Companies House

LLMRO1 e

Registration of a Charge

LLP name: COURTYARD HOUSE LLP
LLP number: 0OC343530
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Received for Electronic Filing: 25/10/2016

Details of Charge

Date of creation:  24/10/2016
Charge code: 0OC34 3530 0006
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KUIT STEINART LEVY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC343530

Charge code: OC34 3530 0006

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 24th October 2016 and created by COURTYARD HOUSE
LLP was delivered pursuant to Part 25 of the Companies Act 2006 as
applied by The Limited Liability Partnerships (Application of Companies Act
2006) (Amendment) Regulations 2013 on 25th October 2016 .

Given at Companies House, Cardiff on 26th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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" DEBENTURE ... ... o

" This Deed is made on 24 OCTOBER 2016
Between

Name ' Couﬂyﬁr& Houjse'LLP.

Rogistered number | OC343530

Address ' Oak Houss Bank Parade Preston PR1 3TA

Fax number

. (.Charg.;;r) an.c!.
(2) '_ Santander UK plc as secun;i'fy trustee for each Ga*bup Me.mﬁé.r' (Lenéer)- S
i agree.d
1 Definitions and interpretation
1.1 . Definitions |
" in this Deed,.'u.h'lesls thé.context oth’en&ééé require.s;:‘ )

 Accounts means any account of the Chargor wiih ah’y hank, financial institution or other
person '

- Affiliate means in relation to any bersén, a Subéidiary of that person of a Holding Company
of that person or any other Subsidiary of that Helding Company

-Authorisation means an authorisation, consent, approval,_resoiutibn, licence, exemplion,
filing or registration

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

Charged Assets means all the undertakingg property and assets of the Chargof described in
. clause 3.1 (Fixed charge), clause 3.2 (Assignment} and clause 3.3 (Fioating charge) inciuding
any part theraof and any interest therein

. [ \L!éam\rhian Rawking\dpeDatall ocalTempi 305 Connecti. ive'Documant Cache'22826500253850 51 SAN Dabanture (LLP) - Courtyard House
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CML Lenders’ Handbook means the Council of Mnrtgagé Lenders Lenders' Handbook for
“England and Wales for the ime being, 8 copy of the latest edition of which is available at
" www.omlorg.uk

~ Collateral instruments means instruments; guarantee‘s,’ih'demnéties and other assurances
. against financial loss and any other documents which contain or evidence an obligation to pay
- or discharge any liabilities of any parson '

Debts means the assets of the Chargor described in clause 3.1(b){x}

~ Defauit Rate means the highast rate of interest referred to in the Finance Décuments :

Event of Default means any evenl or circumsiance specified as an event of default
"~ (howsoaver describad) in the Finance Documanis

‘Finance Documents means ihe documents governing the terms of the Secured Liabiiites

' - Floating Charge Assets means the assels of the Chargor in clause 3.3 (Fioating charge) .

time being

Group Member means each member of the Group

o hedge its exposure 10 fluctuations in exchange or interest rates and any ather instrument

e - evidencing a futures or treasury transaction

. Holding Company means in relation to a company or corporation, any other company or
- corporation in raspect of which it is & Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest -

. Inteliectual Property means:

design rights, moral rights, inventions, confidential information, know-how and other
* intellectual property rights and interests, whether registered or unregisteraed and

) | _the benefit of all applications and rights 10 use such asseis of the Chargor

investments means any shares, stocks, debenture security, securities,  bonds _ahd-
Cinvestmentis of any type whatever, including but not limited to, negoliable instrumenis,

. Group means Santander UK plc {registered number 2294747) and its Subsidiaries for the o

" Hedging Agreement means an agreement or instrument enterad into by the Chérgor in ordar "

a) any palents, irade marks, service marks, designs, business names, copyréjghtsi"-'

certificates of deposit, eligible debt securilies, interests in collective investment schemes, or o '

other investments referred 10 in section 22, and as defined in Partli of Schedule 2 of the

- Financial Services and Markets Act 2000 and Part ll] of the Financial Services and Markets
- Act 2000 {Regulated Activities) Order 2001, whether certificated or uncertificated, physical or

dematerialised, registered or unregisterad, heid by the Chargor or by a trustee or clearance

~system or nominee

. LPA means the Law of Property Act 1925

Material Adverse Effect means 3 material édverse effect on:

{a) the business, assets or financial condition of the Chargor andior

. G MIserswrnian hawkins\AppDala\LocalTemmS0S ConnectilivelDocumant Cache\22538502253950 S1. SAN Dabentura (LLP} - Dourtysid House LLP docErrori
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Documents tc which itis a party andfor

. {e)  thevalue or enforceability of the Security hetd by any Group Member in respect of the

Secured Liabilities

(b} the ability of the Chargor to perform any of its obligations . under the Finance

- Oécu'pationai Lease means any agreement for lease or licence or any occupational lease or |
~ licence to which a Properly may be subject for the time being and in respect of which the .
- Chargor is landiord or licensor

Party maans a party to this Deed and includes its successors in titie, permitted assigns and

N :_ permitted transfereas, whether immediate or derivative

Permitted Security means;

{a) any Security granted in favour of the Lender

{b)  any lien arising by operation of law and in the ordinary course of trading and not as a

- result of any default or omission by the Chargor

- of its banking arrangements for the purpese of netting debit and credit balances

{d) Cany Security arising under any retention of fitle, hire purchase or conditional sale '-

- arrangement or arrangemanis having similar effect in respect of goods supplied o the

E {c}' - “any nefting or set-off arrangement entered into by the Chargor in the ordinary course

. Chargor in the ordinary course of trading and on the supplier's standard or usual

terms and not arising as a result of any default or omission by the Chargor or

- {2} | ‘any Security permitted by the Lender in writing

:Pianning Acts means the Town and Country Planning Act 1990, the Planning (Listed
- Buiidings and Conservation Areas) Act 1980, the Planning (Hazardous Substances) Act 1990,

the Planning (Consequential Provisions) Act 1820, the Planning and Compansation Act 1991 |

and the Planning and Compulsory Purchase Act 2004 and any reguiations or subordinate

legislation made (before or after this Deed) under those statutes and any other statute or -

- regulation governing or controliing the use or development of land and buildings

- Properties means the assets of the Chargor described in clauses 3.1{a) and 3.1{b}{} {Fixed |
~charge) now or hereafter vested in the Chargor together with all buildings, fixtures and fixed

plant and machinery on such property, the proceeds of sale of the whole or any part of such -

. property and ali rights appurtenant to or benefiting any such property {each a Property)

Receiver means any one or more receivers and/or managers appointed by the Lender
~ pursuant to this Deed in respect of the Chargor or over all or any of the Charged Assets

Related Rights means in respect of any invesiment:

 or otherwise)
(b}  ali shares, investments or other assets derived from that Investment and | o

{c} all rights derived from or incidental to that Investment

C Wisarsttion hawkinsApeDatal scalTampS0S ComisciiLivalDorumant Cache\22519502253950 51, SAN Depenturs (LLFY - Cavrivard House LLP docBrmorn
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Renta!l Income means the aggregate of all amounts payable to, or for the benefit or account _ |
“of, the Chargor in connection with the lelling or permitted third parly cccupation or use of the
' . whole or any part of a Property

' Secured Liabilities means all maneys,"obligations and liabilities covenanted to be paid or '
_ discharged under or pursuant o clause 2 {Covenant to pay)

Security means a mortgage, charge, pledge, lisn or other security interest securing any
. obligation: of any person or any other agreament or arrangament having a similar effect

‘Security Period means the period from the date of this Deed until the Lender confirms in
writing to the Chargor that all the Secured Liabilities have been unconditionally and
- irrevocably paid and discharged in full and no Group Member has any continuing obligation to
- make facilities available to the Chargor

Subsidiary means a subsidiary undertaking within the meaning of section 1182 of the |
Companies Act 2006

‘Valuation means a valuation report by the Valuer addressed to the Lender, containing in
" particular a valuation of a Property on the basis of the market valus in accordance with the

. Statements of Asse! Valualion Practice and Guidance Notes issued by the Royal Institution of
- .. Chartered Surveyors from time o time

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

12 Construction
{a)  Any reference in this Deed to: -

) assels includes preseht'and future preperty, revenues and rights of every

description;
@y ~ clauses and schedules are references to clauses and schedules of this Deed; X

(i} - this Desd or any other agreement or inslrument is a reference to this Deed
. or that other agreement or instrument as the same may have been, or may .
- fromn time fo time be, amended, novated, replaced, restated, supplemantad or -
- varied provided that, where the consent of a Group Member is required
pursuant to any Finance Document or otherwise to such amendment, -
- novation, replacement, restatement, supplement or variation, such consent
has been oblained,

| {iv) ~ indebtedness includes any obligation (whether incurred as principal or as
- surety) for the payment or repayment of money, whether present or future,
actual or contingent; '

"(v} - 'a guarantee includes any guarantee, indemnity, counter indemnity or other -
© assurance in respect of the indebledness of any person; '

(v} - aperson inciudes any person, firm, company, corporation, government, state
Cor agency of a stale or any association, trust or partnership (whether or not -
. having separate legal personality} or two or more of the foregoing and .
- ihcludes its successors and (in the case of each Group Member only) iis
permitted assignees and ransferses;

€ Wsarsihian hawhins\AppDatat e Tampi 508 Cannecilive\Dncument CachniZ253050\2353050 51 SAN Detienturs {LLP} - Courtyard Housa LLP docErvor!
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{vil) a regulation includes any regulation, rule, official directive, request or
- guideline (whether or not having the force of the law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

(i) “a reference to determines or determined means a determination made Eh
" the absolute discretion of the person making the determination;

(ix} - a provision of law is a reference to that provision as amended or re-enacted;

() . any provision in the CML Lenders’ Handbook shall be treated {(where and e
- when applicable) as being a reference to the corresponding provision {or
- provisions) that most nearly comesponds to it in any amendment o or -
replacement of the CML Lenders' Handbook as at the date of this letier; and

. .- (%i} ~ acharge or mortgage of any freehold or leasehold property includes:
| - {A) all buildings, fixtures and fixed plant and machinery on that properly;
(B the proceeds of sale of the whole or any part of that property; and
| (C) . all rights appurtenant to or benefiting that property.
| . (b) g Clause and S§hedule headings are for ease of reference only.
{c) An Event of Defaultl is continuing if it has not been;

) remedied to the salisfaction of the Group Member paf&y to the Finance
' 7 Document under the terms of which the Event of Default ocourred: or '

(i) - waived by that Group Member in writing.

- (d) o This Deed is intended to take effect as a deed not\vithstanding that a Party may have
- execuled it under hand only. '

" (e} Any grant of rights with full tile guarantee shall be deemed to contain all of the
' ~ covenants and warranties implied in respect of any conveyance with full title o
guarantee pursuant fo section 1(2) of the Law of Properly (Miscellaneous Provisions)
Act 1994, '

-  Words importing the piural shall include the sing@ﬁlar and vice versa.
12 . Qualifying floating charge

This Deed contains a qualifying floating charge and haa’agraph 14 of Schadule B1 to the
insolvency Act 1986 applies to the floating charge created by clause 3.3 (Fioating charge).

| 1.3 Administration

' &) Any reference in this Deed, or any other document entered into or in connection with y
- i, to the making of an administration order shall be treated as including a refersnce to K
~_the appointment of an administrator under paragraph 14 {by the holder of a qualifying _
floating charge in respsct of the Chargor's assels) or 22 (by the Chargor or the
.. directors of the Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps
- laken toward such order or appointment.

& Wsersirhibn hawkins\AppDiatall ocal Tampt SOS Connacilive\Document Cacha\22530502253950 L S;AN Eabemwé.sl.w') - Courtyard House LLP docEmort
Unknewn decument proparty reme. Apni 2010 5



BT LT R E T L TR E P L ST PR E A SR P PEE PP PR SRR TEEERRPPPEE RS Dehen'uf& - Eﬂghsh CQmpany or LLP - Own account
’ INVDEB ... ...

() Any reference in this Deed or any other document entered into or in connection with -
" it, 1o making an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under
 Schedule B1 to the Insolvency Act 1586, appointing an administrator under
_ paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of
- that Scheduie of intention to appoint an administrator or any steps taken towards -
- such application or notice.

'} - Third party rights

{c) Unless expressly provided to the ¢ontrary in this Deed,. a person who is not a Par'ty'. L
 has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy . -
- the benefii of any term of this Deed. o

'(d)' . The consent of any person which is not a Party is not required to rescind or vary this
 Deed or any other agreement entered into under or in connection with it

bl -~ Law of Property (Miscellaneous Provisions) Act 1888

_ .:. For the purposes of the Law of Properly (Miscelianeous Provisions) Act 1 SSB,Iany’ prdVEsEons
~ of each Finance Document relating to any disposition of property shall be deemed to be
incorporated in this Deed.

‘2 Covenantto pay

21 Covenant
. The Chargor covenants with the Lender (as security trustee for the Gmup' Members) that it
will on demand pay all moneys and discharge all liabilities now or hereafier due, owing or
incurred by it o the Group Members {or any of them) when the same become due for
payment or discharge whether by acceleration or otherwise, and whether express or implied;
- present, future or contingent; joint or several; incurred as principal or surety; originally owing
o the Group Members {(or any of them) or purchased or otherwise acquired by them or it;
. denominated in sterling or in any other currency; or incurred on any bank account or in any
.- other manner whatsoever, together with interast {both before and after judgement) 1o the date
 of payment at such rates and on such terms as may from time to time be agreed, _
- commission, fees and other charges and all legal and other costs, charges and expenses on .
~ a full and unqualified indemnity basis which may be incurred by the Group Members (or any
of ther) in relation to any such moneys or iiabilities or generally in respect of the Chargor.

22 Interest on late payments

if the Chargor fails to pay any amount payable by it under this Deed on its due date, interest

" . shall accrue on the overdue amount from the due date up to the date of actual payment (both
before and afer judgment) al the Default Rate. SBuch interest (if unpaid) shall be
compounded monthly.

£ Wiaarsimian hawkinsAppDelei coal TempSOS Coshectlive\Document Cashel225395047253950 SL SAN Debaniure (LLP) - Courtyard House LLP docBment -
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continuing security for the payment and discharge of the Secured Liabilities, the following
asseis, both present and future:

(&) by way of legal morigage:

(i

@

alt the property described in schedule 1 (Prépénies); and

‘&l estates or interests in any freehold, leasehckd or commonhold propefrty' in

England and Wales now belonging to the Chargor;

(b} by way of fixed charge:

0

Cw _
i)

vy

ol

ey

fore

R
' - reason be ineffective as an assignment, the assels referred to in that clause,

{to the extent that they are ot the subject of an effective mortgage under

‘clause 3.1{a)} all estates or interests in any freehold, ieasehold or
.. commonhoid property in England and Wales now or hereafter belonging to
- the Chargor;

all other interests belonging to it in or over land or the proceeds of sale of

land and all licences now or in the fulurs held by it to enter on or use land;

the benefit of all other agreements relating to each Property to which it is or E

may become a parly or otherwise entitied;

all plant, machinery and equipment owned by the Chargor and its interest in
- any plant, machinery and equipment in its possession;

Froperiies;

all its rights, title and interest in the Insurances;

 its Investments together with all Related Réghts; ) '
~all its Intellectual Property:

the amount from time to time standing to the credit of any Account; -

its rights under the appointment of any managing agent of any of the.

~all of its book and other debts and their proceeds and all monies due and

owing to it together with the full benefit of all Security, Coliateral instruments -

and other rights relating to any of the foregoing;

- gl its goodwill and uncalied capital;

 the benefit of all Authorisations held in connection with its business or the use
~ of any Charged Assets and the right to recover and receive ali compensation

which may be pavable to it in respect of such Authorisations or the Charged

Assels: and

if and in so far as any assignment in clause 3.2 (Assignment) shall for any’

¢ Wsersiian hewkins\ippDatailocal TempiS08 Connsctiive\Documsnt £achel225305M2253050 81, SAN Debanturs (LLP) - Cowrtyard House LLP docBrron

: ", Usknown document propery name, Apri 2010 7



BT LT R E T L TR E P L ST PR E A SR P PEE PP PR SRR TEEERRPPPEE RS Debenturg - Eng“sh Cﬂmpany orblP - Own acnount

3.3

34

35

36
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© - Occupational Lease; and

(b) ~oany Hedging Agreament.

-discharge of the Secured Liabilities all its rights, title and interest both present and future in
. and for

{a) the Rental income and all the Chargor's other rights, title and interest under each

On the unconditional and irrevocable payment and déécharge in full of the Séﬁ:ured Liabilities, -

the Lender will, at the request and cost of the Chargor, reassign the Charged Assets referred
to in this clause 3.2 to the Chargor or as it may direct.

Floating charge

‘The Chargor charges to the Lender as a confinuing security for the payment and discharge of

the Secured Liabilities by way of floating charge all its undertaking, properly and assets

~ whatsoever and wheresoever both present and future, other than any property or assets from

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

clause 2.1 (Fixed charge) or assigned pursuant o clause 3.2 {Assignment).

Priosity

The charges and assignments created by this Deed:

- (a) rank as first charges or assignmants; and

)]  are given with fuil title guarantee.

Conversion of finating charge by notice

{a)  an Event of Default is continuing; or

- {b) - the Lender considers those assets to be in danger of being seized or sold under any

. The Lender may by nolice to the Chargor convert the ﬂoaténg.charge created by this Deed |
" into a fixed charge as regards all or any of the Chargor's assets specified in the notice if:

form of distress, attachment, execulion, sequestration or other process or to be '

otherwise in jeopardy.

 Automatic conversion

I, without the prior written consent of the Lender or as permitted under this Deed: |

or otherwise encumbers, any of the Charged Assels subject to a fioating charge
under this Dieed or attempts to do so;

- sequestration or other process against any of the Charged Assels; or

(@) the Chargor creates any Security (whether by way of fixed or floating Security)'overb. '

iby  any person levies or attempls to levy -any distress, - attachment, execution,

" ¢ Wsersthien hawins\dppDatal ek TempS0S Donnacil iveiDocument [ache\25305002253850 S1, SAN Debenture (LLP) < Cowlyand Houss LLP docBrran
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" administration or reorganisation of the Chargor,

Small company moratorium

Where the Chargor is an eligible company within the meaning of pamgra'phs 2 to 4 (inclusive)

prefiminary decision, or investigation in terms of paragraph 43 of Schedule A1 of the

' “Insolvency Act 1886 shail not cause the floating charge created by this Deed to crystallise into
. & fixed charge, nor cause restrictions which would not otherwise apply to be imposed on the

disposal of iis property and assets by the Chargor.
Motices of charge or assignment

Charge over account

“{a) The Chargor shall give notice in the fbrm'épéciﬁedin .schedule 2 to the financial

* institution at which any Account is held that the Chargor has created a fixed charge
~ over the balance standing to the credit of that Account.

'(b) . The Chargor will give the nctices referred to in clause 4(a):

" the floaling charge created by this Deed over such of the Charged Assets shall automatically
~ without notice operate and have eflect as a fixed charge instantly such event ocours,

- of Schedule A1 of the Insolvency Act 1986, then the oblaining of a moratorium, including any -

e [0; in the case of an Account held by the Chargor at the daté of this Deed, on the _

" date of this Deed; and

' {iy - inthe case of an Account opened after the daté of this Deed, on that Account :

being opened.

() The Chargor shall use reasonable endeavours fo procure that the recipient of each

such notice acknowledges that notice substantially in the form specified in schedule 3

within & Business Days of that notice being given.

_ 'Oécupaticmai Leaseg

(a) The Chargor shall give notice in the form specified in scheduie 4 tc the other paﬁées _
to each Occupational Lease that the Chargor has assigned to the Lender ali its right, _' '

title and interest in each Ocoupational Lease.

- ('fb') . The Chargor shall give the nolices referred to in clause 4.2(a):

i) in the case of each Qocupational Lease in existence .aS'a{ the date of this
' Deed, on the date of this Deed; and

(i} -~ in the case of each Occupational Lease cdming into 'existenée after the date
- of this Deed, on that Occupational Lease coming info existence,

(c) . The Chargor shall use reasonable endeavours to procure that the mcipéent'of each

. such notice acknowledges that notice in substantially the form specified in schedule 5 - .

within & Businsss Days of that notice being given.

c %Usam\mién hawﬁihs\.&gpﬁm’.ﬁ_mﬂ?amn\saﬁ Connachlive\Documant Cazha\228385M2253950 5L BAN Dabanture {LLP) - Courfyand Hoise LU docBrort
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o Ad) The Chargor shall give notice in the form specified in sdhedu!e 6 to each other party
o each Hedging Agreement that the Chargor has assigned to the Lender all its right,

AR

52

53

- 54

~ titie and interest in each Hedging Agreement.

(g) - The Chargor shall give the notices referred to in clause 4.2(d). o

) in the case of each Hedging Agreement in existence as at the date of this
Deed, on the daite of this Deed: and

_ (ii} . in the case of each Hedging Agreement coming into ekistence after the date

of this Deed, on that Hedging Agreement coming into existence.

() . The Chargor shall use reasonable endeavours to procure that the recipient of each

such notice acknowiedges that notice in substantially the form specified in schedule 7 |

within 5 Business Days of that nofice being given,

: Undéﬂakings
: Duration
| The undertakings in this clause § remain in force during the Security Period.

- Negative Pledge

The Chargor shall ﬁbt' create or permit to subsist any Securi&y ovar any of its assels, other

- than Permitied Security.

Dabts

~ The Chargor will:

(&) collect in the ordinary course of its business and pay into an Account specified by the

Lender ail Rental income and all other amounis received by it and hold the proceeds
of such Rental income and ali other amounts received by it (untii payment into such
~ Account) on trust for the Lender;

(b} - not, without the prior written consent of the Lender:

(h  setoff, vary, postpone or release any of the Debts; or
' {iy  door omit to do anything which may delay or prejudi'ce the full recovery of
any Daebt,
Deposit of deeds

€ Wisarsirnian hawhnsseDaldoca\TommBns CornetLiva\Docimant CAMha225395002053950 5L SAN Dabanture {LPY) - Courtyard House LLP docBriaet
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- The Chargor will deposit with the Lender (io be held at the risk of the Chargor) all deeds and
- documents of title relating to the Properties and such other Charged Assets as the Lender .
| may require.
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55 Compliance withcovenants
' The Chargor will:
(a)  observe and’ perform all covenants, bu.r;!ens.a, _.Siiipulaﬁons', réquirerheﬁts_.;and'

- obligations from time to time affecting the Charged Assets or the use, ownership,
occupation, possassion or other enjoyment of the Charged Assets whether imposed -
by statute, contract, lease or otherwise where fallure to do 30 has or is reasonably

iikely to have a Material Adverse Effect;

' (b) do all acts necessary to preserve its rights, title and interest in and to the Charged

 Assets; and

{6} not, without the ws’itten'prior consent of the Lender, enter into any onerous or-

restrictive obligations affecting any of the Charged Assets.

‘56  Property outgoings

" The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any
Receiver against, all present and fulure rent, rates, taxes, dulies, charges, assessments,

impositions and oulgoings now or at any time payable in respect of the Properties or any part -

- thereof or by any owner or occupier.
57  Development and alterations

| {2) The Chargor will not, without the prior w'ritte'n consent of the Lendar of as réquired by'

a Finance Document, make or permit others to make any application for planning o
permission in respect of any part of the Properties or make any structural or material
alteration or addition to the Properties or carry out or permit to be carried out any .

development on, or permit any change of use of (as each such expression s defined
in the Planning Acts) any part of the Properties.

{b} In the event that, during the Security Period, any Property is intended to be o
' - developed or is in the course of development {in each case with the consent of the

Lender), the Chargor shaif,

(i) proceed diligently and to the satisfaction of the Lender and any competent
- authority with such development in ali respects in conformity with all planning

and by-law consenis which shall together with the plans and specifications be : _ -
produced to the Lender for approval prior fo the commencament of any works -

. - of development; and

o {iiy - obtain such further insurance as shall be required and specified by the

Lender,

58 ‘Repair - .

 The Chargor will keep all its buildings, fixtures, fittings, plant and machinery {or procurs that

 they are kept) in good repair and in good working order and condition {fair wear and tear
excepted in the case of fixlures, plant and machinery) and fully protected against damage or
deterioration.
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. liable to account as mortgagee in possession, (at reasonable times and on reasonable notice
" and subject to the terms of the Occupational Leases) to enter on and inspect the stale of the _
- Properties and other premises (if any) on which the Chargor shali from time to tims be

carrying out any coniract or other works.
information

The Chargor will produce to the Lender such documents o information reilaﬂrég-&o' the

. Charged Assets as the Lender may from time to time reasonably request and promptly deliver
to the Lender a copy of any notice or proceedings served by any person on the Chargor

concerning the Charged Assels or alleging any breach of its obligations relating to the

 Charged Assets.

Motices

(@) The Chargor will, within 5 Business Days of receipt, give full particulars to the Lender

- of any notice, order or direction having specific application io any of the Properties or
o the area in which any Property is situate, given or made by any planning authority

- or other public body or authority whalever,

reasonable or necessary steps to comply with any such notice, order or direction.

o) The Chargor will further, if requested by the Lender, but at i's own cost, make or j.o'in'

(b} The Chargor will, if requested by the Lender, without delay and at its own cost take al |

with the Lender in making such objections or representations against or in respect of

any such notice, order or direction as the Lender shall reasonably deem expedient.

" applied in repayment of the Secured Lisbilities.

Pianning Acts

" The Chargorwiil:--:_'_ '

)y Any compensation received by the Chargor as a result of any notice or order shall be

(@) not do or knowingsy omit or knowingly suffer fo be done or omitted any act, matter or

- thing in, on or in respect of any Property required to be done or omitied by the -

Planning Acts or which shall contravens the provisions of the Planning Acts; and

{b) - indemnify the Lender on demand against ali actions, proceedings, cosis, expenSesg'
claims and demands whatsoever suffered by the Lender in respect of any such act,

matter or thing so contravening the provisions of the Planning Acts.

Headiease

{2) The Chargor will pay the rents reserved by, and observe and perform the covenants,

stipulations and condifions contained in, the leases of the lsasehold properties

" forming part of the Properties (if any} and on the part of the tenant to be paid, -

observed and performed.

(b} - The Chargor will use all reasonable endeavours o procure the observance arnd

_ performance by the landiord under such lgases of the covenants, stipulations and

. conditions on the part of the landlord to be observed and performed,
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use of its assels and will comply with all terms and conditions reiating to such Authorisations

such Authorisations would be liable to be varied or revoked.

Jeopardy

o The Chargor will not do, or cause or permif to be done, anythihg which fﬁéy dep'rleciate;'

516

547"

518

i

jeopardise or otherwise prejudice the value of the Charged Assets without the prior written

" consent of the Lender.

~ Land Registration Acts

The Chargor will not, without the pn?of written cdn.sient'of the Lender:

- any Property;

L) " create or knowingiy per#‘nit to arise or subsist any overriding interest affecting any
Property, or

o permit any person to become entitied to any proprietary right or interest which might

- reasonably be expecied adversely to affect the value of any Properly or any other
Charged Asset.

" Additional Property

 use or occupation of the Properties or for the conduct of its business or the ownership and

and with all other applicable laws and will not do or permit any act or omission whereby any

{a) permit any person {0 be registered as proprietor under the Land Registration Acts of - -

(a) The Chargor will inform the Lender immediately on contracting to purchase any _
- estale or interest in any property and will supply the Lender with such details of any .

such purchase as the Lender may from time o time reasonably require.

' '{h} - The Chargor will, on demand by the Lender, and at the cost of the Chae’gar,'éxe'cute )

~ and deliver to the Lender a legal mortgage (or equivalent security in the relevant '

jurisdiction) in favour of the Lender over any property which becomes vested in it after
the date of this Deed in form and substance satisTactory o the Lender,

Insurances
{a) The Chargor shall effect:

{0 insurance of the Charged Assats in accordance with péyagraph' 6.13 of the
 CML Lenders’ Handbook save that:

(A) the excesses in respect of such insurance shall not' exceed the

~ amounts specified by the Lender;

_ (B) *the insurance shall be for the full reinstatement value of the Charged - '

- Assets (which in the case of any Property shall be deemed to be the
value of that Property as specified in the most recent Valuation);

fifi . insurance against acts of terrorism; and
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C)
: . the Lender of new policies, renewals made and materia! variations or cancellations of
- pelicies made or, to the knowledge of the Chargor, threatened or pending.

Y

e)

(N

@

(h)

INV.DEB
{iin) insurance against 3 years loss of rent, -

all such Insurances to be in amount and in a form and with an insurance company of

underwriters accaptabie to the Lender (acting reasonably).

The Chargor will procure that the Lender is either joint insured or, if so agreed by the -
Lender, noted as morigagee and loss payee on each such insurance policy and that

- every such policy shall contain:

Lt a standard mortgagee clause whereby such insurance shall not be vitiated or

avoided as apainst 2 morigagee in the event or as a result of any .
misrepresentation, act or neglect or failurs to make disclosure on the part of

the insured party or any circumstance beyond the control of the insured party;
~and

_ '(éi)_ ‘terms providing that it shall not be invalidated so far as the Lender is

- concemed for fallure to pay any premium due without the insurer first giving

o the Lender not less than 10 Business Days' notice.

The Chargor will promptly on request supply copies of its insurances and will notify

'If the Chargor fails to comply with ény of the pm#;é’séons of this clause £.18, the Lender

shail immediately be entitied to effect the insurances concernad at the expense of the
Chargor.

 The Chargor shall not do or permit to be done anything which may make void or _
“voidable any of the insurances.

The Chargor shall prompily pay all pre.méums and do all other 'thingsf necessary to
 kesp all of the Insurances.

Subject to clause 5,18(h), the Chargor shall apply all monies received or receivable
under any Insurance (other than any insurance in respect of any third parly liability) L
towards replacing, restoring or reinstating the relevant asset. Any procesds of '

insurance received by the Chargor shall, pending such replacement, restoration or

. reinstatement of the Property, be credited o an Account specified by the Lender,

~ To the extent that any Insurance and any Occupational Lease does not restrict the |

proceeds of insurance being used o prepay the Secured Liabilities, the proceads of -

~ insurance shall:
() if at the relevant time an Event of Default has occurred and is continuing: or _'
: {iy - st any other time, if the Lender requests or requires it in writing,

* be used to prepay the Securad Liabilities.

519 Envestmaﬂts

(8)

On the later of

() the date of this Deed: and
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Coo (@) o the date of acquisition of those Em?iastments'm Related Rights

the Chargor shall:

(A} deliver to the Lender all cerfificates of tile and other documents of .
titie or evidence of ownership in respect of its Investments and the =
Related Rights, and

' (B) deliver to the Lender such transfer documents (with the transferee
" left blank) or any other documents as the Lender may require or .
S otherwise request in raspect of those investiments and Related
- Rights.

(b)  Until any steps are taken to enforce the Security created by or under this Deed, the
Chargor shaii be entitled {o receive and retain ali dividends, distributions and other
- moneys receivable in respect of its Investmenis and Related Rights.

{c) ' - The Chargor shall not exercise its voting and other rights in respect of its Investmenits
and Related Righis in a manner which is likely to be prejudicial io the interests of the .
Lender. '

~{(d)  The Chargor shall make all payments which may become due and payable in respect
- of any of its Investments and Related Rights. If it fails to make any such payments,
. the Lender may but shall not be obliged to make such payment on behalf of the
- Chargor. Any sums so paid by the Lender shall be repayable by the Chargor to the
Lender on demand and pending such repayment shall constitute part of the Secured
Liabilities. :

‘(e) - The Chargor shall remain liable to observe and perform all of the conditions and
cbligations assumed by it in respect of iis Investiments and Related Rights and the
Lender shall not be required to perform or fulfid any obligation of the Chargor in '
 raspect of any Investments or Relaled Rights. '

() The Chargor shall comply with any notice served on it under the Companies Act 1985
or pursuant to its articles of association or any other constitutional document in
- respect of or in connection with the Investments or Related Rights and will promptly

~ provide to the Lender a copy of that notice.

: {a) | The Chargor shall ensure that none of its Investments in any of its Subsidiaries are.
- converted into uncertificated form without the prior written consent of the Lender.

() - Immediately on conversion of any Investment or Related Rights from & certificated to
" an uncertificated form, and on the acquisition of any Investments or Rejated Righis in
" an uncertificated form, the Chargor shall give such instructions or directions and take
such other steps and enter into such documentation as the Lender may require in .
arder to protect or preserve the Security intended to be created by this Deed.

5.20 Rastrictions on dealing with Charged Assels

(a) The Chargor will not without the prior written consent of the Lender, (whether by a -
single fransaction or 2 series of relaled or unrelated transactions and whether at the
- same time or over a period of time) sell, transfer, lease or otherwise dispose of any of
.. the Charged Assels (other than Floating Charge Assets) or agree io do so.
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{b) . The Chargor will not dispose of any Floating Charge Assetls other than in the ordinary

- course of its business.

(e The Chargor shall not, othier than as permitted in the Finance Documents, exercise

.any of the powers of leasing or of accepting surrenders of leases conferred by
sections 98 and 100 of the LPA or by common law or vary any lease or tenancy B

- agreement or reduce any sum payable under the same.

Power to remedy

(a) If the Chargor at any time defaulis ign complying with an'y. .o.f .it.s .obligati'cns contained

" in this Deed, the Lender shali, without prejudice to any other rights arising as a

- consequence of such default. be entitfed to make good such default and the Chargor
“irrevocably authorises the Lender and its employees and agents by way of security 1o
do all such things necessary or desirable in connection with the same.

| (b} - Any moneys so expended by the Lender shall be repayable by the Chargor o the

- Lender on demand together with inlerest at the Default Rate from the date of
- payment by the Lender until such repayment, both before and afier judgment.

. Further assurance

Further assurance

 The Chargor shall, if and when req.uired by the Lender:

acts and things as the Lender shall from time {o ime require over or in refation to all
or any of the Charged Assels to secure the Secured Liabilities or to create, perfect,

| (a) execule such further Security and assurances En'fav.ou? of the Lender and do ail such

protect or maintain the securily intended to be created by this Deed over the Charged -

- Assets or any part thereof or {o facilitate the realisation of the same; and

'{b) L affix to such items of the Charged Assels or endorse or cause o be endarse‘d

thereon such labels, signs, memoranda or other recognisable identification markings
- as the Lender shall require referring or drawing atlention to the security constituted by -

or pursuant to this Deed.

~ Certain documentary requirements

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

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

clause excluding section 93 of the LPA, a clause excluding the restrictions contained in

section 103 of the LPA and such other clauses for the benefit of the Group Members as the

Lender may reasonably require.

Certain powers of the Lender

.~ Powers on enforcement

" Atany time while an Event of Default is continuing, or if requested by the Chargor, the Lender

may, without further notice and whether or not a Receiver shall have been appointed,

- exercise all the powers conferred on morigagees by the LPA, as varied or extended by this

Deed, and all the powers and discretions conferred by this Deed on a Receiver either
expressly or by reference.
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{a) If the Lender receives notice of any subsequent Securit'y a?ffecting the Charged

Assets or any part thereof, the Lender may open 2 new account for the Chargor.

(b} . ¥ it does not open a new account then, unless the Lender gives express written

notice to the contrary to the Chargor, it shall nevertheless be treated as if it had

openad a new account at the time when i received such notice and as from that time
ali payments made by or on behalf of the Chargor o the Lender shall be credited or
be treated as having been credited to the new account and shall not operate to
reduce the Secured Liabildies oulstanding at the time when it raceived such notics.

a Sta‘.tu'tory power of isasing

shall consider expedient and without the need to observe any of the provisions of sectinns 89

~ and 100 of the LPA.
Contingencies

(@) If the Lender enforces the security constituted by this Deed at a time when no amount

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

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

" The Lender shall have the power to lease and make agreements for leases at a premium or L
. otherwise, o accept surrenders of leases and to grant oplions on such terms as the Lender -

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

- ] paying all costs, charges and expenses incurred and paymenis made by the -

" Lender {or the Recsiver) in the course of such enforcement,

i) paying remuneration to the Receiver as and when the same becomes due .

. and payable; and

(i) paying amounts due and payable iﬁréispect of the Secured Liabilities as and . -

- when the same become due and payable.

Redemption of prior Security
- If an Event of Default is continuing or if requested by the Chargor, the Lender sﬁayz
(a) redeem any prior Security against any Charged Asset’ and/or

(b) .' procure the transfer of that Security to itself, and/or

- any accounts settied and passed will be conclusive and binding on the Chargor.

The"Chaygor shail pay on demand all principal moneys, interest, costs, charges and expenseé

_in connection with any such redemption and/or transfer.
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N L)) deliver to the Lender such pre-stamped stock transfer forms or other transfer '-

~documents as the Lender may require to enabie the Lender or its nomineg or ~
nominees to be registered as the owner of, and to obtain legal and beneficial

title to, the Invesimenis and/or Related Rights referred to in such request;

..(ii) provide {0 the Lender certified copies of all resolutions and authorisations

- approving the execution of such transfer forms and regisiration of such '

transfers as the Lender may reasonably require;

g (i}  procure that each such transfer is prompily registered by the relevant

~ company; and

'."(iV)- - procure that, 'imrhediateiy on their issue,. all share certificates or other’

documenis of title in the appropriate form, in respact of the ralevant
investments and/or Related Rights, are delivered tp the Lender in each case

- showing the registered holder as the Lender or its nominee or nominees {as

" applicable).

if an Event of Default is continuing, the Chargor shall exercise all voting rights’ ih'_ _
- respect of its Investments and Related Rights only in accordance with the instructions -
~ of the Lender.

such sums recaived directly to the Lender for application in accordance with clause 9

R ~and shali hold all such sums on trust for the Lender pending payment of them to such

account as the Lender shall direct.

7.7 Power of sale and rinht of consolidation

Sections 93 and 103 of the LPA do niot apply to the security canstituted by this Deed. OO

()

8 Appointment and powers of Receiver

8.1 Appointment

At any time while an Event of Default is continuing, the Lender may completa the " -
~ transfer documents delivered to it under clause 5.18(a){i)(B) in favour of itself or such
" pther person or nominee as i shall select.

‘At any time while an Event of Default is continuing, the Lender and its nominee or -
~ nominges may seil ail or any of the Investments or Related Rights of the Chargor in
. any manner permilled by law and on such terms as the Lender shall in its absolute
~ discretion determine.

At any time after steps have been taken to enforce the Security created by or under
- this Deed, if the Chargor receives any dividends, distributions or other moneys in
- respect of its Investrments and Related Rights, the Chargor shall immediately pay B

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

the Lender may by instrument in writing executed as a deed or under the hand of any
duly authorised officer appoint a Receiver of the Charged Assets or any part thereof.
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- {b)' " Where more than one Receiver is appointed, each jaint Receiver shail have power to
- act severally and independently of any other joint Receivers, except to the extent that .
. the Lander may specify to the contrary in the appointment.

- {e) . The Lender may (subject to clause 45 of the Insolvency Act 1986) rémove any '
- Receiver so appointed and appoint another in his place.

(d) .~ Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
- {inclusive) of Schedule A1 of the Insolvency Act 1986 (8) obtaining a moratorium, or
{b) anything done with a view to oblaining a moratorium including any prefiminary
- decision or investigation in terms of paragraph 43 of Schedule A1 of the Insolvency
- Act 1988 shall not be grounds for appoiniment of 2 Receiver.

8.2 . Receiveras agent

" A Receiver shall be 'the'agent of the Chargor and the Chargor shall be solely responsible for -
" his acts or defaults and for his remuneration. o

8.3 Powers of Receiver

A Receiver shall have all the powers conferred from fime to time on receivers and
administrative receivers by statute and power on behalif and at the expense of the Chargor to
“da, or omit to do, anything which the Charger could do, or omit to do, in relation io the )

Charged Assals or any part theraof including:

(a) take possession of, coliect and get in, a%nd'givé a gééd discharge for, all or any of the _
_ Charged Assetls; and/for '

(b)) - exercise in respect of the Charged Assets all voling or othek'poyvem or rights
availabie to a registered or other holder in such manner as he may think fit, and/or

"{c} . carry on, manage, develop, reconstruct, amaligamate or diversify the business of the
. Ghargor or any part thereof, andfor

{d) lease or otherwise acquire and develop or improve properties or other assels withouf .
- being responsible for loss or damage; and/or -

o (e) - raise or borrow any money from or incur any other liability to any Group Member or
others on such terms, with or without security, as he may think fit and so that any
“such security may be or include a charge on the whole or any part of the Charged
Assets ranking in priority to this securily or otherwise; and/or

(f ‘gell, let, surrender or accept surrenders, grant licences or otherwise dispose of or o

- deal with all or any of the Charged Assets for such consideration and generally on
such terms and conditions as he may think fit. The consideration for such sale, lease -

. or disposition may be for cash, debentures or other cbligations, shares, siock, -
securities or other valuable consideration and be payable immediately or by =
instaiments spread over such period as he shall think fit and so that any congideration
received or receivable shall immediately be and become charged with the payment of -
all the Secured Liabilities,; andfor

N (@) - promots the formation of companies with a view to the same becoming a Subsidiary
- of the Chargor and purchasing, ieasing, licensing or otherwise acquiring interests in
ali or any of the Charged Asseis or otherwise, arrange for such companies to trade or =
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----- cease to trade and to purchase, iease, license or otherwise acquire all or any of the

- Charged Assets on such terms and conditions as he may think fit; andfor

_he shall think expedient; and/or

W . make and effect such repairs, renewals and improvements to the Charged Asséts or

~any part thereof as he may think fit and maintain, renew, take out or increase
insurances; andfor

() .. appoint and discharge managers, agents, officers ‘and emplovees’ for any of the

purposes referred (o in this clause 8.3; andfor

() make any arrangement or compromise or enter into, or cancel, any contracts which

(k) . make calls conditionally, or unconditionally, on the members of the Chas‘gbr in respect

" of uncalled capital;, and/or

arbitration as he may think §it; and/or

() institute, continue, enforce, defend, setle or discontinue any actions, suits-or-
proceadings in relation to the Charged Assels or any part thereof or submit fo .

."(m)" - exercise all voting and other rights attaching to the Investments and stocks, shares |

_and other securities owned by the Chargor and comprised in the Charged Assels in

- such manner as he may think fit; andior

_' ' (n} delegate his powers in accordance with clause 11 (Delégation): and/or

' {0} sign any document, execute any deed and do all such other acts and'thirﬁgs as mQéyI- -

84

18

101

be considered by him to be incidental or conducive to any of the matters or powers

- referred to in this clause 8.3 or to the realisation of the Security created by or

_ pursuant to this Deed and fo use the name of the Chargor for all the purposes
o referred to in this clause 8.3

Remuneration

section 108(6) of the LPA shall be varied accordingly.

_Application of proceeds

" The Lender may“frorn time to time determine the remunaration of any ‘Recsiver and -

_ All moneys received by the Lender orby ahy' Receiver shall be 'appléed, after the dischafge of

the remuneration and expenses of the Receiver and all liabilities having priority to the .

. Protection of third parties

Deamed right to enforce

fo arise, immediately after the execution of this Deed.
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" Secured Liabilities, in or towards satisfaction of such of the Secured Liabilities and in such
order as the Group Members may from time to time conclusively agree, except that the
~Lender may credit the same to a suspense account for so long and in such manner as the
- Lender may from time to time deiermine and the Receivar may refain the same for such
~ perlod as he and the Lender consider axpeadient,

| in favour of any purchaser (as"d'eﬁngd in section 205 of the LPA)or pe'rsen dealing in good -
faith, the Secured Liabiiities shall be deemed to become due, and all rights of enforcement
conferred on the Lender by the LPA, as varied and extended by this Deed, shall be deemed
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concerned {o enguire whether any power exercised or purporied to be exercised under this

Deed has become exercisable or whether any money is due on the security of this Deed oras

- to the propriety or regularity of any sale by, or other dealing with, the Lender or such Receiver

or ba concerned with nolice o the contrary. Any such sale or dealing shall be deemed to be

- within the powers conferred by this Deed and to be valid and effectua! accordingly,

Delegation

. The Lender and any Receiver may delegate by power of attorney or in any other manner to -

e

124

122

-any person any right, power or discretion exercigable by it under this Deed. Any such
- delegation may be made on the terms (including power to sub-delegate) and subject to any
. regulations which the Lender or such Receiver {as the case may be} may think fit. Nelither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or

liability arising from any act, default, omission or misconduct on the part of any such delagate

 or sub-delegaie.

indemnities

 Enforcement costs

The Chargor shall pay to the Lender on demand the amount of all costs 'and'eXpenses

- {including legal fees, stamp duties and any value added tax) incurred by the Lender or any -

Receiver in connection with the enforcement, preservation or release of any rights under this . :

Deed on a full indemnity basis.

indemnity from Charged Assets

agent or other person (each an Indemnified Party) shall be entitied to be indemnified out of

~the Charged Assets in respect of all costs and losses which may be incurred by, or made

. The Lender and any Receiver, aitomey, agent or other person appoi‘n{ed by the Lendér under
.. this Deed and the officers and employees of the Lender and any such Receiver, atiorney,

against, any of themn (or by or against any manager, agent, officer or employee for whose '

' (a) anything done or omitted in the exercise, or pur'posted exercise, of the powers:

contained in this Deed; or

‘(o) - any breach by the Chargor of any of its obligations under this Deed: or

. liability, act or omission any of them may be answerable) at any time relating to or arising out -
_ of or as a consequence of.

s3] - any claim made or asserted against an Indemnified Party under any law which would .

not have arisen if this Deed had not been executed and which was not caused by the - g

" gross negligence or wilful default of the refevant Indemnified Party.
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" The Chargor, by way of security irevocably appoints each of the Lender and any Receiver
. and thair respeciive delegates severaily to be its attornay in its name and on its behalf:

&) to execule and complete any documents or instruments which the Lender or such _

132 -

44

141

142

- Raceiver may require for perfecting the title of the Lender to the Charged Assels or
for vesting the same in the Lender, its nominee or any purchaser,

- document referred to in clause 6.1 {Further assurance); and

“ {c) . - otherwise generally to sign, seal, execute and deliver all deedé, agreements and

_ (b) ) o sign, execute, seal and deliver, and ctherwise perfect, any further Security or

other documents and to do all acts and things which may be required for the full :
_ exercise of all or any of the powers conferred on the Lander or a Receiver under this s
Deed or which may be deemed expedient by the Lender or a Receiver in connaction

_ with any disposition, realisation or getfting in of the Charged Assets or any part thereof
- or in connection with any other exercise of any power under this Dead.

: Rétiﬁcation

" The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
-any attorney pursuant o clause 13.1 (Power of aftorney) shall do, or purport to do, in the

exercise of his powers under clause 13.1 {(Power of attorney).

- Miscellaneous

Continuing security

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

. Security notwithstanding any settlement of account or other matter whatsoever;

{b}  be in addition to. and not prejudice or affect. any present or future Coliateral
Instrument, Security, right or remedy heid by or available to any Group Member; and

(¢} not merge with, or be in any way prejudiced or affected by the existence of, any such
Coflaterai instrument, Security, right or remedy.

Setﬂemenm conditional

- conditional on no Security granted to, or disposition or payment to, that Group Member

{whether by the Chargor or otherwise) being avoided or reduced as a result of insolvency or

discharge had not occurred.

. Retention

(@  secure the ulimate balance of the Secured Liabilities and shall be é continuing'

" Any seftiement or discharge between any Group Member and the Chargor shall be

- any similar event and the Lender shali be entitled to recover the value or amount of any such . -
- Security or payment from the Chargor and to enforce this Deed as if such settffement on

_The Lander will be entitisd to retain this Deed for 6 months after repayment in full of the -

Secured Liabilities. if within that period any application is made, a petition is presented or a .
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- resolution is passed or other steps are taken for the winding up, the administration or the

bankruptcy of the Chargor or any other person who is liable in respect of, or has discharged -

any of, the Secured Lizbilities, the Lender may retain this Deed for so long as it requires in
respect of any liabilily of the Chargor under this Daed,

Deposits

‘Without prejudice to any right of set-off which any Grc}u'p' Member may have under any

. Finance Document or otherwise, if any time deposit matures on any account the Chargor has

with a Group Member at any time when:

- {a) this security has become enforceable; and

- (b) . no amount of the Secured Liabilities is due and payabieﬁ- _

that time deposit shall automatically be renewed for any further maturity which the relevant

 Group Member considers appropriate. Any Group Member may rely on this clause 1)f)

S . subject to the provisions of the Conltracis (Rights of Third Parties) Act 1999,

14.3

14.5

5

144

- Land Registry

{a) in respect of any Property, the title to which is or is to be registered at the Land

- Registry, the Chargor consents to an application being made to the Chief Land

. Registrar for registration of a restriction on the register of title of all present and future

registered freehold, ieasehold or commenhold property of the Chargor (and any

. unregistered properties subject to compulsory first registration at the date of this

Deed),

(b)' -The Chargor confirms that so far as any of the Properly is unregistered, such
' Froperty is not affected by any disclosable overriding interests within the meaning of

the Land Registration Act 2002 or the Land Registration Rules 2003.

No responsibility for loss

“Neither the Lender nor any Retceiver shall be responsible for any loss ‘occasioned by the o

; timing of the exercise of its powers under this Deed.

- Mo liablity 25 morigagee in possession

* Perpetuity period

 Partial invalidity

. Neither the Lender nor any Receiver shall be liable to account as morigagee in p?QSSessioh in
- respect of all or any of the Charged Assets or be liable for any loss on realisation or for any
neglect or default of any nature whatsoever for which a morigagee in possession may be -

. liable.

The perpetuity period for the trusts created by this Deed shall be 80 yéai‘s' from the date of
. this Deed. :

If, at any time, any provision of this Deed is or becomes iliegal, invalid or unenforceable in any

respect under any iaw of any jurisdiclion, neither the legality, validity or enforceability of the

remaining provisions nor the legality, validity or enforceability of such provisions under the law

of any other jurisdiction will in any way be affected or impaired.
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.Remedies and waivers

-No failure to exercise, nor any delay in exercising, on the part of the Lender or any Group
- Member, any right or remedy avallable to it under this Deed or otherwise in respect of the
Secured Liabiliies shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise of or exercise of any other right or
- remedy. The rights and remedies provided in this Deed and in any other agreement providing

- for or entered into in connection with the Secured Liabilities are cumulative and not exclusive

of any rights or remedies provided by law. Any Group Member may rely on this clause 18
subject to the provisions of the Contracts (Rights of Third Parties) Act 1999,

Notices

Any communication to be made under or in connection with this Deed shail be made in writing

- and, unless otherwise stated, may be made by fax or lelter,

The address and fax number {and the depariment or officer, if any, for whose aftention the

communication is to be made) of each Party for any communication or document to be made

- ar delivered under or in connection with this Deed is:

{a) in the case of the Chargor, that specified above; and
(b) . inthe case of the Lender:
- Address: Santander UK plc
o | 288 Deansgate
- Manchester
M3 4HH

Faxnumber, 0161 853 3517

Altention: . Commercial Prop'erty Administration 'Manalg?er? '

or any substitute address, fax number or department or officer as either Parly may notify to

the other by not less than § Business Days' notice.

. or in connection with this Deed will only be effactive;

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

(i) if by way of letter, when it has been left at the reéévant address or 5 days

- after being deposited in the post postage prepaid in an envelope addressed
- fo it at that address,

' (é) . Ahy co'mrh'unécation or document made or delivered by one ipﬁersr:)n to ancther undér'_

'a!nd,' if a particular department or officer is specified as part of ils address details B |

. provided under clauss 17.2, if addressed to that department or officer.

{b) : -~ Any communication or document (o be made or delivered to the Lender will be

effective only when aclually received by the Lender and then only if It is expressly
marked for the attention of the department or officer identified above {or any
_ substitute depariment or officer as the Lender shall specify for this purpose).
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- Accounis

MY DEB

- Galoulations and certificates

in any litigation cr. arbitration proceedings arising out of o in connection with this Deed, the .

entries made in the accounis maintained by a Group Member are prima facie evidence of the

- matters to which they relate.

Certificates and determinations

. Any certification or determination by the Lender of a Group Member under this Deed or any
- Finance Document is, in the absence of manifest error, conclusive svidence of the matters o

" which it refates.

183

19

o

21
211

212

No set off by the Chargor

for) set off or counterclaim.

 Set off

The Lender or a Group Member rhéy set off any matured obligation due from the Chargor

" All paymenis to be made by the Chargor under this Deed shall, subject to the terms of the ~
- Finance Documents, be calculated and be made without {and free and clear of any deduction

against any matured obligation owed by the Lender or that Group Member {o the Chargor, -

regardiess of the place of payment, booking branch or currency of either obligation. If the

obligations are in different currencies, the Lender or that Group Member may convert either
obligation at a market rate of exchange in its usual course of business for the purposes of the -
set off. Any Group Member may rely on this clause 19 subject to the provisions of the

. Contracts (Rights of Third Parties) Act 1999,

Currency
I a payment is made o the Lender under this Deed in a currency other than the currency in

payment into the Contractual Currency at @ market rate of exchange in its usual course of

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

business on or around the date of the payment and to the extent that the converted amount of :
the payment falls short of the amount due and payable the Chargor will remain liabie for such -

 shostfall and such shortfall shall from part of the Secured Lisbilities.

Assignment

The Lender or any Group Member may at any' time assign or otherwise transfer éi! or any 'pait '

" of its rights and obligations under this Desd or any Security created by or under it

The Lender and each Group Member may disclose to any person;

©. . orany of,
i) the Secured Liabilities; and/or -

_ | {ii} : ~ its rights and obiigations under this Deed, -

i \Uwﬁufuan.hMansWnDa!s!LmnTema\SGS Connacilive\Dosument Cachet225I86MI 253050 SL SAN Debenuin P Cduﬁyard Hause LL?. dockmert
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-~ {b} - with {or through) whom it enters info- (or may potentisily enter into} any sub-

MV DEB

- participation in relation to, or any other transaction under which payments are to be

made by reference to, the Secured Liabilities or the Chargor,

(¢}~ to whom, and fo the extent that, information is required to be disclosed by any

- applicable law or regulation; or

C(d)  whois its Affiliate,

consider approgriate.

_ The Chargor may not assign any of its rights ar trénsfer any of its rights or obligations 'uénder
- this Deed.

{Rights of Third Parlies) Act 1858

' Counterparts

Thig Deed may be executed in‘any rﬁﬁmber of counterparts, and this has ﬁh'e' same effect as if
the signatures on the counlerparts were on a single copy of this Deed,

Governing law

This Deed shall be gbvemedhy, and construed in accordance with, English law and all claims
- and disputes between the Parties arising oul of or in connection with this Deed (whether or
- not contractual in nature) shall be determined in accordance with English law.

any information about the Chargor and this Deed as the Lender or that Group Membaréh'a.l!

“Any Group Member may rely on this clause 21 subject to the provisions of the Contracts

I in any court either Party argues that a court other than the courts of England and Wales has

- Jurisdiction to determine a dispute or difference between the Parties arising out of or in

connection with this Deed that issue shall be determined in accordance with English faw and

.each Party irrevocably and unconditionally waives any right it might otherwise have to rely
" upon the law of the forum or any other law.

- This Deed has been enterad into at the date stated at the beginning of this Deed.
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'''''''''''''''''''''''''''''''''''''' Schedule 2

Form of notice to the bank or institution operating an Account _

. {Date)

To - {insert name of account bank}
_ Aftention:  #
- Dear Sirs

. Hotice of'chargé

Accountnumber: . ¢ - . . _ - (Account) -
- Sort code: &
Account holder: " {insert name of Chargor} .

We give you notice that we have charged by first fixed charge to Santander UK plc {Lender) all our

~right, title and interest in and to the moneys from time to time standing io the credit of the Account.

" We hereby irrevocably and unconditionailly authorise and instruct you:

1 to hold all moneys from time to time standing to the credit of the Aéciaun’t to the ordér of the

Lender and accordingly to pay all or any part of those moneys fo the Lender (oras it may =~

direct) promptly following receipt of written instructions from the Lender to that effect; and

: 2 L to disclose to the Lender such information relating to us and the Account as the Lender mayl

from lime to time reguest you 1o provide.

By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise deal

- with funds standing to the credit of the Account until;

{a) you receive g notice in writing to the contfﬁary from the Lender;

(b)  a pelition is presented for a winding up order in respect of us or ah apépiication'is
 made for an administration order in respect of us,

'~ (whichever occurs first).

. This notice shall be governed by and construed in accordance with English law.-

" Yours faithfully

. Brrost ind Y N} propeny name,

" Forandonbehalfof

{insert name of Chargor}

o8

- Within 5 days of receipt of this notice, plefa'se Sign and return the éckn'cw!edgemen! attached to one
- enclosed copy of this notice to the Lender and the other copy to us.
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________________________________________________________ NvopEs
e Schedule 3
{D'atle} ________
To Santander UK plc
{Address)
' Att?enti.dn:'_. e | |
To o {%n‘é.ei:l.’t'name of Gﬁas’gtjr} (Ghé?gor) SRR
- {Address) '
Atention: s
_'Dear Sérs._ |

" Acknowledgement of notice '

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

- We confirm that
{a) wa shall act in accordance 'wilh the Motice; N

- (b} . as at the date of this acknowledgement we have not received 'an'y'no't'ice of
.. assighment or charge or other security over the Chargor's interest in the Account in .
" favour of any other person; and

e} o - we will not exercise any right of combination of accounts, set-off or lien cver any '
moneys standing to the credit of the Account.

This a'ckn@wiedgement shail be governed by and construed in accordance with English law.

" Yours faithfully

SR e N B G A Rk B B R 8 R W B 8 T R A

Forand onbehalfof .
© . {insert narng of account bankj -

30
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To  {insert name of tenant}

Dear Sirs

- {insert details of the 'ﬁfoperty} {Pmﬁérty)

" We refer to the { leasefiicence } in respect of the Property dated & and made between o (1 )' and ¢
o {2) {Lease).

We give you notice that by a debenture dated ¢ 20e, we assigned to Santander UK pic (Lender) all -

- our right, title and interest in and to the Lease and the moneys from time to Bme due lo us under the
. Lease. '

‘We irrevocably and uncdn’ditionasiy instruct and authorise you, ‘until you receive notice from tha _ B

- Lender to the contrary, to pay any sums payable by you under the Lease 1o the following account;

Account name: @
‘Account number; | K]
- Sort code: . ¢
Bank addreés': | _. 3

Please confirm your agreement to these instructions and authorisations by signing and returning the

enclosed acknowledgement within § days of receipt of this notice direct to the Lender at ¢ marked for -~

_ the attention of &, with a copy to ourselves.

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

Lender,

This notice shall be governed by and construed in accordance with English law.

| ~ Yours faithfully

. Forand on behalf o
 {insert name of Chargor}

3
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o _'-{Daﬁé} B

To: - Santander UKpic -
- {Address} '
 Atention: - e
" Dear Sirs : '

. Acknowledgement of notice
- We acknowledge receipt of a notice addressed to us by {insert name of Chargor} '(c'hargaf) dated &
. 204 (Notice) in relation o the Lease (a3 defined in the MNotice) and we accept the instructions and
authorisations contained in the Notice.
. We confirm that we have not received notice that any third party has or will have any right or interest
- in, or has made or will be making any claim on or taking any action in respect of, the rights of the
. Chargor undar the Lease {as defined in the Notice).

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

. Yours faithfully

. {insert name of tenant}

oo {insert name of Chargor}

Az
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To: - {insert name of hedging counterparty}

 Dated: ¢
" Dear Sirs
" Notice of assignment by way of security .

" We give you notice that by a debenture datad ¢ 25019.-. we assigned to Santander UK p!c'(Lendér) all

of our rights, title and interest in and to the ¢ dated ¢ between ourselves (Hedging Agreement).

) Flease noie that:

1 our duties and obligations under the Hedging Agreément"have not been novated and

- consequently we are still responsible to you for all such duties and obligations as set out in o
the Hedging Agreement;
2 E ‘we may not without the prior written consent of the Lender: -
{a) make or agree to any modification, variation or amendment of the terms of the

Hedging Agreemant,

_'(b)' - consent or agree to any waiver of release of any of your Qbiigatidn’s under the

. Hedging Agresment; or

(€)  make or agree (o any claim that the Hadging Agreement is frustrated in whole or in
. part; -

~ Please remit to the Lender all sums due and owing to us under o pursuant to the Hedging Agreement

to the following account:

©Account number: .
... Sort code: -
 These instructions m.ay not be varied save with the written consent of the Lender.

.. Please confirm you agreement to these instructions by signing and returning the enclosed
- acknowledgement within 8 days of receipt of this nolice direct to the Lender at + marked for the -
. attention of ¢, with a copy o ourselves.

23 |
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' This notice shall be governed by and construed in accordance with English law.

Yours faithfully

?“m’ &mﬁ m’x bﬁhaéf Df
g’” insert name of Chargor} {i’:kamm}

Eﬁor! tinfuntown documant property ngme,



" Aftention:

Dear Sirs .

' ‘Santander UK pic e |

- {Address}

&

| Acknowledgement of notice

1 we have not received any other notice of assignment or charge regarding the Hedging

Agraement in accordance with the terms of the Notice.

~ Yours faithfully

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

e

For and on behaif of o : _
{insert name of conlraci counterparly} -

Erorl Unknown document property name.

co finsert name of Chargor}

35
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" We acknowledge receipt of the notice of assignment (Notice) of which the above is a dupiicate. -
- Terms defined in the Notice shali have the same meaning when used in this acknowledgment. We ™
- confirm that:

- Agresment;
2 . we consent to the assignment of the benefit of the Hedging Agreement by the 'Cha%rgo'r to the _
- Lender; and
'3 we shall remit to you ali sums due and owing to the Chargor under or pursuant {6 the Hedging
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 Executed as a deed on behalf of
- Courtyard House LLP
acting by two mambers

o Lénﬁér'_ B
SANTANDER UK PLC

By:

36
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