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Sedions 854 and M RO 1 laserform
858J of the Companies
Aazo Particulars of a charge
@ , Go enline to file this information A fee s be pay:
E www gov ukicompanieshouse Please see
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J What this form 1s for What this form RCS 20/01/2017 #54 ase

You may use this form b register You may not use| COMPANIES HOUSE

a charge created or evidenced by register a charge “ASYGTTIE® use

an instrument instrument. Use fi A8 160112017 478

P Lo

—, s

This form must be delivered to the Registrar for registration within
21 days beginnming with the day after the date of creation of the charge If

delivered outside of the 21 days itwill be rejected unless it is accompanied by a

court order extending the ime for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the anginal,

Company number

Company details

lofsfzlsfs[s st

ZI—I—I= For oGl uss

; Filling in this form

Company name in full | CLIFTCN MOOR LIMITED

Please complete i typescript or in
bold black capitals

All fields are mandatory unfess
specified or indicated by *

2

Charge creation date

Charge creation date F 'T’o— IMTEFI_ l'yz— ",,0— ’,—1— F

Names of persons, Security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name |MOUNT STREET MORIGAGE SERVICING LIMITED
|
Naine '
|
Name ‘
|
Name ‘
|

tek the statlement below

[ Iconfimm that there are more than four persons, secunty agents or
trustees entitled to the charge

li there are more than four names, please supply any four of these names then

CHFPC25
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MRO1

Particulars of a charge

Brief descnption

Piease give a short descnption of any land, ship, aircraft or intellectual property
reqistered or required to be reqistered inthe UK subect to a charge (which s
nota floattng charge) or fixed secunty included in the instrument.

Brief descnption

Clifton Moor Shopping Centre on the scuth side of
the Cuter Ring Road, York Y030 4XZ registered at
the Land Registry with freehold title number
NYK75967.

Please submit only a shert
descriphon If there are a number of
plots of land aucraft andfor ships
you should smply describe some
of them in the text field and add 2
statement dong the ines of “for
mere detals please rafer to the
instument*

Pigasa imit the descnphion lothe
avalable space

Other charge or fixed Security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or ncorporeal
property not descnibed above? Please tick the appropnate box

[x] Yes
] Ne

Floating charge

Is the nstrument expressed to contain a floating chamge? Please tck the
appropriate box

[x] Yos Contnue
(] No Goto Saction7

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[2] Yes
[J No

Trustee statement ©

You may tick the box f the company ramed m Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

0

O Ths slaement may be filed afler
the regisiration of the charge {use
form MROS)

Signature

] Please sign the form here

Signature

Signature

K MHotfotores LsF X

This form must be signed by a person withan interest in the charge

CHFPOR25
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MRO1

Particulars of a charge

B Presenter information

Important information

You do not have to give any contact tformation, but #
you do, it will help Companies House if there is a query
on the form. The contact iformation you give will be
visible to searchers of the public record

|°”““”“ Francesca Wilson

’ Commny ams

IMm“ 20 Cursitor Street

Macfarlanes LLP

IMatter no: 655647

| Fostiown

‘ Countyfeqon - Tondon

= [efefefa [ [T]eT

l Coumty UK

|Dx DX No: 138 Chancery Lane

Inmmm +44 (0)20 7831 9222

Certificate

We will send your certiicate to the presenter's address
If given above or to the company's Registered Office (f
you have left the presenter's iformation blank.

Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the

following:

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

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

(] You have entered the date on which the charge
was created

] You have shown the names of persons entitied

the charge

You have ticked any appropriate boxes n

Sections 3,5,6,7 &8

You have given a descnption in Section 4, if

appropriate

You have signed the form.

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

g

g o

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

mow to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed

on paper.

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address Howaver, for expediency, we advise you
to return it to the approprrate address below:

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand:
The Registrar of Companies, Companies House,
Second Floor, The Lmenhall, 32-38 Linenhall Street,
Belfast, Northem lreland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For futher information, please see the gudance notes
on the website at www gov uk/companeshouse or
emall enguines@companieshouse gov uk

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

CHFPU25
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PROFORMA

Company Number 05268531

Company Name CLIFTON MOOR LIMITED

Contact Name/ Orgamisation Francesca Wilson, Macfarlanes LLP
Address 20 Cursitor Street London EC4A 1LT

The following details will need to be added to, amended or deleted from the
Form MR0O1/LLMR0O1/MRO8/LLMRO0S8

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
O Company /LLP number

Company/LLP name

Date of creation of charge

O O a

Persons entitled to the charge

Description of property
Fixed charge tick box (applies only to MROI/LLMRO1)
Floating charge tick box (apphes only to MRO1/LLMRO1)

Negative pledge tick box (apphes only to MRO1/LLMRO1)

O O O 0O

Nature of the charge
(applies only to MROS/LL MROS8)

O Obligations secured by the charge
(applies only to MRO8/LL MROS8)

e The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropriate)
O Company /LLP number 1
a Company/LLP name
a Date of creation of charge
()

Date that property or undertaking was acquired




O O o o o 0

O

Persons entitled to the charge

Descniption of property

Fixed charge tick box (applies only to MRO2/LLMR02)
Floating charge tick box (applies only to MR0O2/LLMR(2)
Negative pledge tick box (applies only to MR02/LLMRO02)

Nature of the charge
(apphes only to MR0OY/LL. MR09)

Obligations secured by the charge
(applies only to MROY/LL MRO09)

The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO3/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)

O OO0 O o0 0o o0 o0 o

O

Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applies only to MR0O3/LLMRO03)
Floating charge tick box (apphes only to MR0O3/LLMRO03)
Negative pledge tick box (applies only to MRO3/LLMRO03)

Nature of the charge
{applies only to MR10/LL MR10)

Obhgations secured by the charge
(apphes only to MR10/LL MR10)

Please give the instructions in the box below)




Please replace the text to read:

Clifton Moor Shopping Centre on the south side of the Outer Ring Road, York
YO30 4XZ registered at the Land Registry with freehold title number
NYK75967. For further details please refer to the instrument.
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FILE COPY
CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number* 5268531

Charge code: 0526 8531 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2017 and created by CLIFTON MOOR LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th January 2017.

Given at Companies House, Cardiff on 20th January 2017
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THE OFFICIAL SEAL OF THE

Com panles House REGISTRAR OF COMPANIES




A

SAVE FOR MATERIAL REDACTED PURSUANT TO S 859G
COMPANIES ACT 2008, THIB COPY INSTRUMENT IS
CERTIFIED TO BE A CORRECT COPY OF THE ORIGINAL

INSTRUMENT.
Nupraes int 20 CURGITORSTREET

LONDON ECAA LT
DATE; (b O1 7]
Security Deed of Accession

DATE 10 January 2017
PARTIES
1 Clirton Moor Limited (registered number 05268531)

Waesigate Retail Park Wakefield Limited {reqistered number 05489775}, and

BF Propce (No 12) Limited (registered number 05270259),

each an "Additional Chargor” and together the "Additional Chargors”
2 MOUNT STREET MORTGAGE SERVICING LIMITED acting through s olfice at Third

Floor, New Cdy Court, 20 St Thomas Streat, London SE1 8RS as agent ang secunty
trustee for the Securad Parties {(as defined below) (the "Common Security Agent”)

BACKGROUND

A The Additional Chargors are the Subsidianes of the loliowing Chargors
Subsidiary CGhargor
Cliiton Moor Limited CDg {York Bidco} Limited

Weslgate Retail Park Waketield Limited CD9 Properties {Wakefreid) Limited

BF Propco (No 12) Limited CD8 Properties {Manchester) Limited

B CD9 Properties {(Manchesten) Limited, CD9 Properties (Wakeheid) Limited and CDS
{York Bidco) Limited and the Common Secunty Agent (among others) have eritered mto
a secunity agreement gated 10 January 2017 {the “Security Agreement’).

C Each Additonal Chargor has agreed to enter inlo this deed and to become an

Addittonal Chargor under the Security Agreemaent

o The Common Secunty Agent and each Additonal Chargor intend this document to take
sifect as a deed notwithstanding the fact that a party may ondy execuls tins document
under hand

E The Common Secunity Agent holds the benefit of this dead on trust for the Secured

Partes on the terms of the Finance Documents

IT IS AGREED as folluws

1 Definitions and interpretation

Terms definad In the Secunty Agreement have the same meaning in this deed unless
given a different meaning in this deed This deed 1s a Finance Document

2 Accession and covenant to pay
21 With effect from the date of this deed each Additional Chargor

211 will become a party to the Security Agreement as a Chargoar, and

233318185 1




22

23

31

212 will be bound by ail the terms of the Security Agreement which are expressed to
be binding on a Chargor

Each Additional Chargor hereby covenanis wath the Common Secunity Agent {as trustee
for the Secured Parties) that it will on demand pay and discharge ail Secured Liabiiies to
the Secured Parties when the same become due in accordance with the terms of the
Finance Documents whether by acceleration or otherwise, together with inlerest to the
date of payiment at such rates and upon such terms as may from ime to ime be agreed,
commussion, fees enforcement expenses and other charges and all legal and other
costs, charges and expenses, on a full and unqualidied indemmty basis, whicn may be
incurred by the Securad Parties in relation to any such Secured Lizbiliies or ganserally n
respect of the Chargors

Neither the covenant to pay it clause 2 2 above nor the Security constituted by this deea
shall extend to or include any hability or sum which would, but for this clause cause such
covenant or Secunty to be unlawlul under any applicable law

Grant of secunity
Fixed secunty

As a continung secunty for the payment or discharge of the Secured Liabilities the
Addwonal Chargor with {full ttle guarantes hereby

311 grants to the Common Secunty Agent {as trustee for the Secured Parties), a
charge by way of legal morigage over alf iis Properies which are iisled
scheaule 1 (Propertias currently owned) to this deed,

312 chargas to the Common Secunty Agent (as trustes for the Secured Parties) by
way of first fixed charge, all s

3121 Properies acqured by o alter the date of ths deed,

3122 Property Inlerests {save for any Properly Inierest which 15 the
subtect of an eifectve charge under clauses 311 and 3121
above or wnich 15 the subject of an elffective assignment undar
clauss 3 1 3 below)

3123 Equipment,

3124 Securnties,
3125 Intellzctual Proparty,
3126 insurance Poiicies (save for any Insurance Policy which 5 the

subject of an effective assignment under clause 3 1 3 below)
2127 Debits,

3128 Accounts (if anyl,

23331810 5 2
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2333181
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3129 Rental Income (save {or any Rental Income whicn is the subject of
an effective assignment under clause 3 1 3 below),

31210 Goodwill and Uncalied Capital, and

31210 nghts, titte and interest ta any agresment, hicence, consant or
aythonsation relating to s business at any hme not otherwise
mongaged, charged or assigned pursuant e clauses 311103 1 4
inciusive,

313 assigns o the Common Secunty Agent (as trustee for the Secured Parties)
absolutely, subject to a proviso for reassigniment on redemphion all of its nght,
ttle and interest m and to,

3133 the Insurance Policies
3132 the Rental Income, and
3133 any guarantee of Rental Income contaned in or relating to any

Property, and

314 assigns to the Common Secunty Agenl {as trustee for the Secured Parties)
absolutely subject to a proviso for reassignment on redemplion, the benefit of
the Assigred Agreements to which i s a party or an addressee and any claims
ansing under any of the same, and the benelit of any guaraniee or secunty for
the performance of the Assigned Agreements

Floating Security

As a conunuing secunty for the payment or discharge of the Secured Liabihlies, the
Addiional Chargor with {ull title guarantee hereby charges to the Common Secunly
Agent {as trustee for the Secured Parties), by way of lirst licaling charge, all of s
undertaking, and at any time not eftectively mortgaged. charged or assigned pursuam
to clauses 31 1 — 3 1 4 inclusive above

Land Registry restriction

In respect of any Property regisiered at the Land Registry, each Additonal Chargor
hereby consents to the entry of the following restnciion on the register of s title to such
Property.

“No disposition of the registered eslate by the propnetor of the registered estate 1s 1o be
registered without a written consent signed by the propnetor for the time being of ihe
charge dated [ ] favour of (MOUNT STREET MORTGAGE SERVIGING LIMITED]
{Company no. 03411668) referred 1o in tha charges register or thair conveyancer”

Miscellaneous

With effect from the date of this deed

the Secunty Agreement will be read and construed for all purposes as if each Addiliona!l
Chargor had been an onginal party in ine capacty of Chargor {but so that the secunly
crealed on this accession will be created on the date of this deed),

wn
L




5.2

71

any reterence n the Secunty Agreemenn to this deed and similar phrases will include this
deed and all references i the Secunty Agreement (o scheduie 2 {Properties currently
owned) {or any part of #) will include a reference to schedule 1 (Properties currently
owned) io this deed {or relevant parnt of i)

Governing law

This deed and any non-coniraciual obligations ansing oul of or In connection with ¢ are
governed by, and shall be construed n accordance with, English law

Enforcement
Junisdiction of English courts

711 The courts of England have exclusive junsdiction to settie any dispute ansing
out of or in connection with this deed (including a dispute regarding the
exisience, validdy or termination of this deed) (a ‘Dispute”)

712 The parties agree that the courts of England are the most appropnate ang
conventent courts to setile Disputes and accordingly no party will argus 1o the
contrary

713 This clause 7 1 3 1s for the benefit of the Common Secunty Agent only As a
resuit  the Common Secunty Agent shall not be prevented from taking
procaedings relating {0 2 Dispute i any other courls with junsdiction 1o the
exient allowed by law the Common Secunty Agent may take concurrent
proceedings wi apy number of junsdichions

Service of process

Without prejudice to any other mode of service allowed under any retevant law the
Additional Chargor

724 irrevocabily appoints BMO Real Estate Partners LLP as its agent for sarvice of
process n relation o any proceadings before the English courts in cornection
with any Finance Document and

722 agrees that failure by a process agent 1o notify each Addibonai Chargor of the
process will notinvalidate the praceedings concerned

Counterparts

Thus deed may be executed in counlerparts all of which when taken together shall be
deemed to constiute one and the same nstrumeant

In Witness whereof this deed has been duly executed on the date first above wntten

SCHEDULE 1

Properties Currently Gwned

2333168495 B




1. Chfton Moor Shopping Centre on the south side of the Outer Ring Road, York YO30 4XZ
registered at the Land Registry with freehold title number NYK75967,

2. Rylands Bulding Market Street Mancnester M60 1TA registered at the Land Registry
with lzasehold tle number GM738429; and

3 Wesigate Retall & Leisure Park, Ings Road, Wakefield WF2 9SD regisiered at the Land
Registry with freehold title number WYKB832414

23331818-3 b
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SCHEDULE 2
Accounts

Designated accounts

None as at the date of this deed




SIGNATORIES (TO ACCESSION DEED)
The Additional Chargors
EXECUTED as a DEED and

DELIVERED by CLIFTON MOOR
LIMITED acting by

Signature of Director

Name of Director .. ....... 3""' Mears

. - asvEere T wea ema
- NP R EA R R AN AR AP VH I PSP L RE A EI RSB RET AL HLSE B 4 dhda FURAITTERETAR
. .

Ao, Zoowsd poen

Witness. Signature

Name

S0 High Holborn
Occupation: f'{S.S?OQ(,\j-Q e e e

EXECUTED as a DEED and )
DELIVERED by WESTGATE RETAIL )
PARK WAKEFIELD LIMITED
acting by
Signature of Director
Name of Director
Witness: Signature

Name.

90 High Holborn
~-tLondon WC1V 8XX

Occupation J}S«S&?CJJA

23331818-5 7




EXECUTED as a DEED and
DELIVERED by BF PROPCO
(NO.12) LIMITED

acting by:

Signature of Director

Name of Director

Witness Signature

Name = CAMIR tﬁ*&h&\ e e e e

90 High Holborn T
e e S YIS AT By

Occupation % cffﬁ:;‘cflf-b};\l., rovas vomeraee

The Common Security Agent

SIGNED by

for and on behalf of MOUNT STREET
MORTGAGE SERVICING LIMITED
in the presence of

23331819-6 8




EXECUTED as a DEED and
DELIVERED by BF PROPCOC
(NG 12) LIMITED

aching by

Signature of Drector
Name of Director
Wiiness Signature
Name-

Address

Occupation

The Common Security Agent

#
SIGNED by JM B e A
tor and on behall of MOUNT STREET
MORTGAGE SERVICING LIMITED
in the presence of

233318133
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