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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 984993

Charge code: 0098 4993 0059

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th July 2022 and created by A.R.CARTWRIGHT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 15th July 2022 .

Given at Companies House, Cardiff on 19th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Eueoution version

DATED B~ TV b 2022

{1} ARCARTWRIGHT LIMITED
and

{2} HSBEC UK BANK PLO

LEGAL CHARGE

HEHC UK Bank pic




lause

17
18
18
20
21
22

23

CONTENTS

DEFINITIONS AND INTERPRETATION
COVENANT TO PAY

MATURE OF SECURITY

GRANT OF SECURITY
REPRESENTATIONS

GENERAL UNDERTAKINGS
INSURANGE UNDERTAKINGS
PROPERTY UNDERTAKINGS

FURTHER ASSURANCE

 ENFORCEMENT

RECEWVER

POWERS OF RECEIVER

APPROPRIATION OF RECEIPTS

SET-OFF

CURRENCY CONVERSION

NEW ACCOUNT

DELEGATION AND APPOINTMENT OF ATTORNEYS
REDEMPTION OF PRIOR SECURITY INTERESTS
RELEASES

CONTINUING SECURITY

THIRD PARTY PROTECTION

INDEMNITIES

CALCULATIONS AND CERTIFICATES

DARTIAL INVALIDITY

REMEDIES AND WAIVERS

AMENDMENTS AND WAIVERS

TRANSFER AND CONFIDENTIALITY

BT Vsl

Fagn

o

[ B + )

17
12
15
8
18
1
20

st

24

£5

28



29 NOTHCES

30 PARALLEL SECURITY DOCUMENTS
# GOVERNING Law

32 ENFORCEMENT

SCHEDULE 1 - THE PROPERTY
SCHEDULE 2 - FORM OF NOTICE TO-AND ACKNOWLEDGEMENT BY TENANT

SCHEDULE 3 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Executinn version

27

27

27

27

28

28

32



THIS DEED s made on

BETWEEN:

{

)

20ad

ARCARTWRIGHT LIMITED, o company incorporated and registersd under the laws of England
and Wates with registered number 00884993 whose registered office s at The Vicerage, Vicarags
Dweet, Nuneaton, Warwickshire OV 442 (the "Borrowset™), and

HEEC UK BANK PLE (the "Lender").

TS AGREED s follows)

1.

4.1

DEFINITIONS AND INTERPRETATION

Definltions
in this Deed

“Affiliate”

“Assinned insurances”

“Authorisations”

"Business Day”

!tﬁgjw’gm

“Governmeniat Authority”

“Hedging Agreement”

"Holding Gompany”

“Interest Ratg”

“insurances”

Fuptallinn Wi Hinn

means & Subsidiary of a company, a Holding Company of that
Y L

uhsidiery of that Holding Company
means the Insurantes 6 anyd in relation o the Froperly {including
any renewal, substitution or replacemeant of such Insurance)

means an authorisation, consent, approval, ragolution, licence,
exemption; fling, notarisation & registration

means a day {other than a Seturday of Sunday) on which banks
are open for general busingss in London

maans, together, the Buropean Unlon (Withdrawal} Act 2018 g
the Buropean Union (Withdrawal Agreement) Act 2020, In each
case o3 the same may be amended and in force from time 1o time
means the government of any jurisdiction, or any political
subdivigion thereo! whether provincial, state or focal and any
departmant, ministry, agency, instrumentality, authority, body, court,
central bank o other entity lawfully exemising  executive.
legisiative, judicial, taxing, regulatory or administrative powers o
functions of or pertaining o government

means any master agreement, confirmation, schedule or other
agresment entered into or to be entered into by the Borrower for
the purpose of hedging interest rate liabilities and/or any exchange
rate or other risks in relation to &l or part of the Secured Liabilities
and shal! inclide all rades conductad thereunder

has the meaning given in section 1158 of the Companies Act 2000

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

means any contracts and pelicies of insurance or assurance taken
out by or on behalf of the Borrower or (1o the extent of its interest)
in which the Borrower has an interest excluding, in sach case,
conlracts and policies of insurance or assurance which relate to

Habilties to third parttes



HLandﬂ

"L&a&%“

"Managing Agent”

Tharket Value”

"QFAC"

"Paraliel Security
Document”

"Pargon”

”Pfﬁp@ﬁyw
"Properly Report”

“Recelver”

"Sanctions”

“Sanctions Authorities”

"Secured Liabilities”

Exsoigion version

has the meaning given to that term in section 205(1) of the Law of
Property Act 1825 but for these purposes "Land” excludes
heritable propertly situated in Scotland

means any lease, agreement for lsase, underlease, tenancy,
licence or other right of occupation to which the Property is fram
time to time subject together with any related guarantee or other

“security for the performance of the lessée's obligations

means any managing agent approved by the Lender

means the market value of the relevant real estate determined by
the Valuer in accordance with the current Roval institution of
Chartered Survevors Appraisal and Valuation Manual praciice
slafernant

means the Office of Foreign Assets Controf of the US Depariment
of the Treasury .

eans any security document in respect of any asset secured
under this Deed entered into by the Borrowsr in favour of MSEC
Bank pic

means an individual, firm, company, corporation, government,
state of agency of a stale or any association, frust, joint veniure,
eonsortium of partnership

means el the Land specified in Schedule 1 {The Properiy

means, in regpect of the Secinlty Assels, any cerltificate of o report
on title supplied fo the Lender in connaction with the Security over
the Security Assets In accordance with this Deed

means a receiver and/or manager of any or all of the Borrower's
assels appointed by the Lender under the Sedurity

means the sanclions faws, regulations, embargoes or restrictive
measures administered, enacted or enforced by any of the
Sanctions Authorities

means:

{a@ the United Siates of America
{b} the United Nations

oy the Evropean Union

() the Linited Kingdom
{e} HMong Kong or

k)] the respective Govermmental Authorities of any of the
toregoing, including without limitation, OFAC, the US
Department of State and Her Majesty's Treasury

means all monies from time 1o fime due o owing and all other
actual or confingent fiabilities from time fo time incurred by the
Borrower to the Lender



{a)
)

{d

(&)

Erginn version

“Baouriy means the Securily Interesis created or intended to be created by
o puralant i this Deed

*Bacirity Assets” means ail the Borrower's sssels fréin time fo time the sublect of
Genurily
"Becurity interest” means & morgage, charge, assignment, pledge, len, stendard

security, ssighation —or other . pecurity interest securing  any
ohligation of any person or any other agreement or grrangament
naving @ similar effect

“Bubshiiary™ has the meaning piven in section 1188 of the Companies Act 20008

Ty means any teu, levy, impost, duty or other chiargs of withhodding of

5 similar nature (ncluding any penally or interest payable in
connection with any failure fo pay or any detay in paying any of the

same)

“Waluation” means sach valustion showing the Markel Value of the Property,
inglructed by the Lender and capaeble of heing relied on by the
Lender and which the Lender has acknowiedged constitutes the

Watugtion
Watuar” meens any valuer appointed by the Lendsr
AT MEans
g} United Kingdom value added lax imposed by the Vakie

Added Tax Act 1684

ey any tax imposed in cormpliance with the Council Directive
of 28 Novemnber 2008 on the comman systerm of value
added tay (FL Dirgctive 2008/112} and

{} any other tax of a similar nature, whether imposed In a
mamber state of the Buropean Union in substitution for,
_or levied in addition to, such tax referred to in paragraph

{g) above, or imposed elsewhare.

Construction
124 Unless a confrary indication appears, any reference in this Deed fo
sassets’ includes present and fulure properties, revenues and rights of every description;

e "Lendar” shall be construed to molude s successors in litle, permitted assigns and permitied
{ranaferess;

a “disposal’ includes a lease, ficence, ransfer, sale or other disposal of any kind whether
voluntary or involupdary,

“includes” or “including” shall be read and construed as including the phrase “without
Himitation™

this "Deed" or any other agreement or instrument is a reference to this Deed, or ather agrgement or
instrument as amended, supplemented, extended, resiated, novated andfor raplaced in any
manner from tme fo tme (however fundamentally and even if any of the same increases the
Borrowar's obligations or provides for further advances);

£a2
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{g)
{h)

1.3

1.4

1.6

iegislation or a provision of law is a reference to that legisiation or provision as amended or re-
enacted from times to Hme:

the singular includes the plural and vice versa;

any Land includes:

)] all or any part of

(i} all buildings, fixtures (including trade fixtures), fitings and fixed plant
or machinery af any time on that property;

{iify all easements, servitudes, rights and agresments in respact of that
property,

{iv} all rents from and proceeds of sale of that property: and

s the benefit of all covenants given in respect of that proparty,

1.2.2 When any provision of this Deed refers to an approval or consent by the Lender that
provision shall be construed so as to require that consent or approval fo be given in
witing.

123 Where the Borrower includes two or more eniities a reference to the Borrower shall mean
o each of the entities severally as well as 2l of the entities ointly,

1.2.4 Where the Borrower is a natural person, references to ‘its’ and i shail be read and
constried as references to "his’ and ‘hirn' or ‘her’ as applicable.

125 References to clauses and paragrashs are o be consirued, uniess otherwise staled, as
referances to clauses and parsoranhs of this Deed, :

126 Clavse headings are for ease of raference onfy and shall not affect the construction of
this Deed.

127 i the Lender reasonably considers that an amount paid by the Borrower is capable of
baing avoided or otherwise set aside on the bankruptey, hquidation or administration of
the Borrower, then that amount shall not be considered to have been irrevecably paid for
ihe purposes of this Deed,

Third party rights

Only & Receiver has any sights under the Contracts {Rights of Third Parties) Act 1999 to enforee or
enjoy the benefit of any term of this Deed,

Law of Property (Miscellaneous Provisions} Act 1989

The terms of all other documents entered into betwasen the Borrower and the Lender are
incorporated iy this Deed to the extent required to ensure that any disposition of the Proparty

- suntained in this Deed is 8 valid disposition In accordance with section 2(1) of the Law of Property
{Miscailsnenus Proviiions) Ach 1889

Delivery

The parties intend this Deed to be delivered an the first date specified on page 1 of this Deed and
that this document shall take effect as & deed notwithstanding the fact that the Lender may orily
sxacute this document under hand.

Exacudion varsion &
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23

3

33

34

COVERANT TO PAY
Covenant 1o pay

The Bormower shall pay and discharge each of the Secyred Liabilities when the same fall due for
nayrnant.

~Further advances

This Desd is made to secure any further advances or other facilities but it does not create any
obfigatinn on the Lender (o make any further advances or make other facilties available.

Drefault interest

231 Any amount which is not paid urider this [Ceed when dug shat bear mterest {both before
and after Judgment @nd payable on demand) from the tdus date willl the date on witch
Sxfuhy mrmoad is uncondiionaly and irrevacably pald and discharged iy full on g G
basis at the rate that is two par cent above the Interest Rate froom time o tine.

232 Metal intoraat will soorue from day to day on a yes! of 485 days and will be
“mompounded at such intervels as the Lender considers are appropriate bul will ramain
immediately dus and payable,

CRATURE OF SECURITY e

Mature of security

All Security and dispositions crested or made by of pursuant to this Dread ars created or made in
favour of the Lender with full title guarantee in aecordance with the Law of Property (Miscellansous
Provisions) Act 1894 as sscurity for the discharge of the Sepured Lishifties

Califying floating charge

321 Paragraph 14 of schedule B1 to the insolvency Act 1986 applies to any fioating charge
created by or pursuant to this Deed.

322 Each floating charge created by this Desd 15 a qualifying floating charge for the purposes
of the Insolvency Act 1886,

Trust

i or to the extent that for any reason the . assignment or charging of édy- Securlly Assat s
prohibited, the Borrower shall

231 hold it on trust for the Lender as security for the payment and discharge of the Secured
Liabilities, and

332 take such steps as the Lender may require 0 rermove the impediment to assignmant or
charging .

Ranking
The Barrower consents to the Lender and H5BC Bank pic entering into priomty. imtercrediiar or

other similar arrangements {to which the Borrower shall not be party) to reguiate the ranking of the
security granted by the Borrower under this Deed and any Parallel Security Document.

Erpniins veTsion B



{a)
()

{c)

(&)
(b

4.2

(&)

(&)

{cd

(&)

(e}

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

411 by way of first legal morigage all the Borrower's present and future right, title and interest
in or to the Property;

41.2 by way of first fixed charge:
all ficences to enter upon or use land and the benefit of all other agreements refating to land;

the benefit of any rental deposit given or sharged to the Borrower by any occupler of the Proparty,
and

the procesds of sale of all Property;

413 by way of first fixed charge (insofar as not mortgaged by Clause 4.1.1 or charged by
Clause 4,1.7)

all present and future rents and other sums due {o the Borrower under any Lease; and

ail plant and machinery and the benefit of all contracis. licences and warranties relating o the
same, and

4.1.4 by way of floating charge all moveable plant, machinery, implements, ulensils, furniture
and equipment now or from time to time placed on or used in or upon the Property and
the benefit of all licences, contracts and warranties in connection with the same.

Becurlty assignments

4.2 The Borrower assigns and agrees fo assign absolutely (subject to a proviso for
reassignment on the krevocable discharge in full of the Secured Liabilities) all of its
present and future right, title and interest in and to

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

all Assigned Insurances, claims under the Assigned insurances and all proceeds of claims under
the Assigned Insurances,

all present and future book debfs and other debts, royalties, fees, VAT and monetary claims and all
other amounts at any time recoverable or receivable by the Borrower or due or owing to it in

-respect of the Property {whether actual or contingent and whether arising under coniract or in any
- other manner whatsoaver),

the benefit of all righls, guarantees, Security Inferests and remedies relating o any of the
foregoing: and

all proceeds of any of the foregeing not otherwise assigned under this Clause 4.2,
422 To the extent that any right referred to in Clause 4.2.1 is not assignable, the assignmant

which that clause purports fo effect shall operate as an assignment of all the Borrower's
present and future righis and claims to any proceeds of such rights.

Epnition varsinn &



&%

th}

(a)

(b}
4.4

4.5

@

Motice of Seourily
4,31 The Borrowasr must give notics of the grard of the Beounty e

sach lensnt under @ Lesss, n the form set out in Schadule 2 (Form of notice o and
ascknowledgement by tenandy, and

each insyrer under any nsurance in which & has an interest i the forr et out in Schedule 3
{(Form of notice of assignmernt of insurance;,

apd # shal use #s ressonable endeavours o procure that the reciplent of aach nolicg
acknowkedges 1T witing.

4537  Anotice pursuant to Clause 4.3.1 must be given:

wmediately in raspect of each Lesse and insurance poficy in svistence at the date of this Desd
arwd

oromptly after the entry info a new Lease of NsUrANCe potioy afier the dale of this Deed.
Preservation of assels

The Lender is not obliged to take any sigps necessary fo preserve any of the Bormower's assels o
énforoe any term of any Sontract of tv make any grouifies & to the nature or-sufficiancy-of any
payment received by i pursuant 1o this Deed,

Conversion of floating charge

451 Subject to Clause 4.5.2, the Lender may, by writien nofice to the Borower, convert the
Hoating charge oreated under this Deed into & fixed charge as reipards all or any of the
. Borrower's gssets specified in the nofice.

. while a moraiorium s in force or solely by reason of anything done with a view o
obtaining a moratorium or @ moratorium being obtained urwler Part A1 of the Insolvency
Act 1988, in each case in respect of the Borrower,

452 The hoating charge created undor this Deed shall not be convartad witn g fived charge

453 Subiect to Clause 4.5.2, the floating charge trealted under this Dead shall {in addition 1o
the circumstances in which the same will ocour under general law) automatically and
without notice convert into & fixed chame.

in relation to any assetwhich is subject to a floating charge i

{1 the Borrower creates or attermpts o purports to create any Securily
nterest on or over the relevant asset without the prior consent of the
Lender (other than a Security Interest created under a Parailel
Security Documenty, or

{iis any third party levies or allempls to levy any dhistress, execulion,
atiachmant or other legal process against any such assel, or

i any step is taken (Including the presentation of a petition, the passing
of a resolution or the making of an application) 1o appoint a liquidator,
provisional fiquidator or receiver in respect of the Horrower, over all of
any part of its assets. or If such person i appointed, oF

{3 any other floating charge over the Security Assels is orystalised, and

R VRSN 7
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4.8

4.7

&1

2
™3

6.3

5.4

over all the Borrower's assets which are subject to a fleating charge if an adminisirator under the

insolvency Act 1886 is appointed in respect of the Borrower or the Lender receives notfice of

intention to appoint such an administrator.

454 The giving of & notice by the Lender pursuant to Clause 4.5.1 in relation to any class of
the Borrower's assets shall not be construed as 2 waiver or abandonment of the rights of
the Lender to serve similar notices in respect of any other class of assets or of anhy other
right of the Lender,

Assete acquired post-crystallisation

Any asseis placed on or used in or upon the Property that are acquired by the Borrower after

crystaliisation has cocurred (and that mre not effectively charged by way of legal mortgage or fixed

charge, or assigned under ihis Desd), shall become subjact to the floating charge created by

Clause 4.1.4 so that the crystallisation shall be effective as if such assels were owned by the

Borrower st the date of orystallisation.

De-crystallisation of floating charge

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

the Lender to the Borrower), be reconverted into a floating charge in relation o the assets or cless

of assets specified in that notice.

REPRESEMTATIONS

General

The Borrower makes the represertations and warranties sef out in this Clause § {(Representations)
to the Lender on the date of this Deed and on each day the Secured Liabilities are outstanding,

Btatus

521 itis a limited liability corporation, duly incorporated and validly existing under the law of s
Jurigdiction of incorporation,

522 it and each of its Subsidiaries has the power to own their asssts and carry on thair
respective businesses as they are being conducted.

Binding obligations
531 Its obligations in this Deed are lega!, valid, binding and enforceable obligations,

532 The Security Interests which this Deed purports to create are valid and effective and ars
not liabie to be avoided or otherwise set aside on its liguidation or administration,

Mon-conflict with other obligations

The entry into and performance by the Borrower of its obligations under this Deed and the granting
of the Securily do not and wiil not conflict with;

5.4.1 any law of regulation applicable to it
542 its constitutional documents; or
543 any agreement or instrument binding upon the Borfower or any of its assets or constifute

a cefault or termination svent (however descrived) under any such agreement or
instrument,

Expouion vergion i1
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{a)

(e}

e

(e}

58

s
ey
Phei

Power ant authority
BE1 The Borrower has the power o enter into. peritom and deliver, and have iaken st
nacessary sction to authose s entry info performance and delivery of. this Deed and
© the grant of the Seourily.

ERZ Mo lirit on the Borrower's powers will be excesdad as a resull of the grant of the
CBeCurity.

Validity and admissibility in evidence

5o All Authorisations required or desirable

to enable it lawfully to enter into, and comply with its obhigations under this Deed and o grant the
Seourity; and

to make this Deed admissible in evidence in England and Wales,

have been obtained or effected and are n Tull force and effect

567 Al Authorisations necessary for the conduet of its business, tracie and ordinary activities

have been obtained or effected and sre in full force and effect.
Solvency

An ot the date of this Desd.

BTA the Borrower 1 able to mest s debis as they fall due

£72  he Borrower s not desmed unable topay s debls within the meaning of section 123 of
e insoivency Act 1986 or any analogous provision in any relevant jursdiction and

573 no corporate - achon, legel proteeding of pther procedute or glep has been tokar n

refalion to
the suspension of payments, & moratorium of any indebledness, winding-up, gissclution,
adminisiration or reorganisation {by way of volupiary arrsngement, scheme of arrangement or
ctharwise) of the Borower,

& composition, compromise, assignment of arrangement with any creditor of the Borrower:

the expropriation, attachment, sequestration, exacution or other enforcement process affects any
azset or assets of the Bormowar,

the appointment of a liguidator, receiver, administrative recelver, admuustralor, compuisory
managert or other similar officer in respact of the Borrowsar or any of its assels; or

any enforcement of any Security interest over assets of the Borrower,
or any analogous procedure or step has been raken in any jurisdiction,
Environmental Laws

581 In retation to the Property the Borrower is complying with any applicable law or regulation
which relates 1o

tha pollution or protection of the environment;

Fongoulinn YarEn 3
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510

511

512

513

the generation, handiing, storage, use, release or spiliage of any substance which, alone or in
combination with any other, is capable of causing harm to the enviranment, including, any waste.

87 The Borrower is not aware of any claim which has been commenced or is threaiensd
against it in respect of any breach or alleged breach of any such laws or reghlations. so
far as they refate 1o the Property.

883 So far as the Borrower is sware no dangerous substance has been used, disposed of
generated, stored, dumped, released, deposited, buried or emitted 21 on, from or under
the Propery.

Security

B8 No Security Interest exists over the Security Assets other than pursuant o a Paralle!
Security Document or as permitted by this Deed.

5492 The Security has or will have first ranking priority and it is not subject to any prior ranking
or parf passu ranking Security Interest (other than pursuant to any Paraliel Security
Document).

583 The Borrower has a good and marketable title fo and iz the sole legal and beneficial
owner of the Security Assels,

Centre of main interest and establishmenis

The Borrower's “centre of main interest” is situated in England and Wales and ¥ has no
“establishment” in any other jurisdiction. The terms “centre of main interest” and "establishment”
have the meanings given to them: {7} in articte 3(1) and articie 2(10) respectively of Regulation (EL)
2015/848 of 20 May 2015 on insolvency proceedings (recast) (the "Regulation™), and {ii} in the
Regulation gs it forms part of English law by virtue of the ELIWA and as subsequently amended,
extended or re-enacted from time 1o time,

Governing law and enforcement

5411 The choice of iaw specified in this Deed as the goveming law of this Deed will be
recognised and enforeed in its jurisdiction of incorporation.

5112  Any ;‘uagmenz oblained in England in relation to this Deed will be recognised and
erforced in iis jurisdiction of incorporation.

No filing or stamp taxes

it Is not necessary that this Deed be notarised or filed, recorded, registered or enrolled with any
court or othar authority in any jurisdiction or that any notarial costs or stamp, registration or similar
Tax be paid on or in relation this Deed (except, where applicable, registration of particulars at

- Companies House in England and Wales and at HM Land Registry or the Land Charges Ragister

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

8131 The Security Assels are not subject to any Security Interest or restriction {other than in
favour of the Lender).

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

5133  There are no covenants, agreements, stipulations, reservations, conditions, interests,
rights, restrictions, easemenis or othar matters adversely gifecting the Sscurity Assaty.

Estaion version ]



£134 3 has nol recelved notice of any adverse claims by any person in respect of the
mwnership of the Security Assets or any interest in tham. nor has it acknowlsdged any
such claim. '

£ 14 Walsation

5441 Al information supplied by @ or on iS5 behalf to the Valuer for the purposes of each
Valuation was true and accurate as ot the date i was given or (i appropriate) as at the
date (F any) gt which i is stated 10 be glven.

5442 Any financial projeciions contained In the Information refarred io in Clause 5141 have
been prepared, as 2t their date, on the basis of recent historcal information and on the
basis of regsonable assumplions.

5443 I has not omilfed to supply any information to the Valuer which, if disclosed. weid
adversely affect & Valualion,

5144  Nothing has ocouwrred since the date the Information referrad to in Clause 5141 was
supplied which, ¥ i had ocourred prior to the date of the refevant Waluation, would have

i drr sl ot o B 4 F 1y
acversely affscted such Valustion

518 Property Repors

5451 The information supplied by it on iis behall to the lawyers who prepared any Property
Report for the purpose of that Property Report was frue and acourate as at the date of the
Property Report or (if appropriate) as at the date (if any) at which it is sieled to be given,

S4E7  The information referred to In Clause 5.15.1 was, at the dale it was expressed.to b
given, complete and did not omit any forration which, ¥ disciossd,. woald make that
irformation unirue or misleading many matena respect.

5153 Nothing has occurred since the date of any information referred to in Clause 5101
which i disclosed, would make that information unfrue or misteading n any material
respact, :

518 Zanctions

None of the Borfower, any of its Subsidiaries, any director er officer or any employae, agent, o
Affiiate of the Borrower of any of its Subsiciares:

5464  is @ Person that is, or is owned or controlled by Persons that are, the targel/subject of any
Sanctions, or

5462 s located, organised or resident In a country or territory that is the target/sublect of
Sanctions, - including currently, the Crimes, Donetsk and Luhansk regions of Ukraing,
Cuba, lran, North Korea and Syria other than o the extent that such
representation/warranty would result in a violation of Council Regulation {EC} No
2271/96, as amended (or any implementing law or regutation in any member state of the
European Union) or any similar applicable blocking or anti-boycott law or regulation in the
Linited Kingdom,

For the purposes of this Clause 5.16 "Affiliate” means a person that directly, or indirectly through
one of more intermediaries, controls or is controlled by, or is under common condral with, the
Parson specified.
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&1

8.2

63

8.4

Anti-corruption law

The Borrower has conducied its businesses in compliance with applicable anti-corruption laws and
has instituted and maintained policies and procedures designed o promote and ackieve
compliiance with such laws.

GENERAL UNDERTAKINGS

Megative pladge

The Borrower shall not create or permit to subsist any Sacurity Inferest over the Security Assets
other than a Security Interest ereated under any Parallel Security Document without the consent of
the Lender.

No disposals

Unless the Lender consents, the Borrower shall not make any disposal of any Securily Assets even
if the disposal is involuntary.

Covenants and payments

The Borrower must:

831 observe and perform all covenanis and other obligations and matters (whather or not
contained in any agreement or other document from Bme to fime affecting any of the
Security Assets or their use or enjoyment and on the Lenders reasonable renuest

- produce evidence to satisty the Lender that the Borrower is complying with this obligation;

6.5.2  prompily inform the Lender if i becomss aware of any steps taken or proceedings
commenced by any parson with a view to obtaining forfeiture of or determining any kase,
underlease. tenancy or licence comprised in the Security Assets;

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

6.3.4 pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions
and other oulgoings of any kind which are from time to time payabie {whether by the
owner of the cecupler) in respect of any of the Security Assets,

Enforcement of righis

The Borrower must;

8.4.1 use its best endeavours to ensure prompt observance and performance of the terms of
each lease under which it holds the Property by the lessor, and

6.4.2 use is best endeavours fo enforce any rights and institute, comtinue or defend any
proceedings relating to any of the Security Assets which the Lendear may require from
fime to time,

in gach case al the Borrowsr's cost.

INSURANCE UNDERTAKINGS

Maintenance of insurance

711 The Borrower must ensure that at all times it benefits from insurance against third party
and pubhc liability risks and the Property is ingured against:
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{a)

b}

(&t}

{b}

{e)

()

(e}

inss or damage by fire, storm, fempast. food, earthquake, fighining, swpdosion, mpact, awcralt
{other than hostile aircrafl) and other aerial devices and articles drooped from them, riot, terrorism,
il commotion and malicious damege, bursting or overflowing of water tanks, spparatus or pipres
and subsidence, and

such other risks and contingencias as are §r1gié¥@{é in zeeordance with sound commercial practice or
which the Lender may direct from time to time to the full reinsiatement vaiue thereof with adequate
provdsion alse Belng mades Tor

{3 the cost of clearing the site, demolition, shoring o propping up and
architects’, enginesrs', surveyors' and other professional fees
noidertal thersto end value added isx on such cosls and fees
{together with provision for future inflation); and

{#} the ioss of rents of prospective rents for & period of not less than three
years of such other period as the Lender may direct and having
ragard to any potential increases in rent as a result of reviws.

7LE The Borrowsr must ensure a all imes that sl insurance pohcies

comtzin & morlgages clause whereby such insurance policy wil not be whated or avoided a8
against a morlgages of secutity holder in the event of or a8 & result of any ciioumstances beyond

_the control of that insured parly of any risrepresentation, breach of any policy term of congibion,
“met orTeglect-or fallure to make declosure on-the-part of-any-ether- insured pady.or any agentof .

any other insured party.

name fhe Lender as co-insured on & composite Dasis in respect of is own sapaTate insurable
mterest {other than in respect of any professional indemnity, public fabilily and third patty Hability
insurance pofickes) bul without

i anv lgbity on e pard of the Landsy for any premium in relalion o

3

hage instrance policies (unless the Lenderhias expressly-ang-

specifically requested to be made lisble in respact of any increass in
“premium or unpaid premium in respect of any of those insurance
polickes); of

{ify any obligation on the pari of the Lender to make any disclosure fo any
insurer or any insurance broker in relation to those insurance policies
urless ang until the Lender becomes a morlgages N pOSSESSion of
the Property, in which circumstance an obligation shall apply on the
part of the Lender to maks disclosure 1o any insurer of any insurance
Wraker in relation 1o the insuratce policy or policies in respact of that
‘Property pursuant to the terms of that insurance paticy of policies,

contan a loss payee clause under which the Lender is named as first oas payeo along with any
person which is a secured party under a Paralle] Securty Document in respect of any claim or
series of connecled claims In excess of £50,000 (other than in respect of any claim under any
public Hability and third party liability INSUTANCEs),

cantain a Henant's clause” in the foliowing or similar tenms:

"The insurance hereby effected shall not be prefjudiced by any act or nission
unknown to or beyond the control of the insured on the part of any tenant
ocoupying or using the premises, provided that the insured fmmediately on
becoming aware therecf shall give notice to the insyrers and pay an addifional
premium i reguired”,

contain terms providing that each insurer must give at least 30 days' notice lo the Lender if &
proposes o
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(a)
(b}

{ci

7.2

i repudiate, rescind or cancel any insurance policy,

] treaf any insurance policy 8s avoided in whole or in part;
(i) treat any insurance policy as expired due to non-payment of premius
or

{iv} otherwise decline any claim under any insurance poficy by or on
behalf of any insured party, .

and, in respect of Clause 7.1.2(e)(lil) above, must in the natice give the Lender
the opportunity to rectify any such non-payment of premiure within the notice
penod;

contain terms providing that the Lender shail have no duty of disclosure to the insurance company
or underwriters and have no fiability to pay any unpaid premium:

contain & waiver of the rights of subregation of the insurer as against the Borrower, the Lender and
the tenants of the Propatty;

are in an amount and form acceptable to the Lender; and
are with an insurance company or undenariters acceptable to the Lender,

T.13 The Borrower must be free to assign or otherwise grant Security Interests over all
amounis payable to it under each insurance policy and all its rights in connection with
those amounts in favour of the Lender.

714 If the Lender requests, the Borrower must promptly provide a copy of each insurance
policy together with evidence of payment of the premiums and such othar information in
connaction with the insurance policies as the Lender requests.

715 if the Lender considers that the amount insurad, or the risks covered, by any insurance
policy isfare inadeguate, the Borrowsr must increase the amount insured by # andlor
require the category of risks coverad to be amended to such extant and in such manner
as the Lender may consider appropriate.

718 The Borrower must:
comply with the terms of the insurance policies:

ergure that all things necessary fo keep all the insursnce policies in force are done prompily
including the punctual payment of premiums; and

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

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

718 if the Borrower does not comply the Lender may {without any obligation to do so) effect or
renew any such insurance policy either in its own name, or together with the Borrower in
such sum and on such lerms as which the Lender may reasanably think expedient and all
monies expended by the Lender will be deemed fo be properly paid by the refevant
person and shall be reimbursed by the Borrower on demand.

Agpplication of insurance monles

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

b

=

e
I

g2

(@)
(o)
{c)
{d)

7.2.4

i the Borrower ie reguired by 3 Leace to apply the sums in & partioutar way ey € sl
ST T T _ e,

amounis received under Tabilty policies held by the Borrower which are required by £lo
satisfy established labiities of the Borrower fo thind parlies must be used to satishy these
abilties,

the proceeds of any loss of rent insurance will be treated as ramtal income and applied in
such manner as the Lender {acting reasonably) requires to have effect as T & were rantal
meome received pver the period of the loss of reni;

otherwise the Borrowsr must, at the oplion of the Lender, either:

anply the sums towards rrling good the loss or damags o which they relaie or

apply the sums fowards the discharge of the Secured Liabillies,

PROPEATY UNDERTAKINGS

%:}awm Py it

operty managorent

8144

8§.1.2

£
s
F

844

8.15

Leases

821

822

wiritten consent of. and on terms approved by, the Lender {acting reasonably).

The Borower shall not appoint any Managing Agent of the Property without the prior

The Borrower must difigently manage or procure the management. of the Froperty in

‘mccordance with the principles of good estate management and promplly potify the

Lender of any material default by any lessee or other occupler of the Property and use all
resennabie srdeavours in enforce the performance and observance of the ciligations on
e part of any lesses under any Leass,

If the Borrawer fails, or the Lender considers that it has failed, at any time to comply with
ihe obligations in Clause 8.1.2 shove, it shall be lawtul for the Lender o cany out such
works and take such oteps as ¥ may defermine (acting reasonably} are necessary 1o

remedy and rectify the failure, the fees, costs and expenses of such action to be
reimbursed by the Borrower to the Lender upon demand,

The Borrower must promptly notify the Lender i writing if it becomes aware of any steps
taken or proceedings commenced by any person with a view to obtaining forfeiture of or
getermining any Lease.

Mothing in this Clause shall render the Lender liable 0 account as murigagee it
DOSSsSon,

The Borrower must exercise s rights and comply with iis obligations under any Lease
and use is ressonshie endesvours to ensure that each tenant complies with s
obligations under any Lease, in each case, ina proper and timely manner

in addition to the restrictions in Clause 8.2 (No disposals) the Borrower must not.

grant any Loase;

terminate (whether by surrender, forfelture or otherwise) any Leass,

yary any terms of or waive any rights it has under any Lease,

agree to any change of use under, of rent reviews or any concassion or reduction of rent in respect
of any Lesss

ErETRHO VRIS
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(e)
)

83

8.4

(@)
(&)

B.S

88

{a)

&)
{c}

87

grant any access right 1o or over the Property or any part of i or

consent to any assignment o sub-letling of any lessee's interest (or any assignment of a sub-
tenant's interest) under any Leass,

without the Lender's prior consent and may sot enter info any agreement to do so.
Waorks

The Borrowsr must ensure that no person:

831 demolishes any buildings or erections on the Propeny,

832 makes any structural alteration o the Property: or

833 removes any fixiures from the Property,

without the prior consent of the Lender,

Repair

841 The Borrower must enswie that all E::u%idi%égs and erections from time to time upon the
Property and &l fittings, plant and machinery on the Property are in, and maintained i

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

such repair, condition and, as appropriate, good working order as to enable them fo be let in
accordance with all applicable Taws and reguiations,

and when necessary the Borrower shall replece, or procure the replacement of, the sams
with items of similar quality and value,

842 The Borrower must carry out any energy sfficiency improvements necessary, or take any
other steps necessary, to ensure thal at all imes each part of the Properly which is

designed to be let can be let or can continue to be let without breaching any appiicable
laws or regulations in respect of minimum levels of energy efficiency for properties.

Pay outgoings

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

Development of Property
881 Without the prior consent of the Lender, the Borrower must not;

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

make (or permit cthers 1o make} any application for planning permission: or
implament any planning permission,

8682 The Borrower shall comply in alf respects with all planning laws, permissions, agreements
and conditions to which the Properly is subject.

Registration at the Land Registry
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849

o
-
€3

#1414

812

813

871 The Borrower must do 8l things to faciitate the registration of this Desd againal any
reievant title registered at the Land Registry

B The Boribwer consents to an application belng made by the Lender to the Land Registrar
for the fallowing restriction to be registered against its title to the Property in the foliowing
ferms:

"o disposition of the registered estate by the proprietor of the registered estate is 10 b
registered without & writlen consent signed by the propristar for the fimes being of the
charge dated [DATE], in favour of HSBC UK Bank ple referred to in the charges ragister”

873 The Borrower must not permit any other person 1o be registered at the Land Regisiry as
proprietor of the Properly, except under any Parallel Becurity Document in respact of the
Proparty,

BEA4 Thi Borrower must not, without the pror wrilen consent of the Lender, oraate or parmit o
mrise any interest which fafls within.any of the paragraphs of schedule 2 of the Lam
Fegistration Act 2002 or any interest preserved by the transifonat provisions  of
sehedule 12 of the Land Registration Act 2002 o the extent and for so long as any
intgrest iz 9o pragerved in or over the Property,

Thie documends
The Borrowar st {ieg’mﬁaii with the Lender immaediately ail-Gle-documents,-plarming and stetutory

ponsents from time to time relating o the Securlty Assats. The Borrower shaill be dearmed 1o have
cormipied with this Clause f it has complied with the equivalent clause of any Paralisl Security

Diocpnent relating to the ssme Seourlly Assets

WAT

The Borrower shall not aiter the VAT status of the Property.

The Borrowsar must:

8101 provide to the Lender & copy of any notice or order (or any proposal for g notice or order)
given, issued or made by any local or other authority relating to any of the Security
Assels

2102  take all necessary steps to comply with that notice, order or proposat, and

£103 make or join in making any representations which the Lender requests in respect of the
notice, order or proposa.

Compensation

Any compensation received as a result of 2 notice, order or proposal must be held on trust for the
Lender, and prompily paid to the Lender who shall apply the sums neaded in dischargs of the
Secured Liabitities as i thinks fit

Negotiations with local or other authority

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

Eniry
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1.1
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(=)
(b

{©3

{th
{®)

8131 The Lender {and anyone authorised by the Lender) may enter the Properly to verify that
the Borrower has performed all of its obligations under this Deed and to take any action
that the Lender may consider necessary or desirable to prevent or remedy any breach of
the provisions of this Deed.

8132 Subject to Clause 8.13 4 the right to enter shall be exercised within nermal working hours
upon reasonable notice and may be made with or without workmen | plant and materials

8133 - Exercise of the right of eniry shall not cause the Lender or any parson authorised by it io
be liable as a morgages in possession.

8134 Theright to entry may be matle gt any time without notice in the case of emergency.
FURTHER ASSURANCE

The Borrower shall at its own expense ensure any documents are executed and any acts and
things are done which the Lender may reasonably require from time fo time for:

8.1 giving sffect to, perfecting or protecting the Security:

8.2 facilitating the realisation of any Securily Asset;

2.3 facilitating the exercise of all powers, authorities and discretions vested in the Lender or
in any Receiver; or

9.4 %ezfzdéng any Security over any assets acquired by the Borrower after the date of this

aed.
ENFORCEMENT
Remedying defaults

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

Tining of enforcement

W21 The Secured Liabilittes are deemed to have become due on the date of this Deed |
0.2.2  The Security shall become anforceable on the earlier of;

the date the Lender demands repayment of eny of the Secured Linbilities,

the date the Borrower breaches a provision of this Deed or any document evidencing the faciities
tor which the Secured Liabilities relate:

the occurrence of any event causing, or purporting to cause, the floating charge creatsd by this
Deed {0 become fixed in relation (o any Security Asset:

any Security Interest created pursuant to a Paraliel Secusity Document bacorning enforcesble; or
the Borrower's request,

10323 Neither section 83(1) nor section 103 of the Law of Property Act 1925 shall apply to this
Deed.
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10,3 Fowers of the Lender

1031 At any time after the Security becomes enforgeable or # requesied by the Borower, the
Lender may without further notice {unless required by law):

{@} appoit any person (or persans) 1o be 2 reneiver, redsiver and manager of adrinisiralive receiver
of all of any part of the Secutity Assets andfor of the income of the Security Assels, andior

o] appoint or apply for the appointrment of any person as the Borrowers adminisireiorn, andfor

{r} exercise all or any of the powers conferred on mortgagess by the Insolvency Act 1988, the Law of

Property Act 1525 (as amended or extended by ihis Deed) and/or all or any of the powers which
are conferred by this Deed on @ Recelver, in sach case withoul first appointing 8 Reosiver or
nobwithetanding the appointment of any Receiver, and/or

{ef take such further action as it sees fit to enforce all or any part of the Security.

10.3.2 Save where permitted by section AB2(4) of the Insolvency Act 15886, the Lender 5 not
entitled to appoint 3 Recelver in respect of any Security Asset solely by reason of

P ST s ribhe ERYTER .Y B s g P 2 i,
anyibing dong with 5 viaWw 10 OGEININgG & morstorium of @ morstosium being oblainad

under Part AT to the Insolvency Act 1886 in each case in respect ¢f the Burrower

104 HNo Hability

Meither the Lender nor any Receiver shail be liable as a mortgagee in possession or otherwise 10
account in relation to the Security Assets for any loss on realisation or for any other default or
omission. Mo exercise of the right in Clause 10,1 (Remedying defaulfs) shall render the Lender or
4 Recaiver a morgagee in possession. Neither the Lender nor the Receiver is under any obligatiun
to exerciss any power or discretion enjoyed by it in refation to the: Securlly Assels.

LA RECEIVER

%4 Hernoval and replacement
The Lendsr may from time o fime remove any Receiver appointed by i (subject, in the case of an
administrative receivership, to section 45 of the Insolvency Act 1988) and, whenaver it may daem

appropriate, may appoint a new Recelver in the place of sny Receiver whose appointment has
terminatad.

1.2 Multinle Receivers

if st any time there is more than one Receiver of all or any part of the Sacurlly Assets andior the
incorne of the Security Assels, sach Receiver shall have power 1o acl individually {unless otherwise
stated in the appointment document).

118 Remuneration
1131 Any Recelver shall be entitled to remuneration for his services at a rate o be fixed by
agresment between him and the Lender {or, falling such agresment, {0 be fixed by the
Lender) and section 109(6) of the Law of Property Act 1925 shall not apply.

1432 The remuneration of any Receiver shall be payable by the Borrower and shall form part of
the Heoured Liabillties.

114 Paymoent by Recelver

Only monies actually paid by a Receiver to the Lender in relation o the Secured Liabillties shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.
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12,

12.14

{a}

()

{c}

12.2

(@)

{b)

Borrower's agent

Any Receiver shall be the Borrower's agent and the Borrower shall {subject to the Companies Act
2008 and the Insolvency Act 1988) be solely responsible for s acts and defauits and for the
payment of his remuneration. The Lender shall not incur any liability (efther to the Borower or to
any other person) by reason of the appointment of a Receiver or for any other reason.

POWERS OF RECEIVER
General powers
1211 Any Recelver shall have

all the powers which are conferred by the Law of Property Act 1925 on mortgagees in possession
and receivers appointed under that Act bul withowt the restrictions containad in seclions 103 or
108{1} of that Act:

(whether or not he s an administrative receiver) all the powers which are listed In schedile 1 of the
Insoivency Act 1886 and

all powers which are conferred by any other law or regulation conferring power on recevers,

12,42 To the extent that the Securty Assets constitute “fnancial collateral’® and this Deed and
the Borrower's obligations under this Deed constitute a “securty finangal collatera
arrangement” {in each case for the purpose of and as defined 1 the Financial Collateral
Arrangements (No.2) Regulations 2003 (S1 2003/3226)) each Receiver and the Lender

- shall have the right after this Security has become enforceable to appropriate all or ary
part of that financial collateral in or towards satisfaction of the Secwred Liabiifes

1213  For the purpose of Clause 12 1.2, the value of the financial collateral approphated shail
be such amount as the Receiver or the Lender reasonably determines having taken into
account advice oblained by it from an independent investment or accountancy firm of
national standing selected by i

Additional powers

In addition to the powers referred to in Clause 12.1 (General powers), a Recever shall have the
following powers:

1221 1o take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed

1222 tomanage the Security Assets as he thinks &

1223 to redeem any Security Interest and to borrow or raise any money and secure the
payment of any money in priority to the Secured Liabilities for the purpose of the exercise
of his powers and/or defraying any costs or fiabilities incurred by him in such exercisg

1224  loenlerinto, terminate or vary any Hadging Agreement

1225  tosell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appeinted without the need to observe the restrictions
imposed by section 103 of the Law of Properly Act 1828 and without limitation:

fixtures may be severed and sold separstely from the Property comaining them without the
Borrower's consent,

the consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or cther veluable consideration {and the amount of such. consideration mazy be
depandent upon profit or turnover or be determined by a third parly). and
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oy any such consideration may be payable in a jump sum o Dy insialments apread over such period
#z he thinks it

1228

127

12245

12214

12218

i alter, improve, develop, complete, construct, modify, rafurbish or repair any bullding or
iand and to abandon, complete or underiake or conour in the completion or undertaking
pevith or without modification) of any project in which ihe Rorower was concemed of
interested before his appointment (being & project for the aiteration, improvement,
develapment, completion, construction, modiflestion, refurbishment or repair of any
buiiding or land);

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets by
conveying, fransferring, assigning or leasing the same n the Borrower's name and, for
that purpose, to enter into covenants and other contractual obligations in the Borrower's
name and 0 a9 1o bind &

to ake any such proceedings in the Borrower's name as he shall think fit in respect of the
Security Assels and/or income in respect of which he was appointed (ncluding
proceedings for recovery of rent or other monies in arrsars at the dale of his
appoinimenil;

to exercise aiy voling rights attached to any of the Security Assets;

i enter into or make any such agresment. arrangement or Compromise as he shall think

ﬁ?; T e e s e e e

io msure, and to renew any Insurances in respect of the Securily Assels as he shall think
i {or a5 the Lender shalt direct); '

o appoint and employ such managers, officers  and workmen and . engage such
professional advisers as he shall think fit (icluding, without praudics 1o the generafity of

the foregoing power, to employ any firm, pariner, company of ofaer ety with which hes

asgociated),

1o form one or more Subsidianies of the Borrowsr and o transfer to any such Subsidiary
gl or any part of the Securily Assets,

o operate any rent review clause in any Lease or lsase under which the Property is held

in respect of which he was appointed and to apply for any new of axtended lease, and

o

{a) give valid recelpls for all monles and o do all such other things as may seem 0 him o be
incidental or conducive to any other power vested in bim or necessary o desirable for the
rpalisation of any Securily Asset;

{3} exercise in relation to each Security Asset ail such powers and rights as he would be capable of
exercising if he were the absolute beneficial owner of the Seourity Assels; and

! use the Borrowsr's name for any of the above purposes.
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3.

134

(&)

L)
{e)

13.2

14,

4.1

142

15,

1a,

Limitation

The Lender may in fhe instrument by which a Receiver is appointed imi the powers of the
Receiver,

APPROPRIATION OF RECEIPTS
Application

1311 Subject 1o Clause 13.2 (Suspense account), any monies received by the Lender in
respect of the Security (subject to the payment of any claims having prigrity to the
Security, but in substitution for section 109(8) of the Law of Property Act-1925) shall be
applied in the following order of pricrity:

in discharging the remuneration of any Receiver and all costs, charges and expenses of and
incidental to his or her appointment;

in or towards payment or discharge of the Secured Liabilities; and
n payment of the surplus (f any) to the Borrower or other person entitlad to it.

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

Suspense account

Any monies received by the Lentler or any Recelver may be placed in an interes! bearing suspense
of securities realised account and kept there for so long as the Lender considers prudent

BET-OFF

The Lender may (but shall not be obliged to) set off any obligation which is due and payable by the
Borrower and unpaid or any contingent obfigation from the Borrower against any obligation
{(whether or not matured) owed by the Lender or any of its Affillates to the Borrower, regardiess of
the piace of payment, booking branch or currency of elther obligation.

If either obligation is unfiquidated or unascertained, the Lender may set off in an amount estimated
by it In goud faith to be the amount of that obligation.

CURRENCY CONVERSION

All monies received or held by the Lender or any Raceiver under this Deed may be converted from
their existing currency into such other currency as the Lender or the Receiver considers necessary
or desirable fo cover the obligations and labilties comorised in the Secured Liabilities in that other
currency at the Lender's spal rate of exchange.

MEW ACCOUNT

i the Lender receives or is deemed 1o be affectad by notice (whether aciugl or constructive) of any
subsequent Security interest affecting some or all of the Security Assats or their proceeds of sale,
then the Lender may open a new accourt for the Borower it doss not do so, it shall
nevertheless be treated 25 ¥ # had done g0 at the time when it received, or was deemed to have
received, the notice. As from that time, any payment made to the Lender for the Borrower's
account shall be credited (or be treated ss having been credited) to the new aceount and shall not
operate to reduce the amount for which the Security applies.
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189

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

1711 The Lender may delegate to any person of persons all or any of the powers, authorties
and disoretions which are exercisable under this Deed. A delegation may be made in any
manner (including by power of attormey) in and on any terms {including power to Bl
daleriate) wiich the Lengef thinks it

471 % The Lender shall not be liable or responsible to the Borrower for any loss of damage
arising from any acl. default, omission or misconduct on the part of any of its delegatas or
sub-delegates.

Attorneys

1721 By way of security, the Borrower irevocably appoints the Lender, svery Recewer and
avery delegate or sub-delegale appointed under Clause 177 {Dedogation) seperately 1o
b Hs atiorney on s behall, in s name:

G mi ot e g ok edi aame s adam g sz b deon ammn ok $lnien rwen anadm i S B e peencn i 3
i axeciie and do any SoCuTENS, 8015 and DNRGS Wit he Dorower B raquired fo execule and

o
do under this Deed or any other document relating 16 the Secured Liabilties, and

to execute and do any documents, acts and things which any sftormney may Jesm Topsr of

desirable in exerciSing dHy powers. authiofities and discretions conferred by this Deed, any other

. document relating to the Secured Liabifities or by law on the Lender or any Receiver,

1772 The Borrower ratifies and confirms anything which any of its stiormays does in the proper
and awiul exercise or purported exercise of all or any of the powers, authorities ard
digoretions Toforred o in this Clause 17.2 (Allornays),

REDEMPTION OF PRIOK SECURITY INTERESTS

Hedomption

The Lender may at any time redeem, or procura the transfer to it of, any prior Secunty infarest over
any Security Assets at the Borrower's cost, .

Costs of redemption

Al principal monies, interast, costs, charges and expenses mcurred in and incidental 1o Y
redemption or ransfer under Clause 18.1 (Redemption} shall be paid by the Borrower on demand,
in each case together with interest calcuiated in the manner refarrad o in Clause 22 (Indemniios),

RELEABEDR
Relaasas conditional

1911  Any releass, seltlernent, discharge, re-assignment or arrangement in respect of the
Security (in this Clause 18 (Releases), a "release’) made by the Lendar on the faith of
any assurance, security or payment shall be conditional on that assurance, sacurty or
payment not being avoided, reduced, clawed back o ordered to be repaid under any law
redpting to liquidation, bankruptoy or insolvency.

1912 If any avoidance, reduction, or clawback occurs or any order is made as referred o in
Cliyse 19.1.1, then the relesse shall have no effect and shall not prejudice the Lendar's
right to enforce the Security in respect of the Secured Liabiiiies.  As between the
Borrower and the Lender, the Security shall {notwithstanding the release) be deemsd {0
fhave remained at all tmes n effect and held by the Lender as securly for the Secured

Liabilities,
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Retention
1921 I and for so long as any assurance, security or payment as is mentioned in Clause 19.1
(Releases conditional) remains in the reasonable opinion of the Lender susceptible of
being avolded, reduced, clawed back or ordered to be repaid under any law relating to
ligquidation, bankruptey or insolvency, the Lender may in #ts absolte discretion retain ail
“or part of the Security and other rights under this Deed as security for the Secured
Liabilities after they have been paid and discharged in full.
1822 I, at eny time while all or part of the Lender's rights under this Deed are 80 ratained:

an application is made o 2 competent court for 2 winding-up or bankruptcy order to be made in
respect of the Borrower,

steps are taken {o wind the Borrower up or make the Borrower bankrupt;

an application is made to a competent court for an administration order to be mades in respect of
the Baorrowern;

a notice of intention to appoint an administrator to the Borower is Fied 8t court or
the appointment of an administrator to the Borower iakes sffect,

then the Lender may continue to refain all or part of its rights under this Deed for any
further period as the Lender may determine in its absolute discration.

CONTINUNG SECURITY
Continuing security

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

2011 interrmediate payment or discharge of the whole or part of the Secured Liabiities:

2012 the Borrower's death, bankruptey, fiquidation or other incapacity or any change in ifs
constitution, name or style;

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

2014 any other event, matter or thing.

Additional to other rights

The Security is in addition to (and shall not merge with, otherwise prejudice or affect or be
prejudiced or affecied by) any other remedy, guarantes, indemnity, Security Interest or other right
which may be or have been crested (by the Borrower or otherwise) in faveur of the Lender
Accordingly, the Borrower's liability under this Deed shall not be prejudiced or affected by, and this
Desd may be enforeed notwithstanding:

2021 the existence or invalidity of afl or any of those rights: or

2022 at any time, the Lender exchanging, refeasing, varying, abstaining from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.
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23,

24.

25

THIRD PARTY PROTECTION

No purchaser, morgagee or uther person dealing with the Lender or & Receiver shall be
concarned

21,19 ts eruire whether any of the Secured Lisbilites have become due or payable or ramain
urpaid or undischarged,

e whether the power which the Lender or Receiver is purporiing to exercise has becomse
exercisable; or .

23 i see to the application of any money paid fo the Lender or to a Receiver.

INDEMMTIES

The RBorrower agrees to fully indemnify the Lender and any Receiver {and in the case of leoal costs
and expenses on a solicitor and own client basis) on demand against all Hebilities, losses, claims,
achiona, damsges, costs and expenses incurred by, made or brought against the Lendsy or
Receiver and each of their respective employess, officers and delegales {of any manager of agent

- apponted by the Lender oF Racevery

221 as a resull of the Borrower's fallure To perform any of its obligations under this Deed:

955" in'the exercise (or purpored exerdite) of any of the PoWers B other fights €ofiferred By
this Deed

] in respect of any cosie, charges of expenses incured in connection with Clauss 15

{Currenoy Corversion);

224 in f%;:ssaciﬁé’ tha redempiion of any prior Ssourly Intsrest over any Securlty Assel under
Olatise 18 {(Rademption of Prior Securily interesis),

225 as a rasult of the Barrower's breach of any current or other obligalion o rralter relating 1o
the Fropery: oF

226 in respect of any other matter o thing done or omitted relating to the Beourity Assels,

together in aach case wilh interest al the Interest Rate calculated on a daily basis from the date it is
incurred or becomes payable (o the Landar or the Receiver until the date of payment, whether
nefore or after any udgment,

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lendar specifying the amount of the Secured Liabillies is,
in the absance of manifest arror, conclusive evidence against the Borrower of the matters to which
i relates,

PARTIAL INVALIDITY

Al the provisions of this Desd are severable and distinet from one another and i gt any time any
provision is or becomes #legal, invalid or unerforesable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired,

AEMEDIES AND WAIVERS
Mo faiture to exercise nor any defay in exercising any right or remedy under {his Deed against the
Borrower shall operate as & waiver, nor shall any single or partial exercize of any right or remedy
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prevent any further or other sxercise, or the exercise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

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

TRANSFER AND CONFIDENTIALITY

Transfer

2711 The Lendermay assign andior transfer its rights and obligations under this Deed.

2712 The Borrower shall not assign any of its rights or transfer any of its obligations under this
Deed.

Confidentiality

The Lender may disclose to

2721 any fransferee or potential transferee;

27.2.2  any assignee or poteniial assignes;

2723 any person with (or through) whom it enters into (or may potentially enter into), whether
directly or indirectly, any sub-participation in relation to or including the Secured
Liabilitigs:

2724  any ratings agency,

27.2.5  any of the officers, directors, employees, professional advisers, auditors, pariners and
representatives of the persons referred o in sub-clauses 272.1 0 27.2. 4

2728  any of its Affiliates and to any of its or their officers, directors, employees, professiona
advigers, suditors, pariners and representatives; and

2727 any person to whom information is required or requested to be disclosed by any court of a
competent jurisdiction or any governmental, banking, taxation or other regulatory
authority or similar body, the rules of any relevant stock exchange or pursuant to any
applicable law or reguiation;

27.2.8  any person o whom information is required to be disciosed in connection with, and for the
purposes of, any fitigation, arbitration, administrative or other investigations, proceedings
or dispites: and

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

such confidential information as the Lender shall consider appropriate.

COUNTERPARTS

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

constitute one and the same instrument and any party may enter into this Deed by executing a
counterpart,
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NUTICES

Corwnuenications i writing

Any communication to be made under or in connection with this Deed shall be made in wriling in
the English lanpuage and, uniess otherwise stated, must be made by tatier,

Addrosses

The Lender may deliver any communication, document or notice to the Borrower refating fo this
Deed o its registered office, to any address to which 8 nolice under any facility relating fo the
Secured Lizhilities might be sent or any additional address the Borrower may notify to the Lender
by net less than five Business Days’ nofice.

Cletivery

3931 Any communication or document made or delivered by one person o gnother under or i
connection with this Dead will only be effective when it has been left 2t the relevant
address or three Business Days after being deposited in the post, postage prepaid, in an

P 1 g

e [ oo o w s pme o i i e
srveinns aidressed 10 8 81 that adoress.

i
w
L3
83

Any communication or document to be made or delivered fo the Lendar will be pffective
.enly when actually received by the Lender and then only if it is expressly marked for the

aftention of the department or officer identified with Lender's signature below (of any

substiute denariment or officer as the Lender shall specily for this purpose).
PARALLEL SECURITY DOCUMENTS

The Borrower may &t any time enter info a Parallel Security Document. Entry mio and perdormance
of the terms of & Paralel Security Documesst shall not breech any term of this Deed.

GOVERBING LAW

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

ENFORCEMENT

The courts of England have exclusive jurisdiction to seftle any dispute arising out of or in
cannection with this Deed fincluding disputes regarding the existence, validity or termination of this

~ Deed, the Security Interests intended to be created by #t or any non-confractual obligations arising

out of or in connection with 1) {8 "Dispute™).

The Borrower agrees that the eourts of Fngland are the most appropriate and convenient courts 1o
settle Disputes and accordingly i will not argue to the contrary.

Thiz Clause 32 is for the benefit of the Lender only. The Lender may take proceedings refating o a
Dispute in any other courts with jurisdiction. To the extent aflowed by law, the Lender may take
concurrent proceedings in any number of jurisdichions.

N WITNESS whereof the Borrower has executed this Deed as a deed the year and date appearing on the
first page of it

Erpoution vsIEn s



SCHEDULE 1
THE PROPERTY

The freehold property known as Land at the back of 91-88 Woodlands Road, Bedworth registered at HM
Land Registry with title number WK447236; and the freshold property known as 99 Woodlands Road,
Bedworth CV12 0AD registered 3t HM Land Registry with title number WK370353.
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BOHEDLE 2
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT
T linwert naeme and address of lenant]
Date | i
Do Birs,

We the "“Company™ have granied a legal charge dated | 1 ithe "Legal Charge' to HEBC UK
Bank ple in s capacity as (Lender™). in ferms of the Legal Chargs we have assigrad by way of security
and/or charged 1o the Lender all our rights and remedies In connection with the lease dated | 1
betwesan | | (the "Lease”) including sl rights and remadies in gonneciion with the Lease and all
moneys which may be payable intarms of the Lease.

With effect from your receipt of this notioe!

1. if you receve 3 written request from the Lender, you must pay all moneys dug by you fo the
Company pursuant io, under or in connection with the Lease info our account rititied Rent Aooount
with finsert sddress] (Account number | i, Bort Code ! B, uriless and until you

receive wilten notice from the Lender o (he contrary, in which event you should make all future
paymenis a5 then directed by the Lender,

2. we wravocably authoniss and instruct you

21 to disciose to the | ender at our expense, such irformation relating o the Lesse as the
Lender may from fime fo ime request;
se 2 or any part of the sums from tme to time dus and payable by vou i

i i pay o
3 f<Y
2

2.3 without requinng further approval from us, to provide the Lender with such information
relating to the Lease as it may from fime o time request and o send i coples of all
notices issued by you under the Lease to the Lender as well ag to us; and

24 16 send copies of all notices and other information given or received under the Lease o
the Lender.
3 alt rights to compel performance of the Lease are exercisable by the Lender although the Company

rerains liable to perform all the obligations assumed by i under the Lease;

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

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

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

Erpuadon o i

& Lease only in socordance.with this notice or the written instructions given to



Please acknowledge receipt of this notice by signing the acknowiedgemant on the enclosed copy letter and
returning it to the Lender at HEBC UK Bank ple, Unsert address] marked for the attention of [insert defails of
the Relationship Manager.

Yours faithfully,

for and on behalf of _
[INSERT BORROWER'S DETAILS]

Enncution version an



oy copy only']

Tor

FAl

HSBC UK Bank plo
[insert addrass]

Unserd defails of the Relsfionship Manager.

We acknowledge receipt of a notice in The terms set out sbove and confirm that we have not received notics
of any previous assignments or charges of or over any of the right and remedies i connection with the
Leass and that we will comply with the terms of that notice.

W further confinm theb

1.

upoh wiitten reguest from the Lender as specified in paragraph 1, we shall make all necessary
arrangements for all fulure peyments under the Lease o be made 0 the aocourd speclied

paragraph 1 of this nolice; and

Lease without the prisr written consant of the Lender

we will not exercise any fight to terminate the Lease or take any action 1o amend o supplement the

forr ard on behall of
[HSERT TENANT S DETAIRS]

By

Datad:

L ¥

FARLIT RO 29



BCHEDINLE 2

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Ton [insurer]

Pate: | ]
Dear Birs
[DESCRIPTION OF RELEVANT INSURANCE POLICIYIIES] INCLUDING POLICY NUMBER] (THE

"POLICIYIIEST" [refer fo an attached schedule if thers are g number of policies]

1

31
32

3.3

3.4

35

3.8

We give you notice that we have entered into a legal charge dated [ 1in favour of HSBC UK Bank
ple {ihe "Lender”) (the "Legal Charge™).

We give you notice that, pursuant 1o the terms of the Legsl Charge, we have assigned (and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title, interest and benefits in to or in respect of the Policly][ies]
including the benefit of alf claims and returns of premiums in respact thereof to which we are or
may at any time becomes entitied.

With effect from the date of receipt of this notice, we instruct you to:
name the Lendsr as loss payes in respect of {each of] the Polic]y][ies],

name the Lender as composite insured in respect [each of] the Policiyllies] (other than in respect of
any professional indemnity, public liability and third party liability insurance poficias):

promptly inform the Lender, without further approval from us, of any defaull in the payment of any
premium or faiure o renew thellany] Policy,;

advise the Lender promptly of any propesed cancellation of [thelfany] Policy and in any event at
least 30 days before the cancellation s due {o lake place;

if the insurance cover under [thellany] Policy i to be reduced or gny insured risks are 10 be
restricted, advise the Lender at lzast 30 days before the reduclion or restriction s due to take
effect and

disclose to the Lender, without further approval from us, such information regarding the Policly]lies]
as tha Lender may from time to time request and fo send i copies of all notices issued by you
under the Policlylies].

Foliowing receipt of Lender's notification to you that the security created by the Legal Charge has
bacoms enforceable;

4.1 all payments and claims under or arising from the Policlyifies] ars to be made to the Lender to
such gooount (or to its order) as it may specily inwriting from time to time;

4.2 all remedies provided for in the Policfyllies] or available at law or in equity are to be
exarcisable by the Lender: and

4.3 all rights to compel the performance of the Polic[yTies] are to be exercisable by the Lender,

Eymiiing version

With effect from your receipt of this notice all rights, interests and benefils whatsoever accruing to
or for the benefit of ocurselves arising from the Policlyllies] (including all rights to compel
performance) belong to and are exercisable by the Lender,

32



& The authorty and instructions contained in this notice cannot be revolead or varied by us without
e R gzigr writher eonsard of the tender L - . .

7 ' By courtersigning this lsfter, you confiom that”
7.1 you have not received notice of any previous assignments or charges of or over any of the rights,

tite and nterests and benefily raferred fo in this notice:

7.8 ‘no amendment or termination of [thellany] Policy shall be effective unless you have given the
Lender 30 days written notice of it or, if & is not possible to comply with such notification io the
Lender in accordance with the provisions of the {relevant] Policy, the notice will be provided to the
Lender in relation 1o such termination as soon a8 possible; and

7% you will not, without the Lender's prior written consent, exarsise any right of seb-off or counterciaim
in relation to any amounts owed under of I connection with fthellany] Policy.

8. This notice, and any dispute or claim arising out of or in connection with it, shall be govermned by
and construed in accordance with English law,

T oty e i o i B B Do s m S sd cammy g e 0z 4 H i 1B
Plezse accept this notice and your acknowledgement of the mallers and instructions 52t out above within 151

it _
days of receipt by migning, dating and returmning the gnclosed copy of this letter to the Lender at HEBC UK
Bank ple, [insert address) marked for the attention of [insert defails of the Ralationship Managed.

- Yr{}ui,'g ﬂag;{hfgjgy‘ - . . - F . L . o Lo e e e

for and on behalf of
(INBERT BORROWER'S BETAILSS

‘Acknowledged:

For and on behaif of

[Name of insurer]

EXBRAIDT VSO %44



EXECUTION PAGE

THE BORROWER

EXECUTED and DELIVERED as a DEED by )

ARCARTWRIGHT LIMITED acling by two

divectors or by & director in the presence of 3
}

J
}

Oharnes  STFappr CRlnetght

Witrness signature:
Witness name:

Winess address:

Witness cccupation:

THE LENDER
BIGNED for and on behalf of 3
HEBC UK BANK PLC H

Communications to the Lender are to be deliverad i

Address: Real Fstate Finance, 8 Floor, 120 Fdmund Street, Birmingham B3 207

For the attention of Real Estate Finance

ERBOLRT VRS 34



Bugnabinn yerann

DATED B e

{1YARCARTWRIGHT LIMITED

and

{2V HSBC UK BANKPLG

LEGAL CHARGE

5 HSBC UK

HEBC UK Bank ple
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THIS DEER s made on

BETWEEHN,

oy W 2022

{1y ARCARTWRIGHT LIMITED, a company incorporated and registered under the laws of England
and Wales with registered number 00984993 whose registered office s at The Vicarage. Vicarage
Street. MNunsaton, Warwickshire CV11 4AZ (the "Borrower"), and

(23 HSBC UK BANK PLG (the "Lender™),

1T I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
in this Deed:
"Affiliate” means a Subsidiary of a company, a Holding Company of that

- "Assigned Insurances”
"Authorisations”
"Business Day"

"EUWAS

"Governmental Authority”

“Hedging Agresment”

"Helding Company”

“Interest Rate"

"Insurances’

Esgoution verson

cumpany or any other Subsidiary of that Holding Company

means the Insurances (f any) n relation to the Propery fincluding
any renewal, substituiion or replacement of such Insurance)

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

means a day {other than a Baturday or Sunday) on which banks
are apen for general business in London

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

means the government of any jurisdiction, or any  political
subdivision thereof, whether provincial, state or local, and any

“depariment, minisiry, agency, instrumentality, authority, body, court,

cenral bank or other entily lawiilly exercising executive,
legislative, judicial, taxing, reguiatory or administrative powers or
functions of or pertaining to government

means any master agresment, confirmation, schedule or other
agreement entered into or 1o be enterad info by the Borrower for
the purpose of hedging interest rate liphilities andior any exchange
rate or other risks in relstion to all or part of the Securad Liabilities
and shall include all trades conducted thersunder

has the meaning given in section 1158 of the Companies Act 2006

means the rate of interest pavable on any facliity secured by the
Sacurity

means any contracts and policies of insurance or assurance iaken
out by or on behalf of the Borrower or (to the extent of its interest)
i which the Borrowsr has an interest excluding. in sach case,
contracts and policies of insurance of assurance which relate o
abilities o third parties



"Ll

“L.oase”

“Managing Agent”

"HWiarket Yalug"

AFACT

“Paraliel Sacurity
Pocument” :

“Ppraon”

thr@ﬁeﬁyu
“Broparty Report”

"Rotalyar”

"Banctons”

"Sanctions AuiHorities”

"Sacurad Lighilities”

Eumtubon varg

has the meaning given 1o that term o section 2058(1) of the Law of
Property Act 1825 but for these purposes "Land” excludes
neritable propetty siuated in Scotland

means any lesse, agreement for lgase, underlease, lenancy,
ficence or other night of cocupation to which the Property is from
fime to time subject ngether with any related guarantee or other
security for the performance of the lessee'’s obligations

migans any managing agent approved by the Lender

means the market value of the relevant real estate determined by
the Valuer in accordance with the current Roval Institution of
Chartered Surveyors Appraisal and Valuation Manual gractice
statement

means the Office of Foreign Assets Control of the US Department
of the Treasury

means any seowrily documest in respect of any asset secured
under this Desd entered into by the Borrowsr in favour of HEBO
Bank plo

means an ndividual, firm, company, corporation,  governmeant,

- siate or sgency of & state or any association, trust, joird veniure,

sonsortium or partnership
means all the Land specified in Schedule 1 (The Property]

means in respect of the Securify Assats, any certificate of or report

Cegptitleguonbed to-the Lender. in connection wath the Becirity over.

the Security Assels in accordence with this Dead

means a receiver gndior manager of any or all of the Borrower's
assets appointed by the Lander under the Securily

means the sanchons laws, reguiations, embargoes or resiriclive
measures administered, snacted or enforced by any of the
Sanchions Authorifies

MEANg:

{a@) the United Stales of America

by e United Nations

{c) the European Union

{h) the United Kingdom

fa} Hong Kong or

{f the respective Governmenial Authorties of any of the

foregoing, including without limitation, QFAG, the Us
Deparirment of Siate and Her Majesty's Traasury

means all monles from Hime o Ume due or owing and all other
actual or contingeni labiiies from time {o tme incurred by the
Barrowar to the Lender
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{a)

&)

(e

&)

{e)

“Bacurity” means the Security Interests created or interded to ba created by
or pursuant to this Deed

"Becurity Assets” means zi the Borrower's assels from time to e the sublect of
Security
“Security Interast’ means 8 morlgage chargs, assignment piedge jen standard

securty, assignabion or other securily inderest securing any
obligation of any persen or any other agreement of arrangement
having a sirmilar effeel

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

T means any tax, levy impost, duly or olher charge or withholding of
a similar nature (ncluding any penally or interest pavable In
connection with any failure to pay or any delay In paying anv of the
53ME)

"Valuation” means each valuation showing the Market Value of the Property,
instructed by the Lender and capable of baing relied on by the
Lender and which the Lender has acknowledged constitutes the

Vaigation
“Yaluer' means any valuer appointed by the Lender
"YAT means:
{a) Linited Kingdom value added tax imposed by the Value

Added Tax Act 1884

{m any tax imposed in compliznce with the Councll Directive
of 28 November 2008 on the common system of value
atded tax (EC Directive 2006/112) and

(v} any other tax of 2 simiar nalure, whather imposed in a
member state of the European Union in substitution for,

or levied in addition fo, such tax referred to in paragraph
{a} above, or imposed slsewhers,

Construction
1.2.1 Unless a contrary indication appears, any reference in this Deed to:
"assets” includes present and future properhies, revenues and rights of every descrintion;

the "Lender” shall be construed to inciude its successors in title, permitled assigns and perihitied
transfarees;

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

“includes” or "including” shall be read and consbued as wgluding the phrase “without
fimitation”,

this "Deed” or any other agreemant or instrument is a reference o this Deed, or other agreement or
instrument as amended, suppiemented, exiended, restated. novated andfor replaced in any
marnner from time fo time thowever fundamentally and even f any of the same incresses the

" Borrower's obligations or provides for further advances):

Fxatadion yarsion 3



i Jlegislation or. e provision of law s 2 reference to that legislalion or provision as amenged of 1&-
gngoted from tme o lime,

{1 the singular includes the plural and vice varsa;
i ary Land includes:
D sl or any partof it
{ifs all buildings, Artures (ncluding trade fixtures), fittings and fixed plant
or machinery st any time onthal property;
i all easements, serviludes, rghis and agreements in respect of that
property,
i 2l rents From and proveeds of sale of that property; and
s the benelit of all covenants given in respect of that property .

122 When any provision of this Deed refers to an approval or consent by the Lender that
provision shalt be construed so as fo require that consent or approval to e given in
wiHing.

123 Where the Barréwef é?"%s’;‘;mdé& t\#& or more entities a reference to the Borrower shall mean
o mach of the entities severaly as well as alf of the antilies jointly.

124 Yhers the Borrower s @ hatural peraon, raferences o s’ and 4 shall be read and
eonatrued as references to s’ and "him' or 'her a5 applicable.

128 Refergnrey in clauses snd paragraphs ara o be consiruad, unless otharwise sialed. as
reforences fo clauses and paragraphs of this Deed,

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

127 I the Lender reasonably considers that an amount paid by the Borower is capable of
heing avoided or otherwise set aside on the bankrupicy, liquidation or administration of
the Borrower, then that amount shall not he considered 1o have been irrevocably paid for
the purposes of this Deed,

13 Third party rights

Only 2 Recelver has any rights under the Contracts (Rights of Third Parties) Act 1659 to enforce or
anjoy the henefit of any term of ihis Deed,

14 Law of Property {Miscellaneous Provisions) Act 1389
The terms of all other documents entered inlo between the Borrowar and the Lender are
incorporated in this Deed to the extent required fo ensure that any disposition of the Property
contained v this Deed is 2 valid disposition in accordance with section 2¢1) of the Law of Propery
{Miscellaneous Provisions) Act 1888,

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

that this document shall take effect as 8 deed nobwithstanding the fact that the Lender may only
execute this document under hand,
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2.1

2.2

23

31

32

3.3

3.4

COVENANT TO PAY

Covenant to pay

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

Further advances

This Deed is made 1o secure any further advances or other faciliies but it does not craate any
obligation on the Lender to make any further advances or make other facilities available.

Default interest

2.5.4 Any amount which is not paid under this Deed when due shall bear interest {both before
and after jutdgment and payable on demand) from the due date until the date on which
such amount is unconditionally and irrevocably paid and discharged in full on a daily
basis at the rate that is two per cent above the Interest Rate Tom fime i time.

232 Default interest will acorue from- day % day on a year of 365 days and will be
compounded at such intervals as the Lender considers are appropriste but will remain
imrnediately due and payable.

MATURE OF SECURITY

Mature of security

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

favour of the Lender with full title guaranies in accordance with the Law of Properly (Miscellaneous
Provisions) Act 1994 as security for the discharge of the Secured Liabilities

Cualifying floating charge

321 Paragraph 14 of scheduls B1 {o the Insolvency Act 1988 applies to any fiogting charge
created by or pursuant to this Deed.

322 Each floating charge created by this Deed is a qualifying floating charge for the purposes
of the insohvency Act 1288

Trust

If or to the extent that Tor any reason the assignment or charging of any Security Asset is
prohibited, the Borrower shall:

3.3 hold it on frust for the Lender as security for the payment and discharge of the Sacured
Liabilities, and

332 take such steps as the Lender may require {o remaove the impediment fo assignment or
charging it

Ranking

The Borrower consents to the Lender and HSBO Hank ple entering into priority, intercreditor or
other similar arrangements (o which the Borrower shall not be parly) to reguiate the ranidng of the
securily graniad by the Borrower under this Deed and any Paralle! Security Document.
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4.1

&
(b}

@
)

=

(b}

{c)

{h

{e).

. GRANY OF SBECURITY

Chargus

The Borrower charges and agrees fo charge in favour of the Lender:

ERS by way of first leget morigage all the Borrower's present and fufure right, title and interest

in or 1o the Property;
412 by way of first fixed charge:
all heences to enier upon or use land and the benefit of all other agreemaents relating to land,

ihe benefit of any rental deposil given or charged to the Borrower by any ocoupier of the Proparty,
and

the proceeds of sale of all Property;

4.1.3 by way of first fued charge (insofar as not movigaged by Cleuse 411 or charged by
Clause 4 1.2

ol prasent and future renis and other sums due o the Borrower under any Lease; and

same; and

4.1.4 by way of flosting charge @il moveable plant, machmery, implements ufensils, fumiare
and equipment now or from tme to tme placed on or used in or uson the Properly and
the henefit of all icences, contracts and warranties in conngction with the samea.

Becurily assigranonts

421 The Porower assigns and agrees o assign absolulely (subject to & proviso for
reassigrmant on the irrevacable discharge in full of the Secured Liabiities) gl of s
present and fulurs right, Bitle and interest in and to:

{io the extent not mortgaged or charged by Clause 4.1 (Charges)) all prasent and future rents and
other sums due fo the Borrower under any Lease;

alf Assigred insurances, olaims under the Assigned insurances and all proceads of clalms under
the Assigned Insurances, :

all present and future book debts and other debts, rovalties, fees. VAT and monetary claims and all
other amounts at any Hme recoveratle o receivable by the Borrower of due or owing fo it in
raspect of the Properly (whether actual or contingent and whether arising under contract or in any
gther manner whalsoevary,

the beneflt of all rights, gusrantees, Securlly inferests and remedies relaling o any of the
foregoing, and

all procesds of any of the foregoing not otherwise assigned under this Clause 42,
422 To the extent that any right referred 1o in Clause 4.2 1 is not assignable, the assignment

which that clause purports to effect shall aperate as an assignment of gl the Borrower's
present and fuiurs rights and claime to any proceeds of such rights.

SRR VETRIR &



4.3

@

{B)

(=)

{6}
4.4

4.5

(2}

Naotice of Security
431 The Borrower rmust give notice of the grant of the Security to:

each tenant under a Leasse, in the form sel out in Schedule2 {Form of notice fo and
acknowledgement by tenani), and

sach insurer under any surance in which it has an inferesi in the form et out in Schedule 3
{Form of notice of aasignment of Insurance),

and it shall use its reazonable endeavours to procure that the recipient of each nolice
acknowledges i in writing.

4,32 A notice pursuant to Clause 4.3 1 must be given:

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

promptly after the entry info 8 new Lease or insurance policy after the date of this Deed,

Preservation of assets

The Lendar is not obliged o take any sleps necessary to preserve any of the Borrower's assets, to
enforce any term of any contract or o make any enguiries as to the nature or suficiency of any
payment received by it pursuant 1o this Deed,

Conversion of Aoating charge

451 Subject to Clause 4.8.2, the Lender may, by written nolice to the Borrower, convart the
floating charge created under this Deed o a fived charge ss regards all or any of the
Borrower's assels specified in the notice,

452 The floating charge created under this Deed shall not be converted into a fixed charge
while & moratorium (5 in force or solely by reason of anything done with & view to
obiaining a moratorium or 8 moratorium being oblained under Part A1 of the Insclvency
Act 1388, in gach case in respect of the Borrower,

453 Subject to Clause 4.5 2, the floating charge created under this Dead shail {in addition to
the croumstances in which the same will ocour under general law) automatically and
without notice convert into 2 fixed charge:

in refation to any asset wiich 1s subject to a floating charge I

{0 the Borrower creates or altempts or purponts fo create any Seourity
interest on or over the relevant asset without the prior consent of the
lender {ciher than a Becurily Interest crested under a Paralisl
Securily Document); or

{n any third party levies or attempts fo levy any disiress, execution,
attachment or other legal process against any such asset; or

{ii any step is taken (including the presentation of a petition, the passing
of & resolution or the making of an application) to appeint a liguidator,
provisional fiquidator or receiver in respect of the Borrower, over all or
any part of its assets, or if such person is appointed; or

{iv} any other foating cherge over the Securily Assels is crystallised; and
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4.6

4.7

5.1

(&2
b3

53

&4

over all the Borrower's assets wiich are subjent to a floating charge if an administrator under the
insolvency At 1686 is appomied in respect of the Borrower or the Lender receives notice of
iention to appoint such an administrator,

4 54 The giving of & notice by the Lender pursuant to Tause 4 5 1 i relalion 1o any clase of
tha Borrowar's assels shall not be construsd as & waiver o gbandonment of the righls of
the Lender to serve similar nolices in respect of any other class of assets or of any olher
right of the Lender,

Assets acauired postorysiallisabion

Ary asseis placed on or used In or upen the Properly hal are scquired by the Borrower afler
crystalisation has ocourred (and that are not effectively charged by way of legal morigage or fixed
charge or assigned under this Deed), shall becoms subject lo the floating charge created by
Clause 4.1.4 so thal the orystallisation shall be effective as f such assels were owned by the
Borrower at the date of orystallisation,

De.crysiailisation of floating charge

Ay charge that has orystalised under this Clause may by nolice i wiriting (given at any ime by
the Lender (o the Borrowen), be reconverted info a floating chargs in relation 1o the assets or class

. of sssets specified In that notice
-REPRESENTATIONS
- General

-The Borrower makes ihe representations and warranties set out i this Clause § (Representafions)

1o the Lender on the date of this Deed and on each day the Sevwred Lidbililies are oulstanding,

521 it is & limited liability corporation, duly incorporated andg validly existing under ihe law of its
jurisdiction of incorgoration,

D22 it and each of its Subsidiaries has the power fo own their assets and cary on their
respective businesses as they are being conducted.

Binding obligations
531 Its obligations in this Deed are legal, valid, binding and enforceable obligations

5372 The Securtty Interests which this Deed purports to creale are valic and effective and are
not fiable o be avoided or otherwise set aside on its liguidation or administration.

Mon-conflict with other obligations

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

5.4.1 any faw or regulation applicable fo &
542 s constiutional documents, or
.43 any agreement or instrument bindimg upon the Borrower or any of its assets or constitule

a default or termenation event (however described) under any such agreement of
instrumant.
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5.5

56

{a)

()

57

{@)

G
fc}

B}

58

{a)
{0y

Power and authority

5481 The Borrower has the power to enter intp, perform and deliver, and have taken all
necessary action o suthorise s entry inio, performance and delivery of this Deed and
the grant of the Security.

582 No imi on the Borrower's powers will be exceeded as 2 resull of the grant of the
Security.

Validity and admissibility in evidence
561 All Authorisations required or desirable:

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

to make this Deed admissible in evidence in England and Wales,
have been obtained or effected ard are in Rl force and effect.

582 All Authorisations necsssary for the conduct of its business, trade and ordinary activities
have been oblainad or effectad and are in full force and effect,

Zolvency
As al the date of this Deed:
571 the Borrower is able to meet its debis as they fall due;

572 iha Borrowsr is not deemead unable to pay #s debis within the meaning of section 123 of
tha Insalvency Act 1888 or any analogous provision i any relevant jurisdichion, and

57.3 re corporate achion, legal proceeding or other procedurs or step has been faken in
redation io;

the suspension of paymenis, a moratorium of any indebledness, winding-up, dissolution,
administration or recrganisation (by way of voluntary arrangement, scheme of arrangement or
oiherwise) of the Borrowar,

& composition, compromise, assignmant or arrangement with any creditor of the Borrower,

the expropriation, attachment, sequestration, execution or other enforcement process affects any
a#ssel or assets of the Borrower;

the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory
mianager or ofher sirmlar officer in respec! of the Borrower or any of its assets; or

any enforcement of any Security Interest over assets of the Borrower,
or any analogous procedure or step has been taken in any jursdiction.
Environmenial Laws

581 In relation to the Property the Borrower is complying with any applicable law or régulation
which relates to:

the pollution or protection of the environment;

the conditions of the workplace, or
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i)

54

BAG

511

542

the generation, handing, storage, use. release or spillage of sny substence which, alone or in
combingtion with any other, is capable of causing harm o the environment, including, any waste.

582 The Borrowsr 18 not aware of any olaim which has been commenced or i3 threstensd
against it in respect of any Dreach or alleged breach of any such laws or reguiations, so
far ms they relale o the Properly.

583 S0 far a8 the Borrower i3 aware no dangerous subsiance has been used, disposed of,
genarated, stored, dumped, relessed, deposited, buried or emitied s on, from or under
the Property.

Beourily

581 o Secyrily Interest exists over the Beowrily Assels other than pursuant to a Paraligl
Beaurily Document or as perrmitted by this Desd.

BE2 The Security has or will have first ranking priorily and 1 s not sublect o any prior ranking
or par pessy ranking Seourily interest {other than pursosnt 10 any Parglisl Seourity
Bocument).

583 The Borrower has a good and marketable title to and is the sole legal and beneficial
owrrer of the Security Assels.

Centre of niain iﬂtémgt and establishments

The Borrower's "centre of main intérest” is -sifuated in England and Wales and it has no

“astablishment” in any ofher jurisdiction. The terme “cantre of main mnterest” and “eatablishment”
have the meanings given to them: (i) in arficle 3(1) and article 2010} respactively of Regulation (EL)
2015/848 of 20 May 2015 on ingolvency proceedings {recast) (the "Reguiation”); and (i) in the
Reguiation as & forms part of English law by virtue of the EUWA and as subsequently amendad,

sogdbgnged u? rer-prsnaiod fronr dhve o e

Governing law and enforcement

5111  The choice of law specified in this Deed 25 the govemning law of this Deed will be
recognised and enforeed in s jurisdiclion of incorporation,

5412  Any judgment obtained in England in relation o this Deed will be recognised and
gnforcad inits wrisdiction of incorparation.

Ne filing or stamp taxes
It is not necessary that this Deed be notarised or filed, recorded, registered or enrolled with any

court or other authorily in any jrisdiction or that any notarial costs or stamp, reqistration or similar
Tax be paid on or in relation this Deed (except, where applicable, registration of particulars at

. ompanies House in England and Wales and af HM Land Registry or the Land Charges Register

i England and Wales and, in each case, paymeni of associsted fees).
Title and value of securily

5131 The Security Assets are not subject to any Security Interest or restriction {other than in
favour of the Lender)

£13.2 There has bean no breach of any law, reguiation or covenant which materially adversely
affects or might materially adversely affect the value, saleability or use of the Security
Asgets

5133  There are no covenants, agresments, stioulations, reservations, conditions, inferests,
rights restrictions, easements or other malters adversely affecting the Becurity Assels,
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5134 1 has not received nolice of any advarse claims by any parson in respect of the
ownership of the Security Assets or any interest in them, nor has i acknowledged any
such elaim.

514 Yalimation

5141 Al information supplied by it or on its behalf (o the Valuer for the purposes of each
Valuation was true and accurate as at the date it was given or (if appropriate) as at the
tiate (If ary) 2t which 1 15 stated to be given,

5142 Ay financial projections contained in the information referred to n Clause 5.14.1 have
been prepared, as at their date, on the basis of recent Ristorical information and on the
basis of reasonable assumptions.

5143 - it has not omitted to supply any information to the Valuer which, i disciosed, would
atversely affect a Valuation,

5144 Nothing has occurred since the date the informiation referred to in Clause 5 14.1 was
supplied which, if & had coowred prior o the date of the relevant Valuation, would have
adversely affected such Valuation,

518 Property Reports

5151 The information supplied by it on its behalf o the lawyers who prepared any Property
Regort for the purpose of that Property Report was true and accurate as at the date nfthe
Property Report or (if appropriate) as at the date (f any) at which it is stated to be given.

5152 The information referred to in Clause 5.15.1 was, ai the date & was expressed i be
given, complete and did not omit any information which, ¥ disciosed, would make that
infarmation untrue ar misleading in any material respact,

5153 Nothing has occurred since the date of any information referred to in Clause 5.15 1
which, if disciosed, would make that information untrue or misleading i any material
raspect.

5186 Sanctions

Mone of the Borrower, any of its Subsidiaries, any director or officer or any emplayee, agent, or
Affiliate of the Borrower or any of its Subsidiaries;

516.1 iz a Personthalis, or is owned or controiled by Persons thal are, the fargetfsubject of any
Sanctions: or

5162 is located, organised or resfdent in a country or territory that is the targs¥subject of
Sanctions, including currently, the Crimea, Donetsk and Luhansk regions of Ukraing,
Cuba, lran, North Korea and Syria other than to the edent that such
representationfwarranty would result in & viclation of Council Regulation (EC) No
2271/986, as amended {or any implementing law or reguiation in any member state of the
‘Europeary Union} or any simitar applicabiie blocking or anti-boyeott law or regulation in the
United Kingdom. '

For the purposes of this Clause 5.16 "Affiliate” means a person that directly, or indirectly through

one of more intermediaries, controls or i3 controlled by, or is under common control with, the
Person specified.
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Antbcorrupdiondaw .

The Borrower has condunted s businesses in compliance with applicable anti-corruption laws and
has instituted and mainiained poicles and procedures designed to promole and achieve
compiiance with such laws.

GENERAL UNDERTAKINGS

Hagative pledge

The Borrower shall not creste or permil to subsist any Security Interest over the Securly Assels
other than a Security interest created under any Pargllsl Security Document without the consent of

the Lender,

Mo dispossls

Unless the Lender consents, the Borrower shall not make any disposal of any Securily Assels even
# the disposal is involuntary,

Covenanis and paymenis

- The Borrowsr must

831 observe and perform gl covenants and ofher obligations and matters (whether or not
contained in any agreement or other dooument) from fime o time alfecting any of the
Security Assels or their use or enjoyment and on the Lenders reasonable request
prociues avidenne 10 atsly the | ender that the Borrower s complying with this obligation,

B.A2 promplly inform the Lender f o becomes aware of any steps aken or procesdings
cormnenced by any person with a view to obtaining forfeiture of or determining any lease
- ynderiease lenancy or ivence nomorised . the. Becurity Assels;

§.4

7.1

523 not permit any breach of any bye-laws, other laws and reguiations. affecting. any of the
Security Assels, and

£34 pay ar procure the payment of all renis, rates, {axes, charges, pssessments, impositions
and other ouigoings of any kind which are from fime to time payable (whether by the
owner of the occupler) in respect of any of the Seourily Assels

Enforcement of rights

The Borrower must

641 use its best endeavours to snsure prompt chservance and parformance of the terms of
each lease under which if holds the Property by the lessor, and

£42 use ity best endeavours o enforce any righis and inshitule confinue or defend any
proceadings relating to any of the Securily Assats which the Lender may require from
time o time,

in each case at the Borrower's cost

HSURANCE UNDERTAKINGS

Bhaintenance of insurance

711 The Barrower must ensure that at ail limes it benefits from insurance against third parly
and public liability risks and the Properly is insured against
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{a)

&)

{a)

(o)

)

(@)

(e}

fuss or damage by fire, storm, tempest, flood, earthquake, Highining, explosion, impact, arcraft
{other than hostile aircralt) and other agrial devices and articles dronped from them, riot, terrofism,
civil commotion and malicious damage, bursting or overfiowing of waler tanks, apparalus or pipes
and subsidence, and

such other risks and contingencies as are insured in accordance with sound commercial prachice or
which the Lender may direct from time to time to the full reinstaternent value thereof with adequate
provision aiso being made for

) the cost of clearing the site, demolition, shoring or propoing up and
architects', engineers’, surveyors’ . and other professionsl fees
incidental thereto and value added tax on such costs and fees
" {together with provision for future inflation), and

{il} the loss of rents or prospective rents for a period of not less than three
vears of such other period as the Lender may direct and having
regard to any potential increases in rent as a resull of reviews

o The Borrower must ensure at all times that all insurance poficies

cortain a mortgagee clause whereby such msurance policy will not be vibated or avoided as
against a mortgagee or security hoider in the event of or as a result of any circumstances beyond
the control of that insured parly or any misreprasentation, breach of any policy lerm o condition
act or neglect or fallure o make disclosure on the part of any other insured party or any agent of
any other insured parly;

name the Lender as co-insured on 2 composite basis in respect of s own separale insurable
interest (other than in respect of any professional indemnity, public halifty and third party hatilty
insurance policies) but without '

5] any kabitty on the part of the Lender for any premium in relation to
those insurance policies {unless the Lender has expressly and
_spedifically requested to be made liable in respect of any Increase in
premium or unpaid premium in respect of any of those insurance
policies) or

{ii} any obligation on the part of the Lender {o make any disciosure to any
insurer of any insurance broker in relafion to those nsurance policies
unless and unlii the Lender becomes a mortgagse n possession of
the Froperty, in which ciroumstance an obligation shall apply on the
part of the Lender to make disclosure to any msurer or any insurance -
broker in relation to the insurance policy o policies In respect of that
Property pursuant 1o the terms of that insurance policy or palicies:

contain @ loss payee clause under which the Lender (s named as first loss payee along with any
person which is a secured party under 8 Parallel Sscurity Document In respect of any dlam or
series of connected claims in excess of £50,000 (other than in respect of any claim under any
pubdic ability and third party liabilly insurances)

contain a “fenant's ofause” in the following or simiar terms;

“Tha ngurance hereby effected shall not be prejudiced by any act or gmission
unknown fo or beyond the control of the insured con the pant of any fenant
accupying of using. the premises, provided that the insured immediafely on
becoming aware thereof shall give notice fo the msurers and pay an addiional
premium i roquired®,

contain terms providing that each insurer must give at least 30 dayy notice 10 the Lender ¢f it
proposes to
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) - repudiate. rescind or cancet any msurance policy,

{iE treat any inswrance policy a5 avoided inowhole or i part

il wreat any Insurance policy as expired due 10 non-payrment of prermium;
or

flvy otherwizse deciine any daim under any msurance policy by of on

hehalf of any insured parly,
and, i respect of Clause 7.1 2{e0H) above, must in the notice give the Lender
the opporundy to rectiy any such non-paymeant of premium within the notice
pariod;

contain terms providing thal the Lender shall have no duly of disclosure (o the insurance company
or undarwriters and have no labiiily 1o pay any unpaid premium;

contain & walver of the rights of subrogation of the inzurer &6 sgainst the Borrowar, the Lender and

- the lenants of the Property;
Care in an amount andd forn acceptable v the Lender, and

-are with an insrance company o undensritars sccepiabls o the Lender.

713 The Borrower must be fres o assign or otherwise grant Sesurily Interests over all
arnounts pavable fo i under gach Insurance policy and all s rights i connection with
those amaounts i favour of the | ender

14 If the Lender reguesis, he Horrower must promplly provide a copy of each insurance
policy tngether with evidencs of paymant of the premiums and such other information m
sonngotion with the insurance polivies as the Lender requests

71E i the Lender considers that the amount insured, or the risks covered, by any insurance
policy isfare inadequate, the Borrower must increase the amount-insuwed by it andfor
require the category of risks covered to be amended to such extent and In such manner
as the Lender may consider appropriate.

748 The Borrower must:
comply with the terms of the insurance pelicles;

snsure that all things necessary o keep all the inswrance policies in force are done promplly
inchuding the punctual payment of premiums, and :

notify the Lender of premiums pald, renewals made, materld vanations and cancellations of
msurance policiss made or, to the knowledge of the insured, threatened or pending and any claim
or any actual or threatened refuzal of 2 claim,

717 The Borrowsr must not allow anything o ocour which may make any insurance policy
void or voidable.

718 If the Borrower dees not comply the Lender may (without any obligation to do so) effect or
renew any such insurance policy either in its own name, or togsther with the Borrower in
such sum and on such terms as which the Lender may reasonably think expedient and all
monies expended by the Lender will be deemed to be properly paid by the relevant
person and shall be reimbursed by the Borrowsr on demand.

Application of insurance monies

The Borrower must apply sums received under any insurance policy as follows:
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722

723

724

if the Borrower is required by a Lease to apply the sums in a particutar way then it must
da 50,

amounis received under liability policies held by the Borrower which are required by i o
salisfy established liabilties of the Borrower (o third parties must be used to satisfy these
liabilities:

the proceeds of any loss of rent insurance will be treated as rental imcore and applied in
such manner as the Lender (acling reasonably) requires to have effect as if it were rental
income received over the parnod of the loss of rent;

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

apply the sums towards making good the loss or damage to which they reiate; or

apply the sums towards the discharge of the Secured Liabilities,

PROPERTY UNDERTARINGS

Property management

811

812

815

Leases

g2a1

822

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

The Borrower must difigently manage or proturs the management of the Property in
accordance with the principles of good estate management and promptly nolify the
Lender of any material defaull by any lessee or other cccupier of the Property and use all

-reasonable endeavours to enforce the performance and observance of the obligations on
the pant of any lessee ynder any Lease.

if the Borrower fails, or the Lender considers that it has failed, at any fime to comply with
the obligations in Clause 8.1.2 above, it shall be lawful for the Lender to carry out such
works and take such steps as it may determine (acting reasonably) are necessary lo
remedy and rectify the fallure, the fees, costs and expenses of such aclion io be

“reimbursed by the Borrower to the Lender upon demand,

The Barrower must promptly notify the Lender in writing if it becomes aware of any steps
taken or proceedings commenced by any person with a view to obtaining forfeiture of or -
determining any Lease,

Mothing In this Clause shall render the Lender liable 1o acoount as mortgages in
pOSSESSIon.

The Borrower must exercise its rights and comply with iis obligations under any Lease
and use Hs reasonable endeavours to ensure thal each fenant complies with its
obligations under any Lease, in each case, i a proper and timely manner,

in addition {0 the resirictions in Clause §.2 (Mo disposals) the Borrower must not

grant any Lease,

terminate (whether by surrender, forfeiture or otherwise) any L ease;

wary any lerms of or walve any rghts it has under any Lease; _

agree to any change of use under, or rent reviews or any concession or reduction of rent In raspect
of any Lease;
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arard any apcess right io or over the Property orany pardof it or

consent to any assignment or subetting of any lesses's inferest (or any assignment of 8 sub-
fenant's inierest) unter any Lease,

withinut the Lender's prior consent and may not enter inte any agreement (o do so.
Works

The Borrower must ensure thal no person;

831 demaolishas any bulldings or ersctions on the iﬁlﬁm;}smy;

832 makes any structural alleration to the Property, or

833 removes any fixtures from the Property,

without the prior consent of the Lender,

Repair

g4t The Sorrdwer must ensure that o bulldings and erections from time o fime upon the
- Property and all Blings, plant and machinery on the Property are iy, and maintained in:

good and substantial repair and condiion and, as appropriate, in good wolking order; and

nuch repoir, condifion and, a8 appropnats, good working order-as 1o enabie tham o be sl in
accordance with all applicable laws and reguiations,

and when necessary the Borrower shall replace, or procure the replacement of, the same
with ttema of aimilar quality end value.

842 Tha Borrower must carry oul any energy efficiency mprovemants necessary, or iake any
other steps necessary, o ensure that at all bmes each part of the Property which i
dasigned to be lef can be let or can coniinue 1o be et witheu! breaching any applicable
imws or regulations in respect of minimum levels of energy efficiency Tor properties

Pay outgoings

The Borrewer must ensure aff rales. rents, oulpioings and other sums payable out of or in respect of
the Property are prompily paid

Devslopment of Property
581 Without the prior coneant of the Lander, the Borrowsr must not;

carry out or permit 1o be caried out any development {ncluding change of use of) for which
planning perrmssion s reguired;

make (or permit others to make) any application for plannng permission; or
wnplement any planning permission,

Ba2 The Sorrower shall comply i all respacts with all planning [aws, permissions, agreements
and conditions to which the Property 8 subject

Hegistration at the Land Reglistry
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871 The Borrower must do all things to facilitate the registration of this Deed against any
relevant title registered at the Land Registry.

8rz The Horrower consents o an application being made by the Lender 1o the Land Regisirar
for the following restriction to be registered against its title to the Properly in the following
terms:

Mo disposition of the registered estate by the proprietor of the registered estate is 1o be
registered without a written consent signed by the propristor for the fime being of the
charge dated [DATE], in favour of HSBG UK Bank pic referred fo in the charges register”.

573 The Borrower must not permit any other parson to be registered at the Land Regisiry as
proprietor of the Properly, except under any Paralls! Security Document in respect of the
Property.

B74 The Borrower must not, without the prior written consent of the Lender, create or permit to
arise any interest which falis within any of the paragraphs of scheduie 3 of the Land
Registration Act2002 or any inferest preserved by the iransitional provisions of

-schedule 12 of the Land Registration Act 2002 to the extent and for so long as any
interest is so preserved in or over the Property.

Titie documents

The Borrower must deposit with the Lender immediately all titte documents, plaaning and statulory

cangents from time to time refating to the Security Assets. The Borrower shail be deemed 1o have

complied with this Clause if it has complied with the equivelent clause of any Parallel Becurity

Documaent relating to the same Securily Assels.

WAY

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

Hotices received

The Borrower must

8.10.1  provide to the Lender a copy of any notice or order {or any proposal for a notice or order}
given, issued or made by any local or other authority relating to any of the Security
Azsels;

8102 take all necessary steps to comply with that notice, order or proposal, and

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

Compensation

Any compensation received as a resull of a natice, order or propesal must be held on fust for the
Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the
Secured Liabilites as it thinks f2.

Negotiations with locat or other authority

The Borrower shall not conduct any negotiations or make any agreement with any local or other
authority concemning the acguisition of any of the Security Assels without the consent of the
Lender,

Entry
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..... §.43.1 . The Lender {and anyone authorised by the Lender) may enter the Property 1o veriy that

the Borrower has performed all of ds obl sg.ﬁt;aas under thig Desd and {6 take any achon
that the Lender may consider necessary or desiralie to prevent or remedy any breach of
the provisions of this Desd.

8132 Subjectio Clause 8.13.4 the right to enter shall be exercised within normal working hours
upon reasonable nolice and may be made with or withaut workmen. plant and materizls.

5433 Exercise of the right of eniry shall not cause the Lender or any person authonsed by o
pe Hable as 3 morigages in possession.

134 The nighf i entry may be made at any time without notice in the case of emergency.
FURTHER ASBURANCE

The Borrower shall 2t its own expense ensure any documents are execulad and any acls and
things are done which the Lender may reasonably require from tme to time for

9.1 giving effect {o, perfecting or protecting the Secuwity,
8.2 facititating the realisation of any Security Asaat;
B3 faciialing the exercise of gl powers, authorities and discretions vested i the Lender or

I any Hecever, of

g4 perfecting any Securly over any assels acquied by the Borrower affer the date of this
{tesd.
ENFORCERENT

The L&r&der or & Receiver may (but B not cbliged o) take any action to remedy & Tadure by the
Barrower 1o observe and perform the provisions of this Deed at the Borrower's cost.

Timing of enforcement
1021  The Secured Lighilties are deemsd 1o have beooms dus on the date of this Deed.
1322 The Ssourity shalf hecome anforceable on the earliar of!

the date the Lender demands repayment of any of the Secured Liabilities;

the date the Borrower breaches a provision of this Deed or any document evidencing the facilibes

i which the Sooured Liabiities relale;

the cocurrence of any event causing, or purporting fo cause, the flogting charge created by this
Deed to bacome fixed in relation o any Securily Assel,

any Security Interest created pursuant to a Parallel Security Documeant begoming enforceabia; or
the Borrowear's request.

10.2.%  Neither section 93(1) nor section 103 of the Law of Property Act 1928 shall apply to this
Desd,
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11.2

Powers of the Lender

1G:3.1 . At any time sfier the Security becomas enforceable or if requested by the Borrower, the
Lender may without further notice (uniess required by law);

appoint any person (or persons) to be a receiver, receiver and manager or administrative receivar
of alt or any par of the Security Assets andfor of the income of the Securily Assets, andlor

appoint or apply for the appointment of any person as the Borrower's administrator, andfor

exercise sl or any of the powers conferred on mortgagees by the insolvency Act 1988, the Law of
Properly Act 1825 (as amended or extended by this Deed) and/or sl or any of the powsrs which
are conferred by ihis Deed on 2 Receiver, in each case without first appeinting 3 Receiver or
rotwithsianding the appointment of any Receiver; andfor

take such further action as it sees fit to enforce ali or any part of the Security.

18.5.2  Save where permitied by seclion AS2(4) of the insolvency Act 1988, the Lender is not
enfitled fo appoint a Receiver in respect of any Security Asset solely by reason of
anything done with a view ‘0 obiaining a moratorium or a moratorium being obtained
under Part A1 o the Insolveney Act 1986 in each case in raspact of the Borrower.

No liability

Neither the Lender nor any Receiver shall be fable as a mortgages in possession or otherwise fo
account in refation to the Security Assets for any loss on realisation or for any other defaulf or
orisslon, Mo exerclse of the right in Clause 10.1 (Remedying defauits) shall render the Lender or
a Receiver a morigagee in possession. Neither the Lender nor the Receiver is under any obligation
to extercise any power or discrefion enjoyed by it in relafion to the Security Assets.

RECEIVER

Removal and replacement

The Lender may from time to time remove any Receiver appointed by it (sublect, in the case of an

adrministrative receivership, to section 45 of the Insolvency Act 1888 and, wheneaver it may deem

appropriate, may eppoint a new Receiver in the place of any Receiver whose appointment has

ferminated.

Multiple Recsivers

it at any fime there is more than one Receiver of all or any part of the Security Assels andfor the

income of the Security Assets, each Receiver shali have power to act individually (unless otherwise

stated in the appointment document),

Remungration

1131 Any Receiver shall be entifled to remuneration for his services at a rate to be fixed by
agreement betwean him and the Lender (or, failing such agreement, to be fixed by the
Lender) and section 108(6) of the Law of Property Act 1925 shall not apply.

1132 The remuneration of any Receiver shail be payable by the Borrower and shall form part of
the Secured Liabilities,

Fayment by Recelver

Only monies actually paid by a Receiver t the Lender in raiation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Uabilities,
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Borrower's agent

Any Recewer shall be the Borrower's agent and the Borrower shall {subject to the Companies Act
2008 snd the Insolvency Act 1886) be solely responsible for his acts and defaults and for the
payment of Ms remuneration, The Lender shall not incur any Yability {sdhar fo the Bormower o to
any other person by reason of the appoiniment of & Recebver or Tor any other reasorn.

POWERS OF RECEIVER
General Dowers
1211 Any Recelver shall have:

all the powers which are conferred by the Law of Property Act 1925 on morigagees in possession
and receivers appointed under that Act but without the restrictions contained in sections 103 or
1801 of that Acty

fwhether or ot he is an adminisiralive receiver) all the powers which are fisted in scheduie 1 of the
insolvency Act 1986, and

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

1212 Tothe exent that the Secunty Assets constitute "financial collateral” and this Deed and
the Borrowers obligations under this Deed constitute a “secuwrity financial coliateral
arrangerment” {in each casa for the purpose of and as defined in the Financiad Gollateral
Arrangements {[No.2) Reguiations 2003 (81 2003/3228)) each Receiver and the Lender
shall have the right after this Secunty has become enforceable to appropriate all or any
part of that Gnancial coliateral in or towards satistaction of the Secured Liabiities.

- 1213 For the purpose of Clause 1212, the value of the financial collateral appropriated shal

be_such amount. as the Receiver or the Lender reasonably. determines having taken into,
account advice obtained by | fom an ndependent investment or accountancy firmy of
natiognal standing selacted by .

- Additional powers

i addition to the powers referred to @ Clause 121 {General powers), a Receiver shall have the
following powers:

1221 to take possession of collect and get in all or any part of the Security Assels andior
ingome in respect of which he was appointed;

1222 omanage the Securily Assels as he thinks fit;

12253 o redeem any Security Interest and to borrow or raise any money and secure the
payment of any money in prioTily to the Secured Liabilities for the purpose of the exertise
of his powers andfor defraying any costs or labilities incurred by him in such exercise;

1224 toenterinto, lerminate or vary any Medging Agreemant;

1225 o sell or conour in selling, leasing or otherwise disposing of alt or any part of the Security
Assets in respeet of which he was appointed without the nesd o observe the restrictions
impozed by section 103 of the Law of Property Act 1925, and, without imitation:

fixturas may be severed and sold separately from the Property confaining them, without the
Horrower's consent;

the conskderation for any such transaction may consgist of cash, debentures or other obligations,

_sharas, stock or oiher valuable consideration {and the amount of such consideration may be
. dependant upon profit or Wurnover or be determined by a third party); and
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{c} any such consideration may be payable n a fump sum or by instaiments spread over such period
as he thinks fit;

12286

1227

1228

to alter, improve, develop, complete, construct, modify, refurbish or repalr any building or
land and to abandon, complete or undertake or concur in the cempletion or undertaking
{with or without modification) of any project In which the Borrower was concerned or
interested before his appointment (being 2 project for the alteration, improvement,
development, . completion, construction, modification, refurbishment or repair of any
building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, fransferring, assigning or leasing the same in the Borrower's name and, for
that purpose, fo enter inio covenans and other contraciual obligations in the Borrower's
name and so as fo bind &

1o take any such proceedings in the Borrower's name as he shall think fit in respect of the
Security. Assets andfor income in respect of which he was appointed  (including

. proceedings for recovery of rent or other monies in arears at the date of his

i22.8

12.2.10

12211

12212

12.2.13

12214

12215

appointment);
to exercise any voling rights attached to any of the Security Assets,

o erder into or make any such agresment, arrangement of Compromiss as he shall think
it

to insure, and o renew any insurances in respect of. the Security Assels as he shall think
it {or as the Lender shall direct);

to appoint and employ such maragers, officers and workman and engage such
professional advisers as he shall think fit {inciuding, without prejudice to the generality of
the foregeing power, fo emplay any firm, pariner, company or other eniity with which he s
associated)

to form onie or more Subsidiaries of the Borrower and to transfer to any such Subsidiary
all or any part of the Security Assets

to operate any rent review clause in any Lease or lease under which the Property is held
in respect of which he was appointed and to apply for any new or extended Inass; and

o

{a} give vaid receipts for all monies and to do all such other things as may seem to him to be
incidental or conducive fo any other power vested in him or necessary or desirsble for the
realisation of any Security Asset

{b} exercise in relation to each Security Asset all such powers and rights as he would be capable of
exercising if he were the absolute beneficial owner of the Security Assels: and

{c) use the Borrower's name for any of the above purposes.
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The Lender may in the instrument by which a Recelver 5 appointed bmit ihe powers of the
Heceiver.

APPROPRIATION OF RECEIPTS

Application

1311 Subject to Clause 132 (Suspense acoounfy, any monies repeived by the Lender in
respect of the Secunty (subject 1o the payment of any claims having grionity to the
Security, but in substitution for section T0B{8) of the Law of Properly Act 19258) shall be
apphed in the following order of priority:

in discharging the remuneration of any Recsiver and sl costs, charges and expenses of and
incidental 1o his or her appointment

in o towards payment or discharge of the Seoursd Liabilitlies, and
in payment of the surplug {F any} o the Borower or other person enditled o i
1312 The Lender may apply sums recewved towards the paymeni o discharge of the Secursd

Ligbiliies i redustion of any parbof the Secured Liabilities v any order e manner as i
thivks fit. The Lender may overide any appropriation made by the Borrower.

- Buspense acoount

Any monies received by the Lender or any Recsiver may be placed in an interest Dearing suspense
ur securitiss realised gocount and kept there for so long a5 the Lender considers prudent,

The Lender may (but shall not be obliged to} set off any obligation which s due and payable by the
Borrower and unpaid or any condingent obligation from the Borrower against any obilgation
fwhether or not matured) owed by the Lender or any of itz Affliates to the Borrower, regardless of
the place of payment, booking branch or currency of aither obligation.

if eifher obifgation & unliguidated or unascertaingd, the Lender may sel off In an amount estimated
by it in good faith to be the amount of that obligation.

CURRENCY CONVERSION

All momess received or held by the Lender or any Fecelver under this Deed may be converted from
their existing currency info such olher currency as the Lender or the Receiver considers necessary

-or deairable to cover the obligations and linbilities comprised in the Scoured Linbilitios in that other

currency &l the Lender's spot rate of exchangs,
HEW ACCOUNT

if the Lender receives or is deemed to be affected by notice {whethar actual or constructive) of any
subsequent Secutity Interest affecting some or gl of the Securily Assets or their procesds of sale,

-then the Lender may open a new account for the Borrower, I # doss not do so, i shall

nevertheless be trested as I i had done so af the time when it received, or was deemed to havae
received  the notice. As from that time, any payment made o the Lender for the Borrower's
account shall be credited {or be reated as having been credited] to the new account and shali not
operate to reduce the amount for which the Seourity applies.
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17. DELEGATION AND APPOINTMENT OF ATTORNEYS

17 Delegation

711 The Lender may delegale t0 any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Deed. A delegation may be made in any
marmer {(including by power of altorney) in and on any terms {including power to sub-
delegate) which the Lender thinks fit.

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

172 Attorneys

17.21 By way of sscurity, the Borrower imevocably appoints the Lender, every Receiver and
every delegate or sub-delegate appointed under Clause 17.1 {Deofegation) separately to
be its atiorney on its behalf, in its name:

{a} o execute and do any documents, acls and things which the Borrower i reguired 1o execule and
do under this Deed or any other document refating 1o the Secured Liabilities; and

{b) te execute and do any documents, acts and things which any atiorney may deem proper or
desirable in exercising any powers, authorities and discretions conferred by this Deed, any other
document relating 1o the Secured Liabiitles or by law on the Lender or any Recsiver,

1722 The Borrower ratifies and confirms anything which any of s attorneys does in the proper
and lawful exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in this Clause 17 2 (Aflormmeys).

18. REDEMPTION OF PRIOR BECURITY INTERESTS

18.1 Redemplion

The Lender may al any tme redeem, or procure the transfer to it of, any prior Security Interest over
any Secunily Assels st the Borrower's cost,

182 Cosis of redemption
Al principal monies, interest, cosis, charges and expenses incurred in and incidental to any

redemption or transfer under Clause 18.1 (Redemplion) shall be paid by the Borrower on demand,
in each case together with inferest calculated in the manner referred to in Clause 22 Undemnitios).

18 RELEABES
181 Releases conditional

1811 Any release, selllernent, discharge, re-assignment or arrangement in respect of the
Security (in this Clause 18 (Releases), a "release”) made by ihe Lender on the faith of
any assurance, security or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or ordered {o be repaid under any [aw
relating o fiquidation, bankruptcy or insolvency.

18.1.2  If any avoidance, reduction, or clawback occurs or any order is made as referred 1o in
Clause 18.1.1, then the release shall have no effect and shall not prejudice the Lenders
right to enforce the Security in respect of the Secured Liabilities. As betwesn the
Borrower and the Lender, the Security shall (notwithstanding the release) be deemed to
have remained at all tmes in effect and held by the Lender as security for the Secured
Liabilities.
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12T Wand for 5o long as any assurance, secunly or pavment as s mentioned In Clause 184
{Refeases condiional ramans n the reasonsble opinion of the Lender suscepible of
belng avoided, reduced, olawed back or ordersd 1o be repaid under any law relating to
liguidation, bankruptoy or insclvency, the Lender may In iis abschite discretion retain all
or part of the Securily and other nghts under this Deed as secunty Tor the Secured
Liabifiies after they have been paid and discharged in full,

1922 I af any Ume while alt or pant of the Lender's rights under this Deed are s retsined;

an application 15 made (o a competent court for 8 winding-up or bankruptey order to be made In
respect of the Borrower,

steps are laken to wind the Borrower up or make the Borrower bankrupl,

ar apphication s made to 3 compstent court for an adminisiration order o be made in respect of
the Dorrower;

# notics of intention o appoint an administrator o the Borrower is filed gt oowrt or
fhe appointment of an admiristralor 1o the Borrower takes ez?fect,

then the Lendsr may mniﬂwa o miam aff or gsart m‘ Eiﬁ rg%&tﬁ unﬂm thsﬁ ?j‘}%d for a;’gy'
further period as the Lander may delerming in s absolute discrelion

CONTINGING SFOURITY

- Lrontinuing ﬁmumy
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nptwithetanding:
2014 miermediate payment or diseharges of the whitle or part of the Secured Liabililes,

2012  the Borower's dealh, bankruptoy, fouidation or ofther incapacily or any change In ils
constiiution, name or siyie;

2013 any change in the Lender's constifution, name or slyle, fis absorption in or amalgamation
: with any other person or the acouisition of -8t or part of s underdaking by any other
PRISON; O

2004 any other eveni, malier or thing.

Additionai to other rights

The Securily is in addition o {and shall nol merge with, olherwise prejudice or affect or be
prejudiced or affected by) any other remedy, guarantee, indemnity, Security Interest or other right

which may be or have been created (by the Borrower or olherwise) in favour of the Lender.
Accordingly, the Borrower's lishility under this Deed shall not be prejudiced or affected by, and this

-Dreed may be enforced notwithstanding:

2021 the existence or invalidity of all or any of those rights; or

2022 & any tme, the Lender exchanging, relesding, varying, shsiaining from perfecting or
enforcing or otherwise dealing or omifling to deal with & or any of those rights, .
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21

22.

23

4.

28,

THIRD PARTY PROTECTION

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

211 to enguire whether any of the Secured Uabilities have become due or payable or remain
unpaid or undischarged,

212 whether the power which the Lender or Recelver is purporting to exercise has become
axercisable; or

21.3 to see to the apphoation of any money pald to the Lender or o a Receiver.

INDEMMNITIES

The Borrower agreas to fully indemnify the Lender and any Recelver (and In the case of lsgal costs
and expenses on a solicitor and own client basis) on demand against afl Fabilities, losses, daims,
actions, damages, costs and expenses incurred by, made or brought against the Lendsr or
Feceiver and each of thair respective empioyees, officers and delegates (or any manager or agent
appointed by the Lender or Receiver):

221 as a result of the Borrower's failure 1o perform any of its obligetions under this Deed;

222 in the exercise (or purporied exercise) of any of the powers or other rights conferred by
this Deed,
22.3 in respect of any costs, charges or expenses incurred in connection with Clause 15

{Currancy Conversiony;

224 in respect of the redemption of any prior Securily Interest over any Security Asset under
Clause 18 (Redemption of Prior Securily inferssfs),

225 as @ resul! of the Borrower's braach of any current or other obligation or matter relating to
the FProperty; or

228 in respect of any other matier or thing done or omitted relating o the Security Assets,

together in each case with interest at the Interest Rate caloulated on a daily basis from the date it is
incurred of hecomes payable 10 the Lender or the Receiver until the date of payment, whether
before or after any judgment.

CALCULATIONS AND CERTIFICATES

Any cerlificate of or defermination by the Lender specifying the amount of the Securad Liabilities is,
In the absence of manifest error, conclusive evidence against the Barrower of the matiers i which
it relates.

PARTIAL INVALIDITY

Ali the provisions of this Deed are severable and distinct from one another and if at any time any
prowision: i8 or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the iegality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enferceability of such provision under the law of any other jurisdiction will in any
way be affacted or impaired.

REMEDIES AND WAIVERS

No faillure to exercise nor any delay in exercising any right or remedy under this Deed against the
Borrower shall pperate a3 a waiver, nor shall any single or partial exercise of any right or remedy
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28,

27.

271

272

28,

praverd any further or other exercize, or the exercise of any ctherright orremedy.- The rights and

remedies provided are cumulative and not exclusive of any rights or remedies provided Dy Taw

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Borrower and the Lander agree in writing
and any breach of his Deed may be waived befora or after it cocurs only if the Lender 80 agress in
writing, A waiver given or consent granted by the Lender under this Deed will be effective only if
givan in writing and then only in the instance and for the purpose for which it is given.

TRAMSFER AND CONFIDERNTIALITY

Transfer

27.4.1  The Lender may assion anddor transfer its rights and obligations under this Daed.

2742 The Borrower shall not sssign eny of its rights or transfer any of ds obligations under this
Bead.

Confidentiality
The Lender may discloss to
2721 any transferes or polential ransferes;

2722  any assignee or polential assignes,

CET.23  any person with for through) whom it enders into (or may polentially enter intn), whether

diractly or indirectly, any sub-participation in relation to or including the Secwred
tiabiliies.

2724 any ralings agency;

2725  any of the officers, directors, employees, professional advisers, auditors, parthers and

representatives of the persons referred to in sub-clauses 27.2.1 0 27 2.4,

27286  any of its Affiliates snd to any of its or their officers, directors, empioyees, professional
advisers, auditors, partners and represemiatives; and

Lol s T Y e & 41 Teased gmo g 4,
FF27 By PEISoGH WO whom information Is reguived orraguested 1o be dinclosed E}" gny courtofa

competent jurisdiction or any governmegnial, banking. taxalion or ﬁzher requtatory
authority or similar. body, the rules of any relevant stock exchange or pursuant 10 any
applicable law or regulation;

2728 any persun lu whom infommation is required to be disclosed in connection with, and for the
purposes of, any liigation, arbitration, adminisirative or other investigations, proceedings
a7 disputes; and

2729  any insurance company or underwriters in relation to the insurance of the Proparties

“such confidential information as the Lender shall consider appropriste.

GOUNTERPARTS

This Dead may be executed in any number of counterparts, all of which, taken logether, shall
constiute one and the same instrument and any parly may enter info this Deed by sxeculing a
counigrpan

Hagmagoey s P
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28.1

282

293

an

31

K8
321

322

823

NOTICES
Communications in wriling

Any communication to be made under or in connection with this Deed shall be made h writing in
the English language and, unless otherwise stated, must be made by lstter.

Addresses

The Lender may deilver any communication, document or nofice to the Borrower relating to this
Deed to #s registerad office, 1o any address o which a notice under any facility refating to the
Becured Liabilties might be sent or any additional address the Bowower may notify to the Lerider
by not less than five Business Days' notlce

Delivery

2831 Any communication or document made or delivered by one parson to ancther under or in

connection with this Deed will only be effective when it has been left at the relevant

~ address or three Business Days after being deposited in the post, postage prepaid, v an
envelops addressed o it at that address.

2832  Any communication or document to he made or delivered to the Lender will be effactive
only when actually received by the Lender and then only if it is expressly marked for the
attertion of the depariment or officer ideniified with Lender's signature below {(or any
substitute depariment or officer as the Lender shall specify for ihis purposel.

PARALLEL S8ECURITY DOCUMENTS

The Borrower may at any time enter Inte a Parallel Security Document. Entry info and performanaes
of the terms of 2 Parallel Security Document shall not breach any term of this Deed.

GOVERNING LAW

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

ENFORCEMENT

The courts of England have exclusive jurisdiction to seitle any dispule arising out of or in
connaection with this Deed {including disputes regarding the existence, validity or termination of this
Deed, the Security Interests inlended (o be ¢reated by & or any non-contractual obfigations arising
out of or in connection with 2} {2 "Dispule™).

The Borrower agrees that the courts of England are the most appropriate and conveniert courts o
seitle Disputes and accordingly it will not argue {o the contrary.

This Clause 32 is for the benefit of the Lender only. The Lender may take procesdings refating to a
Dispute i any. other courts with jurisdiction. To the extent allowed by law, the Lender may takea
cancurrent proceedings in any number of jurisdictions.

N WITNESS whereof the Borrower has exacuted this Deed a5 a deed the year and date appearing on the
first page of it
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BOHEDULE 1

THE PROPERTY
The freehold property known as Land at the back of 91-99 Weodlands Road, Bedworth registered at HM
Land Regisiry with file number Wi447238; and the freshold properly known as 83 Woodiands Road,
Sedworth CV12 0AD registerad gt HM Land Registry with title number WRGT0353.

Eowmrailont SErLG 2%



SCHEDULE 2
FORM OF NOTICE TO AND ACKROWLEDGEMENT BY TENANT

To: {nsert name and address of lsnant}

Date: | I
Dear Sirs,

We (the "Company™) have granted s lega! charge dated | 1 {the "Lagal Charge") fo HBEC UK
Bark ple in its capacity as ("Lender”). in terms of the Legal Charge we have assigned by way of security
and/or charged to the Lender all our rights and remedies in connection with the lease daied | 1
bebaeen | i {the "Lease™y including sl rights and remedies in connection with the Lease and all
moneys which may be payable in terms of the Lease.

With effect from your receipt of this notice:

1. i you receive a writlen requast from the Lender, you must pay all moneys due by you to the
Company pursuant to, under or in connection with the Lease into our gocount entitied Rent Account
with [insert address] {Acoount number | 1. 3ot Code | T, unless and untit you
receive writter notice from the Lender fo the contrary, in which evant you should make &l fufure
payments as then directed by the Lender:

2. we irrevocably authorise and insfruct you:

2.1 o disciose to the Lender al cur expense, such information relaling io the Lease as the
Lender may from time 1o time request

22 to pay or retease all or any part of the sums from time to time due and payable by vou io
us under the Lease only in accordance with this notice or the wrillen instructions given to
~you by the Lender from time to time;

23 without requiring further approval from us, to provide the Lender with such information
relating to the Lease as # may from time to time request and to send it copies of all
notices issued by you under the Lease o the Lender as well as to us; and

2.4 ¢ send copies of all notices and other information given or received under the Lease to
the Lerder.
3, alf rights to compe! performance of the Lease are exarcisable by the Lender although the Company

remaing fiable to perform ali the obligations assumed by it under the Lease:

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

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

This rietice and any non-contractual obligations arising out of or in connaction with it are governad by English
lawe.
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-~ Please acknowledge recaipt-of this notice by signing the scknowisdgement on the enclosed copy lalier and
refurning it to the Lender at MEBC UK Bark plo, [mser! address] marked for the attention of [mser! detaifs of
the Relationship Manager].

Yours faithiully,

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

Hrnoulian versian



[On copy only ']

T HEBC LUK Bank ple
{imedd address]

FAL: {nsert detalls of the Helationship Manager).

We acknowledge receipt of a nolice in the terms set out above and confirm that we have nof received notice
of any previous assignments or charges of or over any of the nght and remedies in connection with the
Lease and that we will comply with the terms of that notice.

We further confirm that:

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

2 we wili not exercise any right to terminate the Lease or take any action to amend or supplement the
Leasa without the prior written consent of the Lender.

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

By it i
Dated: | 1

Emeciulion version #



To

SCGHEDIHLE 3

FORM OF ROTICE OF ASSIGHMENT OF INSURAKCE

{insured

Dater | I

Dear Sits

DESCRIPTION OF RELEVANT INSURANCE POLICIYIIES] INCLUDING POLICY HUMBER] {(THE
“POLIGIYIIES]") [refer fo an atiached schedule if there are a number of poficies)

1.

3.1

3z

3.3

34

kR

3.8

We give you notice thal we have entered into 2 legal charge dated [ |in favour of HBBC UK Bank

. ples {the "Lender) (ihe "Legal Charge’}.

We give yvou notice thal, pursuant to the terms of the Legal Charge; we have assigned (and, to the
etent not validly or effectively assigned, we have charged by way of fixed charge) to the Lernder by
way of security all of our rghts, title, interest and benefits In fo or in respect of the Policlylfies]
including the benefit of all claims and returns of premiums in respect thereof 0 which we are or
may &t any fines become entitied,

With effect from the date of receipt of this nofice, we instruct you o
mame the Lendef 8a loss payes iy respet of [cach of] the Policfyilics]

name the Lender as composite insured in respect feach of] the Policly]lizs] (other than in réspect of

: ot x ot B o ;e gy o s ara B8 2 o 15 §3 oy B 113 b 3 i 3 % Y
soy professional indemnity, public Bablity and third party habilily insurance policies)

promptly inform the Lender, without further approvat from us, of any default in the payment of any
pramium or fallure to renaw fthellany] Policy;

advise the Lender promptly of any propesed canceliation of {thellany] Policy and in any event at
least 30 days before the cancellation is due 10 take place,

¥ the insurance cover under [thellany] Policy s o be reduced or any insured nsks arg o be
restricted, advise the Lender gt least 30 days before the reduction or restriction is due to lake
affort et .

gffect and

discinse to the Lender, without further approval from us, such information regarding the Polic]yllies!]
as the Lender may from time to fime request and to send it copies of all notices issued by you
under the Folicly]lies].

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

4.1 all payments and claims under or arsing from the Polic]yilies] are to be made {o the Lender to
such account {or to iis order) a5 i may specidy inwriting from tims o time,

4.2 8l remedies provided for in the Policlyllies] or available al law or in equity are to be
gxeroisable by the Lender, ang

4.3  all rights to compel the performance of the Policlyllies! are to be exergsanie by the Lender

With effect from your receipt of this notice all rights, interests and benefits whatsoever acoruing to
of for the benefit of ourselves arising from the Policlyllies] (including all rights to compel
performance) beloni to and are exercisable by the Lender

gty H E
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72

7.3

The autharity and instructions contained in this notice cannol be revoked or varied by us without
the priorwritten consent of the Lender.

By countersigning this letter, you cordirm that:

you have not received notice of any previous assignments or charges of or over any of the rights,
tile and interests and banefits referred to In this nolice;

no amendment or termination of ftheliany] Policy shall be effective unless you have given the
Lender 30 days wriiten notice of it or, f it is not possible to comply wilh such nolification to the
Lender in accordance with the provisions of the [relevant] Policy, the notice will be provided {o the
Lender in relation to such termination as soon as possible; and

you will not, without the Lender's prior written consent, exercise any right of set-off or countarclaim
in relation (o any amounts owsd under or In connection with [thellary] Policy.

This rotice, and any dispute or claim arising out of or in-connection with i, shall be governad by
and construed in accordanse with Enghish law.

Please accept this notice and your acknowledgement of the matters and instructions set out above within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSRC UK
Bank ple, linsert address] marked for the attention: of [insert detalls of the Relationship Managed.

Yeairs faithfuily,

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

Acknowledged:

For and on behalf of

[Name of insurer]
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EXECUTION PAGE

THE BORROWER

EXECUTED and DELVERED as a DEED by 1§ ... e er Chn e e aa e aes an e
ARCARTWRIGHT LIMITED acling by ftwo ) Diracto
directors or by a director in the presances of! }

3 DirsClor

3

Viliness signaturs:
Wilness name:

- Wiiness address.

Wiiness occupaton

THE LENDER
SIGNED for and on behalf of 3
HSBC UK BANK PLC §

Communications o the Lender are 1o be deliverad to;

Address: Real Estale Finance, 6% Floor, 120 Edmund Street, Birmingham B3 207

For the attention of. Real Fstate Finance

Enaroadiin verron F4
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