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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11872318

Charge code: 1187 2318 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2022 and created by PHHD PROPERTY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th March 2022 .

Given at Companies House, Cardiff on 21st 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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Execution

DATED 16 March 2022

{1) PHHD PROPERTY LIMITED
AND

{2} STANDARD BANK JERSEY LIMITED

DEBENTURE

WE HEREBY CERTIFY THIS
TO BE A TRUE COPY OF THE
ORIGINAL DOCUMENT

IRWIN MITCHELL LLP
17/03/2022

ﬁM | irwinmitchell
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THIS DEED is made on 16 March 2022

BETWEEN:

{1} PHHD PROPERTY LIMITED 2 company incorporated in England and Wales (registered
number 11872318) and whose registered office is at First Floor, 11 Argyli Strest, London,
United Kingdom, W1F 7TH (“Chargor”); and

{2} STANDARD BANK JERSEY LIMITED (“Bank™).

IT I8 AGREED as follows:

1 DEFIMITIONS AND INTERPRETATION
1.1 Definitions
in this Deead:

“Account Bank” means the Bank or such other bank {or banks) as may be approved
in writing by the Bank;

“Act” means the Law of Property Act 1826;

“Agresment for Lease” means an agreement to grant an Qccupational Lease for all
or part of the Morigaged Property;

*Assignation of Rents” means an assignation of rents in respect of the Morigaged
Froperty granted by the Chargor in favour of the Bank on or around the date of this
Deed:

“Assigned Asseis” means the Security Assels expressed {0 be assigned pursuant
to clause 2 {Creation of Securityy,

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

“Delegate™ means any delegate, agent, attorney or co-frustes appointed by the Bank
or a Receaiver;

“Environment” means humans, animals, plants and all other living organisms
including the ecological systems of which they form part and the following media;

{a) air (including, without limitation, air within natural or man-made structures,
whether above 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 fimitation, land under water);

*“Environmental Claim” means any claim, proceeding, formal notice or investigation
by any person in respect of any Environmental Law;

“Environmental Law” means any applicable law or reguiation which relates to:
{a) the poliution or protection of the Environment;

{b) the conditions of the workplace; or
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{c} the generation, handling, storage, use, release or spillage of any subsiance
which, alone or in combination with any other, is capable of causing ham to
the Environment, including, without limitation, any waste;

“Environmental Permiis” means any permit and other Authorisation and the fling of
any notification, report or assessment required under any Environmental Law for the
operation of the business of the Chargor conducted on or from the properties owned
or used by the Chargor,

“Facility Letler” means the facility letter dated on or around the date of this Deed
between the Chargor and the Bank;

“Financial iIndebiedness” means:
{a) moneys borrowed,;

{b} any amount raised by acceptance under any acceptance credit facility or
dematerialised equivalent;

{c) any amount raised pursuant to any note purchase facility or the issue of
bonds, notes, debentures, loan stock or any similar instrument;

{d) the amount of any liability in respect of any lease or hire purchase contract;

{e) receivables sold or discounted {other than any receivables to the extent they
are sold on a non-recourse basis);

{H any amount raised under any other transaction (including any forward saie or
purchase agreement) of a type not referred 1o in any other paragraph of this
definition having the commercial effect of a borrowing;

{g} any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or grice {(and, when caiculating the
value of any derivative transaction, only the marked to market value {or, if
any actual amount is due as a result of the termination or close-out of that
derivative transaction, that amount) shall be taken inlo account);

{h} any counter-indemnity obligation in respact of a guarantes, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial institution; and

{i) the amount of any liability in respect of any guarantes or indemnity for any of
the items referred to in paragraphs (a) to {h) above;

“General Account” mesans the account designated as such in Schedule 2
{Accounts) and includes any replacement of that Account;

“lnsurances” means any conitract of insurance required under clause 8.1
{Maintenance of insurancey;

“intellectual Property” means all legal and/or eguitable interests of the Chargor in
or relating fo:

{a} any patents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential information, know-how and other intellectual property
rights and interests {(which may now or in the future subsist), whether
registered or unregisterad; and
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{b} the benefit of all applications and righis to use such assets of the Chargor
{which may now or in the future subsist);

“interest Cover Account” means the account designated as such in Schedule 2
{Accounts) and includes any replacement of that Account;

“Investments” means all shares, sitocks, debentures, bonds or other securities or
investments owned by the Chargor or held by any nominee or trustes on its behalf;

“Lease Document” means an Agreement for Lease, an Occupational Lease or any
other document designated as such by the Bank and the Chargor;

“Legal Reservations” means:

{a) the principle that eguilable remedies may be granted or refused at the
discretion of a court and the limitation of enforcement by laws relating to
insolvency, reorganisation and other laws generaily affecting the rights of
creditors;

{b} the time baming of claims under the Limitation Act 1880 or the Foreign
Limitation Peripds Act 1884, the possibilily that an undertaking to assume
tiability for or indemnify a person against non-payment of UK stamp duly may
be void and defencas of set-off or counteralaim;

{c} the limitation of the enforcement of the terms of leases of real properly by
iaws of general application to thoze leases; and

{c) similar principles, rights and remedies under the laws of any Relevant
Jurisdiction;

“Managing Agent” means Orbit Properly Management Birmingham Limited or any
other managing agent appointed by the Chargor in respect of the Morigaged Property
in accordance with clsuse 8.4.3;

“Mortgaged Property” means all freehold or leasehold property included in the
definition of Security Asset;

"Occupational Lease” means any lease or licence or other right of occupation or
right to receive rent to which the Morigaged Property may at any time be subject and
inciudes any guarantee of a tenant’s obligations under the same;

*Party” means a parly to this Deed;

“Perfection Requirements” means the making or the procuring of filings, stampings,
registrations, notarisations, endorsements, translations and/or nolifications of this
Dead (and/or any Security created under it) necessary for the validity, enforceahility
{as against the Chargor or any relevant third party) and/for perfection of this Deed;

“Properly Report” means, in respect of the Mortgaged Properly, any certificate of or
report on title supplied to the Bank in connection with the Secuniy over the Morigaged
Property created by this Deed;

“Heceiver” means a receiver or receiver and manager or administrative receiver, in
each case appointed under this Deed,;

“Relevant Contract” means:

{a) the management agreement dated 12 May 2021 between (1) the Chargor
and (2} Orbit Property Management Birmingham Limited; and
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1.2

{b) any other appointment of a Managing Agent.
“Relevant Jurisdiction” means, in relation to the Chargor:
{a) England and Wales;

{b} any jurisdiction where any asset subject (o or intended {o be subject to this
Security is situated; and

{c) any jurisdiction where it conducts its business;

“Rental income” means all amounts paid or payable io or for the account of the
Chargor in connection with the letting, licence or grant of other rights of use or
occupation of any part of the Morigaged Property;

“Secured Liabilities” means ali present and future obligations and liabilities
{whether actual or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of the Chargor to the Bank;

“Security” means a morigage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a simiiar
effect

“Security Asset” means any asset of the Chargor which is, or is expressed to be,
subject to any Security created by this Deed;

“Security Period” means the period beginning on the date of this Deed and ending
on the date on which all the Secured Liabiliies have been uncondiionally and
irevocably paid and discharged in full;

“Standard Security” means a first standard security by the Chargor in favour of the
Bank over (1) all and whole the subjects known as and forming 31, 37, 38 and 41
Townhead Street, Hamilton ML3 7BQ being the subjects registered in the Land
Register of Scotland under Title Numbers LAN150884, LANBDO7, LANZ5821 and
LANGB42; and (2) all and whole the subjects known as the land at Townhead Street,
Hamillon and shown delinesated in red on the plan annexed and executed as relative
to the Standard Security being part and portion of the subjects registered in the Land
Register of Scotland under Title Number LAN73286, which subjecis are cumently
undergeing registration in the Land Register of Scolland under Tille Number
LAN247227,

“Bubsidiary” means a subsidiary undertaking within the meaning of section 1162 of
the Companies Act 2008;

“Valuation” means a valuation of a8 Mortgaged Property or, as the context requires,
the Morlgaged Properiies by the Valuer, supplied at the request of the Bank,
addressed to the Bank and prepared on the basis cf the market value as that term is
defined in the then current Staiements of Asset Valuation Practice and Guidance
Motes issued by the Royal institution of Chariered Surveyors; and

“Yaluer” means Alisop LLP or any other surveyor or valuer appoinied by the Bank.
Construction

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

1.2.1.1 terms defined in the Facilily Letter have the same meaning in this
Deed, unless expressly defined in this Deed,;
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1.2.1.2

1.2.1.3

1.2.1.4

1215

1.2.1.6

1.21.7

1.2.1.8

1.2.1.9

1.2.1.1C

1.2.1.11

1.2.1.12

the “Bank” the “Chargor”, any “Party” or any other person
shall be construed so as to include its successors in title,
permitted assigns and permitied iransferees to, or of, its righis
and/for obligations under this Deed;

this Deed or any other agreement or instrument is a reference to
this Deed or that cother agreement or instrument as amended,
novated, supplemented, extended or restated;

“agseis” includes present and future properties, revenues and
rights of every description;

“dizposal” includes a sale, transfer, assignment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or
involuntary, and “dispose” will be construed accordingly;

any rights in respect of an asset includes;
1.2.18.1 all amounts and proceeds paid or payable;
1.2.1.6.2 ali rights to make any demand or claim; and

1.2.1.6.3 all powers, remedies, causes of aclion, security,
guarantess and indemnities,

in each case in respect of or derived from that assal,

“guarantee” means any guarantee, leiter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, fo purchase or assume any
indebtedness of any person or to make an investmant in or loan
to any person or to purchase assets of any person where, in each
case, such obligation is assumed in order to maintain or assist the
ability of such person io meet its indebledness;

“indebtedness” includes any obligation (whether incurred as
principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent;

a “person” includes any individual, firm, company, corporation,
government, stale or agency of a state or any association, trust,
joint venture, consortium or parinership or other entity (whether or
not having separate legal parsonality);

a "regulation” includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of
any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other
authority or organisation;

a provision of law is a referance {o thal provision as amended or
re-gnacied from time to time a provision of law is a reference to
that provision as amended or re-enacied from time o time;

a time of day is a reference {o London time;
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1.3

14

1.2.1.13 any share, stock, debeniure, bond or other security or
investment includes:

1.2.1.13.1 any dividend, interest or other distribution paid or
payable;

1.2.1.13.2 any right, money or property accruing or offered at
any tme by way of redemplion, substiulion,
exchange, bonus or preference, under oplion rights
or otherwise,

in each case in respect of that share, stocik, debenture, bond or
other security or investment; and

1.2.1.14  the term “this Security” means any Securily crealed by this
Deed.

1.2.2 Any covenant of the Chargor under this Deed {(other than a payment
obligation which has been discharged) remains in force during the Security
Period.

1.2.3 The terms of any other agreement or instrument beiween any Parlies are
incorparated in this Deed o the extent required to ensure that any purported
dispasition, or any agreement for the disposition, of any freehold or leasehaold
properly contained in this Deed s a valid disposition in accordance with
sechion Z{1} of the Law of Properly {Miscalianeous Provisions) Act 1988,

1.2.4 if the Bank {acting reasonably)} considers that an amount paid to the Bank in
respect of the Secured Liabilities is capable of being avoided or otherwizse set
aside on the liguidation or administration of the payer or otherwise, then that
amount will not be considered to have been irrevocably paid for the purposes
of this Deed.

1.2.5 Clause and Schedule headings are for ease of reference only.

1.26 Unless the context otherwise requires, a refersnce to a2 Security Asset
includes the proceads of any disposal of that Security Asset.

1.2.7 i is intended that this document {akes effect as a deed notwithstanding the
fact that a Parly may only execuie this document under hand.

Third party rights

1.3.1 Unless expressly provided to the contrary in this Deed, a person who is nota
Party has no right under the Coniracts (Rights of Third Parties) Act 1989
{(“Third Parties Act™) to enforce or fo enjoy the benefit of any term of this
Deed.

1.3.2 Notwithstanding any term of this Deed, the consent of any person who is not
a Parly is not reguired to rescind or vary this Deed at any time,

1.3.3 Any Receiver may enforce and enjoy the beneft of any clause which
expressly confers rights on it, subject to clause 1.3.2 above and the
provisions of the Third Parties Act.

Inconsistency between this Deed and the Facility Letter

If there is any conflict or inconsistency between any provision of this Deed and any
provision of the Facility Letter, the provision of the Facility Letter shall prevail.
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2 COVENANT TO PAY

2.1 Covenant {o pay

The Chargor, as primary obligor and not merely as surety, covenants with the Bank
that it will on the Bank's wrilten demand pay and discharge the Secured Liabilities
when the same shall be or become due.

2.2 Defauit interest

The Chargor shall pay to the Bank interest on any amount not paid in accordance
with this Deed from the due daie to the date of payment or discharge (as well as after
and before judgement and notwithstanding the liquidation or administration of the
Chargor or any arrangement or composition with any creditors by the Chargor) at the
rete of ten per cent (10%) per annum or at such other rates as may be agreed
batween the Chargor and the Bank from time to time.

3 CREATION OF SECURITY

3.1 General

3.1.1  All the security created under this Deed:

3.1.1.1

3.1.1.2

3113

3.1.14

3.1.2.1

is created in favour of the Banig

is created over present and fulure asssats of the Chargor
described in this clause 3 except in the case of assets which are
the subject of a legal morigage under this Deed and over any
right or interest which the Chargor may otherwise have in such
assets;

is security for the payment of all the Secured Liabilities; and

is made with full #ile guarantee in accordance with the Law of
Property (Miscellansous Provisions) Act 1884 and, in relation to
heritable or leasehold properly situated in Scoliand, is granted
with absolute warrandice.

If the rights of the Chargor under an agreement that conlains a
prohibition on  securily being created (“Non-Charged
Document”) cannoi be made the subject of this Security on the
date of this Deed without the consant of any third party:

31211 the Chargor must, promptly upon becoming aware of
such lack of consent, nolify the Bank promptly;

3.1.21.2  this Security will constitute security over all procseds
and cther amounts which the Chargor may recsive,
or has received, under the relevant Non-Charged
Decument but will exciude the Chargor's other rights
under that Non-Charged Document; and

3.1.21.3 uniess the Bank cotherwise requires, the Chargor
must use its reasonable endeavours o obiain the
requirad consent or safisfy the relevant condition.
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3.1.2.2 If the Chargor obtains the required consent:
31221 the Chargor must notify the Bank promptly;

31222 all of the Chargor's rights under that Non-Charged
Document will immediately be subject to this Security
in accordance with clause 3.8 (Cther contracts); and

31223 clause 4.4 {Nofices fo counterparties to Refevant
Contracts) and clause 8.8 (Refevant Contracts) will
apply to that Non-Charged Document.

3.2 Land
3.21 The Chargor charges:

3.2.11 by way of a first legal morigage all estates or interests in any
freshold or leasehold property now owned by it; this includes the
real property (if any) specified in Schedule 1 {Reaf Property}; and

3.21.2 {to the extent that they are not either the subject of a legal
mortgage under clause 3.2.1.1 above or heritable or leasehold
properly in Scotland) by way of a first fixed charge all estates or
interests in any freehold or leasehold properly now or
subsequently owned by it

3.2.2 The Chargor assigns absoluiely, subject to a proviso for re-assignment on
redemption {to the extent that they are not the subiect of a2 legal morigage
under clause 3.2.1.1 above or a fixed charge under clause 3.2.1.2 above) all
of its rights under or in respect of:

3.2.21 all licences to enter upon or use any real property;

3.2.2.2 all licences, contracis, easements, options, guarantees, security,
warranties, covenants for itle, and other rights or documents
relating to the use, dispcsal or acquisition of the Mortgaged
Property; and

3223 the procesds of sale of any Mortgaged Property.
323 Tothe extent that they have not been effectively assigned under clause 3.2.2
above, the Chargor charges by way of first fixed charge all of the asssets

referred to in clause 3.2.2.

124 A reference in this clause 3.2 to a mortgage or charge of any freehold or
leasehold property includes:

3.241 all buildings, fodures, fitings and fixed plant and machinery on
that property; and

3.242 the benefit of any covenanis for title given or entered into by any
predecessor in title of the Chargor in respect of that property or
any moneys paid or payabie in respect of those covenants.

3.3 Plant and machinery

To the extent that they are not the subject of a morlgage or a first fixed charge under
clause 3.2 {{Land), the Chargor charges by way of a first fixed charge all plant and
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3.4

3.5

3.8

3.7

3.8

machinery owned by the Chargor, its interest in any plant and machinery in its
possession and the benefit of all related Authorisations, agreements and warranties.

Invesiments
Tne Chargor charges by way of a first fixed charge its interest in all its investments.
Cradit balances

3.5.1 The Chargor charges by way of a first fixed charge all of its righis in respect
of the General Account and any amount standing o the credit of the General
Account, together with all interest from time to time accrued or accruing on
such amount and the debt represented by the General Account.

3.5.2 The Chargor charges by way of a first fixed charge all of its rights in respect
of the Interest Cover Account and any amount standing fo the credit of the
Interest Cover Account, together with all interest from time to time accrued or

accruing on such amount and the debt represented by the Interest Cover
Account.

3.5.3 The Chargor charges by way of a first fixed charge all of ifs rights in respact
of any account it has with any person other than the accounts referred {o in
clauses 3.5.1 and 3.5.2 above and any amount standing to the credil of any
such account, together with all interest from time {o time accrued or accruing
on such amount and the debt representad by any such account,

Book debis etc.

The Chargor charges by way of a first fixed charge:

36.1 all of its book and other debts;

362 all other moneys due and owing to it; and

363 the benefit of all rights in relation to any item under clauses 3.6.1 {0 3.6.2
above.

insurances

3.7.1  The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights under any contract or policy of insurance iaken
out by it or on its behalf or in which it has an interest ({ogether, the
“Insurance Righis”).

3.7.2 To the exient that they have not been effectively assigned under clause 3.7.1
above, the Chargor charges by way of a first fixed charge all of its Insurance
Rights.

Other contracts

3.8.1 The Chargor:

3.8.1.1 assigns absolutely, subject to a proviso for re-assignment on
redemption, ail of its rights:

3.8.1.1.1 under each Lease Document;

381.1.2 in respect of all Rental Income;
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3.9

3.19

3.1

38113  under any guarantee of Rental income contained in
or relating o any Lease Document;

38114 under each Relevant Contract and

3.81.1.5 under any document, agreement or instrument to
which it and any nominse or {rustee is parly in
raspect of an investment; and

3812 charges by way of a first fixed charge all of its rights under;

3.8.1.2.1 all building contracts, appointments of professionals
and collateral warranties and all other agreements
relating to the Mortgaged Property; and

3.81.2.2 any other document, agreement or instrument to
which it is a parly except o the extent that it is
subject to any fixed security created under any other
term of this clause 2.

382 To the extent that they have not been effectively assigned under
clause 3.8.1.1 above, the Chargor charges by way of a first fixed charge all of
its rights listed under clause 3.8.1.1 above,

Intellectual Property

The Chargor charges by way of first fixed charge all of its Intellectual Property.

Wiscellaneous

The Chargor charges by way of first fixed charge:

3.10.1 its goodwill;

3.10.2 the benefit of any Authorisation (statutory or otherwise) held in connection
with its use of any Securily Asset;

3.10.3 the right to recover and recsive compensation which may be payable to it in
respect of any Authorisation referred o in clause 3.10.2 above;

3.10.4 its uncalled capital, and

3.10.5 the benefit of all rights in relation to any item under clauses 3.10.1 to 3.104
above.

Floating charge
3.11.1 The Chargor charges by way of a first floaling charge:

31111 all its assets not otherwise effectively morigaged, charged or
assigned by way of fixed mortgage, fixed charge or assignment
undsr this clause 3; and

3.11.1.2 all its heritable and other property, assets and rights which are
situated in Scotland, or which are otherwise governed by Scots
law, whether or nof such heritable and other properly, assets and
rights are effectively morlgaged, charged or assigned by way of
fixed morigage, fixed charge or assignment under this clause 3.

10
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3.12

3112

3113

3114

3115

3.11.8

Except as provided below, the Bank may (io the exient permitted under
applicable law} by notice to the Chargor convert the floating charge created
by this clause 3.11 into a fixed charge as regards any of the Chargor's assels
specified in that notice il

3.11.21 this Security has become enforceable in accordance with
clause 10.1 (Timing of enforcementy; or

3.11.22 the Bank considers those assatis (o be in danger of baing seized
or sold under any form of distress, attachment, execution or other
legal process or {o be otherwise in jecpardy.

The giving of notice by the Bank pursuant to clause 3.11.2 in relation to any
asset or class of assels of the Chargor shall not be construed as a waiver or
abandonment of the rights of the Bank to serve any similar notice in respect
of any other asset or class of assats or any other right of the Bank.

The floating charge created by this clause 3.11 may not be converted into a
fixed charge solely by reason of

3.114.1 the obiaining of 8 moratorium,; or
3.11.4.2 anything done with a view to obtaining a moratorium,
under section A1 of the Insoivency Act 1988,

Subject to clause 3.11.4, the fioating charge created by this clause 3.11 will
{in addition {0 the circumstances when this may ocour under the general law
and {o the exient permilied by applicable law} aulpmatically conver! info a
fixed charge:

3.11.56.1 in relation to any Security Asset which is subject to the floating
charge, if the Chargor creates or attempls or purporis to create
any Security on or over that Security Asset except as expressly
allowed under this Desd;

3.11.52 in relation to any Sscurity Asset which is subject fo a floating
charge, if an administrator is appointed or the Bank receives
notice of an intention to appoint an administrator.

The floating charge created by this clause 3.11 is a gualifying floating
charge for the purpose of paragraph 14 of Schedule B1 to the insolvency
Act 1988,

Assigned Assels

The Bank is not cbiliged io:

3.12.1

3.12.2

3.12.3

3124

perform any obligation of the Chargor;
make any payment;

make any enguiry as to the nature or sufficiency of any payment received by
it or the Chargor; or

present or file any claim or take any other aclion to collect or enforce the
payment of any amount to which it may be entitied under this Deed,

in respect of any Assigned Asset.

11
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313

Exceptions to fixed security

The fixed charges created by Clause 3.2 (Land) 1o 3.10 {Miscellaneous) (inclusive)
shall not apply to property, assets and rights which are sitluated in Scolland or which
are otherwise governed by Scols law.

4 NOTICES OF SECURITY

4.1

4.2

43

4.4

Notices to tenanis

The Chargor must;

4.1.1 serve a notice of assignment, substantially in the form of Part 1 of Schedule 3
{Forms of Lefter for Occupational Tenants), on each tenant of the Morigaged
Pronerty, such notice to be served:

4.1.1.1 on the date of this Deed for ail tenanis in place on that date; and

41.1.2 for any new tenant, promptly upon such tenant entering into a
Lease Document, and

4.1.2 use reasonable endeavours to ensure that each such tenant promptly
acknowiedges that notice, substantially in the form of Part 2 of Schedule 3
{Forms of Letter for Occupational Tenants).

Notice to Aceount Bank

The Chargor must;

4.2.1 immediately serve a notice of charge, substantially in the form of Part 1 of
Schedule 4 {Forms of Lefler for Account Bank), on sach Account Bank {other
than the Bank); and

4.2.2 use reasonable endeavours fo ensure that each Account Bank acknowledges
the notice, substantiaily in the form of Parl 2 of Schedule 4 {Forms of Letter
for Account Bank),

Notices to insurers

The Chargor must,

431 immediately serve a notice of assignment, substantially in the form of Part 1
of Schedule & {Forms of Letter for Insurers), on each counterparty o an
Insurance; and

4,32 use reasonable endeavours to ensure that such counterparty acknowiedges
that notice, substantially in the form of Part 2 of Schedule 5§ (Forms of Letfer
for Insurers}.

Notices to counterparties (o Relevant Contracts

The Chargor must, at the request of the Bank:

441 immediately serve a notice of assignment or charge (as applicable),

substantially in the form of Part 1 of Schedule 8 (Forms of Lelfer for Relevant
Conftracts}, on each counterparty to a Relevant Coniract, and

12
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442 use reasonable endeavours to ensure that each such parly acknowledges
that notice, substantially in the form of Part 2 of Schedule 8 (Forms of Leffer
for Relevant Contracts),

& REPRESENTATIONS

The Chargor makes the represenistions and warranties set out in this clause 5 and clause 7
of the Facility letter fo the Bank on the date of this Deed.

5.1

5.2

Title to Security Assels

5.1.1 liis the sole legal and bensficial owner of the Security Assetls and has a good
and marketable title to the Securily Asseais.

5.1.2 No Security subsists over any of the Security Assets except for any Security
created by:

51.2.1 this Deed;
5122 the Standard Securily; or
5123 an Assignation of Rents.

513 No third-party consents are required o ensure the effective creation of this
Security.

Titla to Property

5.2.1 From the date of this Deed, except as disciosed in the relevant Property
Report:

8.2.1.1 no breach of any law, regulation or covenant is ocutstanding which
adversely affects or might reasonably be expected to adversely
affect the vaiue, saleability or use of the Morigaged Property;

5212 there is no covenant, agreement, stipulation, reservation,
condition, interest, right, easement or other matter whatsoever
adversely affecting the Mortgaged Property;

5213 nothing hag arisen or has been created or is ouisfanding which
would be an overriding interest, or an unregistered interest which
overrides first registration or a registered disposition, over the
Mortgaged Property;

5214 all faciliies necessary for the enjoyment and use of the
Mortgaged Property (including those necessary for the carrying on
of iis business at the Morlgaged Property} are enjoved by the
Mortgaged Property;

5.2.1.5 none of the faciliies referred to in cdause 5.2.1.4 above are
enjoyed on terms;

5.2.1.81 entiting any person o terminate or curtail its use of
the Morigaged Property; or

52.1.58.2  which conflict with or restrict its use of the Morigaged
Property;

13
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5.3

5.4

5.5

52.2

52.1.6 it has not received any notice of any adverse claim by any person
in respect of the ownership of the Morigaged Property or any
interest in it which might reasonably be expected to be
determined in favour of that person, nor has any
acknowiedgement been given to any such person in respect of
the Mortgaged Property; and

68.2.1.7 the Mortgaged Property is held by it free from any lease or licence
{other than those entered into in accordance with this Daead).

All deeds and documents necessary to show good and marketable title to its
interests in the Mortgaged Property are:

52.2.1 In the possession of the Bank; or

52272 heid to the order of the Bank by a firm of solicitors approved by
the Banl for that purpose.

Yalidity and admissibility in evidence

5.3.1

532

All Authorisations reguired or desirabie:

5.3.1.1 fo enable it lawfully to enter inlo, exercise its rights and comply
with its obligations in this Deed; and

53.1.2 {o make this Deed admissible in evidence in its Relevant
Jurisdictions,

have been obiained or effected and are in full force and effect.

All Authorisations necessary for the conduct of the business, trade and
ordinary activities of the Chargor have been obtained or effected and are in
full force and effect if failure to obiain or effect those Authorisations has or is
reasonably likely to have a material adverse effect.

Governing law and enforcement

Subject to the Legal Resarvations, the choice of the goveming law of this Deed will
be recognised and enforced in its Relevant Jurisdictions.

Mo filing or stamp Taxes

5.8.1

552

Linder the laws of iis Relevant Jurisdiction it is not necessary that this Deed
be registersd, filed, recorded, notarised or enrolled with any court or other
authority in that jurisdiction or that any stamp, registration, notarial or similar
Taxes or fees be paid on or in relation to this Deed or the fransactions
contemplated by this Deed except registration of particulars of this Deed at
Companies House under the Companies Act 2008 and payment of
associated fees, which registration and fee will be made and paid promptly
after the date of this Deed.

Any disclosure required to be made by it to any relevant taxing authority in

relation to stamp duty land fax payable on any transactions contempiated by
this Deed has been made.

14
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56 Valuation

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

582 Any financial projections conigingd in the information referred to in
clause 5.6.1 above have been prepared as at their date, on the basis of
recent historical information and on the basis of reasonable assumptions.

5.6.3 Hbhas not omitted to supply any information to the Valuer which, if disclosad,
would adversely affect the Valuation.

584 As at the dale of this Deed, nothing has occurred since the date the
information referred fo in clause 5.6.1 was supplied which, if it had ocourred
prior to the relevant Vaiuation, would have adversely affected that Valuation.

57 information for Property Reports

57.1 The information supplied by it or on iis behalf to the lawyers who prepared
any Property Report for the purpose of that Properly Report was {frue and
accurate as at the date of the Properly Report or (if appropriate) as at the
date (if any) at which it is stated to be given.

57.2 The information referred tc in clause 5.7.1 above was at the date it was
expressed to be given complete and did not omit any information which, if
disclosed would make that information untrue or misleading in any material
respect.

57.3 Nothing has ocourred since the date of any information referred {o in
clause 5.7.1 above which, if disclosed, would make that information untrue or
misleading in any material respect.

58 Repetition
The representations set out in this clause 5 are deemed to be made by the Chargor
by reference to the facts and circumstances then existing on the date of this Deed, on
each Drawdown Date and on each Interest Charge payment date (as delaiied in
clause 4.2 of Schedule 2 of the Facility Letter).
& GENERAL UNDERTAKINGS
6.1 Security

In this clause 6.1, "Quasi-Security” means an arrangement or transaction described
in clause 6.1.2.

6.1.1

8.1.2

The Chargor shail not, without the Bank's prior written approval, create or
permit to subsist any Securily over any of its Security Assets.

The Chargor shall not:

6.1.2.1 sell fransfer or otherwise dispose of any of its assels on terms
whereby they are or may be leased io or re-acquired by the
Chargor;

68.1.2.2 sell, transfer or otherwise dispose of any of iis receivables on
recourse {erms,

15
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6.2

8.3

6.1.2.3 enter into any arrangement under which money or the benefit of a
hank or other account may be applied, sei-off or made subject to
a combination of accounts; or

6.1.2.4 enter into any other preferential arrangement having a similar
effect,

in circumstances where the arrangement or transaction is entered into
primarily as a method of raising Financial Indebtedness or of financing the
acquisition of an asset.

68.1.3 Clauses6.1.1 and 6.1.2 do not apply to any Security or {as the case may be)
Quasi-Security listed below:

6.1.3.1 the Assignation of Rents;
6.1.3.2 the Standard Security;
6.1.3.3 this Deed; or

8.1.3.4 any lien arising by operation of law in the ordinary course of
frading.

Disposals

Except as expressly allowed under this Deed or the Facilily Lelter, the Chargor must
not enter into a single ransaction or a series of transactions {(whether related or not
and whether voluntary or involuntary) to dispose of all or any part of any Security
Asset

Security Assets generally
The Chargor shall:

8.3.1 notify the Bank within 10 Business Days of receipt of any material notice,
order, application, requirement or proposal given or made in relation to any
Security Asset by any competent authority and, if required by the Bank,
provide it with a copy and either comply with such notice, order, application,
requirement or proposal or make such objections to the same as the Bank
may reasonably require or approve;

6.3.2 pay all rales, rents and other culgoings owed by it in respect of the Securily
Assels (except where these are being disputed in good faith);

6.3.3 comply with all obligations in rejgtion to the Security Assets under any
nresent or future regulations or requirements of any competent authority or
any Authorisation and all covenants and obligations affecting any Security
Agreement;

6.34 not enter into any onergus or resirictive obligation affecting any Security
Assat;

6.3.5 provide the Bank with all factual information which it may reasonably request
in relation to the Security Assets; and

5.3.6 notdo, cause or permit to be done anything which would be reasonably likely
to materially depreciale, jeopardise or ctherwise prejudice the valus or
marketability of any Security Asset (or make any omission which has such an
effect).

16
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6.4

6.5

6.8

6.7

Bank accounts

6.4.1

6.4.2

The Chargor must

6.4.1.1 maintain each of its bank accounts with the Bank, Barclays Bank
UK Pic or a bank approved by the Bani

6.4.1.2 deliver details of each of its bank accounts {and any changes to
them) to the Bank promplly upon reguest; and

65.4.1.3 pay into the Interest Cover Account an amount equal fo the Initial
interest Cover Deposit {as defined in the Facility Letter} on the
date of this Deed.

The Chargor shall not withdraw or attempt or be entitied to withdraw, or direct
any transfer of, ail or any part of the moneys in the interest Cover Account
without the prior written consent of the Bank.

Book debis and receipts

8.5.1

6.5.2

The Chargor must get in and reaiise ifs:

6.5.1.1 Rental Income and other amounts due from lenants or any other
occupiers of the Morigaged Property; and

6.5.1.2 book and other debts and other moneys due and owing fo i,

in the ordinary course of its business and, at any time prior to this Securily
becoming enforceable, the proceeds of the getting in and realisation may be
paid into the General Account. At any time after this Security has become
enforceable, the proceeds of the getiing in and realisation must be paid into
the interest Cover Account.

Without prejudice to clause 81 {Securify) or clause 6.2 {Disposals), the
Chargor shall not sell, assign, charge, factor or discount its book and other
debis.

Relevant Contracis

The Chargor must comply with all other conditions and obligations assumed by it in
respect of any Relevant Contract,

intellectual Property

The Chargor must:

6.7.1

8.7.2

6.7.3

take afl necessary action to safeguard and maintain all its present and fulure
rights in, or relating to, ail intellectual Property which is material to ils
husiness and the other Security Assets and which is reguired by it in order to
carry on its business (“Material Inteliectual Propearty”) as it is being
conducted, including by observing ali covenants and stipulations relating to
those rights and by paying all renewal fees, licence fees and other outgoings;

use aill reasonable endeavours fo register applications for the registration of
Material Inteliectual Property; and

not permit any Material intellectual Property to be abandoned, cancelled or
lapse.
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7

INVESTMENTS
7.1 Deposit

The Chargor must immedigtely on execution of this Deed or, if later, as scon as
reasonably practicable following its acquisition of any Investments;

7.1.1  deposit with the Bank, or as the Bank may direct, all ceriificates and other
documents of title or evidence of ownership in relation to its Investments; and

7.1.2 execute and deliver o the Bank ail share transfers and other documents
which may be requested by the Bank in order o enable the Bank or its
nominees (o be registered as the owner of or otherwise oblain a legal title to
its Invesiments.

7.2 GCalis

7.2.1  The Chargor must pay all calls or other payments due and payable in respect
of any of its investmenis.

7.2.2 If the Chargor fails to do so, the Bank may pay the calls or other payments in
respect of any of its invesiments on behalf of the Chargor. The Chargor must
immediately on request reimburse the Bank for any payment made by the
Bank under this clause 7.2.

7.3 Other obligations in respect of investments

7.31 The Chargor must prompily send a copy to the Bank of, and comply with all
requests for, information which is within s knowladge and which are made
under any law or regulation or any similar provision contained in any arficles
of association or other constitutional document, or by any listing or other
authority, relating to any of its investments. If it fails to do so, the Bank may
elect to provide such information as it may have on behaif of the Chargor,

7.3.2 The Chargor must comply with all other conditions and obligations assumed
by it in respect of any of its Investments.

7.3.3 The Bank is not obliged to:
7.3.3.1 perform any obligation of the Chargor;
7.3.3.2 make any payment;

7.3.3.3 maka any enguiry as to the nature or sufficiancy of any payment
raceived by it or the Chargor; or

7.3.3.4 present or fiie any claim or take any other action to collect or
enforce the payment of any amount to which it may be entitled
under this Deed,
in respect of any of its investiments.
7.4 Voting rights

7.4.1 Before this Security becomes enforceable;

7.4.1.1 the voling rights, powers and other righis In respect of iis
investments will be exercised:
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74111 by the Chargor; or

7.41.1.2 if exercisable by the Bank, in any manner which the
Chargor may direct the Bank in writing; and

7.4.1.2 ail dividends, distributions or other income paid or payabie in
relation io any of its Investments must be paid directly o the

Chargor.

7.4.2 The Chargor must indemnify the Bank against any loss or liability incurred by
the Bank as a consequence of the Bank acting in respect of any of its
Investments as permitted by this Deed on the direction of the Chargor.

7.4.3 Afer this Security has become enforceable, the Bank may exercise (in the
name of the Chargor and without any further consent or authority on the part
of the Chargor) any voting rights and any powers or rights which may be
exercised by the legal or beneficial owner of any Investment, any person who
is the holder of any Investment or otherwise.

8 PROPERTY UNDERTAKINGS
8.1 Acquisitions

If the Chargor acquires, or enters into any coniract to acguire, any freshoid or

leasehoid property in England and Wales after the date of this Deed it must

8.1.1 notify the Bank immediately,

8.1.2 immediately on request by the Bank and at the cost of the Chargor, execute
and deliver fo the Bank a legal morigage over that property in favour of the
Bank in any form which the Bank may require acting reasonably; and

8.1.3
8.1.3.1 if the title 1o that freehold or leasehold property is registerad at the

Land Registry or required to be so registered, give the Land
Registry written notice of this Security; and
8.1.3.2 if applicable, ensure that this Security is correclly noted against
that title in the title register al the Land Registry.
8.2 Deposit of title deeds

The Chargor must immediately:

8.2.1

822

823

deposit with the Bank all deeds and documents necessary o show good and
marketable title fo the Morlgaged Property {including any property referred to
in clause 8.1 (Acquisitions))y {(*Title Documentis™);

procure that the Title Documents are heid at the applicable Land Registry to
the order of the Bank; or

procure that the Title Documents are held o the order of the Bank by a firm
of solicitors approved by the Bank for that purpose.
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8.3

8.4

Title

8.3.1

83.2

The Chargor must exercise its rights and comply in all respects with any
covenant, stipulation or obligation (restrictive or ofherwise) at any time
affecting the Mortgaged Property.

The Chargor may no! sgree to any amendment, supplement waiver,
surrender or release of any covenant, stipulation or obligation {restrictive or
otherwise) at any time affecting the Morlgaged Property without the prior
written approval of the Bank

Ocecupational Leases

8.4.1

8.4.2

84.3

The Chargor may not without the consent of the Bank:
8.4.1.1 enter into any Agreement for L.ease;

8.4.1.2 other than under an Agreement for Lease, grant or agree to grant
any new Occupational Leasse;

8413 agree to any amendment, supplement, extension, waiver,
surrender or release in respect of any Lease Document;

8.4.1.4 exercise any right to break, determine or extend any Lease
Document:

8415 commence any forfeiture or irritancy procesdings in respact of any
Lease Document;

8.4.1.8 grant any licence or right to use or occupy any part of a
Morigaged Property;

B.4.1.7 consent to any sublease or assignment of any tenant's interest
under any Lease Document;

8418 agree 0 any change of use under, or {except where raguired to
do so under the terms of the relevant Lease Document) rent
review in respect of, any Lease Document; or

8.4.1.9 serve any notice on any former tenant under any lLease
Document {or on any guarantor of that former tenant) which would
entitle it tv a new lease or tenancy.

The Chargor must;

8.4.21 giligently collect or procure o be collected all Rental Income in
accordance with clause 8.5 (Book debls and receiplsy,

8422 exercise its righis and comply with its obligations under each
Lease Document, and

8423 use its reasonable endeavours o ensure that each tenant
complies with its obligations under each Lease Document,

in a proper and timely manner.

The Chargor may not appoint a8 managing agent of the Mortgaged Property
without the prior consent of, and on terms approved by, the Bank.
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8.5

8.6

844

B45

The Chargor must supply to the Bank a copy of each Lease Document, a
copy of each amendment, supplement or extension to a Lease Document
and a copy of each document recording any rent review in respect of a Lease
Document promptly upon entering into the same.

The Chargor may not grant or agree to grant any Lease Document without
including in the alienation covenant a provision for the proposed assignor on
any assignmant to guaraniee the obligations of the proposed assignee until
that assignee is released as tenant under the terms of the Landlord and
Tenant (Covenants) Act 1995,

Maintenance

8.5.1

852

The Chargor must ensure that all buildings, plant, machinery, fixdures and
fittings on the Mortgaged Property are in, and maintained in;

8.58.1.1 good and substantial repair and condition and, as appropriate, in
good working order; and

8.5.1.2 such repair, condition and, as appropriate, good working order as
to enable them to be let in accordance with sll appiicable laws
and regulations.

The Chargor must carry out any energy efficiency improvements necessary,
or take any other steps necessary, to ensure that at all imes each part of the
Morigaged Properly which is designed o be let can be let or can continue fo
be let without breaching any applicable laws or regulations in respect of
minimum levels of energy efficiency for properiies.

Development

8.6.1

8.6.2

883

The Chargor may not

8.6.1.1 maka or allow to be made any application for planning permission
in respect of any part of the Morigaged Property; or

8.6.1.2 carry out, or allow to be carried out, any demolition, construction,
structural alterations or addilions, development or other similar
operations in respect of any part of the Morlgaged Properly.

Clause 8.6.1 shall not apply to:

88.2.1 the maintenance of the buildings, plant, machinery, fixiures and
fittings in accordance with this Deed and any Lease Document;

8622 any alterations or improvements which a tenant is entitied to
undertake in accordance with the terms of the relevant Lease
Document and in respect of which the Chargor in its capacity as
landlord is reguired to give its consent pursuant to the terms of
that Lease Document; or

8823 the carrying out of non-structural improverments or alterations
which affect only the interior of any building on the Morigaged

Property.

The Chargor must comply in all respecis with all planning laws, permissions,
agreements and conditions fo which the Mortgaged Property may be subject.
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8.7

8.8

8.9

investigaiion of title

The Chargor must grant the Bank or its lawyers on request all facilities within its
power (o enable the Bank or its lawyers to:

8.7.1

87.2

carry out investigstions of title to the Morigaged Property; and

make such enguiries in relation to any pant of the Morigaged Property as a
prudent mortgagee might carry out.

Power to remedy

881

882

883

If the Chargor fails fo perform any obligations under this Deed affecting the
Morigaged Property, the Chargor must allow the Bank or its agents and
contractors:

8.8.1.1 to enter any part of the Mortgaged Property;

8.81.2 fo comply with or object to any notice served on the Chargor in
respect of the Mortgaged Property; and

8.8.1.3 to take any action that the Bank may reasonably consider
necessary or desirable to prevent or remedy any breach of any
such term or to comply with or object to any such notice.

The Chargor must promplly on request by the Bank pay the costs and
expenses of the Bank or iis agents and contraciors incurred in connection
with any action taken by it under this clause 8.8.

The Bank shall not be obliged to account as morigagee in possession as a
result of any action taken under this clause Bank shall not be obliged to
account as morigagee in possession as a resuit of any action taken under
this clause 8.8,

Environmental malters

B.9.1

8.9.2

The Chargor must:

8.8.1.1 comply and ensure that any relevant third party complies with all
Environmental Law,

8812 obtain, maintain and ensure compliance with all reguisile
Environmental Permits applicable to it or io the Morlgaged
Property; and

8.8.1.3 implement procedures to monitor compliance with and 1o prevent
liability under any Environmental Law applicable fo it or the
Mortgaged Property.

The Chargor must, promptly upen becoming aware, notify the Bank of,

8821 any Environmental Claim started, or {o its knowledge, threatened;

8822 any circumstances reasonably likely to result in an Environmental
Claim; or

8923 any suspension, revocation or nofification of any Environmental
Permit.
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833

The Chargor must indemnify the Bank against any loss or ligbility which:

8.8.3.1

8.8.3.2

the Bank incurs as a result of any actual or alleged breach of any
Environmential Law by any person; and

would not have arisen if this Deed had not been entered into,

uniess it is caused by the Bank's gross negligence or wilful misconduct,

INGURANCE UNDERTAKINGS

8.1

Maintenance of insurance

89.1.1

The Chargor must ensure that at ail times insurances are maintained in full
force and effect, which:

8111

8.1.1.2

8.1.1.3

8.1.14

9.1.1.6

9.1.1.8

8.1.14.7

91.1.8

insure Chargor in respect of its interesis in the Morigaged
Praperty and the plant and machinery on the Morigaged Property
{including fixiures and improvements) for their full replacement
value {being the total cost of entirely rebuilding, reinstating or
repiacing the relevant asset if it is completely destroyed, logether
with all related fees and demplition costs);

provide cover against loss or damage by fire, storm, tempest,
flood, earthguake, lightning, explosion, impact, aircraft and other
aerial devices and arlicles dropped from them, riot, civil
commotion and malicious damage, bursting or overfiowing of
water tanks, apparatus or pipes and ail other normally insurable
risks of ioss or damage for a property of the type of the Morigaged
Property;

provide cover for site clearance, shoring or propping up,
professional fees and value added tax together with adequate
allowance for inflation;

provide cover against acis of terrorism, including any third party
liability arising from such acts;

provide cover for loss of rent (in respect of a period of not less
than three years or, if longer, the minimum period reguired under
the Lease Documents) including provision for any increases in
rent during the pericd of insurance;

include property owners’ public fiability and third party liabiiity
insurance;

insure such other risks as a prudent company or other person in
the same business as the Chargor would insure; and

in each case are in an amount, and in form, and with an insurance
company or underwriters, acceptable at ali times to the Bank.

The Chargor must procure that the Bank is named as composite insured in
respect of its own separate insurable interest under each of the insurances
{other than public liability and third party liability insurances) but without:

9.1.21

any liability on the part of the Bank for any premium in relation to
those Insurances (unless the Bank has expressly and spacifically
requested to be made liable in respect of any increase in premium
or unpaid premium in respect of any of those Insurances); or
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8.1.4

8122

any obligation on the part of the Bank to make any disclosure to
any insurer or any insurance broker in relation fo those
insurances unless and until the Bank becomes a morigagee in
possession of the Morlgaged Property, in which circumstance an
obligation shall apply on the part of the Bank o make disclosure
to any insurer or any insurance broker in rejation {0 the Insurance
or Insurances in respect of the Morlgaged Property pursuant to
the terms of that Insurance or thoss insurances.

The Chargor must procure that the Insurances comply with the following
reqguirements:

8.1.3.1

8132

8133

each of the insurances must contain:

8.1.3.141 a non-invalidation and non-vitiation clause under
which the insurances will not be avoided or vitiated
as against any insured parly as a result of any
circumstances beyond the control of thal insured
party or any misrepresentation, non-disclosure, or
breach of any policy term or condition, on the pari of
any other insured party or any agent of any other
insured parly;

8.1.3.1.2  awalver of the rights of subrogation of the insurer as
against the Chargor, the Bank and the tenants of the
Mortgaged Property other than any such rights
arising in connection with any fraud or criminal
offence committed by any of those persons in
respect of the Mortgaged Property or any Insurance;
and

81.31.3  aloss payee clause under which the Bank is named
as first loss payee in respect of any claim or series of
connected claims in excess of £50,000 {(other than in
respect of any claim under any public liability and
third party iiability insurances),

each insurer must give at least 30 days’ notice to the Bani if it
proposes io;

81321 repudiate, rescind or cancel any Insurance;
81322 treat any insurance as avoided in whole or in part;

8.1.3.23 fireat any Insurance as expired due {0 non-payment
of premium,

and, in respect of clause 8.1.3.2.3 sbove, must in the notice give
the Bank the opportunity to rectify any such non-payment of
premium within the notice period; and

the Chargor must be free o assign or otherwise grant Security
over ail amounts payable to it under each of its Insurances and all
its rights in connection with those amounts in favour of the Bank.

The Chargor must use all reasonable endeavours o ensure that the Bank
receives copies of the insurances, receipts for the payment of premiums for
insurance and any information in connection with the Insurances and ciaims
under them which the Bank may reasonably reguire,
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82

9.3

8.15

9.1.8

817

The Chargor must promptly notify the Bank of:

8.1.5.1 the proposed terms of any fulure renewal of any of the
insurances;

89.1.5.2 any amendment, supplement, extension, termination, avoidance
or cancelistion of any of the Insurances made or, to ils
knowledge, threatensd or pending;

9.1.5.3 any claim, and any actual or threatened refusal of any claim,
under any of the Insurances by any insured party; and

9.1.54 any event or circumstance which has led or may lead o a breach
by the Chargor of any term of this clause 8.

The Chargor must:
8161 comply with the terms of the insurances;

8.16.2 not do or permit anything to be done which may rmake void or
voidable any of the Insurances; and

8.16.3 comply with all reasonable risk improvement requirements of its
insurers.

The Chargor must ensure that;

8.1.7.1 each premium for the insurances is paid within the period
permitted for payment of that premium; and

8.1.7.2 all other things nscessary are done s0 as {o keep each of the
insurances in force.]

Power to remedy

If the Chargor fails to comply with any ferm of dause 9.1 {Mainfenance of insurance),
the Bank may, at the expense of the Chargor, effect any insurance and generally do
such things and take such other action as the Bank may reasonably consider
necessary or desirable to prevent or remedy any breach of dause 9.1 (Mainfenance
of insurancel},

Application of insurance proceeds

89.3.1

832

933

834

Except as provided below, the proceeds of any Insurances must, if the Bank
&0 requires, be applied in or fowards discharge of the Secured Liabilities.

To the extent required by the basis of settlement under any Insurances or
under any Lease Document, the Chargor must apply moneys received under
any Insurances in respect of the Morigaged Properly towards replacing,
restoring or reinstating the Morlgaged Property.

The procesds of any loss of rent insurance will be treated as Rental Income
and applied in such manner as the Bank (acting reasonably) requires o have
effect as if it were Rental Income received over the period of the loss of rent.

Moneys received under liability policies held by the Chargor which sre

required by the Chargor to satisfy established liabilities of the Chargor to third
parties must be used to satisfy these liabilities.
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11

WHEN SECURITY BECOMES ENFORCEABLE

10.1

10.2

10.3

Timing of enforcement

This Security will become immediately enforceabls if an Event of Default occurs and
is continuing.

Discretion

After this Security has become enforceable, the Bank may enforce all or any part of
this Security in any manner it sees fit.

Statutory powers
The power of sale and other powers conferred by section 101 of the Act, as amended

by this Deed, will be immediately exercisable at any time after this Security has
become enforceable.

ENFORCEMENT OF SECURITY

11.1

11.2

11.3

General

11.1.1 For the purposes of all powers implied or conferred by statute and all other
powers conferred on a morigagee by law, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed.

11.1.2 Section 103 of the Act {restricting the power of sale) and section 83 of the
Act {rastricting the right of consolidation) do not apply o this Security.

11.1.3 The statutory powers of leasing conferred on the Bank are extended so as o
auvthorise the Bank to lease, make agreements for leasss, accept surrenders
of leases and grant options as the Bank may think fit and without the need to
comply with any provision of section 99 or section 100 of the Act,

Powers of the Bank

If this Securily has become enforceable or if the Chargor so requests to the Bank at
any time, the Bank may without further notice (unless required by law);

11.2.1 appoint any one or more persons to be a Receiver of all or any par of the
Security Assets;

11.2.2 appoint or apply for the appointment of any person who is appropriately
gualified as administrator of the Chargor; and/or

11.2.3 exercise all of the powers conferred on morigagees by the Act (as amended
or extended by this Deed).

Ko liability a5 mortgagee in possession

Neither the Bank nor any Receiver will be liable:

11.3.1 by reason of entering into possession of a Security Asset or the exercise of
any right in relation to any Security Assel, to account as morigagee in
possession;

11.3.2 for any loss on realisation of any Security Asset or arising from the manner in

which the Banik or any Receiver enforces or refrains from enforcing this
Senurity;
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11.5

11.8

11.8

11.3.3 for any default or omission for which a morigagee in possession might be
liable; or

11.3.4 1o take action fo collect any money or enforce any righls comprised in the
Security Assets whether or not it is in possession of the relevant Security
Asset

Privileges

The Bani and each Receiver is entitled to all the rights, powers, privileges and

immunities conferred by the Act on morigagees and receivers duly appointed under

the Act, except that section 103 of the Act does not apply.

Protection of third parties

Mo person {including & purchaser) dealing with the Bank or a Receiver or its or
his/her agents will be concemed to enquire:

11.5.1 whether the Secured Liabilities have become payable;

11.6.2 whether any power which the Bank or a Recelver ig purporting to exercise
has become exercisable or is being properly exercised;

11.5.3 whether any money remains due to the Bank from the Chargor in respect of
the Secured Liabilites; or

11.5.4 how any money paid to the Bank or {o that Receiver is o be applied.

Redemption of prior morigages

11.8.1 At any time after this Sscurity has become enforceable, the Bank may:
11.6.1.1 redeem any prior Security against any Security Assel; and/or
11.8.1.2 procure the transfer of that Security to itself, and/or
116.1.3 setlie and pass the accounts of the prior mortgagee, chargee or

encumbrancer; any accounis so setled and passed will be, in the
absance of manifest error, conclusive and binding on the Chargor.

11.6.2 The Chargor must pay to the Bank, immediately on demand, the costs and
expenses incurred by the Bank in connection with any such redemption
and/or transfer, including the payment of any principal moneys or interest,

Contingencies

If this Security is enforced at a time when no amount is due o the Bank from the

Chargor but at 2 time when amounts may or will become due, the Bank (or a

Receiver) may pay the proceeds of any recoveries effected by it inlo a suspense

account or other account selected by it

Financlal collateral

11.8.1 To the extent that the Security Assets consiitute "financial collateral” and this
Deed and the obligations of the Chargor under this Deed constituie a
"security financial collateral arrangement” {in each case, for the purpose of

and as defined in the Financlal Collaleral Arrangements (No. 2)
Regulations 2003), the Bank will have the right after this Securily has
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12

become enforceable to appropriate all or any part of that financial coliateral in
or fowards the satisfaction of the Secured Liabilities.

11.8.2 Where any financial collateral is appropriated:

11.8.2.1 ifit is listed or traded on a reccgnised exchange, its value will be
talen as being the value at which i could have been sold on the
exchange on the date of appropriation; or

11.8.22 in any other case, its value will be such amount as the Bank
reasonably determines having taken into account advice obtained
by it from an independent commercial property adviser,
investment bank or accountancy firm of naticnal standing selected
by it.

RECEIVER

12.1

12.2

12.3

12.4

Appointment of Receiver

12.1.1 Except as provided below, the Bank may appoint any one or more persons {p
be a Receiver of all or any part of the Securily Assels if

12.1.1.1  this Security has become enforceable; or
12.1.1.2 the Chargor so requests to the Bank at any time.

12.1.2 Any appointment under clause 12.1.1 above may be by deed, under seal or
in wriling under its hand.

12.1.3 Except as provided below, any restriction imposed by law on the right of a
morigagee to appoint a Receiver {including under section 108(1) of the Act)
does not apply to this Deed.

12.1.4 The Bank is not entiied io appoint 38 Recsiver solely a8 a result of the
abtaining of a meratorium {or anything done with a view {0 oblaining a
moratarium) under saction 1A of the Insolvency Act 18886,

12.1.5 The Bank may not appoint an administrative receiver (as defined in section
28{2) of the Insolvency Act 18B6) cver the Security Assets if the Bank is
prohibited from so doing by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appointing an administrative receiver applies.

Removal

The Bank may by writing under its hand (subject to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by
i and may, whenever i thinks fit, appoint a new Receiver in the place of any Recalver
whose appointment may for any reason have terminated.

Remuneration

The Bank may fix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 108(8) of the Act will not apply.

Agent of the Chargor
12.4.1 A Receiver will be deemed to be the agent of the Chargor for all purposes

and accordingly will be deemed fo be in the same position as a Receiver duly
appointed by a morigagee under the Act. The Chargor alone is responsible
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12.5

for any coniracts, engagements, acts, omissions, defaulis and losses of a
Receiver and for any liabilities incurred by a Receiver.

12.4.2 The Bank will not incur any liability {sither to the Chargor or 1o any other
person) by reason of the appointment of a Receiver or for any other reason.

Relationship with the Bank

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on 2 Recsiver may after this Security
becomes enforceable be exercised by the Bank in relation to any Security Asset
without first appointing a Receiver and notwithstanding the appointment of a Receiver
and irrespective of whether the Bank has taken possession of any Security Asset.

13 FOWERS OF RECEIVER

13.1

13.2

13.3

134

135

General

13.1.1 A Receiver has all of the rights, powers and discretions set out below in this
clause 13 in addition fo those conferred on it by any law. This includes:

13.1.1.1  inthe case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the
Inscivancy Act 1988; and

13.1.1.2 otherwise, all the rights, powers and discretions conferred on a
mortgages in possession or a receiver (or a receiver and
manager) under the Act and the Insolvency Act 1986,

13.1.2 If there is more than one Receiver holding office at the sams time, each
Receiver may (unless the document appointing himvher states otherwise)
exercise all of the powers conferred on a Receiver under this Deed
individually and to the exclusion of any other Receiver.

Possessicn

A Receiver may take immediate possession of, get in and realise any Security Assst.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he/she thinks fil,

Employees

1341 A Receiver may appoint and discharge managers, officers, agents,
accountants, servants, workmen and others for the purposes of this Deed
upon such terms as to remuneration or otherwise as hefshe thinks fit.

13.4.2 A Receiver may discharge any person appointed by the Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any

Security Asset either in priority fo this Securily or otherwise and generally on any
terms and for whatever purpose which hefshe thinks fit.
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13.8

13.7

13.8

13.9

13.10

13.11

13.12

13.13

13.14

Sale of aszels

13.68.1 A Recsiver may sell, exchange, convert into money and realise any Security
Asset by public auction or private contract and generally in any manner and
on any terms which halshe thinks fit.

13.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or
by instaimenis spread over any peried which hefshe thinks fit.

13.6.3 Fixtures, other than landiord’'s fixtures, may be severed and sold separately
fram the property containing them without the consent of the Chargor.

Leases

A Recsaiver may let any Security Asset for any term and at any rent {with or without a
pramium) which hefshe thinks it and may accept a surrender of any lease or tenancy
of any Security Asset on any terms which he/she thinks fit (including the payment of
money to a lessee or tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who isorclaims o be a
creditor of the Chargor or relating in any way to any Securily Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation o any Security Asset, in the name of the Chargor or
otherwise, which hefshe thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or
thing which may be proper or desirable for realising any Security Asset

Subsidiaries

A Recelver may form a Subsidiary of the Chargor and transfer {o that Subsidiary any
Security Assst.

Delegation

A Receiver may delegate histher powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any person.

Protection of assels

A Receiver may:

13.14.1 effect any repair or insurance and do any other Act which the Chargor might
do in the ordinary conduct of its business to protect or improve any Security

Asset:

13.14.2 commence and/or complete any building operation; and
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13.15

13.14.3 apply for and maintain any planning permission, building regulation approval
or any cther Authorisation,

in each case as he/she thinks fit.

Other powers

A Recaivar may.

13.15.1do all other acts and things which hefshe may consider necessary or
desirable for realising any Security Asset or incidental or conducive to any of
the righis, powers or discretions confarred on a Receiver under or by virtue of
this Deed or law;

13.15.2 exercise in relation o any Security Asset all the powers, authorities and
things which hefshe would be capable of exercising I he/she were the
absolute beneficial owner of that Security Asset; and

13.15.3 use the name of the Chargor for any of the purposes set cut in this clause 13.

14 APPLICATION OF PROCEEDS

141

14.2

14.3

14.4

14.5

All amounts from time to time received or recovered by the Bank or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or
enforcement of all or part of this Security (for the purposes of this clause 14
{“Recoveries”)) may, in its discretion, be held by the Bank in an inierest bearing
suspense or imperscnal account{s} in the name of the Bank with such financial
institution {including itself) and for so long as the Bank shall think fit (the intersst
being credited to the relevant account) pending the application from time to time of
those moneys in the Bank's discretion in sccordance with the provisions of
clause 14.2.

Subject o the terms of the Facility Letter, the Bank shall apply the Recoveries in the
following order,

14.2.1 first, in or towards payment pro rata of any unpaid costs and expenses owing
to the Bank any Receiver or any Delegate under this Deed;

14.2.2 sscondly, in or fowards payment or discharge of the remainder of the
Secured Liabilities; and

14.2.3 thirdly, in payment of the surplus ({if any) to the Chargor or other person
entitled to it.

The Bank may appiy the Recoveries towards the payment or discharge of the
Secured Liabilities in reduction of any part of the Secured Liabilities in any order or
manner as it thinks fit.

Clauses 14.2 and 14.3 will override any appropriation made by the Chargor.

This clause 14:

14.5.1 is subject to the payment of any claims having priority over this Securily; and

14.5.2 does not prejudice the right of the Bank to recover any shortfall from the
Chargor.
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15

16

EXPENSES AND INDEMNITIES

18.1

15.2

The Chargor shall within three Business Days of demand, pay o the Bank the
amount of, and indemnify the Bank against, any cost, loss, expense or liability
{including legal, valuation and other professional fees) incurred by the Bank as a
result of:

18.1.1 any failure by the Chargor to comply with any provision of this Deed;

15.1.2 investigating any event which it reasonably believes toc be a failure by the
Chargor to comply with any provision of this Deed;

18.1.3 acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, comrect and appropriately authorised;

16.1.4 the taking, hoiding, preservation, protection or enforcement of this Security or
any other rights arising under this Deed,

16.1.6 the exercise of any of the righis, powers, discretions, authorities and
remedies vested in the Bank and each Receiver and Delegate by this Deed
or by law, or

15.1.6 any proceedings instituted by or against the Bank as a consequence of its
entering into this Dead, taking or holding this Security or enforcing this
Security or its rights under this Dead.

The Chargor must:

18.2.1 immediately on demand pay fo the Bank and any Receiver the amount of all
costs and expenses (including legal fees) incurred by the Bank or a Receiver
in connection with this Deed including any arising from any actuai or alleged
breach by the Chargor of any iaw or reguiation; and

16.2.2 keep the Bank and any Receiver indemnified against any failure or delay in
paying those costs or expenses.

DELEGATION

16.1

16.2

16.3

Power of Attorney

The Bank or any Receiver may, at any time, delegate by power of atlorney or
otherwise to any person for any period all or any right, power, authorily or discretion
exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms and condilions (including the
power o sub-delegate) and subject to any resirictions that the Bank or that Receiver
{as the case may be) may, in its discretion, think fit in the interests of the Banlc
Liability

Neither the Bank nor any Receiver shall be bound to supervise, or be in any way

responsible for any damages, costs or losses incurred by reason of any misconduct,
omission or defaull on the part of, any such delegate or sub-delegate.
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17

18

19

FURTHER ASBURANCES

17.1  The Chargor must promptly, at its own expense, take whatever action the Bank or a
Receiver may reguire for:

17.1.1 creating, perfecting, protecting or maintaining any Security created or
intended 1o be created over any Security Asset; or

17.1.2 facilitating the reslisation of any Security Asset, or the exercise of any right,
power or discretion or enforcement of any Security by the Bank or any
Receiver or any of their respective delegates or sub-delegates in respect of
any Security Asset; or

17.1.3 creating andior perfecting Securily in favour of the Bank over any assels of
the Chargor located in any jurisdiction outside England and Wales.

17.2  The action that may be required under clause 17.1 above includes:

17.2.1 the execution of any morigage, charge, transfer, conveyance, assignment or
assurance of any assel, whether to the Bank or to its nominses; or

17.2.2 the giving of any notice, order or direction and the making of any filing or
registration,

17.2.3 the affixing fo or endorsing on any Security Assets of any labels, signs,
memoranda or other recognisable identification markings as the Bank may
require referring or drawing attention to this Security.

which, in any such case, the Bank may consider necessary or desirable.
POWER OF ATTORNEY

Al any time afler this security has become enforceable, the Chargor, by way of security,
irrevocably and severally appoints the Bank, each Receiver and any of their respective
delegates or sub-delegates to be its altorney with the full power and authority of the Chargor
to exscute, deliver and perfect all deeds, instruments and other documents in its name and
otherwise on its behalf and to do or cause 1o be done all acts and things, in each case which
may be required or which any attorney may in its absolute discretion deem necessary for
canying out any obligation of the Chargor under or pursuant to this Deed or generally for
enabling the Bank or any Receiver fo exercise the respective powers conferred on them
under this Deed or by law. The Chargor ratifies and confirms whatever any attorney does or
purporis to do under its appointment under this clause 18.

CHANGES TO THE PARTIES
181  The Chargor

The Chargor may not assign or transfer any of its rights or obligations under this
Deed without the prior consent of the Bank.

19.2 The Bank

18.2.1 The Bank may assign or ctherwise dispose of all or any of its righis under this
Deed to any person (a “Transferce™),

18.2.2 The Bank may disclose to any prospective Transferee or to any other person

who may propose entering into contractual relations with the Bank, such
information about the Chargor as the Bank may consider appropriate.
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20

MISCELLANEOQUS

20.1

202

20.3

204

20.5

208

Continuing Security

This Security is a continuing security and wili extend to the ultimate balance of the
Secured Liabilities regardiess of any intermediate payment or discharge in whoie orin
part.

Additional security

20.2.1 This Security is in addition {o and is not in any way prejudiced by any other
security or guaraniee now or subseguently heid by the Bank,

20.2.2 No prior security heid by the Bank (in its capacity as such or otherwise) over
any Security Asset will merge into this Security.

20.2.3 The obiigations of the Chargor under this Deed will not be affecied by the
taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect o perfect, take up or enforce, any righis against, or security over
assets of, any other person,

Land Registry

The Chargor consents {0 a restriction in the following terms being entered into on the
Register of Title relating to any Morigaged Property registered at the Land Registry.

*No disposition of the registered estate by the proprietor of the registered estate is to
be registered without 3 written consent signed by the proprietor for the time being of
the charge dated | 1in favour of [ ] referred to in the charges register or its
conveyancer. (Standard Form PY.

Tacking

2041 The Bank must perform its obligations in respect of the Secured Liabilities
{including any obligation to make available further advances).

204.2 This Deed iz made to secure any further advances or other faciliies but it
does not create any obligation on the Banik to make any further advances or
make other facilities available.

Mew Accounts

20.5.1 If any subseqguent charge or other interest affecis any Security Asset, the
Bank may open a new account with the Chargor.

2052 If the Bank does not open a new account, it will nevertheless be trealed as if
it had done so at the time when it received or was desmed to have received
notice of that charge or other interest.

2053 As from that time all payments made to the Bank will be credited or be
freated as having been credited to the new account and will not operate fo
reduce any Secured Liability.

Time deposits
Without prejudice to any right of set-off the Bank may have under any other document

relating to the Secured Liabilities or ctherwise, if any time deposit matures on any
account the Chargor has with the Bank within the Security Period when:
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21

22

23

20.6.1 this Security has become enforcesble; and
208.2 no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which the
Bank considers appropriats.

RELEASE

At the end of the Securily Period, the Bank must, at the request and cost of the Chargor, take
whatever action s necessary o release its Security Assets from this Security,

PAYMENT MECHANICS
221 Paymenis to the Bank

2211 On each date on which the Chargor is required to make a payment under this
Deed, the Chargor shall make the same available to the Bank for value on
the due date at the time and in such funds specified by the Bank as being
customary at the time for seltlement of transactions in the relevant currency
in the place of payment.

22.1.2 Payment shall be made to such account in the principal financial centre of the
couniry of that currency or London, as specified by the Bank and with such
bank as the Bank specifies.

222 HNoset-off by Chargor

All payments to be made by the Chargor under this Deed shall be calculated and be
made without (and free and clear of any deduction for) set-off or counterclaim,

223 Business Days

Any payment under this Deed which is due to be made on a day that is not a
Business Day shall be made on the next Business Day in the same calendar month
{if there is ong) or the preceding Business Day (if there is nof).

SET-OFF

In addition to any right of set-off or other general lien ar similar right to which it may be entitled
by iaw, the Bank may (but shall not be obliged to):

231  set off against the Secured Lisbilities any amount or obligation {(contingent or
otherwise) owed by the Bank o the Chargor;

232 &t any time after this Security has become enforceable, combine or consclidate any
monies standing o the credit of any accounts heid with it to which the Chargor is
beneficiaily entitied {including the Interest Cover Account);

23.3 at any time afier this Security has become enforceable, set-off, transfer or apply any
amounts standing to the credit of any accounts held with it to which the Chargor is
beneficially entitled (including the Interest Cover Account) in or towards satisfaction or
discharge of the Secured Liabilities,

in each case regardless of the place of payment, booking branch or currency of any such

obligation or amount. If the obligations or amounts are in different currencies, the Bank may
convert either obligation at a market rate of exchange in its usual course of business.
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24

25

28

27

28

29

30

31

NOTICES

The terms of clause 18,1 of the Facility Letter shall be incorporated into this Deed and any
references ic "this Letier" shall be construed as references o "this Deed”.

CALCULATIONS AND CERTIFICATES
25.1 Accounts

in any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Bank are prima facie
evidence of the matters to which they relate.

252 Certificates and determinations

Any ceriification or determination by the Bank of a rate or amount under this Deed is,
in the absence of manifest error, conclusive evidence of the matlers to which it
relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becornes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability 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

No failure to exercise, nor any delay in exercising, on the parl of the Bank, any right or
remedy under this Deed shall operate as a walver of any such right or remedy or constitute an
election to affirm this Deed. No election to affirm this Deed on the pari of the Bank shall be
effective unless it is in writing. No single or partial exercise of any right or remedy shall
prevent any further or other exercise or the exercise of any other right or remedy. The rights
and remedies provided in this Deed are cumulative and not exciusive of any rights or
remedies provided by law.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the consent of the Bank and the
Chargor.

COUNTERPARTS

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

GOVERNING LAW

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

JURISDICTION

311 The courts of England have exclusive jurisdiction to setile any dispute arising out of
or in connection with this Deed {inciuding a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) {a “Dispuie™).
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31.2  The Parties agree that the courls of England are the most sppropriate and convenient
courts fo settie Disputes and accordingly no Parly will argue to the contrary.

31.3 Notwithstanding clause 31.1 above, the Bank shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Bank may take concurrent proceedings in any number of
jurisdictions.

THIS DEED has been executed and delivered as a deed on the dale stated at the beginning of this
Deed.
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SCHEDULE 1

Real Property

28
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SCHEDULE 2
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SCHEDULE 3
Forms of Letter for Oecupational Tenants
Part 1

Motice to Occupational Tenant

To: [Occupational tenant]
Copy: [Bank]

[Date]
Dear Sirs

Re: iProperty address]

Debenture dated [ } between [Chargor]
and [Bank] (“Debenture®™)

We refer to tha lease dated | ] and made between | jand | ] (“Lease™).

This letter constitutes notice to you that under the Debenture we have assigned absolutely (subject to
a proviso for re-assignment on redemption) to [Bank], (“Banic) all our rights under the Lease.

We confirm that

{a) we will remain liable under the Lease to perform all the obligations assumed by us under the
Lease; and

{b) none of the Bank, its agents, any receiver or any other person will at any time be under any
obligation or liability to vou under or in respect of the Lease.

We will also remain entitied to exercise all our rights, powers and discrefions under the Lease, and
you should continue o give nolices under the Lease to us, unless and until you receive notice from
the Bank to the contrary siating that the security under the Debenture has become enforceabie. In
this event, all the rights, powers and discretions will be exarcisable by, and ail notices must be given
to, the Bank or as it directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payabie by you under
the Lease (o our account with Barclays Bank UK Pic at [ I, account number | ] sort code
[ ] {*[General] Account™),

The instructions in this letter apply until you receive notice from the Bank to the contrary and
notwithstanding any previous instructions given by us,

The instructions in this letter may not be revoked or amended without the prior written consent of the
Bank.

This letter and any non-confractual ebligations arising out of or in connection with it are governed by
English law.

Fiease confirm your agreement to the above by signing the attached acknowledgement and retuming
it to the Bank at [address] with & copy to us.
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Yours faithfully,

{Authorised Signatory)
[Chargor]
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Part 2
Acknowledgement of ODccupational Tenant
To: [Bank]
Attention: ) ]
Date]
Dear Sirs
Re: [Property address]

Bebenture dated [ 1 between [Chargor]
and [Bank] {("Debenture™)

Wea confirm receipt from [Chargor] (“Chargor”) of a notice dated | ] {(*Notice™) in relation to the
Lease {as defined in the Notica).

We confirm that we:

{a) accept the insfructions contained in the Notice and agree o comply with the Noftice;

{b) have not received any notice of any prior security over the Lease or that any third party has or
will have any right or interest in, or has made or will be making any claim or demand or taking

any action in respect of, the rights of the Chargor under or in respect of the Lease;

{c) must pay all rent and all other moneys pavable by us under the Lease into the [General]
Account (as defined in the Notice); and

{d} must continue to pay those moneys into the General Account {as defined in the Notice} unil
we receive your written instructions to the contrary.

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

Yours faithfuily,

For
[Cecupational tenant]
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SCHEDULE 4
Forms of Letter for Account Bank
Part 1
Notice to Account Bank
To: [Account Bank]
Copy: [Bank]
[Date]

Dear Sirs

Debenture dated | 1 bsbween [Chargor]
and [Bank] (“Debanture”)

This letter constitutes notice (o you that under the Debenture we have charged (by way of a first fixed
charge) in favour of [Bank] ("Bank™) ali our rights in respect of any account, and any amount standing
to the credit of any account, maintained by us with you (*Accounis®).

We irrevocably instruct and authorise you to:

{a) disclose to the Bank any information relating to any Account requested from you by the Bank;

{b) comply with the terms of any written notice or inslruction relating to any Account received by
you from the Bank;

{c) hold ali sums standing to the credit of any Account to the order of the Banig and

{d) in respect of any Account, pay or release any sum standing (o the credit of any such Account
in accordance with the written instructions of the Banic

[We are not permitled {o withdraw any amount from the [ ] without the prior written consent of the
Bank.]

We acknowiedge that you may comply with the instructions in this letter without any further permission
from us.

The instructions in this letter may not be revoked or amended without the prior written consant of the
Bank.

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

Please confirm your agreement o the above by sending the attached acknowledgement to the Bank
at {address] with 3 copy o us.

Yours faithfully,

{Authorised Signatory}
IChargor]
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Part 2
Acknowledgement of Account Bank
To! [Bank]

Copy. [Chargor]

Date]
Dear Sirs
Debenture dated | 1 between [Chargor]
and [Bank] (“Debenture™)
We confirm receipt from [Chargor] ("Chargor”) of a notice dated | ] {“Notise™) of & charge

upon the terms of the Debenture over all the righis of the Chargor fo any amount standing to the
credit of any of the Chargor's accounts with us (“Accounis™).

We confirm that we:

{z) accept the instructions contained in the Notice and agree to comply with the Notice;

{b} have not received notice of any prior security over, or the interest of any third party in, any
Account

{c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of any Account; and

{d) [will not permit any amount o be withdrawn from [the Interest Cover Account] without your
priar written consent ]

The Accounts maintained with us are:
[Specify accounts and account numbers]

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

Yours faithfully,

{Authorised signatory)
TAccount Bank]
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SCHEDULE &
Forms of Letter for Insurers
Part 1
Naotice to Insurer
To: [Insurer]
Copy: [Bank]
[Date]

Dear Sirs,

Debenture dated | 1 between [Chargor]
and [Bank] (“Debenture™}

This letter constitutes notice to you that under the Debenture we have assigned absolutely, subject to
a proviso for re-assignment on redemption, to [Bank] ("Bank™) ail our rights in respect of [insert
detaifs of contract of insurance] “insurance”).

We confirm that

{g) we will remain liable under the Insurance to perform all the obligations assumed by us under
the Insurance; and

{b) none of the Bank, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Insurance {unless, and to the extent,
otherwise expressiy provided for in the Insurance),

We wili also remain entitled to exercise all our rights, powers and discretions under the Insurance, and
you should continue to give notices and make payments under the Insurance to us {unless, and to the
extent, otherwise expressily provided for in the insurance or in any insurer letter you may have issued
to the Bank in respect of the Insurance), uniless and untii you receive notice from the Bank to the
contrary stating that the security under the Debenture has become enforceable. In this event, all the
rights, powers and discretions will be exercisabiz by, and notices must be given and payments must
be made {o, the Bank or as it directs {unless, and to the extent, otherwise expressly provided for in
the Insurance or in any insurer letter you may hava issued to the Bank in respect of the Insurance).

We irrevocabiy inefruct and authorise you to disclose to the Bank any information relating to the
Insurance requested from you by tha Bank.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Bank.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Please acknowledge receipt of this letler by sending the altached acknowledgement to the Bank at
[address] with a copy o us.

Yours faithfully,

{Authorised signatory)
[Chargor]
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Part 2
Acknowledgement of insurer
To! [Bank]

Copy. [Chargor]

Date]
Dear Sirs
Debenture dated | 1 between [Chargor]
and [Bank] (“Debenture™)
We confirm receipt from [Chargor] {“*Chargor”) of a nolice dated | ] {*Notice”) of an

assignment on the terms of the Debenture of all the Chargor's rights in respect of [inser? details of
the contract of insurance] (“Insurance”™).

We confirm that we:
{z) accept the instructions contained in the Notice and agree to comply with the Notice; and
{b} will give notices and make paymenis under the Insurance as directed in the Notice.

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

Yours faithfully,

{Authorised signatory)
[Insurer]
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SCHEDULE &

Forms of Letter for Relevant Contracts

Part 1
Motice to Counterparty
To: {Contract Counterparty]
Copy: [Bank]
[Date]
Dear Sirs,
Debenturs dated [ ] bebtween [Chargor]

and [Bank] (“Debsanture”)

This letter constitutes notice to you that under the Debenture we have [assigned absolutely, subject to
a proviso for re-assignment on redemption,}charged by way of a first fixed o:.:harge}1 to [Bank]
{“Bank™) all our rights in respect of [insert detaifs of contract] "Contract™).

We confirm that:

{a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract; and

{b) neng of the Banlk, iis agenis, any receiver or any other person will at any time be under any
obligation or liability to you under or in raspact of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Coniract, and
you should continue to give notices and make payments under the Coniract to us, unless and uniil
you receive notice from the Bank io the contrary stating that the security under the Debenture has
become enforceable. in this event, all the rights, powers and discretions will be exercisable by, and
notices must be given and payments must be made to, the Bank or as it directs.

We irrevocably instruct and authorise you o disclose to the Bank any information relating to the
Contract requested from vou by the Bank,

The instructions in this letter may not be revoked or amended without the prior writien consent of the
Bank.

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

Please acknowledge receipt of this letter by sending the altached acknowiedgement o the Bank at
[address] with a copy to us.

Yours faithfuily,

{Authorised signatory)
[Chargor]

1 Delele as applicable.
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Part 2
Acknowledgement of Counterparty
To! [Bank]

Copy. [Chargor]

Date]
Dear Sirs,
Debenture dated | 1 between [Chargor]
and [Bank] (“Debenture™)
We confirm receipt from gChargor] (“Chargor”} of a notice dated | I {“Notige™) of [an

assignment){fixed charge]” on the terms of the Debenture of all the Chargor's righis in respect of
[insert detaifs of the contract] ("Contract™).

We confirm that we:
{z) accept the instructions contained in the Notice and agree to comply with the Notice; and
{b} will give notices and make paymenis under the Contract as directed in the Notice,

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

Yours faithfully,

{Authorised signatory)
{Contract counterparty]

Z Delete as apglicable.
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SIGNATORIES
Chargor
EXECUTED as a DEED bY ..o vvciviveccecvicim )
PHHD PROPERTY LIBITED.............con e }
acting by JONATHAN DAVIES, a direcior.......... )

Acling as a Director and authorised signatory of Consortium Directors Limited

being a corporate director of PHHD Property Limited
Witness Signature............... (M LLP)

Witness Name: Trevor Mackney

Witness Address.. _
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EXECUTED as a DEED on behalfof ...
STANDARD BANK JERSEY LIMITED............ ..
a company incorporated in Jersey, ...
by DANIEL GRIFFIN and STEVEN KEY, being..
persons who, in accordance with the laws...........
of that territory, are acling underthe..................

)
)

Limited

Authorised Signatory
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