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Registration of a Charge

Company Name: KINGSBRIDGE PRIVATE HOSPITAL BELFAST LIMITED

Company Number: NI1072938

Received for filing in Electronic Format on the: 07/07/2022 XB7S1BSY

Details of Charge

Date of creation: 30/06/2022
Charge code: NI07 2938 0008
Persons entitted: SANTANDER UK PLC

Brief description:  THE LEASEHOLD PREMISES SITUATE AT AND KNOWN AS LINK
BUILDING ONE, KINGS HALL HEALTH & WELLBEING PARK, BELFAST,
COMPRISING PART OF FOLIOS AN176775, AN176777, AND AN182947
COUNTY ANTRIM AND AS MORE PARTICULARLY DESCRIBED IN A
LEASE DATED THE 2022 AND MADE BETWEEN (1) KH BALMORAL
ESTATES LIMITED, (2) KH MANAGEMENT SERVICES LIMITED AND (3)
THE CHARGOR.

Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: NI072938 Page: 1



Certified by: JULIE HUDDLESTON, TUGHANS

Electronically filed document for Company Number: NI072938 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI172938

Charge code: NI0O7 2938 0008

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 30th June 2022 and created by KINGSBRIDGE PRIVATE
HOSPITAL BELFAST LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 7th July 2022 .

Given at Companies House, Belfast on 7th July 2022

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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2 — Direct fegal charge {2/l land corporate)

LAND REGISTRY OF NORTHERN IRELAND

FOLIO(S): AN176775 {part), AN176777 (part) and AN182947 (part)

COUNTY: ANTRIM
REGISTERED OWNER:

. . 9 q)
This Deed is made on A0 N 2022
Between

(1) Kingshridge Private Hospital Belfast Limited (registered in Northern freland with number
NI072938} whose registered office Is at c/o 3fivetwo Healthcare, 21 Old Channel Wharf, Old
Channel Road, Belfast BT3 9DE (Chargor): and

(2) Santander UK plc (registered in England with number 2204747} whose registered office is at
2 Triton Square, Regent's Place, Londorn NW1 3AN as security trustee for each of itself and
each Secured Parly (Santander, which expression shalf include its successors in titla, assigns
and transferees).

Itis agreed
1 Definitions and interpretation
1.1 Definitions

in this Deed:

Affifiate means, in relation to a person, a Subsidiary of that person, a Holding Company of that
person or any other Subsidiary of that Holding Company, in each case, from time to lime

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

CA 1911 means the Conveyanaing Act 1911
CALPA 1881 means the Conveyancing and Law of Property Act 1881

Event of Default means any event of default (howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Finance
Document

Finance Document means this Deed, any document governing or evidencing Lhe terms of the
Secured Liabilities and any other document designated as a Finance Document by Santander

and the Chargor

Fixtures means in respect of any Secured Property, aff fixtures and fittings {including trade
fixtures and fittings} and fixed plant and machinery now or at any time after the date of this
Deed on thaf Secured Property

Holding Company means, in relation to a person, any person in respect of which it is a
Subsidiary
| certify that, save for the material redacte_d pursuant to
Section 859G of the Companies Act 2006, this instrument is a
correct copy of the original instrument.

00005968/31.7409173.1
Tughans, Maslborough House, 30 Victoria Street, Belfast

Signed: MQ’& : -{’L/&ggt/‘@t%ﬂ

Dated: O(O (Dt? ( 2072




2 — Direct legal charge (ail land corporate)

10 1989 means the Insolvency (Northern frefand) Order 1989

Insurance Policies means all policies of insurance present and future relating to the Secured
Assets in which the Chargor has an interest (other than policies in respect of third parly liability)
together with all monies payable in respect of those policies

Occupational Lease means any agreement for lease {or for licence) or any occupational lease
or licence to which a Secured Property may be subject from time to time

Properties mean the properties listed in schedule 1 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by Santander in
respect of the Chargor or any of the Secured Assets

Relevant Agreement means:

{a) each Occupational Lease
b any guarantee of Rental Income contained in, or relating to, any Occupational Lease
(c} each other agreement designated as a Relavant Agreement by Santander and the

Chargor in writing whether pursuant to schedule 2 (Relevant Agreements} or otherwise

Rent Account means each account of the Chargor details of which are set out in schedule 3
(Rent Account(s)} and any other account designated as a Rent Account by the Chargor and
Santander in writing, as each such account may be renumbered or redesignated from time to

time

Rental income means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of other right ar use or occupation of
any part of any Secured Property

Secured Assets means all of the assets and undertaking of the Chargor the subject of any
security created by, under or supplemental to, this Deed in favour of Santander

Secured Liabllities means all monies and liabiliies now or after the date of this Deed due,
owing or incurred by the Chargor to any Secured Parly whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with ait
interest accruing on such monies and liabililies and all costs, charges and expenses incurred
by any Secured Parly, except for any obligation which, if it were included here, would constitute
unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Party means Santander UK plc and sach of its Affiliates

Secured Property means at any time the Properties and all other frechold or leasshold
property which is subject to any security created by, under or supplemental to this Deed

Security Period means the period beginning on the date of this Deed and ending on the date
on which Santander is satisfied that the Secured Liabilties have been irrevocably and
unconditionally satisfied in full and all facilittes made available by any Secured Party 1o the
Chargor have been cancelied

0G005966/31. 74081 73.1



2 — Diract legat charge (all land corporate)

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

VAT means value added tax al the rate in force for the time being

1.2 Administration

Any reference in this Deed, or any other Finance Document entered into under or in connection
with it, {o:

&Y

b

the making of an administration order shall be treated as including a reference to the
appointment of an administrator under paragraph 15 (by the holder of a qualifying
floating charge in respect of the Chargor's assets) or 23 (by the Chargor or the directors
of the Chargor) of Schedule B1 to the 1O 1989 or any steps taken toward such order or
appointment; or

making an application for an administration order by pelition shall be treated as
including a reference to making an administration application to the court under
Schedule B1 to the 10 1988, appointing an administrator under paragraph 15 or 23 of
that Schedule, or giving notice under paragraph 16 or 27 of that Schedule of intention
to appoint an administrator or any steps taken towards such application or notice.

1.3 Interpretation

C)

JO005969/31. 74081731

Unless a contrary indication appears, a reference in this Deed to;

{i) Santander, any Afflliate of Santander, any Secured Pary, tha Chargor, or any
other persen shall be construed so as to include its successors in fitle,
permitted assigns and permitted transferees and, in the case of Santander,
any person for the time being appointed as secunity trustee for the Secured
Parties;

{ii) assets includes present and future properties, revenues and rights of every
description {including any right to receive such revenues);

{ii)) a Finance Document or any other agreement or instrument is a reference to
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced;

(iv) a person includes any individual person, firm, company. corperation,
government, state or agency of a state or any association, trust, joint venture,
consortium or partnership (whether or not having separate legal personality) or
any other entity or body of any description;

{v) a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, sefi-regulatory or other autherity or
organisation;

(vi} a provision of law is a reference to a provision of any treaty, legisiation,
reguiation, decree, order or by-law and any secondary legiskation enacted
under a power given by that provision, as amended, applied or re-enacted or

3
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2 — Direct legal charge (all land corporate)

replaced {(whether with or without modification) whether before, on or after the
date of this Deed,

{vil) a time of day is a reference to Belfast time; and

(viii  dispose includes any sale, lease, licence, transfer or loan.

{b) Clause and schedule headings are for ease of reference only.

(e Any word imperting the singular shall include the plural and vice versa.

{d) An Event of Default is continuing if it has not been waived to the satisfaction of
Santander.

(=) A term defined in this Deed has the same meaning when used in any nofices,

acknowledgements or other documents issued under or in connection with this Deed.

Covenant to pay

Tha Chargor covenants with Santander as security trustee for itself and each Secured Party fo
pay and discharge the Secured Liabilities when they become due for payment and discharge.

Charging provisions

Genetal

Ali security created by the Chargor under this Deed is a continuing security for the payment
and discharge of the Secured Liabilities, is granted as legai and beneficial owner and as
registered owner or the person entitled to be registered owner in respect of all the right, title
and interest (if any), present and future, of the Chargor in and to the relevant Secured Asset
and is granted in favour of Santander as security trustee for itself and each Secured Party.

Mortgages

The Chargor hereby GRANTS, CONVEYS, TRANSFERS AND DEMISES unto Santander ALL
THAT AND THOSE its freehold and leasehold lands, hereditaments, premises, property and
all chattels, buildings and Fixtures both present and future, including, without prejudice fo the
generality of the foregoing, the Properties, particulars of which are specified in Schedule 1, title
to which is not registered or registerable in the Land Registry of Northern Ireland pursuant {o
the provisions of the Land Registration Act {Northern Irefand} 1970 and all chattels both present
and future, including its interest in all buildings, fixtures (including, without limitation, trade
fixtures) and its fixed plant and machinery from time 1o time thereon TO HOLD the same as lo
so much thereof as is of freehold tenure unto Santander in fee simple and as to so much therenf
as is of leasehold tenure unio Santander for the residue of the respective terms of years for
which the Chargor from time to fime holds the same less the last three days of each such term,
subject to the equity of redemption as may for the time being be subsisting in the said property
PROVIDED that the Chargor hereby declares that it shall henceforth stand possessed of such
of the said properly as is of leasehold tenure for the last three days or respective last days of
the term or terms of years for which the same is held by it, and for any further or other interest
which it now has or may hereafter acquire or become entitled to in the same or any part thereof
by virtue of any Act or Acts of Parliament or otherwise howscever, in trust for Santander and to
be conveyed assigned or otherwise dealt with whether to Santander or its nominee or otherwise
as Santander shall direct but subject to the same equity of redemption as may for the time being
be subsisting in the said property, and the Chargor further agrees that (subject as aforesaid)

4
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2 - Direct legal charge (alf land corporate}

Santander shall be entitled to the custody of all the title deeds of the said propeny, and
Santander hereby further authorises Santander as mortgagee during the continuance of this
security {o remove it or any other person from being a frustee in respect of the trust hereinbefore
declared and to appoint Santander or any other person or persons o be a trustee or trustees
in respect of the sald property, and whereupon to make a declaration vesting alt and any of its
estate and interest in the said properly in such new trustee or trustees, and sc (but without
prejudice to the generality of the foregoing) that any such trustee or trustees, may be any
Receiver or Receivers of the said property appointed by Santander under the powers herein
contained PROVIDED FURTHER that the Chargor doth hereby irrevocably appoint the
Secretary for the time being of Santander to be its attorney, in its name and on its behalf, and
as its act and deed to sign seal and deliver and otherwise perfect every or any Deed of
Conveyance of the leasehold reversion which may be desired by Santander, in arder to vest in
Santander or in any person or persons in trust as agent for Santander, subject as aforesaid, or
in any purchaser of the said property or any part thereof, the said leasehold reversion and any
further or other interest which the Chargor now has or may hereafter acquire or become entitled
to in the said leasehold premises or any part thereof by virtue of any Act or Acts of Parliament
or otherwise howsoever.

Assignments

{a) The Chargor assigns:

(i} the Relevant Agreements;
(i) all Rental Income and all other sums payable under any Ocoupationat Lease;
and

it} the insurance Policies,

{b} The Chargor shall remain lable to perform all its obligations under each Relevant
Agreement and each Insurance Policy.

First fixed charges
The Chargor charges by way of first fixed charge:

{a) all interests and estates in any freehold or leasehold property now or subsequently
owned by it including (without prejudice to the generality of the foregoing) the
Properties particulars of which are set out in Schedule 1, title to which is registered or
registrable in the Land Registry of Northern Irefand and, in each case, all buildings and
Fixtures on each such properdy;

(b) the proceeds of sale of the Secured Property and aff iicences fo enter on or use any
Secured Property;

{c) the benefit of all other agreements, instruments and sights relating io the Secured
Property;

{d) all monies from time to time standing to the credit of each Rent Account: and

(=) to the extent that any assignment in clause 3.3 is ineffective as an assignment, the

assets referred to in that clause.

Small company moratorium

CODOS250/27. 74091731
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2 — Direct legal charge (all land corporate)

if the Chargor is an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of
Schedule A1 to the 10 1989, then the obtaining of a moratorium, including any preliminary
decision, or invesfigation in terms of paragraph 53 to Schedule A1 of the IO 1984 shall not
cause any floating charge created by this Deed to crystallise into a fixed charge, ror cause
restrictions which would not otherwise apply to be imposed on the disposal of its property and
assets by the Chargor.

Negative pledge

The Chargor shall nat (without the prior written consent of Santander) create or permit to subsist
any security over any of the Secured Assets.

The Chargor shall not:

(a) sell, transfer or otherwise dispose of any of the Secured Assets on terms whereby they
are or may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;
or

{b} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered info primarily as a methed of
raising finance or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shali not {without the prior writfen consent of Santander) enter into a single
transaction or a series of transactions {whether related or not) and whether voiuntary or
invofuntary to sell, lease, transfer or otherwise dispose of any Secured Assets.

Further assurance

The Chargor shall promptly do all such acts and execute alf such documents {including, without
fimitation, any assignment, kransfer, conveyance, assurance, mortgage, charge, notice and
instruction} as Santander may specify {and in such form as Santander may require} in favour
of Santander or its nominee(s) to:

{a} create, perfect, protect and maintain the security created or intended o be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of Santander providad by or pursuant to this Deed or by law;

(b} to confer on Santander security over any properly and assets of the Chargor located in
any jurisdiction equivalent or similar to the security intended to be conferred by or

pursuant to this Deed; and/or

{©) (if an Event of Default is continuing} to facilitate the realisation of the assets which are,
or are intended to be, the subjact of the security created by or under this Deed.

Any document required {0 be executed by the Chargor under this clause & will be prepared at
the cost of the Chargor,

Land Registry

Application for inhibition

TOOGSBXIT. 7401731



(a)

{b)

2 — Direct legal charge (all land corporate}

In relation to fand and buildings situated in Northern Ireland title to which is registered
or is fo be regislered at the Land Registry of Northem Ireland, the Chargor consents to
an application being made te the Registrar for registration of an inhibition on the folios
of alt present and future registered freehold or leasehold property of the Chargor {and
any unregistered properties subject to compulsory first registration at the date of this
Deed) on the following terms:

No disposition of the registered land by the registered owner of the registered fand fs
{o be registered without a wrilten consent signed by the registered owner for the time
being of the Direct Legal Charge dated originally registered in
favour of Santander UK Fic, whose address for the service of notice is Santander UK
Fie, Operations Middle Office Securities, Ops Biock, Ground Floor Area 3A, Bridle
Road, Bootle, Merseyside, L 30 4GB,

The Chargor confirms that so far as any of the Secured Property is unregistered, such
land is not affected by any burdens specified in Part 1 of Schedule 5 to the Land
Registration Act (Northemn Ireland) 1970 (the “QOverriding Interests").

7.2 Further advances

If Secured Parties are, subject to the terms of the Finance Documents, under an cbligation or
otherwise agree to make further advances to the Chargor, this security has been made for
securing such further advances.

7.3 Future property

i the Chargor acquires (or intends to acquire) any freehold or leasehold or other interest in
properly after the date of this Deed it must:

{a)

(b}

notify Santander immediately of such acquisition or its intention lo acguire such
property,

immediately on reguest by Santander and al the cost of the Chargor, execute and
deliver to Santander, a legal mortgage in favour of Santander (as security trustee for
itself and each Secured Party) of such property in such form as Santander may require;

{c) obtain such consents as are required for the security referred {o in this clause 7.3;

(d} if the tifle to such freehold or leasehold property is registered at the Land Registry of
Northern Irefand or required to be so registered, to give the Land Registry of Northern
lreland written notice of the security; and

{e} if applicable, ensure that the securily is corractly noted on the relevant folio(s) for that
tille at the Land Registry of Northem ireland.

8 Notices of assignments and charges
8.1 Relevant Agreements

(a)

OJU05968/31.7408173.1

Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of notice of assignment} of schedule 4 to each counterparty
to each Relevant Agreement other than an Occupational Lease (including, for the
avoidance of doubt, any Relevant Agreement coming into existence after the date of
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8.3

8.4

9.1

2 — Direct legal charge (all land corparate)

this Deed) that the Chargor has assigned to Santander all its right, fitte and interest in
the Relevant Agreement:

b The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 4 within 5 Business Days of that notice being given.

Rental Income

(a) immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 (Form of nolice of assignment) of schedute 5 to each lenant under
each Occupational Lease (including, for the avoidance of doubt, any Oecupaticnal
Lease coming into existence after the date of this Deed) that the Chargor has assigned
to Santander all its right, title and interest in the Rental Income and other monies
payable under that QOccupational Lease.

{b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowledgement) of schedule 5 within § Business Days of that notice being given.

Insurance Policies

(a) Immediately upon request by Santander, the Chargor shall give notice in the form
specified in part 1 {Form of notice of assignment) of schedule 6 to each insurer under
each Insurance Policy (including, for the avoidance of doubt, any Insurance Policy
coming into existence after the date of this Deed) that the Chargor has assigned to
Santander all its right, titie and interest in that Insurance Policy.

(b} The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form specified in part 2 (Form
of acknowiedgement) of schedule 6 within 5 Business Days of that natice being given.

Rent Accounts

(a) Immediately upon request by Santander, the Chargor shall give nolice in the form
specified in part 1 (Form of notice of charge) of schedule 7 to the financial institution at
which each Rent Account is held {including, for the avoidance of doubt, any Rent
Account opened after the date of this Deed) that the Chargor has created a fixed charge
over the balance standing lo the credit of that Rent Account.

(b) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantiafly the form specified in part 2 (Form
of acknowledgment) of schedule 7 within § Business Days of that notice being given.

Undertakings

The Chargor undertakes to Santander that during the Security Period;
Real property

{(a} Access

It will aflow Santander and such person or persons as Santander nominates to enter
on any part of the Secured Property.

B
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(b}

{c)

{d)

(e)

()

{9)

(b

00005868/31.7409€73.1

2 - Direct legal charge (all land corparate)

Repair

0] It shall keep the Secured Property in good and substantia! repair and condition
and decorative order.

(i It shall repair any defect or damage to any of the Secured Property promptly
and if it fails to do so Santander may, but shall not be obliged to, do so.

Planning

it shall not do or allow to be done or fail {o do anything which may infringe or contravene
any statute or regulation governing or controlling the use or development of the
Secured Property, nor apply far planning permission.

Planning directions

{i Within 5 Business Days of receipt by it of any notice or order {Direction) served
on or issued to it by any local or other authority in respect of any part of the
Secured Property, it shall give full particulars of the Direction to Santander and,
if requested to do so by Santander, produce the Direction or a copy of it to
Santander,

(i} It shall advise Santander of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction and shafl take all
necessary steps to comply with the Direction.

i) It shall at the request of Santander (but at the cost of the Chargor) make or join
with Santander in making such objections, representations against, appealing
against or in respect of any proposal contained in the Direction as Santander
shall deem necessary or desirable in order to protect Santander's interests,

Development

It shali not, without Santander's prior written consent, carry out any development on
any parl of the Secured Property nor change the use of any part of the Secured

Property,
Deposit of title deeds

It shall deposit with Santander all deeds and documents of titie relating to the Secured
Property.

Outgoings

ft wilt punciually pay and indemnify Santander and any Receiver against ali present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respact of the Secured Property or any part of it or payable
by the owner ar occupier of it.

Investigation of title

On request by Santander, it shall grant Santander or its advisers (at the cost of the
Chargor) all facilities within its power to enable Santander or its advisers or delegates



(i}

92 Leases

{a)

{b)

(c)

{0

(e)

DOIG96H/31. 74091721
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to carry out such investigations of title fo and enquiries into the Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or chargee.

Overriding interests

it shall not, without the prior written consent of Santander, enter into any onersus or
restrictive ohligations affecting the whole or any part of any Secured Property or create
or permit to arise any Gverriding Interests, easement or right whatever in or over the
whole or any part of any Secured Property.

Lease and covenant compliance

It shall:

{i) perform alt its obligations, covenants and stipulations contained in any lease
or agreement for lease under which it holds an interest in a Secured Property
or to which any of the Secured Property is subject;

(i) properly perform (and indemnify Santander and each Receiver for any breach
of) any covenants and stipulations of whalsoever nature affecting any of the
Secured Property;

(iii) not make any efection or take any other aclion so as to alter the treatment of
any QOccupational Lease for the purposes of value added {ax; and

{iv} immediately notify Santander of any notice received by it under section 14 of
the CALPA 1881 or any proceedings commenced or steps taken against it for
the forfelture of any lease under which it holds an interest in a Secured
Property.

No variation to lease

It shall not without the prior written consent of Santander alter or vary or agree lo alter
or vary the terms of any lease under which it holds any Secured Property or any lease
to which any Secured Property is subject.

No surrender or termination

1t shall not surrender or otherwise terminate any lease under which it holds a Secured
Property or terminate, forfeit or accept a surrender of any lease to which any Secured
Property is subject,

Compliance by tenants

It shai use reasonable endeavours to procure that each tenant under an Occupational
Lease complies with the terms of that Occupational Lease in a proper and limely
manner,

Lease or right to occupy

R will not without the prior written consent of Santander:

10
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2 — Direct legal charge (all land corporate)
{i} grant any lease or tenancy or exercise any other power of leasing of the whole
or part of any Secured Properly; or

(i) grant any person any contraclual ficence or the right to oceupy any Secured
Property or part with possession of it.

Forfeiture

tt shall nat do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured Property
is subject, liable to forfeiture or otherwise determinable.

8.3 Insurance

(a)

{b)

{©)
(d)

(&)

®

O005560/31. 74091731

It shall keep its business and assels insured at all times with reputable insurers in a
form and amount and against such risks {including insurance for any environmental
risks) as Santander considers a prudent company carrying on {he same or substantially
similar business as the Chargor would effect.

it shall pay all premiums by their due date for payment and do alt other things necessary
to keep all of the policies of insurance in which it has an interest in full force and effect.

it shafl not do or permit to be done anything to render the insurance void or voidable

Where required in writing by Santander, it shall ensure that:
{i)

{A) Santander is named as composite insured in respect of its own
separate insurabie interest under each policy of insurance (other than
public liability and third pary liability insurances where clause
9.3(0)(i)}(B) shall apply) maintained by it or any person on its behalf in
accordance with clause 9.3(a) but without Santander having any
liability for any premium in relation to such policy of insurance;

(B) in respect of public liability or third party liability insurances the name
of Santander be noted on each policy of insurance as mortgagee; and

(i) each policy of insurance shalf contain a standard mortgagee clause whereby,
among other things, the insurance shail not be vitiated or avoided as againsta
mortgagee notwithstanding that it could otherwise be so against the Chargor,

it shall ensure (save where Santander agrees otherwise in writing} that each policy of
insurance shall contain a provision to the effect that the insurance shall not be
invaiidated as against Santander for non-payment of any premium due without the
insurer first giving to Santander not less than 10 Business Days’ written notice.

it the Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to Santander on demand, Santander may take out or renew
such insurances in any sum which Santander may think expedient and all monies
expended and costs incurred by Sanlander under this provision shall be for the account

of the Chargor.

11
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Subject to any statutory or contractual restriction arising before the date of this Deed,
at the option of Santander, any proceeds of insurance shall be applied lowards the
repayment of the Secured Liabiiities.

Subject fo clause 9.3(g) above with the prior written consent of Santander, all proceeds
of insurance shall be applied towards replacing or reinstating the property in respect of
which the proceeds are received.

It shalt procure that there is given to Santander copies of the insurances in which it has
an interest, and such other information in connection with them as Santander may
reasonably require. It will notify Santander in writing of all renewals, material variations
and cancellations of policies made ar, to its knowledge, threatened or pending.

8.4 Unless agreed otherwise in writing by Santander, it must procure that the policies of insurance
comply with the following requirements:

(a) each such policy must contain:

€)] a non-invalidation and non-vitiation clause under which the policy will not be
vitiated or avoided as against any insured party as a result of any
circumstances beyond the control of that insured party or any
misrepresentation, non-disclosure, or breach of any poficy term or condition,
on the part of any insured party or any agent of any insured party,

(i} a waiver of the rights of subrogation of the insurer as against the Chargor,
Santander and the tenants of any Secured Property, and

(i) a loss payee clause in such terms as Santander may reasonably require in
respect of insurance claim payments otherwise payabte to the Chargor,

{b) the insurers must give at least 30 days’ nofice {or a shorter peried with Santander's
prior written consent) to Santander if any insurer proposes to repudiate, rescind or
cancel any policy of insurance, to treat it as avoided in whole or in part, fo treat it as
expired due to non-payment of premium or otherwise decline any valid claim under it
by or on behalf of any insured party and must give the opporiunity to rectify any such
non-payment of premium within the notice period; and

{c) the Chargor must be free to assign ait amounts payable to it under each of its policies
of insurance and afl its rights in connection with those amounts in favour of Santander.

9.5 It must use all reasonable endeavours o ensure that Santander receives copies of the policies

of insurance, receipts for the payment of premiums for those pelicies and any information in
connection with those policies and claims under them which Santander may reasonably require,

9.6 it must promptly notify Santander of:

(a)
{b}

{c)

CO05FEE/I. 74081731

the proposed terms of any future renewal of any of the policies of insurance:

any amendment, supplement, extension, termination, avoidance or cancellation of any
of the policies of insurance made or, to its krnowledge, threatened or pending;

any claim, and any actual or threatened refusal of any claim, under any of the policies
of insurance; and
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2 — Direct legal charge (all land corporate)
(d) any event or circumstance which has led or may lead fo a breach by the Chargor of
any term of this clause.
It must;:
{a} comply with the terms of the policies of insurance;

{b} not do or permit anything to be done which may make void or voidable any of the
policies of insurance;

{€) comply with all reasonable risk improvement requirements of its insurers:

(d) ensure that each premium for the policies of insurance is paid promptly and in any
event prior to the commencement of the period of insurance for which that premium is
payable; and

(&) ensure that all other things necessary are done so as to keep each of the policies of
insurance in foree.

Criminal Damage Compensation

i the event of the Secured Properly or any part thereof being destroyed or damaged by any
circumstances giving rise to  claim under the Criminal Damage (Compensation) (Northem
irefand) Order 1977 (as amended), it shall immediately institute a claim under said Order and
serve a copy of the documentation of the claim on Sanfander and take all steps required to
obtain  payment of the maximum compensation payable under the said Order and either apply
all compensation paid thereunder in rebuilding and reinstating the Secured Property making
good any deficiency out of the its own monies or if Santander so requires assign its rights under
any claim and any monies payable thereunder and pay any such deficiency whereupon its
liability to make good and reinstate the Secured Property so damaged under any covenant in
this Deed shall be deemed satisfied.

Genetal

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the vaiue to Santander or any other Secured
Party of the security created by or under this Dead.

Power to remedy

If the Chargor fails to comply with any of the undertakings set out in clause 9 (Undertakings) it
shall alfow and irrevocably autharises Santander and/or such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it complies with thase

undertakings.

if the Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, the Chargor shall permil Santander or its agents and contraciors {o
enter on the Secured Property, to comply with or object to any notice served on the Chargor
relating to the Secured Froperty or other Secured Asset and fo take any action Santander may
reasonably consider expedient to prevent or remedy any breach of any such term or to comply
with or object to any such notice.

The Chargor shall on demand indemnify Santander against any cost, loss or liability incurred
by it in taking any of the steps referred fo in this clause 10.

13
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11 Security power of attorney

The Chargor, by way of security, irrevocably and severally appoints Santander, each Receiver
and any of their defegates or sub-delegates to be its attorney to take any action which the
Chargor is obliged to take under this Deed. The Chargor ratifies and confirms whatever any
attorney does or puiports to do pursuant to its appointment under this clause 11.

12 Enforcement of security
12,1 When security is enforceabie

Cn the occurrence of any Event of Default which is continuing, the securily created by and
under this Deed Is immediately enforceable.

12.2  Acts of enforcement

Santander may, at its absolute discretion, at any time after the security created by or under this
Deed is enforceable:

{a) enforce all or any part of the securily created by or under this Deed in any manner it
sees fit;

{b) exercise its rights and powers conferred upon mortgagees by the CALPA 1881 and CA
1911, each as varied and extended by this Deed, and rights and pawers conferred on
2 Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets;

{c) appoint a Receiver to all or any part of the Secured Assets;

(d) appoint an administrator in respect of the Chargor and take any steps to do so;

{e) exercise its power of sale under section 19 of the CALPA 1881 and the powers incident
thereto set out in section 4 of the CA 1911 (as such powers are amended by this Deed);
or

(M if permitted by law, appoint an administrative receiver in respect of the Chargor.

123  Statutory powers - general

(a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed.

()] Section 20 of the CALPA 1881 and section 17 of the CALPA 1881 do not apply to the
security constituted by or under this Deed.,

(c) The statutory powers of leasing conferred on Santander are extended so that, without
the need to comply with any provision of section 18 of CALPA 1881 or section 3 of the
CA 1911, Santander is empowered 1o lease and make agreements for Jease at a
premium or otherwise, accept surrenders of leases and grart options or vary or reduce
any sum payable under any leases or tenancy agreements as it may think fit.

(d} Each Receiver and Santander is entitied to all the rights, powers, privileges and
immunities conferred by the CALPA 1881, CA 1911 and the 10 1989 on mortgagees

and Receivers.

14
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12.4  Morlgages in possession - no liability

Neither Santander nor any Receiver will be hable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might otherwise be liable.

125 Redemption of prior mortgages

Atany time after the securiy created by or under this Deed has become enforceable, Santander
may, at the sole cost of the Chargor (payable to Santander on demand):

(=) redeem any prior form of security over any Secured Asset; andfor
(b) procure the transfer of that security to itself: and/or

(c} setlle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
orice so settied and passed shall be conclusive and binding en the Chargor.

13 Receiver
131 Appointment of Receiver

{a)

# At any time after any security created by or under this Deed is enforceable,
Santander may appoint a Receiver to ajl or any part of the Secured Assets in
accordance with clause 12.2(c) (Acts of enforcement).

(i} At any time, if so requested in writing by the Chargor, without further natice,
Santander may appoint a Recaiver to all or any part of the Secured Assels as
if Santander had become entitled under the CALPA 1881 to exercise the power
of sale conferred under the CALPA 1881,

{b} Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remunerzation
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall Santander be in any way responsible for any
misconduct, negligence or default of the Receiver.

{c} Where the Chargor is an eligible company within the meaning of paragraphs 2 fo 4
{inclusive) of Schedule A11o the |0 1989

(i} obtaining a moratorium; or

(i) anything done with a view to obtaining a moratorium including any preliminary
decision or invesligation in terms of paragraph53 of Schedule A1 to the 1O
1982,

shall not be grounds for appointment of a Receiver.

132 Removal

Santander may by written notice remove from fime to time any Receiver appointed by it (subject
to the provisions of article 55 of the 10 1989 in the case of an administrative receiver) and,

15
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2 - Direct legat charge (all land corporate)

whenever it may deem appropriate, appoint a new Receiver in the ptace of any Receiver whose
appointment has ferminated.

13.3  Powers of Receiver

(a) In addition to those conferred by the CALPA 1881 on any Receiver appointed under
that Act, each Receiver has, and is entitled to exercise, all of the rights, powers and
discretions set out in this clause 13.3,

(t) If there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise ali of the powers
conferred on a Receiver under this Deed or under the 10 1989 individually and to the
exclusion of any other Receivers.

(c} A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the 10 1989,

{d} A Receiver may:

®

(#

i)

v

()
vi)

(vii)

LODOSBBA/A. 74091721

in the name of the Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

B) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner;

raise and borrow money {either unsecured or on the security of any Secured
Asset, either in priority to the security constituted by this Deed or otherwise) on
any lerms and for whatever purpose which he thinks fit. No person lending
that money need enquire as to the propriety or purpose of the exercise of that
power or to check the application of any money so raised or borrowed;

carry en the business of the Chargor as he thinks fit and, for the avoidance of
doubt, a Receiver may apply for such authorisations as he considers in his
absolute discretion appropriate;

settie, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of the Chargor or relating in any way to any Secured
Asset;

delegate his powers in accordance with clause 14 {Delegation);

for the purposes of this Deed, as he thinks appropriate, on behaif of the
Chargor or for itself as Receiver, appoint and discharge managers, officers,
agents, accountants, servanls, workmen and others upon such terms as fo
remuneration or otherwise as he may think proper and may discharge any such
persons appointed by the Chargor;

let any Secured Asset for any term and at any rent (with or without a premium)
which he thinks proper and may accept a susrender of any lease or tenancy of

16
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€xi)

(i}

(xiii)

{xiv}

(xv)

2 - Direct legal charge (alt land corporate)

any Secured Assets on any terms which he thinks fit {including the payment of
money to 2 lessee or tenant on a surrender);

bring, prosecute, enforce, defend and abandon ali aclions, suits and
proceedings or submit to arbitration or any form of alternative gispute
resolution in the name of the Chargor in relation to any Secured Asset as he
considers expedient;

fake immediate possession of, getin and collect any Secured Asset;
in each case as he may think fit:

(A} make and effect all repairs and insurances and do all other acts which
the Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Secured Assets;

=] commence and/or complete any building operations on the Secured
Property or other Secured Asset: and

{C) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or ficence:

give valid receipts for all monies and execute all assurances and things which
may be expedient for realising any Secured Asset;

sell, exchange, convert into monies and realise any Secured Asset by public
auction or private contract In any manner and on any terms which he thinks
proper.  The consideration for any such transaction may consist of cash,
debenture or other obligalions, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit. Fixtures and any plant and machinery
annexed o any part of the Secured Property may be severed and sold
separately from the property containing them without the consent of the
Chargor;

form & Subsidiary of the Chargor and transfer to that Subsidiary any Secured
Assef;

withaut restriction sell, let or lease, or concur in selling, letting or leasing, or
vary the lerms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal
with, all or any par of the Secured Assets without being responsible forloss or
damage, and so that any such sale, lease or disposition may be made for cash
payable by instalments, loan stock or other debt abligations or for shares or
securities of another company or other valuable consideration;

form and promote, or concur in forming and promoting, a company or
companies to purchase, lease, licence or otherwise acquire interesis in all or
any of the Secured Assets or otherwise, arrange for such companies {o frade
or cease to trade and to purchase, lease, ficense or otherwise acquire aif or
any of the Secured Assets on such terms and conditions whether or nat
including payment by instalments secured or unsecured as he may think fit;

17
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(xviy  redesm any prior security and settle and pass the accounts of the person
entitled to the prior security so that any accounts so settled and passed shall
{subject to any manifest error) be conclugive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Receiver;

{xvil)  purchase or acquire any land and purchase, acquire or grant any interest in or
right over land;

(xvili}  implement or continue the development of (and obtain alt consents required in
connection therewith) and/or complate any buildings or structures on, any real
property comprised in the Secured Property and do all acts and things
incidental to the Secured Property;

{xix)  on behalf of the Chargor and without consent of or notice o the Chargor
exercise all the powers conferred on & landlord or a tenant by any fegislation
from time to time in force in any relevant jurisdiction relating o rents or
agriculture in respect of any part of the Secured Property;

{xx) make calls conditionally or unconditionaily on the members of the Chargor in
respect of uncalled capital;

(xxi)  make, exercise or revoke any value added tax option to tax as he thinks ft;
and

{xxif)  do all other acts and things including without limitation, signing and executing
all documents and deeds as may be considered by the Receiver lo be
incidental or conducive to any of the matters or powers listed here or granted
by law or otherwise incidental or conducive to the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for ait
the purposes set out in this clause 13.

134  Remuneration

Santander may from time to time fix the rermuneration of any Receiver appointed by it.

14 Delegation

Santander and any Receiver may delegate by powar of atforney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by
Santander and the Receiver (as appropriate) under this Deed to any person or persons as it
shall think fit, Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate} as Santander and Receiver (as appropriate} may think fit.

15 Application of monies

15.1  Sections 24(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
CALPA 1881 shall not apply to a Receiver appointed under this Deed.

152 Allmonies received by Santander or any Receiver under this Deed and applied in discharge of
the Secured Liabliities shall be applied to the Secured Liabilities in such order as Santander

may determine.
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Santander and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing Suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Liabilities,

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of Santander or any Receiver,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent or restrict any further exercise of that or any other right
orremedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

A waiver given or consent granted by Santander under this Dead will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

Ne person (inciuding a purchaser) dealing with Santander or a Receiver or its or his agents has
an obiigation to enquire of Santander, the Receiver or others whether the Secured Liabilities
have become payable, whether any power purported ta be exercised has become exercisable,
whether any Secured Liabilities or other monies remain outstanding, how any monies paid to
Santander or to the Recejver shall be appiied or the status, propriety or validily of the acts of
the Receiver or Santander,

The receipt of Santander or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shali relieve him of any obligation to see to the application of any monies paid
{o or by the direction of Santander or any Receiver,

inclauses 17.1 and 17.2, purchaser includes any person acquiring, for money or monies worth,
any lease of, or security over, or any other interest or right whatsoever in relation to, the Secured

Assets or any of them.
MNotices

All notices, demands and any consent must be in writing. Santander may serve a notice or
demand on the Chargor at the Chargor's registered address. A notice or demand by Santander
will be effective at the time of persanal delivery or at 9.00am on the second Business Day after
posting. A notice from the Chargor to Santander must be addressed to Santander UK Plc,
Operations Middle Office Securities, Ops Block, Ground Floor Araa 3A, Bridle Road, Bootle,
Merseyside, .30 4GB and wilf be effective on receipt, if received before 4.00pm on a Busiess
Day, or otherwise on the next Business Day.

Assignment

Santander and each Secured Party may assign or otherwise transfer or deal with all or any of
its rights under this Deed or any security created by or under it.

The Chargor may not assign or otherwise transfer or deal with all or any of its rights or
obligations under this Deed in whole or in part or enter into any transaction which would result
in any of those rights or obligations passing to another person or something having similar

effect.

Certificates and determinations
19

Q0005988731.7408172,1



21

211

21.2

213

22

23

231

23.2

233

234

2 - Direct legal charge (all land corporate)

Any certification or determination by any Secured Party of a rate or amount is, in the absence
of manifest ervor, conclusive evidence of the matters to which it relates.

Indemnity

The Chargor shall promplly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, nominee, altorney or co-trustee appointed by Santander {each
an Indemnified Person) against any cost, loss or liabifity together with any associated VAT
incurred by any of them as a resuit of;

(a) the taking, holding, protection or enforcement of this Deed:

{b} the exercise of any of the rights, powers, discretions and remedies vested in Santander
and each Receiver and delegate by the Finance Documents or by law; and

{c} any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any and all costs,
losses, fiabilities or expenses together with any assoclated VAT incurred by any of them
atising (directly or indirectly) out of or in connection with the business or any real property of
the Chargor,

Santander may indemnify ilself out in respect of, and pay and retain, all sums necessary lo give
effect to the indemnity in this clause and shall have a lien on this Deed and the proceeds of the
enforcement of this Deed for all monies payable to it.

Exclusion of fiability

The Chargor may not take proceedings against any officer, employee or agent of Santander in
respect of any claim it might have against Santander or in respect of any act or omission of any
kind by that officer, employee or agent in relation to this Deed and any officer, employee or
agent of Santander may rely on this clause.

Miscellanecus

A Secured Party may set off any matured, unpaid or any contingent obligation due to it from
the Chargor against any obligation (whether or not matured) owed by that Secured Party {o the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation,
If the obligations are in different currencies, the Secured Party may convert either obfigation at
a market rate of exchange in its usual course of business for the purpcse of the set-off.

If 2 term of this Deed is or becomes illegal, invalid or unenforceable in any jurisdiction, neither
the legality, validity or enforceability of the remaining provisions nor the legalily, validity or
enforceability of such term under the law of any other jurisdiction wili in any way be affected or
impaired.

if Santander believes that any amount paid by the Chargor or any other person in respect of
the Secured Liabilities is capable of being avoided or set agside for any reason, then for the
purposes of this Deed, such amount shall not be considered to have been paid.

Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no security or payment to or for that Secured Parly by the Chargor or any
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ofher person being avoided or set aside or ordered to be refunded or reduced by virtue of any
law refating to bankruptcy, insolvency or liquidation or otherwise.

If Santander or any Secured Party receives notice of any other subsequent security or other
Interest affecting any of the Secured Assets it may open a new account or accounts for the
Chargor in its books. If it does not da so then, unless it gives express wrilten notice to the
contrary to the Chargor, as from the time of receipt of such notice by Santander, alf payments
made by the Chargor to Santander or any Secured Parly shall be treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liabilities.

if Santander enforces the security constituted by or under this Deed at a time when no amounts
are due to any Secured Parly but at a fime when amounts may or will become due, Santander
{or the Receiver) may pay the proceeds of any recoveries effected by it into an interest bearing
suspense account.

The security created by this Deed is continuing security and shall remain in full force and effect
regardless of any intermediate payment or discharge by the Chargor or any other person of
any or the Secured Liabilities, It is in addition to any other security held by any Secured Party
at any time for any of the Secured Liabilities, may be enforced without first having recowrse to
any other rights of any Secured Party and is not in any way prejudiced by any guarantee or
security now or subsequently held by any Secured Parly.

Unless otherwise stated in any Finance Document, a person wha is not a party to this Deed
has no rights under the Conlracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Deed or any other document issted or entered into under or in
connection with it.

Santander will not be liable for any action taken by it (or any omission to take action) under or
in connection with this Deed unless directly caused by its gross negligence or wilful misconduct.
Neither Santander nor any Receiver shall be fiable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers unless such loss or damage
is caused by its gross negligence or wilful acts of default and recklessness. Neither Santander
nhot any Receiver shall be fiable for any losses, liabilities or expenses arising from any act,
default, omission or misconduct on the part of any delegate to whom any powers, authorities
or discretions are delegated.

For the purposes of the Statute of Frauds {1677), the terms of the Finance Documents and of
any side letters relating to the Finance Documents and the Secured Liabilities are incorporated

into this Deed,
Fees, costs and expenses

Transaction expenses

The Chargor shall promptly on demand pay Santander the amount of all costs, fees and
expenses {including legal fees and stamp duties) together with any associated VAT reasonably
incurred by it in connection with the hegotiation, preparation, printing, execution, perfection and
release of this Deed.

Enforcement and preservation costs
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The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity
basis the amount of all costs, fees and expenses (including legal fees and stamp duties)
together with any associated VAT incurred by Sanlander in connection with the enforcement of
or the preservation of any rights under this Deed and proceedings instituted by or against
Santander as a consequence of taking or holding this Deed or enforcing these rights,

Interest on late payments

H the Chargor fails fo pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and after judgment) at the rate and in the manner as set out in the underlying facility
agreement. Any interest accruing under this clause 24.3 shalt be immediately payable by the
Chargor on demand by Santander.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by, and conslrued in accordance with, the law of Northern breland,

Enforcement
Jurisdiction of Northemn Irish courts

(a) The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising
out of or in connection with this Deed {including a dispute relating to the sxistence,
validity or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed (Dispute).

()] The paries to this Deed agree that the courts of Northarn Irefand are the most
appropriate and convenient courts to settle Disputes and accordingly no party to this
Deed will argue to the contrary.

{c) This clause 26 is for the benefit of Santander. As a result, Santander shall not be
prevented from taking proceedings relating fo a Dispule in any other coutls with
jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings
in any number of jurisdictions.

Service of process

The Civil Procedure Rules regarding service and deemed service will not apply to any letter or
other communication naotifying a claim or serving legal proceedings under or in connection with
this Deed, which shall instead be served in accordance with this clause 26.2. Any letter or other
comnunication notifying a claim or serving legal proceedings under or in connection with this
Deed may not be made by way of fax and must be made pursuant to clause 18 {Notices).

This Deed has been enlered into as a deed on the date given at the beginning of this Deed.
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Chargor

Kingsbridge Private
Hospital Beifast
Limited (registered in
Northern ireland with
number NI072538)
whose registered
office is at cfo
3fivetwo Healthcare,
21 0ld Channe!
Wharf, Gid Channel
Road, Belfast BT3
SDE (Chargor);

O0005968/31. 74081731
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Schedule 1
Froperties
Registered Land
Address or property description

The leasehold premises situate at and known as Link
Building One, Kings Hall Health & Wellbeing Park,
Belfast, comprising part of folios AN176775, AN178777,
and ANT82947 County Antrim and as more particularly
described in a lease dated the 2022 and
made between (1) KH Balmoral Estates Limited, {2} KH
Management Services Limited and {3} the Chargor.

Unregistered Land

N/A

23

Folio
number
and County

AN176775
{part),

AN176777
{(part), and

AN182947
{part)
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Schedule 2

Relevant Agreements
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2 ~ Direct legal charge {all land corporate)

Schedule 3
Rent Accountis)
Accout number Sort code Account bank Pesignation
* L) ¢ "Rent Account”
+ + + ¢
25
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2 — Direct legal charge (alt iand corporate)

Schedule 4
Relevant Agreements (other than Occupational Leases}

Part 1 - Form of notice of assignment

To: *
Dated: +
Dear Sirs

The agreement described in the attached schedule (the Agreement)

We hereby notify you that we have assigned to Santander as securily trustee for itself and cedain other
persons (Santander) all our right, title and interest in and to the Agreement {inctuding afl monies
payable under the Agreement).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Agreement; and

2 to pay all sums payable by you under the Agreement directly to our account at:
Bank: .
Account number: )
Sort code: .

{the Account )} or such other account as Santander may specify from time to time.

We remain liable to perform all our obligations under the Agreement and Santander is under no
obligation of any kind whaisoever under the Agreement nor under any lability whatsoever in the event
of any failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to Santander
and the other copy to us.

The provisions of this notice {and any non-contractuat obligations arising out of or in connection with it)
are governed by Northern Irish law.

Yours faithfully

for and on behalf of

26
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2 — Direct legal charge (all land corporate)

Schedule

{Description of Agreement]

[Attach form of acknowledgment]
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2 - Direct legal charge (all iand corporate)

Part 2 - Form of acknowledgement

To: Santander UK Plc
Operations Middle Office Securities
Ops Block,
Ground Floor Area 3A
Bridle Road, Boolie
Merseyside
130 4GH

To: {name of Chargor] (Chargor)
[address]

Dated: +

We acknowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shail have the same meaning when used in this acknowledgement. We

confirm that:

(a)

(b)
©

(&

()

®

(9

we will not agree to any amendment, waiver or release of any provision of lhe
Agreement without the prior written consent of Santander;

we shall act in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Agreement and
Santander is under no obligation of any kind whatsoever under the Agreement nor
under any liability whatseever in the event of any failure by the Chargor to perform ifs
obligations under the Agreement;

no breach or default on the part of the Chargor of any of the terms of such Agreement
will be deemed to have occurred unless we have given notice of such breach to
Santander specifying how to make good such breach;

we have made all necessary arrangements for all future payments payable under such
Agreement to be made into the Account;

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in the Agreement in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or other
right relating to the Agreement.

The provisions of this acknowledgement (and any non-coniractual obligations arising out of or in
connection with it} are governed by Northern Irish law.

For and on behalf of

[Counterpariy]

000056V, 74091731
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2 = Direct legal charge (aif land corporate)

Schedule §
Occupational Leases

Part 1 - Form of notice of assignment

To: +
Dated: *
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby notify you that we have assigned to Santander as security trustee for itself and certain other
persons (Santander) all our right, titte and interest in and to the Lease (including all rental income and
other monies payable under the Lease).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authorily from us and without enquiring as to the
Justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from Santander relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to our account at:
Bank: 2
Account number: +
Sort code: +

(the Rent Account } or such other account as Santander may specify from time to time.

We remain liable to perform all our obligations [as landiord} under the Lease and Santander is under
no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event of
any failure by us to perfarm our obligations under the Lease.

Please sign and return the acknowledgement attached to one enclosed copy of this notice o Santander
and the other copy to us.

The provisions of this notice (and any non-contractuat obligations arising out of or in connection with ity
are govemed by Northern Irish law.

Yours faithiully

for and on behalf of
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2 — Direct legal charge (all land corporate)

Schedule

[Description of Lease]

[Attach form of acknowledgment]
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2 ~ Direct legal charge (alt fand corporate)

Part 2 - Form of acknowledgement

To: Santander UK Plc
Operations Middie Office Securities
Cps Block,
Ground Floor Area 3A
Bridle Road, Bootle
Merseyside
L304G8

To: rame of Chargor} (Chargor)
[address]

Dated:

We acknowledge receipt of the notice of assignment {Notice) of which the enclosed is 2 duplicate,
Terms defined in the Nofice shall have the same meaning when used in this acknowledgement. We

comniirm that:

(a)

(b)
{c}

@

{e}

M

G)

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior written consent of Santander;

we shall act in accordance with the Notice;

the Chargor will remain liable 1o perform all its obligations under the Lease and
Santander is under no obfigation of any kind whatsoever under the Lease nor under
any liability whatsoever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
be deemed to have occurred unless we have given notice of such breach to Santander
specifying how to make good such breach;

we have made alf necessary arrangements for all future payments payable under such
Lease to be made into the Rent Account;

as at the date of this acknowledgement we have no! received any notice of assignment
or charge of the Chargor's interest in the Lease in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargar or exercised or attempted o exercise any right of set-off, counterciaim or other
right relating to the Lease.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it} are governad by Northern Irish law,

for and an behalf of

[Tenant]

CoO059G8131. 74081731

31



2 — Direct legal charge {all land corporate)

Schedule §
Insurance Policies

Part 1 - Form of notice of assignment

To. [#]
Dated: +
Dear Sirs

The insurance policies described in the attached schedule {Insurance Policies}

We hereby notify you that we have assigned to Santander UK plc as security trustee for itseif and certain
other persons (Santander} all our right, title and interest in and to the Insurance Policies.

We heredy irrevocably and unconditionally authorise and instruct you:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, ta comply only with any instructions from time
ta time received by you from Santander relating lo the Insurance Policies {or any of them); and

2 to pay all sums payable by you under the Insurance Policies {or any of them) direclly to
Santander at:
Bank: +
Account number; +
Sort code: .

or such other account as Santander may specify from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this nofice to Santander
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by Northemn lrish law.

Yaurs faithfully

for and on behalf of
L ]
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2 — Direct legal charge (all land carporate)

Schedule
Date of policy insured Policy type Policy number
» * . *
{Attach form of acknowledgment]
as

QOU0S9EA31. 74091731



2 - Direct legal charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK Plc
Operations Middie Office Securities
Ops Block,
Ground Floor Area 3A
Bridle Road, Bootle
Merseyside
L30 4GB

To: frame of Chargor} {Chargor)
[address]

Dated: »

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement. We confirm

that:

(@)

(&)

(c)

(d}

(e}

{

there has been no amendment, waiver or release of any rights or interests in any
Insurance Policy since the date of such policy;

we have noted Santander's interest as mortgagee and first loss payee on each
Insurance Policy;

we will not agree fo any amendment, waiver or release of any provision of any
Insurance Policy without the prior wrilten consent of Santander;

we shali act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in any Insurance Palicy or the proceeds of any
Insurance Policy in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the
Chargor or exercised or atfempted to exercise any right of set-off, counterclaim or olher
right relating to any Insurance Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of of In
connection with it) are governed by Northern Irish faw.

For and on behalf of

[insurance company]

00005968/31.7409173.1



2 — Direct legal charge (all tand corporate)

Schedule 7
Rent Accounts

Part 1 - Form of natice of charge

To: linsart name and address of account holding institution)
Dated: *
Dear Sirg
Account number: * {Rent Account)
Sorf code: *
Account hoider: *

We hereby notify you that we have charged by way of first fixed charge to Santander UK plc as security
trustee for itself and certain other persons (Santander) all our right, title and interest in and to the
menies from fime 1o lime standing to the credit of the Rent Account.

We hereby irrevocably and unconditionally autharise and instruct you:

1 to hold all monies from time to tima standing fo the credit of the Rent Account to the order of
Santander and accordingly to pay all or any part of those monies to Santander {or as it may
direct) promptly following receipt of wiritten instructions from Santander to that effect: and

2 to disciose to Santander such information relating to us and the Rent Account as Santander
may from time to time requast you to provide.

We also advise you that:

() we may not withdraw any monies from the Rent Account without first having obtained
the prior writien consent of Santander; and

()] the provisions of this notice may only be revoked or varied with the priar written consent
of Santander.

Please sign and refurn the acknowledgement attached to one enclosed copy of this notice to Santander
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of it or in connection with
it) are governed by Northern Irish law.

Yaurs faithfully

for and on behalf of
¢ Limited

[Attach form of acknowfedgment]
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2 ~ Direct tegat charge (all land corporate)

Part 2 - Form of acknowledgement

To: Santander UK plc
2 Triton Square
Regent's Place
{.ondon
NW1 3AN

To: [name of Chargor] {Chargoy)
{address]

Dated: 4

We acknowledge receipt of the notice of charge (Notice} of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:

1 we shall act in accordance with the Notice;

2 as at the date of this acknowledgement we have not received any notice of assignment or
charge or other securily over the Chargor's interest in the Rent Account in favour of any ofher
person; and

3 we will nol exercise any right of combination of accounts, set-off or lien over any monies

standing to the credit of the Rent Account.

The provisions of this acknowledgement (and any non-contractual chiigations arising out of or in
connection with it} are govemed by Northern Irish law.

For and on behalf of
[account holding institufion)
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2 ~ Direct legal charge (all land corporate)

SIGNATURES TO THE DEED

Chargor
Executed as a deed by }
The Chargor )
acting by a director in the presence of }  Director

Signature of first witness =

Address ‘}Z“U‘IFW'Q*W’)-"‘L
Kelfast,  BT) SEF. .

OCCUPALIAN ..oeoreeivceeriveesee e vesssesees e
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2 - Direct legal charge (all land corporate)

Board Approvail

We hereby certify that the acceptance of, and entry into, this Deed was approved by a resolution of the
Board of Directors of the Chargor properly passed on... 4. Foee . 2009

Santander

Signed by +

duly authorised
for and on behalf of
Santander UK ple

e NP
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