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Registration of a Charge

Company name: DIMORA DEVELOPMENTS LTD
Company number: 11228415

X7ZCFZYG

Received for Electronic Filing: 15/02/2019

Details of Charge

Date of creation: 12/02/2019
Charge code: 1122 8415 0001
Persons entitled: NEDBANK PRIVATE WEALTH LIMITED

Brief description: APARTMENT 12 VICTORIA MILL, BLOCK D, ATKINSON STREET, LEEDS,
LS10 1ER

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NICK EARP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11228415

Charge code: 1122 8415 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th February 2019 and created by DIMORA
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 15th February 2019 .

Given at Companies House, Cardiff on 18th February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 12 "‘“/@ﬂmrs | 2019

DIMORA DEVELOPMENTS LTD
TO

NEDBANK PRIVATE WEALTH LIMITED
(CORPORATE)

LEGAL CHARGE SECURING ALL MONEYS




THIS LEGAL CHARGE is dated {7 i’ﬁb(m% . 2019 and made

BETWEEN:

(1)

DIMORA DEVELOPMENTS LTD, incorporated and registered in England and Wales with company
number 11228415 whose registered office is at Suite 2, Douglas House Simpson Road, Bletchiey,
Milton Keynes, MK1 1BA (the'Borrower’) and

2} Nedbank Privale Wealth Limited {registered in the Isle of Man under number (08785V) whose
registered office is at St Mary's Court, 50 Hill Street, Douglas, Iste of Man IM1 1EU (the ‘Lender’)
WHEREAS!

The Lender has agresd to make loan andfor other banking facilities available to the Borrower

NOW THIS DEED WITNESSES and it is agréed and declared as follows:

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Charge:

Address for Service’ means the address specified for the Borrower at the head of this Charge or
suoh ofher address as the Borrower may notify the Lender for that purpose.

‘Charge' means lhis legal charge and includes any-instrument supplemental to or which is expressed
to be collateral of entered into pursuant to-or in accordance with tha terms.of this legal charge.

‘Charged Property means the property, assets, dehts, rights and goodwill charged to the Lender by
this Charge and includes any part of or interest thierein.

‘Dafaull Rate' means the rate specified as such in any-agreement relating to.the Secured Liabilities
or such cther rate as may be agreed In writing from time to time: between the Borrower and the
Lender.

‘Encumbrance’ means any mortgage, charge, pledge, lien, assignment, hypothecation, securily
interest, preferential right or trust arrangement of other encumbrance, security agreament or
arrangoment of any kind or any right conferting a priority of payment,

‘Enforcement Event. means any of the events ar circumstances described in clause 11.

"Environmental Clain? means any notice or claim from any person (including, withaut limitation, any
regulatory authority or government agency) alleging any breach, contravention or viotation of any
Enviconmental Law by the Borrower or the. existence of any fiability arising from any such breach,
contravention or violation, including, without Timitation, liability to-conduct, pay foror for damages in
respect of any investigation or audit, clean-up, remediation, administrative cost or chiarge or
expense, damage to the environment.of any natural resource, property loss or damage, personal
injufy or any pénalty altaching or retating to the presence; emission, reledse or lealk of any harmiul or

hazardous malerial in or to-the environment,

“Envirornental Laws' means sl taws, direclions, regulations, codes of practice, giidance notes,
circutars (in the case of guidance notes and circulars having the force of law) and the like concerning
the protection of the environment, human health or working conditions, including withou! limitation
the conservation of natural resources, the production, storage, transportation, treatment, recycling of
disposal of any wasle or any noxious, offensive or dangerous substance or the liability of any person.
whether civil or criminal for any damage to or pollution of the environment or the redtification thereof
or any related matters,

Environmental Licence' means-any permit, licence, authorisation, consent or other approval required
by any Environmental Law.
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1.2

‘Expenses’ means all interest, commission, fees and legal and other costs, charges and expenses
which the Lender of any Receaiver may charge or incur in.relation to the Borrower or this Charge and
the preparation, negotiation and creation -of this. Charge andfor in retation fo the Charged Property
andlor breach of any provision of, -and the protection realisation or enforcement of, this Charge, In
each case ona full indemnity basis. '

'Full title guarantee’ has the meaning ascribed by the Law of ‘Property (Miscellaneous Provisions) Act
1004,

“nsured Risks -means fire, storm, lightring, earthiguake, explosion, aircraft, riot, civil carmimotion,
malicious damage, impact, terrorism; -alreraft and other aerial devices or articles drapped therefrom,
tempest, flood, bursting and ovearflowing of water tanks, apparatus or pipes anhd damage by or
resulting from vehicular impact, subsidence and stich other fisks as the Lender shall approve or
require including demulition and site clearance costs: and expenses, value added tax, architects’,
surveyors' and-other professional fees and all other incidental expenses and logs of rents payable by
the tenants or other occupiers of the Property for a period of three years or for such longer period as
the Lender shall from time to e require.

‘LPA means the Law of Property Acl 1925,

'Lease’ means where the Property is leasehold (he lease under which the Borrower holds the
Property short particulars of which are set out in Part || of the Schedule and any instrument
supplemental to it or which is expressed to be collateral to it or entered into pursuant to or in
accordarnce with its-terms.

‘Planning Acts’ means-the Town and Country Planning Act 1890 the Planning {Listed Buildings and

‘Conservation Areas) Act 1980 the Planning {Hazardous Substance) Act 1990 the Planning

{Consequential Provigions). ‘Act 1990 and the Planhing and Gompensation Act 1991 and all
reguiations and orders mads or confirmad under any of them..

'Property’ means the freehold leasehald or immovable bfoperty referred to In Part | of the Schedule
and any part or parts of itand inctuding all rights attached or appurtenant to it:and all buildings from
time to time situate on it

‘Receiver means a receiver-and/ar manager of receivers and maradgers and any substitute for.any
such.person and whether appointed under this Charge. or pursuant to any statute or. olherwise.

‘Rental Income" means the gross rents, licence fees and other moneys (if any) receivable now or
herealter at any time by the Borrower in respect of or arising out of any lease or any.agreement to
jease lo which the Property is subject or otherwise without fimitations derived by the Borrower from
the Properly or otherwise paid to or received by the Borrower in respect of the Property (including
wilhout limitation all mesne profits) but save for insurance rents or setvice charges or the like.

'Saoured Liabiities' means all moneys obfigations and liabilities whatsoever whether for principal,
interest or otherwise (in whatever currency) which may now or ai -any time i the future be due,
owirig or ineurred by the Borrower to the Lender and whether (i) present or future, (i) actual or
contingent, (i) alone, severally or jointly or {iv) as principal, guarantor; surety or otherwise, and in
whatever name: or style. and whether on any current or olher account or in any other marnner
whatsoever and including (but withoul limitation) all Expenses and so that interest shall be comptited
and compounded on e lerms agreed between the parties or if not agreed according to the usual
practice of the Lender as well after as before any demand or judgment.

interpretation
in thiz Charge:

a) references to clauses and Schedules are to be construed as references to the clauses of and
schedules 1o this Charge,

b} references to-any provisions of this: Chiarge or o any other document or agreement are to. be
construed as reforences to those provisions or that document or agrsament gs i§ in force:Tor
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3.1.8

the lime being and as amended, varied, supplemented, substituted or notated from time io
time;

) words importing the singular are to include the plural and vice versa;

d) references to a person are to be consirugd to include references fo a corporation, firm,
company; partnership; joint venture, unincorporatad body of persons, individual or any statg or
any agency of a state, whether ornota sepdrate legal entity;

e) referances to any person aré to be construed o Include that person’'s assighs-or fransferees or
sucoessors 1 title, whether direct-or indirect;

f) refarences 1o any statutory provision are fo be construed as references to that statutory
provision as amended, supplementad, re-enacted or replaced fiom lime to time (whether

before ot after the date of this Charge) and are to include any orders regutations, instruments
or other subordinate legislation made under or deriving vatidity from that stalutory provision;

a) clause headings. are for-ease of reference only and are not to:affect the interpretation of this
Charge; and

h)  where the ‘Borrower' consists of two of more parlies:

{i} such expression shall in this, Charge mean and include such two or more parties and
each of them or {as'the case may require} any of them;

(i)  all covenants, charges, agreements and undertakings expressed or implied on the part
of the Borrower in this Charge shall be deemed to be joint and several covenants;
.charges, agreements and undertakings by such parties;

(i) each shall be bound even if any other of them intended or -expressed to be bound by
this Charge shall not be so bound; and

(iv) theLender may release or discharge any one Of more of hem from all or any liability or
obligation under this: Charge or may make any arrangement or .compasition with- dny
suich person without thersby releasing any other or olfers of them or otherwise
prejudicing any of its rights under this Charge or otherwise,

COVENANT TO PAY

The Borrower covenants with the Lender that the Borrower will pay to the Lender or discharge all
Secured Liabilities on the due date or dates for payment-or discharge of, in the absence of an
agreed or specified due dale, immediately on demand by the Lender,

SECURITY

The Borrower charges-to the Lender with-full title guarantee as continuing security for the payment
and discharge of the Secured Liabilities:.

by way of first legal mortgage, the Property,

by way of assignment, the Rental Income and the benefit to-the Borrower of all other rights and
claims to which the Bofrower is now or may in the fulure become entitied in relation to the Property
including but not timited to all rights and claims of the Borrower against all-persons. who now are:or
have been or may become lessees, sub-lessees, licensees or occupiers of the Property and all
guarantors and sureties for the obligations of such persons;

by way of asslgnment:

(a) the benefit of all guarantees, warraities and representations given or made by and any rights
or remedies against all or any professional advisers now or at any time engagad by the
Borrower in relation ta the Charged Properly -and the manufaciurers, suppliers of installers of
all plant, inachinery, fixtures, fittings and other jteins now-or from-time to time in the bulldings

3
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3.2

33

3.4

3.5

36

erected or to be erected on the Charged. Froperty and any other person firm or company now
or from time to time under-any-contract with or under & duty to the Borrower and the benefit of
all sums recovered in any proceedings against.ali or any of such persons;

(b)  the benefit of all agreements for lease, alt the proceeds of any claim, award or judgment
arlsing out-of any agreement for lsase and all sums paid of payable to the Borrower under o
in respect.of any agreement far lease;-and

(cy .all right, titte. and. interest of the Borrower in and to ait payments made under any and all
present and future insurance policies in respect of the Charged Property;

provided that nothing I this sub-clause shall constitule the Lender as a mortgagee ifi possession;

by way of assignment, all its rights under any agreement or arrangément entered into now or in the
future by the Borrower with any person for the purpose of or in connection with the fixing, capping of
hedging of the rate of interest payable by the Borrower in respect of ary borrowing or indebtedness:
and any right or option to enter into any such agreement or arrangement; and

by way of floaling charge, those assels and rights directly relating. to the Property which are the
subject of clauses. 3.1.1, 3.1.2, 81.3 and 3.4.4 above but.only to the exterit that any of them is not
effectively charged by way of legal charge or fixed charge or assignment pursuant fo those clauses.

The Lender may at any time by notice to the Borrower convert the floatirig charge created by clause
3.4.5 irito a fixed charge as regards any Charged Property:spacified in such notice and the Borrower
will forthwith execute in respect of the specified Charged Property a mortgags; charge, pledyge or
assignment {as the case may be) .of -such Charged Property in favour of the Lender, and in such
form as the Lender requires. '

The charges created by this charge shall rank as first charges..

The Borrowet shall if the Lender so requires at-any ime procure that the Rental Income shall be paid
directly to-its account with the Lender {or such other account as the Lender may from time to time
direct) and the Borrower shall so instruct its lossees and occupiers of the Property by notice in

writing.

The Borrower shall atany time on wrilten demand by the Lender execute as securily for the payment
or discharge of the Secured Liabilities a letter of set-off, charge or other security agreemetit or
nstrument over or in respect of any batance from time to time standinig to the credit.of any account
or accounts referred to in clause. 3.4 in-such form as-the Lender may require and such dogument or

instrument shail be prepared, completed and registered by or on hahalf of the Lender at the cost of

the Borrower.

The Borrower shall promptly on demand and at its own cost axecute and do all such assurances
acts and:things including (without limitation)-executing all transfars, conveyances, assignments and
assurances of the Charged Property and giving all notices, orders and directions which the Lender
may require for perfecting or protecting this Charge or the priority of this Charge or for facilitating the
realisation of the Charged Property or the exercise of any of the rights vested in the Lender or any
Reaceiver,

FURTHER ADVANCES

This Charge is intended to secure further advances but the Lender is not. abliged to make them.
DHSCHARGE

If the Borrower shall pay to the Lender the Secured Liabilities in -accordance with the covenants,

contained in this Charge the Lender at the request-and cost of the Borrower will duty discharge this
Charge. '

RESTRICTIONS

The Borrower shall not without the prior written consent of the Lender:
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a) create or permit to subsist or arise any Encumbrance or any right or option on the Property or
any part thereof. Subject as.aforesaid, any morigage of or charge on the Property created by
the Borfower (other than in favour of the Lender) shall be expressed to be subject to this
Charge;

D) sell, convey, assign or transfer the Property or any interest therain or otherwise parl with or
dispose of -any Property or assign or otherwise dispose of any moneys payable to the
Borrower in relation to the Property or agree to do any of the foregoing;

c) exercise any of iie powers of leasing or agreeing to lease vested in or conferred .on
mortgagors by common taw or by statute or accept the sutrender of any lease, underlease or
{enancy or.agree to-do any of the foregoing,

) part with or share possession or occupation of the Property or any part of it or grant any
tenancy or ficence to-occupy ther Property or-agree to do any of the foregoing; or

¢) (i the Propetly is occupled by someatie other than the Borrower) compound, release,
‘exchange, set-off, grant time or indulgence in respect of or otherwise deal with any of the
Rental inicome or the debts or poficies charged to the Lender ynder this Charge or do anything
whereby the recovery of the same may be impeded, delayed or prevented and the Borrower
shall enforce its rights-in respect of the same.

7 DEPOSIT OF TITLE DEEDS

The Borrower shall deposit with the Lender and during the continuance of this security the Lender
shall be entilled to hold.all deeds and documents of titie relating to the Property and (if required by
the Lender) ali policies of insurance in relation {o the FProperty.

8 COVENANTS BY THE BORROWER
The Borrower covenants with the Lender at all times during the continuarice of this securily

&) Repair To keep the buildings, installations and structures (whether fully built ar I course of
construction} and all fixtures and fittings- therein or thereon and other erections from time to
time upon the Property in good and substantial repair and condition and fully protected from
darmnage or deterioration as a result of weather or malicious damage or any olther cause and to
replace any. fixtures: and fittings which have become worn out or olherwise unfit for use by
others of a like nature and equal value.

B3} Insurance

() To keep the said buildinigs, Installations and structures and all fixtures and fittings

' situate therson and other erections. insured against loss or damage by {he insured Risks
in their full replacement value for the time being in such office or offices and on such
lerms as the Lender shall approve with the Lender’s interest noted on the policy.

(i) Punctually to pay all premiums {and other moneys) in respect of such insurances and
on demand to daliver to the Lender the policy or policies of all such insurances and.the
receipt for every such payment; and all moneys received under any policy or policies of
insurance whether maintained or- effected by the ‘Borrower, the Lender or by a third
party and whether or not in pursuarnce of 1he Borrower's obligations under this Charge
shall be applied, at the Lender’s option, but subject fo the rights of any lessor under the
Lease, sither in making good the loss or darmnage to the Property (any deficiency being
made good by the Borrower) or towards the discharge of the Secured Liabilities and:any
such moneys received by the Borrower shall be held by the Borrower on trust for the
‘Lender accordingly.

{iiy  To comply with the terms and conditions of any policy of insurance. on the Property or

otherwise contemplated by this Clause and not to do ar omit to do anything whereby
any such insurance may become yoid or voldsble wholly of-in part.
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(c)

()

U

Outgoings To pay when due all rents, rent charges (if any), rates, taxes, charges, dulies,
assessments, imposilions and other oulgoings whatsoever charged assessed levied or
imposed upon the: Property or upon the owner or oocupier thereof or payable inrespect of the
Property.

Covenants and stipulations Ta perform and observe all covenants, restrictions, ‘stipulations,
provisions, regulations and conditions affecting the Property or the use or enjoyment of it

Alterations Not without the previous written consent of the Lender (which-consent shall not be
unreasonably withheld or defayed) to demolish, pull down, remove or permit or suffer to be
demolished, pulled down or removed any building, instaliation or structure for the time being
upon the Property of (except. in connection with the renewal or replacement thereof) any
fixtures or erect or make or suffer to be erected or made on the Property any building,
instaliation, structure or alteration or a change of use thereof within the meaning of the
Planming Acts or otherwise commit any waste dpon of destroy or injure in any manner or by
any means lessen or sufferto be lessened the value of the Property.

Development Where at the date of this Charge or al any time during the continuance of this
security the Property or any part of it is intended to be developed or is In the course of
developrent, fo proceed diligently and to the satisfaction of the Lender and any competent
authority with such . development in-all respects in confermily with the planning -and bye-law
consents therefor and to produce ll plans and specifications in relation to such development
to the Lender for approval and not to amend such plans and without the -Lender's approval,

Planning

(Y to-comply in all respects with the Planning Acts and all Jicences, consents, permissions
pr conditions granted or imposed thereunder;

(i) not to make any application for planning perrmission without the prior consent of the
Lender and not to-snter into or agree:to enter into any agreement under Section 106 of
the Town and Country Planning Act 1990 or Sectiori 33 of the Local Government
(Miscellangous. Provisions) Act 1882 ot Section 38 of the Highways Act 1980 or any
similar Act, such consent not to be urireasonably withheld;

{iiy  tocomply with the requirements of any-valid enforcement notice or gther notice or order
{(whether lssued under the Planning Acts or any other statute) within such time as may
‘he.spicified therein or if no:time is specified within such. period as may be reasonably
required by the Lender and to pay'to the. Lender in reduction of the Secured Liabilities
any compensation recelved as a résuit af-any such notice or-order,

Right-of entry To permit representalives of the Lender with. or without workmen or others 1o
enter the Property at all reascnable times after-at least twenty-four hours prior notice except in
case of emergency to view the state of repalr aind condition:of the Property.

Nofices Within. four days of recgipt to produce. fo the Lander a copy of .any notice, order,
direction, permission or proposal affecting the Property or its use or value and to comply
immediately with the ferms thereof or if the Lender so requires of approves and at the
Borrower's cost to make such objections andfor representations against or in respect of such
notice, order, proposal, permission of consent as aforesaid as the Lender may reasonably
requdre:

Inforrnation- Oh request fo produce to-or provide for the Lender such-documents of irformation
relating o the Property or its developrment asthe Lendsr may reasonably require.

Statules To comply with all obligations under any prasent ot future statute, regulation, order
or instrurmient or under bye laws, regulations or raquirements of any competent authority or
approvals, licences or consents relative to the Property or ifs use ar enjoymeant.

Leases Where the Property is leasehold or subject to any lease agresment for lease or
tenancy (referred to below as the ‘occupational lease'):
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8.1

9.2

9.3

{1 to perform and observe all covenants and conditions conlained in the Lease to be
performed and observed by the lessee and contained in any-occupational lease fo be
obsarved by the lessor,

(i} o enforce the due observance and performance of all obligations of all other parties:to
the Lease and any acoupational lsase,;

(i) notlo waive, release or vary any of the terms of ihe Lease or any occupational lease, or
to accept any surrender of any occupational lease or exercise any power o determine
or-extend the same or grant any consent or licence. or conclude any rerd review under
the same without, in each case, the consent of the Lender;

(iv) i the Borrower shall receive any notice served under saction 146 of the LPA or any
proceedings-shall be commenced for forfeiture of the Lease.or any superior lease or the
landlord of any superior landlord shall attempt to re-enter dnder the provisions of the
l.ease or any superior lease the Borrower shall give immediate notice of such event in
writing to the Lender and 4t the request of the Lender and af the expense of the
Borrower lake such steps as the Lender may in ils absolute reasonable discretion
require;

(v)  not to serve any notice on any former tenant under any occupational lease under
section 17(2) of the Landiord and Tenant (Coveriants) Act 1995 or on any guarantor of
any such former tenant under section 17(3) of that Act without the prior consent of the
Lender such consent not to be unreasonably withheld or delayed.

(m) Agreements To notify the Lender forthwith if a third parly is in breach of the terms of any
agresment affecting the Property and/or if notice is-given to terminate any such agreement or
it is alleged or appears that any such agreement may be avoided or repudiaied or be or
become invalid or unenforceable and in any such case shall al its own cost take such actioiror
inslitute such praceedings or execute such documents as the Lender may regjuire.

(M) indemnity To keep the Lender (and any Recelver appointed by the Lender) fully and effectively
indemnified from and against all actions, proceedings, costs, charges, claims, demands,
expenses and liabilifies. (including Value Added Tax and -any other taxes andfor legal and
other professional fees) whatsoever in respect of any breach or non-observance or
non-performance of any covenants, obligations, warranties or undertakings on the part of the
Borrower contained in this Charge or the making good or any such breach or non-obsetvarice
or non-performance.

ENVIRONMENTAL MATTERS

The Borrower covenants with the Lender that during the continuance of this security the Barrower
shall-at all times acquire and maintain all relevant Envirormental Licences required by its ownership,
use or occupation of the Property and for the conduct of its business and will comply with-all terms
and conditions relating thereto and with all other applicable Ervironmental Laws and will not
knowingly do or permit any act oromission whereby any such Environmental Licence would be lable
torbe varied or revoked,

The Borrower will promptly upon receipt of the same notify the Lender of any Environmental
Claim. '

The Borrower will keep the Lender {and every Receiver, atlorney, ranager, agsnt and other person
duly appointed by the Lender hereunder) fully and effectually indemnified from and against all
sabilities, losses (including consequential losses), costs, charges and expenses caused wholly or
partly, directly or indireclly by: :

{a) the creation, fmposition, recording o registration of any mortgage, charge, encumbrance of
security intetest over the Property securing the . Feimbursement to or recovery by any third
party {including, without limitation, any regulatory authority or government agency) of any
cosls, expenses or other sums Incurred.in sonsequence of a breach, contravention or viclation
of any Environmental Law or the release, discharge. or emission. of any harmful or hazardous
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109

10.2

ik

malerial and the redemplion, removal, vacation or discharge of any such morigage, charge,
encumbrance or other securily interest;

()  the making of any Environmental Claim -against the Lender and/or any Receiver or othet such
person{s) or the Borrower in respect of the Property andfor any business operations. or
activities thereon;

(c)  any liability or potential liability upon the Lender andlor any Recelver or other such person(s)
to remedy; clean-up or make good any breach, contravention of violation of any Environmental
Law by the Borrower or any hann, actual or potential, fo the environment caused directly:or
indirectly by any release, emission or discharge of any harmful or hazardous material from in
or to the Property; and/or '

(dy  reason of any breach of clauge 9.1 above.
POWER TO REMEDY

if any building operations on the Property are not carried out in a proper and workmanlike manner
and with diligent progress:to the reasonable satisfaction of the Lender or its surveyor the Lender may
{but shall not be under any obligation so 1o do) serve a written hotice on the Borrower atlvising i of
such failure and the Borrower shall have such period as the Lender may specify to remedythe same
failing which:

(a)  the Borrower shall if required by-written notice from the.Lender within seven days assign to the
Lender or as it may direct all the benefit and iterest of the Borfower in any building contract,
sub-contract, appointment of professional advisers and such other contracls or agreements as
the Borrower may have relating to such building operations and will take or procure such
action’ as js necessary or desirable to provide the Lender or the nominee of the Lender as.
aforesaid with privity of contract with such' paities or contractors with. whom the Borrower may
have privity of contract and take all stich ather-steps as the Lender may require to enable the
Lender to procure the completion of the said building operations; and

()  the Borrower shall permit the Lender at the Barrower's cost to complete .or procire the
gompletion-of the said building operations,

in both cases with power for the Lender-and any persons-atthorised by the Lender to enter upoithe
Properly for any of the above purposes without thereby becoming a mortgagee in possession,

If the Borrower fails to petform or observe any covenant or condition. in its part contained in this
Charge, it shall be lawful for but riot obligatory upon the Lender in order to. make good such fallure in
whole or in part-and at the Borrower's cost!

{a) o enter upon the Property and effect such repairs and other works therson as the Lender

considers necessary; and/or

(b) o take such steps, give such notices, execiits such works and do such things as the Lender
considers necessary to comply with any requirements of or any notice, order, direction
permission o proposal, given, served or imade under the Planning Acts or otherwise affecting
or likely fo affect the Property or its value; andlor

(¢} toinsure and keep Insured the Proparty in such amount and insuch manner as the Lender
congiders necassary; and/or

(d)y to admit, setile, liquidate, compound or contest in such manner as the Lander thinks fit any
claim or liabilities in relation to the Property whether of not the Lender is expressly indemnified
in this Charge against the same and to make such payments and expend of dehilt on account
such morneys as the Lender considers necessary in that behalf but without thereby becoming
a morigages in possession.

ENFORCEMENT EVENTS
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without the restrictions contained in the LPA as to the-gi

The power of sale and other powers conferred on a mortgagee by the LPA as varied or amended by
this Charge will become exercisable by the Lender at any time in relation to any part of the Charged
Froperty.

(s}  onthe occurrence of any breach of clause 2 of thig. Charge; or

(b when an event of default or similar event howsoever described occurs under any document,
agreement or deed-setting out the terms and conditions relating to any Secured Liabilities

each of which is an *Enforcement Event” for the purpeses of this. Charge.

The happening of any of the above events in relation to any guarantor of the obligations: of the
Borrower lo-the Lender in respect of the Secured Liabilities or this Charge shall also be desmed fo
be an Enforcement Event for all the purposes of this Charge.

ENFORGEMENT

Sections 103 and 100 of the LPA shall not apply to this Charge-and the stalutory powers of sale and
appointing & Receiver under Sections 101 and 109 of the LPA (as varied and extended unider this
Chiarge) shall arise on the execution of this Charge and shall become immadiately exercisable
_ ving of notice or otherwise at any time after
the Lender shall have demanded payment of any of the Secured Liabilities or after any breach by the
Borrower of any of the provisioris of this Charge or the occurrence of an Enforcement Event.

APPOINTMENT AND POWERS OF RECEIVER

Al any time after the Lender shall have demanded payment of any of the Secured Liabilities or after
any breach by the Borrower of any of the provisions of this Charge or the occurrence of an
Enforcement Event or if requested by the Borrower, the Lender may appoint by writing any person or
parsons (whether an officer of the Lender or not) to be a Recelver of all or any part of the Property
and where ‘more than one Receiver is dppointed they may be given power to act either jointly or
severally.

The Lender may from time to ime determine the remuneration-of the Receiver and may remove the
Receiver and appoint-another in his place.

The Receiver shall (so far as the law permits) be the agent of the Borrower (who shall along be
personaly liable for his acts, defaults, omissions and refriuneration) and shall have and be entitled to
exercise all powers conferred by the LPA in the same way as if the Receiver had been duly
appointed thereunder and in particular by way of addition to but withaut limiting any general powers
hersin before refarred to (and without prejudice to any of the Lender's powers) the Receiver shall
have power in-the name of the Borrower or otherwise to do the following things namely:

{a) to take possession of collect and get in all.or any part of the Property and for that purpose to
take-any proceedings as he-shall think fit;

{b). lo.commence and/or complete any building operations on the Property and (o apply for-and
obtain any planhing permissions, buildinig: regulation approvals and any other perimissions,
consents or licences-in each case as he may in his absolute discretion think fiy

(c)  for the purpose of exercising any of the rights, powers, authorities and discretions conferred

on him by or pursuant to this' Charge. or for any other purpose lo borrow moneys from the
Lender or others on the security of the Froperty or otherwise on such terms as he may in his
absolute discretion think fi;

(dy lo provide such facilities and services for lenants and generally to manage the Property in
such a manner as ha shall-think fit;

(e) if the Property is leasehold to vary the terms of or surrender the lease andfor to take a new
lease of it or of any part of it on such terms as he shall think fit and so that any such new lease
shall.ipso facto become charged to the Lender on the terms of this Charge so far as applicable
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and to execute a formal legal charge over any such new lease in favour of the Lender in such
form as the Lender may reasonably require;

(f}  to-sell, transfer, assign, let or laase of concur in selling, letting or leasing the Property {sither
by public auction or-private contract or otherwise) and the grant of any rights over the Property
on-such terms and conditions and for such consideration including without fimitation shares,
securities (of any other company) or other investments payable at such time-or times as he
may in his absolule discretion think fit

(gy tovary the terms of, terminate, grant renewals of or accepl suirenders of ieases or tenancies
of the Property in such manner and for such terms with. of without a premium or other
compensation or consideration including the payment of money to & lessee or tepant on a
surrender with such rights relating to other parts of the Properly and contalning -such
covenanis on the. parl of the Borrower or otherwise and generally on such terms and
conditions as in his absolute discretion he shall think fit;

{h) 1o mrigke any -arrangements of compromiise which the Lender of he shall think fit whether in
refation 1o any lease of the Property or to any covenants, conditions or restrictions relating to
{he Property or without limitation otherwise;

{i) to make and effect all repairs and improvements to the Property;

Y to anter into bonds, covenants, commitments, guarantees, indemnities and like matters and to

make all payments needed to effect, maintain or satisfy the same in refation to the Charged
Property;

(k) to settle, adjust, refer lo arbitration, pofipromise and arfange any claims, accounts, disputes,
guestions and demands with or by any person who is or claims to be a creditor of the
Borrower or relating in any way to the Property;

() to effect such insurances of or in cornection with the Property as he shall in his absolule
discretion thinl fit;

{m) to appoint managers officers contractors: and agents for the aforesaid purposes upon such
terms as lo remuneration or otherwise as he may determine;

{n} to carry on any business carried on by the Borrower at the Properiy; andlor

(o) to do all'such other acts and things as may be considered to be incidental or conductive to any

of the matters or powers-aforesaid and which he lawfully may or can.do.

Any moneys received by the Recelver in the exercise of his powers gnder this Charge and under
general faw shall be {so far as the law germits) applied by him in'the following oidar:

(a) in payment of the cosls, charges and expenses of and incidental to his appointment and the
exarcise of ail or-any of his powers,

(b} in payment of his remuneration;

{¢) in payment {o the Lender of moneys whethier for principal, interest or otherwise in afrear or

accruing due under this Charge
and any balance shail be paid o the person or persons entitiad to it.
LENDER'S LIABILITY
In no circumstances shall the Lender be liable to account to the Borrower as a morlgages in
possession or otherwise for any moneys not actually réceived unconditionally and irrevocably by the

Lander,

PROTECTION OF THIRD PARTIES

10
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18.2

18.3

Any. purchaser or any other person dealing with the Lender or any Receiver shall not be concerned
to enquirg.whether the Secured Liabilities. have becorme payable or whether any-power which it or he
is purporling to exercise has become exercisable or whether any maney is due under this Charge or
as to lhe application of any money paid; raised or borrowed or as lo the propriety or regularity. of any
sale by or other dealing with the Lender-or such Receiver. All the protection to purchasers contained
in Sections 104 and 107 of the LPA shall apply to any person putchasing from or dealing with the
Lender or any Receiver.

POWERS OF LEASING

The statutory powers of sale, leasing and’ accepting’ surrentlers exercisable by the lLender are
hereby extended so as lo-authorise the Lender whather in the name of the Lender or in that of the
Borrower to-grant a lease or leases- of the whale or any part-or parts of the Property with suich rights
relating to other parts of il and containing such covenants on the part of the Borrower and generally
on such teris and conditions (including the payment of money to-a lessee or tenant ona surrender)

.and whether or nol at a premium as the Lender {in its absolute discretion) shalt think fit.

POWER OF ATTORNEY

The Borrower hereby irrevocably appoints the Lender and the Receiver jointly and also severally the
attorney and attorneys of the Borrower for the Borfower and either in the namie of the Lender or the
Recelver (as the case may be) or in the name and on behslf of the Borrower and as the-act arid
deed of the Borrower or otherwise to sign seal and deliver and otherwise perfect any deed,
assurance, agresment, instrurment or act which may be réquired or may be deemed proper for any of
the purposes refarred to in or olherwise in connection with this Charge. The Borrower ratifies and
confirms and agrees {o ratify. and confirm. whatever any atiorney appointed under this Clause
properly does-or purports:to do in the exercise of all orany of the powers authorities ard. dlscretions
granted or referred to in this Deed.

The power of attorney hereby granted is ifrevocable and for value as part-of the security constituted
by this Charge,

LENDER’'S RIGHTS

At any time after an Enforcement Evert all powers granted by this Charge. in favour of a Receiver
may be exercised by the Lender whether as altorney of the Borrawer or othewise,

The Borrower agrees that at any-time after an Enforcement Event:

(a) upon any sale or other disposition in exercise of the powers contained or Implied by this
Charge the Lender may sever any fixtures {other than trade machinery within the meaning of
the Bills of Sale-Act 1878) from the Property and sell the same apart from the Property without
taking possession of the Properly and apply the net proceeds of such sale in or towards
satisfaction of the Secured Liabilities provided that nothing contained in this clause shall
constitute this charge a bill of sale over such fixiures; and

(h)  the Lender may as agent of the Borrower remove and sell any chattels .on the Property and
the net proceeds of sale thereof shall be paid to the Borrower on damand without interest and
the: Lender shall not have the right to retain or saloff such proceeds of sale against any
indebtedness of the Borrower to the Lender.

The Lender shall, on receiving notice that the Borrower has encumbered or disposed of the Charged
Property or any part of It or any Interest in it, be enlitied to close any account oF accounts of the
Borrower and to .open a new account or accounts with the Borrower and (without prejudice to any
right of the Lender to combine sccounts) no money paid into.or carried fo the cradit of any such new
account shall be appropriated towards or have the effect of discharging any part of the amount dus
{o the Lender on any such closed account. [l the Lender does not open a new-account or accounts
immediately on receipt of such notice it shall nevertheless be treated as if it had done so at the time
when il received such notice and-as from that time all paymenls made by the Borrower to'the Lendst
shall be credited or be treated as Kaving beeri credited {o such. new account or accounts and shall

ot operate to reduce the amount due from the Borrower to the Lender when it recelved such notice.

it
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22.2

COSTS AND EXPENSES

The Borrower shall, on demand and on a full indemnity basis, pay fo the Lender the amount of all
costs and expenses (including legal and out-of-pocket expenses and any Value Added Tax on such
costs and expenses) which the Lender andior any Receivar Inours in connection with the
preparation, negotiation, execution and delivery of this Charge and any related document, any
stamping or registration of this Charge, any actual or proposed amendment of or walver or corisent
under or-in conrection with this Charge, any discharge or release of this Charge, the preservation or
exercise. {or attempted preservalion or exercise) of any rights under or in connection with, and the
enforcement (or attempted enforcement) of, this Charge and all other moneys pald by the Lender in
perfecting or otherwise in connection with this Charge or in respect of the Charged Property.

Such costs, expenses and other moneys shall be recoverable from the Borrower as a debt. and may
be debited to any account of the Borrower and shall bear interest accordingly at the Default Rate-and
shall be-charged on the Charged Property.

CONTINUING SEGURITY

This Charge shall be a continuing security to the Lender rotwithstanding any settlement of account
or other matter or thing whatsoever and shall be in addifion to-and shall not prejudice or affect or be
prejudiced or affected by any security relating to the Property or to any other property or any other
security which the Lender may now or at any time. in the fulure hold in respect of the Secured
Liabilities or any of them and shall continue In full force and eiffect ag a continuing. securlly until

‘digcharged.

Section 93 of the 1L.PA shall fiot apply to this Charge.
KSET-OFF

The Lender may, without notice 1o the Borrower, apply any credit balance {(whether or not then due
and in whatever currency) which is at any time held by any office or branch of the Lender for the
account of the Borrower i or towards satisfaction of the Sectred Liabfiilies of any of them.

For the purposes of exercising any rights. gither under this Clause, or any rights under the general
law, the Lender may convert or translale all or any part of such a credit balance. into ancther
currency applylng a rate which in thie Lender's opinion fairly reflects prevailing rates of exchange:

The Lender fs not obliged to exercise any of its rights .under this Clause, which shall be without
prejudice and in addition to any rights under the general law,

In this Clause rights unider the general law" means any right of set-off, cormbination -or consolidation
of accounts, lien or similar right which the Lender has underany applicable law,

NOTICES

Every nolice demand or other communication under this Charge shall be in writing and may be
delivered personally or by lelter despatched as follows:

(a) if tothe Lender, to s address specified at the head of this Charge, for the attention of the
Landing Department

(b)  if to the Borrower, to its address specified at the head of this Charge or iis registared office or
its last known place of business

or to such other address as may be notified in.accordance with this clause by the relevant party to.
the other party for such purpose:

Every notice, demand or other communication shall be deemed to have been received {(if sent by
post) 24 hours after despatch where the recipient’s. address is the United Kingdom or five days after
despatch if the recipient's address Is outside the United Kingdom and {if delivered personally) at the

time of delivery if during normal business-hours in the place of intended receipt on a working day in

12
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that place and otherwise at the opening of business in that place on the next succeeding such
working day.

Any notices, (flemands or other communication as aforesaid to.be dgiven by the Lender may be made
by a Manager of the Lender or by any-person.or firm acling as solicitor or solicitors for the Lender..

TRANSFERS

“This Charge is frealy assigriable or transferable by the Lender.

The Borrower imay not assign or iransfer any of its.obligations under this Charge or enter into any
transaction which would result in-any of those obligations passing fo-another person,

The Lender miay disclose to any person related to the. Lender- and/or any person to whom it is
proposing to-transfer or assign or has transferred or assigned this-Charge any.information about the
Borrower andfor its business.

MISCELLANEOUS

No delay or omission on the part of the Lender in exercisinig any right or remedy under this Charge
shall impair that right or remedy or operate as of be taken to be a waiver of it; nor shall any single
partial.or defective exercise of any such right or remedy preclude any other or further exercise under
this Charge of that ar any other right or remady.

Thie Lender's rights undey this Charge are cumulative and not exclusive of any rights provided by law

and may be exercised from time to time and as often asthe Lender deems expedient,

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

If at any time any one or more of the provisions of this Chaige is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, meither the legality, validity and
enforceability of the remaining provisions of this Charge riof the lagality, validity or enforceability of
such provision under the law of any other jurisdiction shall be in any way affected or Impaired-as a
resull,

Any certificate or detérmination of the Lender as o the amount of the Secured Liabilities or any

matter provided for in this Charge shail, in the absence of manifest error, be conclusive and binding

an the Borrower,

LAW AND JURISDICTION
This Charge is governed by and shall be construgd Iy accordance with English law.

The Borrower irrevocably agrees for the benefit of the Lender that the courts of England shall have
jurisdiction to hear and determine any suit, action or proceeding, and to sellle any disputes, which
may arise out of or in connection with this deed and for such purposes irrevocably submits to the
jurisdiction-of such courts.

The Borrower irrevacably waives any objection which it may have now or hereafter to such courts
being nominated as the forum to hear and determine any suit, action or proceeding, and to selttle any
disputes, which may arise out of orin connection with this deed and any claim that any such courtis
not a convenient or appropriate forum.

The Borrower agrees that the process by which any suit, action or proceeding in England is

commenced may be sefved on it by being delivered 1o lhe Address for Service or-the Borrower's.
registered office for the time being.

“The submission to jurisdiction in clause 26.2 shall not (and shall not be construed so as to) Hmit the

rights of the Lender to take proceedings against the Borrower i any agther court of competent
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jurisdiction nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdiction, whether concurrently or not.

UNREGISTERED LAND
The Borrower hereby covenants with the Lender that:

(a)  if and so long as the title to the Property or any part thereof Is not registered under the Land
Regisiration Act 2002 no person other than the Borrower shall during the continuance of this
‘sacurity be registered under the said Acts as proprietor of the Property;

{(by  upon any such registration the Borrower will procure the registration of this Charge against the
tile and forthwith deliver to the Lender a copy of the Title Information Document or Official
Copy Entries showing its registration,

REGISTERED LAND

The Borrower hereby -applies to the Land Registrar for a restriction in the following terms to be
enterad on the register of the Borrower's title to the Properly: “No disposition of the registered estale
by the proprietor of the registered estate is to be registered without a written consent sigried by the
proprietor for the time being of the charge dated.........In favour of Nedbank Private Wealth Limited
referred to in the. Charges Register.” 1Zfoef 20w
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IN WITNESS WHEREOF this document has been executed as a deed

EXECUTED AS A DEED

By: DIMORA DEVELOPMENTS LIMITED
(Borrower)

acting by [a director and its secretary] [ two directors]

Name: @/4 VD> ROBELT MofR S

[ DiFector | [ Secretary |

e
4

and

Name; Cﬁﬁj{}j{f ZC&/{ f.%ijféz J

[ Director ]

OR:

EXECUTED AS A DEED BY AFFIXING
THE COMMON SEAL OF

DIMORA DEVELOPMENTS LIMITED

{Borrower)
In the presence of

Name:
[ Director |

-and

MName:

[ Dirgctor | {Secretary ]

P A LT R C R IR U A

seer

SIGNED AS ADEED by § fmitn £ 61 LB

for-and on behalf of
Nedbank Private Wealth Limited
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