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1 dance with
Seutons B59A and M RO 1 l <> IRIS Laserform

853J of the Companies

Act 2006 Particulars of a charge

A fee 15 payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshguse gov uk
last page
&~ What this form s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by regrster a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form MRO8
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless It 1s accompa I
cpdint order extending the time for delvery A2Z6QNTL®
AO7 09/01/2014 #3232
You must enclose a certified copy of the instrument with this form  Thi COMPANIES HOUSE

scanned and placed on the public record

n Company details L|’3_|_ [ [ Foroficaluse

Company number IO_ IB/IT ’5_ IT IT |T |T / -> Filling in this form

Please complete in typescrpt or n

Company name in full [TUNSTALL PROPERTIES 1 LIMITED yéue Company") bold black captals
( 7 All fields are mandatory unless
specified or indicated by *
n Charge creation date
Charge creation date |'0 |*7 |m0 ™ Y2 '0 l’l ‘y 4 p
n Names of persons, security agents or trus‘ées entitled to the charge

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

Name |LLOYDS BANK PLC ("the Lender"//
| /
Name | /
|
Name ’
|
Name [
|

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

7] 1 confirm that there are more than four persons, security agents or
trustees entitled fo the charge

Department for Business CHFPO25

BIS

Innovation & Skills 04113 Version 10 Laserform International 4113



MRO1

Particulars of a charge

Description

Please give a short descnption of any land (inctuding buidings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The Company charges security ain favour of the
Lender the following:

1 1 By way of fairst legal mortgage, the Property
1dentified 1n Schedule 3 to the Debenture,

1 2 By way of first fixed charge, all buildings,
the Fixtures {as defined in the Legal Charge) and
other structures on and items fixed to the
Property

Definitions

"Property" means the property owned by the Company
and defined as the property at Jasper Square,
Tunstall ST6 6AN, together with (in every case) all
proceeds of sale derivaing from any such Property,
the benefit of all covenants given 1in respect of
such Property and any monles paid or payable in
respect of such covenants

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or n Scotland) corporeal or incorporeal property not described
above? Please tick the approprate box

[¥] Yes

(7] No

Floating charge

Is the instrument expressed 1o contan a floating charge? Please tick the
appropnate box

[] Yes Contnue
(V1 No Goto Section7

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

(] Yes

Negative Pledge

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

(V] Yes

(] No

CHFP025
04/13 Version 10
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Particulars of a charge

Trustee statement ©

You may lick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

[

@ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

’Ease s1gn the form here

Signature

Signature

X - . X
Horen Mclapim. (o 6{100@#0(/{:}/\(”@/ )

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

CHFPQ25
04/13 Version 10
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Particulars of a charge

EPresenter information

n Important information

We will send the ceriificate to the address entered
betow Ali details given here will be available on the
public record You do not have to show any detalls
here but, f none are given, we will send the certificate
to the company's Reqistered Office address

| Comactname pAREN MCLAUGHLIN

Immmwmm
DWF LLP

[M“’m 1 Scott Place

|2 Hardman Street

I Postown Manchester

lQMWMQm

= T

| Country

P’X DX 14313 Manchester

Telephore 3161 603 5000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

[J You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[LJ You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56,7&8

You have given a description m Section 4, If

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

|

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

E How to pay

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

Make cheques or postal orders payable to
'‘Companies House'

Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbndge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
04/13 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8659675

Charge code: 0865 9675 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th January 2014 and created by TUNSTALL PROPERTIES 1
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th January 2014

Given at Companies House, Cardiff on 14th January 2014
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1 jﬂN\A‘a‘eﬁ 2014

(1) TUNSTALL PROPERTIES 1 LIMITED AND
TUNSTALL PROPERTIES 2 LIMITED

and

(2) LLOYDS BANK PLC

LEGAL CHARGE

DWF LLP

5 St Paul’s Square
Qld Hall Street
Liverpool

L3 SAE
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EXECUTION VERSION

THIS DEED s dated ] ¥ ] AncAg 2.0 14
BETWEEN

(1} TUNSTALL PROPERTIES 1 LIMITED a company incorporated tn England and Wales with
company number 08659675 and TUNSTALL PROPERTIES 2 LIMITED a company
incorporated 1n England and Wales with company number 08476626 each of whose
reqistered office 1s 3" Floor, Manchester House, 86 Princess Street, Manchester, M1 6NP
(the Chargor, which expression shall refer to each of them together or where the context
requires, separately), and

(2)  LLOYDS BANK PLC (the Lender)

TERMS AGREED
1 Interpretation
11 Incorporation of Terms defined in the Facility Agreement

|
Except where this deed expressly states otherwise, each term used In this deed which 1s
defined in the Facility Agreement (including in the Schedules hereto) has the same meaning ‘
as In the Facility Agreement and shall be construed in accordance with the Facility ‘
Agreement ‘

12 Expressly defined terms
In this deed

Delegate means any delegate, agent, attorney or trustee appointed by the
Lender

Default Rate means the rate specified in clause 8 4 of the Facility Agreement
and If there 15 no such defimtion two per cent per annum above
the highest rate of Interest ordinanly applicable to the Secured
Obhigations from time to time

Discharge Date means the date with effect from which the Lender confirms to
the Chargor that all the Secured Obligations have been
unconditronally and irrevocably paid and discharged in full and
all relevant commitments of the Lender are cancelled

Enforcement Party means any of the Lender, a Recewver or a Delegate

Event of Default means the occurrence of any of the events or circumstances
defined in the Facility Agreement as an Event of Default but
shall also include any breach by the Chargor of or non-
comphance by the Chargor with the provisions of this deed

Expenses means all fees, discounts, commissions and other banking or
service charges, legal and other professional fees, premums,
costs or expenses, in each case calculated on a full Indemnity

JCSIN7969/4307/8300403-1
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Facility Agreement

Fixtures

Group

insurances

Insurance Proceeds

Insolvency Act

Interest

LPA

JCS/NT969/4307/8300403-1

basis and together with VAT, incurred by any Enforcement
Party in connection with the Secured Assets, the preparation,
negotiation and creaton of this deed, taking, perfecting,
enforcing or exercising any power under this deed, the
appointment of any Recewer or Delegate, the breach of any
provision of this deed and / or the protection, realisation or
enforcement of this deed, and includes the costs of transferring
to the Lender or the Recelver any secunty ranking in priority to
the secunty constituted by this deed, or the amount required to
be paid to secure the unconditional and wrrevocable discharge of
such secunty, or any of the foregoing as the context shall
require

means a term loan property investment and development facility
agreement dated on or around the date of this deed and made
between, (1) the Chargor and {2) the Lender as the same may
be varned, amended, modified, supplemented or replaced

means any fixtures (but excluding landlord's fixtures), fittings,
fixed plant or machinery from time to time situated on or forming
part of the Property

means any group of companies for the time being comprising
the Chargor, their Subsidianes and any other Subsidiary of such
companies

means all contracts or policies of insurance of whatever nature
which from time to ttme are taken out or mamntained by or on
behalf of the Chargor or {to the extent of its relevant interest) in
which the Chargor has an interest in respect of the Property

means the proceeds of any insurance claim recewved by the
Chargor, after deduction of any reasonable expenses incurred
in relation to the relevant claim and payable by the Chargor to
any person which I1s not a member of the Group together with
the benefit of all bonuses, profits, returns of premium and other
benefits of whatever nature ansing by vitue of the Chargor's
ownership of the Insurances and all interest on any of the
foregoing

means Insolvency Act 1986

means Interest at the rate provided and calculated and
compounded as agreed n accordance with the Facility
Agreement both before and after jJudgement from time to time

means Law of Property Act 1925
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Obligor

Party

Property

Receiver

Secured Assels

Secured Obligations

Secunity Period

Third Parties Act

Transaction Documents

13 Construction
In this deed

(a) any reference to

JCS/N7969/4307/8300403-1

means the Chargor and each other Obligor as defined in the
Facility Agreement

means a party to this deed

means the property owned by the Chargor as specified In
Schedule 1 {Details of Property) together with (in every case) all
proceeds of sale denving from any such Property, the benefit of
all covenants given in respect of such Property and any monies
paid or payable in respect of such covenants

Any reference to Property includes a reference to each
separate property of which particulars are set out iIn Schedule 1
(Details of Property) and to any part or parts of such property

means any one or more recewers and managers or (if the
Lender so specifies in the relevant appointment) receivers
appointed by the Lender pursuant to this deed in respect of the
Chargor or In respect of the Secured Assets or any of them

means the assets charged, assigned or otherwise the subject of
any secunity created by or pursuant to this deed and includes
any part or parts of such assets

means all indebtedness and all obhgations or habiities of any
kind which may now or at any time n the future be due, owing
or incurred by Obligors to the Lender in both its capacity as
Lender and as Hedge Counterparty including under the Finance
Documents, whatever their nature or basis, In any currency or
currencies and however they are described together with
Interest and Expenses

means the penod beginning on the date of this deed and ending
on the Discharge Date

means the Contracts (Rights of Third Parties) Act 1999

means any management agreement relating to the Property and
all acquisition documents and transfers relating to the Property
and all other contracts, deeds and/or agreements, including any
declaration of trust, any trust deed or partnership agreement
relating to the Property now and in the future
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(b)

()

(d)

(n the word assets includes present and future property, revenue, rights and
interests of every kind,

{(u) the word guarantee includes any guarantee or indemmty and any other
financial support (including any participation or other assurance against loss
and any deposit or payment) in respect of any person’s indebtedness,

() the word indebtedness includes any obligation for the payment or
repayment of money, whatever the nature or basts of the relevant obligation
(and whether present or future, actual or contingent),

{v) the word law includes law established by or under statute, constitution,
treaty, decree, regulation or judgment, common law and customary law, and
the word lawful and similar words and phrases are to be construed
accordingly,

{v) the word person Includes any individual, company, corporation, firm,
government, state or any agency of a state and any association, partnership
or trust (iIn each case, whether or not it has separate legal personality},

{v1) the word regulation includes all guidelines, official drectives, regulations,
requests and rules (in each case, whether or not having the force of law) of
any governmental, inter-governmental or supranational agency, body or
department or of any regutatory or other authority or organisation (whether
statutory or non-statutory, governmental or non-governmental),

{(vi) the word security includes any assignment by way of securty, charge, lien,
mortgage, pledge or other securty interest securing any obligation of any
person and any other agreement or arrangement having a similar effect,

(vw)  the word set-off includes analogous nghts and obligations n other
Jurisdictions, and

(1) the word tax includes any tax, duty, impost or levy and any other charge or
withholding of a similar nature (including any interest or penalty for late
payment or non-payment),

where something (or a list of things) 1s mtroduced by the word including, or by the
phrase in particular, or 1s followed by the phrase “or otherwise", the intention I1s to
state an example {or examples) and not to be exhaustive (and the same applies
when other similar words or phrases are used),

each reference to the Chargor, the Lender, any Party or Obligors includes its
successors In title and its permitted assignees or permitted transferees,

unless this deed expressly states otherwise or the context requires otherwise, {a)
each reference in this deed to any provision of any statute or of any subordinate
legislation means, at any time, the relevant provision as in force at that time (even If it
has been amended or re-enacted since the date of this deed) and (b) each reference
i this deed to any provision of any statute at any tme includes any subordinate

JCSIN7969/4307/8300403-1
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(e)

(k)

legislation made pursuant to or in respect of such provisions as in force at such time
(whether made before or after the date of this deed and whether amended or re-
enacted since the date of this deed),

each reference to this deed (or to any other agreement or deed) means, at any ime,
this deed (or as applicable such other agreement or deed) as amended, novated, re-
stated, subshtuted or supplemented at that time, provided that the relevant
amendment, novation, re-statement, substitution or supplement does not breach any
term of this deed or of any of the Finance Documents,

each reference to the singular includes the plural and vice versa, as the context
permits or requires,

the index and each heading in this deed Is for convenience only and does not affect
the meaning of the words which follow I,

where the Chargor comprises two or more persons, the obligations hereby
undertaken by the Chargor shall be deemed to be undertaken by such persons jointly
and also severally and the act or default of any one of them shall be deemed to be
the act or default of either or any or both of them and this deed shall be a secunty for
all monies and other Liabiities due, owing or incurred by each of them to the Lender
whether solely or jointly with the other of them or with any other person(s) not being
one of them,

each reference to a clause or Schedule Is (unless expressly provided to the contrary)
to be construed as a reference to the relevant clause of or Schedule to this deed,

wherever this deed states that the Chargor must not take a particular step without the
consent of the Lender, the Lender has discretion whether to give its consent and can
impose conditions on any such consent it gives, and

an Event of Default 1s continuing if it has not been waived

14  Third Party Rights

(a)

(b)

(c)

A person who 1s not an Enforcement Party has no fnight under the Third Parties Act to
enforce or enjoy the benefit of any term of this deed except to the extent that this
deed or any other of the Finance Documents expressly provides for it to do so

No consent of any person who is not a Party Is required to rescind or vary this deed
at any time

This clause 1 4 does not affect any night or remedy of any person which exists, or 1s
avallable, otherwise than pursuant to the Third Parties Act

15 incorporation of other terms

The terms of the other Finance Documents under which the Secured Obligations arise and of
any side letters between the Chargor and the Lender relating to the Secured Obligations are
incorporated m this deed to the extent required for any purported disposition of the Secured

JCS/NT969/4307/8300403-1
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21

22

31

Assets contained In this deed to be a valid disposition in accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions} Act 1989

Covenant to Pay
Covenant

The Chargor hereby, as primary obligor and not merely as surety, covenants with the Lender
that it will pay, discharge and perform the Secured Obligations when due and demanded and
in the manner provided in the Finance Documents

Default interest

Any amount which 1s not paid under this deed on the due date shall bear interest (as well after
as before judgment) payable on demand at the Default Rate from time to time from the due
date untit the date of actual uncondiional and irrevocable payment and discharge of such
amount in full, save to the extent that interest at such rate on such amount and for such
period 1s charged pursuant to the Finance Documents relevant to that habiity and rtself
constitutes part of the Secured Obligations

Charging clause
Grant of Security

The Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges as secunty in favour of the Lender its interests in the following
assels

(a) First Legal Mortgage over the Property

By way of first legal mortgage, the Property identified in Schedule 1 {Details of
Property)

(b) First Fixed Charge on buildings

By way of first fixed charge, all buildings, the Fixtures and other structures on and
items fixed to the Property

{c) First Fixed Charge on goodwill

By way of first fixed charge, any goodwill relating to the Property or the business or
undertaking conducted at the Property

{d) First Fixed Charge on plant and machinery

By way of first fixed charge, all plant and machnery (Including those items of plant
and machinery, if any, listed in Schedule 2 (Specifically identfied chattels)), now or in
the future fixed to and forming part of the Property

JCS/N7969/4307/8300403-1
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32

33

{e) First Fixed Charge on Insurances

To the extent that the Insurances andfor the Insurance Proceeds are incapable for
any reason of being effectively assigned pursuant to clause 3 2(a} {Assignment of
Insurances and Insurance Proceeds) but are capable of being effectively charged, by
way of first fixed charge, the Insurances applicable to the Chargor and all Insurance
Proceeds either now or in the future held by, written in favour of, or payable to the
Chargor or in which the Chargor 1s otherwise interested

(f) First Fixed Charge on Rental Income and guarantees for Rental Income

To the extent that Rental Income and all guarantees of any nature whatsoever now or
at any time enjoyed or held by the Chargor in relation te any Rental Income are
incapable for any reason of being effectively assigned pursuant to clause 3 2(b)
(Assignment of Rental Income and guarantees for Rental Income), by way of first
fixed charge all Rental Income and all guarantees of any nature whatsoever now or at
any time enjoyed or held by the Chargor in relation to any Rental Income

Assignment by Way of Secunty

As further continuing secunity for the payment of the Secured Obligations the Chargor assigns
(to the fullest extent capable of assignment) to the Lender all its rights, titie and interest in the
foliowing assets

(a) Assignment of Insurances and Insurance Proceeds
The Insurances and the benefit of all Insurance Proceeds
(b) Assignment of Rental Income and guarantees for Rental Income

All Rental Income and the benefit of all guarantees of any nature whatsoever now at
any time enjoyed or held by the Chargor in relation to any Rental Income and the
benefit of all personal covenants given by any tenant or occupier of the Property or
guarantor of such tenant or occupier

Notice of Assignment or Charge

(a) The Chargor shall give notice of each such assignment of its right, titte and interest (if
any) in and to

)] the Insurances and Insurance Proceeds forthwith upon the date of this deed,
by sending a notice in the form of Part 1 of Schedule 3 (Nofrces) (with such
amendments as the Lender may agree) duly completed to each of the other
parties to the Insurances,

(b Upon the entry into each new Occupational Lease after the date of this deed, the
Chargor shall send to the Lender promptly thereafter, a notice of assignment of its
nghts, title and interest (if any) in and to each such Occupational Lease addressed to
each other party to such Occupational Lease in the form set out in Part 2 of
Schedule 3 (Notices) (with such amendments as the Lender may agree) The Lender

JCS/N7969/4307/8300403-1
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34

35

36

37

41

agrees that such notice 1s required to be served only after the occurrence of an Event
of Default if the Lender so requires

Exercise of rights Transaction Documents

{a) Whilst no Event of Default exists and 1s continuing the Lender shall permit the
Chargor to exercise its nights under any of the Transaction Documents to which it 1s
party, provided that the exercise of those nghts in the manner proposed would not
result in an Event of Default

(b) Where an Event of Default exists and 15 continuing the Chargor shall exercise its
nghts under any of the Transaction Documents in accordance with the instructions of
the Lender

Continuing Security

All the security granted or created by this deed is to be a continuing secunty which shall
remain n full force and effect notwithstanding any intermediate payment or settlement of
account or other matter or thing whatsoever and in particular the intermediate satisfaction by
the Chargor or any other person of the whole or any part of the Secured Obligations

Full Title Guarantee and Impiied Covenants

All the security created or given under this deed 1s made with full titte guarantee n
accordance with the Law of Property (Miscellaneous Provisions) Act 1994

Miscellaneous

The fact that no or incomplete details of any particular Secured Assets are included or
inserted in any relevant Schedule shall not affect the validity or enforceability of the charges
created by this deed

Further Assurance
General

(a) The Chargor must at its own expense promptly do all such acts and things and
execute such documents (including deeds, assignments, transfers, mortgages,
charges, notices, instructions, assurances, agreements and instruments) as the
Lender may reasonably require in favour of the Lender or its nominee(s)

{1} to perfect and protect (including against any change in or revised
interpretation of any law or regulation) the secunty created (or intended to be
created) under or evidenced by this deed or for the exercise of any nghts,
powers and remedies of the Lender provided by or pursuant to the Finance
Documents or by law, or

() (in its absolute discretion) to facilitate the realisation of the assets which are,
or are intended to be, the subject of this deed, or

JCS/N7969/4307/8300403-1
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(b)

() otherwise for enforcing the same or exercising any of the Lender's nghts,
powers, authorities or discretions under this deed,

and the Chargor shall take all such action as 1s available to it (including the making of
all filngs and registrations and the payment of all fees and taxes) as may be
necessary for the creation, perfection, protection, mamntenance or enhancement of
any secunty conferred or intended to be conferred on the Lender pursuant to this
deed

Any security document required to be executed by the Chargor pursuant to
clause 4 1(a) will be prepared at the cost of the Chargor, and will be in such form and
will contain such provisions as the Lender may reasonably require

472 Land Registry - Application for Restriction

@

(c)

In relation to the Property the Chargor 1s to apply to the Land Registrar to enter on the
register against the title number of or to be allocated to the Property)

{1) on Land Registry form RX1, a restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered
estate 1s to be registered without a wnitten consent signed by the proprietor
for the tme being of the charge dated [date of this deed] In favour of Lloyds
Bank PLC referred to in the charges register or, If appropnate, signed on
such propnietor's behalf by its duly authorised officer”, and

{1 upon receipt of Land Registry form CH2 duly completed by the Lender, notice
of an obligation to make further advances

The Chargor must submit the relevant apphcations no later than the date of
submission of the application for registration of secunty created by this deed and pay
the Expenses incurred 1n connection with the applications

The Lender, in its absolute discretion, may make any of the applications referred to In
clause 4 2(a) 1n place of the Chargor In such a case, the Chargor consents fo the
entry of the relevant restriction and will pay the Expenses incurred in connection with
the application

43 Exempt Information Document

(a)

The Chargor must at its own expense do whatever the Lender may reasonably
require in connection with

{ any application by the Lender to have this deed designated an exempt
information decument under Land Registration Rules 2003 rule 136, and

(n) any person's application under Land Regstration Rules 2003 rule 137 for
disclosure of this deed following its designation as an exempt information
document

9
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44

51

52

{b) The Chargor must notify the Lender in writing

(n before making any applicaton to have this deed designated an exempt
information document under Land Regrstration Rules 2003 rule 136,

(n) as soon as It recewves notice of any person's applicaton under Land
Registration Rules 2003 rute 137 for disclosure of this deed following its
designation as an exempt information document, and

() before making any application under Land Registration Rules 2003 rule 138
for removal of any such designation

Delivery of Deed to Land Registry

The Chargor submitting this deed or any counterpart to the Land Registry must on each
occasion also submit a certified copy of this deed and request the return of the onginal and
upon the return of the onginal it must deliver such onginal to the Lender

Negative Pledge and Disposal Restrictions
Negative pledge

During the Security Period, the Chargor must not create, extend or permit to subsist any
secunty over any of the Secured Assets, nor may it

(a) sell, transfer or otherwise dispose of any of its assets on terms that they are or may
be leased to or re-acquired by any of the Transaction Obligors or by any other
member of the Group,

{b) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set off or made subject to a combination of accounts, or

(c) enter into any other preferential arrangement having a simular effect,

in circumstances where the arrangement or transaction Is entered into primarly as a method
of borrowing monies or otherwise raising indebtedness (whether actual or contingent and
whatever the nature, structure or charactenstic of the arrangement or transaction under which
the relevant liability anises} or of financing the acquisition of an asset

Exceptions
Clause 5 1 does not apply
(a) to the security created or required to be created by this deed,

(b) to any Secunity permitted by the Facility Agreement,

{c) to any secunity or transaction to which the Lender has given its prior wntten consent,
nor
(d) to an Occupational Lease to which the Lender has given its prior wnitten consent in

accordance with the Faciity Agreement

10
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62

63

71

72

73

74

Representations and Warranties

The Chargor represents and warrants to the Lender on the date of this deed and on each day
dunng the Secunty Period on which representations and warranties set out in the Facility
Agreement are or are deemed to be made or repeated

No Intention to Enforce

No person who holds any Secunty of a kind mentioned in clause 5 2 (Exceptions) over any
asset of the Chargor has enforced or given notice of its intention to enforce such Security

Prionty of Security

The mortgages, charges and assignments contained In clause 3 (Charging clause) constitute
first prionity secunty over the assets which are expressed to be secured by such mortgages,
charges or assignments and those assets are not subject to any Secunty other than as
permitted by the Facility Agreement

Property

It represents and warrants as set out in Part 2 of Schedule 4 (Property warranties and
undertakings)

Undertakings

The Chargor undertakes to the Lender in the terms of the following provisions of this clause 7,
all such undertakings to commence on the date of this deed and to continue throughout the
Secunty Period

Perform

It will at all tmes comply with the terms (express or implied) of this deed and of all contracts
relating to the Secured Obligations

Not to Jeopardise Security

It will not do anything or allow anything to be done which may in any way depreciate,
Jjeopardise or otherwise prejudice the value to the Lender of the secunty constituted by this
deed or the prionty of its ranking as expressed In this deed or in the Intercreditor Agreement

Maintenance

it will keep the Property and such other Secured Assets in a good and substantial state of
repar, working order and condition

Chattels - Notice of Charge

If so requested by the Lender it will place and maintain on each chattel the value of which
exceeds £50,000 and which 1s subject to a fixed charge under this deed, in a conspicuous
place, an wdentfication marking as appears below and not conceal, alter or remove such
marking or permit it to be concealed, altered or removed

11
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75

76

77

78

79

710

"Notice of Charge

This [specify the chattel] and additions and ancillary equipment are subject to a first fixed
charge in favour of Lloyds Bank PLC "

Propetrty

It will comply with the provisions of Part 3 of Schedule 4 (Property warrantes and
undertakmgs)

Bank Accounts

It wili ensure that throughout the Secunty Period all its bank accounts are held with Lloyds
Bank PLC and that all Rental Income 1s paid 1nto the Rent Account

Access

it will permit the Lender and its professional advisers, agents and contractors free access at
all reasonable times and on reasonable notice (at the nisk and cost of the Chargor} to the
premises, assets, books, accounts and records of Chargor

Deposit of Documents
It will promptly at the Lender's request deposit with the Lender (or as the Lender directs)

(a) all deeds and documents of title relating to the Property including official copres of
Land Registry entries, counterpart leases, licences, and any other deeds or
documents necessary or desirable to assist the Lender to enforce the securty
created by this deed,

(b) policies of insurance in respect of which the proceeds of any clams are assigned or
charged pursuant to this deed, and

(€) all such other documents relating to the Secured Assets as the Lender may from time
to time reasonably require

Retention of Documents

The Lender may retan any document dehvered to it pursuant to clause 78 (Deposit of
Documents) or otherwise until the Discharge Date and if, for any reason i ceases to hold any
such document before such time, it may by notice to the Chargor require that the relevant
document be redelivered to it and the Chargor must promptly comply (or procure compliance)
with such notice

Power to Remedy

If the Chargor faills to comply with any of the covenants and undertakings set out or referred
to n clauses 71 to 79 inclusive and Part 3 of Schedule 4 (Property warranties and
undertakings) it will allow (and hereby wrrevocably authorises) the Lender and/or such persons
as the Lender nominates to take such action {including the making of payments) on behalf of
the Chargor as I1s necessary to ensure that such covenants are complied with

12
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712

91

92

93

Expenses

It will pay all Expenses on demand If it does not do so, the Expenses will bear Interest at the
Default Rate from and including the date of demand to and including the date of actual
payment

Indemnity

The Chargor will ndemnify the Lender and will keep the Lender indemnified against all losses
and Expenses incurred by the Lender as a result of a breach by the Chargor of its obligations
under clauses 7 1 to 7 8 inclusive and Part 2 and Part 3 of Schedule 4 {Property warranties
and undertakings) and in connection with the exercise by the Lender of its nghts contained in
clause 7 10 above (Power to remedy) All sums the subject of this indemnity will be payable
by the Chargor to the Lender on demand and if not so paid will bear interest at the Default
Rate Any unpaid interest will be compounded with Monthly rests

Enforceability

For the purposes of all powers implied by the LPA or any other applicable statute, the
Secured Obligations shall be deemed to have become due and payable and this deed will
become immediately enforceable and the powers of the Lender and any Receiver will become
exercisabte on the date of this deed, but, as between the Lender and the Chargor, the power
of sale shall be exercisable only upon the occurrence of an Event of Default and for so long
as it 1s continuing {unless there has been a request from the Chargor to the Lender for the
appointment of a Recewver, in which case it will be exercisable at any time following the
making of such request)

Enforcement of Secunty

At any time after the Lender's power of sale has become exercisable, the Lender may without
further notice

(@ appoint one or more than one Recelver n respect of the Secured Assets or any of
them and f more than cne Recewer 1s appomnted the Recewver may act jointly and
severally or individually, or

() take possession of the Secured Assets, or

{c) In its absolute discretion enforce all or any part of the secunty created by this deed in
such other lawful manner as it thinks fit

The Lender may remove the Recewver and appoint another Recewver and the Lender may also
appoint an alternative or additional Recever

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor
alone will be responsible for the acts or defaults of the Receiver and will be hable on any
contracts or obligations made or entered into by the Recewver The Lender will not be
responsible for any misconduct, negligence or default of the Recewver

13
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94

95

96

97

98

99

510

911

912

The powers of the Receiver will continue in full force and effect following the hquidation of the
Chargor

The remuneration of the Receiver may be fixed by the Lender but will be payable by the
Chargor The amount of the remuneration will form part of the Secured Obligations

The Receiver will have the power on behalf and at the cost of the Chargor

(a) to do or omit to do anything which he considers appropnate in relation to the Secured
Assets, and

(b) to exercise all or any of the powers conferred on the Receiver or the Lender under
this deed or conferred upon administrative receivers by the Insoivency Act (even If he
1s not an adminustrative recetver), or upon receivers by the LPA or any other statutory
provision (even if he 1s not appointed under the LPA or such other statutory
provision)

Without prejudice to the general powers set out In clause 96 a Recewver will also have the
powers and discretions set out \n Schedule 9 (Receiver's specific powers})

The Lender or any Receiver may sever any Fixtures from the Property and sell them apart
from the Property without taking possession of the Property and apply the net proceeds of
such sale in or towards satisfaction of the Secured Obligations

If the Lender or the Recetver obtains possession of the Property, the Lender or the Receiver
may use and remove, store or sell any chattels on the Property, whether or not forming part of
the Secured Assets, without being under any liability to the Chargor other than to account for
therr net proceeds of the sale All Expenses and hiabiiies incurred by the Lender or the
Recelver In connection with the removal, storage and sate of such chattels will form part of
the Secured Cbligations

If (notwithstanding any representation or warranty to the contrary contained in this deed) there
shall be any secunty affecting the Secured Assets or any of them which ranks in prionty fo the
security created by this deed and the holder of such prior secunty takes any steps to enforce
such security, the Lender or any Recewver may, at its option, take a transfer of, or repay the
indebtedness secured by, such secunty

The Lender may, at any time after this deed has become enforceable pursuant to clause 8
(Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers
authorities and discretions conferred on a Receiver by this deed, whether as attorney of the
Chargor or otherwise and whether or not a Receiver has been appointed

The Lender may, In wnting, either in its appointment of a Receiver or by subsequent notice to
that Recever, restrict the night of such Receiver to exercise all or any of the powers conferred
on Receivers by this deed

14
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101

102

103

104

1

111

112

12

121

Application of Proceeds
Recoveries by Receiver

The proceeds arising from the exercise of the powers of the Recewver will be applied, after the
discharge of the remuneration and expenses of the Receiver and all habiliies having priority
to the Secured Obligations, in or towards satisfaction of the Secured Obligations in such
manner and order as the Lender may determine

Right of Appropriation

The Lender 15 entitled to appropriate money and/or assets to Secured Obligations in such
manner or order as it thinks fit and any such appropriation shall overnde any appropriation by
the Chargor

Insurances

All monies received by virtue of any Insurances maintained or effected in respect of the
Secured Assets shall be paid to the Lender (or if not paid by the insurers directly to the
Lender shall be held on trust for the Lender) and shall (subject as ctherwise provided (n the
Finance Documents) be applied in accordance with the Facility Agreement

Suspense Account

The Lender may place (for such time as it thinks prudent) any money received by it pursuant
to this deed to the credit of a separate or suspense account (without labiity to account for
interest thereon) for so long and in such manner as the Lender may from tme to time
determine without having any obligation to apply that money or any part of it in or towards
discharge of the Secured Obligations

Protection of Third Parties
No Duty to Enquire

A buyer from, tenant or other person dealing with any Enforcement Party will not be
concerned to enquire whether any of the powers which it has exercitsed or purported to
exercise has arnsen or become exercisable and may assume that it is acting in accordance
with this deed

Receipt Conclusive

The receipt of the Lender or any Receiver shall be an absolute and a conclusive discharge to
a purchaser of the Secured Assets and shall relieve him of any obligation to see to the
application of any monies paid to or by the direction of the Lender or any Receiver

Protection of the Lender
Lender's Receipts

The Lender shall not be obliged to account to the Chargor, nor to any other person, for
anything other than its own actual receipts which have not been distnbuted or paid to the
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122

123

124

13

131

132

person entitled (or who the Lender, acting reasonably, believes to be entitled) in accordance
with the requirements of this deed

Exclusion of Liability

(@) No Enforcement Party will be hable to the Chargor for any expense, loss liability or
damage Incurred by the Chargor arising out of the exercise of its nghts or powers or
any attempt or failure to exercise those nghts or powers, except for any expense,
loss, liability or damage arnsing from its gross negligence, fraud or wilful misconduct

(b} The Chargor may not take any proceedings against any officer, employee or agent of
any Enforcement Party in respect of any clam 1t might have agamst such
Enforcement Party or in respect of any act or omission of any kind by that officer,
employee or agent in relation to this deed

{c) Any officer, employee or agent of any Enforcement Party may rely on this clause 12
under the Third Parties Act

Effect of Possession

If the Lender or any Recelver enters into possesston of the Secured Assets or any of them,
this will not oblige either the Lender or the Receiver to account as mortgagee in possession,
and if the Lender enters into possession at any time of the Secured Assets or any of them 1t
may at any time at its discretion go out of such possession

Chargor’'s Indemnity

The Chargor agrees with the Lender to indemnify the Lender and any Receiver or Delegate
on demand against any costs, loss or liability incurred by any of them in respect of

(a) any exercise of the powers of the Lender or the Receiver or any attempt or faiure to
exercise those powers, and

{b) anything done or omitted to be done in the exercise or purported exercise of the
powers under this deed or under any appointment duly made under the provisions of
this deed

Power of Attorney

Grant of Power

The Chargor irevocably and by way of security appoints the Lender and each Receiver and
any person nominated for the purpose by the Lender or the Recewer (in wnting, under hand,
signed by an officer of the Lender or by the Receiver) severally to be the attorney of the
Chargor {with full power of substitution and delegation) for the purposes set out in clause 13 2
below

Extent of Power

The power of attorney granted in clause 13 1 above allows the Lender, the Receiver or such
nominee, 1n the name of the Chargor, on its behalf and as its act and deed to
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133

14

141

14 2

14 3

(a) perfect the secunty given by the Chargor under this deed, and

(b) execute, seal and deliver (using the Chargor's seal where appropriate) any document
or do any act or thing which the Chargor may, ought or has agreed to execute or do
under this deed or which the Lender, the Recewer or such nominee may in ther
absolute discretion consider appropriate in connection with the exercise of any of the
rights, powers, authorities or discretions of the Lender or the Recewer under, or
otherwise for the purposes of, this deed

Ratification

The Chargor covenants with the Lender to ratify and confirm all acts or things made, done or
executed by any attorney exercising or purporting to exercise the powers conferred in
accordance with this clause 13

Application, Variation and Extension of Statutory Provisions
Application of Statutory Covenants

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind the Chargor only if, in any case, the relevant covenant imposes
upen the Chargor a burden, liability or abhgation that would not otherwise anse under this
deed

Conditions Applicable to Power of Sale etc.

(a) For the purposes only of section 101 of the LPA, (but otherwise subject to the
provisions of clause 8§ (Enforceability)), the conditions set out in that section as to
when such powers anse do not apply and the Secured Obligations become due and
the statutory power of sale and other powers of enforcement anse immediately
following the execution of this deed, and

(b} the Lender and any Receiwver may exercise the statutory power of sale conferred by
the LPA free from the restrictions imposed by section 103 of the LPA, which shall not
apply to this deed

Extension of Powers of Sale, etc.

(a) The power of sale and the other powers conferred by the LPA or otherwise are
extended and varied to authorise the Lender in its absolute discretion to do all or any
of the things or exercise all or any of the powers which a Receiver 1s empowered {o
do or exercise under this deed

{b} The Lender and any Recewer shall also have and enjoy all the other powers,
privileges, nghts and protections conferred by the LPA and the insolvency Act on
mortgagees or receivers or admimstrative receivers (each as amended and extended
by this deed and whether or not a recewver or administrative receiver has been
appointed) but so that if there 1s any ambiguity or conflict between the powers
contained 1n such statutes and those contained in this deed, those contained in this
deed shall prevail
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145

146

147

148

15

151

Consohdation of Mortgages

The restniction on the consolidation of mortgages in Section 93 of the LPA does not apply to
this deed nor to any securty given to the Lender pursuant to this deed

Powers of Leasing, etc -Chargor

The statutory and other powers of leasing, letting, entenng into agreements for leases or
lettings and accepting or agreeng to accept surrenders of leases or tenancies shall not be
exercisable by the Chargor in relation to the Secured Assets or any part thereof, other than as
permitted by the Facility Agreement

Powers of Leasing, etc

The restrichions on the powers of the Lender or the Recewver to grant leases or to accept the
surrender of leases in sections 99 and 100 of the LPA do not apply to this deed

LPA provisions relating to appointment of Receiver
Section 109(1) of the LPA shall not apply to this deed
Application of Proceeds

Sections 105, 107(2), 109(6) and 109%(8) of the LPA will not apply to the Lender nor to a
Recelver appoimnted under this deed

Other Miscellaneous Provisions
Induligence

The Lender and any Recewver and any Delegate may at any time without discharging or in
any way prejudicing or affecting the securnty created by this deed or the Lender's nghts
against the Chargor under this deed and without notifying or obtaining any consent from the
Chargor {(and, where In relation to one of the persons comprising the Chargor, the other(s} of
such persons)

(a) grant to any person (including either or any Chargor) any time or indulgence or come
to any arrangement or agreement not to sue any person, including any person for
whose fiability the Chargor may be a guarantor, and

(b) settle or compromise with either or any Chargor or with any other person,

(c) exchange, take, release, modify, deal with or not complete, perfect or enforce, any
secunties or guarantees or other nghts which the Lender may now have or in the
future acquire from or against any person,

{d) grant, renew, vary, increase or terminate any accommodation or facilittes given to any
person or enter into any agreement or arrangement with any person,

(e do or omit to do anything that but for this provision might cperate to exonerate or
discharge either or any or both or all Chargors from any of thewr obligations pursuant
to this deed
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153

154

155

Powers, Rights and Remedies Cumulative

The powers, nghts and remedies provided in this deed are 1in addition to (and not instead of)
powers, rnights and remedies under law

Exercise of Powers, Rights and Remedies

If an Enforcement Party fails to exercise any power, right or remedy under this deed or delays
its exercise of any power, right or remedy, this does not mean that it waives that power, nght
or remedy If an Enforcement Party exercises, or partly exercises, a power, nght or remedy
once, this does not mean that it cannot exercise such power night or remedy again, fully or in
part

Discretion
{a) The Lender may decide

)] whether and, if so, when, how and to what extent (i) to exercise its rnights
under this deed and (1) to exerctse any other nght it might have in respect of
the Chargor (or otherwise), and

(n) when and how to apply any payments and distnbutions received for its own
account under this deed,

and the Chargor has no night to control or restnict the Lender's exercise of this
discretion

(b) No provision of this deed will interfere with the Lender’s nght to arrange its affairs as it
may in its absolute discretion decide (nor oblige it to disclose any information relating
to its affairs), except as expressly stated

Set-off and Combination of Accounts

(a) No right of set-off or counterclaim may be exercised by the Chargor in respect of any
payment due to the Lender under thus deed

(b) The Lender may following the occurrence of an Event of Default but only whilst such
Event of Default s continuing and without notice to the Chargor

{1) combine or consolidate all or any of the Chargor's then existing accounts
with, and liabilities to, the Lender,

() set off or transfer any sums standing to the credit of any cne or more of such
accounts, and/or

() set-off any other matured obligation owed by the Lender to the Chargor,

in or towards satisfaction of any of the Secured Obligations The Lender 1s to notify
the Chargor in wniting that such a transfer has been made

JCB/NT7969/4307/83300403-1



EXECUTION VERSION

1686

157

168

159

1610

1511

(€) If any amount 1s in a different currency from the amount against which it 1s to be set
off, the Lender may convert either amount (or both) at any reasonable time and at
any reasonable rate

Power to Establish New Account

if the Lender recetves notice of a subsequent mortgage or charge relating to the Secured
Assets, it will be entitled to close any account and to open a new account In respect of the
closed account If the Lender does not open such new account, it will in any event be treated
as If it had done so at the time when it received such notice

Information

The Chargor authorises the holder of any pror or subsequent security to provide to the
Lender, and the Lender to recewve from such holder, details of the state of account between
such holder and the Chargor

No Assignment by Chargor

The Chargor must not assign, novate or otherwise deal with its nghts or obligations under or
interests in this deed, except with the prior wntten consent of the Lender

Transfer by Lender

(a) Save as otherwise provided in the Facility Agreement, the Lender may at any time
assign, novate or otherwise deal with any nghts or obligations under or interests In
this deed

(b) The Lender may disclose any informaton about the Chargor, the Secured Assets
and/or this deed to any person to whom it proposes to assign, novate or transfer (or
has assigned, novated or transferred) any nghts or obligations under or interests In
this deed, or with whom it proposes to enter into (or has entered into} any other
dealings in relation to any such nghts, obligaticns or interests subject to any
restrictions as to confidentiality set out in the Facility Agreement which shall be
extended to apply to this deed

(€) Any person to whom the benefit of all such nghts has been transferred, subject to
such obligations, may enforce this deed in the same way as If it had been a Party
instead of the Lender

If the Lender transfers part only of its nghts in respect of the Secured Obligations to any
person, then this deed shall thereupon be deemed to have been entered into by the Lender
for such other person

Avoidance of Settlements and Other Matters

{a) Any payment made by the Chargor, or settlement or discharge between the Chargor
and the Lender, I1s conditional upon no security or payment to the Lender by the
Chargor or any other person being avoided or set aside or ordered to be refunded or
reduced by virtue of any provision or enactment relating to bankruptcy, insolvency,
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1513

1514

1515

1516

1517

administration or liquidation for the time beng In force and accordingly (but without
hmiting the Lender's other nghts under this deed) the Lender shall be entitled to
recover from the Chargor the value which the Lender has placed upon such secunty
or the amount of any such payment as if such payment, settlement or discharge had
not occurred

(b) If the Lender, acting reasonably, considers that any amount paid by the Chargor in
respect of the Secured Obligattons 1s capable of being avoided or ordered to be
refunded or reduced for the reasons set out in clause 15 11(a), then for the purposes
of this deed such amount shall not be considered to have been trrevocably paid

Further Advances

The Lender confirms that it must perform its obligations to the extent arising under the
Finance Documents to make further advances The security constituted by this deed has
been made for securing such further advances

Waiver of Immunity

To the extent that the Chargor may be entitled in any junsdiction to claim for itself or its assets
immunity from suit, execution, attachment {whether in aid of execution, before judgment or
otherwise) or other legal process of any kind wherever it might onginate or to the extent that
in any such junsdiction there may be attributed to the Chargor or its assets such immunity
{(whether or not claimed), it hereby irrevocably agrees not to claim and hereby irrevocably
walves such immunity to the fullest extent permitted by the laws of such junisdiction

Time Deposits

Without prejudice to the provisions of clause 15 5 (Set-off and combination of accounts), If
during the Security Period a time deposit matures on any account which the Chargor holds
with the Lender and an Event of Default has ansen which 1s continung but no amount of
Secured Obligations has fallen due and payable such time deposit shall be renewed for such
further matunty as the Lender may in its absolute discretion determine

Perpetuity Period
The perpetuity penod applicable to the trusts created by this deed 1s 125 years
Release of Security

On the Discharge Date (but subject to clause 15 11 (Avoidance of settlements and other
matters)) the Lender shall at the request and cost of the Chargor execute and do all deeds,
acts and things as may be necessary to release the Secured Assets from the secunty
constituted hereby or pursuant hereto

Currency Provisions

No payment to the Lender (whether under any judgment or court order or otherwise) shall
discharge the obligation or hability of the Chargor in respect of which it was made unless and
until the Lender shall have recetved payment in full in the currency in which the obligation or
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16 2

16 3

17

17 1

172

fiabiity was incurred and to the extent that the amount of any such payment shail on actual
conversion into such currency fail short of such oblgation or habiity expressed in that
currency the Lender shall have a further separate cause of action against the Chargor and
shall be entitled to enforce the secunty constituted by this deed to recover the amount of the
shortfall

Communications

Each notice, consent and other communication in respect of this deed will be effective only if
made by letter or fax, delivered to the relevant address or fax number specified on the
execution page(s) of thus deed (or to any substtute address or fax number nofified in writing
by the relevant Party for this purpose) and marked for the attention of the specified
department/individual, if applicable Each communication by letter will be effective only (f
delivered by hand, sent by first class post (if sent from and to an address in the UK) or sent by
airmatl (1f sent from or to an address elsewhere)

Each communication will become effective as follows (references to times are to times in the
place of delivery of the communication)

(a) a hand-delivered letter will be effective as soon as it 1s delivered (or, If it 1s delivered
after 5pm or on a day that 1s not a Business Day, it will be effective at 9am on the
next Business Day),

{b) a letter sent by post from and to an address i the UK or the Isle of Man will be
effective at 9am on the second Business Day after it 1s posted and a letter sent by
airmail from or to an address elsewhere will be effective at 9am on the tenth Business
Day after it 1s posted,

{c) a fax will be effective one hour after the sending fax machine (or other system)
generates a confirmation that the communication has been sent in full (or, If this
occurs after Spm or on a day that 1s not a Business Day, 1t will be effective at 9am on
the next Business Day), and

(d) each communication to the Lender will become effective only when actually receved
by the Lender

If the Chargor shall be two or more persons, any demand or notice served on one of them (or
deemed to have been so served) shall be regarded as effectively served on the other or
others of themn

Governing Law

Governing Law

This deed and all non-contractual obligations arising under it are governed by English law
Jurisdiction

The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this deed (including a dispute regarding the existence, validity or termination
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18

181

182

183

18 4

1856

of this deed) (a Dispute) Each Party agrees that the courts of England are the most
appropriate and convenient courts to settle any Dispute and accordingly netther Party will
argue to the contrary This clause 17 2 is for the benefit of the Enforcement Parties only As
a result, no Enforcement Party will be prevented from taking proceedings relating to a Dispute
In any other courts with junisdiction  To the extent allowed by law, each Enforcement Party
may take concurrent proceedings n any number of junsdictions

This Deed
Consideration

The Chargor has entered into this deed in consideration of the Lender agreeing to provide (or
to continue to provide) finance faciliies to the Chargor on the terms agreed In the Finance
Documents

Execution of this Deed - Counterparts

If the Parties execute this deed in separate counterparts, this deed will take effect as if they
had all executed a single copy

Execution of this Deed - Formalities

This deed I1s intended to be a deed even If any Party's execution 1s not in accordance with the
formatities required for the execution of deeds

Partial Invalidity

{(a) If, at any time, any provision of this deed i1s or 1s found to have been itegat, invald or
unenforceable in any respect under the law of any junsdiction, this does not affect the
legality, validity or enforceability of the other provisions of this deed, nor the legalty,
vahdity or enforceabilty of the affected provision under the law of any other
junsdiction

{b) if any Party 1s not bound by this deed (or any part of 1ty for any reason, this does not
affect the obligations of each other Party under this deed (or under the retevant part)

Inconsistency with Facility Agreement

(a) Subject to clause 18 5(b), to the extent that there Is any Iinconsistency between the
terms of the Facility Agreement and the terms of this Deed, then until such time as all
liabilities and obligations of the Chargor under the Facility Agreement are repaid and
discharged in full, the terms of the Facility Agreement shall prevall

(b} Clause 18 5(a) shall not apply in respect of any nght of the Lender to set off
contained In this Deed or in any way affect the enforceability or valdity of any
Secunty Interest created pursuant to a Security Document
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186  Other Security

This deed I1s in addition to, and does not operate so as In any way to prejudice or affect, or be
prejudiced or affected by, any other secunty or guarantee which the Lender may now or at
any time after the date of this deed hold for or in respect of the Secured Obligations

187 Ownership of this Deed
This deed and every counterpart is the property of the Lender

This deed is made and delivered as a deed on the date given on page 1
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SCHEDULE 1

Details of Property

Description of Property’

The property at Jasper Square, Tunstall ST6 6AN

Estate:

Freehold

Title Numbers

SF481282, SF121670, SF491412, SF469751, SF499712,
SF477876, SF472680 and SF475475

County and District

Stoke-on-Trent, Staffordshire

JCSINT969/4307/8300403-1
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SCHEDULE 2

Specifically ldentified Chattels

This Schedule has been intentionally left blank

26
JCSIN7969/4307/8300403-1




EXECUTION VERSION

SCHEDULE 3

Notices

Part 1 - Notice by way of Assignment

(For attachment by way of Endorsement to the Insurances)
TO [name and address of insurer]
Re. The policies of insurance referred to in the Schedule below {the Policies)

We, Tunstall Properties 1 Limited and Tunstall Properties 2 Limited (together, the Chargor), hereby
give you notice that, by a legal charge dated [date] (the Legal Charge) and made by the Chargor in
favour of Lloyds Bank PLC (the Lender), the Chargor has assigned to the Lender, as first prionty
assignee all of the respective Policies taken out by the Chargor or on its behalf with you as are
assignable or as are capable of being assigned by law, and all thewr night, titie and nterest under and
in respect of the Policies {(including, but not imited to, the benefit of all sums assured by the Policies
and all bonuses, profits, returns of premium and other benefits of whatever nature ansing by virtue of
the Chargor's ownership of the Policies and all interest on any of the foregoing)) as securnity for certain
obligattons now or hereafter owed by the Chargor to the Lender

We hereby Irrevocably and unconditionally authorse you

1 to name the Lender as co-insured and first loss payee in respect of any claims in excess of
£50,000 under such Policies, and

2 to Issue a letter of undertaking, in the form approved by the Lender, to the Lender and to act
on the Iinstructions of the Lender in the manner provided in that letter without any further
reference to or authorisation from us

Please sign and return the enclosed copy of this notice to the Lender (with a copy to each Chargor) by
way of acknowledgement of this notice and confirmation that you agree

A to the terms set out In this notice and to act In accordance with its provisions, and

B to disclose to the Lender without any reference to or further authornty from the Chargor such
information relating to the Policies as we may at any time reasonably request,

Cc not to cancel or decline renewal of any of the Policies without giving the Lender 30 days prior
written notice,

D not to cancel the Policies, nor allow the Policies to lapse, at the request of the Chargor,
without first obtaining the Lender’s consent

For and on behalf of
Tunstall Properties 1 Limited

By

Tunstall Properties 2 Limited

By

27
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THE SCHEDULE
The Policies*

*To be completed by the Chargor and approved by the Lender and to include all relevant

policies with the named Insurer

Policy number | Name and Name and Brief Date of expiry
address of address of descrniption of | of policy”
insurer broker assets insured

1 fnumber]
2 {number}
3 fnumber]
4 [number]
5 [number]

*Not required If policies are annually renewable
Dated [date]

[to be endorsed on copy notice]
To Lloyds Bank PLC

cC Tunstali Properties 1 Limited and Tunstall Properties 2 Limited

We hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out
in paragraphs A to D (inclusive) above

Signed
for and on behalf of [name of insurer]

Dated [dale]
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SCHEDULE 4

Property Warranties and Undertakings

Part 1 - Definitions Applicable to Schedule 3

Adverse Property Effect

Certificate on Title

Direction

Licensing Acts

Relevant Lease

JCS/N7969/4307/8300403-1

in the reasonable opinion of the Lender a matenal and adverse
effect on

{(a) the value or marketability of the Property,

(b) the ability of the Chargor to use the Property for
the purposes for which 1t 1s currently used, or

(c) the vahdity or enforceabiity of, or the
effectiveness or ranking of the security created
or purported to be created by this deed In
relation to the Property or the nghts or
remedies of the Lender under this deed

means a certificate of titie prepared by DWF LLP relating to the
Property and addressed to, and capable of being relied upon
by, the Lender

means any notice or order served on or issued to the Chargor
by any local or other authority (whether under the Planning Acts
or otherwise) In respect of Property

means the Licensing Act 2003, the Licensing Act 1964 (to the
extent not repealed) the Betting Gaming and Lottenes Act 1963,
the Gaming Act 1968 and all other legisiation in force for the
time being relating to the regulation and sale of alcohol, the
provision of entertanment and late mght refreshment or the
regulation of betting, gaming or lotternes or the location or
provision of gaming or amusement machines

means any lease, agreement for lease, tenancy, contractual
licence or other document which gives the Chargor the rnight to
occupy use or enjoy the Property
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12

13

14

15

Part 2 - Property Warranties

Matters Affecting the Property

Subject to matters expressly disclosed in the Certificate on Title relating to the Property

so far as the Chargor I1s aware there 1s no dispute regarding boundares, easements,
covenants or other matters relating to any part of the Property or its use which the Chargor
believes, or has reasonable grounds to believe, I1s likely to be adversely determined and,
which If so, would have an Adverse Property Effect,

so far as the Chargor 1s aware all Authonsations required for the continued use of the
Property for its present purpose have been obtained and have not been (and the Chargor s
not aware of any circumstance having arisen whereby they might be) withdrawn,

so far as the Chargor 1s aware there subsists no matenal breach of any Planning Acts,
Planning Consents or other law, regulation or covenant which would have an Adverse
Property Effect,

the buildings on the Property are served by drainage, water and efectricity services, all of
which are connected to the mains by media located on, in or under that part of the Property or
by media elsewhere, in respect of the use of which the Chargor and those deriving title under
It to that part of the Property have a permanent legal easement free from onerous or unusual
conditions (erther generally or in the context of the present use of such part of the Property}
and the passage and provision of those services 1s uninterrupted and the Chargor knows of
no imminent or ikely matenal interruption of such passage or provisions, In each case where
fallure to be so connected or to have such an easement would have an Adverse Property
Effect, and

the means of access to and egress from each part of the Property s either direct to roads
which have been adopted by the local authonty and which are maintainable at public expense
or to other roads In respect of the use of which the Chargor and those defiving title under it to
such part of the Property have a permanent legal easement free from onerous or unusual
conditions (etther generally or in the context of the present or intended use by the Chargor of
such roads), and such other roads connect directly to roads which have been adopted by the
local authonity and are maintainable at public expense,

PROVIDED THAT the above warranties shall only apply in respect of the property referred to
in schedule 3 of this deed as registered under Land Registry title number | ]
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12
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Part 3 - Property Undertakings

No Changes to the Property

It will not without the prior wntten consent of the Lender or other than as permitted by the
Facility Agreement

destroy or remove from the Property any other of the Secured Assets now or at any time after
the date of this deed located in or on the Property, nor

enter into negotiations with any competent agency of local or national government with a view
to the compulsory acquisition of the Property nor consent to such acquisition, nor

enter into any agreement under section 106 of the Town and Country Planning Act 1990,
section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or any other
agreement with any local government, planning or regulatory authorty to build roads or carry
out other works, nor

change the use of the Property or do or suffer to be done anything in relatron to the Property
which constitutes development (as that expression i1s defined in the Town and Country
Planning Act 1980)

Comply with Covenants

It will observe and perform all covenants, agreements, restrictions, stipulations and conditions
from tme to time affecting its interest in the Property or the mode of user or the enjoyment of
it and will promptly pay (or procure that any tenant of any Occupational Lease will pay if
applicable) all present and future tax, rates, assessments and outgoings of whatsoever nature
imposed upon or payable in respect of the Property, or by the owner or occuprer thereof

Comply with Authorisations and Statutes

It will observe and comply with the terms of all Authorisations relating to the Property and will
not do or allow or omit to be done any act, matter or thing whereby any provisions of, or
regulations made under, the Planning Acts or any other statute having application to the
Property may be infringed

Inspection

It will permit the Lender and/or such person or persons as it nominates at all reasonable times
during business hours and on not less than 72 hours' written notice to the Chargor and
subject to the Chargor satisfying the entry and notice provisions pursuant to any occupational
lease of the Property entered into in accordance with the Facility Agreement {which it will use
reasonable endeavours to do promptly following receipt of notice from the Lender) to enter
into and upon the Property to view its state and condition and forthwith after service by the
Lender (acting reasonably) of notice of any material defect or matenal want of repair without
delay promptly remedy such matenal defect or matenal want of reparr

3
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62

63

64

65

71

72

73

Disposals of Fixtures

It wil not, save In accordance with any programme of redevelopment of the Property
approved by the Lender, sever or dispose of any Fixtures now or at any ime hereafter affixed
to the Property otherwise than in the ordinary course of maintenance or replacement

Directions

Within fourteen days after receipt by the Chargor of any Direction served on or ssued to it by
any local or other authonty (whether under the Planning Acts or otherwise) in respect of the
Property it will

give full particulars of the Direction to the Lender and, if so requested by the Lender, produce
the Direction or a copy of it to the Lender, and

advise the Lender from time to time of the steps taken or proposed to be taken by the
Chargor to comply with the terms of the Direction, and

without delay (unless otherwise directed by the Lender) take all reasonable or necessary
steps to comply with the Direction, and

at the reasonable request of the Lender (but at the cost of the Charger) make or join with the
Lender in making such objections or representations against or in respect of any proposal
contained in the Direction as the Lender reasonably deems expedient in order to protect the
LLender's security interest in the Property, and

apply any compensation received as a result of the implementation of the Direction in the
reduction of the Secured Obligations or (at the option of the Lender) deposit the same with
the Lender upon such terms as to set-off, assignment and/or charge or otherwise as the
Lender reasonably requires

Licensed Premises

If at any time dunng the Securty Penod the Chargor (or any officer or employee of the
Chargor) holds any licence or registration certificate or other Authonsation under the
Licensing Acts allowing intoxicating hquors to be sold, or the proviston of entertainment or late
night refreshments or betting or gaming facilities from or the location of gaming or amusement
machines on the Property, the Chargor agrees with the Lender

to procure that there shall be obtained, renewed and mantained the proper licence, certificate
of registration or other Authonisation in a form acceptable to the Lender and, if requested by
the Lender, to preduce such licence, certificate or other Authorisation to the Lender,

not to do or omit or allow anything to be done which may prejudice the continued existence or
renewal of such licence, certificate or other Authorisation,

as soon as the Chargor becomes aware of anything which is Ikely to affect the continued
existence of such licence, certificate or other Authonsation or result in the conditions to such
licence or certificate being varned, to advise the Lender in writing,

32

JCS/N7969/4307/8300403-1



EXECUTION VERSION

74

75

81

B2

83

B4

B5

so far as it 1s usual withun the trade to do so, to insure, and to keep such licence, certificate or
Authorisation insured, against loss, termination or non-renewal and the prowisions of
clause 22 10 of the Facility Agreement shall apply to such insurance as If they were repeated
in this clause 7 4, and

at any time after this deed has become enforceable, the Chargor will upon the request of any
Enforcement Party do anything or sign any documents which such Enforcement Party may
require to assist in the transfer of such licence, certificate or other Authonisation to any other
person

Other Business Authorisations

If at any tme during the Secunty Period the Chargor (or any officer or employee of the
Chargor) holds any licence, consent or other Authorisation necessary to carry out any
operation or business upon the Property, the Chargor agrees with the Lender

to procure that there shall be obtained, renewed and maintained the proper licence, certificate
of registration or other Authorisation in a form acceptable to the Lender and, If requested by
the Lender, to produce such licence, certificate or other Authonsation to the Lender,

not to do or omit or allow anything to be done which may prejudice the continued existence or
renewal of such licence, certificate or other Authonsation,

as soon as the Chargor becomes aware of anything which 1s hikely to affect the continued
existence of such licence, certificate or other Authorisation or result in the conditions to such
licence or certificate betng varnied, to advise the Lender in wniting,

so far as it 1s usual within the trade to do so, to msure, and to keep such licence, certificate or
Authorisation Insured, against loss, terminaton or non-renewal and the provisions of
clause 22 10 of the Faciity Agreement shall apply to such insurance as If they were repeated
in this clause 8 4, and

at any time after this deed has become enforceable, the Chargor will upon the request of any
Enforcement Party do anything or sign any documents which such Enforcement Party may
require to assist Iin the transfer of such licence, certificate or other Authorsation to any other
person
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SCHEDULE §

Receiver's Specific Powers

The Recever will have full power and authonty

11

12

41

42

Possession
To enter upon, take possession of the Secured Assets
To collect and get in all rents, fees, charges or other income of the Secured Assets

Carry on Business

Generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Chargor or any part of it as
he may think fit

Sale and Disposal

Without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancies of, licences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired in exercise of its powers under this
deed

Acquisition

to purchase or acquire any land and purchase, acquire or grant any interest in or night over
land,

to take a lease or tenancy of any property required or convenient for the business of the
Chargor or the exercise of the Receiver's powers under this deed,

Leases

To exercise on behalf of the Chargor and without the consent of or notice to the Chargor all
the powers conferred on a landlord or a tenant by any legislation from time to time in farce in
any relevant junsdiction relating to leasehold property, landlord and tenant, rents, housing or
agriculture in respect of the Property

Borrowing

For the purpose of exercising any of the nights, powers, authorities and discretions conferred
on the Recewver by or pursuant to this seed and/or for defraying any losses or Expenses
which may be incurred by him in therr exercise or for any other purpose, to raise or borrow
moneys from the Lender or others or incur any other hability on such terms, whether secured
or unsecured, as he may think fit, and whether to rank in prionty to this security or not

Employment etc

To appoint and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally quatified persons, workmen and others for any
of the purposes of this seed or to guard or protect the Secured Assets upon such terms as to

34

JCS/NT7969/4307/8300403-1




EXECUTION VERSION

B1

82
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11

12

13
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16

remuneration or otherwise as he may think fit and to discharge any such persons appointed
by the Chargor prior to his appointment

Legal Actions and Compromises

In the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such
actions, suits and proceedings, in relation to the Chargor, the business of the Chargor or the
Secured Assets as in any case he shall think fit

To settle, adjust, refer to arbitration or expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person or body who 1s or
claims to be a creditor of the Chargor or relating in any way to the Secured Assets

Receipts

To gwe vald receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets

Works and Maintenance

To obtamn Authonsations for and to carry out on the Property any new works or complete any
unfinished works of develcpment, building, reconstruction, maintenance, reparr, renewal,
improvement, furmshing or equipment

Contracts

To enter into, vary, cancel or walve any of the provisions of any contracts which he shall in
any case think expedient in the interests of the Chargor or the Lender

Supplies

To purchase matenals, tools, equipment, goods or supplies on such terms and at such price
as the Recewver In the Receiver's absolute determination thinks fit

Insurances and Bonds

To insure the Secured Assets, any assets acquired by the Receiver in exercise of his powers,
and any business or works, and effect indemnity insurance or other similar insurance, in every
case in such amounts, agamnst such nisks and with such offices as the Receiver shall think fit,
and obtain bonds and give indemnities and secunty to any bondsmen

Severance Rights

To sever fixed plant, machinery or other Fixtures and store, sell or otherwise deal with them
separately from the Property to which they may be annexed

Chattels

To remove, store, sell or otherwise deal with any chattels located at the Property

Transaction

To carry into effect and complete any transaction
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17 Redeem Securnty

To redeem any prior secunty (or procure the transfer of such secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior security so that any
accounts so settled and passed shall (subject to any manifest error) be conclusive and
binding on the Chargor and the money so paid shall be deemed to be an expense properly
incurred by the Recetver

18 General

Either 1n the name of the Chargor or in the name of the Receiver to execute documents and
do all other acts or things which the Receiver may consider to be incidental or conducive to
any of the Receiver's powers or to the realisation or use of the Secured Assets
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SIGNATURE PAGE

EXECUTED as a deed )
for and on behalf of )
TUNSTALL PROPERTIES )
1 LIMITED )

by [aRerncy d danus Lebrecht )

tn the presence of ) R.Smus

Signature of withess By~———

Name of witness & Smod

28 F\L\mo«ch.(n. oot
Address

weposrk. Rood

M YInS
EXECUTED as a deed )
for and on behalf of ) %
TUNSTALL PROPERTIES )
2 LIMITED )
by H?»emud Jaavs Lelrecht )
in the presence of }

Signature of witness BR e
Name of witness R SrAus
a3 Allorgdale Ut

wqupoft Eood
MY 4IN

Address
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EXECUTED as a deed )
for and on behalf of ) —

| B Samil §RuN2Y
LLOYDS BANK PLC } Attorney -
acting by an attorney )
in the presence of )

Signature of wﬂness%

Name of witness Y Axvies S2.Y2 »

Address | , Sttt Place
7—, H’@mﬂ/\ Sthb
Mandresler M3 384

Communications to be delivered to:

Address Lloyds Bank Commercial ~ Real Estate, 8th Floor, 40 Spring Gardens, Manchester
M2 1EN

Fax number 0845603 6417

Attention lan Grundy, Associate Director, Transaction Execution
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