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Date of creation: 11/04/2017
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Contains negative pledge.
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TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA HOWARD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 892832

Charge code: 0089 2832 0255

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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1) $T, MODWEN DEVELOPMENTS LIMITED

and

{2) HSBC BANK PLC

‘THIRD PARTY LEGAL CHARGE _ ‘

relating to

hold land on the north side of the
1, Locking, Weston-super-Mare

I DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTEI]
PURSUANT TQ s859G OF THE COMPANIES ACT 2004
THIS 1S A TRUE, COMPLETE AND CORRECT COF
OF THE ORIGINAL INSTRUMENT

oare 4 BoAV TN

SIGNED i'L
DLA PIPER UK LLP

HSBC > (ouie. Husesdd
Bees

HSBC Bank plc
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THIS DEED is made on

BETWEEN,

(1)

ST. MODWEN DEVELOPMENTS LIMITED, a company incorporated and registered

H Apal 2001 2eie

| under the

laws of England and Wales with registered hurnber 00892832 whose registered offiee i
Point 17 High Street, Lorgbridge, Birmirigham, B31 2UQ (the "Chargor"); and

(2) HSBC BANK PLC (the "Lender”),.
iT 1S AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
[n this Deed:;
"Affiliate”

"Assigned Insurances"

"Authorisations”

"Borrower"

“Hedging Agreement"

"Holding Company"

"Interest Rate"

"Insurances”

IlL-andll

"Lease”

. company, a Holding Company of that

means a Subsidiary of 3 o]
sidiary of that Holding Company

company or any other

means the Insufances (lf ariy) in relation to the Property (including
any refiewal, substitution or replacement of such Insurance)

medns '@n authorisation, conssnt, approval, fesollition, licence,
exemption, filing, notarisation or, fegistration

means St. Medwen Propertigs PLC, a company’incorporated and
registered. lrider the laws of England and Wales with registered
numbér 00349201 whose registered office is at Park Point 17 High
Street, Longbridge; Birmingham, B31.2UQ

means any master agreement, confirmation; schedule or other
agreement entered into or to be entered into by the Bortower fo
which the Lender is the counterparty for the purpose of hedglng
interest rate liabilifies and/or any ‘exchange. rate or cther risks in
relation to all or-part of the Secured Liabilities and shall include all
trades conducted thereunder

has the meaning given insection 1159 of the Companies Act 2006

mearis the rate of interest payable on any facility secured by the
Security

frigans @ny contracts and ‘policies of insurance or assurance taken
ot by or on behalf of the Chargor or (to the extent of its interest) in
which the Chargor Has an interest excluding, in each case,
contracts :ahd policies of insurance of assurance which relate to
liabilitigs fo third parties

has the meaning given to that term in section 205(1). of the Law of
Property Act 1925 but for these puposés "Land" excludes
néritable property situated in ‘Scotland ~

means any lease, underlease; tenahcy, licence .or other right of

occupation to ‘which. the Property is frofin time to time subject
together ‘with ary related guarantee or other ‘security for the
performance of the lesseé'’s obligations




"Property” meaii§ all the Land specified in-the Schedule {The Propearty)

'Receiver” means a receiver and/or manager of any or all of the Chargor's |
assets appointed by the Lender under the Security

"Secured Liabilities" means &ll monies from time te time due or owing and all other
actual or contingent liabilities frem ‘time to tirne incurred by the
Borrower to the Lender (including any under :any Hedging
Agreement) -

"Security” means the Security Interests created or intended 1o be created by
or pursuant to this Deed

"Security Assets” means all the Chargor's assets from tirme to time the subject of |
Security
"Security Interest” means a :martgade, tharge, assignment, pledge, lien, standard

security, assignatidh or other security interest securing ady i
dbl:gatlon of any person or any other agreement or arrangement, .
having a’similar effect

"Subsidiary” has the mealiifig given in'settion 1159 of the Companies Act 2006

"WAT" means valué added tax as provided for in the Walue Added Tax Act
1994 and ahy similar orsubstitute tax

12 ‘Construction ]

1241  Unless a contrary indication appears, any reference in this Deed to:

(a) "assets” includes present and future. properties, revehues and fights of every
description; :
|

(b) "“theé Lender! shall be construed to include its successors in fitle, permitted

assigns and permitted transferees;

(€ a "disposal™ includes: a lease, licehce, transfer, sale or-other disposal of any
' kind;
‘ (d) Yincludes” or ng" shiall be read and construed as including the phrase

“without Jlimitatio

{e) this*Deed" or any other agreement or instrument s a reference to this-Deed; or
other agreement or-instrument as amended, supplemented, extended restated,
novated and/or replaced in any manner from time to time {however

: fundamentaily and even if any of the same increases the Borrower's obligations

‘ or provides for further advances);

6] a pravision of law is a reference 1o that pravision as amended ot re-enacted;
(oY the singular includes the plural and vice versa;
(h) any-Land includes:
8) ali or any part of it;
(i) all buildings, fixtures (including trade fixtures), fittings -and fixed plant

or machmery at.any time on that property;



1.3

1.4

1.6

2.1

22

{iii) all easements, servitudes, rlghts and agreements in respect of that

property;
{iv) all rents from and proceeds of sale of that property; and
) the benefit of all covenants given in respect of that property.

122 When any provision of this Deed réfers to an approval or consent by the Lender that
provision shall be construed so as to require that consent or approval to be given in
wiiting.

123 Where the Chargor includes two or more entities a reference to the Chargor shall mean to
.8ach of the entities severally as well as all of the eritities jointly:

124  “Where the Chargor is  natural person, references 10-ts' and ‘it shall be read and
-construed as references to 'his' and 'him’ ot 'her' as applicable;

1.2.5 References to clauses-and paragraphs are 10 be constriied, Unless .othiérwise statéd, ‘as
references to clausés ard paragraphs:of fhis Deed.

12:6  LClause headings are for ease of reference only. and shall not affect the construction. &f
this Deed.

12.7°  Ifthe Lender reasona"b:ly consid
:or the Barrower is capable of
liguidation er adminis
:considered to have E

that an amount paid by ‘the Chargor under this Deed
g avoided or-otherwise:set aside on the bankruptcy,
ror the Borrower, then that:amount shall not be
for the purposes: of this Deed.

Third party rights

Only a Receiver has any rights under the Conitracts (Rights of Third Parties) Act 1899 to enforce or
enjoy the benefit of any term of this Deed.

Law of Property {Miscellaneous Provisions) Act 1989

The terms of all bther documeénts entered into between the Chaigor and ‘thé Lender are

incorporated in this Deed 10 the extent reqlired fo ensure that any dispasition of the Propetty

contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property

(Miscellansous Provisions) Act 1589.

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and

that this document shall take effect as a deed notwithstanding the fact that the Lender may only
execute thisdocument under hand.

COVENANT TO PAY

Covenant to pay

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

Further advances

This Deed is made to secure any further-advances-or other facilities but it does not create any
obligation ‘on the Lender to make:any further advances or make cther facilities available.




2.3

31

3.2

33

4.1

~ Default interest

2.31 Any-amount which is not paid Under this Degd when due shall bear interest (both befcre
and :after judgrient and payable on demand) from the due date until the date on which
such @mount is unconditionally and irrevocably paid and discharged in full on a daily
‘basig at the rate that is two per cent above the Interest Rate from time to tifne.

23,2  Defatit interest will accrue from day Yo day on a year of 365 days and will be
coifipounded at such intervals as'thé 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 irj
favour of the Lender-with full title guarantee in accord; with the Law of Property (Miscellaneous
Provisions) Act 1994 as security for the discharge of the ecured Llabllltles

Qualifying floating charge

321  Patagraph 14 of schedule B1 to the Insolvency Act 1986 applies to-any floating charge
created by or’pursuant fo this Deed.

322  Each iloating €harge created by this Deed is a qualifying floating charge for the purposes

Trust

If or to the exfent that for any reason the ‘assignment or charging of any -Security Asset is
prohibited, the Chargor ghall:

331 hold it on trust for the Lender as' securily for the payment and discharge of thie Secured
Liabilities; and

332  take such steps as the Lender may require to rernove the impediment toassighment or

charging it:

‘GRANT OF SEGURITY

Charges

The.Chargor charges and agrees to charge in favour of the Lender:

444 by way of first legal mortgage all the Chargor's present and future right, title and interest
in or to the:Property; and

41,2 by way of first fixed charge:

(2) 4ll licences to enter upan or use land and the benefit of all other agresments
rélating to land;

(b) fhie: benefit of ‘any réntal deposit given or charged 5 the Chargor by any’

occlipier of the Property; and

() the proceeds of saleof-all Property,




413 by way of first fixed charge (msofar as not mongaged by Clause-4.1.1 or charged by
' " Clause 4.1.2):

(a) all present and future rents afd othér sums due to the Chargor under any
Lease;

{b) all plant-and machinefy and the benefit of all contracts, licences and warranties
relating to the same; and’

414 (if the Chargor is a company) by-way of floating charge all. moveable plant, machinery,
wnplements utensils, furniture and:equipment now orfrom time to time placed o or used
in-or upon the Property and ihe benefit of all licences, -contracts and ‘warranties. in
:connaction with the same.

42 Security assignments

424 The Ghargor assigns and ‘agrees to assign dbsolutely (subject to .a proviso for
reassignment on the irrevocable d|scharge in full of the Secured Liabilittes) all of its
present and future nght title and interest in and to:

{2) {to the extent not mortgaged or charged b use 4.1 (Gharges)} all present
and future rents and other sums due to the: rdor-tinder any Lease;

(b) all Assigned Instrances, claims uinder fthe Assigned Insurances and all
progeeds of claims under the Assignad Insurances;

(c) all present and future Book debts and other debts, royalties, fees, VAT and
monetary claims and all othet amounts at any time recoverable or rec:ewable by
the Chargor of due or bwing fd it in respect of the Property (whether ac ‘
contingent. and whather afising under confract or in any -other f
whatsoever); '

{d) the benefit of all rights, guarantéss, Security Interests and remedies relating to
any of the foregoing; and

(e) all proceeds of any of ‘the foregoing not otherwise assigned under this
Clause 4.2.

42:2  To the extent that any right referred to in Clause 4.2:1 is not assighable, the assignment
‘which that clause purports to effect shall operate as an assignment of all the Chargors
present and futire rights and claims to any proceeds of such rights.

4.3 Notice of Security

431  The Chargor must givée notice of the grant of the Seourity to:

(a) each tenant uridéra Lease, in the fornt set out'in Schedule 2 (Form of notice fo
and acknowledgement by tenant),

() each insurer under<any Insurance in which it has an interest-if the form set out
in Schedule 3 {Fori:of notice of assignment of Insurance)

and it shall use its reasonable endeavours to. procure that the:recipient of each notice

acknowledges it in wnting.

432 A notice pursuant to-Glause 4.3,1 must be given;

12) imediately in respect of each Lease and insurance policy in existence at the

date of this Deed, and




44

4.5

4:6

47

{B) promptly after the entry into anew Lease or insurance policy after’ the date of
this Deed.

Preservation of assets

The Lenderis not obhged to take any steps flecessary to preserve any of the Chargors assets to

payment rece|_ved by it pursuen_fg'.te t__m_s Deed.

Conversion of floating charge

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

452 The floating charge created under this Deed shall not convert into a fixed charge solely by

reason of a moratorium being obtained in respect of the Chargar under Schedule A1 of
the [nsolvency Act 2000.(or anything done:with a view to obtaining such a moratorium).-

45.3 The floating charge created under this Deed ‘shall {in addition to the circurmstances. in

which the same will occur under general law) automatically and without notice conyert
into a fixed charge:

(a) in relation to any asset which is ‘subject to a floating charge if:

(i) the Cherger creates or: 'attempte or purports to erea‘te e'hy Security oh

(i) any third party levies or -attempts to levy any distiess, execution,
attaghment or other legal process against any such gsset; or

(iii) any step’is taken (including the presentation of & 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

(i) any other floating:charge over the Security Assets is crystallised; and

(b} over all the Chargor's assets which are sub]ect te :a fleating *charge f an
administrator under the Insolvency Act 1986 is gppointed in respect of the
Chargor or the Lender receives nofice of intention to appoint such an
administrator.

Partial coniversion

The giving of @ nofice by the Lender pursuarit to Clause 45!
Chargor's assets‘shiall not be construed as awaiver or -abandonm
serve similar nofises in respact of any otherclass of assets or of any olher rlght of the Lender.

--'rfe'lation to any class of the

Assets acquired post-crystallisation

Any-assets acquired by the Ghargor after crystallisation has occurred (and that are not-effectively

.charged by way of legal mortgage or fixed charge, or assigned under this Deed), shall become

subject to the floating charge created by Clause 4.1.4 so.that the:crystallisation shall be effective as
if such assets were owned by the Chargorat the date of crystallisation.




4.8

5:1

5.2

5.3

5.4

55

5.8

De-crystallisation of floating charge

Any'chaige that has crystallised under this Clause may by notice in writing (given:at any tinig: by
the Leniderto the --hargor) be reconverted into a floating charge in relgtion to the assets orglass
of asséts Specified in that notice.

REPRESENTATIONS

General

The Cha or makes the representations:and warranties set out in this Clause:5 (Representations)
to the Lender on the date of this Deed and on each day the Secured Liabilities:are outstanding.

Status

521 If the Borrawer and the Chargor i§ a company it is a limited liability corporation, duly:

mcorporated and valldly existing under the law of its Jurisdiction of incorporation,

522 It ahd Bach bf its subsidiaries have the power to owh their assets and carry ph their
respective biisinesses as they are bélhg cofiducted.

Binding obligations
5.34 Its abligations in this Deed are Jegal, valid, binding and enforceable.obligations.
532  The Security Interests which this Deed purports to create are valid and effective and are

not liable to be avoided 'or otherwise set aside on its bankruptey, liguidation, death or
administration.

Non-conflict with other obligations

541 anylaw or regulation applicable to it;

542 (if the Chatgoris not-an individual) its constitutional documents; or

54.3 any agreement or instrument binding upon the Chargor or any of its assets.or constitute a
default or ‘termination event (however -described) under any such. agréement or
instrument.

Power and authority

55.1 The Chargor has the power to enter into, perform and deliver, and have taken all

necessary action o authorise its entry into, perfo e -and delivery of, this- Deed and
the grant of the Security.

552  Nolimiton the Chargor's powers will be excegded a5 result of the grant of the Security.

Validity and admissibility. in-evidence

5.B8.1 All Authorisations required or desirable fo gnabla it lawfully fo enter into, and comiply with
its obligatioris under this Deed and to grant the Security'have been obtained or effected
andare in full force-and effect.

582  All Authorisations necessary for the conduct of its business, trade and ordinary activities
have besn obtained or effected and are in full force and effect.




57

5.8

5.9

5:10

Solvency

As at the'date of this Deed;

5.7.1 where the Chatgor is a company or limited liability partnership, it is gble to meetits dabt:
as they fall due and is not deemed unable to pay its debts within the mean
section 123 of the Insolvency Act 1986 or any analogous provision in any relevant
Jurlsdlctlon of

57.2 Where thié -Chargor is -anindividual, thidy-aré
or as haying ho regsongble prospect of §
sestion 268: of the Insgliency Act 1986:0r gny
Jjurisdiction; or '

deemed either unableto pay their debts
iri either case, Within, the meaning of
loggus ‘provision in any relevant

5.7.3  where the Chargor is a partnership, none of the foregeing (or any analogous provision in-

-any relevant jurisdiction) applies to any of its pariners.

Environmental Laws

5.8.1 In.relation to the Property the Chargor is complying with any applicable law or regulation

which relates to:

(@ the pollution or protection of the enviranment;
(b) the conditions of the workplace; or
(c) the generation, handling, storage, use, relegse or spillage of any substance

‘which, alonie or In combination with any.other, is capable of causing hiarm to the
environment, including, any waste,

threatened
i lations, so

5.8.2  The Chargor is not aware of any claim which has béen commeénced or is
against it in respect of any breach or alleged breach of any such laws of iet
fat. asithey relate fo the Property.

5.8.3  Sofar as the Chargor is aware no dangerous substance has been used; disposed of,
generated, stored, dumped, released, deposited, buried or emitted at, on, from or-under
the Property.

Security

5.9.1 No Security Interest exists over the Security Assets other than as permitted by this Deed.

5.9.2

ranklng priority‘and it is not subject to any prior ranking
55,3 The Ghargor:hias.a ;good and marketable fitle:to and is the sole Jegal and beneficial owner

Centie of main Ihterest-and establishments

For‘the purposes of The ‘Council of the European Union -'R'egula"tion No. 1346/2000 on Insolvency
Praceedings {the "Regulation"); the Chargor's “cenife:of main interest' (as that term is used in
Aricle 3(1) of the Regulation) is sltuated in England and Wales and it has no "establishment" (as
that-termis:used in‘Article 2(h) of the Regulation) in any other jurisdiction.




6.1

62

6.3

6.4

71

GENERAL UNDERTAKINGS

Negative pledge

Th& Chargor shail not create of perniit 16 lbsist ‘any Security Interest over the Security Assets
without the consent of the Lender.

No disposals

Unless the Lenderconsenfs, the Chargor shall not make any disposal of any Security Assets even
if the disposal s I

Covenants and payments
The Chargor must:

ahd matters (whether or not

6.3.1 obsérve and perform all covenants: and, other oblj
1o 'time aﬁecting any of the

containied in any agreeément.or othér docurient)
Security’ Assets or their use or enjoymient and
produce evidetice to satisfy the Lender that the Chargo

832 promptly inform the Lender if it. becomes aware of any :steps taken or proceedings
commenced by any person with a view to obtaining forfeituré of of determining any lease,
underlease, tenancy or licence comprised in the Security Assets;

£.3.3 not permit any breach of any bye-laws, other laws and regulations -affecting any of the
Security Assets;:and

68.34 pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions
and other outgoings of :any kind which are from time to time payable {whether by the
owner or the occupier) in respect of any:of the Security Assets.

Enforcement of rights
The Chargor must:

8.4.1 use its best endeavours to ersuré prompt cbservance and performance of the terms of
each lease undér which it holds thé Property by-fhe lessor; and

654.2 use its best endeavours to enfofce any rights and. institute, continue or defend any
proceedings rélating to any of the Securify Assets whith the Lender may require from

timetodime,

in each case atthe Chargor's cost.
INSURANCE UNDERTAKINGS

Maintenance of Insurance

711 The Ghargor miist ensure that at all times it benefits from insurance against third party
and- ‘public I|ab|l|ty risks and the Property is insured against:

{a) loss' oF damage by fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, gireraft (other than hostile aireraft) and other aerial devices and articles
dropped from them, riot, tefrarisim, civil cotfimotion and malicious damage
Bursting or overflowing of watef tanks, @pparatus or pipes, subsidence: and




such other fisks:and contingencies as .are insured in accordance with sound
commercidl practice &f which the Lefider may direct from fime to:time’

to the full reinstatement value thereof with adequate provision alsa being made
for:

(i) thecost of cleanng the gite, demolition, shoring or propping up -and
architects', engineers', surveyors' and other professional fees
incidental thereto and value added tax on such costs and fees
(together with provision for future inflation);-and

(i) the loss of rents or progpective rents for a period of not less than three
years or such cther period as the lender may dlrect and having
regard to ahy potential increases in rent as a resulf of reviews.

7.1.2 The Ghargor must enstife: atall times that all insurance policies:-

(a)

(b)

(c}

()

£500,000 (other than in respect of any claiin
Dparty liability insurances);

& clause whereby such ihsurance policy Wwill not be vitiated
nsE a mortgagee or security holder in the event cﬁ_ oras a

failure to méke 'd:iéé_ldsu‘re on t_he“p_art of any other insuréd party of &
any other insured party,

name the Lender as co-instifed on a composite basis in respect of its own
separate insurable interest {other than in respect of any professional indemnity,
public liability and third party liability insurance policies),); but without:

(i) any liabiiity on the part of the Lender for any. premium in relation to
those insurance policies (unless the Lender has expressly and
specifically requested to be made liable in respect of any increase in
premium or unpaid premium in respect of any wof those insurance
policies); or

(i) any, pbligation on the part of the Lender to make any dis¢losure to any
insurer or any insurance broker in relation to those insurance policies
unlesssand until the Lender becomes ‘a mortgagee in possession -oi
any Property, in which clrcumstance an cbligatior shall apply on the
part-of the Lender to make disclosure to any insurgr.or any insurance
broker in relation to the insurance pelicy or policies in respect of that

Praperty pursuant to the ferms of that.insurance policy or policies;

gontain a loss payee clause under which the’Lender is named as first loss
payee in respect of any claim or serigs of connected claims in excess of
‘under any public liability and third

.gontain a "tenant's ¢clause” in the following or similar terms:-

“The insuranée hereby effected shall fiot.be. prefudiced by ahy act-or omission
unknown to or beyond the conlrol Of thé insured on the part of any tenant
occupying or using the premises, provided that the instired immedialely on
becoming aware thereof shall give hotics to-the insurers and pay an additional
premium if required”,

contain terms. providing that the insurermust give at least 28 days' notice to the

Lender if it propaggs-to:-

{i repudizte, rescind or cancel any insurance policy;

10




(i) treat any ihsurance policy as avoided in‘whole or in part;

(i) treat any insurance policy.as expired dugte non-payment of premium;
or
(iv) otherwise declie any claim under any insurance policy by or on

behali of any insured party,

and, in réspect of Clause 7.1:2()(iii) above, must in the rotice give the Lender

inity to rectify any such non-payment of premium awthin the notice

the oppt
period;

(fy. contain terms providing that the Lender shall have no duty of disclosure to the
insurance comparly or underwriters and have ne. liagiity to pay any unpaid
premium;

(g} contain a waiver of the rights of subrogation of -the. insurer as against the
Chargor, the Lender@nid the tenants of &ach property;

(h are.in an amount and form acceptable tothe Lender; and
(i) ‘are with an insurance company or underwriters acceptable to the Lender.

The Chargor must be free to assign oretherwise grant Security Interests over all ameunts
payable to it under each insurance policy and all its rights in°connection with those
amounts in favour of the Lender.

If the: Lender requests,. the - Chargor must pramptly provide a copy of each irisurance
policy together with evidence of payment of the premiums and such other information in
connection'with the insurance ‘policies as the Lender fequests.

If the Lendar considers that the ariount insured, of ffié risks covered, by any insurance
pollcy [éfare inadequate, the Chargar must increase the amount insured by it andfor
require the catégory of risks covered to be amended fo stich extent and in suchj mafner
as the Lender may cansidér dppropriate.

The Chargor must:-
(a) comply with the terms of the insurance policies,

{b) ensure that all things necessary to keep all the insurance policies in force are
done promptly including the punctual payment of premiums; and

(c) notify the Lender of premiums paid, renewals made, matenal variations and
canceliations of insurance policies m#ds: or, to the knowledge of the ihsured,
threatened of pending and any claim or any actual or threatened refusal of a
claim.

1

The Chargorh
orvoidable,

- fiot-allow anything to-occur which may make any insuranée policy void

If-the Chargar does not comply the Lender may (without any obligation 1o do s0) effect or
renew any such insurance policy either in its own name, ortogether with ‘the Chargor in
stich sum'and of such terms as which ihe Lerider may reasonably think expedient and il
ronies expended by the Lender will bé deemed to be properly paid by the relevant

person and shall b reimbursed by the Chargor ont.demand.

11




7.2 Application of insurance-monies

The Chargor must apply sims received under-any insurance policy-as follows:

7.2.1 if the Charger is required by:a Leasé to apply the sums in a particular way then it must do
80,

7.2.2 amounts received. tindér liability policies held by the Chargor which are required by it to
satisfy established Jiabilities of the Chargor'te third parties miust be used td satisfy these
liabilities:

7.23  the proceéds of any 085:0f rént insurance will_be freated as rental incomie and-applied in
such manner as the Lender (acting reasonably) requires to have-effect as if it were rental
income received over thé period of the lossof tent;

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

(a) apply the sums towards making good the loss or-damage to which they relate;
ar
{b) apply the sumsiowards the discharge of the Secured Liabilities:
8. PROPERTY UNDERTAKINGS |
. |
8.1 Property management |

8.1.1 The Charger must diligently manage Oor progure the management of the Property in

Lender of any material default by @y lessee or other occupier of the Property: . :
reasonzble endeavours to enforce the pefformance and observance of the obligations on -
the partof any lessee uider any Lease, Col

8.1.2 [f the Chargor fails, or the Lender.considers that it'has failed, -at.any time fo comply with
the obligations ‘in Clause 8.1.1 above, it shall be lawful for the Lender-to carry out such
works -and take such steps -as it may. determine (acting reasonably) are necessary to
remedy and rectify the failure, the fees, costs and expenses of such action to be
reimbursed by the Chargor to the Lender upon demand.

81.8 ‘The Chargormust promptly notify the: Lender in writing if it becomes ‘aware of any. steps
taken or proceedings commenced by any person with a view to obtalnlng forferc_ re of or
determining any Lease.

814  Nothing in this Clause shall render the Lender liablé to actount as mortgagee: in
possession.

82 Leases
In addition to the restrictions in Glause 6.2 (No .disposals) the Chargor must not:-
8.2.1 grant any Léase;
8.2.2 terminate (whetherby surrender, forfeiture orotherwise} any Lease;
8.2.3  vary any termsof or waive any rights it has under any Lease; or

8.2.4 agree to any change of use undet, or rerit teviews or any coricession or reduction of rent
in respect of, any Lease;

82.5  grantany access right to or over the Propetty orany part of it; o -
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8.28 consent to any assignment or sub-letting of any lessee's interest (a)
sub-ténant'sinterest) under any Legse,.

yassignment of a

without the Lender's prior consent and may not enter into any agreementto do so.. |
83 Works

The Chargor must ensure that na person:

8.3.1  demolishes any buildings or erections on the Proparty:
8.3.2 makes any structural alteration to the P_r'ope_'rj’;gy; or
83.3 removes any fixfires from the Property;

without the prior consent ¢fithe Lender.

8.4 Repair

8.4.1 The Chargor must ensure that all buildings and erections from time to time upon the
Property and all fittfings, plant and machinery on-the Property are in, and maintained in:-

(a) good and substantial repair and condition and, as-appropfiate, in good working |
order; and i
(b) such repair; 6o

them to be l&t in accordance with all apphc&able laws and regulatlons

4And when necessary the Bérrawer shall replace, or procure thé replacement of, the same
aith items of similar quality and valie,

842  'The Chargof must carry out any energy efficiency: improvements:necessary, or take any .
‘other steps necessary, to ensure that at all times each part 6t any Praperty which is -
deSIQned o be let can be let or can contlnue to be: Iet W|thout b"' achlng any apphcable

8.5 Pay outgoings

The Chargor must ensure all rafes, rents; outgoings and-other sums payable out of or in respect of
the Property arg promptly paid..

86 Development of Property

861  Without the prior consent of the Lender, the Chardor friust not-

(a) carry out oF permit to b catried olit any dévélopment (including-change of Use
of) for which planiing permission is required;

() make (or permit others to make)-any application for planning perfriission; or

{c) implement any pfanning perrmisston..

862  The Ghargor shall comply in all respects with all planning laws, permissions, agreements
and conditions to which the Property-is subject.

8.7 Registration at the Land Registry

t do all things to facilitate the registration -of this Deed against any
stered at the Land Registry.

871 The Chargor :
relevarit title re

13 ]
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8.8

8.9

8.11

8.12

8.13

8.10

‘8431 The Lender {and anyone authorised by the Laride

813.2 Subject to Clause 8;

B.7.2 The Charger consents to an application belng made by the Lender to the Land Reglstrar
'for the followirig restriction to be registered against its tifle to the Property in the following
terms:

"No disposition of the registered estate by the proprietor of the registered estate is to be

registered without a written consent signed by the proprietor forithe time being of the
charge dated [DATE], in favour of HSBC Bénk Pic refetred to'in the.charges register”.

8.7.3  The Chargor must not permit any ofhier person to be registered at'the Land Registry as
proprietor of the Property.

874  The Chargor must not, withaout the prior written consent:of the Lender, create or permit to
-arjse -any interest ‘which falls within any of the paragréphs :of schedule 3 of the Land
Registration Act2002 or any ‘inferest preserved by the transitional provisions: of
schedule 12 .of the Land Registration Act2002 to the exient and for so long as any
interest is so preserved in or over the Property.

Title documents

The Chargor must deposit with the Lender immediately all tifle docurments, plarining and statutory
consents from time to time relating te the Security Assets.

VAT

The Chargor shall not alter the VAT status of the Property.

Notices received

The Chdrgor must:

8.10,1 provide to-the L.ender a copy of any notice or-order (or any proposalfora notice or order)

given, issued or made by any local or other authority relating to: any of the Security
Assets;

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

8.10:3  make or join ih making any representations which the Lerder requests” in respect of that

notice, order or-proposal.

Compensation

Any compensatidn received as 4 result of & notice, order:or proposal must be Held an tfust for the

d promptly paid to the Lender who shall apply the
Seclired Liabiliies as it thinks fit.

g neéded in discharge of the

Negaotiatiotis with local or other authority

The Chargor shall not conduct any. negotiations or make any :agreement with any local or other
autherity concerning the acquisition of the Property without the consent of the Lender.

Entry.

r) may enter the Property to verify that
fhe Chargor has perfornied all of its obligations underthis Deed and to take any -action
that the Lender may consider necessary ordesirable to prevent of remedy any breach of
the provisions of this Deed.

| the right to enter shall be exercised within norfal Working hours
upon reasonable notice and may be made with or-without workmen, plant and materials:

4




10.

10.1

10.2

10.3

EEREEEE R I

8.13.3  Exercise of the right of-entry shall nat cause the Eander or any person authorised by it to
beliable as a mortgagee in possession. ' '

8134 Theright to entry:may be made at any time without notice in the case of emergency.

FURTHER ASSURANGE

“The Chargor shall at its own éxpense ensure any dotuirients ‘are executed and any-acts and things

are donie which the Lafider may reasonably réquire | from‘time to time for:

9.1 giving &ffect to, perfecting ot protectifig the Security;

92 facilitating the realisation of any Security Asset;

9.3 facilitating the exercise 6f all powers, authorities and digéretions vested in the Lender or
in any Recelver; or

94 perfecting any Securify over any assets acquired by the Chargor after the daté of this
Dead.

ENFORCEMENT

{ying defaults

The Lefider or a Recsiver may (but Is not obliged to) take any agtion to remedy a failure by the
Chargor to obseive ard perform the provisions of this Deed at the Chargor's cost,

Timing of enforcemént.
10.2.1 The Secured Liabilities are deémed to have bécome due on the date of this Deéd.
10.2:2  The Security shall become enforceable on the earlier of:

(a) the date the Lender dernands repayment of any of the Secured Liabllities;

(b) the date the Ghargor breaches a provision of this Deed or any document
evidencing the facilities towhich the Secured Liabilities relate;

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

(d) & occurrence of any event:¢ausing, or purporting to cause, the floating charge
created by this Deed to becorie fixed in relation to any- Secunty Asset;-or

(e) tHe Borrowert's request.

1023 Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to.this
Deed.

Powers of the Lender

10,31 At any time after the Security becomes enforceab[e or if requested by ihe Chargor, the
Lender may without further notice (unless required by law):

{a)y appoint any persen (or persons) to b& A receiver, receiver and managér or

administrative receiver of &ll or any part of the Security Assets ahd/or of the
income of the Security Assets: and/or

15




10:4:

11.

112

11.3

114

11.56

appropfiate, may appoint @ new Ré

(b) appoint or apply for the appointment of any person as the Chargor's
admiristrator (if the CHarggris a company); and/or

(€ eXercise all or any of 't'h"ef '

'wer‘s conferred on mo'rtgagees by the LaW of

-wnthout first appomtlng =l _ece[ver or notw:thstandmg the appomtment of ény
Receiver.

10.3.2  The Lender is not entitled ta appoint.a Receiver in respect of any Secirity Assats which
are subject to Securjty which (as created) was 2 floating charge solely by reason of a
moratotium being obtained ‘under Schedule At to the Insolvency Act 1986 af anything
dorie with a vieW o obtaining stch a moratoriur.

No liability

‘Neither the Lender nor any Receiver shall be liable as-a.mortgagee in possession:or otherwise to
.acr:,ount in relatlon to the Secunty Assets for any loss on realisation or for any other default or

a Recewer a mortgagee in possessmn

RECEIVER

Removal and replacement

The Lender rriay from time to time remove any Recelver appointed by it (subject, in the case of an
administrative receivership, to section {15 of the Insolvency Act: 1986) and whenever |t ‘may deem

terminated,
Multiple Receivers

If-at any time there is more than one Receiver of all or-any part of the Security Assets andforthe
income of the Sacurity Assets, sach Receiver shall have power to act individually (unless-otherwise

stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreemerit
between him and the Lender (o, 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 Receiver to the Lender in relation to the Secured Liabilities shall be
capableaf being applied by the Lerder in discharge of the Secured Liabjlities,

Ch’a'r_g_or's agent

Any Receiver shall b& the Chargor's agent and the-Chargor shall (subject 6 the Companies Act.

2006 ‘and the Insolvenicy Act 1986) be ‘solely responsible for his acts and defaults and for the
payment of his remungration, The Lender shall not incur any lJablllty (elther to the Chargor or to
any other personj by réasan of the appointment of a Receiver or-for.any other reasoh.
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12.

1241

12.2

POWERS OF RECEIVER

General powers

1211

12.1.2

12.1:3

scheduls 1 of the Insolvency Act 1986; and

&l powers which are conferred by any othef law confefing powet on receivers.

Additional powers

In addition to the powers referrad to in Claiise 12.1 (Gé&heral powers), a Receiver shall have the
following powers:

12.2:1

12.2:2

12.2.3

12.2:4

12.2.5

12:2.6

12.27

12.2.8

to take possessmn of, collect and get’in all or:any part of the Security Assets and/or
income in‘respect of which he was appointed;

to manage the Security Assets as he thinks fit;

to redeerh any Security Interest and to borrow or raise @ny money and secure the
payment of any money in prlorlty to the Secured Llabilltles for the purpose: of the exerclse

to enter ifito, terminate:or Vary any He‘dging A_greement,'

to-sell or concur'in sellifig, lessing or otherwise disposing of all or ahy part of the Security
Assets in respect of Whigh he wasappointéd without the need to cbserve the restrictions
imposed by section 103 af the Law of Property Act 1925, and, without limitation;

{a) fixtures may be severed and sold separately from the Property containing them,
without the Charger's censent,

{b) ‘the consideration for-any such fransacton may consist of ecash, debentures or
other obhgatlons shares, stock or:other valuable consideration (and the amount
of such consideration may be ‘dependent upon profit or turnover or be
determined by a third party); and

(c) any such tonsideration may be payable’in a fump sum or by instalments spread
over such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or.
larid and to abandon, complete or undertake or coricur in the completion or undertaking
_(wr:h or W|thout modlf catlon) of any pmject |n wh|oh the Chargor was concerned

purpose to enter into covenants and cther contractual obhgatlons in the Ghal
and so as to bind it;

fo take any such proceedings in the Chargor's name as he shall think fit in respect of the
Security Assets -and/or income in respect of which he was appointed (including

17




12.3

131

proceedings for recovery of rent aor other monles in arrears at the date of h]S
appointment);

12.2.9 to enter into or make any such agreement, arrangement-or compromise as he shall think
fit;
12.2.10 to insire, and to renew any insurances in respect of, the Security Assets as he shall think
fit {or as the Lender shall direct);
12211 to appoint and employ such managers, officers and workmen @and engage such
professional advisers as he shall think fit (in¢luding, without prejudice to the generality of
the foregoing power, to employ-any firm, partner, company orother entity with which he is
assomated)_
12,212 1o form ond of rfiore subsidiariés of the Charger and to transfer to any stich subsidiary all
orany part-of the Security Assets;
12213 1o bperate any rent review clase in-any Lease orlease under which the Properfy is held
in respect of which he was appointed and to apply for any new or extended lease; and
12244 1o
(&) give valid receipts
him to be mc1dent

(b exercise in relation: fo .each Security Asset all such powers and rights as he
wolld’ be capable of exercising if hé were the absolute beneficial owner of the
Secutity Assets: and

(c) use the Charger's name for any.of the above purposes.

Limitation

12.31 The Lender may in the instrument by which a Receiver is appointed limit the powers .of
the Receiver.

12.3.2 The Receiver shall be under no duty to the Chargor to exercise any power-he may have

and 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 powers.

APPROPRIATION OF RECEIPTS

Apnlication

13.1.1

13.1.2

Subject to Clause 13.2 (Suspense actount), any maonies received by the Lender

Tespect of the Security (subject to the payment of any claims having priority o -the'-

Security, but in-substitution for section 109(8) of the Law of Property Act: 1925) shéll be
applied in the following order-of priority:

(a) in discharging the remuneration of any Receiver and ali costs, charges and
' expenses of and incidental to his or her appointment;

{b) in or towards payment or discharge. of the Secured Liabilities; and

(c) in payment of the surplus (if any) to:the Chargor.or other person entifled-to it:

__der may :apply sums received towards the payment or discharge of the Secured
Lie 5 n reduction of any part of the Secured Liabilities in any ordef of manner-as it
inks fit: The Lender may-pverride any appropriation made by the Chargor,
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13.2

14.

14,1

14.8

15,

18.

17.

17.1

17.2

Siispense account

Any monles teceived by the Lender or any Receiver may be placed in-an interest bearing suspense
or secufities realised accountand kept thete for so long as the Lender considers prudent.

SET-OFF

The Lender may (but sha[l n 'tfbe oblig d_to) set off' ' '."-obhgatron which is due and payab &

If el'"fher ob]igaﬁon' s unliquidated or unascertained; the Lender may set off in an -amount estimated
by it in goed faith to:be the amount of that abligation:

GURRENCY CONVERSION

Al manies received or held by the Lender or-any Receiver under this Deed may be converted from
their existing -currency inta such other currehcy as the Lender-or the Receiver considérs hatéssary
or desirable to cover the obligations and liabilities comprised in the Secured Liabilities in that other
curfency at the Lenders spot rate of exchange,

NEW ACCOUNT

If the Lender receives or is deemed to be affected by notice {whether actual or constructive) of any
subsequent Security Inferest affecting some or all of the Security Assets or their proceeds of sale,
then the Lender may open a new account for the Chargor. If it does not do so, ‘it shall nevertheless
be treated as if it had done so at the time when it received, or was deemed to have received, the
notice. As from that time, any payment made fo the Lender for the Chargors accoint shall be
credited (or be treated as having been credited} fo the new account and shall not operatefa réduce
the amount for which the Security applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Pelegation

17.1.1  The Lender may delegate to ahy pefson or persons all or any of the powers, authorities
and discretions which are exercisable under this'Deed. A delegation may be miade in-any
manner (mciudmg by power of attorney) in and on any terfns (including power to sub-
delegate) which the Lender thinks fit.

17.1.2  'The Lender shall not be liable or responsible to the, Chargor for afy loss or damage
afising from any act, defalllt, omission of misconduct o the part of any of its delegates or
sib-delegates.

Attorneys

17.2.1 By way of security, the Chargor - irrevocably appoints the Lender, every Receiver and
.every-delegate 'or sub- delegate appointed :under Clause.17.1 (Delegation) separately to
‘be its attorney on its behalf, in.its name:

{a) to execute and do any documents, -acts and things which the Chargor is
:reqmred to"execute and do under this Deed or any other document relating to
the Seeured Liabilities; and

(b} to: execuie ‘and do any ‘documerits, acts and things which any attorney may
deem propet or deswable in exercising any powers, authiarities and discretions
cohferred by this Deed, any other document relating to the Secured Liabilities or
by law on the Lendergr-any Receiver,
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18.
18.1

18.2

19.

19.1

19.2

Al principal monigs, intérest
tedemption oriransfer under Clause 18.1 (Redemption) shall be paid by the Chargor of
in each case iggether with ini

17.2.2 The Chergor ratifies and con'firm's anything which ahy o'f its aftorneys does} in the proper

dlscretlons referred to in this Clause 17.2 (Artomeys)

REDEMPTION OF PRIOR SECURITY INTERESTS

Redernption

The Lender may at any time redeem, .or procure the transfer to it of, any prior Security Interest over
any Security Assets at the:Chargor's cost.

Costs of redemption

costs, charges and experiseés incurred in and incidental. 1o &

sinterest calculated in the manner referred to in Clause 22 {fnde

RELEASES

Releases conditional

19.1.1  Any release; settlement, discharge, re-assignment or arrangement in respect of the
Security (in this Clalise 19 {Releases), a "release"”) made by the Lender-on the faith of
any. assurance, séciirity or payment shall be conditional on that assurance, security or
payment not being:avoided, reduced, clawed back or ordered to-be repaid under any law
relating fo liquidation, bankruptcy or insolvency.

19:12  If any avoidance, reduction, or:clawback occurs or any order js made as referred fo in
Clause 18.1.1, then the release shall have na effect and shall not preJudme the: Lender's
right to enforce the Security in respect of the Secured Liabilifies: Asbetween the Chargor
and the Lender, the Security shall (notwithstanding the release) be deemed to have
remained at all times in effect and held by the Lender as security for the Secured
Liabilities:

Retention

19.2.1 flf and for: so _Iong as any assurance secunty or payment as is mentloned |n Clause 19 1

Ilqmdahon
or part of the cunty and other nghts under th|s Deed as secunty for the Secured
Liabilities ‘after they have been paid and discharged in full,

1922 If, atany time while-all or part of the Lender's rights linder this Deed are so retained:

(a) an application is made toa competerit court for a winding-up or bankruptcy
orderto be made in regpect of the Chargor;

(b) steps are taken to wind the Gharger up or make the Chargor bankrupt:

{c) an application is made to a competent court for an administration order to be
madein respect of the Chargor;

(d) a natice of intention to appgint an administrator to the Chargor is filed at court;
or
(e). the appoiritment of an administator fothe Chargor takes effect;

theri the Lendérmay continue to retain &l or part of its righis' under this Déed for any
furthér pgériod as the Lender may determine in its-absolite discretion.
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20.

261

20.2

22,

. which may be or have been created {by

CONTINUING SECURITY

Continuing security

| y] continuing security and shall secure the ultimate balance of the Secured Liabilities,
notWIthstandmg

20.1.1  intermediate payment or discharge of the whole or pari of the Secured Liabilities;

20,12 the Chargor's death, bankruptcy, liquidatiori or ottier incapacity ‘or any change in its
cohstitution, name or stylg;

20.1.3 any change inthe Lender's constitution, name or style, its absorption in or amalgartiation
with any other persen ‘or the acquisition of all or part of its Undettaking by any other
peison; or- '

2014  ary other event, .matter or thing.
Additional to other rights.

The Securify is in addition o (and shall net merge with, otherwise prejudice or affect or be
prejudiced or affected by) any other rernedy‘- uarantee, mdemmty, Securlty Interest or other right
i .-Chargor or otherwise) in favour -of the Lender.
Accordingly, the Chargor's liablity under this Deed shall not be prejudiced or affected by, and this
Deed may be enforced notwithstanding:

20.2.1  the existence or invalidity of all or anyof those rights; or

20.2.2 gt any time, the Lender exchanging, releasing, varying, abstdining from petfecting or
énforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No. plirchaset, moigagee of other person deallng with the Lender :or a Receiver shall be
concemetd:

211 -toenquire'whether any-of the Secured Liabilities have become due. or payable or remain
unpatd or undischarged;

21.2 whether the powerwhich the Lender or Receiver is purporting to exercise has become
exercisable; or

21.3 to see fo the application of any money paid to the Lender or to'a Receiver:

INDEMNITIES

and expenses on a soligitor and Gwn cllent basis) on demand agamst all l|abll|tles losses cla|ms
actions, damages, costs and expenses Ircurred by, made or brought against the Lender of
Receiver forany manager or agent:appointed by the Lender or Receiver}:

221 as a resultof the Chargor's failure-to perform any of its ébligations under this Deed;

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

223 in respect of any costs; charges or expenses incurred in connection with Clause 15

(Currency Conversion);
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23.

24,

25

26.

27,

27.1

27.2

224 in respect of the redemption of any prier Security Interest over any Secur;ty Asset under
* Clause 18:{Redemption of Prior Security Interests)

22.5 as a result-of the Chargor's breach of any current or other obligation ormatter relating to
the Property, or

276 in respect of any other matter or thing done or omitted relating to the Security Assets,
togethier in each case with interest at the Intefest Rate calculated:on a daily basis from the date it is

incuried ‘or becomes payable to the Lender or the Receiver until the date of payment, whether
befote or afterany judgment,

CALCULATIONS AND CERTIFICATES

Any certificate of or detérmination by the Lender specifying the amount:of the SeCured Liabilities is,
in tie absence of manifest error, conclusive evidence against the Chargor of the Matters to which it
relates.

PARTIAL INVALIDITY

All the prowsmns of'this Deed are severable and distinct from one another and if at any time any
provision is or becomes Tilegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the-legality, validity or enforceability of any of the-remaining provisions nor the
legality, vahdlty or enforceability of'such pravision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS:

Chargor shall operate as 2 waiver, nof shall any smgle or partial exerctse
prevent anyfurther or other exercise, ar the exercise of any other righto
Témedies pro\nded are curmulative arid nat exclusive of any fights of remedi

f any rlght or remedy
dy. The rights and
rovided by law.

AMENDMENTS AND WAIVERS

Any pro\nsmn of this Deed may be amended only ifthe Chargor and the Lender agrés in wr|t|ng
fthis' Deed may be waived befors of after it occurs only if the Le 0 agrees in
iven or consent granted by the Lender under this Deed will bé effec ly |
gwen in wrltlng dfjd then anly in the instance and for thé purpose for which if is given.

TRANSFER AND CONFIDENTIALITY
Transfer
27.1.1  The Lender may assigri and/or transfer its rights and obligations under this Deed.

2712 The Chargor shall not assign any of its rlghts ol ‘transfer any of its obligatiens under this
Deed.

Confidentiality
The Lender may disclose to:-
27.21  any transferee or potential transferee;

27.2.2 anyassignee or potential assignes:

27.2.3 any person with (or through) whom it-enters into (or may potentially ente
directly or indirectly; any sub-participation in-relation to or including the Lial

0), whether
ities;
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28.

28,

30.

30.1

30.2

30.3

2724  anyratings agency:;

27.2:6 any of the officers, directors, employees, professional :g@dvisers, a;_._e_d|tors partners and
fepresentatives of the persons referred to in Clatises 27.2.

3}

27.2,6° any of its Affiliates and any of its or their officers, firectors, employeés, professional
advisers, auditors, partners and representatives;

27.2.7 any person to whom information is required or régitested:to be disclosed by any court of a
competent jurisdiction or any governmsntal, banking, taxation or other reguiafory
authority or similar body, the. riles of any relevant stock éxcharige or pursuant to any
applicable law-of regulation;:

27.2:8 any personto whom information is required o be:disclosed in-connection with, ;and for the
purposes of, any litigation, arbitration, administrative or other investigations; preceed[ngs
or disputes;-and

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

such confidential information as the Lender shall consider appropriate.

MANAGEMENT TIME

The Lender reserves the right to charge for its fhanagement time or other resources {which Wil be

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

Chargor from time fo time).

COUNTERPARTS

This Deed may be executed in any number of counterparts, all of which, taken together, shall

constitute one and the: same instrument and any party may-enter into this Beed by executing a

counterpart.

NOTICES

Communications in writing

Any communication to be made Under or in cohhection with thig Deed”
the English languagsé and, unless otherwise staled, must be madg by Ie'tter

Addresses

The Lender may deliver any comlifiication, document or notice to the Chargor relating to this
Deed to its registered office, ‘to any address to ‘which a notice under any facility relating to the
Secured Liabilities might'be sétit or any additional address the Chargor may nofify to the Lender by
not less than five bisiness days! notice. '

Delivery-

30.3.1 -Any:communication or document made or-delivered by one person to another under or in
connection with this Deed will only-_. effective whien it has been left at the relevant
;add ss or five business days after being deposited in the post; postage prepaid, in an
enve]ope addressed to it-at that address,

30:3.2  Any communication or docuimient to be made or delivered ta the Lender will be effective
1 actually received by the Lender and then only If it'is expressly marked for the
attentlon of the department or officer identified with Lender's signature below (or any
‘substitute department or officer-as the Lender shall specify for this purpose).

23




31. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or.in conriection with it are governed
by English law.

32, ENFORGEMENT

32.1 Jurisdiction

3211 The courts &f England have exclusive jurisdictionifo settle any disputearising out of or in
conhection With this Deed (including disputes regarding ‘the existence, validity -of
terminatioh ‘'of this Deed, the Security [nterests Ifiténded to be created by it or any non-
contractual obligations arising out of or in connéction with it) (a "Dispute”).

3212 The Chargor agrees thatthe céiifts of England are the most appropriate and convenient
courts to settle Disputes and accordingly it will not argue to the contrary.

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

IN WITNESS whereof the Chargor has executed this Deed as a deed the year and date appearing on the
first page of it
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SCHEDULE 1
THE PROPERTY
PART 1

REGISTERED LAND

histrative Area

Titlé number -

Land en fhe-north side of
the  A371, Locking,
Weston=super-Mare.

North Somerset- ST310837
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None

PART 2

UNREGISTERED LAND

26
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SCHEDULE 2
FORM OF NOTICE TO. AND ACKNOWLEDGEMENT BY TENANT
To: [insert name and address of tenan]
Date: | ]
Dear Sirs,

We (the "Compahy™) have granted z legal charge dated | ] tthe'"Legal Charge™) to HSBC Bank
plc in its capacity ‘as ("Lender") In terms of the Legal Charge we have assigned by way of security and/or
charged to the Lender all our rights and remedies in connection ‘With the lease dated [ I
(the "Lease") including allrights and remedies in connection with the Lease and all moneys which may be
payableg in term§ of the Ledée.

With effect from your teceipt of this notice:-

1. you must pay all moneys due by you to the Company pursuant to, under orIn connaction with the
Lease into our adcount entitled Rent Accdunt with [insert address] (Account numbef [ ].
Sort Code | D). unless and until you receive written notice from the Lender to the
contrary, in which everit you should make:all future payments-as then directed by the Lender;

2. we jrrevocably authorise and instruct you:.

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

2.2 o pay or release all-or: any part of the sums from time fo time due:and payable by you to

us under the Lease only in accordance with this notice or the written instructions given to
‘you by the Lender from tirme to time;

23 “Without requiring further approvall from us, to provide the Lerider with su_c_h infarmation

relating to the Lease as it may from time to time request and to send it copies. of all
notices issued by you under the Lease to'the Lender as well as to us; and

2.4 to send copies of all Hotices and other information given or received under the Lease to
the Lender.
3. all rights to compel performance of the L éase are exercisable by the Lender although the Company

remains liable to perform all the obligations assunied by-it under the Lease;

4. all rights, ‘intérests. ahd benefits whatsoever dcctuing to of forthe benefit 'of the Company arising
from the Lease belong to: the Lender and no changes may beé iidde to the terms of the Lease
withcut the Lehder'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.

law.

dgement on the enclosed copy letter and
0 Edmund Street, Birmingham B3 2QZ marked

Please acknowledge receipt of this notice by 5|gmng "the ackniow
returning it'to the. Lender at HSBC Bank ple, Fourth Floor,.
for the attention of Lolfise Archer:

27
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Yours faithfully,

for and on behalf of S N
ST. MODWEN DEVELOPMENTS LIMITED
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Oncopy only:

To: HSBC:Bankple N
Fourth Floor; 120 Edmund Street, Birmingham B3 2QZ

FAQ: Louise Archer

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received notice
of -any previous assignments or ¢harges of or over any of the right and remedies in connection with the
Lease and that we'will comply with thé terms of that notice.

We further confirn that:-

1. we havemade alf necessary-arrangements for all future payments under the .Lease to be made fo
the account spagified in paragraph 1 of this notice; and

2. ‘we will not exercise any right to terminate the Lease or take any action to. amend or supplement the
L.ease without the prior written consent of the Lender.

for and on behalf of

[INSERT TENANT'S DETAILS]
By: { ]
Dated: | 1
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SCHEDULE 3

FORM OF NOTICE OF ASSIGNMENT OF INSURANGE

To: RSA{nsurance
Date!
Dear:Sirs

ST. MODWEN PROPERTIES PLC - RSA PROPERTY OWNERS INSURANCE POLICY -
(THE "POLICY™)

1. We give you notice that we have entered into a legal charge dated 2016 in favour 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
exterit not validly or effectively aSS|gned weh iarged byway of fixed charge) to the Lender by
way of security z all of our rights, title, interest and benefits into'or in respect of the Policy including
the benefit of all clalms and returns of premiums.in respect thereof to which we are or may at any
tirle become entltled

3, With effect from the date of receipt of this notice, we instruct you to: |
3.1 name the Lender as loss payee in respect of the Policy; !
3.2 promptly infaim the Lender, without further approval from us, of any default in the :

payment of any premium or failure to renew the Policy;

3.3 advise the Lender prompfly of any ptoposed cancellation of thg:Pélicy arid in ahyevent.at
least 28 days before the cancellation is due to take place:

34 if the insurance cover under the Policy is to be reduced or &hy ifsured risks &ré to be
restricted, advisethe Lehder at [east 28 'days before the rédctian or restiiction i8 dueg to
take effect; and

35 disclese to the Lender, without further approval frem us, such:information regarding the
Policy -as the Lender may from time te time request and to send it copies of all notices
issted by you under the Policy.

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

4.1 all payments and claims under or arising frorn the Policy are fo be made to the Lenderto
such account (orto its order) as it may specify in wiiting from titme to time;

432 all remedies provided for in the Policy or available at [aw of in equity are to be exeicisable
by the Lender: and

4.3 all rights to compel the performance of the Policy are to-be exercisable by the Lender,
E. With effzct from your receipt.of this notice all rights, interests-and ‘benefits Whatsoever acéruing to

or for the benefit of ourselves arising from the Policy. (including all. rights to compel performance)
belong fo-and ara-exercisable by the L.ender.
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6. The authonty and instructions contained in this notice cannot be Tevoked or varied by us without
the prior-written consent of the Lender.

7. By countersigning this letier, you confirm that:

7.1 you have not received notice of any previous assignmients or charges of or over any of
the Hghts, titleand intergsts and benefits referred to inthis notice;

72 no amendment .or termination of the Policy shall be effective unless you have given the
Lender 30 days written notice of it or, if it is not possible to comply with such hotification
to the Lendé&r in accorflance ‘with the provisions of the Policy, the notice wiil be provided
to'the Lenderin relation to such termination as soon as possible; and

7.3 you will not, without the Lender's pricr written consent, exercise any right of set-off or
counterclaim in felation to gny amounts owed under ef in connection with thé Policy.

8. This notice, and any dispute or claim arising out of or in connection with it, shall be governed by
and construed in accordance with Enalish [aw.

Please accept this notice and your acknowledgement of the matters and instructions set out above within 5
days of recsipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC Bank
pic, Fourth-Floor, 120 Edmund Street, Birmingham B3 2QZ marked for the attention of Louise Archer.

Yours faithiully,

for arid on behalf of
ST. MODWEN DEVELOPMENTS LIMITED

Acknowledged:

For and o behalf of

RSA Insurance
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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
director and the secretary or one directorin
the presence of a witness:

Directo'r

E)%FéctbrfSéﬁe’taW

)
)
)
)
)
)

Witness Signature

Withess Name N‘ c “M L

Address . )
- Gowling WiLrs (U
2 (UK) L
_ Two Snowiy) JLLP
Occupation Bll‘ﬂ'ﬂr@j@m
B4 6w
SOLICTOR
THE LENDER
SIGNED for and on behalf of )
HSBC BANK PLC 7

Communications:to the:Lender-are to be delivered 1o:
Address: Fourth Floor; 120 Edmund Street; Birmingham, B3 20Z

For the attention of Louise Archer
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