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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 892832

Charge code: 0089 2832 0254

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th April 2017 and created by St. Modwen Developments
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th April 2017 .

Given at Companies House, Cardiff on 18th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on

ST. MODWEN DEVELOPMENTS LIMITED, a company incorporated .and registered under the
laws of England and Wales with registered number 00892832 whose registered office s at Park
Point 17 High‘Stteet, [.ongbtidge, Birmingham, B31 2UQ (the "Chargor”); and

DEFINITIONS AND INTERPRETATION

BETWEEN:
(1)
) HSBC BANK PLE (the "Lender").
IT IS AGREED as-follows:
1,
1.1 Definitions
h'this Deed:
"Affiliate"

“Assigned Insurances”

"Authorisations”

] BQ]_'I'_DWBI'“':

"Hedging Agreement"

"Holding Company"

"Interest Rate"

"Insurances”

“Land"

HL.e..a.Sell

theans a ‘Subsidiary of a company, a Holding Company of that
compatiy of any=-_other Subgidiary of that Holding Gompariy

means the
any renewa

nces (if any) in rélation to the Propeity (including
|, ‘Bubstitution of replacement of such Insurance)

means an authorisation, consent, approval, resolution, licence,
exemption, filing; notarisation or registration

means Sl. Modwen Properties. PLC, a company incorparated and
registered under the laws of England and Wales with registered
number 00349201 whose registered office is at Park Point 17 High
Street, Longbridge, Birmingham, B312UQ

means any master agreement, confirmation, schedule or other
-dgreement entered irito or to be entered into by the Borrewer to
‘which the Lender lS the counterparty for the purpose of he j

tradés 'conducted thereunder
has the meaning given in section 1159 ofthe Companies Act 2006

mgans ‘e rate of interest payable on any facility secured by the
Security

means any contracts and policies of insUrance or-assurance taken
out by or on behalf of the Chargor of {0 the extent:of its interest} in
which the Chargor has an interést excluding, in -each case,
confracts and policies of insurarice or.assirance which relate to
liabilities to third parties

has the meaning given to that term in section 205(1) of the Law of
Property Act 1925 but for these pufposes “Land" excludes
heritable property situated in Scotland

means any lease, underlease, tenancy, licence or other right of

‘occupation to which the Properfy s from time to time subject
‘together with any related guarantee or other security for the

performance of the [essee's obligations




1.2

"Property” means all the Land specified in the:Schiedule (The Property)

"Receiver” ' means a receiver andfor manager: of any or all of the Chargor's
assets appainted by the Lender under the Security

"Secured Liabilities" means all ‘monies fiem time to fime -due or owing and all other

actual or contmgent I:ablllfl'es from dime to titne incurred by the
Borrower to the Lender (including any under any Hedging
Agreement)

"Security" means the: Security Interests creatéd or intended to be ereated by
orpursuant to this Deed

"Security Assets” means all the Chargor's assets from time. fo tife the 'subject of
Security
"Security Interest" means -a mortgage, charge, assignment, pledge, lien, standard

security assignation or other seclfity iitérest s uring any
obligation of any person of &ny other agregment or rrangement
‘ha_\nng_ a sifnilar effect

"Subsidiary” has the meaning given in séttion 1159 of the/GamipaniesAct 2006

"VAT" means value added tax as provided for in the Value Added Tax:Act
1894 and any similar or substitute tax

Consfruction

1.2.1 Unless a contrary indication appears; any refererice in this Deed to:

(a) "assets" inclides present and future properties, revenues and rights of every
description;
(b} “the Lender” shall be construed to include its successors in title, permitted

assigns and pe miftted transferees;

(c) a "disposal" iheltides a leate, ligehcs, fransfer, sdleor other disposal of any
" kind,
(d) "includes" or "including” shall be réad and. sonstrued as including the phrase

"without limitation";

{e) this "Deed" or any-other agreement or instrument is-a reference to this Deed, or
' other agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in -any manner from time fo time (however
fundamentally and even if any of the same increases the Borrower's cbligations
or-provides for further advances),

{f) -a provision of law is a reference to that provision as amended or re-enacted;
{g) ‘the singular includes the plural and vice versa;
(h) any Land includes:
(1) all or any part of it;
(i - all buildings, fixtures: {including trade fixtures); fittings and fixed plant

or machinery at-any time.on:that property;




1.3

1.4

1.5

2.1

2.2

1iii) al[ eas_ements senntudes rights. and agreements in respect of that

(iv) gll rents :from and proceeds of sale of that property; and
(v) the benefit:of all covenants given in respect of that property.

122 When any provision of this Deed refers to an approval of cohsent by the Lender that
provision shall be construed 50 as to require tiat congent or approval to be given in
writing.

1.2.3°  'Where the Chargor ingludés two of more ettities a reference tbthe Ghargor shall mean to
each of the entities severally aswall as all of the entities jointly.

1.2.4 Where the Chargor is -a natural person,. references. to ‘its' and 'it' shall be 8ad and
construed as references to "his' and ‘him' of 'her' as applicable;

1.2.5 References to clauses and paragraphs areto be construed, unless otherwise stated, as
references to clauses and paragraphs of this Deed.

126 Clause: headings are for sase of reference only and shall not affect the construction of
this Deed,

127 [fthe Lehder reasonably considers that an amourit paid by the Ghargor iinder this: Deed
or the Borrower is capable of being avoided of otherwise set aside on the bankrUptcy,-
liguidation or-administration of the Chargor or the Borrower; then that amount shall riot be

considered to have been‘irevocably paid for the purposes of this Dead.

Third party rights

Oh'lﬂi' a Receiver has.any rights under the Contracts {Rights of Third Parties) Act 1999 to enforce or

enjay the benefit of &iy term-of this Deed,
Law of Property (Miscellaneous Provisians) Act 1989

The terms of all other documents ‘entered irto befween the Chargor and the Lender are
lncorporated [ s Deed to the extent required to ensure that any disposition of :the Property
contained in this.Deed is a valid dispesition in accordance with section 2(1)-of the Law of Property
{Miscellaneous Provisions) Act1989.

Delivery

The parties Intend this Degd to be delivered o the f|rst date specified on page 1 of this Deed ‘and
that this document shall ‘ | hotwithstanding the fact that the Lender may only
exaclte this document under hand.

COVENANT TQ PAY

The Chargor shall pay and. discharge each of the Secured Liabilities when the sameé fall due for
payment.

Further advances




2.3

3.1

32

3.3

Pefault interest

2.3 Any amount which is not paid under-this Deed when due shall bear interest {bath before

and after judgment and payable on demand) from the due date until the-date on which
Such amount is unconditionally and irrevocably paid ‘and discharged in full on a daily
basis at:the rate thatis two per cent above the Interest Rate from fime to time..

232 Default interest will accrue from day to' day on a year of 365 days and will be
compounded at such intervals as the Lender considers are appropriate.

NATURE OF SECURITY
Nature of security

All Security-and dispositions created or made by or pursuant to this Deed are created or made in

favourof the Lender with full tile guarantee in accordance with the. Law of Property (Miscellaneous
Provisions) Act 1994 as security forithe d ischarge of the: Sectired.Liabilitiés.

Qualifying floating charge

321 Paragraph 14 of schedulé.B1 to the Insolvency Act 1986 applies to any floating charge
created by or piifsuant to this Deed.

322  Each floating charge created by this Deed is.a qualifying floating charge for the purpeses
of the Insolvency Act 1986

Trust

If or to‘the extent that for any reasen the assigriment, or charging of any Security Asset is
‘prohibited, the Chargor shall; h '

331 hold it on trust fof the Lerider d@s security for the payment and discharge of the Secured
Liabilities; and '

3.3.2  take such-steps as the Lender may reqire-to remove thé impediment to assignment 6r
chargirig it.

GRANT OF SECURITY
Charges
The ‘Chargor charges and agrees to charge in favour of the Lender:

411 by way of fitst legal miortgage ajl the Chargor's present and future right, title and interast
iri of to'the Property; and o

41.2 by'way of first fixed chiarge:

(a) all fitences {6 enter upoh or usé fand Znd the benéfit of all other agreements
relating to land,
(o) the benefit of any rental deposit given or charged %o the Ghargor by any
occupier of the Property; and
{c). ‘the proceeds of sale of 2! Property,
4




413 by way of first fixed charge (insofar as not mortgaged by Clause 4.1.7 or charged by
' Clause 4.1:2); ' ' ‘ ' :
{a) 8ll present and future rents and other sums dug fo the Chargor under any
Leasg:
(b) all plant and niachinery and the benefit of all contracts, licences 4nd warranties
felating to'the same*.and
4.1.4 (if the ‘Charger is- @ company) by-way of floating charge all moveable plant, machinery,
implements, utensils, furniture and equipment now or frofm timeé to time placéd on or used
in «or upon the Property and the benefit of all licences, contracts and warranties fii
conneciion with the §3me.
4.2 Security assignments
42.1 The Chargor assigns and agrees: to assign absolutely (subject to a proviso. for
reassignment on the irrevecable discharge in full of the Secured Liabilities) -ail -of its
present-and future right, title: and interest in and to:
(@) {fo the extent not mortgaged or charged by Clause 4.1 (Charges)) all present
and future rents and other sums due to the Chargor under any Lease;
1(5)) all Assignied Insurances, claims: under the Assigned Insurances and all
{proceeds of claims under the Assigned Insurances;
(e) all ‘present and future book debts and other debis, royalties, fees, VAT arid
' monetary claims and all other amounts at any time recoverable or receivable by
the Chargor or dueor dwing to it in respect of the Property (whether actual or
confingent and whether arising under contract or in any -other nyanner
whatsoever):
(d) the benefit of all righits, guarantees, Seeurity Interests and remedies relating to
any of the féregoing; and
(e} all proceeds of any of the foregoing not .otherwiss assigned under this
Clausa 4.2,

422  To the extent that.any right referred o 'in Clause 4.2.1 is-not assignable, the assignment
‘which that clause purports to effect shall operate -as an-assignment of all the Chargor's
present and future rights and claims o any proceeds of such Tights.

4.3 Notice of Security

4.3.1  TheChargor must give notice of the grant of the Security to:

(a) each tenant under & Lease, in the form set out in Schedule 2 (Form of notice fo
and acknowledgement Gy tenant);

{s)] edch nsurer undeiany Insurance in which it has an interest in the fonm 'set out
in Schedule 3 (Formi-of hotice of assignment of insufdhece)

and it shall use its reasonable &ndeavours to procure that the recipignt of each notice

acknowledges itin writing. '

432  Anolice pursuant to Clause 4.3.1 must be given:

(a) immediately in respect of each Lease and insurance pulicy in existence at the
date of this Deed; and




44

4.5

4.6

4.7

(h) promptly after the entry into a new Lease or inslrance policy after the date of
: this Deed, ' ' ' ' ' '

Presarvation of asséts

The Lender is not obliged to take:any steps necessary to preserve any of the Chargor's assets, to
enforce any term of any contract or to make any enquiries as to-the: nature:or sufficiency of any
payment received by it pursuant 1o this Deed.

Conversion of floating charge

451 The Lender may, by written notice to the Chargor, convert the floating charge created
under this Deed info a fixed charge as regards-all or any of the Chargor's assets ‘specified
in the notice.

452  The floating charge created under this Deed shall nat convert into a fixed charge solely by
reason of a migratoriur being obtained in respect of the Chargor under Scheduile A1 of
the Insolvenicy. Act 2000 (or anything done with a view to obtaining such a maratorfumy,

4.5.3 The floating chiarge cigated under this Deed shall (in addition t6 the tircumsténees i
which the same will dccur urider genetal law) automatically and. without notice corivert
into a fixed. charge:

(a) in refation to any asset which is subject to a fioating ¢harge if;
)] the Chargor creates or aftempts.or purports to create any Security on

or aver the relevant asset without the prior consent of the Lender; or

(i) any third party levies or atfempts to levy any distress, exectition,
attachment or other legal process against any such-asset or

(i) any step is taken (including the presentation of a petition, the passing
of a resolution or the making of an application) to:appoint a liquidator,
provisional liguidator or receiver in respect of the Chargor; over all or

any part of its assets; or if such person is appointed: or
Tiv) any other floating charge overthe éecgrityfAsSetS?;fs crystallised; and
(B) over all the Chargot's assets which are. SUbject 16 a fleating charge. if an
administrator tinder the Insélvency .Act 1986 is appointed in respact of the
Chargor or the Lender reteives nolice of intention. 1o appbint sugh an
adniinigtrator.

Partial tonversion

The giving of a notice by the Lender pursuant to Clause:4.5.1 in relation to any class of the
Chargor's assets shall not be construed as a waiver or abandpnment of the rights of the Lender fo
serve similar notices in respect of any other class of assets-or of any other right of the Lender.

Assets acquired post:crystailisation

Any assets acquired by the Chargor after crystallisation has oceurred (and that are not effectively

charged by way of legal ‘morigage or fixed charge, or gssigned under this Deed), shail become
subject to the floating charge created by Glause 4:1.4 sothat the crystallisation shall be effective as
if such assets were owried by the Chargor at the date of crystallisation.




48

5.1

52

5.8

54

55

56

De-crystallisation of floating charge

Any charge that has crystallised under this Clause may by notice in writing {given at any time by

the L'e;_;_j_l_d_er' to the Chargor), be recanverted info a floating charge in relation to the assels or class

of assets specified in that notice.
REPRESENTATIONS
General

The Chargor makees the representations and warranties sét out in this Clause 5 (Represehtations)
to the Lender on the date of this Deed and.on edch day the Secured Liabilittes are outstanding.

Status.

5.2.1 If the Borrower and the:Ghargor s a company it is a limited liability corporation, duly
incorporated and validly existing under the lawof its jurisdiction of incorporation.

522 1t and edch of its subsidiaries’ have the power to own their assets and garry on their
Tespective businesses as they are being conducted.

Binding obligations
5.3.1 Its obligations ih this Dead are legal, valid, binding and enforceable obligations;

532 The.Security Interests which this Déed purports to créate are valid and effective and 4re
not liable to b& avoided or othervise set aside on its barkruptey, liquidation, death of
administration,

Non-conflict with other obligations

The entry into and performance by the Chargor of its obligatioris under this Deed and the granting

«of the Security do'not and will not confiiet with:.

541 ariy law or regulation applicable to it:

542 (if the Chatgor is not an individual) its:constitutional docurments; or

8§43 any agreement f instrumeiit binding upon the Chargor of any of its dssets or donstitita a
default or termination evént (howsver described) under any stch -agrteement of
instritnent.

Power and authority

55.1 The Chargor has the power to enter Into, perform and deliver, -and- have taken all
necessary action to authorise its .entry into, performance and delivery of, this Deed and
the grant of the:Security.

862 Nolimit on the Chargor's powers will be exceeded as-a result of {he grant of the Security.
Validity and admissibility in evidence

56.1 All Authiorisations required or desirable to enable‘it lawfully to eriter into, and comply with

its obligations under this Deed and to grant the Security have been obtained o effected
and are in full force and effect,

562 All Autharisations necessary for the &anduct of Its business, trade afid ordinary activities
have been obtained or effected and are in full foree and effect.




57

58

5 -g

5.10

Solvency
As at the date of this Deéd:

57.1  where the Chargoéris a coffipany or liriited liability partnership, it is able to meet its debts
as they fall due and is not deemed urable to pay its debts within the meaning of
section. 123 of tie Insolvency Act 1986 or any -analogous provision in any relevant
jurisdittioh:-of '

5.7.2  where the Chargor is an individual, they are not deemed either unable to pay their debts
or as having no:reasonable prospect of so doing, in sither cass, within the meaning :of
seclion 268 of the Insolvency Act 1986 or any analogous provision in. any relevant
jurisdiction; or

57:3 where the Chargor is a partnership, none of the foregoing (or any -analogous provision in
any relevant jurisdiction) applies to any of its parthers;

Environmental Laws:

589 In relation to the: Property: the Chargor is complying-with any applicable law or régulation
which relates to; |

{(a) the pollution or protection of the environmérit:
{b) the conditions of the workplate; 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, any waste.

68.2 The Chargor is' not aware of any claim which has been comitmenced ‘or is th_reaitened

against it'in respect of any breach or alleged breach of any such laws or regulations, 'so
far as they relate to the Properiy.

583 S0 faras the Chargor is @ware no dangerous ‘substance has been used, disposed of
generated, stored, dumped, Teleased, deposited, buried or emitted at; on, from or uhder
the Property;

Security

981 No Security Interest exists dier the Secilrity Assets other than as pertiitted by this/Deed,

502 The Security has 6rwill have first fanking priority and it'is not subject to any prior ranking
or pari passu ranking Security litérest.

59.3  The:Ghargor has a good and marketable title to and is the sole legal and beneficial owner
of the Sacurity Assets:

Centre of main interest and establishments

For the purposes of The Council of the European Union Regulation No. 134672000 ofi Insolvency
Proceedings (the "Regulation”); the Chargar's “centre of main interest' (as that term is used in
Atticle 3{1) of t Regulation) js situated in England and Wales and it has no "establishment" (as
that term is used in Article 2(h) of the Regulation) in any other jurisdiction;




6.1

6.2

6.3

6.4

7.1

GENERAL UNDERTAKINGS
Negative pledge

The Chargor shall not create or permit to subsist any Security Interest over the Security Assets
without the consent of the-Lender.

No disposals-

Unless the Lender consehts, the Chargorshall not make any disposal of any Security Assets even
if thé disposal is iivoluntary, '

Covenants:and payments
The Chargor-must:

631  observe and perform all covenants and other obligations ‘and matters {(whether -or not
contained in any agreement or other document) from time to time affecting any of the
Security Assets or their use ‘or enjoyment :and on the Lender's reasonable. Tequest

praduce evidence to satisfy the Lender that the Chargor is.complying with this obligation;

632  promptly inform the Lender if it becomes aware of any steps taken or proceedings
commenced by any person with a view to obtaining forfeiture of or determining any lease,
‘underlease, tenancy or, licence comprisedin the Security Assets:

633  not permit any breach of any bye-laws, other laws and regulations affecting ary of the
Security Assets; and

6.34  paywfprocure the payment of all rents, fates, taxes, charges, assessments, impositiohs
and other outgoings of any kind which are from time to time payable {whether by the
owner or the occlipier) in respect of any of the Security Assets, ' ' '

Erniforcement of rights
The Chargor must.

6.4:1 use its best endeavours to:ensure prempt observance and performance of the terms of
each lease under which it tiolds the Property by the lessor; and

842  use its best sndeavours to enforce ‘any rights and institute, continue or defend any

proceedings relating to any of the Security Assets which the Lender ‘may require from
time to time,

in each case atihe Chargor'sicost.
INSURANGE UNDERTAKINGS
Maifiténance of insurance

7.1.1 The Chargor must-énsure that at all fimes it benefits from insurance agairst third party
and public liability risks and the Properly is insured against;

{a), loss or damage by fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, aircraft (otherthan hostile aircraft) and other aerial devices and articles
dropped from them, fiot, terrorism, civil commotion and malicious damage,
bursting or overflowing of water tanks, apparatus or pipes, subsidence; and ‘




(b)

(a)

(b)

(c)

()

“"The insurance hereby effected shall nict be|
unknown to or beyorid the controf of the ins
‘GeGlpying or using the premises, provided that
..becommg aware thereof shall give notica fo the instirers and pay am additional

such other risks and‘f"'ontr"'genclee as are insured in accordance ‘with sourid
commercial practice of Whigh thie Lender may direct from time ta time

ta the full reinstatemerit Valué thereof with adequate provision also being made
for:

§)] the-cost of c'f!'eari-ng the site, demolition, shoring -or propping up and
architects', engineers', surveyors' and other professional fees
incldental thereto and value added tax on such costs and fees
{together with provision for future inflation); and

(i) Efhe Ioss of rents or proepeetwe rents for a penod of not less.than three

7.1.2 The Chargor must ensure at alf times thatall insurance policies:-

or aVOIded as agalnst a mortgagee or securlty holder in the event of or es aj
result of any circurmistantes beyotid the control of that insured party or any:
misrepresentaticn, breach ©f any pOllcy term or condition, -act of neglect or
failure to make disclosure on the part of any other insured party or any agent of
any other insured party;

name the Lender 8s co-insured oh @ comiposite basis in respect of its own
separate insurable interest (other than'in respect of.any professional fndemnity,
public liability and third party liability insurance policies),); but without:

(i) any liability. on the part of the Lender for any premium. in relation to

" those insurance policies (unless the Lender has express1y and
specifically tequésted to be made liable in réspect of any increase in
premiom of unpaid premium in: respect of any of those finsurance
policies): or

(i) arly, obligation=on the part of the Lenderto make any disclosure to any:

insurer or-any. insurance broker in relation o those insurance pollmes_

unléss -and’ until the Lender becomes @@ mortgagee in possession :of
any Property, in which circumstance an obligation ‘shall apply on the
part cfithe Lender to make disclosure to any insurerior any insurance
broker in relation-to the insurance policy or-policies in respeet:of that
Property-pursuant to the terms of that insurance policy or policies;

‘contain @ loss payee clause under which the Lender is named .as first loss
‘payee in respect of -any claim or sefies of connected cla|ms in excess of

£500,000 (other than in respect of any claim under any public liability and third
party liability insurances);

contain a"fenant's clause" in the following orsimilar terms:-

liced by any act or ormission
n the part of any tenant
insured immediately oh

premium if required”,

contain terms providing that the instirer miist give ‘at ledst 28 days' notice o the
Lender if it proposes to:-

{0 repuidiate, rescind or cancel any insurance policy;

10




715

(i) treat any insurance policy as avoided in wholeor in part;

(il treat any insurance policy as expired duetto non-payment:of premium;
or
(iv) otherwise decline ‘any claim under any insurance :policy by or on

behalf of any insured party,

7.1.2(g)(iif) above, must’in the ngtice give the Lender
ectify any uch. non-payment of premium within the notice

period;

{n contain terms providifg’ that the Lerider hall have no duty. of disclosure to the
insurance company or underwriters and have ti¢ liability” to pay any unpaid
premium;

{a} contain -a waiver of thé rights of subt‘ogatlon of the inslrer as against the

Chargor, the Lender and the tenants of eath property;
{h) are in an amount:and form acceptable to-the Lender; and
0] are with an insurance company orunderwriters acceptable to the Lender:

TheChargor must be freé to assign orotherwise grant Security [nterests over all amounts

'payable to it Uhder wach insurance policy and all its rights in connection with those

yunts in favour of the Lender.

If the Lender requests, the Chargor must promptly provide a copy of sath instrance
policy together with evidence of payifient of the premiums and such other infarmation in
connection with the insurance policies:as the Lender _requests

If thé Lender considers that the amoufit insured, -or the risks covered, by any insurance
pollcy isfare inadequate, the Chargor must ircrsasge: fhe amount insured by it and/of
require the category of risks covered to be arnendead to such extent arid in such manner
as the Lender rhay consider appropriate,

The Chargor must:-

(a) comply with the terms of the‘insurance pelicies;

(b} ensure that all things necessary to keep all the insurance policies in force are

done promptly inclading the punctual payment of premiums; and

.ender of tremiums paid, renewals made; material variations and
f insurance policies made or, to the knowledge of the insured,
i pending and any claim or any actual or threatened refusal .of a

(©

The Ghargor must fiot alisw anything to occur which may make any insurance policy vold
orvoidable. ‘

If the Chargor dogs not comply the Lender may {(without any obligation to do so) effect or

‘renew any. such insurance policy either [n its:own name, or together with the Chargor in

f°oh such terms as'Which thé Lender miay: reasonably think expedient and.all
ed by ‘the Lender will be deemed to be properly paid by the ralevant
person and shall be fgimbursed by the Chargor on demand.

11




7.2

8.1

8.2

'Appi:i_.cation of inslirance monies

The Ghargormust apply sums received under-any insurance policy as follows:

7.2.1 if the Chargor is required by a Lease fo apply the sums in a particular-way then it must do
S0;

722  amounts received under liability policies hield by the Chargor whioh are required by it to
satisfy established liabilities of the Chargor to third parties must be uset to satisfy these
liabilities;

7.2.3 the proceeds of any loss of rent insurance will be treated as rental income and applied in
'such manner-as the L_ender (acting reasonably) requires to have effect a5 if it were rental
income received aver the period ‘of the loss of rent;

724  othemwise the Chargor must, at the ‘option of the Lender, either:-

{a) apply the sums towards making good the loss or damage to which theyrelate;
or
(b) apply the sums towards the distharge ¢f the Seclired Liabilities.
PROPERTY UNDERTAKINGS

Property management

8.1.1

Léases

The Chargor must dlhgently mariage or procure the management of the Property in
accordance wif;h the principles: of good state management and promptly notify the
: &0 other occupier of the Property and use al]

Thie Chargor miust promptly notify thé Lendetin writing if it becomes aware of any steps

taken or proceedings commericed by any persan with
determining any Lease.

ew o obtaining faiieiture of or

Nothing in this Clause shall render the Lender liable to agcount.as mortgagee in
possession.

In-addition to the restrictions in Clause 6.2 (No disposals) the Chargor must not:-

821
8.2.2
82.3

824

8.2.6

grant any Lease;
terminate (whether by surrender, forfeiture or otherwise) any Lease;
vary any terris of orwaive any rights it has under any Lease; ot

agree to any change of usé Undet, orirent feviews of.any ¢opcession or reduction of rent
in respect-of, any-Lease;

grant any access-right to-or over the Property or any part of it; or

12




8.3

8.4

8.5

8.6

8.7

The Chai
‘the Propérty are promptly gaid.

B.2.6 consent fo any assignment orsub-letting of any lessee's m’terest {or.any assignment of.a
sub-tenant's interest) under.any Lease;

without the Lender's prior consent and may not enterinto any agreement to do so.
Works

The Chargor must ensure that no person:

8.3:1 demolishes any buildings or erectiofis on thé Pioperty;
832  makes:any structural alteration to the Propeity; or-
833  removes any fidures fram:the Property,

without the prior consentiof the Lender.

Repair

8.4.1 “The Chardor mitst iensure ‘that all bu11d|ngs and erections from time to fime upon the
Property arid all fitfifigs, plant and machinery ori the Property are in, and maintained in:-

1a) good and substantial repair ahd condition-and, ‘as appropriate, in good working
- order; and
{b) Such répair, condition ard as apprdpriate, goed working -order as to enable

themn to be let in accordance with all applicable laws and regulations,

and when necessary the Borrower shali replace, of procure the replacement.of, the same
with items of similar quality and value:

842 The Ghargor must carry out any energy-efficiency improvements necessary, or take any
other steps necessary, to ensure that at all times each part of any Property which is
designed to be let can be let or can continue to:be let without breaching :any applicable
laws or regulations in respect of minimum levels of energy efficiency for properttes.

Pay outgoings

ormust ensureiall ) ates, rents, outgoings and other sums payable out of or in respect of

Develophent of Property
86.1  Without the prior consent of the Lender, the Chargor must not:-

(a) carry out or permit to be carmied out any development {including changé of Use
of} fer which planning permission is required,

{b) make (or permit others to make) any application for planning permission; or
(©) implement-any planning permissian.

88,2 The Chargor shall comply in all respects with all planning laws, permissions, -agréements
and condtions to which the Property is subject.

Registration at the Land Registry

87.1  The Chargof must do all things’ to ‘facilitate the registration of this Deed against any
relevant title registered at the Land Registry.

13




5.8

B

8.10

811

8.12

8.7.2

“No dispositionof the registered estate by. the proprietor of the registered estaté’is to be

registered without a written consent sign
charge dated [DATE], in favour of HSBC B

e proprietor for the time' being of the
o referrad to in the: charges register”.

873  The Chargor must not permit any other persch 1o be registered at the Land Registry as
proprietor of the Property.

8.74 THe Chargor must.not, without the prigr written consentof the Lender, create:or pefmit to
arise any interest which falls ‘within any of the paragraphs of sthedule 3: of the Land
Registration Act2002 or any interest preserved by the transitional provisions of
schedule 12 of the Lénd Registration Act 2002 1o the: éxtent and far S0 long as any
interest is so preseived in 6rover the Property. '

“Title documents

The Chargor:must deposit withr the Lender immediately all fitle'documents, planning and statutory:
consents from:time to time relating to the Security Assets.

VAT

The Chargor shall riot alterthe VAT status of the Property.

Notices received

The Chargor mujst:

8.10.1 pmwde tothe Lender a copy of any nétice or order (or any proposal for a notice or-order)
g::segts issiied or made by any local of éther authority relating to any of ihe Security

8.10.2 'take all necessary steps to comply with that:notice, order or proposal; and

8.10.3 'make or join in'making any representations which the Lendet requests in respect of that
notice, arder-or proposal.

Compensation

Any compensation taceived as a fesult-of a notice, ordefbrproposal mist be Held on trugtfor the
Lendér: and piomptly paid to the Lender who shall apply the sums needed In discharge of the

Becured Ligbilifies as it thinks fit;

Negotiations with local or other authority

The. Chargor shall not conduct any- hegotiations or make any agreement with- any lacal or other
authority coficerning the acquisitian of the Property without the consent of the Lender.
Entry

8131 The Lender (and anyone-authorised by the Liender) may e
the Chargot has perform of its obligafions under thi
that the Lender may con: '

ter the Property 1o verify that

svent or remedy any breach of

8132

upon reas'onabfe'notlce and’ nay be made withier WIthoutworkmen plant and matenals‘
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8.13.3  Exercise of the right of entry shall not cause the Lender or any person ‘authorised by it fo
' be:liablé as-a morigagee in possession. '

B.13:4 'The right to entry may be made at-any time without noficé in the case of emergency:
FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are execufed and any acts and things
g@re done which the Lender may reasonably require from time' to time for;

9.1 giving effect to, perfecting or protecting the Security;
92 facilitating thé realisation: of any Security Asset;
9.3 facmtatlng the exé'rmse of all powers, authorities and discrétions vested in the Letider ot

0.4 perfecting any Security over any assets acquired by the Chargor after the. date of this
Deéd.
ENFORCEMENT

Remedying defaults

The Lender or a Recewer may (b tis not obllged to) take any aetien to remedy a failure by the

Timing ‘nf.ehfo'rc'ement
10.21 ‘The Sécured Liabilities are desmed to have become due on the date of this Deed.
10.2:2.  The Sedlrity shall become enforceable on the earlier of:

(a) the date the Lender demands repayment of any of the Secured Liabilities;

{b) the date the Chargor breaches a provision of this Deed or'any document
ewdenclng the facilities to which the Secured Liabilities relate;

() the date the Borrower breaches any document evidencing the facilities to which
the Secured Lijabilities relate;

(d} the occurrence of any event causing, -or purporting to cause, the floatihg charge
created by this Deed to become fixed In relaticn 1o any Security Asset; of

(e) the Borfower's request.

10.2.3  Neither section 93{1) nor section 403 of theLaw of ‘Property Act 1925 shall apply to this
Deed.

Powers of the Lender

10.3. 1 At any time after the Sgcurity becomes enfaorceable or if requested by the Chargor, the
Lender may without further notice {unless required by faw):

{a) appoint any person {or persons) to be a receiver, receiver and managet or

administrative receiver of ‘all o ary: part of the Security Assets ‘and/or of the
income of the Security-Assets; andlor
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104

1L

114

11.3

11.4

115

stated in the appoih_

(b) appoini -or apply for the appointment of any person as the Chargor's
' admiriistrator {if the Chargor is a company); and/or

(e} exercise -all or -any of the powers conferred or mortgagess by the Law of
Property Act 1925 (a5 amended or extended by this Deed) and/or all or any of
the powe which are conferred by this Deed on a Receiver, in each case
without first appointing a Receiver or notwithstanding the appointment of any
Receiver.

Lgnder is not entitled to appaint a Receiver in respect of any Security Asse
ject to Security which (as created) was a floating chirge solely by rea
] fium being obtained under Schedule A1 to the Insolvency Act 1986 or:
done W|th a view to obtaihing such:a motatorium.

1082 T

No liability

Neither the Lender nor any Recelver shall be:liable as 4 morigagee in possession or otherwise fo
account in Ttelation to the Sécurity Assety for any loss on realisation or for any other default or

amissioni, No exercise of the'right in Claugg 10.1 (Remedying defauis) shall render thé Lenderor
a Reteiver a mortgagee in passession.

RECEIVER

Removal and replacement

The Lender may from time to fime remove any Receiver appomted by. it (subject, in the case of an
administrative recewershlp, to section 45 of the:Ins 16y 36) and, whenever it may deem
appropriate; ‘may ‘appoint a new Recelver in the place of any Receiver whose appointment has
terminated.

Multiple Receivers

If at any time there s it
income of the Se¢

te thar one Receiver of all or any patt of the S&curity Assets and/er the
ts, each Receiver shall have power to act individually (Unless othenvise

Remunération

Any Receiver:shall be entitlied to remuneration for his services at a rate to be fixed by agreement:
between him and the Lender (cr, failing- such agreement, to be fixed by the Lender) and section
109(6) of the Law of Property Act 1925 shall not apply.

Payment by Receiver

Only monies actually paid by a Recsiver to the Lender in relation to the Secured Liapifities shall be
‘capable of being applied by the Lender in discharge of the Secured Liabilitigs.

Chargor's agent

Afiy Receiver shall be the Chargor’s agent and the Chargor shall (subject to-the: Comripanies Act
2006 and the Inso[v’ency Act 1986) be -solely rESponslbIe r his a'cfé an’d defaults and for the

any other person) by Feason of the appomtment of a Receiver ar for any other reason,
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12.  POWERS OF RECEWVER

121 General powers

.Any Recejver shall have:

1244

1212

12.1.3

all the powers which :are conferred by the Law of Property Act 1925 on mortgagees in
possessmn and receivers appointed under that Act but without the restrictions contained
in 'sections 103 or 109(1) of that Act;

(whether or not he is an administrative receiver) zll the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

all powers which are conferred by any.othet law conferring power on receivers.

12,2 Additional powérs

In addition to the powers referred to in ‘Clause 12.1 {General powers), a Receiver shall have the
following powers: ' h

12.2.1

12.2.2

12.2.3

1224

12,25

12.26

12.2.7

12.2.8

to take possession of, collect and Gget iri all or -any patt of the Security Assets and/or
income in respect of which he wa: o

to manage the Security Assets ashe thinks fit;
to redesm any Security Interest and to berrow or raise :any money and secure the
payment of any money in priority to the Secured Liabilities farthe purpose:of the exercise

of his powers and/or defraying any costs or liabilities incurred by him in such exerciss;

to enter.info, terminate or vary any Hedging Agreement;

nér i selling, leasing or otherwise disposing of all or any part of the Security
“of which he'was appointed without the need o observe the restrictions
3 of the Law of Property Act 1925, and, without limitation:

& severed and sold séparately from the Property containing them,
gor's consent;

{b) ; or any such transaction may consist of cash, debentures or
ather’ obllgatlon shares; stock or aother valuable consideration {and the amiount
of slich considetdtion may be dependent upon profit or turnover of be

deterifiined by & third party); and

(c) any such consideration may be payable in a lump sum or:by ingtatments-spread
over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or*

land and to abandon, complete-or undertake or concur in the.completion or undertaking
(with or without mod;ﬂcatlon) of -any project in which the Chargor was concerned or
interested before his' appoiniment {being. a project for the alteration, |mprovement
developmerit, completion, construction, modification, refurbishment or repair of any
buildingor land);

to carry out-any sale; lease or other disposal of all or any part of the Security. Assets by
conveying, transferring, assigning or leasing the sarme in the Char iame and, for that
purpose, to enterinto covenants and other contractual obligations. i the Chargor's name

-and sb as to bind it;

to take any such proceedmgm the Chargor's name as he shall think fit in respect of the
Security Assets and/or incoflig i respeet of which he was sppointed (includinig
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12.3

13.

13.1

proceedings for recovery' :of rent or other ‘monies in arears at ‘the date: of hIS
appointment);

12.2.9 'toenter intac or make any-such-agreement, arrangement or compromise as he:shall think
fit;

12.2.10 'to insure, 'and to renew:any insura h respectof, the S
fit {or as the Lerider shail direct); ’

12.2,11 to appoint and employ. such mafiagers, officers and woiknien and erigage such
professional advisers as he shall think fit (including, withot prejuidice to the generality of
the foregoing power, to employ any firm, partner, company of-dther entity with-‘which he is
associated):

12:2.12 ‘to-form one o more subsidiaries of the Chargor and to transfer to any such subsidiary all
orany part of the Security Assets;

12:2.13 10 opératé any rentreviéw clause in any Lease or lease Under which the Property is held
i respectof which he was appointed and to apply for any new or extended lease; and

12:2:14 1o
@) give valid receipts for.all monies and to do-all such other things as may seem fo

him {o be incidental or conducive to any other power vested in him or necessary
or desirable for the realisation of any Security Asset;
(b exercise in relation to each Becurity Asset all such powers and rights &g he
would be capab1e of exergising if he were the absclute beneficlal oviner of the
Security Assets;‘and
(©) use the Chargor's name for any of the above purposes.
Liniitation
12.3.1 *der may in the instrument by which a Receiver is appoitited. [imit the powers of
42.3.2 ver shall be under no duty to the Chargor 1o exercise any power he may have

ard shall not incur any liability to the Chargor either by virtue of the ‘exercise of such
powers or-by virtue of a failure to exercise such pawers.

APPROPRIATION OF RECEIPTS

Application

13.1.1

Subject to Clause 13.2 (Suspense account), any monies received by the Lender in
respect of the ‘Security (subject to the payment of any claims having priority fo the
Security, but in substitution for section 109(8) of the Law of Property Act 1925} shall be
applied in the following order of priority:

{a) in discharging. the remuneration of any Receivet .and all costs, charges -and
o expenses of and incidental to his or her appointment;

{b) in-or towards paymentor-discharge of the Secured Liabilities; and
{c} in payment-of the surplus {if any)-to the Ghargor or other persortentitled toit:
The Lender may apply sums received towards the payment or discharge of the Secured

Liabilities in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. The Lender may override any appropriation. made by the Chargor..
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13.2

14,

14.1

14.2

15.

16:

17,

17.1

17.2

;;subsequent Security Interest affecting some or all of the Security Assets ar their proceeds of
f'then the Lender may open a new account for the Chargor If it does ot do 80, it shall neverth

Suspense account

Any:monies received by the Lerider or any Receiver may be placed in an interest bearing suspense
or securities realiséd account and kept there for so long as the Lender considers prudent.

SET-OFF

The Lerider may {but shall hot be obliged to) sef off any obligation which is diig and payable by the

Chargor and unpaid orahy ‘contingent obligation frofi the Chargor against any obligation (whether
ot not matured) owed by the Lender to the Chargor, regardless of the place of payment, booking
branch or-ctirrency of gither'obligation,

If either obligation is urliglidated or unascertained, the Lender may set off in an amount estimated
by it in.good faith to bethe-amount of that obligation.

:CURRENCY GONVERSION

All monies received or-held by the Lender or any Receiver under this Deed may be converted from

their existing currency into such other currency as the Lender or the Receiver considers necessary

or desirable to cover theobligations and liabilities comprised in the Secured Liabiiities in that other

currency at the Lender's spot rate of exchange.

‘NEW ACCOUNT

if the Lender recaives or is deemed to be affected by natice (whether actual or-construetive) of ar

notlce As from that time, any payment made to the Len - the Chargors account shall be
credited {or'be treated as having been cradited) to the new acegunt and shall not operate to reduce
the armount for which the Secu rity applis.

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

1711 The Lender may delegate to any person or persons all or @ny powers, authorities
and discretions which-are.exercisable under this Deed. A delegatioh:may be made in any
manner {including by power of dttorriey) in-and on any tefrms (including power to sub-
delegate) which-the Lender thinks fit.

1712 The Lender shall not be liable or responsible to the Chargor for any loss or damage
-arising from any act, default; omission or misconduct on the part of any of its delegates or
sub-delegates.

Attorneys
17.2.1 By way of securifi

evéry delegate or
be its aftorney of i

the Chargor ‘irevocably appoints the Lender, every Recsiver and
Ih-delegate appolnted under Clause 17.1 (Delegatron) separately to
,in its name;

(a) fo executé and dd any documents, acts and 'things which the Chatgor is
tequired to execlite .and do under thIS Deed or any other document rélafing to
the Secured Liabilities; and

{{s)] o -executs ‘and dé any docliments, acts and things which any attorney may

' degéfn proper or-desifable in exercising any powers, authorities and discretions
conferred by this Deed, any other docurment relating to the Secured Liabilities or
by iaw on'the Lender or any Receiver.
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18.

18.1

18.2

19,

19.1

19.2

17.2.2 The Chargor ratifies and
' and lawful exercise or p
discretions referred foin 1

firms anyth'rng which any of its atterneys does in the propet
rted exercise of all or any of the powers, althorities ard
Clause 17.2 {Atforneys).

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any time redeem, or procuré the transferto it of, any prior-Security Interest over
any Security Assets at the:Chargor's cost.

Costs of redemption

All principal monies; interest, costs, charges and expenses incurred in and incidental ‘to any
redemption or transfer under Clause 18.1 {Redemption) shall be paid by the Chargor-on demand,
in each case togetherwith interest calculated in the manner referred to in Clause:22 (iidemnities).

RELEASES

Releases conditional

1811  Any release, settlement, dischargg, re- assng lai: _
Security (in this Clause 19 (Refeases), & "releae”) made by thé Lender on the. faith of
any assurance, security or paymerit shall ‘be ¢onditional on that assurance, security or
paymerit ot being avaided, reduced, clawéd batk or ordered to be repaid under any-law
relating to liquidation, bankruptcy of ifisolvency.

nt or arrangement in respect of the

19.1.2  If any avoidance, reduction, or clawback oceurs or any order is made as referred ‘to In
Clause 18.1.1, then the release Shall have no effect -and shall not prejudice the Lender's
right to énforce the Seciirity in respect of the Secured Liabilities. .As between the Chargor
and the Lender, the Security shall (notwithstanding the release) be deemed to: have
remained at all timas T éfféct and held by the Lender as security for the Secured
Liabilities.

Retention

19:2.1  Ifand for so long as any assurance, security or payment as is mentioned in Clause 19.7
{Releases conditionaf) remains in the reasonable opinion. of the' Lender susceptible of
being avoided, reduced, clawed back or ordered to be repald under-any’ law relating to
liguidation;, bankruptcy or insolveney, the Lender may in its. absolute discretion retain all
or part of the Securlty and o't nghts under thls Deed as security for the Secured

49.2,2  If, at any-time while all or part of the Lender's rights under tfiis Deed are $6 retained:

(8) an application is ‘made 1o a -competent court for 2 winding=up, of bankruptcy
' grder to be made inrespect of the Chargor;

by steps are taken to wind the Chargor up or make the Chargar bankrupt;

© an application is made to a competent .court for an administration order to be
miade in respect of the Chargor;

{a) .a notice of intention to-appaint an administrator to the Charger is filed at court;
or
(e) the appointment of an administrator to the Chargor takes effect,

then the Lender may contintie:to retain all or part of its rights under this Deed for any:

further period as the Lender may déterming in its absolute discretion,
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20.

20.1

202

21.

22,

GONTINUING SECURITY
-Gontinuing security

The Seeurityis continuing security and shall secure the ultimate balance of the Secured Liabilities,.

notwithstanding:

2011 intermediate paymerit:or discharge of the whole or part of the Secured Liabilities;

20.1.2 the Chargor's death, bankruptey, liguidation or other: incapacity or #ny change In its
constitution, name orstyle;

20.1.3°  any change in the Lender’s constitution, nairie or style, its: absorptlon in-or amalgamation

with ahy ‘other person or the acquisition of all ¢r part gf its undertaking by any other
pefson; ar’

2014 anﬂ other event, matter or thing.

‘The Security is in addition to (and shall not merge with, otherwise prejudice aor .affect of be

prejudiced or affected by) any .other remedy, guarantee, indemnity, Secunty Interest or other right
which ‘may be or have been created (by the Chargor or otherwise) in favour of the Lender.
Accordingly, the Chargor's liability under ‘this Deed shall not be prejudiced or affected by, and this
Deed may be:enforced notwithstanding: '

20,21 theexistence or invalidity of all or-any of those rights; or

20:2:2 at any time, ‘the Lender exchanging, releasing, varying, abstaining from perfecting or

enforcing or otherwise dealirig or omittirig to deal with all or any of those rights.
THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dealing with the Lender or a Receiver shall be
concerned:

211 {oenquire whether any of the Secured Liabilities Have become due or payable or rémain
- -unpaid or undischarged,
212 -whether the power which the Lender or Receiver is purporting to éxercise has become
exercisdble: or
21.3 to see to the application of any ' moaney paid to the Lendar or to a Receiver.

INDEMNITIES

The Chargor agrées to fully indemnify the Lenider and any: Receiver (and in the case of legal costs
and expenses on a solicitar and .own client basis demand against all abilities, losses, claims,
actions, damages, costs and :‘expenses incurrg y, fade: or brought against the Lender or
Recelver (or.any manager oragent appointed by the Lender or. Receiver):

22.1 as a resuit-of the Chargor's failure t6 parform any:-of its__.'-ﬁbfli_g’dtions under this Deed;

222 in the exercise (or purpofted exercise) of any of the powers or other rights conferred by
this Deed; ' '

223 in respect- of any costs, charges or expenses incurred in conhection with Clause 15

{Currency: Canversion);
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23,

24,

25.

26,

27.

271

22

GALGULATIONS AND CERTIFICATES

Any certificate:of or determination by the Lender specifying the amount of the Secured Liabllities is,
in the absence of manifest error, conclusive evidence against the Chargor of the matters to which it
relates.

PARTIAL INVALIDITY

provision is or becomes |Ilegal mvalld or unenforcea & in any respect u ‘_er any [aw of any
jl.lrlSdICtIfJI'l neither the legality, Vahdlty of enforceabﬂlty ny of the remaining provisions nor the
legality; validity or enforcaability of such provision:under the law of any other jrisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

pever t a'ny' f
Temedies pro

) _other exerms_e___ or the exerclse of any other rlght orremedy. The nghts and
g cumulative and not exclusive of any rights-or remedies provided by law.

AMENDMENTS AND:WAIVERS

Any provision of this Deed may be amended only if the Chargor and the Lender agree in writing
and any breach of this Deed may be waived: before or after it occurs anly if the Lender so agrees in
writing. A walver given or consent granted by the Lender under this Deed will be effective only if
given in writing and then only in the instance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Transfer

2711 The Lender may assign and/or transfer its fights and obligations under this Deed.

27.12 The Chargor shall not assign any of its rights or transfer any of its obligations under this
Deed.

Confidentiality

The Lender may disclose to:-

27.2.1  any transferee or potential transferee;
2722 any assigniee or potential as's'igne‘e;

27.2.3 any person With (or through) wihom’ lt ehters into {or may potentially enter into), whether
directly or indirectly, any.slib-participatior inrelation toor lnclud[ng the Liabilitie’s;
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28.

29,

30,

301

302

80.3:

27.2.4: any ratings agency;

2725 any of the :officers, directors; emplayees, professional advisets, auditors, parthiers-and.

representafives of the persons referred to. in Clauses 27.2.1 to 27.2.4;

27.2.6 any of its Affiliates and ‘any of its ‘or their officers, directors, employees, professional
advisers, auditors;. partners and representatives;

27.2.7 any persor to whom information is reguired or requested to be disclosed by any court of 2
competent jurisdiction or any govermnmental, banking, taxation or other regulatory
authority or similar body, the rules of any relevant stock exchange or pursuant to any
applicable law orregulation,

27.2.8 any person to whom infor
purposes of, any lifigatior
ar disputes; and

arbitration, administrative or ather investigations, proceedings

27.2.9 any insurance company or underwriters in relation to the insurance of the Properties,

slich confidéntigl informatidry as ifi& Lender shall consider appfopriate.
‘MANAGEMENT TIME

"The Lender reserves the right to charge for its management time or other resources (which will be

calculated -on the basis of such reasonable daily or hourly rates as the Lender may notify to the

‘Chargor from fime to time).

COUNTERPARTS

This Deed ‘may be executed in any. number of -countetparts, all, of which, taken together, shall

constitute ope and the same instrument and any party may enter into this Deed by executing ‘a

counterpart:

NOTICES

Communications in‘writitg

Any.commiuinication to-be madeé lndéf«
the English language and, unless otfigiwise stated _must be made b_y letter.

-Addresses

‘The Lender may deliver any communication; document. or notice to the Ghargor relating-to this
Deed to its registered ‘office, to any address to which a notice- under any facility relating to the
.Secured Liabiliies might be sent or any additional address the Chargor may notify to the Lender by

not Iess than five business days' nofice.

Delivery

3031  Any communication or document made or delivered by one person to another under of in

connection with this Deed will only be effective when it has been left at the relevant
address or five business days after being deposited in the post, postage prepaid, in an
envelope. dddressed to it at that address,

30.2.2 Ahy communieation of document to be made ar delivered to the Lender will be effective
only-whien actually received by the Lender and then ohly if it is expressly marked for the
attenition of tha departtient or offiger identified ‘with Lender's signature belew (ar any
substitute departingnt.oF officer as the Léndér shidll spacify for this purpase).
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32,

321

firstpage

~ GOVERNING LAW

This Deed and any nioh-contractual obligations arising out of or in connection with It ate governed
by Eriglish law.

ENFORGEMENT

3214

32.12

32.1.3

of it.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of orin

connection with this Deed (including :disputes: regarding the existence, validity or
termination of this Deed. the Secufity Intere

s intended to be created by it or any nen-
contractual obligations:@rsing out.of or in.cérnection with it) (a "Dispute”).

The Chargor agrees that the courts of England are the most appropriate and convenient
courts to'settle Disputes and-accordingly it will notargue to thezcontrary.

This Clause 32.1 is for the benefit of the Lender only, The Lender may take preceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law,
the Lender may take concurrent procesdings in any humber of jurisdictions.

IN' WITNESS whereof the Chargor has executed this Deed as a deed the year and datg appearing on the
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SCHEDULE1
THE PROPERTY.
PART 1

REGISTERED LAND

rative Area . - Title number

Hendrefoilan Student Swansea: Abertawe

Village, Gower Road; Registiy—under—itle—numbers
Killay, Swansea WABBE——{Party——WAZI64-

sy DLAP,
684031 -

@Hy&#ﬂwmbet CYM
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UNREGISTERED LAND




SCHEDULE 2
FORM OF NOTICE TO.AND ACKNOWLEDGEMENT BY TENANT

Ta; [insert name ‘and address of tenant]

Date: [ ]
Dear Sirs,
We (the "Company") have grantaed a Jegal charge dated [ ] {the “Legal Charge") to HSBC Bank
plc in.its capacity as ("Lender?: |n termsiof the Legal Charge we have assigned by way of security and/or
charged td the Lender alt oir rights and rermedies in connection with the lease dated [ 1

(the "Lease") including all fights and remediss ih connection with the Lease and all moneys which may be
payable in terms of the Lease,

With gffectfrom your réceipt of this notice:-

1. you must pay all moneys due byv6( to the Company pursuant to, under or in configction with the
Rert-Account with [insert address] (Account number | 1,
Sort Code [ }); {inléss. and until you receive Wwiitten notice from the Lender to the
contrary, in Wthh evefit you shoiild make all future payments as then directed by the Lender,

2. we irrevocably-authorise and instruct-you:

2.1 to di_sclose to the Lender at-our expense; such information relating to the Lease as the
Lender may from time to time request;

2:2 to pay or release all of any part of the sums from time to time due and payable byiyeu to
ue under the Lease orily in accordance with this notice or the written instrictions given to
you by the Lender from time fo time;

23 "WIthOUt requiring further approval from us, to provide the Lendet with such’ information
relatlng to the Lease as it may from time to time request and to send it copies of-gll
by you under the Lease to the Lender as well as to us; and

24 to send.copiés of &ll-notices and other information given or received under the Lease to
the Lender.
3. all righits to compel performance of the Lease aré exercisable by the Lender although the Compariy

remains liable fo perform ali the obligations assumed by it under the Lease:

4. all rights, interests and benefits whatsoever accruing to orfor the benefit-of the Company arising
from the Lease belong to the Lender and no changes may: be: made 1o the terms of the Lease
without the Lender's consent.

These instructions may not be revoked, nor may the terms :of the Lease be amended, varied or waived
without the prior written consent of the Lender.

This notice and any non-contractual obligations arising out:of or
latv.

sonnection with it are’ governed by English

Please acknowledge receipt of this notice by signing the: atkriowledgerent on the enclosed copy letter and
returning it to the Lerder-at HSBG Bank plc, Fourth Floér, 120 Edmtnd Street, Birmingham B3 2QZ marked
for the attention of Loise Archer.

27




Yaurs faithfully,

for and on behalf of _
ST. MODWEN DEVELOPMENTS LIMITED.
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On copy only;

To: HSBC Bank plc
Fourth Floor, 120'Edmund Street, Birmingham B3 2QZ

FAO:  Lbuise Archgr

We acknoWledge receipt of 4 rotice ifl the terms set out above and-confirim that we have ot received notice
of -aty previous assignments or charges of or over any of the’ raght and rémedies it totnection with the
Lease-and that we'will comply with the terms of tiat notice.

We furtherconfirm that-

1. we have made all necessary arrangements for alf futtire

( il payments trider thé Lease to be made fo
the account specified in paragraph 1 of this notice; and

2. we will not exercise any right-to terminate the Lease ortake any action to amend orsupplement the
Lease:without the:prior written consent of the Lender.

for and on behalf of
[INSERT TENANT'S DETAILS]

By: I ]

Dated:. [ ]
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SCHEDULE 3

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To: RSA Insurance
Date:
Déar Sirs

ST. MODWEN PROPERTIES PLG - RSA PROPERTY OWNERS INSURANCE poLicY JIIEGG
(THE "POLICY")

1. We give you notice thatwe have enfered into a legal charge dated 2016 infavour of
HSBC Bank plc (the "Lender”) (the "Legal Charge”).

2 We give you notice that, pursuant to the terms of the Legal Charge, we have assigned (and, to the

extent not validly or-effectively assigned, we-have charged by way of fixed charge) to the Lender by
way of security all-of our rights, fitle, interestand benefits in to or in respect:of the Policy. including
the benefit of all claims and returns of premiums in respectthereef to which we are or may-at any
time become erttitled.

B. With effect from the date of receipt of this notice, we instruct you to:
3.4 name-the Lender as loss payes in Tespect of the Policy;
3.2 promptly inform the Lender, without further approval from us, of any default in the

payment of any premium or failure ta remew the Policy;

llation‘of the Policy and in any event at
Ke-place;

33 advise the Lender promptly of any proposed
least 28 days before the cancellation is due to't:

34 if the insurance cover under the Policy is t6 e reduced or any insured risks are to be
restricted, advise the Lender at lsast 28 days before the reduction of restriction is due to
take effect; and

35 disclose to the Lender, without furthér approval from us, such information regarding the
Policy as the Lender may from time to time request afid to sefid it-copies:of all notices
issued by you urider the Policy.

4 Following receipt:of Lender's notification to ‘you that the security created by the Legal Charge has

4.1 all payments-and claims under or arising from the Policy are to be made to the Lender to
such aceount {orto its:order) as it may specify in writing from'time to time;

42 all remediesprovided far in the Policy or available at law or in equity-are to be exercisable
by-the Lender: and

43 all rights to compel the performance of the Policy are to be exercisable by the Lender.
5. With offect from your receipt of this notice all rights, interests and benefits whatsoever dccruing to

or for the benefit of ourselVés arising from the Policy (mc]uding all rights.to:compel performance)
belong to and are exercisable by the Lender.
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8. The authority and instructions contained in this notlce cannof be revoked or vatied by us w1thout
' the prior-written-consent of the Lender:

7. By countersigning this letter; you confirm that:

71 'you have not received notice of any previous assignments or charges of ‘or bver any of
the rights: title and interests and benefits referred fo in this notice,

termination of the Policy shall be effective unless you. have given the
en notice of it-or, if it is iet possible to 'coriply with such rotification
ordance with the' provisiotis of the Pelicy, the notice will be provided
lation to.such termm_atlon as soon as pessible; and

72 no amierdment ¢
Lendef 30 day
to the Lender
to the Lerder in f

iy

7.3 you will net, without the Lender's ‘prior written consent, exertise any right of set-off or
counterclaim in rélation o any aiiodnts owed under arin gonnection with the Policy,

8. This notice, and any dispute of claim afising-olt of or in connection with it, shall be governed by
and construed. in accordance with English law.,

Please accept this notice and your acknowledgement of the matters and instructions set out above Within 5
days-af receipt by signing, dating and returing the enclosed copy of this letterto the Lender-at HSBC Bank
plc, Fourth Floor, 120 Edmund Street, Birmirigham B3 207 markéd for the attention of Louise Archer.

Yours faithfuily,

for and 6n hehalf of
ST. MODWEN DEVELOPMENTS LIMITED

Acknowledged:

Forand on behalf of

KSA [nsurance
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EXECUTION.PAGE

THE CHARGOR

EXECUTED and DELIVERED as a DEED )
by ST. MODWEN DEVELOPMENTS )
LIMITED acting by ‘two directors or a )
directer-and the secretary or one director n )
)
)

Director

the presence of a witness:

Witness Nama Nlt ‘_‘ UL.&C [ L’i FF’ s

Director/Secretary

Address ) .
Gowling WLG (UK) LLP
Seouoat Two Snowhill
cetipation Birmingham
B4 6WR
SOLICITOR »
THE LENDER
‘SIGNED for and on behalf of )
HSBG BANK PLC )

Commurications tothe Lenderare to be delivered to:
Address: Fourth Floor, 120 Edmund Street, Birmingham, B3 2Q7:

For the-attention of: Louise Archer
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