Companies House
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Registration of a Charge

LLP name: DELPH 3 LLP
LLP number: 0OC327013

XAMXCH3D

Received for Electronic Filing: 24/12/2015

Details of Charge

Date of creation:  22/12/2015
Charge code: 0C327013 0011
Persons entitled: HSBC BANK PLC

Brief description:. APARTMENT 23, 10 UNITY STREET, BRISTOL, BS1 SHH (T/NO:
BL126767). APARTMENT 32, 10 UNITY STREET, BRISTOL, BS1 5HH (T/
NO: BL126769). APARTMENT 42, 10 UNITY STREET, BRISTOL, BS1 5HH
(T/NO: BL126770). FOR MORE DETAILS PLEASE REFER TO THE CHARGE
INSTRUMENT.

Contains fixed 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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF

Electronically filed document for LLP number: OC327013 Page 1




COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP ON BEHALF OF HSBC BANK PLC

Electronically filed document for LLP number: OC327013 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC327013

Charge code: OC32 7013 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2015 and created by DELPH 3 LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 24th December 2015 .

Given at Companies House, Cardiff on 29th December 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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EXECUTION VERSION 2

DATED 777, UECE’M@EQ_ 2015

{1} DELPH 3 LLP

{2) HSBC BANK PLC

LEGAL CHARGE
relating to

THE FROPERTIES LISTED IN THE
SCHEDULE TO TS AGREEMENT

HSBC <>

HSBC Bank ple
70 I*all M=l
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EXECUTION VERSION 2

THISDEED ismadson 977 0‘5{1@%'@6@ 15

BETWEEN

it

{2}

DELPIT 3 AP & limited lability parinership incorporated and registered under the laws of Tngland and
Wales with registerad number QOO3F76013 whose registered Gffice is 41 35 Ballards Lane, London, W3 1 XW

(the: Byrrower); and

HEBC BANK PLC (the Lender),

ITIS AGREED a5 fnllows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions
I this Deed:

Affiliate meaus & Subsidiary of a company, a Holding Company of Ihat company or wny other
Subsidiary of that [olding Campany,

Faetlity Agreement means oo agreement which has been enfered into between the Borrower and the
Lender pursmant to which the Lender is making available credit facilities 1o the Barrowsr which ac
zecured by this Deed;

Hedging Agreeien! means any master agreement, confirmation, schedule or ather apraement entered
into or to be entered inte by the Borrower For the purpose of hedging intetest ratc liabilitles andfor any
exchange rate or other risks in velation 1o all or part of the Secured Lisbilitics and shall meluds gli irades
condugted thereunder;

Haolding Company has the mesning given in seetion [ 159 of the Cotnpanies Act 2006;
Interest Rate means tho rale of interest payable on aiy foility sccured by the Scomity;

Leaze means any lease, underleass, tenancy, licence or other right of accupation to which the Propelly ls
firytn time to thme subject together with any etated guaranice or other sgourity for the performance of the
fesses's obfigationsg;

Froperty means a!l the ceal property specified in the schedule (The Froperpy;

Recelver means a receiver andfor manager of iy or all ofthe Borrower's assets Bppointed by the Lendey
undar the Secrity;

Secured Llabllltles means all monies fiom time oo time duc er owing and all other actnal or contingsat
ligbilitics from time to time incurrcd by the Boregwer to the Lender (including auy under sy Hedging
Apreementy,

Security means the Sccurity | nferests created or intended lo be created by or pursuant o this Dead;

Security Asscts means all the Borrowet's ussets from time to lime the subject of Sceurity;
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EXECUTICHN VERSION 2

Seeurity Tnferest means a mongags, charge, assignment, pledge, lien, standard secwiity, rssignation or

other sccurity intorest secuiing any obligation of any person or any other agreement or arangement

having & similar effect; and

Subsidizry has the meaning piven in section 1139 of the Companies Act 2006,

1.2 Construetlon

{a)

{b)

{c)

(d}
(e}

Unleas a conteary indigation eppents, any relerence in this Deed to:

(i)
(it}

(iii)
{iv)

{v}

{vi}
{vil)

{viii}

assets inchudes present and future properties, revenues and rights of every description;

the Lender shall be construed to include fls successors in title, permirted assigns and
penmitted iranslerees,

a dispysal includes a leaze, liceneo, transfer, sale or ather disposal of any kind;

intludes or including shall be read and construed as jpeluding the phrase without

Hinitation;

this Deed or any other agrecment or insfrument iz a reference io this Deed, or other

agreementar instrumaent as amended, supplemented, extended, restated, novated and/or

* replaced in any mannet from titpe to time (however findemendally and even il any ot

the same increases Ihe Bormrower's oblipations or provides for further advances),
a provision of law (5 a reference to that provision sz amended or re-sacted;

the singulat includcs the plural and vice versa;

any real proparty ineludes:

{A) all ov any pant of it

(B) all buildings, fixturcs (including trade figtoees), filtings and fixed plant or
mpchinery al any time on that property;

(C) all easements, servitudes, rightty and agreemants in respeet of thal property,
] all rents from and proceeds of sale of that property; and

(E) the benefit of sll covanants given In respsct of that property.

When any provision of this Deed rebers ta an approval or sonsent by the Lender that provision

shall be consiruzd 5o 85 to require that consent ar appraval 1o be given in weiting,

Belerences o clausas and parngraphs are to be canstrued, upless otherwise stated, as references

tor clauses and paragraphs of this Deed,

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

If the Lender reasonably considers that an amount paid by the Norrower s capable of being

avoided or oltherwise set aside on the bankrnptcy, liquidation or administeation of the Borrower,

then that amount shall nol be considered to have been frrevoeably paid for the purposes of this

Dead,
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EXECUTION VERSION 2

1.3

L4

Al

42

2,2

il

Third party rights

{Inly a Heceiver has any rights under the Cortracts (Rights of Third Parties) Act 199% to enforce or enjoy
the herefit of any term of this Deed.

Eaw of Property (Viscellanesis Provisjons) Act 1959

The lerms of all other documents entered into between the Dorrewer and the Lender are incorporated in
this Deed ee the ¢xtent required to ensure that any disposition of the Property comained in this Deed (s a
valid disposition in accordance will section 2{1) of the Lasy of Property (Miscellaneous Provislons) Act
1954,

Delivery

The parties intend this Deed to be delivered on the first dste specified on page | of this Deed and that this
docwinent shall take sffect as s deed notwithslanding the fact that the Lender may anly execute this

document under hand.

COVENANT TD PAY

Covenant to pay

The Borrowe shall pay or discharge each of the Seeured Linbilitics whon the same fall due for payinent.
Further pdvanses

This Dged is made to sceure any further advances or other Facilities but it does not ereate any ubligation

on the [ender (o make any fiurther advances or make other facilities available.
Drefrult interest

() Any amount which 3= net pald under this Deed when due shall bear interest {both before and
efter judgment and payable an depand) from the dua date uriil the date on which such amoumt
is unconditionally and iivevocably paid aud discharged in full on a daily basis st the rate that is

two per cent abave the Intarpst Rate from time to tima.

{b) Deefault interest will accrue from day to day on & year of 365 days and will be cumpounded at
such intervels ag the Lender considers are appropiiate.

NATURE OF SECURITY

All Security and dispositions created or made by or pursuant to this Deed are created ar made in favour
afthe .ender with full title guaragtes in accordance with the Law of Property (Miscellaneous Provisions)
Act 1904 ag security fior the discharge of the Seeured Linbilitizs,

LGRANT QF SECULRLTY
Chavges
The Borrewear charges and agrecs to charge in favour of the Lender:

{m} by way of first lepal morigage all the Barvower's present and luture right, title nnd intesrest inor
12 the Property;

DME-4777796 - 3.0- 15.12.32015



EXECUTION VERSION 2

4.2

4.3

()

()

(e}

by way of first fixed chuarge!

1} all licences lo enter npon or use land and the bensfil of all other agreements relating to

land,
{ii) the proceeds of sale of the Property; and

¢iliy  ihe bencfit of any rental depoait given or charged t the Barrower by any aceupier of
the Froperty; and

by way of {iest fiwed charge (insofiar as not mortgaged by clause 4.1(a) o chatged by clause
A b3

{i) all present and fituye rents and other sums dug {0 the Dotrower under any Lease;

{i) all plant and machinery and the benefit of all conteacis, licepess and warranlies relating

o the same;

by way of first (ixed chacge ali moveabls plant, maclinery, implements, utensils, furniture and
equipmett nowr or fram time (g tine placed on or used in or upon the Property and the beaetit

of ol licences, conlacts and warranties i comection with fhe spne.

Eecurity asslpnments

(a) The Borrowot assizns and agress to assign abvolutely (subjeet to a pravise for reassignment on
redemption} all of its prosent and futere right, itle and intecest in and 1o
{i} @ the extent not morigaged or charged by clause 4.1 {Cherges)) all present and future

renis and other sums due 1o the Boerower under any Lease;

(i} all insurance policies relating to the Property; claims under those Insurance policics and
all praceeds of those claims under the inswance polivies)

Ciiid all present and Miture book debiz and other debis, royatties, fees, VAL and monetary
claims and all pther amounts at any tiee recoverable ur receivable by the Bomwower or
dug or owing to it in respeet of the Prapurly {whether astval er contingent and whether
arizing ubder conlraet or in any other manner whatioever);

{iv) the benelit of all rights, gueraniees, Security Interests and remedies refating to any of
the foregoing, and

{¥) all proceeds of any of the foregning net otherwise assigned undee this clause 4.2,

(|3} To the extent that any right referred to in clanse 4.2(g} is not assignable, the assigmument which
that clanse purports w effect shall operate as an assignment of sl the Bomower's present and
finare rights and claims to ary proceeds of such vights.

Motice of Securily

{&) The Borrower must give notice of the grant of the Security to;

{i} cach tenant under a Lease)

(i} sach insucer under any insurance palicy in whicl it has an intersst,
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EXECUTION YERSION 2

d.d

a1

12

and if shall wse its reasonable endeavours to pracure thal the recipient of cach notice

acknowledges it in wiiting,

(3] & notice pursuant to elawsc 4.3{a) must be given:
(id immediately in vespect of cach insurancs policy in existence at the date of this Deed;
{ii} prampily afler Ihe entry inlo a new insurance policy afier the date of this Dewd; and
(il immediatcly on the Lender's request, in respect of cach or any Lease,

Freservatlon of assots

The Lender is not obliged to take any steps necessary fo presarve any of the Borrower's assets, to siforce
any term of sny contract or to make ey enguiries as to the vature or sufficiency of any payment reosived
by it pursuant io this Deed.

REPRESENTATIONS
General

The Borrower makes ihe representations and warrantics sef out in this clavse 5 (Represestations) to the

Lender an the date of this Deed and on sach day the Secwcd Liabilities are outstanding.
Status

Fhe Borowor is a limited lighility partnership duly incorporated and validly existing nnder the law of its
Jueisdiction of incorporation, The Borrower has the power to awn its assels and camy on its husiness as
it is being conducted.

Binding al:llzations
() The Boriower's obligations in this Doed are legal, valid, binding and enforcsable obligations.

(k) The Security Intorests which this Deed purports to create are valld and cffective and are nat
tizhle 1o be wvuided or otherwize set aside on the Borrower'’s bankruptey, liquidaiion, death or
adiministration,

MNon-couflict with other abligatlong

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

{a) any law v regulation applicable to it;
(b} its constititional documents; ar
{c) any agresment or indteutnent binding wpon the Romewer of any of jis assets or constitute a default

or termination evenl {however described) under any such agresment of instrument.
Power and authority

{g} The Botrower has the power to cater into, perform and deliver, and have taken all ILEUCIABTY
action to authorise its enlly into, performance and delivery of, this Deed and the grant of the

Security.

DMSE-4777796 - 3.0 - 15.12.2015
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by Mo Yimit on the Borower's powers will be sxceaded os a result of the grant of the Secuwrity.
Validity gred admissibility in evidence

All sulhorisations, consenls, approvals, resolutions, licences, exemplions, filings, notarisations epd
rcgisitations regnired or desirable to enable the Borawer lawlully to enter intg, and comply with its
olbligations under this Deed and to grant the Secuwrity have been obtained or effected and are in full foree
and efiect,

Solvency

As at the date of this Deed the Borrower is able to meet its debts as they fall due and is not deemed unable
B pay its debits within the meaning of section 123 of the Insolvency Aot 1986,

Enavironmentn] Luws

{a) In relation to the Property the Borrower is complying with any epplicable law or regulation

which relates to:
{i} the polluiion or protection of the enyirnnment;
(in the conditions of the workplace; or

{iii) the generation, handling, storage, use, release or spillage of any substanca which, alone
ot ih combination with any other, s capable of cawsing harm to the anvironment,
[ncluding, any waste.

(b} The Barrower is not awere of any claim which kas becn commenced or is thieatencd against il
in respect of any breach or alleped breach of any such laws or yegulations, so Tar as they rolals
ta the Property.

(c} So far a: the Bomower is aware 1o dangerous sibstance has been used, disposed of, generated,

stored, dumped, releasod, deposited, buried or emitted at, on, from or under the Property.
Security
(a) Mo Security Interest exists over the Security Assets other than es peemitted by this Deed.

(b] The Security has op will have first ranking priodity and it is not subject to any prior mnking or

pari passu ranking Sccurity [ntcrest.

{r) The Borrower has # pood and macketable title to and is he sole legal and beneficial owner of
the Scourily Asscts.

Centre of main interest and estublishraents

Tor the purposes of The Couneil of the Furgpean Union Regutation io. 1346£2000 on Twsolvency
Provesdings (fhe Regulation), the Borrower's "cemtre of il interess (a5 that term iz used in Articke
3(17 of the Regulation) is situated in England and Wales and it has no “estabfishment” (ug that term is

used m Article 2(1) of the Reguluiion) in sny other jurjsdiction.
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G,
6.1

&2

6.3

Gl

T

i

GENERAL UNDERTAKINGS

Negative pledge

The Barmower shall not ereale or permit to subsizt any Security Interest over the Security Agssts withaut
the consent of the Lender.

Mo disposals

Unless the Lender cansents, the Borower shall not make any disposal of any Scourity Assets evenilthe

dispoasal is inveluntary.
Covenants and pnyments
The Borrewer must:

(a) ohserve and perform all eovenants and olher pblizations znd mafters {whethet or not contalned
in any agreement or other document) from (ime 1o tins affecting any of the Securily Assots or
theiv use o enjoyment and on the Lender's reasonably roquest produce evidence io satisfy the

Lender that thte Borrower is complying with this obligation;

(h} promptly inform the Lender il it becomes aware of any steps taken or proceedings commeneed
by any porson with & view (o obtaining forfeiture of or detennining any lease, underlease,

tenaney or licence comprised in the Security Asseis;

fe) ngt permit any breach of any bye-laws, other laws and regulations affecling any of the Security
Assets; and
{d) pay or procure ihe peyment of all rents, rates, taxes, charges, sssessments, impositions and other

outgulngs of any kind whish gre fiom time to lime payable (whether by the owner ot the
aceupist) in respect of any of the Scourity Assets.

Enforcemant of cichis
The Boreower musk:

(a) use its best cndeavours to ensics prampt observance and performance of the tetms of cach lease
under which it kolds the Propetty by tho lessor; and

{b} use its best endeavours to enforee any rights and instituts, continua or defend any proceedings

relating to any of the Security Assels which the Lender may requise from fime to tine,
in each case at the Borrower's cost.
INSUBANCE UNDERTAKINGS
Matntenanve of insurance

{a) The Borrower must ensure that at all fimes i beaefits ltom insurance against third party and

ublic ligbility risks and the Property is insured against;

{i) loss or damage by five, storm, tempest, flaod, eanthquako, lightning, explosion, impact,

aircraft (other than hostile aircraft) and othet aerinl dovices and aticles dropped from
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EXECUTIOM VERSION 2

(if)

themn, riot, feerotism, civil commotion and malicious damage, buesting or overflowing

of water tanks, apparatus ar pipes, subsidenve; and

such other rigks ane contingencies as ate insured in accordance with sound comimercial

practice or which the Lender may diceel lrom time to time,

tor the Tull reinstatement value thereof with adequate provision also being made for:

{A) the cost of clearing the sitc and architecls, engingers’, surveyors' and other
professional fees incidental thereto (logether with provision for future

inflation); and

{E5) the loss of rents or prospective reals for a peried of not less than three years
o such other perigd as the Lender may direct and having regard 1o any

potentizl increases in rent #s a rosult of reviews.

i The Borrower must ensute ab all tines that all insurance policies:

(i}

contain 2 mortgagee clause wheraby such insurance policy will not be viliated ot
avaided g5 apainst 2 motpapee or security holder in the event ol or as a result of any

misrepesentation, act or neglect or failure to make distlasure on the part of the insuted

party;

(ii) confain a "fenandy cfaese” in the following or similar ermns:

"the inserange herghy effecied shall aot be prejudiced by any act or omission unknown
to or beyond the contre! of the insuced on the part of any tenant cccupying or using the
premises, nrovided that tha insured immedintely on becgming aware thereof shall give
natice ta the insurers and pay an addifional premium if required™;

{iii} contain tenns providing that it will not bo invalidated so far as the Lender is convermned
for failure to pay any premium duc withant the insurer fivst giving lo the Lender not
less than 28 days' written notice;

{iv) contain terms providing that the Lender shall have no duly of diselosute to The insurance
compatry o undetwriters and have no Fability to pay any unpaid premium;

(¥} are In an amouat and forin acceptabls o the Lender; and

[vi) are with an insurance company or onderwriters neceptabla to the [ender,

() If the Londer requests the Borower mwst prompély provide:

(i) aeupy of sullicient extract of vach insuranca policy;

(i) each premium receipl or other evidence of payment of promiums; and

{iii}  any other informetion in conmactipn with e insurence policies.

{d) 1f the Lender considers that the amount insured, or the risks covered, by any insurance policy

are inadequate, the Rarrewer must increase the emount insured by it andfor require the calegory

of risks covered by it to be amended to such extent and in such manner as the Lender may

consider appropriate,
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(=)

L)

{u)

{h)

The Borrmver niust:

(i ensute all premiums and olber monies payable under tach insurance pelicy arc paid

punctually;

{1} enzue that all things necessary o keep all the insursnee policios in force are done

promptly; apd

(i) nelify the Lender of promiums paid, renewals made, materinl variations and
crneetlmions of insurance policles made o, to the knowtedge of the insured, threatene d

or peading.

The: Bovrower must not allow anyihing w be done which may make any inswance policy void

or voidable.

The Ruriower mwst at all fimes ensiws that-cach inswrance policy names the Lender a5 a ¢o-

tnavred and first loss payea in respect of any monies paid out in excess of £10,000,

If the Borrower does ot comply the Lender may (without any obligation to do so} cffect or
rencw any such insurance policy either in its own nams, or together with the Borrower in such
sum and an such tering as whick the Lender nay reasonably think expedicnt and all manies
expended by the Lender will be deemed 1o be properly paid by the relevant person and shall he
reimburicd by the Bomrower on demeand.

7.2 Applicallon of insurance monies

The Durrower inust apply sums received under any insurance poliey as follows:

(a)
()

if the Botrower is required by s Lease w0 apply the swms in a pertiewlsr way then [t must do so;
othorwise the Borrower must cither:
(i) apply the sums toveards making good the loss or damage to which they relate; or

{ii) apply the sums towards the discharge of the Secured Liabilities.

8. FPROPERTY UNBERTAKINGS

81 Properiy management

The Borrower must diligently manage or procure the mansgement of the Properly in aceordance with the

principles of good estate management and promptly notify the Lender of any material default by any

lezsce ov alher accupier of the Property,

8.2 Leaszes

In acditian to the restrictions in lause 6.2 (Mo disposals) the Borower must not:

(a)
(b}
(e}
(d)

ursnt any Leage;
aceerd any sutrender of g 1,sage;
tevminate (whether by forfeiture or otherwise) any Lease;

vary any terms of a Lease; or
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5.3

8.4

8.5

8.6

3.7

(s

waive any tights it hes under any Loass,

withow the Lenders priar copsent and may not enter imo any agreement 1o do 2o,

Worka

The Borroweor must cnsiers that 10 person

() depnolishes any byildings or eractions on the Propsrty;

(b} makes auy structural alteration w the Property; or

(<) removes any [xtures from the Property;

wilhout the prier cansent of the Lender.

Repair

The Borruwer musk:

(2) ensure all huildings and ercctions from [me w time upon the Properiy and all fillings, plent and

machinery on the Property arc in good and substantial repair;

b} when pecossary replace, or precure the replacerwent of, the same with ftems of similar quality
and value,
Pay outpoings

‘the Bomower must ensuts all ralcs, tents, outgoings and other swins payable out of or in respect of the

Propecty are promplly paid.

Development of Propecty

Witlaut the prior consent of the Lendor, the Bomower shall not:

(a)

th)
(e)

carry out or permit to be carried out eny development on the Property for which planning
permission is requirad;

ek {or permit others tn make) awy application for planting pecmiszion relating to the Froperty;

implement any planning permission rolating 1o the Property,

TRegistratlon at the Land Reglstry

{2

(h)

{2}

The Bomower muyst do all things to facilitate the registyation of this Diecd apainat any relevam
Litle rogistered al the Land Registry.

The Dorrgwet consents to an application being made by the Lendet to the Land Regisiear fr the
fatlowitg reattiction 10 be registered against its titls to the Mroperty in the following torms:

"Wo dispesition of the repisiered estate by the propricior of the regiviered estafe Is to be
registered withowt @ written conseni sigeed By the proprietor for the fime beirg of the charge
dated {datef in favour of [ISBO Bonk pic referved ia in the charges registar”,

The Borrower must not permit eny ather peson to be reglstered at the Land Reglsiry as
propristor of the Property; and
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5.5

10

504

312

(d) The Borrower musl nol create or purmit lo ariss any interost which falls within any of tho
paragraphs of schedule 3 of the Land Regislration Act 2002 or any interest proserved by the
transitional provisions of sehedule 12 of'the Land Registeation Act 2002 fo the extent and for so

long as any interest i3 so preserved [nor over the Property.
Title documents

The Borrpwer must deposit with the Lender immediately all title documents, planning and statotory

consents ftam time w lime relating to the Secutily Assets.
Motlees recelved
The Dorrower shall:

(a) provide to the Lender a topy of any notice or arder (o any proposal for a notice ot ordee) given,

issued or made by any local or other sythority relating to any of 1he Securily Assels;

{l take all necessary steps 1o coinply wilh that notice, arder or proposal; and

{c} niake or join in making any representations which the Lendsr requests in respect of that natice,
order ot proposal.
Compansgtign

Any compendation feecived as a result of a notice, orler or proposat must be hald on trust far the Lender,
and promptly paid 1o the Londer who shall apply the sums necded in discharge of the Secured Liabilities
a5 it thinks fit.

Megotiations wiill, loesl or ather authority

“The Bortower shall not conduct any negotistions o make any agreement with auy local or other autharity
concerning the acquisition of the Property withount the consent of the Lender.

Enfry

(8) The Lender (and anyone awthorised by the Lender) may enter the Propetty to verify that the

Borrower has perlotraed alt olils obligations under this Leed and to carry aulany works.

{b) Subject to elause 8.12{d) the vight to enter shall be excrelsed within normal working hoors ypon

reasonable notice and may be made with ¢r without workmen, plant and materials.

(<) Exercise of the right of enfry shall not cause the Lender or any person asthorised by it to be
lighle as 4 mortgagee in possession,

{el) The right to entry miay be mada &t any time without noetice in the caso of emergency.
FURTHER ASSURANCE

The Dorrower shall at its own expanse ensurs any documents ave execnted and any acls and things are
done which the Londer may reasonsbly require (rom fime to time for:

{a) giving elfect to, perfecting or protecting the Security;

{b) facilitering the realisation of any Security Assel;
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L.

1.t

10.3

10.3

10.4

{©) facililating the exercise of all powers, authorities and diseretions vested in tho Londer or in any

Rreciver; or
{4 perfeting any Secarity over any ssscts sugquived by the Borrower after the date of this Deed.
ENFORCENENT
Remedylug defaults

The Lender or o Roceiver may (but is not obliged fo) teke any action bo remedy a failurc by the Borrewer

to phegrve ang petlorm the ppovisions of this Deed at the Borrower's cost.
Timing of enforcement
(a) The Secured Liabilities ate deamed to have become duc on the date of this Deed,
() The Security shall become enforceable on the earlier of:
{i} the date the Lender demands repsyrment of any of the Secured Liabilifics;

{ii} the dale the Borower brcaches & provision of this Deed or any dosument evidensing
the [aeilities to which the Secured Liabilities relate;

(ifi) the Barrryawer's roquest.
{v) Meither seelion 93(1) nor section 103 of the Law of Proparty Act 1925 shall apply to this Deed,

Powers of the Lendar

At any time after the Security breomes enforesable or if requested by the Boprower, the Lender may
without further netice {funless required by law):

(i} appoiit any perso (or persons) to be a receiver, receiver and manager or adovinisteative
teceiver of all or any part of the Security Assers andfor of the income of the Scourity
Assets: andfor

fiE) appoint or apply for the appointment of any persen as the Borower's adminisirator;
and/or

(iif) exercise all or any ofthe powers conferred on morgagess by the Law of Properly Acl
1925 {as amended or cxtended by thiz Deed) andfor all or any of the powers which ans
canferred by this Deed on a Recelver, in cach case without first appoitling a Receiver

or notwithstanding the appointment of 2ny Receiver,
Mo Hability

Neither the Lendar nor any Receiver shall be liable as o mortgages in possession or otherwise 1o acoount
in relation to the Secwity Assets for any loss ob vealismtion or for any other dolaull or omission. No
exercize of the vight in clavze 10.1 (Remedying defauifs} shall render the Lender or a Receiver a mortgagee

in possEssion.
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111

11.2

1.3

11.4

11.5

12.

12k

12.2

RECLEIVER
Rempval and replgeement

The Lender may fhom tine to me remove any Receiver appointed by it (sulyject, in the cose of an
adlmindsteative receiverahip, fo section 45 of Lhe Insolvency Act 1936) and, wheusver it may deam

appropriate, may appint a tiew Receiver inthe place ofany Receiver whose appointment hag terminated.
flultiple Reeelvers

If at any time thers is inore than ore Receiver of all o any pant of the Secwvily Assets andfor the income
of the Sceurity Assets, cach Receiver shall have power to act individisally {urless otherwise stated in the

ap podtiimenl dosuinent).,
Remunoxration

Any Receiver shall be entitled to reponneration for his services et g eole 1o be Mxed by agreerment betweet

him and the Lender {or, falling such agreement, to he xed by the Lender).
Payment by Receiver

Only menies actually paid by o Receiver to the Lender in relation to the Scourcd Lisbilitics shalt bo

capable of being applied by the Lender in discharge of the Secured Liabililics.
Berrower's apent

Any Receiver ghall be the Borrower's agent and the Borrower shall {subject to the Companies Act 200§
and the Theelyency Acl 1986) be solely responsible for his acls and defanlts and for the payment of his
remuneration. ‘L'be 1.ender shall not incur any liability (ither to the BEormower ov to any other person} by

reason of the appointment of a Receiver or for any other reazon.
POAWERS OF RECEIVER

General povwers

Any Receiver shall have:

{a} all thy powers which ave conferved by the Law of Propetty Act 1925 on mongagess In posscssion
and receivers appointed under that Act;

(1) {whether or nol he i3 an adininistrative reeeiver) all the powers which ave listed in schedule 1 of
the Insolvency Act 1986; and

fe) alk powers which ate conferred by any other law conferring power on receivers,
Additipngl pawers

In addition to tho powaers referred to inclavse 12.1 (Gemeral povers), a Recoiver shall have the following

powels:

{a) to take possossion of, collect and get in all or any part of The Securily Assely andfor income fn
reapect of which he was appointed;

(b} 1o nanags the Scourily Asscts s Le thinks fit;
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()
{2)

{f

(b}

(i

ik}

i

{m}

te redeap any Security Inferest and to borrow or eaizs any meney and securc the payment of any
money in priority to the Seourcd Liabilitics for the purpose of the excroise ol his pewers and/or

defraying any costs or lizbilitics incurred by him in such exercise;
to enter into, termiinate of vary any Hedging Agreemend;

tor sell or concur in selling, leasing or otherwise disposing of all or any par ofthe Security Asscts
in respect of which he was eppojpted without the need to observe the restiiclions imposed by
sectlon 103 of the Law of Property Act 1925, and, without limilation:

4] fixtures may he severed and sold separatcly from the Property contaipiag them, without

(he Borrowet's congeat;

{ii} the considevation for any such transaclion mey consist of cash, debenturcs or other
obligations, sharcs, steck or other veluable considerstion (and the amount of such
consideralion may be dependent upon profit or Wrnover or be determined by a thicd
party}, and

(i} any such consideration may be payeble in g lump sum or by instalments apread over
such periad a5 he thinks fit;

to aller, improve, develop, complete, construct, madify, refiebish or repale any building or land
gnd to abandgn, eomplete ar undertale or coneur in the completion or underlaking (with or
without modification) of any praject in which the Bowtower was concerned or interested before
his eppointment {being 2 project for the alteration, improvement, development, cotpletion,

constrnetion, modification, refurbishiment or repair of auy building ot land},

1o carry oul any sale, lease or other disposal of all or any part of the Securily Assets by conveying,
transferring, assighing or leasing the same in the Borrower's name and, for that purgose, to srter

into covenants and alher contracheal obligations in the Borower's name and s¢ as to bind it;

to take any such proceedings inthe Borrower's name as he shall think fit in respect ofthe Sceutily
Assets and/or income in respeet of which he was appointed (including proccedings far vevovery

of rent or other monies in arrears at the date of his appointment);
to enter into o make aiy such agreement, arrangement or compromiss g4 he shall think fit;

to insure, and to rengw any insurances it respect 0f, the Securily Assels as he shaf] think {it {or
as e Lender shall direct);

fo sppoint and empluy such moanwgors, officers and workmen and engape such professional
advisers as he shall think fif {inciuding, withool prejudice o the penerality of the foregoing

power, to employ eny firm, partner, company or other entity wilh which he is associzled);

to furm one or more subsidiariss of the Borrower and to Ieenser 1o any such subsidiary ali or
any part of the Security Assets,

to oporate any rent roview clavse in any Leass or leass under whicl, the Properiy s held in respect
of which he was appointed and to apply for any new or extended lease; apd
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13

13.1

13.2

14,

(i I

(1) give valid receipts for all monies and to do all such olher things az may seem ta him lo
be incidental or conducive bo any ather power vested in him or necessary o desjrable
o the replisation of sy Security Asset;

{ii exgrcise in relation lo each Security Asset all such powers and rights as he would be
capable of cxercising if he were the absolute bencficial ownet of the Security Assets;
and

(il use the Borrower's name for any of the sbove purposcs,

Limitatipn
{1} The Lundor msy in the instrument by which a Receiver is appointed [imit the powers of the

Beeeiver,

b The Receiver shall be under ne duly to the Bowmower to exercise any power he may have and

shall not incur any liakility to the Borrower sither by vittue of the cxercize of such powers or by

vivive of 8 failure to exercise such powers.

APPROPRIATION OF RECLEIFTS

Abpllcation

fa)

()

Subjcet to clause 13.2 (Swspense aeconnl), any monies recsived by the Lender in respect of the

Securlty (subject to the payment of any claims having privrity to the Sceurify, but in substitulion

for section OS] of the Law of Property Act 1925) shall be appiled in the fallowing order of

priority:

(i} in discherging the remuneration of any Recelver and all costs, charges and vxpenses of
and ingidental 1o s or her appoinfment, together with interest an Dat remutézation

und those costs, charges and expenses at the Tntevest Rate;
{ii) in or towards payment or discharge of the Secured Liabilities; and
(i i payment of the surplus (ifany} to the Borrowsr or other person entitled o it.

The Lender may apply stms received towards the payment or discharge of the Scoured
Liabilities in reduction of any part of the Secured Lishilities in any order or manner as it thinks

fit. The Lender may vvenide any appropristion made by the Borrower,

Suspense gceount

Any monies received by the Lender or any Recoiver may be placed in an interest bearing susponse gr

securities realizgd aecount and kept thero for so lang as the Lender considers prudent,

SET-OFF

fa}

The Lender raay (but shall nor be obliged 0 set off any obligation which is due and payahle by
the Buirowes and unpaid or any contingsti ebligation from the Borrower against any obligatien
(whether ar not matured) owed by the Lendet to the Bomower, regavdless of the place of

payment, baoking branch or currency of sither ohligation.
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L&,

I

17.1

17.2

(b If cither ubligation is unliquidated or unascertained, the Lender ey set off in an amaunt
catinrated by it in good faith te be the amount of that obligation.

CURREMCY CONVERSLON

All rmonies received or held by the Lender or any Receiver undey this Doed may be copyerted from their
existing currency inlo sush olker cyrrency s the Lender or the Receiver cansiders necessary or desjrable
be covar tha obligations and liabilities comprized in the Scoured Liabilitics in thet other currepey at the
Lender's spot rate of sxchange.

NEW ACCOUNT

Lf the 1ender receives or is deemed w0 be affected by notice (whethor actual or constructive) of any
subsequent Security [nteresl affecting some or all of the Security Asscts gr their proceeds of salc, then tha
Lender may open angw account for the Bowawer, it does nat do s, il shall nevertheless be troated as
it it had dene so at the thme when it recoived, or was deamed to have received, the notice. As from that
time, any payment made to the Lender [orihe Bomower's account shall by credited {or be treated a3 having
been credited) to the new account and shall not operate ta reduce the amount for which the Security
applies,

DELEGATION AND AFPOINTMENT (07 AT TORNEYS

Detegation

{2 The Lender may delegate to any person or persons all or any ol the powers, authorities and
disorotions which are exercisable under this Deed. A delegation may be mede in any mammer
fincluding by powst ol attorney) in and on any terms (including power to sub-delegate) which
the Lender thinks fit.

(b} The Lender shall not be lablc or responsitde to the Dorower for eny loss or damage arising

ftgrm any act, default, omiszion or misconduct on the part of any of its delegates or sub-delagates,
AtTOENeYs

[} By way ol seeucdiy, the Borrowst irvevacably appoints the Lender, every Receiver and every
delegata or sub-delegate sppoiated under clause 17.] (Delegafior 10l = 05 - e

I 1o execute and do any docwminents, acts and thinga which the Borrower is required to
weecute and do under fhis Deod or any other document wclaling bo the Secured
Lishilities; and

(i} to execute apd do any doouments, acts snd things which any attorney inay deem proper
or desivebte in exercising any powers, authorltics and diserstions conferred by this

Dead, sny olher docwment relating fo the Secured Liabilities or by law on the Lender
or any Receiver,

{b) The Bemovwer mtifies and confirms enything which any of ifs atfomeys does in the proper and
lawful exervise or purported exercise of all ar any of the powers, suthorilies and discretions
refarrad to in this dlauae 17.2 {Alaraeps).
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18,1

182

9,

18,1

192

REDEMITION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any time redeem, oo procure the transler w il of any prior Security Interest over any

Security Assets at the Borrower's cost.

Costs of rademptlon

All principal monies, interest, costs, charges and expenses incurred in and incidental to any redemption

or transfer under clause 18.1 (Redemption) shall be paid by the Borrower on demand, in each case togerther

with interest ealeuiated in the manner referred 0 in clauses 22 (frdenntiies).

RELEASES

Releases conditipnal

(a}

(b}

Any release, sottlement, dischage, re-assignment or prrangement in rospect of the Security fin
this clause 19 (Refeases), a refease) mude by the Lender on the Eaith of any assurance, SECUTiLY
or payment shall bo conditional on thet assurence, ssourily or payment not haing avoided,
reduced, clawed back or ardered 1o be tepaid under any jaw relating to liquidation, bankruptey

or insclvency,

If ey svoidance, reduetion, or clawback occurs or any onder is made as referred to in clayse
19.1{r), then the release shall bave no effect and shali not prejudice the Lender's right to enforee
the Security in respect of the Scourcd Liabilities. As botween the Borpower and the Lender, the
Security shail (notwithstanding tho release) be deemed to have remajned at all times in offect
and held by the Lender as seeurity for the Secured Liahilities.

Retention

(u)

L

Il and for 3o long as any assurance, security or payment es is mentioned in clause 191 {#elecrer
cosicditional) vemains in the reasonable opinion of the Lender susceptible of being avoided,
reduced, clawed hack or erdered to be repaid under any kaw relating to liquidation, bankruptoy
or insolveney, the Lender may in its absalute diseretion vetain all or part of the Security and
other rights under this Deed as scourity for the Secured Liabilities afier thay have heen paid and
discharged in full,

I, at ayty time while all or part of the Lender's rights under thiz Deed are so rctained:

(8 an application is made to 8 eompetent coun for & winding-up or bankruptoy order io be
tade in rezpact of the Borrower;

{ii} s1eps ar¢ teken to wind the Bomower up or thake the Borrawer bankrupt;

(i} an application is made to 2 compeatent court for an adminkst cation order to be made in

respect of the Borrgwer;
fiv} a notice of intentign to appoint an administratar to fhe Rotrower is filed at court; or

[} the appointment of & administrator 10 the Borrower takes effes,
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20

21

202

zl.

iz,

then the Londsr may continue to wotain ol or part of its rights under this Deed for aay Turther

pericd as the Lender may determing in its absolnte discretion,
CONTINUING SECURINY
Continuing security

‘The Security is continuing security and sha!l secure the ultjmate bslance of the Secured Liabilities,

notwithstanding:
{a) intermedate paymant or discharge of the whole or part of (he: Secured Tiabilities;

{1)] the Borower's death, bankruptey, liquidation or other incapacity or any change in its

constilution, name o skyle;

{c} any change in the Lender's constitution, name or style, its absarption in or amalgamation with

any other person or the acquisition of all or part of its undertaking by any other person; ov
{d] g1ty grher event, makter ar thing.
Additional to ather rights

The Sceurity is in addition to {2nd shall not merge with, otherwise prejudice ot affect or be prejudiced or
alfceted by) any other remedy, guaranfes, indomnily, Sectkeity Interest or other right which may he ot
hsve been rented by the Bomower or otherwise) in favour of the Lender, Accordingly, (e Bolrawer's
liskility wnder this 1deed shall not ba prejudiced or alfected by, and this Diecd may be enforced
ngdwithstanding:

{a) the existence or invalidity of all or any of those dghts; or

{b) at any lime, (he Lender exchanging, releasing, varying, absiaming fiom perfecting or cnforsing

ot otherwise deating or omitting to doal with all or any of those rights.
THIRD PARTY PROVELCTHON
Mo purchascr, mortgages o olher peraon dealing with the Lender or a Receiver shall be concerned:

{a) to enquire whether sy of the Secoved Liabilitias have become dus or payable or remain unpaid
or undizcherged;

{m whether the power which the Lender or Receiver is purporting to exercise has betome
exercisable; or

fe) ta see to the application of any money paid to the Lender or fo a Receiver.

INDEMNITIES

The Boatower agrees 1o Tully indemnily the Lender and any Recciver (and in the case of legal costs and
expenses on 4 soliciter and own clienl basiz) on demand against all liabilities, losses, elaiins, actions,
damages, costs and cxpenses incorced by, made or biought against the Lender or Reooiver (o any

matager or agent appointed by the Lender or Receiver):

(z) as a result of the Bomower's [ailure to perform any of its obligations under this Deed;
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23.

24,

3.

2,

2%

27.1

b in the cxcrcise {or puyponted exercise) of any of the powers or olber cights confierced by this
Dl

{e) in respect of ay costs, changes or expensos incuvred in conncction with clawse 15 (Crerency
cenmverston),

1) in respect of the redemiption of any prior Securty Intorost over any Securify Asser under clause

I8 (Redomption of priar Securify futeress)

(e} as a result of the Borrower's breach of any current or other obligation or matter relating to the
Propeity; or
(3] in respect of any othet metier or thing dona or omitted relaling to the Security Assets,

togother in each cage with interest &t the luferest Rate caleulated on a daily basis from the date it is incucred
ur becomes payable to tie Lender or the Receiver until the date of payment, whether before or after sy
jutlgment.

CALCULATIONS AND CERTIVICATES

Any cuitificate of or determination by the Lender specifylng the amount of the Secured Lisbilities is, in

1 abscnce of manifest ermor, conclusive evidenco against the Borrower of the matters to which it retates.
PARTIAL INVALIDITY

Allthe proyisions nfthis Desd are soverable and distingt from one ancther and if at any time any provision
i5 or becomes illegal, invalid or unenforceable in any respect under any faw of any jursdiction, neither
the legality, validity o snforeeability of any of the remaining provisiuns nor the legality, validity o
enforceability of such pravision under the law of any other jurisdiction will in sny way be affected or
impaired.

REMEIMES AN WAIVERS

Mo failure to exercise nor any delay in exerciging any right ot remedy under this Deed sgainst the
Bacrower shall operate as a waiver, nor shall any single or partial sxcrcize of any right or remedy prevent
any further ar other gxercise, or the oxercise of any other right or remedy. The rights and remedios

provided are cumulative and not exclusive of any rights or remedies provided by law,
AMENDMENTS ANID WAIVERS

Any provizion of this Deed may be amended only if the Borrower and the Lender awice in weiting and
any breach of this Deed may be waived before ar after it occurs only if the Lender so zgrees in writing,
A waiver givco or conssnt granted by the Lender under this Deed will be elfcetive only if given In writing

and then enly in the instance and for the purpase for which il is given,

TRANSFER AND CONFIDENTIALITY

Transler

i) The Lender imay sssign andfar fransfer itz rights and obligations under this Deed.

(b} The Borrower shall not assign any of its vights or ransfer any of its abligations under this Deed,
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8.

0,

a6,

a1

302

.2

Confidentielity

The Lender may disclose to:

(a} any transeres or potential transferes;
(b} auy assignes ot potential assignes,
(e) any person with {or theough} whom itenters into (or may poteatially entet into), whether directly

or indirecily, any sub-participation in rclation to or includitg the Secured Lighilifies;
{d) any ratings agency,

{ey any of the olficers, directors, employess, professional edvisers, awditors, partncrs and
representativas of the persons eeferved to in sub-clauses 27 2(a) ta 27.2{d});

)] any of its Affilistes and to any of its or their afficers, diveclors, emplayces, profssionat advisers,

auditors, partners and representatives; and

{z) any person lo wham information s required or requested o be disclosed by any govermnmental,
banking, taxation or other regulatory authority or similar body, the rules of any relevant stock

cxehungs or pursuant o sny applicable tw or eegelation,

such confidential information es the Lender shall consider appropriate if any persen fo whom the

confidential information is to be given is informed in weiting of Tts confidential nature.
MANAGEMENT TIME

The Lender reserves the right v charge for s management time or other resources, which will be
calenlated on the basis of such reasonable daily or hourly retes as the Leader may notily to the Borrower
froem time 1o b,

COUNTERPFARTS

Thisg Deed may be exstuted in any number of vountorpants, all of which, taken together, shall consiitute

oné and the same instrumeit and any party may enfer into this Deed by sxecuting a countorpat.
WOTICES
Comnnmications in writlng

Apy comurunicalion to be made under gr in connection with this Deed shall be made in writing in the

English language and, vnless atherwise stated, post be made by letter

Addresses

The Lender meay deliver any communisation, document or notice to the Borrawer reluting 1o this Deed to
its registored office, to any address to which a notice under any facilily relating to the Secured Liabilities
myight ba zent or any additional address the Borrower may notify to the Lender hy not less than five

business days' notice,
Delivery

(n Any cotnmunication or document made ot delivercd by one person to another under or in

vonneclion with this Deed will only be effective when if has been loft st tho releyant address or
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Ik

.

33,

2.1

{b}

five business days aller being depoailed in the post, postage prepaid, in an envelope addressed

g it gt (hat addeess,

Any communication or dgcument to be made o delivered 1o the Lepdep will he gffective only
when actually recejved by the Lepder and then only if it is expressly marked for the attemion of
the department or pffjcer identified with Lender's sipnature below (or gny subsatitule department
or officer as tha Lander shall specify for thiz purpose}.

INCONSISTENCY BETWEEN THIS DEXD AN OTIIER FINANCE DOCUMENTS

Where there is any canflict bedween the terms of this Dieed and a Facility Agrecment, the tegms of the

Facility Agreement shall prevail as hetween the Borrower and the Lender.

GOVERNING LAW

This Need and any non-coniractusl obligations arising out of or in cotnection with it are governed by

English Inw.

ENFORCEMENT

Jurisdictign

in) The couds of lnghand have exciusive jurisdiction to settle any dispute arising out of or in
connection with this I2esd {including disputes regarding the existence, validity or termination of
thi= Deed, the Secwrity Intareots intended to be ereated by it ar any non-contractual obligations
arising out of or in connection with ity (a Dispute}.

{b} The Bortower agrees that the conrts of England are the most sppropriate and convenient comts
to seulle Disputes and aceardingly it will not ergue to the contrary.

fir) This clause 33,1 is for the benelit of the Lender oaly. The Lender may take proceedings relating

tea Dispute in any othet coutts with jurisdiction, To the extent allowed by law, the Londer may

takee concurrent proceedings in uny number of jurisdictions.

[n witncss whereof the Borrower has executed this Doed as 2 dead the year and date appearing on the fivst
page of it
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SCHEDULE

The Property

Registered land
Addrass Administeative Area Tifle number
Apartinepl 23, 1 Unily Strect, Bristol, BS1 3HH Clouccater BLIZ6T6?
Apartment 32, 10 Unity Street, Rristol, BS1 SHH Glougesler BL12676%
Apariment 42, 10 Unily Street, Bristo), D51 5HIL Ciloncester RBL126770
Apartment 43, 10 Unjty Sireel, Bristel, BS1 SHH Gloucester BL126771
Apattment 46, 10 Unily Street, Bristol, B3 SHH Glaucastar BLIZEFT2
Apartincut 49, 10 Unily Street, Brisipl, BS 1 31411 Gloucester BLI2GTT3

Unregistered Jand

Mot applicable
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EXECUTION PAGE
Sipoed as & deed by }
DELPH 3 1.LP j

)] Mearber

acling by a member in the presence oft
Slgnature of witness
Mame e ARG, DRYONIEES
{in BLOCK CAPITALS)
Address
THE LENDER
SEGNED for and an behalf of ]
HSBC PANK plc }
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EXECUTION PAGE

Signed as a deed by ¥

DELFHI 3 LLP ) PN

1 tember

acting by a momber in the presence off

Signaturc of wilness PP
Mame

{in BLOCK CAPITALS)

= - 1 IT=1F0L11 LARRLL LY
Addrass

THE LENDER

SIGNEPR fir and on pehall of 1

HSBC BAMK ple )
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