In accordance with CPL{S—L?Z /) j)
et . MROT

OveZ
- Particulars of a charge yez

A fee 1s payable with thig form You can use the WebFiling service to file this form ontine.
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
¢ What this form is for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 18 no www companieshouse gov uk
an instrument mstrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If >
elivered outside of the 21 days it will be rejected unless it 1s accompanied by $53
court order extending the time for delivery &

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

scanned and placed on the public record COMPANIES HOUSE

n Company details / sz r‘ I'— Forcfioal e
Company number »-Filling in this form
rrrrrrl—l—- Please compiete in typescnpt o in
Company name In full | Fairthatch GR Limited bold black capitals
| All fiekss are mandatory unless
spectfied or indicated by *
u Charge creation date /
Charge creation date |T2_ F(T ﬁl—rl ’TZ—WFI_FT
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name John Lewis Partnership Pensions Trust /
Name
Name
Name
If there are more than four names, please supply any four of these names then
tick the statement below
| confirm that there are more than four persons, secunty agents or
trustees enbitled to the charge
D nt for Busin
B I S In:m: ; for Business CHFPO41 04/t3 Version 10 MROA
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MRO1

Particulars of a charge

u Description

subject to this fixed charge or fixed secunty

Description 1 The Company charges in favour of the Lender, with full title
guarantee, by way of legal mortgage, the Additional Property.

In this MROI:
"Additional Property” means-

(a) all of the freehold and/or leasehold property of the Company
specified in the Schedule (Additional Property),

(b) any buildings, fixtures, fittings, plant or machinery from
time to time on or forming part of the property referred to 1n
paragraph (a) above, and

(c) the Related Property Rights arising in relation to any of the
assets described 1n paragraphs (a} and (b) above

"Original Debenture” means the debenture between (1) the
Company and (2) the Lender dated 22 May 2013

"Related Property Rights" has the same meaning as in the
Original Debenture.

{continued)

Please give a short descnption of any land {including bulldings), ship, arcraft or Contnuation page
llectual tered red to be registered) in the UK which Please use a continuation page if
intellectual property registered (or required to be registered) | ich 1s o 1050 1 enfbr e Gl

u Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descrbed
above? Please fick the appropnate box

K] Yes
[] No

E Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropnate box

k] Yes Continue

[(] No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the charger from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

k] Yes
J No

CHFPO41 04/13 Version 10
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In accordance with
Sechons 859A &

859J of the Compantes
Act 2006

MRO1 - continuation page
Particulars of a charge

OveZ

Description

subject to this fixed charge or fixed secunty

Please give a short descnption of any fand (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s

Descnption

Schedule (Additional Property)
Special School Gallows Bank.He

currently part of Title No. ND110070.

All that property being the frechold land at Hackwood Park .

of Northiumnberland, more particularly known as flats 15-23
Hackwood Glade Hexham Northumberland NE46 1AL and is

46.1 AU.in.the.district.

v

OyeZ” 7 Spa Road, London SE16 300
www oyezforms co uk
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MRO1

Particulars of a charge

I Trustee statement .+

You may tick the box if the company named in Secton 115 acting as tustee of the 1. This statement may be filed after

property or undertaking which is the subject of the charge " the regstraton of the charge {use
0 form MROS)

I Signature

Please sign the form here

X Boeste (pdn X

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

Signature

CHFPO41 04/13 Version 10 MRO1/3
C \NRPortbhOC_UKMAX FREED\17959604_1 olf




MRO1

Particulars of a charge

B Presenter information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You da not have to show any details
here but, if none are given, we will send the certificate
fo the company’s Registered Office address

Contac! name
Max Freed
| Setmene Clarke

|

I_?*I.:ondon Wall
l London

|
I'Fﬁb.nn

[ﬁhﬂ
Ef_ﬁﬁﬁﬁrﬁﬁﬁ

| *DX 466 LDE

| ¥34°0) 20 7105 7360

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

{1 The company name and number match the
information 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 entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,7&8

You have given a descnphon in Sechon 4, if appropriate

o o d

(W]

You have signed the form
You have enciosed the comrect fee

Please do not send the onginat instrument, it must be
a cerbfied copy

oo o ad

Important information

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

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For compantes registered in Northemn Ireland
The Registrar of Companies, Companies House,
Second Floor, The Lirenhall, 32-38 Linenhall Street,
Belfast, Northem lIreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8447205
Charge code' 0844 7905 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th November 2013 and created by FAIRTHATCH GR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th November 2013.

Given at Companies House, Cardiff on 4th December 2013
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we hereby certify that this 1s a true

and accurate copy of the onginal document

dated 2% day of

Osborne Clarke
Supplemental Debenture London wall

London

EC2Y SEB

The Supplemental Debenture s madeon 7o N oveubev 2013

Between

(1)

)

Fairthatch GR Limited (a2 company registered in England and Wales with registratton number
08447905) (the "Company"), and

John Lewis Partnership Pensions Trust (the "Lender")

Background

(A)

(8)

(€

Pursuant to the Original Debenture (as defined below), the Company created Secunty over all
of its assets for, amongst other things, its present and future obligations and habiities under
the Finance Documents

The Company has acquired interests in real property and, in accordance with Schedule 2
(Part B) clause 3(a} of the PPFA (as defined in the Onginal Debenture (defined below)), the
Company has agreed {o enter into this Supplemental Debenture

This Supplemental Debenture 1s supplemental to the Onginal Debenture {as defined below)

The parties to this Supplemental Debenture agree as follows

1

11

12

Definitions and Construction
Definitions

Terms defined in the Onginal Debenture shall, unless otherwise defined in this Supplemental
Debenture or unless a contrary intention appears, bear the same meaning when used n this
Supplemental Debenture and the following terms have the following meanings

"Additional Property" means

{a) ail of the freehold and/or leasehold property of the Company specified in the Schedule
(Addittonal Property),

(b) any burldings, fixtures, fittings, plant or machinery from time to tme on or forming part
of the property referred to in paragraph (a) above, and

{c) the Related Property Rights ansing in relation to any of the assets descrnibed n
paragraphs (a) and (b) above

"Original Debenture” means the debenture between (1) the Company and (2) the Lender
dated 22 May 2013

Construction

(a) Unless a contrary intention appears, clause 1 2 (Consfruction) of the PPFA applies to
this Supplemental Debenture, and shall be deemed to be incorporated into this
Supplemental Debenture, mutatis mutandis, as though set out in full In this
Supplemental Debenture, with any reference to "this Agreement" being deemed to
be a reference to “this Supplemental Debenture®, subject to any necessary
changes

OC_UK/1&2683870 1



13

14

15

16

21

22

23

24

(b) Any references to the Lender or any Receiver shall include its Delegate

Law of Property {Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Secunty Assets in this
Supplemental Debenture to be a valid agreement under section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989, the terms of the other Finance Documents and of any
side letters between the partes to this Deed are incorporated into this Supplemental
DPebenture

Implied Covenants for Title

The obligations of the Company under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Deed by virtue of Part | of the Law of Property
(Miscellaneous Provisions) Act 1994

Effect as a Deed

This Deed 1s intended to take effect as a deed notwithstanding that the Lender may have
executed it under hand only

Trusts
The perpetuity period for any trusts created by this Deed 1s 125 years
Securnty Assets

The Company, as secunty for the payment of the Secured Liabiifies, charges in favour of the
Lender, with full title guarantee, by way of legal mortgage, the Additional Property

As secunty for payment of the Secured Liabilities, the Company assigns, by way of secunty,
with full title guarantee to the Lender all its nght, title and interest in.

(a) the Insurances and the Insurance Proceeds,
(b) all Rental Income,

(c) any Lease Document, and

(d) other assets,

mn each case relating to the Additional Property, together with all Related Property Rights
relating thereto

The Company hereby imevocably consents to the Lender applying to the Chief Land Registrar
for a restnction to be entered on the Register of Title of all that Addiional Property on the
prescribed Land Registry form and in the following or substantially similar terms

"No disposition of the registered estate by the propnetor of the registered estate 1s to be
registered without a written consent signed by the propretor for the tme being of the
supplemental debenture dated in favour of John Lewis Parinership
Pensions Trust referred to in the charges register ”

The Finance Parties must perform their obligations under the PPFA (including any obhigation
to make available further advances) In relation to the Additional Property, the Lender may
apply to the Chief Land Regstrar for a nohice to be entered onto the Register of Tite of all that
Additional Property of the obligation to make further advances

OC_UK18268570 1



41

42

43

44

61

62

63

Incorporation

The provisions of clause 4 (Continuing Security) to clause 18 (Miscellaneous) (inclusive) of the
Onginal Debenture apply to this Supplemental Debenture as though they were set out i full in
this Supplemental Debenture except that references to "this Deed" in the Onginal Debenture
are to construed as references to "this Supplemental Debenture”

Continuation

Except insofar as supplemental hereby, the Onginal Debenture will remain in full force and
effect.

The Company agrees that the execution of this Supplemental Debenture shall in no way
prejudice or affect the secunty granted by it (or the covenants given by it} under the Onginal
Debenture

References in the Onginal Debenture to "this Deed" and expressions of similar import shall be
deemed to be references to the Onginal Debenture as amended and supplemented by this
Supplemental Debenture and to this Supplemental Debenture

This Supplemental Debenture 1s designated a Finance Document
Governing law

This Supplemental Debenture and any non-contractual obligations arnsing out of or in
connection with it are governed by English law.

Jurisdiction

The courts of England have excluswe junsdiction to setfle any dispute ansing out of or 1n
connection with this Supplemental Debenture (Including a dispute relating to the existence,
valdity or termination of this Supplernental Debenture or any non-contractual obligation ansing
out of or in connection with this Supplemental Debenture) (a "Dispute”)

The Parties agree that the courts of England are the most appropniate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary

This Clause 6 1s for the benefit of the Lender only As & result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with junsdichon
To the extent allowed by law, the Lender may take concusrent proceedings in any number of
Junsdictions

in witness whereof this Supplemental Debenture has been duly executed on the above date first
above written

OC_UKAM8268870 1



Schedule

Additional Property

Short Description of Additional Property

Title Number (if registered)

All that property bemng the freehold land at
Hackwood Park Special School Gallows
Bank Hexham NE45 1AU in the distnct of
Nothumberiand, more parhcularly known as
flats 15 - 23 Hackwood Glade Hexham
Northumberland NE46 1AL and s currently
part of Title No ND110070

TBA

OC_UKM82638870 1




Signatories to this Deed

Chargor

Executed as a deed by
FAIRTHATCH GR LIMITED

acting by
In the presence

Lender

Signed forand

of.

Signature of director

Signature of witness
Name of witness
Address of witness

QOccupation of witness

on behalf of )

JOHN LEWIS PARTNERSHIP
PENSIONS TRUST

by ts duly authonsed attorney )
in the presence of )

Signature of witness

Name of witness

Address of witness

Occupation of witness

Notice Details
Address

Fax
Aitention

c/o Pramerica Real Estate Investors, Grand Buildings, 1-3 Strand, London WC2N

5HR
+44 {0)207 766 2449
Philip Jacobs

0C_UK/1B268870 1
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