Companies House

MRO1 e

Registration of a Charge

Company name: GATESHEAD JI ESTATES NO. 2 LTD
Company number: 11179885

X7IOMXPo4

Received for Electronic Filing: 06/07/2018

Details of Charge

Date of creation:  29/06/2018
Charge code: 1117 9885 0001
Persons entitled: HSBC BANK 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

Electronically filed document for Company Number: 11179885 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 11179885 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11179885

Charge code: 1117 9885 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th June 2018 and created by GATESHEAD J| ESTATES
NO. 2 LTD was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th July 2018 .

Given at Companies House, Cardiff on 10th July 2018

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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THIE DEED is made on

BPETWEEN-

(1}

{2

2.9 T owe- 2018

GATESHEAD J ESTATES NO.2 LTD, 2 company intorporated and registered under the lawsa of
England and Wales with registered number 11179885 whose registered office & at Flat
Silaterials Cour, Walerpark Roed, Safond, WManchesher, W 430 {the "Company” 1 and

HSBC BANK PLC {the "Lender”).

I7 15 AGREED &5 folloiwvia-

1,

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In tHis Dabeniure-

“Rocount”

“Borount Balance”

“Affiliate”

"hssigned Accounts”

“sssigned Contracts”

megans any - account now . or ab any tme {and frim tme to time)
opered, owned, operated, hald of maintsined by the Company (or
in which the Company has an interest) af any Dank or finansial
institition in ey Jisdiction {and shall inchude any addition o oy
renewals, replacement, redesignation; subdivision, substitution or

subsgocount of that account} and - alt moneys from time fo time
standing 10 the coredit {including any nterest thersan) of such
‘Botolnts

_means iy respect of any Account, all monies standing to the cradit.
"t el Account and: '

{a) ~all interest at any fime acorued or soeruing on - such
- FROTIEs '

b} all investments at any time made out of such monies or

~anonunt and

1) it rghte to repayinent of any of the sames

means. a Subsidigry of & compary, @ Holding Company of that
company of any other Subsidiary of that Holding Company

FrEEng -

{a) each of the Aqmﬁﬁts;speciﬁed 8z Aszigned Accoumts in

Schedule 2 {Accounts) (and shall include any addition o
or renewals; replacement, redesignation, subdivision,
stbstitation or sib-ancount of such Accounis);

b} any Blocked Adcounts which are maintained. with- any
bank or fingrsial instiution other than the Lender, ang

A ary other Accourt agresd by the Lender -and the

- Company inwriting tobe an Assigned Account

‘means, in addiion to-the  Msterial Contracts, il conlracts,
agresments, deeds and other documents designated as such by

tha Lender and the Company



"hssigned Insuranceas”

“Authorisgtion”

“Biocked Acocounts”

“Heneflcary”

"Borrowers"

“Facility Agreemant”

“Hedging Agreement”

"Holding Company”

"Insurances”

"Interest Rate"

“Land”

“Leasa”

“Material Confracts”

meoans the [nsurances (if any) specified in Schedule 3 (Assigned
frsuranices) (including any renewal, substitution 'of replacernent of
sush Insurance)

means an authorisation, corisent, approval, resoiution, fcence,
exemption, filing, notarisation or registration

TSI, -

{a) gach of the Accounts specified as Blocked Accounds in

' Sehiedule 2 (Accounts) (and shall include any addition to
or renewals, replacement, redesignaetion, subdivision,
substitution or sub-account of such accounts); and

{1 amy other Azcourt agreed by the Lender and the
Company in writing 10 be s Blocked Ascount

has the meaning given to it in the F‘aciéﬁﬁy Aresmant.

means Galeshead JI Estates Mo Lid (company number
11179912} and Gateshead Ji Estates Mo.2 Lid (company number
11175885 (each a Borrower) '

e the LIBOR term loan facility sgresment dated on o about
the date hiereof between the Borrowers and the Lender (a5 may be
waried, resiated, supplermnented andfor emetided from fime to tme

means any  master agreement, confirmation, schedule or other
agréegment entered into or to bie entered into By any Borrower to
which the Lender is a Counterparty for the purposs of hedding
interest rate labilfies andfor any exchange rate or other risks In
refation to ai or part of the Secured Liabilities and shall include al

Arades conducted thereunder

has the mearing given in section 1159 of the Comparnies Aot 2006

reans any contracts and policies of insurance or assurance taken
out by or on behalf of the Camparky of (fo the exfent of itg inferast)
in - which the Company has an interest exciuding, in each case,
confracts and poficies of neufance of assurance which relate o
Habihities  third parties

means the rate of inlerest payable on any faciity secured by the

Seotirily

has the meaning given to that term in section 205{1) of the LPA buit
for these purposes "Land” sxcliides heritable property sifuated in

Bootland

means. any legse, underlease, tenancy, licence of other right of

‘poocupation to which the Fropery is from tme {0 lime subject

together with any refated guarartes of ofher secliily for the
petformance of the lessee’s obligations

‘has the meaning given to # In the Facility Agreement

frisans those soreements designated as Material Confracts by the
Campafy ahd the Lender



1.4

“Monetary Claims”

“Momines Arrangement”

"Momines Assels”

"

"Parfection Requirements

uprmrwl

“Receiver”

"Secured Liabifiies”

"Securily Asgsets”

"Security Interest’

"Security”

"Bhares”
"Subsidiary”
VAT

interpreiation

means all present and future book debts and ofher debls, rovalties,
feas, VAT and monetary claims and sl other amounts at any fime
recoverable or receivable by the Company or due or owing to it
{whather polusl or contingent and whether arising under contract or
irs any oiher manner whatsosrer)

has the meaning given to if in the Facility Agreement.
Has the meaning ghven to itin the Faellity Agresment
khas thie mesning given 1ol in the Facility Agreement

means all the Land from time fo Hme subject to the Becurity
iferests created by thie Company in favour of the Lender

mizang ar gdministrative recdiver, & receiver and/or marager of
any of all of the f;nm;;anys assels appointed by the Lender under
thie Eeﬂumy

mesns 3l monies from time o tme due or owing ang il other
actual. or contingent kablities - from tme fo time inocurred by the
Compary o the Lendgr (ncliding  any under any Hedging
Agrearent)

means all the Company's assets from time to-time the subject of
Dedurity

means & mongage, charge, sssignment, pledge, lien, standard
security, assignation or other security interest Eevc:ua"lng any
vhligation of any person of amy other agreement. ur wrrangemeant

“having s similar effect

means the Security Interests crested or intended to be ﬂmaied by
or pursiant 1o this Debenture

means the shares and associated nights referred 16 in Clagse 4.1.4

“bag the mesning glven i section 1159 of thie Companies Act 2008

mmeans value added tax a8 provided forin the Value Added Tax Act

854 argd dny similar orsubstitete tax

.21 Liriless a contrary indication appearns, any relerance in this Debenture to;-

=) “sssels” includes prosent and future properiies, revenues and rightes of every

description;

£by the "Lender” shall be construed o include. its successors in fifle, permitted
asaions and permilfed ransferses;

o g "disposal’ intudes v lease, Boonce, trangter, sale or ofper disposal of any

kind,

[d) “Includes’ or “inciuding” shall be read arid construed as including the phrase
' “wgtthoid limiation” o '

{&] this *Debenture’ or any otheragreement or instrument is a reference to this
Debertore, of other agresment or instrument 3% - amended, supplementad,



1.3

1.4

1.2.2

423

1.2:4

1.2.5

1.28

127

stended, restated, novated sociior replaced in any. nannes from ime to time
{hiowever fundamentally and even if any of the sams increases the Company's
phdigations or pmwzies for furthier advances);

it a provision of law i a reference o that provision as amended or re-enacted;

(g the singular includes the plural and vies versa; and

{H) cany Land inchudes:-
(i all or amy pErt of i

RH all bulldings, ftutes ncluding trade Txures), Thtings and fixed plant
or machirery @t any time on that property;

fil} ‘all easements, servitides, rights and agreemants in respect of that
propenty,

[l -alt rents from and procesds of sale of that property, and

[ the benefit of all covenanis given in respect of that property.

‘When any provision of this Debenture refers to an approval or consent by the Lander that
provision shall be construed so.as to recquire that consent or approval to be given in
wariting,

Where the Company includes two or more enfities 3 reference to Hhe Company shall

miedEn toeash of the entities sw&ra Iy s well s af I of ‘the entities jol ity

Whare the Campany isnot a lmited mmpany, references fo s and 't shall be read and
constried as references to 'Hig' and By of "her as applicabls,

Raferances fo clauses and paragraphs are o be construed, Hﬂl&"% u‘ihewﬂse siated, s

refarentes to clauses and paragraphe of this Debenture,

Clavgs headings are for ease of felerénce only and shall nol affect the construction of

thig Debenture.

Hthe Lender reasonably comsiders that an amount paid by the Company s cabable of
being avoided of otherwise set aside on the bankruplcy, iiguidation or administration of
the Comparny, then that amount shall nat be ¢onsidered to have been ifrgvocably paid for

the purpeses of this Debentura.

Third party rights

Only 8 Recelver has any rights under the Contracts {Rights of Third F’ar‘é g} Aot 1899 fo enforce or
enjoy the Benelit of any tarm of this Debeniure,

Law of Progerty {Miscellanecus Provisions] Act 1989

The terms of ali other documents entered Infc Detween the Company and the Lerdér are
incorporated iy this Debenture to the extent required to ensure that any disposition of the Property
confained in this Debenture 5 a valid disposition in” accordance with section 2(1) of the Law of
Properly (Misceflaneous Provisionsy Act 1889,



1.5

21

2.2

23

31

3.2

35

Dativary

The parties intend this Debenture to be delivered on the first date specified on page 1 of this

‘Debenture and that this Debenture shall take effect as 2 deed mmmatammg the fact that the

Lendar may only exeoste this Debetture under hand,
COVENANT TO PAY
Covenant 1o pay

The Company shall pay and discharge each of the Seoudred Liabilifies when the same fall due for

-payment,

Furthier advances

This Debenture s mads fo secure any furified advances or other fecilities but it doeg not cregte any
obligation on the Lender to make any further sdvances or make ofher facilities available,

Petault intarest

‘244 Any amount which is.not paid under this Debenture when due shall bear interest {both

before and after judgment and payable on demand from the due date untl the date on
‘which such amount i unconditionally and ltrevoecably paid and discharged in full on a
“daily basis at the rate that s bwo piar cent abiove the interest Rate from time to time,

R 2 Default interast will acorie fom day lo.day on 8 year of J0Sdays and will be
' compounded atsuch inmﬁwaia as the Lender sonsiders are appropriate,

BECURITY

Hature of securily

All Security and dispositions created or made by or pursuant to this Debeniure are created or made
in favour of the Lender with full title guarantee in sccordance . with the Law of Property
{Miscelianecus Provigions) Act 1994 as security for the discharge of the Secured Liabilities,
Quaiifying floating charge

Za2n Paragraph 14 of schedule B 1o the Insolvency Aol 1988 applies to any flasting charge
created by or pursuant to this Debenture.

322 Each floating charge created by this Debenture i s qualifying floating charge for the
' pufposes of the insolvency Act 18858,

Trust

i orfo the extent that Tor ar‘ay’ reason the assignment or -charging of any Security Assel s
prishibited, the Company shall.

ERCR hold it wr frust for the Lender o8 security for the pavment and d?sx:hargﬂ of the Semr&d
Liabilities and

352  take-such steps as the Lender may. revuire to remove the impediment ém_aasigﬁmgmm
charging i



4:1

FiXED SECURITY

Fixed charges

The Company charges and agrees to charge all of its present and future right, title and inferest in
ang to the following assels which are at any fime owned by it orin whsmh it from time-ta. E:ima b

4.1.1

4.1.3

414

4.1.5

418

“an interest.

RE]] gl Land {if any? 81 the date ‘of this Debienturé vested in‘,.m.aﬁ%zérgad to the
‘Compary; .

[§3)] all Land adouired by any Company affer the date of this Detienture;

{c). all licences to-enter upon or use Land and the bienefit of all other agreements

relating fo Land;

idy the proceeds of sake of alt Lend: and

fa) the benefit of any rental deposit given-or charged fo the. Company by any

ocoupier of any Land,

by way of first fived charge (insofar as not charged by Clause 4,1.1) all présent and future

rents and other sums due o the Company under any Loase,;

by way of first fixed charge ali plant and machinery {insofar as not. charged by
Clause 4.1.1) and the benefit. of all ‘coniracts; licerces and warrarities relating fo the
BAITE,

by way of first fed chamge all stocks, shares, debentures, honds, warrants, coupons,
-megﬂtia@le instruments, certificates of deposit or other securities or “invesfments’ (as
defingd in part | of achedile | o the Fipncial Bervices and Markets Aot 2000 a5 inforce
at the date of ihig Debenjure) now of in fullre owned by the Company or held by 8
ripminee, trustee, fiduciary or clearance system on its behall or in which the Company
has an interest at d@ny time, together with all dividends, distributions and ofber income
paid or payable and all rights, muanigs o propenty acoruing or offered at any tiMe in
telation to such asaels whether by way af r&dempﬁan subslinution, ekchange, bonus o7
preference, under option nghﬁ‘a or atherwisi

by way of flet fived charge the Blocked Accounts of the: Compiany held with the Lendet
art the Account Balances by respect of those Acoalndg, together with all additions,
renewals, replcements, redesignations, subdivisions, wbatetmmns B submamaumﬁ of
such segounts {in whatever curmenoy),

by way of first fixed charge ali of the Acdounts of the Company held with the Lender (save
far those listed in Clause 4,1.5) and the Account Balances in respect of thase Ascounts,
together with all additions to o renewals, replacements, redesignations, subdivision,
sibstibution of subegioounts of Such acoounts {in whateve! cirrenoy ),

by way of first fixed charge all the Accounts of the Company {save for those sooounis
fisted in Clauses 4.1.5 angd 4.1.8) with any . ‘bank, fnancial instifufion or other person at
ary time and all Account Balances in respect of those gccounts, together with all
goditions 1o or renewals, replacements, rédesignations; subdivigion, sumtsmsan of sub-
ascolinte of such accotids (in whatever currencyl,

by way of first fied charge all Monetary Claims together with the benefit of al rights;
“Huarantess, Becurlly Interests dnd remedies relating to any Monetary Clhaimhs,



4.2

4.1.8

by wiay of first fived charge all the rights the Company has fram time to time i respect of
any paterts, frade marks, service marks, ﬁemgrzs business names, copyighls, database
tights, design righis, domain names; moral rights, inventions, cordidential information,
kriow-hiow . and ofther intellectual pmp%r!y flghtsand interests fwhether registerad or
unregistered] and the benefit of all applications for and rights to use such assets;

4410 by oway of fisst fixed charge, each Hedging Agreement, aif rights and remedies in
connechion with such Medging Adresdhents and all proceeds and claims: arising from
“therm;
4141 by way of first fixed chargs o the extent not otheswise charged or assighed in this
Debenture)-
fa) the beneft of all licences, consents, agreements and Authotisations held or
-used in connection with the Company's busmags of the use. of any of iis assels,
and.
{0 -any letter of credit issued in the Company's favour and &l bills of exchange and
“pther negotiabile inslrumeands held by it '
4142 by way of firgt ficed charge all of the Company's goodwill and uncslied capital, and
4113 o the extent that any asset expressed to be gssigned pursuant to Clause 4.2 {Security
assigmments) is not effectrely assigned wunder that clause, by way of first fixed charge,
such asset. '
Securlly assignments
421  The Company. assigns and agrees to assign absolutely (subect to a proviso for
réassidhment on the irevosabie discharde in full of the Sevured Lizbilities) all of s
present and future fight, tille and interest in and 4o~ '
{&) {t5 the extent not motgaged or charded by Clause 4.1 [Fixed charges)) all
pregerd and fulure rents and wiher sums due to the Compéany under any Lease:
{h sach Waterial Contract fopether with all rights and rémedies in cophection with
eanh Materisl Contract and all procesds and dlaims ariging fram them,
ich each Assigned Contract together with sl rights and remedies in conmection with
wach ﬁ\sg;gned Contract Emﬁ al ;}rmmﬁ and claims arising from them,
{di all Assigned Insurances, claims under the Assigned Insurances and all
procesds of claims under the Assigned Insurances; S
ig) sach Assigned ﬁtz@mﬂﬁ% and Account Balances in respect of those Accounts,
togattier with all - additions lo or renewals, replacements, redesignations,
subdivision, Substituion’ of sub-acoounts of such acoolnis {in whatever
cuTeEncy )
{f the Banefit of ali rghts, guaraness, Sedurty Interests and remedies refating to
any of the foregoing; and-
e sl proceeds of any aﬁthe mregmﬁg- not ctherwise assigned  under this
Clause 4.2,
422 Tothe extent that any tight referred 1o In Clause 4.2.1 i not assignable; the assignment

which that clause purports to effect shall operate a5 an assignment of all the Company's
w&sem and future rights and claims o any progeeds of such rights.



&3 Notice of Security
434 The Company must give notice of the grant of the Security 1o

{al each tenant under a Leass, in the form set out in Sah&au!ﬁ % {Fum of potice to
and goiknowledgement by tananty,

{e -gach counterparty ta_-aﬁ‘_ﬁuﬁﬁzm-réai Contract or an 'ﬁiésﬁﬁhﬁd"{jﬁmm@ié. in the form
sat oot I Schedule B {Form of notice of aseignment_ of Matenal Contracts or
Azsipned Contracts);

{e} each nsurer under any Assigned Insurances in the folm st out in Schedule 8
{Form of notive of assignment of (nsurance),

Ad) “gach bank or financial instifution with whom an Assigned Account {other than 3
Blocked Account) is held in the Tarm set out in Schedule T (Form of nofice of
-assignment of Assigned Sccounts (othier than Blocked Accounts)):

) sach bank or financial institution ofher than the Lender with whom a Blocked
' Account s held, in the form set out in Schedule B {Form of notice of assignment
“of Biocked Accounis),

grd # shall yse s reasonable endeavours to progure thet the recipient of sach notice
ackrigwledges it in writing.

432 Anotice pursiant toClause 4.3. 1 miust be given:-

{2} in the preseribed forms attached to this Debenture,
(b} immediately in respect of each Lease, Material Contract, Assigned Contract,

Aesighed insurance, Assigned Aocourt and Blocked Account in exiStence at the
dafte of this Debenture; and

ol promptly after the entry into 3 new Lease, Material Contract, Assigned Contract,
Agsigned insurance or the gpehing Of 2 new Assigned Sccount or Blocked
Account after the date of this Debenture.

4.4 Preservation of assels
The Lender s not obliged to take any steps necessary to preserve any of the Company's assels, to

enforce any term of any contract or fo make any enguiries-as to the nature or sufficiency of any
payment receved by i pursuant to this Debenture.

5. FLOATING CHARGE
The Company chargie and agrees to charge by way of first floating charge all of its present and
furture:-
5.1 gusels and underaking (wherever located) not otherwise effectively charged by way of
first fived morigage or charge or assigned pursuant to. Clause 4.1 (Fixed charges),
Clause 4.2 | Secunty assignments) of any other pravision of this Debenturs; and
g2 {whether or not. effectively so charged or assigned) herifable property @nd all other

property and assels in Seolland.



a1

62

6.3

6.4

B8

5.6

CONVERSION OF FLOATING CHARGE

‘Conversion by notice

The Lender may, by witten notice fo the Company, corwert the finating charge created under this

Debenture into a fixed charge as regards all or any of the Company's assets specified in the nolice
if an event of defauit has decured under the terms of the Fagility Agreement and s confiring.

Small companies

The floating charge created under fhis Debenture shall not convert Into a fived chargé sblely by
reagon of & moratodun being obitsined in Eesmct of e Eamp@ny under Schéadule A7 of the
Insolvericy Act 1986 (or anything done with a view to obtaining such a maratorium}.

Automatic conversion

The fioating charge oreated under this Debenture shalt {in addition 1o the ciroumstances in which
the same will ooour under general law) sutomatically and without notice convert into a fixed
charge: - ' '

8.31  in relation to any asset which is sUblect 16 a floating chargs if-

{a). the Comparny creates or altempts of purports to create any Security on-or over
the relevant asset withowt the prior consent of the Lender; or

i mry third party evies or aftempts o \ony By distress, execution, altachmsnt o
other legal process against any such asset, or
{ch- any step is taken {including ihe presenistion of a pelition, the passing of a
resolution or the making of an application) to apooint & lguidator, provisional
luidator or moelver In resgect of the Company, over all ar any part of is
agsete, or i sych person is appeinted; or
ey any othar floating charge over the Securlty Assets is crystaliised; and
832  over al the Company's assets which are subject & 3 floating charge if 4n administrator
under the Insolvency Aot 1988 s appoirted in respect of the Company or the Lender
reciives notice of intention to. 3ppmlﬂt such an administrator.
Scottish property
Clause 8.3 {Aufomatic conversion) will not appiy to any assels sitiated in Scetland if, and to the
extent that,-a Receiver would not be capable of exercising his powers in Scotland pursuant to
sestion T2 of the insoivenoy Bot 1986 Dy regeon of such automatio comeargion,
Partial conversion

The giving of @ notice by the Lender pursyant to Clause 8.1 (Conversion by notice} in refation to

any class 6f the Coémpany's assels shiall not be construed a8 & walver or abandonment of the rights
of the Lendér to serve similar notices in respect of any otfier class of assets or of any other ﬂght of

the Lender.
Aszels acquired post-crystallisation.

Ay assels adouired t:y the Company after crysialization has ooourred {and that gre not efiectively

charged by way of legal morigage o Thied charge, of assigned under this Debenfufe), shall

become suliject to the. floating - charge created by Cleuse 5 (Foating charge} so ihat ihe
orystalisation shall be effective as If such assels were owned by the Compaty af the date of

oryvetalisgtion,



&7

73

73

7.4

T8

78

Decrystallisation of Hoating charge

Ay oharge that has orystalised under this Clause may by notice in weiting (ghven a8t any time by
the Lender to the Company}, be reconverted into a floating charge in relalion to the assets or class
of assels specified in that notice

REPRESENTATIONS

isenaral

The Company makes the reprasentations and warranties set out in this Clause 7 to.thi Lander on
the date of this Debenture and on each day the Secured Liabilities are putstanding.

Status -

¥.21 it'is & limited Habilty corporation, duly incorparated and validly existing under the favw of its
jurisdiction of incorporation.

7.22 It end each of its subsidiaries have the power to own their assets and carry on-their
mﬁp&ﬂtwe Businesses 25 they are being conducted..

Binding obligations

.34 its obligations in this Debenture are legal, valid, binding and enforceable obligations
{subject o the Legal Resarvations)

732 The Security Interests which this Deberiture purports to create are valid snd effective and
are not able fo e aveided or ptherwise set aside on s Houidation or administration.

MNon-conflict with other obligations

The entry into and pedformance by it of its obligations under this Debenture and the grarting of the
Seourity do net and will nat-conflict with:-

A1 any law or regulation applicabls to it
T4z its constitutional documents; or

T.4.3 any agreement or instrument binding upon tor any of its assets of constiiute a default o
T termination event (however described) under any such ‘agrasmert of ifstrument.

Power and authority

7.51 it kas the power to enter info, perform and geliver, and have taken ait necessary. aotith to
authorise s entry inlo, peﬁarmam:‘e and delivery of, this Debenture and the grant of the
Begirity,

TEZ Nolimiton its powers will be exceeded 88 a result of the grant of the Security.

753 The Compary has nol received any warning notice or reslriction nolice from any
-sompany under Part 214 of the Cormpanies Act 2008,

Validity and admissibility in evidence

TE1 Sihject to'the Perfection Requirements, all Authorisations required or desirable to enable

' it lawiully to énted into, exercige it rights and comply with its obligations under this
Debenture gnd to grant the Security have been ubtained or effected and are in il force.
Cand e, ' '

g



77

7B

79
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Tz

Fia

T4

T8.2 Al Athorisations necessary for the conduct of its business, trade and ordinary activities
have been obtained or effected and are in full force anid effect.

Solvency

A -at the date of this Debenture it is able {6 meel ks debts a5 they fall due and is not deemed
unable fo pay e debts within the meaning of section 123 ¢f the Insolvency Act 1986 or anmy

“analogous provision in any relevant jurisdiction.
‘Environmental Laws

SFBS It i com plyimg with any applicable jaw or reguiation which relates toc-

{a} the poliulion or protection of the envirorement
(b} ‘the conditions of the workplace: or
(o} the generation, Eﬁamd‘%ﬁin@i storage, use, release or spillage of any substance

which, alone or in combination with-any other, je.capable of causing harm to the
enyironment, incliding, any waste,

“and it is not @ware of any claim which has been commenaed or is threatened against it in
respact of any breach or alleged brasch of any such laws o1 regulations.,

782 Bofaras it is sware no dangerous subslance has been used, disposed of generated,
' shored, dhitviped, released, deposiled, batled or emitted al, on from or uider the Property,

Hecurity

Ko Security Interest exists over any of is present or future assets other than a3 permitted: by this
Debenture. '

Ranking

Thie Becurity has or Wil have first ranking priority and it is not aubjes?; to any prior ranking or pari:
passu ranking Security interest.

Title to gsaely

It has a good and marketable tifle to amd is the sole legal and bepeficiel owner of the Security
Agsefs

Chartties At
it iz sotisfied that”

7431  entering into and performing this Debenturs is in the best interests, ‘and for the
commercial purposes and benefit, of the Company and the Benef) ﬁaarg,r :

7132 it s duly authoriged and has the necessary authority pursuant to the terms. of the
Momines Arrangements to enter into this Debenture: '

7133 # has dischiarged its obligations pursuant to the provisions of the Charities Act 2011 and
' in partictidar, section 124 thereot

The land charged puitsusnt tothis Debeniure je held by or in trust for the Beneficiary, a non-exermpt
oharity, and sach such chargs i& not one falling within samsm 124{9} of the Charities Act 2011, 30

ihat the restrictions imposed by section 124 of that Aﬂ apply

11
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B2

83

B4

lte directors, being the persons who have the general contral and management of it adminisiration
certify that '

7451 they have power under the trusts. of the chafity andfor the provisions establishing the
eharity and reguigting its purposes and admindstration to effect such charges; and’

T452  they have oidained and considersd such advice as s mentioned o section wa of the
Charities Kk 2011

‘Candre of main interest and establishments

For the purposes of The Council of the Eurapean Union Regulation No. 13482000 on Insohensy
Proceadings {T:?’TE‘ "Regulation”), its "cenfre of main inferest” (as thal termv is- used In Article 3(1) of

the ﬁ@gu ation’ i situated in England and Wales and it has no “establishment” {as that term is
-used in Arficle 2(h) of the Regulation] in a1y gthier gur&sﬁactwn

GENERAL UNDERTAKINGS
Negative pledye

The Company shall not creaté or permit fo subsist arw Secitity Interest without the canaem wof the
Lendsr.

Ho dispossls

Unless the Lender consents, the Company shall not make any disposal of its assets that afe
mortgaged, charged or assigned 1o the Lender by this Debenture even if the disposal is invaluntary.

Covenanis and paymenis

The Company must-

831 observe and parorm all covenants and other obiligetions and matiers {whether or not.
coftaingd in any agreement or other document) from time to time affecting any of the
Securily Assels or thelr use of enjoyment and on the Laé_"iﬁﬁ;ﬁr's- regsonable . request
produce eviderics to satisfy the Lender that it & complying with this obfigation;

832 promptly inform the Lender if # becomes aware of any steps taken or proceedings
commenced by any person with & view to obtaining forfeiture of or determining any lease,
undetteass, mﬁancy or licence comiprised in the Security Assats)

833  not permt any breach of any bys-faws, other. taws and regulations affecling any of the
Security Assats and '

834 pay or pracure the paymeant of all rents; rates, faves, charges, assessments, Impositions
ard other aulgsiigs of any Wed which are from fme o Gme payable {’whath@r by the
awmer of the occupier) inrespect of any of the Smurrﬁy Pagsets

Enforcement of rights

The Company must.

841  use its bestendeavours to ensurg prompt observance and performiance of the terms of
aach leass under which it holds a Property by the lessor and

i
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B47

use iz best endeavours to enforce sny nghts and instiiute, continue or defend any
proceadings relating 1o atly of the Sar;ejmy Assets which the Lender may require from’
‘time to fihe,

in aach case gt the Company's cost.

Cixmipany as Nominees

The Company shali not:

5.8

BEZ

BoE. 3

s=ek to amend, of agres 1o any amendment of, of walve any breach of, the Momingss
Arrangement; gr

‘enter into any agresment or arrangament in breéach of the Mominige Arrangement; or

resign or cease to ot as a nominee, remove 8 nominge, of appoint any new nomines,

without the prior written consent of the Lender.

B5A

The Campany shall comply with all its obiigations under the Nominee Arrangement.

INSURANCE UNDERTAKINGS

Maintenance of eurance

Maintenance of insurance

Bz

The Company must ensore that at all times & benefits from insurance agai inst third party

and public Habifity risks and must {ar where & ténant of 3 Property is obliged to insuie the

Property under the relevant Lease of the Property, use reasonable endeavours to procure
that such tenant of the Praperty must) ensure that sach Property i ingured againgt -

{2 inss or damage by fire, storm, tempest, flood, eathquake, lightning, explosican,
impact, aireraft fother than hostile aireraft) and other aerial devices and articles
dropped from them, riof, terrorigm, oiil commotion and malicious darnage;
bursting or overfiowing of water tanks, apparaluz or plpes, end subsidence, shd

{hy such other risks and ontingencies as are Insured against in accordance with
sound comiercial practice or which the Lender may direst from time to timea to
the full reinstatement Vafu& thereof with adequate provision also being made

for-
{i) the cost of clearing the site. demolition, shoring. or proppirig up and
' architects’, engineers’, aurveyors’ and - other professiondl fees
incidental thereto and value added tax on such costs arm Toes
{together with provision far future inflation); and
£t the loss of rents or prospective rents for & period of not less than three

yesrs of ‘#uch other pericd as the Lender may dirett and. higiing
regard 1o sny potential incredses inrent as a result of raviews.

The Company must {or, where 3 tenant of @ Property is obliged o insure the Property
under the relevant Leass of the Property, Use ressonable endeavours to prdcire that

-such tenant of the Property must} ensure at all times that all insurance policies.-

“ta) contain 4 morgages clause whereby such insurance policy will not be vitiated

of-gusided a5 againgt 3 morigages or secutlly holder inthe event of or as @
result of any circumstances beyond the control of that insured party of any
misrepresentation, breach of any policy. term -or rsaﬂﬁmmn act or neglact or

13
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{ch

{ay

(&)

ig}

fajlure to make disclosure on the part of any other insured party or any agent of
any other insured party; :

name the Lender as co-insured on a composite basis in respect of is own
separate. inslrable interest (ether than s respect of any. pubiic liabilily and third
party Sabality Insurande podicies) bl withaut

{i any - fiability o fhe part of the Lender for any premium in. relation to
' ‘those msurance poficles {unlesg the Lehder has expressly and
specifically reguested to be made liable in respgct of any increase In
‘premium of unpaid premiem in fespest of any of those. insurante
policies), of '

iy ‘any obligation on the part of the Lender to make any disclosure t any

insurer or any insurance broker in relation to thoge insurance policles

“uniess and ol the Lehder becomes a morigages in possession of
any Property, In which circumstance an obligation shalt apply o the -
part of the. Lender to make disclosure to any insurer or any insurancs .
braker in relation to the insurance policy or policies in respect of that
Propeily oursuar 1o the Terme of that rsurenoe policy of polcies;.

‘confain # ioss payes clause under which the Lender js named as first joss
‘payes 0 Tespect of any clelm of seres of connmegted claims in ewiegs of

£50,000 {other than in Tespect of any claim under any public lability ang third

party Hability insurancoa},

comtain a “tensnt's clause” in the faliswing or similar terms -

“The insurance heraby effected shall not be prejudiced by any act or amasse@n
uhkniowh to or beyond the confrol of the insured of the part of any. ténhant

‘oteupying oF using the premises, provided  that e jnsyred Immadiglely on.
‘Becowing awdre theresf shall give potics fo the Msurers and pay.an gdditional
el if reguired™

contain terms providing that each ingyrer must give at heast 20 days' niotice 1o
the Lendst § & proposes o -

{iy repudiate, rescind or cancel any insurance policy;

(i freat any insurance policy.as avoided in whole o in par

{iigy traat anv insurance policy. &5 expired due to non-payment of premiug:
0F

{iv} othervise decline any claim under any insurance policy by of on

behalf of any insured party,

and, in respect o Clause B2 2{el(iliy above, must in the notice give the Lendsr
tha. uppﬂrmmiy to rectify any such nm‘a paymerit of pmmlum withiny the molice
period; and

corntgin terms providing that although the Lender shall have & duty of disclosure.
to the insurance company of Underwriters where the Lender becomes g
maortgages in possession of & Property in accordance with Clause 8.2 Z{h}in}
the Lender cannot be held responsible for anything which it is not aware of and
which has not bear disclosed i the insurance company or-underewritars;

cortain @ wanver of the rights. of subrogation of the insurer a& against each
Obligor, the Lender and the tenants of sach Property;

i
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824

8525

825

527

B28

929

in} are i an amount and form aoceptabie o the Lender; and
(0 are with an insurance company of underwriters acceptable to the Lender.

The Comparly st be Tree to assign of otherwise grant Security  interests over all
amounts payable to i under each insurarce policy {unfess such insurance policy has.

been obtained by 4 terant of a Property under the terms of 4 Lease of that Property} and
“all its vights: i Sofinection with those amdunts in favalr of the Lerider.

If the Lender reqoests, the Company must prompily provide (o, where 2 tehant I obliged

Yo insure the Property under the beass, promptly ude reasonable endeavours o procurs

that any tenant of the Lease of the Propery provides) 2 copy of easch insurance policy

together with evidence of payment of the premiums and such other information in
-eonnechon with the insurance policies a5 the Lendsr reguesls,

Af the Lender considers that the amount insured, or the risks ooverad, by any insurance
policy isfare inadequate, the Compary must increase  {or, where a tenant is obliged to
insure the Property under the Lease, use ressonsble endeavours o procure that the

tenant urder the Lease of the Property Insreases) the aimiount insured andlor reduire the

‘category of riske coverad 1o be amended to such elterd and in such manner as the.

Lender considers appropriate.

The Company must {or, where the tenant of the Propery obliged to insure undér the
refevant Leass, use reasonable endesvours to gnmo:;u%& that any tenant of the Leasze ofthe
Fropethy musti-

fal. -comply with the terms of the insurance policies;

{6} ensyre that all things necessary fo keep all the inguranée policies in force are

ders promptly inchuding the punciual payment of pramivms; and

&y provmptly nolify the Lender of plemiums. paid, renevwals mede;, materal.
vatlations and cancellations of Insurance policies made or, to the knowledge of
the insured, threatened or pending and amy claim of any actual or threatersd
refusal of 2 claim,

The Company must not allow anything fo- oLur which may make any insurance poticy
woid or voidable,

it a Company does net comply, or if any party procuring any insurance policies in relation
o the . Propery falis to procuse and mabdein inswenoe policizs thet are i foem and

substance satisfactary to the Lender, the Lender may fwithout any obligation to do saj

effect or renew any such insurance policy eithier in its twn name, of together with a
Company in suchsum and on such terms as the Lender may reasonably think expedignt
and ail ‘monigs expended . by the Lender will be deerned o be properly paid by the
relevant person and shall bé reimbursed by the Company on demand,

Application of insurance monies

The Comparny must apply sums recewed under any insurance poficy {ardd use ressopahble
endeavoure 1o ensure that any third parly recipient of any .sums receiver under any InSuranDe
policy applies such sums) a5 follows:

$.2.10

if @ Company of @ tenant under a Lease of the Froperty js required by a Lease of the
terms of the relevant insurance policy to apply the sums in a particular way, then it must
dorsn

amounts received under Babilly polivies held by a Company which 3@ reguired by hat

Comipany to satisfy established liabilities of @ Company to third parties must be used to
satisfy these Habililies, '

1=
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10.2

B2

8213

the proceeds of any oes of tent insurance will be treated as Rerdal income and applied in
such manner 92 the Lander (acting reasonably) requires W' iave effect as # i ware Rental
Income recelved over the period of the foss of sent, arnd

othenwise the Company must pay gl insurance suma recenved nta the Disposals Aocount
of the Generat Account {as the Lender requires) and efther-

{a) in the first instarice, apply the sums towards making good the loss or damage to
which thay relate; or

it {2) above hag not socurred within 2 reasonable period for making good such damage
and losz following receipt of the insurance monies, st the option of the Lender
apply the sums towards prepayment of the Loan.

PROPERTY UNDERTAKINGS -

Property management

121 ,f

10.1.2

10,49

1014

Leasss

The Company must diligently manage or procure the management. of the Property in
aocordance with the pfindiples of good estete. management snd promptly noblify the
Lenwhar of any material default by any kisses or othet ocoupierof the Prapery and use all
regganable endeavours to enforce the peffurmancs 3nd observance of the obiigations on
the part of any lsssee undar ahy Lease,

1¥the Company fails, or the Lender considers that it has falled,at any lime tocomply with
the obligations in Clause 1011 above, it shall be lawhul for the Lender to &&rw it such
works and take such steps as it may “determing (acting reasonatiy} are riecessary to
remedy and Teciify the failure, the fees, cogis and expenses of such action to be
refmbursed by the Company to the Lender upon dgmand

The Compary must prompily notify the Lender in wiiling it it becomes aware of any steps
taken or procesdings commenced by any besrsany with 8 view fo r::ubt:ammg forfeiture of or
defermining any Leaze,

Nothing in this Clause shall render the Lender liable to account as morgages in
DOSSRBRIO.

v addition to the restrictions in Clause 8.2 (No disposals) the Company must not.-

1024
1022

W

24

1325

grant any Lease;
terminate (whether by surrender, forfefture or ﬂtmﬁﬁse) ary Legse;
yary amy terms of of waive any fghts # has under any Lease;,

agres to.any rent feviews [other than ipwards only) of afy concession . or reduction of
rent i respedt of, any Legse; or

cansent {0 any assighmant of sub-letting of any lessee’s interest under any Lease (save

whers ni consent is required under the ferms of thal Lease),

withouf the Lender's prior consent and may not enler info-any adreement o do 80, save that the
‘Lender's consent shall,

e in relation o Clause 10,25, not be unreasonably withheld or delayed to the
' ~extent that the conserd of the relevant Borrower iz not fo be uﬂre%aﬁab?y
Cwithheld or delayed under the terms of that Leass, and

14



10.3

164

M5

e

Weorks

{b) in redation to Clauses 10.2.1 10 10.2.4 {inclusivel, not be required where the
' annusl rent under such Lease is less than£100,000 per anfum.

The Company must ensure that no person:-

I
18.3.2

1033

demalishes any bulldings of erections on the Property;

makes any stiuclural alteration to-any Property; o

‘removes any Rxtures from any Property,

without the prior consent of the Lender,

Repair

041

10.4.2

The Company must ensureé [or, where such obligations under -4 Ledse -are the

responsibility of the relevant tenant, nust use reasdnable endeavours to procure) that sl

buildings and erections from time o time upon any Property and all fittings, plant dnd

‘mackinery on that Praperty are in, and maintained in-

{a} good and substantisl repalr and condition and, 3s appropriate, in good working
“order; and

gl ‘BlEh repair, condiion and order 8% 16 enable tThem 1o be et In aceordance with

il applicable faws and regulations. For this purpose, & faw or regulation will be
regarded as applicabla if it is sither:

'ui_i.} in foroe: of

il it is ewpected {0 come into force and a prudent progerty swner in the

’ same buginess as the Company woulid ensire that s buikiings, plant
and machinery, fixtures and fittings were in such condition, regair and
orter in anticipetion of that Yaw or reguistion coming into foroe,

Bnd when necessary the Company shall replace, or procure the replasement of, the same

with iterne of simikar quality and value.

When a Properly, or any parf of a Property, ig fo become subject to any new Lease or
rengwal Lease o, i earier, becomes vacsnt and available for tetiing the Company must
carry. oul -any energy effisiericy imiprovements necessary, or fake any other steps
rigcessary, to ensure that at all imes each part of any Property which is designed to be
et can. be let of can confinibe - to be leb without breathing any dpplivable laws or
regiigliong in respect of minimom Tevels of energy efficiency for propérties.

Pay culgoings.

The Company must ensure alf rates, rents, outgoings and other sums payable out of or in respect
of the Propetly are promptly paid.

Development of Proparty

10.6.1

Without the. prior written. consent. of the Lender, no. Company shall in respeit of any
Fropaity.+ '

{a) camy out- or. permit to be cartied out any development. for which planning
' permiesion s requinsd;

17



107

8B

109

040

T

{b} rmake (or permit others to make} any application for planning permission; or

(e} implemant any planning permission.

1062  The {:mmpany $hall (and shall procure that each other Obligor will) compty in @l respects
il all planning e, petimissions, agm&mants and cohditions to which any Froperty is
“Blbject.

New atquisitions of land

The Compary must-

T

072

‘give-the Lender as much prior notice. s possible of a proposed acquisition. af any
‘Security Asset which may fall within the security created by Clause 4.1 (Fixed chaiges),
and

at its cost, execule and deliver.a charge by way of first lega! mw&gage ir T of the
Lendat of any freehold or leasehald pmmﬁy which becomes vested in it aftef the date of
this Debeniure,

Registration at the Land Registry

1084

1082

8.3

143.8.4

The Company must de all things to facilitate the registrafion of this Debenture against any
retevant title registered &t the Land Registry.

The Company consents to an application being made by the Larder to the Land Registrar
for the following restriction to be registersd against its title 1o the Property in the following

fermsi-

"N disposition: of the ragistered estate by the propristor of the registered estate s fo be.

registered withow! & wriffen consent signed by the groprisfor for the lime being of the

charge dated { | in favour of HSBC Bani plo referred toin the charges register”.

Trhe Cofmpany must Bob petmit any e pamm 1o s registered at the Land Registry as
proprietor of any Proparty.

The Combany must not, without the prine written tonsent ¢f the Lender, create ar permit

to arise any interest which falls within any of the paragraphs of schedule 3 of the Land
Rogigtration Aot 2002 or any inberest preserved by the tronsitional provisions of

schedule 12 'of the Land Registration Act 2002 to the extent and for so long as any
interest is 80 preserved in or over the Property.

Title documeants

The Company must deposit with the Lender immadiately all fitle documenis, planning and statutory
consents from time to time relating io the Security Assets.

VAT

The Company shail not after the VAT status of the Propeny.

Notices recehred

The Compary must.-

101121 provide tothe Lender & copy of any notice or order (or any progosal for a notice or order)

given, ssued or made by any local or other authority -refating to any of the Seourity
Aasets '

18
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10.14

11

11

10.11.2  take 2l necessary steps 1o comply with that notice, order of proposat, and

10118 make o join in making ary representations which the Lender retuests in respedt of the
notice, order of proposal.

Compensation

Any compensation recelved as a result of a notice, order or proposal must be held on trust for the
Lender, ard promptly pakd {0 the Lendes who shall i apply the sums needed in mgchaf«ge of the

“Beagured Liabilities ag it thinks

Negotiations with local 6r other authority

The Company shall not condict any negotiations of make any agreement with-any local or othet
authority concerning thi acduisition of any . of the Sedurty Assets without the consert of the
Lender.

Entry

10.14.1 Subject to the terms of any Lease, the Lender (and anyone authorised by the Lender)
may enter the Property to verify that the Company hasg parformed all of i obligations
undder this Debenture and to take any action that the Lender may consider necessary or
desirable to pravent.or remady any breach of the provisions of this Debenture.

10.14.2  Subject to Clause 10.14.4 the right to enter shall be exercised within normal working

hsurs upan reasonable notice and may be made with ap withou! workmen, plant and
Cmiaterials,

10143 Exercise of the right of entry shall not cause the Lender orany parson authorised by it to

‘be lisblegsa m&ﬁgag% in _@E&SE&’EE%QH,

10144 The right to entry may be made at any time withoul notice in the case of emergency

suied to the terms of any Lease.

UNDERTAKINGS RELATING TO SHARES

Deposit of certificates and iransfers

1111 The Company must ersure that the foliowing docurments are deposited with the Lender -
{a} all stocl and share certificates and documents of tille relating to the Shares:

(B} transfars of the Shares duly completed in favour of the Lender or bthervise as
the Lender may direct; ant

ey any . other dogumends which the Lendsr may from fime o time reguire Tor
perfecting fifle to the Shares (duly executed. by or signed oo behalf of the
registered holderl or fir westing or enabling the Lender to- vast those Sharés in
itself, e pominges or inany purchaser,

1142 The Company mist execute such documsnts, pass such resolutions or take such other
acticn 85 i3 necessary fo protect the Lenders Hie to the Sharss.

1113 The Company must ensure that all or any of the Bhares are transferred info the name of
the Lerider, s nominee or agent on réquest.

1g
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134

Mo share issuies

The Company shall {io the extent within #is power) ensure that without the Lender's prior consent,
no company whose share caplial incliudes or comprises the Shares will-

1121 lssue or aliot any shares or other securities or enter into or permit-any agresment or other
arrangement o make, or entitle any person to call for, an issue or slgtment of that
cornpaty's shares of other securities, o

.22 inany way modify the rights attached 16 any of the shares in its issued share capital;

1123 incre@se, consolidate, sub-divide of reduss iy share capital;

424 aler g aticles of association:

1125 purchiase s own shares of reduce its share capital; of

126 take any slép to place iselfl inliguidation or administration or pass any resolution to wind
Hself L. '

Calis

The Coripany shall ensiure all calls, instalments or other pavments which may be made or become

due in respect of the Shares are punctually mel a8 and when the same become due from time to

firne:

Parsons with significant control

1141 The Company shalf respond promptly {and inany event within the time required by aw)
to-any request for information o rotice sered on it by a comgany under of porsuaht to
Part 214 of the Companies Act 2008,

11.42 The Company shall promptly upon recaipt provide to:the Lender a copy of any warning
natice or restriction notics served on it in respect of any Shares under. Part 218 of the
Comparies Act 2008,

UNDERTAKINGS RELATING TO MONETARY CLAIMS

The Company shall get in and reaiise the Manetary Claims in the ardinary course of business and

pay the procesds of those Monetary Claims into an Agcount {or, where the Lender 50 reguires, into

a Blocked Account'or an Assigned Account).

The Comipany shall not at any time during the subsistence of this Debenture, withodut . the grior

~written consent of the Lender, sell, factor, discount, transfer, ‘assign; lenid or otferwise dispose of

any of the Manetary Claimg or enter info any agreement to do 50,

If and to the extent that the Lender so specifies, at any fime after the Securily created under this
Debeniure has becomme enforceabls, the Company shall pay the proceeds of payment or realization

-of its ossats comprising temporary and other investments, book and other debls, royalties, fees and

income of like nature or other moneys received by it as the. Lerdér may reguire into such
Aoccount{s) as the Lender may from fime 1o Gime specify and pending such payment shall hold ail
such receipts on trust for the Lender.

FURTHER ASSURANCE

The Company shall at its own expense ensure any documents are execuled and any acts and
‘things are done which the Lender may reasenably require from time lotime for-

4311 giving effect to, perfecting or protecting the Security;

20



3.2

T4

141

14.2

14.3

13.1.2  faciiitating the realisation of any Secuwrity Assel;

13.1.3 'graﬂ’ang and perfecting new Security following any addition to of renewal, replacement,
redesipriation, subdivision, substiution or sub-account of sy Accdning,

13.1.4 _faciéﬁstmg the exercise of all powers; authorifies aﬁd f::[ls»'::mimﬂs wested inthe Lendeér or

iy ary Ragaivel, or

1315 perfécting any Security over any assets acquired by the Company. after the daie of this
Debenture.

I the Lender exercises all or any of its rights pursus it to clause 22.18(a) of the Facility Adregment,
the Gsmgaﬂy shatl, if requested by the Lender, cooperate with the Lender andfor any Receiver or
ifed Egata in mapecﬁ of he sale or disposal of any of the Security Assels with a view to ensuring
such sale disposal can be mads in accordance with sections 117 and 119 of the Charities Act 20711
{and otherwise in comgliance with all such laws) so as o obviate the necessity to seek ant obtain
the appraval of the Charity Commission and/or the mmt

ENFORCEMENT
Remedying defaulls

The Lender or & Receiver may (but is not obliged fo) take any action to refmedy a failure by the

Company to ehssrve and perform the provisions of thig Debenture at the Company's. cost,

Timing of enforcement
1421 The Secured Liabilities are deemed o have become due an the date of this Debantire.

1422  Subject to any grace or standstil period et out In and in accordance with the Facility
Sopeamaent; the Securty shall become enforceable dn the sarlier of - '

fal the date the Lender demands repayment of any of the Secured Liabilities;

b} the date the Company breaches g provision of this Debeniure or any document
‘ayidencing the facilifies ir-which the Secured Liabilities relate;

(&) the pocurrence of any event causing, or purporting to cause, the floating charge
Created by this Deed to becbere fived in relation fo any Sediired Asset) or

{dh the Company's reguest.

14.2.3  NMeither section 93{11 nor section 103 of the Law of Property Act 1925 shall apply 1o this
' Debentune,

Powers of the Lender

1424 Atany time after the Security becomes enforcsable of if requested by t%‘}& iompary, the
Lender may without further notice (unlass required by lawk-

&) appoint- any person {of persons) 1o be a receiver, recaiver and manager or
adrministrative receiver of all &r any part of the &aeamy Aszetz andfor of the
inoorhe of the Seourity Asgats| andfor

{b appoint. of apply for the sppomtment of any persor’ whe s appropristely
guatified as the Company's administrafor, andfor

() exercise all of -any of the powers conferred on motgagees by the Law of
Property Act 1926 (as amended or sxtended by this Debenture) andlor alt or

21



1.4

AT

152

15,3

154

15.5

18,

161

any of the powsrs which are conferred by this Debenture on g Regsiver, in sach
case without first appointing # Recelver of notwithstanding the appointment of
any Recever: andfor

{d} exercime (i1 the Company's name) any voting rights and any powers of rights
wich may be exercised E:r}f_ the Company in refation 10 the Shaires.__

1432 The Lender is riot entitied to appoint & Recelver in respect of any Sﬁmﬁé}g Azsate which
“are-mibiect to Seourfty which {as created) was a Toating charge solely by reason . of @
‘moratorivm being obtained under Scheduls A1 to the Insolvency fct 1885 or anything
done with & view 16 obtaining such a moratorium,

Mo Hability

Meither the Lender. nor any Receiver shall be liable-as a mortgagee in possession o otherwise to

getount i relgtion to the Security  Assels fof any loes on realisation or for any other defaull or

omission. Mo exerdise of the right in Clause 141 (Remedying defaults) shall render the Lendsr of

‘a Recsiver s modgages in possassion,

RECEWVER

Removal and replacement

The Lender may from fime to time remaove ary Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of thie Insolvency. Act 1986} and, whenever it may deem
appropriate, may appoint 4 new Receiver in the place of any Receiver whose. appointment has
termingted,

Multiple Receivers

if. &t any time there is more. than one Receiver of ail or-any part of the Security Assets andior the
income of the Security Assets, each Recsiver shall have power to act individually {unless otherwise
stated in the appointment dooument):

Remuneration

Any Receiver shall be entitfed to remuneration for his services at a rate to be fived by sgresment
between him and the Lender (or, failing sush agreément to be fixed by the Lender) and
section 1088} of the Law of Property Act 1325 ahall nol apply,

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in refation to the Secured Liabilities shall be
gapiable of being applied by the Lender in discharge of the Sectred Lishbilities.
Compamny's agent

Ay Receiver shinlf be e Company's agent and. the Cumg}aﬁy shall (subject 0 the Companies
Aot 2006 and the insolvency Act 1988) be solely responsible for bis acts and defaults and for the
payment of his remuneration. The Lender shall fist ingur any liabil ity u{esfheﬂ;r o the Comipapy of o

- any other persoi) by reasor of the appointment of a Recaiver or for any other reason,
'POWERS OF RECEIVER

‘Beneral Powers

16.1.1 pﬁn:ﬁ Recatver shall have-

i3 all the powers which are conferred by the Law of Propery Act 1925 on
martgagees in possession and receivers appointed: wnder that Aet bt witho
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16.2

16.1.2

15,13

the reatrictions. contained in sections 102 or 108{1] of the Law of Property Agt
LR

R} {whether or hot he s an administrative receiver) all the powers which' are listed
in schedule 1 of the Insolvency Act 1985; and

P all powers which are conferred by any other law conferming power on receivers,

To the exient thal the Security Assets constitute "francial collateral® and this Debenture

arid fhe Company's obligations under this Deberture constitute a8 “securily financial

cofiateral arrangement” {in each cage fur the purpose of and as defined in the Financial

‘Collateral Arrangements (Mo, 2} Regulations 2003 [S1 2003/3226)) each Receiver and the

L@nd&f'ahaﬁ have the right after this Security has become enforceable to sppropriate all
or any part of that fnancial coliaferal in of towards the satisfaction of the Secured
Liakiities,

For the purpose of Clause 1812, fhe value of the financial colfateral appropriated shail
be such amount as.the Negelver or Lender reasonably determines. having taken into.
sooount advice obtained by i from an. independent investment or. acoountancy firm of
natianial standing selected by it

Additional Powers

in addition 1o the powers referrad to in Clause 16.1.(General Powers), a Receiver shall have the
following powerss

18201

1622

16,23

1824

16.2.5

1628

o take possession of, doliect and getin all or any part of the Security Pasets ghdlor
tnocome i respect of which he was amm&ntaﬁ

to manage the Securify Assats and the Company's business as he thinks fit;

o redeem any Security intersst and to borow or raise any money and secure the
paymeril of any money I priorily fo the Secured Liabilities for the purpose of the exsriise
of his povers andlor defraying any costs or Habiifies Inourred by him.in such exeicize;

o enter indo, terminate arvary gny Hedging Agreement,

o gell or cancur inselling, leasing or otherwise disposing of all or any part of the Security
Assels in respect of which hie was' appointed without the nesid fo observe the restrictions
imposed by section 103 of the Law of Property Ack 1825, and, without limitation -

ia) fixtures may be severed and miﬁ_ﬁ separately from the Property cortaining thern,
' without the Company's Sonsent:

{b) the consideration for any such transaction may consist of cash, debentures or
other pbligations, shares, wlock or other valuable consideration {and the amount
of guch consideration may be dependent upon profit . or twmovet or be
detarmired by a third party); and

fesd any such consideration may be payable in'a lump sum or by instalments spread
ower such period as he thinka fit,

to-alber, improve, develop, complete, construct, modify, refurbish or repelr any building or

land and to’ abandon, complete or underalke of concur inthe campletion or undertaking
{with or without modification} of any project in which the Company was concerned or
interested before his appoirtment (being 2 profect for the alteration, improvement,

-development, completion, construction, modification, refurbishment or repalr of any
- pulikding or land), "
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8.3

1627

ig28

1829

15.2.10

St

16212

16213

15,214

18.2.15

o carry out any sale, lease or other mspmsﬂ! of alt or any part of the Becurity Assels by
chrveying, transferrdng, assigniig or lessng the same i the ﬂiompaﬂys rarme and, for
that purpose, to enter into covenants snd other contractual obligations in the. Company's
name and so as o bind it

ta take any sugh pmrseedings-in the Company's name as he shall think fit in respect of the.
Security Assets andlor income in respectof whith he was. sppointed {including
procsedings for recovery of rent or other monles In arregrs ot the date of his

“appeintment);

o exercise any voting rights attached 10 any of the Security Assels;

to etler indocor make any such agreement, arangement of comprormiss as ke shall think:

fit;

‘e insure, and to renew any insurances in respect. of, the Security Assets as he shall think

it {or-as the Lender shall direst’;

to appoint and employ such managers, aifficers and workmen and argage sush
professional advisers as hie shall think fit {including, without prejudice to the generality of
the foregaing pivwer, toemplay any firm, partner, company or other entity with which he is

‘Besodiated];

tor formy tne.or mote subsidiaries of the Company and to transfer to any such subsidiary

-l orany paft of the Security Assels;

to operate any rent review clause in respect of any Property in respect of which ha was
appointed amj to apply for any mew of ektended lease; and

o=

{al give vald recelpts for all mmmes avid fo do all such othes iﬁmg% a5 may seem lo
him Yo be incidental or conducive to any other power vested in him or necessary
.of desirgble for the realisation of any SecUrity Asset;

ft ewarcise n refation to éach Security Agset all sush powers and 'ﬁgﬁts 9% he
would be capable of exercising if hie were the absolute beneficial ywner of the
Secyrity Assets; ard

iz uss the Company's name for any of the b priricses.

Limitation

16.3.1

1852

The Lender may in the instrument by which a Receiver is ‘appointed imit the powers of
the Receiver,

The Receiver shall be under no duty 1o the Company 19 exercise ANy poieer he may have
ard ‘shall not incur Eny. labiity o the Compdny either by virtue. of the exarcise of such
powars or by vidtue of 8 failure to exercise such powers.

APPROPRIATION OF RECEIPTS

Application

AT

Subject fo Clause 17.2 (Suspense account), any monies recsived by the Lender in
respect of the Security. (subject to- the payment. of any claims having priorty o the
Security. bt in substitution for section 108{87 of the L&w of Properly At 1925) shall be
applied in tha following order of pricrity-

4



172

18,

18.4

8.2

18

2t
2t

(@} in discharging the remuneration of any Receiver and all costs, charges and
expenses of and ncidental to his of her appolrtment;

(b éh-m{twam%p&ym@ni or ::figﬂi?zarge of the Becured Ligbilities, and

{c) in payment of the surplus [ arﬂf} to the Company-or other person entitied to it
17:4.2  The Lender may apoly sums received towands the paymsznt-mr-ﬂ%sﬂﬁarga of the Secured

Liabilties In reduction of any parl of the Securad Lisbilifies in any order or mannet 38 1

“thinks fit. The Lender may override any appropriation made by the Company.
Suspense account

Amy moniss received by the Lender or any Receiver may be placed in an inlerest beating suspense
af seEcurities readised account and kept thers for solong as the Lehder considers prudent,

SETHEF

The Lendsr may {but shall net be obliged 16) set-off any obligation which is due and payable by the

Company and unpaid or any contingent: abligation from the Company against-any obdigation

(whether or not matured) owed by the Lender to the Company, ?ﬁgiﬁfﬁf&s& of the piace of payment,
booking branch or currengy of either obligation.

It either cbligation is unliquidated of unascertained, the Lender may set off in ah amount estimated
by t in good faith to be the amount of that otdigation.

CURRENCY CONVERSION

#’%EI reies r&»@eweﬁ or hekd by the Lender or any Receiver under this Debenture. may be converted -
frairn their existing currericy infe such pthier currenoy a8 the Lender of the Redeiver considers
necessary of desirable to cover the obligations and Habilities mmpﬂﬁed in the Secured Liabilties in
that other surrency at the Lender's spol rate of sxchangs.

NEW ACCOUNT

if thie Lender receives or ig deemed to be affected by notice (whether gchilal or constructive) of any
subsedguent Security Interest affecting some of all of the. Security Assets or their proceeds of sale,
then the Lender may opan g new accaunt for the Company  if # does nol o6 so, it shall
neverihaless be treated as if it had dong $o ot the time when i recelved, or was deemed to have
received, the notice.  #s from that time, any payment made to the Lender for the Company's
accolrt shal be credited (or be treated 2z Taving been credifad) m e new aocount and shiall not
operate to reduse the amount for which the E”&Es'z:m‘ fiy applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delagation

2111  The Lender may delegate to any person or persons all o gny of the powers,; authorities
and discretions which are exsrcisable under this Debenture, 4 delegation may be made
in any manner {intluding by power of atiomey) in and on @ny terms {including power o
subetielenate) whmh the Lender thinks T,

2142 The Lender shall not be liable or respongible to the Company for eny loss or damage

arising from any act, default, ornission or rmisconduct on thie part of any of its delegates or
sub-delegates.
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2.2

221

nz

23

23.1

252

Attorneys

2121 By way of security, the Company irrevocably appoints the Lender, every Receiver and
svery delagale or sub-delegafe appointed under Claugie 21.1 {Delegalion) separately o
be ifs gitotmey on e behall, ms_l'ﬁs reane -

a} to execyte and do any documents, acts and things which it is required to
: execite and do under this Deberdure or any other document relating 1o the
‘Becuyired Lisbilides: and

(b to exgoute and do any documents, acts and {hings which any attorney may
desim proper or desirabke h exercising any powers, suthotities and discretions
vonfaried by this Detentule any deosments relsting 1o the Secured Lisbillties or
by baw on the Lender dr any Receiver.

422 The Company ratifies and confirms anything which any of iis altorneys does in the proper
 and lawlul exercise or purported exercise of all orany- of the powers, authorities and
iscretions refered foin this Clause 21,2 |Alfarneys).
REDEMPTION OF PRIOR SECURITY INTERESTS
Hedempiion

The Lender may at any Hime redesm, of procure the transfer to it of ‘any brior Securily Interest over

‘any Becurily Assets at the Company’s cost.

Costs of redemption

pﬁm«ipaﬁ monies, inferest, costs, charges and expenses ingurred in and incidentsi to_any
redemp‘zam of transter under Clause 271 {Redemption) shall be paid by the ﬁumpany o dermand,
in sach case logether with inferest calculsted and in the manner referred to in Clause 26
{indemnitias). T

RELEASES

Releases conditional

23117 Any relesse; selflement, discharge, revassignment o amangement in respect. of the
Securily {in ihis' Clause 23, & “release”} made by the Lender on the faith of any
Easulance, securfy o pi&}fmﬁné shall be eonditional on ihat @ssuranoce, sscurity or
payment not bieing avoided, reduced, clawed back or ordered 1o be repaid under any lew
refating to Hguidation, bankruptcy af ingolvency.

23,12 I any avoidance, reduction, ar ¢lawback occurs: or any order is made as referred o i
Ciaze 23.1, then the refease shall have no-effect and shall not prejudi icai the Lendir's
rght io- anf@fm the Security in respect of the Seoured Liabilitfes. Az bebween ihe
Company and the Lender, the Security shall {notwithstanding the release) be deemed to
have remained st all Himes In effect and held by the Lender 88 security for the Secured
labilites.

Retention

oA Wand for s0 long 83 any assurance, secutily or payment 3% is mentioned in Clause 23,17
{Faleases conditionall remaing in the reasgnable opinion of the Lender susceptibie of
Being avoided, reduced, clawed back or ordared 16 be repaid under any law relating to
liguiciation, bankruptcy or insolvency, the Lender may in its absolute discretion retain all
or part of the Seourily ami other tights. under this Debefturs as. $t‘z}£ml'¥ﬁy ﬁﬂr the ’S@zureﬁ
Liasilties after they have been paid and discharged in full.



24

249

247

25

2322 M, at any time while all or part of the Lender's rights under this Debenture are so

redzined-

{#) -an.application i made to & competent court for a winding-up order to be made

' in respect of the Company;

{b} -steps are daken o owind the Company up,

{} -an application s made to & competent eoist for an administration order to be
wvade o respect of the Tomgany,

fefy ‘@ nofice of infention to 2ppoint an administrator to the Company is filed af courk
or

{e] the appointment of an administrator to the Company takes effect,

then the Lender may continue o refain all or part of #s rights under this Diebenture for
ary Turther perod 25 the Lender may determing _fm = absote discretion.

CONTINUING SECURITY
Continuing security

The Security is continuing security and shiall secure the Ultimate balance of the Securad Liabilities,
notwithetanding:-

2411 intermediate payment or discharge of the whale or part of the Seaured Liabiities;

2412 the Eampar‘sys ligguidation or dther ingspacity or any chiange in its constitution, name or
shyle;

2443 any change in the Lender's constitution, name or style, its absorption in or aimalgamation
with any other person or the aoguisition of all or part of iis undertaking by any other
peErsah; gr

2414 any other event, matter or thing.

Additional to other rights

The Securty s in addiion to (and shal nol merge with, othérwise prejudice or . affect or be
prejudiced of affected by) any other remedy, guarantee, ;ndémmty Seazumy interest or other right
which may be or have been created (by the Company or otherwize) in favour of the Lender.
Acgordingly, the Company's lability under this Debenture shall mot be pfe;wdmd or affacted by,
and this Debenture may be enforced nummstam:img -

2471  the existence or invalidity of all or any of those rights; or

REZFT  at any fime, the Lender exchanging, releasing, varymg -abstalning from perfecting or

-efiforcing or otherwise dealing or omitiing 1o deal with all or ey of those righfs:

THIRD PARTY PROTECTION

‘Mo purchaser, mortgages of other person dealing with the Lender or a Recsiver shall be

pancarned -

#5.1 to enguire whether ary of the Secured Liabilities have becamsz dué or payable or remain
- unpaid of undizcharged,

b



27,

24,

28

30,

282 whether the power which the Lender or Receiver s purpering to exercise has become
exemisahl@i' [l

259  toseets ih&_-apﬁ!iﬂaticm of any money paid to the Lender or to a Receiver,

INDEMNITIES

The Company agress o flly tademnify the Lender and any Receiver {and in the case of legal

‘costs and spenses on & solicitor atd own olient basls) on demand against all liabilities, losses,
claims, achions, damages, costs bnd expenses ncurred by, made or brought against the Lender or

Receiver [or any manager or agent appointed by the Lender or Receiver-

281 ag @ rosuli of the Company's fallure to pedormi any of its obligations under this:

‘Debenture;

262 in the exercise (o purported exercise} of any of the powers or other rights conferred by

thiz Deh@ntur@

DEE in respect of any costs, charges or expenses incurred in connection with Clause 19

{Currency conversiony;

764  in respectof the redemption of any prior Seaurity Interast ovér any Security Asset under
lause 22 [Redemption of prlor secunity inferesis),

2EE a5 3 resull of the Company's breach of any cusrent or other obligation or matter relating to
the Property; or

fzﬁ,ﬁ in respect of any mnm matter or thing done or omitted relating to the Sscurity Assets,
together in each case with interest at the interest Rate calouiated oma daily basis from the date it is
incurred o becomes payable to the Lender or the Receiver until the date of payment, whather
before of after any judgment,

CALCULATIONS AND CERTIFICATES

Any centificate of or determination by the Lender specifying the amount of fhe Secured Liabilites s,
ir the sbsence of manifest ermar, sonclusive evidence againet the Corhpany of the matters o which
it relgtes

FARTIAL IMVALIDITY

Al the ;:mvisiéns of ihis Debenfure ate severable and distinct from one andther and i at any time
any provision is ot besomes ilegal, invalid or unenforceable v any respect under-any law of any

jurisdiction, neither the legality, validity or enfarceability of any of the remaining provisions nor the

legatlity, validity or enforceability of such provision under the iaw of any other jurisdiction will in"any
way be sffected or rmpa;r@d

REMEDIES AND WAIVERS

No failure to exercise nor any delay inexlercising any Tight of remedy under this Debenture against

the Company shall operate as 2 walver, nor shaill amy single or partial exercise of any right or

remedy prevent any further or other exercise, or the exercise of ary other r%_ght tr ramedy. The
rights and remediss provided are curmulative aﬂd mot exciusive of any rights or remedies. provided
b Lz, '

AMENDMENTS AND WAIVERS

Any provision of this. Debenture may be amended only if the Company and the Lender agree in
wiriling and &y beegch of this Debenture may e waived before or after it doours anly i the Lender

&G agrews in wiiting: A walver given or sonsend granted by the Lender Under this Debenture will be
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3

3t

32

321

effective only If given in writing and then only in the instance and for the purpose for which it is
ivert.

TRANSFER AND COMFIDENTIALITY
Transfer

3111 The Lender may dssign andior transfer its rights and dbiigations under this Debenture,

‘3112 The Company shali nat assign any of its nights or transfer any of its &iﬁl‘i@&ﬁﬁh@ﬂﬂﬁ&{ this

Debentire.

‘Confidentiality

The Lender may digciose o-

312 any transferes of potential transferes,
3122 any assigres or potential assignes,

31,23 any person with (or through) whom & enters inte (or may potentially enter info), whether

direetly of indirectly, any- sub-parficipation In relation fo-or including the Secured
Liabilities; Sl

31.24  “any ratings agency,

3125 any of the officers, directors, emplovess, professional advisers, auditors, pariners and

representatives of the persons refefred o in sub-clauses 312 110 31.2.4;

326 any of ite Afiliates and to any of it of thelr officers, ditectors, emplovees; prafessional
acivisers, uditors, partners and represeniatives,

3127  any person to whom information is required or requested to be disclosed by any court of a
competent jurisdiction or sny govermmental, banking, tauation or other regulatory
authority or similar body, the fides of any relevant stock exchange of pursuant to any

applicable law or regulation;

31.2.8  any person to whom information is required to be disclosed in connaction with, and for the
pUfpoess of, any litigation, -arbitrétion, adminstratve or other investigations, procesdings
or disputes, ahd

3128 any insurance company o underatiters -in relation 1o the insurance of ‘@ny of the
properies,

such canfidential information as the Lender shall consider appropriate if, in relafion to Clausa
3121 4o 3123 (inclusive) and Clause 37.2.5 above, the person to whom the confidential
infarmation o be given has entered infe a Confidentiality Agreement except thist there shall be
no reguirements for g Confidentislity Agreement If the recipient is a professionst adviser and is
subject o professional obligations to maintain the confidendiality of the confidential information or s
othersise bound by requiremants of confidentiality in refation {o the confidential information they
receive:

MOMINEE MATTERS

By thelr execufion of this Deed the Company {on behalf of tself and so as to bind any sugcessor
nominesis) appointed from time to time) hereby irevocably anid unconditionally:.

3214 confirms that #f has executed this Deed for itself and as nominee, with the intention of
binding {and so a8 to bindl
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4.

4.1

b i

{a) the MHamines Assels; and

m} any sUCCessOr rominee(s) appointed from time to time in accordance with the
Facllity Agrearnent; and

3212 acknowiedgesand agress that untl the Secured Liabllities are repaid in ful:

Ga) the Secured Liabilites;
{6} -any Ssourty (including under this Deed); and
{ed the rights of the Lender to {and to be indemnified gl r::f} the proceeds of

disposal; realisation andfor enforcement of any Security sssets;

shall, in. sach case, Tank for- gl putposes b prionty to any presant or Tutute dghls or
remnedies that any Company of Siher nomines{s) have of may have Dwheilidr by way of
fien, . trustee/nominee indemnity, at law, the Nomines . Arrangements, ‘or athersise
howscever) in respect of the Security Assets, zmd

3213 {without limifation to the generality of the foregoing) walves any present or fullre right of
any Company or other nominee(s) o claim againgt or be indemnified out of the Security
figgets, ineach cage i prionty o {or in competition with) the Lender andior any Recelver
or other ingsolvency officer appointed theraby under or pursuant 1o this Dead or the other
Finante Documents.

By their axectition of this Deed the Company revocably and ynconditionally directs the Lender to
apply the Loan in favour of the Borrowers in acocordance with the termé of the: Nomines
ArrargeeEnis,

COUNTERPARTS

This Debenture may be executed in any number of Gmuniéypaﬁs, all af wiidsh, ‘taken together, shall
constitute ong and the same Instrument and any party may enter into this Dabenture by executing
& counteinert.

MOTICES.

Communications n writing

Any eommunication o be made under or in connection with this Debenture shall be made in writing
in the English langusge and, inless otherwise stated, must bie made by letter.

Eddrasses

The Lerder may deliver any communication, document or notice to the Company relating i this
Debenture to iis registered office, o any address to which a notios under any facility. réfating to the

Secured |iabilities might be. sent ar any additional address the Company may notify o the Lendear
by not less than fve business days’ notice.

Delivery

34,37 Subject to the ferms of Clause 27.3 (Delivery) of the Faciity Apreement, any

communication or docurent made or delivered by ohe person {o anither under at in
-connection with' this Deed will only be effective when i has been left at the relevant
modress of the date on which & bas been deliversd by couneror guaraniesd postal
-delivery at the relevant address (and the signature of the couriers or post office’s’
representative confirming the date and time of delivery shall be conclusive) or 3 business
days after being depogited in the post, postage prepaid, inan envelope addressed rﬁ at
that address,



8432 The Lender shall use regsonable etdeavours to send a copy of any communication or
document made or delivered by the Lender to a Company under o in connection with thig
Deed by e-mall o WGEOPCEladgate com and Josl@wiopouk or such -gther
replacamert e-mall addresses [but no more than twol as may be notified by the Company
to iR Lender it witting frém dme &0 e but provided that feilune by the Lender tosend a-
wepy of any communication of document by e-mail pursuant {o this clause 34.3. 2 shall not:
‘invalidate the service Or effective delivery of the same pursuant to, or otherwise prejudice.

thiz operghion of, clause 3421

2433 The Company shall procure that any e-mail address to which the Lender shall send &
gopy of any commurnication or document pursiant 1o clause 34,3.2 shall be maintained.

3434 Any cemmunication or document to be made or delivered to the Lender will be effeciive
only wien actually received by the Lender and then only if it is expressly marked for the
attention of the department or officer identified with Lender's signature below for any
substitute depattment or officer as the Lender shall specily for this purpose). '

35 GOVERNING LAW

This Debentdre and any non-confractual ebligations ansing out of or in vonnection with it dre
governed by English flaw.

3. ENFORCEMENT
361 Jurisdiction
3611 The courts of England have exclusive jurisdiction to setile. any dispute arising. out of or in
sonnection with this: Debenture (including disputes regarding the exisience, validity or
termination of this Debenture, the Security Inferests intended fo be created i}y #oorany
noh-tontractual obligations ardsing out of of in cannsction with ) (a "Dispute™}.

3612 Thie Compary agress thal the courts of Englarid are the most appropriate and convenient
pourts to settle Disputes and accordingly if will not argue fo the contrary.
36.1.3  This Clause 38.1 is for the benefit of the Lender only. The Lender may take procesdings
' relatifi 1o @ Dispute in any other courts with jurisdiction.  To the extent aliowerd By law,
the Lender may take concurrent proceedings in any number of ;urisdmtmns

IN WITNESS whereof the Company has executed this Débenturs as o deed the year and date appearing on
the first page of it

iy



SCHEDULE 4
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BLOCKED ACCOUNTS

SCHEDULE 2

ACCOUNTS

[ Acoount name

Sure Account

HSBC Bank pl

| Rent Account

FSBC Bank plo

{ Deposit Account

HSEC Bank pio

ASSIGNED ACCOUNTS {other than Blocked Accounis)

&WUHinumm; L

| Aceount name

| sccount bank

GZenarat

Aecound

HEBC Bank plo

ic )




BOHEDULE 3

ASSIGNED INSURANCES

Poliey Mumber mauﬂth irsurance & Teronss Policy Aniares Lioyds Syodicete 1274
COMBOSTENGritus. s



BCHEDULE 4

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

Tor finsert name and address of tenant]

Drate:

Desar Sirs,

We {the Company] give you notice that we have assigned and charged to HSBC Bank ple inv its capacity as

{Lender) pursuant to 3. entéred into by Us in favour of the |ender dated 2017 8l cur right and
remedias in Coninection with the lease dated [ | ard made betwesn {the Lease) including &l
fights and remedies in connection with the Lease and all moneys which may be payable in respect of the

Lease.

With effect from your receipt of this notice:-

{1 ¥ou may continue to pay all moneys payable by you to the Company pursuant to, under or in
' connection with the Lease unless and until you receive written notive from the Lender to the
contrary, in which event you should make 2it future payments as difected by the Lender,

12 we irreiacably authorise and instruct you from time o time to:

8. distlose to the Lender at our expense, such information relating to the Lease s the Lender may
oy time fo Hme request;

b, payorrelesse allor any part of the sums from tme o time due and payable by vou 1o us under
“the Lease only in ccordance with this niotice. o the wiitten inistructions given to you by the:
‘Lender from time to fime;

£, without reqiining further approval from us, to provide _i‘ﬁe Lender with such information refating
to the Lease as & may from time to time request and 1o send it coples of all notices issued by
you under the Lease to the Lender as well ag to us, and

d, tosend copiss-of all notices and other information given or received under the Lease to the
Lerider.

{3} all rights to compel performiance of the Lease are sxercisabls by the Lender although e Company

shall rermain lable to perform all the obligations assumes by # Under the Leass,

{4} all rights, interests and benefils whatsoever actruing toor for the benefit of ourselves arising from
the Lease belong to the Lender and no changes may be made fo the terms of the Lease without the
Lénder's dongent,

These instructions may not be revoked, nor may thi terms of the Lease be amended, vared or walved
without the prior written consent of the Lender,



This notioe and any non-oonirachual obligations arsing ot ol orin connection with i are governed by English
Fav,

Please acknowledge receipt.of this totice by signing the acknowledgement on the enciosed copy iéthsr and
returning it to the Lender at HSBC Bank ple, London Comrercial Banking Ceritre, Leval 8, 71 Queen Victoria
Street, London, EC4V 4AY marked for the attention of Jamie Scott.

Yours faithfully
for and on behalf of

Geateshead Ji Estates N&.2 Lid

[ copy only]

Too HEBC Bank plo
London Commercial Banking Centre
Level B, 71 Queen ﬂiatﬁria‘_%txeet
London
EC4Y 4AY

FAD)  Jomis Scoft

We acknowledge receipt of 2 notice in the terms set out abeve and confirm that we have not received notice
of any previous assignments or charges of or avet-any-of the right and remedies. in sonnection with the
Leass and that we will comply with the terms of that notice.

We furthier confirm that:-

{1 we have made all necesssry arrangemants for all future payments under the Lease to be matls to-
the acoount specified v paragraph 1 of thig notice, &nd

{2y we will not exercise any fight to teiminate the Lease ortake any action to amend or supplament the.
Lease without the prior written consent of the Lender.

_fw s an behalf of

finsar tenant's details]

Dated [ |



Tow

Dear Birs

SCHEDILE &

FORM OF NOTICE OF ASSIGNMENT OF MA?ER@AL-{SC}NTHAG?E AND ASSIGHNED CONTRACTS

TCounterparty to Materal Contract or Assigned Contract]

[hae:

[DESCRIPTION OF RELEVANT MATERIAL CONTRACT OR ASSIGNED CONTRACT] (THE
"AGREEMENT"}

(E

L

‘We (the "Company”) give you notice that we have sssigned (and, to the extent not walidly or

effectively assigred, we have charged by way of fetd charge] by way of gecurity to HSBC Bank
pic in its capacity as 'erzd fihe "Lender") pursiant to g debenture entered into by us 0 Tavour of
the Lender dated 2097 [the *‘ﬁﬂhaﬂ’tﬁf@"} ali opur right, titie and interes! fros time to time
it @nd the Tull Bene . the Agreernent, including all moneys which may be paysbie ih respedt of
the Agreerment, including any claims for damages in respect of any breacty of the Agreement,

Fuoliowing receipt of ihe Lender’s notifieation o you that the security created by the Debentire has
bacoma enmmeablé -

2.4 fail paymants to be made 0 us under or atising from the Agresment should be made fto
the Lender of 10 i order as it may specily in writing from time to time] [specify bk
acootint],

22 afl remedies provided Tar in Eﬁe Agrearmert or avallable at law or in equily are'sxercisgble

b ¥ the Lender,

2.3 you are amthorsed and instructed, without furlber approval from us, to comply with your
obligations {incliding without imitation your payment obligations) under the Agréement in
accordange with the writtlen instructions of the Lender from time fo time (and to hold the
maoney for ny such payments o the Lenders order pending receipt of written insfructions
from the Lenderk ang

2.4 subject o patagraph 4 below, yob shall alfow the Lendst o perform &l the obligations
asgumed by us under the Agreement.

vou shall not be released from your obligations under the Agreerent without the prise written
consent of the Lender.

‘We shall remain lisble ta perform all owr obligstions under the Agreement and the Lander shall be

under no obligation of any kind whatsoever in respectof ihe Agréement.

Yol enust not, without the Lender's priararitten corsent:-

£.3 amernd, novale supplement, resiate of replace the Agreemaent;
L “agres to any walver or release of any of your obligations under the Agrestment, or
B3 exarcige any tght of set-off or mumt&rc:laam i redation o any amounts owed untler o7 in

c&mnesﬂam with the Agresment.

With effect fﬂ;m_%h@'@aﬁe of receipt of this notice, we irrevecably and uncordiionally instrudt and.
“authorize yoil, without requiring furthes approval from us, to

&1 promptly disclose to the Lender such information relating to the Agreement as the Lender

ey At any time regquest including,. without fmitation, all information, accounts: and.
‘records in your possession of control that may be necessary or of assistance to enable”



the Lender to veridy the amount of all payments made or payable under the Agreement by

you or the performance by you of &l your cbligations under the Agreement, and

8.2 provide the Lender with copies of all notices given or received ahder the Agreement
promptly. sfter they are given or mmw&a’
7. The authority. and instiuctions contained in this notice cannot be revoked or varied by us without
‘the prior wriltter: consent of the Lender.
8. By countersigning this letter, you confirm thab-
81 you have not received rolice of @iy previous assignments or chafges of or Sver any of

B2

B3

g4

85

the rights, title and interests and benafits referred to in this notice;

‘no amendment, waiver or ralease of any of rights; interests and benefits referred to in this.

hatice shall be effective without the priof writien consent of the Lender; '

nes fermimation . of any rghts, interests or bepefits referred fo iy this notice shall be
sifective unless we have. given thie Lender thirty days written notice of the proposed
termination (or it notice is not possible within thet period, a3 soon 38 possibie), specifving
the action necsgsary 1o avoid such termination:

no breach o default on our part of any of the terms of the Agreement shall b’e"ﬁiaamﬂﬁ to
have oourred uniess you have givan notice of such bregch to the Lender specifying how
to make good such breach; and

e wil ot without the Lender's prior written. consent, exercise any. tighit of seleaff or
coutiterciaim in relation o any emounts owed under or in: wm&mm with the Agreement.

23 This fiotice, and any dispute or claim arising ouf of of in connection with it, shail be governed by
and construed in aocondance with English kw,

Please accept this notice and your acknowledgement of the matiers and instructions sef ol above within [5]
days of receint by signing, dating and returming the endosed copy of this letter to the Lender at HSBC Bank
plo, [insert address] marked for the attention of (insert details of the Redstionship Manager].

Youre faithiutly,

for and oh behalf of

[Company]

Acknowledged:

Forand on behalf of

[Mame of countarparty to Matedal Coniract or Assighed Contract]

35



SCHEDULE §

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

Te

Date:

Dhzar Birs,

We give- you nofice that we have assigned and chiarged ta HSBC Hank ple in |
pursuant fo & deberture sptered into by us In favou uf the Lender dated

ttle and intersst in and to the procesds of § : “af
insurance].

apami y as gmmd@f}

Wi effect from your receipt of this nofice we Instruct vou to

i1 Toliowing receipt of the Lerider's wiitten notification, make all payments and claims under or arising
froeny the Policy of ingurance to the Lender [inserf an account number if required] or 1o its order as it
‘may specify in wiiting from time 1o time;

g name the Lender as codnsured under the Folicy of Insurance,

(31 name the Lendar as first loss payes in tespect of any maniés paid ot in excess of £10,000 under
' the Policy of nsurance; and

£33 disclose to the Lender, without further approval from us, such information regarding the Policy of
nsurance as the Lender may ffom tme o fime request and to send it copies of af r‘w{m@s waled
by wou under the Policy of Insurance,

With effect from your receipt of this notice all rights, interests and beriefits whatsoever acoruing 1o o for the
benefit of sutssbves arsing from the Policy of nsurance {including sl rights to compel pedormanioe) belong
o st are exarcisable by the Lender.

This notice and any non-contractiat obligat ans artsing out of or In connection with It are governsd by English
=)

Plagse acmowedg@ mmaﬁt of shvs m:ttace {substanzlasly i m@ form m‘ Eh@ aﬁached} h\; Brgn ng the

Yours falhfoly,

for and o behalf of

AT BORROWER'S DETAILS]



1On copy only:}

Tor ?ﬁ_ﬁ@fz _Ea nk ple

i Mansged

We acknowledge recaipt of a riotice in the terms set out above and confirm that we have niot recejved notice.
of any previous sesignments or charges of or over any of the righty, tille and interests gnd benefits referred
te in such notice and that we will camply with the terma of that notice.

W further confifim that no amendment or termination of the Policy of Insurance shall be effective unless we
have given the Lander thifty days written notice of it or, if it is not pessible to comply with- sich: natification to
e Letder in accordance with the provigione of the relevant Poli ficy of Insurance, the nolice will be provided
to the Lender in relation to sich tarmination a8 soon a5 possible.

This ietter and any non-confractual obilgations arising out of or in conpection with it are governed by English
layy, '

For and on behalf of [

By

Dated:

Al



To

SCHEDULE 7

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS {OTHER THAN BLOCKED

ACCOUNTE)

{Acoount Bank]

Dz

Dimar Sirs.

1.

We give you notice that we have entered into a deberture dated |

‘Bank plo {the "Lendei"} (ihe “Debenture").

We refér to the following bank account{s] which we Hold with you (and 8ny replacement account or
subdivision of subsceount of ithatfeach] account} (the "Assigned Accounts]’)

We give you notice that, pursuant to the terms of the Debenture, we have assigned fand, io the
axtent not validiy or effectively assigned, we have charged by way of fived charge] to the Lender by
way of security all of our rights, title and interest from time fo fime Inihe Assigred. Accounts]
inchuding, without Umitation all Accoun{ Balances {as defined in the Debenture} in respect of the
Assigned Accounts] (whether in steding o any other aurrenicy and whether in addition to or by way
of renewsl or replacement Tor any sums previousty deposited or cthersise fogether with 2l irderest
aceruing o time o time in respect of such money.

With effact from the date of receint of this notice: -

4.1 any existing payment instructions affecting the Assigried Acoountis] are o be terminated
upon receipt of furtber wiitten notice from the Lender and all payments and
communications in respect of the Assigned Account]s] thereafter should be made to the
Lender of io its order;

47 all Account Balances relating to the Assigned Account[s] are to be hald to the order of the
tender upon receipt of writter notice from the Lender, and

43 all rights, interests and- benefits whatsoever georling to or for the benefit of ourselves
arising from the Assigned Account]s] belong to the Lender upon réceipt of further wiilten
natice frorm the Lender, '

“Wa rmay continue to withdrew of otherwise transfer the whote or any part of any Account Balance

redating to the Assigned Accountfs] withoul the prior written consent of the Lender until ya receive
written notice froim this Lender that we may rio longer do so.

We irrevocably and unconditionally authorise and instruct you to distlose fo the Lender such
“infarmation relating to the Assigned mﬁtﬁumﬁ as the lender may from time. to time reguest vou to
Cprovide.

41



By countarsioning this lafter, you confinm that-

7.1

7.2

7.3

T4

75

TE.

TT

TE

the balance standing to each Assigned Account at foday's data is set out in the below
table- '

nofees or periodic charges are payable in respedt of the Assigned Accountis] ang there
are oy restrictions o

724 the payment of the' Account Balanoe on the Assigned Accountfs]; or

722 _%htg-asai;gfnment of the Assigred Accountfs] to the Lender or any third paty;.

you have not received netice of any previous assignments of, charges over or trusts in
respect of, the Assigned Accourd(s],

wonl will rint, after receipt of further written notice from the |-encer, wathmu‘i the Landsrs

Borsaents

.41 exercise any fight of combinglion, consolidation or set.aff which ¥ou may have
i respiect of the Assigned Apcountis] or

T2 amend of vary any rights attaching to the Assigned Accounts];

after recaipt of wiitten notice from thi Lender, you will act only in accordance with the
inglructiong given by persons suthdrsed by the Lender,

after receipt wf written notice from the Lender, vourwill not permit us o withdraw or
stherwise transfer the whole or any part of the Account Balence relating to the Asa&gna::i
Aoatiunts] without the Lender's prics wrilten consent;

aftet rageipt of written notice from the Lender, youl shall send all statements and other
notices given by you relating t the Assigned Accounifs] to the Lender; and

yourwill comphy with the terms of the notice of assignmeant.

The authority and instructions contgingd in this notice cannot be revoked or varied by us without
th&' mmf written consent of the Lender.

' This riotice, and’ any ﬁggm’ta or claim arising out of o in connection with i, shall be governed by
and construed in accordance with English law:

vl



Pleass accept this notice and your acknowledgement of the matters and instructions set out abave within [5]
days of receipt by signing, dating and returning the enclosed copy of this letter to the Lender at HSBC Bank
pho, [insert address] marked Tor the allention of insert defalls of (he Relationshin Manager]

Y ours feihfidly,

fior &nid on bighatf of
[Company)

Acknowledged:

For and on bethalf of

Tiame of socount bank}



SCHEDULE B

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS

Tes: [Account Bank]

Date:

Dgar Birs.

1, We give you notice that we have entered into a debenture dalsd | Jintavour of HSBC Bank
plz {the "Lender™ {the "Debentisre™),

2. We refar to the following bank sccount[s] which we hold with you (ard any replacemisnt account or
subdivision of subaccount of fhatlleach] scoount) [the "Blocked Accountfs] ")~

3. Ve give you notice that, pursuant 1o the terms of the Debenture, we have assigned fand, to the
extent not validly or effectively assigned, we have charged by way of ﬁxed-anafgaﬁ to the Lender by
way of sscurily ‘all of our rights; fitié and interest from time o tme in the Blocked Accouni(s]
inctuding, without limitation all Account Balances {a% dv;ef” ned in the Debenture) relating fo the
Blocksd Accounts] (whether in sterling or any othér aifrency and whether in addition to or by way
of renewal or replacemant for any sums previously deposited or othenyise) together with all interest
acoruing from time to time in respect of such money..

4. With effect from the date of this notices

41 any existing payment instructions. affectiia the Blocked Accounts are to-be. terminated and all
payments and communications. in respect of the Blocked Atcounts should be made to the Lender
or foy it arder,

4.2 ail Account Balances relating o the Blocked Accounts] are 1o be heid to the order of the Lﬁrzdas
and

43 all ﬁghﬁs; intarests and benefils whatsoever acoruing 16 o for the benefil of cursalies afising from
the Blocked Acoouni[s] belong tothe Lender.

5 “We are permitied to withidraw or otherwise fransfer the whole or any part-of the Account Balances
‘refating 1o the Rlocked Account[s] in the following circurnstarices withaut the-prior wiitten consent of

the Lender, [inser? agreed operaiing procedures for the Blocked Account{s]].

B, We irrevotably and uncondiffonally authorise and instruct you 1o disclose fo the Lender such
information felating fo the Blooked Accounts as the lehder may from time to time fequest vou fo
proride

7. By countersigning this lefter, you confirm thal-

FA no-fees or periodic charges are payabie in respect of the Blocked Accounts] and there ‘are no.
restrictions on:-

A the payment of any Account Balance re%a'%iﬂg_-fﬂ ine B%’z’:«t;ifzm:i ﬁsc@uatgg;;m

At
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.34

pfeche

7.4

.5

7.8

the-assignment of the Blocked Account]s] 1o the Lender or any third party,

yous have not received notice of arw previous azsignmients of, charges over of trusts in respect of,
the Blocked Sccountfs]

you Wil not, without the Lenders consent-

exerciseany right of chmbiration, consolidation or set-off which you may have in respect of the-
Blocked Atcountfs]; of

amend oevary any rghls altacking to the Blocked Actounis];

save as specifically set out In this notice, you will act only i accordance with the instructions given .

by persons suthotised by the Lender;

save as specifically set out in this notice, you will not permit us to withdraw or otherwise transfer
the whole or any part of the Account Balances relating to the Blocked Agcountds] without the
Lenders priorwritten consént,

you shall send all statements and othar notices given by you relating to the Blocked Accountfs] to
‘e Lender; and

you) will comply with the terms of the notice of agsigrmsnt.

The authority and instructions contained in this notice Carmaot. be revoked or varied by us without
the prior witken C‘QE’HSEF’?’E ﬂ%‘ the Lender.

This notice, and any dispule or claim ansing. out of or in connection with it, shall be governad by
and constiued in accordance with English law,

Please atoept this notice and yout acknowledgement of the matters and instructions et out above within [5]
days of receipt by signing, dating and refurning the enclosed copy of this lefter to the Lander at HSBC Bank
ple, [ingert address] marked for the attertion of [insert details of the Relationship Manager].

ours faithiully,

for arid on behalf of
[Company] '

Acknowledged:

Forand m_hahaif of

[Name of sooount bank]

With effect fram the dale of your receipt of this notice -

ﬂ_f‘:i'



EXECUTION PABE

THE COMPANY

Drector

EXECUTED oz 2 DEED by GATESHEAD JI ESTATES
NO.2 LTD acling by a director in the prasendce of. sinnature
S Wil

print pame

sigrature of witness

name

' gﬁnt name of witness.

_

addrass.

THE LENDEH

SIGMNED for and o behalf of i

HSBC BANK PLC }

Communications 1o the Lender are fo be delivered to:

Address: HSBC Bank plo, London Commercial Banking Centre, Level 5 71 Queen Victoria Streef, London,
ECSY 44Y, United Kingdom ' '

For the attention of Jamie Scoft

A5



