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Registration of a Charge

Company name: GLASGOW FORGE VETS4PETS LIMITED
Company number: 07277944

Xo59CYBS

Received for Electronic Filing: 19/04/2016

Details of Charge

Date of creation:  12/04/2016
Charge code: 0727 7944 0002
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7277944

Charge code: 0727 7944 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th April 2016 and created by GLASGOW FORGE

VETS4PETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th April 2016 .

Given at Companies House, Cardiff on 20th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture —English Company or LLP - Own account
INV.DEB

DEBENTURE

This Deed s madeon 1 & ﬁ:‘g}s‘ﬁ 2016

Between

M

2}

[ Name ' Glasgow Forge VelsdPels Limited

| Registered number | 07277944

: Ai_i‘drms; ' Epsom Amnue

Stanley Green Trading Estate
Handforth

Cheshiire

| 8K 3RN

United Kingdom

“Fax number 1 NIA

{Chargoryand

‘Bantander UK pi¢ as security trustee for éach Group Metriber (Lender)

It'is agreed

1

1.1

Definitions and interprétdation

Definitions

In this Deed; unless the context otherwise requires;

Accounts means any account of the Chargor with any bank, financial institution: or other

person, excluding any such dccount that has been charged under any Permitted Security in
favour of any bark or financial irnstitution other than the: Lender and excluding ‘any -other

‘account agreed in writing between the Chargorand the Lender,

Affitiate means in relation to any person, a Subsidiary of that pérson or a Holding Company-

of that person or any other Subsidiary of that Holding Company

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing or registration

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Chatrged Assets means all the undertaking, property and assets of the Chargor describied in
clause 3.1 (Fixed sharg;ﬁe}! clause 3.2 {Assignment) and clalise 3.3 (Fioating charge) includiny

any part thereof and any interest therein
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CML Lenders' Handbook means the Councll of Morigage Lenders Lenders' Handbook for
England 4nd Wales for the time being, a copy of the latest edition of which is available at
www.cmborg.uk

Collateral Instruments means instruments, guarantees, indemnities and other assurances
against findncial loss and any other documents which contain or evidence an obligation to pay
or discharge any llabiliies of any person

Debts means the @ssets of the Chargor described In clatse 3 1{b)(x)

Default Rate has the meaning given to that term in the Facility Agreement or, in the absence
of a subsisting Facility Agreement, the highest rate of interest referred to in the Finance
Uocuments

Event of Default means any event or circumstance specified as an event of default
{howsoever described) in the Fingnce Documehts

Facility Agreement means the £20,000,000 term loan facility agreement dated on or around
the date of this Deed and entered into-between the Lender dnd Companion Care (Services)
Limitad as the same may. be amended, varied or replaced fiom time to time

Finarice Documents has the meaning given {o that term in the Facility Agreement or; in the
absence of a subsisting Facility Agreement, the documents governing the terms of the
Secured Liabillies

Flodting Charge Assets meaans the assets of the Chargor in clause 3.3 (Floating charge)

Group means Santander UK ple (fegistered niamber 2204747) and its Subsidiaties for the
tirrie being

Group Member meuns each member of the Group
Hedging Agreement means an agreement or instrument entered into by the Chargor in order

toy hedge s exposure to fluctuations in exchangs or interest rates and any other Instrument
evidencing afutures or treasury transaction

Holding Company means in relation to a company or corporation, any other company or
corporation in respect of which itis a Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest
Intellectual Property means:

{a) afy patents, trademiarks; service marks, designs, business names, copyrights, design
rights, moral rights, inventions, confidential information, know-how -and other

(b}  thebenefit of all applications and rights to-use such assets of the Chargor

Investments means any shares, stocks, debernture ‘Security, securities, bonds and
investments of any type whatever, including but not fimited 1o, negotiable ingtruments,
cartificates of deposit, eligible debt securities, Interests in collective investment schemes, or
other investments referred to in section 22, and as defined in Partil of Scheduie 2 of the.
Financial Services and Markets Act 2000 and Part Il of the Financial Services and Markets
Act 2000 {Regulated: Activities) Order 2001, whether cerificated or uncertificated,. physical or
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dematerialised, registered or unregistered, held by the Chargor of by a trustee or clearance
system or nofmines

Legal Reservations has the meaning given to it in the Facili'ty'ﬁ\g're“emen't'
LPA means the Law of Propsrty Act. 1925

Material Adverse Effect has the meaning given fo that term in the Facility Agregment or, in
the absence of 4 subsisting Facility Agreement, a material adverse effect or;

(&) the business, asseéts or financial condition of the Chargor and/or

{b) the ability of the Chargor to perdorm any of its obligations under the Finance
Documents to which it is a4 party andfor

{) the value or enforceabllity of the Security held by any Group Member inrespect of the
Secured Liabilities

Oecupational 'Leﬁ'ﬁ_ﬁ.mﬁaﬂg-éhy agresment for lease or licence or any cccupational lease or
ficence to which a Propetly may be subject for the fime being ard i respect of which the
Chargor is landiord or licensor

Party means'a party to this Deed and includes its.suceessors in title; permitted assigns and
permitted: fransferees, whsther immediate or derivative

Perfection Requirements has the meaning given to'it in the Facility Agresment

Permitted Security has the meaning given to it in the Facility Agreement or, in- the absence
of & subsisting Facility Agreement:

{dy any Security granted in favour of the Lender

(&) any lien arising by operation of law and in the ordinary course of trading and not asa
result of ainy default or omission by the Chargor

L3 any nitling or setoff arrangement entered info by the Chargor I the ordinary course
of its banking arrangements for the purpose of netting debit and credit balances.

(a) Any Security ansing under any retention of fitle, hire purchase or conditional sale

' arrangement or arrangements having similar effect in respect of goods supplied to the

Chargor in the ordinary course of trading and on the supplier's standard or usual
terims-and not arising as a result of any default or gmission. by the Chargoror

{hy any Security permittat by the Lender in writing

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed
Buildings-and Conservation Areas) Act 1990, the Planning {(Hazardous Substances) Act 1890,
the Planning (Consequential Provisions) Act 1980, the Planning and Compensation Act 1991
and the: Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made (before or after this Deed) under those statites and any other statute or
regulation governing or controlling the use or development of land and buildings

Properties means the @ssets of the Chargor described in clauses 3.1(a) and 3. 1(b)()) (Fixed:
charge) how or hereafter vested in the Chargor together with all bulldings, fixtures and fixed
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plant and machinery on such property, the proceeds of sale of the whole or any part of such

property and all fights appurtanant to or benefiting any such property (each & Property)

Receiver means any ong or more receivers andfor managers appointed by the Lender
sursuant to this Deed in réspect of the Chargor or over all o any of the Charged Assets

Related Rights means in respect of any nvestment:

(&) all. moneys paid or payable in respect of that Investment (whether as income, capital
o utherwise)

{by all shares. investmentis or other assets derived from that investment and

e all fights derived from or ingidental to that Investment

Rental Income means the aggregate of all amounts payabile to, or for the benefit or account
of, the Chargor in connaction with-the letting or permitted third party occupation or use of the
whole or any part of a:Property

Secured Liabilities means all monays, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenant to pay)

Security means a. mortgage, charge, pledge, lieh or other security interast securing: any
phligation of any person or any other agreement or arrangement having a similar effect

Security Perlod means the period from the date of this Deed until the Lender confirms in
wiiting to the Chargor that gl the Secured Lisbilities have been unconditionally and
irrevocably paid and discharged in full and no Group Member has any continuing obligation to
muke facilites available to the Chargor

Subsidiary means a subsidiary: undertaking within the mearing of section 1162 of the
Companies Act 2008

Valuation means a valuation report by the Valuer addressed to the Lender, containing in
particular a valuation of a Property on the basis of the market value in accordance with the
Sigtements of Asset Valuation Prictice and Guldance Notes issued by the Roval Institution of
Chartergd Surveyors from tmie to time

Valuer means any surveyor or valuer as may be appointed or approved by the Lender from
time to time

1.2 Construction
(@)  Any reference inthis Deed to:

{i) assets includes present and fulure property, revenues and rights of every
description;

(i) clauses and sthedules are references fo clauses and schedules of this Deed;

(ify  this Deed or any other agreement or instrument is a reference to this Deed
or that other agreement orinstrument as the same may have been, or may
frony time to time be, amended, novated, replaced, restated, supplemented or

varied provided that, where the consent of 2 Group Member is required
pursuant to any Finance Doctiment or ofnerwise to such amendment,
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novation, replacement, restatement, supplement or varation, such congent
tias besn obtained;

indebtedness includes any obligation (whether incurred as principal or.as
surety) for the payment or repayment of money, whether present or fulure,
actual or contingent;

& guarantee includes any guarantee, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person,

a person includes any person, firm; company, carperation, government, state
or agency of a state or any assoclation, trust or partnership (whether or not.
having separate legal personality) or two or more of the foregoing and
includes ity successors and (in the casé of each Group Member only) its
permitted assignees and transferees;

a regulation includes any regulation, rule, official directive, Tequest or
guideling (whether-or not ‘having the force of the law) of any governimental,
intefgovernmental or supranational bady, agency, depariment or fegulatory,
self-regulatory or otherauthority or organisation;

a reference o determines or determined means a delermination mads in
the absolute discretion of the person making the determination;

a provisian of law s & reference o that provision as amended or re-enacted

any provision in the GML Lenders’ Handbook shall be treated: (where and
when applicable) as being & referenice to the corresponding provision (or
provisions) that most nearly coresponds to it In any amendment to or
replacement of the CML Lenders’ Handbook as at the date of this jetter; and
a charge or-mortgage of any freshold or leasehold property includes:

Ay al buildings, fixtures and fixed plant-and machinery on that property;
(B} the proceeds of sale of the whole orany part of that property; and

() all rights appurtenant to or benefiting that property.

{tn Clause and schedule headings are for ease of reference only,

{c) An Evenit of Default is continuing if it has not been:

{iy

(i)

remedied to the satisfaction of the Group Member (acting reasonably) party:
to the Finance Document under the térms of which the Evert of Default

ooturred; o

waived by that Group Member in-writing.

{d) This Deed is intended 0 take effect as a deed notwithstanding that a Party may have
executed it-under hand only.

(&)  -Any grant of rights with full title guardntge shall be deemad to contain all of the
‘covenants and warranties jmplled in respsct of any conveyance with full titie
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guarantee pursuant to section 1{2) of the Law of Property (Miscelianeous Provisions)
Act 1894,

{f Words importing the plural shall include the singular and vice versa.
Gualifying floating charge.

This Deed contains a qualifying floating charge and paragraph 14 of Scheddle B1 to the
Insolvency Act 1986 applies to the floating charge created by clause 3.3 (Floating charge),

Administration

[E)] Any reference in this Deed, or any othér document entered into orin-connection with
it, to the making of an administration order shall be treated as Including a reference to
the appeintment of an‘administrator under paragraph 14 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor of the
directors of the Chargor} of Scheduler 81 to the insalvency Act 1986 or any steps’
taken toward such order or appointment,

by Any reference in this Deed or any other document entered itto or in connection with
it; to-making an application for an administration-order by petition shall betreated as
including a reference to making an administration application to the court lnder
Schedule B1 to the Instlvency Act 1886, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving rotice under paragraph 15 or 26 of
that Schedule of intention: to appoint an administrator or any steps taken towards
such application or notice:

Third party rights

() Unless expressly provided to the contrary in this Dieed, & person who Is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy

the benefit of any term of this Deed.

(by The consent of any person-which is not a Party is not required to rescind or vary this
Deed or afy other agreement entered into under or inconnection with it.

Law of Property (Miscelianeous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous. Provisions) Act 1889, any provisions

of gach Finance Document relating to any disposition of property ‘shall be. deemed to be

incorporated in'this Deed:
Covenant to pay
Covenant

The Chargor covenants with the Lender (as security trustee for the Group Members) that it
will in gccordance with any relevant agresment between the Lender and the Chargor relating
to the amounts hereby secured, or in the absence of such agreement, ont demand pay all
moneys and discharge all labilities now or hereafter due, owing of incurred by. it to:the Group
Members {or any of them) when the same become due for payment or discharge wheiher by
acceleration or otherwise, and whether express or implied; present; future or contingent; joint
of several; incurred as principal or-surely; originally owing 1o the Group Members (of any of
them) or purchased or otherwise acquired by them or it denominated in sterling or in any
other curréncy; or incurred on any bank account or in any other manner whatsoever, together
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with interest (both before and after judgement) to the dafe of payment at such rates and on
such terms as may front time:totime be agreed, commission, fess and other charges and all
jegal and othet costs, charges and expenses on a full and unqualified indemiity basig which
may be incurred by the Group Members {(or any of them) in relation to any such moneys or

liabilities or generally in respect of the Chargor.

Interest on late payments

If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before -and. after judgment) at the Defaull Rate. Such intersst (f unpaid) shall be
compounded monthly, unless otherwise expressly stated in the Facility Agreement.

Charges
Fixed charge

The Chargor charges 1o the Lender (as securlty trustee for the Group Members), as a
continuing security for the: payment and discharge of the Secured Liabilities, the following
assets, both presentand foture:

{a) by way of legal mortgage:
[0)] all the praperty described in schedule 1 (Properties) (if any); and

[{1) all estates or interests in any freehold, leasehold or commonhold property in
England and Wales now or hereafier belonging to the Chargor but éxcluding
from this charge created by this ‘Clause 3.1{a), until relevant congent is
Bbtained, any leasehold property which has a rdck rent payable in respect of
aterm of 25 years or less to run where the terms of such lease preciude the
creation of a charge over #s interest in such propery or require the consent
of any third party’ prior to- the creation of such charge or any Property
requiring the consent of any third party to any security being granted over
such Property until the relevant congent is obtained in respect of which the
Chargor shall act in accordance with the Lender's reasonable instructions
and use reasonable endeavours to obtain such necessary consents as soon
as reasonably practicable;

(b} by way of fixed charge:

{H {to the extent that they are not the subject of an effective mortgage under
claise 3.1(a)) &l estates or interests in any freehold, leasehold or
commonhold property. in England and Wales how or Rereafter belonging to
the-Ghargur;

(ily all pther intefests belonging to it in or over land or the procesds of sale of
tand and all licences now or in the future held by it to enter on or use land;

(it the benefit of all other agreaments relating to each Property to which if is or
may become-a party or otherwise entitled;

(ivi  all plant, machinery and equipment owned by the Chargor and its interest in
any plant, machinery and equipment in its possession (except for any leased
plant, machinery and equipment where the charging of such plant, machinery
-gnd equipment is not permitted by the terms of the applicable Jease);
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(v} its rights under the appointment of any managifg agent of any of the
Properties;

{vi}- all ity rights, title and interest inthe Insurances;

{vil) s Investments together with all Related Rights:

(uilly  all its Intellectual Property,

{Ix) the amount from time to time standing to the credit of any Account;

{x) all of its book and other debts and their proceeds and all monies-due and
owing to it together with the full benefit of all Security, Collateral Instruments
and other rights relating to any of the foregoing;

{xiy altl its goodwill and uncalled capital;

{xli) the bensfit of all Authorisatiohs held in connection with its business or the use
of any Charged Assets and the right to recover and receive all compensation
which may be payable toitin respect of such Authorisations or the Charged
Assets: and

{xilly  if and in o far as any assignment in clause 3.2 (Assignmenty shall for any
reason be ineffective as an-assignment, the assets referrad to in that clause.

Assignmant

The Chargor assigng to the Lender absolutely ds a continuing security for the payment and
discharge of the Secured Liabilities all s rights, titte and interest both present and future in

and to:

(a)  the Rental Income and all the Chargor's other rights, fitle and interest under each
Qccupational Lease; and

1e)] #ny Hedging Agresment

On the:tnconditional and irrevocatile payment and discharge in full of the Secured Liabiities,
the Lender will, at-the request and cost of the Chargor, reassign the Charged Assets referred
toin this clause 3.2 o the Chargoror as it may direct.

Fioating charge

The Charger charges to the Lender as a-continuing seourity for the payment and discharge of
the Secured Liabilities by way of floating charge all its undertaking, property and assels
whatsoever and wheresoever both present and futiire, other than any property or assets from

time to time effectively charged by way of legal murtgage or fixed charge pursuant to

clause 3.1 (Fixed charge) or assigned pursuant to clause 3.2 (Assignment).
Priority

Subject to the Legal Reservations and the Perfection Requirements, the charges and
assignments created by this Deed:

{a rank as first charges or assignments; and
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(b) are given with full title guarantee.

‘Conversion of floating charge by notice

The Lender may by notice o the Chargor convert the floating charge created by this Dedd
into a fixed charge as regards all or any of the Chargor's assets specified in the notice if.

(&) an Event of Default is continuing; or

{t the Lendﬁr'raasen_abiy considers those assets 16 be in danger of being seized or soid
under any form of distress, attachiment, execution, sequestiation or other process or
to be otherwise in jeopardy.

Automatic conversion.
if, without the prior written consent of the Lender or as permitted under the Finance
Documents:

(@)  the Chargor creates any Securily (Whether by way of fixed or floating Security} over,
or otherwise enclimbers, any of the Charged Assets subject 1o a floating charge
under this Deed or attempts to do so;

{1 any person levies or attempts to levy any distress;, attachment, execution,
sequestration or other process against.any of the Charged Assels; or

(e} any action, proceedings, procedure or steps are taken for the winding up, dissolution,
administration of regrganisation of the Chargor,

the foating a’ha-rga-creatﬁci by this Deed over such of the Charged Assets shall automatically
without notice operate and have effect as a fixed charge instantly such event occurs.

Small company moratorium

Where the Chargor is:an aligible company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 of the insolvency Act 19886, then the obtaining ofa moratorium, including any
praliminary dedision, of investigation -In terms of paragraph 43 of Schedule A1 of the
Insolvency Act 1986 shall not cause the floating charge created by this Deed to crystallise inio
a fixed charge, nor cause restrictions which wolld not otherwise apply to be imposed on the
disposal ofits property and assets by the Chairgor.

Notices of charge orassignment

Charge over account

(&) The Chargor shall give notice in. the form specified in schedule 2 to the financial
ingtifiition at which any Account is held that the Chargor has credted a fixed charge
over the balance standihg to the credit-of that Account.

{b) Thie Chiargor will give the notices referred to in clause 4(a);

{1} in the case of an Account held by the Chargor at the-date of this Deed, on the
date of this Deed; and

{iy in the case of an Account opened after the date of this Deed, promptly on
that Aceount being opened.
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{c) The Chargor shall use reasonable endeavourg to proctre that the reciplent 6f each

such notice promptly 2cknowledges that notice substantially in the form specified In
schedule 3.

Qccupational Leases

(&) The Chargor shatl give notice in the fofm specified in schedule 4 to the other partiss
to sach Occupational Lease that the Chargor has assigned to the Lender all its right,
title and interest’in each Occupational Lease.

(b The Chargor shall give the notices referred to in clause 4.2(a).

{iy in the case of gach Occupational Lease in existence -as-at the date of this
[Deed and which is assigned to the Lender pursuani to this Deed, on the date
of this Deed; and

(i) in the case of each Qccupational Lease coming into existence after the date
of this Deed and which will be assigned to the Lender pursuant to this Deed,
on that Occupational Lease coming Into existence. '

{8)] The Chargor shall use reasonable endeavours to procure that the recipient of sach
such notice acknowledges that notice int substantially the form specified in schedule 5
within 5 Business Days of that notice being given.

Undertakings

Dhuration

The undertakings in this clause 5 remain in force during the Security Period.
Negative Pledge

The: Chargor shall not ereate or permit to subsist any Security over any of its assels, other
than Permitted Security.

Debis

The Chargorwill:

{a) collect in the ordinary course of its business and pay-into an Account specified by the
Lender all Rental Income and all other amounts received: by it in respect of any
Charged Assels and hold the proceetls of such Rental Income and all other amounts
received by it (until payment into such Account) on trust for the Lender,

by not, without the: prior wrilten consent of the Lender:

4] set off, vary, postpone or release any of the Debts; or

(i) do or omit to do anything which may delay or prejudice the full recovery of
any Debt.
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54 Deposit of desds

1f requested in writing, the Chargor will deposit with the Lender (to be held at the risk of the
Chargot) all deeds and documents of title relating to the Properties and such other Charged
Assets as the Lender may require.

85 Compliance with covenants
The:-Chargor will,

{(a) observe and perform all covenants, burdens, slipulations, requirements and
obligations from fime to time affecting the Chargad Assels or the use, ownership,
occupation, possession or other enjoyrment of the Charged Assets whether imposed
by statite, contract, lease or otherwise where failure to do so has or'is reasonably
fikisly to have a Material Adverse Effect:

(b} doall acts necessary fo-preserve its Tights, tille and interest in and to'the Charged
Assets: and

{c) nat, save as permitted under the terms.of the Facility Agreement; without the written
prior consent of the Lender, ‘eriter into any onerous or restrictive obligations affecting
any of the Charged Assets.

58 Property outgoings

The Chargor will plnctually pay, or cause to be paid, and indemnify the Lender-and any
impositions and outgoings now or at any time payable by the Chargor in respect of the
Properties or any part thersof or by any owner or ocoupier,

57 Development and alterations

(a) The Chargor will not, without the: prior written consent of the Lender (such consent
fot fo be unreasonably withheld or delayed) or as required by a Finance Document,
miake or parmit others 16 make any application for planning permigsion-in respect of
any part of the Properties of make any structural or material alteration or addition to
the. Properties or carry out or permiit to be carried out any development on, or permit
any change of use of (as each such expression s defined in the Planning Acts) any
pari of the Properties,

{b} In the event that, durng the Security Period, any Property is infended to be
developed or is in the courseé of developmient {in esch case with the consent of the
Lender), the Chargor shallh

(i) proceed dillgently and to the satisfaction of the Lender and any. competant
authonty with such development in all respects in conformity with all planning
and by-law consents which shall together with the-plans and specifications be
produced to the Lender for approval prior to the commencement of any works
of development; and

{iiy abtain such further insurance as shall be required and specified by the

Lender but in the case of any leasehold property, only to the extent such
instirance is required by the terms of the applicable lease.
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Repair

The Chargor will keep all its buildings, fixtures, fittings, plant-and machinery {or proture that
they are kept) In good repair and in good working order and condition (fair wear and tear.
excepted in the case of fixiures, plant and machinery) and fully protected agalnist damage or
delerioration save where this obligation extends beyond the obligations:of the Chargor under
the terms-of any ledse,

Access

The Chargor will permit any person reasonably appointed by the Lender, without the Lender
becoming liable to account as mortgagee in possession, (at reasonable times and on
reasonable nolice and subjest to the terms of the Ocoupational Lessesy to enter on and

inspectthe state of the Properties and other premises (if any) orr which the Chargor shall from

time to time be carryirg out any contract or other works.
Information

The Chargor will produce to the Lender such documents or informatioh: relating to the

Charged Assets as the Lender niay from time to fime reasonably request and promptly deliver

to the Lender a copy of any notice or proceedings served by any person on the Chargor
concerning the Charged Asgsets or alleging any breach of its obligations' relating to the
Charged Asgets.

Notices

(&) The Chargor will, within 15 Business Days of receipt, give full particulars to- the
Lender of any notice, order o direction having specific application to- any of the
Properties or to the area in which any Properly is situate, given or made by any
planning authority or other public body or althority whatever.

(b} The Chargor will, i requested by the Lender, without delay and-at its own cost take all
reasonabli or necessary steps to comply with any such notice, orderor direction:

© Thie Chargor will further, if requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or in respect of
any such notice, order ordirection as the Lender shail reasonably deem expedient.

{d) Anycompensation received by the Chargor as a result of any notice or-order shall be
applied in repaymeni of theé Secured Liabilities to the extent required by the terms of
Clause 8 of the Facility Agreemient.

Planfing Acts
The Chargor will:

(a) not do or knowingly omit or knowingly suffer to-be-done or omitted any-act, matter or
thing in, on or in respect of any Property required to be done or omitted by the
Planning Acts or which shall contravene the provisions of the Planning Acts; and

(b) indemnify the Lender on defmand against all actions, proceedings, costs, expenses,

claims and demands whatscever suffered by the Lender in respett of any such act,
matier or thing 8o contravening the provisions of the: Planning Acts
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Headlease

(a) The Chargor will pay the rents reserved by, and observe and perform the covenants,
stipulations and: conditions contained: in, the leases of the leasehold: préperties
farming part of the Properties (if any) and on the part of the tenant: to be paid,
observed and performed,

{b) The Chargor will use all reasonable endeavours to procure the obyervance and

performance by the landlord under such leases of the covenants, stipuiations and
conditions on the part of the landlord to be-observed and performed.

Compliance with law

While the Facility Agreement is subsisting, the Chargor will at all times comply with Clauses

201 and 202 of the Facility Agreement. In the absence of a subsisting Facllity Agresment,

the Chargor will at all times acquire and maintain gl Authorisations: required by its ownership,
use of oecupation of the: Properties or for the conduct of its business or the ownership and
use of its assets and will comply with all terms and conditions relating to Such Authorisations
and with all other applicable laws, in each case if failure so to comply hds or is réasonably
likely to have a Material Adverse Effect and will not do-or permiit any act or omission whereby
any such-Authorisations would be liable to be varied or revoked if such variation or revocation
would bie reasonably likely to have a Materlal Adverse Effect.

Jeopardy

The Chargor will not, except as permitted by the terms of the Finance Document, do, or cause
or permit to be done, anything which may depreciate, jeopardise or otherwise prejudice the
value of the Charged Assets without the prior written consent of the Lender.

‘Land Registration Acts

The Chargor will not, except as permitted by the terms of the Finance Documents, withoit the

prior written consent of the Lender:

{8y permit any person (o be registerad as proprietor under the Land Registration Acts of
any Property,

{b} create of knowingly permit to arise or subsist any overriding interest affecting any
Property. or

{c} permit any: person to become entitled to-any proprietary right or interast which might
reasbnably be expected adverssly to affect the value of any Property or any other
Charged Asset.

Additional Property

The Chargor will inform the Lender immediately on contracting 1o purchase any estate or
interest in any property and wilt supply the Lender with such details of any such purchase as

the Lender may from time to time reasonably require.

Insurances:

(&) The Chargor shall comply with the provisions of the Facility Agreement relating to
insurance at all times while the Facility Agreement is subsigting.
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b in the absence of any subsisting Facility Agreement the following provisions shall

apply.

i

(i)

(iv)

W

(i)

8020 428 v3 09,2010

The Chargor shall effect:

{A) insurance of the Charged Assets in accordance with paragraph 6,13
of the CML Lenders' Handbook save that:

1) the excesses in respect of stch insurance shall not exceed
{heramounts spedified by the Lender;

2 the insurance shall be for the full reinstatement value of the
Charged Assets-{which in the case of any Property shall be
deemed fo be the value of that Property as specified in the
most recent Valuation);

(B} insurance agdinst acts of terrorism; and
(C) insurahice against 3 years loss of rent,

all such Insgrances to be in amount and dn-a form and with an insurance
company or underwriters acceptable o the Lendér (acting reasonably) save
that in the case of any leasehold properly, the provisions of this clause
5.18(b) shall-apply only to the extent that such insurances are required by

the: termis of the applicable lease.

The Chargor will procure that the Lender Is either joint insured or, if so
agfeed by the Lender, noted as mortgages and loss payes on gach such
insurance policy and that.every such policy shall contain:

{A) a standard mortgages clause whereby such insurance shall not be
vitiated or avoided as against-a mofgages in the event or as a result
of any misrepresentation, act or neglect or failure o make disclosure
on the part of the insured party or any circumstance beyond the
coritrol of the insured party; and '

{(B) terms providing that it shall not be invalidated so far as.the Lender is
concemed for failure to pay any premium due without the insurer first
giving o the Lender not less than 10 Business Days' notice.

The Chargor will promptly on request supply coples of its Insurances and will

notify the Lender of new policles, renewals made and malerial variations or
cancellations of policies: made or, to the knowledge of the Chargor,
threatened or pending.

The Chargor shall not do or permit to be done anything which may make void
orvoidable any of the Insurances.

The Chargtr shall promplly pay all premiums. and do all other things
necessary to kedp all of the Insurances,

If the Chargor fails to comply with any of the provisions of this clause 5.18,
the Lender shall immediately be entitled to effect the Instirances concerried
atthe expense of the Chargor.

14
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{(viy  Subject-to clause 5.18(b){viii), the Chargor shall apply all monies received or
réceivable undér any Insurance {other than any Insurancs in respect of any
third party liability) towards replacing, restoring or reinstating the relevant
assel. Any proceeds of insurance received by the Chargor shall, pending
siich replacement; restoration or reinstatement of the Property, becredited to
an Account specified by the Lender.

(vil)  To the extent that any Insurance and any Occupational Lease dogs not
restrict the proceeds of insurance being used to prepay the Secured
Liabilities, the proceeds of insurance shall;

(A i at the refevant time an Event of Default hay occurred and is
vontinuing; or

(8) atany other time, if the Lender requiests or requires it in writing,

biz used to prepay the Secured Liabilities,

investments

(&)

(b)

)

(@

On the later of;

10} the date falling 80 days after the date of this Dedd; and

(if) the date of acquisition of those Ihvestments or Related Rights
the Chargor shail

ey deliver fo the Lender all cerlificates of title and other documents of
titie or evidence of ownership in respect of its Investments and the
Related Rights; and

(B} deliver to the Lender such transfer documents (with the transferee
left blank) or any other documents as the Lender may require or
otherwise request in respect of thoseé Investments and Related
‘Rights,

Until any steps are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitled to receive-and retdin al dividends, distributions and other
moneys receivable in respect of its Investments and Related Rights.

The Chargor shall not exercise its voting and other rights in respect of its Investments
and Related Rights in a manner which is likely to be prejuditial to the interests of the
Lender provided that dny change or removal of a.Joint Venture Partner (as defined in
thes ancil’ity‘-Agreameri_t)‘ will be deemed not to be prejudicial to the interests of the
Lender.

The Chargor shall make alt payments which may become due and payablein respect
of any. of its Investments and Related Rights. If it falls to make any such payments,
the Lender may but shall not be obliged to make such paymeit on behalf of the
Chargor, -Any $ums s0 paid by the Lender shall be repayabie by the Chargor to the
Lender on demand ahd pending such repayment shall constitute part of the Secured
Liabllities.
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{e) The Chargor shall remain llable to observe and -perform all of the conditions and

' obligations assumed by it in respect.of its. Investments and Related Rights -and the

Lender shall not be required to perform or fulfil dny obligation of the Chargor in
respect of any Investments or Related Rights.

{fy The Chargor shall comply with-any hotice:served on' it under the Companies Act 2006
or pursuant to its articles of association or any other constitutional document in
respect of or in: connection with the Investments or Related Rights and will promplly
provide to the Lender a copy of that notice.

gy The Chargor shall ensure that none of its Investments in any of its Subsidiaries are
converted into uncertificated form without the prior written consent of the Lender.

{h). Imimediately on conversion of any Investment or Rekited Rights from a certificated to
an uncertificated form, and on the acquisition of any Investments or Related Rights in
an uncertificated form, the Chargor shall give such instructions or directions and take
such other steps and enter into. such documentation ag the Lender may reguire in
order to protect or preserve the Secuiity iftended to be created by this Deed.

520 Restrictions on dealing with Charged Assets

{a) The Chargor will not, except as permitted pursuant to the terms of the Finance
Documents, without the prior written consent of the Lender, {whether by a single
transaction or a serles of related or unrelated transactions and whether at the same
tirfie or over a period of time) sell| transfer; lease or otherwise dispose of ary of the
Charged Assets (other than Fioating Charge Assets or any underleases) or agree fo
do so;

(b The Chargor will not, except as permitted pursuant to the terms of the Finance
Documents, without. the prior written consent of the Lender dispose of any Flosting
Charge Assets other than inthe ordinary course of its business,

() Thée Chargor shall not, other than-as parmitted in the Finance Documents, without the

' prior written consent of the Lender exercise any of the powers of leasing or of
accepting surrénders of leases conferred by sectiohs 99 and 100 of the LPA or by
common law or vary any lease or tenancy agreement of reduce any sum payable
under the same:

621 Powertd remedy

(a) if the Chargor at any time defaults in complying with any of its abligations contained
in this Deed, the Lender shall, without prejudice to any other rights atising as a
consequence of slch default, be entitled to make good such-default and the Chargor
irevocably authorises the Lender and its employees and agents by way of security to:
do all such things necessary or desirable in connection with the same.

{b) Any moneys so-expended by the Lender shall be fepayable by the Chargor to the

Lefider on demand logether with interest at the Default Rate from the date of
payment by the Lender until such repayment, both before and after judgmerit.
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Further assurance
Further agsurance.

While the Facility Agreement is subsisting, the Chargor shall-comply with the provisions of the
Facillty Agreemuent relating to further assurance. In the absence of any subsisting ‘Facility
Agreement, the Chargor shall, if and when required by the Lender:

{8) execute such further Security and assurarices in favour of the Lender and'do-all such
acts-and things as the Lender shall from time to time require over or in relation to all
or any of the Charged Assets to secure the Secured Liabilities orto create, perfect,
protect or maintain the security intended to be cteated by this Deed over the Charged
Assets or gny part thereof or to facilitate the realisation of the same; and

{B) affix to such itemis of the Charged Assels or endorse or ciuse to be endorsed
thereon such labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention'to the security constituted by
or pursuant to this Deed.

Certain docunientdry requirements

Such further Security and-assurances shall be prepared by or on behalf of the Lender, at the

expense of the Chargor, and shall contain an immediate power of sale without notice, a

clause excluding section 83 of the LPA, a clause excluding the restrictions contained in
section 103 of the LPA and such other clauses for the benefit of the Group Members as the

Lender may reasonably require.

Ceartain powers of the Lender
Powers on enforcement

At any time while an Event of Default is.continuing,-or if requested by the Chargor, the Lender
may, without further notice and whether or not- a Recelver shall have been appointed,
exercise all the powers conferred. on mortgagees by the LPA, as varied or extended by this
Deed, and all the powers and discretions conferred by this Deed on a Receiver either
exprossly of by reférence.

Subsequent Security

{a) If the Lender receives notice of any subsequent Security -affecting the Charged
Asgetsor any part thereof, the Lender may open a new account for the Chargor.

{b) If it does not open: a new account then; unless the Lender gives express written

niotice: to the' contrary to the Chargor, it shall nevertheless be treated as i it had
opened a new account at the time wher if received such notice and as from that time
all payments made by or-on behalf of the Chargor to the Lender shall be credited or
be treated as having been credited to the new account and shall not operate to
reduce the Secured Liabilities outstanding at the time when it recéived such notice.

Statutory power of leasing

The Lender shall have the power 1o lease and make agreements for leases at a premium or
otherwise, to accept surrenders of leases and to grant options on such terms as the Lender
shall consider expedient and without the need to observe any of the provisions of sections 98
and 100 of the LPA,
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Contingencies
(&) If the Lender enforces the security constituted by this Deed &t & tirde when-no amount

in respect of the Secured Liabilities is-due and. payable, the Leénder {or the Receiver)
may:pay the proceeds of any recoveries effected by it into s suspense account.

{b) The Lender may (subject tothe payment of any claims having priority to this security)

withdraw amounts standing to the credit of such account for application as follows:

{0 paying a!’i'cnst&;'chargas and axpenses incurred and payments made by the
Lender (or the Receiver) in the course of such enforcement;

(i} paying remuneration o the Receiver as and when: the same becomes dug
and payable; and
iify paying amounts due and payable in respect of the Secured Liabilities as and
 whenthe same become due and payable.
Redemption of prior Security
If an Event of Default is continuing or if requested by the Chargor, the Lender may:
(&) fedeer any prior Securty against any Chafged Asset; and/or
{b) procure the transfer of that Security to itself; andfor

{&} setife-and pass the accounts of the prior morlgagee, chargee or encumbrancer and
dny accounts settled and passed will be coriclusive and binding on the Chargor:

The Chargar shall pay on-demand all principal moneys, intéfest, costs, charges and expenses
in connection with any such rédemption andlor transfer.

Investmeits:
{ay If:-anEvent of Default is:continuing, the Chargor shall on request by the-Lender:

{0 deliver to the Lender such pre-stamped stock transfer forms or other tranisfer
documents ais thie Lender may require to enable the Lender or its nominee or
nominees to be registered as the owrer (ij;',: and to obtain legal and berieficial
title to, the Investments and/or Related Rights referred to in such request;

(i) bfovide to the Lender cerified cmpi‘é@ of &l resolutions and authorisations
approving the exscution of such transfer forms and registration: of such
transfers as the Lender may reasonably require;

(it} procure that each such transfer is promptly registered by the relevant
company; and

{iv) procure that, immaﬁiat&!y on thelr issus, all share cerfificates or other
documents of title in the appropriate form, in réspect of the relevant
Investments and/or Related Rights, are delivered to the Lender in each case
showing the registered holder as the Lender or its nominee or nominees (as
applicabla).
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(b) If an Event of Default is continuing, the Chargor shall exercise all voting rights in
respect of its Investments and Related Rights only in accordance with the instructions
of the Lender,

{c} At -any time while an Event of Default is continuing, the Lender may complete ther

transfer documents delivered to it under clause 5.18(a)(i(B} in favour of itself or such
otherperson or nomines as it shall select.

{dy At any time while an Event of Default is continuing, the Lender and its nominee or
nominges may sell all or any of the Investments or Related Rights of the Chargorin
any manner permitted by law and on such terms-as the Lender shall in its absolute
discretion determine.

{es) At any tirme: after steps have been taken to enforce the Security created by or under
this Deed, if the: Chargor receives any dividends, distributions or other. moneys in
respect of its Investments and Related Rights, theé Chargor shall immediately pay
such sums feceived difectly to the Lender for application In actordance with dlause 8
and shall hold all stich sums on trust for the Lender pending payment of them to'such
account as the Lender shall direct.

Power of sale and right of consolidation

Sections 93 and 103 of the LPA do not apply to the security constitited by this Deed.

Appointment and powers of Receiver

Appointment

{a) At any time while an Event of Default is continuing, or if requested by the Chargor,

the Lender may by instrument in writing executed as.a deed or under the Hand of any
diily authorised officer appoint a Receiver of the Charged Assets or any part thereof,

[65)] Where more than orie Receiver is appointed, each joint Receiver shall have power to

act severally and independently of any other joint Receivers, except to the extent that
the Lender may specify o the contrary in the appointment.

&) The Lender may (subject to section 45 of thi: Insolvency Act 1988} remove any
Receiver so-appointed and appoint another in his place.

(d} Whare the Chargor is an eligible company within the. meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 of the insolvency Act 1986 (a) oblaining a mofatorium, or
{by anything done with a view to oblaining a muoratorium dncluding any preliminary
decision or investigation in terms of paragraph 43 of Schedule AT of the Insolvency
Act- 1988 shall not be grounds for appointmient of & Receiver.

Receiver as agent.

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for

his acts or defaults And for his remuneration,
Powers of Recelver

A Receiver shall have all the powers conferred from time to time on receivers and
adiministrative receivers by statute and power onrbehalf and at the expense of the Chargor to
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do, or amit to do, anything which the Chargor could do, or omit to do, in relation to the
Charged Assets or any part thereof including:

{a)

{b)

&)

CH

(@)

{h)

(i

i

()

m)

take possession of, collect and get in, and give a goad discharge for, all orany of the

Charged Assels; andfor

exercise in respect of the Charged Assets all voling or other powers o righits
available to a registered or other holder in such manner as he may think fit, and/or

eatry on, manage, develop, reconstruct, amalgamate or diversify the business of the

Chargor or any part thereof, andfor

lease or otherwise acquire and develop or improve properties or other assets without
being responsible for loss or damage; and/or

raise oF borrow any money from or incur g@ny other liability o any Group Member or
others on such terms, with or without security, as he may thinik fit and so that any
such: security may be or include a charge on the whole or any part of the Charged
Assets ranking in priority to this security or otherwise; and/or

sell, et surrender or accept surrenders, grant licences or tﬁ'i.h_&nwiﬁﬁ-di_ﬂpam of or
deal with ‘all or any.of the Charged Assets for such consideration and generally on
such terms and conditions as he may think fit. The consideration for such sale, lease
or disposition may be for cash, debentures or other obligations, shares, stock,
securities or other valuable consideration and be payable immediately or by
instaliments spread over such period as he shall think fitand so that any considération:
received or receivable shall immediately be and become charged with the-payment of
all the Secured Liabilities; andfor

‘promote the formation of companies with-a view to the same becoming a Subsidiary

of the Chargor and purchasing, leasing, licensing or otherwise acquiring interests in

all or any of the Charged Assets or otherwise, arrange for such companies to trade or

cease to trade and to purchase, lease, license or otherwise acquire all or any of the
Charged Assets arr such terms and corditions as he may think fit; and/or

make any arrangement or compromige or enter intS, or cancel, any contracts which
he shall think expedient; andior

make and effect such repairs, renewals and improvements to the Charged Assels or
any part thereof as he may think fit and maintain, renew, fake ofit or increase
Insurances, andfor

appoint. and discharge ‘managers, agents, officers and employees for any of the.
purposes referred to in this clause 8.3, andlor

miake calls conditionally, or unconditionally, on the members of the Chargor in respect
of uncalled capital: and/or

institite, continue, enforce, defend, settte or discontinue any actions, suits or
proceedings In relation to. the Charged Assels or any part thereof or submil to
arbitration as he may think fit, and/or

exercise all voting and other rights attaching to the Investments and stocks, shares
and other securities owned by the Chargor and comprised in the Charged Assets in
stich manner as he-may think fit; and/or
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{n} delegate his powers in accordance with clause 11:(Delegation); and/or

{0} sign-any document, execute any deed and do all such other acts and things as may

be considered by him lo be incidental or conducive to any of the malters or powers
referred to in this clause 8.3 or to the realisation of the Security created by or
pursuant 1o this Deed and to use the name of the: Chargor for all the purposes
referred to in-this clause 8.3, '

Remuneration

The Lender may from time to time determine the remunération of any Receiver and
section 109(6) of the LPA shall be varied accordingly.

Application of procesds

All moneys received by the Lenderor by any Recewer shall be applied, after the discharge of
the remuneration and expenses of the Receiver and ali liabiliies having priorty to the
Secured Liabilities, in or towards satisfaction- of such of the Secured Liabilities and in-such
order as the Group Members may from time to timé conclusively agree, except that the
Lender may credit the same to a suspense account for so long and in such manner as the
Lender may from time to lime determine and the Receiver may retain the same for such
period as he-and the Lender consider expedient.

Protection of third parties

Deemad right to enforce

In-favour of any purchaser (as defined in section 205 of the LPA) or person dealing in good
faith, the Secured Liabilities shall be deemed to become due; and all rights. of enforcement

conferréd on the Lender by the LPA, as varied and extended by this Deed, shall be deemied
to arise, immediatély after the execution of this Deed.

No-engquiry required

No purchaser or. other person dealing with the Lender or a Receiver shall be ‘bound or
concerned o enguire whather any power exercised or purported 1o be exercised under this
Deed has become exercisable or whether any mioniey is dlie on the secuiity of this Deed or as
to the propristy or regularity of any sale by, or other dealing with, the Lender or such Recelver
or be concerned with notice fo the contrary. Any such sale or dealing shall be deemed fo be

‘within the powers conferred by this Deed and to be valid and effectual accordingly.

Delegation

The Lender and any Receiver may delagate by power of aftorney or in‘any other manner-{o
any person any right, power of disctetion exercisable by It under this Deed. Any such

delegation may be made on the terms (including power fo sub-delegate) and subject o any

regulations which the Lender or such Receiver (as the case-may be) may think fit. Neither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor forany loss or

Tiability arising from any act, default, omission or miscondct on the part of any such delegate

or sub-delegate.
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12 Indemnities
12.1  Enforcement costs

The Chargor shall within. 3 Business Days of demand pay to the Lender on demand the
amount of all costs and expenses (including legal fess, stamp: duties and any value added
tax) incurred by the Lender orany Receiver in connection with the enforcement, preservation
or release of any fights under this Deed on-a-full indemnity. basis..

122 Indemnity from Charged Assets

The-Lender and any Receiver, attorney, agent or-other person appointed by the Lender under
this Deed and the officers and employees of the Lender and any such Receiver, aitorney,
agent.or other person (edch an Indemnified Party) shall be entitled o be indemnified out of
the Charged Assets in respect of ‘all costs and losses which may be incurred by, or made
against, any of them (or by or against any manager, dgent, officer or employee for whose
fability, act or omission any of them may be answerable) at any ime relating to or arising out
of or as & consequence of!

(a) anything “done or amitted in the exercise, or purported exercise, of the powers
contained in this Deed; or

(b} any breach by the Chargor of ahy of its obligations under this Deed; or

{c) #ny claim made or asserted sgainst an Indemnified Party under any law which would
riot have-arisen if this Deed had not been executed and which was not caused by the
gross negligence or wilful default of the relevant Indemnified Party.

13 Power of atforney
131 Power of attorney

The: Chargor, 'tﬁy way of security irrevocably appoints each of the Lender and any Receiver
and their respective delegates severally to be its altorney i its name and on its behalf:

(&) to execute and complete any documents or instruments which the Lender or such
Recelver may require for perfecting the titie of the Lender o the Charged Assets of
for vesting the same in the Lender, its nominee or any purchaser and which, prior fo
an Event of Default, the Chargor has failed to do within 5 Business Days of & request
o do so;

(b} to sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred to in dlause 6.1 (Further assurance) and which, prior to an Event
of Default, the Chargor has failed to do within 5 Business Days of a request to do sp;
ard

{&y otherwise generally to sign, seal, execute and deliver all deeds, agreements and
other documents and fo do all acts and things which may be required for the full
‘exercise of all or any of the powers conferred on the Lender or a Receiver under this
‘Deed or which may be deemed expedient by the Lender or a Recelver i connection
with any disposition, realisation or getting in-of the Charged Assets or any part thereof
‘of it gonnection with any other exercise of any power under this Deed..
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Ratification

Thie Chargor ratifies and confirms and agrees to ratify and confirm all aéts and things which
any attorney pursuant to clause 13.1 (Power of attorney) shall do, or purport té do, in the
exercise of his' powers Under clause 13,7 (Power of attormey).

Miscellaneous

Continuing security

This Deed and the obligations of the Chargor under this Deed shall:

(a) seture the ultimate balance of the Secured Liabilities and shall be a continuing
Security notwithstanding any seftlement of account or othér matter whatsoever

(b be in addition to, and not prejudice or affect, any present or future Collateral
Instrument, Security, right or remedy held by z}f_ayaﬂfg{:sjs&'t{mny Sroup Member, and

(6) not merge with, or'be in any way prejudiced or affected by the existence of, any such
Collateral Instrument, Securily, right or remedy.

Settlements conditional

Any settlement or discharge betwean any Group Member asnd the Chargor shall be
conditional on no Security granted to, or disposition or payment to; that Group Member

{whether by the Chargor or otherwise) being avoided or reduced as a result of insolventy or
any similar event and the Lender shall be entitled o recover the value or amount-of any such
Security or payment from the Chargor and to enforce this Deed as if such settiement-on
discharge had not ocourred.

Release:

The Lender must, at the réquest and cost of the Chargor, take whatever action js reasonably
necessary 1o release the Charged Assets from the security. created under this Deed and re-
assign @ny Charged Assets asslgned under this Deed

{a) at the end of the Security Period; and/for

(b} if @ release:is made in-accordance with the terms of the Facility Agreement (in which case
the pravisions of this Clause 14.3 will relate only to those specific assets released in
accordance with the Facility Agreement.

Deposits

‘Without prejudice to any right of seboff -which any Group Member may have under any

Finance Document or otherwise, if any time deposit matures on any account the Chargor has.
with a Group - Member at any time when;

(&) this security has become enforceabls; and
() no amountof the Secured Liabliities is due and payable,
that time deposit shall automnatically be renewed for any further maturity which-the relevant

Group Member considers dppropriale. Any Group Member may rely on this clause 14.4
subject to the provisions of the Contracts (Righits of Third Parties) Act 1999,
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Land Reglistry

(a) in respect of any Property, the title to which is or i$ to be registered at the Land
Registry, the Chargor consents fo an application being made to the Chief Land
Reglstrar for registration-of a restriction on the register of title of all prasent and future
registered freehold, leasehold or commonhoid property of the Chargor (and any
unregistered properties subject to compulsory first registration at the date of this
Deed). The provisions of this Clause 14.5(z) such shali not apply to any Property
requiting the consent of any third party to any security being: granted over such
Property until the relevant consent is obtained.

(b} The Chargor confirms that so far as any of the Property is unregistered, such

Property is not affected by any disclosable overriding interests within the meaning of
‘the Land Registration Act 2002 or the Land Registration Rules 2003.

No responsibility for loss

Neither the Lender nor any Reeelver shall be responsible for any loss occasioned by the
timing of the exercise of its powers under this Deed except for that sdrising from fraud or wilfu)
default by the Lender and/or the Receliver,

No liability as mortgagee in possession

Neither the Lender rior any Receiver shall be ligble to sccount as morigagee in possession in

regpect of all or any of the Charged Assets or be liable for any. loss on realisation or for any
heglect or default of any nature whatsoever for which a morigagee In possession may be

Hiable:

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be B0 yvears from the date of
this Deed.

Partial invalidity

If, at any tife, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceabllity of the
remaining provisiohs nor the legality, validity or enfotceability of such provisions under the law
of any other jurisdiction will in any way be affected of impaired.

Remedies and waivers
No-failure to exercise, norany delay in exercising, on the part of the Lender-or any Group

Member, any right or remedy available to it under this Deed or othierwise n- respect of the
Secured Liablities shall operate as a walver, nor shall any single or partial exertise of any

right or remedy prevent any further or other exeércise of or exercise of any other right or

remedy. The rights and remedies provided in'this Deed and in-any other agreement providing:
for or entered into in connection with the Secured Liabiliies are cumulative and not exclusive:
of any rights or remedias. provided by law. Any Group Member may refy on this clause 16
subject to the provisions of the Contracts (Rights of Third Parties) Act 1989,

Notices

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be miade by fax or letter.
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The address and fax number (and the department or officer, if any, for whase attention the
communication is to be made) of each Party for any communication or document to be made
or delivered under or in corriection with this Deed g

(a) in the case of the Chargor, that specified dbove; and

By ithe case of the Lendst:

Address: Santander UK plc
298 Deansgale
Manchester
M3 4HH

Faxnumber: 0161 983 3517
Altention: Commercial Praperty Administration Manager,

or-any substitute address, fax number or department or officer-as either Party may notify to
thie other by not less than 5 Business Days' notice.

(&) Any-communication or document made or delivered by one person to another under
oF in connection with this Deed will only be effective:

{i) if by way of fax, when received in legible form; or

{ii} if by way of lefter, when it has been left at the relevant address or 6 days
after being deposited in the post postage prepaid in an envelope addressed
toit at that address,

and, if a particular department or officer Is specified as part of ity address details

provided under clause 17.2, if-addressed to thit department or officer.

(b} Any communication or document to be made or delivered fo the Lender will be
wffective only when actually received by the Lender and then only if it is expressly
marked for the altention of the department or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose).

Calculations and certificates.

Accounts

In-any litigation or arbliration proceedings arising out of or in connection with this Deed, the
entrigs made in the accounts maintained by a Group Member-are prima facie evidence of the
mattars fo which they relate,

Certificates and determinations

Any ceitification or determination by the Lender or & Group Member under this Deed or any

Finance Document is, in the absence of manifest error, conclusive evidence of the matters to
which it relates,
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No set off by the Chargor

All payments to be made by the Chargor under this Deed shall, ‘subject to the terms of the
Finante Documents, be caloulated and be made without (and free and clear of any deduction
for) set off or counterclaim.

Set off

Aftar the eccurreénce of an Event of Default which is continuing, the Lender or a Group
Member may set off any malured obligation due from: the Chargor against any -matured
obligation owed by the Lender or that Group Member to the Chargor, régardiess of the place:
of payment, booking branch orcurrency of either obligation. If the obligations are in different
ctirrencies, the Lender or that Group Member may convert either obligation at a market rate of
exchange in its usual course of business for the purposes of the set'off. Any Group Membar
may rely on this clause 19 subject to the provisions of thé Contracts (Rights of Third Parties)
Aot 1994,

Curréency

If & payment is made to the Lender under this Deed in & currency ether than the currency in

‘which it is expressed to be payable (Contractual Currency), the Lender may convert that

payment into the ‘Contractual Currency at a market rate of exchange in its usual course of
busingss on or around the date of the payment and to the extent that the converted amount of
the payment fails short of the amount due and payable the Chargorwill remain liable for such
shortfall and such shortfall shall from part of the Secured Lisbilities.

Assignment.

The Lender or any Group Member may at any time assignor nﬁhapﬁim transfer all-or any part
of its rights and obligations under this Deed.or any Security created by or under it.

The Lender and gach Group Member may disclose to-any. persen:

(ay  to(or through) whom it assigns or transfers {or may potentially assign or transfer) all
o @iy of:

{iy the Secured Liabilities; and/or
(i} its rights and abligations under this Deed,

(b with. {or through} whom it enters into (or may potentially enter into} any sub-
participation in relation fo, orany other Fansaction under which payments are to be
made by reference to, the Secured Ligbilities or the Chargor,;

{©) to ‘whom, and to the extent that, information is required to be disclosed by any
applicable law or regulation; of

{dy  whols ifs Affiliate,
any information about the Chargor and this Deed as the Lender or that Group Member shall
consider appropriate.

The:Chargor may not assign any of its rights or transfer any of its rights or obligations under
thig Deed.
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214 Any Group Member may rely on this clause 21 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1899.

22 Conflicts

This Deed is subject to the terms of the Finance Documents and in the evernt of any conflict
betwean the provisions of this. Deed with the Facility Agreement, the terms of the Facility
Agresement wilt prevall. In no event will any representation, warranty, covenant ot undertaking
inthis Deed prohibit or cause the Chargor to take any action or refrain from taking any action
not otherwise required by the Facility Agreement. Any representation, warranty, undertaking
or covenant i the Facility Agreement which states that the Lender shall not unreasonably
withhold consent shall apply to the courterpart representation, warranty or dovenant in this
Deed (even if riot specifically stated) and the parties agree that the representations,
watrahties, undertakings and covénants in this Deed shall be deermed amended as necessary
so as to be (and each such provision shall be construed as to b)) ho more onerous on any
member of the Group (as defined inthe Facility Agreament) than the provisions of the Facility
Agresment.

23 Countarparts

This Deed may be executed in-any number of counterparts, and this has the same effect as if
the signatures on the: counterparts were on a single copy of this Deed.

24 Governing law

24.1  This Deed shall be governed by, and construed in accordance with, English law and alt claims
and disputes between the Parties arising out of or in connection with this Deed {whether or
ot contractual n nature) shall be determined In accordance with E’ﬁ_giiﬁ?ﬁ_- law.

242 IFin any court either Parly argues that a court other than the courts of England and Wales has
jurisdiction to determine a dispute or difference between the Parties arising out of or in
connection with this Deed that jssue shall be determined in accordance with English law and
each Parly irrevocably and unconditionally waives any right it might otherwise have o tely
upon the: law of the forum or any other law.

This Deed has been entered into at the date stated at the begirining of this Deed.
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Schedule 2

Form of notice to the bank or institution operating an Account

[Date]

To: [insert name of account bank]

Attention: ¢

Dgar Sirs

Notice of charge
Account number: . {Account)
Sort code: +
Account holder: ¢

We give you hotice that we have charged by first fixed charge to Santander UK ple (Lender) all our
right, title and interestin and to the moneys from time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 fo hold all moneys from time to time standing to the credit of the Account To the order of the
Lender and accordingly to pay all or any part of those moneys to the Lender (or as it may
direct) promptly following receipt of writien-instructions from the Lender to that effect; and

2 tordisclose to the Lender such information relating.to us and the Account as the Lender may
Fromdime fo tme request vou to provide.

By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise deal
with funds standing to the credit of the-Account until:

{a) you receive a notice In writing to the contrary from the Lender;

(b} @ petition is presented for a winding up order in respect of us or an application is
miade for an administration orderin respect of us,

{whichever ocours first).

‘Within 5 days of receipt of this niotice, please sign and return the acknowledgement atiached to one
gnclosed copy of this notice to the Lender and the other copy to us.

This notice shall be-governed by and congtrued in dccordance with English Taw.

Yours faithfully

XA KRR R R R R R SRy E e n ke n ek

For and on behalf of
+
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Countersignad by the Lender

Foiand on b’éhaif of
Santander UK ple

BO0 420 w3 0B.200
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Form of acknowledgement from bank ot institution operating an Account

[Date]

To: Santander UK ple
1% Floor, 121 St Aldates
Oxford
OXT1HB

atenton: |

To: + {Chargor)

Attantion: ¥

Dear Sirs

Acknowledgement of notice

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the Notice have the same meaning when used inthis acKriowledgmant.

We confirm that:
(a) we shall act in accordance with he Notice;
{by as at the date of this acknowledgement we have not received any notice of

assignment or charge of other secutity over the Chargor's interest in the Account in
favour of any other person; and

() we will not exercise any. right of combination of accounts, set-off ar lien over any
‘moneys standing to the credit of the Account.
This acknowledgement shall be governed by and constrited in.accordance with English law,
Yours faithfully

R T E A P T L L AL T P T

[insert name of account bank]

B0 20 4293 08,2010 a1
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Schedule 4
Form of notice to occupational tenants
[Date]

To: linsert name of tenant]

Dear Sirg
{insert details of the Property] (Property)

We refer to the [leasellicence] in respect of the Property dated ¢ and made between. ¢ (1) and -+ {2)
{Lease).

We give you notice that by a debenture dated ¢ 2016, we assigned to Santarder UK pic (Lender) all
our right, title and interest in and to the Lease and the mofieys from time to time due fo us under thé
Lease.

We irrevocably and unconditionally instruct and authorise you, until you receive notice from the.
Lendér to the contrary, to pay any sums payable by you under the Leasé to the following accourit;

Aocount name: ¢
Account number:. *
Sortcode; ]
Bank address: *

Please confirm your agreerment to these instructions and authorisations by sighing and returning the
enclosed acknowledgement within 5 days of recelpt-of this notice direct to the Lender at 1% Floor, 121
St Aldates, Oxford OX1 tHB marked for the attention-of ||| R vt 2 copy to ourseives.

The instructions in this notice:may not be revoked or amended without the prior written consent of the
Lender,

This: notice shall be governed by and construed in accordance with English law,
Yours faithfully

Forand on behalf of
*

B0 20 4293 09.2010 3
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Form of acknowledgement from occupational tenants

[Date]

To! Santander UK ple.
1" Floor, 121 St Aldates
Ciford
OX1 1THB

Attention: NG

Dear Sirg

Acknowledgement of notice

We acknowledge receipt of a notice. addressed to us by ¢ (Chargor) dated ¢ 2016 {Notice) in
refation 1o the Lease (as defined In the Notice) and we accept the instructions angd authorisations
contained inthe Notice,

‘We confirm that we have not received notice that any third parly has or will have any right-or interest
in, or has made or will be making any claim on or taking any action in respaect of, the rights of the
Chargor under the Lease (as defined in the Notice)..

This acknowledgement shall be governed by and construed it accordance with English law.

Yolurs faithfully

For and on behalf of
finsert name of tenant]

w6
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SIGNATURES

Chargor

Executed as 4 deed on behalf of
Grascow FORGE VETS4PETS LimiTED

acting by one director in the presence of a
witness:

Witness signature

Name
{in'‘bidck capitais)

Addrany

Occupation

The Lender

Executed as & desd by
SANTANDER UK PLC, acting by

in the presence of

B0 20 428 y3 082010
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y  For and

Debanture — English. Company-or LLP ~ Own account
INV.DER

| .
- behalf of Comparnion Care
{Services) &{mitad, & corporate director of the

Chargor
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