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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10097470

Charge code: 1009 7470 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2020 and created by BAILGATE COURT LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th February 2020 .

Given at Companies House, Cardiff on 28th February 2020

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 LEGAL CHARGE is made on 04 FEeRbar e 2020
BETWEEN:

(1)

()

BAILGATE COURT LTD incorporated in England and Wales with Company Number 10097470 whose
registered office is at C/O HLM Property Management OQakwood House 1 Oakwood Road, Doddingfon
Road Linceln England LN6 3LH (the "Chargor"); and

PCF BANK LIMITED (registered in England and Wales with number 02794633) whose registered office
is at Pinners Mall, 105-108 Old Bread Street, London, EC2N 1ER {the "Lender"}.

IT IS AGREED:

1
1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed the following terms have the following meanings:

"Act" means the Law of Property Act 1925;

"Assigned Assets'means the Security Assets expressed to be assigned puréuantto clause 4.2;

"Authorisation” means an authcrisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration;

"Business Day" means a day {other than a Saturday or Sunday) on which banks are open for general
business in London;

"Default Rate" means the rate of interest payable in accordance with the terms of any agreements or
letters setting out the terms ofor constituting the relevant Secured Obligations in relation to any amount
which is not paid on the due date for payment or if none, or the Lenderis unable to determine which rate
otherwise applies at the relevant time, the rate which is 4% {four per cent) above the Bank of England
base rate from fime to time;

"Environment” means humans, animals, plants and al other living organisms including the ecological
systems of which they form part and the following media:

(a) air (including, without lmitation, air within natural or man-made stnctures, whether abave or
below ground};

(b) water (including, without limitation, territorial, coastal and inland waters, water under or within
land and water in drains and sewers}, and

(c} land (including, without limitation, land under water};

"Environmental Law" means any applicable law or regulation which relates to the pollution or
protection of the Environment, the conditions ofthe workplace, or the generation, handling, storage, use,
release or spillage of any substance which, alone orin combination with anyother, is capable of causing
harm to the Environment, including, without limitation, any waste;

"Environmental Permits" means any permit and other Authorisation and the filing of any nofificaticn,
report or assessment required under any Environmental Law for the operation of the business ofthe
Chargor conducted on or from the properties owned or used bythe Chargor;

"Event of Default" means:

(a} an event of default or termination event (howsoever defined)in anyfinance or credit agreement
between the Lender and the Charger; or

(b} the occurrence of any of the following events:
(i} if the Chargor has failed to pay all or any of the Secured Obligations following a

demand for payment bythe Lender;

(i} any step is taken (including, without limitation, the making of an application or the
ghing of any notice)} by the Chargor or by any other person to appeint an
administrator in respect of the Chargor;

(iii} any step is taken (including, without limitation, the making of an application or the
giving of any notice} by the Chargor or by any other person fo wind up, dissolve or
bankrupt the Chargor or to appoint a liquidator, trustee, receiver, administrative
receiver or similar officer of the Chargoer or any part of its undertaking or assets;

1
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{iv) the making of a request by the Chargor for the appointment of a Receiver,
administrator or trustee in bankruptey;

{v) any other indebtedness of the Chargor is:
(A not paid when due nor within any applicable grace period;
(B) is declared fo be or otherwise becomes due and payable prior ic its specified

maturity as a result of an event of default (however described}; or

(C) any commitment for indebtedness is cancelled or suspended as a result of
an event of default (however described);

{vi} if the Chargor breaches any of the provisions of this Deed; or
{vii) any incapacity (including death or insanity) ofa Chargor;
{v the Chargor rescinds or purports to rescind or repudiate or evidence an intention to

rescind or repudiate this Deed;

"Lease" means any lease or other agreement permitting occupation of any of the Property or to which
any of the Property may from time to time be subject;

"Party” means a party to this Deed;
"Permitted Disposal” means anydisposal;
(a) with the prior written consent of the Lender; or

(b} expresslypermitted undera finance or credit agreement between the Chargor and the Lender
under which Secured Cbligations arise;

"Permitted Security” means any Security or Quasi-Securlty:
(a} with the prior written consent of the Lender;

(b} expresslypermitted undera finance or credit agreement between the Charger and the Lender
under which Secured Obligaticns arise; or

(c) created by this Deed;

"Planning Acts” means:

(a) the Town and Country Planning Act 1890;

(b} the Pianning (Listed Buildings and Conservation Areas) Act 1990;
(c) the Ptanning (Hazardous Substances) Act 1990;

(d} the Planning (Consequential Provisions) Act 1990;

(e) the Planning and Compensation Act 1991;

{H the Planning Act 2008;

{9} the Localism Act 2011;

{h} any regulations made pursuant to any of the foregoing; and

(i) any other legislation of a similar nature;

"Premises” means all buildings and erections included in the definition of "Property”;

"Property” means the property in England and Wales specified in schedule 1 (The Propenry) and each
and every part of it, including, where the context permits:

(a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at anytime on
that property;

(b} all easements, senitudes and rights in respect of that property;

(c) all rents from and proceeds of sale ¢f that property; and

{d) the benefit of all covenants given in respect of that property,

"Quasi-Security” means an arrangement or fransaction to;
(a) sell, transfer or otherwise dispose of any of its recelvables on recourse terms;

(b) enter into any arrangement under which money or the benefit of a bank or other account may
be applied, set-off or made subject fo a combination of accounts; or
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1.2

(c) enter into any other preferential arrangerment having a similar effect;

"Receiver” means a receiver or receiver and manager or administrative receiver of the whele or any
part of the Security Assets appointed by the Lender;

"Secured Obligations” means allmoneys and discharge all obligations and liabilities now or hereafter
due, owing or incurred by it to the Lender when the same become due for payment or discharge
whetherby acceleralion or otherwise, and whether such moneys, obligations orliabilities are expressed
or implied; present, future or contingent; jointor several; incurred as principal or s urety; ariginally owing
to the Lender or purchased or otherwise acquired byit; denominated in sterling or in any other currency,
or incurred oh any banking accountor in any other mannerwhatsoever (in¢luding all menies covenanted
to be paid under this Deed);

"Security" means the Security Interests created by or pursuant to this Deed,

"Security Asset" means allthe assefs charged bythe Chargorto the Lenderpursuant to clauses 3to 5
{(inclusive) of this Deed;

"Security Interest" means a mortgage, charge, pledge, Een or other security interest securing any
obligation of any person ar any other agreement or arrangement having a similar effect; and

"Security Period" means the period beginning on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionallyandirrevocably p aid and discharged in full;
and the Lender has no further commitment, obligation or liability to make any finance credit or other
accommodation available to the Chargor.

Interpretation
1.241 Unless a confraryindication appears, any reference in this Deed to:

1.2.1.1 the "Chargor" or the "Lender” shall be censtrued so as toinciude its successors
In fitle, permitted assigns and permitted transferees;

1.2.1.2 "this Deed” or any other agreement or instrument shall be construed as a
reference to this Deed or such other agreement or instrument as amended,
supplemented, extended, resfated, novated and/or replaced in any manner from
time to time (however fundamentally and even if any of the same increases the
obligations ofthe Chargor or pravides for further advances);

1213 an Event of Default thatis "continuing" shall be construed as meaning an Event
of Default that has not been waived in writing by the Lender;

1214 "including” or "includes” means including or includes without limitation;

1215 "Secured Obligations" includes obligations and liabilities which would be treated
as such but for the liguidation, administration or diss olution of or similar event
affecting the Chargor;

1.2.16 a provision of law is a reference to that provision as amended or re-enacted; and
1217 the singular includes the plural and vice versa.

1.2.2 References to clauses and schedule are to be construed, unless otherwise stated, as
references lo clauses and the schedule ofthis Deed and references to this Deed inctude its
schedules.

1.2.3  Clause and schedule headings shall not affect the construction of this Deed.

1.2.4  Each undertaking ofthe Chargor{other than a payment obligation) contained in this Deed must
be complied with at all imes during the Security Period.

12.5 The terms of any side lefters between any of the parfies are Incotporated in this Deed to the
exient required to ensure that any disposition of the Property contained in this Deed is a valid
disposition in accordance with section 2({1} of the Law of Property (Miscellaneous Provisions)
Act 1989.

1.2.6 [ the Lenderreasonablyconsiders thatan amount paid by the Chargor to it under this Deed is
capable of being avoided or otherwise setaside on the liquidation, administration, bankruptoy,
insclvency, death or incapacity of the Chargor, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Deed.

1.2.7 K two or more persons are included in the definition “Chargor” then the use in this deed of the
word “Chargor” shall be deemed to refer fo such persons both together and separatelyand the
Chargor's obligations shall be their joint and severat obligaticns and each of them shall be

3



22

2.3

3.2

primarily liable by way of indemnity for the liabilities to the Lender of the other or others of
them.

1.2.8 The Parties intend that this documentshall take effect as a deed notwithstanding the fact that a
Party may only execute this documentunder hand.

COVENANT TO PAY
Covenant to pay

The Chargor, as principal cbligor and not merely as surety, covenants in favour of the Lender that it will
pay and discharge the Secured Obligations from time to time when theyfall due, or if there is no due
date, on demand.

Certain liabilities
The liahilities referred to in clause 2.1 shall, without limitation, include:

2241 all liabiliies under orin connection with foreign exchange trans actions, interestrate swaps and
hedging fransactions and other arrangements entered inte forthe purpose of imiting exposure
to flucksations in interest or exchange rates;

2.2.2  allliabilities arising from the issue, acceptance, endersement, confirmation or discount of any
negotiable or non-negofiable instruments, documentary or other credits, bonds, guarantees,
indemnities er ather instruments of any kind;

223  interest (both before and after judgment) to date of payment at such rates and on such terms
as may from time to fime be agreed, commission, fees and other charges and all legal and
other costs, charges and expenses on a full and unqualified indemnity basis which may be
incurred by the Lender in relation to any such moneys, obtigations or liabilities or generally in
respect of the Chargor; and

2.24  allcosts, charges, expenses and liabilities incurred as a resuit of or pursuant to the exercise of
the rights and powers contained in this Deed.

Default interest

Any amount which is not paid under this Deed when due shall bear interesi (both before and after
judgment and payable on demand) from the due date until the date on which such amount is
unconditionallyand irrevocably paid and discharged infull on a daily basis at the Default Rate from time
fo time. Default interest will accrue from day to day and will be compounded at such intervals as the
tender considers are appropriate.

GRANT OF SECURITY

Nature of security

All Security Interests and dispositions created ormade by or pursuantto this Deed are created or made:
3141 in faveur of the Lender;

3.1.2  with full tile guarantee in ascordance with the Law of Property (Miscellaneous Provisions} Act
1994; and

3.1.3  as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge created by or
pursuantto this Deed {and each such floating charge is a qualifying floating charge for the purposes of
the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

The Chargor charges and agrees to charge all of its present and future right, title and interestin and to
the following assets which are atanytime owned by, or in which itfrom time to time has an interest:

4.1.1 by way offirst legal mortgage the Property;
412  byway offirstfixed charge:

4.1.2.1 the benefit of all agreements relating to the Property;
4122 all fittings atanytime on the Propetty,

4123 the proceeds of sale of alt or any part of the Property;
: 4



42

4.3

4.4

5.1

52

6.1

6.2

4124 the benefit of any rental deposit given or charged te the Chargor by any occupier
of the Property;

4.1.3 by way of first fixed charge (Insofar as not mortgaged by clause 4.1.1 or charged by clause

4.1.2)
4,1.3.1 all presentand future rents and other sums due to the Chargor under any Lease;
4132 all plant and machinery and the benefit of all contracts, licences and warranties

relating to the same; and

414 to the extent that any Assigned Asset is not effectively assighed under clause 4.2 by way of
first fixed charge such Assigned Asset; and

415 the benefit of all licences, consents, and Authorisations held or used in connection with the
Chargor's ownership or use ofthe Property.

Security assignments

The Chargor assigns and agrees to assign absolutely {subject to a proviso for reassignment on
redemption) all of its present and future right, title and interest in and to:

421 alt presentand future rents and other sums due to the Chargor under anyLease (to the extent
not validly mortgaged under clause 4.1.1); and

4,22  alinsurance policies relating to the Property, all claims underthose insurance policies and all
proceeds of those claims under the insurance policies.

To the exent that any Assigned Assetdescribedinclause 4.2.2is notassignable, the assignmentwhich
that clause purports o effect shall operate as an assignment of all present and future rights and claims
ofthe Chargor to any proceeds of such Insurances.

Notice of assignment andfor charge

Immediatelyupon requestbythe Lenderand in any event immediately on the occurrence of an Event of
Default, the Chargor shall:

431 in respect of each Lease, deliver a duly completed notice lo each tenant and each other party
to that Lease and shall use iis reasonable endeavours to procure that each such party
executes and delivers to the Lender an acknowledgement, in each case in the respective forms
sefout in schedule 2 (Form of nofice to and acknowtedgementbytenant) or such otherform as
the Lender shali agree; and

43.2 in respect of each insurance policy in which it has an interest, deliver a duly completed notice
of assignmentto each insurerunderanyinsurance policy in which it has an interest, and shall
use its reasonable endeavours to procure that each such party executes and delivers to the
Lenderan acknowledgement, in each case in the respective forms'set outin schedule 3 (Form
of notice to and acknowledgement by insurers) or such other form as the Lender shall agree.

Assigned Assets

The Lender is not cbliged to take any steps necessarylo preserve any Assigned Assetorto make any
enquiries as to the nature or sufficiency of any payment received by it pursuant o this Deed.

FLOATING CHARGE
The Chargor charges and agrees to charge by way of first floating charge:

all moveable plant, machinery, implements, utensils, furniture and equipment now or from time to time
placed on or used in or upon the Property; and

the benefit of all licences, contracts, guarantees and warranties in conhection with the same.
CONVERSION OF FLLOATING CHARGE
Conversion by notice

The Lender may, by written notice to the Chargor, convertthe floating charge created under this Deed
into a fixed charge as regards all or any of the assets of the Chargor specified in the notice if:

6.1.1 an Event of Default has occurred and is continuing; or

6.4.2  the Lender considers any Securily Assets fo be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy.
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6.3

6.4

7.2

7.3

92

9.3

9.4

9.5

The floating charge created under this Deed by the Chargor shall not convertinto a fixed charge solely
by reason of a moratorium being obtained under the Insolvency Act 2000 (or anything done with a view
to obtaining such a morafotium) in respect of the Chargor.

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the same
will occur under general jaw) automatically convert infe a fixed charge:

6.3.1 in relation to any Security Asset which is subject fo a floating charge It

6.3.1.1 the Chargor creates {orattempts or purporis to create) any Security Interest on or
over the relevant Security Asset withoutthe prior written consentof the Lender; or

6.3.1.2 any third party levies or attempts to levy any disfress, execution, attachment or
other legal process against any such Security Asset; and

63.2  over all Security Asseis ofthe Chargor which are subjectio a floafing charge if, in the case ofa
Chargor which is a body corporate, an administrator is appointed in respect of the Chargor or
the Lender receives notice of intention to appoint such an administrator (as contemplated by
the Insolvency Act 1986).

Partial conversion

The giving of a notice by the Lender pursuant fo clause 6.1 in relation to any class of assets of the
Chargorshall notbe construed as a waiver or abandonment of the rights of the Lender to serve similar
notices in respect of any other class of assets or any other right of the Lender.

CONTINUING SECURITY
Continuing security

The Security is continuing and will extend to the ultimate batance ofthe Secured Obligations regardiess
of any Intermediate payment, performance or discharge in whole orin part. This Deed shall remainin full
force and effect as a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right, remedy,
guarantee or Security Interest which the Lender may at any time hold for any of the Secured
Obligations.

Right to enforce

This Deed may be enforced against the Chargor without the Lender firsthaving recourse to any other
right, remedy, guarantee or Security Interest held by or available to it.

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained inthis Deed orimplied to the contrary, the Chargorremains liable fo
observe and petform all conditions and obligations assumed byit in relation to the Security Assets. The
Lender is under no obligation to perform or fulfii any such condition or obligation or fo make any
payment in respect of any such conditicn or obligation.

REPRESENTATIONS

General

The Chargor makes the representations and warranties setoutin this clause 2 to the Lender.
No Security Interests

The Propettyis legally and beneficially owned bythe Chargor free from any Security Interest other than
as created by this Deed.

No avoidance

This Deed creates the Security interests which it purports to create and is not liable to be avoided or
otherwise set aside on the liquidation, administration or bankruptey of the Chargor or otherwise.

Ownership of Property
The Chargor is the sole legal and beneficial owner of the Property and the Premises.
No proceedings pending or threatened

No litigation, arbiiration oradministrative proceeding has currenflybeen started or threatened in relation
to the Property.
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9.6

10
10.1

10.2

Time when representations made

All the representations and warranties in this clause 9 are made by the Chargor on the date of this Deed
and are also deemed to be made by the Chargor on each day of the Security Period. Each
representation or warrantydeemed to be made after the date of this Deed shall be deemed fo be made
by reference io the facts and circumstances existing at the date the representation or warranty is
deemed to be made.

GENERAL UNDERTAKINGS
Negafive pledge and disposals
The Chargor shall not do or agree to do any of the fallowing:

10.1.1  create or permit to subsist any Security or Quasi-Security over the Security Assets other than
Permitted Security; or

1012 sell transfer,leass,lend or otherwise dispose of (whether by a single transaction or a number
of transactions and whether related or not and whether voluntarily or involuntarily) the whole or
any part ofits interestin any Security Asset other than a Permitted Disposal.

Compliance with ohligatiohs and laws
The Chargor shall:

1021 duly and punctually pay all rates, rents, taxes, and other outgoings owed by itin respect of the
Property;

1022 comply with ail obligations in relation to the Property under any present or future law,
regulation, order or instrument or under any bye laws, regulations or requireaments of any
competent authority or other approvals, licences or consents;

10.2.3  comply with all covenants and obligations affecting the Property {or its manner of use);

1024 obtain and keep in full force and effect all requisite Environmental Permits and at all times
comply in all material respects with those Environmental Permits and all other applicable
Environmental Laws;

10.2.5 not, except with the prior written consent of the Lender enter into any onerous or restrictive
obligation affecting any Security Asset;

102.6 provide the Lender with all information it may reasonably request in relation fo the Security
Assets; and

10.2.7 not do, cause or permit to be done anything which may to a material extent depreciate,

jeopardise or otherwise prejudice the value or marketability of any Security Asset (or make any
omission which has such an effect),

PROPERTY UNDERTAKINGS
Property management

The Chargormustdiligently manage or precure the management of the Properly in accordance with the
principles of good estate management and promptly notify the Lender of any material default by any
lessee or other occupier of the Property,

No restrictive contracts

The Chargor shall not, except with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting the Property.

No leasing
The Chargor shall not, except with the prior written consent of the Lender, confer on any perseon:

11.3.1 any lease or tenancy of any of the Property or accept a surrender of any lease or tenancy
{whether independently or under any statutory power);

11.3.2 any right or licence to occupy anyfand or Premises forming part of the Property, or
11.3.3 anylicence to assign or sub let any part of the Property.

No development

The Chargor shall not without the prior written consent of the Lender:

11.4.1  make any alteration tc the Property or any Premises; or

7



11.8

11.4.2 carry out any development within the meaning of the Planning Acts in or upon any part of the
Property without first obtaining such permissions as may be required undet or by virtue of the
Planning Acts and, in the case of development involving a substantial change in the structure
of, or a change of use of, any part of the Property.

Repair
The Chargor must

115.1 ensure all buildings and erections from time io ime upon the Property and all fittings, plant and
machinery on the Property are in good and substantial repair;

11.5.2 when necessaryreplace, or procure the replacement of, the same with items of similar guality
and value.

Occupational leases

Where the Property or any part of it is subject fo any lease or tenancy, the Chargor shall perform and
observe all the covenants and other matters on its part as landlord ceniained in such lease or tenancy
and the Chargor shall not, without the prior written consent of the Lender:

11.6.1 release or amend or vary the terms of anysuch lease or tenancy,
11.6.2 agree anyrent review of any such lease or tenancy,

11.6.3 give any consent where the consent of the landlord is required in any such lease or tenancy
nor agree to the assignment of any such lease or tenancy,

11.6.4 accepta surrender of any such tease or tenancy,

and the Chargor shall serve an any former tenant a notice under section 17(2) of the Landlord and
Tenant {Covenants} Act 1995 or on any guarantor of any such former tenant a notice under that section
17(3) of that Act promptly {and in any event within the imescales contained in that Act).

Leasehold Property (Chargor as lessee)
If the Chargor holds the Property or any part of it as tenant or lessee, the Chargor shall:

11.7.1 notdo norpermitto be done anything as a result of which anylease may be liable to forfeiture
or otherwise be determined;

11.7.2 paythe rents reserved by, and perform and observe all the covenants and conditions of the
lessee centained in, the lease;

11.7.3 enforce againstthe lessor the covenants given by the lessor in the lease;

1174 not amend or waive or vary the terms of such lease without the prior written consent of the
Lender;

11.7.5 immediately notify the Lender of any event or circumstance which may lead to the lease being
forfeit or subject to determination.

Deposit of title documents

The Chargor shall:

11.8.1 uniess the Lender otherwise confirms in writing, deposit with the Lender:
11.8.1.1 all deeds and documents oftille relating to the Security Assets; and

11.8.1.2 all local land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of the Chargor,

{(each of which the Lender may hold throughout the Security Period); and

11.8.2 immediately on request by the Lender, afiix to any plant, machinery, fidtures, fittings,
computers, office equipment on the Property {in a prominent position) a durable notice of this
Deed {in anyform required by the Lender).

Notices

The Chargoer shall nofify the Lenderwithin 10 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Property by any competent authority, and (if
required bythe l.ender) immediately provide it with a copy of the same and sither:

11.9.1 complywith such notice, order, application, requirement or proposal; or
11.8.2 make such objecticns to the same as the Lender may require or approve,
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11.10

11.11

11.12

11.13

12
121

12.2

123

12.4

125

12.6

Information

The Chargor shall provide the Lenderwith all informaticn which it may reasonably request in relation to
the Property.

Inspection

The Chargor shall permit the Lender and any person nominated by it at reasonable times and with
reasonable notice to enter any part of the Property and view the state of it.

Investigations

The Chargershall grantthe Lender on requestall facilities within the power of the Chargor to enable the
Lender {or its lawyers) to carry out investigations of tile to the Property and to make all enquiries in
relation fo any part of the Property which a prudent mortgagee might carry out. Those investigations
shall be carried out at the expense of the Chargor.

Not prejudice

The Chargor shall not do, cause or permit to be done anything which may in any way depreciate,
jeopardise orotherwise prejudice the value or marketabilityof the Property (or make any omission which
has such an effect).

INSURANCE UNDERTAKINGS

The Chargor shall keep the Property, the Premises and all fixtures and fiffings from fime fo ime upon
the Property insured atits own expense with ins urers previously approved by the Lender in writing.

Such insurance shall;

12.21 provide cover against (A} loss crdamage by fire, storm, tempest, flocd, earthguake, lightning,
explosion, impact, aircraft {other than hostile aircraft} and other aerial devices and articles
dropped from them, riot, terrcrism, civil commotion and malicious damage, bursting or
overflowing of waler fanks, apparatus or pipes, subsidence; and (B) such cther risks and
contingenclies as are insured in accordance with sound commercial practice or which the
Lender may direct from time to time,

12.2.2 include an entitlement to receive the full replacement value or reinstatement cost from time to
time of the relevant Property {including, where applicable, architects’, surveyors’ and other
professicnal fees, the cost of demalition and site clearance, the costs of shoring up and three
years'loss of rent, in each such case subject to automatic index adjustment); and

12.2.3 note the Lendert as co-insured and sole loss payee under and have the sole rightto settle or
sue for any such claim and to give any discharge for insurance monies,

The Chargor shall:
12.3.1  prompily payall premiums relating to such insurances; and

12.3.2 supply to the Lender on request copies of each such policy of insurance together with the
current premium receipts relating te it.

The Chargor shall not de or permit to be done or emit to do anything which mayrender anyinsurance
required to be maintained pursuantto this clause 12 void, voidable or unenforceable {(in whole or in part)
and will not amend or terminate any such insurance.

If at any time the Chargor defaults in effecting or keeping up the insurance required to be maintained
pursuantto this clause 12 or in preducing anyinsurance poticy or receipt {o the Lender on demand, the
Lender may (without prejudice to Hs rights underclause 13 take out or renew such policies of insurance
in any sum which the Lender may reasonably think expedient. All monies which are expended bythe
Lender in doing so shall be deemed to be properly paid by the Lender and shall be reimbursed by the
Chargor on demand.

In relation to the proceeds of the insurance required to be malintained pursuantto this clause 12:

12.6.1 the Chargor shall notify the Lender if any claim arises or may be made under any such
insurance;

12.6.2 all claims and monies received or receivable under any such insurance shall {(subject to the
rights or claims of any lessor or landlord of any part of the Property and subject to the
Chargor's obligations to its tenants under anylease or tenancy of any part of the Property) be
applied in repairing, replacing, restoring or rebuilding the Property damaged or destroyed or,
after the occurrence of an Event of Default which is continuing, in permanent reduction of the
Secured Obligations.
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POWER TO REMEDY

Power to remedy

If at any time the Chargor does notcomply with:

13.1.1 any ofits obligations under this Deed; or

13.1.2 any contractual, statutory, common [aw or other legal obligation affecting the Property,

the Lender (without prejudice to any other rights arising as a consequence of such non -compliance)
shall be entitled (but not bound) to rectify that default. The Chargor irrevocably authorises the Lender
and its employees and agents byway of security to do all such things which are necessaryor desirable
to rectify that default (including entering the Property, complying with or objecting to any notice served
on the Chargorin respectof the Property or taking any action which the Lender may considernecessary
or desirable to prevent or remedy any breach of any such term or fo comply with or object to any such
notice).

Mortgagee in possession

The exercise of the powers of the Lender under this clause 13.2 shall notrenderit liable as a mortgagee
in possession.

Monies expended

The Chargor shall pay fo the Lender on demand any menies which are expended by the Lender in
exercising its powers under this clause 13.3, together with interest at the Default Rate from the date on
which those menies were expended by the Lender {both before and after judgment) and otherwise in
accordance with clause 2.3.

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of Default.
Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or extended hy
this Deed)} shall be immediately exercisable upon and at anytime after the occurrence of any Event of
Default.

Enforcement

After this Security has become enforceable, the Lender mayin its absclute discretion enforce all or any
part of the Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes ofall powers implied bystatute, the Secured Obligations are deemed to have become
due and pavable on the date of this Deed. Sections 93 and 103 of the Act shall not apply to the Security.

Powers of leasing

The statutory powers of leasing conferred on the Lender are exiended so as to authotise the Lender to
lease, make agreements for leases, accept surrenders ofleases and grant options as the Lender shall
think fit and without the need to comply with section 22 or 100 of the Act.

Powers of Lender

1531 At any time after the Security becomes enforceable, the Lender may without further notice
{unless required by law):

15.3.1.1 appoint any person or persons to be a receiver, receiver and manager or
administrative recelver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/for

15.3.1.2 appointor apply for the appoinimentof any parson who is appropriately qualified
as administrator of the Chargor; and/or

15.3.1.3 exercise all or any of the powers conferred on morgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Receiver ar notwithstanding the appointment of any Receiver.

10
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16.5

15.6

15.7
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16.1

16.2

16.3

16.4

16.5

15.3.2 The Lender is not entitled to appoint a Receiver in respect of any Security Assets of the
Chargor which are subject to a charge which (as created} was a floating charge solely by
reason ofa moratorium being obtained under the Insolvency Act 2000 (or anything done with a
view fo obtaining such a moratorium) in respect of the Chargor.

Redemption of prior mortgages

At anytime after the Security has become enforceable, the Lender may:
15.4.1 redeem any prior Security Interest against the Property, and/or
15.4.2 procure the transfer of that Security Interest to its elf; and/or

154.3 settle and pass the accounts of the holder of any prior Security Interest and any accounts so
settled and passed shall be cenclusive and binding on the Chargor.

Al principal, interest, costs, charges and expenses of and incidental to any such redemption and/or
transfer shall be paid bythe Chargor to the Lender on demand.

Privileges

Each Receiver and the Lender is enfitled to all the rights, powers, privileges and immunities conferred
by the Act on mortgagees and receivers when such receivers have been duly appointed under the Act,
except that section 103 of the Act does not apply.

No liability

15.6.1 Nelther the Lender nor any Recelver shall be liable (A) in respect of all or any part of the
Praoperty or {B) for any less or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, its or his respective powers {unless such
loss or damage is caused by its or his gross negligence or wilful misconduct).

15.6.2 Without prejudice to the generality of clause 15.6.1, neither the Lender nor any Receiver shall
he liable, by reason of entering into possession of the Property, to account as mortgagee in
posseassion or for anyloss on realisation or for any default or omission for which a mortgagee
in possession might be liable,

Protection of third parties

No person ({including a purchaser} dealing with the Lender, any Receiver or its or his agents will be
concerned to enquire:

15.7.1 whetherthe Secured Obligations have become payable; or

15.7.2 whether any power which the Lender or the Receiver is purporting to exercise has become
exercisable; or

15.7.3 how any money paid to the Lender or to the Receiver is to be applied.
RECEIVER
Removal and replacement

The Lender may from time to time remove any Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it may deem
approptiate, may appoint a new Receiver in the place of ahy Receiver whose appointment has
terminated.

Multiple Receivers

If at any tme there is more than one Receiver of all or any part of the Property and/or the income of the
Property, each Receiver shall have powerfo act individually{unless otherwise stated in the appointment
document).

Remuneration

Any Receiver shall be entiled to remuneration for his senices at a rate to be fixed by agreement
between him and the Lender {or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Obligations shall be
capable of being applied by the Lender in discharge of the Secured Obligations.

Agent of Chargor

11
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17.2

Any Receiver shall be the agent of the Chargoer. The Chargor shall (subject to the Companies Act 2006
and the Insolvency Act 1986) be solelyresponsible for his acts and defaults and for the payment of his
remuneration. The Lendershallincur no liability (eitherto the Chargororto any other person)byreason
of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

17.1.1 all the pewers which are conferred on the Lender byclause 15.3;

17.1.2 all the powers which are conferred by the Act on mortgagees in possession and receivers
appointed under the Act;

17.1.3 {whstheror not he is an administrative receiver) all the powers which are listed in schedule 1 of
the Insolvency Act 1886; and

17.1.4 all powers which are conferred by any other law conferring power on receivers.
Additional powers
In addition to the powers referred to in clause 17.1, 2 Receiver shall have the following powers:

17.2.1 to take possession of, collect and getin all or any part of the Security Assets and/orincome in
respect of which he was appoainted,

17.2.2 tomanage the Security Assefs and the business of the Chargor as he thinks fit;

17.2.3 to redeem any Securify and to borrow or raise any money and secure the payment of any
money in priority to the Secured Obligations for the purpose of the exercise of his powers
andior defraying any costs or liabilities incurred by him in such exercise;

1724 to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the resfrictions
imposed by section 103 of the Act, and, without limitation:

17241 fidures may be severed and sold separatelyfrom the Prop erty containing them,
without the consent of the Chargor;

17.24.2 the censideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration maybe dependentupon profit or turnover or be determined
by a third party); and

17243 any such consideration maybe payable in a lump sum or byinsfalments spread
over such period as he thinks fit;

17.2.5 to alfer,improve, develop, complete, consfruct, medify, refurbish or repair any building or land
and to complete or undertake or concur in the completion or undertaking (with or without
modification} of any proiect in which the Chargor was concerned or inferested before his
appeintment (being a project for the alieration, improvement, develepment, completion,
construction, modification, refurbishment or repair of any building or land);

17.2.6  to carry cut any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning orleasing the same in the name of the Chargor and, for that
purpose, to enter info covenants and other contractual obligations in the name of, and so as to
bind, the Chargor;

17.2.7 totake any such proceedings (in the name of the Chargor or otherwisé) as he shall think fitin
respect 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 at the date of his appointment);

17.2.8 fo enterinto or make any such agreement, arrangement or compromise as he shall think fit;

17.2.8 toinsure,andto renew any insurances in respectof, the Security Assets as he shall think fit (or
as the Lender shall direct);

17.2.10 to appointand employsuch managers, officers and workmen and engage such professional
advisers as he shall think fit {including, without prejudice to the generality of the foregoing
power, to employ his partners and firm});

17.2.11 to form one or more subsidiaries of the Chargor and to transfer fo any such subsidiaryall or
any part of the Security Assets;

12
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17.2.12 to operate any rent review clause in respect of any Property in respect of which he was
appointed (or any part thereof) and to apply for any new or extended lease; and

17213 to:

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

17.213.2  exercisein relation to each Security Assetall such powers and rights as he would
be capable of exercising if he were the absolute beneficial owner of the Security
Assets; and

17.213.3  use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS
Application

Alt monies received bythe Lender or any Receiver under or in connection with this Deed or the Security
Assels after the Security has become enforceable shall (subject fo the rights and claims of any person
having a security ranking in priority to the Security) be applied in the following order:

18.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and payments
made by the Lender or any Receiver under or in connection with this Deed or the Security
Assets and of allremuneration due to the Receiver in connection with this Deed or the Security
Assets;

18.1.2 secondly, in or towards the satisfaction of the remaining Secured Obligations in accordance
with clause 18.3; and

18.1.3 thirdly, in payment of any surplus to the Chargor or other person entitled to it.
Contingencies

if the Security is enforced at a time when no amounts are due to the Lender (but at a titme when
amounts may become so due), the Lender or a Receiver may pay the proceeds of any recoveries

effected by itinto a blocked suspense account (bearing interest at such rate (if any) as the Lender may
determine}.

Appropriation and suspense account

18.3.1 Subjectto clause 18.1, the Lendershall apply all payments received in respect of the Secured
Obligations in reduction of any part of the Secured Ohligations in any order or manner which it
may determine.

18.3.2  Any such appropriation shall override any appropriation by the Chargor.

18.3.3 All monies received, recovered or realised bythe Lender underor in connection with this Deed
may at the discrefion of the Lender be credited to a separate interest-hearing suspense
account for so long as the Lender determines (with interest accruing thereon at such rate (if
any) as the Lender may determine} without the Lender having any obligation to apply such
monies and interest or any part of it in or towards the discharge of any of the Secured
Obfigations.

SET OFF

The Lender may (but shall not be obliged to) set off any obligation which is due and payable by the
Chargorand unpaid orany contingentcbligation from the Chargor againstanyobligation {(whetheror not
matured) owed by the Lender to the Chargor, regardless of the place of payment, booking branch or
currency of eitherobligation. If either obliigation is unliquidated or unascertained, the Lender may set off
in an amount esiimated by it in good faith to be the amount of that obligation.

DELEGATION

Each of the Lender and any Receiver may delegate, by power of atiorney (or in any other manner) to
any person, any right, power or discretion exercisable byit under this Deed upon anyterms (including
power to sub-delegate) which it may think fit. Neither the Lender nor any Receiver shall be in anyway
liable or responsible to the Chargor for any loss or liabitity arising from any act, default, omission or
misconduct on the part of any such delegate or sub-delegate.

FURTHER ASSURANCES

Further action

13
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The Chargor shall, at its own expense, promptly take whatever action the Lender or a Receiver may
require for:

21.4.1 creating, perfecting or protecting the Security Interests intended to be created by this Deed;
and

21.1.2 facilitatingthe realisation ofthe Security Assets orthe exercise of any right, power or discretion
exarcisable by the Lender or any Receiver or any of its or their delegates or sub-delegates in
respect of the Security Assels,

including the execution of any fransfer, conveyance, assignment or assurance of any property (whether
to the Lender or to its nominees), the giving of any notice, order or direction and the making of any
registration, which in any such case, the Lender may think expedient.

Security Documents

The Chargor shall take all such action as is available to it (in¢luding making all filings and registrations)
as may be necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Lender.

Specific security

Without prejudice to the generality of clause 21.1, the Chargor will immediately upon request by the
Lender execute any document contemplated by that clause over any Security Asset which is subject fo
or infended to be subject to any fixed security under this Deed {including any fixed security arising or
intended to arise pursuantto clause 6).

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severallyappoints the Lender, each Receiver and any
of their delegates or sub-delegates o be its attorneyto take any action which each Chargoris obliged to
take under this Deed, including under clause 21. Each Chardor ratifies and confirms whatever any
attorney does or purports to do pursuantto its appointment under this clause 22.

PAYMENTS
Payments

Subjectto clause 23.2, all payments to be made by the Chargorin respectof this Deed shallbe made in
immediatelyavailable funds tothe credit of such accountas the Lender may designate and without (and
free and clear of, and without any deduction for, or on account of) any set-off or counterclaim or {except
to the extent compelled by law) any deduction or withhelding for or on account of Tax.

Gross-up

If the Chargor is compelled by law to make any deduction or withholding from any sum payable under
this Deed to the Lender, the sum so payable by the Chargor shall be increased so as to resuitin the
receiptby the Lender of a net amauntequal to the full amountexpressed to be payable under this Deed.

CURRENCY CONVERSION

All monies received orheld bythe Lenderor any Receiver under this Deed may be converted from their
existing currency into such other currency as the Lender or the Receiver considers necessary or
desirable to cover the obligations and liabilities comprised in the Secured Obligations in that other
currency at the Lender's spot rate of exchange. The Chargor shall indemnify the Lender against all
costs, charges and expenses incurred in relation to such conversion. Neither the Lender nor any
Receiver shall have any liability io the Chargor in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion.

STAMP DUTY LAND TAX AND OTHER TAXES

The Chargorshall payall presentand future stamp, registration and similar taxes or charges which may
be payable, or determined to be payable, in connection with the execution, delivery, parformance or
enforcement of this Deed of any judgment given in connection therewith and the Chargor shall
furthermore indemnify the Lender and any Receiver on demand against any and all costs, losses or
liabilities (including, withoutlimitation, penalties) with respect to, or resulting from, its delay or omission
to pay any such stamp, registration and similar taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses
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The Chargorshall promptly on demand pay to the Lender the amount of ali reasconabte cosis, charges
and expenses (including, without limitation, legal fees, valuation, accountancy and consultancy fees
{and any VAT or simifar taxtherean)) incurred by the Lender in connestion with:

26.1.1 the negofiation, preparation, printing, execution, registration, perfection and completion of this
Deed, the Security or any document referred to in this Deed; or

26.1.2 anyactual or proposed amendmentor extension of, or any waiver or consentunder, this Deed.
Enforcement and preservation costs

The Chargor shall promptly on demand pay te the Lender and any Receiver the amount of all costs,
charges and expenses (including, {(without limitation) legal fees (and any VAT or similar tax thereon))
incurred by any of them in connection with the enforcement, exercise or preservation {or the attempted
enforcement, exercise or preservation) of any of their respective tights under this Deed, the Security or
any document referred {o in this Deed (Including all remuneration of the Receiver).

Default interest

Any amount demanded under clause 26.1 or 26.2 shall bear interestat the Default Rate {both before
and after judgment) from the day on which those costs, charges or expenses were paid, incurred or
charged by the relevant person and otherwise in accordance with clause 2.3,

INDEMNITY

The Chargor shalt indemnify the Lender, any Receiver and any attorney, agent or other person
appainted by the Lender under this Deed and the Lender's officers and employees (each an
“indemnified Party") on demand against any cost, loss, liability or expense (however arising) incurred
by any Indemnified Party as a result of or in connection with:

anything done or omitted in the exercise or purported exercise of the powers contained in this Deed;
the Preperty or the use or occupalion of it by any person; or

any breach by the Chargor of any of its obligations under this Deed.

TACKING

The Lender shall perform its obligations to make advances to the Chargor under any finance or credit
agreement between the Lender and the Chargor (including any obligation to make available further
advances). This Deed secures advances already made and further advances to be made and the
Lender applies to the Chief Land Register fo enter on the Register of Tifte relaling fo the Property
registered atthe Land Registry an obligaticn for the Lender to make further advances.

LAND REGISTRY
Articles of association

If the Chargor is a company, the Chargor certifies that the Security does not contravene any of the
provisions of the articles of association of the Chargor.

Restriction on register

The Chargorshall apply to the Chief Land Registrar (and consents to such an application being made
by or on behalf of the Lender) for a restriction in the following terms to be entered on the Register of
Title relating to any of the Property registered at the Land Registry (or any unregistered land subject to
first registration) and against which this Deed may be noted:

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

withouta written consent signed by the proprietor for the ime being of the charge dated in
favour of PCF Bank Limited referred to in the charges register or their conveyancer."

Exempt infermation
29.3.1 The Chargor:

28.3.1.1 authorises the Lender to make any application which the Lender deems
appropriate forthe designation of this Deed as an exempt information document
under rule 136 of the Land Registration Rules 2003,

293.1.2 shall use iits best endeavours to assistwith any such application made by oron
behalf of the Lender; and

29.3.1.3 shall notify the Lender in writing as soon as it receives notice of any person's
application under ruie 137 of the Land Registration Rules 2003 for the disclosure
of this Deed following its designation as an exemptinformatioh document.
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22.3.2 The Chargor shall not make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt information
document.

29.3.3 The Chargor shall promptly make all applications to and filings with the Land Registry which
are necessary or desirable under the Land Regisiration Rules 2003 fo protect the Security.

29.3.4 The Chargorshalt nof, without the prior written consent of the Lender, permit any person to be
or become registered under the Land Reglistration Act 2002 as the proprietor of the Property
who is not so registered under the Land Registration Act 2002 at the date of this Deed.

NOTICES
Communications in writing

Any communication to be made under, or in connection with, this Deed shall be made in writing and,
unless otherwise stated, may be made by faxor letter (but not by email).

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed is:

30.2.1 inthe case of the Chargor, thatidentified with its name above; and
30.2.2 inthe case of the Lender, that identified with its name above,

or any substitute address, fax number or department or officer as the Chargor or the Lender may nofify
to the other Party by notless than five Business Days' notice.

Delivery

30.3.1 Subject to clause 30.3.2, any communication or document made or delivered by one Parly to
another under, or in connection with, this Deed will only he effective:

30.3.141 it by way of fax, when received in legible form; or

30312 if by way of leffer, when it has been left at the relevant address orfive Business
Days after being deposited in the post, postage prepaid, in an envelope
addressed fo it at that address,

and, if a particular departrment or officer is specified as part of its address details provided
under clause 30.2, if addressed to that department or officer.

30.3.2  Any communication or document to be made or delivered to the Lender will be effective only
when actually received by the Lenderand then only if itis expressly marked for the attention of
the department or officer identified with the signature of the Lender below (or any substitute
department or officer as the lLender shall s pecify for this purpose).

AMENDMENTSE AND WAIVERS

Any provision of this Deed may ke amended onlyif the Lender and the Chargor so agree in writing and
any breach of this Deed may be walved before or after it occurs only if the Lender so agrees in writing. A
waivar given or consent granted by the Lender under this Deed will be effective onlyif given in writing
and then onlyin the instance and for the purpose for which itis given.

CALCULATIONS AND CERTIFICATES

A certificate of the Lender specifying the amount of any Secured Obligation due from the Chargor
{including details of any relevant calculation thereof) shall be prima facie evidence of such amount
against the Chargor in the absence of manifest error.

WAIVER, RIGHTS AND REMEDIES

No failure to exercise, nor any delayin exercising, on the part of the Lender, anyright or remedy under
this Deed 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 anyrights or remedies provided by law.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect
underany law of any jurisdiction, neither the legality, validity or enforceabilityof the remaining provisions
nor the legality, validity or enforceability of such provisions under the law of any other jurisdiction will In
any way be affected or impaired.
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DISCHARGE CONDITIONAL

Any seftlementordischarge between the Lender and the Chargor shall be conditional on no security of,
or disposition or payment to, the Lender (whether by the Chargor or otherwise) being awided or
reduced or required to be paid away or refunded by virtue of any requirement or enactment {in each
case whether or not having the force of faw and whether relating to bankruptey, insolvency, liquidation,
administration or otherwise) at any time in force or by virlue of any obligation to give effect to any
preference or priority and the Lender shall be entiled to recover the value or amount of any such
security or paymentfrom the Chargor and to enforce this Deed as if such setllement on discharge had
not occurred.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

THIRD PARTY RIGHTS

A personwhois not a Party shalt have no right underthe Contracts (Rights of Third Parties ) Act 1998 fo
enforce or enjoy the benefit of any term of this Deed.

GOVERNING LAW

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

ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute arising out of arin connecticn
with this Deed (including a dispute relating to the existence, validity or fermination of this Deed or any
non-contractual obligation arising out of or in connection with this Deed) (a "Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary.

This clause 39 is for the benefit of the Lender oniy. As a result, the Lender shall not be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed by
law, Lender may take concurrent proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed by the
Lender and has been delivered on the first date specified on page 1 of this Deed by the Chargor.
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SCHEDULE1
THE PROPERTY

Registered land

Chad Varah House,

Lincolnshire : Lincoln

LL343011
Wardsworth Sfreet, Lincoln
LN1 3BS
Chad Varah House, Lincolnshire : Lincoln LL350605

Wordsworth Street, Lincoln
LN1 3BS
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SCHEDULE?2
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [Insert name and address of relevant party]

Dated: [e] 20[e]

Dear Sirs

RE: [DESCRIBE LEASE] DATED [e] 20[e] BETWEEN (1) YOU AND (2) [e] (THE "CHARGOR") (THE

"LEASE")

1 [Wefl] give notice that, by a legal charge dated [e] 20[e] {the "Legal Charge"}, [we/l] have granted a
security interest in favour of PCF Bank Limited (the "Lender™} over all [our/my] present and future right,
title and interestin andto the Lease including all rights and remedies in connection with the Lease and
all monies from time to time due to us arising under the Lease.

2 [We/l] irrevocably authorise and instruct you from time to time:

241 to disclose to the Lender at [our/my] expense (without any reference to or further authority from [us/me]
and without any enquiry by you as to the justification for such disclosure), such infermation relating fo
the Lease as the Lender may from time to time request;

2.2 to payor release all or any part of the sums from time to time due and payabie by you to fus/me] under
the Lease in accordance with the written instructions glven to you by the Lender from time to time;

2.3 to comply with any written nofice or instructions in any way retating to, or purporting to relate to, the
Legal Charge or the Lease which you receive at any time from the Lender without any reference to or
further authority from [us/me] and without any enquiry by you as to the justification for or validity of such
notice or instruction; and

2.4 to send copies of all notices and other information given or received under the Lease to the Lender.

3 [We/l] [arefam]not permitted to agree any amendmentor supplement to, or waive any obligation under,
the Lease without the prior written consent of the Lender.

4 [Wel] will remaln liable to you to perform the obligations ofthe landlerd under the Lease. Neither the
Lender nor any receiver, delegate or sub-delegate appointed by it shali at any time be under any
obligation or lfability to you under or in respect of the Lease.

5 This notice may only be revoked or amended with the prior written censent of the Lender.

6 Please confirm by completing the enclosed copyof this notice and returning it to the Lender (with a copy
to us) that you agree fo the above and that:

6.1 you acceptthe instructions and authoris ations contained in this notice and you undertake to comply with
this notice;

6.2 you have not, at the date this notice is returned to the Lender, received notice of the assignment or
chatge, the grant of any security or the existence of any other interest of any third party in or to the
fease and you will notify the Lender promptly if you should do so in future; and

6.3 you will not exercise any right to terminate the Lease or take any action fo amend or supplement the
Lease without the prior written consent of the Lender.

7 This notice, and any acknowledgementin connection with it, and any nen-contraciual obligations arising

out of or in connection with any of them, shall be governed by English law.

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

To:
Copyto:

PCF Bank Limited as Lender
{INAME OF CHARGOR]

We acknowledge receipt of the above notice and consentand agree to its ferms . We confirm and agree fo the
matters setout in paragraph [6] of the above notice.

for and on behalf of [e]

Dated: [#] 20[s]
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SCHEDULE 3
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To: [Insertname and address of insurer]
Dated: [e] 20[e]
Dear Sirs

Re: [Describe insurance policies] dated [#] 20[#] between (1) you and (2) [¢] {the "Chargor"}

1

2.2

23

24

6.1

6.2

6.3

6.4

[We/l] give notice that, by a legal charge daied [s] 2C[e] (the "Legal Charge"), [we/l} have assigned to
PCF Bank Limited {the "Lender"} all four/my] present and future right, title and interest in and to the
policies described above (together with any other agreement supplementing or amending the same, the
"Policies") including all rights and remedies in connection with the Policies and alt proceeds and claims
arising from the Policies.

fwell] irrevocably authorise and instruct you from time to fime:

to disclose to the Lender at {ourfmy] expense (without any reference to or further authority from [us/me]
and without any enquiry by you as to the justification forsuch disclosure) such information relating to the
Policies as the Lender may from time to time request;

{o hold &l sums from time to time due and payable by you to Jus/me] under the Policies to the order of
the Lender;

te payorrelease all or anypatt of the sums from time fo time due and payable by you to [us/me] under
the Policies onlyin accordance with the written instructions given to you by the Lender from time to tirme;

to comply with any written netice or instructions in any way relating te (or purporting to relate to) the
Legal Charge, the sums payable to [us/me] from time fo time under the Policies or the debts
represented by them which you may receive from the Lender (without any reference to or further
authority from [us/me] and without any enquiry by you as fo the justification for or validity of such notice
or instruction); and

to send copies of all notices and other information given or received under the Policies to the Lender.

[We/l] irrevocably instructyou, with effect from the date of this notice, to note on the relevant Policies the
Lender's interestco-insured and as firstloss payee and as first pricrity assignee of the Policies and the
rights, remedies, proceeds and claims referred to above.

[We/l] [are/fam] not permitted to receive from you, otherwise than through the Lender, any amount in
res pactof or on accountof the sums payable to [us/me]from fime to time under the Policies or to agree
any amendment or supplement to, or waive any obligation under, the Policies without the prior written
consent of the Lender.

This notice may only be revoked or amended with the prior written consent of the Lender,

Please confirm by completing the enclosed copyof this natice and returning it to the Lender {with a copy
to us) that you agree to the above and that:

you acceptthe instructions and authorisations contained in this notice and you undertake to comply with
this notice;

you have not, at the date this notice is returned to the Lender, received notice of the assignment or
charge, the grant of any security or the existence of any other interest of any third party in or to the
Policies or any proceeds ofthem or any breach of the terms of any Policy and you will noiify the Lender
promptly if you should do so in future;

vou will not permitany sums tobe paid to [us/me]or any other person under or pursuant to the Policies
without the prior written consent of the Lender; and

you will not exercise any right to terminate, cancel, vary or waive the Policies or take any action to
amend or supplement the Policies without the prior written consent of the Lender.

This notice, and any acknowledgementin connection with it, and any non-contractual obligations arising
out of or in connection with any of them, shall be govarned by English law.

Yours faithfully

for and on behalf of

[Name of Chargor]
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To: PCF Bank Limited, as L.ender
Copyto: [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consentand agree to its terms. We confirm and agree to the
matters set outin paragraph [6] in the above notice.

for and on behalf of [e]
Dated: [¢] 20{e]
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EXECUTION PAGE

THE CHARGOR
o
EXECUTED as a Deed by Bailgate Court Ltd) (lf/ . ,‘\f\ . Cﬂcfc:})
acting by a director in the presence of. . ) - SR I,
S Director
Witness Signature:
Name: {please print) X
ADArESST e Jbﬁw Pearson
Occupation: L Solicitor
Wilkin Chapman LLP
The Mallings
11-15 Brayford Wharf East
THE LENDER Lincoln LNB 7AY
"EXECUTED AS A DEED by )
PCF BANK LIMITED ) e
acting by an authorised signatoryin the presence of; ) Authorised signatory

Witness Signature:

Name: fplease prinf) i
Address:

Occupation:
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EXECUTION PAGE

THE CHARGOR

EXECUTED as a Deed by Bailgate Court Lid)
acting by a director in the presence of. }

Witness Signature:
Name: (please print)
Address:

Occupation:

THE LENDER

EXECUTED AS A DEED by )
PCF BANK LIMITED : -
acting by an authorised signatary in the presence of: ) Authorised 5|gnatory

Witness Signature:
Name: (please print) FATLY M VSHT

Address: Fleds. la, AN, Lods e
Hem% ‘ “}S Creove,. B AQU
Occupation: _\\ Uj) SE MMM DJ‘W b7,
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