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Registration of a Charge

Company name: HUNGATE (YORK) REGENERATION LIMITED

Company number: 04339730
XBHOHAP7

Received for Electronic Filing: 23/10/2017

Details of Charge

Date of creation: 13/10/2017
Charge code: 0433 9730 0007
Persons entitled: NATIONAL WESTMINSTER BANK PLC

Brief description:. THE FREEHOLD PROPERTY KNOWN AS HUNGATE, YORK (REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER: NYK322526) AS SHOWN
EDGED GREEN ON THE PLAN ANNEXED TO THE INSTRUMENT AT
SCHEDULE 9.

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

Electronically filed document for Company Number: 04339730 Page 1



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.

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 04339730 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4339730

Charge code: 0433 9730 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th October 2017 and created by HUNGATE (YORK)

REGENERATION LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 23rd October 2017 .

Given at Companies House, Cardiff on 25th October 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED P4 OCCOner” 207

{‘_1) HUNGATE (YORK) REGENERATION LIMITED
and

12) NATIONAL WESTMINSTER BANK PLC

DEBENTURE

The X¥Z Bullding
2 Hardman Boilevard
Spinningfields
Manchestar
M3 aaz
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THIS AGREEMENT Ismade on 15 OCLCHEAT 2017

 BETWEEN:

1. HUNGATE {YORK] REGENERAT[GN LIMiTED reglstered n Eng!and and Wa!es with
registered rumber 04339?30 {the’ Chargar} gl

can NATIONAL WESTMINSTER BANK PLC (the “Bank”)

The pames agree B3 faliows

1 nfEFms;Tlc;Ns.ANDINTER?RETATED_N

19 Inthis Agrearnent. inless the context raquires otherwiss, thé-félrcwéing -déﬁﬂltioﬁsfapplyi-

- YAgeount Bank”

B ":‘A;:'-'pfi't:ia'bie-Uhdér’t’akins.’"' '-
' : _ (Authonsatmns) 143 (Cormplisnee with - laws), . 14:6
{Dispasals) and 14, 9 (Change of buslness} of the Facllgty. T

“Assa’aiaié&ﬁights*’ :

“puthorisation”

“Bank Balances”

 “Ghargad Contracts”

| OMS-3183474 - 7.0~ 05402017

means. 3 person witk whom ’tha Ghargor maantams an

: HCC-OL!N

meatis -thoss under’saklngs sel out in c!auses 14.2.

Agmem it

. meaﬁsj i FEﬂﬂtiOﬂ ta. any ‘assei other thaﬁ the: Exciudad' _'
. Assets, all procéeds of sale of such asset, all rights, powers,
- bensfits, covenants, warranties, guarantéss or Security -

glven or implied: In respect-of such désst, all rights under

-any. agreement for sale; agreement for lease orlicenca: of or
inrespectof such agset, and any monies and proceeds pa d-
-ar payable in respect of sueh: asset '

means an auihorisatmn consant approvaf I’éSDIﬂtIOﬂ.
' |ICE’RG€ axsmption, filing; notarisation or regmrahon '

means al monees {Enaludtng interest) rrom time {0 tsme'-__
standmg to-the credit of any and all present .or future
accounts (other than the Permitled  Payrment Account

Balance) which the Chargar has, o has | an interestin, with -

~any bank; firandial institution, or sther parson (mciudlng all.
monies. (including: m;erest) in the. Deszgnated Account) and .
any other cash sover or suspense accounl established .

pursuant 1o any of ‘the  Finance Docurments) ‘and alf
mdeb{edr}ess reprasentad by ; any suchaccounls. -

means:

£ R :thase centracts brief particulars nf which ara set gt

- i Schedule 2 (Chargad Cmtracts)

' _b-)j _ 'ar'ly-H'e('igmg Agrél&meinl“-'afnd""

] anyother docutent to which the Chargor isaparty '

- which is designaled as a Transaction Dacument
(other than a  Finance - Document the
Spec ﬁcatlcns tHe Development Appralaal or.a-



“"Charged Debts”

i il’.é C‘MP’

“Goinpaniea Act?

“Delsgate”

“ﬁerﬁélive Pﬁ?'m_ﬂftt-"_

“Designated A_i:w&ht’"

 “Designated Chttels”

_ uDischargs Date”

“Distribution Rights”

| DMS-3183474:7.0- 05100017

Collateral Warranty) in accara‘ance with. %ha Fammy
Agreemant

and whersthe context shall s6 tequire of parmit any of sueh:

cantracts -or - agreamants and the &xpression “Charged

Contract' shall also-méean any one of sich confragts or

agreements.
. mearis-all bock and ather debls and all other rights znd
~ ¢laims charged to Ihe Bank pursuiant to Clause 3.1.9 (F:rst _
Fixed {:harge in respect of Book Debts).

‘means- centre cf mam mleres‘ﬁs (as that term ;s usec% in '

Artick: 3 {1yof lhe EC Reguratlen)

) means-the Compan:as At 2006.

“means. any de!egala ageﬁl attornay ar trsus%ee appomied -
- by the Bank,

meens, in relalion fo an  asset, any demages,

nampensatwn ‘remuneration, profit, bonus, royalties, fee,

~ rent, income orother benefit which ths Cheargor may derive -
- from or be awarded or entit le_d ta in respect of such asaei_

© means: e e

“{a). thé'accounts (if any) specified In Scheduls 1 or the
schedule o any supplemental debenture; and- _ '
(b} any account from lime to tims siibstituied for or
“addilicnal to 2ny such acsouni (including in-each case such
-account aé redesignated andlor rerimbered from time o
time), '

mea_ns_the-‘plahL machinary, '_equtpment_,-vehicttes_,__a'nd otfier
~ chatte's. (it any) owned: by the Chargor and listed in
: Schedule & (Designa‘ced Chattels) and shall inelude any .

_addmcms madificalions andior equipment aﬂmliary to ariy
such pfant_ manhmery, equzpment vehicles or offiar _

chattels

_ means the: date wuth affect from whnch all !;he Secured.”

Obligations have beer uncanditionally and irrevacabily paid:

~and discharged in full ard all commitments of the Bank |

cancelled.

“means all Diwdends a%l sharss or other praperty denved '
froi any relevant [nvestwent (whether by way of

convarsion, .~ ¢onsolidation,  subdivision,  substitution, -

- redemplicn, bonus preference oplion or atherwise} and all

other allolments, accretions; rights, benefits and
advant_ages of &l Kinds aceruing, offered ar ottierwise

© derived frarm or incidental o any relevant Invastment.



“Dividends”

- HEC Re;j_u'lﬁﬁ;@n*'
“En fi;mémant'i’é_rty”
“Establishment”
Excluded Assets”

'*Exc'lur:fezd-lﬁro.pérty"_’ h

- "Excluded _ Prop'ert.y’_'

Proceads”

. "Facl!ity Ag're'emeniﬂ

 means all dividends, distributions, Interest and cther incame
_ péid o payabié qn or ciar’iv‘ed fromn any relevant Investment: -

means The Coungil 0! the Euro;:-ean I.Jmon Heguiahen No
K 346]2090 4n Inso!vency Prcaceedmgs '

::'me'ans-any' of the Bamg.- aRecsiveror a _Détegate'. :

‘means, in relation o he Chargér, an establishrent as that
“tarmi is defined in refation o 2 dabh)r inArticle 7 (h} of the

EG Regulalton

- means the Exciuded F'roperty Ihe Exciuded PrOpeny':
Praceeds and the Permitted Payment Ac_corun% Balance. -

* Mheans:

) the freehcld land ancﬁ bull:imgs at. Hungata Yurk '
* belng all that property registered at the Land
Regisiry urider tille number NYK322526 as shown

edged Ted on: ‘tbe plari zllached at Part 1 of".__'-

~ Scheduls 10; save for thal parl as shown. edged
- greenon the plan attached al Schedule 9; and

'hj S the fraehod land and huild:ngs lying to the ncrth-

“west of Foss lgland Read, York, bel ing all that
. property registered at the Land Registry under title:

‘number NYK14B037 as shown edged fed onthe

plan_atl'ache'd.at?art- 2 of Schedule 10,

means the: pmceeds paid or ;vayabla o the Chargm’ on a. '
dlspesal of the Excluded Property (or any part iharaof)

Jmeans the faciliiy agreameml made ch of aroung: the r:lata o
) of this: Dead betwsen, amongst. others, the Chargor as.
Borrower-and National Westminster Bank plc-as Lerider and

 Criginal Couulerpaﬂ.y

“Eixtures”

' “Floating Charge Assets”

means any fixtures (out excluding tenant’s fixlures), "ﬁ&tnga

~ fixed plant of machinery from time to fime sEtuai:eci o 6f

fnrmmg partof any’ F’rcperly

maans, a‘c any l:me all of the Becurat! Assels wh ich are at

- that time the: subject of any ﬂoatmg charga created by This g |

Deed.

~“Insolvency Act”

| DMS9183474 - 7.0-0510.2017

rrieans the_lnsowejn_cy Act 1686,



“Insurance Proceeds" -

frisans the procesds of any insurance dlain received by the -

- Chargor (after deduction of (&), any ressonable expenses

" incurred in relation 1o; the ralevant: slaim and payable by the

‘Chargor to any personh. which Is not en” Qbligor and By
-amounts paid to 'meel third party claims) together with the -

benefit of all boruses, profits, retuns of premium and other

" benefits of whalever nalure arising by vidue. of ihe.

“Insurances”

' _ “Iiellectual Property”

“Investment”

“.Lijﬂ-..” .
. :lPa:r't?Is

"Permitted Paymant Account
Balance" '

. .n'Pmp Gft&"” ’

OMS-3183474 - 7.0 - 05102017

Chargor's ownership of ‘any Insurances and all such

“Chargar's interest In-any of the foragoing. -

‘means all cantracts: or policies: of insurance of whatéver -

nature which from fime to time are laken-out or mainlained.
byor o behalfl of the Charger or {lo the extentof its relavant
intarest) in whlch the Chargor has an nterest.

- mesns &) all nghts in -conﬁdentml mi‘nrmatmn. ccpynght_'_' :
-and fike rights, database rights, design rights, rights in
design, knowhow, rignts In - inventions, palenis, service
“marks, lrade marks and afl other intellectual property rights
and- interssts, whether registered for the sibject of an
 applicaticn for regisiration) or un- registered, ownad by the
Chargor or in which. the Chargor has an interest from time:
to time and (b} the benefit of the Chargor's: applications and -
- rights lo-use such assels, in each case throughnultha world: -
now. and in lhe fiiture.- '

means any neg:mable lnstfument cerificate of depc\sﬂ _

~debenture, share {(including, save where the context -
~otherwise requires; any of the' Shares}_ or other rvestment
{9 apecilied for the purposes of section 22 of the Financial

Services and Markets Act 2000 as al the date of Ihis Déed)
now or i the fature owned by the Chargor, in eactt case

“whether hald dlreclly oy, or to the order of, ihe: Chargor- of
by ang,r trustee, nomines; fiduciary or clearance systerm on
“behalf of the Chargor, and ‘alsc inichiding any rights’ in’
'respect of -guch Invesiment against any such triistes,

néminee, faduczary or clearing system

‘means the Law of Proparty Act 1825,

means & party fo this Deed.

“means all moriss (Induding interest) fiom fime to tima

standifig to the credit of the Permitted Payment Account.

meansthe Real Prap@fly (olher thar tﬁe Excluded Proparty)-.
fram time to:lime ownsd by the Chargor or in which the
: Chargor has any righl, title or interesl. Any raference ta

“Praperty” also includes a réference to sach separale part-

of parts of such Real Propartv



#“Real Propatly” “means (&) any freehold, leasehiold o immovable prapery,
C ' wherever sitiated, and by any huiidmgﬁ. fixturas, fittings,
fixiesel plant or machinery from time to time: ‘situated on or

- forming . ‘part of that ffeehold laasehold ar amm:wable
prc}pariy =

T FRaceaiver™ _ means any ona or mére. rer:eivers an:i managers or i the :
o Bank so specifles In the relevant appol ininvant) - recaivers

‘appoinled by the Bank: pursuant 1o this Deed in respict of

the Chargsr of in respect of the Secured Asszets of the

"Chargcr
| “Securad Asspts” méans lheassetslhe subjeztofanySecur ly created by thig-
. : ' Daed.
“Sacured Obligations”  meang all present and futire obligations and lisbilies

- (whether actual or contingent and whether owad Jointly or.
saverally or in any olher capacity whatsoever) of each
“Transaction Obligor to the Bank {inany capaclty), whatever

" their nature or basis, in any currency or currencies,. and
hioweyst they are described, logather with aﬁcosts chargés

and expenses. incurred by the Bankin connect:on with the - -

* protection; présérvation or enforcement of its rights; under. -
- the Firance: Docurments or any other {iuczumenl &vl desislng
or securing any such liabilltles.

“Security” - ' frieans -any asmgnmant by way nf semrily. mortgage, o
' charge, pledgs; lien or other security intarest securing any
pbligation of any person and any other agreement or
-arrangameﬂt ha!ﬂng a simitar affect.

“Secutity Perlod” . ‘means the period begmning on the da&e of this Deer:l and .
: : ' ' ending or the D:scharge Date.
“Shares”  meansal shares {if 2ny) speclfaed i Sch&du’le 4 (Shares} -
: ' and also all other stocks, shares, debentures, bonds,
warrants; colpons or other securities new o in’ the fiiturs
-pwnad by the Ghargm fram tima fiod lima, ar any in: wh ch it
has an mterest '

3"'Qpeditie'd':fshérés”" '_ means: in ralation 1o the Ghargor the Shares specn‘led i
: - Schedule 4 (Shares) oppcslia its name.

Third _Fartzésf -Ac_t'_"" ' - means the Cnmracts {Rights of Third Parlies) Ast 1 999

1.2 L’lefinltmns contained iy Faailily Agreement

1:;‘2._-’1 Unless a cantrary indi cahon appears each term used in thls Deed wh ch is-defined in-
“the Facility Agreement shall have the same meanmg asin the Faml ly Agraement

122 E Thls ;_s the"secu;i’ty_ Agreement as defined in the Facﬂi_ty'Agreement_; _
13 EC.onsirﬂcli'un-

In this Dead: -

- DMS:3183474 - 7.0~ 05.10.2017 Ee



R %

drlessa cmtrary mdlca‘aon appears, a reference tol -

-a) assels includes present and fulure pmpames revenues nghts and. mlerests
' of. every kind and reference fo an “‘assat m::iudes any part or parts. of such
- asset : :
b) - “guarantse’ iricludas any guarantes, lelter of credit; bond, indemnily or simiiar

BESUTANGE: agalnstlass or any obligation, direct orindirect; actua%arcon!ingent

-to purchase or assumie any i indebtedness of any parsnh or 1o pay any deposit
on bshalf of, ¢ make an investment in; or loan to, ény person or to purchase .

- assets of any persion, where, in g&ch case; such obligation is gssumedin arder

o mamtam er asgsistthe abmt:.f of such pefson to meet 1ts |ndebtedness

o) o “indebtedness” mclude:s any ob‘hgatéan {whelherinzurreci a3 princ’ pal ﬁrsurety) _
Hor fhe payment or rapayment of monsy, whathaf prasent or future actua% or.. '
.cuntsngam :

) "'person ' nalu_d:es_ény iridividual; firm, company; corporation, government, state

or-agancy of a stile or-&ny dssociation, wust, joint venture, consortium or
_'par'tn's-rsmp“(Wh e‘ther- or m;':t having separate: Iegal 'pe:rsaﬂslity}* '

' -.é} '_“regulatmn mcludes anyragmatton rule, cfﬂczalmrectave requestnrgu delane

1,32

133

134

435

1.3.6

. (in each case, whether or not having the foree of law) of any’ govarnmental, - '

“inter-governmental ar supranational bmiy! agency, dapartmant or regu atory, '
.seifne'egulatory ar other aulhor;fy or c:-rgamsatinn ' '

i "satoH" 1nc¥udes analagous r;ghls and ﬂbltga‘t!ons it 1ur|sdlctsons other than_

: England Emd Wa les; and

g) ths “Bank‘ or any "Chargaf’ G “Party" ghall be cc:-nslrued 86" as tc;- mf.Iude S

sliccessars.in tlte permitteg: aﬁslgns and permitted lransferees

‘wheré. somethmg (or a list of thmgs) is introduced by %‘ne wc:-rd “includtng" or by this.
~phrase “in’ parﬁcular" ot iz fallowad by the phrase “or otherwise”, the inlention is ta

state an example {or exampias) and not lo bs exhaua@we (and !he Eame: app!ses when -'

other similar words or phrases are usecf}

unless this Deed- expressly dlates othanwsa of tha mntext requires mtherwrse (a] eac;h
reference i this Deed 16 any provision of any statute or of any subordinate Iews!atuon E
- ‘megans, at any time; the relevant provigion as in foree at that e (éven it it has besn
-amended or re-enacted since the date of this Deed)and (&) sach referente in this Deed
“to @ny provislon of any statuls at any tlme mc!udes any suiordinate !egrslaltcn made

pursuant to crin respect of such provisions as in force at sueh time (whether made -

- pefore of after the date of this Deed and wheiher amen:fad erre-enacled since the date
- of thig’ Deecl)

each raference to th 5 I:}eed {»or foany other agreemen% mstrument ar deed} meaﬂs at

“any time, this Desd (or as applicable’ such: other agresment, instrumant or deed) as’
amended, novated, supplementad, extended, of restated, at that lime, provided Ihat the -

relevarit smandment; novalion, supplement extension, substitulion or restatement.

does not b‘reach any tarmaf thts Deed or of any of the Finance Documents; -
. tha index and Clause end ;Sﬁhedularheadlngs are for ease. c_»f referenca Unly; :

an Event of Défault is “continuing” it it has nt béen remedied or waived; and

| DMS-3183474 - 7.0 65,10.2017 6



14

31 .

15.7 references to any Sesurity “created ...... by this Deed” are to be deamied 16 include
B ‘such Security craatad mnsl:fluted gwen made or extended by, under or pursuant to
this Eleed . .

_ “Third Party Rights

No persnn has any nght undar the Thlrd Paﬂtea Acf to rz-nforce ar en]w the benefit of any teim - |

of this Deed, othér thar an Enfordement Parly, which may do so, -or any other pergon, 1o tha
- extent that this Deed or any ather of lhe Finarice Documeants expressly- provides for it to-do so..

Nao consent of any. parson-who is not 2 Farly is required to rescineg or vary this Dasd atany time.

" This Clause 1.4 doas not affect any right or remedy of any person which exisls aor |5 ava:fabae :
.-otherwlsa thahi pursuant to the Third Partios Act.

!ncurpora‘!lnn of other terms

1,5,1' Thatafms’ offhe athar F‘-snance Documanls uader which the Secured Ob |galar:ms arisa’
: ©and of any side letters between the Chargof and the Bank ralating lo the Secured

' ObElgalmns arg. mcorporatect into this Deed ¢ the extent. required for any purported
-digposition of the Seclired Assets contalned In this Desd to be @ velid disposition-in

. dccordance  with séction .2(1) of the Law. of Fruperty {Mascelanenus Provisions)
Aol ‘EQSQ . : '

152 Wi thcut prejudice to the'dperaﬁcn af:any applicable term of the Facility Agreem&nt or

-any- other Finance -Document, IHe provisions of clauses 8.3 (Interest on overdue
amounts), 10.4 (Currency) 15 (Property covenarts), 22 (Amendments and waivers),

1 (Gounterparts} and. 30 (Notices) of the Facility Agrzement. shall gpply (mutatis -

- mutdndis) to this Deed as if set out in this Déed in full-and as rF any reference’in any S

such clause to "this Agreernent" were g refer&nca ta *thls Deed

GOVENANT TC! PAY

- The Charger, as pri:r‘:‘iafy- obligor- aﬂd-n‘ct} merely as surely, 'coifehanfs-w'il'h the-_éank'that”it i.farill '
_pay, discharge and perform: the Secured Obligations on dernand mads ati or at any time after

the due date for payment prwided inthe Fmance Dociments and ifr tha manner pmwded iy the :

- Faﬂance Dmnuments
'SEGURlTY -
'Fixed chafges -

- The Chargari asa continulng sacurtty fc;r the payment duscharge and performance of the

Secue‘&d Dblzgatlons charges in favour of the. Bank the follcwlng assats

'3.’1'._1'. F‘lrst Iegal mortgage on speclﬂed Propaﬂy o by way of first egal murtgsage 2l lts
. Propeﬂy (nf any) idéntifisd-in Sehedule 3 (Details of Property);

31.2. Farst fixe-:l charges Inrespect td mhar Propariy - by way of first fixed charge (a) an :
: the F‘mperly‘ from time.ta time owned by it (but excluding any Property which s subject
o4 valid legal morgage under Clause 3.1.1); {b) any olher rights; itk or intérest of the -

Chargerin F‘mperty wherevar situated, and {c) all Assocxated Rights in relation to ils
: 'Property. .

3.1.3  Firstfixed charges in mspent of rental income to the extent that siich renla mcc\me
: s Incapablé for any reason of being effectively assigried pursuant to Clatise 3.2:3 bit

Is capable of baing effactively charged, by way of first fixed charge any rental income

- and all sums pald or payable and any other consideration given in money of money's

DM3-3183474 - 70- 05102017 ' 7



wcrlh for the: dlspcsaf of an interest in &l o part o‘f any Prcperty and the nght lo make .
demané for and regeiva tha same . RURTIE

314 F;rst fixed charges In raspect c-f Desngnated Chatieis b:.- way of f:rst fn-:ed charge

: (2} the Designated Chaitels (if any) (but not including: any of the.assels which' are
~subject o-a valid lsgal morlgage or valid fixed charge under Clauses 2.4.4 or 3.4 2) .
'.anci b} all Asscelated. Rnghts in relation lo stich Des;gnated Chattels;

3415 Firatfixed ch:argss in respect uf other ehattelg Bl way nf ﬁrsl f;xed charge {a) all
: - plant, fachinery, vehicles and compliter eqiipment now oF in the filure owned by it
{but not including any such assst which is subjact 16 4 valid fegal morlgage or valid fixed -
~charge under Clauses 3.1.1,31.2 ar 3:1:3 nor any challe! for the time belng forming
part of the Cheigars smck-mntrade crwork In_progress), end (b) the- banefl of all
Assnmated F!lghts re%atlng to any chetle validly chargad by this C!ause 1.8

346 Firstfixed charge on. speciﬁed Shares - by way of first et charge (a) the Sharas' _
' - (ifany} listed in Schedule 4 (Shares) and (b} the Distiibubion nghts (if any) from tlme to
time accrumg tocron such Shares

347 First fixed nharga on Investments by way-of first fixed charge {a)all Inveslrnents
' {buk nof mcludmg Shares which are subject Yo g valid: ﬁxad charge undef Clause 3.1.6)
- and (b} I Distribuﬁun nghts from time to t ime accrumg to or o sue:h mveslmems

31.8 F irst flxad charges. inrespect of Insuramea to tha axtent that the nsuran-:es andfor
the Insurance Proceeds are. incapable for any reason. of being eﬂeciwe!y assigned:
© pursuant to Clalse 3:2.4 but are czpable of bemg effectwefy chargad by way of first
fixed charge; the Insurances owned by or written: in' favour of the Chargor and all
- Insurance Praceeds eilher now or in the future held by o payable o the Chargororin’

whsch the Chargor otharwiss has an interest (to tha extent of such anterest}

3.1.9° First fixed charges i r%pect of book debts - by way of firal fbee»d ¢charge, (a) all-
‘present and future book znd other debis, revenues and. monetary claims of or owing 1o
~ the Chargor and (b} all fights and claims of whatever nature: of the Chargor now, or’
‘whieh may at any time ba; hald ar en]oyed by it against third paities and agamsl any :
'securmes arnd. guarantees n respeel of such debts revenues cr tlaimis:

3.1;1‘0 First ﬂxed charge on'the Deslgmted Amount by way of & ;st f:xed charge all of ;ts '

- fights in respect.of any Designated Account, any amount’ stancﬁmg to the cradit of any.
: Designated Account and the debt repr»esanted by at

3 First f%xed charga on other Bank: Balances by way ﬂl’ firsl ﬁxed charge, all of its’

- Bank: Balances {othef than ihe accounts which dra suhject 10 @ valid Fxed: c:harga um:ler o
- Clause 3,110, _

_-3'.;1_'._12 First fixed charge on. Imeﬂectual Pmperty ~to the extem that such Intetlectual-
Froperty is incapable for ‘any reascn of being: efrec:twery ‘sssigned. pursuant o
- Clawse 3.2.5, by way of fifst fixed charrge; all Intellectual Property (if &ny} owned by the
Ghargnr or in which:the Chargor Has an inferest {to the: extent of such interesi);

3,113 First flxed ahargas n mgpeci of Authnrisations s to he: exleﬂt that: such
Auihonsatwrzs and Derivativé Payments are Im:apabe for any reason of péirg -
éffactively assigned pursuant to Clauges 3.2.1 or 3.2.6 respectively but are capable of

~ baing effectively. charged, By way of first fivad charge, [a] the- bensfit of all
Authorisatidris held or utilised by the Chargor in connection with: its business or the use
-of any of its assels and (b} the rnght to- recover and receive 2l Derwalwe ‘Payments
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“awhich- may at any lama become payable to the Ghargar in respacl of such -

31,14

_3,71..'1'5

31 ;-16

~Authorisalions;

First ﬂxed charge on contracts -l Ehs extent that they do rat fall wnhm any Olher-

- provision of this Clause 3.1 (Fixed Charges) and are not efféctively assignsa under

Clause 3.2.2, by way of first fixed chargs zll of its rlghts unde;r each agreemant or

_ document for whit ch iha {':hargﬂr isa party;

First fixed charge-on geadwlﬁ ami uncalied caphai by way of first fixed charge al

: the gmdwurl and uncallad capitai of the Chargar and:

Firat flxed tzharga on nther Assuclated Rigms by way of first ﬂxed charge the -

“benefil of all Associated Rights relaling to any of the -asséts of the Chargor, in gach

case 1o the extent that such Asscciated Rights are capabls of being made the subjett

~of & fixed charge and. are not nthenmse the subject of any valid fixed charge pursuanl
to this: Deed .

32 .Ass[gnmenis i’:fy Way of securl!y

As further Gontmuzng security for the: paymanl c:»f ihe Secured Obugatscns ‘the Ehargar ass gns'

- absolutely to he Bank all (if sni) its right, title ard. mterest in-&nd to the fo! Iow;ng assets (!:o the
extent such assets are'capable of assigniment): _

'-3;2-.1‘ :

322
323
'-'3;2;4:

335

- case of any such assighment of Intellsctual Property the Bank shall grant to the Chargnr S

_Auihnrlsaﬂnns =all- Authansahons held or uhllsed by the Chargcr in uonnectmn walh'

its blsiness or the use of any of its-assets and the: beneﬁt of any Eaerwallve Payment m -

respect of such Au&honsatrons

. Chargad Contracts the Gharged Ceﬂtrac:ts and the bener Lof any Derwalwe Paymen% '
in respect of the: Charged Gontracta :

Remal income - any rental mcume and ‘all sims- paid or payaba and any other'
congideration given in money or money's worth for the disposal of aii interast in gl of

“partof any Property and the right tc: make demand for and receive the same;

'lnsmanaes and Insurance Proceeds the Insuwncas and ihe benefsi of all tnsuram::e
. Pmceed‘s ofthe: Chargor E

inte‘liac!uai Pmpéﬂy ~the Intelieclual Froperty (Ef any) c:uwned by tha Chargar of i

‘whicly the Chargor has an interest (to the extent of such anterest) tagether with the.

benefit of any Derlvative F‘ayments in respect of sush Intellectual Préperty, but inthe

- alicence {0 use such Intelisctual Property Inthe ardir‘zary course ofits. Husiness and for
- 80 long as no Event of Defaull exists and is c;cmlmumg upcn such tertng as fay

328

reasenabiy ] sgeciﬂeé bythe Baink; and-

Associated Rrghts and Derwative Payments -any Asac:-mated Rughls or Darivative.

- Paymentwhich ara not the subject of a valid fixed charge plrstiant to Clauge 3.1 (Fixed

chargas) of this Dead or valid assignment pursuant to Clauses 3.2.1 1o 3:2.5 and whi ch - '

relate o any. of the assets of the Ghargor, whisther or not such assets are sUbjecttoa

valid legal marlgage; fixed charge or assignifrient pursuan’t i this Deed,

33 - Notice uf charge of asaignment

R

The Chargor shals pmmptly gwe notice of aach c:harge or asmgnmeﬂt ofail if {if any) lis
nght htle and lnterest In-and to! .
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34

55

 3‘.6--

332 .
S delwers an acknowledgemient to the Bank in the foim of the acknowledgement.of notice.

B4t

a4z

| -.3‘5@} -

ay tha Insuranses and Insurance Procesds, by sending @ hotice I lhe o af_
" Part1.of Sthedule 8 (Nat! ces). (with such ‘amendmenis as the Bank may

. reasonably agree: and!or require) duly completed te each of the other partles o -
_ -the !nsua'anms : '

b)Y thia Charged Contracts {other than the Lesse Documents), by sending a riotics

inthe farm of Part 2 of Schedule 6 (Nolicas) (with such amendmanls gs the
: Baiik fiay rédsonably agras andfor requtre} culy mmplaled 10 each of the cther
- pantiesto the Charger:i Contracts; . : :

' _é‘p 'ane-aesignafced.ﬁgmunn biy sending a nitics in thia forim of Pan 2 of Schedule

7 {Forms of nolice to bank operating s&dured account) (with such amendménts

©-as tre Bank may reasonably agrae aridfor reqiire), on each Aocolnt Bank &t

- which 8 Designated Accountis held and on the safme dats deliver to the Bank
“acknowledgement of the nofice’ from the Account Bank substantially Inthe form
- of Part2. afSchedu!e 7o

'--"d')'- ' _pmwded a ncllce has not beem senved under Glause b) above promplly'

following a request by the Bank {provided that such request may only be-made -

- after the occurrentce of an Evenl of Default and for so long as itis continuing) -

give notice of each charge or assignrentof all (if anyy its right, title and interest:

ir and to the: Lease Documants, by sending & notice in the form of Part 2-6f -
o ‘Schedule 6 {Noticss) {with such amendments as the Banik: may reascnably-
- agree and/or require)- duly m:mpieted ta each of the other parixas to the: Lease

Docurmants,

The Ghae‘gor shal[ useits reasonable endeavours to pmcura lhal each’ such other paft)'

eridorsed ona copy of the relevant noti ce as'setoutin Part 1 or Parl 2of Schedu[e B

' (Nohe::es}
" Exercise of i righis* under Cha’i‘gad G‘bﬂtran'!ﬁ

_ Whllst 1o Event of Dafault a)cists and Is- cunhnumg {re Bank shal} perml% the Ghargor’ '

to exercise ite: ﬂghts under, any of the Charged Contracts o which it is party. provided

‘that the exercise of those rights in the manner proposed would not result in an Event nf .
- Default, _

Where ar Event of Default exisis and i§ continuing, the Ghargor shall, it requestsd by

the Bank, exercise its rights under the Charged Gontrams arly iry acmrdance wﬁh the
': gnslruclgons of the Bank. :

Fiaa'llng charge

As furthier contining security for the payment discharge angd: parformance to the Bam«: _

of the Secured Chligations; the Chargor charges in favour of the Bank, by way of first
: _ﬂcatmg charge all s assets and undertaking, wherever Eacated “Bath presant and '

- future

The floating charga created by Glause 35118 deferred in pmnt of- priority to- al fived

“Security validly and eflectively: created by fhe Chargor under any of Lhe. Secun2y3
Dcac;uments i favuur of the Baﬂk as secun‘ty for the Secured Cbligatigns.

: cnn'ﬁerslon_ of flo‘aﬂn.g; n_:harga
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37

38

30

361 Tha Bank may, at any llme, hy nntm in wnt;ng to. the Chargor corsvert ary’ ﬂaatmg”--

- tharge created by this Deed into a fixed charge as ragards such assels: as it shall :
gpecify in the relsvant notice if:- ' o

Ay an. Event of Deiaull; has ciccurred whach Is car‘stmuir&g ar-

by. the Bar‘lk is of the wew {act ng reasunabty) that (@) such assats are in danger- -
- of being seized, {b) any legal process or execution is being enforcad againat
“such gssels; (o) such assels are olharwise I jeopaidy, or [d) steps have been
taken which wauld, in- the reasonable opinion of fhe Bank l&ad ‘o the
“appointrment of an administrater of administfative racaiver in relation to the
- Charger (or such administrator or administrative’ recewe; has been ‘appointad)
ot the wmdmg -Up. of the Chargor - '

382 . By way of furtherassurance the Chargar shall, prompiiy fo!lowmg sevice of such Rotice.

-upon It execute a fived. chafge over such -ageets in- such form as the Bank shall
: reasnnably rsqmra :

' :Automaﬂr:; canversion uf ficatlng charge

IR addition GE any crcumslanees in WhiGh any ﬂoatmg charge createci under s E}eed will _
~crystallise. automatically under the general law, and without prejudics 1o the cperatinn of
Clause 3.5 {Converslon of ﬂoatmg charge): :

B 3.7 if the Ghafgor creates {or purparts to create) any Secunly an or over any nf the F[oatmg' o

Chargs Assets {other than & F’ermilted Secun%y lnterest] without the prmr wrllien
" -mnsenmf the Bank; or

372 Fihe Ghargor convenes any maehng of ils members toconsider a resalulion in rélation
to its Winding up, or if a liquidator, acministrative receivar, feceiver, administrator, the

Visceunt of thé Roval Court of Jersey of another sirhilar ofa‘:car i appoanted inraspett
of tha Chargor of any of ﬁs assets

men and in any such evant any ﬂoatmg charge creatad by lh:s Deed n relatécn ] the Chargor :
- &hall, withcut-any nhotice baing given under Clause 3.6 (Corversion of floallfig charge} and

mmed‘iatew upen such event cedurring: be converted inte & fixed charge over all the assels

which mmadmtely prior tg. such mnversrcm domprised the Floating. Charge Assels of the- '
-Chargor : S

Excluded ﬁs_s_e.'tzéi

The: E:-cckuded Aﬁsets

381 . shall be. exc!uaéed frem the: Secunly c:reated by CFausas 3.1 (Fmad Charges) 32

: {Assngnmants by way of sécurity) ‘and from tHe operation of the fur!her assurance
provisions set cuti iy Clause. 4 {Further assurancey; and

3.8, 2 are nol excluded from. the secunly creatad hy Cl.ause 3 5 (Floatmg nharge)

.'Contmulng security

The provisions of thiz Deed w;n apply atall limss {a) regard%ess of ths date an whmh any ef Ihe -
Secured Obligations was incurred ‘and (b in- réspect of the full ameunt of the Sesured
Obligations. al the ralevant time even if; at some’ olhet time, the amount of fhe Secured .
Obligations has been lass than ihe- amount at the reiavani time o thers has been no part of the

B Secured Ohlsgatmns outstanding.
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310 Miscellarisous )

30,1 Allthe Secuity created by this Dsed by thia Ghargor is made with Ll (s guarantsein-
accordance with the Law of Property (M’isoeIi'a;neb‘us,Fravisidns.) At 1994, -

3402 Clauses 3.1.2 1 3.1.18 inclusive. shall be read and construed as if eadh asset -
c described; and each asset coniprised within-any calegory of asset described, in each
such Clause were expragsed, separately and: spacifically, to have been made sibject
toa first fixed charge; and the validity and effectiveness of each such fixed charge will -
nat be: prejudiced by any ather such first fixed chargs being feund ricl 1o be fully valid -
- oroffective as such,. o R R

3103 The factthat no, o ihcom ﬁiété.’déft&i!é-.uf any ;_:éa'r'ﬁc'mér'Seéil?‘_éd--As"sété are included or
inserted. In ‘any relevant Scheduls shall not affact the validity or enforceability of the
charges crealad by this Deed. - ' -

4 FURTHER ASSURANCE

The Chargor shall. -

4.1 --promplly do all such acts or éxecute all such documents (ncluding assignments, transfers,
' mortgages, charges, notices and instructions) as the Bark may reasonably specify (and in such
farmias the Bank rmay feasonably recuire) in favour of ths Bank or ils rieminee(s) (ay to perfect
the Security created or intended to be craated or svidenced by this Deed or far the.exercigse of
. any fights, powers and remedies of the Bank provided by or pursuant to this Deed; (b} to confer
. on'the Bank Security over any property orassets of the Chargor located in England and Wales:
orany cther juriadiction equivalent or similar to the Securily intendetito bz created, or expressed
to b created, by this Deed; and/er (¢) to failitate the réalisation of the assets which dre; or ane:
 Intended to be, the subject o this Deed; and : : '

4.2 ‘take sl such action as is available to it (including making all filings end registrations and the
payment of all fees and Taxes) as may be necessary for the purpose of the creation, perfection,
protection or mainteriance of any Sacuirlly conferred or iitendad 16 be conférred or the Bank by

- or pursuant to this Deed. IR o : S o S '

5 NEGATIVE ?LEﬁG’E--AME--ﬁ_IsPQ'sALRE’Sfémfﬂéﬂ's'
. _'-5“_1,' _Negative pledge
‘Buing the Security Period, the Chargor shall not:
) 514 treate, é_ﬁ’erid.a;r'pe'rmit&o subsistanyéaduréig. pv_é_e{r.ar'ij" aftﬁihé-Secu'reu Assets: nior

B.1.2 " {a) sell, tranisfer or clhenwlse dispose of any of its assels on terms that they-are ormay -
' be leased to or re-acqired by the Chergor {by séll transfer or ctherwise tispose of any
-of its receivables on recourse terms, (c) enterinto any arrangement iinder which money,
debts or the benafit of & bank of other account may be applied, set-off or made subject”
to-a combination of accounts; or (d) enter info any praferential arrangement with any.
person, having & similar effect to any of the arrangements of fransaclions previously
described in this Clause 5.1, in any case in circumstanices where the arra ngement or-

‘transaction is erilared into primarily a5 & method efraising Financial indsbtedness or of

-~ finanding the acquisition of an asset, -
82 Exceptions

Clause 5.1 (Negalive plecgs) does notapply lo any Permitted Security Interests.
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64 -

65

66

R

7.2

REFRESENTAT ONS AND WARRANTIES

" The Chargor rapresents and wartants to the Bank an \ g dals of lhss Deed (&) n the-terms of
. lhe Repealing Representat:ons in-gach case as if expressly set out in this Deed and so- far as’
e -applmable to the Chargor or the Secured Assets and (b) as follows. : e

Nn Event of Bafau!t Mo Even’s of Defauft has accurred o % t:;c)nllnumg or mi ght reascnab v

- be expacted to rasult from the execution of this Deed or from effect being given to its pravisions -
and nio person who halds eny Security over any assel.of the: Chargar has enfarced or gwen :
- Z-nt}hce of its lritemlan to. enforce su:;h Secirity. ' :

' '-Commercia! heneﬂt It enters Inito this Deed | ingood fa:lh and for tha purpcses ofthe promotlc:rn '
ol the success of its business-and has given due congideration 1o'the terms and conditions of
© - the decurients evidencing the Secured: Ohbligations and.of this Deed and has satisfied itsalf that -

‘there arg reasonabla grnunds far- behevmg that byf executlng thig Deed il derwe commern: E
‘henafit: - _ :

Matters. af{ecting Shares -1t dues not nwn (elther !egaily or banafamal g.r) of have any Imerest )
inany §tosks; shares, deberilures; bonds, warramts c:cupans or other se:;urmes in, issted hy or
“rélating ko any other corpnraﬂon

:Prlarity of Security The Secunty created bg,r thEs Deed conshtutes flrst prmmy Secunty over . '
" the assets which are expressed to be subjectto suich Secunly and thc:sa assats are not sub;ecl
: _ta any Securkty cther than Permllted Security |ntenests

 Centre. of malh Interests s Ic:ur the purpc»ses of the EC Regulamn ils GOMI s salualed i
' __England and it has no Establishmant i any other jurisdiction. '

Repeated representatmne _Each c-f the Repaalmg Representatmns and each of the furthar.
representations “and ‘warranties set out: in this Clause 6 [other than that at Csausesﬁz-'_ _
{Commercial berigfit) which is el repeateti) shall b deemed fo be répsatad on sach day during -
the Security Perod on which represeniations and warranties set out in Clause 12

: _{_Represgntatmns) of t_ha Famhty Agraement are, or aré desmsd to be, Thade of repeated.

umnéﬁr‘nﬂtﬂ@é

o Thrcughout the Sacunty Pennd tha Chargar undertakes te lha Bank in the lerins of the
*Applicable Undertakings, in eachcase se far as applucab!mo thie Chiargor or the Secured: Assets

{as if expressly get oulin this Deed) and also in the terms ur the foll awung prﬁwslons of this-

N Clause 7.

- Pertc-rm - lt wﬂl at all ‘tumes comply wilh the terms (express or smplaed) af lhns Deed

Not jeo}:-ardlse S&curity Other than mmplelion of the Development i accordance walh the
tertms of the Facslaly Agreemerat it will not (and, without prejudice fo Clause 7.8.4, will procure
thal no nomines willy de or omit to do anything, or allow anything to be doriz or amitted, the:

result of whish may be:in any way to depreciate, jeopardise or otherwise prejudice the value-

to the Bank of lhe. Security created by this Deadl of the prlcn‘ay of its rankmg as e:-;pressed
. this Deed.

'Gbsewe Iaws It will not da or ormt fo do or ailc}w anylhing to be done in relatmn to the Securad '-
Azsels which: would: ml‘nnge any laws. affectmg (whether directly or indirectly) the Secured

- Agsets and wil comply with alf notices, orders, injurictions and mandatery proposals served an
- it, issuéd or made by any lazal or other authority or governmiental agency, or by i3 lendiords’
' re‘iai ng to any of the Secured Asse’ea or ils usg of them, and will sewe wnhm zmy relevant time
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7.3

T4

s

76

7.7

. Asseis

Jirmit any. countermnotlce necessary or desnrable to preserve the value of aiy such Se-:ured

Effact ragnstza!inns 1wl elrect ali regmtralmns make all filings or app :aahcms and pay a!i' -

- Taxes, rents, feas or dies necessary o keep In-full force and effsct, and where necessary o -

- renaw orextend, allths: Sacured Assets and !ht—:- Ghargors nghE to make Ul use and eﬁj{)y the .
il beneﬂt of the Secured Assels

____Prnceetlings Al its own ccrs% and expense and pmvrdad ll is (m 2he Ghargors reaaanabla
“opinion) commercially prudent to do so, it will: use its. best endeavaurs - enforea, institute;.
~eentinue or defend all pruc:eerjmgs affécting the Secured Assets; their stale or condilion or

“continued uge o value so 28 o presewe to the fuilest extent ths valua Io the Banic; of the Sacurlly
icreated by this Deed '

chat!eis = Upcn thie ocourrence of 2n. Event of Default which 5 ountmulng. l! a0 requeated by
'_ the Bank, it v place and. maintsin on each chattel of substanti &l value {as reasonably -

determined by the Bark) and which Is expressed to be subjest foa fived charge under this
Deetl, ina conspicuous place, an idenlification miarking Inthe fal!owmg tarms. and not congeal,

‘alter &r rémové such markmg 4l permlt itto be conceafed ] tared o remaved

“Nolice of E::harga --ThEs ispec;fy Eha challel] and add:!fons snd anm !azy

equspment ara sub;ect to a frsl fixed charge in favaur ef Naucnal Westmmsler ;
-~ Bank F‘LG " -

'Maintain lntellactual Prc-perty - It will (a) abserve and perfarm all covanan&s and sl;lpu atians. -
“from time lo time affécting its Intallestual Praperty of the way it is uséd or an;ayed {&y miake all
payments; carry out or seek all registratiors, grants or renewals of ils Intellectual Property, or
of ‘any licencas of Gther intérasts affecting its- Intellectual. Propsrty, {c) generaliy take Al siich
. stepsas may be necessary 1o preserve; malntain and refew when necessary-or-desirable (and.
~ inanycsse promiptly following a request by the Bank for it to da so) all of its. inteliectual Property,

present or future, and {d) not do (or fall to de} angthiing nor parinit anylhrng to be dane, i that

- might infringa 2ny Intellectual Property ownhed or used by it or affect lhe existence or waEue of
_any such EnteEIectual Pmperty or 1!3 ight ar abit ﬁy o lse |t ' .

Land Regtstry :

?-.'7-;1- In relation to all presenl and Huliire: remstared Proparty (and any unregaslered F’mperly | B
E ~subject to sompulgory first registration at thé dalé of this Deed), it will apply to thie Land -
- Registrar to enter on the reglster against the title number of or to be allocaled to the

relevani: Praperty a :»astrfctson in the fol!nwing feris:

“ch dlsposmun of the registered ealata by the pmpneter of the reglslered
estdte is (o be registered without a written congent signed by the

. proprietar for the time belng of he charge. dated [date of this Deed] in
favour of Nalional Westminaster Bank p!c referied 10 in tha ‘charges
_reglster or its’ conveyancar“

772 and, where appucabrez notice of a‘n-anéiganscn-tdmafka fﬁrther.a'dvén'ces

.78 dtshall submlt the relevant appiicaucns ria iater than the date of sui:.vm s5ion af the mma! '

application for regislration of: the Security created by this Desd {or, in the case of The
. Land Registry form CH2, whefe applicablg, promptly’ foi!nwmg its fater: receipt of sueh

form duly compleled by the. Bank), and pay all fees,. costs and expenses incurred in

oannes:tmn with tha applications.
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The Bank inits absolute dlssretfan ma;.! whars éha Ehargm has falled to carry oul such -
applications following & request in Writing by the Bank, make any of the applications:

 Creferred o I this Clause 7.7 in place of the Chargor. In such a ¢ase; the Chargor

congenis to the entry-of the rélavant reistriction and will pay all f2es, costs and expenses
.reascrnabiy and properly ingurred in connectian with tha apphcatrcm

.'_aﬁ respect nf the Excl’uded Property. it w|ll s;ppty ta- Ihe Land Reglstraf fo entér on- thé :

register againsl tha title nuriber of or 10 be allscalad 1o the relevant Excluded Property :

- restnchcn inthe terms set out'in the Intercraditor Agreement

78 "Shares and other Invastments

--'?.._a;'i -

' 7};3 2

Y8

784

785

thl promptly up:}n reseapt of thei, delrmrta the Sank mpses of all notices clmulars, o

Ieiters reports, ascounts: arid nthar communscatuans bmth shamhaldms reiatmg toils
heldmg of the Shares . . _

it will pay all calls or othey payments due angd payabfe in respect of- any cxf tha Shares

and.if it falls to do so promply Upsh request In writing by tha Bank, the Bank may pay
the calls or ather paymants. onits l:rehalf

-Sava wnth the prncr wrﬂten consent of the Bank, it will not (a) t:ake any aclmn by oras a_- :

consequence of which the rights altaching to the Shares dre altered or diluted or the:

: fssued capital of ‘any of the. companies whose Shares &re charged by thig Deed is
increasad, nor (5 paiticipate in any rights issile felaling to the Shares, nior (¢)-apply for,

or consent to, the conversion of any Shares haid in certificated forrm nto uwceni‘f"oased

formi.

Except where the Bank requrres it: ‘tc do s, it W|Ei not: nnmmate amctﬁer person or

.persens to enjay ar exerclse allor any cf |ts rughts as the mgastered holder of tha Shares.

I the Bank reqmres itto do- so it will take aii steps wuthln its power tor pmcure thai any'_
of the companies to which the Sharés. ralate will make such changesto its respective

- articles of assoclation as may be necessary, pursuant to'section 145 of the Commparies

786

Act 2008, to permit it to nominate the Bank or a riomines of the Bank to exerciss or :

“enjoy all ofany of such Chargor ( r:ghis asg regislered holder of the Shares of such
' company

“n respﬂct of the Specilfed Shares which are held wﬂhin CREST or otharw fse in

- uncértificatéd formi, and any’ éurther Shares it uncertificatad form which i it subsequently

. 78? '

788

- acqui res, it will provide such Enformatscm gwe ‘sueh instructions and enter into stich
- docurrients as the Bank may reasonably requ;re to perfec‘ﬁ the Secunty created by thig:
Deed nvarsuch Shares

-Emmed ately foliowing the evésution of this Deed il will delwer lo Ihe Bank {or asit shaﬂ

direct) ail bearer instruinents, share cedificates and Bier documents of title toar
evidence of awnersh/p of Ihe Investments andior the Distributiorn Rights owned by itor -

‘i which it has an interest logather with {in the case of Shares, other than heamr B
“inslruments, held in cetificated form) instruments of transter in respect of 8ach of lhe }
* Shares executed in blank: (except far the number and class of Share5 and the nare r.;f :

the: transfemr} and Iaft undeied

If it acqu ifes lnvastments whether pursuaﬁl (o its Emstﬂbulmn Rignts’ or for any nther
réason, after the dale of this Deed. the provisions of Clause 783 and the remammg

2 prowsions of this Clause 7.8 shall apply to such Investinents.
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The Bank may, at any trma fﬂllf}wmg the acsurrence of an Even! of Defalilt and whils nt" :

iscontinuing, camp%ete tre'instruments of transfer on bahall of the Chargor in favourof
itself or such other person as it shall select, and the Chargor shall procure that such

linstruments of tansfer are immediately- registerad In the. statutory registers of the
- ralevant company “and.thal share certificalss in the  name of the Bank andler its

nomiinee(s) in respect:of the: Shares lo which such insirument of trarsfer relates. Are '

o delivéred to Ihe Bank as soén as reasonably practicable, bulin any-eventrio later than

__5 ciays aﬂ:er the dala: upcm which the. Eiank has del vered the relevanl instrument of_ '

_ "'transferee of such Shareg may ai s;ny tame ’thereafter re-transfer such Shares tothe -
- Chargor-and Ihe: Chargar shall procure that the Falavant instrument -of transfer. is. .
forthwith: regastered in the relevant parscn and that the share vertificate(s) in the name

+ - of the. Chargor, together wilh & further insumen! of transfer exascuted - accardanea_ '
- with: C:Iause s 3 T relating to. sur:zh Shares; are forthwnth delwmad to the Bank '

Untul fhe" eccurrence of aﬂ Evenl af Defaull but fiot aﬁer such cccurrence whﬂe such-.-- g

- Event of Default i cortinuing, the Chargar will be-entitied to redeiva and relam aﬁf

Bmdaﬂds and will be entilled o exarcisa all voting and ather fights - and powers

- attaching lo-the Shares, provided thal it will ‘not exgrcise any such: vating rights-or -

- powers: in- & mianner which would. prejudm the value o, .or the abllily of the: Eank - '
' 'maﬁlse ’tha Sacunly t}reated by this Deed :

7812

ltshal gwa to the Bank reasonabze nutm of the mamer in wh :ch ;t pmmses ’to exercase '.

the: rxghts and powers referred toin G ause ré B 10,

Throughaut tha perimi foﬂrmag the: ocourrence of an. Event uf Defauit B?’Id while it ls" '

“cantinuing (the *default perlod’}, any Dividends will be raceived By the Chargor on trust
~ for the Bank and paid inlo a séparate. account or otherwise deall with as directed by the.
~ Bank; and the Chargar shill; if the Bank 8o requires; durmg the default period, exercise

ol vcliﬁg and UEher righis and pmwers altaching to Ihe Shares as: Ehe Bark shall dire-:i

: .7.-8;._%1_3

Al. sny hma whsn any Investmen&s aa'e raglstereﬁ in’ Ehe narnse m‘ ihe Bank or ats'

I!'IOH'I?HEE

-_';_a)_ o _'fur 59 mng a8 thar& s fio Event of Dafaull which Is conl nuang. the Bank Wi Ii {so
' far as-is consistent with the Security craated by this Deed} exercise any. -

applicable: voling or other r;ghta and powers in secordance with the dnrec:hcns
' .mf the Ghargc»r and accmunl fo the: Chargor for any’ fnwdanda but

by o upnn lhe nccurrenca of gn Evenl of Defau!t anci whﬁe itis. contmumg lhe Bank

- may exerciseor refrain from exercising such vating or other rights and powers.
-gg it Ehiriks fitand may retain-any Dividends, but | in any case the Badk will riot

~be undar any diity to ensire that any Divtdencls are duly’and- promptly paid.or.

- received by itor it r‘mmmee norty vanfy that the carrect amounts are paid or
received by it or its nominee, norto take afy aclion in connection with the taking

up of any E)lstnbution ﬁ;ghts m respect uf o in suhshluhon for any of lhcse _
Investments '

g f:harged Cuntrauts twil perfnrm all it abi |gahans uncler the Ghargsd Contracts ina dE|IgEI'!|Z-
.. and timely manner, not ‘make o agree’ to make any amsamimenls -ormcdifications: to the”

Ghargacé Contracts, nor waive any of its fights urider the Charged Canlracts, rior exeraise any

'rgght ta larm!nafe any of the Gharged Cuntracts e:-ccept, rn arw case !n acccrd:ance wﬁh !he :

o pr-:ampl 3,' mfmrm ths Bank af any matenal d:sputas a*aiatmg w0 the Charged Camracis
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. Accass S vl {at the HSK and mst of lhe Chargur) perm;t the Bank and a!s pmfeasaunal

advisers, agents aiid cnntfactors and, wnérg. requmd by fiie. Bank; anﬂ&pendem valuers free

mceess at all reasonable timés and on remsanable notice and for all reascnable purieses

- (including carrying out physmal mspectmns valuations -andlar the: praparatm or making of - _
~ Inventories andior schedules andior other recards of copies) (a) lo the premises, assets, boaks, -
‘ascounts: and records of the Ghargor and (b} 1o mezt and discuss matters with such senior
-employees as the Bank may’ reasonably require, and wil pmwde and will-pracure that any

_ ogcupiers el such premises and such emplayees provide all reasonzble assistance [o e Bank -

iR and such othar persanﬁ in cunnecticn thh the access ohligaims |mpu-sed by this Elause i 1!3 .

:-Depnsit of doauments It wziE prompﬂy at the Bank's request depnsﬂ with fhig Bank (nr a4 tha- '
‘Bank directs) (a} all deads and documents: af title: re!alrng to the Projiarty, mcludmg counterparl

leases, leences and any other deeds or dﬁv::umen‘ts necessary or desirable to assist the Bank.

R {oenforce the Seeurlty: ereated by this Deed, {0} copies of all policies of Insurancs in respact of

= 713

: ..?‘Q_é_ﬁf '

-

_which tha: pmceeds of any claims aré assfgned or chargad pursuant ta this Deed end (&) all® :

stich’ other documents rél atmg ta the Secursd Assets as the- Bank. may fram tlma o tume--.

'reasenably requirg. .

_Retentian of ducuments The Bank may retaln any document delwered to nt pursuant Io
“Clavss 7.11 {Deposlt of ducumants}or ﬂthenmse untilthe Duscharge Date and If, for any reasen,.

ihe Bank ceasas t6 hold any such document before such tims; it rnay; by notics to the Ghargar -
reguiré. that the relevant documisnt be redelivered to it and tha Ghargur shail prompny comp g

- {or prccure comph:anca} with such notice,

: Power to remedy - |r the Chargar falfs ta mmply wath any of the covenanls and Uﬂdertakmgs_
“set Gut or referrad to in “Claugss 7.1 (Perlorm) to: 7. 42 (Retention of documents) inclusive,
-promiptly following & reqest from the Bark to do-so; il wil allow (and Irrevocably althorises)
+ thie Bank andfor slich persons as'ths Bank nominates 1o take on betialf of the Chargor such:

* gigtion {iﬂCEudEﬂg the makung of payments) as s necessaw to pmtestany relevant assels: agains’c
- the consequences of such fallure to- eumply andmr to ensurs cc:-mpl amce wnth such cavenarls
. and undertaklngs o

_ Indemnity It will mdernmfy the: Bank and wu!l keep lhe Eank mdemnsﬂed against arl costs,

Taxes, logses and llabilities incurred by the Bank as-a- resull of any default by the Chargor m"

~the perfermance of any of the pbligations. expreséed to be assumed by it in this Deed and in.
~connection with the exercise by the Bank of its rights contained In Clauses 7,82 and 7.13

- (Power to remedy). All sums the subjecl cf thls Endemn;ty will be pa:;ab e by the Chargor to the

~ Bank ondenand. - _

; '_Bc-nK AND D‘I‘HER DEETS

“The Ghargor cwenanis wﬁh the Eank that save, as exprassly permltted by the Faclhty
. Agreemenl bl Ezmes during the: coﬂlznuaﬁce of the secumy constl%uted by this Dead |isha| _

'Colienﬁon Ge‘: in and realise the Ghafged Dabls in the ordmary calrss of it busineas and
- notwithout the priorwritien consentof the Bank sall - assign, factor, dlscoun% or otherwise chafge .

the Charged Detits, not release, ew-;ch:ange compcund setoff of grant time. or ;ndulgence m

' respect of the saims, in favour m’ any other parsnn of pUI‘p{}rt lodg so..

Asslgnment E Ef callad: upon to. dcn 6 by the Bank fal’iowmg &n- Event of Default whach is

“¢ontinubig; execute in. favour of the Bank or as tha Bank may diract, Izgal assighments of the

wholg or- any part’ of the Gharged Dehts in‘such form as the Bank may require and take such -

other sleps’ asthe Bank may require to perfectanysuch ass! gnmaﬂlmcludmg‘ without limitatior,. '
giving notice: of this Deed and/or any: such assignment’ to the persnn(s) l’rc::m whum such

Charged Dabls are due, awmg or incaﬁrred
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Payment I of proceeds - Pay the procaads of the Chargad Debts for suich part or category

- theredf as the Bank may require) iint the Construetion Acoount {or inte sueh other' separste and
“denominaled account of sich Chargor a3 the Ba nk:mayy specily from Hine fo'time, govemed by
~a mandate in form and substance satisfactony to the Bank, with glich Bank: or other finanzisl
- Instilution situate in England and Wales as the Bank may from ime to time reasonably raquire) -

end, pending such payiment, hiofd all such proceeds en trust for the Bank,

e

- “any payment 1o bs made from any Account save: a3 ‘expressly permitted under the Faclity .

- Agreement or after tha Ghargor has been notifled by the Bank i writing that all amounts payabls
'_pﬂ;sUan’t-t’dﬁthe"FaciEi!y:Agrgemsnthave-’b’eeh'répaid_ih-ﬁfuil. : R

R

- Withdrawals > Withoui the prior writien consent of ihe Bank nat make any withdrawal or direci

Naotics - Frart time 1o tims; forthwith upan opening an actount with a bk of financisl instilution: -

(other than the Bank) defiver to the person with- whon: such account is mainiaired a-notice:

"__-i-_s-u_bs'ta“miall':.i I thé-’farrn_sjat otitin Part-1 ﬁf‘Schec_iufa T
ENFORCEABILITY | '

_F-c_r'ihé'_'-pu_rpnsﬁeé"e'rf_:all.' _ﬁﬁwefg implied by {he::'LEA o any offier 'éﬂfr}plicab!e _feg'iélajtidr:é‘.i_f'ihé o
- "Seclred Obligations shall be deemed to have becorne due and payasle and this Deed will

become immsdiatsly enforcaable and the powers of the Bank and any Receiver will become

~exerclsshle on the date of this Deed, but; a5 betwesn the Bank and the Chargor the powerof

the Bank fo-enforce the Seeurily created. by th_i_s-;De‘ed-‘-sha!‘l be exefcisable only upon the

- occlrrengeof an Event of Default and for so leng gs itis conlinuing (unless there has bear a -

reduest from tie Chargor to the Baink for the agpointment of 2 Recelver,in which caseit willbe
exercisable atany time follawing the making of such request). -~ o )

 ENFORCENENT OF SECURITY

At any tirma after the Bank's fowsr of sale has becoma exercisabla; as betwsén tha Bank ang
-~ the- Chargor, the Bank may, without further rctics, (a) -appoint ane o7 mors thai one personte. .
“be Receiver In'raspect of the Becured Assels ar any of thar and, i more than ore personis
. “&Ppolntsd as Receiver, such appointess may a6t jolntly _
- possession of the Secured Assets. nafor {c}in its absolute discretion enforce all or any part of

Intly and: severally er individually, {b) take -

C the Securily created by this Deed i such citer lewful manner ‘as it thinks fit. Ths Bank may

G

10.3:

404

- Recelver, The Bank may also appoint an addifonal Recsiver.

“’remove any person - from “appointment as- Recsiver and may appolrit ancther person. as

© ThsRecsiver will, so far as the law permits, be ke agant of te Chargor and the Charger alore
- will be responsible for the dcls or defaults of the Recelver and will be liable on any eontracts or

- obligations mads or eritered into by the Recalver, The Bank:will not b responsible for any .

misconduct, negligence or default of the Receiver, The powers gf the Receiver will eontinue in-
full feree and effect following any ficuidation:of the Chargor, . SR

The remuneration of the Recéiver may be fied by the Bank bul will bs pagsble By -the'{;‘:ﬁ_a_r_gar-.-

- The.ariount of the remunetation will form. part of the Secured Obligations;

The Receivar will have the pover, on behalf and al the cost of the Chaigor, (&) lo do or oritto.
de-anything which hie considers appropriate in relaion lo the Secured Assets and (b) to exerdise

~-&li-or any of the pawefé;. confeired on the Recelver or the Bank under this Deed or mnfe-_rred
- uponadministrative recelvers by the insfjl_vamjs_y Act{evenithels notan administrative receiver),
- r upon receivers by the LPA of any.othar stalutary provision {even if he Is-pot appointed under -

- the 'LPA-b:r-suchother_ staliitory provision) bulscthat ifthere is 'any'_am-bi_gu'ity-ar conflict betwesn
- the powers contaired in-such legislation and those contained:in this Desd, thoss contained in
this Deed shall prevail. ) : Lo T :
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\Without prewdlce ta: the gemaral p@wars set out in Ciause 104 a Reeaw@r wsli s!so have the--
:-_pawers and dlscretmns ﬁet outin Scheduie 8 (ﬂecmvar 8 spemrsc powers)

: Tha Bank or any F{er;eiver may. sever any F:xtures from the F‘mperly and seil !hem apart fmm
 the Property without teking possession of the Propeérty and apply the net pruceeds of such sale
nvor tnwards satlsfactaon m‘ thie: Securad Ot:sllgatmns :

-Ii the. Ban!-; or the Reteiver f}btams possessmn uf the- F’raperty. the Bank oF lha Racaiver may -
- usa and remave, store or sell any chattels on the Propaity, whether or not forming part of the
Secured Assels, wiikout being tnder any liability 45 thé Chargor olher than to account far their
net pmcaads of the sale, - All costs, losses and Tabilities incurred by the Bank or the Recelver

in connection with the rernwal ﬁlorage aid sals of sush chalte!s will form part of tha Sacured:

Obligations.

It (nnlw;thstandmg any representat ol ar warranly o the mntrary conlamed n th!s Deed) thera' :

shall be any Securlty affecting the Securéd Assets of any of them which ranks in priority to the -
Securlty cresited by this Deed and the holder of such priof Sacurily takes any steps to.enfores -

~ such Security, the Bank or zny Receiver may, at its op’taon take a-transfer of, or repay the -

108

4040

10,44

A
14,

md-abéedness securad by, such Secunty

Tha Bank may, at any lfme aftar ihus Deed has beccme enforceab[e ag beiweeﬁ the Bank anrj

~the Charger pursuant to Clausa & (Enforceabliity), exerclse, to the fullest ektant: permltted by
- law, all or any of the pawers, authorities and discretions conferred on a Recelver by this Desd,
' whether as: attorney nf fhe C.hargar ar othenwse and. whelher orniola ﬁecewer has been

appa nﬁed

Th@ Bank may, in ww:tmgk ei’ther in itS appmntmant ofa Rece:ver or by subsaquent nolice to that
Racsiver; restrict the right of such Recewer to exarcise al ar any of the powers conferred ana.
F!eceivar by thls Deed ' :

Paragraph 14 of Scheciu!e 81 tothe Ensolvenny Act appsws 0 tha ﬂeatmg charges created under N

. this Deed. - _ _ _ _
| P‘AmEMTs- -;qc:c:oursi:‘rsf AND AP?’FL{'CATION oF P’R‘OCEEH&- .
_. Flighl m‘ appmpr;atiun Subject Io. the pro\nsmns of. Clauss 11 8 {Recavenes by: Recelver) o

- the Bank is entided to appropriate. meney andfor assels to the Securéd Obligations in such .
‘mannier or ordaf as: it thinks fit-and any'such appropréatmn shall c-vernde any- approprf:almn by N

the Chargor,

12

11

e

No set-off by Chargor The Ghargnr shail not exercise’ aﬁy rlghl of sel-off oF countercraam :

which it mlght have inrespect of any payment dug to the Bank under this Deed

Bank*s ﬂghts of mt-ofi The: aansk may. at any i t|me aftér lhis Deed has begoma enforceable

- a8 bistween the Bank and the Chargor, and without notice (a) cnmb ne orcorisolidate all or any-
- of the Chargors then existing accounts: with, and liabilities to, the Bank; {b) set-off or transfer

any sums standing lo'the credit of any one of mere of such: acmun!s -andfor (¢} set-gf any other i
obiigation owed by the Bank to the Chargor (whether of ot matured at stich time); in or towards
satisfaction of any of the Secured Obligations; and if any aniount is ina dafferent currency fromm

“the'amount against which it is o ba set-off, tHe Bank nmay eonverteither amount (crbethy atany.
-reascnnable time and-at any reasonable rals. The Bank shigll notify the Chargor in wrtling fral,

any such transaction fas taken place.

.SuSpense Account - The Bank may, al any ume dredit lo & suspense acmunt any money -
“received by it underthis Deed, ta be held for 55 Tong as and on suich larris as. the Bank may -
' detarmine pendmg its apphcal an towards dsschargéng the Sec:ured Obl iga%:ons
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i New accnunt ir ihe Eank recewas noﬂce ofa subsequent mortgage ar czharge relaturag to ihe

‘Becured Asasts; it will be entitied to close any actount and to open a ﬂew acsount in respeclof -
| theclosed account. If the Bank doss not apen siich new account, it will in any avent b trealad.
a8 if ithad dcme 80 al the tame when it received such nohce

: 'Time depusit - Without pra;uﬁlc;e 1o the prowswns of Cfauae- 1 13 (Bank‘s righ’cs of sat-nff} irat
ey time the Ghargor hias made & deposit with the' Bank o7 teims that it will be. repaid on'a’
- gpecified date (3 Time Deposit) 1hen: (8) if the Bank has mads any demand under Claiise 2

-{Covenant lo pay), it miay vary the terms.of such Tinte Depuosit-so that it hécomss repayab
- immaidiately or-om any other dale before such apecified date; or (b} if an Event of Default has'

arisen which Is: conti fnuing but no gmount of Secured Cbligations has fallen dug: hefura such

- specifiad date, the Bank may renaw such Time Depmsnt farsuch Iur her matunty as ‘the: Bank In; -

AT

'its absclute dlsnretrcn determiﬂes

-Calﬁulatiﬁns The Bank's calculatmn of any amount payabze by !he Chargc«r under th is Deed '

et an:.' time wﬂl be ccmclus ve: {uﬂ!&ss it has made an crbmous masla}:e)

Reccweries hy Receiwer " The pmceeds arfs! ng fmm the exercase of the powefrs of the -

'Recewar will, subject toany. claims rankiﬂg in priarity o' the Seciired Oblgations, be applied by - -

- oratihe direction of the Receiver in ur towards discharging or satislying the following smounts

Cin the fullcrwmg order of priarity: (@) the'costs, ¢harges and expenses. of and incidental w0/ the =
 Receiver's appo:ntmenland the payment ol hig: r@muneratmm {b) any costs; charges expenses _
~and labilites of or incurred by any Enforcemant Parly ini the exercise of any of its powers:

~cinchiding: all rents, Taxes, rates 2nd oulgoings whatever: affésting the Secured ‘Assets: 4l -
. premiums o [Asurancas: properly payable under this Deed of any.applicable Iegas!atuon tha

- costof execufmg riecessary or proper repairs to e Secured Assels; 2nd the payment of anrual

. surrs or other. payments and the interest on all principal surms, having prmr;ly ta the Seciired

Obligations: {c) the remaamng Sevured Obllgahons in-accordance with the provisions. ci Ihe .

o Fmam::e Dmumenls, znd (d) Ihe claims of those ;}erscns entut ed to any swrplus

119 T

Tax gross-up = The prnvnsmns of cIause 74 {Tax grass—up} af the Famhty Agreement shalL '

L appiy 3] any payments made by the E‘;hargor under or pursuant i tms Deed.

R

msrreney of paymerﬂ No payment o tha Bank {whet‘her under any judgm@nt oF court wcﬁer '

~ar otherwise) shall dmcharga the obligalian or liabl lily af-the. Chsrgcr in respect. of which itwas. |

. made unless dnd until the Bank shalt have racaived payment in full in the currency in'which the '
T oblugancm of |1ab!|IE}f was incurred. To the extent that the amount.of siiy-such paymient shall, on ..

AT

'.: 2 :

24

iz

aclual conversion into such currency, fall shorl of such obligation or I iability expressed in- lhat :
gurrency, the Bank shall have a further separate cause of aclion agaist the Chargor and shali-
be antitied o enfome ihe Security creatad hy this Deeci ta récaver the amount of the shortfa!l

Currenw cnnversion Ail msonay recewad or held by lhe Bank or any Receiver under thils -

“Deed may be convertad intd such other currency as the Bank constders necessary or desirable
-to caver the obligaticris ‘and iailities campnsed in the Secured - Obhgatauns in that other -

: 'currenf;y at the Barik's spol rate of exchanga then: prevallmg for ;Jurchas 1g lhal other currency
-W|th fhe exnstmg curmncy : . .

: PROTEG‘E‘IGN GF‘ THERL'I PART?ES‘:

: N-} duty to enqu:re A buyef fram; or nther person dea!tng wﬂh any Enf@rt:ement Pafly will '-

‘ot be-concerned toenquiré whether any of the powers which’ such Entorcemient Parly - has:

“exercised or purported toexercise has arisert or becoma exerclsab?e and may assume lhai itls~

actmg i accardance with this Dead,

) ;Receipt conclusive - The receipt of tha Bank: ar any Recewer shall ba an absc?ute and :
' ﬁunnlusive dlscharge tca a purchaser uf the Becured Assets and shall relisve him cf any

2 -nmsmaw-a 70+ {25“102D1? 20
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A3

132

13,3

.' .13;4-- '

14,2

-:ihhgahcen 6 see to the applicat ot cfany m-::m:es pa cl tc: or é:ry the d:rect;on o? the Bank or any' "
Rec:eiver . .

: PR{JTEGTIDN {)F BANK:

 Leridars recﬁipts - Tha Bank shall riat be oblsged la zccount tathe Chargor nor to any‘ nther .
- person, for anything other than its own actual raceipts which have not been distribiited or paid -
o the person-entitled {or whom the. Bank, acting reascnably, believes to be er:tutied) in

_ ‘Accordance wnth the requ:rements of thls ﬂeed .

;-"Exe;usmn of liablliy -

13 2.4 Nu Enfcr::-emem Party will Be. !Iabla to the Ghargcr for any expensa lcss lahll ty or -

__damage incurred by the Chargor arising out of the exercise by such Enforcamanl Party
of itz rights or powers orany attempt or fallure to exercise thoge rights or povers, excepl

. for-any expense, loss, Hablity ar daméga ariging frcnm ity gmss régligence; fraud or
o wﬂful mlsmnduct _ _ '

-1'3-.-i'2 Nn E:hargar may take any pracaedmgs agamst any officer, amplayee or agent of any- )

Enfereement Paity i res;:)ect of any claim it might have against such Enforsemant Party

orin respect of any act or omission of any kind by that afncer, emptoyaa or agent in o

re!atim io this l:iaed

o 323 Any offmer ampfoyea or" agent of any: Eﬁfnrcemeniz Party may re!y on thils Cfausa 13-_ . -

: 'under the ThErd Farties Ac‘t

. Eﬂect of passessiun <f e Bank or arly Racewer anters into possession of iﬁe Secured"-

- Asgets ot any of them, this will not chlige either: the. Bank. or the Reteiver to account as
. morigagesin passessi-:m and if at-any lima the Bank: enters info possession of the Secured
- Assels or any of them It may at any time at its- discretion gt:: out of stich. possess;on ' '

_Ghargur’s indemnity Tha Chargor agrees With the Bank to mdemmfy lhe Bank and any
- Receiver or Delegateon derriand agamstanycos%s Taxes, losses, llabiities ar damage incurred

by any of them in respect of (a) the taking, holding, pmtectma or enfarcemient of the Ser;urzty.

crasted by this Desd, (b any exercise cfthe rlghfs powers, discretions or mmecﬁes of, or vestéd

in, any Enfarcernent Party or any attémpt or failure to exercise those nghts powe;s discretions
or remadies and (c) anylhing done or omitled 1o ba done in the exercise or purporfed exerclse

~ofthe pr;xwers unider thts Dedd or under any appomtmant duly macle under the pmwsmns of this
- Deed.” '
POWER OF ATTORNEY

- The Chargc:r lrrevncably and by way of securﬁy appoxnts the Bank and each F!ecelvar and any '_
“persan nominated for the purpose by the Bank or the Recaiver {ir wiiting, ‘under hand signed-
by an officer of the Bank or by the: F&ecewer} $everaliy to be the attorney. of the Chargor (with

full pc}wer of substllutlon and delegztion) for the purpuses satouthn Ciause 14 2

Th:—:- power of atmmey granted in CIause 14, 1 a!lc:st lhe Bank the Regeiver or the talavant

_nomines, in the hame of the Ghargor, on its behalf, as its act anu:i deed and &t its expense o
. ‘perfect the Securlty created by thie Chargor under this Deed and 1o execyte and deliver {Using-

thie, Chargar's seal where approprials) any documant or do any act o thing which the Charger.
may; ought or hias agreed to execule or do under this Desd but hag failed 1o 50 do orwhich the

" atlorrey may.in its absoiute discretion consider appropriate in corinection wilh the exercise of

any of the rights; powers, authorities: or disr:retmns of the B:ank or the Receiver under, or -

- t:stherwzse for the purposes of, this Desd. -

DMS-3183474 - 7.0+ 05:10.2017 21
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18
151

- '}5.2

- ‘accordance with this Clause 14,

- The Chargor coverants with the Bank to ratify and confirm all aci or things made, dona or
‘execuled by -any. attoriey exércising or purpaiting: to. exercise the powsrs conferred i

_ APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS -

'-Iha*-’mﬁenar‘at&‘éét_;ﬁﬂt in sections 2 t. 5 of the i;;a'w-_o_fiPrdpedy-(:?'i_?ii"s"t:éé'_l:égn&gigs P’rqvisilp'ns.} Act

1894 shall extend to bind the Chargoronly I, I any tase, the relsvant covenanit iny OOSBS Upon -
- the Chargor aburden, liabiliiy or abligation that wouki not otherwise arise under this Deed. -~ -

~ For the purposes: only of section 101 of the LPA, {but otherwize subject tothe provisions of
- Clause 8 (Enforceability}), . Ihe conditions sst.out in that seclion, as to when the powsrs
- canferred on a mortgagee by (hat seclion arise, do nat apply and the Secured Obligations
- become dug and the stalutory power of sale arid ﬁlhm-p@_warsof_.enfa'mément.ar:_i'ss immedizlely

. following the execution of this Daed. The Bark and any Recelver may exercise the slatutory -

B

g
184 . rary, the powers, rights and r
Deed are i addition to (and nol instead of) powers, righls and remedies under law:

R ¥ 4

163

MBs

| OTHER MISCELLANEOUS PROVISIONS

power of sale conferred by the LPA free frorm the restricliohs imposed by séetion 103 of the - )

LPA, which shall notapply Lo this Deed.

““The power of sale and fhe ofher powers conferrd by the LPA o athenwise are exisnded ard
. -varied to-authorise the Bank in ils absolute discretion ta do ali-or any cf the things or exercise:
~allor any-of the p.OWErs-'wmt_:h:a‘-ﬁéaeiyer is empowered to-do or ekercisa under this Deed. .

-~ The restriction-on the consolidation of morigages in section 83 of the LPA doss nat apply to this-

‘Deed rior to any Securily given lo the Bank pursuant to this Deed, Section 108(1) of the LPA

~shall not apply 1o this Deed. Sedtions 105, 107(2); 109(6) and 109(8) of the LPA wil fiot apply.
- tothe Bank nartoa Receiver appointed under this Desd. - Con

The_statu’tﬁf!&fn_ﬂ other powers 6f leasing; letting, ertering IFto agresimenits for leases or lettings .~

“and aceepting o agresing to accept sirréndsrs of leases of tenancies shall not he sxercisable

by the Chargor in relation to the Sscured Assels or any-pait of them, The restiictioins on the

sections 99 and 100 of the LPA do not apply to this Deed. -

_powers of the Bank or ths Recaiver % grent leéses or 't accept the Surrender of leases. in

Except whers expressly stated to the contrary, the powers, rights and remadies prvided in this -

“if & Enforcement Party fails to exercise any power, fight or remedy undef this Deed or delays

ils exercise of any power, right or remedy, 1his ddes Rot mean that it waives that power, right or

 remedy. ifan Enforcement Party exercises, or partly exercises, a power, right or rerfiedy once,
. ‘this'does not mean that it cannal exercise such power right or reredy again, fully or in par,

“The Bank may decide when and how to apply ahy paymsnts and distrbutions raceived forits

‘6w aceount under this Deed, and also, as between the Bank and the Ghargor, whethier and, if
80, wheh; how and to what eitent (a) to exereise its rights under this Deed and (b) 16 éxercise

. any other right it might have: In raspest of the Chargar {or otherwiss) without, in any-case, the

Chiargor having the right ta-corilrol or restrict Ihe Bank's exercise of this d'scretion,

No. provision of this Dead will iﬁl’a'rféref\mﬁ'hg.the'Ba‘r’ik‘s.-rtghf lﬁ-_arf‘a_nge its affairs ai's"-it_m'ay s |

“absolute discretion dacids (nior ablige it to disciose any infofmation relating 1o its atfairs), excépt: _

@s expressly stated,

The Gha’r’g’ot é_utﬁdrfée‘é the huid’éf of éﬁy.priéf_'c‘é_r'suﬁseq:ua'ni-'sewiw to: pr.-;vic'!el:ta the Ban ki

and the Bank ta recelve from such Holder, detsils of the state of aceounl between such holder
andhe Chargor,. T R -

OMS-3183474 7.0 - 06404017 a2
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The Ehargc:r shall. not asstgn nnvate or mthanwse daal wilh »ts rights m_cb tgatlans uﬁder ar
-'mteresls in this Deed except wnth the pneirwr llan consemof the Bank '

' Save as D[herWISE pmwcﬁed it he Faml ty Agreemer;l tha Bank may ai an\y time asslgn nauate

By ._a;sr otherw&se deai with: any righls of chagatlcns undar or interests in thls Deed

6.8

- The Eaﬂk may dtsclase any mform atscm atmul the Chargor the'Secu rad Ass»ats an d!or thls Deed .
- foany person to whom il proposes to ass:gn novale of fransfer {or’ has assigned, novalad ar
transferrad) any rights or abligations. under or interests in this Deed, or ‘wiih whomn it proposes: -
to.enter into {or hias enterad into) any other- deaémgs iri relation to-sny such- rights; obligations .
U interests and any pafson 1o whoin the benefit of &l such ngh‘ts has been transterred, subjest
"o suich ohligat ions, may enfcsrr;e thas {:!ead in the sama way as If it. h'ad beem an original parlyj

o th1s Doed.

159 "lf at any tima, ihere has: b::zen ) ;aiease selllement o dlscharge of the Chargcr‘s ebingatlom o
- under this: Deed and, as & cohsedquerice ‘of any insolvercy . procesdings  (or - analogous

proceadings) or forany other reason, (a) any payment made to any person in-respact of any of '

the Secursd Obligaticns is raquw&d o be mparcﬁ andlor (b} -ahy such payment or any Sacurity

{orother: right) held by the BaAk in reéspect of any of the: Secured Obl!gat:ons {whether under
* this Deed or ethemsa} is vaid, is. set aside o is otherwise effected, than fhe Ghargars
obligetions under this Deed ‘shall gontinue in eifect as if there had been no such release,

settlement or dlscharge dand as if {he relevant payment had -riot been made andlor {as

applicable) the rélévant Security (or other vigh) Had nat been held by the Bank: and accordingly

o (butwithout limiting the Bank's c:lher rights underthis Deed) the Bank shall be entitied o recover

from: the Chargor the: amﬂunl of any sut:h payment as ifsuech. gaymeni se!tlement ar dis&harge

. had riot occurred

1810

_. Ifthe Bank, acit'ng rea'Scmaﬁly,..cnnside'ré .ﬁh&t 'a'ny'amnu"nt péld by fha’Cha;‘gdr in.rés'.bacl of the
E -Sewred thgatmns s capable of being avoidsd or ordarﬁd to ba refunded or reduced for the

 reasons set putin’ ‘Clause 16.9; then for the purposes of this: Deed stch- amoun: shall nnt be '

Btz

g considered to have bean wrav»c}cabiy pald

':The Bank agrees 1 parform its obl gatlons to the extent arising: under lhe Fanance Doourrients,

toe maks Further advances. The Secun%y createcﬁ by thls Deed has been made fo:‘ securlng such -

- -further advances

Tﬂ the extent that the Chargor may ha entitled | m ény junsd!c! m‘s to #:Eaim f“or |tsalf c«r its assels '

immnity fram suit, -execution, atlachment {whether in aid of sxecution, befors Judgmeni ar
- otherwise) or atheér lagal pracass of any kind wharaver it might ic:urlgm:ate or 1o the extent thatin.
ranysuch ]urlsdlciian thére may be: attribuled to tha Chargorof its agsats such immunity. (whthiar
Cornotclaimed), it irrevucabiy agrees hot to.claint and. srreuacablv waives such mmumty to the

. fuliest extent permlttecf by the Iaws of suc:h ;unsd;ctlcn

. '-’i_&'ﬁ'-
- and cost of the. Chargor, exascute and do-all; deed5 acts and things &5 may be: neaessaw o
_re!ease tha Secured Asseis fmm the Secunw crealed by thns Deed

A

Gn the Dlscharga Date (but subject to G%ames 169 and 16 10) the Eank shall, at lhe requesl

Tha obasgations ol the Chiargor under Cﬁausa @ [Govenanl to pay) are unc-:mdiﬂoﬂai and nenlher

- thg provisions of this Desd: nor the:obligations of the Chargor will be affected biy the ocourrence -
o existence &t any liniz of any of the following: evenis or circumstances: or by arly persan's
* knowledge of lack of knawledge a8 to-any sich maltler: {(a) any persen & insolvency or lack of

: ‘capacity, power or autharity; (b) any unenforceablity, Nlegality or inval idity - oF any obligation of -

ahy person; (e). any change i the senshitution, mambarsh:p, nwnershap, Iegal form, name or "
‘status of any person; {d) the making; ame ndrment of termination of any other deed oragresment;.
{e)any amendment novalnon raastatament of suhshtutmn af or ang,r supplemem tu. auy othm

DMSA183474-7.0-06.10.2047. g



| _'deed or agreament (f) any ifcrease of reductlm in fhe amnunk of any persc-ﬂ 's mclabtedness -
-orany alteration of any term, condition or arrangement i respect of any pérsori's indsbtedness;

o G} any parson taking or omilting 1o take. any stags in relation to (I} the Chargor or any other

A7

© - person, (i) any of the Secured Obligations, (iii) any Securlly, guaranies or otherfinancial support -
- In'reéspect of any indebledness andior (iv) any othar assst; 6f (i} anything else which, althcugh' o
Cit r::cauEd affec! the Ilablllly of g surety would not aifect the Eaabillty ofa principa[ debslor.

THIS DEED

_'-The Ghargor has antered‘ inm lhis Deed in con&deralfan of the Bank agreemg tu provide {ar o

oontinue to pmwde} fmance fac;ltmes toftor the: larm-s agraad in the Finance Dmuments

' If the Pamas exe-:ute lhls Deed in separate wunterpaﬁs this Daed w;li take effecl as if thaey

o 'had allexecuted a singfe mpy

a7a

' Thgs Deeadic m’cended to be a d‘eed Buen |f elfher Pariy s exec-utwn is nat in accordamce w;Eh the

" formalities requ red far the emcutmn of deeds

1TA

175
1Te
Cary
ra

79
g

19

_'_If lhere is any cnnﬂmt helwsen the p;'owslt:sns of Ehls i’)ead and ihe provisicns of the F-‘acmw- '-
_Agreement the pmvlsions of the Fam!:ty Agreemen’s shall prevall

1F, at anyr time; any prows ::m of thls Beed s oris. found o have been lllega1 mval:d or
: _unenforceabie in any respect tndeér the law of any jurisdiction, this does niot affect the' fegality,

- walidity ‘o enforceability of the other previsions of this Deed, nor the legality, validlty oFr
' .enfomeabm{y nf the affected prowslc:-n under the law m‘ an,y olher Jansdmtson

'-"lf e;ther Partj.' gs not bound by th|a Deed {or any parﬁ of zl} for any reaﬁcm! this does not affect
~ the ahhgatlons of the uther Farty unider this Dead (ar undar the re|evam part)

This Deed is in addnlion to, and does nr:t operate $0 @s In aﬂy way gg prajudrce ar affecl or ba.
prajudiced or affected b:.f arly olfier Szcurity or guarantes which the Bank may now or at any'
~lime alter the date of thi5 Deed hn%d for of in respect of the Secured t}bhgahcﬂs

Dn each ‘oceasion lhat the Chargcr subm:ts thi is Deed or any munterpart to The: Land Reg 5try i

- ‘the:Chargor shall also submit a cerlified copy of this Deed and request the retum’ of 1he cngmal' S
~and Upen the. remrn of thig orEgmaE it shall cie[war such orlgmal i-:- the Bank

: This Dead and every counterpart is the propeﬁy (’Jf thie Bank

G(}VERNING LAW

- This Deéd. and any fon- mn&ractua! obrigaisuns arlsmg eut of- oF m connectmn wlth I% are-
-govemeti by lhe Faw of England and Walas

J UR%SDI CTl D’N

The caurts cf England- ha\re axclisive iunsdacuoﬂ io set![e any dlspuie arismg nut of aF in
connection with This Deed (including a dispute regarding the existence; valldity ot termination of -
this Deed) anhd. any: non-gontractual ‘obligaticns - arising. out of or in conneclion with it {a

"Dispute’). The Parties agree that lhe courts of England are the most appmprla%e and -
convenient courts o seftie any Die.pula and accordingly no Patly will argue to the conlrary. This
Clause 19 is for the berefit of the Enfordsimant Parties only, Asa result, no Enforcement Party

shall be prevented: fromi taking proceedings relating to- 2 Dispule in any otheér couris with .

{urisdiction. To the sxtent allowed' by law, each Enforcemarit Party may take cnncurrent

g:roceedmgs in any number of jurisdiclions,

DMS-3185474 7,05 05402017 RS



Thie document is exesuted as 2 dead and delvared on the date statad 4t the beginning of this Deed. .
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SCHEDULE 2

'_.'-c'ﬁa'rgé'd Contracts

1. Development 13 December (1) The Council of the City of York
| Agresment S l2006 0 (as| [2) The Chargor ' _
: ot varfed” o | {3) Land Sacurities Propey Holu‘mgs Limsled._
Atime lo'time) . | The Crosby Greup ple and White Rosa
. . IR {Leads) lelted ) _ e

DMS-3163474 - 7.0 - 05,10.2017 _ )



SCHEDULE 3
| | - Details of Property
1 The freshold land at Hungals, York, belng thai part of tha praperty registerad a: the Land

Regislry under fitle number NYK322525 as shown edged green on the plan altached at
Schedule 9. . _ :

DMS-318347d - 7.6 05.10.2017. 3



- SCHEDULE 4
‘Sharss

- This Schedule has been intertionally laft biark
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SCHEDULE
 Deslgnated Chattels o

- This Schaﬁufe_h&sﬁ been inféhtioria’llweft biank,
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‘scHEDULES
Notices |
CPat
| Na’ta‘ﬁs-fairis‘m&r’ '

lFor attachment b:,l way of endorsamant ta the insurances}

_'5'0 [Hame and address of Ensurar*}
. Dated: [d_ate_]
e Dear Sirs,
' _Re The po!;cies of insurance referred to In 1he Scheduie helow {the "Palicleg"]

o We [Ghergm’} (lhe“t:hargur") gwa y6ir nctnce that, byadebenture dated Edate} {the *Debentiire’ )and"" _
made: by oursalves In favour of Natienal Wesltminster Bank ple (the “Bank"), we have charged by way -

of fixed charge and assigned o the Bank, as first prmriw chargee and assagnee a!l of the’ Fo!écles as
are capab!e af bamg charged andfor ass:gned by law. S

'. The assels chargad arid. assagneci inc!ude alE ﬂur nghl tutle and m’cerast in arid to tie Pol Icies {mc udmg. -
* -but notlimited to, the benefit of all sums assurad by the Policies anid all bonuses, profits, returns of
~-premium and other benefits of whatever nalure ansmg by virtue ot our nwnersh:p m‘ the: POEIGIES andall

interest onany- of the secured money)

. We xrravocably and uncond lmnal y authnnse and requesl you

Ao R nute the Bank's nterest as. compasgta msured ﬂrst chargee asmgnee and ‘hrst Eass payee"i_

.of the pmceeds of such Pcliclas and-

2 g ) giva the acknow!e:dgement undertakmgs and agreemenls mqu[md by the Bank and to act-

- -onthe Instrictions of the Bank wilhout any further reference lo or authorisatior frorm us. -For
_the aveidance of doubt, you may continlie to. deal with us in relation to the F'ohc s unli you'
' 'a’acewe written rotice 1o lhe contrary from the Eank o

Pledse “sign: the eric losad mpy of this natice and delwer it tu the Bank at SRD Floor Wh lehaii Quay, R

Leeds LS’I 4HR {for the attent an of the Andrew Dexter) (with a further Gopy- lo us}

This notice and any non: contracluai obhgalmns ansmg out of cr in cannachon w;th it.are gnvez'ned by

thelaw of Englarid and Wales.

Yours fasthful!y,

Forand on behalfof Hungate (York) Regeneration Limited:

By.n.-”. R R R N Y SRR E R R T TP A SR S SRR

BMS-2463474 < 7.0 05102017 - B



'*ms_scasnul;s
The Pnllc;es

_ "Tn be compleied by the chargar and apprnved by the Bank and td_in'clude-’a"li r'e"lé-’v'a‘nt;pu'lin'i_a*s'f '

T -wﬁh the nameﬂ insursr

_[numberlz_ _ ‘

[ mmben
- -']nu‘mb_eri .

_ Ir_aumber]_-

.| [rumber]

#Nb’t'réduiréd if policies are annually renewable: -

Dated [dats] -
git be'-lﬁciuﬁd’eﬂ.bn_qapy ridti':_:’e']i'
T’G;;' . _Nétinrié! Weslmi_ristér Bankple
3¢ Floor 2 Whitehall Quay -
Lee{is LS‘i 4HR

o {’fcr tha atten’ucn af Andsew Dax!er}

Gopy to: Huagate (‘(ork} Regeneratlan Limlted

[Adda*ess}

We [name of. msurar} acknawledge FEGaEp’E of the above ntst ce. Wet

' ’1 . agree to riote your- 1nkerest as compnmte msured firat chargae asmgnee and first loss pavee '
- - ofthe proc:eeds of slich Peiicles _
2 undsrtake to d;s;clase ‘t-a you; promptly foiiowmg raquest Wi lhcui any reference to or fuﬂher
' “authority from the. Chargor, such !nfonnatmn relating ta the Policies as you may atahy time
_reasonably request
3. confirm that we have noi'rér;:éived fitice of any previcus, asmgn meritor charge by the Chargar'

of or aver any of its rights; title. mterests or beneﬁts reierred toiinthe nohce
b DMS- 3133474 .0 nam 0 _ 7



4 . agree prumpliy tai nutiﬁy :.fou of our mten‘uon i} cancai or declme renewal uf any of lha Palicies;
o and

-5 '-agree promptiy to riotify you ui any request made, or nonﬁcatwn given, by the Chargor lu us

" to cantel the Pdlicies, or to allow the Policies to |apse

Tarins defired in the rotice apply tothls endorsement, which is governed by lhe Iaw of E'rigland and

. Wales together with any non-contractual chligations. arising aut of or in connection with it.

h Signéd:.e}';;,;n 4....'.'. R EEY r-‘i'-"vt.-i FEERTs CEREIE G ’
 forgid on behalf of [name of insurer]

. Dated: [date]

| DMS-3183474-7.0-05.102017 - 8



Part 2
Form o:f nc-ﬂc;e tu cnumarpartias of Charged Camraets

{name and address uf wnnlaa‘psrty]

Dt [daia]

-' Daar’ Sirs

‘Re: [hare udentlfy reiawant Chargad Conlract] [the "Contract"} made batwean (1) Hungate (‘n‘orluc)'i -

' Regensra‘tion Limited (the "Ghargor") and {2) [here-insert name al caunterpar&yl

'Ws; the- Chargm‘ give you notice lhat by & dabenture dated |dale] {fhe 'I}ehentura”) and mada by

otirselves n-favour of Nationat Weszmtnster Bark PLC {the “Bank’), we have charged by way of fixed "

e

o charge and assigned to e Bank as first pnorsty chargee and assigrzee -all of our ng hts fille-and interest
: m the Contfact _

_ We further &rrevucably and unmrzdltmml Y

g nctéfy yait that we may not agree fo amand modlfy ar termmate ihe Scntrac‘c mthout the prler.'_ .
: _wr:tten c:onsent cfihe Bank; _ _ :

‘canfirm that, subject to paragraph 1 abc‘ufa you may conhnue tu dea! w:th us in re]atwn to the
Contract until you recelve written notice to hé c:ontr:ary frarn the Bank, but authorise and
Ingtruet you that, after you have. received such rotice, wa 'will coase 16 have any fight to deal

with you in relation lo the Contract exceptin acoordance’ with the mstmcims cfthe Bank: amd )
thereft:re fmm that time you may deal d;rectly with tha Eank _

‘aulhorise and ;nstruct yau to: disclose infarmatlan in- relat:en to the (.“:anlraci h:s thie' Bank

‘promply on reqguest, witholt any enquiry by you as to the justlﬁcalmn f-:;r such disci osure or
 reference te of fuﬂher authartty fmm us;

' -authaa'ise and instruct you. to pay of re! ¢ase all monies to whlch wa e anmled under the' _
- Contract directly into [spacify designated bank acceunt] m* |f the Bank sc:r nistructs. you intg
: such other account 25 tha Bank shall spemfy

| -'aulhanse ami mstruot yuu that, whenever {ou serve any nelu:e upun us under the Contraet

you-should supply a ¢opy of such noatice 1o tha Bank at its address glven in the copy of this |

. noties (ar as othenwise rotifi gd to you by it frem t:ma to time); and -

CHank:

hﬂ‘Eify you that the prowsms ef thiis notice may o v be revoked with the wntten mnsani of the

Please sign the:-copy-df'ihis*hoﬁr:e it deliver it to the: E'ank-(with a'runher cn’;:-y to us)' |

| "Th!s natlce and. any nan-aont&’actual obhgahons ansing out 01 or in c»onnactmn wglh it are govemed by

'ihe iaw of. Engiand and Wales.

. '\"-OUrsfailhfuily ’

“Forand on behal of
Hungate (Yorkj Regeneration Limited:

- By

DVIS-BB3474-7,0-06.002017 PR



[to be included on copy notice)

T N’a’&inn‘al:We-sim_inster Bank PLC
3 Floor 2 Whitehall Quay
Lesds LS1 4HR
' For ths altention of Andrew Dextir
Gopy to; Hungate (York) Regeneration Limited

[Addrass].

We {nama of counterparly] acknowledge récelpt of the above notice, We:

1. accept the instruclions and authorisations set out in 1he notice. and undertake to act in
accordance wilh such instructions and sutharisations; and

2 confirm that ws have nol received notice that the Chargor has assigned its rights under the
GContractto a third party or created any other interest {whether by way or security or olherwise]
in the Contract in faveur of a.third party. '

Terms defined in the riolice apoly to this endorsement, which is governed By the faw of England and
- Wales together with any non-contractual obligalions arising oul of or In connection with it.

'Sig‘ned:..:h-.-.-,-.M.,.,......

for and on behalf of [name of counterparty]

Dated: [date] .

DME-3183874 . 7.0 - 06.10.2017. 10



SCHEDULE 7
Form of notice to bank operating secured account
| Pt |
To: [hame and address of accauiit bar'i.k]-{the *Account Baﬁk’?}
Dafed:- [ﬁ.atéj
" Dear Sirs, |
Re: ﬁbﬁ'ull'n't Ho: ) finsert 'é‘ccr:mnlhUmbé;]_j{_t'ﬁe'”;ﬁjcnﬁunt"]_ :
= ﬁ;c'cd;:':it B_f&nch_ﬁ _[i.nseff.'b'ran'cﬁnamé ahd.'ad‘dre'ss']'*.
~ Account Holdar: - [hame of Chargor] (the *Eﬁarﬁm‘}.
W, the Chargor, give g}c’zu: noilce.-that; by -4 debentire &a?ied"ﬁda':t;é-]:(the ‘Debenture’} and. made by
curselves In favour of National Westminsler Bank PLC {ihe "Bank’), we have chargad by way of fixed
charge to the Bank, as first pricrity chargee; all the monies (including interest) from lime to time standing -

16 he credit of tha Account including any re-désignation. andier re-numbering from time to i me-of such
Account (the *Charged Account”) and all indebtedness represented by the Charged Accourntand have

assigned to the Bank all our rights and benefits in respect of the Charged Account.
We irravooably. arid unconditionally authorise and Instruct you:. -
1. toholdall monies from time to time standing to (he eredit ¢f the Chargad Aciotint o the order

of the Bank and accardingly to pay all or any part of those monies lo the Bank (or as il may-
‘direct) promptly following recelpt of written instructions from the Bark to that effact;

oz o discloss to the Bark such infarmalion relating to us and the Charged Account as tHe Bank
midy from time to time requast you 1o 'p_rwide_;_._ and ' ' : : :
< Iat all expenses relating to the main'iénance of the Chargad Accotnt aiid your cﬂs}t's_-and )
“expanises. in complying with our instructions In accordance with this. nolice -shall be our
responsibility and in the event that these are not ntherwise met by us such expenses may he
- debited directly by you ta the Account. . '
We riotify you that we may not withdraw any monles from the Charged: Account withcut first hiaving.
- produced 1o jou the prior wrilten congent of the Bank to such withidrawal. . '
The provisions of this riotice may oniy be revoked or varied with the prior wiitten consent of the Bank.

 Pleass sign the enclosed capy of s notice and deliver it lo the Bank at [address
|- {witra further copy to us). ' L _ S

ffﬁ'i‘_s notice and any non-cm&actual_ obligations arising out of or in connaction Wrt'h-i-t“are govemed by -
the law of England and Wales. . . ' SR o :

Yaurs'féi{hfuny; N

“fér and-on behalf of -
Hunigate (York) Regengration Ii.imi_ted.

 [to-beincluded on copy notice) _
DMS-3183474- 7.0-0810.2017 EE



Ta: Natianal Westminstar Bank plo
[Address] '

_. “Copy to: Hungate (York) Regensration Limited

[Address] - '

1 . -

s

- olify to us,

W [&anjé.éﬁfaccdum Barik]:

'ac:khwﬂedge'-rén:eipt of the above notice;

agrea to actin accordanés with the authorisations, Instructions and notifications contained or

referred to n the above nefice;

confirm that we hava not recaived notice that the Chargar has assigned lls rights to the meriies
standing to the credit of the Charged Acsaunt, or the Intebtedness represented by them, of

otfierwise granfed any security or olier interest aver those monies, or such indeblednass, in -

favour of any third party;

. underlaks that we will not exercise any right to somblne accounts of any righls of sét-off o

lien or-any similar rights in relationto the monies standing to'the cradit of the Charged Accounit;

and :

“agtee that any notics or other communication from us 1o the Bank will bz sént of made ta the

address of the Bank stated abiove; or to such othier address as the Bank rmay from tirie to time:

“The agreemert in paréigraph-2'.‘am-ﬁa'is'g”wé_n”(jn'Ifhe'ha's'i's-_lhfa:t:

‘we may rely on any natice or other document ar Infarmation beligved, reasanably, by us o be

genuine and correct and 1o have been signed or communicated by the person by whom & &

-~ purperts to be signed and communicaled and we will not be liable for the consequences of
. - &uch reliance and will havé no cbligation whatscever to verify that the facls or maliers stated -
- -invany such hotice or doctiment are true and correct; and. -

tothe extent that as instruction for withdrawal from 'tl'ief{;ih"afgéd Acéaun*t“i's'giiveﬁiwhit;hﬁ wauld,

-in our reasonable cpinion, cause the Charged Accaunt I be overdrawr, we will only transfer:
The oulstanding cleared credil balance in'the Account. : o '

Terts definad in the notice apply to this endorsemit, which is govarned by ths aw of England and”

- Wales together with any nor-contractual obilgations arising oulof or in corinection with il

for and on behalf of

fnaime and a cEé_iré_'ss- of Account Bank]

Dated: [date]

' _Dmsxaisfa‘m;?.a -05.10.2017 2 .



Part 2

To: [name and address of account bank] {the “Account Bank®)
Dated: [date] |
Dear Sirs, "

Re: ﬁ{r.:'coﬂnt_i\l_'g':-. o -'{i'n:se:rf account number] [the “Account’]

"Accouni Branch:  [insert brah_éh_'name end address]

Account Holder: - [name of Chargar| {ire '"(:h'argur'”j

; WE_'. the Ghargor, give you notice that, by deb'eznturé'_dstéd [dzte] {the “Dabenture’) and made by
ourselves in favour of National Wastminster Bank PLC (the "Bank”), we have charged by way of fixed

chargs lo the Bank, as first pricrity charges, all the monies {including intarest) fram time to time standing -

‘fo the credit of [he Atccount including any re<désignation and’or re-nuimibering from time to time of such

- Agcount (the "Charged Account”) and all indebtedness represented by the Charged Adcountand have

assigried lo the Bank all or rights and benefits in respact of the Charged Accounl.

- We ifrevoeably and 'um:On'di‘iEo_nal!_?. authorige and instruct you:

1. -t hold all manies from tima to ime standing 1o the creditof tha Charged Account to the order.

- of the Bank {subject to the consentof the Bank, signified by its counter-signalure of this notice,
for us 1o bperate he Chargad Account (the “Bank’s Cansent”)) and accordingly 10 pay all ar
any part of those monles to the Bank {or as it may direct) protaptly followlirig receipt by you of
notice of withdrawal of the Bank's Consent and of wiitteriinstructions from the Bank to rrakes
such payment; L U : :

3.0 o disclose o the Bank sush information relating lo Us and e Charged Accolnt as the Bank
: " may from time to time (whether before or after ine withdrawal of the Bank's Consent) reguest.
- you fo-provide; and ' R - '

<) - {hal all expenses ralating to the maintenance of the Charged Aczount-and your costs and
 _expenses In complying with_our: instruclions. in docdrdance with this notice shall be-our.
“responisibility.and in lhie svent thal these are not otherwise met by us such expenses may be-

~ debited directly by you 1o the Account.. : ' :

Until-such ime as vou recelve fror the Bank & written noticé withdrawing the Bank's Canserit, nothing
“in i niotice shall pravent you frem operating the Charged Account in the ordinary course of bankifg -
~“business including, wilhcut imitation, collecting cheques and other payment orders via any medum,
_electranic or otherwise and acéepting monies for the credit of thie Charged Account and allowing usto-
draw chaques-and make other paymanls and genarally to withdraw funds from the Account,

Upon withdrawal of the Bank's Consent, we may ot withdraw any further monias from the Charged -
- -Accourit[s] without firsl having produced to you the prior written congeént of the Bank fo-each such .
withdrawal. | L .

The provisions of this notice may only be revaied or varied with the prior written consent of ‘e Bank,
' Piease sign the enclosed copy of this nlice.and deliver it 'ths Bank at [Address] twith a further copy
fo Us). | B | S .
The provisions of lhis notice and #ny non-contractual obligations arising out of or in connection with 1t
- are governed by the law-of England and Wales. L :

DMS-3183474 7.0 08.10.2017 : e



Yours faithfully

for-and on behalfef

" Hungate (York) Regeneration Limited -

By countersigning this: notice the Bank: confirms that. the Chargor may make withdrawals from the
- Chargad Account until such time 28.the Bank shall notify you (with a cupy 1o the Ghargor) in writing that

such gonsent is w;thdrawn Such congent may be withdrawn or modified by the Bank in its absolute
*diseration at any time.

" Countersignad by

L ivaWsk sy SR p R e

‘for and on behalf of

Natiofal Westminster Bank FLG
[to he included on copy notice]

Tar.  National Westminster Bank oo

' [address]

Copy .{o:._ Hu_r’sg'a!e_(‘r’ﬂrk") Regereration Limited
[Address]

We [Namie of Account Bank]:
L acknowladge receipt of the abovs notice; _

2. agree to act in accardance with the authorisations, instructions, confimations and hotiticalions
contained or referrad to in the above nolice;

3 confirm that we have not recelved netice that the Chargor has assigned ifs rights to tha monies
slanding to the cradit of Ihe Charged Account, or the indebtedness represented by them, of
otherwise granted any-securily or other interest over those monies, or such. mﬂebtedness, in
favour of any third party,

4, undertake Ihal we will notexercise any right to combine accounts or any rights of sel-off (other

than off-setting in the ordinary course of banking lransactions) or lien or gny similar rights in
relation to the monies standing to the credit of the Chargéd Accourit, and

" DMS-3183474 - 7.0 - 05.10.2017 14



B, agres that any notice or other communication from us to the Bank will be sent or made o the
address of lhe Bank stated above, orio such ollier address as the Bank may from time to
fime nolify to'us. '

The agreement in paragraph 2 above is given on the basis that,

1 we may rely on any notice oriother dosumant or informalion belsvad, reascnably, by us lo be
genuine end correct. and to have bean signed or communicated by the person by whom it
purports to be signed and communicaled and we will not be liable for the conssquences of
sych reliance and will havie na obiigation whatsoever {o verify that ihe facts or matters slated
in-any such notice of documeant are true and correct; and '

2. to the exterit thal an instruction fof withdrawal from the Charged Ascount is gwen which wosld,
‘iry our reasonable opinion, cause tha Charged Account to be cverdrawn, We shall only transfer
the nutstandmg cleared credit balance in the Account.

Tarms dehned in the notice apply to this endorsemeant, which is g:wamed by the Taw of England and
Wales together with any nan-cantractusl obligations arising out of orin connection wilh it

for and on behalf of
[mame and address of Account Bank]

- Datsd [date]

DAS-31B3474 - 7.0~ 05.10:2017 15
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SCHEDULE @

Recelver's specific powers

The Receiver will have ful powat and authority:

o énter up@h._.-ém_d ta:‘m"lalv:_e-p;iéseésidn_&, the Secured Assels;

1 collest and’-get-:in 41l réints, feiss, charges of m_‘he'r'imms‘ﬁf the Secured Assets;
_.géne?r'a'ljy'_ta‘l'manégefthe $é¢t§:'i;$f_i Assets snd W marage orcany o n,__féeqré'sfr_.u_ét, aﬁ;\ﬁlgamale,:
diversity -n‘s'c_:_jnsgr _i'rj n_:arr_yi-ng on the: bu;si_he'ss of the Gh'argp_r.or any. part of .itfas_’he_:may':think.

fitg

| withaut restrictian, 1o sell, charge; g‘rgan‘t,'_vasry-_t:he"lérmé & accepl surrendars.of, leases of
‘fenaficies of, licences to ocoupy, or aptions or franchises over o otherwise dea’ wilh and.

dispose of the Secured Assats or any propeity acquired in exercise of its powers under this:
Dead; ' ' . : :

fo purchase or acquire any land and purchass, acqulre oF grant any inlsrest in orright over

land;

6 také: alease ar‘_te:na'ncyz of:ar;y‘ p'rd;je-r'ty'quu‘i'red'br-{-__;-a:;ﬁivemﬁntfn:--t’h'e'bL_;si ness of the G’h’ar_'gof
o the exercise of the Recéiver's powars under this Deed; o :

toexercise on behalf of the Chargor and without the consentof or riofice o the Chargor alifhe
powers-conferred on & lanidiord or a tenant by any legisiation from time o lime in force inany.
relevant: jurisdiction: relating to |sasehiold property, Jandlord and tenank; rénts, housing or
- agriculture i respect of the Properly; ' ' 3

far the purpose of exércising any of the rights, powers, authorities and discrations conferred on
~~the Recsiver by or pursuant to this. Deed andfor for defraying any costs; lossesor fiabilities.

which may b& incurred by him in their exercise of for any other purpose; to raise oF borrow -

~moneys from the Bank or others or Incur any other Hability on such terms, whather secured or
~ unsgoured, as he may thin fit, and whether to.rank In pricrity-to this Deed ornot,

1o appoint-and - discharge. smployees, ‘officers, consultants, - advisers, ranagers; agents, .

solicitars, accountants or other professionaily qualified persons, workmen and cthers for any of

“'the purposes of this Deed or to guard or-protect the Secured Assets upon such terms as to

~ remuneration or otherwise s he may thirik fit and to discharge any such parsons appointed by
the Charger priorto'his appointient; _ . :

in the nare of the Chargor, 1 Bring, prosecile, enforce; defend and discontinue all such -

actions, suits and proceedings, inrelation to the Chargor, the business of the Chargor of the.

Secured Assets as in-any gase he thinks it -

fo seftle, adjust, refer to atbitration or expért determination, compromise and arrange any

- claims, atcounts, disputes, guastions and damands with-or by ‘any person of body whoisor
" clgims to be a creditor of the Chargor orrelating in ary viay to'the Secured Assels;

“to give valid receipts for allmon gysz-anﬁéxacmé all assurances and things which may be p‘r‘apék
‘or desirable for realising the Secured Assels, B '

: m’hhléln.Auth'uﬂsétionsf for and to'cany out o the Property any new works or complete any

unfinished works of development, building. reconstruction, mainteriance, repalt; renswal,.
improvement, furnishing grequipment; - '

- DMIS-3183474 - 7,0 - 05.10.2017 : 18
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fo _antfer_ihfa._ﬁuafy, cancet or waive any of the pravisions of any contracts which he shal) inany
:casethirr_k expedient.in the interssts of the Chargar or the Bank; '

Io purchase materials, taols, equipment, doods Qr_'ﬁu';':"pii*é's- on'such tertis and at such price as
the Recalver in‘the Receivara absolulas date'rm'inafidra thinks fit; ' :

o lnsurs tﬁé-‘fsecu,_i;ed.A's'sets;- any amgsets atquired by he Receiver in axercisé of his powers,

-and any business or works-ang sffect Fndemnj!‘y-'in'gurance' or other similar insuranee; in every
caseIn sch amounts, against sich rieks and wilh such offiees as the Receiver thinks fit, sng
“Gbtain bands and give guarantees and Security to any bondsmeari: -

to remove, store, ssl or otherwise deal with any chaltels losated &l the Praperly:

to picmote o .esta'bliish 3'any -i:ompei'ﬁy'.';m' Ea.'abqu?m"shat’és’in any comparny (whether asa

- Subsidiary of the Chargoror olfizrwise) to facilitals the exercise of his poweérs undér-!hi_:s Deed,

I transfer to any sush cempany all or any of the Secured Asselg or-othay assets scquired by
the Recelver in exercisé of his powars and g exercise or cags to beexercised al; valing-and -

other rights attaching 16, and to charge, sell or dtherwiss transfeér any shares in-any such
company; . . o : :

lo exercise all vating and other rights altachifg to ths Investments and a'li_'om'er'."s'tacks,-s'hares

-and gecurities owned by the Chargor and comprisad. in the Sequredj Asssls in suc:h_maﬁner as

e thinks fit;.

conditianally. or unconditionally -

to make, or réquire the dim&:tﬂrﬁ-df the Chargor to mfake,_cails _
on- the members. of e Chargor in respact of wncallsd capital ang lake action to enforce

payment of unpaid calls;

to carry into effecta nd complete any transaclion: -

to redeer any priar S’ecutity'(ar'pr‘dcure-.th_e ttansfer of such Security to an Enfoicemant Party) -

-~and settle and pass the dcco units of the person entilled lo the prior Security so that any zccou nts -
80 setlled and passed shail (subject to any manifest effor} be conclusive and indirg on the -
“Chargor and the moriey so paid shall be deemed lo'be an expense Properly inctirred by the -

Recsiver,

eiifier in the name of the Chargor or in th nas of the Receiver to éxecute documents and do

- all other acts or things which the Receivar may consider 1o be incldental or conducive to any of

the Receiver's powers or to the reallsation or use of the Secured Assets,

DMS-3183474 - 7.0+ 05:10,2017 7



SCHEDULE 8

Property Plans
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SCHEDULE 10

Excluded Proparty Plans
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EXECUTION

The Ghargor

EXECUTED AS A DEED by ]
HUNGATE (YORK) REGENERATION LIMITED, ]
acting by a director and its secretary or by two B eriserr e er e e

directors or by a director in the presence of a wilness ¥ Direclor

Dirgctor/Sacretary

Signature of witness

Narne

{in BLOCK CAPITALS)

Address

DS 3183474 - 7.0 - 05402047 20



The Bank

EXEGUTED AS A DEED by

NATIONAL WESTMINSTER BANK PLC
- acting by a director

I the presance

of:. Diraclor
Signature of withess Sz VM
Naine LEODMUE, L RANIES. .

(nBLOCK CAPITALS) ., CESTL ONE o,
Address b, BN TOR
. .,F;?Eﬁ{a?%;..=_‘...‘.-,-.“,-,....M.'-..y-“._-_.-

S aB

‘Communications to be delivered to:
Address:
Naticnal Westminster Bank PLC

- 3¢ Floor Whitehall Quay

Leeds LS1 4HR
Fax number; +44 (0} 113307 8288

Atlention: Jonathan Ellis/Andrew Dexter

DMS-5183474 - 7.0 05,10.2017
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