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Date of creation:  31/03/2023
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Persons entitted: NHS PROPERTY SERVICES LIMITED

Brief description: FREEHOLD PROPERTY AT CHART ROAD, ASHFORD TN23 3HT,
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Contains negative pledge.
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEVAN BRITTAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11492572

Charge code: 1149 2572 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2023 and created by FRONTIER ESTATES
(BOSTON) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th April 2023 .

Given at Companies House, Cardiff on 14th April 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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"THIS DEED is datedfeeezeg @ Mﬁwt\ WQ%
PARTIES o
{1y FRONTIER ESTATES (BOSTON) LTD rnoorporated and. regretered in England ‘and Wales wrth R
.+ - company number - 11492572 ‘whose regrstered office is at 25 Oldbury Plaoe London, W@U BPR
-.__(Borrower) and. . e _ _ _ o
{2y NHS PROPERTY SERVICES LIMITED moorporeted ancl regrstered in Ehgtand and Weles w;th
: © - company number 7888110 whose regtstered offtce is at Regent House, Heaton Lane, Stookport
. -Cheshire, SK4 1BS (Lender).
. BACKGROUND

A& Pursuant to the Sale Agreement the, Lender agl'eed to sell the F’raperty to the Borrower on the terms
o _"'contalned thereln . |

(B) * The Lender has agreed to altow the Borrower to defer payment of part of the Purchase Prrce {a s_"' _
: 'defmed within the Sale Agreement} in-accordance with the terins of the Sale Agreement '-

'{C) - Pursuantto the Sale Agreement the Borrower- now owns the Property

(D) " Under this Deed, the Borrower provrdes seounty to the Lender for the payment of the Deferred
Fayment due pursuent to the terms of the Sale Agreement . '

 AGREED TERMS |
B DEFINITIONS AND INTERPRETATION
14 . DEFINITIONS'

. 'T erms defined in the Sale Agreemeht shall unlese otherw;se defi ned in thrs Deed heve the same R
meaning in thrs Deed: in addition, the followsng definitions apply in this Deed:

"'Busmess Day ‘a day other than a Seturday, Sunday or. pubho hohday in England when banks in-. - .
" London are opern for business. . . RN

' Charged Assets: all the ‘assets, property and undertakrng of the Borrower whrch are, or are
e expressed to be, subject to the Security created by, or pursuant to, this Deed (and references to the
" Charged Assets shall include references to any part of them). .

_ * Deferred Payment the sum peyable by the Borrower pureuent to the Sale Agreement being the ' _
- “Deferred F’ayment" as defrned in the Sale Agreement together with any. interest which shall acerue . .
~.thereon. . : . : :

. Delegate any. person aopomted hy the Lender or any Recerver under clause 15 and any person..’ o
o appom’ted as attorney of the Lender or any Recerver or Delegate : '

_Envrronment the natural and man-made environment including al! or any of the following medra o
- namely air, water and land {including air within buildings and other natural or man-made structures
.- above or below the ground) and any lnrmg organisms (mcludrrsg man) or systerms supported by those -
"~ media. : . e . .
. Environmental Law: all epolic':eble laws; etatu:tee', regulations, - secondary legislation, by'e-lewe,. '
" comimion law, directives, treaties and other measures, judgments and decisions of any court or tribunal,
. codes of prectrce and gurdanoe notes in so far as they relate to or epp[y to the Environment.

o Environmental Llcence any euthonsatron permrt or licence necessary under Envrrorrmentat Lew in.
- respect of any of the Charged Assets

U Me2aobBOB4T -
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Event of Default: each of the events or circumstances set out in clause 7.

Insurance Policy: each contract and policy of insurance effected or maintained by the Borrower from
time to time in respect of the Property.

. LPA 1925: the Law of Property Act 1925

Material Adverse Effect: a material adverse effect on:

(a) the assets or financial Condition of the Borrbwer; or

S ) the ahility of the Borrower to perform its outstan&in-g obligations under the Sale Agreement; or

“{c) the validity or enforceability of, or the effectiveness or rartking of this deed; or

{d) the rights or remedies of the Lender under the Sale Agreement or this deed:; or

(e} the value of the Charged Assets,

- Property: the freehold property at Chart Road, Ashford, TN23 3HT registered at HM Land Registry

with title absolute under title number K815623.

Receiver: a receiver or receiver and manager appointed by the Lender under clayse 13.

U Mowch 20073
Sale Agreement: the Sale Agreemerit dated between the Borrower and the Lender containing
provision for the payment of the Deferred Payment by the Borrower to the Lender and as secured by
this Deed.

Secured Liabilities: the Deferred Payment and all present and future obligations and liabilities of the
Borrower to the Lender falling due under the Sale Agreement (but for the avoidance of doubt excluding
any obligations and liabilities contained within the Clawback Deed (as defined in the Sale Agreement))
or in this Deed, whether actual or contingent and whether owed jointly or severally, 8s principal or -
sUrety or in any other capacity, under or in connection with the Sale Agreement or this Deed (including,

- without fimitation, those arising under clause 27.3.2), together with all interest (including, without ~

lirritation, default interest) aceruing in respect of those obligations or liabilities.

'.S-ecurity: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien, assignment

by way of security or other security interest securing any obligation of any person, ar any other

- agreement or arrangement having a similar effect.

Security Period: the period slarting on the date of this Deed and ending on the date on which the
Lender is satisfied that all the Secured Lighilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

[INTERPRETATION
" in this Deed:
. .21 clause headings shall not affect the intefpretation of this Deed;
122 a person includes an individual, firm, company, corporation, partnership, unincorporated

body of persons, government, state or agency of a state or any association, frust, joint
venture or consortium (whether or not having separate legal personality);

123 unless the context otherwise requires, words in the singular shall include the plural and in
the plural shall include the singular;

M-2IB5E054-1
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124 unless the context otherwise requrres a reference to one gender shallinclude a reference__ L
o to.the other genders; : .

125" a reference foa party shatl mctude that partys successors permrtted assrgns and permrtted :
e - transferees and this Deed shall be binding on, and enure to the benefit of, the parties to
this Deed and their respective personal representatives, successors, permitted assigns and
permrtted transferees :

126 ~a reference to a statute or statutory provrsron S8 reference tc it as amended extended or
' - re-anacted from time to fime;

127 0 a 1 reference to a statute or statutory provision shall mc!ude all subordinate Iegrslatron made
' © from time to time under that statute or statutory prowsmn

- 1:2.8 - areference to wr:tmg or written does not include fax ar emaﬂ

129 . an obhgatsdn ona party not to do somethmg mcludes an obllgatron not to allow thet thrng' =

tobedone; -

21210 a ref'erence t6 this Deed (or any provision of it} or to any other agreement or document
' “referred to In this Deed is a referénce to this Deed, that provision or such other agreement ... .
.or document as amended (in each case, otherthan in breach of the prowsmns of this Deed}
- fram time fo time; '

21 | 3un|ess the context cthenwse requires, a reference toa clause istoa ctause le thrs Deed

v 1.212° - any words' fotlowrng the terms. including, include, in partlcular for example or any
: © similar expression shall be construed as illustrative and shall not limit the sense of the
: .words description, deﬂnrtron phrase or term precedmg those terms

1243 arefererice to an amendment includes a rovation, spplement or vanatlon (and amend
: - “and amended shall be construed accordingly}; :

1214 - a reference tc assets includes present and future propemes undertaktngs fevenues,
: nghts and bengfits of every descnpt:dn .

: 1.2:.15 a reference to an authorisation includes-an approval authonsahon consent exemptton
" filing, licence, notarisation, registration cr resolution; B

1216 & reference to contmumg in refation to an Event of Defautt means an Event of Default that -
_-has not been remedled or waived;

1247 a reference to determmes or determined means, unless the contrary is indicated, a -
determination made at the absolute dlscretton of the persori maklng it and

1218 . =& reference toa regutatlcn mcludes any regu!atton rule, ofﬁcsal drrectrve request or .
: " guidéline (whether or not having the force of law) of any governmental, inter-governmental
or supranational body, agency department or regutatory, self- reguiatary or other authority
ot organ isation.

13 CLAWBACK
If the Lender consider's that an amount paid by the Borrower in réspect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liquidation or administration of the Borrower or
- otherwise, then that amount shall not be conS|dered to have been |rrevccably patd forthe purpcses of
this Deed. :

1.4  NATURE OF SECURITY OVER REAL PROPERTY = -

. W-Z3O5BOB4-1.
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A reference in this Deed to a charge or mortgage of or over the Property mcludes

14 ol buﬂdlngs and fixtures and frttmgs (rncludlng trade and tenant’s f;xtures and ﬂttrngs) and
o fixed plant and machinery that are situated on or form part of the Property at any time:

143 _-"'the praceeds of the sale of any part of the Property and any other monies pald or payable:
' in respect of or in connection with the Property; '

1.43 - the benefit of any covenants for title giVen or entered into, by a'ny' predecessor in tit'le of -
-+ - the Borrower in.respect of the Property, and afiy monies paid or payable in respect of those R
covenants, and . . .

144 all r:ghts under any Ilcence agreement for sale o agreement for lease in respect of the
Property. :

15 LAW OF PROPERTY (MISCELLANEOUS PROVISIONS} ACT 1939
" Forthe purposes of sec’uon 2 of the Law of Property (Mlecellaneous Prowsrons) Act 1989 the terms
" of the Sale Agreement and of any side letters between any parhes in relation to the Sale Agreement -
- are mcorporated into this Deed. . :
e SCHEDULES _.

" The Schedules for part of this Deed and shall have effect as if Set out in full in the body of this Deed.
. Any reference fo thrs Deed moludes the Schedules. o

2 COVENANTTOPAY |

: The Borrower shall, on demand pay to the Lender end dleoharge the Secured Laabrlstres when they o
“hecome due, - . o
3 GRANT OF SECURITY

31 LEGAL MORTGAGE AND FIXED CHARGES

- Asa cont[numg secunty for the payment and dlscharge of the Seoured Lrablhttes the Borrower wrth':- :
full title guarantee charges to the Lender: :

= 31 by way ofaflrst legal mortgage the Property, and
312 . by way of a f|rst flxed charge

(@) alits nghts in ‘éach insurance Pohcy, moludmg all claims, the proceeds of all claims R
and all returns of premiums in connection with each Insurance Policy to the exient -
not effectively assigned under clause 3.2;

{b) . -_the‘ beneﬂt of all other contracts, g‘uarante’es! appointments and warranties relating
to the Charged Assets which -are in the Borrower’s favour or of which it has the -
- benefit relating to any letting, development, sale; purchase; use or the operation of
" the Charged Assets or otherwise relating to the Charged Assets (including, in each -
. case, but without limitation, the right to demand and receive all monies whatever -
~ payable to or for its benefit under or arising from any of them; all remedies provided - -
for in any of them or available at law or in equity in relation fa any of them, the right
to compel performance of any of thern and all other rights, interests and benefits -
whatever accruing to or for its benefit arising from any of them); and :

(cy- all hcences consents and- authorlsatrons (statutory oF othemnse) held ar requrred in

‘cannection with its business carried on at the Property or the use of any Charged' -
Asset, and all nghts in.connection WIth them. :

N-23058064-1
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32 ASSIGNMENT

As a continiuing security for the payment and discharge of the Secured Liabilities,; the Bofrower with
- full title guarartee assigns to the Lender absolutely, subject to a proviso for reassignment on.. -
" irrevocable discharge in full of the Secured Liabilities, all its rights in each Insurance Policy, including -
© - all claims, the proceeds of all claims and all returns of premiums in connection with each Insurance.
C Po‘lsicy . provided that nothing ie this clause 3.2 shall constitute the Lender as morigagee in possession. :

4~ PERFECTION OF SECURETY o ) |
41 REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

; : The Borrower consents to an appllcatlon bemg made by the Lender fo the Land Reglstrar for the
o _' followrng restriction in Form P to be regrstered against its title to the Property

ST "Ne drsposmcn of the reglstered estate by the propr;etor of the regrstered estate or by the proprletor

% - of any registered charge, not being a charge registered before the entry of this restriction, is to be

&% . registered without a written consent sigried by the proprietor for the time being of the charge deted (Si Mﬁx
¥ -in favour of NHS F’roperty Services Limited referred to in the charges register crthelr conveyancer : 9«323

42 ' CAUTIONS AGA!NST F!RST REGISTRATION AND NOTlCES

Whether or not title to the Property i§ registered at the Land Registry, if any caution against first
registration or.any notice (whether agreed or unilateral) is registered against the Borrower’s title to the -
Property, the Borrower shall immediately provide the Lender with full particulars of the circumstances .
.- relating to such caution or notice. If such caution or notice was registered to protect a purported interest
the creation of which is not permitted under this Deed, the Borrower shall immmediately, and at its own- -
- T expense; take such steps as the Lender may requrre to ensure that the ceutron or notice, as applicable,
... is withdrawn or cancelled. :

B ‘LIABILITY OF THE BORROWER -
54 LIABILITY NOT D]SCHARGED

L The Borrowers ||ab|||ty under this Deed in- respect of any of the Secured Lrablimes shall not be
discharged, prejudrced or affected by _

511 eny securlty,. guarantee. In_démﬁi‘fy, remedy or other r'ight eld by",'-or available ‘to, the'_
. ."Lenderthatis, or becomes, whally or partially illegal, void or unenforceable on any ground; -
' 51 2 the Lender fenewing, determining, varying or increa'sing ahy'fa.diity or other transaction in
o any manner or - concurring in, accepling or varying any compromise, arrangement or’
o 'settlement or ormttmg to claim or enforce payrment from any other person or

543 any other act or omission thet but for this clause 5.1 . might have dlscherged or otherwrse L
- prejudiced or affected, the liability of the Borrower. . e

52 IMMEDIATE Recoueee _
| . The Borrower waives any rlght it may fhave to requlre the Lender fo enforce any eecunty or other nght
~orclaim any payment from, or othemnse proceed against; any other persaon before enforcmg this Peed-’
-against the Borrower _
6 REPRESENTATIONS AND WARRANTIES o
6.1 . TIMES FOR MAKING REPRESENTAT%ONS AND WARRANTEES '

" The Borrower makes the representat:ons and werrantres set out in thré clause 6 to the Lender on the
~ date of this Deed and the representations and warranties contained in the following provisions of this

_—

- M-23958064-1.
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6.2

6.3

6.4

B.5.

6.6

6.7

- 6.8

6.9

6.10

6.11

612

clause 6 are desmed to be repeated on each day of the Security Period with reference to the facts
and circurtistances existing at the time of repetition.

OWNERSHIP OF CHARGED ASSETS
8.2.1 Subject to the registration of the Transfer of the Property to the Borrower under the Land

Registration Act 2002, the Borrower is the sole legal and beneficial owner of the Charged
Assets and has good, valid and marketabile title to the Property.

822 The Borrower shall use best endeavours to do all that is necessary 1o ensure that it is

registered as the legal owner of the Charged Assets as spon as reasonably possible
following completion of the Transfer.

NO SECURITY
The Charged Assets are free from any Security other than the Sécurity created by this Deed.
NO ADVERSE CLAIMS | |

The Borrower has not received, or acknowledged notice of, any adverse claim by any person in respe.ct
of the Charged Assets or any interest in them.

NO ADVERSE COVENANTS

- There sdre no covenants, agreements, reservations, conditions, interests, rights or other matters

whatever that materially and adversely affect the Charged Assets.

NO BREACH OF LAWS

There is no breach of any law or reguiation that materially ahd adversely affects the Charged Assets.
NO INTERFERENCE IN ENJOYMENT

No facility necessary for the énjoyment and use of the Charged Assets is subject to terms entitling any .
persen to terminate or curtail its use.

' NO OVERRIDING INTERESTS

Nothing has arisen, has been crested or is subsisting, that would be an overriding interest in the
Property. . : .

NO PROHIBITIONS OR BREACHES

“There is no prohibition on the Borrower assiging its rights in any of the Charged Assets referred to in

clause 3.2 and the entry into of this Deed by the Borrower does not, and will not, constitute a breach
of any Insurance Policy or any other policy, agreement, document, instrument or obligation binding on

“the Borrower or its assets.

ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times, complied in all material respects with all 'ap-p!icab‘le_'En‘vir'onmehtét Eaw

-and any necessary Environmental Licences,

AVOIDANCE OF SECURITY

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise.

ENFORCEABLE SECURITY

T M-23858084-1
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7.1

- 72

7.3

74

75

7.6

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of the
Borrower and is, and will continue to be, effective security over all and every part of the Charged
Assets in accordance with its terms.

EVENT OF DEFAULT

Event of Default means:

"NON-PAYMENT

The Borrower fails to pay the Deferred Payment in-accordance with the terms of the Sale Agreement,
unless its failure to pay is caused solely by an administrative error or technical problem and payment

_ is made within three Business Days of its due date.
- NON-COMPLIANCE

. The Borrower fails (other than a failure to pay) to comply with any provision of this deed and {if the
Lender considers, acting reascnably, that the default is' capable of remedy) such default is not

remedied within 10 Business Days of the earlier of:

724 the Lender notifying the Borrower of the default and the remedy required; and

722  the Borrower beﬁoming aware of the default.
ERRONEQUS CERTIFICATION FOR RESTRICTION

The Borrower fails to prevent a conveyancer erroneously providing the certification referred to in the
restriction entered pursuant to clause 4.1.

MISREPRESENTATION-
Any representation, warranty or statement made, repeated or deemed made by the Borrower in, or
pursuant to, the Sale Agreement ar this deed is (or proves to have been) incomplete, untrue, incorrect

or misleading in any material respect when made, repeated or deemed made.

CESSATION OF BUSINESS

- The Borrower suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a
- material part of its business. :

INSOLVENCY

7.6.1 The Borrower stops or suspends payment of any of its debits or is unable ta, or admits its
inability to, pay its debts as they fall due.

76.2 The Borrower commences negotiations, or enters into any composition, compromise,
agsignment or arrangement, with one or maore of its creditors (excluding the Lender) with a
view to rescheduling any of its debts (because of actual or anticipated financial difficulties).

763 Any action, proceedings, procedure or step is taken in relation to

(a) = the suspension of payments, a moratorium of any debts, winding up, dissolution,
administration or reorganisation {using a woluntary arrangement, scheme of
arrangement or otherwise) of the Borrower;

(b)  the composition, compromise, assignment or arrangement with any creditor of the
- Borrower; or

M-23956054-1
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A

7.8

79

RS

- .B2

83

{¢) . the appointment of a liquidator, receiver, administrative receiver, administrator, -
compulsory manager or other similar officer in respect of the Borrower or any of its . -
assets. :

7564 The value of the Borrower's assets is less than its liabilities (taking into account contingent

and prospective fiabilities).

7.65 '_A winding-up petition that is fnvolous or vexatlous and is dlscharged stayed or dismissed
within 10 Busginess Days of commencernent or, if eariier, the date on which it is advertised
- shall be excluded from clause 7.6.1 to clause 7.6.5. The ending of any moratorium referred

to in clause 7.6.3 shall not remedy any Event of Default caused by that moratoriumn.

ILLEGALETY '

All or any ‘part of any of the Transactron Documents becomes mvahd unlawful unenforceabte

terminated, disputed or ceases to be effective or to have fult force and ef-fect or it becomes unlawful

- far any party to any of the Transaction Documents (other than the Lender} to perform any obligation

under any of the Transaction Documents.
REPUDIATION

Anyr party to any of the Transaction Documents (other than the Lender) repud:ates or rescmds or. -

-~ shows an intention to repudiate or rescind any of the Transaction Documents.

MAT-ERIAL ADVERSE CHANGE

Any event occurs (or crrcumstances exrst) that, in the réasonable oprmon of the! Lender has oris-
reasonably likely to have a Material Adverse Effect.

GENERAL COVENANTS

The Borrower shall not at any time, except with the Lendér's prior written consent:

811 - create, .purport to create or permit to subsist any Security on, or in relation fo, arry Charged

Asset other than any Security created by this Deed;

812 - sell, assign, transfer, part with 'b'ossessicsn of . or otherwise dispose of in any manner (or

- purport to do so), all or any part of, or any interes’é'in, the Charged Assets; or

8.1.3 _ create orgrant (or purport to creats or grant} any interest in the Charged Assets in favour '
of a third party. - _

' PRESERVATION OF CHARGED ASSETS

The Borrawer shall not do, or permit to be done, any act ‘or thing that wétjld or might"depreciate :
jeopardise or otherwise prejudice the security held by the Lender or materially diminish the value of
any of the Charged Assets or the effectiveness of the security created by this Deed. :

COMPLIANCE WITH LAWS AND REGULATIONS

‘831 - The Borrower shall not, without the Lender's pricr written consent, use or perriit the’

Charged Assets to be used in any way cantrary to law.
832  The Borrower shall

(a)  comply with the requirements of any law, regulation or planning perriission rélatfng.'
to or affectirng the Charged Assets or the use of them or any part of them;

M-23858064-1
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(b} . obtain, and promptly renew from time to time, and comply with the terms of all -
: authorisations that are required in connection with the Charged Assets or their use =
. .orthatare necessary to preserve, maintain or renew any Charged Asset; and R

(d)' ~ promptly effect any mamtenance modmcatlons aitera‘uons or repaars that are”-‘
: - required by any Iaw or regulatlon to be effected on-or in connectmn with the Charged-
Assets. . : -

84 ENFORCEMENT OF RIGHTS
- The Borrower shall use its best ende'é\:fodrs to: .
841 _._procure't'hfe'p'rohqpf observance and performance by the relevant counterparty to any . - .
~ agreement or arrangement with the Borrower and forming part of the Charged Assets of_ PR '

- the covenants and other obhgatlons |mposed orrsuch counterparty; and

C..oB42 enforce any nghts and mstltute cantlnue or defeﬂd -any proceedlngs reEatmg to any of the
L . Charged Assets that the Lender may reguire from time to time. -

| '.8.5 - NOT[CE OF MISREPRESENTATION AND BREACH
__The Borrowar shall promptly on becommg aware of any of the same, nctlfy the Lender in Wntmg of

.85 . any representatmn or warranty set out in this Deed that is mcorfect or misleading in any
' ' matenal respect when made or deemed to be repeated, and D

: -8.5._2 o any breach of any covenant set out in thls Deed
8B NOT?CES TO BE GiVEN BY THE BORROWER

The Borrower shall 'within five days of the execution of this Deed in respect of each Insurance Policy,.
‘give notice to the relevant insurer that it has assigned all its rights in that Insurance Policy (including
gl claims; the praceeds of all crasms and. all returns of premrums in connechon wuth that Insurance .
" Policy) under clause 0. : : '

9 :'PROPERTYCOVENANTS -
94 'REPAIR AND MAINTENANCE

- The Borrower shall keep all premises, and fixtures and fittings on the Property, in good and substantial

" repair and condition and shall keep all premises adequately-and. properly painted and decorated and -
replace any fixtures and fittings that have become waorn-out or otherwise unfit for use wsth others ofa

- like nature and equal value.- : : '

92 NO ALTERATION:S-
921 The Borrcwer shall not wrthout the Lender‘s prior wrltten consent -

(a) . pull down orrermiove the whole ar any part of any bu:[dlng forrnmg part of the Propeﬁy o
Lonor permit the same to occur; or - .

(b} make or permrt to be made any materlal alterations to the Property OF Sever or
remove, or permit to be severed or removed, any of its fixtures or fittings (except to
make any necessary repalrs O renéw or repEace the same in accordance with clause’

8. 1) . -

922 The Borrower shall promptly gwe notice to the Lender if the premlses or fi xtures or flttmgs
' formmg part of the Prcaperty are destroyed or damaged

. .M-25058064-1-
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93 'DEVELOPMENT RESTRr'CTl'oNS

The Borrower shall not, wrthout the Lender s pnor wntten consent carry out, o permit or suffertobe -

carried out, on the Property any development (as defined in each of the Town and Country Planning
~Act 1990 and the Planning Act 2008) ar change or perrnrt or suffer to be changed, the use of the
Property.

94 INSURANCE

941 ~ The Borrower shall.insure and keep rnsured the Charged Assets’ agernst

. .{a}'-' : foss or damage by frre of terrorist-acts, moludrng anythrrd party Irab|llty arising from' '
L “such acts;. . .

(b} other risks, pe-'r'n's and contingencies that t would be insured against by reasdn”abry g
- prudent persons cartying on the same class of business as the Borrower; and

(cy. " any other risk, perils and contingencies as the Lender may reasonably require.
- 9472 . Anysuch insuranoe m'ust' '

“{a} - be with an insurance company or underwnters on: such terms ag are reesonab[y
o acceptable to the Lender; . :

(b mclude property owners pubhc Irablllty andthrrd party lzabrlrty msurance and

{6y befornot less than the replacement vafue of the refevant Charged Asset {meanrng
“ - inthe case of any premises on the Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being destroyed, together

~ with architects', surveyors', engineers' and other professional fees and charges for

sharing or propping up, demolition, site clearance and reinstatement with adequate.

" allowance for inflation) and loss of rents payable by the tenants or other occupiers
. "of the Praperty for a period of at least three years,. including provrsron for increases.

“in rent during the period of insurance. .

E -"9.4.3-_. The Borrower shall, if- requested by the Lender produce to the Lender each pohcy s
- - certificate or cover: note relating to anyr insurance required by clause 9.4, 1

944 - The Borrower shall, If requested by the Lender procure that & note of the Lenders mterest
- is endorsed on each Insurance Policy {(other than public liability and third-party liability
insurances} effected or maintained by it or any person on its behalf in accordance with
clause 9.4.1 but without the Lender having any liability for any premium in relation to those
- Insurance Palicies unless it has expressly and speciﬁcaliy requested to be made liable in:
- raspect of any increase in premium or unpard premrum in respect of any Insurance Policy.

945 -'The Borrower shall ensure that each Insurance Policy effected or marntarned by it or any}_" '
-person on rts behalf in accordance with clause 9.4.1 contains:

@  a loss payee clause tnder which the Lender is hamed as first loss payee (other than
m respect of any clarm under. any public Erabrlrty and thlrd -party Irabrlrty msurances)

by termns ensuring that it cannot be avoided or vitiated as against the Lender by reason
. of the act or default of .any other insured party or any misrepresentation, non- -
-disclosure or failure to make a fair presentation of risk by any other insured party;.. ..

(c) awaiverof each insurer's rights of subrogation against the Borrower, the Lender and .
: the tenants of the Property other than any such rights arising in corinection with any-

fraud. or criminal offence committed by any of those persons.in respect of the ™ -
_ F’roperty or any Insuranoe Pohoy, and’ :

10
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8.5

986

97

.98 .

8.9

{dy terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided
. in whole or in part nor treat it as expired due to non-payment of premium without
giving at least 30 days' prior written notice 1o the Lender,
INSURANCE PREMIUMS

The Borrower shall:

9.5.1 promptly pay all premiums in respect of each Insurarice Policy required by clause 9.4.1 and
do all other things necessary to keep that policy in full force and effect; and

852 - {if the Lender so requires) give to the Lender copies of the receipts for all premiums and
other payments necessary for effecting and keeping up each Insurance Policy required by
clause 9.4.1.

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that may

“invalidate or otherwise prejudice any Insurance Palicy required by clause 9.4.1.

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Policy required by clause 9.4.1 shall (whether or not the
security constituted by this Deed has become enforceable):

9.7.1 be paid immediaiely to the Lender;

9.7.2 if they are not paid directly to the Lender by the insurers, be held, pending such payment,
by the Borrower as trustee of the same for the benefit of the Lender; and

9.7.3 at the option of the Lender, be applied in making good or recouping expenditure in réspect
of the loss or damage for which those monies are received or in, or towards, discharge or
reduction of the Secured Liabilities.

LEASES AND LICENCES AFFECTING THE PROPERTY

The Baorrower shall not, without the Lender's prior written consent (which consent, in the case of clauge
9.8.4, is not to be unreasonably withheld ¢or delayed in circumstances in which the Borrower may not
unreasonably withhold or delay its consent):

9.8.1 grant any licence or tenancy affecting the whole or any part of the Property, or exercise the
statutory powers of leasing or of accepting surrenders under section 99 or section 100 of
the LPA 1925 (or agree to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting surrenders under section 99 or section 100 of
the LPA 1825}

9.8.2 in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property {or agree to dispose of,
accept the surrender of, surrender or create any legal or equitable estate or interest in the
whole or any part of the Property);

9.8.3 - letany person into occupation, or share oc'cupation, of the whole or any part of the Property;

or
9.8.4 grant any consent ar licence under any lease or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS

11
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910

g1

-8.12

914

913

945

" The Barrower shall not, without the Lender's prior written consent, enter into any onerous or restrictive -
" gbligations affecting the whole or any part of the Property or create or permit to arise any overriding
- interest, easement or right whatever in or over the whole or any part of the Property. .

- PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any pr‘opfi’étarylér other like
right or interest over the whole or any part of the Property, without the Lender's prior written consent. -

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

 The Borrower shall:

9111  observe and perform all covenants, stipulations and conditions to which the Property,; or

the use of i1, is or may be subject and (if the Lender so requires} produce to the Lender
evidence sufficient to satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and o

9.11.2 'diligently enforce -all covenants, stipula’tiohs and éonditians 'benefit.ing the Property and
~shall not (and shall not agree to) waive, release or vary any of the same. '

NOTICES OR CLAIMS RELATING TO THE PROPERTY

9121 The Borrower shall:

(a) ‘give full particulars to the Lender of any notice, order, direction, designation,
' resolution, application, requirement or proposal given or made by any public or local
body or authority {a Notice) that specifically applies to the Property, or to the locality -
. in which it is situated, within seven days after becoming aware of the relevant Notice,;
and

~{by {if the Lender so requirés) immediately, and at the cost of the Barrower, take all.
reasonable and necessary steps to comply with any Notice, and make, or join with-
the Lender in making, any objections or representations in respect of that Notice that.
the Lender thinks fit.

9422 The Borower shall give full particulars to the Lender of any claim, notice or other

communication served on & in respect of any modification, suspension or revocation of any-
Environmental Licence or any alleged breach of any Environmental Law, in each case’
relating to the Property. :

'PAYMENT OF OUTGOINGS

The Borrower shall pay {or procure payment of the same) when due all charges, rates, taxes, duties,

-assessments and other outgoings relating to or imposed on the Property or an its occupier.

ENVIRONMENT |

" The Borrawer shall in respect of the Prdpertyj '

9.14.1 comply in all material respects with all the requirements of Environmental Léw;'ahd o

9142 obtain and comply in all material respects with any applicable Environmental Licences -

where failure to do so would be reasonably likely to have a Material Adverse Effect or result
in any liability or loss of Security for the Lender.

'CONDUCT OF BUSINESS ON PROPERTY

12
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" The Borrower shall carry on its trade and business on those parts (if any) of the Property as are used
. for the purposes of trade or business in accordance with the standards of good management from_ '
~ time to time current in such trade or business. o

. g16  INSPECTION
. The Borrower shall perrnlt' the.Lender eny Receiver er‘rd'any person appeinted by cither of them to
-~ enter on and inspect the Property on reasonable prler notice subject fo complrance wrth reasanable’ -
= health and safety requrrements :

917 VAT OPTION TOTAX .
The Borrower shall not, wrtheut the Lenders prror wntten consent
97 exercrse any VAT optron to tax in re]etron fo the Property or

- 8172 revoke any VAT option fo tax’ exercrsed and drsaiosed to the Lender in wrrtrng, before the” -
' ‘date of this Deed. : . h

S [ POWERS OF THE LENDER o
104 POWER TO'REMEDY

1041 The Lender shall be entrtEed (but sha!l not be oblrged) to rernedy, at any trme a breach by _
- the Borrower of any of its obligations contained in this Deed

T 0.1.2 'The Borrower wrevecably authorrses the _Lender and |te agents to do all things that are 5
' .'necessary of desirable for that purpose ' .

10130 The Borrower shall rermburse the. Lender ona full mdemnrty basrs for any monies the '
- : Lender expends in remedyrng a breach by the Borrower of ifs obligations contaired in this. .
Deed and such monies shalf carry mterest in accordance with clause 17. 1 '

10.14 - In remedyrng any breach in accordance wrth this c]euse 10.1, the Lender rts agents and. o
_ their respective officers, agents and employees shall be entitled to enter onto the Praoperty
and to take any action as the Lender may reasonably consider necessary or desirable
including, without Irmrtatron carrying out any reparrs other works or development

102 EXERCISE OF RIGHTS

4021 'The rights of the Lender under c[ause 10. 1 are wrthout prejudrc:e to any other nghts of the. -
: Lenderunder this Deed. . . . _ : _ . '

; *10.2.2_ ~The exercise of any rights of the Lender under this Deed shall not make the Lender heble:_-
' . ‘toaccountasa mortgagee in possessrors .

B '10..3._ LENDER HAS RECEIVER'S POWERS

" Tothe extent permitied by Iaw any rrght power or discretion conferred by thrs Deed (erther expressly B
. or impliedly} or by law on a Receiver may, after the security constituted by this Deed has become
" enforceable, be exercised by the Lender in relation to any of the Charged Assets whether or not it has
. taken possession of any Charged Assét and without flrst appomtmg a Recerver or notwrthstandlng the
.-apporntment ofa Recerver _ .

104 CONVERSION OF CURRENCY
- 10.4.1 _ For the purpose of, or pendmg the drscharge of any of the Secured Lrabrlrtles the Lender :
. .may convert arty mionies received, recovered or realised by it under this Deed {including
. the proceeds of any previous conversion ‘under this clause 10.4) from their existing. -
-13
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currencies of denommatlon into any other currencies of denommatlon that the Lender may '
think f|t ' : .

1042 Any such conversion shall be effected at the then prevailing spot se[Emg rate of exchange o
e for such other cumrency against the existing currency..-

10.4.3 Each reference in this clause 10.4to & currericy extends fo funds of that currency and, for
_‘the avoidance of doubt, funds of one currency may be converted into different funds of the -~
same currency o

105 "NEWACCOUNTS

- 1051 If the_Lender réceives, or is deemed to have received, notice of any subsequeént Security
. -or other interest, affecting all or part of the Charged Assets, the Lender may open a new
. ‘account for the Borrower in the Lender's books. Without prejudice to the Lender's right to
- combine accounts, no money paid to the credit of the Borrower in any such new account
- ghall be appropnated towards, or have the effect of dnschargmg, any part of the Secured
Liabilities. : .

10.5.2 If the Lend'er does not open a new &ceolint imﬁmediately on receipt of the notice; or deemed -
' notice, referred to in clause 10.5.1, then; unless the Lender gives express written notice to
“'the contrary to the Borrower, all payments made by the Borrower to the Lender shall be .
treated as having been credited to a new account of the Borrower and not as having been

. - applied in reduction of the Secured Liabilities, as from the time of recelpt or deemed receipt
of the relevant notice by the-Lender. . :

106 INDULGENGE
. The Lender may, at its discrefion; grant time- or other indulgerice, or make any other airangement,
variation or release with any person not being a party fo this Deed (whether or not any such personis
“jointly liable with the Borrower) in respect of any of the Secured Liabilities or of any other security for. S
them wuthout prejudme either to thns Deed or to the Isab:hty of the Borrower for the Secured Liabilities.. - -
R LI WHEN SECURITY BECOMES ENFORCEABLE - _
111 SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT |

: The securlty constltuted by thrs Deed shail ‘become mmednate!y enforceable lf an’ Event of Default'
oceurs. . . o R

SRR DISCRETION
. After the secufify constituted by this Deed has become enforceable, the Lender may, in its absolute B
-~ discretion, enforce all ar any part of that security at the times, in the manner and on the terms it thinks -~ 0"
fit, and take possession of and hold or dispose of all or any part of the Charged Assets:
12 ENFORCEMENT OF SECURITY L
- 124 ENFORCEMENT POWERS -

1211 For the purposes of all pcwers |mpI|ed by statute, the Secured Llabliltzes are deemed to
. 'have become due and payable on the date of this Deed. : . '

4242 The power of salé and other powers conferred by section 101 of the LPA 1926 (as varied
~or extended by this Deed) shall be immediately exercisable at any time after the security -~
- constituted by this Deed has become enforceable under clause 11 1. :

4243 . Section 103 of the LPA 1925 does not apply o the secunty constituted by this Deed.

14
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12.2

12.3

12.4

12.5

12.8

EXTENSION OF STATUTORY POWERS OF LEASING

- The statutory powers of feasing and accepting surrendérs conferred on morigagees under the LPA
- 1825 and by any other statute are extended so as to authorise the Lender and any Receiver, at any

time after the security constituted by this Deed has become enforceable, whether in its own name or
in that of the Borrower, ta:

12.2.1 grant a lease ar agreement for lease,
1222 accept surrenders of leases; or

1223 grant ary option in respect of the whale or any part of the Property with whatever r'ights
relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and on such
terms and conditions (including the payment of money to a lessee or tenant on a surrender), as the
Lender or Receiver thinks fit, without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

REDEMPTION OF PRIOR SECURITY

1231 At any time after the security constituted by this Deed has become enforceable, the Lender
may:

(a) redeem any prior Security {if any) over any Charged Asset;

{b) procure the transfer of that Security to itself; and

(c) settle and pass the accounts of the holder of any prior Security (and any accounts
so settled and passed shall, in the absence of any manifest error, be conclusive and
binding on the Borrower).

1232 The Borrower shall pay to the Lender immediately on demand all principal, interest, costs,
charges and expenses of, and incidental to, any such redemption: or transfer, and such
amounts shall be secured by this Deed as part of the Secured Liabilities.

PROTECTION OF THIRD PARTIES

* No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any Delegate shall

be concerned to enquire:

12.4.1 whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;

12.42 whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exercisable or is being properly exercised; or -

1243 how any maney paid to the Lender, any Receiver or any Delegate is to be applied.
PRIVILEGES

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities conferred
by the LPA 1925 on mortgagees and receivers.

EXCLUSION OF LIABILITY

Neither the Lender, nor any Receiver or Delegate, shall be liable to the Borrower or any other person:

15
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127

12.8

13

13.1

13.2

13.3

13.4

13.5

1261 . (by reason of entering into possession of a Charged Asset, or for any other reason} to
account as mortgagee in possession in respect of all or any of the Charged Assets;

12.6.2 for any loss on realisation, or for any act, default or omission for which a mortgagee in
possession might be liable; or

-12.6.3 - forany expense, loss or liability:

‘(@) relating to the enforcement of, or any failure to enforce or delay in enforéing,_an'y
security constituted by or pursuant to this Deed:;

(by relating to an exercise of rights, or by any failure to exercise or delay in exercising,
rights under this Deed; or

{c}  arising in any other way in connection with this Deed,
except that this does not exempt the Lender or any Receiver or Delegate from liability for losses
caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant Receiver or
Delegate.

RELINQUISHING POSSESSION -

- [fthe Lender, any Receiver or Delegate enters into or takes possession of a Charged Asset, it or they

may at any time relinguish possession,
CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Lender, or any Receiver of Delegate shall be a conclusive discharge to a purchaser
and, in making any sale or other disposal of any of the Charged Assets or in making any acquisition
-in the exercise of their respective powers, the Lender, and every Receiver and Delegate may do s0
for any consideration, in any manner and on any terms that it or they think fit.

RECEIVERS

APPOINTMENT

‘At any time after the security constituted by this Deed has become éhforceable, or at the request of
the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise in writing,
any one ar more persons to be a Receiver of all or any part of the Charged Assets.

REMOVAL
. The Lendef may, without further notice, from time .to time, by way of deed, or otherwise in Misting,
‘remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the
place of any Receiver whose appointment may for any reason have terminated.
REMUNERATION -
-The Lender may fix the remuneration of any Receiver appointed by it without the restrictions contained
in section 109 of the LPA 1825 and the remuneration of the Receiver shall be a debt secured by this -
Deed, to the extent not otherwise discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power {0 appoint & Receiver conferred by this Deed shall be in addition to all statutory and other

- powers of the Lender under the Insolvency Act 1988, the LPA 1925 or otherwise, and shall be

exercisable without the restrictions contained in sections 103 and 108 of the LPA 1825 or otherwise.

POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

16
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14

14,1

142

143

144

14.5

146

The powsr to appoint a Receiver {(whether conferred by this Deed or by statute) shall be, and remain,

- exercisable by the Lender despite any prior appointment in respect of alt or any part of the Charged

Assets,

AGENT OF THE BORROWER

Any Receiver appointed by the Lender under this Deed shall be the agent of the Borrower and the

Borrower shall be salely responsible for the cantracts, engagements, acts, omissions, defaults, losses

-and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each
- Receiver shalt continue until the Borrower goes into liquidation and after that the Receiver shall act as
- principal and shall not become the agent of the Lender,

POWERS OF RECEIVER

POWERS ADDITIONAL TO STATUTORY POWERS

14.1.1 Any Receiver appointed by the Lender under this Deed shall, in addition to the rights,
powers and discretions conferred on them by statute, have the rights, powers and
discretions set out in clause 14.2 to clause 14.20.

1412 A Receiver has alf the rights, powers and discretions conferred on a receiver (or a receiver

and manager) under the LPA 1925, and shall have those rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act 1986 whether they are an
administrative receiver or not.

1413 If there is more than one Receiver hofding office at the same time, each Receiver may

(unless the document appointing them states otherwise) exercise all of the powers

- conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

14.1.4 Any exarcise by a Receiver of any of the powers given by clause 14 may be on behalf of

the Borrower, the directors of the Borrower or themself.
REPAIR AND DEVELOP THE PROPERTY
A Receiver may undertake or complete any works of repair, alteration, building or development on the
Property and may apply for and maintain any planning permission, development consent, building
regulation approval of any other permission, consent or licence to carry out any of the same.

GRANT OR ACCEPT SURRENDERS OF LEASES

- A Receiver may grant, or accept, surrenders of any leasegs or tenancies affecting the Property on any

terms, and subject to any conditions, that they think fit.

EMPLOY PERSONNEL AND ADVISERS

14.4.1 A Receiver may provide services and employ, or engage, any managers, officers, servants, |
contraciors, workmen, agents, other personnel and professional adwsers oh any terms,
and subject to any conditions, that they think fit.

14.4.2 . A Receiver may discharge any such person or any such person appointed by the Borrower.

MAKE AND REVOKE VAT OPTIONS TO TAX

A Receiver may make, exercise or revoke any VAT option 1o tax as they think fit.

CHARGE FOR REMUNERATION

17
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14.7

14.8

14.9

14.10

1441

1412

14.13

14.14

14.15

14.186

A Receiver may charge and receive any sum by way of remuneration {in addition to all costs, charges
and expenses incurred by them) that the Lender may prescribe or agree with them.

“TAKE POSSESSION

A Receiver may take immediate possession of, get in and realise any Charged Asset..
MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur i carrying
an, managing, developing, reconstructing, amalgamating or diversifying the business of the Borrower

- carried out at the Property.

MSPOSE OF CHARGED ASSETS

A Receiver may grant options and licences over all or any part of the Charged Assets, grant any other
interest or right over, sell, exchange, assign or lease (or concur in granting options and licences over
all or any part of the Charged Assets, granting any other interest or right over, selling, exchanging,
assigning or leasing) all or any of the Charged Assets in respect of which they are appointed for such
consideration and in such manner (including, without limitation, by public auction or private sale} and

" generally on any terms and conditions as they think fit. A Receiver may promote, or concur in

promoting, a company to purchase the Charged Assets to be disposed of by them.
SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from the Property without the consent
of the Borrower.

GIVE VALID RECEIPTS

‘A Receiver may give a valid receipt for all monies and execute all assurances and things that may be
_proper or desirable for realising any of the Charged Assets.

MAKE SETTLEMENTS

A Receiver may settle, adjust, refer to arbitration, comprorise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditar of the Borrower or
relating in any way to any Charged Asset,

BRING LEGAL ACTION

A Receiver may bring, prosecute, énforce, defend and abandon all actions, suits and proceedings in
relation to any of the Charged Assets as they think fit.

INSURE

A Receiver may, if they think fit, but without prejudice to the indemnity in clause 17.2, effect with any
insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required

. to be maintained by the Borrower under this Deed.

FORM SUBSIDIARIES

A Receiver may form a subsidiary of the Borrower and transfer to that subéi&diary any Chargéd Asset.
BORROW

A'Receiver may, for whatever purpose they think fit, raise and borrow money either unsecured or on

the security of all or any of the Charged Assets in respect of which they are appointed on any terms -

18
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1447

14.18

1419

14.20

16 -

15.1

15.2

15.3

16

16.1

- that they think fit (including, if the Lendér consents, terms under which that security ranks in priority to
. this Deed).

'REDEEM PRIOR SECURITY

A Receiver may redeem any prior Security and seftle and pass the accounts to which the'Sécurity

- refates. Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive

and binding on the Boirower, and the monies so paid shall be deemed to be an expense properly
incurred by the Receiver.

DELEGATION

A Receiver may delegate their powers in accordance with this Deed.

ABSCLUTE BENEFICIAL OWNER

A Receiver may, in relation to any of the Charged Assets, exarcise all powers, authorisations and
rights they would be capable of exercising as, and do all those acts and things, an absolute beneficial
owner could exercise or do in the ownership and management of all or any part of the Charged Assets.

INCIDENTAL POWERS

A Receiver may do any other acts and things that they:

14.20.1 fna-y consider desirable or necessary for realising any of the Charged Assets;

14.20.2  may consider incidental or conducive to any of the rights or powers conferred on a Receiver

under or by virtue of this Deed or law; or
14.20.3  lawfully may or can do as agent for the Borrower.
DELEGATION
DELEGATION

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney or in
any other manner to any person any right, power, authority or discretion conferred on it or them by this

Deed (including the power of attorney granted under ¢lause 18.1).

TERMS

The Lender and each Receiver may make a delegation on the terms and conditions (inclﬁding the
power fo sub-delegate) that it or they think fit.

LIABILITY.

" Neither the Lender nor any Receiver shall be in any way liable or r'esbcnsible 10 the Borrower for any.
- loss or liability of any nature arising from any act, default, omission or misconduct on the part of any

Delegate.
APPLICATION OF PROCEEDS .
ORDER OF APPLICATION OF PROCEEDS

All monies received or recovered by the Lender, 2 Receiver or a Delegate under this Deed or in

- connection with the realisation or enforcement of all or part of the security constituted by this Deed -

{other than sums received under any Insurance Policy), shall (subject to the claims of any person

" having prior rights and by way of variation of the LPA 1925} be applied in the following order of priority

{but without prejudice fo the Lender's right to recover any shorifall from the Borrower}:

19
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16.1.1 - in or towards payment of all costs, liabilities, charges and expenses incurred by or on behalf
' .. of the Lender (and any Receiver, Delegate, attorney or agent appointed by ity under orin- _
* connectiont with this Deed and of all remuneration due to any Recerver under orin S
" ~connection with this Deed; : SRRNTI

1612 - ir or towards. payment of the. Secured E.rabrhtres in any orcfer and manner thet the Lender
S deterrnmes and : : :

1613 'm payment of the: surplus (if eny) to the Borrowsr or othier perscm entrtleci toit.
162 APPROPRIATION:
Neither the Lender, any Reéceiver nor any Delegate shall be' bound (whether by virtue of section 109(8)
of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or

" payment first towards interest rather than prmcrpal or-otherwise in any particular order between any of .-
: the Secured Lrabtlltres . .

163  SUSPENSE ACCOUNT
- AH monies reoerved by the Lender, a Recetver ora De[egate ander this Deed (other than sums' '
" received under any Insurance Policy that are not going to be applred in or towards discharge of the
Secured Lrebrtrtres) _ _ _ . :

' 16,3.1_ may, at the d|scretion of the Lender Recelver or Detegate be credrted to a euspense
' S -account B .

16.3.2  shall bear rnterest if any. at the rate’ agreed m wrrtmg between the Lender and the
: . Borrower; and . Sl

-16' 33 may be held in that acc:ount for sO [eng as the Lender Recelver or Delegate thmks ft
47 COSTS AND INDEMNITY | o
SO A R CQSTS'
" The Borrower shall, within five Business Days of démand, pay o, or reimburse, the Lender and any
. Receiver, on a full indemnity basis, all costs, charges, expenses, taxes. and liabilities of any kind. ;
" {including, without limitation, legal, printing and out- of—pocket expenses) incurred by the Lender any. . o

Recerver or any Delegate in connectlon with::

_ 171 .1 .- this Deed or the Charged Assete (otherthan those costs charges and expenses assoc:ated_-
ST ._wrth first entermg into this Deed); :

L1742 takmg hotdmg protec:tmg perfecttng, preserving or enforcmg (or attemptlng to do SO) any'
SR ~ofthe Lender‘s a Receiver's or a Delegate's nghts under this Deed;

"1_7.'1_3 any amendment extension, waiver, cansent or suspensron of rrghts (er eny prOposat for- _
e any of the.se} under or in connectton with this Deed; .

1744 any release of any secunty constrtuted by this Deed or
oe _ _;_"_‘I? 1. 5' ' takrng proceedrngs for, ar reoovermg, any of the Secured Llabrtmes
'together with inferest, which-shall actrue and be. payable (without the need for any demand for" '
. payment beirig made) from the date on which the relevant cast, charge, expense, tax or liability arose -
until full discharge of that cost, charge, expense, tax or liability {whether before or after judgment,

" liguidation, winding-up or admrmstratron of the Borrower) at the rate and in the manner specxfled inthe -
Sale Agreement
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17.2 - INDEMNITY
1721 The Borrawer shall, promptly on demand, indemnify the Lender, each Receiver and each
: . Delegate, and . their respective employées and agents against all liabilities, costs,
. expenses, damages and losses (including but not limited to any direct, indirect or
-consequential losses, loss of profit, loss of reputation and all interest, penalties and legal

: - costs (calculated on a full indemnity basis) and all other professional costs and expenses)
- suffered or mcurred by any of them arising out of ar in connection with: '

(a) - the exercise or purportecl exercise of any of the rights, powers, authontles or_"'_.
- discretions vested in therm under this Deed or by Faw |n respect of the Charged. T
~Assets; '

by - takrng‘ holdrng, protectrng, perfectrng. preservmg, releasrng or enforcmg (or-
"~ - attempting to do so} thesecuntyconstrtuted by this Deed or '

A{c) "'any default or delay by the Borrower in perfonmng any of its oblrgatrons under this~ ~
: ' Deed '

17.22  Any pae’t or present employee or agent may enforce the ferms of this clause 17.2 subjeCt
to and in accordance with the provrsrons of the Contracts (Rights of Third F’artres) Act 1999,

18 - FURTHER ASSURANCE -
181 FURTHER ASSURANGE

o The Borrower shall prompﬂy, at its own expense take whatever actron the Lender or any Rec;erver_
T _may reasonably require for - . . .

: 18'.1.1 .- creating, perfectrng or protectmg the securrty createct ar mtended to be created by thrs .
0 Deed; e . '

1842 faciltating the realisation of any Charged As‘set' or

18.1.3 = 'famlitatrng the exercise of any rrght power, authonty ar drscretlon exerorsable by the Lender
Loor any Receiver in respect of any Charged Asset,

mctudrng, without limitation the executron of any mortgage,’ transfer conveyance assignment or
~assurance of all or any of the assets formirig part of (or intended to form part of) the Charged Assets
(whethertothe Lender or fo its nominee) and the giving of any notice, order or direction and the making -~
of any filing or registration which, Jn any such case, the Lender may consider necessary or desirable. -

19 POWER OF ATTORNEY
191 APPOINTMENT OF ATTORNEYS.
By way of security, the Borrower irrevocably a‘ppbinte the Lender, every Receiver and every Delegate X
- -separately to be the attorney of the Borrower and, in its name, on its behalf and as its act and deed,
B 'to execute any documents and do any aots and thrrrgs that _ '
1911 _' the Borrower is required to execute and do under this Deed or -
C1912 ... any attomey deems proper or desrrabEe in exercrsmg any of the rlghts powere euthorltres
' ©and discretions cooferred by this Deed or by faw on the Lender, any Receiver or any

_ Delegate.

192 | RATIFIGATION OF ACTS OF ATTORNEYS

21.__.'
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* The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys
- may do in the proper and lawful exercise, or purported exercase of all or any of the nghts powers,
- authorttles and chscretlons referred to in clause 19.1.
20  RELEASE
201 RELEASE

- Subject to ciause 27. 3 ‘at the end of the Security Perlod the Lender ehell atthe request and cost of
-the Borrower, take whatever action is necessary to: '

2041 - release the Charged Assets from the security constituted by this Deedﬁ_'an’d |
: '_-20-. 12 reassign the Charged _Aséeté fo the Borrower.

7 ASSlGNMEN'r._ANb TRANSFER ' |

211 ASSIGNMENT BY LENDER - -

244 AL any time, without the consent of the Borrower, the Lender may assign any or all of ts
: '_rrghts ortransfer any of rts rrghte and obligations under this Deed. : T

2112 The Lender may disclose to any actual or proposed asargnae of transferes anyinformation
' . inits possession that relates to the Borrower, the Chargecf Assets and this Deed that the -
Lender considers appropriate. : '

212" ASSIGNMENT BY BORROWER
| The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under this -~ -

Deed or enter into any transaction which would result in any of those rrghts or. obhgatlons passing to R
“another person

22 . SET-OFF
221 E_ENDERS RIGHT OF SET-OFF -

_ The Lender may at any tirme set off any habrhty of the Borrower to the Lender agalnst any lrabilrty of
.. the Lender to the Barrower, whether sither liability is present or future, liquidated or unliguidated, and -
“whether or not either liability arises under this Deed. If the liabilities to be set off are expressed in .
- different currencies, the Lender may convert either liability at a market rate of exchange for the purpose
. of set-off. Any exercise by the Lender of its rights under this clause 22.1 shall not limit or affect any -
~other rights or remedies available to it under this Deed or otherWIse -

222 NO OBLIGATION TO SET OFF

The Lender is not obliged to exercise its rights under clause 22 1. If however it. does exercise those' S
rights it must promptly notn‘y the Borrower of the set-off that has been made. :

: _'22LS’ : EXCLUSION OF BORROWER S RiGHT OF SET-OFF
Al payments made by the Borrower to the Lender under this Deed shall be made in full wrthout any
set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as -
_ ‘required by law). _ i
23 AMENDMENTS, WAIVERS AND CON'SENTS._ )

231, AMENDMENTS -

2
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'No amendment of thrs Deed shall be effectlve untess it is in wrrtrng and srgned by or on behalf of,
" each party (or its authorised representatrve} :

C 232 WANERS AND CONSENTS

. 23'..2.1 A waiver of any r!ght or remedy under this Deed or by Iaw or any consent given under thrs. '
.. Deed, is only effective if given in writing by the waiving or consenting party and shall not -
. he deemed a waiver of any subsequent right or remedy. It only applies to the circumstances. - _
in relation to which it is given and shalt not prevent the party gnnng it from subsequently = ..
relying on the reievant prowsron : _ S

2322 A far[ure by the ]_ender to exercise or de!ay by it in exercrs:ng any nght or remedy provrded -
' "+ under this Deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or constitute an -
.- election to affirm this Deed. No single or partial exercise of any right or remedy provided
~. under this Deed or by law shall prevent or restrict the furtheér exercise of that or any other
' rrght or remedy No slection to affirm this Deed by the Lender shall be effective unless it is’
-inwriting. : : _ :

233 _-RIGHTS AND REMEDIES

- The rights and remedies provaded under this Deed are cumulatrve and are m addmon to end not RS
.exctuswe of, any rights and remedies provided by law. -

S PART!ALINVAL!DITY

" lfany provrs:crn (or part ofa prowsron) of this deed is or beeomes invalid, |Ilega| or unenforceable it
shall be-deemed maodified fo the minimum extent necessary to make it valid, legal and enforceable If -
‘such modification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any miodification to or deletion of a provision (or part of a provision} under thrs clause shall

" not affect the legality, valldrty and enforceabrhty of the rest of this deed. - :

35 " COUNTERPARTS
o5 fThrs Deed may be executed in eny number of oounterparts each of whrch when executed and : '
 delivered shall constttute a duphcate ongrnaf but all the counterparts shall together constttute one.
- deed. . _ . '
. 2532 No counterpart shall be eﬁeotwe untrE each party has exectited and de!:vered atleast ane counterpart

26 - THIRD PARTY RIGHTS -

261 Exceptds expressly prov:ded elsewhere in thrs deed a person who is not a party to thrs deed shel]-_
' ~-riot have any rights under the Contracts (Rights of Third Parties) Act 1889 to enforce, or enjoy the
“benefit of, any term of this deed. This does not aﬂ‘eot any nght or remedy of a third party which exists, -
or is avariable apar‘t from. that Act. TS

2682 The nghts of the part:es to rescrnd or agree any amendment orwaiver under thrs deed are not subjeot_
: ~tothe consent of any other person : _ S

27 FURTHER F‘ROVISIONS
"271 INDEPENDENT SECURITY__
The security constituted by this Deed shall be in‘addition to, and independent of, any other sécurity or
- guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior security

- held by the Lender over the whole or any part of the Charged Assets shall merge in the securrty created |
' _by this Deed . _ : o

23
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27.2

273 .

27.4

27.5

28

281

CONTINUING SECURITY

The security constituted by' this Deed shall remain in full force and effect as a continuing security far

“the Secured Liabilities, despite any settlement of account, or intermediate payment, or other maiter or

thing, unless and until the Lender discharges this Deed in writing.

DISCHARGE CONDITIONAL

- Any release, discharge or seftlement between the Borrower and the Lender shall be deemed

conditional on o payment or security received by the Lender in respect of the Secured Liabilities being
avoided, reduced, set aside or ordersd to be refunded under any law relating to insclvency,
bankruptcy, winding-up, administration, receivership or for any other reason. Despite any such
release, discharge or seftlement:

2731 the Lender or its nominee may retain this Deed and the security created by or under i,

including all certificates and documents relating to the whole or any part of the Charged
_Assets, for any period that the Lender deems necessary to provide the Lender with security
against any such avoidance, reduction or order for refund; and

27.3.2 the Lender may recover the value or amount of such security or payment from the Borrower
subsequently as if the release, discharge or settlement had net occurred.

CERTIFICATES

Any certification or detsrmination by the Lender of any rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters fo which it relates.

CONSGLIDATION

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to
this Deed.

NOTICES

DELWERY

Any notice or other communication given to a party under or in connection with this Deed shall be:

2811 in writing;

2812 delivered by hand, by pre-paid first-class post or other next working day delivery service or

" sent by fax; and -

2813  sentto

(a) the Borrower at;
25 Oldbury Place, London, W1U 5PR
Attention: Michael Mansell — Director; and to

IBB Law LLP of Capital Court, 30 Windsor Street, Uxbridge, Middlesex UB8 1ARB -
quoting reference: eckm/222231/1

(v} the Lenderat:
its then current registered office address, marked far the attention of "Head of

Acquisitions and Digposals”; and fo

24
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Ea

28.2

283 -

28.4

285 .

29

281

292

283 .

Bevan Brittan LLP, Kings Orchard, 1 Queen Street, Bristol, BS2 0HQ, marked for
the attention of “Simon Boyes” and quoting reference "SB / 100332.5565"

or to any other address or fax number notified in writing by one party to the other from time to time.

RECEIPT BY BORROWER

Any notice or other communication that the Lender gives to the Barrower shall be deemed to have

- been received:

28.2.1 if delivered by hand, at the time it is left at the relevant address;

2822 if posted by pre-paid first-class post or other next warking day delivery service, on the

“second Business Day after posting; and
28.2.3 if sent by fax, when received in legible form.

A notice or other communication giver as described in clause 28.2.1 or clause 28.2.3 on a day that is
not a Business Day, or after normal business hours, in the place it is received, shall be deemed to-

have been received on the next Business Day.

RECEIPT BY LENDER

Any notice or other communication given to the Lender shall be deemed to have been received only
on actual receipt. :

SERVICE OF PROCEEDINGS

. This clause 28 does not apply to the service of any proceedings or other documents in any legal action

or, where applicable, any arbitration or other method of dispute resolution.
NO NOTICE BY FAX OR EMAIL

A notice or other communication given under or in connection with this Deed is not valid if sent only

* by fax or email.

GOVERNING LAW AND JURISDICTION

GOVERNING LAW

This Deed and any dispute or claim (including non-contractual disputes or ¢claims) arising out of.or in
connection with it or its subject matter ar formation shall be governed by and construed in accordance
with the law of England and Wales.

JURISDICTION

Each party irrevocably agrees that, subject as provided below; the courts of England and Wales shall -

have exclusive jurisdiction aver any dispute or claim (including non-contractual disputes or claims) -
arising out of or i connection with this Deed or its subject matter or formation. Nothing in this clause -

_ shall limit the right of the Lender to take proceedings against the Borrower in any other court of

competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude
the taking of proceedings in any ather jurisdictions, whether concurrently or not, to the extent permitted
by the law of such other jurisdiction.

OTHER SERVICE

The Borrower irrevocably consents to any process in any legal action or proceedings under clause
29.2 being served on it in accordance with the provisions of this Deed relating to service of notices.

25
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Nothing contained in this Deed shall affect the right to serve process in any other manner permitted
by law. '

This agreement has been entered into as a deed on the date stated at the beginning of it.

26
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Executed as a deed by NHS
PROPERTY SERVICES LIMITED
acting by its attorney [NAME OF
ATTORMEY, in the presence of:
Signature of Witness

Witniess Name: ..ooovveveer i

Witness address: ......... SO RO

T T L L L T T e P P P TPV )

Executed as a deed by FRONTIER
_-ES ATES | BcsI ON) LTD acting by {NARNE
hatel i director, in the presence

of.

DocuSigned by:

Signature of Witness

Thelma Ziervogal
WiNness Name: ... anrnaes

Witness address:

M-23858064-1

)
)
)

e e e e

as attorney for
NHS Property Services Limited

Director
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