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Registration of a Charge

Company name: ASPREY HOMES LIMITED
Company number: 03017647

X8BSH2MQ

Received for Electronic Filing: 13/08/2019

Details of Charge

Date of creation: 13/08/2019
Charge code: 03017647 0142
Persons entitled: HSBC UK BANK PLC

Brief description: THE LAND TO THE REAR OF 47 SOUTH HILL ROAD, BROMLEY, BR2
ORL AS SHOWN EDGED RED ON PLAN A. THE LAND AT 49 SOUTH
HILL ROAD, BROMLEY, BR2 ORL AS SHOWN EDGED PURPLE ON PLAN
B. THE LAND LYING TO THE SOUTH WEST OF SOUTH HILL ROAD,
BROMLEY AS SHOWN EDGED RED BETWEEN POINTS A AND B ON
PLAN C.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 03017647 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 03017647 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3017647

Charge code: 0301 7647 0142

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th August 2019 and created by ASPREY HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th August 2019 .

Given at Companies House, Cardiff on 14th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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' '(i}"AﬁéﬂE\* HOMES LIMITED
: a_nd.-'

* (2) HSBC UK BANK PLG

relating to -

HSBC ¢

HSBC UK Bank plc:
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THES DEED is made on

- BETWEEN

'_E‘i) _'-ASPREY HDMES LIMITEE' & company mcc:;rparated ariel reglstered underthe laws nf England and
- Wales with : reégisterad hiimber 03017647 whose fegistered office is at The' Granary Home Farm
Squerryis Estate; Westerham Kent, TN'JG 1SL (the "Barmwer") and ’ :

2) . HSBCUK EANK PLC {the "Lender")

: IT?S AGREED a4 fo!lmws
‘1 DEFIN;TICINS ANDINTERPRETAT!CJM
N P Befmitions
' In'thas.De-e'd;'
.‘:‘Aﬁiii..a’:'ceﬁj"._ ' means a Subsujlary mf & c;nmpany.] a Hc:-ldmg Campaﬂy of that:

"Assigned Insurances”

 "Authorisations”

‘Hedging Agreement’

H olding Company”

' _-"."I'ﬁferés:t-ﬂatﬁ.“

Insurances”

“Land'

"Lﬁaﬁﬁu .

"Mariagirig Agent’

“I‘\;r_lar'k'et' Vé_ltgt'ei"'-

A0-304BATZANAE2235184.

. -cam;)any or-any other Subsucllary of that Hmldmg Company

| mieans the Insurances |f any in relatlon to the Proparty {mcludmg; -
: any renewal substltutmn or replacemant of such [nsufance)

means an authc:ngatmn cmnsent approval reseku?mn_;. Il'c:e*fice,__-

: exemptmﬂ il ang, mtansatlon ar registratlon

'-rrﬂeans any master agreemant canﬂrmatmn schedule O o%‘her."

agreement enterad into of to be entered inta by the Borrower for the

“purpose of hedging interest rate liabilities and/or-any- exchangerate
- or other risks in relation to all or part of the Secured Liabiiities and.
~ghall msiude all traf:i@s mnductad thereunde"r ' -

has the meamng gwen in section ‘1'1 59 of the‘ Go:r'ﬁ"piéhie:é: 'Acté@ﬁﬁz -

© mieans the rateof mterest payable ar any: faclhty sac:ured by the' :
-_Securlty ' : _

means amj mn’[racts and poinmes Of znsuraﬂca oF askurancs taken"

-“aut by or o behalf of tEae Borrower or {to the éxtent of its interest) in -~

" whigh the Borrower has an - iriterest. excluding, in each case,
~coniracts and policies -of insurance- ar assurance: whlch relaie lo :
Zhabll:tles to:third ;:aariies : :

has the meaning gwen to that gt in seiction 205(1) of the Law of

Property Act: 1925 but for these purpuses “Land" excludes heritable -

: pr‘cperﬁy situated in Sccstland

,means any lease, agreementfor lease, underlease ienancy, Imenca-"
“or otfier right of oceupation to which the- Property is frorm time to time:
- subject together with any related guarantee of other secuniyfor tha_

perfermance of the Iessee 5 ubhgatlﬂns

. _means any managmg agent approved by the Lerider

frieans-the: markef value of ihc—} relevant real estate determined by
* the Valuer in acéordance with the curfrent ‘Royal Institution of
- Chartered Surveycfs Appraisai and vgluatmn Manual praatlc:e.
: s‘{atemeni . . _ :



"-'PropErty"’ g

“Property Report’

 "Receiver”

Gacured Liabilities”

""E‘re;curity:ﬂss_'setsi'.‘ '

“"Security Interest’ |

. .'u-l-;x-akn-
© “Valuation'"

B Ccnstrustmn

means all ‘Eh‘é Lirid 'Specifie'd: in Schedle 1. (The Pmpar!})

means in respect of the: Securéty Asse‘%s any ceri;ﬂcate of or- report

o title supplied to the Lender in conhection with the Semrlty over
the Secuniy Assets in Bccordance. with this Deed

: 'means & recalver andfc-r manager uf any ar all of tha Borrawers'..
; assets appumted by the Lender’ undes‘ the Security

“ meas ail moriies from time totime die or ovwing and all nlher aciual“.- :
© - Oreoftingsnt ilabliltles fmm time to time mcurred bythe Burmwer o
the Lender :

. mesns lhe Security Interests c:reated or :ntended to be crea‘ted by nr'.
- opurgtiant to fhES Qeed :

__'i'émeams all _the Bormwers assets frum ﬂme 1o tlme the subject uf
:Securtt\j : :

‘migars - a mﬂrtgage charge ass@nment pledge; . Een standard'.
security, -assignation - or other  security interest securing arly .
“obligation .of any person or any cher agreament or. ar{angament :
_having asumilar effect

has the me«anang given in section 1158 of the Cmmpames Act zuna §

heans’ any tax,‘ Ievy, impost ‘duty or a'eher chargé or withhaldmg of.‘-

“a similarnature (including any penaity or interest payablé- jn

' .connectlan wsth any fallure to pav or any delay i paylng any of the - -
same) - : _

means .each Val'uafii}ﬁ Shéw'iﬁ_g.t_hé._Mé;kef Valug of the P'rtfiperﬁy-,f.
instricted by the Lender and capable of beifig relied on by the

Lénder-and whlch the Lender has acknowledged cons%:ilufas the--
Valuat ion.

_means any valuer: appwnted by the Lender

rreans vaiue add&d tax as pmwded for i the Value Adﬁed Tax'

Act 1994 and amy slmllar or substltuie tax

-.1';_2.{_ . Unress a cuntrary mdlcataan appears aﬁy reference frv thfs Deed ta:-

_(a.) ' “assets" ancludes praseni and future propert es, revenues and rrghts sf every=- .
' - descr;p‘ﬂon : .
--(bj-' the "Lender"shall be cgﬂstrued tn ;nclude it successofs i3 mle perm tteci-'

asalgns and permltted transferees

() G- "dispnsat ircludes a Iease IECEHCG iranefer sale ar other dlsposal ofany kind
"whether volun%ary ar mvoluritaw, : .

: [d)’l_- o lncludes" .@r mcludmg" shali be read and cmﬁstrued as mc:iur:izmg the phr;ase-
~Mwithout Jimﬂ:atmn“ '
5 _fé):_' this "‘Daed® or any nlher agresment ar mstrument isa refereme to-this Deed or

other agreemert or instrument -as amended, supplerrentad, extended rostatad,
novated and!or reg?aced i any manner fram tame to trme (however fundamenta%ly '

10-30484723-31362235:134



13

1.4

15

- -and gven if any of the: same mcreases the Barmwers obligations or pmwdes for
~further advances}

() @ provision of lawis a -refer'ehcé.to that provision #8 emended or re-enacted;
{g)  the singular includes the plural and vice versa;
(hy - any I;anﬂ'-'inblude's:_ B

{iy all or any par!: of it;

: "(ii]' gl bu Idmgs, fmlures (mcludmg trade fmturess) flttmgs and ﬂxed p!ant ot
: machmew at any time:on that pmpar’zy,

'(jéi) .-aI! easemenls servrtudes rlghls and agreements zn respect Elf that
~property; - = :

W) o ali r’e*nts 'f.ram and pr'c,sceed-s'ﬁf sale of (hal -pﬁo.;fi:;«erfy;' and
' {v) - 'the beneﬂt of. ali covenams given |n respem of that propery:

P .When any prcwsmn of thxs Deed refers fo an apnmval or consent by the- Lender that
o prov;smn shall he construad so aslo raguire that consent oF appmval to be givenin Wntmg

123 Where the Burrawar mcludes o Br ok anities a. referenae to the: Borrower shal rrean
' to sach of lhe entities sewe;ally as well a8, all of thie sntities jointly. :

124 Whiere the errower is ‘& natural pe&rsonmn, referencea o its’ and -."it‘-;ﬁhs‘li. 'be- i‘éawi_i_.aﬂr‘l'd-"
' mnstmed as references to 'his' and "him' or 'her a8 appllﬂable ' :

1,25 Ref’erenc;ea o clauses and paragraphs are Ea be canslrued un!esa otherwaﬁe staled as.

references tor ciauses and-paragraphs. of this Deed.

126 'Clause headmgs are for ease of reference mnly ahd shall not aﬁent the: c:aﬁstructiun ofthis:

= Deed,

127 %he Lendar reasdr‘iabzy considers that an amount paid by the Borrower is capable of being

avoided or ofherwise set aside on the bankruptey, hquudatlon or adminislration of the:
-Borrower, then that amount shall not be cons! dered fo. have been |rrevmably paid for the
'purpases of this: Daed _

' Thlrd par‘ty rlghts

Gnly a Receiver has any nghts under the Eantracts {nghts of Thi e F’artres} Ac:?: 1699 to: enfc:me ar
-enjoy the ber‘ieﬁt of any Eerm uf this I}eed .

Law of Property- (Mlsceilanenus ?rwls nns) Act 1939

- The terms of all other documents entered Into between thie Borrower and the Lender a"re'mcor]i}drafed '
~in-this Deed o the extent required to ensure that any disposition of the Properly contained in this -

Deed is & valid dgspos;tmn in accordance with sectior; 2(1) of the Law fJf Pru;)erty {Mmellar‘ieaus_ '

3 F’mwsmna) Act 1989,
Da%wery
The: par’ues mtend this Dead lo-be del wereﬂ cm the ﬂrst tate spemﬁed o page 1 of thig' D@ed and -

“that. this- document shall-take effect ag & deed natwnhs?candmg thes fact that the Lendea’ may only' _
. execu%e this dncumen‘t under haﬂd

16:30484725-21062256484 - 4
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' COVENANT TO PAY |

' _-'caﬁvfeham to -pay

The Bnrrower shal pay and drscharge each nf the Secured Llab! IfIGS when the same fall due far

o _-paymant

Furthar advanﬂes

This Deed s made to sesure” any further advaﬁces or nther ’facllltles but it dues not create- any- '

*_-cbligation ofi the Lender to- make any further advances or make other facilities available.

Default mterest

231 Aﬂy amount whu:':h is' not paid under th|s Deed when dile sha baar lnterest (both befure*

- and after judgmeﬂt arid: payable an ciemand) from the diig date untﬁ the dateon which such
- ampunt is uncuﬂdmmnally and irrevocably paid and discharged in- fullon a dasly basm atthe
rate that is two per cent above the Interest Rate from ttme todime. - : '

Codm Default mierest WIll acorie from day t:j day ona year of 365 days and wali be ccmpounded .

. absuch intervals as the Lendar mnsrders are: appraprlate bt will remam mmed;ale ly dus-
~and payable .

NA,TURE DF SEC%.}RITY
: Nature nf 5euurlty
'-AI Secunly and dgapmsﬂlms craated or made by or pursuanft io- lhls Deed ‘are created oF made i
.. favour of the Lender with full title gliarantee in acoordance with the Law of Froperty. (Misr.:eﬁaneous;
:mesmns) Ac? 1994 as securéty for thie: djscharge of the Secured E.Jab;lmes : '

';“Quallfymg flaatmg charge

:_3_2_.-1: _'Paragraph 14 mf schedile B4 to the Ensolvency ﬁ\ct 1986 applzas to any ﬂoatmg charge- '

___created by or pursuantto this D»aed

322 - Each floating charga created by this Deed is a quali fymg flaahng charge for thie purpases-_ '

-of the Insolvenicy Act 1986.

CTrust

If or tc: the &xteml that far any reason ihe asslgnment ar chargmg of any 5BGUFI’€]¢‘ Asset i prahabﬁed
'_the Bormwar shall: :

: 3;3‘.:-11  hold it o tmst fc_:r lhe Lender asg secunw for Ehe payment and cllscharga of the Secured: :

B Llablhtms and

':3.3,2 _ take such steps as. the Lender may require to remove Ehe tmpemmem tn ass;gnment o j_

' .-_chargmg it:

- GRANT OF SECURITY
' "-Cﬁarges
The Borrower charges and agrees to marge i favwr af the Lender '

A4 by way of *farst egaﬁ mortgage a! the Burrtswers preseﬂt and future rlght Aitle and mterest'--

m orto: the F’m;}erty. ancl

i0.30484724-3\362235-184 5



BT by way of ﬁ‘fs{ :fixaﬂ charge:

{a}) call Izmnaes to ehter uporn or use- !and anid the beneﬂt of ail uthar agreements-
' 'reiatmg to land; o

- .f(l::'}- - the benefit of any mntal depus;t gwen br char‘ged tathe Bnrrnwer by any cccupley-'
- of the F‘repertyi and :
: (n) o the pmceeds of saie ofall Pmperty _ _
415 by way @f' first flxecl ‘charge" (mso‘far as nnl mﬂrigaged t:ry CIauseM A nr charged byf :
o Clauge 4.t E} '
.-(_-a} - a!i preserat and future rents and uther sums due tt::r the Ba?rower Lmder any L,ease.._'__ '

{b) all p ant and maﬂhlnery and the benefit af alt {:unirat:ts, Ilcenues and warranhesz |
' rela’tmg hie ihe same and - _

414 by way :::f’ ﬂc-:atmg charge atl mnveable pEarﬂ: machmery lmplements, ute:nsﬂs fum;ture and;_
- aguipment now or from time to time placed ‘on or used in or upon; the Propeg‘ty and the -
- -.beneﬁt of. aEl licences, cuntrar:;is and warranues i cﬂnﬂectmn with the same.

4z Secunty ass:gnments

.4.2-;31'- “The" Bormwer assugns and agrees to asmgn absalutey {subject to a prowsr:; fr:;r'.

: - reassignment.onthe irrevocable discharge in full of the Secured Llabliltles) all of its presentf‘
and futura ?lghf fitle and nterest in and tu

'(a'} " '(ta the extent nDt mortgaged of charged by Clause 4.1 (Gharges}} ail presant and
- tfuiure rents-and ofher sums due ta the Borrower under aﬂy Lease;. '

by _atl Ass1gr1ed Insurances, f;Ealms under the Assighed lnsuraﬁces and all pmceeds..
- of cl alms under the Assigried. insurances

ey 'ail presen‘é; and future book debts: and ather debts rayaltles fees, VAT and’
- ~ monetary claims and ali other amolints at any time recoverable or receivable by
the Borrower of die or owing to it in respect of the Pmparty (whether getisl or
© eontingent “and - whether arasang under cantrar:t -ar inany -other manner’
whatsoever}

{dy the beneﬁt of all rights, guarantee-,s Secunty interasts and remedies relatmg fo
: any of the foregomg, Emd . '

_'(é:j . 'alr'pmceeds ofany af- th@foregoi‘ngnét otherwise as‘-s.fgned under this- Clau‘ééf .;*i:- 2.
422 76 the extent that any right referred: to in Clause 4.2.1 as ncxt assagnabie the aamgnmeﬂt
which that clauge purports to effett shall operate as an assignmerit of all the errowers.
-present ‘and future nghfs ang cla;ms to any prcmeeds of SUGh rights. :
4.3 Notma uf Securlty | |

431 : The Bermwer mitist glve notlce ﬁ‘f the grani of the Secunty iu

{a) each tanant under & Lease i the form set aut in0 (Fﬁ:rm'.:.o?-'noﬁ-te_tii:_-: and
' ' -a&knnwleégemem by tenant), : : o

- _'_(b'j:--- aach’ insurer under any Inﬁurance ifi whlch it has an mterest i the fc:;rm se%: cut i
- 0 (Form o nofrce of HSSrgnment of Insurarice) '

- 10:30484723-3436:2235- 184 - . =



44

439

“and it shall use its. reasr:mabfe endeavours 1o procur@ that. tha reciplen? of each notlce
.acknowledges itin wr:tmg : :

. -:A notice- pursuani to CEause 4 3.4 must t)s given:

: (é} C immediately in respect of each Laase and msuranc:e pallcy in exlsteﬁc:a at the:

. -.date U-f this Deed and
(b} : .-;:;rompiiy aﬁ&r the enlry into a new Lease GE“ ii‘isurame pnlmy aﬁcer ihe Elate of thls :

..-Deetl

' "'Fi;?ésewafi-bn' i:;‘f- assets

The Lender is not thgad 1o take any steps necessary ti: preseme any of the Borrowers a:ssets o

L 4.5.1
452

-enforee any term of any contract or-fo. make any enquiries as A (s the nature or suffac;ency m‘ any.
--payment raceivad by it pursuant to this Deed .

'Canversian of flaatmg charga

Ti‘te Lendm‘ may, by ertten nutlce o the Borrﬂwar c:gnveri the c}aimg charga createc?-’
- under this Deediinto & fiked charge &s regards all m‘ anyaf the Borrﬁwer g assets spetified

iri thea nf)tice

The ﬂoatmg charge created inder this Deed shali not convert into & fmed charge salely by
~reason of @ moratorium ‘being obtained:in respect of the Borrawer under Schedula A1 of
the‘Insalvency Act 1086 (or anything done with-a view to obtaining stich'a” moratmlum)

“The Tl'aatmg charg'e created iinder thés Deed shall Il (i additior to the circlimstances inwhich
- the gama wuil goeur. under geneyal Iaw) :autumatlcany ané w1th0ut notice convert into, a fixed

charge

- (a). i Telatlﬂn io any Agset which i subject o a ﬂﬂatmg charge ;f

ABE

i ?he Bﬂrrower mreates o a’éﬁempts or purparts tn treate: any Secunly’ -
' (nterest ari-or over the re1evant asset wuihout the prmr consent mf the- '
Lender; or -

_"(éi‘j LAy lhlrd party Iewes or atlemp%s tQ levy aﬁy distress, executmn .
- : attachmentarmher Iegal pmcess agalnst any such asset; or

'_'.{_'i_i'i)'-- - any step s taken (anciudmg the pr@sentatm of & pehtmm lhe passmg

- of a respiution or the making. of an application) to appoint a liquidator,
pmwsmnal liguidator-or recgiver.in respect of the Barrower, ovér all or, B

- any part ﬂf its assets, or 1f sch p@rsc«n 15 appmnted or
'(i'v - . 'iany other ﬂoatmg charge [CNE'F the: Secufﬁy Assets is crystaﬂlsed aﬁci

(by -~ over al the Barrowers ‘assets, whlc:h are sul:uect to-a fivating charge ifan -

“administrator under - the Insolvenoy Act 1986 is appmnied in réspect of the-

Borrower or the Lender recewes notice - of mtenhon 10 apzjmnt such ari
admmlstrator . :

" The giving of a hotice by iﬁe'Lender'pursuéht to Clause 4.5.1 i relation to any class of

“the Borrower's assets shall not be’ construed as a waiver or abandonment of the ri ights of

the Lender to serve sm’nﬁar rmhcas in respect of any other class nf assets or of ary. ather
."right ::xf the Lender .

" {0-30484723: 3360236184 g
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4

Assets acqui red post-crystaliisation:

“Any asssis placéd on or used in or upon the Property that are acquired by the Borrower sfter
-crystallisation has oocurred (and that are not effectively charged by way of legal morigage or fixed .
- -charge, of agsigned under this Deed), shail become subject to the fleating charge created by Clause -

4. 1.4 50 that thie: crystallisation shall he aaffec:‘twe asif sueh asse%s were owned by the Burrower at

the: date of crys%aihsahon
"D urystaihsatif:m of floatmg charge _

_ 'Aﬁy Gharge %hat has crystal%ased under- thls Ciause may by nnt;ce i wnt;ng (gwer; at’ any time’ by the'

Lerider to the Bwrower} be recgnverted ntn a ﬂoatlng charge in r&iatmn ta fhe assets, or class of

.-assets spemﬁed iy that nohce
| REPRESEN?A‘I’IONS
- General

) The Eorrmwer makes the representatlons and warranﬂes set outin ihis Clause g (Represanfafmns) L
‘to the Lendsr on The date of thes Deed aﬂd on aach day the Securer:l L,labalutles are ﬂutstandmg

 Status

'.'-5.'2-'.1_" | kisa Iimited ;ablllty cnrparatmn duly lncurpmraied and valldly existlng under the %aw uf lts

}UHSdIleﬂﬁ of mcmpmrat;gn

522 it and each. of its SubSIdlarles has the pﬂwer to - own the;r assets and carry ol thalr' _
respective busmesses asthey ara bemg conducteé

: _Bmding obligatmns
531 N Its obllgatlons it ihns Deed are iegal valid, bmdlng and enfarceable Ubligatzom

632 . The Seeurity'interests_whmh.th‘_rs. Deet purp‘c-rt_s_tc‘ creat_e-are— Vﬂlid_aﬂd eﬁe_cmve:_iéﬁd' are

ﬂot't.i'ab‘%e'ia'be 'avﬁid-ed-ar ofth_erwise' st gside onits Iz”q’uidéiiﬂﬁ_ oradmiristration.

: The afilry into aind perfarmanca by the Barrower of its obfégataons under ihas Qeed and ihe grantmg.' '
-of the Securlty do riat and w;IE nm GC%I‘iﬂICt wi th _

‘541 any lawof r‘eguéatmn a;}plrﬁable- fait:
. 542 its constltuhmnal dnc:uments or

B4 _ any agreemeﬂt c:r mstrument bmdmg upun the Borrower ar any. of l‘iﬁ assets or cmnststute a' =

default ortermingtion event (however deseribad} Linder any such agreement orinstrumient.

' "‘Pcwer and autherity

| -_5._5;.1  The Bermwer has lhe pnwer‘ to anter mtn:: perfnrr‘n and de{ever and have takan all

" necessary action to autharise its antfy fnio, peﬁcrmance and delwery of, this Deed aﬂd the'
‘grant of the Secur;ty

. _:5:..5-52 Nm l;mi‘t Gn the Barrowers pcxwers wﬂl be. exceeded as & result crf the g;‘ant of the Salzurlty’

Vahdlty and admlssuballty En ewdence

561 - Al A-m:ihgr_ls'ahqns_ tﬁ_q_uur_e.d.'tf:r_d'esif_ab_le':.' _-
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5.2

: 57  8e ivem:.y

&) to anable it lawfull iy fo enter into, and: cn}mply wnh its obligations. under ihls Deed :

- -Eiﬁd o grant the Secunty, and

b} to make !has Deed admlsmble i ewdeme in |ts jurusmehnn nf mcorpgratmn and

~inEngland and Wales,

‘Have been abtamad of° eﬁected and are: ‘i full force and eﬁaci

'.A!I Authmflsahcms neceasary forf tha cmnduct of. |ts busmess lrade and ﬂrdlnary actw;hes
: 'ham been ohitained or effected and are in fulb fmrse xant:l effect.

:As at the date of th|s Deed

_ -_'it is able to rneet lts deb?s as they fall. du&

574
S._?_.ZE. “itis fiel deemed unable m pay uts dabts wnthm the meamng Uf seﬁ’tmn ?23 of the nsoivency;'
' Act 1986 or- any analagous prawsmn in any relevant jurisdiction; and:
5?3 no corpmrate ac::tlon Iegal prmeedmg or Gther pmcedure vig step has beeri taken in relatmn' _
B (<1 . . e .
' (é’) o the suspensmn of paymﬁnts a mmratonum Df any lndebtedness, w;nding-up - '
- dissolution, administration or rearganisation (by way of Voluntary ara'angement :
. --scheme of arrangement of aihemvlse) of the Ba}rrower ' .
: (b) S - mmpcssnlon comprcmise assugnment or. arrangement wuth any medm)r of Ehe"
: __Bormwer, . _
- {c) he expmpna’tmn altachme;'tt sequastratlon executian or other enfarcamenti-
' : pmcess aﬁecls any assei ar assets of the: Bormwer
- _t"d)f- | -the appmmtm&r%i of a Inqun:iatcr re:;eiuer adz’nmlstrative reuewer adrii msiratm‘; :
- - gofpulgory manager or vather sm’nlar officer in raspect t}f the ﬁurmwer DF any of
its: assets or-
(B) o any -enfﬁrcement"ﬂf any’&eéu’rity:over ass.été.-af fhé‘.'B-a'rrbwé-r" '
- or any analcnge-us pmcedure rgr s%ep has bean taken in aﬂy jurlsdmtlon
58 _ Enwmnmental Laws | |
' _'-':5.-8'.1" i fe atron fo the F’roperty the Eurmwer is f:c;mp!ymg wnth Ay appimabf& law cwr regurahnﬂ -
S 'whmh relates jaH .
(@) thepoliution or protection of the environment; -
(B} the mjndlhc:ﬂs of the warkpiace or’
R {'cz}" - the: generatlon handhng, stc:rage usse, . re!ease or- splilage of: any subsianca. '
~ which, alone or in combination with any-other, is capame of: causmg harm to Ihe '
_anvnroﬂment mcludmg, any waste, :
L EB2Z "E‘ha Borrower is not aware of any clalm whlch has been commenced or s threatened i

agairist it In respect of any breach of alleged breach of. any such laws ar regulaflﬁﬂs 8¢ far- o
- as lhey refate to the Pmperty _

1040484720 0382296 184 T 1
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. 583 -So far as the Bnrrawar' is aware ho dangérous substance has been uée{i disposed of,

generated, sfored,. dumped released, elepczsﬂed bur e Or emltted al, oh, from ar-under -
-thé F'mperty .

“ S}é'n'urﬁy
| 591 a "_'Nn Secunty Interest eXISlS over the Secunty Assels niher than as permitted by this Deed

B9 The Secun{y has ‘or Wi EI have first {anking prlt}rsty and it IS not subjecé ta any prlor ranamg

. _'Dr pari passu: rankang Secunty interest

! 593 :The Bc:rrﬂwer has & good and marheiabie %ltie tﬂ and :s the gole Iegai and beneflclal owner

'nf the Sec;urgty Assets.

Bentm of mam mtefest and estahhshments

h ‘For the purposss of Regulatmn (EU) 2015!848 t}f 20 May 2015 ot mso!vency pmceedings (recast) =

(the "Regulation”), the Borrower's “centre of main inferest" {as that term is used in Article 3(1 Jofthe -
Regulation} is situated in England and Wales and it has no “estabhshmem“ (as that term. i used in

. Artmle Z{h) of tha F%egulatlcm} fn any niher jur!SdIGtIGr‘l
G‘nvvarmng iaw -ami-enforeement |

B A The chmce of law: spec ﬂed in this Deeﬁ a3 the govermng law of this Deed wnl be recogmsed o

~and enforcad inits Jurlsﬁtc:iiaﬂ of mcorpwaﬁ:an .

B 2 'Any ;ud‘gment ubiamed in Engfand in relatlon 10 fhas Deed \mll he recogmsad and enforced

nits Jurlsdlc;mn af ngorporation,

: Mu fili mg oF stamp taxes

Itis not necassary ihat thas Deed be hotarised nrﬂled recarzied reglstered or enrol ed Wllh any cmurt:-_
~gr pthar. authmniy inany Jurisdiction-or that any: motarial costs.or. stamp, registration ot similar-Tax be
- paid onaor in relation this Deed (exc&pt where apptmable registration of partn::ulars at: Eampames- _
" House in Ergland and Wales and at MM Lari Registry orthe Land Gharges REQES‘{&T in England and

Waies and, in each case paymeni of as&aclateci fees).

'-'Tu-ti_e and value of secunty

: .'5-.'*5_'3'-. 1 The: Securlty Assets are net subject tct any Ser.:umy ar rastrac’um (mher than in favuur of"

the- Lender)

'{5'1_‘?.3;2' There has biean no i}i’each of any. Iaw regulatlan or covenant materlally adverse.ly affects

or mlght r’r@aterially adverseiy affect the value, saleabli ity or-use of the Serzurlty Assats,

-'5;“:1:3'.3 There are no- cuvenants agreements, shpulatfﬁn?s resematlans tmnd;huns in%&rests

rrghts restnctlons easemenis orother matters adversely aﬁecﬁﬂg the. Security Assets

5‘1 3.4t has nat recelved notice Eaf any adverse claims By any person in respect of lhe ownership
'of it sthe Secunty Assets or any mterest in:them, nor has it acknow edged any’ sUch cialm o

. Vaiuatmn

'5-.‘1_.-4.1-- All mformatmn supphed by |t of on |ts behalf tﬂ the Valuer fur the purposes of each Va[uaﬂan o

‘was true and accurate as at the date it was glven of {sf appmprlaie} as at the date (if any}
~at whmh itis stated 1o be: glven '

5142 Any ﬂnamzai prnjectlans ccniamed i the mfurmatmn referred to-In Clause 5.14.1 have'
 been: prepared, as at their dats, on the: bas&s of recent h|5t0r|cai mfurmatmn and. on the
- basis Df reasenab le assumptmns - : : :

- D-304B4T23-3362235-184 Ap
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5.14.3 It has not omitted to. supply any: mfmrnatmn to- the Valuer. whlch if dsclased wmuid

-adversely affect a Valuatuan

5144 Z.Nothing has nccurred since the dat@A the ifformation referred o in C!ause 5144 was
-supplied which, i it had occurred pricr to the: date of the reievant Vaiuatlan Wc:uld have
adversely affected sush Valuation.

' 'Pmperty Reports

5._“15,-1 The mfarmahon supphed by it-on |ts beshalf to the tawyers who pre;}ared any Praperty
-‘Report for the: purpose of thal Property Report was true and acourate as at the date of the:
Praperiy Repnrt or {if apprapnat&) as at the date (if any) atwhich it is staled to be gwen

5152 The nformiaticn. referred o in Clalise 5, 15 1 was, at the date it was expressed to be given,

somplete snd did.not omit any information which, if disciosed, Weuld maike thal |nfmmatiaﬂ
e or mxsleadmg in: any materlai respect :

_ 5;15;3;?:' Nmthmg has: eccurred since th@ date of any lnfnrmatlﬁn referréd tn i Clause 5451 whlch

if- dlsnlased wold make that traforma‘ainn urntrue or: mlsteadmg in any maienal respect

Sanctmns

Note of the BurroWEr; any of its Subsidiaries, any director or officer or-an employee, agent, or affiliate:
~of the Borrower or any of its Subsidiaries is an individual or entity ("Person’) thatis, or is owned or
- Lconfrolled by Persons that are, (i) the 'subject of any sarictions administered or enforced by the US
‘Diepartment of the Treasury's Office of Foreign Assets Control -the US Department of State , the:
“United Nations Security' Council, flie-European Union, Her Majesty's Treasury or the Hong Korig.
‘Maonetary Auihﬂrity- (collectively; "Sanctions”); or-(il} Ibcated . organised of resident in a country or
 territory that is the subject of Sanctions, inciuding currently, the Crimea region, Cubz, Iran, North:

Kored and Syria ather tharilo the extent that such repmsentatlenfwwranty would conflict W|fh Cnuncsl -

Hagulatmn (ECY N 22?1!96 as. amended
: Antl narruptlah law

The B-::irrc;w&r fiag condumted its businesses in compllance wﬁh appllcable anilmcgrruptzon laws and- L

has instituled and mamtamed pollcies and prm:edures designed to promﬂte and achleve compliance .
with sueh [aws.

. .GENERAL'umﬁDﬂERm_kmS i
Me’gaﬁve pledge

'The Borrs}wer shall hot crea‘ﬂe ar permnt m siihaist- any Securlty Interest c}ver the Sacumy Assets"
“withouit the corisent of ﬂ*re Lender '

‘No dlspasals

B Un§ess the Leﬂder consants, the errawer shali riot make any dlsposal of any Sesurity Assets aven
i thie-disposal is Involunlary :

: _Gﬁvenahfs:aind payment's' -
| _ ?ﬁe Borrower must:

631 absarve amzi perform all c«ﬁvenants and ath@r abligaf;mns and matters (wheiher ar ncﬁ_;_

contaired it any agreement or: other document} from' time to time affecting any of the
Security Assels or thefiruse or enjoyment and on the Lender's reasenable request prmduce
ewdenc:e o aailﬁfy the' Lender that the Bofrawer is cmmpiymg with this- obligation::.

10.30484723- 0362235 14 ' 1
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- promptly mff:srm the Lender if it becomes awars of any steps taken or pruceedmgs

commienced by any person wﬁ:h a:view to obtaining’ forfeiture of or determlmng any lease,

.-_.-uﬂderlease tenancy or licénce comprised in the Set;unty Assats

- ‘not permlt any breach of any bys—laws other Iaws and. reguiatmns affectmg any Df the
: SecuntyAssets and . _ . .

Bay oF- prUCU{E the: paymenl of al! mnts raﬁies taxes charges, assessments, |mp051tmns

~and- other cutgoings of any kind which are from fims to fime payable (Whethef by the owner
of the: cjccupler) in respec! of any af the Sécﬁnty Assels -

'Enforcament of nghts -
' Tha Borrower must

usé |‘§s best endeawurs EU enstire prampt obseruanr:,e and performance Gf the tezms of -

each [ease under which it hulds the Pmpe;‘ty by the lessor; and.

"use ats best endeavcurs o enfarc:e any rlghts and msﬁtute, cmﬂtmue or defend any
_pmeeediﬂgs reiatfng to any of the Secumty Assets which the Lender may requare frem time .
- ta time; .

Jin ea.ﬁéh Ga’sﬁ al the:"B"c'armer_r"s cost.

o iﬂsuMNciE'um'n'ER‘@rAmNGﬁ' :

Mamtenance of insurance

g A

PR AT T

The Borrower nust ensure that at all f|mes |\§ benef;ts from msurance agamsﬁ thlrd party B
~and public liability l‘iS@(S and gach Praperty i% lnsured agamst - :

_’(a") L -ioss or damage by fire, storm; tempast ﬂaod earthquake %aghtnmg! exp!@suon _

impaiet, aircraft {other than hostile- aircraft) and other gerlal devices and articles
~dropped from. them, riot, terrorism, civil commetion and malicious damage; .
- arsting or ovarﬂmwmg of water tanks, apparatu3 or mpes submdenca and

by such -mther risks’ _and c:-an_tz_nganc-pes ‘a8 are instred in a;:_corda_nc_e_-_w;th- sourid
: ~commercial practice or which the: Lender may direct from time 1o time 1o the full
reunstatement value thereof with adequate prov ision also bemg made for- -

). _lhe cost Df cleanng thie: slte demoéltion shﬂr ing or proppmg up and
' architects', engineers', surveyors’ and other. pmfessional fees incidental

thersta: sid’ alue sdded tax on such costs and fees (together wnth-- :

. provisign fmr future frifl ation) and

Sl .the ibss of rents or prospactive rents fur & perlod of nut less lhan three- N
years or such othier period as the Lender may direct. and having regard. '
to. any potential. increases: inrentas.a. result af rewews

Tha Bcrmwer must ensure at all times. that al I msurance pﬁhc:les -

(@ contam a mori:gaga@ clause whereby sich insurarice: pc;hr::y will not be vitisted or -
g avoided as againsta. mortgagee or security holder in the evenit of or s 4 résult
of. any - circumstances  beyond - the control . of that  insured party or -any: -
o mlsrepreserktailon, breach of any policy term or gonditinn, dct or nagiect urfalture =
o make disclosure an the part of any other insured party or anyf agent- uf :any :

'--other msured party;

10-30484723-34060235-184 R
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name dhe Lender as co- msured nn a-gomposite basis in resgect of its own:
 separate insurable interest (other than in respect of any professicnal mdemnlty,
* public liability and ih:rd party Ilabnlty ingurance pohmes) buf without: - :

: '(:'i) e a'nfy.-uabihty on th-e parf fjf'thaiL-;Ende'r'for'an-y premium in relatmn'ir:}i’_t'hésé

©insurance policles (unless the Lerider has expressly and specifically
-~ requested to be made liable in respect of any increase in premium or
j uupald pretmiurm in respect of any of those insurance poll cses} or

3 (ii)‘- Lo Eny abhgahcm mn the part of. thé Lender tu makﬁe any dlscinsure ta any

. insurer or any insutance broker in relation to those insurance-policies.

: -uniess and ur;til %he Lencﬁer becomes a mmr%gagee ln ;}ussesswn of any’-- '

' the Lender to make dmlﬁsure o any msur@r or any msurame bmkar- -
~iri relation to the insurance policy or poiicies if respect of that Pruperly- _
.'pursuani to the terms of that insurance polncy ar pohmes '

contaln a Iass payea tﬁiause tnder whlch the Lender is ﬂamed as fxrst loss payee :
in tespect of any claim or serles of cofinected claims in excess of £50,000 (ather
than in-respedt of . any cialm under any public liability-and- thlrd party lnabﬂ;ﬁy.'
msurances) :

': '-ccmtam & “fenant s cfausa" in “Ehe fn!lnwmg cvr SImllar terms -

-”The Instirance. hereby effectﬁ-d shﬁff not: be prejudmed by any act or omfss:an' _
unknown o or beyond. the conitrol - of the insured on the part of @ny tenant
‘oeeupying o using the premises; prowded that the insured immedigtely on

becoming aware thereof shaii grve hotfce-to the insurers am:f pay arn. addmonaf'-

- ﬁremwm {f r&qurrecf "

- eontain terms pmvnding that the ansurer must gwe af Ieast 30 days nc:tice tor the-
: .Lender |f |t pr@pases tu %

'(i__):_ - rapud;aie rescind or caﬂcel any msurance pohcy,
(i’i_) 3t_r_"e‘at- any i‘ns_qra'n'-;:a;po_l_ucy a8 avoidad in whala.ﬁr-m part, '

(i treatany insurance policy as expited due to m'n-payrh-ém' of pr.e"miu_m;
(iv) etherwuse décling any clarrrt under any insuranse puhcy by m* an behalf .

of any insured party,.

and, i respect of Clause 7.1, 2’{@)01&%0\;@' must i the notice give the Lerider

_the oppertunity to rectafy any such nnn-paymem of premium “within - the I’TDthE }
'.pericd . _ : :

.'-carﬂam terms providing that the: Lender shali have rio. duly of dmclesure ’m lhe.-

INSurance company or- underwriters ans:t have: no Ilabsllty to: pay any unpa;d'

premmm,

'-_contam a walver C}f the rlghts af suhrngatlrm mf the msurer as agalﬂst the .

Borrower, the: Lem:iei‘ and the tenants uf eaah property; .

areinan -a'maunt and form‘ acceptabre. ta the Lend-er; and
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-'The Borrower must be free to assign-or mthemfsa grant: Sec:unty Inferests aver-all amounts:
. payable toit undereach instrance pnllcy and allits rzgh‘ts n mnnec’non with i:hc)sa amoLnts -

i favuur of the Lender

lthe Lender requesis the Borr@wer must prampﬂy prnwde & copyof eac:h msurance pollc;y :

- ‘together ‘with evidence of payment.of the premiurms -and. sueh. other- mfmmatmn no
- connemlon wa%h the msuranca peohmes as the Lender reqguests. : :

If the Lerder cnns;ders that ‘the amount. msured or the risks covered by any insurance

o pmlmy iglare: madequate the: Borrower miust increase the amount insured: by it andlor.
-reqguire the catégary of risks covered to. _be amended fo such extent andin sush mahner as

the Lender. may: c;onsu:ier appropnate

'The eruwer must g
3 f(a')-. C _'-camply wuh ‘the terms of the lnsurance puhcres,

: .'z(b) . grisure that all thirigs necessary to keep all the msurance pmllmes m fm‘ce are

-done prampny mcludmg tha punctual paymeni of | premmms and

: (c) notify the Lender of premiuns: paid; renewals. made matariai varia%mns and

cancellations of insuranee policies made or, to the: khowledge of the insured,
_'threaﬁened or pendmg anid any claim or any actua? or threatened refusal of &

'._-The Bmmwer must not a[lnw anyihmg to occur whtch ay: make amy msurance peflcy vo;d "
oF vmdable .

If the Bormw:er does not comply the Lender fray (WItE’]ﬁui any ubligatmn to do Su} eﬁect o

. renew.any such insuraricé policy either in its own name, or together with the Bofrower in-
such surm. and on such terms as which the Lender may reasonably think expedient and all -
monigs-expended by the Lender wilt be deemed to be properly pald by the relevanét person

- and shall be relmbursed by the Bt}rrower on demand :

7.2 B '_Appllcatmn of msurance imonies -

_ The Burrmwer mist app y sUMS receivad under :any msurance pohcy as foliows -

: ?21 - '_1f the Borrowar ;s-‘re:qmred by & Lease to rapply-ihe-su-msm & pa-rtlcular_w;a'yi-hen" it-.m'us-t“do_ S
50, P R Lo I _
722 'afmurits) feceived under liability policies held .by the Borfower which are required by it fo
. satisfy eatabhshed libilities of the Bormwer to third parhes must be used to satisfy these
- !aabrirtles : .
3?;-;‘2;.33 the proceeds of any loss af rent insurance will be treated as rental incame arid aﬁbil&d in
- sueh manner as the Lender (actmg reasonanly). requires to have effect as if it wers renla? =
- mcome recewed aver the pemd of the loss of rent;.
?_.2"-.4'. : ﬂ’[herwme the Barrr::wer must atthe opta{m of the Lender mther =
(-a:)- ' apply. tha-sums towards mai«;mg-goad ihe.loss ar damage tor which'f‘éhéy-':re!:aie’;_'Qr'_'
_ _ {b} - '_ _ apply the SUMS tcnwards Ihe dlsc:harge of ihe Securacf Llabihtles
8 PR{JPERW UNDERTAKWGS |

84 Fmpemr management
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The Bormwer shall nol appomt any Managmg Agenit.of the F‘raperty without the prior wrltten :
-.consent of, and o terms appmved by, the, Lenc%er (ac mg reasmably)

'The Bormwer must dlllgentty manage  or pmcur“é the management of %he Praperly i
-agcordance with the principles of good eatate management and prompily notify the Lender -

-of -any material default by any lessee or other cocupier of the Property and use all

8153

R

82 Leases

B.2.4

':'reasoﬁable endeavours to enforcé the ;::erformance and observance of the nbsilgaltons on
‘the part of any Iessee umier any Lease

if the Barmwer faﬂs el tihe Lender sunsaders that ;t has failed, at any tlme t:;r cmmply with'
thi obligations in"Clause 8.1.1 above, it shall be lawful for the Lender to carry out.such -

works and take: such steps as it may defermine (acting reasonably} are necessary'to-

remedy and rectify the failure, the fees, costs and axpenses nf such actiory tn b r"atmbursed:

'by the Bofrower to tha Lender upon demand
. -The Borrower miist: pmmpt y nutify ihe Lender in: wrltsng If it becomes aware of any s{epsi '

“taken or- pmceedlngs commenced by any perscm wi th a view to nbtammg %c:rfeuure af o
: daiermmmg any Leas& ' .

: Nuthmg in- th%s Cfause shaﬂ render the Landar ilable to am:cmnt as morﬁgagea |n3__"

pussessmn )

The Borrower must exerciss its rights ard comply with ts obligations under any Léaseand .

- Use its reasonable endaavours to ensure that each tenant complies wth its abi;gatlons "

822

' under any Lease, m each cass, ina prwper td ilmeEy manner

In ‘addltlf}i'l o the restrm‘zmns i Clause 6 2 (Na d:spasais) the: Borregwer musi not s

(a) '_ grant any Lease
by termlnate (whether by surrander forfeltug'e or: othemusa} any Lease :
: (f-‘«) L :vawaﬂy terms gf r.}r waive any 'rlgh‘ts it has under any LEaSE‘.Ur'.
._('d:_}"f o agree tu any chaﬂge of ise under or rent rewaws or any cancessmn or reducﬂbn

~of rentin respec:t of, any L.easa

s} . - ;.grant any accesa ngh% to er cwer the F’z‘operty or any part of it; of

' _{f_)_-__' ‘consent. to any asagnment or suhmlettmg af any: Iessees mlerest (or ar!y

assignment of a sub ienant‘s JInterest} under any Lease,

s Mt,h'cim{:the L-endéfs_ priﬂr;_cun;s_ent -an_d '_may_ nc:-t enter into any agream_ant _to dor st

83 Works

' -.'The Eurrower must er%sure tﬁat 11+] persan -

B
832

883

demollshes any busld:ngs ot ezecﬁoﬂs ari: ’che F’mperty

makes- any structural alteratinn to any Pmper_ly, c_;nr-

removes any flxlures ﬁ‘om any Prup&rty,

wuthnut I:ha orlor consent Df the Lender :

' 84 Rapa:r_ |
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- The Borrower must ensure ihat all “buildings and erections fmm time to time upon the :
Property and all fi fitmgs plant and mach inery o the Property are i, and malntasned in:=

- .:5{3:)'-- s -'good and substanlra! renalr and condltmn and, as approprlate in gmd wurkmg o

order: and

(b) _ siich repalr condltmn and, as appmpnaﬁe gnod w-rkmg Grdar asto’ enahie ’chem"- :

Ty be let i accordance: wdh all appllcabie laws and regulatz»ans

and when necessary the Bnrmwer shall replace or pmcure the replaeement z:)f fhe Same_'
- with items of sumllar qualfty afid value : S

The Barrower must carry Gui any enargy efflmency smpmvements ﬂecessary, or take any
- other steps necessary, to ensure that at all fimes each part of any Properly which is-
- designed 1o be let can be let or can continue to-be let withiout breaching ary applicable -

' Iaws or regu atmns in raspec& c-f mammum leve!s n:}f sergy efﬂciency for pmperl:es

' 'Pay uutgnmgs

; the Froperty are pmmptly pald

: _Develnpment of Pruperty ;

Wlthwt the pnor cnnsent of the Leﬂder the: ermwer must nct ~

fay Cary Ut oF permit h:; be carrled out-any dav&lapmant (ancludmg chang@ of | use -'__ B

of} f@r whifzh pﬁannmg permlssmn i requlreci

("b)" O make (ur permlt Uihws to- makej any appilcaiaan for pianmhg permssren ur

: (o} - -Emplement any planning perm:ssmn

.T%‘;e Barmwer shal comply i &k respects with ll planmrig Jaws permmsmns, agreements--
. .-am:i conditions to which the Prc:rperty i sub;ect '

Regnstratmn at the Land Regisﬁ'y

' - relevant fitte raglstered at the Land F’{eglstry

a-;?'.f_-z--

873

BT

The Bormwer must to ail fhrngs to facilitate the reglstrahon ﬂf this De&d agalnst any: .

The: Bgrrmwer cansents to an appi cation é:)emg miade by the Lender o the Land Reg;sirar- i
for the following restrlctlon 1o be reglstered agalnst its ‘title fo the Property in ihe fol Inwmg

terms:-

“Ne d;s'pasmon of the registered é&fa?e"by the propriator of the registered estate is o be’
registered without 2 written conisent signied by the prepnerar for the time being of the charge _

da-f@d [DATE}, in favour of HSBG R Bank pfc referreﬁ m in fhe charges reg:ster"

.'The Eormwar muist not permtt any Dthe? persm i:o b reglstered at e Land Reglstry aS'
.'pruprsetor of any Properiy n .

-The Barrower must nat ‘without the g:mor WI‘IHEF’! cnnseﬁt of thé Lender {:reaie ar permlt to
_ arise’ any interest which falis within-any of the paragraphs of schedule 3 of the Land.
Registration Act 2002 or any interest preserved by the transitional” provisians of
. sthedule 12 of the Land Regastratian Act:2002 to the extent and for gu Eong as any mterest'
550 presewed in-or over the Property

- Titie dacument:s- :

L AD-30484723-0362235-184 CoE
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810

811

813

The Bgrmwm must deposit with- the: Lender ;mmedsateiy el tiﬂe doeuments, piarmmg and siatutnry

..canser“ats fmm time o time ralaimg to the Sec:unty Assels.
VAT

| fﬁ.ﬂ':"Biﬁffﬂweér':?"h.é I not alfr the VAT satis of the Property.
Na’fi’ees réﬁe‘ivéd

: The Barrower must s

8101 - provide o %ha Lender a copy of any. nahca ot order (nr any pmpnsal f:ar a notice or nrder)' E

: gwen lssued ar made by any-local of other auihmrzty relatmg to any uf the: Securlty Assets .

'}8_.‘1&2_ ' 'tai(e ali neaessary steps tn cump Y W|th that noim& Drder D]‘ pmpnsal and

- 81()3 maEt;e or jain In making any representahons Whlch the Lender requests i respec:t m’ lhe

hatice, Urdar or propnsal

Cﬁmpénsaﬂan -

" Any compensatian’ received as 4 result of @ nolice, order o pré;:icjsal muist be held on frist for the

Lendet, and pramptly- paid to the: Lender whc:: shan apply {he sums. needed in d|scharge of the _
Secured L|abzllt|as asitihinks fit, _ . .

. ..Negotlatmns w;th 3oca or other authorlty :

‘The Borrower shall not cunduci any negoi:latluns or mai«e any agreemen‘t with any local or other'_"
: auihmty gorceriing ’the acqmsﬂmn of any of the Secunty Assets wﬁhout the consent Of fhe Lender

Entry

E E;i'?;.."i_ ':The Lender {‘&*ﬁd anynﬂe authorlsed by the Lender} may- en‘ter the Pmperty ta verify that.- '

that the. LEﬂdEF may c:onsnder necessary or des;yab le to preven% ar remedy :any breath of g
'the provisions: af thls Deed

8432 Subjectto Clause 8.13.4 the right to enter shall be exercesed w;thm normal workmg hnurs-'_

~pROTT feasonable rratlce and may be made w;th or without wurkmen piani and ma%erlals

8133 'E):ermse of the raght of entry shall not cause the Lender or any persnn authmnsed t:ry et to'. "

'_bé liakile a5 a mor‘ﬁgagee i pmssessmn

8134 "The r!ght to.eniry may be mada at any time wﬂhgui nntme i ths case of emergemy
: FURTHER ASSURﬁNCE

: The Bormwar shall at its 0wn expense ensure any documems are exe::uied and any acts and th;ngs
‘are dcme whic:h lhe Lender may reasonably requ;ra fmm time tortime for:. _ '

G.4.1 : givirg _effeci‘_ to, perf_e_cﬂn_g or protecting the-Secuniy;

S92 -faoifitétiﬁ'g’"the‘ 're-ali‘saiinh"ﬁf’""a'hy 'Sscur'i%zy Asset; -

: :9'.1 3 :famlztaimg the exercise. of &l powers authcnhes and dlscreﬂcns Vﬁsfed in ihe Lender or i

.any Recewar of

914 _perfectlng any Security ovar‘ any assets acqmred by the Bnrrawer after the date m‘ thlS‘

‘DBeed.

U AQ04BATII-DG0I236-184 17



1. ENFORGEMENT

10,4 - Remedying defaults .

_ “The i.ender or g Recelver may (biit is not ubllged ta) take any aetmn o remedy d. fazlure by the
" Borrower fo observe and peﬁ‘orm the prowsmns uf tims Daad at tha Borrovier's: cmst

E 0.2 '__Tlmmg af enforcsment

10:24 Th‘e Secured"Lnabifities are deemed 'ta.haﬁe’bééb‘hﬁeﬂu’é '6n the date of this Deed:

: w 2 2 The Semnty shalt biecome enforceable on tﬁe earller cf:

@
RO

(o)

@

the date tha Landar demands repaymsnt :::t’ aﬂy c:f the Secured Llahilmes;.-

the - date: thie: Barruwer bréziches a provision of th:s Déed of any r:iucumani: -

e\udenclng the facilifies o which the Secured. Lmbnhﬁes relate; .

tha: Qccurrer}ce; t_:-f- a_r_ly.“ eveni. cau_smg, _ar- pu.rp_mtmg;ta--caus-e; "the' ﬁ;ﬁfa{'i ng é’iﬁa'r_ge :
~craated by this Deed to becjﬁme fixed ir-relation to any Security Assel; or-

: the Ecrmwer 5 request

10,23 Nelther section 93{1} nor sectmn ’IUS of’ %he Law Df Prope:rty f—\ct 1925 shall appEy ‘m thIS o

.Deed

o '103 Powars af the Lender

*ID:S_.”I \e any tirie aﬂar fhe Secumty becomes enforceabie or ;f requeated I:Jy the. Bormweri ‘the- '
: _Lender may wﬂheut further notice (unless required by Iaw} . :

@

o)

o) -

©

.-.'appr)mt any persan (or perscmsj to be a recewer recewer and manager or" L
administraiive receiver of all or any part of the- Securl‘ty Assets and!or af the_.-

mcome of’ the Securlty Assets; and/or.

appmnt of apply for the appnm{ment of any persnﬂ as ‘lhe Barrewers'

'admmlstratm (zf the Barrawer isa cumpariy}g and!ar

eXercise ail orany of tha pawers canferred an martgagees by the lnsa!wncy Act’
1986, the Law. of Properly Act 1925 {as. amended or extended by this Deed) .

andfor all or any-of the powers which are coriferred by this Deed on @ Regeiver, |
i each case without first- appointing & Remawer or- nctwﬁhstaﬂdmg the:
: appmntment of any Recewer andf’ur . .

:take such further actsan as at SEES fit tr:: enforce aE% or any p»ari of the Secunty

1632 The Lender is not entlﬂad to appmnt a Recewer in respect of any Securlly Assets whrch: .
R are subject to Securily whish (as created) was a fieating charge solely by reascn of a-
- moratorium being obtained under Schadule A‘l_ To the Insotvency Act 1986 or anythzng dong

104 No Ilablhty

: W|th & view to ubéammg such & maratcirium

_Neithar the Lenciar nor any Recewer shiall be fiabie as & martgage& i pmssessmn oF othemﬂs& ’{0-
account in_refation. to: the. Security Agsets for any. loss on realisation cr for-any-other defaul or _
-orission. No exareise-of the right in Clause 101 (Remedying defallis) shall render Lender or.a

“Reteiver a mortgagee in'possession. Neither the Lender nor the Receiver is under: any DbllQﬂtlDﬁ o

exerciss dny p(}wer oF cilscretaon emmyed by itin reiatiom to the Securlty Assefs

_ 1'&3&?}54?23-5\36253'5!1aﬁ.i :
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124

_RECEIVER.

: Rémwaiia‘nd i‘éﬁ!acemﬁnt

_-_"The Lender may from time 16 tima remove any Recewer appulnted by it (SUbjEﬁt inthe case nf an
-administrative recewershrp, to section 45 of the Insclvency Act 1988} and, whenever it may deerm

approptiate, may appumt g new Recewm in the place of any Recewer whose appamtmen% has

| terminated.

- Mu Itiple: Recewars

L at: any time there is more ‘than ohe Recawer ot ali or any part af lhe Sewnty Assbts andfor lhe--

- income of the Security Assets, each Receiver sfhiall have pcwer o aci mdw:duai!y (uniess miherwuse-
.'.siaied in the appmntment document) :

Remuneratlnn

“31 e “E Any Receiver shaEI be entltled tu remuneraﬁon Tor his services at . rate tn be fixed by
agreement batween hif and the Lender (or; failing such agreément, to be fixed by the
I Lénda’r'} a‘i-id section ‘T'BQ(S} of the Law of F’rﬂﬁer!:y Act 1825 shall not-apply. - [

g 1132 _ The: remuneration Uf any Recewer shall be payab!e by the: Bormwc«;r and shai% form: part of'- '

the Secured Lmbll%ttas

_'Payment by Recewer

-"Oniy mnnias actua iy paid by a Recewer to the Lénder in: re!atmn ta the Secured Lzabylmes siﬂall be )

capable of bemg applred by the Lender i dssoharg{e of tha Secured Liabilities,

' Barrower s agent

) Any Recewer shall be the Barrowers agent and the Eormwer shal] (subject o the Cempan jes Ar.:t

2006 and the Insolvency Act 1986) be solely responsible far his acts and defaults and for the payment

‘of his remurieration. The Lender shall not incur any liahility (either to the: Enrrower ar to- any other-

person) by reason of the appomiment of a Rece ver or fcnr any’ n‘ther reason.

FDWERS OF RECEI\IER '

; General pnw&rs

"‘1'2.12;-'1 - Any Fiecewer shall have

'_(a)-_ _"all the powers: whsch e cnnferred by the: Law of Prnperiy Act 1925 on
mortgagees i possess] ion arid receivers appointad under that Act but wﬁhout the .
réstrictions contained in sectmns 103 or 1{39(1) of that Act '

.(:b.)’” - (whether or nat he is an adminlstmtwe recewer) all the pawers whlch are I:sied i
sshedule’l of the Insolvency Aet 1986 and S

_(_r';_}'__ o alt puwers which are. conferred by any other. taw <]} regutatmn cunferrmg puwer -
- onreceivers, . L

12712 Tothe extent that the Security Assets canstitiite rancial collsterar :ahdihrs Desdandthe
.- Borrewer's obligations: under this Deed. constifute a “$ecunfy financial - collateral

' arrangement” (in each case forthe purpose of and as defined in the Financial Coltateral

Arrangemients (No.2) Regulations 2003 (Sf2003/3226) each Recsiver and the Lender shail - K

. have the right after this Security has become enforceable to appropriate all or any part of -
- that f nanmal aailatera imor anards satasfactmn ofthe Secured Li abliltaes

A0:30464723-01062035- 484 -



1243

ZFnr the purpose of C lalse 12,1 2 thie valus of the financial callateral appmpnat&d shall bei

- suth amount ‘as the Recsiver or the Lender reasonably determines having taken into

-aceount advice obtained by i from an lndtspendeni lnvestmeni of acaouﬂtancy fsrm of

national. s{andmg selected hy it:

?22 ) Additmnal pnwers

_ 3 "ln addltmn to ihe. pﬁwers referred to in Clause ’%2 1 (Generaf puwers) & Recewer shall hava the
_ -%o lowing: puwers '

12..-2.'1’ :

1222
1225

AYDE

1225

] 226

'ta take passessmn of collecﬁ afid getin allor: ar‘:y part of the Secunty Asseﬁs andfar mcama} '
.-in respact ofwhich he was appomted . .

tm manage the Secunty Assets as he th nks flt

to redeem any Sezcurlty [nterest and to burmw or raise any money and securs the payment'

“of any money in priorky to the Secured Liabilities for the purpose of the exercise of his
- pnwers anc&a‘ﬂr dafr:aymg any costs or. hablliti%ﬁ mcurred hy him in such axercise;

' to antar in’iﬁ !termlﬂate or vary any Hedgang Agreemen‘é

'ta sell of conclrin seﬂmg, 1easmg or other'\lee dlspnsmg mf’ alfl or any part of the Secur ity
. Assets in respect of which hewas appointed without the need (o cbserve the resﬁncilcns _

lmposad by sactmﬂ 103 of the Law of Properly Act 1825, and mthcmut lirviitation:

:-(a:). ) 'ﬂxtures may sbe severed and Se‘:lld separaieiy f"rom ihe Pmperty contaxmng thern, .

"Wlihnut thé Borrower 8 cmsent

() i the censzderaﬁan for ariy such transactmn may GQHSESt of cash debentures or

~other obl |gat|ans shares, stack of other vallable consideration (and the arount- '
~of siich consideration may be dependent por profit or{urnover or be determmed :
.-.ijy a thlrd party) anel : :

-:_(C)f o any such cnns;daratrﬂn mdy be- payabie rn a lump sun or b}f snstalments sprearj :

- over sLch penad as he ‘ihmks it

- tu aiter. xmpmve deveiup, ccrmplete, constmct modnfy refurbfsh ar repaw any bwldmg o
“land and (o abandon, complete or. undertake: or concur in the complétion or undertaking.
{with or “without mnd%ﬁcatmﬂ} of any project. in which the Borrower was concerned o

interested hefore “his appoiniment (heing a project - for - the - alteration, ;mpravement_

‘development, -completion, cans’iructron‘ modtficfatlan refurblshment or repasr of anyt -

o _bmdlng or land;

1297

".to carry out any sale Iease or t}ther cflspasal of all ot any parﬁ of the Secunty Assets by"
- conveying, transferrung, assigning orleasing the same in the Borrower's name and, for that

purpose; to-entar intg cpvenanls arid ather mntra{;tual mbllgahons g Ihe ermwers hame

- and 80 as to bind: {4

228

"15. E;,é 9 :

42210

22t

flt

tu take any such proceedmgs in fhe Borrower's name &8 he shail thznk flt in respecﬁ of the

Security Assets and/or income in respéct of which he was appuinted {including pmr:eedmgs-
for recavery of rent ar nther monies.in arrears. at the date of hIS appamtment) :

tc exermse any vatlng righis attached io. any n::f the: Securnty Asseis

to enter inta or make any such agreemeni arrangement or cnmpromlse H€S h-a sha!l think

ia msur@ and tc renew any msurances i3 respect of; the Secunty Assets as ha shall f:hmk‘
fiti{or gs the Lender shall dlrect) : _ R

10-30484723-81362235- 184 | a0
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132

144"

12.2.12 1o appoint ahd employ such managersi officers and. workmer: &nd engage such -
" professional advisers as he shal think fit (inchuding,. without prejidice to the generality of
- the foregoing pawe;r, to: amplny any firrmy, par%:ner company or.other entlty wi th whfch he g
: .'assm}med) .

. 123.2;13 ia ferrn Bbhe-or more’ Subsndiar:es mf i‘_he Borrower amd o’ transfer tu any such SUbSIdlary aii-

o any part of thie: Sectirity Assets

: 112!32..14 1o cperate any rsnt review clause in. any Lease or laase undar whlch fhe Property is held

in respant of whmh hewas appomtad and to apply fur any new-or extended lease and

(&) give valid receipts for-all monles arid t6 do all slich other thirigs a8 may seemi to
. - hint to.bie ingidental or conducive fo any other pnwervested in-hinnor necessary-
ar des;rable for the rea isatsan of any Secunty Asset _
. by . exercise in relation o each Securlty Asset alf such powers arid nghts as. hewotld
. : be capable of exercising if he were the. absaiuﬁe beneﬁmal owher af the Sacuniy-
_Assets and ' : :
ey use -the_Borquér‘s narre for -ahy’ﬁf the abiove purposes:
Limitation’ |

' The Leru:ier may in the lnsﬁrumem by whic:h e Recewer is appamted imit the ;}awers of Ehe Rece ver

APPRDPRIAT!QN DF REEE!PTS

- ﬁ.ppilcatnun

34 1 Subject tra Ciause 13. 2 {Suspenss acmunt} any maohies raceived by the Lender in r@spect "

“of the Securlty (subject to the payment of arly claims having priority to the Security, butin
- substitution for ‘section 109(8) of {he Law of Property Act 1925) shall be applned i the
fclfov.nng order’ cnf priority::

(_éj_' i dlschargmg the ramuneratmn of any. Racewer and_all cmsts aharges and
’ expenses of and incidantal to hss or her appaln{ment

(b_)_-_' o inor tnwards paymen’t ar r:l|3c:harge uf the, Secureﬁ Llabllihes and

HARE in paymeni of thie surp us {n‘ any) to lhe Bﬂrrower or cﬁher persun enmled o tt

: ‘1312 The Lender may: apply sums réceived lowards the payment or dlscharge of ihe Secured
Liabilities in reduction of any: part of the Secured Liabilittes in any order or manner asit.

~ thiriks fit, The Lendeg may‘ override:any apprcprlatlcﬁn made by the Borrower..

- Suspense accou nt

“_I 3-.2_'.1 Aﬂy monies. racﬂwad by the Lendfﬂ‘ ar any Recewer may. be o aced in- an anterest bearmg '
- gUspense or securmes real lised. ac:ccuni and kepi there fcr 50 iﬂng as: the: Lender conmders .
' prudent :

SﬁTwGFF

“The: E_ender may (bt shall not be ubE ged fo) set off any rabllga*:mn which is due and payable by fhe :
" Borrower and uripaid or any contingent abligation front the Borrower against any abligation {whether

or riot matured) owed by the Lefider or any of its. Affiliates: to the Borrower, regard ess nf the: place of -

paymient; bookmg bran{:h or curreu{:y of either c:rbhgatlon

10-90484723-11362235-184 . 71
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6.

1T

174

172

e

RTEE

- If sither chligation is unqum;dated or unascertained, the Lender may sei nﬁ" m an amount estimated '
- _'by it ingood faith tE:l be the amount cf that cb ;gatmn S

'cu RRENGY mwens&om

‘Al monles recawed or hel d by the Lender or- aray Recewer under thts Desd may be converied from
their existing curréricy into:such other surréncy as the Lender or the Receiver considers ne¢essary ©

or desirable to caver the obligations and liabilities. camprased i the Secured L;aba&hes in that mher .

i currency at the Lender s spct rate: of exc:hange
‘NEW ACCOUNT

- Ifthe ' Lender receives or is deermed to-be affected by notice (whether actual or constructive) of any .
subsequent Security Interest affecting some or all of the Security Assets or their proceeds of sale, -
1hen the Lender may open a new account for the Borrower. If it does net do so; it shall rievertheless
‘be treated as if ithad done so at the time when it reteived, or was deemed to have:-received, the

rictice. As Fram that time, any paymerit made to-the ‘Lender for the Borrowei's ‘account shall be

.- credited (oF be treated as hawng been credited) to tha new ac:cmunt arid shali ot mpera‘ze tc) reduce
_ _ﬁwe amounf for which the Seaurlty applzes

DELEGAT%ON AND: AF’PG[NTNIENT OF AT'&’DRNEVﬁ

- Delegat:on

1744 The Lender may delegate to-any pE?'SBi‘I oF persons’ all or any of lhe powers authormes'____

- and discretions which are exercisable under this Deed. A delegation may be made inany

‘manner (lﬂcludmg by ‘power of altorney) in dnd on- any terms: (sncludmg power o sub~ )
- delegate) whtch the Lender thlnks fit. _ e

°'1:?.“11 2 The Lender shali not be iaable or msponsnme to Ehe Borrower for any o5 of damage ansmg
o from any act, default, ormssmn ar mmwnduc% on Ehe parl of any: of its delegates or subs-
‘delegates. .

Atmrnays

: '1"?’ Z 1 ' By way ef securllyg the Bormwer mevacably appmnts lhe Lender every Renewer arid. every

‘delegate or sub-de!egaie apparnt@d under Cfauseﬁ 17.1 (Daiega&aﬂ} separaie!y tm be it
ﬁ .altnrney o its behalf, ln its riEme:

(&) to execlite and do any dncumems acts and things whlch fhe Borfower s required”
to execute and do Under this Dead or any other dmcumem relatmg tn the Secured '
-Lzabﬂrtles and e .

byt execute and do any dm:umenis acts and thlﬂgs which ar'iy atlomey may deem-'
. proper or. desirable i1 - EXBI'C§S!I"IQ any - powers, . aiithorities  and - discretions .
' conferred by this Deed, any other document refating to the: Secured Llablllt!es or
-y Iaw onthe Lendzer oF any Recewer : . _

-.i:?lz.é; 'The Borrnwer ratmes and c:::unﬂrrns anythmg wE"iIGh any of its attcrneys ﬁmes i | he prOper_ o

- and-lawful exercise or purporled exercise of -all or arzy c;f the: puwers “authorities and“- :
dsscretmns referracf tc« in this Clause 17.2 (At‘fomeys) R

| '_'REBEMPTIDN UF P‘RIDR SECUR;TY INTERESTS
.-:Redemptmn

.k The Lender‘ may at aﬂy %lma redeem or ;}roz:ure the transfer it it m‘ any prior Sacur!ty Interest over
cany Seuurlly Assets at the Bcarrower § cost.. :

130484723 0302235-184 27



18.2.

19,

e

192

_ 20:

209

Costs of redemption

Al prinicipal moiiles, - [Fterest, costs, charges and. expenses incliffed in and incidental fo ary

redemptlon or transfer under Clause 18.1 {Redemption) shall be paid hy the Borrower on demand,
i each case together with’ mterest calculated in the manner refemad tt) inClause 22 {!ndemmtfes} :

RELEASES

-Reieases condatmnak

1991

“ig4.2

1922

Any release settlement dnscharge re- :asstgénmeﬂt or arrangemant i respect of fhe' .
Secuniy {in this Clause 19.(Releases], a"release") made by the Lender on the faith of any -

assurance; security or payment shall be cenditional on ihat assurance, secutity of payment

-not being aveided, reduced, tlawed back wrordered tu he: repaud under any law relatmg fo
_Ilqwdatlcn bankruptcy oF insuivenc:y : .

I By avmdance reductlon ar c:lawbac:k ocours. of any ur{ier is made a% re%erred to in

Claiise 19.1.1, then the reEease shiall have no efféct and shall not prejudics ihe Lender's

- right to- v_aﬂ_farz_;_e_ the Security in respect of th_e_S_ecured_ Liabilities. As between tha_ﬁnr_rﬂwar--_
‘and the Lender, the Security shall {notwithstanding the release) be deemed to have

remamed at aII ’umes in effect and helcf by the Lender ag sacurlﬁy far the Secured Llamhties

ﬁﬁaientlan

f and for so cmg ag any assurance, sacunty or paymeﬂt as s mentzmed in Clause 19 1

- (Releases conditional) remains in the reasonable opinion of the Lender susceplible of being:
. avoided; reduced, clawed back or ordered to be repaid under any law relating to liguidation,

-bankmptcy or insolvency, the Lendar may irt its absolute discretion retain all or part of the

Security and othier rights Under this Deed a8 secunty for ﬁ're Secured. Llﬁbél ties after they
-"have baen paid and dzscharged iy full :

1§, ot an}i .t|me whng gl or part. of: the Lender’s’ rights Under-thi's -Deei’.‘ilfa'té 50 :reiaii'néd." '

(@}, an applloatmn & ade to'a sompetent taurt fcr a wmdmgmup Dt’ bankruptcy order' )
o be madein respect @f the Borrewer :
o (BY L '.'-steps are iaken to wind the EﬁrmWer up or make the- Burrower bankrupt
(c) Can apphcatﬂn is made tt} a campetenf murf fmr an adm;msiration order 10 be' -

--:made in respect of the Borrower

Sy 3 natn:e of mtemm tm appﬂir‘;t ari admmlstrator fa the Bcrraw&r us ﬂled at couri: '
iy .
(e) o fihe appmntment of an admlnlsiratur tu the Bormwer takes eﬁ’ect

: -then the Lenr:!er‘ gy contmue tu:: reﬁam Al or part nf rts ﬂghts Lmder thls Deed far anyfurther

period: a8 ‘Ehe Lender may determine in its absmute dlsc{e’fl()l‘l

EDNTINUING SECURITY

Gnntmulng securlty

’T’he Secumy is confmumg sec:unty and shall SEcUrs ‘%he ulnmate baiance mf the Secured Llabﬁ;tles o

natwmhstandmg

201

2012

mtermedlate payment of dlscharge Bf lhe whola or p:art of the Secured Llablll’éleSF

the Bnrmwers death bankruptey, Ilqmdat Elﬂ or other mcapamly ar aﬂy change in: |ts..
constitution, name or siyleﬁ '

- 10-30484723-0362235-184 o EEE



205

a1

S

. 213

22,2

- -22;5.' _

225

201 3 any change: in the. Lenders cr:mstitmlnn name or style, its absorptwn fyor amaigamatlﬂn.

_ 'With any mther person of the: acqulsman af ali w part of its undertakmg by any.other person;.
S -_DF" '

20, ’I. 4 -any nthEr event mattea' or thmg
.:Addltlanal tci mher righ‘ts

- The Securily je i :addstmn to (and shall mt merge wnih otherwme preludlce or aﬁect or be prejuduced _
or affected by) any other remedy, guarantee, indemnity, Secufity Interest or other right which may -

. be or have been preated {by the Borrewer or otherwise) in favour’ of the Lender. Accordingly, the _
" Borrower's fiability under this Deed shail not be prejudaced or aﬁecteci by, anid this Deed may be

-enforeed ncatwgthstandmg
2024 the emtencerm.lnﬁa{i'df?tybf-al'mr-z%ﬁy of those rights; or

2922 at any flmé,"’che' Lender exchanging, teleasing, varying, abstaining from perfecting of

enfercmg or utherwase deaimg (v emlttmg to desal w;th all ar ang.r of ’ehnse rlghts

_TR?RD PARTY FRBTE{:TION
'Nc: pLIFGhElSer, mnrigagee or ulher persnn deaimg with: the Lender ora Recenfer shal! be c:un«::emed

“to anqu:re whether any af ihe Secured Liablhtles have bemme dife ar pay‘ab i} G%‘ rerTain. unpald af
-_uﬂdischarged :

: -whather the power WhICh the Lendez‘ or Receiver ig purpmrtmg to exercise has beceme exercisable
o

" to see lo the application of any money paid o the Lender or to & Rieceiver.,
 INDEMNITIES |

- Tha Borrower agrees to fu ly mdemmfy ’che Lander anc! any Rec;euver {and i the case of- iegai cnsts-

and. expenses oi a soliciter and own dlient basis) on demand ggainat alk fabililies, losses, daims,

actions; damages, costs and expenses incurred by, made or brought against the. Lender oF F&er:ewer-
(of any manager of-agent appmnted by the Lender or Recewer} :

Lasa resuit of the Borrower 8 fallure ta. permrm any of nts nbhgatmns under thiis Deed

iR the exerc:lse {or purparted exercese) of any of the: pnwers or. other rlghts conferred by lhis Deed

i res;aect of any cosﬁs charges oF axpenses incirred i connec:%mn wrth Cause 1 5 (Qumsncy' :
Canversmn} : :

o inrespect of the redem;)tmn of arw pr:c:r Secunty %n%eresi ovier any Securfty Asset under Clausa 1&' -

(Redempfmn of Prior: Secuniy Inierasts}

Casa resul of the Bc:rmwers bfeac:h of any currer;t or cxthe.r':’ Qbﬁigaiiéﬁ u:r-mé{ter relating to the
"Pmperty,or : . A : L

in resgect raf any uther maﬁer of thlng done cnf ormtted reiatsng lc:a *the Sacumy Assets

) -tmge%her it each case Wath mterest at the Intérest Rate cal culated br & da:ly bas;s from the dale itis

incured or becomes payahie to the Lender orthe Rec;e;wer until the date of payment wheth@r befare -

~gr after any. Judgment

10-30484723.3\362036-184 24
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o4

27

2T

97.2

'GALCULATIONS AND GERTIFICATES”

- .Ahy'ce'rt'gﬂaate of or Séfe’rm'iﬁatioh by the Lendar specifying the amolint of the Secured Liabilitios is,

in the absence of mamfest error, -concluswa ev:dence agamsf the: Bnrmwer of the matters to which it
relates o .

' -jPART;AL INVALID&TY

AL the. pmwsmns of thls E}eed ars: severable aﬂd distmct from one annther and. if ai: any time any-
“provision .is of; becomes’ ilegal, invalid -or- unenforeeable in any. respect undar any: | of.any -
N junsdsctlon neither the legality, validity or- Enforceablltiy of any of the remaining ‘provisions nor the

%egallty, yalidity or enforceability of sucin prawsm under the: Iaw of any nther Jurisd!ctmn will i any
way he affectec% or smpalred .

' REMEDIE-S -RMIJ W-AIVERS :

“Né failure to axercise nar any cfalay in exermsmg any rlght or emedy under this Deed agalnst the :

Borrower shail: oper‘ate a8 | walver; nor shall any smgle or partial exercise of any right or remedy-

" prevent any further or ather exercise, or the exercise of any other right ar remedy. The rights and .
© remedies prawded are cumufalwe aﬁd not excluawe of ary rlghts or remedies: pmwded by Iaw

' AMENDMENTS AND WAIVERS

:Aﬂy pruwsn:an of thus Deed may be- amended on[y nf the: Earmwer and. Landar agree ln wrutmg and."
“any breach of this Deed. may be waived before or after it eocurs only if thie- Lender so agrees in
..wrﬁmg A waiver given or consent granted by the Lender under this Deed will be -effective only if.

gwﬁm in writing and then only in thia mstsnce and for the purpnse for whlc;h s gfiven,

' TRANS@ER AND cnmmmmmmw

Transf»ar '

2?’1 -1 The Lender ma’y asmgn andior transfer itS rrghts and abllgauans under ihis Deed

'2? 1, 2 The Borrower - shall mjk asmgn any of zts nghts or traﬁsfer aﬁy of :ts nbllgatmms under this. -
Deed. - '

fﬁnnfiuanﬁaiitv':

The Lender may dssciose to

' -Q?"’;Q,.’f-' " any transferee: or po’c@:ntlal transferee
: 2722 amy asmgnee or. pntentlai ass\;lgnee

N '2"’5?.32;_3" any persuﬂ with (or thmugh} whom it enters lntﬂ (Or may pctentlally enier mﬁn} whethar _ .'

dJrec‘tly or mdlrectly, any sub- partumpalmn in relation to or mcludmg the Secured LiElbIhtIEE,

29724 'any ratmgs agency, _

_:2?..52.5 any of the aﬂscers dwec’curs em;:rfoyees professaonal aﬂmsars, audators,_ partners and :

representahves of the. persans referred to in siibs clauses 272110 27.2. 4

57.06 -any of its Affiliales dnd.fo any of ts oF then‘ ﬂﬂlGEFS dlrectors emplnyees professmﬂa!_ '

.ad‘wsérs audltors parlners and representatwes and

Rrriind E any perscm to whorm mformata{m is required or requesied 1o be v:hsclosed é:ry aﬂy court ofa

competent lgzrzsdlctson or any gavernmiental, banking, taxation or other regtdatory authority

10-30484723-0362235-184 25
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291

ngp

293

3.

A

“or ghmilar body, %he rules wf - any a‘elevaﬂt stm:k exchange of pursuant to any apphcabie
- oor reguiatlon :

2?28 any- perseh fo-whorn irformation is rEqmred {o be dlsclosed i Gaﬂnee::‘non wﬁh and for the

- purposes of, any litigation, arbllratmn admlmstraﬁve of other mv:sstlgahuns pruceecjmgs.
- .nr d;sputes and ' . .

. 27, 20 - any Insurance mmpany of undemmers in ralaﬂnn {a the msurance of the F’rcpert
a such confsdantla! mformahon as the Lender shall cons der apprcprrale
TCOU&TERPERTS |

' This Desd may be executed. in- any number uf ccsunterparts ail m‘ which, taken tageiher shall
_constitute ore and ihe sarne- mstrument arid any par%y may enter mto ih:s Deed by executmg a. -

muntarpart

' NQTIGEE

: Cammumcatlans in wratmg

Any sommumcailun o i}e made undar {}!’ in cannectmn wﬁh thxs Deed shali be made in wrmng in the '

B Enghsh language and uniess c’ﬁhermse siated must be made by letter. .

Addgesses -

The Lender may deliver any cémmunication, document or notice fo the Borrower relating to this Deed:

1o its registered office; to Ay adidress to which-a notice’ under any Tacility refating. to the Secured:
“Lisbilities might be sent of any addltlanal address Ihe ermWer may notzfy fo-the Lﬁnder by not Iess-:
'than five: bus;ness days' hotice. :

5 DE&:‘\_{ery

98.3.1  Anycommurication of docurment miade of delivered hy-dﬁe' beféuri_'%é ariother Undér orifi

- gennection with this Deed will only be effective when it has been left at the relevant address
or five busiress days after baing depnmted in the: pnst postage prepaid, in. an envelape
k addressecf to it at that address. :

: 29.3'.2-_ Any cammumt:atlon or document to he made ar delivered: ia the Lender WIH be eﬁe«;lme:

~orily-wihen actually received: by the Lender and then only if it is expressly marked for the
-attention. of the department or officer identified ‘with Lender's signature below {or any
subst;tute departmeni or mf‘fmer @s the Lender shaH spemfy for this: purpase) '

;QGVERMMGLAW

. -ThES Deéd and any non- mn‘tractual mbhgatmns arismg out of csrm conmc‘tmn wth it are govemed I::y
- English-law, : . -

EMFQRCEMENT

Jurisdiction -

3119 The Eoirls. of England Have exclusive [urisdiction o settie any dispute arising out of ar in .

cannection: with this Deed {including -disputes. regarding the -existence, validity. or-
- termination of this Deed, the Security. Interests intended to be crested by ;i ar ary nun- :
' ccntractual ob%:gatmns arlsmg ot of orin connectsc}n wﬁh it) (&’ Dlspute"} :

342 The Barruwer agrees that the courls of Engiand are the mc}st apprapnate and cmnvenrenﬁ
: courts to settie Disputes @nd acccrdmgly it WI!I not argue to- the c;cmtrary :

10:30484725-9\362235-184 L ae



"33 This Clause 31 is for the benefit of the Lender cnly. The. Lender may take pmceer:ilngs
relating to-a Dlspule in-any cther courts with jurisdiction. To the exfent allowed. by aw, the
Lender may take concurrent praceed ngs in any number of JUi’lSdlCTIQHS '

N W‘ITNESS wherem“ the Burmwer has executed thls Dasd ey deed the year and date: appearmg on the ’fli'st
page of it.. .

10:-30484728:31362235-185 e



‘SCHEDULE1
 THE é.raohsnw
PART 1 |
REG!S’FERED LAND -
» " Land o the rear of 47 South HiﬂRoa‘tj- Bromiey BR2 ORL a8 shown edged red on Plan A
. -.Laﬂd at 49 South Hill Road, Brcmley ERE GRL as shnwn edged purple o P&an E

e Land Iymg o ‘me sauth wesf of Suuth H;! Road Bmmiey as’ shawn eadged fed betwaeﬁ points Aand .
Ban Plan C :

PARTZ

UNREGISTEREB LAND

Address . E}gcumem &escrubmg the@Pmperty

: Date .. .. . .: E}ucument 7 Paz’ties: :

- 10-30484723-3\362235-184 ' o8
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This e a copy of the 1fls plan gn 15 AUG 2044 at 13:49:99. This copy does not lake seeount of any spplicetion made
aftar that fime even if etlil pending in the Land Heplatry when thie copy wie ssued,

This copy s not an "Dificlal Copy of the tite plen. An offtelal copy of ihe tile plan fe admdasible In svidence In a court to
the same exient as the orlglzel. A person ls entifled to be iIndemnifed by the reglstar if iie or she suffers joss by redson
of a migteke i an offtelad copy. 1f you want to obtain an officlal eapy, the Lant Haeglatry web slle eupliains how {o doe this.

The Land Reglstry endeavours to meintain high gusliy snd seale scouracy of 1itle plan Images. The quality antd aceiiboy
of any print will depand on your prnter, your computer and Hs print setiings. This fitle plan ehowe the genaral pesition,
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A Land Regis

Tiéﬁ:égz nimber ﬁﬁi&w;@@?.‘%

A S S Ordnance Survey map reference TOIGGE5W
Official copy of Scale 1:1250

Hie g’)ﬁﬁm Administrative area Bromiey

%mawmmmemmmmm&m

BRI, Yoo apat WTMM wmmmmn&mi. “‘fﬁ-‘“’“’ P £1 TP ERA e M e P e e

‘\
{r;:;%f’ N,
y L 5 %

Thie offfckst copy v incomplods withoet the praceding noles pogs.
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HM Land Registry it number sGL715284
Official copy of Ordnance Survey map reference TA39GESW

. Scale 1:1250
title plan P

Administrative area Bromley

This officlal copy Is Incomplete withoul the proceding notes page.



FDRM GF NGTICE TO AND ACKNCPWLEDGEMENT BY TENANT

Tor.  [insert name and address of tenanf]
B | "Dsta: o1
- Dear Sirs, | o

We (the "Bompany") have graﬂted & Iegal charge datad [ _ ] 1o HSBC UK Bank plc i :ts capamty as-

{"Lendei"){the "Legal Charge"). In térms of those Legal Charge we have assigned by way of secirily andfor

- charged to the Lender-all our rlghts and remedies in connection with the lease dated [ - I{the "Lease")
including all-rights and remedies in connection with the Lease and all mﬂneys which maly- be payab & ir terms
- of the Lease.

: "-'.With effect frorn yc}ur recelpt of thig natnc& =

. Cyoeu mua% pay ali mcneys due by ynu to the Company pursuant to; under of i connection With the-
" Lease into our acoount entitied Rent Account with [insert address] (Account numberf- . ], Sort
Code [ 1), unless and urtil you receive written notice from the Lender to the cﬁntrary, i which
event you should. make all future payments asthen directad by the Lender (as applicablej]; '

2L e lrremcabiy EUth{lFESB and instruct yolr:

21 - te dkschSE tm the Lenr:ier at our axpense such !nformatlon retatmg 10 the Lease as'the
e Lender may from time to time requesi

22 1o pay or reiaasa all or any part uf the BUMS ‘fmm fime to: trme due and payable by ynu tn'
- us.underthe Lease only in accordance with this. notme or the written instructions glven ta
ynu by the Lender from tlme fotime: B .

S _='W{thsut requurmg further apprc}vaé from - us ta pmwde the Lendez‘ with such mformatlon
relating to the'Lease as it may from time to time regueést and lo send. itcoples af all hoticés
|ssued by ycm under the Leasa to the Lender as- WEH as to us; and

24 o sesnd coptes of all r'IOfICE!S and cﬁhar mfc:-rmatmn gwen ar recewed uﬂder lhe Lease io the-
Co Lender. T . o :

30 alrghts to campei Qerfﬂrmance of ‘the Lease are exerclsabie by the Lenzﬂer Eﬂthough the Cc:»mpany_'- '
: “remains F[abie EG pet‘form all the chligations assumed by it unrjer the Lease;

4 afl afl rights, interests.and benef&ts whatsoever accrumg to or fmr tha heneﬁt of Ehe Gompany arlsmg- )
' fromi the Lease belong e} th@ Lendér.and no changes may be made o the terms of the Lease wnihautt.‘
 the Lender $ consent. : |

' These msiructlcns may not he remked rmr may ihe terms m’ the Lease be amendecﬁ vaﬂed or waavecl Wltheuti.
~ the pnm‘ writtert cmnsam of ihe Lemder - : :

This notice and any non- cnntractual 0bE2gatIGn5 arlsmg out of or i mnnectmn wzth |t are gmvemed hy Englash- .
I L . : _

- F‘iaase acknowledge recelpi nf {h1s notme by sugmng the acknowladgement an the enclcseci copy Tetler and '

“refurning it to the Lender at HSBC UK Bank plc Atk Floar 120 Edmiurid Sireei B]rmmgham B3 2QZ marked .
~for-the at%entlon of David Price. : _

.YOLII'S ‘faiihfui!y, "

: -ft:-l“ and on behalf of

ZAS“:PREY HQMES LIMITED

~ o Qn copy oniy]

Tc_::. : HSBG um Bar%k olo

10-304B4725 31362235.184. cap



b Fm}r ?2{] Ecimund Stresat
Birmingharm
B3 EQZ__ m

FAO: ~ David Price

_We ankrmwletige recemt ofa natme i the terms-set out above and corifirm that we have not received: nmtme'
~of any previous assignments or charges of or over-any of the nght and remedxes ifi cannec:tmn wnth the Lease
and that we will camply with the terms af that nr:rtme -

: E'Wa further Bonflrm that:-

-:ﬁ . _ "we have made all necassary arrangements for aII future payments under ’she Lease to be made ta:
' the account. speclﬁed in paragraph ’} of this-notice; and o

s el not exermse any nghf 1o termmate the Leass or take any af}EIGT! tc amend or aupplamerat the_
_ Lease wnhout the prmxr wrltten consent of the Lender..

" far and onbehalfof -
--_[INSER‘I’ TENANT'S DETAILS]

B 11
'_-Da.té_é;i-: o1

| A0-30484723MI62235184 £



. SCHEDULE S -

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

: Tt_:-:- ._[fn_éurer}

Dater [ ]

5Dear Snrs

[DESCRIPTIGN DF RELEVANT INSURAN{PE PBLIC{Y][QESI INCLWDWG PQLICY NEMEER] {THE

"POLICIYINESH") [ref’er to an artached s-::hea‘m'e if there are a number of policias]

'-1:.' T We give yau notive thai W have enlered mtn =) lega! charge dated [ ] iri faw:ur u:af HSBC UK Bank :
' 'ptc (the "Lender"} (the: "Legal Gharge") :

- 1 . 'We glve yc:au rigtice that pursuanl lo the ﬁerms Df the Legal Charge we have agmgned (and tothe

extent ot validly or aﬁectweiy assigned, we have charged by way of fixed charge) to the Lender by
ey of security all of aur rights, tifle, interest and benefits in to or in respect of the Polnc[y][ms} '
including the benefit of all claims and returns of: premzums i respecl thereof to whic.h we are or may

- atanytime became entitied, - :

With effect from ‘Ehg date of recalpt of thls nmtlce we mstmct you. to
1.1 : j Chame tha Landar as foss payee T res;:uer::t of [each of] the Pat lc[y}[!es]

42 name. the Lender as [cﬂmpusne] msurad in:respect [eac:h afj the Pollc[y}[les (oiher than ifi respect- _
g --ﬁf ahy pmfess[oﬂal mdemmty pubhc Ilabxhty and third party Iiab;hty msurance pohmes}

'13 . “prom ptly mform the. Lender wathmut further approvai from us e;rf any defaué‘c m the payment nf any'-
S __pram}um or faliure to renew [the][any] F‘alacy, -

B arﬂwse the Lender prompt&y of any pmposed cancellatmn ef E1he}[any] F’olluy and inany evant at ieast. :
.' 31} days before the canceliatzan is due 1o fake place

S P ifthe | mssurance cover under {the]{any] Polucy is tobe raduced or any lnsured Fsks dre 1o be restrtcted
: adwse the Lender at least 30 days before thé mduction nr restnctmn is due ic: take effact: and

16 g dlsclose to the Lender, W|th0ut further. apprwal from us, such mfarmaﬂm mgardmg ihe Pclic[y}[les}-
' as the Lender mayfrom t|me to tlme reguest ar%d to seﬂd it caples of aIE noticas |ssued by yeu under
the Pollc[y][xes} : : . : _ .

2. Fol Inwmg rece;pt m‘ Lender s notiﬂcahen to you lhat the secun%y creatad by the Legal C:harges have- D
‘become enfnrceable .

'2«1-;-1." -aII ;)ayments and cla1ms unciar of arlsmg fmm the F‘uhc y][les} are: tu be made to] the Lender :
' 'itm stich acmoumt {or Eﬂ the Lende; s arder) as either may sp&mfy in wr;tmg from timeto tame

' 21.’2 all remedles pmwded fﬁrr i the F’ollc[y] {es] or ava:%able zat Iaw oF in equﬂ’y are to.be
Y. exercigable by the Lender: ;and :

2;1 B S 1 | rlgh‘rs o compal ti‘te perfmrmance 01‘ ihie P{illciy][ies} dre ta be exermsabie by lhe i_ender i
A .Wlih aﬁec% frofm your receapi of thfS notlce all rsghts Interests and benefits whatsoever acc:rumg loor

Tor-the benefit of ourselves arlsing frofm the Polm[y]{les} (lnciudmg all rlghts to mmpei perfurmarice) _.
b@iﬁng to and are ekercisable bythe. Lender

10-30484723:3360295-184 -



543

The duthsrity and instructions contained in %h:s nntlca cannot be ren.roked or varied by us: wﬂheut the

prmr written consent of tha Lender
: By cauntersngmng this Eetter you cor&flrm lhat

-you ‘have nict TeceWed natme of any prewous asslgnments or ohargas of or ever any of %he rights.

title and mterests and benaﬂts referred fo- in. this notice;

na amendment or termmatlon of [tha}[&ny] Poli :cy shall be eﬁac’éwe unless you have gwen ’the Lerider _
' 30 days wrilten notice of it o, if il 15 not possible to comply with such notification to the Lendeér in
" aceordance with the provisions 6f the [relevant] Policy; the naime will be pmvndeci fo the Ler;der in
' 'relaﬂon tt) such’ termmaimn ay soon as possible; and : _ '

' ycau Wlﬂ fat; wsthouﬁ the Leﬁdars prlur wrllten censent exercise. any nghi of setmﬁ or c@unterclagm
Cin relaahon trj any amounts owad under ot in connectmn Wlth [tha]{ahy] PQIIC}f :

This niatice, and any dispme G ciazm amsmg aut of or in cmnnectmn w;ih it sha!l ba gavermed by and -
- construerﬂ iy accordame with, Engllsh faw, - : :

B 'F-‘Iease accept this notuce and your acknuwledg%mant of the matters and lnstructlons set ot above Wlthm 5
- . days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC WK Bar;k.
_ _plc 4t Flmri 120 Edmund Street Blrmmgham 83 ZQZ miarked for. the attenimﬂ of D Iavnd Price.. -

'Yaurs falthfu!ly

for and on behalfof
_ ASPREY HOMES LIMITED -

: :Ackhbwledg'a'd: -

-Forand on bahalfof

" [Naimie 6f nsurer]

0-90484723-0\362235:184 - A



EXECUTION PAGE

THE BORROWER
Executed as a deed by )
ASPREY HOMES LIMITED ¥

acting by a director in the presence of }  Director

Signature of witness
Ao
Nome it e 1 Badoe B

Addrass

THE LENDER
SIGNED for and on behalf of )
HSBC UK BANK PLC )

Communications 1o the Lender are to be delivered to:

Address: HSBC UK Bank plc, 4th Floor, 120 Edmund Street, Birmingham B3 2QZ

Forthe attention of: David Price

36



EXECUTION PAGE

THE BORROWER

Executed as & dead by )

ASPREY HOMES LIMITED T rreereieri et et s s e n e et ne
acting by a director in the presence of ) Director

L T T s B A AN ST RS TR TN B AN Y R KR AU E SNk et ma s

THE LENDER

SIGNED for and on behalf of

HEBO UK BANK PLC

Communications to the Lender ars to.be de!'i"ve red ta:

Address: HSBC UK Bank pic, 4th Floor, 120 Edmund Sireet, Birmingham B3 2027

Far the attention of; David Price-

3



