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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 984993

Charge code: 0098 4993 0058

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th February 2022 and created by A R.CARTWRIGHT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd March 2022 .

Given at Companies House, Cardiff on 4th March 2022

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 W A e T} 2022
BETWEEN:

{h ARCARTWRIGHT LIBITED, a company incorporated and registered under the laws of England
and Wales with registered number 30084003 whose registered office is at The Vicarage, Vicarage

Strest Nunsaion, Warwickshire CV11 4A2 (the "Borrower™); and
{2 HSBC LK BANK PLC (the "Lender).

iT 5 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Befinitions
iy this-Deed:
"Affitiate” means & Subsidiary of a company, a Holding Company of that

company or any other Subsidiary of thet Holding Company

"Assigned Insurances” means the Insurarices (i any}y in relation 1o the Property {Including

"Authorisations” means an authorisation, consent, approval, resolulion, licence,
axemption, filing, notarisation or registration

"Business Day” means a day {other than & Saturday or Sunday) on which barks
are apen for general business in London

‘EUWA" means, togaether, the European Union (Withdrawal} Act 2018 and
the European- Union {Withdrawal Agreement) Act 2020,.in each
case as the same may be amended and in foree from time o time

"Hedging Agreement” means any master agresment, confirmation, schedule or other
agreement enterad into or o be entered into. by the Borower for
rate or other risks in relation 1o all or part of the Sscured Liabilities
and shall include all frades conducted thereunder

"Holding GCompany” has the meaning given in section 1189 of the Companies Act 2008

“Interest Rate” means the rate of interest pavable on any faciiity secured by the
Security

nsurances” means any confracts and policles of Insurance or assurance taken

out by or on behail of the Borrowsr or (1o the exient of its inlerest)
in which the Borrower has an interest excluding, in each case,
contracls and policies of insurance or assurance which relate fo
liabilities to third parties

"Land” has the meaning given fo that term in section 205(1) of the Law of

"Leaze" means any lease, agreement for lease, underlease, tenancy,
licence. or other right of cccupation 1o which the Property is from
time to time subject together with any related guasrantes or other
security for the performance of the lesses’s obligations



"Managing Agent”

“Market Valis”

“Parailel Becurity

Document”

“Person”

"Property”

"Froperty Report”

"Receiver”

*Banclions”

"Banctions Authoritiss”

"Secured Liabilities”

“Security”

“Becurify Assets”

"Security Interest”

means any managing agent approved by the Lender

means the market value of the relevant real estate determined by
tha Valuer in accordance with the current Royal Institution of
Chartered Survevors. Appraisal and Valistion Manual practice
statement

Bank pic

means an individeal, firm, company, corporation, government,
state or agency of a siate or any association, fust, joint venture,
congortium or parinership

means all the Land specified in Schedule 1 {(The Property)

meang, in respect of the Securlty Assets, any certificate of or report
on tide supplied fo the Lender in connaection with the Security over
the Securily Assels in accordance with this Dead

means a recelver and/or manager of any or all of the Borrowar's

measures administered, endcted or enforced by any of the
Senctions Authorities

means collectivaly:

{a} the Uniled States Department of Tressury's Office of
Foreign Assets Control

{b} the United States Department of State

{c} the United Nations Security Coundil

g the European Union

{8} Her Majesty's Treasury or

) the Hong Kong Monetary Authority

means all monies from time to fime due or owing and all other
actual or contingent Habilites from tHme to time incurred by the
Borrower to the Lender

mesns the Security Interests created or intended o be created by
or pursuant to this Deed

means all the Borrower's assets from time to tims the subjest of
Security

means a morigage, charge, assignment, pledge, lien, standard
obligation of any person or any other agresment or arrangemant
having a similar effect



1.2

(a)

{b}

{c)

{d}

(e

{f}

{g}
{h}

‘Subsidiary” haz the rmeaning given in section 1188 of the Companies Act 2006

Tax" maans any iax, fevy, impost, duly o other charge or withholding of
a similar nature finciuding any penaily or interest payable in
connection with any failure fo pay or any delay in paving any of the
same)

Waluation” means each valuation showing the Market Value of the Property,
instructed by the Lender and capable of being relied on by the

Yaluation
"atiser” mesns any valuer appointed by the Lender
AT means:
{a} United Kingdom value added tax imposad by the Value
Added Tax Act 1984
(b} any tax imposed in compliance with the Councll Directive

added tax (EC Directive 2008/112) and

{c) any othar tax of 2 similer nature, whather imposed in a

member state of the European Union in substitution for,

or levied in addition 1o, such tax referred to 1 paragraph
{a} above, or imposed elsewhare.

Construction
1.2.1 Unless a confrary indication appears, any referense in this Deed to!
*assats" includes present and future properties, revenuss and rights of every desaription;

the "Lender” shall be construed to include its successors in title, permitted assigns and permitied
transferees;

a "disposal" includes a lease, licence, transfer,. sale or other disposal of any kind wheather
voluntary or involuntary;

“includes” or ‘including” shall be read and construed as including the phrase “without
fimitation™,

this "Deed” or any other agreement or instrument s a reference to this Deed, or other agreement
or instrument as amended, supplemented, exiendsad, restated, novatad andfor replaced in any
manner from time to time {(however fundamentally and even if any of the same increases the
Borrower's obligations or provides for further advancas);

legislation or a provision of law i3 a reference to that legislation or provision as amended or re-
enacied from me 1o time;

the singuiar includes the plural and vice versa;
any Land inciudes:
{i all or any part of it;

(it} all buildings, fixtures {including trade fixtures), fittings and fixed plant
or machinery at any time on that property;



1.8

1.4

1.5

24

2.2

£l all easemants, servitudes, rights and agreements in respact of that

property:
{ivy all rents from and proceeds of sale of that property; and
{v} the benefit of 2l covenants given in respect of that property.

1.2.2 When any provision of this Deed refers o an approval or consent by the Lender that
provision shall ke consirued so as fo require that consent or approval o be given in
writing.

1.2.3 Where the Borrowsr includes two or more endities a referance to the Borrower shall mean
o each of the entities severally as well as all of the entities jointly.

1.2.4 Where the Borrowsr is a natural person, references 1o its' and ' shall be read and
constried as references to-his' and 'him' or “her’ as applicable.

1.2.5 References 1o clauses and paragraphs are to be construed, unless olherwise statad, as
references to clauses and paragraphs of this Deed.

1.2.6  Clause headings are for ease of reference only and shall not affect the construction of
{his Deed.

12.7 if the Lender reasonably considers that an amount paid by the Borrower is capable of
being avoided or otherwise set aside on the bankruptoy, llouidation or administration of

the: Borrower, then that amount shall not be considerad (o haveé been ifrevocably paid for
the purposes of this Deed,

Third party rights

Only a Recelver has any tights under the Contracts (Righis of Third Partles) Act 1999 fo enforee or
enjoy the benefit of any lerm of this Deed.

Law of Property (Miscellaneous Provisions) Act 1885

contained in this Deed is a valid disposition in acocordance with section 2{1) of the Law of Property
{Miscellaneous Provisions} Act 1889,

Pelivery

The parfies 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
execuls this document under hand.

COVENANT TO PAY

Covenant o pay

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

Further advances

obligation on the Lender 10 make any further advances ar make other facilities availsble.



2.3

31

3.2

3.3

34

4.1

(&)
{by

Defaull interest

2.3 Any amount which is not paid under this Deed when due shall besr interest (both belore
and after judgment and payable on demand)} from the due date untll the dale on which
such amount s unconditionally and irrevocably pald and discharged In Jull on a daily
basis at the rate that is two per cent above the Interest Rate from time (o lime.

232 Default inerest will acorue from day o day on g year of 365 days and will be

comnounded at such intervals as the Lender considers are appropriate bul will remain

immediaiely due and paysble.
HMATURE OF SECURITY
Wature of security
All Security and dispositions created or mads by or pursuant to this Deed are created or made in
favour of the Lender with full fitle guarantee in accordance with the Law of Property {Miscellaneous
Provisions) Act 1994 as security for the discharge of the Secured Liabilities,

Qualifying floating charge

3.2 Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies fo én\f fieaéing charge
created by or pursuant 1o this Deed.

32.2 Each foating charge created by this Deed is a gualifying floating charge for the purposes
of the Insclvency Act 1886

Trust

if or to the exlent that for any reason the assignment or charging of any Security Asset is
prohibited, the Borrower shall:

334 hotd It on rust for the Lender as securly for the payment and discharge of the Secured

Liabilities; and

332 take such steps as the Lender may require to remove the impediment o assignment or
charging it.

Ranking

othar similar arrangements (o which the Borrower shall not be parly) lo regulate the ranking of the
security granted by the Borrower under this Deed and any Parallel Security Document.

GRANT OF BECURITY
Charges
The Borrowsr charges and sgrees {o charge in favour of e Lender

41,1 by way of first lagal mortgage all the Borrower's present and future right, titie and interest
in or o the Property,

4.1.2 by way of first flxsd charge:
all icences to enter upon or use land and fhe benefit of all other agreements relating o land;

the benefit of any rental deposit given or charged to the Borrower by any occupier of the Property;
and



{c)

{a}
(o}

4.2

(a)

(b}

{c

{d)

{e}

4.3

{a}

{b)

(2)

(b}

the proceeds of sale of all Propenty,

41.3 by way of first fixed charge (insofar as not mortgaged by Clause 4.1.1 aor charged by
Clause 4.1.2):

all present and future rents and othet sums due fo the Borrower under any Leass; and

all plant and machinery and the benefi of all conbracts, licences and warranties relating to the
same; and

41.4 by way of flcating charge all moveable olant, machinery, implements, utensils, furmniture

and equipment now or from time to time placed on or used in or upon the Property and
the benefit of all icences, confracts and warranties in connection with the same.

Security assignments
4.2.14 The Borrower assigns and agrees to assign absolutely (subject to a proviso for
reassignment on the irevocable discharge in full of the Secured Liabilities) all of its

present and future right, title and interest in and to:

{to the extent not mortgaged or charged by Clause 4.1 (Charges)) all present and future rents and
othar sums due to the Borrower under any Lease;

ali Assigned Insurances, claims under the Assigned Insurances and all proceeds of claims under
the Assignad Insurances;

all present and futre book debts and othier debts, royaities, fees, VAT and monetary claims and all
other amounts at any time recoverable or receivabie by the Borrower or due or owing to it in
respect of the Property {whether actual or contingent and whether arising under coniract or in any
other manner whatsoever);

the benefit of all rights, guaraniees, Security interests and remedies refating to any of the
foregoing; and

ali proceads of any of the foregoing nol otherwise assigned under this Clause 4.2

422 To the exient that any right referred to in Clause 4.2.1 is not assignable, the assignment

which that clause pa:rporés ic effect shall operate as an assignment of ail the Borrowar's
present and future rights and claims to any proceeds of such righis,

Motice of Security
4,31 The Borrower must give notice of the grant of the Security o

each fenant under 3 Lease, in the form set out in Schedule 2 (Form of notice to and
acknowledgement by tenant); and

each insurer undar any Insurance in which it has an interest in the fofrm set out in Schedule 3
(Form of notice of assignment of insurance),

and it shall use ils reasonable endeavours to procure that the recipient of each notice
acknowledges it in writing.

432 A notice pursuant to Clause 4.3.1 must be given:

and

promptly after the entry info a new Lease or insurance policy after the date of this Deed.



4.4

4.5

{2}

{b)

456

4.7

Preservation of assels

The Lender is not obliged to take any steps necessary fo preserve any of the Borower's assels, o
enforce any term of any contract or 1o make any enouiries as 1o the nature or sufficiency of any
payment received by it pursuant {o this Deed.

Conversion of floating charge

4.5.1 Subject to Clause 4.5.2, the Lender may, by written notice to the Borrower, convert the
flosting charge created under this Deed into a fixed charge as regards all or any of the

Borrower's assels spedified in the notice.

482 The floating charge created under this Deed shall not be converted into a fixed charge
while a moratorium is in force or solely by reason of anything done with a view to
obtaining & moratorium or a moratorium being obtained under Part A1 of the Insolvency
Act 1886, in each case in respect of the Borrower.

4.5.3 Subject to Clause 4.5.2, the ficafing charge created under this Deed shall (in addition to
the circumstances in which the same will ocour under general law) avlomatically and
without notice convert into a fixed charge:

in relation to any asset which is subject to afloating chargs if

{ the Borrower creates or attempts or purports fo create any Security

Interest on or over the relevant asset without the prior congent of the

Lender (other than a Security Interest created under a Parakel
Security Document); o

{ii any third party fevies or attempts to levy any distress, execution,
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) fa appeint a liguidator,
provisiohal liquidator or recelver in respect of the Borrower, over all or
any part of iis assets, or if such person is appoinied; or

{iv} any other floating charge over the Security Assets is crystallised; and

aver all the Borrower's assets which are subject to & floating charge if an adminisirator under the

Insalvericy Act 1986 is appointed in respect of the Borrower or the Lender receives notice of
intention to appoimt such an administrator.

454 The giving of a notice by the Lender pursuant to Clause 4.5.1 in relation o any class of
tha Borrower's assets shall not be construed as a waiver or abandonment of the rights of
the Lender o serve similar nofices in respect of any other class of assets or of any other
right of the Lender.

Assets acquired post-crystallisation

Any assets placed on or used in or upon the Property that are acquired by the Borrower afer

crystallisation has occurred (and that-are not effeclively charged by way of legal micrgage or fixed
charge, or assigned under this Deed), shall become subject 10 the flogting. charge created by
Clause 4.1.4 so that the crystallisation shall be é&ffective as if such assets were owned by the

Borrower at the date of crystallisation,
De-crystallisation of ficating charge
Any charge that has crystallised under this Clause may by notice in writing (given at any fime by

the Lender to the Borrower), be reconverted into a floating chargs In relation 1o the assets or class
of assets specified in that notice.



B4

&2

8.3

5.4

55

56

{a)

(b}

REPRESENTATIONS
General

Tha Borrower makes the representations and warranties set cut in this Clause 5 (Representations)
fo the Lender on the dafe of this Deed and on each day the Secured Liabiliies are outstanding.

Status

Sz Itis & limited fability corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation,

52.2 It and each of its Subsidiaries has the power to own their assets and carry on their
respective businesses as they are being conducted.

Binding obligations
5.3.1 is obligations in this Deed are legal, valid, binding and enforceable obligations.

532 The Security Interests which this Deed purports [o oreate are valid and sfective and are

Non-conflict with other obligations

The entry into and performiance by the Borrower of its obligations under this Deed and the granting
of the Security do not and will not conflict with:

54.1 any taw or regulation applicable fo it;

542 its constitutional documents; or

54.3  any agreement or insfrument binding upon the Borrower or any of its assets or constitute
a default or termination event {(however described) under any such agreement or
instrument.

Power and authority

581 The Borrower has the power to enter into, perform and deliver, and have igken ail
necessary action to authorise its entry into, performance and delivery of, this Deed and

e grant of the Security.

582  No #mit on the Borrower's powers will be exceaded as a result of the grant of the
Security.

Validity and admissibility in evidence
5.6.1 Al Authorisations required or desirable:

to enable it lawfully to enter into, and comply with its obligations under this Deed and to grant the
Security; and

to make this Deed admissible in evidence in England and Wales,
have been obtained or effected and ars in full force and effact

562 Al Authorisations necessary for the conduct of its business, trade and ordinary activitiss
have been obtained or effected and are in full force and effect,



87

(&)

b}
(¢}

{d}

(e}

58

{a)

(o}

5.9

Solvency
Ag atthe dats of this Dead:
874 the Borrower is able to mest iis debis as they fall dus;

572  the Borrowsr is not deemed unable o pay its debls within the memmg of section 123 of
the Insolvency Aci 1888 or any analogous provision in any refevant jurisdiction;.and

573 no comorate aciion, legal oroceeding -or other procedure or step has been laken in
relation o

the suspension of payments, & moratorium of any indebtedness, winding-up, = dissolution,
administration or recrganisation {by way of voluntary arrangement, scheme of arangement or
otherwise) of the Borrower,

a compasition, compromise, assignment or arrangement with any creditor of the Borrower;

the expropriafion, atiachment, sequesiration, sxecution or other enforcement process affects any
assat of assets of the Borrower,

the appointment of a fiquidator, receiver, administrative receiver, adminisirator, compulsory
manager or other similar officer in respect of the Borrower or any of its assets; or

any enforcament of any Security Interest over assets of the Borrower,
or any analogous procedure or step has been taken in any jurisdiction.
Environmental Laws

5.8.1 Ir: relation to the Property the Borrowesr is complying with any applicable law or regulation
which relates fo:

the poliution or protection of the environment;
the conditions of the workplacs; or

the generation, handling, storage, use, release or spillage of any substance which, alone or in

sombination with any other, is capablg of causing harm o the environment, including, any waste.

582 The Borrower is not awars of any claim which has been commenced or is threatensd
against it in respect of any breach or alleged breach of any such laws or regulations, so
far as they relate to the Properly.

583 So far as the Borrowsr is awars no dangerous substance has besen used, disposed of,
generated, stored, dumped, released, deposited, buried or emitled at, on, from or under
the Property.

Securily

5.9.1 No Security Inferest exisis over the Security Assets other than pursuant fo a Parallel
Security Document o as permitied by this Deed.

58.2 The Security has or will have first ranking: priority and it is not subject to any prior ranking
or-pari passu ranking Security interest (other than pursuant to any Parallel Security
Dooument),

583 The Borrowsr has a good and marketable tile to and is the sole legal and beneficial
owner of the Security Assels,



510

5.1

5.12

513

5.14

Centre of main intersst and establishiments

The Borrower's "centre of main interest" is situasted in England and Wales and it has no
"establishment” in any other jurisdiction. The terms “centre of main interest’ and "establishiment”

Regulation as it forms part of English law by virtue of the EUWA and as subsequently amendad,
aextended or resenacted from time 1o time.

Governing faw and snforcement

8111  The choice of law specified in this Deed as the governing law of this Deed will be
recognised and enforced in its jurisdiction of incorporation.

5112 Any judgment oblained in England in relation lo this Deed will be recognised and
enforced in ils jurisdiction of incorporation,

No filing or stamp taxes

it is not necessary that this Deed be notarised or filed, recorded, registerad or enrolled with any
court or other authority in any jurisdiction or that any notarial costs or stamp, registration or similar
Tax be paid on or in relation this Deed (except, where applicable, registration of particulars at
Companies House in England and Wales and at HM Land Registry or the Land Chérges Register
in England and Wales and, in each case, payment of associated fees),

Title and value of sgcurity

5.13.17  The Security Assets are not subject to any Security Interest or rastriction (other than in
favour of the Lender).

5.13.2  There has been no breach of any law, regulation or covenant which materially adversely
affects or might materially adversely affect the value, saleability or use of the Security
Assels.

8512.3  There are no covenants, agreements, stipulations, reservations, conditions, interests,

5,134 §t has not Teceived nofice e_f_ any adverse claims by any person in respect of the

ownership of the Security. Assets or any Inferest in them, nor has it acknowledged any
such claim.

Valuation

5141 Al information supplied by it or on its behalf to the Vaiuer for the purposes of each
Valuation was true and accurate as at the date it was given or (if appropriate) as at the
date {if any} at which it is stated to be given.

5142  Any financial projections cortained in the information referred to in Clause 5.14.1 have
been prepared, as at their date, on the basis of recent historical information and on the
basis of reasonable assumptions.

5143 It has not omitied to supply any information to the Valuer which, if disclosed, would
adversely affect a Vaiuation.

5.14.4  Nothing has occurred since the date the information referred 1o in Clause 5.14.1 was

‘adversely affected such Valuation.

gy



B.16

546

547

6.1

6.2

6.3

Broperty Reporis

5151 The information suppiied by it on its behall to the lawyers who prepared any Properly
Repori for the purpose of that Property Report was true and accurate as al the date of the
Property Report or (if appropriate) as at the date (if any] al which it s stated o be givern.

5452 The information referred to in Clause 5.15.1 was, at the date it was expressed (o be

given, compiste and did not amit any information which, ¥ disclosed, would make that
information untrue.or misleading in any material respect,

5153 Nothing has occurred since the date of any information referred to in Clause 5.1 8.1
which, If disclosed, would make that information untrue or misleading in any material
respect

Sanctions

None of the Borrower, any of its Subsidiaries, any director or officer or any employee, agent, or
Afitizte of the Borrower or any of its Subsidiaries is @ Person that is, or is owned or controlled by
Persons that arg:

5161 the targetsubject of any Sanclions; of

5162 located , organised or resident in a country or teritory that is the target/subject of

Sanctions, including currently, the Crimea region, Cuba, iran, North Korea and Syria,
other than to the extent that sueh representationfwarranty would result in & violation of
Council Regulation (EC) No 2271/98, as amended (or any implementing law or regulation
in any member siate of the Buropean Unicn), or eny similar applicable blocking or anti-

bovoott iaw or reguiation in the United Kingdom.
For the purposes of this Clause 5.16 "Affiliate” means a person that directly, or indiractly through
one or more intermediaries, controfs or s confrofled by, or is under common control with, the
Person specified.
Anth-corruption law
The Borrower has conducted its businesses In compliance with appiicable anti-corruption laws and
has instituted and maintained policies and procedures designed o promote and ashieve
compliance with such laws.
GENERAL UNDERTAKINGS
Megative pledge
The Borrower shall not create or permit to subsist any Security Interest over the Security Assels
ather than a Security Interest created under any Paraliel Security Document without the consent of
{he Lender.

Mo disposals

Unless the Lender consants, the Borrower shall not make any disposal of ahy Security Assels even
if the disposal is involuntary.

Covenants and payments

The Borrower must:

5.3.1 observe and perform &l covenants and other obligations and matiers {whether or not
sontained in any agreement or other document) from time to time affecting any of the

Security Assets or thefr use or enjoyment and on the Lender's reasonable request
produce evidence fo satisfy the Lender that the Borrower is complying with this obligation;

Kl



6.4

A

{8}

(b}

{a}

{b}

8.3.2 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,
underiease, tenancy or licence comprised in the Security Assets;

833 not permit any breach of any bye-laws, other laws and regulations affetting any of the
Security Assets; and

£3.4 pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions

and other oufgoings of any kind which are from time to time payable (whether by the
owner or tha oocupier) in respect of any of the Security Assels.

Enforcement of rights
The Borrowear must:

f.4.1 use its best endsavours to ensure prompt observance and performance of the terms of
sach lease under which it holds the Property by the lessor and

64.2 use its best endeavours to enforce any rights and institute, continue or defend any
proceedings refating to any of the Security Assels which the Lender may require from
time to time,

in each case at the Bomower's cost.
INSURANCE UNDERTAKINGS
Maintenance of insurance

7.4.1 The Borrower must ensure that at all times it benefits from insurance against third party
and public liability risks and the Property is insured against:

loss or damage by fire, storm, tempest, flood, earthauake, lightning, explosion, impact, aircraft
{other than hostile alreraft) and other aerial devices and articles dropped from them, riot, terrorism,
civilt commotion and malicious damage, bursting or overflowing of water tanks, apparatus or pipes
and subsidence; and

{i) the cost of clearing the site, demolition, shoring -or propping up and
architects',” engineers’, surveyors’ and other professional fees
incidental thereto and value added tax on such oosts and fees

{together with provision for future inflation): and

{ity the loss of rents or prospective rents for a period of not less than thres
years or such other perod as the Lender may direct and having
regard fo any polential increases in rent as a resulf of reviews.

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

12



(e}

{d

(e}

i

k)

{h}
i

{i any ligbility on the part of the Lender for any premium in redation o
those insurance policies (unless the Lender has expressly and
specifically requested 1o be made liable in respect of any increase in
premium or unpaid premium in respect of any of those NBsurance
policias); or

{ii} any obligation on the part of the Lender to make any disclosure to any
insurer of any insurance broker in relation to those insurance policles
unless and until the Lender becomes a morgagee in possession of
the Property, in which circurmstance an obligation shall apply on the

part of the Lender o rake disclosure to any insurer or any, insyrance

broker in relafion to the insurance policy or policies In respect of that
Property oursuant fo the terms of that insurance policy or policies;

contgin a loss payee clause under which the Lender is pamed as first loss payee along with any
person which is & secured parly under a Paraltel Security Document in respect of any ¢laim or
sariss of connected claims in excess of £50,000 (other than in respect of any claim under any
public kability and third party liability insurances),

contain 2 “tenant's olause” in the following or similar lerms:

"The insurance hereby effected shall not be prejudiced by any act or omission
unknown to or beyond the .confrol of the insured on the part of any fenant

occupying or using the premises, provided that the insured immediately on

becoming aware thereof shall give notice fo the insurers and pay an additionai
premmium if required”,

contain terms providing that each insurer must give at least 30 days’ notice to the Lender if i
proposes 1o

{H repudiate, rescind or cancel any insurance policy

{H} treat any insurance policy as avolded in whole or in pary]

{#l} treat any insurance policy as expired due fo non-payment of premium;
ar

{i} otherwise decline any claim under any insurance policy by or on

behaif of any insured party,

and, in respect of Clause 7.1.2(a}iii} above, must in the notice give the. Lender

the opportunity to rectify any such non-payment of premium within the riotice
period;

contain terms providing that the Lender shall have no duty of disclosure to the insurance company
or underwriters and have no tability fo pay any unpaid premium;

contain a walver of the rights of subrogation of the insurer as against the Borrower, the Lender and
the tenants of the Property;

are in an amoum argl form acceptable to the Lender; and
are with an insurance company or uhdenwriters acceptable to the Lender,
743 The Bomower must be free 1o assign or otherwise grant Security Interests over all

amounts payable to it under each insurance policy and all its rights i connsction with
those smounts in favour of the Lender,

13



{&]
{B)

(e}

7.2

{a)
(b}

8.1

¥.1.4 it the Lender requests, the Borrower must prompily provide a copy of each insurance
pelicy together with evidence of payment of the premiums and such other information in
connection with the insurance policies as the Lender reguests,

715 if the Lender considers that the amount insured, or the risks coverad, by any insurance

policy isfare inadequate, the Borrower must increase the amcunt insured by it andfor
require the category of risks covered to be amended to such éxtent and in 5uch manner

as the Lender may consider appropriata.
718 The Borrowsr must:
comply with the terms of the insurance policies;

ensure that all things necessary to keep all the insurance policies in force are done promphly
including the punciual payment of premivms; and

notify the Lender of premiums paid, renewals made, material variations and cancellations of
insurance policies made or, to the knowledge of the insured, threatened or pending and any claim
or any actual or threatened refusal of 2 claim.

7.7 The Borrower must not allow anything to ocour which may make any insurance policy
void or voidabie,

714.8 i the Borrower does not comply the Lender may (without any obligation to do so) effect or
renew any such insurance policy either in its own name, or together with the Baorrower in
suich sum and on such terms as which the Lender may reasonably think expedient and all
monies expended by the Lender will be deemed to ba propery paid by the relevant
person and shall be relimbursed by the Borrower on demand,

Applization of insurance monies

The Borrower must apply sums received under any insurance policy as follows:

7.2.1 if the Borrower is required by a Lease to apply the sums in a particular way then it must
do s0;

7.22  amounts received under liability policies held by the Borrower which are required by it to

7.2.3 the proceeds of any loss of rent insurance will be treated as rental incoms and applied In

7.2.4 otharwise the Borrower must, at the option of the Lender, sither:

apply the sums towards making good the loss or damage to which they relats; or
apply- the sums towards the discharge of the Secured Liabiities,

PROPERTY UNDERTAKINGS

Properly management

811 The Borrower shall not appoint any Managing Agent of the Property without the prior
written consent of, and on terms approved by, the Lender (acting reasonably).

812 The Borrower must diligently manage or procure the management of the Property In

accordance with the principles of good esiate management and promplly notify the
Lender of any material default by any lessee or other cccupler of the Property and use all

14



B2

(a)
(b}
{c)
{d)

(e}

()

83

8.4

{8}

ressonable endeavours fo snforce the performance and observance of the obligations on
the part of any lessee under any Lease.

#1.3 if the Barrower fails, or the Lender considers that it has failed, at any time to comply with
the obligations in Clause 8.1 .2 above, it sholl be tawful for the Lender to carry out such
works and iake such steps as it may dstermine (acting reascnably) are necessary
remedy and rectify the failure, the fees, costs and expenses of such aotion to be
reimbursed by the Borrower to the Lender upon demand.

814 The Qorrower must promptly nofify the Lender in wiiting If it becomes aware of any steps

taken or proceedings commenced by any person with a view 10 obtaining forfelture of or

determining any Lease.

816 Nothing In this Clause shall render the Lender liable to account as muorlgages in
pOSsSession.

lLeases

821 The Borrower must exercise its rights and comply with ils obligations under any Lease
and use its reasonsble endeavours to ensure that each tenant complies with ils

B22 I addition Io the restrictions In Clause 8.2 (Mo disposals) the Borrower must nob
grant any Lease;

terminate {whether by surrender, forfeiturs or otharwise! any Leass;

vary any terms of or waive any rights it has under any lesss;

agree to any change of use under, of renl Teviews of any congession or reduchion of rent in respect
of, any Lease;

grant any access right (o or over the Properly or any partof it or

consent fo any assignment or sub-letting of any lesses's interest (or any assignment of a sub-

without the Lender's prior consent and may not gnter into any agreement 1o 4o so.
Works

The Borrower must ensure that no parson

834 demolishes any bulldings or erections on the Properly;

832 makas any structural alteration fo the Property; or

£33 removes any fixtures from the Froperty,

without the prior consent of the Lenger.

Repair

84.1 The Borrower must ensure thet all buildings and ersctions from time to time upen the
Property and all fittings, plant and machinery on the Property are in, and maintaingd in:

good and subsiantial repair and condition and, as appropriate, in good working order; and



(b}

85

8.6

(a}
(b)

{c}

87

8.8

such repair, condition and, a& appropriate, good working order as to enable them fo be let n
accordance with all applicable laws and regulations,

and when necessary the Borrower shall replace, or procure the reptacement of, the same
with ftems of similar quality and value.

342 The Borrower must carry out any energy efficiency improvements necessary, or take ary
other steps necessary, to ensurs that at all times each part of the Proparty which is
designed fo be let can be fet or can continue to be let without breaching any applicable

laws or regulations in respect of minimum levels of energy efficiency for properties.
Pay cutgoings

The Borrower must ensure all rates, rents, outgoings and other sums payable out of or in respact of
the Property are promptly paid.

Bevelopment of Property
8.8.1 Without the prior consent of the Lender, the Borrower must not:

carry out.or permit to be carried out any development (including change of use of) for which
planning permission is required;

make {or permit others to make) any application for planning permission; or
Efr%pf!emaﬂ% any planning permission.

8.8:2 The Borrower shall comply in all respects with all planning laws, permissions, agreements
and conditions to which the Property is subject.

Registration at the Land Registry

8.7.1 The Borrower must do all things to facilifate the registration of this Deed against any
relevant ttle registered at the Land Reglistey,

872 The Borrower consents to an application being made by the Lender to the L.and Registrar

for the following restriction to be registered against its tite to the Property in the foliowing
terms:

“No disposition of the registered estate by the praprietor of the registered estate is to be
registered without a wriften consent signed by the propristor for the time being of the

charge dated [DATE], in Favour of HSBC UK Bank plc referred o in the charges register”.

873 The Borrewer must not permil any other person to be registered at the Land Registry as
proprietor of the Property, except under any Parallel Security Document in respect of the

Properiy.

374 Thie Borrower must not, without the prior written consent of the Lender, create or permit to
arise any interest which falls within any of the paragraphs of schedule 3 of the Land
Registration Act 2002 or any interest preserved by the transitionai provisions of

schedule 12 of the Land Registration Act 2002 to the extent and for so long as any

interest is so preserved in or over the Property.
Title documents

complied with this Clause if it has complied with the equivalent clause of any Parallel Security
Cocument relating to the same Security Assets,

18



89

8.10

8.11

812

8143

VAT

The Borrowar shall not aller the VAT stalus of the Froperty.
Motices recelved

The Borrower must

8104 provide to the Lender a copy of any notice or order {or-any proposal for a notice or order)
given, issued or made by any local or other authority relating to any of the Securly
Asseis:

8102 take all necessary steps o comply with that pofice, order or proposal; and

8.10.3 make or join in making any representations which the Lender requests in respect of the
notice, order or proposal.

Compensation

Any compensation received as a resuit.of a nofice, order or proposal must be held orv frust-for the
Lender, and promiptly paid to the Lender who shall apply the sums needed in discharge of the
Secured Liabiliies as it thinks fit.

Negotiations with logal or other authority

The Borrower shall not conduct any negotiations or make any agreement with any local or other
authority concerning the acquisition of any of the Security Assets without the consent of tha
Lender.

Enfry

5131 The Lender (and anyone authorised by the Lender) may enter the Property to verfy that
the Borrower has performed all of its obligations under this Deed and 1o take any action
ihat the Lender may consider necessary or desirable to prevent or remedy any breach of
tha provisions of this Deed.

8132 Subject to Clause 8.13.4 the fight to eniter shall be exercised within normal working hours
upon reasonable nofice and may be made with or without workmen, plant and materials.

8133 Exercise of the right &f entry shall not cause the Lender or any person '3uiht_}r_ised by it to
b liable a3 2 morlgagee in possassion.

£13.4  The right to entry may be made at any time without nofice in the case of emergency.

FURTHER ASSURANCE

The Borrower shall at its own expense ensure any documents are execuled and any acts and
things are done which the Lender may reasonably reguire from time to tima for:

8.1 giving effect to, perfecting or protecting the Security;
9.2 facilitating the realisation of any Security Asset,
8.3 facifitating the exercise of all powers, authorities and discretions vesied in the Lender or

in any Receiver; or

9.4 perfecting any Security over any assets acquired by the Borrowsr gfier the date of this
Deead.

17



10,
101

102

(a)
(B}

{c)

(d)

13

(a)

(b)

{c}

(d)

104

ENFORCEMENT
Remedying defaults

The Lender or a Recelver may (but is not obliged to) teke any action to remedy a failure by the
Borrower to observe and perform the provisions of this Deed at the Borrower's cost,

Timing of enforcement

10.2.1  The Secured Liabilities are deamed o have becoms due on the date of this Deed,
10.2:2  The Security shall become epforceable on the sarlier of

the date the Lender demands repayment of any of the Securad Liabllities;

the date the Borrower breaches a provision of this Deed or any document evidencing the facilities
to which the Secured Ligbilites relats;

the cocurrence of any event causing, or purporting to cause, the floating charge created by this
Deed to become fixed in relation to any Securily Asset;

any Security Inferast created pursuant to a Parallel Security Document becaming enforceabie; or
the Borrower's request.

10.2.53 Neither section 93(1) nor section 103 of the Law of Property Act 1825 shall apoly to this
Dead.

Powers of the Lender

10.3.1 At any time afier the Securily becomes enforceable or if requested by the Borrower, the
Lender may without further nofice (unless required by law):

appoint any person {or persons) io be a receiver, receiver and manager or administralive receiver
of all or any part of the Security Assets andfor of the income of the Security Assets; andlor

notwithstanding the appomim@aé of any Rece ver; andfor
take such further aclion as it sees fit to enforce all or any part of the Security.

1032  Save where parmitted by section A52(4) of the Insolvency Act 1988, the Lender is not
entitied fo appoint a2 Receiver in respect of any Security Asset solely by reason of
anvthing done with 8 view to obtaining a moratorium or a moratorium being obtained
under Part A1 fo the Insolvency Act 19886 in each case In respect of the Borrower.

Mo lability

o exercise any power or diseretion en;ayed by it in relation to the Security Asmts

18
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12,

12.1

{a}

(b3

{c)

RECEIVER
Removal and replacement

The Lender may from time to ime remove any Receiver appointed by # (subject in the case of an
asominisirative Tecaivership, o sechon 45 of the Insolvency Act 1088) and, whenever it may deem

appropriete, may appoint & new Receiver in ihe piace of any Receiver whose appointment has
terminated.

#Multipls Receivers

i at any time there is more than one Receiver of all or any part of the Security Assets andfor the
income of the Security Assets, each Receiver shall have power to act individuaily {unlsss otherwise
stated in the appointment document),

Remuneration

11.2.1  Any Receiver shall be antitied to remuneration for his services at a rate o be fixed by
agreement between him and the Lender {or, failling such agreement, to be fixed by the
Lender) and section 108(6) of the Law of Properly Act 1825 shall not apply.

11.3.2  The remuneration of any Receiver shall be payable by the Borrower and shall form part of
the Sscured Liabiliies.

Payment by Recelver

Only monies actually pald by a Receiver fo the Lender In relation (o the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.

Borrower's agent

Any Receiver shall be the Barrower's agent and the Borrower shall (subject to the Companias Aot
2006 and the Insolvency Act 1986) be solely responsible for his acts and defaulls and for the
payment of his remunerstion. The Lender shall not incur any liability (either to the Borrower or to
any other person) by reason of the appeintment of a Receiver or for any other reason.

POWERS OF RECEIVER

1211 Any Recelver shall have:

afl the powers which are conferred by the Law of Property Act 1825 on morigagees in possession
and recaivers appointed under that Act but without the restrictions contained in sections 103 or
1081} of thai Act;

{whether or not he is an administrative receiver) all the powers which are listed in schedule 1 of the
Insolvency Act 1986, and

all powers which are conferred by any other law or regulation conferring power on receivers.

1212  To the extent that the Security Assets constitute “financial collateral” and this Deed and
the Borrower's obligations under this Deed constitle a “security financial collateral
arrangement” {in each case for the purpose of and as defined in'the Financial Collateral
Arrangements (No.2) Requlations 2003 (81 2003/3226)) each Receiver and the Lender

part of ihal financial collateral in or towards satisfaction of the Becured Ligbiities.

1243 For the purpose of Clause 12.1.2, the value of the financial collateral appropriated shall
be such amount as the Recelver or the Lender reasonably delermines having taken inlo

19



122

{a}

®

{c)

account advice obtained by it from an independent investment or accountancy firm of
national sianding selected by it

Additional powers

In addition to the powers refarred fo in Clause 12.1 (General powers), a Receiﬁféef shall have the
following powers:

1224

12.2.2

1223

12.2.4

12.25

10 take possession of, collect and get in all or any part of the Security Assets andlor
income in respect of which he was appointed;

o manage the Security Assels as he thinks fit

o redeem any Security Inferest and to borrow or raise any monay and secure the
payment of any money in priority fo the Secured Liabilities for the purpose of the exercise
of hls powers and/or defraying any costs or liabilitles Incurred by im in such exercise;

e anter into, terminate or vary any Hedyging Agreement;

o sell or conour in selling, leasing or otherwise disposing of all or any part of the Securily

impased by section 103 of the Law of Property Act 1925, and, without Imitation:

fixtures may be severed and s6ld. separately from the Property containing them, without the
Borrower's consent;

the consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration {and the amount of such consideration may be
dependent upon profit ar turnover or ba determined by a third party): and

any such consideration may be payable in & lump sum or by instalments spread over such period
a8s he thinks fit;

1228

1227

12.2.8

12.2.9

12210

12.2.11

12.2.12

i alier, improve, develop, complete, construct, modify, refurbish or repair any building or

building or land};

to carry out any sake, lease or other disposal of all or any part of the Security Assets by
coriveying, ransfening, asslghing or leasing the same in the Borrower's name and, for
that purpose, 1o ender inlo covenants and other conlractual obligations in the Borrower's
name and 5o as to bind it

i fake any such proceedings in the Borrower’s name as he shall think it in respect of the
Security  Assets andfor income in respect of which he was appointed (including
proceedings for recovery of rent or olher monies in amears at the date of his
appointment);

0 exercise any voling righis aitached o any of the Security Assets;

fo-enter into or make any such agreement, arrangement or compromise as he shall think
fit;

fo insure, and o renew any insurances in respect of, the Security Assets as he shall think

fit {or as the Lender shall direct);

o appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generality of

20



{2}

{c)
12.3

LIS

3.1

{a}

(&)
(e}

3.2

14,

A

4.2

the Toregoing power, to employ any firm, pariner, company of other entily with which he is
associated},

12243 todorm one or more Subsidiaries of the Borrower end o transfer to any such Subsidiary
all or any part of the Security Agsels;

42214 to operste any rent review clause in any Lease or lsase under which the ?m@er&y is hald

in respect of which he was app@mted -and 1o apply fof any new or exlended lease: and
12215

give valid receipts for all monies and to do all such other things as may seem to him o be
incidental or conducive to any other power vested in him of necessary o desirable for the
realisation of any Securily Asset;

exarcise in relation 10 sach Secwurity Asset all such powers and rights as he would be capable of
exercising if he ware the sbsolute benaficial owner of the Securily Assetls; and

use the Borrawer's pame for any of the above purposes,
Limitation

The Lender may in the instrument by which a Receiver is appointed fimit the powers of the
Heceiver.

APPROPRIATION OF RECEIPTS

Application

1311  Subject to Clause 13.2 (Suspense account), any monies received by the Lender in
respect of the Securily {subject to the payment of any claims having priority to the
Security, but in substitution for section 1089(8) of the Law of Property Act 1825} shall be
applied in the following order of priority:

in dscmrg'mg the femuneratiaﬂ oa‘ any Receiver and all costs, charges and expenses of and

in or towards payment or discharge of the Secuted Liabllities; and

in payment of the surplus (if any) to'the Borrower or other persen entitied to it.

1312  The Lender may apply sums received towards the payment or discharge of the Secured
Liahilities in reduction of any part of the Secured Liabiiities in any order or manner as i
thinks fit. The Lender may override any appropriation made by the Borrower.

Suspense account

Any monies received by the Lender or any Receiver may be placed in an inleresl bearing suspense
or securiiss reglised account and kept there for so long as the Lender considers prudent.

SET-OFF

The Lender may (but shall not be {:E:)_ ;gegi 1o} sei_gf% any obligation which is due and payable by the

Borrower and unpaid or any contingent obligation from the Borrower against any obligation
{wheéher or not matured) {awed byy the Lender of any af its Aﬁ;ha’ies o the Borrower, regardless of

if either obligation is uniiquidated or unascertained, the Lender may set off in an amount estimated
by it in. good faith {0 be the amount of that cbligation.

1
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16.

17.
171

17.2

{a}

{8

18.

18.1

182

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted fram
their existing currency inte such olher currency as the Lender or the Recelver considers necessary
ar desirable to cover the obligations and lizbilities comprised in the Secured Liabilities in that other
currency at the Lender's spot rate of sxchange.

HEW 8CCOUNT

If the Lender recelves or is deemsd to be affected by notice (whether actual or constructive) of any
then the Lender may open a new account for the Bomower W it doss not do so, it shall
nevertheless be feated as if it had done so at the time when it recelved, or was deemed to have
received, the notice.  As from that time, any payment made to the Lender for the Bomower's
account shall be credited (or be treated as having been credited) io the new account and shall not
aperate 1o reduce the amount for which the Security spplies.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

17.1.1  The Lender may delegate to any person or persons alif or any of the powers, authorities

manner {including by power of gttofrigy) in and on any teérms (including power o sub-
delegate} which the Lender thinks fit.

17.1.2  The Lender shall not be liable or responsible fo the Borrower for any loss or damags
arising from any act, default, omission or misconduct on the part of any of its delegates or
sub-delegates.

Attarneys

17.2.1 By way of securily, the Borrower imevocably appoints the Lender, every Receiver and
evely delsgate or sub-delegate appolnted under Clause 17.1 (Delegalion) separately 1o
be its attorney on its behalf, in its name;

to execute and do any documents, acis and things which the Borrower is required to execute and
do under this Deed or any other document relating to the Secured Lisbilities; and

o execute and do any documents, acls and things which any atfornsy may deem proper or
desirable in exercising any powdrs, authorities. and discrétions conferred. by this Deed, any other

17.2.2  The Borrower ratifies and confirms anything which any of its attorneys doss in the proper
and lawful exercise or purpotted exercise of all or any of the powers, authorities and
discretions referred to in this Clause 17.2 {Atlomeys).

REDEMPTION OF PRIOR SECURITY INTERESTS

The Lender may at any time redesem, or procure the transfer o it of, any prior Security Interest over
any Security Assets at the Borrower's cost.

Gosts of redemption
Al principal monies, interest, costs, charges and expenses incurred In and incidental to any

redemption or transfer under Clause 181 (Redemption) shall be paild by the Borrower on demand,
in each case wgether with iInterest calculated in the manner referred to in Clause 22 (ndemnities).

22



18,

181

9.2

{a)

b
(e}

(d)
(e}

20

201

RELEASES
Heleases conditional

19.1.1 Any re sase, seﬁiemem dsshafge re-assignment or amangement in respect of the

payment not bemg; avoided, zjf-:-_d_u_ced clawed back or ordered fo be repaid asn{és;r -any law
relating to iquidsation, bankrupity or insolvency.

16.1.2 I any avoidance, reduction, or clawback occurs or any order is made as referred 1o in
Clause 18.1.1, then the release shall have no effect and shall not prejudice the Lender's
right fo enforce the Security in respect of the Secured Liabiliies. As between the
Borrower and the Lander, the Security shall (notwithstanding the release) be deemed o
have remained at all tmes in effect and held by the Lender as security for the Secured
Liabilities.

Retention

16.21 W and for so Gng as any &ssuram:e security or pa;m‘a@nt as is mentioned in O ause ‘EQ 1

Z:»a ng avoided, reduced, c!awe{i back or ordered to be repaid under any law reiaimg o
liquidation, hankmp&:}f ori nseiveﬁcy, the Lender may i its absmm:e discretion retain all

Liabilities affer they have bééré péaidaﬂréd discharged in full.
19.2.2 I, at any time while all or part of the Lender's rights under this Deed are so retainad

an application is made to a competent court for a winding-up or bankrupicy order 1o be made in
respact of the Bomrower,;

steps are taken to wind the Borrower up or make the Borrower bankrupt;

an spplication i& made 1o a competent court for an administration order to be made in respect of
the Borrower;

a nolice of intention fo appoint an adminisirator to the Borrower is filed at court; or

furﬁhe*‘ period as the Lender mazzy datermme its absolute di 5ca'et ion.
CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the uitimate balance of the Secured Liabilities,
notwithstanding:

2011 intermediate payment or discharge of the whole or part of the Secured Liabilifies]

20.1.2  the Borrower's death, bankruploy, fiquidation or other incapacity or any change in its
constitution, name or style;

2013  any change in the Lender's constitution, name or style, its absorption in or amalgamation
with any other person or the acquisition of all or part of its undertaking by any other
person; or

20.1.4  any other event, matier or thing.
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21.

23

23,

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be
prejudiced or affected by) any other remedy, guarantes, indemnity, Security Interest or other right
which may be or have been created (by the Borrower or otherwise) in favour of the Lendsr.
Accordingly, the Borrower's llability under this Deed shall not be prejudiced or affected by, and this
Deed may be enforced notwithstanding:

20,21 the existence or invalidity of all ar any of those righfs: or

20.22 =t any time, the Lender exchanging, releasing, varying, abstaining from perfecting or

enforcing or otherwize dealing or omitting to deal with all or any of those rights.
THIRG PARTY PROTECTION

Mo - purchaser, morigagee or other person dealing with the Lender or 2 Recsiver shall be
concerned:

211 0 enquire whether any of the Secured Liabilities have become due or payable or remain
unpaid or undischarged;

21.2 whather the power which the Lender or Receiver is purporting to exercise has become
exercizable; or

213 to see o the gpplication of any money paid to the Lender or 1o & Receiver,
INDEMMITIES

The Borrower agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs
and expenses on a solicitor and own client basis) on demand against afl liabilities, lngses, claims,
actions, damages, cosls and expensss incurred by, made or brought against the Lender or
Receiver and each of their respective employees, officers and délegates (or any manager or agent
appointed by the Lender or Receiver):

22.1 as a result of the Borrower's fallure o perform any of its obligations undsr this Daed:

22.2 in the exercise {or purported exercise) of any of the powers or other rights conferred by
this Deed;

22.3 in respect of any costs, charges or expenses incurred in connection with Clause 15
{Cirrency Conversion);

22.4 in respect of the redemplion of any prior Security Interast over any Securlty Asset under

Clause 18 {Redempiion of Frior Securily Inferestsy;

22.5 as a result of the Borrower's breach of any current or other obligation or matter relating o
the Property; or

225 in respect of any other matier or thing done or omitted relating to the Becurily Assets,

fogethar in each case with interest af the interest Rate calculated on a daily basis from the date it is

CALCULATIONS AND CERTIFICATES
Any certificate of or determination by the Lender specifying the amount of the Secured Lisbilities is,

In the absence of manifest error, conclusive evidence against the Borrower of the matters to which
it relates,
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28,

28,

27

274

2r2

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distingt from one another and if at any time any
provision is or becomes iilegal, invalid or unenforceabie in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the

legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

Mo failure to exercise nor any delay in exercising any right or remedy under this Deed against the
Borrower shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exercise of any other right or remedy. The rights and
remedies provided are 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 Borrower and the Lender agree in writing

and any breach of this Deed may be waived before or after it ocours only if the Lender so agrees in
writing. A waiver given or consent granted by the Lender under this Dead will be effective only if

given In writing and then only in the instance and for the purpose for which itis ghven,
TRANSFER AND CONFIDEMTIALITY

Transfer

2744 The Lender may assign and/or transfer its rights end obligations under this [eed.

2742 The Borrower shall not assign any of its rights or transfer any of its obligations under this
Deed.

Confidentiality

The Lender may discloss to)

27.2.%  any transferee or potential ransferes;

27.2.2  any assignee or potential assignes;

27.2.3  any person with {or through) whom it enters inte (or may polentially enter inho), wheather
directly or indireclly, any sub-participation in relation to or including the Sscured
Liabilities,

2724 any ratings agency:

27.25 any of the officers, directors, employess, professional advisers, audilors, pariners and
representatives of the persons referred foin sub-clauses 27.2.1 1o 27 .2.4;

2726 any of fis Affiliates and to any of its or their officers, diractors, emplovees, professional
advisers, auditors, pariners and representatives; and

27.27  any person to whom information is required or requested to be disciosed by any courtof a
competent jurisdiction or any governmenial, barnking, texation or other regutatory

authority or similar body, the rules of any refevant stock exchange or pursuant 1o ary
applicable law or regulation;

2728  any person to whom information is required to be disclosed in connection with, and faor the

purposes of, any litigation, arbitration, administrative or oiher investigations, proceedings
or dispufes; and
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28,

24,

281

28.2

28.3

30.

31.

3.
321

322

32.3

27.2.8  any insurance company or underwriters in relation to the insurance of the Properties,
such confidential information as the Lender shall consider appropriate.

COUNTERPARTS

HOTICES
Communications in writing

Any communication to be made undsr or in connection with this Deed shall be made in witing in
the English language and, unless otherwise staled, must be made by letler.

Addresses

Secured Liabllities might be sent or any additional address the Borrower may netify to the Lender
by naot less than five Business Days’ nolice.

Delivery

2831 Any communication or docoment made or delivered by one person 1o another under or in
connection with this Deed will only be effective when it has been ieft at the relevant
address or three Business Days sfter being deposited in the post, postage prepaid, in an
envelope addressed to it at that address,

28.3.2  Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the
aftention of the department or officer identified with Lender's signature below {or any
subsiitute department or officer as the Lender shall specify for this purpose),

PARALLEL SECURITY DOCUMENTS

The Borrower may at any time enter into a Paraliel Security Document. Entry into and performance

of the terms of a Parallel Security Document shall not breach any term of this Deed.
GOVERNING LAW

This Deed and any non-tontractual obligations ansing out of or in connection with it are governad
by English law.

ENFORCEMENT

The courts of England have exclusive lurisdiction to settle any dispute arlsing out of or in
connection with this Deed (including disputes regarding the existencs, validity or termination of this
Deed, the Security Interests intended to be created by it or any non-contractual obligations atisirig
out of or in connection with it) {a "Dispute™).

setfle Disputes and accordingly it will not argue to the contrary.

This Clause 32 is for the benefit of the Lender only. The Lender may take procesdings relating to a
Dispuie in any other courts with jurisdiction. To the extent allowed by law. the Lendsr mav take
concurant proceedings i any number of jurisdictions,



N WITNESS whareof the Borrower has executed this Deed as a deed the year and date appearing on the
frst pags of it
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SCHEDULE1

THE PROPERTY

ragisterad at HM Land Registry with title number LT4538315.
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BCHEDULE 2
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT
To {insert name and address of tenani]
Dater | i
Diear Sirs,

We {the "“Company™} have granted a legal charge dated | 1 {the "Legal Charge) to HSBU UK
Bank plc in its capacity as ("Lender®). In terms of the Legal Charge we have assigned by way of security
andfor charged to the Lender all our rights and remedies in connection with the lease dated { |
between | ] {the "Lease") including all rights and remedies in connection with the Lease and all
moneys which may be pavable in terms of the Lease,

With effect from your receipt of this notica:

1. if you recelve a written request from the Lender, you must pay all moneys due by you to the
Company pursuant to, under or in connection with the Lease inte our account entitled Rent Account
with finsert atldress] {Adoount number | 1, Sort Code | 13, uniess and untit you

recaive wiltten notite from the Lender 1o the contrary, In which event you shoult mzke all future
payrments as then directed by the Lender;

2, we rrevacably authorise and instruct you,

2.4 to disclose to the Lender at our expanse, such information relating o the Lease as the
Lender may from time o ime request

2.2 to pay or release all or any part of the sums from time to time dus 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 fime to time;

2.3 without recuiring further approval from us, fo provide the Lander with such information
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 1o the Lender as well as to us; and

24 1w send coples of all notices and other information given or received under the Leasa to
the Lender.
3. all fights to compe! performance of the Lease are exercisable by the Lender although the Company

remaing Hable to perform all the obligations assumed by it under the Lease!

4. all rights, interests and benefits whatsoever accruing to or for the benefit of the Company arising
from the Lease belong to the Lender and no changes may be made to the terms of the Lease
without the Lender's consant,

These instrutiions may not be revoked, nor may the terms of the Lease be amended, varied or waivad
without the prior written consent of the Lander.

This notice and any non-contractual obligations arising out of or in connection with it are.governed by English
baw,

Please ac-émgwEét:ige receipt of this nofice by signing the acknowledgement on the enclosed copy letter and
returning it to the Lender at HSBC UK Bank plo, [insert addréss] marked for the attention of [insert detais of

the Relationship Manager].

Yours faithfully,
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for and on behalf of
[INSERT BORROWER'S DETAILS]
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{On copy only]

To HERC UK Bank plg

{insert address)

FAG: linger! detalls of the Relationship Manager),

We acknowledge recelpt of a notice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the
Lease and that we will comply with the terms of that notice,

We further confirm that

1. upon written request from the Lender as specified in paragraph 1. we shall make all necessary
arrangements for all future payments under the Lease ip be made fo the account specified in
paragraph 1 of this notice; and

{ ease without the prior writtery consent of the Lender.

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

By: [ ]

Cated: | 1

a3t
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SCHEDULE 3

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Hnsurer)

Date: [ i

Dear Sirs

[DESCRIPTION OF RELEVANT INSURANCE POLICIY][IES] INCLUDING POLICY NUMBER] {THE
"POLICIYHIES]") [refer fo an attached schedufe if thers are & number of policies]

1.

3.1
3.2

3.3

3.4

3.5

3.8

We give you notice that we have entered into a legal charge dated [ ]in favour of HSBC UK Bank
ple (the "Lender”) (the "Legal Charge"}.

We give you notice that, pursuant to the terms of the Legal Charge, we have assigned (and, (o the
extent not validly or effectively assigred, we have charged by way of fixed charge) to the Lender by

way of security all of our rights, title, interest and. benefits in to or in respect of the Policly]jies]
inchuding the bensfit of all claims and retums of prémiums in respect thereof to which we are or
may at any ime bacome enlitled.

name tha Lender as loss payee in respect of [each of] the Policlyvliies];

neme tha Lender as composite nsured In respect [each of] the Pelicivilies] {other than in respect of
any professional indemnity, public liability and third party Bability insurance policies);

promptly inform the Lender, without further approval from us, of any default in the payment of any
premium or fallure lo renew [thellany] Palicy;

advise the Lender promptly of any proposed canceilation of [thel{any] Policy and in any event at

least 30 days before the cancellation is due 1o take place;

if the insurance cover under [the]lany] Policy is fo be reduced or any insured risks are to be

as the Lender may from time to lime request and to send it copies of all notices issued by vou
under the Policlyllies].

Foliowing receipt of Lender's notification to you that the secunily crested by the Legal Charge has
become enforceabls;

4.1 all payments and claims under or arising from the Policlyllies] are to be made to the Lender to

4.2 alf remedies provided for in the Policiy]lies] or available at law or in equity are to be
exercissble by the Lerder; and

4.3 - all rights to compel the performance of the Paliclyfies] are 1o be exercisable by the Laender.
With effect from your receipt of this notice all rights, interests and benefits whatsoever actruing o

or for the benefit of ourselves arising from the Policfylfies] (including all rights o compel
performance) belong to and are exercisable by the Lender,
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7.2

7.3

The authority and instructions contained in this notice cannot be revoked or varied by us without
ihe prior written consant of the Lender

By countersigning this letter, you confirm that

fitfe and interests and benafits referred to in this notice;

no amendment or termination of fthellany} Policy shall be effective unless you have given the
Lender 30 days written nofice of it or, If it is not possible to comply with such notification o the

Lender In accordance with the provisions of the [relevant] Policy, the notice will be provided to the
Lender in relation o such wermingtion as soon as possible; and

you will not, without the Lender's prior written consent, exercise any right of set-off or courterclaim
in reiation to any amounts owed under or In connection with [thellany] Policy,

and eonstrued in accordance with English {aw,

Please accept this notice and your acknowledgement of the matters and instructions set out above within [3]
days of recaipt by signing, dating and refurning the enclosed copy of thig letter to the Lender at HSBO UK

Bank pic, [insert address] marked for the attention of [insert details of the Relalionship Manager].

Yours faithfully,

for and on behalf of
[INSERT BORROWER'S DETAILE]

Acknowledged:

For and on behaif of

[Name of insurer]
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EXECUTION PAGE

THE BORROWER

EXECUTED and DELIVERED as a DEED by )
ARCARTWRIGHT LIMITED acting by two )
3

Director -~

_.p.,‘ e IR

directors or by a director in the preserice of:

. ,@?{é@éﬁ;j ‘

£

Witness signaﬁt;ggfg

Witness nam

Witrfess occupation:

THE LENDER

SIGNED for and on behalf of 3

HSBC UK BANK PLC 3

Communications to the Lender are to be delivered 1o:

Address: Real Estafe Finance, 8 Floor, 120 Edmiund Street, Birmingham B3 202

For the atleniion of: Real Estate Finance



DATED R U Fakawithy

(1} AR CARTWRIGHT LIMITED
and

{2} HEEC UK BANK PLC

LEGAL CHARGE

HSBC UK

HSBC UK Bank plo
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THIS DEED is made on

2022

S IR e i
i%., I AR ig{

and Wales with registered number 00984393 whose registered office is at The Vicarage, Vicarage
Shreet, Nunsaton, Warwickshire G111 4A7 (the "Borrower”); and

BETWEEN:
{ty, ~ ARCAR
{23 H&SC- UK BANK PLC (ihe "Lender”),
IT 18 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Doed:

"AFfiliate"

“Assigned Insurances’

"Authorisations”

“Business Day"

"EUWA"

"Hedging Agreement

"Holding Company”

Mrtsrest Rate”

"nsuranoes®

“Land’

“Lease”

means & Subsidiary of a company, a Holding Company of that
company or any other Subsidiary of that Holding Company

means an adthorisation, consent, approval, resciution, Heence,
exemption, fling, notarisalion or registration

means a day {other than a Salurday or Sunday} on which banks
are ppen for general business in London

means, together, the European Union (Withdrawal} Act 2018 and
the European Union {Withdrawal Agreement) Act 2020, in each
case as the same may be amended and in force from lime {0 time

means any master agreement, confirmation, schedule or other
agreamen! entered inlo or {o be entered inlo by the Borrower for
rate or other risks in relation to sll or part of the Secured Liabilities
and shall include all trades conductad thereunder

means the rate of interest pavable on any facility secured by the
Security

means any contracts and policies of insurance or assurance takken
out by or on behalf of the Borrower or (1o the extent of s interest)
in which the Borrower has an interest excluding, in each case,
contracis and policies of insurance or assurance which relate to
fiahilities to third parties

has the meaning given to that term In section 208(1) of the Law of
FProperty Act 1928 but for these purposes ‘Land” excludes
heritable property situated in Scotland

maans any lease, agresment for lease. underieass, tenancy,
licence or other right of ocoupation to which the Property is from
time to time subject together with any related guaraniee or other

security for the performance of the lessee’s obligations



“Managing Agent”

"Market Valus”

"Baraliel
Document”

Security

Parson”

"Property”

"Property Report”

“Regaiver”

“Sanctions”

"Sanctions Authorities”

*Secured Liabilities”

"Becurity”

"Security Assets”

Maans any managing agent approved by the Lender

means the market value of the relevant real esiate determinad by

Chartered Surveyors Appraisal and Valualion Manual practice
statement

means any security documant in respect of any assel secured

Bank ple

means an individaal, firm, company, corporation, government,
stale or agency of 8 siale or any association, trust, joint venlure,
consortium or partnership

means all the Land specified in Schedule 1 {The Property)
means, in respect of the Security Assels, any certificate of or report
on iitle supplied to the Lender in connection with the Sacurity over

the Security Assels in ascordance with this Deed

means a recelver andlor managear of any or all of the Borrower's
assels appointed by the Lander under the Securily

means the sanctions laws, regulations, embergoes or resirictive
measures adminisiered, enacted or enforced by any of the
Sanctions Authorities

maans collectively:

{a} the Unied States Department of Treasury's Office of
Foraign Assets Control

{h} the United Slates Department of State

(¢} the United Nations Securily Council

{d)} the Eurppean Union

{e} Her Majesty's Treasury or

{f} the Hong Kong Moretary Authority

means all monies from time to lime due or owing and all other
actual or contingent labiliies from time lo time incurred by the
Borrower to the Lender

means the Gecurnly Inlerests created or intended to be created by
or pursuard to this Deed

means all the Borrower's assets from time io time the subject of
Security

means a mortgage, charge, assignment, pledge, lien, standard
security, assignation or other securily interest securing any
obligation of any persor or any other agreement or arrangement
having a similar effect



1.2

{7}

{b)

()

()

(&)

®

o)
(h)

"Subsidiary” has the meaning given in section 1158 of the Companies Act 2008

“Tax" means any {ax, levy, impost, duty or other charge or withholding of
a similar nature (including any penally or interest payable in
connaction with any failure {0 pay or any delay in paving any of the
same)

“Yaiuation” means aach valuation showing the Market Value of the Property,
instructed by the Lender and capabls of being relied on by the

Waluation
Yatuer” means any vaiuer appointed by the Lender
YT means:
{a} Linfted Kingdom value added tax imposed by the Value

Added Tax Act 1884

{b} any tax imposed in compliance with the Council Directive
of 28 November 2008 on the common system of valus

{c) any other tax of & similar nature, whether imposed in a
member state of the European Union in substitution for,

{a) above, arimposed aisewhers,
Construction
1.2.1 Unless a contrary indication appears, any reference in this Deed o

"assets” includes present and future properties, revenues and rights of every description,

the "Lender” shall be construed to include iis successors in {itle, permitted assigns and permitted
transfereas;

a "disposal” includes a lease, licerice, transfer, sale or other disposal of any kind whether
voluntary or involuntary, '

“Includes" or "including” shall be read and consbrued as including the phrase “without
limitation”;

this "Deed” or any other agreement or instrument is & reference to this Deed, or olher agresment
or instrument as amended, supplemented, extended, restated, novated andfor repleced in any
manner from tims to time (howaver fundamentally and even i any of the same increases the
Borrower's obligations or provides for further advances);

legistation or a provision of law is a reference to that legislation or provision as amended or re-
snacted from time o time;

the singular includes the plural and vice versg;
any Land includes:
i alt or any part-of it;

{1} all bulldings, fctures {including trade fixturas), fittings and fixed plant
of machinery at any tme on that property:



1.3

1.4

1.5

2.1

2.2

HiY all easements, servitudes, rights and agreements in respect of that

properiy,
{iv) all rents from and proceads of sale of that property; and
{v} the benefit of all covenants given in respect of that property.

1.2.2  When any provision of this Deed refers to an approval or consent by the Lender that
provigion shail be construed 50 as o require thal consent or approval fo be given in
wriling.

1.2.3 Where the Borrower includes two or more enfities a reference to the Borrower shall mesan
to each of the entilies severally as well as all of the endities vintly,

1.2.4 Where the Borrower is & natural person, references to its’ and 't shall be read and
construed as references to 'his’ and "him’ or "her' as applicable,

1.2.5 References fo clauses and paragraphs are to be construed, uniess otharwise staled, as
references 1o clauses and paragraphs of this Deed,

1.2.6 Clause headings are for ease of reference only and shall not affect the construction of
this Deed.

127 If the Lender reasonably considers that an amount paid by the Borrower is capable of
being avoided or otherwise sat aside on the bankruploy, liguidation or administration of

the purposes of this Deed.
Third party righis

Only 2 Recelver has any rights under the Contracts (Rights of Third Parties) Act 1899 to enforce or
enfoy the benefit of any term of this Deed.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of all other documents entered into between the Borrower and the Lendsr are

contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1889,

Delivery

The parties intend this Deed to be deliverad 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

COVENANT TO PAY
Covenant to pay

Tha Borrower shall pay and dischargs each of the Secured Liabilities when the same fall due for
payment,

Eurther advances

This Desd is made fo secure any further advances or other facilities but ¥ does not create any
cbligation on the Lendsr fo make any further advances or make other facilities available.



2.3

&1

32

3.3

3.4

4.9

{a}
o)

Default interest
2.3.1 Anry amount which s not paid under this Deed when due shall bear interest {both before

such amount is unconditionally and irrevocably paid and discharged in full on & daily
basls at the rate that is two per cent above the Inferast Rate from time 1o ime.

232 Default interest will accrue from day to day on a year of 385 days and will be
compounded at such intervals as the Lender considars are appropriate but will remain
immediately due and payable.

MATURE OF SECURITY

Mature of seourity

Al Seourity and dispositions created or made by or pursuant (o this Deed are created or made in

favour of the Lender with full title guarantas in accordance with the Law of Property (Miscelianeous

Provisions) Act 1994 as security for the discharge of the Secured Liabllitles.

Gualifying floating charge

321 Paragraph 14 of scheduls B1.1o the Insolvency Act 1886 applies o any floating charge
praated by or pursuant to this Deed.

322 Each floating eharge created by this Desd is a gualifying floating charge for the purpbses
of the Insclvency Act 1886

Trust

H or to the extent that for any reason the assignment or charging of any Security Asset is
prohsbited, the Borrower shall;

3.3 hold it on frust for the Lender as security for the payment and discharge of the Secured
Liabilities: and

332 take such sieps as the Lender may require o remove the impediment fo assignmeant or
charging it

Ranking

other similar arrangements (to which the Borrower shall not be party} to regulate the ranking of the
security granted by the Borrower under this Deed and any Parallel Security Document,

GRANT OF SECURITY
Charges
The Borrower charges and agress to.charge in favour of the Lender:

4.1.1 by way of first legal mortgage all the Borrower's present and futura right, title and interest
i or to the Property;

412 by way of first fixed charge:
all licences to enter upon or use fand and the benefit of all other agreements relating to land;

the barafit of any rental deposit given or charged to the Borrowsr by any occupier of the Property;
and



{c)

{a)
{b}

4.2

(&)

(b}

{c)

(<)

{e)

4.3

(a)

(b}

(@)

(&)

ithe proceeds of sale of all Property;

413 by way of first fixed chargs {insofar as not morigaged by Clause 4,11 or charged by
Clauss 41,2}

all present and futurs rents and ofher sums due to the Borrowsr under any Lease; and

all plant and machinery and the benefit of all conracts, licences and warranties relating to the

sarme; and

4,94 by way of floating charge all moveable plant, machinery, implements, ulensils, furniture
and equipment now or from time o time placed on or used in or upon the Property and
the benafit of all ivences, confracts and warranties in connection with the sames,

Becurity assignments

4.2.1 The Borrowsr assigns and agrees o assion absolutely {subject 1o a proviso for
reassignment on the irrevocable discharge in full of tha Secured Liabilities) all of its
present and future right, Hitle and interest in and to:

{to the extent not mortgaged or charged by Clause 4.1 [Charges)) all present and future rents and
other sums due 1o the Borrowsr under any Lease;

aif Assigned Insurances, claims under the Assigned insurancas and all proceads of claims under
the Assighed [nsurances; o

alt present and ulure book debis and other debls, rovalties, fees, VAT and monetary claims and all
other amounis at any time recoverable or receivable by the Borrower or due or owing to i in
respect of the Property {whelher actual or contingent and whether arising under contract or in any
other manner whatsoaver);

the benefi of all righls, guarantees, Sepurity Intergsis and remadies relating to any of the
foregoing, and

all proceeds of any of the foregoing not olherwise assigned under this Clause 4.2,

422 To the exient that any right raferred 16 in Clause 4.2.7 is not assignable, the assighment
which that clause purporis {o effect shall operate as an assignmernt of all the Borrower's

Motice of Security
434 The Borrower must give notice of the grant of the Security {o

@ach tenant under 2 Lease, in the form set ot In Schedule 2 (Form of nolice to and
acknowledgament by tenant), and

sach nsurer under any Insurance in which i has an inlerest in the form set out in Schedule 3
{Form of nofice of assignment of Insurance),

and it shall use its reaschable endsgvburs {9 procure that the recipient of sach notice
acknowledges i in writing.

432 A notice pursuant to Clause 4.3.1 must ba given:

immediately in respect of each Lease and insurance policy in existence at the date of this Deed;
and

prompty after the entry into a new Lease or insurance policy after the date of this Deed.



4.4

4.5

(&}

4.6

4.7

Preservation of assetls

The Lender is nol obliged io iake any sieps necessary io preserve any of the Borrower's assets, to
enforce any term of any contract or o make any enquiries as to the nature or sulficlency of any
payment received by iLpursuant {o this Deesd.

Gonversion of fioating charge

451 Subject to Clause 4.5.2, the Lender. may, by written notice lo the Borrower, convert the
ficating charge created under this Deed into a fixed charge as reqards sll or any of the
Borrower's assets specified n the notics.

452 The floating charge created under this Deed shall not be convertad into a fixed charge
while 8 moratorium is in force or solely by reason of anything done with a view 1o
cbtalning a moratorium or & morstordum being obtained under Part A1 of the Insolvency
Act 1986, in each case in regspect of the Borrower,

453 Subject o Clause 4.5.2, the floating charge created under this Deed shall (in addition to
the circumstances in which the same will ccour under general law) automalicaly and
withoul notice converl into a fixed charge:

in relation 1o any assel which is subject to a floaling charge il

{iz the Borfower crealss or atlempts or purporis to create any Securily
Interest an or aver the relevant assel withaut the prior consent of the
Lender (other than a Securily Interest created under a Parallel
Sacurity Document); or

{ii) any third parly levies or altempls io levy any disiress, execulion,
attachmant or other legal process against any such assel; or

{iii} any slep is taken {including the presentation of a peiition, the paszing
of a resolution or the making of an application) to appoint a liquidator,
provisional Houidatdr or receiver in respect of the Borrdwer, over all or
any part of its assets, or if such parson s appointed; or

{iv) any other floating charge over the Securily Assets is oryshallised; and

Ingolvency Act 1986 is appointed in respect of the Bormower or the Lender receives notice of
intention to appoint such an administrator,

454 The giving of & notice by the Lender pursuant to Clause 4.5.7 in ralalion to any class of
the Borrower's asseis shall not be construed as a waiver or abandonment of the rights of
the Lender to sarve similar notices in respect of any other class of assets or of any other
rigght of the Landar,

Assets acquired postorystallisation

charge, or assigned under this Deed), shail become subject to the floating charge created by
Clavse 4.1.4 go that the crystallisation shall be effective as I such assetls were owned by the

De-crystailisation of floating charge

Any charge that has orystallised under this Clause may by notice In writing (given at any time by
the Lender to the Borrower), be reconverted into a floating charge in refation to the assels or class
of assets specified in that notice.
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52

5.3

5.4

55

5.8

(&)

(e

REPRESENTATIONS
saneral

The Borrower makes the representations and warranties set out in this Clause 5 {Represeniafions)

to the Lender on the date of this Deed and on each day the Securad Liabilities are outstanding.
Siatus

821 It is a limited liability. corperation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation.

52% it and each of its Subsidiaries has the power to own their asssets and carry on their
respective businasses as they are being conducted.

Binding abligations
5.3.1 lts sbligations.in this Deed arelegal, vaiid, binding and enforceable obligations,

53.% The Security interests which this Deed purparts fo creale are valid and effective and ars

not liabie to be avoided or otherwise set aside on its liquidation or adminisiration,
Non-conflict with other obligations

The entry into and performance by the Bommower of its obligations under this Deed and the granting
of the Sequrity do not and will not conflict with:

5.4.1 any law or regulation applicable to it

k42 its constindional documents; or

5.4.3 any agresment or instrument binding upon the Borrower or any of its assets or conslitule
a default or termination event (howsver described) under any such agreement or
instrumaent.

Power and authority

581 The Borrower has the power to enter into, perform and deliver, and have laken all
necessary action to aulhorise its eniry inle, performance and delivery of, this Deed and

the grant of the Securily.

552 Mo limil on the Borrower's powers will be exceeded as a resull of the grant of the
Security.

Walidity and admissibility in evidence
5.8.1 Al Authorisations reguired or desirable;

io snable it lawfully to enter into. and comply with its obligations under this Deed and to grant the
Security; and

o make 1his Deed admissible in evidence in England and Wales,

5.6.2 All Authorisations necessary for the conduct of its busiress, irade and ordinary activides
have been obtained or effected and are in full force ang effect.



5.7

(a}

{b)
{c}

()

(e

5.8

(a)
b
{c}

5.8

Solvency
As at the daie of this Deed:
571 the Borrower is able to meel its debis as they fall due;

572 the Borrower is not deemed unable to pay iis debts within the meaning of section 123 of

the Insolvancy Act 1986 or any analogous provision in any relevant jurisdiction; and

8573 no corporate action, legal proceeding or other procedure or step has been taken in
relation to:

the suspension of payments, a moratorium of any indebledness, winding-up, dissolution,
administration or reorganisation {by way of voluntary arrangement, scheme of arrangement or
wtherwise) of the Borrower;

a composition, compromise, assignment or arrangement with any creditor of the Borrower,

the expropriation, altachment, sequestration, execution or other enforcement process affects any
assel or assets of the Borrowar;

the appoinrtment of a lguidstor, recelver, administralive recelver, administrator, compulsory
manager or other similar officer in respect of the Barrowsr or any of iLs assets; or

or any analogous procedure or step has been laken in any junisdiction.
Environmental Laws

5.81 int refation to the Property the Borrower is complying with any applicable law or regulation
which relaies to

the pollution or protection of the environmant;

the conditions of the workplace; or

the generation, handling, storage, use, release or spillage of any substance which, alone or in

582 The Borrower is not aware of any claim which has been commenced or is threatensd
against it in respect of any breach or aleged breach of any such laws or regulations, so
far as they relate to the Property.

583 So far ag the Borrower is aware no dangerous substance has bean used, disposed of,
generaled, stored, dumped, released, deposited, buried or emitfed a8, on, rom or under
the Property.

Beourity

5.8.1 Mo Seturity Interest exists over the Security Assets other than pursuant o a Parallel
Security Document or as permitted by this Deed.

582 The Security has or will have first ranking priority and it is not subject to any prior ranking
or pari passu ranking Security Interest (other than pursuant o any Paralle!l Security
Document):

503 The Borrower has a good and marketable title to and is the sole legal and beneficial
owner of the Securily Assels.



85,14

511

512

5.13

5.14

Gentre of main interest and establishments

The Borrower's "centre of main interest” is situated in England and Wales and it has no

exiended or re-enacted from time to time.
Governing law and enforcement

5111 The choice of law specified in this Deed as the governing law of this Deed will be
recognised and enforced in its jurisdiction of incorporation.

5.11.2  Any judgment obtained in England in relation to this Deed will be recognised and
enforced in its jurisdiction of incorporation.

Ne filing or stamp taxes

court or-other authority in any jurisdietion or that any notarial costs or stamp, registration or similar
Tax be paid on or in relation this Deed (except, where applicable, registration of particulars at
Companies House in England and Wales and at WM Land Registry or the Land Charges Register

it England and Wales and, in each case. payment of associated fees),
Title and value of security

5131  The SBecurity Assets are nol subject (o any Securily Interest or restriction {other than in
favour of the Lendar).

5132  Thers has been no breach of any law, regulation or covenant which materially adversely
affects or might materially adversely affect the value, saleability or use of the Security
Assals.

5133  There are no covenanis, agresmenis, stipulations, reservations, conditions, inferests,
rights, restriclions, easemeénts or ofier matters adversely affecting the Security Assets,

5134 It has not received nollce of any adverse claims by any person in respect of the
ownership of the Security Assets or any interest in them, nor has It acknowladged any
such claim,

Yaluation

5141 ANl information supplied by it or an Bs behalf to the Valuer for the purposes of each
Valuation was true and accurate as at the dale i was given or {if appropriale) as at the
date (if any} at which it is stated to be given.

5142  Apy financial projections contained in the information refarred to in Clause 5.14.1 have
been prepared, as at their date, on the basis of recent histerical information and on the
basis of reasonable assumptions.

£514.3 it has not omitted to supply any information to the Valuer which, if disciosed, would
adversely affect a Valuation.

§14.4 Nothing has ocourred since the date the information referred to in Clause 5.14.1 was
supplied which, if it had occurred prior to the date of the relevant Valuation, would have

adversely affected such Valuation.

19



515

516

547

61

6.2

6.3

Property Reports

5181  The information supplied by it on its behalf to the lawyers who prepared any Property

Property Report or {if approprinie) as at the date (if any)y at which it is stated o be given.

5.15.2  The information referred to in Clause 5151 was, al the dale i was expressed o be
given, completa and did not omit any information which, If gisclosed, would make that

informalion untrue or misleading in any material respect.

5183 Nothing has ooccurred since the dete of any information referred o in Clause 51581
which, if disclosed, would make that information untrue or misleading in any material
respect,

Banctions

None of the Borrower, any of its Subsidiaries, any director or officer or any employee, agent, or
Affiate of the Dorrower or any of its Subsidiaries is a Person that 5, or is owned or confrolled by
Personsg that ara:

51681  the targstisubject of any Sanctions; or

5.18.2  located | organised or rasident in a country or terrifory tha! is the targelifsubiect of
Sanctions, including currently, the Criimea region, Cuba, tran, North Korea and Syria,

Council Regulation (EC) No 2271/98. as amanded {or any implemending law or regulation
in any member state of the European Uniton}, or any similar apphicable blocking or antl-
boyeolt law or regulation in the United Kingdom.

For the purposes of this Clause 516 "Affiliate” means a person that directly, or indirectly through
one or more nlermediaries, conbrols or is conbrolled by, or 8 under common condrol with, the
Person specified.

Anti-corruption law

The Borrower has conducted its businasses in compliance with applicable anti-corruplion laws and
complianoe with such laws,

GENERAL UNDERTAKINGS

Negative pledge

The Borrawer shall not create or parmil to subsist any Security inlerest over the Securily Assets
other than a Security Interest crested under any Paralle! Security Document withowt the consent of
the Lender,

Ko disposals

Unless the Lender consents, the Barrawer shall ot make any dizposal of ahy Sscurity Assets even
if the disposal is involuntary.

Coverants and payments

The Borrower must

8.3.1 observe and perform all covenants and other obligations and matiers {whether or not
contained in any agreement or other document} from time to time affecting any of the

Security Assets or their use or enjovment and on the Lender's reasonable reguest
produce evidence o satisfy the Lender thal the Borrower is complying with this obligation;



64

74

{a)

&)

)

(&

8372 promptly inform the Lender if % becomes aware of any steps taken or proceedings
commeanced by any person with a view to obiaining forfeiture of or determining any leass,
underiease, tenancy or licence comprised in the Security Assels

§.3.3 niot parmit any breach of any bye-aws, other laws and regulations affecting any of the
Secunty Assets, and

534 pay or procure the payment of all rents, rates, taxes, charges, assessmants, impositions
and other oulgoings of any kind which are from {ime io lime pavable (whether by the

Enforcement of rights
The Borrower must.

§.4.1 use its best endeavours to ensure prompt chservance and performance of the terms of
each lease under which i holds the Property by ths lessor; and

642 use s best endesvours 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 ime,

in gach case at the Borrower's cost,
INSURANCE UNDERTAKINGS
Maintenance of insurance

711 The Borrowsr must ensure that at 21 tmes it benefits from insurance against third party
and public ilability risks and the Property is insured against

loss or damage by fire, storm, tempest, flood, earthguake, lightning, explosion, impact, aircraft
{ather than hostle aircrafl) and other aerial devices and arlicles dropped from them, rict, terrorism,
chvil commaotion and malisious damage, bursting or overflowing of waler tanks, apperatus or pipes
and subsidence: and

such other risks and contingencies as are insured in accordance with sound commercial practice or
which the Lender may direct from fime to time to the full reinstatement value thereo! with adequate

H the cost of clearing the site, demolition, shoring or propping up and
architecis’, engineers’, surveyors' and other professional fess
incidental thereto and value added tax on such costs and fees
{together with provision for future inflation);, and

{i the loss of renis or prospective renis for & period of not less than three
years of such other period as the Lender may direct and having
regard to any potential increases in rent as a result of reviews.,

742 The Borrowear must ensure at all times that all insursnce policies:

act or neglect or fallure to make disclosure on the part of any other insured parly o any agent of
any other insured party;

name the Lender as co-insurad on a composite basis in respect of is own separate insurable

interest (other than in respect of any professional indemrity, public Hability and third party liability
insurance paolicles) but without:

12



{c}

i)

{e)

)

(@

{n)
{M

{i) any llability on the part of the Lender for any premium in relation io
those insurance policies (unless the Llender has expressly and
specifically requested to be made llable in respect of any Increass in
premium or unpaid premium in respect of any of those insurance
poiicies); or

{in any ebligaiion on-the part of the Lender 1o make any disclosure to any

part of the Lender to make disclosure to any insurer or any insurance
broker in relation o the insurance policy or policies in respect of that
Property pursuant to the terms of that insurance policy or policies;

contain a loss payes clause under which the Lender is named as first loss payee along with any
person which (s & secured party under a Parallel Secwrity Document in respect of any claim or
serigs of connecled claims in excess of £50,000 {oiher than in respect of any daim under any
public Hability and third party labilily insurances);

contain a "lfenant’s clause” in the following.or similar terms:

becorming aware theraof shalf give notice o the insurers and pay an addifional
premium i required”;

contain ferms providing that each insurgr must give at least 30 days' notice o the Lender ¥ it
proposes o)

{i repudiate, rescind or cancel any insurance policy;

{if} ireat any insurance policy as avoided in whole or in part;

{ith) ireat any insurance policy as expired due to non-payment of premium;
oF :

{iv) otherwise decline any claim under any insurance policy by or on

behalf of any insured party,

and, in respect of Clause 7.1.2(e)iil} above, must in the notice give the Lender

pariod;

contain terms providing that the Lender shall have no duly of disclosure to the insurance company
or underariters and have no Habllity {o pay any unpaid premium;

contain a walver of the rights of subrogation of the insurer as agains! the Borrower, the Lender and
the tenants of the Froperly,

are in an amount and form acceptable to the Lender; and

are with-an insurance company or underwriters acceptable o the Lender,

7.1.3 The Borrower must be free . to. assign or otherwise grant Security -Inlerests over all
amounts payable to | under each insurance policy and all fts righls in connection with
those amounts In favour of the Lender,

13



{a)
{B)

{e)

iz

{2
(b}

4.1

7.14 If the Lender requests, the Borrower must promptly provide s copy of each insurance
pofiey together with evidence of pavment of the premiums and such other information in
connection with the insurance policies as the Lender requests.

as the Lender may consider approoriate,
718 The Borrowear must
comply with the terms of the insurange policies;

ensure that all things necessary to keep all the Insurance policies in fofce aré done promptly
including the punctual payment of premiums:; snd

nolify the Lender of premiums paid, renewals made, material variafions and cancellations of
nsurance policies made or, (o the knowledge of the insured, threatened or pending and any claim
or any actual or threatened refusal of a claim.

747 The Borrower must not aliow anyihing to ocour which may make any insurance policy
void or voldable.

78 if the Borrower does not comply the Lender may (without any obligation to do so0) effect or

monies expended by the Lender will be deemed to be properly pald by the relevant
person and shall be reimbursed by the Borrower on damand.

Application of insurance monies
The Borrower must spply sums received under any insurance policy as follows:

.21 if the Borrower is required by a Lease {o apply the sums in a particular way then it must
do so,

722 amounis received under lizbility policies held by the Barrower which are required by it to
saflisfy established labiities of the Borrower to third parlies must be used to satisly these
labiities;

723 tha proceeds of any loss of rent insurance will be treated as rental income and applied in

such manner as the Lender {acting reasonably) requires to have effec! as If it were rental
income received over the period of the loss of rent;

724 otherwise the Borrower must, at the option of the Lender, either:

apply the sums towards making good the loss or damage to which they relats; or
apply the sums towards the discharge of the Secured Liabiiflies.

PROPERTY UNDERTAKINGS

Froperty managemant

.11 The Borrower shall not appoint any Managing Agent of the Properly without the prior

512 The Borrower must diigently manage or procure the management of the Property in
accordance with the principles of good estate management and promptly notify the
Lender of any materal default by any lessee or other occupiar of the Property and use all

14
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(a}
(b)
(¢}
{d)

(e}
{f}

8.3

8.4

{a}

reasonable endeavours 1o enforce the performance and observance of the obligations. on
the part of any lesses under @ny Lease.

813 1t the Borrower fails, or the Lender considers that it has failed, at any time to comply with

works and take such steps as it may determine (acting reasonably) are nacessary 1o
remedy anc rectify the failure, the fees, cosis and expenses of such action to be
reimbursed by the Borrower to the Lender upon demand.

814 The Borrower must prompily nefify the Lender in wriling if it becomes aware of anv steps

taxen or proceedings commenced by any person with a view 1o obfaining forfeliure of or
determining any Ledse.

8.1.5 Mothing in this Clause shall render the Lender liable to acéount as mortgages in
possession.

Leases

821 The Borrower must exercise its righls and comely with its obligations under any Lease
and use s reasonable endeavours lo ensure thal each fenant complies with its

822 In addition to the resbrictions In Clause 6.2 (No disposals) the Borrower must not;
grant any Leass;

terminate (whether by surrender, forfeifure or otherwise) any Lease;

vary any terms of or waive any rights i has under any Lease;

agree to any change of use under, of rent reviews or any concession or reduction of rent in respect
of, any Lease;

grant any access right 1o or over the Properly orany part of it or

consent o any assignment or sub-lefting of any lessed’s Interest (or any assignment of a sub-
terignt's interest) undar any Lease,

without the Lender's prior consent and may not enter inlg any agresment to do so.
Works

The Borrower must ensure.that no persen:

831 demolishes any buildings or erections an the Property:

832 makes any structural alteration to the Proparly: or

8.3.3 remaves any fxiures from the Properly,

without the prior consent of the Lender.

Repair

B4 The Borrower must ensure that all bulidings and eréctions from time to time upon the
Froperty and all fittings, plant and machinery on the Property are in, and rmaintained ire

good and substantial repair and condition and, as approprigte, in good working order; and



{bj

8.5

8.6

{a)
b}

{c}

87

8.8

such repair, condition and, as appropriate, good working order as to enable them io be lat in
accordance with all applicable laws and regulations,

and when necessary the Borrower shall replace, or procure the replacement of, the same
with items of simifar quality and value.

8.4.2 The Borrower must carry out any energy efficiency improvements nacassary, or taks any
other steps necessary, to ensure that at all times each part of the Property which is

designed {o 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 nroperiies.
Pay oulgoings

The Borrower must ensure all rates, rents, outgoings and other sums payable out of or in respect of
the Property are prompily paid.

Development of Property
8561 Without the prior consent of the Lender, the Borrower must not:

carry out or permit (o be carried out-any development (including change of use of) for which
planning permission is required;

make (or parmit others to maka) any application for planning permission; or
implement any planning perrmission

§.6.2 The Berrower shalt comply in all respects with ail pianning laws, permissions, agreements
ant conditions to which the Property s subject.

Registration at the Land Registry

87.1 The Borrower must do all things to facilitate the registration of this Deed against any
resgvant title registerad at the Land Registry,

872  The Borrower consents to an application being made by the Lender to the Land Registrar
for the following restriction to be registered against ils title o the Property in the foillowing
terms:

"Mo disposition of the registerad estate by the proprietor of the registered estale is o be
registered without & wriften consent signed by the proprietor for the time being of the
charge dated [DATE], i favour of HSBC UK Bank plc referred to in the charges register”.

8.7.3 The Borrower must not permit any other person to be registered at the Land Registry as
proprietor of the Property, except under any Parallel Security Document in raspect of the
Property.

874 The Borrowsr must not, without the prior written consent of the Lender, create or permit to
arise any interest which falls within any of the paragraphs of schedule 3 of the Land
Registration Act 2002 or any interest preserved by the transitioral provisions of
schadule 12 of the Land Registratidn Act 2002 to the extent and for so long as any
interest is so preserved in of over the Property.

Title documents

The Borrower must deposit with the Lender immediately afl title documents, planning and statutory

consents from tme to tme relating to the Security Assets. The Borrower shall be deemed o have
complied with this Ciause if # has complied with the aquivalent clause of any Paraflel Securily
Document refating to the same Security Assets.

18



889

814

811

812

8.13

VAT

The Borrowsr shall not alter the VAT staius of the Proparty.
Notices recsived

The Borrower must

8.10.1  provide (o the Lender a copy of any nofice or order (or any proposal for a notice or order}
given, issued or made by any local or olher authority reflating to any of the Security
Assets; a

8102  1ake all necessary sleps to coiviply with that notice, order or proposat: and

8.10.3 wmake or join in making any representations which the Lender raguests in respect of the
notice, order of proposal.

Compensation

Any compensation received as a result of a notice, order or proposal must be held on trust for the

Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the
Secured Liabilities as i thinks fL

Negotiaticns with local or other authodity

The Borrower shall not conduct any negdtiations or make any agreement with any local or other
authority concerning the acquisifion of any of the Security Assels without the consent of the
Lender.

Entry

8.13.1  The Lender (and anyone authorised by the Lender) may enter the Property to verify that
the Borrower has performed all of its obiigations under this Desd and to take any action
that the Lender may consider necessary or desirable 1o prevent or remady any braach of
the provisions of this Deed.

8132 Subject to Clause 8.13.4/the right to enter shall be exercised within normal warking hours
upon reasonable notice and may be made with of withidut warkmen, plant and materiais.

8.13.3 Exercise of the right of entry shall not cause the Lender or any person authorised by itto
be liable as a morigagee in possession.

8.13.4  Therght to entry may be made at any ime without notice in the case of emargancy.
FURTHER ASSURANCE

The Borrower shall at its own expense ensure any decuments are executed and any acts and
things are done which the Lender may reazonably require fom time to time for:

9.1 giving effact o, perfecting or protecting the Security;
8.2 faciltating the realisation of any Security Asset:
2.3 facilitating the exercise of all powers, authorities and discretions vested in the Lender or

in any Recsiver; or

8.4 perfacting any Security over any assets acquired by the Borrower after the date of this
Deead,

17
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10,1

10.2

{a)
(b}

{c}

{d}
{e)

10.3

(&)

{b)

{c)

{d)

10.4

ENFORCEMENT
Remedying defaults

The Lender or a Receiver may (but is not cbliged to) take any action to remedy a failurs by the
Borrower to observe and parform the provisions of this Deed at the Borrower's cost.

Timing of enforcement

10.2.1  The S&cured Lisbilities are desmed o have become dus on the date of this Dead,
1022 The Securily shall become enforceable on the aarfier of

the date the Lender demands repaymant of any of the Securad Liabiitties:

the date the Borrower breachsas a provision of this Deed or any document avidencing the facilifies
to which the Secured Liabilities relale:

the -cccurrence of any event causing, or purporting to cause, the foating charge created by this
Dsed to become fixed in relation (o any Securily Asset;

the Borrower's request.

10:2.3  Neither section 83(1) nor section 103 of the Law of Praperty Act 1925 shail apply o this
Deed.

Powers of the Lender

10.3.1  Atany time after the Security becomes enforceable or if reguested by the Borrower, the
Lender may without Turther notice {unless required by law):

appoint any person {(or persons) to be & receiver; receiver and manager or administrative receiver
of all or any part of the Securlly Assets and/or of the income of the Securily Assets; andior

appoint or apply for the appointment of any person as the Borrower's adminisirator; andfor

exarcise all or any of the powers cdnferred oh rhortgagees by the Insoivency Act 1888, the Law of
Property Act 1825 (as amended or extended by this Deed) andfor all or any of the powers which
are conferred by this Deed on & Receiver, in sach case without first appointing a Receiver or

notwithstanding the appointment of any Receiver; andior
take such further action as it sees fit to enforce all or any part of the Security.

10.3.2  Save where permitted by section AS52(4) of the Insoivency Act 1886, the Lender is not
entitted to appoint a Receiver in respect of any Security Asset solely by reason of
anything done with a view to obtaining a moratorium or a moratorium being oblained
under Part A1 to the Insolvency Act 1986 in each case in respect of the Borrower,

Mo Hability

Nefther the Lender nor any Receiver shall be liable as 3 mortgages in possession or otherwise to
account in relation to the Security Assets for any loss on realisation or for any other defaull or
omission. No exercise of the right in-Clause 10.1 (Remedying defauits) shall rendar the Lender or

a Receiver a mortgages in possession. Naither the Lender nor the Recelver is under any obligation

io exercise any power or discretion enjoyed by it In relation to the Security Assets.



11

1.2

115

12,

12.1

{a}

{b}

(c}

RECEIVER

Removal and replacement

admi néstratw@ receivership, fo section 45 of the Insolvency Act 1686} and, whsnever :% may desm
appropriate, may appoint a new Receiver in the plase of any Receiver whose appointment has
terminated.

Multiple Receivers

It at any time there is more than one Recelver of all or any part of the Sacurity Assets and/or the
income of the Security Assets, each Recaiver shall have power (o act individually (unless otherwise
stated in the appointment documeant)

Remuneration

11.3.1  Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement betwesn him and the Lender {(or, falling such agreement, to be fized by the
Lender) and section 108{8) of the Law of Property Act 1925 shall not apply.

11.32  The remuneration of any Receiver shall be pavable by the Borrower and shall forem part of
the Secured Liabilfies.

Only monies actually paid by a Receiver to the Lender in relation o tha Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Lisbilities,

Borrower's agent

Any Recsiver shall be the Borrower's agent and the Borrower shall (sublect {o the Companies Act
2006 and the Insolvency Act 1986) be solely responsible for his acts and defaulls and for the
payment of his remuneration. The Lander shall not inour any liability {(sither to the Borrower or to
any other person) by reason of the appointment of a Receiver or for any other reason,

POWERS OF RECEIVER
General powers
1211 Any Receiver shall have:

all the powers which are conferred by the Law of Property Act 1925 on mortgagees in possession
and receivers appointed under that Act but withou! the restrictions contained in sections 1032 or
109(1) of that Act;

{whether or not he is an administrative receiver) all the powers which are listed in schedule 1 of the
insolvency Act 1986; and

12.1.2  Tothe extent that the Securily Assats consfitute “Fnancial collateral” and this Deed and

the Borrower's obfigations under this Deed constitite a secz,rﬂ%y financial collateral
arrangement” (in each case for the purpese of and as defined in the Financial Ceilatera

12,15 For the purpose of Clause 12.1.2, the value of the financial collateral appropriated shall
be such amount as the Receiver or the Lender reasonably determings having taken into

19



12.2

{a)

(b}

{¢}

account advice obtained by it from an independent investment or accountancy firm of
national standing selecled by i

Additional powers

In additon to the powers referred o in Clause 12.1 {(General powers), a Receiver shall have the

foliowing powers:

1227 o take possession of, collect and get in all .or any parl of the Security Assets and/or

12.2.2 1o manage the Security Assets as he thinks fit;

1223  to redeem any Security Interest and fo borrow. or raise any money and secure the
payment of any money in pricity to the Secured Liabilities for the purpose of the exercise
of his powers and/or defraying any costs or liabilities incurred by him in such exercize;

12.2.4 o enterinio, terminate or vary any Hedaging Agresment;

12.2.8  tosell or coneur in seliing; leasing or otherwise disposing of alf or any part of the Security

Assets in respect of which he was appoeinted without the need to observe the restrictions

imposad by section 163 of the Law of Property Act 1925, and, withoul limiation:

fixtures may be severed and sold separately from the Properly containing them, without the
Borrower's corsent; a

the consideration for any syc%’w transaction may consist of cash, debentures. or other obiigations,
shares, stock or other valuable consideration {(and the amount of such consideration may be
cependent upen profit or turnover or be determined by & third party); and

any such consideration may be payable in a lump sum or by instalments spread over such period
as he thinks it

1226 to alter, improve, deveiop, complete, construct, modify, refurbish or repair any building or
land and to abandon, complele or undertake or concur in the completion or undertaking

{with or without modification} of any preject in which the Borrowsr was concemed or
development, completion, construction, modification, refurbishment or repair of any
building or land},

1227 o carry out any sale, lease or other disposal of all ar any part of the Security Asseis by
conveying, transferring, assigning or leasing the same In the Borrower's name and, for
that purpose, 10 enter into covenants and other contractual obligations in the Borrower's

name and so as o bind i

1228  totake any such proceedings in the Borrower's name as he shall think it in raspact of the
Security Assets and/or income in respect of which he was appointed (Including
proceedings for recovery of rent or other monies in arrears i the date of his
appointrment);

1228 1o exercise any voling righis attached to any of the Security Assets;

12.2.10 1o enter inte or maks any such agreement; arrangement or compromise as he shall think
fit;

12211 toinsurg, and to renew any insurances in respect of, the Security Assets as he shall think

12212 lo appuint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the generality of
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(a)

(b

{g)
123

gic

13.1

(&}

(B}
{c}

132

14,

4.1

4.2

the foregoing power, to employ any firm, partner, company or other antity with which he is
associated);

12213 o form one or more Subsidiaries of the Borrower and te transfer to any such Subsidiary
all or any part of the Security Assets;

12214 to operate any rent review clause in any Lease or lease under which the Property (s held

in respect of which ne was appoinied and to apply Tor any new or extendsd lease: and
12216 o
give vaiid receipts for all monles and o do all such other fhings as may seem to him 1o be
incidental or conducive to any other power vested in him or necessary or desirable for the

realisation of any Securily Asset;

exercise in relation 1o each Securily Assel all such powsrs and rights as he would be capable of
exercising if he ware the absolute beneficial owner of the Security Assets; and

use the Borrower's namie for any of the above purposes,
Limsitation

The Lender may In the instrument by which a Recelver is appointed limit the powers of the
Recejer.

APPROPRIATION OF RECEIPTS

Application

13.1.1  Subject to Clause 132 (Suspense accounf), any monies received by the Lender in
respect of the Secuwity (subject to the payment of any claims having priority to the
Security, but in substitution for section 108(8) of the Law of Property Act 1925} shall be
applied in the following order of priorty;

in discharging the remuneration of any Receiver and all cosls, charges and axpenses of and
indidental to his or her appdintment;

it or towards payment or discharge of the Secured Liabilities; and

i payment of the surplus (if any) to the Borrower or other person entitled to it

13.1.2  The Lender may apply sums received lowards the payment or discharge of the Securad
Liabilities in reduction of any part of the Secured Liabilities in any order or manner as it
thinks fit. Tha Lendar may override any appropriation made by the Borrower.

Suspense account

Any monies received by the Lender or any Receiver may be placed in en inleres! bearing suspense
of securities realised account and kepl there for 0 long as the Lender considers prudent,

SET-OFF

The Lender may (but shall not be obliged to) set off any obligation which is due and payable by the
Borrower and unpaid or any contingent obligation from the Borrower against any obligation

{whether or not matured) owed by the Lender or any of its Affiliates to the Borrower, regardiess of
the place of payment, booking branch or currency of either obligation.

if either obligation is unliquidated or unascertained, the Lander may set off in an amount estimated
by i in good faith to be the amount of that obligation,
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15,

18,

17,

171

17.2

(@)

(b

18.

18.1

182

CURRENCY CONVERSION

All monies received or hald by the Lender or any Receiver under this Deed may be converied from
thelr existing cutrency info such ofher currency as the Lender or the Recelver considers nacessary

currency-at the Lender's spot rate of exchange.
NEW ACCOUNT

If the Lender receives or is deemed io be affected by notice {whether actual or constructive) of any

than the Lender may open a new accouni for the Borrower. H it does not do so, it shall
nevartheless be treated as if it had done so at the time when i recaived, or was deémad fo have
received, the nolice. As from thal time, any paymeni made to the Lendar for the Borrower's
account shail be cradited {or be treated as having been crediled) to the new account and shall not
operate 1o reduce the amount for which the Security applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

1711 The Lender may delegate 1o any person or persons all or any of the powers, authorities
and disdretions which are exaréibable unider this Deed. A delegation may be made'in any
manner {including by powet of altorriey) in and on any ferms {incduding power to sub-
delegate) whlch the Lender thinks Bt o

172 The Lender shall not be fisble or responsible to the Borrower for any loss or damage
ariging from any act, defaull, omission or misconduct on the part of any of its delegatas or
sub-delsgates,

Attorneys
17.2.1 By way of securily, the Borower irrevocably appoints the Lender, every Ressiver and

avery delegate or sub-delegale appointed under Clause 17.1 {Delegation) separately to
be its allorney on its behalf, in s name:

docurnent relating to the Secured Liabilties or by law on the Lender or any Recaiver.

17.2.2  The Borrower ratifies and confirms anything which any of its alformneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
diseretions referred {o inthis Clause 17.2 (Atforneys).

REDEWMPTION OF PRIOR SECURITY INTERESTS

any Security Assels at the Borrower's cost.
Cosis of redemption
All principal monies, inferest, costs, charges and expensas incurred in and incidental to any

redemption or fransfer under Clause 18.1 {Redempition) shall be paid by the Borrower on demand,
in each case together with interest calculaled in the manner referred to in Clause 22 (Indemnilies),

2
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141

182

{a)

{b)
{c)

{d}
(e

20.

201

RELEASES
RBeleases conditional

1811 Any reieaee setﬁlemem dsai’zar@a P~ assignmeﬂt ar arrangement iﬂ respect of the

payment not belng avozdgd r@duc@d clawed back or ordered o be repa;d Lsmée{ any law
relating to hguidation, bankruptey or insolvency.

18.1.2 I any avoidance, reduction, or clawback occurs or any order is made as referred 1o in
Ciause 18.1.1, then the release shail have no effect and shall not prejudice the Lender's
fight to enforce the Security in respect of the Secured Liabiliies. As between the
Borrower and the Lender, the Securily shall (notwithstanding the release) be deemed to
have remained at all times in effect and hald by the Lender as security for the Secured
Liabilities,

Refention

18.2.1  fand for so [e)ng as any assurance, securnity or payment a5 is mentioned in Ciause 19.1

Liabilities aftar they have been pa itk and damhas‘ge& in full
1822 1 at any ime while all or gan of the Lender's rights under this Deed are so retained:

an application is made to a competent court for a winding-up or bankruptoy order to be made n
raspact of the Borrower;

siaps are taken to wind the Borrower up or make the Borrower bankrupt;

an application is made o a compelent court for an administration order to be made in respect of
the Borrower;

further pericd as the Lender may determing in its absolute discretion.
CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:

20011 intermediate payment or discharge of the whals or part of the Secured L;abiiittes

20,12  the Borrower's death, bankrupicy, liquidation or other incapacity or any change in iis
constitution, name or style;

with any other person or the acquisition of all or part of its undertaking by any other
person; or

20.1.3  any change in the Lender's constitution, name or style, its absorption in or amalgamation

2014 any other event, matter or thing.
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20.2

21.

22.

23,

Additional to other rights

The Security is in addiion to (and shall nol merge with, otherwise prejudice or affect or be

which may be or have been created {by the Borrower or olherwise) in favour of the Lender.

Accordingly, the Borrower's kiability under this Deed shall not be prejudiced or affected by, and this

Deed may be enforced notwithstanding:
20271 the sxislence or invalidity of all or any of those rights; or

2022 at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
enforcing or otherwisa dealing or omitling to deal with all or any of thoge rights,

THIRD PARTY PROTECTION

Mo purchaser, morlgagee or olher person dealing with the Lender or a Reacelver shall be
concearnad:

211 to enguire whether any of the Secured Liabilities have becorne due or payable or remain
unpaid or undischarged;

21.2 whather the power which the Lender or Receiver s purporting to exercise has becoms
exércisable; or

21.3 o see to the application of any monay peid to the Lender o to & Receiver.
INDEMMNITIES

The Borrower agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs
and expenses on a solicitor and own client basis) on demand against all fiabilities, losses, claims,
actions, damages, cosis and expenses incurred by, made or brought against the Lender or
Receiver and each of their respective employees, officers and delegates {or any manager or agernt
appoinied by the Lender or Receiver):

221 as a result- of the Borroweér's faillure to perform any of is obligations under this Deed;

222 in the exercise {or purparied exercise) of any of the powers or other rights cddferred by
this Deed;

22.3 i raspect of any costs, c?uéé’ges or expenses incurred in conmection with Clause 18

{Currency Convarsiony,

2.4 in respect of the redemption of any prior Security Interest over any Security Asse! under
Clause 18 {Rademption of Prior Security Inferests);

2258 as a result of the Borrower's breach of any current or other abligation or matier relating to
ihe Properiy: or

225 in respact of any other matter or thing done or omitted relating to the Sacurity Asssts,
together in each case with interest at the [nterest Rate calculated on a daily basis from the date it is
before or after any judgment.

CALCULATIONS AND CERTIFICATES

Any cerlificate of or determination by the Lender specifying the amount of the Secured Lighilities is,

in-the absence of manifest error, conclusive evidence against the Borrower of the matters 1o which
i relates,
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28,

28,

27.

271

202

FARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one ancther and If at any time any
pr@v&&on is oF b@cﬁmes ifi gga ﬁvmﬁ o uneﬂ%meabe in any J‘@SQ@GE unzﬁer any law of any

way be affesied or nmpaxr’ed

REMEDIES AND WAIVERS

No fdilire to exercise nor any delay in exercising any right or remedy under this Deed against the

Borrower shall operate as 8 waiver, nor shall any single or partial g@xercise of any right o remedy

prevent any further or other exercise, or the exarcise of any other right or remedy. The rights and

remedies provided are cumulative and not exclusive of any rights or remeadies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Borrower and the Lender agree in writing

and any breach of this Deed may be waived before or after it occurs only if the Lender so agrees in
writing. A waiver given or consent granted by the Lender under this Deed will be efiective only if

given in writing and then only in the instarce and for the purpase for which | is given,

TRANSFER AND CONFIDENTIALITY

Transfer

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

27.1.2 The Borrower shall not assign any of #s rights or ransfer any of its obligations under this
Deed.

Confidentiality

The Lender may discloss by

2721 anytransieree or polential transferee;

27.22  any assignes or potential assignee;

2723  any person with {or fhroughy whom it enters into (or may potentially enter into), whether
directly or indirectly, any sub-participation in relalion fo or including the Secured
Liabilities;

2724 any ratings agency,;

2725 any of the officers, directors, employeas, professional advisers, auditors, partners and
representatives of the persons referred {o in sub-clauses 27.2.1 to 27 2. 4;

2728 any of its Affiliates and to any of its or their officars, directors, employees, professional
advisers, auditors, pariners and representatives; and

2727  any parson to whom information is required or resuested to be disclosed by any court of &
competent jurisdiction or any governmental, banking, taxation or wother regulatory
autherity or similar body, the rules of any relevant stock exchange or pursuant to any
applicable law or regulation;

27.2.8  anyperson io whom information is reguirad to be disclosed in connection with, and for the

purposes of, any litigation, arbitration, administrative or other investigations, proceedings
ar disprrtes; and
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28,

291

282

28.3

30.

31.

32,

3241

32.2

323

27.2.8  any insurance company or undereriters in relation to the insurance of the Propeartias,
such corfidential information as the Lender shall consider appropriate.

COUNTERPARTS

constifute one and the same instrument and any party may enter into this Deed by executing a
counterpart.

NOTICES
Communications in writing

Arny sommunication 1o be made under or in connection with this Deed shall be made in writing in
the English language and, unless otherwise stated, must be made by lstier.

Addresses

Deed to its registered office, to any address 1o which a notice under any facility relating ta the
Secured Liabiities might be sent or any adddional address the Borrower may nofify to the Lender

Delivery

29.3.1  Any communication or document made or deliverad by one person 1o ancther under or in
connaction with this Deed will only be effective when it has been ieft at the relevant
address or three Business Days afier being deposited in the post, postage prepaid, in an
envelope addressed lo it at that address.

20.3.2  Any communicalion or document o be made or delivered 1o the Lender will be effective
only when actually recaived by the Lender and then only if it is expressly marked for the
attenitlon of the department or officer identified with Lender's signature below [or any
substiute department or officer as the Lender shall specify for this purpose).

PARALLEL SECURITY DOCUMENTS

of the terms of a Parallel Security Document shalt not breach any term of this Deed.
GOVERNING LAW

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

ENFORCEMENT

Thae courts of England have exclusive jurisdiction to setfle any dispute arsing out of or in
connection with this Deed {including disputes regarding the existence, validity or termination of this
Deed. the Security Interests intended to be created by it or any non-contractua! cbligations arising
out of or in connection with it} (a "Dispuie"}.

seftle Disputes and accordingly # will not argue to the contrary.
This Clause 32 is for the benefit of the Lender only. The Lender may take procesdings relating lo s

Dispute in any other courts with jurisdiction. To the extent allowed by law, the Lender may take
concurrent proceedings in any number of jurisdictions.
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N WITNESS whereo! the Borrower has execuled this Deerd as a deed the vear and date appsaring on the
first page of it
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SCHEDULE 1
THE PROPERTY

The freehold property known as land on the south side of 4 Main Street, Norton Juxta Twycross CV8 30A

registered al HM Land Registry with title number LT453315.
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SCHEDULE 2
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT
To: [insert name and addrass of fenani]

Dater | ]

Lear Sire,

We {the "Company”} have granted a legal charge dated | ] {the "Legal Charge™ to HEBO UK
Bank plo in s capacity as ("Lender"). In terms of the Legal Charge we have sssigned by way of security
andfor chargsed o the Lender all our rights and remedies in connection with the lease dated | ]
between | 1 {the "Lease”) including all righis and remedies in connaction with the Lease and all
monieys which may be payable in terms of the Lease.

With effect from your receipt of this notice:

1. if you receive a written request frony the Lender, you must pay all moneys due by yvou (o the
Company pursuant o, under or in connection with the Lease into our account entitled Rent Acoount
with firsert address] (Account number [ 1, Bort Code| 1), unless and until you

receive written notice from the Lender to the contrary, in which event you should make all future
payments as then directed by the Lender;

2. we irfavocably authorise and instruct you:

2.1 to disclosa to the Lender at our expenge, such information relating o the Ledse as the
Lender may from time to time reguest;

2.2 to pay or release all or any part of the sums from time to time due and payable by you to
us under the Lease only in accordances with this notice or the writien instructions given to
vou by the Lender from time o ime;

23 without requiring further approval from us, to provide the Lender with such information
relating to the Lease as it may from time to time reguest and o send it coples of all
niotices issuad by you under the Lease to the Lender as well as to usg; and

24 to send coples of zll notides and other information given or received urder the Lease to
the Lender.
3, all rights toc compel performance of the Lease are exercisable by the Lender although the Company

remains liable to perform all the obligations assumed by itunder the Lease;

4. all rights, interests and benefils whatsoever accruing o or for the benefil of the Company arsing
from the Lease belpng lo the Lender and no changes may be made to the terms of the Lease
withaut the Lender's consent

These instructions may not be revoked, nor may the terms of the Lease be amended, varied or waivad
withaut the prior written consent of the Lendef.

returning it to the Lender at HSBC UK Bank plo; [insert address] marked for the attention of [inserf defails of
the FRslationship Manager].

Yours faithiully,
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for and on behall of
[INSERT BORROWER'S DETAILS]
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[On copy only?]

Ton HSBC UK Bank ple
{insert address)

FAD: [insert details of the Belationship Manager],

We acknowledge receipt of a notice in the tarms set ouf above and confirm that we have not recéived notice
of any previous assignments or charges of or over any of the right and remedies in connection with the
Laase and that we will comply with the terms of that notice.

We further confirm that

1. upon writter request from the Lender as specified in paragraph 1, we shall make afl necessary
arrangements for all future paymenis under the Lease o be made to the account specified in

paragraph 1 of this notice; and

2 we will not exercise any right to terminate the Leass or take any action to amend or supplement the
Lease withou! the griar written consent of the Lender.

for and on behalf of
[INSERT TEMANT'S DETAILE]

By: t ]
Dated: | ]
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SCHEDULE 3

FORM OF NOTICE OF ASBIGNMENT OF INSURANCE

Hnsurer]

Daie: [ I

Diear Birs

[DESCRIPTION OF RELEVANT INSURANCE POLICIYI[IES] INCLUDING POLICY NUMBER] (THE
"POLICTYILIESY") [refer to an affached scheduie if there are a number of policies]

1

3.1

3.2

3.3

3.4

2.5

3.8

We givae you notice thal we have entered into a legal charge dated | Tin favour of HSBC UK Bank
ple fthe "Lender™) (the "Legal Charge™).

We give you notice that, pursuant fo the terms of the Legal Charge, we have assigned {and, 1o 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, title, interest and benefits in to or in respect of the Policlyilies]

including the benefit of all claims and returns of premiums in respect thereof to which we are or
ray at any time become entitled.

With effact from the date of receipt bf this notice, we instrict vou to:
name the Lender as loss payes In respect of [each of] the Policly]lies);

name the Lender as composite insured in respect [each of] the Policlyifies] {other than In respect of
any professional indemnity, public liability and third party labilily insurance policies),

promplly infarm the Lender, without further approval from us, of any default in the payment of any
premium or failure o renew [thellany] Policy;

advise. the Lender promptly of any proposed canceliation of [theffany] Policy and in any avent at
teast 30 days before the cancellatioh is disé to take place;

it the insurance cover under [theliany] Pdlicy is to be reduced or any insured risks are to be

affect; and

disclose to the Lender, without further approval from us, such information regarding the Policlyifies]
as the Lender may from time 1o time request and to send it copies of all notices issued by you
under the Policlyllies]

Following receipt of Lender's notification (o you that the security created by the Legatl Charge has
pecome enforceable:

4.1 &l payments and claims under or arising from the Policly]lies] are to bae made to the Landar to
such account (or to s order} as it may specify in writing from timea to thmae:

4.2 all remedies provided for in the Polic[yifies] or available al law or in equity are to be
exorcisable by the Lender; and

4.3  all rights to compel the performance of the Policlyl[les] are to be exercisable by the Lendear.
With effect from your receipt of this notice all rights, imterests and benefits whatsoever accruing to

or for the benefit of ourselves arising from the Policlyllies] (including all rights to comped
parformance} belong to and are exercisable by the Lender,
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7.1

7.2

7.3

The authority and instructions contained In this notice cannot be revoked or varied by us without
the prior written consent of the Lander.

By courdersigning this letter, you confirm that

fitle and inferesis ang benefils referred to in this notice;

no amendment or termination of [thellany] Policy shall be effective unless you have given the

Lender in refation to such lermination as soen as possible; and

you will not, without the Lender's prior written consent, exercise any right of set-off or colnterclaim
in relation to any amounts owed under or in connection with [thelfanyi Policy,

This notice, and any dispule or claim arising out 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 of recaipt by signing, dating and refurning the enclosed copy of this letter 1o the Lender at HSBC UK

Yours faithfully,

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

Acknowledged.

For and on behalf of

[Mame of insurer]
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EXECUTION PAGE

THE BORROWER

EXECUTED and DELIVERED ss a DEED by }

ARCARTWRIGHT LBMEYED acting by two } Direcior

directors or by & director in the presence of }
PO SO
} Biractor
)

Whitness signature:
Witness name:

VWithess addrass:

Witness ocoupation;

THE LENDER

SIGNED for and on behalf of

HSBC UK BANK PLC

Communications to the Lender are to be delivered to:

Address: Real Estate Finance, 6% Floor, 120 Edmund Street!, Birmingham B3 202

For the attention of. Resl Estate Finance
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