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a charge dated 27th June 2022 and created by COLDSPEARE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th July 2022 .
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iMPORTANT NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFCRE EXECUTING THIS DOCUMENT

THIS LEGAL CHARGE is made as a Dsed on ’)ﬂ' :}TAM 2022
BETWEEN:

(M

@

COLDSPEARE LTD a company incorporated in England and Wales (Company Number: 10767091
whose registered office is at First Floor 130 Brixton Hill, London, England, SW2 1RS (the "Chargor”);
and

INVESTEC BANK {CHANNEL ISLANDS) LIMITED, a non cellular company incorporated and
registered in Guernsey with company number 5845 whose registered office is at Glategny Court,
Gilategny Esplanade, 5t Peter Port, Guernsey, GY1 1WR (the “Bank™).

WITNESSES as follows:

DEFINITIONS AND INTERPRETATION

Definitions

In this Charge, unless the context otherwise requires:

"Affiliate” means, in relation to any person, a Subsidiary of that parson or a Holding Company of that

person or any other Subsidiary of that Holding Company and, in refation to the Bank, also includes
Investec Bank plc, Investec Limited and any Subsidiary of Investec Limited.

“Agreement for Lease” means an agreement to grant an Occupational Lease for all or part of the
Property.

“Charged Property” means all assets, property and rights of the Chargor described in Clause 3
(Security).

"Collateral Instruments” means notes, bills of exchange, certificates of deposit and other negotiable
and non-negotiable instruments, guarantees, indemnities and any other documenits or instruments
which contain or evidence an obligation (with or without security) to pay, discharge or be responsible
directly or indirectly for, any liabilities of any person and includes any document or instrument creating
or evidencing an Encumbrance.

“Default Rate” means:

(a) the Default Rate specified in the Facitity Letter; or

(b} if no such rate is specified in the Facility Letter or other Finance Document, five peint five
per centum (5.5%) per annum over the base rate of the Bank from time to lime.

“disposal’ includes any sale, lease, sub-tease, assignment or transfer, the grant of an option or similar
right, the grant of any easement, right or privilege, the grant of a licence or permission o assign or
sublet, the creation of a trust or other equitable interest or any other proprietary right in favour of a third
party, a sharing or parting with possession or occupation whether by way of licence or otherwise and
the granting of access to any other person over any property, and “dispose” and “disposition” shall be
construed accordingly.

"Encumbrance” means any morigage, charge, standard securily, right in security, security, pledge,
lien, assignment, assignation, guarantes, indemnity, right of set-off, right to retention of titte or other
encumbrance, whether fixed or floating, over any present or future property, assets or undertaking.

"Enforcement Event’ means:

{a) the Bank making demand for payment or discharge of ail or any of the Secured
Obligations at any time; andfor

{b) the occurrence of an Event of Default.

“Environment” means humans, animals, plants and all other living organisms incltiding the ecological

systems of which they form part and the following media:

{a) air (including, without Emitation, air within natural or man-made structures, whether above
or below ground);




)] water (inciuding, without fimitation, territorial, coastal and inland waters, water under or
within land and water in drains and sewers); and

{c) tand (including, without limitation, land under water}.

“Environmental Claim” means any claim, proceeding, formal notice or investigation by any personin
respect of any Environmental LLaw.

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

{a) the pollution or protection of the Environment;
(b) the conditions of the workplace; or
(c) the generation, handling, storage, use, release or spillage of any substance which, alone

or in combination with any other, is capable of causing harm to the Environment, including,
without limitation, any waste.
"Environmental Permit’ means any permit and other authorisation, consent, approval, resolution,
licence, exemption, filing, notarisation or registration and the filing of any notification, report or
assessment required under any Environmental Law in respect of the preperties owned or used by the
Chargor.
*Event of Default” means the occurrence of an event of default (howsoever described} under any
Finance Document.

“Facility Letter’ means the facilily letter dated 26 May 2022 issued by the Bank to the Chargor, and
any other letter, document, or agreement and all terms and condifions expressly incorporated therein.

“Financial Collateral” has the meaning given to that term in the Financial Collateral Regulations.

“Financial Coliateral Regulations” means the Financial Collaterat Arrangements (No. 2) Regulations
2003 (8.1 2003 No. 3228).

“Fixtures” means, in refation 1o a property, all fixtures and fittings (including trade fixtures and fittings),
fixed plant and machinery and other items attached to that property, whether or not constituting a
fixture at law.

"Holding Company” means, in relation to a person, any other person in respect of which it is a
Subsidiary.

“Incapacity” means, in relation to a person, the insclvency, liquidation, dissolution, winding-up,
hankruptey, administration, administrative receivership, receivership, amalgamation, reconstruction or
other incapacity of that person whatsoever (and, in the case of a partnership, includes the termination
or change in the composition of the partnership).

“Insurances” means all present and fufure contracts or policies of insurance in respect of the Property
or any part thereof taken out by the Chargor or in which the Chargor has an interest from time to time.
“ITA" means the Income Tax Act 2007.

‘Lease Document” means an Agreement for Lease, an Occupational Lease or any other document
designated as such by the Bank and the Chargor,

“Occupational Leasse” means any lease or licence or other right of occupation or right o receive rent
to which the Property may at any time be subject and includes any guarantee of a tenant's obligations
under the same.

"Property” means the property or properties specified in Schedule 1 (The Property) and includes any
plant, machinery, Fixtures, equipment and buitdings now or at any time at the Property.

"Receiver” has the meaning given to that term in Clause 10 (Receivers).

“Relevant Agreement" means the agreement or agreements specified in Schedule 3 (Refevant
Agreements).

“Rental Income” means the aggregate of all amounts paid or payable to or for the account of the
Chargor in connection with the letting, ficence or grant of cther rights of use or ocoupation of any part of
the Property, including each of the following amounts;

(a) rent, licence fees and equivalent amounts paid or payable;

(b} any sum received or receivable from any deposit held as securily for performance of a
tenant’s cbligations;




{c) a sum equal to any apportionment of rent allowed in favour of the Chargor;

() any other moneys paid or payable in respect of occupation and/or usage of the Property
and any Fixture on the Properly including any Fixture on the Property for display or
advertisement, on Heence or otherwise;

(e) any sum paid or payable under any policy of insurance in respect of loss of rent or interest
on reni;

N any sum paid or payable, or the value of any consideration given, for the grant, surrender,
amendment, suppiement, waiver, extension or release of any Lease Document;

{g) any sum paid or payable in respect of a breach of covenant or dilapidations under any
L ease Document;

(h) any sum paid or payable by or distribution received or receivabla from any guarantor of
any occupational tenant under any Lease Document;

(i) any Tenani Coniributions; and

(0 any interest paid or payable on, and any damages, compensaticn or setlement paid or

payable in respect of, any sum referred to above less any related fees and expenses
incurred (which have not been reimbursed by another person} by the Chargor.

‘Repeating Representation” has the meaning given to that term in the Finance Documents,

“Secured Obligations” means ali or any money and liabilities which shail from time to time (and
whether on or at any time after demand) be due, owing or incurred in whatsoever manner to the Bank
by the Chargor, whether actually or contingently, solely or jointly and whether as principal or surety,
including any money and liabilities due, owing or incuired by the Chargor to a third party which have
been assigned or novatad to or otherwise vested in the Bank and including interest, discounts,
commission and other lawful charges or expenses which the Bank may in the course of its business
charge or incur in respect of any of those matters or for keeping the Chargor's account (inciuding any
extension fee payable by the Chargor under any Extension Notice which may hereafter be isstied by
the Bank and accepted by the Chargor), and so that interest shall be computed and compounded
according to the Bank's usual rates and practice (or otherwise agreed in writing) after as well as before
any demand made or judgment or decree obtained under or in refation o this Charge

"Security Financial Collateral Arrangement” has the meaning given fo that term in the Financial

Collateral Regulations.

“Subsidiary” means, in relaticn to any person, any entity which is controlled directly or indirectly by

that person and any entity (whether or not so controlied) treated as a subsidiary or a subsidiary

undertaking in the tatest financial stalements of that person from time to time; and "contro!” for this

purpose means:

(a) the direct or indirect holding or ownership of the majority of the voting share capiial or
voting rights of such entity or the direct or indirect control of the majority of the voting share
capital or voting rights of such entity;

() the right or ability to direct the management of such entity or fo determine the composition
of a majority of the board of directors (or like board} of such entity; or

(c) the right to exercise a dominant influence over such entity,

in each case whether by virtue of ownership of share capital, ownership of rights to share in the capital
of such entity, ownership of intarests conferring any right to share in the profits or liability to contribute
to the losses of such entity or giving rise to an obligation to contribute to the debts of or expenses of
stich entity in a winding up, or by virtue of contract, the constitutional documents of such entity or
otherwise.

“Tenant Contributions” means any amount paid or payable fo the Chargor by any tenant under a
Lease Document or any other cccupier of the Property, by way of contribution to:

(a) ground rent;
() insurance premia;
(c) the cost of an insurance valuation;




1.2

(d)

(e)
f

a service or other charge in respect of the Chargor's costs in connection with any
management, repair, maintenance or similar obligation or in providing services o a fenant
of, or with respect to, the Property;

a reserve or sinking fund; or

value added tax.

Interpretation

in this Charge (unless the context otherwise requires):

1.2.1

1.2.2

1.2.3

1.2.4

1.2.8

1.2.6

1.2.7
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1.2.10

1.2.11

1.2.12

1.2.13

any reference to stalutes, statutory provisions and other legislation shall include all
amendmenis, substitutions, modifications and re-enactments for the time being in force
and shall include any orders, regulations, instruments or ofher subordinate legislation
made under the relevant fegislation;

any reference to a "regulation” includes any regulation, rule, officiat directive, request or
guideline (whether or not having the force of law) of any governmental, intergovernmental
or supranational body, agency, department or of any regulatory, self-regulatory or other
authorily or organisation;

any reference to “control” of any company shall be interpreted in accordance with Section
895 of the 1TA;

any reference to any clause, paragraph or schedule shall be construed as a reference to
the clauses in this Chargs, the schadules o this Charge and the paragraphs in such
schedulas;

any reference to words importing the singular shali include the plural and vice versa and
words denoting any gender shall include all genders;

any reference to this Charge and to any provisions of it or to any other document referred
to in this Charge shall be construed as references to it in force for the time being and as
amended, varied, supplemented, restated, substituted or novated from fime to time
including, for the avoidance of doubt and without prejudice to the generality of 1he
foregoing, any amendment, variation, supplement, restatement, substitution or novation
that increases the amount of any loan or credit facility made available under any Finance
Document or increases the amount of any interest, fees, costs or expenses or any other
sums due or to become due under the Finance Documents or extends the date for full and
final repayment of any facility made available under the Finance Documents;

any reference to a “person” is to be construed to include references to a natural person,
corporation, firm, company, partnership, limited partnership, limited liability partnarship,
joint venture, unincorporated body of persons, individual or any state or any agency of a
stafe, whether or not a separate legal enity;

any reference to any person is to be construed to include that person's assignees or
transferees or successors in title, whether direct or indirect;

any reference to any word or phrase includes all derivations thereof,

any reference to "assets” includes present and future properties, revenues and rights of
every description;

any reference tc "guarantee” means any guarantee, letter of credit, bond, indemasity or

similar assurance against loss, or any obligation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person or to make an investment in or loan
to any person or to purchase assets of any person where, in each case, such obligation is
assumed in order to maintain or assist the ability of such person to meel its indebtedness;

any reference to “indebtedness” or "borrowings” includes any cobiigation {whether
incurred as principal or as surely) for the payment or repayment of money, whether
present or fulure, actual or contingent;

any reference to any “associated person” means, in relalion to a person, a person who is
either acting in concert (as defined in the City Code on Takeovers and Mergers) with that
person of is a connected person (as defined in section 993 (as supplemented by section
994) of the ITA) of that person;




1.3

1.4

1.5

186

2.2

1.2.14 any reference to a lime of day is a reference to London time; and

1.2.15 clause headings are for ease of reference only and shall not affect the interpretation of this
Charge.

Effect as a deed

It is intended that this Charge takes effect as a deed notwithstanding that any party may only execute it

under hand.

Appointment of Receiver

Any appointment of a Receiver under Clause 10 (Receivers) hereof may he made by any successor or

assignee or transferee of the Bank, and the Chargor hereby irrevocably appoints each such successor

or assignee or transferee to be its attorney in the terms and for the purposes siated in Clause 15

(Power of Atforney) hereof.

Facility Letter definitions

Unless the context otherwise requires or unless otherwise defined in this Charge, words and

expressions defined in the Fagility Letter shall have the same meaning when used in this Charge.

Land Registration Rules

For the purposes of Rule 103 of the L.and Registration Rulas 2003 only, the parties to this Charge
agree that the Finance Documents and any other document relating to the Secured Obligations and/for
referred to in this Charge (but excluding, for the avoidance of doubt, this Charge) do not form part of
the terms and conditions of tha security created by this Charge.

COVENANT TO PAY
Covenant to pay

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

Interest

221 The Chargor shall pay interest (after as well as before any judgment) at the rate or rates
applicable under the agreements or arrangements giving rise {o the relevant liabilities or, if
no such rate or rates are specified, at the Default Rate.

222 Interest shall be compounded in the event of it not being punctually paid in accordance
with the usual practice of the Bank bul without prejudice to the rights of the Bank to require
payment of such interest.

SECURITY

Mortgages/Charges

The Chargar, with full title guarantee and as a continuing security for the payment and discharge of the

Secured QOhbligations, hereby charges to the Bank:

311 by way of first legal mortgage, the Property together with all buildings, irade and other
fixtures, fixed plant and machinery of the Chargor from time to time thereon and the
proceeds of sale thereof, and

3.1.2 by way of first fixed charge:

3.1.21 all plan{ and machinery, computers, office and other equipment (if any)
specified in Schedule 2 (Flanf, Machinery and Equipment) and the benefit
of all contracts and warranties relating to the same;

3.1.22 all plant and machinery, computers, office and other equipment on the
Property (other than any property specified in Schedule 2 (Pfant,
Machinery and Equipment)) now or from &ime to time hereafter owned by
the Chargor or in which the Chargor has an interest and the benefit of all
contracts and warranties relating to the same;

3.1.23 alt present and fulure rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Charged Property and




3.2

4.2

4.3

4.4

alt guarantees or securities in respect thereof (including, withouf limitation,
the Rental [ncome and the benefit of any guarantes or securily in respect
of the Rental Income);

3.1.24 all rights in each Relevant Agreement, any guarantee or security for the
performance of a Relevant Agreement and all other agreements,
instruments and rights relating to the Charged Propesty,

3.1.256 all insurances and all moneys from time to time payable to the Chargor
under or pursuant to the Insurances including without limitation the right to
{he refund of any premiums;

3.1.2.6 the goodwill of any business carried on by the Chargor at the Property,
and
3127 ali authorisations {statutory or otherwise) held or required in connection

with any business carried on by the Chargor at the Property or the use by
the Chargor of the Property, and all rights in connection with them.

Extent of security

3.2.1

3.2.2

The security created by this Charge shall be in addition to and shail not prejudice,
defermine or affect any other security which the Bank may from ime fo time hoid for or in
respect of all or any part of the monies, obligations and liabilities hereby secured.

No prior security held by the Bank over the Charged Property or any pari thereof shall
merge in the security created by this Charge which will remain in force and effect as a
continuing security until discharged by the Bank.

PERFECTION OF SECURITY
L.and Registry

4.1.1

The Chargor consents o the Bank’s application to the Land Registry for the registration
against each of the registered litles specified in Schedule 1 (The Property) (and against
any title to any unregistered property specified in Schedule 1 (The Property) which is or
ought to be the subject of a first registration of title at the Land Registry at the date of this
Charge) of:

4.1.11 the following restriction:

“No disposition of the registered estate by the proprietor of the regisiered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction is to be registered without a
written consent signed by the proprietor for the time bsing of the charge
dated [ }in favour of Investec Bank {Channel [slands) Limited referred to
in the charges register or their conveyancer.”; and

4.1.1.2 a note to the effect that the Bank is under an obligation {o make further
advances.,

In respect of any part of the Charged Property charged pursuant to Clause 3.1
(Mortgages/Charges) titfe to which is registered at the Land Registry, where the Chargor is
not a natural person, it hereby represents and warrants that the securily created by this
Charge does not contravene any of the provisions of the memorandum and articles of
association or any other constitutional documents of the Chargor.

Further advances

The Bank covenants with the Chargor that it shall perform its obligations to make advances under the
Finance Documents (including any obligation to make available further advances).

First registration

if the title to the Property is not registered at the Land Registry, the Chargor shall ensure that no
person (other than itself) shall be registered under the Land Registration Act 2002 as the proprietor of
all or any part of the Property, without the prior writtan consent of the Bank.

Cautions against first registration and notices




4.5

52

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Chargor’s title to the
Property, the Chargor shail immediately provide the Bank with full particulars of the circumstances
relating to such caution or notice. if such caution or notice was registered to protect a purported
interest the creation of which is not permitted under this Charge, the Chargor shall immediately and at
its own expense take such steps as the Bank may require fo ensure that the caution or notice, as
applicable, is withdrawn or cancelled.

The Finance Documents

The obligations on the part of the Bank to make further advances to the Chargor under the Finance
Documents shall be deemed to be incorporated in this Charge for the purposes of section 24(1)(c) Law
of Property Act 1925 and the Chargor hereby consents to the Bank's application to the Land Registry
for the registration of a notice of such obligation on the register of each of the titles referred to in
Clause 4.1 (Land Regisfry).

SET-OFF
Set-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time without notice,
notwithstanding any setflament of account or other matter whatsoever, combine or consolidate all or
any of its then existing accounts wheresoever situate (including accounts in the name of the Bank, of
any Affiliate of the Bank or of the Chargor jointly with others), whether such accounts are current,
deposit, loan or of any other nature whatsoever, whether they are subject to notice or not and whether
they are denominated in sterling or in any other currency, and set-off or transfer any sum standing o
the credit of any one or more stich accounts in or towards satisfaction of the Secured Obligations
which, to the extent not then payable, shall automatically become payabie to the extent necessary to
effect such set-off.

Purchase of currencies

For the purpose of this Clause 5 {Set-off), the Chargor authorises the Bank to purchase with the
moneys standing o the credit of such accounts such other currencies as may be necessary to effect
such set-off or combination.

RESTRICTICNS ON DEALING
The Chargor shall not without the prior written consent of the Bank:
6.1.1 No Encumbrances

create or attempt to create or permit to subsist in favour of any persen ofher than the Bank
any Encumbrance on or affecting the Charged Property or any part thereof, and/or

6.1.2 No disposals

sell, transfer or otherwise dispose of or deal with any of the Charged Property or enter into
any agreement or grant any cption for any such sale, transfer or other disposal or dealing.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor represents and warrants to the Bank on the date of this Charge that:
7.1.1 Title to Charged Property

it is the sole legal and beneficial owner of and has fult right and title to the Charged
Property and the Charged Property is free from any Encumbrance of any kind (other than
the Encumbrances created by this Charge);

7.1.2 Due incorporation

where the Chargor is not a natural person, it is duly incorporated or established and validly
existing under the taws of the country of its incorporation or establishment and has power




7.2

to carry on its business as it is now being conducted and to own its property and other
assels;

7.1.3 Corporate power

where the Chargor is not a natural person, it has power fo execute, defiver and perform its
obligations under this Charge and all necessary corporate, shareholder and other action
has been taken to authorise the execution, delivery and performance of the same;

714 Binding obligations
this Charge constitutes its valid, legal, binding and enforceable obligations;
7.1.5 No conflict with other obligations

the execution and delivery of, the parformance of its obligations under, and the compliance
by it with the provisions of this Charge will not:

7.1.51 contravene any existing applicable law, statule, rule or regulation or any
judgment, decree or permit to which it is subject; or

7.1.5.2 conflict with, or result in any breach of any of the terms of, or constituie a
default under, any agreement or other instrument to which it is a party or is
subject or by which it or any of its praperty is bound; or

7.1.53 where it is not a natural person, contravene or conflict with any provision of
its constitutionai decuments;

7.1.6 Consents obtained

every authorisation, or registration with, or declaration to, governmentat or public bodies or
authorities or courts required by it to authorise, or required by it in connection with, the
execution, delivery, validity, enforceabilily or admissibility in evidence of this Charge or the
performance by it of its obligations hereunder or thereunder has been eobtained or made
and is in full force and effect and there has been no default in the observance of any of the
conditions or restrictions imposed in or in connection with any of the same;

717 No litigation

no litigation, arbitration or administrative proceeding is taking place, pending or, to the
knowledge of the Chargor, or where the Chargor is not a natural person its officers (but
without personal liability), threatened against the Chargor which could have a material
adverse effect on its business, assets or financial condition;

7.1.8 No filings required

save for any requirement to deliver the particulars of this Charge for registration under Part
25 of the Companies Act 2006, it is not necessary to enstre the legality, validity,
enforceability or admissibility in evidence of this Charge that it or any other instrument be
notarised, filed, recorded, registered or enrolled in any court, public office or elsewhere in
any relevant jurisdiction or that any stamp, registration or similar tax or charge be paid in
any relevant jurisdiction on or in refation to this Charge and this Charge is in proper form
for its enforcement in the courts of any relevant jurisdiction; and

7.1.9 No immunity

neither it nor any of its assets are entitled to immunity on the grounds of sovereignty or
otherwise from any legat action or proceeding (which shall include, without limitation, suit,
attachment prior to judgment, execution or other enforcement).
Repetition
The representations and warranties in Clause 7.1 {Represeniations and warranties) shall be deemed to
be repeated by {the Chargor on each date on which a Repeating Representation is made under the
Finance Documents, in each case as if made with reference to the facts and circumstances existing on
each such day.

COVENANTS BY THE CHARGOR

Covenants




The Chargor hereby covenants and undertakes with the Bank that during the continuance of this
Charge, the Chargor will:

8.1.1

Consents and Licences

obtain or cause fo be obtained, maintain in full force and effect and comply in all material
respects with the conditions and restrictions (if any) imposed in, or in cannection with,
every consent, authorisation, licence or approvat of governmental or public bodies or
authorities or courts and do, or catse to be done, all other acts and things which may from
time to time be necessary or desirable under applicable law for the continued due
performance of ail its obligations under this Charge;

Financial Information

provide the Bank with all financial and other information with respect to the assets,
liabifities, financial condition and affairs of the Chargor {and its Subsidiaries (if any) where
the Chargor is not a natural perscn) that the Bank may fram time to time require;
Information: miscellaneous

supply to the Bank promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings or investigations which are current, threatened or
pending against any the Chargor, and which, if adversely determined, are reasonably likely
to have a material adverse effect on ils business, assets or financial condition;

Deposit of Deeds

deposit with the Bank (to be held at the risk of the Charger):

8.1.4.1 all deeds and documenis of tille relating to the Charged Properly and to
any subordinate interest in any of them and the insurance policies relating
thereto;

8.14.2 all such other documents relating to its assets as the Bank may from time

to time require,;
Conduct of business

conduct and carry on its business, and where the Chargor is not a natural person procure
that each of its Subsidiaries conducts and carries on its business, in a proper and efficient
manner and keep or cause or procure to be kept proper books of account refating fo such
business and not make any material alteration in the nature or mode of conduct of any
stich business;

Compliance with covenanis efc

observe and perform all restrictive and other covenants, requirements and obligations from
time to time imposed on, applicable to or otherwise affecting the Charged Property andfor
the use, ownership, occupation, possession, operation, repair, maintenance or other
enjoyment or exploitation of the Charged Property whether imposed by statute, law or
regulation, contract, lease, licence, grant or otherwise, carry out all registrations or
renewais and generally do all other acts and things {including the taking of legal
proceedings) necessary or desirable to maintain, defend or preserve its right, titte and
interest to and in the Charged Properiy without infringement by any third party and not
without the prior written consent of the Bank enter intc any onerous or restrictive
obligations affecting any of the same or agree any ren! review relating o any interest in the
Charged Property;

Alteration or development of properties

not (without the prior written consent of the Bank) puli down or remove any buildings or
sever, unfix or remove any fixtures or remove any plant or machinery befonging 1o or in
use by the Chargor upon the Charged Property except for the purpose of effecting repairs
or, when reasonably beyond economic repair, replacing the same with items of similar
quality and value, nor {without the prior written consent of the Bank) make any structurat or
material alteration to, or to the user of the Charged Property or do or permit to be done
anything which is a development within the meaning of the Town and Country Planning
Act 1990 {as amended) or any re-enactment or modification thereof for the time being in
force or any orders or regulations under such Acl or do or penmit or omit to be done any




act, matter or thing as a consequence of which any provision of any statute, bye-law, order
or regulation or any condition of any consent, licence, permission or approval (whether of a
public or private nature) from time to time in force imposed on, appiicabie to or otherwise
affecting the Charged Property is or may be infringed;

Maintenance of buildings, machinery and plant

keep (and procure that each of its Subsidiaries keep) all its buildings, machinery, plant,
fixtures, vehicles, computers and office and other equipment in gocd and substantial repair
and in goed working order and condition and permit any person or persons nominated by
the Bank and its agents or representatives free access af all reasonable times to enter and
view their state and conditicn;

Insurance

8.1.9.1 ensure that contracts of insurance are maintained in fuil force and effect
which insure the Chargor and each Subsidiary in respect of its interests in
the Property and the plant and machinery on the Property {including
fixtures and improvements) and all other Charged Property of an insurable
nature at the Chargor's {or such Subsidiary’s) own expense:

(a) to the fuli replacement or reinstatement value thereof from time to
time (being the total cost of entirely rebuilding, replacing or
reinstating the relevant asset if it is completely destroyed,
including, where applicable, the cost of demolition and site
clearance, shoring or propping up, architects’, surveyors' and
other professional fees, planning application fees, value added
tax and incidental expenses in connection with rebuilding,
replacement or reinstatement together with adequate aliowance
for inflation);

(b} in an amount, and in form, and with insurers, previously approved
by the Bank in writing;

{c) with comprehensive coverage against loss or damage from ali
insurable risks associated with the Property and all other Charged
Property of an insurable nature {including, without limitation, fire,
storm, tempest, heave, subsidence, earthquake, lightning,
explosion, riot, civil commotion, malicious damage, theft or
attempted theft, impact, falling trees and branches, floed, escape
of water, bursting or overflowing of water tanks, apparatus or
pipes, aircraft and other aerial devices or articles dropped
therefrom);

(d} against acts of terrorism, including third party liability arising from
such acts;

(e} for loss of rent {in respect of a pericd of not tess than three years
or, if fonger, the minimum period required under the Lease
Documents} inciuding provision for any increases in rent during
the period of insurance and for loss of profits;

(f) against third party and public liability and liability under the
Defective Premises Act 1972; and

@ against such other risks and contingencies, as a prudent
company or other person carrying on similar business as the
Chargor (o1, as the case may be, its Subsidiaries) would normally
insure and as the Bank shall from time to time request;

8.1.9.2 procure that such insurances are effected and maintained:

(a) with the Bank named on the policy as composite insured in
raspect of its own separate insurable interest (other than public
liability and third party lability insurances) buf without any Ifability
on the part of the Bank for any premium in relation to such
insurances;
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8.1.9.3

8.1.9.4

8.1.9.5

8.1.96

(b) with the policy containing: (i} a non-invalidation and non-vitiation
clause under which such insurances will not be avoided or
vitiated as against any insured party as a result of any
circumstances beyond the control of that insured party or any
misrepresentation, nen-disclosure, or breach of any policy term or
condition, on the part of any other insured party or any agent of
any other insured party; (i) a waiver of the rights of subrogation of
the insurer as against the Chargor (or, as the case may be, its
Subsidiary) the Bank and the tenants of the Properly other than
any such rights arising in connection with any fraud or criminal
offence committed by any of those persons in respect of the
Charged Properiy or any insurance; (iii) a loss payee clause: {A)
in respect of the Property which is freehold, under which the Bank
is named as first ioss payee (other than in respect of any claim
under any public liability and third parly ability insurances); and
(B} in respect of the Property which is leasehold, in such terms as
the Bank may reasonably require in respect of insurance claim
payments otherwise payable to the Chargor (o1, as the case may
be, its Subsidiary); and (iv) such other provisions for the
protection of the Bank as the Bank may require;

{c) iy terms which require the insurer: (i) to give the Bank at least 30
days' notice if it proposes to: (A) repudiate, rescind or cancel
such insurance; (B) treat such insurance as avoided in whole or
in part; {C) treat such insurance as expired due {o non-payment
of premium; or (D) otherwise decline any claim under such
insurance by or on behalf of any insured party; and (ii) in respect
of sub-paragraph {C) above, to give the Bank notice of the
opportunity to rectify any such non-payment of premium within
the notice period; and

(&) in terms which aflow the Chargor {or, as the case may be, its
Subsidiaries) to freely assign or otherwise create an
Encumbrance over all amounts payable to it (or them} under each
such insurance and all its {or their) rights in connection with those
amounts in favour of the Bank;

duly and prompily (and in any event prior to the commencement of the
period of insurance for which the same is payable} pay {or, as the case
may be, procure that its applicable Subsidiaries pay) all premiums and
other monies necessary for effecting and keeping up such insurances and
do ali other things necessary so as fo keep such insurances in foree;

on demand produce (and procure that its applicable Subsidiaries produce)
to the Bank the policies of such insurances, evidence of and receipts for
payments of all premiums for insurance and any information in connection
with such insurances and claims under them as the Bank may require;

promptly notify {and procure that its applicable Subsidiaries notify} the
Bank of:

(a) the proposed terms of any future renewal of any such insurances,

(L) any amendment, supplement, extension, termination, avoidance
or cancellation of any of such insurances made or, to its
knowledge, threatened or pending;

(c} any claim, and any actual or threatened refusal of any claim,
under any such insurances; and

(d) any event or circumstance which has led or may lead o a breach
by the Chargor of any term of this Clause 8.1.9 (Insurance);

comply {or, as the case may be, procure that its applicable Subsidiaries
comply) in all respacls with the terms and conditions of the relevant
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8.1.10

8.1.11

8.1.12

8.1.13

8.1.14

policies, including without limitation any stipulations or restrictions as to the
use and/or operation of any asset, and with the risk improvement
requirements of its insurers {subject to the terms of the Lease Documenis}
and not do or permit anything to be done which may make void or voidable
any such Insurances;

8.1.9.7 procure (where it is empowered to do so) or otherwise use all reasonable
efforis to procure the maintenance by the landlord (or other third party} of
such insurance obligations in accordance with the provisions of the
relevant lease and where the Property is leasehold, without prejudice to
the rights of the Bank pursuant to Clause 8.2 (Power fo remedy), if the
Chargor is not at any time able to secure insurances to satisfy Clauses
8.1.9.1 and 8.1.8.2, the Chargor shall use best endeavours to effect such
aflernative insurances to put the Bank in substantially the same positicn as
raquired by Clauses 8.1.9.1 and 8.1.8.2 or as the Bank may require acting
reasonably;

Property outgoings

punctually pay, or cause to be pald, and indemnify the Bank against, all present and fulure

rents, rates, taxes, duties, charges, assessments, impositions and oulgoings whatsoever

{whather imposed by agreement, statute or otherwise} now or at any time during the

continuance of this security payable in respect of the Charged Property or any part thereof

or by the owner or occupier thereof;

Maintain possession

not (without the prior written consent of the Bank) part with possession or share
occupation of the Charged Property, grant or agree to grant any option in respect thereof
or any lease, ficence or tenancy thereof or other right or interest to occupy the same, grant
or agree fo grant to any tenant any licence or permission to assign, underlef or part with
possession of the Charged Property or exercise the powers of leasing or agreeing to lease
or of accepling or agreeing to accept surrenders conferred by Sections 99 and 100 of the
Law of Praperty Act 1925 in respect of the Charged Property or permit any person to
become entitled to any right, easement, covenant, interest or other title encumbrance
which might adversely affect the use, value or marketability of the Charged Property,
provided that such restrictions shall not be construed as a limitation on the powers of any
Receiver appointed under this Charge and being an agent of the Chargor and the Bank
may grant or accept surrenders of leases without restriction;

Variation of leasehold interests, licences, efc.

not (without the prior written consent of the Bank} vary, surrender, cancel or dispose of, or
permit to be forfeited, any leasehold interest, licence or ofher interest in the Charged
Property;

Acquisition of property

immediately inform the Bank before contracting to purchase any estate or interest in

freehold or leasehold property and supply the Bank with such details of the purchase as
the Bank may from time to time request;

Registration of Title

8.1.14.1 not (without the prior written consent of the Bank} allow any person other
than itself to be registered under the Land Registration Act 2002 as
proprietor of, or any part of, the Charged Property or permit to arise any
interest which falis within either or both of Schedule 1 and Schedule 3 of
the Land Registration Act 2002 affecting the Charged Property and the
reasonable costs incurred by the Bank of lodging a caution against first
registration of the file to the Charged Property or a land charge (if
unregistered) or any part of it, shall be an expense properly incurred in
relation to this Charge;

8.1.14.2 not without the prior consent of the Bank make an application, consent to
or concede to the application by any third party, to the Land Registry to
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8.2

8.1.15

8.1.16

8.1.17

8.1.18

8.1.18

make any entry on the register of title of the Charged Properly or any part
thereof, as the case may be;

Notices

within 14 days after its receipt of any appiication, requirement, order or notice served or
given by any public or local or any other authority or any landlord with respect to the
Charged Property {or any part thereof):

8.1.15.1 deliver a copy to the Bank; and

8.1.15.2 inform the Bank of the steps taken or proposed to be taken to comply with
the relevant requirement, order or notice;

Statutes

comply with the provisions of all present or future statutes and directives and every notice,
order or direction made under any of the foregoing;

Jeopardy

not do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any of its assets;

Insolvency
notify the Bank immediately:

8.1.18.1 in the event that any distress or execution is levied or enforced against the
Chargor or any garnishee order is made and served in respect of any of its
assets; and/or

B.1.18.2 if any steps (including, without limitation, the making of an application or
the giving of any notice) are taken by any person {including, without
limitation, the Chargor) in relation to the administration, receivership,
wingding-up, bankruptcy or dissolution of the Chargor,

Environimental matfers

8.1.19.1 comply and ensure that any relevant third party complies with all
Environmentai Law, obtain, maintain and ensure compliance with all
requisite Envirenmential Permits applicable to it or to the Charged
Property, and implement procedures to monitor compliance with and to
prevent liability under any Environmental Law applicable fo it or the
Charged Properly, where failure to do so has or is reasonably likely to
have a material adverse effect on its business, assets or financial
condition or result in any kability for ihe Bank; and

8.1.19.2 promptly upon bacoming aware, notify the Bank of any Environmental
Claim started, or to its knowledge, threatened, any circumstances
reasonably likely to result in an Environmental Claim or any suspension,
revocation or notification of any Environmental Permit, applicable to it or to
the Charged Property.

Power o remedy

If the Chargor defauits at any time in complying with any of its obligations contained in this Charge, the
Bank shall, without prejudice to any other rights arising as a consequence of such default, be enfitled
{but not bound) to make good such default and the Chargor hereby irrevocably authorises the Bank
and its employees and agents by way of security to do all such things {including, without limitation,
entering the Chargor's property) necessary or desirable in connection therewith. Any monies so
expended by the Bank shall be repayable by the Chargor to the Bank on demand together with inferest
at the Default Rate from the date of payment by the Bank until such repayment, both before and after
iudgment. No exercise by the Bank of iis powers under this Clause 8.2 (Power fo remedy) shall make
the Bank liable to account as a mortgagee in possession.

ENFORCEMENT

Enforcement Event
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9.2

9.3

9.4

9.5

9.6

Upor and at any time after the occurrence of an Enforcement Event, the Bank shall be entitled o
enforce the security (in whole or in part) created by this Charge.

Powers on enforcement

At any time on or after the occurrence of an Enforcement Event or if requested by the Chargor, the
Bank may, without further notice, exercise all the powers conferred upon mortgagees by the Law of
Property Act 1925, without the restrictions contained in section 103 of the Law of Property Act 1925,
and do all or any of the following and/for delegate such powers or any of them to any person on such
terms as it may think fit:

9.2.1 sell or otherwise dispose of all or any of the Charged Property or otherwise exercise and
do {or permit the Chargor or any nominee of it to exereise and do} all such powers and
things as the Bank would be capable of exercising or doing if the Bank were the absolute
beneficial owner of the Charged Proparty,;

8.2.2 setlle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person relating in any way to the Charged
Property,

9.2.3 bring, prosecute, enforce, defend and abandon actions, stits and proceedings in refation
{o the Charged Property,;

9.2.4 redeem any Encumbrance (whether or not having priority to this Charge} over the Charged
Property and settle the accounts of encumbrancers; and/or

9.2.5 do, and concur in the doing of, all such other acts and things, either alone or jointly with

any other person, which the Bank may consider necessary or expedient for the realisation
of the Charged Property or incidental to the exercise of any of the rights and powers
conferred on the Bank under or by virtue of this Charge, the Law of Property Act 1925 or
the Insclvency Act 1986.

Additional powers

The Bank shall be entifled to permit the sale of the Charged Properiy or any part thereof at such time
and on such terms as the Bank may consider expedient and without being under any cbligation to have
regard in that respect of the effect (if any) which a disposal at such time or on such terms may have on
the price likely to be realised. The Bank shall not in any circumstances, either by reason of any dealing
with the Charged Property or any part thereof or for any other reason whatsoever be fiable to account
to the Chargor for anything except in respect of the Bank's own actual receipts or he iable to the
Chargor for any loss or damage arising from any realisation by the Bank of the Charged Property or
any part thereof or from any act, default or omission of the Bank in relation to the Charged Property or
any part thereof or from any exercise or non-exercise by the Bank of any power, authority or discretion
conferred upon i in relation to the Charged Property or any part thereof by or pursuant to this Charge
or otherwise by any applicable law.

Law of Property Act 1925

The powers of sale or other disposal in Clauses 9.2 (Powers on enforcement) and 8.3 (Addifional
powers) shall operate as a variation and extension of the stalutory power of sale under Section 101 of
the Law of Property Act 1925 and such power shall arise (and the Secured Obligations shall be
deemed due and payable for that purpose) on execution of this Charge. The restrictions contained in
Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Charge or to any exercise
by the Bank of is right to consolidate mortgages or its power of sale on or at any time after an
Enforcement Event.

Certificate in writing

A certificate in writing by an officer or agent of the Bank that the power of sale or disposal has arisen
and s exercisabie shall be conclusive evidence of that fact in favour of a purchaser of all or any part of
the Charged Property.

Extension of statutory powers of leasing

The Bank shall have the power to lease and make agreements for leases at a premium or otherwise, to
accept surrenders of (eases and to grant oplions on such terms as the Bank shall consider expedient
and without the nead to observe any of the provisions of sections 99 and 100 of the Law of Property
Act 1925,
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97

9.8

8.9

10.
10.1

10.2

10.3

Fixtures

At any time on or after the occurrence of an Enforcement Event or if requasted by the Chargor, the
Bank may sever any Fixtures from the property to which they are attached and sell them separately
from that property.

Apprepriation of moneyfassets

At any time on or after the occurrence of an Enforcement Event, the Bank shail be entitled to
appropriate moneys and/or assets to satisfy the Secured Obligations in such manner or order as it
saes fit and any such appropriation shall overrdde any appropriation by any other person.

Financial Collateral

To the extent that the Charged Property constitutes Financial Coliateral and is subject to a Sectrity
Financial Collaleral Arrangement created by or pursuant te this Charge, the Bank shali have the right,
at any time after this Charge becomes enforceable, to appropriate alt of any parl of the Charged
Property in or towards the payment or discharge of the Secured Obligations. The vaiue of any
Charged Property appropriated in accordance with this Clause 9.9 (Financial Collateral) shall be the
price of such Charged Property at the time the right of appropriation is exercised as listed on any
recognised market index, or determined by such other method as the Bank may select (including
independant valuation). The Chargor agrees that the methods of valuation provided for in this Clause
9.9 (Financial Collateral} are commaercially reasonable for the purpose of Regulation 18 of the Financial
Collateral Regulations. To the extent that the Charged Properly constitules Financial Collateral, the
Chargor agrees that such Charged Property shall be held or redesignated so as to be under the control
of the Bank for all purposes of the Financial Collateral Reguiations.

RECEIVERS
Appointment of receiver(s)

At any time on or after the occurrence of an Enforcement Event or if the Chargor so requests in wiiling,
the Bank may without further notice to the Chargor appoint by writing under hand or under seal any
ohe or more persons either singly, jointly, severally or jointly and severally to be a receiver (each a
"Receiver) in respect of all or any part of the Charged Property and either at the time of appointment
or any time thereafter may fix his or their remuneration and except as otherwise required by statuie
may remove any such Receiver and appoint another or others in his or their place.

Agent of Chargor

Any Receiver shall be the agent of the Chargor which shall be solely responsible for his acts and
defaults and the payment of his remuneration.

Powers of Receiver

10.3.1 Any Receiver shall, subject to any restrictions specified in the deed or instrument
appointing him, have ail the powers conferred by statute on morigagees in possession (but
without liability as such) and receivers which in the case of joint receivers may be
exercised either jointly or severally (including, without limitation, all the rights, powers and
discretions conferred on a receiver under the Law of Property Act 1925 and a receiver or
administrative receiver under the Insolvency Act 1886). In addition, but without prejudice to
the generality of the foregoing, the Receiver shall have power {in the name of the Chargor
or otherwise and in such manner and on such terms and conditions as he shall think fif) to:

10.3.1.1 take possession of, collect and get in all or any part of the Charged
Property in respect of which he is appointed and for that purpose to take
any proceedings;

10.3.1.2 carry on or concur in cairying on the business of the Chargor and to raise
money from the Bank (or others) on the security of all or any part of the
Charged Property in respect of which he is appoinied;

10.3.1.3 purchase or acquire any land and purchase, acquire and grant any interest
in or right over land;

10.3.1.4 sell or concur in selling, grant or concur in granting any option in respect
of, or any lease, licence or tenancy of, or other right or interest to ocoupy,
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10.4

10.5

11,
111

and terminate or accept surrenders of leases, licences or lenancies of any
of the Charged Property and o carry any such transactions into effect;

10.3.1.6 sell, assign, grant any option in respact of, or any lease, licence or tenancy
of, or other right or interest to occupy, or otherwise dispose of or concur in
selling, assigning, granting any option in respact of, or any lease, licence
or tenancy of, or other right or interest to ocoupy, or otherwise dispesing of
all or any of the debts and any other properly in respect of which he is
appeinied;

10.3.16 make any arrangement, compromise or settlement between the Chargor
and any other person which he may think expedient;

10.3.1.7 make and effect all repairs, improvements and alterations and apply for
planning parmission and do anything which is a development within the
meaning of the Town and Country Planning Act 1990 {as amended) or any
re-enactment or modification thereof for the time being in force or any
orders or regulations under such Act;

10.3.1.8 purchase materials, tools, equipment, goods or supplies;

10.3.1.9 call up any uncalled capital of the Chargor with all the powers conferred by
the articles of association of the Chargor in relation to calls;

10.3.1.10 appoint any agent to do any business which he is unable {o do himself or
which can more conveniently be done by an agent;

10.3.1.11 employ, engage and appeint managers and other employees and
professional advisers;

10.3.1.12 bring or defend any action or other legal proceedings in the name and on
hehalf of the Chargar;

10.3.1.13 refer to arbitration all questions affecting the Chargor;

10.3.1.14 effect and maintain insurances in respect of the business of the Chargor
and the property in respect of which he is appointed;

10.3.1.15 make an election to waive any exemption from value added tax; and/or

10.3.1.16 do all such other acts and things as may be considered lo be incidental or

conducive to any cther matters or powers aforesaid or lo the reafisation of
the security constituted by this Charge and which he lawfully may or can
do,

10.3.2 The powers of a Receiver may be limited by the terms of his appoiniment.

Remuneralion

The Bank may from time to time determine the remuneration of any Receiver and section 109(6} of the
Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to remuneration
appropriate to the work and responsibilities involved upon the basis of charging from time to time
adopted by the Receiver in accordance with the current practice of his firm.

Insurance moneys

Any insurance moneys received by a Receiver shall be applied in accordance with Clause 11
(Application of Proceeds) and accordingly section 109(8} of the Law of Property Act 1825 shall not

apply.

APPLICATION OF PROCEEDS
Crder of application

Any monies received by the Bank or any Receiver under this Charge shall, subject to the payment of
any claims having priority to the charges created by this Charge, be applied in the following order but
without prejudice to the right of the Bank to recover any shortfall from the Chargor:

.11 in the payment of all cosls, charges and expenses of and incidental to the appointment of
the Receiver and the exercise of all or any of his powers and of all outgoings paid by him,;
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12.
12,14

12.2

13,
13.1

13.2

14.
14.1

11.1.2 in the payment of the Receiver's remuneration;

11.1.3 in or towards the satisfaction of the Secured Obligations in such order as the Bank in its
absolute discretion thinks fit; and

11.1.4 in payment of the surplus (if any) {o the persen or persons entitled to it

Insurance proceeds

All insurance moneys deriving from any of the Insurances (whether before or after an Enforcement
Event) shall be paid to the Bank {or if paid by the insurers directly to the Chargor shall be held by the
Chargor on trust for the Bank) and shall be applied:

11.2.1 untess an Enforcement Event has occurred:
11211 in replacing, restoring or reinstating the property or assets destroyed,
damaged or lost (any deficiency being made good by the Chargor); and

11.2.1.2 as regards the proceeds of any loss of rent insurance, as Rental Income in
such manner as the Bank requires to have effect as if such proceeds were
Rental Income received over the period of the loss of rent; or

11.2.2 if an Enforcement Event has occurred, in reduction of the Secured Obligations in such
manner and order as the Bank may determine.

Suspense accounts

All monias received, recovered or realised by the Bank under this Charge may be cradited at the
discretion of the Bank to any suspense or impersonal account and may be held in such account for so
long as the Bank shall think fit pending its application from time to lime in or towards the discharge of
any of the monies and liabilities secured by this Charge.

PROTECTION OF THIRD PARTIES
No enguiry

Ne purchaser, morigagee or other person dealing with the Bank or any Receiver shail be concerned to
enquire whether the monies or liabililes secured by this Charge have become payable or whether any
power which it or he is purporting to exercise has become exercisable or whether any money is due
under this Charge, or as to the application of any money paid, raised or horrowed or as to the propriety
orf regutarity of any sale by or other deating with the Bank or any such Receiver.

Law of Property Act

All the protections given io purchasers contained in Sections 104 and 107 of the Law of Property Act
1925 shall apply to any person purchasing from or dealing with the Bank or any Receiver as if the
fiabilities secured by this Charge had become due and the statutery powers of sale in relation to the
Charged Property had arisen on the date of this Charge.

ENTRY INTO POSSESSION
Possession

if the Bank or any Receiver shall enter into possession of the Charged Property or any part thereof, it
or he may from time to time and at any time go out of or part with such possession.

No liability

Neither the Bank nor any Receiver shall in any circumstances (sither by reason of entering into or
taking of possession of any such property or for any other reason and whether as mortgagee in
possession or on any other basis) be liable to account to the Chargor for anything except its or his
actual receipts or be liable to the Chargor for any loss or damage arising from any realisation of the
Charged Property or from any act, default or omission in relation thereto.

PAYMENTS
No set-off or withholding
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14.2

15.
15.1

16.2

16.
6.1

7.
17.1

All sums payable by the Chargor under this Charge shall be paid to the Bank in full without any set-off,
condition or counterctaim whatsoever and free and clear of any deduction or withholding whatsoever
save only as may be required by law which is binding on it.

Gross-up

If any deduction or withholding is required by law in respect of any payment dus from the Chargor
under this Charge, the relevant sum payable by the Chargor shall be increased so that, after making
the minimum deduction or withholding so required, the Chargor shall pay to the Bank and the Bank
shall receive and be entitled to retain on the due date for payment a net sum at least equal to the sum
which it would have received had no such deduction or withholding been required to he made.,

POWER OF ATTORNEY
Power of Attorney

The Chargor by way of security hereby irrevocably appoints each of the Bank, any person appointed by
the Bank and any Receiver, jointly and aiso severaily, to be its altornsy in its name and on its behalf:

15.1.1 to execute and complete any documents or instruments and to do ail acts and things which
the Bank or such Receiver may require for perfecting the tille of the Bank to the Charged
Property or for vesting the same in the Bank, its nominees or any purchaser;

16.1.2 to sign, execute, seal and deliver and otherwise perfect any further security document
rafarred to in Clause 20 (Further Assurance), and

15.1.3 otherwise generally to sign, seal, execute and deliver all deeds, assurances, agreemenis
and documents and to do all acts and things which may be required for the full exercise of
all or any of the powers conferred on the Bank or a Receiver under this Charge or which
may be deemed expedient by the Bank or a Receiver in connection with any disposition,
realisation or getting in by the Bank or such Receiver of the Charged Properly or any part
thereof or in connection with any other exercise of any power under this Charge.

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall reasenably do in the exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Clause 15 {(Power of Afforriey).

GENERAL INDEMNITY

The Chargor hereby undertakes to indemnify and keep indemnified the Bank, any Receiver and any
attorney, agent or other person appointed by the Bank under this Charge and the Bank's and any
Receiver's officers and employees (each an “Indemnified Party”} in respect of all costs, losses,
actions, claims, expensss, demands or liabilities whether in contract, tort or otherwise and whether
arising at common law, under this Charge, in equity or by statute which may be incuired by, or made
against, any of the Indemnified Parties (or by or against any manager, agent, officer or empicyze for
whose liability, act or omission any of them may be answerable) at any time relating to or arising
directly or indirectly out of or as a consequance of:

16.1.1 anything done or omitied in the exercise or purported exercise of the powers contained in
this Charge; or

16.1.2 any breach by the Chargor of any of its obligations under this Charge; or

16.1.3 an Environmental Claim made or asserted against an Indemnified Party which would not
have arisen If this Charge had not been executed and which was not caused by ihe gross
negligence or witful default of the relevant Indemnified Party.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of or pending the discharge of any of the monies and liabilities securad by this Charge,
the Bank may convert any monias received, recovered or realised by the Bank under this Charge
{including the proceeds of any previous conversion) from their existing currency into such other
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currency as the Bank may think fit and any such conversion shall be effected at the Bank's then
prevailing spot selling rate of exchange for such other currency against the existing currency.

Currency indemnity

As a separate and independent obligation, the Chargoer agrees to indemnify and hold harmless the
Bank against any shortfall between any amount received or recovered by it in respect of any payment
due under this Charge and converted in accordance with Clause 17.1 (Conversion of currency) into the
currency in which such amount was payable and the amount in such currency which was due and
payable to the Bank under this Charge.

NEW ACCOLUNTS

if the Bank shall at any time receive aclual or constructive notice of any Encumbrance or other interest
affecting any part of the Charged Property then the Bank may open a new account or accounts for the
Chargor and if the Bank does not do so then the Bank shall be treated as if it had in fact done so at the
time when it received or was deemed to receive notice and as from that time all paymenis made by or
on behalf of the Chargor to the Bank shall be credited or treated as having been credited to the new
account and shall not operate o reduce the amount secured by this Charge at the time when the Bank
received or was deemed to have received such notice.

PRIOR CHARGES
Redemption of prior security

if there is any Encumbrance over any of the Charged Property which ranks in priority to this Charge
and the security constituted by this Charge has become enforceable or if any proceedings or steps are
taken to exercise or enforce any powers or remedies conferred by such prior Encumbrance, the Bank
or any Receiver appointed under this Charge in respect of such property may redeem such prior
Encumbrance or procure its transfer to itself and may settle and pass the accounts of any prior
mortgages, chargea or encumbrancer.

Extension of powers and rights

Any account so settied and passed shall be conclusive and binding on the Chargor and all the
principal, interest, costs, charges and expenses of and incidental to such redemplion or transfer shall
carry interest in accordance with the provisions of Clause 2.2 (Inferest} from the date of payment to
the date of reimbursement and be secured on the Charged Property and ali the powers conferred by
any prior Encumbrance upon the encumbrancer or any receiver thereunder shall be exercisable by the
Bank or a Receiver in like manner as if the same were expressly included in this Charge.

FURTHER ASSURANCE
Further assurance

The Chargor shall at its own cost whenever requested by the Bank immaediately execute and sign all
such Encumbrances, deeds, documenis and assurances and do ali such things as the Bank may
require for the purpose of perfecting or more effectively providing security to the Bank for the payment
and discharge of the Secured Obiigations or to facilitate the realisation of the Charged Property or the
exercise of any rights vested in the Bank or any Receiver.

Certain documertary requirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by or on behalf of
the Bank at the expense of the Chargor and shall contain {a) an immediate power of sale without
notice, {b) a clause excluding section 93 of the Law of Property Act 1925 and the restriclions contained
in section 103 of the Law of Property Act 1925 and (c) such other clauses for the benefit of the Bank as
the Bank may require.

COSTS AND EXPENSES

Costs and expenses
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22.
221

22.2

22.3

224

225

22.6

21.1.1 All costs, charges and expenses (fogether with any value added tax thereon) incurred by
the Bank in relation to this Charge or the Secured Obligations including for the avoidance
of doubt all amounts the Bank may from time to time require to compensate it for its
internal management and administrative costs and expenses and also all costs, charges
and expenses incurred by the Bank in connection with the preservation or enforcement or
attempted enforcement of the Bank’s rights under this Charge shalt be reimbursed by the
Chargor to the Bank on demand on a full indemnity basis and, until so reimbursed, shall
carry interest in accordance with the provisions sef out in Clause 2.2 (Interest) from the
date such costs, charges and expenses are incurred by the Bank to the date of
reimbursement and be secured on the Charged Property.

21.1.2 A certificate signed by the Bank as to the amount of such costs, charges and expenses
shall be conclusive and binding upon the Chargor.
21.1.3 The Chargoer authorises the Bank at any time to debit such costs, charges and expenses

from any of its accounts with the Bank or any Affiliate of the Bank.
Enforcement efc.

The Bank and every Receiver, attorney or other person appointed by the Bank under this Charge and
their respective employees shall be entiled to be indemnified on a full indemnity basis out of the
Charged Property in respect of all liabilities and expenses incurred by any of them in or directly or
indirectly as a result of the exercise or purported exercise of any of the powetrs, authorities or
discretions vested in them under this Charge and against all actions, proceedings, losses, costs, claims
and demands in respect of any matter or thing done or omitted in any way relating to the Charged
Property and the Bank and any such Receiver may retain and pay all sums in respect of the same out
of {the monies received under the powers conferred by this Charge.

MISCELLANECUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the security created by this Charge or any
remedy of the Bank grant time or other indulgence or abstain from exercising or enforcing any
remeadies, securities, guarantees or other rights which it may now or in the future have from or against
the Chargor or any other person and may make any other arrangement, variation or release with any
person or persons without prejudice either to this Charge or the liabilily of the Chargor for the monies
and liabiliies secured by this Charge.

Severability

Each of the provisions in this Charge shall be severable and distinct from one another and if at any
time any one or more of such provisions is, becomes or is declared nuil and void, invalid, illegal or
unenforeceable in any respect under any law or otherwise howsoever the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

Remedies cumulative

No faiiure or defay on the part of the Bank to exercise any power, right or remedy shall operate as a
waiver thareof nor shall any single or any partial exercise or waiver of any power, right or remedy
preclude its further exercise or the exercise of any other power, right or remedy.

No liabllity as mortgagee in possession

Neither the Bank nor any Receiver shali be liable to account as mortgages in possession in respect of
all or any of the Charged Property or be liable for any loss upon realisalion or for any neglect or default
of any nature whatsoever for which a mortgagee may be liable as such.

Stamp taxes

The Chargor shall pay all stamp, documentary, registration or other duties (including any duties
payable by or assessed on the Bank) imposed on or in connection with this Charge or the Charged
Property.

Valhie Added Tax

22861 All fees, costs and expenses payable under or pursuant to this Charge shall be paid
together with an amount equal to any value added tax payable by the Bank in respect of
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227

22.8

2262

the same to the extent that the Bank shall have certified {such certificate to be conclusive
and binding on the Chargor) to the Chargor that it is not entilled to credit for such value
added tax as input fax.

Any valus added {ax chargeable in respect of any services supplied by the Bank under this
Charge shall, on delivery of a value added tax invoice, be paid in addition to any sum
agreed to be paid under this Charge.

Continuing security, etc.

This Charge and the obligations of the Chargor under this Charge shall:

2271

2272

2273

22.7.4

secure the ultimate batance from time to time owing to the Bank in respact of the Secured
Obligations and shall be a continuing security notwithstanding any intermediate payment,
partial settlement or other matter whatsoever;

be in addition to, and not prejudice or affect, any present or future Collateral Instrument,
Encumbrance, right or remedy held by or available o the Bank;

not merge with or be in any way prejudiced or affected by the existence of any such
Collateral Instrument, Encumbrances, rights or remedies or by the same being or
becoming wholly or in part void, voidable or unenforceable on any ground whatsoever or
by the Bank deating with, exchanging, releasing, varying or failing to perfect or enforce any
of the same, or giving time for payment or indulgence or compounding with any other
person liable; and

not in any way be prajudiced or affected by any amendment or supplement to, or novation
of, any of the Finance Documents.

Liability unconditional

The cbiligations of the Chargor under this Charge and the security created or granted under this
Charge will not be affected by any act, omission, matter or thing which, but for this Clause 22.8
{Liability unconditionafy, would reduce, release or prejudice any of its obligations under this Charge
andfor any of the security created or granted under this Charge (without limitation and whether or not
known to it or the Bank} including:

22.8.1

2282

22.83

2284

2285

2286

22.87

22.88

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

the release of the Chargor or any other paerson under the terms of any composition or
arrangement with any creditor of the Chargor or such other person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any righis against, or security over assets of, the Chargor or
any other parson or any non-presentation or any non-observance of any formality or other
requirement in respect of any instrument or any failure lo realise the full value of any
security;

any Incapacity or lack of power, authority or {egal persanality of or dissolution or change in
the members or status of the Chargor or any other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise} or
restatement (in each case, however fundamental and of whatsoever nature) or
replacement of a Finance Document or any other document or security;

any unenforceability, illegality or invalidity of any obligaticn of any person under any
Finance Document or any other document or security;

where the security created or purporied to be created by this Charge secures the
Chargor's chligations and liabilities as a guarantor andfor indemnitor, any act or omission
which would not have discharged or affected the liability of the Chargor had the Chargor
been a principal debtor in respect of those cbligations and liabilities instead of a guarantor
or indemnitor or anything done or omitted by any person which but for this provision might
operate to exonerate or discharge the Chargor or otherwise reduce or extinguish the
Chargor's liability under this Charge; or

any insolvency or similar proceedings.
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22.9

22,10

22,14

22.12

22,13

2214

2215

22.16

Chargor infent

Without prejudice to the generality of Clause 22.8 (Liability unconditional}, the Chargor expressly
confirms that it intends that the Encumbrances created under this Charge shall extend from time to
time to any (however fundamental and of whatsoever nature, and whether or not more cnerous)
variation, increase, extension (whether pursuant to an Extension Notice or otherwise) or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of the
Finance Documents for the purposes of or in connecticn with any of the foflowing: business
acquisitions of any nature; increasing working capital; enabling investor distributions to be made;
carrying out restructurings; refinancing existing facilities; refinancing any other indebledness; making
facilities available to new horrowers; any Hedging Agreement with the Bank whether in connection with
any such facility or unrelated thereto; any other variation or extension of the purposes for which any
such facility or amount might be made available from time to time; and any fees, costs andfor expenses
associated with any of the foregoing.

Collateral Instruments

The Bank shall not be obliged to make any c¢laim or demand on the Chargor or any other person liable
or to resort to any Collateral Instrument or other means of payment before enforcing this Charge and
no action taken or omitted in connection with any such Collateral Instrument or other means of
payment shall discharge, reduce, prejudice or affect the liability of the Chargor. The Bank shall not be
obliged to account for any money or other property received or recovered in consequence of any
enforcement or realisation of any such Collateral Instrument or other means of payment.

Settiement conditional

Any release, discharge or settlement between the Chargor and the Bank shall be conditional upon no
right, securily, disposition or payment to the Bank by the Chargor or any other person being void, set
aside or ordered to be refunded pursuant to any enactment or law relating to breach of duty by any
pearson, bankruptey, liquidation, administration, the protection of creditors or insolvency or for any other
reason whatsoever and if such condition is not fulfilled the Bank shall be entitled to enforce this Charge
as if such release, discharge or settiement had not occurred and any such payment had not been
made.

Chargor bound

The Chargor agrees to be bound by this Charge notwithstanding {hat any person intended to execute
or to be bound by this Charge may not do so or may not be effectually bound and notwithstanding that
any guarantees or charges contained in this Charge may be terminated or released ar may be or
become invaiid or unenforceable against the Chargor whether or not the deficiency is known to the
Bank.

Statutory powers of leasing

During the continuance of this security the statutory and any other powers of leasing, letting, entering
into agreements for leases or leitings and accepting or agreeing to accept surrenders of leases or
tenancies shall not be exercisable by the Chargor in relafion to the Charged Property or any part
thereof.

Section 93, Law of Property Act 1925

Section 93 of the Law of Property Act 1925 shall not apply to the security created by this Charge or to
any security given to the Bank pursuant o this Charge.

Reorganisation

This Charge shall remain binding on the Chargor notwithstanding any change in the constitution of the
Bank or its absorption in, or amalgamation with, or the acquisition of all or part of its undertaking by,
any other person, or any reconstruction or reorganisation of any kind. The security granted by this
Charge shall remain valid and effective in all respects in favour of the Bank and any assignee,
transferee or other successor in title of the Bank in the same manner as if such assignee, transferee or
other successor in title had been named in this Charge as a party instead of, or in addition to, the Bank.

Unfettered discretion

Any liability or power which may be exercised or any determination which may be made under this
Charge by the Bank may be exercised or made in iis absoluie and unfettered discretion and it shali not
be obliged to give reasons therefor.
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23.
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232

24.
24.1

24.2

243

Law of Property (Miscellaneous Provisions) Act 1989

Any provisions of any Finance Document or any other document relating fo any disposition of an
interest in fand shall be deemed to be incorporated in this Charge to the extent required for any
purporied disposition of the Charged Property contained in this Charge to constitute a valid disposition
in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988,

Delegation of powers

The Bank shali be entitled, at any time and as often as may be expedient, to delegate all or any of the
powers and discretions vested in it by this Charge in such manner, upon such terms, and to such
person as the Bank in its absoclute discretion may think fit and such person shall have the same rights
and obligations as it would have had if such person had been a party to the Finance Documents in
place of the Bank.

Statements of account conclusive

Any statement of account of the Chargor, signed as correct by an officer of the Bank, showing the
amount of the Secured Obligations, shall, in the absence of manifest error, be binding and conclusive
on and against the Chargor.

ASSIGNMENTS AND TRANSFERS
Bank's right to fransfer

2311 The Bank may at any time (and without notice or consent) assign or transfer the benefit of
this Charge (or all or any of its rights undsr this Charge) to any person and the expression
“the Bank” shall include its successors and assigns.

2312 The Bank shall be entitled to disclose any information to any actual or prospective
assignse, successor or participant.
Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Charge or all or any of its rights
under this Charge without the prior written consent of the Bank.

NOTICES
Communications in writing
Any communication to be made under or in connection with this Charge shall be made in writing and,

uniess otherwise stated, may be made by letter to the Bank and {without prejudice {o any other
effective means of service) by letter or email to the Chargor.

Addresses
The address {and the depariment or officer, if any, for whose attention the communication is to be

made) of the Bank and the address and email address of the Chargor for any communication or
document to be made or delivered under or in connection with this Charge are:

24.2.1 as regards the Bank, the address {and the department or officer) specified with its name
below; and

2422 as regards the Chargor, the address specified at the beginning of this Charge and the
emait address used or held by the Bank for communicating with the Chargor,

or any substitute address, email address or department or officer as may be notified to the other party
by not less than five Business Days’ written notice, provided that, if the Chargor is a company,
carporation or ofher entity having a registered office, any communication or document under or in
cannection with this Charge may instead be made or deiivered to the Chargor at ils registered office.

Delivery

24.3.1 Any communication or document made or delivered by one person to another under or in
connection with this Charge shall be deemed to have been received:
24.3.1.1 if delivered personally, when it has heen left at the relevant address; or
243,12 if sent by pre-paid first class post, one Business Day after being deposited

in the post; or
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25.

26.

27.
27.1

27.2

24313 if sent by email, at the time of transmission,

provided that, if it is delivered personally or sent by email on a day which is not a Business
Day or after 4pm on any Business Day, it shall instead be deemed to have heen given or
made on the next Business Day.

24.3.2 Any communication or document to be made or delivered to the Bank will be effective only
when actually received by the Bank and then only if it is expressly marked for the aitention
of the depariment or officer (if any) specified with its name below {or any substitute
department or officer as the Bank shall specify for this ptrpose).

COUNTERPARTS

This Charge may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of
which when taken together shall constitute one and the same instrument.

THIRD PARTIES

A person who is not a party to this Charge may not enforce any of its terms under The Contracts
(Rights of Third Parties} Act 1999.

GOVERNING LAW AND ENFORCEMENT
Governing law

This Charge and any non-contractual obligations arising out of or in connection with it are governed by

English iaw.

Jurisdiction of English courts

27.2.1 The couris of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Charge (including a dispute relating to the existence, validity or
termination of this Charge or any non-contractual obligation arising out of or in connection
with this Charge) (a "Dispute”).

27.2.2 The Chargor agrees that the courts of England are the most appropriale and convenient
courts to settle Disputes and accordingly it will not argus to the conirary.

27.2.3 This Clause 27.2 (Jurisdiction of English courts) is for the benefit of the Bank only. As a
result, the Bank shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Bank may take concurrent
proceedings in any number of jurisdictions.

IN WITNESS WHEREOQF this Charge has been executed and delivered as a deed by the Chargor on the date
stated at the beginning of this Charge.
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SCHEDULE 1
THE PROPERTY

Address Title Number/Root of Title

Land at the back of Barcgue Public House, AGLA25576
Uxbridge Road, Ealing, London W13 8RA
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None.

SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT
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SCHEDULE 3
RELEVANT AGREEMENTS

Ngne,
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EXECUTION

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

The Chargor

EXECUTED and DELIVERED as a DEED by
COLDSPEARE LTD acting by two directors:

Director Director

Full Name: Full Name: A ¢ n SD M “[3‘{)

TARN (eruce Rae
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Investac Bank (Channel Islands) Limited
Registered address:

Glategny Court

Glategny Esplanads

5t Pater Port

Guemsey

GY11wWR

Channsl islands

Tel: +44 1481 728 506

Fax: +44 1487 741 147

Email: ibcicorporatesendces@investec-cl.oom
Website: vaww.investec-ci.com

Investec Bank {Channet Islands) Limited, Jersey Branch,
registered address:
One The Esplanade, St Hefler, Jarsay, JE2 3QA

nvestec Bank {Channe! Islands) Limited, Isle of Man Representative Office
place of business address;
Second Floor, The Old Courthouse, Atho! Street, Douglas, Iste of Man, IM1 11D

Banking | Lending

investec Bank {Channel islands) Uimted ls & whally owned subs'diany of Invastes Ban ple. This document Is distibuted oy tnvesiec Bark {Channet Islands) Limited which is Toensed

in Guemsey by the Guensay Financial Saivices Commission urder the Banking Supendson {Baitwick of Guemsey) Law, 1994, as amended, ard ihe Profeclion of Investors

Bawick of Gueinsey) Lawy, 1687, as amended, lo cary on banking and lnvestment business, Reg'stered Agddress: Giategry Gour, Glalegny Esplanade, St Peler Port, Sustnsey, GY'1 1WR,
Reg'stered Nambes: 5845, The Jecaey Branch of lnvestes Banl (Channel Istands) Limited s regulated by the Jersey Financlal Benvices Commission to cary on deposit 1aking busness
under the Banking Busness (Jarsey) Law 1891, as amended, Ths Jersey Baanch addiess [a One The Esplanags, St Heller, Jarssy, JE2 20A. The Isle of kan Bepresentative Office of
Invastec Bank {Channel Islands) Urmited is reguated Ly the Is%e of Man Flaancial Services Autharity ard its pface of bueness addiess is Second Floor, The Oid Couthosss, Athel Strest,
Dcugas, Is'e of Man, iM11LD,
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