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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4339695

Charge code: 0433 9695 0037

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd February 2017 and created by DRAYCOTT
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd February 2017 .

Given at Companies House, Cardiff on 6th February 2017

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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Executlon verslon

patED (X /:@?(ﬁﬂf 2017

{1) DRAYCOTT INVESTMENTS LIMITED

AND
DRAYCOTT INVESTMENTS SUBSIDIARY LIMITED
and

{2) HSBC BANK PLC

LEGAL CHARGE
relating to

118 ~ 120 High Street, Cheltenham, GL50D
1EG

(Title number GR213167)

HSBC <»

HSBC Bank plc
70 Pall Mall
London
SW1Y 5EZ
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THISDEED sdiadeon (00 ELARL 85 2017
BETWEEN:

() DRAYCOTT INVESTMENTS LIMITED, a company incorporaled and registered unider the laws of
England and Wales with reglstered number 04339695, whose reglstered office Is at 68 Graiton
Way London W1T 5DS and DRAYCOTT INVESTMENTS LIMITED, a company Iricorporated and
registered under the laws of England and Wales with registered number 10509050, whose
reglstered .office Is at 68 Grafton Way Loridon W1T 5DS (each a Ghargor and logather the
Chargors); and

{2) HSBG BANK PLC (the "Lander*),

IT 18 AGREED as follows:

1. PEFINITIONS AND INTERPRETATION
1.1 - Definitions
In this Deed:
"Afflliate" means a Subsldiary of a company, a Holding Gompany of that
' company or any other Subsidiary of that Holding Company
"Assigned Insurances” means tha [nsurances (If any) in relation to the Property (Including
any rerewal, subslitulion or replacament of such Insurance)
"Authorisations" teans an authorisetion, consent, approval, resolutlon, licence,
-axemption, flling, nolarisation or reglstration
"Holding Company” has the meaning given in seolion 1158 of the Companles Act 2006
“Interast Rate" means the rate of Interest-payable on any facllity secured by the
Securily
"Insurances" means any oahiracts and policles of Insurance or assurance taken

out by ar on behalf of any Chargar or (fo the extent of its interast)
in which a Chargor has an Interest ekcluding, in e¢ach case,
contracts and policles of Insurance -or ‘assurance which relate to
llabllitles 1o third parlles

"Land" has the meaning given fo that term in seclion 205(1} of the Law of
Property Act 1926 but for these purposes “Land” excludes
heritable properly sltuated In Scotland

“Lease" mMeans any Iaase, underlease, tenancy, licence or other rght of
occupation to whish the Properly Is from lme to fime subject
together with any related guarantee or olher securlty for the
parformance of the lessee’s obligations

"Property" means all the Land specified In the Schedule (The Property)

"Receiver" means a recelver andfor manager of any or all of a Chargor's
assels appointed by the Lender under e Security

"Secured Llabllties" means all monles from Hime ta time due or owlhg and all other
achual or contingent Habillies from lime to time Incurfed by any
Chargor to the Lender

HSBG - Draycolt - Legal Mortgage - Chelfenharh:B0145040 1
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- “Becurity" means the-Sacunlly Interests created or Intended to be created by - -~ - -
or pursuant to thls Daéd

"Securlty Assets" ';neans_ all the Ghargor's assets from fime to fime the subject of
Security
"Security Interest” means a morigage, charge, assigriment, pladge, llen, standard

-secwily, assignation or olher securdly interest securing any
obligatlon of any person or any other agreement or arrangement
having a slmllar effect

"Subsidiary” ' has Ihe meaning given in section 1159 of the Gompanies Act 2006

"WAT" meéns value added lax as provided for In the Value Added Tax
Act 1994 and any similar or substltute tax

1.2 Canstriction

1.2 Unless a conlrary indication appears, any reference In this Deed to:

(@) “assets" includes present and fulure properties, revenues and rights ‘of every
descripiton;
(b) "the Lender" shall be constried to Include lis successors In titte, permitted
-assigns ahd pemitted iransferess;
' (o)' a "disposal" includes’ a leass; ligence, transfer, sale oi othér disposal of any
kind;
(d) "includes" or “including” shall be read and consirued as inchuding the phrase

"without lirmitation";

{e) this "Deed" or'any other agreement or Instrument Is a reference to this Deed, or
other agreement or Instrument as amended, supplemented, extended, restated,
novated andfor replaced in any manner from tme to tme (however
fundamentally and even if any of the same increases a Chargot’s obligalions or
provides for further advahces);

{f a provision of law is a reference (o that provision as amended or re-ehacted;
(@ the singular (ncludes the plural and vice varsa;
) any Land includes:
() all or any part of I
1)} all bulldings, fixtures (including trads fixtures), fittings and fixed plant
or machlnery at any time on that property;
(iif) all easements, servitudes, rights and agreements In respect of that
property;
(v} all rents from and proceads of sele of that property; and
(v} the benefit of all covenants given In respect of that propenty.

1.22  Wheh any provislon of this Deed refers to an approval or consent by the Lender that
provision shall be consirued so as io require that consent or approval fo be given in
writing.

HSBG - Draycolt - Legal Mortgaga - Cheltanhamy80145040,_1
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1.3

1.4

1.6

22

2.3

123" — Whiére a Chargor includes tiio r more entities a referaence to that Chargor shall mean fo

sach of the entliies severally as well as all of the éntliles jolntly,

124  Whére a Chargor ls ‘a natural person, feferences fo "ts' #hd It shall be read and
construed as references to ‘his' and 'him' or her' as applicable.

1.2.5  References to clauses and paragraphs are to be construed, unless otharwlse stated, as
references lo clauses and paragraphs of this Deed. ‘

1,28  Clause headings are for ease of reference only and shall not affect the construcllon of
thls Deed, '

127 If the Lender reasonably consklers that an amount pald by any Chargor Is capable of
being avoldeéd or otherwise set aside on the bankrupiey, liguidation or administration of
any Chargor, then that-amotnt shall not be considered to have been ireyocably pald For
{he purpases of thls Deed.

“Third party rights

Only a Recalver has any rights under the Contracts (Rights of Th!}'d Parlies) Act 1989 to anforce or

- gnjoy the beneflt of any term af this Deed.

Law of Property (Miscellansous Provisions) Act 1989

The terms. of all othei documents entered [nto befween éach .Chargor and the Lender are
tncorporated In thls Deed fo the extent required to ensure that any disposltlon of the Property
cortained |n this Deed Is a valld disposition in a¢cordance with sacilan 2(1) of the Law of Propeirty
{Miscallaneous Provislons) Act 1988, '

Delivery

“The partiea intehd thls Deed o be deliverad on the first date speoified on page 1 of this Deed and

that this dacument shall take effect ae a deed notwithstanding the fact that the Lender may only
exgoute this documisnt under hand.

COVENANT TG PAY
Covenarit fo pay

Each Chargor shall pay and discharge-each of the Secursd Liabllilies when the s5ame fall due for
payment.

Further advances

This Deed is mada to secure_any further advances or ofhier facliitles but It does not create any
obligation on the Lender to make any further advances or make other facllitles available.

Default interest

2.3.1 Any amiouiit which Is not pald tinder thls Deed when due shall bear Interest (bath bigfors
and after judgment and payable on demand) from the due date until the date on which
such aimount is Lriconditionally and Irrevecably pald and discharged in full on & daily
bas!s at the rate that Is two per cent above the: Interest Raté from time to time.

2.3.2 Default Interest will accrue from day to day on a yeer of 365 days and wil be
compoundad at such infervals as the Lender conslders are appropriate.

HSBG - Draycolt - Legal Merigage - Chellenham:80145040_1

Page 290 of 422




-3

3.4

az

33

NATURE OF SEGURITY s - e S ——

Nature of security

All Securlty and disposltlons crealed or made by or pursuant to thls Deed &re creatod or made Ih
favollr of the Lender with full title guaraniee In accordance with the Law of Property (Miscellaneous

Provialons) Act 1994 as security for the discharge of the Sacured Liabllities.
Quallfying floating cliarge |

3.2 Parapraph 14 of schaedule Bl ta the Insolvency Aot 1986 applles to any {loating charge
created by or pursuantto thls Deed. '

322  Each floating charge created by this Dead Is a qualifying floating charge for the purposes
of the Insolyency Act 1986.

Trust

If or to the extent that for any resson the asslgnment or oharging of any Securlty Asset s
prohiblted, each Chargor shall;

3.3.1 hold [t on frust for the Lender as securlty for the payment and discharge of the Secured
Llabllitles; and :

332 tale sruoh steps as the Lender may require to remova the Impediment to asslgnment or
charglng It.

GRANT OF SECURITY
Charges

Each Chargor charges and agrees to charge In favour of the Lender;

44,1 by way of first legal morigage all the Chargor's present and future right, #tle and interest

in or to the Property; and
412  byway offirst fixed charge:

(a) all licenaes to enter upon or uae land and the benefit of all other agreemeants
relating to land;

(b) the benefit of any rental deposit given or charged to the Chargor by any
ocoupier of the Property; and

(c) the praceeds of safe of all Property,
4.1.3 by way of first flxed charge (Insofar as not morigaged by Clause 4.1.1 or charged by
Clause 4.1,2):
{8) all present and future rents and other sums due to the Chargor under any
Lease;
(b) all plant and machinery and the benefit of all contracts, licences and warranties

relating to the samie; arid

4.14 by way of floating charge all moveable plant, machinery, implements, utensils, furniture
and equipment naw or from time to fime placed on or used n or upon the Propery and
the henefit of all licences, contracts and warranties in connection with the same.

HSBC - Draycotlt - Legal Mortgage - Cheltenham:B0145040_1
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4.2

4.3

44

4.5

Security assighinents -

421

42,2

Edch Ohargor asslgns and agrees o assign absolute_aly {subject 1o a proviso for
reassignment on the irrévocable discharge In full of the Secured Liabllites) all of its
present and futura right, fitls and interast In and to:

(=) (10 the extent not morigaged or charged by Clause 4.1 {Charges)) all present
and future rents and othar sums «ue to a Chargor under any Lease;

(b) all Assigned Insurances, olaims under the Assigned Insurances and all
progeeds of glaims Linder tha Asslgned Insurances:

(e all present and future book debts and other debts, royallles, fees, VAT and

matietary ¢lalms and all other amounts at any tinia recoverable or reueivable by
a Chargor or-due or owlng to It In respect of the Property (whether actual or
confingent and whether arising under confrast oF in any otheér manper

whatsoever};

(d) the benefit of all rfghls_. guarantees, Securily Inlerests and remedies relating to
any of the foregoing; and '

(e) all proceeds of any of the foregoing not otherwise assigned under this
Clause 4.2.

To the exterit that any right referred to in Clause 4.2:1 Is not assigriable, the asslgnment
which that clause purports to effect shall operate as an assignment of all the Chargors
present and future rights and clalms lo any procedds of such rights.

Notice of Securlty

4.3.1

4.3.2

Each Chargor must give notloe of the grant of the Securily to:

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

{b) each instlirer undeér any Insuranoe in whilch It hag an interest in the form set out
in Schedule 3 (Farm of notice of assignment-of Insurance)

and it shall use Ity reasonable endeavours fo procure that the reciplent of each notice
acknowladges it In wiiling.

A nollce-pursuant fo Clause 4.3.1 must be given:

(@) Immedialaly In respect of each Lease and insurance policy in existence. at the
date of thls Deed; and

(b) prompliy. after the entry Into a new Lease or Insurance policy after the dalé of
this Dead,

Preservation of assets

The Lender Is not gbllged 1o {fake any steps necessary lo praserve any of ihe Chargar's assets, to
enforce any term of any contract or-to make any enqulrles as 1o the nature or sufficlency of any
payment recalvad by [t pursuant to thls Deed.

Conveérslon of floating charge

45,1

The Lender may, by written notice to a Chargor, convert the floating charge created under
this Deed Into a fixed charge as regards all or any of that Chargor's assets speclfied in
the notice.

HSAC - Draycolt - Legal Morlgage - Chellenham:80146040_1
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~4.6.2 - - Thefloaling charge created under this Desd shall not convert into a fixed charge solely by - ——
reason of a moratorium belng obtained in respect of a Ghargor under Schedule A1 of the
Insolvency Aot 2000 (or anything done with a view lo obtalning such a toratorlum),

4.63  The floating charge creatsd under this Deed shall (In addltion to the tlreumstances In
which the same will oceur under general law) automaltically and without notice convert
Into a fixed charge:

{a) In relatlon to any asset which Is subject to a floating charge If:

{1} a Chargor creates or aflempls or purports to create any Securlty on or
over the relevant asset without the prior consent of the Lender; or

{ii) any third pam} levies or aflempts fo levy any distress, exaciilion,
atlachment or other legal process agalnst eny such asset; or

il any step Is taken {including the presentation of a pétition, the passing
of a resalutlon or tha making of an application) to appaint a liguidator,
provisional liquidator or recelver in respsct of a Chargor, over all or
any part of lts assets, or If such person'ls appolntad: or

(iv} any other floating eharge over the Securily Asssts Is crystallised; and
(b) over all the Chargor's assets which are subject to a floafing charge [f an
administrator uhder the Insolvency Act 1986 Is appolnted In respect of that
Chargor or the Lender receives notlce. of Intention to appoint such an
administrator.
454  The diving of & nofice by the Lender pursuant to Clause 4.6.1 in relation to-any class of a
Chargor's assets shall not be construed as a walver or abandonment of the rights of the
Lender to serve simitar notloes in respect of any other class of assets or of any other right
of the Lender.
46 Assets acyuired post-arystallisation
Any assets acquired by a Charpor aflet crystalilsation has occurred. {and that are nol effectively
charged by way of legal martgage or fixed charge, or asslgned under this Deed), shall become

subject to the floating charge created by Clause 4.1.4 so that the orystallisation shall be effective as
If such essels were owned by that Chargor et the date of crystallisation:.

47 Descrystallisation of floating charge

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

the Lender to a Chargor), be reconverted Iito.a floafing charge In relation to the assets or class of
assels spesifled In that notice,

5. REPRESENTATIONS
5.1 Gorneral

Each Chargor makes the representations and warranties set out In this Clause 5 (Representations)
. to the Lender on'the date of this Degd and on each day the Secured Liabilitles are outstanding.

52 Status

521 If a Chargor Is @ company it s a ilmited llabllity corporatlon, duly incorporated and validly
existing under thie law of its Jurisdiction of incorporation.

522 It and each of its subsldiarles has the power to own thelr assets and cany on their
respective businesses as they are belng condugted,

HSBC - Draycott - Legel Morigage - Cheltenham:80145040_1
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‘6.3  "Binding obllgations

531 lls obilgations In thls Daad ars legal, valid, binding and enforceable obligations.

532 The Secirlty Interests whicli this Deed plrporis o cresls are valid and effective and are -
not lable to be avolded or otherwise set aside on its bankruptey, liquidation, death or
administration,

5.4 Non-confllict with other obligations

The entry into and performance by the Chargors of Its obllgations under this Deed and the granting
of the Security do hot and will not conflict with:

641 any law or reguilation applicable to It

5.4.2 (if a Chargor Is not an Individual) Is constitutional dacuments; or

543  any agreement orinstrument binding upon the Chargors or any of its assets ar constitute
a default or termination event (however descrlbed) under any such agreement or
Instrument,

5.5 Power and authiorlty
851  The Chargors have the power to enter into, perform and delliver, and have taken all
necessary action to authorise its entry Info, performance and dellvery of, this Daed and
the grant of the Becurity.
5.5.2 No it on thé Chargars powers will be exceeded ag a result of the grant of the Secuity,
56 Validity and admiss|bility In eviderice
5.6.1  All Authorlsations required or-desirable to enabla It lawfully to enter Into, and comply with
its obligations under this Deed and to grant the Segurity have been obtainad or effected
and ara In full force and affect,

562 Al Authorlsations nacessary-for the conduct of its business, trade’and ordinary acilvliies
have heen obiained or effeciad and are In full farce and effect.

5.7 Solvency
As at the date of this Deed;
571 where any Chargor Is a company or limlted liabllity partnership, itis able to meet its debts
as they fall due and [s not deemed unable to pay its debts within the meaning of

soclion 123 of the insolvency Act 1986 or any analogous provislon in any relevant
jurlsdictiof; or

5.7.2  where any Chargor |s an Individual, they are not déemed elther unable to pay their debts
or as having no reasonable prospect of so doing, In siher case, within the meaning of
section 268 of the Insolvency Act 1986 or any analogtJUS provislon ri any relévant
jurisdletlon; or

573  where any Chargor Is a parlnership, nane of the forégolng (or ahy analogous provislon In
any relevant jurisdiction) applies to any of lts partners.

HSBG - Drayeolt - Legal Morigage - Gheltenham;80145040_1
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-~58 -

5.8

5.10

6.2

6.3

Environmental Laws -

5.0 In refation to 1he Property edch Chargor Is complylng with any applicable law or regulation
which relates to: '

(@8 the pollution or protection of the enviranmant;
{b) the condltions of the workplace; or
(o} the generation, handling, storage, use, release or splllage of any substance

which, alone or In combination with any other, Is capable of causing harm to the
anvironment, including, any waste. ‘

5.8.2 No Chargor [s aware of any claim which has been commenced or is threatened against it
In respect of any breach or alleged breach of any such {aws or regulatfons, so far as thay
relate to the Property. '

5,83 So faras each Chargor |s aware no dangerous substance has heen used, dispoged dof,

generated, stored, dumped, released, deposited, burled or emilted at, oR, from or-under
the Propery. )

Seourity
59.1  No Security interest exisls over the Securlly Assets other than as permiited by this Daed.

59.2  The Security hap or will have first ranking priority and it Is not subject fo any prior ranking

or parl passu ranking Sacurily Interest,

6.8.3  Each Chargor has a good and marketable litle to and Is the sole legal and beneficial
owher of the Securlty Asséts.

Centre of main inferest and establishments

For the purposes of The Councll of the European Unlon Regulation No, 1348/2000 on Insolvenay
Proceedings (the "Regulation”), the Chargars "centre of main Interest” (as that tefm Is used In
Article 3(1)-of the Regulation) is situated In England and Wales and It has no "establistiment” (as
that term Is used In Arlicle 2{h) of the Regulalion) In any other jurisdiction.

GENERAL UNDERTAKINGS

Negative pledge

No Chargor shall create or permlt o subsist any Securlty Interest over the Securily Assels without
the consent of the Lendet.

‘Nao disposals

Unless the Lender consents, no Ghargor shall make any dlsposal of any Secuelty Assefs even if the
disposal is Involuntary. :

Covenants and payments

Each Chargor must:

8.3.1 observe -and perform all covenants and other obllgations and malters (whaether or not
aontalngd in any dgreement or other decument) from time to fime affeoling any of the
Security Assets or thelr use or enjoyment and on the Lender's reasonable reguest
produce evidence to satlsfy the Lender that the Chargor Is complylng with thls abligation;

HSBC - Drayc¢olt - Legal Morlgage - Cheéllenham:80145040_1
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6327 “promptly Inform the Lende&r If it bedomes awaré 6f any steps taken or procesdings
commenced by any person wilh a View to obtaining forfeilure of or determiining any lease,
underlease; tenancy orlicence comprised in the Security Assets;

6.33 hot permit-any breach of any bye-laws, other laws and regulalrons affecting any of the
Securlly Assets; and
6.3.4  pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions
angd othet outgolngs of any Kind which are from tme to time payable (whether by the
owner or the occupler) In respect of any of the Sacurlty Assets,
B.4 Enforcement of rights

Each Chargoi must:

6.4.1

6.4.2

use Jts best endeavours Lo ensure prompt observaneé and performance of the terms of
each leass under which It holds the Praperty by the lessor; and

use lis best endeavours fo enforce any rights and Instilute, continue or Hefend any
proeeedings relating to any of the Securily Assels which the Lender may requlre from

timie to time,

Jn each cese at the relevant Chargor's cost,

7. INSURANGCE UNDERTAKINGS
7.1 ‘Maintenance of insurance
7.41  Each Chargar must ensure thal at all lmes [t benafits from insurance agalnst third party

742

and publlc llablity risks and each Property Is Insured agalnst:-

{a) I_o_s,s or damage by fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, alrcraft (other than hostlle alreraft) and cther aerlal devices and artlcles
dropped from them, tlot, terrorism, civil cornrnotlon and mallclous damiage,
burstlng ar overflowing of water tanks, apparatus or pipes, subsidence; and

{b) such other rlsks and contingencles - as are insured In accordance with sound
commerclal practice or which the Lender may direct from time to time lo the full
ralnstatemenl value thereof with adequate provislon also balng made for:-

() the cost of ctaa_rlng _Ihe slite, demolition, shoilng or propping up and
architects', engineers’, surveyors' and oflher professional fess
Incldenta) ‘thereto and value added tax on such costs and fees
(together with provislon for fulure inflation); and

{I the loss of rents or prospective rents for a perlod of not less than three
years or sugh other period as \he Lender may dirgct and having
regard to any potential increases in rent as a restit of reviews,

Esdch Chargor must ensure at.all tiries thatall nsurance policies:-

(2) conlain & mortgages clause whereby such insurance policy will Aot be vitiated
or avolded as aganst a mortgagee or securily holder in the event of or &s a
result of any circumstances bsyond the ontrol of that tnsured party or any
misrepresentation, breach of any polloy lerm or condition, act or neglect or
fallure to make disclosure on the part of any other Insured party or any agent of-
any other Insured party;
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S . o . . _(b) PR

(©)

(d)

(e)

{

(9
(h)
()

‘hamethe Lender-as co-insured -on-a composlite bagisIn respect of fts own -
saparate [nsurable Interest (other than In respact of any professional Indemnlty,
publlo lfabllity and third perty liabliity Insurance policies) but without:

{)] any llabllity on the part of the Lender for any premium In relatlon to,
those Insurance pollcles (unless the Lender has expressly and
$peclflcally reguigsted to' be made lable in. fespect of any Ingreass In
premium or unpald premium In respect of any of those Insuranca
policles); of

(il) -any obllgation on the part of the Lender to ake any disclosure to any
insurer or any Insurance broker n relation to those Insurance pellcles
unlass and until the Lender betomes a mortgagse in possession of
any Praparly, In which circumstance an.obllgation shall apply on tha
part of the Lender to make disclosure to any insurer or any Insurance
broker In refation to the: Insurance policy or policles iri respect of that
Properiy pursiiail fo the terms of that insurance policy or policles;

cantaln a loss payes -clause under which the Lender is named as first loss
payee in respect of any claim or series of connected claims in excess of
£10,000 {olher than in respect of any clalm under any public liablity and third
party llabllity Insuranges);

contaln a "tenant's clause" In the following or slmilar terms:-

“The Insurarice hereby effected shall not be prefudiced by any act or omission
urknown to or beyond the conlrol of the insured on the part of any tenant
ocoupying of using the premises, provided thal the Insured Immediately on
becoming aware thereof shall give noticé lo tha Insurers and pay an addifional
premiluim if required";

confaln terms providing that the insurar must give at least 30 daye’ notice to the
Lender if It proposes to:-

() repudiate, rescind or cancel any insurance pglicy;
(1) treat any insurance polloy as avolded in whale or In part;
() treat any Insurance policy as explred due to non-payment of premium;
or polle, !
(v) . otherwise decline any clalm under any Insurance policy by or on

bhehalf of any insured party,

and, In respeot of Clause 7.1.2(e)(l)) above, must in the nofloe give the Lenter
the opporlunity to rectify any stich non-payment ef premium within the notloe
perfod; ‘

conlaln terms providing that the Lender shall have no duly of disclosure to the
insurance company or underwrters and have no liability to pay any unpald
premiunt; '

cohlain a walver. of the rights of subrogation of the Insurer as against that
Chargor, the Lender and the tenants of each properiy; .

arein an arﬁount-an‘d form accaptable to the Lehder; and

are with an insurance company o Linderwriters acceptable to the Lender,
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743

715

7.7

7.1.8

Each Chargar must be frée to “asslgn or otherwise grant Seciirly Interests over all
amounts payable to it undér each insuraricé pollcy and all its rights in connection with
these amotihts In favour of the Lender.

If the Lendsar requests, each Charger must promptly provide a copy of aach Insurance
policy together with evidence of payment of the premlums and such other Information in
coringetion with the Insurance policles as the Lender requests,

If the Lender conslders that the amounit insuired, ot the risks covered, by any insurance
pollcy fs/are Inadequate, the Chargors must Increase the amount isured by it andfor
require the category of rlsks coverad to be amernided ta such extent and in sush manner
as the Lender may consider appropriate,

Ezich Chargor nust:-
(a) ooniply with the terms of the Insurance pollcles;

b enstire that all things necessary to keep all the Insurance policles In force are
done promptly Including the punctual payment of premiums; and

(o) notify the Lender of premilims pald, renewals made, material variations and
cancellations of Insurance pollgles made or, to the knowledge of the insured,
{hireatened or pending and any dlalm or dhy actual or threatened refusal of a
tlalm,

No Chargor mist aflow anything-to otcur which may make any Insurance poiicy vold or
voidable,

If a Chargor does nat comply the Lendar may (without any obligation to-do so)-effect or
renew any such Insurance polivy elther i its own name, or together with the relevant
Chergor In such sum and on such ferms as which the Lender may reasonably think
axpedlent and all monies exponded by the Lender will be deemed to be properly pald by
the ralevant parson and shall be relmbursed by thet Chargor on demand.

7.2 Application of insurance monles

Each Chargor must apply sums recelved under any Insurance policy as follows:-

724 If a Chargorls required by a Lease to apply the sums in‘a particular way then it rmust do
80;

7.22  amounts recelved under liability policles held by & Chargor which are required by it to
sallsfy established liabliitles of that Chargor to third pariles must be used to satisfy these
liabilitles;

7.2.3  the praceeds of any Ioss of rent Insurance will be kreated as rental Income and applied n
such manner &s the Lender (adting reasonably) reduires to have effect as If It were rental
income recelved over the perfod of the loss of rent;

724 othernise eash Charger must, at the optlon of the Lender, either:-
{a) apply the ‘sums tawerds making good the loss or damage to which they relate;
or
(b) apply the sums towards the discharge of the Secured Llabilities.
8, PROPERTY UNDERTAKINGS
81 - Property management
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8.2

83

8-4

8.1:1 Each ‘Ghargor must dlfigently manage- or procure the management of the Property In
acoordance with the princlples of good estate management and promiptly notify the
Lerider of any materlal defaull by any lessee or other occupler of the Property and uss all
reasonable endeavours to enfarce the porformance and cbservanee of the chbligations on
the part of any lassée under any Lease,

8.1.2 [t a Chargorfails, or the Lender conslders that It has falled, at any ime to comply with the
obligations in Glause 8,1.1 abave, it shall be lawiul for the Lender to carry out such works
and take such steps as It may delermine (aoling reasanably) are necessary to remedy
and rectify the fallure; the fees, costs and expenses of such action'to be rélmbursed by
that Chargor to the Lender upon demand.

8.13 A Chargor must promptly notify the Lender in writing If it becomes aware of any steps
takeh of progeedings commenced by any person with-a view to obtaining forfeiture of or
determlining any Léasa. .

814  Nofhing in this Clause .shall render the Lender llable fo sccount as morgagee In
possession.

Laases

In additlon to the Testrictions in Clausa 6.2 (Ne disposafs) no Chargor may:-
8.2:1 grant any Lease;

8.2.2  terminate (whether by surrender, forfeliure or olhetwise) any Lease;
8.2.3 vary any terms of or welive any rights It has under any Lease; or

8.2.4  agreeto any change of uge under, or reni reviews or any conoession or reduction of rent
in respect of, any Lease;

8256  grant eny access right fo or over tha Property or any part of It; or

8.2.6 cohssit to any assignmerit or sub-lefling of any lessee's Interest {or any asslgnment of a
.sub-tenant's interest) under any Lease,

without the Lander's prior consent and may not enter inta any agreement to do so,
Works

Each Chargor must ensure that no parson:-

8.3.1 demolishes any buildings or arections on the Property;

832  makes any struclural alteration to any Property; or

833 removes any fixtures from any Property,

wilhaut the prior cansent of the Lender,

Repair

84.1  Each Chargor must ensure that all bulldings and erectfons from time to time upon the
Froperty and all fiilings, plant and machinery on the Property are In, and malntained in:-

(a) good and substahiial repalr and conditlon and, as appropriate, In good working
order; and
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(k) siich repail, condliloh and, as appropriate, good working “order as to énable
ihem to be let In accordance with all applicable laws and regulatiens,

and when neoessary a Chargor shall replace, or procure the replacement of, the same
with items of slimilar quality and value.

84.2  Each Chargor must carry out any energy efflclency lmprovemenis necessary, or take any
other steps necessary, to ensure that at all times each past of any Property which Is
designed (o be let can be Jet or-can continue to be let without breaching any applicable
laws or regulations In respett of minlmum levels of energy efiiciancy for properllas

8.5 Pay outgoings

Each Chargor musl ensure all rates, rents, outgoiigs and othar sums payable out of or In respact
of the Properiy are pramptly paid.

8.4 Develapmient of Property

84,1  Wilhoit the prior consent of the Lender; no Chargor majy:-

(a) carry out or permlt to be carried out any development (Including change of use
of) for'which planning permisslion Is required;

{b make {or benhlt offiers to make) any appllcatien for planning permiission; or

(c) implement any planning pefmisslon.

8.6.2 Each Chargor shall comply in all respects with all planninig laws, permissions,
agrgements and conditions to which the Praperty is subiject.

8.7 Reglstration at the Land Registry

874  Eagh Chargor must do dll things to faciitate the reglsiration of this Deed agalnst any
relevant litle reglstered at the Land Reglstry.

8.7.2  Each Ghdrgor consents lo an application belng made by the Lerider to the Land Reglsirar
for the following restriction to be registered agalnst its fitle to the Property in the following
terms:-

‘No disposition of the-registered estate by the propristor of the registeret estate Is to be

registered wihhout a wiltlen consent signed by the proprielor for the time being of the
charde dated [DATE], in favour of HSBC Bank plc referred fo In the oharges ragister”.

8,7.3 Na Ghergor may. permit any other person 10 be-reglstered 4t the Land Reglstry as
propriefor of any Froperly.

874  No Chargor imay, without the prlor wiitten consent of the Lender, create or permit to alse
“any interest which falls within any of the paragraphé of schedule 3 of the Land
Registration Act2002 or any interest preserved by the transltional provislons .of
schedule 12 of the Land Reglsiration Act 2002 to the extent and for so long as any
interast Is s0 preservad in or over tha Property.
8.8 Title documeiits

Each Chargor must deposlt with the Lander Immedigtely all itle documents, planning and siatutory
consents from lime o ime relating to the Securily Assets.

8.9 VAT
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8.0

8.11

B.12

8,13

No Chargor shall alter the VAT stalus of the Praperty. ~ - T e

Notices received

Each Chargor must:-

8,10.1 provide to'the Lander a copy of any notice or order (or any proposal for a notice of order)
g\i:::t.s ;lssued or made by any local or other authorlty relating to any of the Sacurity

8.10,2 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
notice, arder or proposal.

GCompensation
Any compensatlon recelvad as a result of a natice, ordar or propesal must be.held on trust for the

Lender, and promplly peld fo the Lender who shall apply the sums needed In dlscharge of the
Securad Llabllifies as it thinks it.

Negotiatlons with local or other authority

Na Chargor shall conduct any riegotiaflons or make any agreement with any local or other authority
concerning the acquisifion of any of the Sacurlty Assets without the consent of the Lender.

Entry

8.13.1  The Lender (and anyone authorised by the Lender) may enter the Property to verlfy that a
Chargor has performed all of its abligations under this Deed and to (ake any acllon that
ihe Lender may consider necessary or desirabls to prevent or remedy any breach of the
provisions of fhls Dead, .

8.13.2  Subject to Clause 8.13.4 the right to enter shall be exerclsed within normal worklng haurs

Upon reasonable notice and may be made with or without workmen, plant anid matertals,

8.13.3  Exerclse of the right of entry shall not cause the Lender or any person authorised by It to
ke llable as 6 mortgagee In possesslan,

8.13.4  The right to entry may-be made at any time without notice in the case of emergency,
FURTHER ASSURANCE

Each Chargor shall at its own expense ensuré any documents are executed and any agls and

things are done which the Lender may reasonhably requlre fram time to thne for:

a1 glving effact to, perfacting or proteciing the Securtty;
9.2 Taciiitating the realisation of any Security Asset:

9.3 facilitaling the exerclse of gll powers, autharities and discretions vested In the Lendsr ar
In any Recelver; or

9.4 perfecting any ‘Seourity over any assets acquired by a Chargor after the date of thls Deed.
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100 ENFORGEMENT —

104 Remedying defaults

The Lender or a Receiver may (but |s not obliged to) take any aclion to remady a failwre by a
Chargor lo ohserve and perform the provisfons of thls Deed at that Chargor's cost.

10.2 Timing of enforcement
10.21  The Sacured Liablitles are deemed to have become due on the date of this Deed,
10.2.2  The Securlty shall become ehforceable on the éarlier of:
{a) the data the Lender demands repayment of any of the Secured Liabilities:

{b) the date a Charger breaches a provislon of this Deed or any document
avidencing the facllities to which the Secured Liabllitles relate;

{c) {ie agturrense of any eveant causing, or purporting ta cause, the floating charge
oreated by this Deed to becoms fixed in relation to any Seaurity Asset; or

{c) a Chargor's request.

10.23  Nelther seclion 83{1) nor section 103 of the Law of Property Act 1925 shall apply lo this
Daed :

10.3 Powers of tha Land_er.

10.3,1 At any time after the Securlty becomes enforceable or if requested by a Chargor, the
Lender may without further hallce {unless required by law):

(a) appolnt any person {or persons) to be a recelver, recelver and manager or
adminisirative receiver of -all or any part of the Securily Assets andfor of the
Ihcome of tha Security Assels; and/or

{b). appolnt or apply for the appointment of any person as that Chargor's
administrator (If that Chargor is a sompany); and/or

{c) exerclse all -or any of the powers conferted on morlgageas by the Law .of
Property Aol 1926 (as amended or extended by this Deed) and/or all or any of
the powers whish are conferred by this Dead on a Recelver, in each case
without first appalnting a Recslver or nolwithstanding the appolniment of any
Recaiver,

10.3.2 The Lender I5 riot entitled to appolnt & Receiver in respect of any Securty Assets which
are subject to Security which {as created) was a floaling charge solely by reason of a
moratorfum belng obtalned under Schadule A1 to the Insolvency Act 1986 -or anything
done with a view to obtalning such a moratorium.

104  No liability

Neither the Lender nar any Recelver shall be llable as a mortgagee In possession or otherwise to
-acgount In relatlon to the Securlty Assats for any loss on realisation or for any oiher default or
oimlsslon, Mo exercise of the right In 'Clause 10.1 (Remedying defaults) shall render the Lender or
a Receiver a morigages In possesslon.
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1. RECEIVER — ~ — - o -
1.1 . Removal and replacement
The Lender may from fime to ime remove any Receiver appolnted by It (subject, In the case of an
adminlstrative receivarship, to section 46 of the Ihsolvency Act 1986) and, whehever It may deem

appropriate, may eppolnt a new Recelver in the place of any. Recelver whose appolntment has
terminatad.

11.2 Multiple Receivers

If at any time there is more than one Recelver of all or any part of the Securlly Assets and/or thé
income of the Securlly Asssts, each Recelver shall have power to act Individually (unless otherwise
stated In the appointment document).

11.3 Remuneration

Any Recelver shall be entltled to remurisration for his services at a rats 1o be fixed by agreement
between him -and the Lender (or, faillng such agresment, fo be flxed by the Lender) and seciion
109(6) of the Law of Proparly Act 1925 shall not apply.

11.4 Payment by Recelver

Only monies actually paid by a Recelver to the Lender in relation to the Secured Llakbllitles shall be
capable of baing applled by the Lender In discharge of the Sacured Liabllities.

11,8  Chargor's agent -
Arty Receiver shall be the Chargors' agent and eath Chargar shall (subject to the Companies Act
2006 and the Insolvancy Act 1986) be solely responsible for his acts and defaulls and for the

payment of hls remuneration, Tha Lender shall not incur any liability (either 1o a Chargor or to any
other person) by reason of the appoinlment of a Receiver or for any other reason,

12 POWERS OF RECEIVER
124 General powers
Ay Receiver shall have:
12.1.1  all the powars which are conferred by the Law of Property Act 1926 on mortgagees in
possession and recelvers appolnted undar that Aot but withoul the resfrictions contalned

In sections 103 or 108(1) of that Act;

i2.1,2  (whether or not he Is an edmlnistralive receiver) all the powers which are listed In
schedule { of the Insolvency Act 1986; and

12.1,3  all powers which are conferred by any other law conferring power on receivers.

12.2 Addltional powers

In gdditlon to the powers referred to In Clause 12.1 (Ganeral powers), a Receiver shall have the
following powers:

12.2,1 o take possession of, collect-and get In all or any part of the Security Assets andfar
Income In respect of which he was appolnted;

12.2,2  lomanage the Securlly-Assets as he thinks fit;
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12.2.3

12.2.4
12,25

i2.2.8

12.2.7

12.2.8

12.2.9

12.2.10

12,211

12.2.12

12.2.13

12.2.14

ta-redeen any Securty Interast and t6 bidriow or ralge’ any mongy and seciie this

payment of any monsy in priorily to the Secured Liabliitles for the purpose of the exerclsa
of his powers andfor defraying any costs or llabiliifes Incurred by hifi in such exerclse;

to enter into, temminale or vary any Hedglng Agreement;

to sell or onour in selling, leasing or otherwise disposing of all or any part of the Security
Assets In respect of which he was appolnted without the need to observa the restrictions
imposed by-sedtlon 103 of the Law of Property Act 1825, and, without lmilation:

(a) fixtures may be severed and sold separately from the Properly contalning them,
withaut the Ghargors consent;

(b) the consideratlon for any such transaction may consist of cash, debentures or
other abligations, shares, stock or other valuable consideratlon (and the amourit
of such consideratlon may be dependent upon proflt or turnover or be
determined by a third party); and

{c) any such cOnsiderqtioh_ may be payable in a lump sum or by Instalments spread
ovet such parlod as he thinks fit)

ta aller, Improve, develop, complete, construet, modify, refurbish or repair any building or
land and to abandon, complete or undertake or concur In the completion or undertaking
(with or without madifleation) of any project in which the a Chargor was achcerped or
Interesteil before hls appointment (being @ project for the alteratlon, Improvement,
devolopment, completion, construction, modification, refurblshment -or vepair of any
building or land); '

to carry out any sale, lease or other disposal of all er any part of the Security Assets by
conveylng, transferring, assigning or leasing the sarie in a Chargar's name and, for that
purpose, to enter [nto covenants and other contraclual ohligations In that Chargor's name
and so as to bind It;

to take any such proceadings.in a Chargor's name as he shall think fit In respect of the
Securily Assels andfor income In respect of which he was appolnted {including
proceadings for recovery of tent or other monles in arrears at the date of his
appolntment);

to enter Into or make any such egreement, arrangement or compromise as he shall think
fit;

ta insure, and fo renaw any Insurances in respect of, the Security Assets és ‘he shall think
fit (or.as the Lender shall direct);

fo appoint and employ such managers, officefs and workien and angage such
professional advisers as he shall think fit (including, without prejudice to the generallty of
the foregolng power, ta-employ any firm, pariner, company or other entlty with which he is
associated);

to form one or more subsidiaries of a Chargor and to transfer to any such subsldlary all or
any part of the Security Assets;

lo operate any rent review clause In any lease or leass under which the Property is held
in raspect of which he was appainted and lo apply for any hew or extended lease; and

to
(a) give valid recelpts for all monles and fo do all such other things as may seem to

him to be Incldental or eenducive 1o any other power vested in him or necessary
or desirable for the reallsation of any Security Asset;
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(0)- - - exercise In relation to-each Security Asset ali such powers and-rights -as he
would be capable of exerclsing If he were the absolute beneficial owner of the
Securlty Assels; and

(0) . use a Chargor's name for any of the above purposss.

12.3 Limitation

12.3.1  The Lender may In the Instriment by which a Recelver Is appomted limit the powers of
the Recaiver.

12.32 The Recelver shall be under rio duly (o the Chargors to'exercise any power Hie may have
and shall not incur any llability to a Chargor either by virte of the exercise of such
. powers or by virfue of a fallure to exerclse such powers.

13. APPROPRIATION OF RECEIPTS
13,1 Application
13,40 Subjest to Clause 13.2 (Suspense account), any monles recelved by tha Lender In
respect of the Security {sublect to the payment of any cialms having priority fo. the

Securty, but In substitution for section 109(8) of the Law of Property Act 1825) shall be
applled in the following order of priority:

(a) in discharging the remunheration of any Recelver and all cosls, charges and
expenses of and Incldental to his or her appolniment; 7

(b) In or towards payment or discharge of the Seoured Liabllities; and

(&) In paymient of the surplus (If any) to the Chargors or other person entitled fo It.

13.1.2 The Lander may apply sums recelved lowards the payment or dlscharge of the Secured
Liabtlittes in reduction of any part of the Secured Liabllifles In-any order or mannei as It
thinks fit. The Lender may override any approprlation made by the Chargors.

13.2 -Suspense account

Any moriles recelved by the Lender or any Recelver may be placed In an Interest baaring suspanse
or sacuiiles reallsed account and ket there for 8o lenp es the Lendar conslders prudent.

14. SET-OFF 7

14.1 The Lender riay (but shall not be obliged to) set off any obligation which is duée and payable by a
Chargor and unpald or-any contingent obligation from that Chargor against any obligation (whether
of not matured) owed by the Lehder to that Chargor, regardiess of the place of payment, booking
branch or currency of elther cbllgation,

14.2 If elthier obllgation Is unliquidated or unascertained, the Lender may set off In-an amount esflmated
by it in good faith fo be the amount of that obligailon,

15, CURRENCY GONVERSION
All moiiles recelved or held by the Lender ar any Recelver under this Deed may be converled from
their existing currency into such other currericy as the Lender or the Receiver conslders necéssary

or deslrable to cover ihe obligations and Habliities comprised in the Secured Liabllitles In that other
curency at the Lender's spot réte of exchange.
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187 NEWACCOUNT ~—~ 7~

If the Lender recelves or Is deetned te be affected by noice (whether actual or construcilve) of any
subsequent Securily Interest affecting some or all of the Securlty Assets or thelr proceeds of sals,
then the Lendef may open a hew account for tha Chargors. [f it does not do so, It shall
nevertheless be treated as If it had done so at the ime when it recelved, or was deemed to hava
recaived, the notice. As from thal time, any payment made to the Lender for a Chargor's account
shall be credited (or be treated as having béen credited) to the new account end shall fot operate
to reducé the amount for which the Securlty applles.

17. DELEGATION AND APPOINTMENT OF ATTORNEYS
174 Delegation

1711 The Lender inay delegate ¢ ahy person or persons all or ary of ‘the powars, authorities
and discretions which are exerclsable under thls Deed. A delegation may be made In any
manner (including by power of altorney) In and an 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 Chargors for any loss or damage
artsing from any act, default, omisslon or misconduct 6n tha part of any of [ts delegates or
sub-delegates.

17.2 Attorneys

17.2.1 By way of seaurlly, the Chargors Irevocably appoinits the Lender, every Recélver and
avery delegate or sub-delegate appointed under Clause 17.1 (Delegation) separately to
be Iis aftorney on Ks behalf, In lts name: .

(@) to execute and do any documenls, acts and things which a Chargor is required
fo execule and do under thls Deed or any other document ralating fo the
Securad Liabilities; and ‘

{(b) - to execites and do any documents, atts and fhings which -any attorney may
dsem proper or desirable In exerolsing any powers, authorlliss and discretions
sonferied by this Deed, any other dociiment relafing to the Secured Liabllities or
by lawon tha Lender or any Recejver,

17.2.2  Each Chargor rafifies and confirms anything which any of Its attornays does I the proper
and lawiul exerclse or purported exercise of all or any of the powers, autharitles and
discretions referred to in this Clauss 17.2 (Attérneys),

18, REDEMPTION OF PRIOR SECURITY INTERESTS

18.1 Redemption

The Lender may at any time retieem, of prosure the transfer to It of, any prlor Security Interest over
‘ahy Security Assets af the relevant Chargor's cost;

18.2 ‘Costs of redemption
All principal monles, Interest, costs, charges and expenses incurred In and Incldental to any

redemption or transfer under Clause 18.1 {(Redemption) shall be pald by the Chargars on demand,
In eath case togather with Interest calculéted in the manner referred to in Clause 22 (Indemnitles),
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A

- 19,7~ ~RELEASES — -~

19.1 ‘Releases conditional

18.1.1  Any release, seftlement, dlscharge, re-zissignment ar arrangement in respect of ‘the
Saecurlty {in {hls Clause 19 (Releases), a "release") méde by the Lender on the falth of
any assurance, security or payment shall be condilional on that aesurance, seaurity or
payment not belng avalded, redyced, clawed back of ordered to be fepald under any law
relating to liquldation, bankruptey or Insolvency.

19,1.2 ¥ any avoldance, reduction, or clawback decurs or any order is made as referred to In
Clause 18.1.1, then the release shall have no effect and shall not prejudica the Lender's
right to enforce the Sepurity In respect of the Secured Llablliies. As between the
Chargors and the Lender, the Security shall (notwithstanding the release) be desmed to
‘have remained at all imes In effect dnd held by the Lender as seourity for the Secured
Liabllites.

19.2 Retention

18,21 if and for'so long ais any aasurance, securlty br payment as is mentioned in Clause 19,1
(Releases condifional) remalns in the reasonable opinion of the Lendar susoéplible of
belng aviided, reduced, clawad back or.ordered to be repaid under any law relatlng fo
liquidation, bankriptcy or Insolvenay, the Lender may in lis absolute discretion retaln all

_or part of the Securlly and ¢ther rights under thls Deed as &ecurlly for the Secured
Llabliitles after they have been pald and discharged In full.

19.2,2  [F at any time while all or part of the Lender's rights under this Deed are so retained:

{a) an application is made to a competent court for a winding-up or bankrupicy
order fo be made In respect of a Chargor;
(h) steps are taken to wind a Chargor up or make a Chargor bankrupt:
{0) an application |s made to a competent .court.for an administration order to be
' made in respact of a Ghargar;
{d} a notice of intantich to appolnt-an administratorto a Chargor is flled at court; or
(e) ihe appointment of an adminisirator to a Chargor takes effect,

then the Lender may conlinue to retaln all or part of lis rights under this Deed for any
further perlod as the Lender may determine in Tts absolute discretlon.

20. CONTINUING SECURITY

201 ‘Continulng secuilty

The Seouwlly Is con'ﬂﬁuing security and shall secure the ullimate balance of the Secured Liabililies,
notwithistanding:

20,11 intermediate payment or discharge of the whole or par{ of the Secured Liabilites;

20.1.2 a Chargor's death, bankruptcy, liquldation or other Incapacily or any change In ils
constitution, name or style;

20,1.3  any change In the Lender's constifutlon, name or style, ils absorplion In or amalgamalion
with any other person or ihe acqulsition of all or part of lts undertaking by any other
persan; or

20.1.4  any other avent, matter or thing,
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T20.2

21.

22.

23,

Additional te ofher rights

The Securlly Is In addifion to (and shall not merge with, otherwlse prejudice or affect or be
prejudiced or aifected by) any other remedy, guarantse, Indemnlty, Security Interest or other right
which may be or have been created (by the Chargors or otherwlse)} in favour of the Lender.
Apcordingly, the Chargars Ifabllity under this Deed shiall not be préjudiced or afféctad by, and this
Deed may be enforced notwithstanding:

20.2.1  the exlstence orinvalidity of all or any of those rights; or

20,22 at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
anforcing or otherwise dealing or amitting to deal with all or any of those rights.

THIRD PARTY PROTECTION

No purchaser, mortgagee or other person dsallng with the Lender or a Recelver shall be
coneérned;

21.1 to enquire whether any of the Secured Liabllitles have become due or payable or remalni
unpaid or undis¢harged;

21.2 whether the powar which the Lender or Recelver is purporing to exerclse has became
* exercisable; or

213 tosee fo the application of any money pald to the Landsr or (o % Revelyer.
INDEMNITIES

Edich Chargor agrees to fully Indémilfy the Lender and any Revelver (and In the case of legal costs

-and expenses oh a soficltor and own cllent basls) on demand agalnst all Habilitles, losses, clalms,

actions, dafages, cosls and expéhses Incurred by, made ér brought against the Lender or
Recelver (or any manager or agent-appolntad by the Lender or Receiver):

221 asaresultof any Chargor's fallure to perform any of its obligations urider this Deed;

22.2 In the exercisa (or purported exarcise) of afy of the powers or other rights conferred by
this Dead;

22,3 In respect of any costs, charges or-expenses iourred In connection with Clause 15
{Currency Gonversion), '

224 in raspect of the redemption of any prior Security Interest over any Security Assel under
Clause 18 (Redemptlon of Prior Securlly Interests)

22,6 as a result of any Chargor's breach of any current or other obligation or matter ralating to
the Property; or

22.6 in respect of any otfier matter or thing done or omitted relating to the Seourity Assets;
together in each case with interasl at the Interest Rate calculated on a dally basts from the date It is
incuired or becomes payable to the Lender of the Recelver until the dals of payment, whether
bafore or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certlficats of or determinatlon by the Lender speclfying the amount of the Secured Liabilitles is,

In the absence-of manifest arror, conclusive evidence agalnst any Chargor of the matters ta which
it relates,
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24. — - PARTIAL INVALIDITY e e R
All the provisions of this Deed are severable and distinct from one another and if at any lime any
provision is or becomes lllegal, invalid or unenforéeable In any respecl under any law of any
Jurlsdistion, neither the lagality, valldity or enforcaability of any of the remelning provislons nor the
legallty, valldity or.enforceabillty of such provislon under the law of any other Jirlsdiction will in any
way be affected or impalred.

25, REMEDIES AND WAIVERS
No faflure lo exercise nor any delay in exarclsing any right or remady under this Deed agalnst any
Chargor shali operate as a walver; nor shall ahy single or parlial exercise of any rlght or remedy
prevent any further or other exerclse, or the exercise of any other right or reniedy. The rights and
remadies provided ata cumulative and not exclusive of any rghis or remedies provided by law.

26. AMENDMENTS AND WAIVERS '
Any provision of this Deed may be aménded only If the Chargors and the Lender agree in wnllng
and any breach of this:Deed may he waived before or after [t accurs oply If the Lender so agrees in

writing, A walver glven or consent granted by the Lender under this Deed will be effective only if
given In wilting and then only In the [nstance and for the purpose for which It Is glven,

27 TRANSFER AND CONFIDENTIALITY
27.1 Transfer

27.14  The Lender may assign and/or trahsfer Its rights and obligations under this Deed.

27.1.2  No Chargor may assign any of lts rights or transfer any of Its obligations under this Deed,
27.2 Confidentiality

The Lender may disclose to:

27.21  any transierée or potentlal fransferee;

27.2.2  any assignee or potentlal assignee;

27,23  any person with (or through} whom it enlers Into (or may potentially enter irta), whether

direatly or mdlreolly. any sub-parlicipation In refation to or Including the Secured

Liabllitles;

2724  any ratings agency,

27.25 any of the officers, drectors, employees, professional advisers, audifors, pariners -and
reprezentatives of the persons referred lo'In sub-olauses 27.2.1 to 27.2.4;

27.2.6 any of its Afflliates and to any of its of thair offlcers; directors, employges, professional
advisars, audltors, partners and representalives; and

27,27  any parson to whom information Is required or requested to be disclosed by any courl of a
competent Jurisdiolion or any governmental, banking, texalion or other regulatory
authority or simitar body, the rules of any relevant stack exchange or pursuant 1o any
applicable law or regulation;

27.2.8  any person to whom information is required to be disclosed In connection with, and for the
purposes of, any litigation, arbliration, administrative or other investlgations, proceedings
or disputes; dnd
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727.2.9  any Insurahaa commpany o undeiwrlters In relalion to the insurance 6f the Properlies,
such ﬁonfldanﬂai information s tha Lender shall consider appropriate,
28, MANAGEMENT TIME
The Lender reserves the right to charge for lis management tme or other resources (which will e

caloulated on the basis of such reasonable daily or hourly rates as the Lender may notify fo the
Chargors from {ime 1o lime).

29, ‘COUNTERPARTS

This Deed may be éxecuted in any. number of counterparts, all of which, taken togather, shall
consilfute one and thé same Insfrument and any party may enter into this Deed by execuling a
ocounterpart.

30. NOTICES
30,1 ‘Cammunications In writing

Any communicatioh to be made under or In connectlon With thls Dead shall ba made In writing in
the English language and, unless othenwise stated, must be made by letter,

30.2 Addresses

The Lender may deliver any communigation, document or nallce to the Ghargors relaling to this
Deed fo ls registered office, to any address to which & notlce under any facllity relating to the
Secured Liabllifles might be sent or any addltional address the Chargors may notify to the Lander
by not less than five business days’ hotice,

303 Delivery

30,31 Any communicaiion or document made or defivered by one person to ansther under or In
cennaction with this Deed Wil anly be elfeciive When it has been left at the relevant
address of five business days after being deposited In the posl, postage prepald, in an
envelope addrassed fo It at that address.

30.3.2  Any communlcallon or document to be made or delivered to the Lender will bs sifeotlve
only when actually recalved by the Lender and then only If I Is expressly marked for the

attention- of the depariment ar officer identified with Lender's slgnature below (or any
sUbstitite deparimeht or officer as the Lender shall spedlfy for this purposa).

31. GOVERNING LAW

This Deed and any han-cohtractiial obligations arising out of of In connection wilh 1t are governed
by English law.

32, ENFORCGEMENT
324  Jurisdiction
3214 The courls of England have excluslve jurlsdiction to settle any dispute arlsing out.of or in
conpeclion wWith this Deed (jncluding dispulés regarding the existerice, valldity or
terminalion of this Deed, the Security Inferests intanded to be created by it or any haon-
contractual obligations arising out 6f or in connection with it) (a "Dispute”),

32,12  Each Chargor agrees that the courls of Englaind are the most appropriale and convenlent
courts lo sellle Disputes and accordingly 1t will not argue fo-the conlrary.
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- 321,  This Clause 32.1 is for the beneflt of the' Lender only. “The Lender may take progeedings ——
relating to a Dispute.In any. other courts with jurisdiction. Te the extent allowed by law,
the Lender may take concurrent proceedings In any humber of Jurlsdictions. - '

IN WITNESS whereof each Chargor has exscuted this Deed as a deed the year and date appearing on the
first page of It,
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SCHEDULE 1
THE PROPERTY :
PART1
REGISTERED LAND

1EG

118 — 120 High Street, Cheltanham, GL50

GR213167

PART 2

UNREGISTERED LAND

None at the date of this legal mortigage
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~—~ - - SCHEDULE2 — = - - -
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To [insert name and address of tenant]

Dale: [

Dear Slrs, .

We (the "Company") have granted a legal charge dated 55 T53 (the "Legal Charge”) to HSBC Bank
plc In Its capaclty as ("Lender"). In terms of the Legal Charge we have assigned by way of security and/or
charged to the Lendér all our rights and remedies in ¢onnedlion with the lease dated [}
(the "Lease") including all rights and remedles. In conneclion with the Lease and all moneys w ch may be

payablé In tarms of the Leass,

With effect from your recelpt of thls nofice:-

1, If you receive a Wriﬂan request from the Lender, you must pay all moneys due by you to ihe
Compan' pursant to, under of In conhaction with the Lease Inta our account entitled Rent Account

: TITeEs] (Account number 2 , Sort Code %), unless and unlil you
recelve wrilten notlce from the Lender to the contrary, In which event you should make all future
payments as then directed by the Lander,

2, we irrgvocably authorise and Jnstruct you:

21 lo disclose to tha Lender at our expense, such information relating to the Lease as the
Lender may from time to fime request;

2.2 to pay or release all or any part of the sums from ime 1o time due and payable by you to
us under the Lease only In accordance with this notice or the written instructlons given to
you by the Lender from time to time;

2.3 without requiring further approval from us, to provide the Lender with such information
refating to the Leass as it may from Ume to time request and to send It coples of all
notleas Issued by you under the Lease to the Lender as well as to us; and

24 to send coples of all notices and other Informallon given or récelved under the Lease to
the Lender,
3. all rights to compel performance of the Lease are exerclsable by the Lender although the Company

remalns llable to perform all the obligations assumed by it under the Lease;

4, all rights, Interests and benefits whatsoever accrulng to or for the beneflt of the Gompany arlsing
from the Lease helong to the Lender and no changes may be made 1o the lenns of the Lease

without the Lender's consent,

These Instruetlons may not be revoked, nor may the ferms of the Lease ba amended, varied or walvad
without the pricr written c¢onsent of the Lender,

This notlce and any non-contractual obligations arlsing out of or in connectlon with it are governed by English
law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
retuming it to the Lender at HSBC Bank plg, 70 Pall Mall, London SW1Y SEZ marked for the atlention of

Peter Roberis.

Yours faithfully,
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for and on behalf of
DRAYCOTT INVESTMENTS LIMITED

for and on behalf of
DRAYCOTT INVESTMENTS SUBSIDIARY LIMITED
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[On copy only:]

To: HSBC Bank plo
70 Pall Mall, London SW1Y 6EZ

FAQ:  Peter Roberts

We acknowledge recelpt of a nolice In theterms set out above and confirm that we have not received notice
of any previous asslgnments or charpes of or over any of the right and remedlas in connection with (he
Lease and that we will comiply with the terms of thal nollce.

We further canflrm that:-

1. upon written requsst from the Lender as speclfied in paragraph 1, we shall make all necessary
arrangements for- all Tuture payments under the Lease o 'be made to the account speclfiad In
paragraph.1 of this notice; and

2, we wilk not exerclse any right to terminate {he Leass or take any action to amend of supplement the
Lease without the prior writtsn consent of the Lender.

for and on behalf of S
[INSERT TENANT'S DETAIL.S5]
By [ 1

Dated: [ 1
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A o "SCHEDULE3
FORM OF NOTICE CF ASSIGNMENT OF INSURANCE

To: [Hiiran

Deaar Sirs

[PESCRIPTION OF RELEVANT INSURANCGE POLICIY)[IES) INCLUDING POLICY NUMBER] (THE
"POLIC[YJIES]"} [refer o an attached schedule if thare are a number of, policles]

1. Woa glve you notice that we have entered into a legal charge dalad [353] In favour of HSBC Bank ple
(the "Lender") (the "Legal Charge"),

2 We give you nolfce that, pursuant to the terms of the Legal Charge, we have assigned (and, to the
extent not validly or effectivaly assigned, we have charged by way of fixed charge) to the Lender by
way of securlty all of our rights, fitte, interest and benefits In to or In respect of the Pallcly](les]
Including the benafit of all clalins and relurns of premlums in respect thereof to which we are or
may at ahy time become entitled,

3. With effect from the date of recelpt of this nolice, we inslruct you to:

31 name the Lender as loss payee In respact of [each of] (he Policfy][les];

3.2 naie the Lender as compasite insured in respect [each of] the Palicly][les] (other than In respect of
any professlonal indemnity, publlc Nabllity and third party liabillty insurarice policies);

3.3 promplly Inform the Lender, without further ‘approval from us, of any default In the payment of any
premlum or fallure to renew [the][any] Pollcy:

34 advise the Lender prompily of any proposed cancellaiion of [thelfany] Policy and In any avent at
least 30 days before the cancellation Is due to take place;

3.6 if the insurance cover under [the]lany] Polley Is to be reduced or any Insured risks are fo be
restricted, advise the Lender at least 30 days before the reduction or restriction Is due to take
effect; and

3.6 disclose to the Lender, without further approval from us, such Information regarding the Polic[y][les]

as the Lender may from time to Ume request and to send it coples of all notices issued by you
under the Pallcly][les],

4, Following recelpt of Lender's notlfication to you that the securily created by the Legal Charge has
become enforcaable:

411 all payments and claims under or arising from the Policfy]lles] are o be made to the
Lender fo such acéount (or to its order) &s it may specify In writing from time to ime;

412 all remedles provided for |n the Palicfy]lles] or avallable at law or in equity are to be
exercisable by the Lender; and

4.1.3 all rights to compel the performance of the Policlyl[ies] are to be exercisable by the
Lender,

5. With effect from your receipt of this notice all rights, Interests and benefits whatssaver accrulng to
or for the benefit of ocurselves arlsing from the Policlyllles] (including all rights to compel
performance) belong to and are exerclsable by the Lender.
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7.1

7.2

7.3

The authorlty ahd structions contained Tn this-notlce ‘cannot ‘betevoked or varied by us without
the prior written consent of the Lender,

By sounterslgning this letter, you confirm thet:

you have not received notlce of any previous assignments of charges of or over any of the rghts,
title and Interests and benéfits refetred to In this notice:

no amendment or termination of [the]lany] Policy shall be effective unless you have glven the
Lender 30 days wrltten natice of it or; If it is not possible to comply with such hollfication to the
Lender In acoordance with the provisions. of the [relevant] Policy, the notice will be provided to the
Lender in relallon to such terminatlon as.sgon as possible; and .

you will not, without the Lender's prior written consent, exerdlse any right of set-off or counterclaii

. In relation to any amounts owed under of n connestion with [the][any] Palicy,

This notlce, and any dispute or claim arising out of or In cu__nneéﬂon with it, shall be goveried by
and construed In accordanae with English law. -

Please aceept hls notice and your acknowlsdgement of the matters and instructions set out above within [6]
tays of receipt by signing, dating and returning the enclosed copy of this letter 1o the Lender at HSBC Bank
ple, HSBG Bank pfc, 70 Pall Mall, London SW1Y 5EZ, . -

Yours falthfully,

for and on behalf of

DRAYCOTT INVESTMENTS LIMITED

for and on behalf of

a

DRAYCOTT INVESTMENTS SUBSIDIARY: LIMITED

Acknowledged:

T R R IR TR A TP T BT TR T TR R

For and on behalf of

{Name of instirer] . ]
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EXECUTION PAGE

THE CHARGORS

EXECUTER as a Deed )

(but not-dellvered untll dated) 3

by DRAYCOTT INVESTMENTS LIMITED )

acting by 4 Dlrector ) Direct

) fezen. KHAZASTEH

Name of Director

In the presence of a withess Signature

of Witriess:
Name of Winess:
Occupation of Witness:

Address of Wilness:
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EXECUTED as a Deed )

(but not dellvered uniil dated) )
by DRAYCOTT INVESTMENTS SUBSIDIARY )
LIMITED
_ ) Director
acting by a Director
. Name of Director

in the presence of a witness Signature

of Witness:

Name of Witness:

Oceupation of Wiiness:

Address of Witness:

THE LENDER

SIGNED for and on hehalf of )
HSBC BANK PLC )

Communlcations to thé Lender are to be deliverad to;
Addrass: 70 Pall Mall, Lohdon, SW1Y BEZ

For the attention of: Peter Roberis
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EXECUTED as a Deed }

{but not delivered until dated) )
by DRAYCOTT INVESTMENTS SUBSIDIARY }
LIMITED
) Director
acling by a Directof
)
Name of Director

in the presence of a withess Signature

of Witness:

Name of Witness:

Occupation of Witness:

Address of Witness:

THE LENDER

SIGNED for and on behalf of
HSBC BANK PiL.C

Communications to the Lender are to be delivered to:
Address: 70 Pall Mall, London, SW1Y 5EZ

For the attention of: Petet Roberts
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