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particulars of a mortgage or charge particulars of a charge f
in England and Wales or Northern company To do this, pl RCS 19/04/2013 #122
Ireland form MGO1s ~OLBBURBWST "

LDz 15/04/2013 #71
COMPANIES HOUSE

II Company details Jg r ’— ’— For offcial use
Company number |07 |—6vv l3_ l6_ I?- (2& |3_ [67 <> Filling n this form

Please complete n typescnpt or n
Company name in full l Into Newcastle Nominee 2 Limited bold black capitals

Alt fields are mandatory unless

{(the "Company™) specified or ndicated by *

E Date of creation of charge
Date of creation PTJ* “’_4( ,W F ,? W [T F
Description

Please gve a description of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description A deed dated 4 April 2013 created by the Company 1in favour of Nationwide
Building Society as trustee (the "Security Trustee") (the "Mortgage")

n Amount secured

Please give us detalls of the amount secured by the merlgage or charge Continuation page
Please use a continuation page If

Amount secured The Company has covenanted with the Security you need 1o enter more detalls
Trustee as trustee for the Secured Parties that it
shall on demand of the Agent discharge all
obligations which the Company may at any time have
to the Securaity Trustee (whether for 1ts own
account or as trustee for the Secured Parties) or
any of the other Secured Parties under or pursuant
tc the Finance Documents (including the Debenture
and the Mortgage) including any liability in
respect o©of any further advances made under the
Fainance Documents, whether present or future,
actual or contingent {and whether incurred soclely
or jointly and whether as principal or as surety or
1n some other capacity) and the Company shall pay

{contd )
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MGO1

Particulars of a mortgage or charge

Mortgagee(s} or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name 'Natlonw1de Building Society
Address lCommerCLal Division, Kings Park Road
‘Moulton Park, Northampton

Pasteode WWF?FWW"
Name I
Address l
Postcode

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page If

you need to enter more details

Short particulars

Fixed Security

The Company has charged with full title guarantee in favour of the
Security Trustee as security for the payment and discharge of the Secured
Obligations, subject only to the relevant Prior Charge, by way of first
legal mortgage, the Mortgaged Property

Assignment

The Company has assigned with full title guarantee to the Security
Trustee as trustee for the Secured Parties as securaty for the payment
and discharge of the Secured Obligaticns all the Company's right, title
and interest from time to time 1n and to (subject to obtaining any
necessary consent to that assignment from any third party) all
agreements, contracts, deeds, licences, undertakings, guarantees,
covenants, warranties, representations and cther documents (including all
documents entered into now or in the future in corder to enable the
Security Trustee to perfect 1ts raights thereunder or under the Mortgage)
entered into by or given to the Company 1n respect of the Mertgaged
Property including all

{a} claims, remedies, awards or Judgments paid or payable to the Company
{including, without limitation, all liguidated and ascertained damages
payable to the Company 1in respect of the 1tems referred to), and

(b) guarantees, warranties, bonds and respresentations given or made by,
and any rights or remedies against, any designer, builder, contractor,
professional adviser, sub-contractor, manufacturer, supplier or installer
of any fixture, fitting, fixed plant or machinery,

in each case, relating to all or any part of the Mortgaged Property

The capitalised terms used in thais form MG01l and not defined herein have
been defined in the definitions schedule

CHFPQ25
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Particulars as to commission, aliowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or ndirectly by the company to any person
on consideration of his

subscnbing or agreeing to subscribe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or condibonal,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commuission, allowanc
or discount

None.

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860} If the property 1S
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information ta the Regustrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promplly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies (property situated in another part

of UK)

Signature

ﬁlease sign the form here

Signature

Signature

XCWW X

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

CHFPO25
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MGO1

Particulars of a mortgage or charge

E Presenter information ulmportant information
You do not have to give any contact information, but f Please note that all information on this form wall
you do it will help Companies House if there 1s a query appear on the public record

on the form and wilt establish where we return the
ongnal documents The contact information you give
will be wisible to searchers of the public record E How to pay

| Contacrem 0] 1 yer Taylor (70-40465441) Afee of £13 is payable to Companies House in
respect of each mortgage or charge

Company name

Clifford Chance LLP {via CH
| [onlon Counter) Make cheques or postal orders payable to

‘Companies House '

IM““ 10 Upper Bank Street

l E Where to send

You may return this form to any Companies House
| address, however for expediency we advise you to
| Post town return 1t to the appropriate address below

| GountyRegion For companies registered in England and Wales
The Registrar of Companies, Companies House,

[ Te[1[a| [5[a]a]  |CrownWay, Carcff, Wales, CF14 3U2

oo Unitea Kingdon DX 33050 Cardiff

For companies registered in Scotland

DX 149120 Canary Wharf 3
[ y Whar The Registrar of Compantes, Companies House,

| Taeptors 00 7006 4934 Fourth fioor, Edinburgh Quay 2,
139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
. DX ED235 Edinburgh 1
W4 certificate or LP - 4 Edinburgh 2 (Legal Post)

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office If For companies registered in Northern Ireland

you have left the presenter's information blank The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

4 checuist DX 481 NR Belfast 1

We may return forms completed incorrectly or

with information missing n Further information

Please make sure you have remembered the For further information, please see the guidance notes

following, cn the website at www companieshouse gov uk or

The company name and number match the email enquines@companieshouse gov uk

information held on the public Register
You have included the onginal deed with this form This form is available in an

You have entered the date the charge was created '
B’ You have supplied the description of the instrument alternative format Please visit the

You have given detalls of the amount secured by forms page on the website at

the mortgagee or chargee
You have given details of the morigagee(s) or www.companleshouse gov uk

person(s) eniitled to the charge
You have entered the short particulars of all the
property mortgaged or charged

‘j You have signed the form

\2( You have enclosed the correct fee

CHFPQ25
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In accordance with H ]
scaonsmoorne  MGO1 — continuation page
Companies Act 2006 Parbeulars of 2 morigage or charge

n Amount secured

l Please give us detalls of the amount secured by the morigage or charge

Amount secured l

to the Security Trustee when due and payable every sum at any time owling,
due or incurred by the Company to the Security Trustee (whether for 1ts own
account or as trustee for the Secured Parties) or any of the other Secured
Parties in respect of any such 1liabilities provided that neither such
covenant nor the security constituted by the Debenture or the Mertgage
shall extend to or include any liability or sum which would, but for this
preoviso, cause such covenant or security to be unlawful or prohibited by
any applicable law {the "Secured Obligations")

UK-#3094131-v1-Form_MGG4(C1)_ _Morgage_-_Into_Newcaslle_Nommea_2_Limite CHFP025 Laseriorm Intemational 5/10




swoamame  MGO1 - continuation page
Particul

Companies Act 2006 rhculars of @ morigage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars Definitions

"Accession Letter" means & document substantially in the form set out zn
schedule 7 (Form of Accession Letter) to the Credit Agreement

"Account Bank" means Barclays Bank PLC
"Agent" means Nationwide Buillding Society as agent of the Finance Parties

"Amendment and Restatement Agreement™ means the amendment and restatement
agreement dated on the BAmendment and Restatement Date between, amongst
others, Criterion Enterprises Newcastle GP Limited as original borrower,
INTO Newcastle Investments LLP, INTO Newcastle Nominee 1 and INTO
Newcastle Nominee 2, INTO Newcastle Property Holdings Limited, INTO
Newcastle Property Limited and Barclays Bank PLC and Nationwide Building
Society as lenders

"Amendment and Restatement Date" means the date of the Amendment and
Restatement Agreement

"Arrangers" means Barclays Bank PLC and Nationwide Building Society as the
mandated lead arrangers

"Beneficiary Undertakaing" means the beneficirary undertaking dated on or
about the Effective Date entered into between amongst others INPHL, INPL
and the Secur:ity Trustee.

"Borrower" means INPHL, or i1in the event INPL becomes the Borrower under
the Credit Agreement 1n replacement of INPHL under the Debt Push Down,
INFL

"Charged Property" means all the assets and undertaking of a Company which
from time to time are the subject of the security created or expressed to
be c¢reated in favour of the Security Trustee by or pursuant to the
Debenture and any Mortgage

"Celin Charge" means the security agreement dated on or about the date of
the Credit Agreement between, among others, Mr Cclin and the Security
Trustee

"Colan Charge - INPHL" means the security agreement dated on or about the
Effective Date between, among others, Mr Colin and the Security Trustee

"Colin Subordinated Loan Agreement" means

(a) prior to the Debt Push bDown Effective Date, the £3,279,529 loan
agreement dated on or after the date of the Credit Agreement between Mr
Colin as lender and the Original Borrcower as borrower as novated to INPHL
on or about the Effective Date, and

(b) on and from the Debt Push Down Effective Date, the £3,27%,529 lcan
agreement dated on or about the date of the Credit Agreement between Mr
Colin as lender and the Original Borrower as novated te INPHL on or about

1 CHFPO25 Laserform International 5/10
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g accocarewin — MGO1 - continuation page
Compan:es Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

the Effective Date and as further novated to INPL on or about the Debt
Push Down Effective Date

"Colin Subordinated Security Documents” has the meaning given to 1t in the
Deed of Subordination

"Companies" means Into Newcastle Nominee 1 Lamited a private limited
company 1incerporated in England and Wales with registered number €363234
and Into Newcastle Nominee 2 Limited a private limited company
incorporated in England and Wales with registered number 6363236

"Credit Agreement” means the c¢redit agreement dated 27 BARugust 2010 as
amended and restated by an amendment and restatement agreement dated on or
about 4 April 2013 and made between the Companies, Barclays Bank PLC and
Nationwide Building Society as arrangers and or:ganal lenders, Nationwide
Building Society as agent and security trustee and Barclays Bank PLC as
account bank and original counterparty and as further amended and/or
restated from time to time

"Debenture" means the debenture dated 4 April 2013 among the Companies,
INPHL, 1INPL, Investments LLP, Original Borrower in favour of Securaty
Trustee and Acccunt Bank

"Debt Push Down" means the occurence of the actions referred to in clause
4 (Novation from INPHL to INPL - Debt Push Down Effective Date) of the
Amendment and Restatement Agreement

"Debt Push Down Effective Date” means the date on which the Agent confirms
to the Lenders and INPHL that it has received each of the documents and
cther evidence listed in schedule 2 (Conditions Precedent - Debt Push Down
Effectaive Date) of the Amendment and Restatement Agreement in form and
substance satisfactory to the Agent

"Deed of Praority" means the priority agreement dated on or about the
Effective Date between among others Opco, Mr Colin, INPL and INPHL

"Deed of Subordination” means the deed of subordination dated on or about
the Effective Date between, among others, the Obligors, the Lenders, the
Hedge Counterparty, the Agent and the Security Trustee

"Delegate” means any delegate, agent, attorney or co-trustee appointed by
the Security Trustee

"Effective Date" means the date on which the Agent confirms to the Lenders
and INPHL that 1t has received each of the documents and other evidence
Yisted 1in schedule 1 (Conditions Precedent - Effective Date) to the
Amendment and Restatement Agreement

"Facility" means the term loan facility made available under the Credit
Agreement as described in clause 2 1 (The Facility) of the Credit

2 CHFRP025 Laserform International 510
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| d h i i
acorarcew MGO1 - continuation page

Companies Act 2006 Particulars of 2 morigage or charge

m Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Agreement

"Fee Letter" means any letter or letters (1) dated on or about the date of
the Credit Agreement between the Arrangers and the Original Borrower or
the Agent and the Original Borrower or (11) dated on the Amendment and
Restatement Date between the Agent and the Borrower, setting out the
amount of certain fees referred to i1n the Credit Agreement

"Finance Documents" means.

{a) the Credat Agreement,

{b) the Amendment and Restatement Agreement,
(c) the Security Documents,

(d) the Deed of Subordaination,

(e) the Beneficiary Undertaking,

{£) the Subordinated Loan Agreements,

{g) the Subordinated Security Documents;

{h} the Deed of Priority,

(1) any Accession Letter,

(3) the Hedge Documents,

(k) each Fee Letter,

(1) each Utilisation Request, and

{m) any other document designated as a "Finance Document" by the Agent

and the Borrower

"Finance Parties" means the Arranger, the Agent, the Lenders, the Security
Trustee, the Account Bank and the Hedge Counterparty

"Hedge Counterparty" means the Original Counterparty or any other
counterparty appointed pursuant to clause 24 7 (New Counterparties) of the
Credit Agreement

"Hedge Document” means any master agreement, confirmation, schedule or
other agreement entered ainto or to be entered inte by the Original
Borrower (or novated to the Borrower) and a Hedge Counterparty 1in
accordance with clause 8 7 (Hedging) of the Credait Agreement or ctherwise
for the purpose of hedging, inter alia (but without limitation), interest
rate liabilities and RPI (inflation risk) in relation to the Facility

3 CHFPQ25 Laserform Intemational 5/10
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naccodancewih — MGO1 - continuation page
Compamies Act2008  Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"INPHL" means Newincce 1222 Lamited, a praivate limited company
incorporated in England and Wales with registered number 8388201

"INPL" 1Into Newcastle Property Limted, a praivate limited company
incorporated in England and Wales with registered number 8126543

"Investments LLP" Into Newcastle Investments LLP (registered in England
and Wales with registered number 0C343614)

"Lender" means

{a) any Original Lender; and

{b) any person, bank, financial institutaon, trust, fund cor other entity
which has become a Party as a Lender an accordance with clause 24 {Changes

to Parties) of the Credit Agreement,

which, 1n each case, has not ceased tec be a Party in accordance with the
terms of the Credit Agreement

"Mortgaged Property" means

(a) the property specified in schedule 1 columns 1 and 2 ({(Details of
Mortgaged Property) to the Mortgage, and

{b) any buildings, fixtures, fittaings, faixed plant or machinery from
time to time situated on or formaing part of such property,

and i1ncludes all Related Rights

"Mr Colin" means Mr Andrew Jeremy Colin of Chailey Moat, Chailey Green,
Lewes BN8 4DA

"MRA Account Charge" means the charge over the MRA Accounts dated on the
Effective Date entered intc between INPL, the University, Opco, the
Security Trustee and the Account Bank

"Obligors" means the Borrower and the Guarantors

"Opeo" means Inte Newcastle Unaiversity LLP, a limited liabalaity
partnership registered 1in England and Wales under the Limited Liability
Partnerships Act 2000 with registered number QC325583

"Opco Subordinated Loan Agreement” means

(a) prior to the Debt Push Down Effective Date, the £3,900,000 loan
agreement dated on or about the date of the Credit Agreement between QOpco
as lender and the Original Borrower as novated to INPHL on or about the

Effective Date, and

(b} on and from the Debt Push Down Effective Date, the £3,900,000 loan

4 CHFP025 Laserform Intemational 5/10

3094145




i accordance wih GO1 - continuation page

Cunpaines mu 2008 Parucuiars of a morigage or charge
ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

agreement dated on or about the date of the Credit Agreement between Opco
as lender and the Original Borrower as novated to INPHL on or about the
Effective Date and as further novated toc INPL on or about the Debt Push
Down Effective Date

"Opco Subordinated Security Documents" has the meaning given to 1t in the
Deed of Subordination.

"Original Borrower" means Craiterion Enterprises Newcastle GP Limited, a
private limited company incorporated in England and Wales with registered
number 6347683 acting in 1ts own capacity and as the general partner of
Intc Newcastle LP (previcusly known as Espalier Newcastle LP), a limited
partnership registered in England and Wales under the Limited Partnerships
Act 1907 with registered number LP11759

"Original Counterparty” means Barclays Bank PLC as hedge counterparty
"Original Lender” means Barclays Bank PLC and Nationwide Building Society
"Party" means a party to the Credit Agreement

"Prior Charge" means the mortgage deed between the Companies and the
Security Trustee dated as set out 1n schedule 1 column 3 (Details of

Mortgaged Property) to the Mortgage

"Receiver" means a recelver or receiver and manager or administrative
receiver of the whole or any part of the Charged Property

"Related Rights" means, 1n relation to any asset
{a) the proceeds of sale of any part of that asset,

{b} all raights under any licence, agreement for sale or agreement for
lease 1n respect of that asset,

(c) all rights, powers, benefits, claims, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title 1in
respect of that asset, and

(d) any monies and proceeds paid or payable in respect of that asset
"Secured Parties" means the Security Trustee, any Receiver or Delegate,

the Agent, the Hedge Counterparty, the Arrangers, the Account Bank and the
Lenders

5 CHFPQ25 Laserform International 5/10
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(a)

(b}

(c)

{d)

(e)

(f)

the

the

the

the

the

any

part 1 of schedule 3

"Security Documents" means

Debenture,

Mortgage,

Colin Charge,

Cclin Charge — INPHL,

MRA Account Charge, and

other document designated as a "Security Document"
and the Borrower

"Subordainated Leoan Agreements” means the Colin Subordinated Loan Agreement
and the QOpco Subordinated Loan Agreement

"Subordinated Security Documents" means the Opcc Subordinated Securaity
Documents and the Colin Subordinated Security Documents

"Utailisation Request" means a notice substant:ially in the form set out in
{Uti1lisation Request) to the Credit Agreement

by the Agent

CHFP025
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PROFORMA

Company Number - 06363236

Company Name — Into Newcastle Nominee 2 Limited

Contact Name/ Organisation — Oliver Taylor, Clifford Chance LLP
Address — 10 Upper Bank Street, London E14 5JJ

e The following details will need to be added, amended or deleted to the
Form MG01

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

Date of Creation of Charge

]

Description
Amount Secured

Mortgagee(s) or person(s) entitled
to the charge

HANRN

Short particulars of all the property
mortgaged or charged

Date charge presented
(applies to MGO9/LL MG09)

Date of execution
(applies to MGO9/LL MGO09)
Date and parties to the charge

(applies to MGO9/LL MG09)

Junsdiction
(applies to MGO9/LL MGO09)

O O 0o

Floating charge statement
(applies to MGO1s/LLMG01s/OSMGO1)




Please add the following into the short particulars:
Details of Mortgaged Property

Leasehold land and premuses lying to the north west side of Percy Street, Newcastle upon
Tyne (title number - TY465433),

Leasehold land and premises lying to the north of St Thomas Street Newcastle upon Tyne
(title number - TY465435),

Leasehold land and premises lying to the north west side of Percy Street, Newcastle upon
Tyne (title number - TY465438),

Leasehold land and premises at St Thomas Street Newcastle upon Tyne
(title number - TY492144),

Leasehold demuse of airspace 3 7 metres above ground level over Haymarket Lane
Newcastle upon Tyne (title number - TY492145); and

Leasehold land and premises at Percy Street Newcastle upon Tyne (title number -
TY506448)




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 6363236
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED DATED 4 APRIL 2013 AND
CREATED BY INTO NEWCASTLE NOMINEE 2 LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO NATIONWIDE BUILDING SOCIETY OR ANY OF
THE OTHER SECURED PARTIES ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 19 APRIL 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 APRIL 2013

&

THE OFFICIAL SEAL OF THE
Companites House AEGISTRAR OF COMPANIES




