(737494

In accordance with 7 P\
Sections 8594 and M R O 1
859) of the Companies

et 2008 Particulars of a charge

A fee is payable with this form You can use the WebFiling service to ﬁ!f’ Ut“I]FAf,ngg AEUSE

Please see 'How to pay' on the Please go to www compa
last page
J What this form is for % What this form 1s NOT fo \\ \\
You may use this form to register You may not use this form t
a charge created or evidenced by register a charge where thei
an instrument tnstrument Use form MROS *AZLN7ZO3"
A6 2201172013 #179

This form must be delivered to the Registrar for registration wi -
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a

court order extending the time for delivery

D/You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

ﬂ Company details r '—I— T TGaT U5
Company number ‘T ’_g—lT ’?’TIT I?’? "!Flllz_ln this form

Please complete in typescript or in
Company name In full IGateway Plaza Limited (the "Company”) bold black capitals

I All fields are mandatory unless

specified or indicated by *
Charge creation date /

Charge creation date F W |T1-|m_1— !TZ-WF,?

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Vintage Finance Partners LLP (LLP number OC375714) e

Name

Name

Name

-

If there are more than four names, please supply any four of these names then
tick the statement below

(3 I confirm that there are more than four persans, secunty agents or
trustees entitled to the charge

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

Description

Please gwe a short description of any land (including bulldings), ship, aircraft or
intellectual property registered {or required to be registered) (n the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Fixed legal charge over all the Company's nght, title and interest from
time to time In

1 the leasehold property demised to the Company by an
underlease being Residential and Retaill Building, including
level 3 Car Parking, Lower Level Plaza Unit and Lower Plaza
Area, Gateway Plaza, Barnsley, South Yorkshire (the
“Property™), and

2 any buildings, erections and structures at any time on or in the

plant, matenals, machinery, equipment, installations and
apparatus now and from time to time in or on the Property

course of construction on the Property and all fixtures, fithings,

Continuation page

Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or mcarporeal property not described
above? Please tick the appropniate box

V1 Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Continue
No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

V1 VYes

[l No

04/13 Version 10

CHFP021
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Particulars of a charge

E Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of | @This statement may be filed after

the property or undertaking which 1s the subject of the charge ]Ehe 'Eh%';gg)"““ of the charge (use
Qrm
O

ﬂ Signature

Please sign the form here

Signature 5‘9‘“‘"" I ( r
X X

This form must be signed by a person with an interest in the charge

04/13 Version 10 CHFPO21
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
pubhc record You do not have to show any detalls
here but, if none are given, we will send the certificate
1o the company’s Registered Office address

Contact name

Mane Broadhead

company name. G tmans LLP

Address

120 Wellington Street

| CountyRegon \nJast Yorkshire

e [efsief JalelTl

|ox

729700 Leeds 69

Telephone

0113 297 3784

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[ The company name and number match the
information held on the public Register

You have included a certrfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56, 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal Instrument, 1t must
be a certified copy

ocoo o g o o O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payabfe to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

CX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Cempanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Narthern Ireland
The Registrar of Companies, Companies House,
Second Fleor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@ companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

04713 Version 10 CHFPO21




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5467799
Charge code' 0546 7799 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th November 2013 and created by GATEWAY PLAZA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd November 2013

OX/

Given at Companies House, Cardiff on 28th November 2013

ROF ¢
N O,

. "6‘)

,\105. Reg
l'.
e -
Tgg g

4, b
014.") h"“\)

gd. g
?
THE OFFICIAL SEAL OF THE

Companies House e s



Gateway Plaza Limited

(as Chargor)

and

Vintage Finance Partners LLP

(Vintage)

Fixed Charge Over Land

in relation to Gateway Plaza, Barnsley

(To The Chief Land Registrar Note This Charge contains (in clause 4 1) the consent of the
Chargor to the lodgement at the Land Registry of an application by or on behalf of Vintage to
enter a restriction in the propnetorship register )

This Charge is subject to the terms of the Intercreditor Deed (as defined
herein)
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Deed
dated

Parties

M

2

1§ Novemke 2013

Gateway Plaza Limited (registration number 05467799) whose registered office 1s at
Lower Plaza 1, Fitzwilliam Street, Barnsley, South Yorkshire, 870 2RF (facsimile number
+44 (0) 0122 621 4000) (the Chargor), and

Vintage Finance Partners LLP (a iimited liabiity partnership registered in England and
Wales with number OC375714) whose registered office is Lower Plaza 1, Fizwilllam
Street, Barnsley, South Yarkshire, S70 2RF (Vintage)

Introduction

(A)

(B)

Vintage has consented to the sale of certain freehold property by the Chargor and the
subsequent grant of the Lease back to the Chargor in consideration for the Chargor
agreeing to enter into this deed

It 1s mtended by the parties to this document that it wili take effect as a deed despite the
fact that a party may only execute this document under hand

Agreed terms

1

11

Definitions and interpretation
Definitions
In this deed unless the context otherwise requires

Charged Assets means all the assets, nghts, property and undertaking of the Chargor
from ttme to tme mortgaged, charged, assigned or agreed to be assigned to, Vintage by
the Charger under this deed,

Collateral Rights means all nghts, powers and remedies of Vintage provided by or
pursuant to this deed or by law,

Competent Authority means any legal person and/or any court of law or tnbunal in each
case having authority under applicable Environmental Law,

Dangerous Substances means any substance or waste (as defined in the Environmental
Protection Act 1990) which is capable of causing harm to man or any living organism
supported by the Environment or damaging the Environment or public health or welfare,

Environmental Audit means a full nsk assessment of the Charged Assets to ascertain
the nature and extent of any harm or detnment caused to, or the nsk of any possible harm
or detnment which may be caused to the environment by any activity, including soil, air or
water testing of the Charged Assets and any other property,

Environmental Law means all present and future rules of common law, acts, regulations,
standards or codes having the force of law, any code of practice, circular, guidance note
and the hke, applicable nghts or obligations under European Community Law, and any
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notices, directions, impositions or requirements i1ssued, imposed or directed by any
Competent Authonty relating to the protection of human heaith and safety, the protection
of property and propnetary nghts, or the protection of the environment or the generation,
transportation, storage, use, treatment or disposal of Dangerous Substances,

Environmental Licence means a licence, permit, certificate of registration, consent, or
approval, including any conditions which attach thereto, which relate to or affect the
Charged Assets and which 1s required by an Environmental Law,

Facility Agreement means the document so enttled dated 31 March 2010 and as
amended from time to time and in particular on 10 June 2010 and the date hereof between
the Borrower and Vintage under which Vintage has agreed to make funding available to
the Borrower,

Finance Documents means the Finance Documents as defined in the Facility Agreement,

First Chargee means Barclays Bank PLC,

First Legal Charge means a legal charge dated on the date hereof and made between
the Chargor and the First Chargee,

Fixtures includes all buildings, erections and structures at any time on or in the course of
consfruction on the Real Property and includes all fixtures, fitings, plant, matenals,
machinery, equipment, installations and apparatus now and from time to time 1n or on the
Real Property,

Insurances means all contracts and policies of insurance of whatever nature which are
from time to time taken out by or with the authority or on behalf of the Chargor in relation
to the Charged Assets,

Insured Risks means fire, storm, tempest, flood, earthquake, ightning, explosion, iImpact,
arcraft and other aenal devices and articles dropped from them, riot, civil commotion,
malicious damage, landshp, subsidence, burst pipes, environmental pollution, terrorist acts
and other such nsks as Vintage may, from time to time, require including demolition and
site clearance costs and expenses and architects', surveyors’ and other professional fees
and all other incidental expenses,

Intercreditor Deed means the intercreditor deed dated 10 June 2010 and as amended
from time to time and in particular on the date of this deed between, amongst others, the
Borrower, Vintage and the First Chargee,

Lease means the underlease of

(a) Residential and Retail Building, including Level 3 Car Parking, Lower
Level Plaza Unit and Lower Plaza Area, Gateway Plaza, Barnsley,
South Yorkshire dated on the date hereof between GRIF043 Limited

and the Chargor,
Obligor has the same meaning as defined the Intercreditor Deed,

Onginal Intercreditor Deed means the intercreditor deed entered into on 31 March 2010
and made between inter alia the Borrower, Vintage and Barclays Bank plc,
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Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Builldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning {Consequential Provisions) Act 1990, the Planning and Compensation
Act 1991, the Planning and Compulsory Purchase Act 2004 and any orders, regulations or
permissions (which are legally binding upon the Chargor or ifs assets) made, 1ssued or
granted under or by virtue of these Acts or any of them,

Real Property means
(a) the leasehold property demised to the Chargor by the Lease,

(b) any Fixtures from time to time situated on or forming part of such
freehold or leasehold property, and

(c) all Related Rights,

Receiver means a recewer or receiver and manager of the whole or any part of the
Charged Assets,

Related Rights means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease
in respect of that asset,

(c) all nghts, covenants, easements, benefits, claims, contracts, warranties,
remedies, secunty, indemnities or covenants for title in respect of that
asset, and

{d) any monies and proceeds paid or payable 1 respect of that asset,

Secured Liabilities means all the money and habiities now or hereafter due owing or
Incurred to Vintage by any Obligor under the terms of the Finance Documents (including,
without mitation, under any amendments, supplements or restatements of the Finance
Documents or in refation to any new or increased advances or utihsations) in any manner
whatsoever, in any currency or currencies (whether present or future, actual or contingent)
and whether owed by any Obligor as principal or surety or incurred solely or jomntly with
another, together with alt interest accruing thereon and ail costs charges and expenses
incurred by Vintage in connection therewith and Secured Liability means any one of
these obhgatons,

Secunty means the security constituted by or pursuant to this deed,

Security Interest means any mortgage, pledge, hen, charge, secunty assignment, nght of
set off, hypothecation or secunty interest or any other agreement or arrangement having
the effect of confernng secunty (including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement having a similar effect, and

Tax includes any form of taxation, levy, duty, charge, contnbufion or impost of whatever
nature (including any applicable fine, penalty, surcharge or interest) imposed by any
government authonty, body or official (whether central, local, state or federal) anywhere in
the world competent to impose any of them
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12

13

Interpretation

In this deed references to

121

122

123

124

125

126

Headings

the Chargor, Vintage and any Obligor where the context admits include a
reference to its respective successors, assigns and/or transferees,

persons Include bodies corporate, unincorporated associations and
partnerships in each case whether or not having a separate legal personality,

words importing one gender will be treated as importing any gender, words
importing individuals will be treated as importing cerporations and vice versa,
words importing the singular will be treated as importing the plural and vice
versa and words importing the whole will be treated as including a reference to
any part, except where the context spectfically requires atherwise,

this deed or to a provision of this deed, or any other document are references to
it as amended, restated, supplemented or novated from time to time,

the words include or including (or any similar term) are not to be construed as
implying any hmitation and general words introduced by the word 'other' (or any
similar term) will not be given a restrictive meaning by reason of the fact that
they are preceded or folfowed by words indicating a particular class of acts,

matters or things,

statutory provisions, enactments or European Union directives will include
references to any amendment, modfication, extension, consolidation,
replacement or re-enactment of any such provision, enactment or European
Union directive, whether before or after the date of this deed

The clause, paragraph and schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction
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21

22

31

32

Third party rights

A person who s not a party to this deed has no night under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this deed

Payment of Secured Liabilities
Covenant to pay

The Chargor covenants with Vintage that it will, on demand, discharge all of the
obligations which it may at any time have to Vintage in respect of the Secured Liabilties

interest on demand

If the Chargor fails to pay any sum on the due date for payment of that sum the Chargor
will pay interest on such sum (before and after any judgement) from the date of demand
until the date of payment calculated on a daily basis at the rate referred to in the Facility
Agreement

Security

Fixed charges

The Chargor hereby charges in favour of Vintage with full title guarantee for the payment
and discharge of the Secured Liabilities by way of second fixed charge (which so far as it
relates to land in England and Wales the legal title to which 1s vested in the Chargor at the
date of this deed will be a charge by way of legal mortgage) (and subject always to the
nghts of the First Chargee under the First Legal Charge or otherwise) all the Chargor's
rnght, title and interest from time to time in, to and under each of the following present and

future assets
311 the Real Property,

312 all rents recewvable from any lease granted out of any Real Property and the
benefit of all guarantees, indemnities, rent deposits, agreements, undertakings

and warranties relating to the same,

313 all furniture, furmnishmings, tools, vehicles, computers, computer software and
hardware and office and other equipment and other chattels belonging to the
Chargor and the benefit of all contracts, icences and warranties relating to the

same,
314 the benefit of all licences, consents and authonsations held or utihsed by the
Chargor mn connection with the Charged Assets or the use of any of the
Charged Assets,
315 all its nghts and interests 1n and claims under the Insurances 1ssued in relation

to the Charged Assets

Assignments

Insofar as the same have not been assigned to the First Chargee at any time, the Chargor
hereby assigns and agrees to assign by way of secunty to Vintage with full title guarantee
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41

42

51

(to the fullest extent assignable or capable of assignment without infringing any contractual
provision restricting the same (unless any applicable consent or waiver to any such
assignment has been given)) for the payment and discharge of the Secured Liabilities, all
the Chargor's nght, title and interest from time to time n, to and under each of the
following present and future assets

321 all claims, remedies, awards or judgements paid or payable to the Chargor
(including,-without hmitation, all iquidated and ascertained damages payable to
the Chargor under the above) in each case relating to the Charged Assets,

322 all nghts and claims to which the Chargor 1s now or may hereafter become
entitied in relation fo any development, construction project, redevelopment,
refurbishment, repair or improvement of or on the Reaf Property, and

323 the benefits of all guarantees, warranties and representations given or made by
and any nghts or remedies aganst all or any of the valuers, professional
advisers, contractars or sub-contractors or manufacturers, suppliers and
instailers of any Fixtures in each case in connection with the Real Property

The Land Registry and further advances

Land registration

The Chargor hereby consents to an application being made to the Chief Land Registrar by
or on behalf of Vintage to enter the following restniction {in form P of schedule 4 to the
Land Registration Rules 2003) n the propnietorship register of any property which 1s, or 1s
required to be, registered forming part of the Real Property

"No disposition of the registered estate by the propnetor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction 1s to be registered without a wnitten consent signed by the propnetor for the time
being of the charge dated [insert the date of the charge] n favour of the Homes &
Communities Agency (Vintage) referred to in the Charges Register”

Implied covenants

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants set out
In Sections 2 to 5 (inclusive) of the Law of Property (Miscellaneous Provisions) Act 1954
will be extended by the prowvisions of this deed

Further assurance

Further assurance' general

The Chargor will, at its own expense, promptly do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and
instructions) as Vintage may specfy (and in such form as Vintage may require in favour of
Vintage or its nominee(s))

511 to perfect or protect the secunty created or intended to be created in respect of
the Charged Assets (which may include the execution by the Chargor of a
mortgage, fixed charge or assignment over all or any of the assets constituting,

6 COMM 1425272 4




52

53

or intended to constitute, Charged Assets) or for the exercise of the Collateral
Rights, and/or

512 to facilitate the realisation of the Charged Assets, andfor

513 to obtain all necessary consents to procure the regestration of this deed at
Comparies House and, in respect of the Real Property, at the Land Registry or
on the Land Charges Register as appropnate

Consents

The Chargor will use all reasonable endeavours to obtain (in form and content satsfactory
to Vintage acting promptly and reasonably) as soon as possible any consents necessary
to enable the relevant assets of the Chargor purported to be so charged or assigned to be
the subject of an effective fixed charge or assignment pursuant to clauses 3 1 and 3 2 and,
immediately upon obtaining any such consent, the asset concerned shall become subject
to such secunty and the Chargor shall promptly deliver a copy of each consent to Vintage

Preservation of rights

Neither the obligations of the Chargor contained in this deed nor the nghts, powers and
remedies conferred in respect of the Chargor upen Vintage under each Finance Document
or by law shall be discharged, impaired or otherwise affected by

531 the winding-up, dissolution, administration or reorganisation of the Chargor or
any other person or any change in its status, function, control or ownership,

532 any of the obhgations of the Chargor or any other person under any Finance
Document or under any other secunty relating to a Finance Document being or
becoming illegal, invalid, unenforceable or ineffective in any respect,

6§33 time or other indulgence being granted or agreed to be granted to the Chargor
or any other person n respect of its obligations under a Finance Document or
under any such other security,

534 any amendment to, or any varnation, waiver or release of any obligation of the
Chargor or any other person under a Finance Document or under any such

other secunty,

535 any fallure to take, or fully to take, any secunty contemplated by a Finance
Document or otherwise agreed to be taken in respect of the Chargor's or any
other person’s obligations under a Finance Document,

536 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or subshtution of, any secunty taken or agreed to be taken in respect
of the Chargor's or any other person’s obligations under a Finance Document,
or

537 any other act, event or ormssion which, but for this clause 5 3, might operate to
discharge, impair or otherwise affect any of the abligations of the Chargor or
any other person or any of the nghts, powers or remedies conferred upon
Vintage by any Finance Document or by law
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62

71

72

73

Negative pledge and disposal restrictions
Negative pledge

Save as permitted by the Finance Documents the Chargor will not, without the prior written
consent of Vintage (such consent not to be unreasonably withheld or delayed), create, or
permit to anise, or continue (In favour of any person other than Vintage) any Secunty
Interest over the Charged Assets now or in the future, or agree or aftempt to do so, or
increase or extend any liabihty of the Chargor secured on any of the Charged Assets

Disposal of fixed charge assets

Save as permitted by the Finance Documents the Chargor will nat, without the prior written
consent of Vintage (such consent not to be unreasonably withheld or delayed) (whether by
a single transaction or number of related or unrelated transactions, and whether at the
same time or over a pernod of ime) sell, transfer, lease out, lend or otherwise dispose of
the Charged Assets charged or assighed by clauses 3 1 and 3 2 or any interests therein or
the nght to receive or to be paid the proceeds ansing from their disposal or agree or
attempt to do so

Representations and warranties
Duration and to whom made

The representations and warranties made by the Chargor in this clause 7 will remain n
force for (and will be deemed repeated on each day falling during) the penod for which the
Secured Liabilities are outstanding and are given to Vintage

Matters represented

Except as disclosed In writing to Vintage or in any certificate of title addressed to Vintage
on or pricr to the date of this deed or on or prior to the date the Real Property becomes
subject to a fixed charge hereunder

721 the Chargor 1s the legal and beneficial owner of the Charged Assets,

722 the Chargor has disclosed to Vintage full detaills of all inspectons,
investigations, studies, Environmental Audits and other analyses commissioned
by 1t in relation to environment matters in respect of the Charged Assets and
any adjoining land,

723 the Chargor 1s, and has at all tmes been, in comphance with Environmental
Law and has not caused or permitted any hability to anse under them and no
circurmstances exist which are known to it which may be expected to prevent or
iterfere with it being in comphance with any Eavironmental Laws, and

724 the Chargor has obtained and 1s, and has at all tmes been, iIn comphance with
Envircnmental Licences and ne circumstances exist which might reasonably be
expected to prevent or interfere with such compliance in the future

Security created
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82

91

g2

93

94

95

Subject to registration at Compames House, the Financial Services Authonty, the Land
Registry or at the Land Charges Registry as appropriate, this deed creates those secunty
interests It purports to create ranking as set out in the Finance Documents and is not hable
to be avoided or otherwtse set aside on the hqundation or administration of the Chargor or
otherwise

General undertakings
Not to jeopardise the Security

The Chargor will not do or allow to be done anything which could reasonably be expected
materally to decrease the value of the Secunty to Vintage (other than fair wear and tear
ansing from the use of the Charged Assets in the ordinary course of business

Law

The Chargor will comply with all apphcable laws and regulations affecting the Charged
Assets

Real Property
The Chargor undertakes to Vintage at all times
Repair

To keep the Real Property In good and substantal repair and condition except as required
contempiated by the Finance Documents,

Qutgoings

To pay punctually all Taxes, rents, rates, duties, assessments and other outgoings
payable in respect of the Real Property,

Covenants

To perform and observe all covenants (positive and restrictive), conditions and stipuiations
from time to time affecting the Real Property or the use or enjoyment of i,

User

To use the Real Property only for such purpose or purposes as may for the time being be
authonsed as the permitted use or user thereof under or by virtue of the Planning Acts,

Planning

To comply wath any conditions attached to any planning permisstons relating to or affecting
the Real Property and not to carry out any development on or of the Real Property other
than as contemplated by the Finance Documents,
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96

87

98

99

10

101

Notices

To pass onto Vintage immedtately upon receipt a copy of any notice or proposal for a
notice or order served on the Chargor under any legislation, regulation or bye-law by any
Competent Authonty and to give notice to Vintage immediately on becomng aware of any
other matter which 1s likely to affect adversely the value of the Real Property and  Vintage
so requires or approves and at the Chargor's cost to make such representations in respect
of such notice or order as Vintage may requre,

Information

At the request of Vintage promptly to prowide Vintage with such documents or information
relating to the Real Property or its development as Vintage may reasonably require,

Lease

Whete the Real Property s leasehold or subject to any lease, agreement for lease,
tenancy or licence

981 to observe and perform all the covenants, stipulations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Real
Property of which the Chargor is the lessee, tenant or licensee,

8982 to comply with all covenants on the part of the lessor or licensor contained In
the lease, agreement for lease, tenancy or licence affecting the Real Property of
which the Chargor 1s the lessor or icensor, and

983 not without the prnor wntten consent of Vintage to grant or accept a surrender
of, or vary, any lease or licence of, nor part with or share possession or
occupation of, the Real Property nor reduce any sum payable under them nor
enter into any onerous or restrictive obligations affecting the Real Property or
consent to any assignment or underletting of any interest in the Real Property,

Environmental matters

991 to obtan and mamntawn all hcences required by it under Environmental Law and
comply in all matenal respects with all Environmental Law applicable to it, and

992 to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transported, deposited, bured or emitted at, on, from or under any
premises (whether or not owned, leased, occupied or controlled by it) in
circumstances where this might result in a hability of Vintage

Insurance
Insured Risks

Except where insured by the lessor of any Real Property, the Chargor will insure all of the
Charged Assets (which are of an insurable nature) against

1011 the Insured Risks,
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102

103

104

105

1086

107

108

1012 loss of rents payable by the tenants or other occupiers of the Real Property for
a penod of three years,

1013 third party and public liabihty, and

1014 any other nsks normaily insured aganst by persans carryng on the same class
of business as that carried on by it

Replacement value

Any insurance must be 1n a sum or sums not less than the replacement value of the
Charged Assets For this purpose, ‘replacement value' means the total cost of rebuilding,
reinstating or replacing those Charged Assets in the event of their being completely
destroyed, together with any relevant architects’ and surveyors’ fees

Insurance company

Any nsurance required under this clause must be with an insurance company or
underwriters acceptable to Vintage

Application

Subject to the provisions of any lease or prior charge of all or part of the Charged Assets,
all monies received or recevable under any insurance must be appled

1041 in replacing, restonng or renstating the Charged Assets destroyed or damaged
or in any other manner which Vintage may agree, or

1042 if Vintage so directs and the terms of the relevant insurances allow n or
towards satisfaction of the Secured Liabilities

Co-insurance/Note of interest

The Chargor will procure and ensure that such insurance policy contains such provision
for the protection of Vintage as Vintage may from time to time reasonably require

Avoidance of policy

The Chargor will not do or permit anything to be done which may make vord or voidable
any policy of iInsurance in connection with any Charged Assets

Premiums

The Chargor will promptly pay all premiums and do ail other things necessary to keep
each policy of insurance in respect of the Charged Assets In force

Return of pohcy

The Chargor will, /immediately at the request of Vintage, produce to Vintage the policy,
certificate or cover note relating to any insurance policy and the receipt for the payment of

the last premium and will If Vintage requests deposit all policies of insurance relating to the
Charged Assets with Vintage
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12

13

131

132

133

134

Deposit of title deeds

The Chargor will deposit all deeds and documents of title retating to the Charged Assets
with Vintage and such other documents refating to the Charged Assets as Vintage may
reqguire from time to time

Power to remedy

In the case of default by the Chargor in repainng or keeping in repair or insuring the
Charged Assets or any part thereof or in observing or performing any of the covenants or
stipulations affecting the same, the Chargor wilt pernit Vintage or its agents and
contractors to enter on the Charged Assets and to comply with or object to any notice
served on the Chargor in respect of the Charged Assets and to effect such repairs or
insurance or generally de such things or pay all such costs, charges and expenses as
Vintage may consider are necessary or desirable to prevent or remedy any breach of
covenant or stipulatton or to comply with or object to any notice The Chargor will
ndemnify and keep Vintage indemnified agamnst all losses, costs, charges and expenses

reasonably incurred in connechon with the exercise of the powers contained in this clause
13

Enforcement of Security

Enforcement

At any time after the securty created by or pursuvant to this deed becomes enforceable,
Vintage may, without notice to the Chargor or prror authonsation from any court, in its
absolute discretion

1311 enforce all or any part of that secunfy (at the times, i1 the manner and on the
terms 1t thinks fit) and take possesston of and hold or dispose of all or any part
of the Charged Assets, and/or

1312 whether or not it has appointed a Recelver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as vaned
or extended by this deed) on mortgagees and by this deed on any Receiver or
otherwise conferred by Jaw on mortgagees or Recewvers

Possession

If Vintage, any Recewver or any delegate of any such person will take possession of the
Charged Assets, it or he may at any tme relinquish such possession

No liability as mortgagee in possession

Vintage will not be hable to account as a mortgagee in possession in respect of all or any
part of the Charged Assets or be hable for any loss upon realsation or for any neglect,
default or omission In connection with the Charged Assets to which a mortgagee In
possession might otherwise be liable

Power of sale

The power of sale under this deed may be exercised notwithstanding that Vintage or the
Receiver may have previously waived or refrained from exercising that power, and no
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14

14 1

14 2

14 3

14 4

14 5

demand or notice of sale made or given under this deed will be waived by the acceptance
of any payment on account of the Secured Liabilities, or by any negotiations between
Vintage and the Chargor or any other party who 1s acting as agent for the Chargor or on
behalf of it

Receiver's liability

All the provisions of clause 13 3 will apply, mutatis mutandis, 1n respect of the liabilty of
any Receiver and delegate of the Receiver or Vintage or any officer, employee or agent of
Vintage, any Receiver or any delegate

Extension and variation of the Law of Property Act 1925
Extension of powers

The power of sale or other disposal conferred on Vintage and on any Receiver by this
deed will operate as a vanatron and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power will arise {(and the Secured Liabihties
will be deemed due and payable for that purpose) on execution of this deed

Restrictions

The restrnictions contained in Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this deed or to the exercise by Vintage of its nght to consolidate all or any of the
securnity created by or pursuant to this deed with any other secunty in existence at any
time or to its power of sale, which powers may be exercised by Vintage without notice to
the Chargor

Power of leasing

The statutory powers of leasing may be exercised by Vintage at any ime and Vintage and
any Receiver may make any lease or agreement for lease, accept surrenders of lease and
grant options on such terms as it wil think fit, wathout the need to comply with any
restrictions iImposed by Sections 99 and 100 of the Law of Property Act 1925

Non-application

The following provisions of the Law of Property (Miscellaneous Provisions) Act 1994 wll
not apply to clause 3 being

14 4 1 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected to know about' in Section 3(1),

1442 the words 'except to the extent that' and all words thereafter in Section 3(2), and
1443 Section 6(2)
Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
Vintage or any Recewer in the exercise of any powers conferred by this deed will be
apphed n the following order
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i51

152

1451 in the payment of

(a) all costs, charges, habiliies and expenses incurred by Vintage or any
Receiver in the exercise of those powers or incidental to any Receiver's
appointment, together with interest at the applicable rate set out In
clause 22 (both before and after judgement) from the date those
amounts became due until the date they are irrevocably paid in full, and

{b) any Receiver's remuneration,
1452 in or towards discharge of all habiliies having prionty to the Secured Liabilities,

1453 In or towards the satisfaction of the Secured Liabilites in such order as Vintage
determines, and

1454 in the payment of any surplus to the Chargor or other person entitied to it

The Chargor will have no nghts in respect of the application by Vintage of any sums
recetved, recovered or realised by Vintage under this deed

Appointment of Receiver
Appointment and removal

At any time after the secunty created by or pursuant to this deed becomes enforceabie,
Vintage may by deed or otherwise (acting through an authonsed officer of Vintage),
without prior notice to the Chargor

1511 appoint one or more persans to be a Recerver of the whole or any part of the
Charged Assets,

1512 remove (so far as it ts lawfully able) any Recewer so appointed, and

1513 appoint another person(s) as an additional or replacement Recelver(s)

Capacity of Receivers
Each person appointed to be a Recewer under this deed will be

1521 entitted to act individually or together with any other person appointed or
substituied as Receiver,

1522 for all purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and habilittes and for the payment of his
remuneratian and no Recetver will at any time act as agent for Vintage, and

1523 entitled to remuneration for his services at a rate to be fixed by Vintage from
time to tme (without being mited to the maximum rate specified by the Law of

Property Act 1925)
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16

161

Statutory powers of appointment

The powers of appoiniment of a Recewver will be m additon to all statutory and other
powers of appointment of Vintage under the Law of Property Act 1925 (as extended by
this deed) or otherwise and such powers will remain exercisable from time to time by
Vintage n respect of any part of the Charged Assets

Powers of Receiver

Powers

Any receivers appointed by Vintage will (iIn addition to all powers conferred on him by law)
have the followmg powers exercisable upon such terms and conditions as he thinks fit

16 11 to take possession of and generally to manage the Charged Assets and any
business of the Chargor,

1612 to enter into, carry into effect, complete, deiiver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangement to which the Chargor 1s or
is to be a party,

1613 to carry out on any Real Property (or on any other property wiich it may in hts
opinton be necessary or desirable to work upon) any new works or complete
any unfinished works of building, reconstruction, maintenance, furmshing or
equipment and to apply for and obtain all planning permissions, consents or
hcences as may be necessary or desirable for such purposes,

1614 to purchase or acquire any land and purchase, acquire, grant or release any
interest in or nght over land and enter into, take or release the benefit of
covenants (posttive or restrictive) binding on or benefiting the Real Property,

1615 to sell, lease, licence, surrender or accept surrender of lease or licences of,
charge or otherwise deal with and dispose of the Charged Assets without
restnchon including {without hmrtation) power to dispose of any fixtures
separately from the land,

1618 to carry into effect and complete any transaction by executing deeds or
documents i the name of or on behalf of the Chargor,

1617 to insure the Charged Assets and any works and effect indemnity insurance or
other similar insurance and obtain bonds or give commitments, guarantees
indemnities and securty,

1618 to call any uncalled capital of the Chargor with all powers conferred by the
articles of association of the Chargor in relation to calls,

1619 to engage, rely on the advice of and discharge adwvisers, consultants, officers,
managers, agents, workmen and others,

16110 to purchase matenals, tools, equipment, goods or supphes,

16 111 to bring, continue or defend any claim, dispute, action or legal proceedings and
enter intc any arrangement or compromise,
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171

17 2

18

181

18 2

183

16112 1o redeem any secunty and to borrow or raise any money and secure the
payment of any money in prionty to the Chargor's Liabiliies for the purposes of
the exercise of his powers and/or defraying any costs or habiities incurred by
him i such exercise,

16 113 to make any elections for value added tax purposes, and

16 1 14 to do any other acts which he may consider fo be incidental or conducive to any
of his powers or to the realisation of the Charged Assets

Protection of purchasers

Consideration

The receipt of Vintage or any Recever will be conclusive discharge to a purchaser and, in
making any sale or disposal of any of the Charged Assets or making any acquisition,
Vintage or any Receiver may do so for such consideration, in such manner and on such
terms as it thinks fit

Protection of purchaser

No purchaser or other person dealng with Vintage or any Receiver will be bound to inquire
whether the nght of Vintage or such Receliver to exercise any of its powers has arsen or
become exercisable or be concerned with any propnety or regulanty on the part of Vintage
or such Receiwver in such dealings

Effectiveness of Secunity

Continuing Security

The securty created by or pursuant to this deed will remain in full force and effect as a
continuing secunty for the Secured Liabilibes unless and untl discharged by Vintage

Cumulative rights

The secunty created by or pursuant to this deed and the Collateral Rights will be
cumulative, 1n addition to and independent of every other secunty which Vintage may at
any time hold for the Secured Liabiliies or any other obhgations or any nghts, powers and
remedies provided by law No prior security held by Vintage over the whale or any part of
the Charged Assets will merge into the secunty constituted by thts deed

No prejudice

Neither the secunty aor the Collateral Rights will be prejudiced by any time or indulgence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the secunty of any Collateral Right
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185

186

187

188

19

191

Remedies and waivers

No fallure on the part of Vintage to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Collateral

Right

No liability

None of Vintage, its nominee(s) or any Recewver will be liable by reason of
1851 taking any action permitted by this deed, or

1852 any neglect or default in connection with the Charged Assets, or
1853 taking possession of or realising all or any part of the Charged Assets,
except in the case of negligence or wilful default or fraud upon its part

Partial invalidity

If, at any time, any provision of this deed 1s or becomes tllegal, invahd or unenfarceable in
any respect under the law of any junsdiction, neither the legality, validity or enforceability
of the remaining provisions of this deed nor of such provision under the laws of any other
junsdiction will in any way be affected or impaired thereby and, if any part of the secunty
intended to be created by or pursuant to this deed I1s invalid, unenforceable or ineffective
for any reascon, that will not affect or impair any other part of the securnity

Other Security

Vintage will not be obliged to resort to any guarantees, indemnities, Securty Interests or
other means of payment now or hereafter held by or avallable to it before enforcing this
deed and no action taken or omitted by Vintage in connection with any such guarantees,
indemnittes, Secunty Interest or other means of payment will discharge, reduce, prejudice
or affect the lability of the Chargor or the Secured Liabihties nor will Vintage be obliged to
account for any money or other property received or recovered in consequence of any
enforcement or realisation of any such guarantees, indemnities, Secunty Interests or other
means of payment

Variation

No variation of the terms of this deed will be valid unless it 1s In wnting signed by the
Chargor and confirmed in wnting by Vintage

Release of Security
Redemption of Security

Upon the Secured Liabiities being discharged in full and Vintage not being under any
further actual or contingent obligatton to make advances or provide other financial
accommodation to the Chargor, Vintage will, at the request and cost of the Chargor,
release and cancel the secunty constituted by this deed and procure the reassignment to
the Chargor of the property and assets assigned to Vintage pursuant to this deed, in each
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193

20

21

212

213

22

221

case subject to clause 19 2 and without recourse to, or any representation or warranty by,
Vintage or any of its nominees

Avoidance of payments

If Vintage considers that any amount paid or credited to it 1s capable of being avorded or
reduced by wirtue of any bankruptcy, insolvency, hiquidation or similar laws the liabiity of
the Chargor under this deed and the securnty constituted hereby will continue and such
amount shall not be considered to have been irrevocably paid

Retention of Security

Where Vintage has reasonable cause to be concerned that the Chargor 1s or may become
insolvent, Vintage may retain this deed, the Security and all documents of title, certificates
and other documents relating to or evidencing ownership of all or any part of the Charged
Assets

Subsequent Security Interests

If Vintage at any time receives or 1s deemed to have recetved notice of any subsequent
Secunty Interest affecting all or any part of the Charged Assets or any assignment or
transfer of the Charged Assets which i1s prohibited by the terms of this deed, all payments
thereafter by or on behalf of the Chargor to Vintage wiil be treated as having been credited
to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities as at the ime when the Chargor received such notice

Assignment
Right of Vintage to assign

Vintage may at any time assign or otherwise transfer all or any part of its nghts under this
deed in accordance with the Facility Agreement

Restriction on Chargor
The Chargor may not assign or transfer any of its nghts or obligations under this deed
Confidentiality

Vintage may give such information relating to the Chargor and the Chargor's Liabilittes as
it thinks fit to any person proposing to take an assignment and/or transfer from Vintage
and/or to enter into contractual relatons with Vintage with respect to this deed

Expenses, stamp taxes and indemnity

Expenses

The Chargor will, from time to tme on demand of Vintage, remmburse Vintage on a full
indemnity basis for all the costs and expenses (including legal fees) together with any VAT
thereon properly incurred by #t or by any Receiver in connection with

2211 the negotiation, preparation and execution of this deed and the completion of
the transactions and perfection of the secunty contemplated in this deed, or
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23
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2212 the exercise, preservation and/or enforcement of any of the Collateral Rights or
the secunty contemplated by tms deed or any proceedmgs mnstriiuted by or
agamst Vintage or any Receiver as a consequence of taking or hoiding the
security or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the rate referred to in clause
22

Stamp taxes

The Chargor wilt pay ali stamp, stamp duty land tax, registration and other taxes to which
this deed, the secunty contemplated in this deed or any judgement given In connection
with it 1s or at any time may be subject and will, from time to time, indemnify Vintage on
demand against any labtlities, costs, clams and expenses resulting from any faldure tg pay
or delay in paying any such tax

Indemnity

The Chargor will, notwithstanding any release or discharge of all or any part of the
Secunty, mdemnify Vintage, s agents, attorneys and any Recewver agamst any achon,
proceeding, claims, losses, habilittes and costs which it may sustain as a consequence of
any breach by the Chargor of the provisions of this deed, the exercise or purported
exercise of any of the nghts and powers conferred on them by this deed or otherwise
relating to the Charged Assets

Payments free of deduction

All payments to be made under this deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any taxes except to the extent
that the Chargor 15 required by law to make such payment subject to the deduction or
withholding of any taxes If any tax or amount in respect of tax 1s required to be deducted
from any amounts payable or paid by the Chargor, the Chargor will pay such additional
amounts as may be necessary to ensure that after the making of the deduction or
withholding which 1s required the relevant recipient receives and retamns (free from any
habihity n respect of any such deduchon or withholding) a net amount equal to the full
amount which it would have received and retained had no such deduction or withholiding
been made

Discretion and delegation
Discretion

Any liberty or power which may be exercised or any determupation which may be made
hereunder by Vintage or any Receiver may, be exercised or made i tts absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of Vintage and any Recewver will have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this deed (including
the power of attorney) on such terms and conditions as it sees fit which delegation may
include power to sub-delegate and will not preclude either the subsequent exercise of
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26

27

28

29

30

301

302

31

such power, authonty or discretion by Vintage or the Recewver itself or any subsequent
delegation or revocation thereof

Perpetuity period

The perpetuity period under the rule against perpetutties, if applicable to this deed, will be
the penod of 80 years from the date of this deed

Counterparts

This deed may be executed in counterparts, all of which when taken together will
constitute a single deed

Constitutional documents

The Chargor hereby certifies that its creation of this deed in favour of Vintage does not
contravene any of the provisions of the Companies Acts 1985 to 20086 or its memorandum
and articles of association or rules or, in the case of a Iimited hability partnershup or imited
partnership, the parinership deed constituting the Chargor

Reorganisation

Thus deed will remamn binding on the Chargor notwithstanding any change in the
constitution of Vintage or its absorption by, or amalgamation with, or the acquisition of ail
or part of its undertaking by, any other person, or any reconstruction or reorgamsation of
any kind The securnty granted by this deed will remain valid and effective in all respects in
favour of Vintage and for any assignee, transferee or other successor in title of Vintage

Set off

Vintage may set off any obhgation due from the Chargor under this deed against any
oblhgation owed by Vintage to the Chargor (whether actual or contingent, present or
future), regardiess of the place of payment, booking branch or currency of either
obligation If the obligations are in different currencies, Vintage may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off

Payment of monies
Date for payment

Where neither the relevant Finance Document nor this deed specified the due date for
payment of any monies owed by the Chargor to Vintage such monies will be due and
payable to Vintage by the Chargor on demand

Certificates

A certficate signed by an official of Vintage as to the amount due or owing from the
Chargor will be conclusive evidence against the Chargor except in the case of manifest
error or any question of law

Communication
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311 Written

Any communication to be given 1in connection with this deed will be in wrifing

312 Addresses

Any communtcation will either be delivered by hand or sent by first class prepaid post to

Vintage at its registered address shown on page 1 or to the Chargor at its address shown :
on page 1 unless it has communicated another address to the other in which case it must ‘.
be sent to the last address so communicated

313 Delivery

A communication sent by Vintage under clause 31 will be deemed to have heen received
3131 if delivered by hand, at the time of delivery, or
3132 if sent by first class pre-paid post, on the next day after posting

A communication by the Chargor wilt be deemed made only when actually receved by
Vintage and then only if the same s expressly marked for the attention of Rob Pearson (ar
such other department or officer as Vintage will from time to time specify)

314 Confirmation in Writing

The Chargor may not rely on any oral notice, waiver, consent, approval, representation,
advice, statement or other communication by Vintage or any of its employees, agents or
representatives except where such communications are confirmed in wnting and signed
for Vintage pursuant {o clause 31

32 Governing law

This deed will be governed by and i1s to be construed in accordance with the laws of
England and Wales and the courts of England and Wales shall have exclusive junsdiction
fo settle any dispute ansing in connection wath this deed

This Deed has been executed as a deed by the parties and 1s delivered and takes effect on the date
at the beginning of this deed
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Execution Page

Executed as a DEED by ) ‘LM
VINTAGE FINANCE PARTNERS LLP )
Member

in the presence of )

Signature of withess / e > —

Full name of witness FRACET FARRAR
Address SS Bond RoAD BARNSLEY
'
S7S 27w
Occupation

PERSONAL ASS/START

acting by a director

EXECUTED as a DEED and delivered as a deed }

when dated by GATEWAY PLAZA LIMITED ) W
)
)

Witness

Signature : AN N

Name : TRACET FAarrAg

Occupation - PERSON A ASS/ISTA AT

Address CSS Bod /QOA@/ BARNVSLE Y

SPAS 27n-
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