
and indemnify us against-any claim for those amounts. If we ask you to, you shall show us

" the receipts for such payment. If you do not pay any rate, tax or charge relating to the _
~ Property, or you do not show us the recaipt we have asked for, we may make the appropriate

payment and add the cost to the amount you owe us.

Notices you receive about the Property

If you receive any notice, order or proposal which in any way -afféctsal'l or part of the _
Property, you shall send us a copy of it within seven Business Days of the date you received

it. You shall.then give us the original notice, order or proposal if we ask for it.

You shall take all reasonable steps to comply with any notice or order and if we ask you to,
make or supgport our objections or representations relating te the notice, proposal or order or

- any appeal we make against thern.

if you receive any compensation as a result of any notice of proposal affecting the Property,

yvou shall notify us immediately and if we s6 require you shall pay that compensation to us to
reduce or repay the amount of the Liabilities. -

-Pmperty undertakmgs

At all times you shatl observe perform anid comp!y with (as app!:cable), and make sure that

any other person or company occupying all or part of the Property observes, performs and
complies with, any of the following -affecting the Property:

14,11  all restrictive and other covenants;
14.1.2 all obligations on your part in any Lease of tenancy agresment:

14,13 alllaws, regulations and all restrictions, conditions anhd stipulations for the tirie.
being in force relating to or affecting the Property; and

14.1.4 - any requirément to renew any -authorisation or rights relating to the Property.

You shall provide us with-aby eviderice we ask for to show you have complied with your

obligations under Condition 14.1 above.

If you réceive. ar‘éy notice or details of proceedings relating to an ai’legéd breach of"any' of the

- items in Condition 14,1 above, you shall gwe us th@ nutfce or- detaiis within three Business
Days of recewmg them, :

“You shall keep the Property, aEt associated buildings, any plant aﬂd machmery and any

tenants’ fixtures and fittings'in a good and substantial state of repair and condition.

You must rebuild; renew-or replace any of the samie that have become worn out or otherwise _
unfit for use by others of a like nature and equal value to our specification.

‘Alterations to the Property
“Youshall niot without our prior written consent:

R 15.1.1 change'thé. Property or how any part of it'is used ;
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~once you have received our prior written consent. You shall give us notice of any planning

15.3

i5.4

15.5

15.6

15.7

15.8

15.9

15.1.2  demolish, pull down or remove the whole 6r any part of any building forming part
of the Property nor permit anyone else to do so; -

15.1,3  erectany structures;

'15.1,4 ‘make any planning applicétid'ﬂ for a change of use; or

15.1.5 - doanything (or allow anyone eise'to_d'o anythi.hg) that mig'ht.reducre-the value or .

prejudice the marketability of the Property.
If you do reed to apply to any relévant authority for planning permission you shall only do o

permission granted within seven Business Days of receiving it,

You shall make sure that any developmenit of the Property is satisfactory to any relevant

planning authority. You shall keép to any laws, regulations, restrictions, conditions-and
stipulations set out in any Planning Act that apply and proceed diligently with the

“develgpment.

YUu shall not. dm or fail to do, (or allow anyone else to do ot fail to do) anythlng relating to

- the Property which breaches any Planning Act.

At all times during the Security Period, at your own expenge vou shall carry out any work on
the Property if this is required by any notice, order, direction, designation, resolution or
requirement given or made by any public or local body or guthority. You agree that if wé . ask

“you to, you will immediately, at your cost, take all reasonable and necessary steps to comply -

with any such niotice, order, direction, designation, resolution or requirement and make, or
foin us in.making, such. objections or representatmns in respect of any such notice as we see
fit.

You shall give us all documents or informiation we ask you for relating to the Property 61 its

development.

Yoit agree at all times to:

15.7.1  comply with all laws currently in force, all hotices, orders and -req'u_;rémén:ts of any
competent authority (statutory or otherwise) and all directives and codes of
practice affecting the Property and all Environmental Laws;

15.7.2  comply with the terms and conditions of all Environmental Permits or approvals

reguired by any Environmental Laws: and

15.7.3  to inform us immediately when you receive any claim, riotice or other

communication alleging that you have not complied with any matter referred to’ in
“this Condition 15.7 or any indication given to you that any Property is of may be
listed in a register of contaminated land or contaminative use or similar register-or
‘that any envitonmental or ather condition exists which could have a matenal
adverse effect on the value of such Property. :

You shall grant us on request 3l facilities within your pc’wer to enable us (or our legal
advisers on our behalf) to carry out investigations of titie to the Property and to-make ail _
enquiries in relation.to any part of the Property which a prudent mortgagee might carry out.
Such investigations shall be. carried out at your expense,

‘Immediately on our demand, you shall at your own expenseé. providé us with a report as to
‘yout title to the Property in a form approved by us, concerning those items which may
properly be sought to be covered by a prudent mortgagee in a legal report of this nature. -

16 -



_ 15,10 You must permit us, or anyone authorised by us, to have access to the Property from time to

15.11

16,

i6.1.

‘tine and at reasonable times for all purpdses connected with this Legal Charge including,
‘without limitation, for the purpose of carrying out {at your expense) valuations of the

Property where reasonably reguired.

You will. at our request promptly pravade Us with such mformatlon as we may reasonabEy
require about the Charged Assets.

Restriction on leasing

Uniless we have given our prior written consent, you shall not do any of the following in
relation to the Property:

L 16.1.1

16.1.2.

16.1.3

16.1.4

16.1.5°

16.1.6-

16.1.7

16.1.8

. 16_;1.1’0'

16.2

17.

17.1

16.1.9

16.1.11

16.1.12

exercise the statutory powers of leéasing, letting, entering into agreéements for
leases or lettings and accepting or agreeing to accept surrenders o? leases in
relation to any of the Property;

vary' or agree to vary the terms of any Occupational Lease or the rent payable
thereunder (other than an increase pursuant to any rent review provisions therein);

waive, release or.vary any of the terms of such Lease or such Occupation Lease or
grant any licence or consent thereunder;

“surrender such Lease or accept any surrender of such Oc¢cupational Lease;

grant or agree to grant (whether in exercise of or independently of any statutory
power) any Ledse or tenancy;

‘agree to any amendment, variance; waiver Or"sur'l"_ender of any Lease .or.'teraancy;
-commence any forfeiture prdcee'dings i'ﬂ-resp.e'c't of any Lease or tenancy;
confer upon any person any contractual ficence or right to occupy;
" consent to any assignment of any tenant’s interest under any Lease or tenancy) -
‘agree to any rent reviews in respect of any ‘Lease or tenancy;

_serve any notice on any former tenant under any _Leés‘é-or.teh'é'ncy (orany .
guarantor. of that former tenant) which would entitle it to a new Lease or tena_r’;cv;

or

release a lessee from any breach of his oblaga‘ctons under the Lease whether under

" the Law of Property Act. 1925 or undeér any other leglsfatmn

In Condition 16.1, referencesto a lease or lessee shall also apply to any sublease or
sublessee if the context so requires,

Enforcement of Secur_ify

“Timing

The Securtty created by this Legai Charge will be: immed:ateiy enfarceable at any tzme an or

after:

17.1.1

-t'héj'oc'curréncé of an Enfc'r'cément Everit: ofF
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17.2

17.3

17.4

17.1.2 & request being made by you to us that we exercise any of our powers under this
Legal Charge.

Enforcement .

After-the Securtty created by ‘this Legal Charge has become enforceable, we may, wuthcut

‘notice to you or prior. authorisation from any court, in 6ur absolute discretion:

17.2.1 enforce all or any part of that Security (at the times, iri the manner and on the
: terms we think fit) and take possession of and hold or dispose of all or any part of
-the Charged Assets; and

'17.2.2  whether or not we have appoi’ni’:ed a Receiver, exarcise all or any of the rights;

powers and authorisations conferred. by the Law of Property Act 1925 (as varied
and extended by this Legal Charge) on mortgages, by this Legal Charge on any

- Receiver, or conferred by the Insolvency ‘Act 1986 or any other law on mortgages’
and Receivers.

Effect of a moratorium:

We shall not be ertitled to exercise our r:ghts under Condltlon 17 (Enforcemenf of Secur.!ty)

~to the extent that such exercise would be contrary to the provisions of paragraph 13 of

Schedule-Al of the Insolvency Act 1986,

Statutory powers

17.4.1  The statutory power of sale or other right of disposal conferred on us and on any

"Receiver by this Legal Charge shall operate as a variation and extension of the
statutory power of sale under section 101 of the Law of Property Act 1925 and such
power shall arise (and the Liabilities shall be deemed due and payable for that.
purpose) on execution of this Legal Charge.

17.4.2  The statutory powers of Eeas;ng may be exercised by us at any time on or after this
" Legal Charge becoming enforceable and such powers are extended by this Legal
Charge so as to authorise us to lease, make agreements for lease, accept
- surrenders of leases and grant options on such terms -as we may.think fit and
- without the need to comply with any restrictions imposed by faw (including under
section 99 or section 100 of the Law of Property Act 1925).

' -j17.'4_..3' “For the purposes of section 99 and 100 of the Law of Property Act 1925, the

expression “Mortgagor” will include any incumbrancer deriving title under you and
neither sub-section (18) of section 99 nor sub-section (12) of section 100 of the
Law of Property Act 1925 will-apply.

17.4:4  You shall not have, at any time up until the Liabilities have been irrevicably
- ‘discharged in fuil-and no further Liabilities are capable of arising, the power
pursuant to section 99.of the Law of Property Act 1925 to make any lease in. .
respect of any present or future freehiold, leasehold or immovable property without
* - the prior written consent of us.

'17.4.5  The restrictions contained in section 93 and section 103 of the Law of Property Act

1925 <hall not apply to this Legal Charge, or to the exercise by us of our rights to

" consolidate all or any of the Security created by or pursuant to this Legal Charge- -
with any other Security in existence at any time or its power of sale and such
powers of consolidation or sale are exercisable by us without notice to you, on or at
any time after this Legal Charge has become enforceable as herein provided..

12



18.

18.1

18.2

18.3

18.4

18.5

18.6.

Effectiveness of Security

The Security constituted by this Legal Charge shall remain in full force and effect as
continuing Security for the Liabilities until they have been irrevocably discharged in full and
no further Liabilities are capable of arising and shall not be released before then by-an

~ intermiediate payment, discharge of all or any of the Liabilities or for any other reason.

Cumulative rights

The Security created by or pursuant to this Legal Charge and our rights, powers and
remedies Under this Legal Charge shall be cumulative and shall be in addition to and-

_-independent of every other Security, right, power or remedy which we may at any time have
.in connection with the Liabilities, including all rights, powers and remedies provided by law,
~and accordingly, we shall not be obliged before exercising any such rights, powers or

remedies:

18.2.1 to make any demand of, or take any action or obtain any judgment in any court
against, you; '

1822 t6 make for file any claim of proof in winding=up or dissolution in respect o'f_ you; or -

18.2.3  to enforce or seek to enforce any other Security held by us in raspect of the
' N L-Ea‘bi!ities,

‘No rnerger of Security -

No praor Security held by us over the whoie or any other part of the Charged Assets shall-

‘merge into the Security constituted by this Legal Charge.

No prejudice

The Security created by or pUrsuant ta this Lega'l Charge shail not be prejudiced by any

_enforceability or invalidity of any other agreement or document or by any time or indulgence
- granted to you or any person, or us or by any variation of the terms of the trust upon which

we hold the Security ¢reated by or pursuant to this Legal Charge or by any other thing which
might otherwise prejudice that Security.

Remedies and waivers

18.5:1 No failure to exercise, nor any delay in exercising, on our part of any rights or

remedy under this Legal Charge shall operate as a waiver, nor shall any single or
_partial exercise of any right or remedy prevent and further or other exercise of
_ right or r@medy :

1852 No election to aﬂ'"rm this Legal Charge on our part shal[ be effective imless in

writing. .

Partial invalidity

18.6.1  If, at any time, any provision of this Legal Charge i$ or beconies illegal, invalid or

unenforceable in any respect under the law of any jurisdiction, neither the fegality, .-
validity or enforceability of the remaining provisions nor the legality, validity or
enforceahbility of such provision under the law of any other jurisdiction shall in any
way be affected or impaired. :

13



18.6.2

If any part of the Security intended to be created by or pursuant to this Legal
Charge is invalid, unenforceable or ineffective for any reason, that shall not affect
or impair any other part of the Security constituted under this Legal Charge.

18.7 Waiver of defences

© The obligations of, and the Security created by you under this Legal Charge will not be
affected by any act, omission or thing which, but for this Condition, would reduce, release or
prejudice any of its obligations under, or the Security created by, this Legal Charge and
‘whether or not known to you or us including:

18.7.1
18.7.2

18.7.3

18.7.4

18.7.5

18.7.6.

C18.7.7

any time, waiver or cansent granted or agreed to be granted to, or composition

with you or any.dther person;

~the release of you or any other person under the tarms of any composition or
arrangement with any of your creditors;

the taking, variation, compromise; exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce any rights against, or Security over your

assets or any non-presentation or rion-observance of any formality or other

requirement in respect of any mstrument or any failure to realise the full vatue of

any Security;

" any incapacity orlack of power, authority or legal personality of or dissolution or

chahge in the members or status of you or any other person;

any amendment, novatlon supplement, extension (whether at maturity or

~otherwise) or restatement {in each case however fundamental and of whatsoever
. nature, and whether or not onerous) or replacement of a Facility Document or of
.any document or Security or of the Liabilities (including any change in the purpose -

of, any extension of, or any variation or increase in.any Facility or amount made .
available under any Facility or the addition of any new Facility under any Facility
Documient or other documents);

arny 'u-nenfo'rce'abifity.,r illegality or .i?‘zvaiidity of any obligation of any person under
any i“—"aci.lity Document or ahy other document or secutity or of the Liabilities; or

any insolvency or similar proceedmgs relating to you or any other person

18 8 Immedlate recoirse

You waive any right you.may have of first requiring us (or any trustee or'agent on our behalf)
to proceed against or enforce any other rights or Security or claim payment from any person
before claiming from you under this Legal Charge. This waiver applies irrespective of any law
or provision of this Legal Charge to the contrary.

18.9 Further assurance

18.9.1

You shall promptly, at your own cost, do whatever we or any Receiver may re'quire'::

18.9.1.1 to create, perfect; better perfect, protect 'aﬂd/o'r_be'ttei" p'rote‘ct" the
Security created or intended be created by this Legal Chatge;
189,12 to credte; perfect, better perfect, protect and/or better protect the

priority of the Secunty created or intended be created by this Legal
: Charge

14




191

19.1

19.2

12.3

20.

20.1

70.3

20.4

20.5

120.6

18.9.1.3 to facilitate the exercise of any rights, powers and remedies vested in us
as lender or any Receiver by this Legal Charge and/or by thé law;
and/or ' .

18.9.1.4  to facilitate the reaitsateon of the- Charged Assets

18.9.2 In order to satlsfy your obl;gatlons ‘under Condition 18 9.1 above you shall
immediately, upon request execute any transfer, conveyance, mortgage, charge,
assignmeént or assurance aver all or any of the assets constituting, or intended to

~constitute, the Charged Assets {whether in favour of us or our nominee or
-otherwise) and make any registration or notarisation and give any notice, -
" instructions, order or direction in respect of such Charged Assets.

Appointing a Receiver

If you have asked Us to, of at any time after this Legal Charge fias become enforceable in

accordance with Condition 17 {Enforcernent of Security), we miay appoint someone as a
Receiver when we choose over all or any part of the Charged Assets, We may appoint
different Receivers to deal with different Charged Assets. If we appoint more than one

. Receiver, they will act jointly or separately at our discretion. The Receiver may be an ofﬁcer
of ours. The Receiver’s role and powers are explained in Condition 20..

We may (subject to the provisions of Section 45 of the Insolvency Act '1'986') remove the | .-
Receiver. Once he has vacated office o stopped acting we may at any time appoint another
in his p[ace over aH or.any part of the Charged Assets.

- We may from time to time decide the Receiver’s fees, The Receiver shall Aot at any time act

as ah agent for us and we will not-incur any liability by reason of the appointment of a

‘Receiver or for any other reason. For all purposes each Receiver is deermned to be in the same’
" position as a Receiver duly appéinted by a mortgagée under the Law of Property Act 1925,

Every Receiver shall be your agent and you will be personally liable for the Receiver's actions -
#nd costs. If you go into liguidation the Receiver will no loenger be your agent and will become.

the principal obligor.

Receiver’'s powers

The Receiver can exercise all the powers provided under the Law of Property Act 1925 in the_
same way as if he had been appointed under that Act.

Without prejudice to Condition 20.1, while this Legal Charge is in force the Receiver can take
any of the actions set out in the restof thlS Condition .20, whether in your name or any ather
name, uniess we state otherwise,

The Receiver can enter and take possession of all or any part of the- Property and 1ssue any
legal proceedings necessaw to do this,

‘The Receiver can start or complete any building work or other development to all or part of "

the Property and apply for any Qlanmng permtssnon building regulation approval and other -

) permissmns necessary.

The Receiver can borrow money from us or others and may also use the Charged Assets as
security for any such borrowings.

The Receiver can provide any facilities and services for tenants; and generally ménage the
Charged Assets as he thinks fit,

15



20.7 . If the Property is leasehold, the Receiver can vary the terms of or surrender {end) any lease,
or take a new lease on such terms as he thinks fit. We will have & Legal Charge over any new
lease created in such form as we may require and the Receiver can enter into a formal deed -
for that purpose.

-20.8  The Receiver can as he t’hiﬁks-ﬁt'-

20.8.1 sell, iet, lease license, transfer ass:gn ‘grant or surrender any mterest or raght
over any- Charged Asset {or agree to do any of these thmgs), :

20.8.2  change the terms of, surrender or allow soimeone else to accept surrenders of any
leases, tenancies or licerices; .

2083 give someone the option to buy all or part of the: Charged Assets at an agreed -
price.

20.9 1n connection with any dispute or litigation the Receiver can, in your name or his, make any
“arrangement, settlement or compromise, enter inte any arbitration, or start, defend and
-abandorn any proceedings relating 1o the Charged Assets. :

'20 10 The Receiver can make or arrange for such repairs and improvements to the Property Assets
and take out, renew or increase such insurance over the Property as he thinks necessary,

20011 The Rece;ver can pay off those who have a prior encumbrance (such as a legal charge:
ranking ahead of this dne) over the Charged Assets, so that any such encumbrance cari be
discharged or removed..

20,12 The Receiver ¢an appoint solicitors, accountants, managers, officers, cohtractors and any
agents for all or part of the purposes set out in this Condition 20, and on such terms
(incE‘ud’i'ng fees) as he thinks fit.

20.13 The Receiver can do ahything else necéssary to carry out any of the actions set out in thrs
Condition 20 or to protect cur Security.

20.14 The Receiver can use all stock and assets at the Property and buy further stock or assets for
the purposes of carrying on any business you were carrying on at the Property. In the rest of
these Conditions, whenever we :refer-_to “the business” this is what we are referring to.

20.15 The Receiver can apply for in his own name or in-any other name, all permissions or

approvals (known as “licences”} which may be riecessary to run the business, and insure all

licences against being withdrawn, suspended or not renewed.

- 20.16 The Receiver can a'ppci'n't any person he considérs necessary to run the business.’

1 20.17 The Receiver can have access to, use and keep the books. and records of the business. _

'20.18 The Receiver can carry on existing contracts and enter.into any new contracts nece*ssary' for

running the business.

20.19 All & Receiver's powers set out in this Condition 20 may be exercised by Us, whether we are
~your attorney {see Condition 23 (Power of at’tomey)) or otherwise, and whether or not we

‘have appointed a Recesver ' :
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21.

21.1

212

213

21.4.

21.5

2186

21.7

21.8
* put licences granted to you at risk of being withdrawn or suspended or having special

21.9

22,

S 221

222

23.

23.1

The Receiver running the business

This Condition 21 applies whén a Receiver has been appointeﬁ under Condition 19

(Appointing a Receiver). In this Condition 21, “the business” has the same meaning as it does

~in Condition 20.14 above.

You shall co- operate with the Receiver- when he is running the business, and allow the
Receiver to inspect and copy the books and records of the business if and when the Receiver

requests this.

‘When asked “You shali gsve the Rec:ewer any mformat;on he néeds in connection with the-

bUSmess
You shall not remove the books and records of the busiriess from the Charged Assets.
You shall hot remove any stock or goods from the Charged Assets.

When-asked, you shall transfer any licences to us, the Receiver, or any person we choose and

- you shall make all necessary applications to transfer the licences or get new licences for us,.

or for the Receiver or any person we choose.

You. shall maintain and renew alf Ircences if necessary While this Legal Charge is in force wWe
and the Receiver, together with anyone authorised by us, can sign any document, and do
anything necessary to protect or transfer any licences you have.

You shall fun the business in a lawful and proper way and not allow any situation which. might

conditions attached,

You shall insure licenices granted to you against being withdrawn; suspended or riot renewed
~and provide any evidence of that insurance if we ask for it.

Power to sell, lease and accept surrenders.

Our legal rights to sell, lease out or accept surrenders of leases of the Property subject to this
Legal Charge are extended to authorise us to grant a lease or leases of the whole or part of
the Property under any terms and conditions we see fit, We can exercise any of these powers
in our name or yours without becoming liable as mortgagee in possession.

No-pérson dealing with s or with our appointed Receiver of the Charged Assets or any part

of it is required to enquire whether any of the powers, authorities and discretions given to us.

under this Legal Charge have become exercisable. All the protection to purchasers contained
in Sections. 104 and. 107 of the Law of Property Act 1925 apply to any person purchasing
from or dealing with us or the Receiver.as if the statutory powers of sale and of appointirg
the Receiver ir relation to the Assets or any part had not-been varied or extended by this

~ legal Charge.

Power of attorney

By way of security for the performance of your obligations under this Legal Charge you :
irrevocably appoint us and each Receiver-as your attorney (that is to act for you). You do so
whether or not we have appointed a Receiver under Condition 19 (Appointing & Receiver).

You also, as a separate appointment, appoint each Receiver to act as your attorney. We and’

- any such Receiver can, either in your name or in our own of the Receiver's name, negotiate

and enter into and sign or execute any deed, assurance, agreement or-other document
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23.2

23.3

23.4

24, .

necessary under this Legal Charge and may carry out any other action under this Legal
Charge.

~ We may exerc;se &l powers that the Recsiver has Whether or not we are actmg as your
attorney.and whether or not a Receiver has been appointed.

You shall ratify and -co'n'fEr_m'ali things done and all documents executed by any attorney in

the exercise or the purported exercise of all or any of its powers.

You covenant (for the purpose of the irrevocable nature of the power of attorney granted in
this Caondition 23 with each Receiver appointed under this Legal Charge, to join in and concur

- with the exercise by such Receiver of any powers of such Receiver to act on hahalf of you.

Usmg money received by us or the Recezver

_Any.money we or the Receiver recover or receive pursuant to the Legal Charge wuli be used

in the following order:

2411 first to pay any claims that have priority over this Legal Charge; -
24.1.2  then to pay the Receiver's costs, tharg'es}-' expenses and fees;

24.1.3 . then to pay all of our costs, charges and expenses;.

2414 then to pay off the amount owed by you and secured by this Legal Charge;

- 25.

25,1

25.2

26.

26,1

24.1.5  and finally, if any amount is left, to pay the persori entitled to it

Powers over goods

At any time after we have asked you to pay all or part of the amount owed and you have

failed to make the necessary payment, we may, as your.agent, remove any goods from. the
Propetty and sell them. If you are an individual; any proceeds of sale, after deducting the
costs involved inthat sale, will be paid to you. We will not have the right to keep the
proceeds of such sale, or to set off the proceeds of sich sale against what you owe us.

If you are s company or any other corporate body, any proceéds of sale, after deduicting the

costs involved in that sale, will be set off against what you owe us. If, after applyving such set.
-off, there are any surplus sale proceeds remaining we will pay such proceeds to you. If we

are required to pay you any sums under this Conidition but are unable to contact you to.
arrange payment we will hold the sums in guestion for you for a period of six years and then

“have the right to donate it to & charity of our choosing. No interest will be due to you-on

sums. we have held because we couEd not contact you,

Our costs

“You are responsible for paying all costs, chargés, losses and éxpenses and other amounts we -

or any Receiver incur or have to pay or will'have to pay in connection with this Legal Charge. '
This includes the cost of taking any action against you iri relation to the Liabilities, any

" -administrative costs and the cost of using a Receiver. All legal costs will be ¢charged on a full

26.2

- indemnity basis. You must pay our costs immediately on demand. Also, we may add our -
‘costs to the amount you owe without first giving you notice and we WIH charge you mterest
on those amcmnts

If you request an amerdment, waiver or consent in connection with this Legal Charge, you'

shall within three Business Days of demand, reimburse us for the amount of all costs and
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26.3

27.

27.1

27.2

27.3

- 28.

28.1
8.2
28.3

29,

29.1

29.2

29.3

expenses (including but not limited to legal fees) reasonably incurred by us or by any
Receiver in responding to evaluatmg, negotiating or complying with that request or

‘requirement.

“You sha!E within three Business Days of dermand, pay to us the amount of all costs and
-expenses (including legal fees) incurred by us.in connection with the enforcement or -
_preservation of any rights under this Legal Charge and with any proceedings instituted by or
‘against us as a consequence of taking or holding the Security const;tuted by this Legal

Charge or enforting those rights.

Indemnity

You shall promptly mde*:mmi’\,r us and every Receiver against any cost Ioss or hab:hty mcurred
“by any of us as a result of: :

“the taking, holding, protection or enforcement of the Security constltuted by this Legal

Charge,

the exercise of any of the rights, powers, dlSCi’EthﬂS and remedies vested inus as lender
each Receiver and any deiegates thereof or by law; or

any default by you in the peiformarice of any of the obligations expressed to be assumed by

.this Legal Charge.
‘Assigniment and transfer

You conserit to the assignment and/or transfer by us of any ‘one or more of ouF rights and/or
. -obligations under this Legal Charge.

You may not assign or transfer any one. or more af your raghts and/or obligations under this-
Legal Charge.

We shall be entitfed to disclose such information relating to you or this Legal Charge as we
consider appropriate to {a) any person proposing to take-an assignment and/or transfer from

-us; and (b} eriter into.contractual relations with (s with respect to this Legal Charge,

‘Unregistered or Registered land

If your freehald or leasehold Property or any part of |t is or becomes reglstered under the
Land Registration. Act 2002 ric person can be registered as the proprietor (owner) without our
agreement in writing and you will not, as regards any freehold or leasehold property, create
or permit ta arise any overriding interest within the meaning of the Land Reg:stratton Act
2002 or the Land Registration Rules 2003.

If your freehald or leasehold Property Gr any part of it is or becomes registered under the

Land Registration Act 2002 (or any legislation which replaces that Act) we have the power to -
apply to the Land Registry for the following restriction to be entered on the register of the
title or titles 're!atin-g to the property: ' '

NG ¢ d:spos:t!on of fhe registered estate by the propr;etor of the registered.estate.is to be

‘registered without a written consent signed by the proprietor for the time being of this charge-'
“in favour of Cynergy Bank Limited referred to in the Charges Register”.

You authorise us and/or any solicitors or other agent actirig oni ‘our behalf to complete, -

exetute and deliver on your behalf (at your cost) to the Land Registry any form, document or
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30.

30.1

31.

32,

32,1

32,2

32,3

33,

34,

35.

other information requested by the Land Registry with regard to any applications referred to
m this Condition 29.

| Validity

This Legal Charge will remain enforceable valid and binding for all purposes whether any of
the Parties, their successors or assignees in the course of running their business:

30.1.1  ¢hanges their name;.

30.1.2 amalgamates or consolidates with another company;. .

30.1.3  becomies absorbed by another company; or
'30.1.4  changes their constitution. -
Counterparis

- This Legal Charge may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts weére on a single-copy of this Legal Charge.-

Third party rights

Unless expressly provided to-the contrary in a Facility Document, a pers'c;'n who is not 3 party

. to this Legal Charge has no rights under the Contracts (Rights of Third Pames) Act 1999 to

eriforce or enjoy the benefit of any term of thls Legal-Charge.

Netw:thstandmg any term of any Facility Document, the ccnsent of any person who is not a
Party is not reguired to rescind or vary this Legal Charge at any time. .

- Any Receiver may enforce and enjoy the benéfit of any Clause which expressly confers rights

on it, subject to Condition 32.2 above and the provisiens of the Contracts (Rights of Thsrd

Parties) Act 1999,

Variations

No variation of the terms of this Legal Charde shall be valid unless such variation is in writing

arid signed by all parties to this Legal Charge.
Release of Security

Following the date on which all of the Liabilities have been irrevocably discharged in full and
no further Liabilities are capable of arising; we shall at yvour request and cost release and

~cancel the Security constituted by this Legal Charge and procure the reassignment to you of
“the Charged Assets assigned to us pursuant to this Legal Charge, in each case without -

recourse to, ar any representation or warranty by us.

Set-off |

We may set-off any maturéd obligation due from you under this-Legal Charge against any
matured obligation owed by-us to you, regardless of the place of payment, bookmg branch or

“eurrency of either obhgatlon
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36.

36.1

36.2

Governing Law

: Thi'si__t_éga-l Charge and -'any non-contractual obligations arising out of or in connection with it
. are governed by, and shall continue to be construed in accordance with, English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in’
connection with this Legal Charge (including a dispute relating to the existence, validity or "
termination of this Legal Charge) {a "Dispute”). The Parties to this Legal Charge agree that

" the courts of England are the most appropriate and convenient courts to settle Disputes and

36.3

36.4

- 37.

38,

39.

39.1

' 39.2

-accordingly no Party to this Legal Charge will argue to the contrary.

This Condition 36 is for our benefit. We will not be prevented from taking proceedings -
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law; we -
‘may take concurrent proceedings in any nhumber of jurisdictions, '

You esnfirm that you have the power to entef into this Legal Charge and have taken-all

-necessary corporate and other action to authorise its execution, delivery and performance.,

‘Our liability as mortgagee in possession

Under no circumstances will we, any Receiver or their respective nominees or agents be liable
to you or anyone else as mortgagee in possession or for any joss on. realisation or for any
neglect, default or omission for which a mortgagee in possession might be liable, except in -

_ the case of gross negligence or wilful deceit upon its part.
Certificate of amount owed to be conclusive.

~Any certificate of ours for any amount due from you under this Legal Charge will be binding
and conclusive evidence of such amount except where it contains an obvious error or errors. -

Notice, requests and demands

Any-notice, request, demand for payment or other demand we make under this Legal Charge

may be made by any manager, officer, solicitor or other legal representative of ours and
delivered by the following methods:

39.1.1 by hand;

-.39.1.2° by fax;

39.1.3° by post; or
39.1.4 "-by electronic communication, such as e-mail:
The notice, réquest- or demand must be.in writing and addressed to you at:

39.2.1 the last contact address we held for you; or-

39.2.2 if you are a company at the company’s r'egi‘s‘teréd office; or

39.2.3  afax number or e-mail address you gave us. .
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39.3

39.4

39.5

46 »

You agree to tell us of any changes to your postal and email address and your phong and fax
numbers. If vou gave us more than one such address or number we can send or deliver the
demand, request or notice to any one of the addresses or numbers you gave us.

Ary notice, reguest or demand wili be considered to have been delivered to you as follows:
39.4.1  if delivered by hand, one the day of actual delivery;

39.4.2  if sent by post, on the second Business Day following the day on which it was
dispatched by pre-paid post;

39.4.3  if given or made by fax or other electronic communication and sent before 5:30
pm, at the time of transmission;

39.4.4  if given or made by fax or cther slectrenic communication and sent after 5:30 pm,
on the following Business Day.

Al notices that vou make or serve on us under this Legal Charge must be in writing,
delivered personally or by first-class post to the address set out in Condition 40 {Our address
for service}, or any other address we have notified to you.

" Our address for service

Any notice or document you shall send to us in connection with the Legal Charge should be
sent to:

Credit Delivery, Cynergy Bank Limited, PO Box 80030, London EC4P 4NG.

If, after you have given us this Legal Charge, we tell you of a different address, you shall
send ail notices or documents to that new address.
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Schedule 1
FORM OF NOTICE - ASSIGNMENTS

- Part 1 - )
Notice of Assignment
To:

Date:
Dear S;rs,

“We gwe vou notice that by a iegai mortgage dated {the "Deed”), we
charged by way of e . o Cynergy Bank Limited (the “Bank”) all our right,
interests and beriéfits in, to and under [_ : : dated _ . between

relating to
(including all monies payable thereur&der and the proceeds of all claims and ;udgments for breach of
covenant) (the “Lease”).] OR [the _ : pollcy number

- effected by us or whomsoever in relation to the rusk to _ (mcludmg all"

‘monies payable thereunder, proceeds of all claims, awards and judgments} and all other insurances
entered into supplemental to or in replacement of such policy of insurance (the "Policy”).]

~ We will remain liable to perform all our obligations under the __ __ and the Bank is underno
.- obligation of any kind whatsoever under the: nor under any liability whatsoever in the
event of any failure by us to perform our obligations under the ___

- We irrevocably instruct and authorise you to pay all paymants under or ar:smg under the'

. to our account caiied " . . . _ - Bank Account
_ .Accc:unt number - _ sortcode . " It is very important that

“you make immediate arrangements for all sums payabEe by you under the . _tobe
~ paid to this account. :

Pleasé note that:

s all réme’die"s'prov‘idéd'fo'r underthe . or available at law or in equity are
exercisable by the Bank; '

o all rights to tomp'ei performance ¢f the are exercisable by the_Ba“n'k; and"

s all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under
the belong to the Bank.
This letter is governed by and shall continue to be construed in accordance with the laws of England.
Would you please confirm your agreement to the above by sending the enclosed acknowledgement
to the Bank with a copy to us.
Yours faithfully -

23



Part 11
Acknowledgment of Assignment

To:  Cynergy Bank Limited (the "Bank”)

"~ Date:
Dear Sirs
We confirm receipt from . (the “Chargor”} of a notice
‘dated of a charge by way of  upon the terms of a legal
mortgage dated (the "Deed”) to the Bank of ali the Chargor's right, interest

_-and benefit in, to and under the _ - (as specified in that notice) to which we are a party.

*We confirm that we have not received notice of:

(a) -any assigriment or charge of or over any of the rights, interests and benefits specified in such
-notice; or . '

(b) - theé interest of any third party in any of the fights, interests and benefits specified in-such
notice.

We further confirm that:

(a) nioamendment, waiver or- release of any such rights, mterests and benef‘ts will-be effective
‘without-the prior written consent of the Bank;

{b) o termination of such rights, interests or benefits will be effective unless we. have given the

Bank 21 days’ written notice of the proposed termination and spet:tfymg the action necessary

to avoid such termination;

{c) the Chatgor will remain fiable to perform all its obligations underthe ___~ and the’
Bank is under no obligation of any kind whatsoever under the _nor under any
liability whatsoever in the event of any failure by the Chargor to perform its obligations under
. the » and
{d) - -no breach or default on the part of the Chargor of any of the terms of such _wilh

be deemed to have occurred unless we have given notice of such breach to the Bank
specifying how to make good such breach and the Bank has failed to remedy such breach
within 14 days of notification of it.

We confirm that we have made all necessary érra'n'gemén'tsz for all future payments b’éyab%e under
such __ to be made into the account specified in the notice.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and -
-similar rights (however described) which we may have now or in the futire to the extent that such

rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you-
copies of all statements, orders and notices given by us relating to such debt.

" This letter is governed by and shall continue to be constried in accordance with the laws of England.

-~ Yours faithfuiiy'
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