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Registration of a Charge

Company name: CASTLE HOWARD ESTATE LIMITED
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Received for Electronic Filing: 12/04/2021

Details of Charge

Date of creation:  23/03/2021
Charge code: 0048 0214 0054

Persons entitted: THE SECRETARY OF STATE FOR THE DEPARTMENT FOR DIGITAL,
CULTURE, MEDIA AND SPORT

Brief description:. THE FREEHOLD LAND KNOWN AS WANDALE FARMLAND, SLINGSBY
YORK AS EDGED RED ON PLAN 1 REGISTERED AT HM LAND REGISTRY
WITH TITLE NUMBER PART NYK441516. FOR FULL DETAILS OF THE
CHARGES, PLEASE REFER DIRECTLY TO THE CHARGING DOCUMENT.

Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT TO
S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION FOR
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REGISTRATION IS A TRUE, COMPLETE AND CORRECT COPY OF
THE VIRTUAL PDF ORIGINAL OF THE INSTRUMENT.

Certified by: CHRISTOPHER NASH, SOLICITOR, DLA PIPER UK LLP, LONDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 480214

Charge code: 0048 0214 0054

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd March 2021 and created by CASTLE HOWARD

ESTATE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th April 2021 .

Given at Companies House, Cardiff on 13th April 2021

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

DATED 23 Mk 2021

(1) CASTLE HOWARD ESTATE LIMITED
as Chargors

- and

(2) THE SECRETARY OF STATE FOR THE DEPARTMENT FOR DIGITAL,
' CULTURE, MEDIA AND SPORT
as Lender

LEGAL CHARGE
L relating (o
the properties set out at Schedule 2 of this
Agreement

A
/QMMM/' = ;&59 é't/a 7‘4/!. éz-«/emm Ac«/‘"

Joob, e e | o
/ /QDF Sry na—/&f’p)%c

lopy o Ha

o/ 0%/ Lov|



ko
G

3

CONTENTS

1. DEFINITIONS AND B\ITERPRETATI@N..;....-.f,'.' ....... ettt e ssssesensessisieressmsseesaars |
2. COVENANT TOPAY ittt sttt siisssisismsiosasiosisenein &
3 _GRANT OF SECURITY .....c... esre s b b R SRR 5
4 __CONVEE_SEON OF FLOATING CHARGE vt S
5, CONTINUING SECURITY oottt T
6. LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS it T
7. REPRESENTATIONS ., 7 -
8. 'UNEERTAKI&GS N QU E e T —————— g
U9, TPOWER TOREMEDY ¢ ooecromscis oo esssosstsos isososossiosan ot ctosisosinsssintvien 10
100 POWBRS OF LEASING ot 10
11 WHEN SECURITY BECOMES ENFORCEABLE ................................................................ 10
12, ENFORCEMENT OF SBOURTTY woississisissnssicoeisssossiosnoiosio i 11
CETAR 3516353 OO i2
14, POWERS OF RECEIVER oisiisicsssssissosiosossisieseinios s sttt 3
15, APPLICATION OF PROCEEDS ..coooccooioissir oot on st e is
167+ SETEORE e 5553455k 55585888 85550655550 S 15
7. 0I5 0516 b (0) ST 15
18, -FURTHER ASSURANCES .................................................................................................... 16
190 POWEROF ATTORNEY i e s oo et 6
20. . PAYMENTS ..... e e s e SERTTITRITIES b A
31, STAMP DUTY LAND TAX AND OTHER TAXES .......... TP & At
22, COSTS AND EXPENSES sttt bt bttt i VT
C CURRENCIES oo sissnsidssisss st ittt ettt e 187
24, INDEMNITY..
25, MISCELLANEOUS.
26, HMLAND REGISTRY
27, CER’}?IFICATES AMENDMENTS AND WAWERS
B I N 1 4 (6151 71
29 PARTIAL TRSVALIDITY sty s st 5550y 2
30, RELBASE it vttt oot e 23
3L COUNTERPARTS cisnsisaitsoeiisios s 23
 GOVERNING LAW. oot oo e 53
SCHEDULE 1: DETAILS OF SECURITY ASSETS ittt 24
Part 1 Reg;stere& TN i isisiiinsiim tisinninsissssiatesisomis bosivs beosstasidvhsbusds bt st 164 bEbad$ebNEd0sbaid Wb 24

ASB/ASB/320167/96/UKM/108825010.2 ' o 2



J e PG FeLcari 01 11 = TUTETT TP ST P PP STR PP
SCHEDULE 2: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT...
SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

ASB/ASB/A20167/56/UKM/108825010.2



Execution version

@

[ By

* THIS DEED is made on _Z S Mereh 2021
“BETWEEN: |
(1)  CASTLE ﬂ{)WARD ESTATE LIMITED a company incorporated and tegistered in England

- and Wales: with company number 00480214 whose tegistered ofﬁce is at Bstate Office, Castle
' Howard Yori{ Y060 ’7DA (the "Chargor') and

THE SECRETARY (}F STATE FOR THE. BEPARTMENT FOR DIGITAL :
CULTURE, MEDIA AND SP{}RT of 4 Floor, 100 Parliament Street, Loridon SWI1A ZBQ;.'
(the *‘Lender") ' . - .
_ "IT IS AGREEI}
DEFINITIONS ANB INTERPRETATION |
L1 Definitions B
U m this Deed
{'a) tering deﬁned .07 consé:rued for the pﬁfposes {sf the Repayable Fmaﬁce Agreement.

(as defined beiow) hiave the same meanings when used in this Deed (mﬂess the gariie
A othermse defined i in this Deed) and '

(b) the f:}HQng tering have the following meanihgé: -

MAct" means the Law of Prapelty Act 1925

”Asmgned Assets" means the Securzty Assets sxpresse:d to ba ass&gned jutte suant te ciausc 3. 2

- A Security asswnmenfs)

"Cha1 ger s Retmned Pr ﬂperty“ means all the real estatc asseis vested in the Chat, gcr save fOE’"
~ the Pmpertzes

_"Befault Rate" meang the late of interest: detmmmed 111 accmdance with clause 8 3 of the
- Repayable Tinance Agreement

“}}lspnsmun" means a disposition- within the meanmg of section 205 of the Law ::}f Property

Act 1925 but exciudes any Penmtted Dealmg,

"Env;ranmental Claim" means zmy claim, pwceedmg: forma,l notice or mvequgation by any

person in wspect of any Eﬁwmnmentai Laws

"Exzwromnenta} Taw" mesdns any apphcable {aw, wgulafnon code Qf pzactice cnculal

g gmdaz}ce hote.or theJike (whether in the United Z{anrdom or elgewhere) Whl{‘:h ;elates t0:

(ay  the pollution or pwfectm of ti}e envitonment (mcludmg all gases, afr, water vapour;

waters-(including grotnd and sinrface watex), soil (surface and Sﬁb-smface) flota, fauna L

and: ail othei 11atu1al TESOUTCEs); or

b) N "ham'z_ tc-_m‘ the protection of -hzzmaﬁ health:

| (© t_he :_ct;ﬁditi'cms of the workplace; ot -

ASB/ASB/320167/96/UKM/1088250102. - 1.



(d:). any Hazaz‘dous- -Subsﬁance-(imluding its generation, trampdrtatidn sfzorage or 'di'spcs*azl)‘ -

: -“Envn unmenta{ Pertmi:" MEeAns any §J€11”111f5 Escencc Auth@nsatlon conscnt ot other approvai s
required by any Environmental Law5

"Hazardous Substanee" means any fadioactive emissions and any natural or artificial
substance (whether in solid or lquid form ot in the fort of a gds or vapour and whether alone:
-orin combination with any othet substance) capabie of causmg harm t@ mar or any other living
- orgamism or damagmg

_ _(;i}__ ‘the énvitonment (mcludmg all gases aif; water vapour watets (including gzound and:
 surface. Wate:r), S(}ﬂ (surface and sab~surface) “flora, fauﬁa and all athm natutal
165{}111 ces), or
'(b) ' pubhc health or. Welfare
e _-mciudmg any cant;olled specml hazmdous toxic, radmactwe ot dangemus waste
"‘Party" means a party to i:hts Deed
© "Pérmitted Deaimg” has the meaﬁzng in: Schedﬂle 5 Gf thﬁ: Repayabie Fi mamcc Agleement
"Permxi{ed ‘i)lspﬂsmzon“ THeans;
(a) - any Disposition’ of the Chargor & Retamed ?ropeity Which does tiot: requn‘e the.
reservatior or grant of any easement. of rights for the continted use and enj oyment of -
" any Security Asset as ¢ertified to iha Lender in wrrtmg ‘{)y the Cha; gor's: Conveyancer -
or.
by any DISpOSItlDI‘L of the Chazgoz % Retameé Property whmh reserves for the haneﬁt of
S the any. Securi’ey Asset all necessary rights, easements and benefits as are’ Eﬂj joyed by

thesameina fcu m-approved and rsqmwd by the Lender.

"Plamlmg Acts" means (a) the. TQWII and Counﬁy Planmng Act 1990, (b) the Planmng (Lzs‘zed- -
Buildings and Conservation Areas) Act- 1990, (¢) the Planning (Hazardous Substances) Act

1990, (d) ‘thé Planning (Consequential Provisions) Act 1990, (¢) the Plamning and = =
- Compensation Act 1991, (f) any 1agu1ai;1eus made pursuant to any ofthe’ fmegomg and (g) any.

_ -athe; Iegisiatzon ofd szmﬂm nature;
'"Premises"-mms a}ibuﬂdiﬁgs and eréctiors i'nciaded inthe d-éﬁnitidﬁ of "Security Assets"_-'- 3

"‘i’rapeﬁms“ 1méans each Gf the properties Spemﬁed i3] part Tof schedaie 1 (T he Pﬂapez figsy "
' .aﬁd each dnd evely patt ef theri, mclﬁdmg where the context: permits:

{ay all bmldzggs and fixtures (mciadmg tiade fi xtul es) ar;d f’ xed plant and machmﬁry a‘i
- apy txme on thoge pmpemes, _

by :-ail easements serwmdes r1ghts it 1espect of those pzoperﬂes
(e _ -'aﬂ rents from and -pr{}:cwds__:afsale of those propeities; and @

(d) - the benefitof all covenanis.given in réspect of those properties;

ASB/ASBI320167/96/URM/108825010.2 g _ 2



1.2

"Recetver” means any receiver, rec:enfer and maﬁagel or aémzmstratwe raceivm appointed by

" the Lender under tlzus Deed

' _“Repayable Finance Agreemenﬁ" ineans the 1ep&yable finance agreentent dated the: same dats
~as this Deed and made bétween (1) the Chargor as bortower (2) the Lender as lender and (3)
The Arts Council of England as-agent pursazant to Whlch the Lénder agleed w make certain

facilities available to the Chmgoz

"'Secured Liabﬁ:tles“ means all pxeseﬁt and ﬁltme obligations and. liabilities (whether actual -

or contingent and: whether owed jointly o severally or alorie or in any other capacity

.- ‘whatsoever). of the- Chargor to- the Lender under or pursuant to any Fmance Document
. (meludmg all monies covaﬂ:mtad to be. pasd 1;nder this Daed)

'“Secur}ty“ means Lhﬁ: Secmty Iniezests ereated by or pmsuwt to this Deed

' "Securl Assets“ means all propeit and assets fromn tittie to time: mioTtga ed chir ged ot
P 0 gag

asszgned (or e:&pzessed fobe mortgaged charged or ass1gned) by orputsuant to this Deéd;

"Secuniy Intet est" means: any mortgage, pledge; hen charge; ass1gnment by way E)f *;ecunty
hypothecation, secirity inferest, title fetention; preferential right or trust arvangement or any

- other security agreement of aaq*ange;nent %}avmg the effect of secm*zty, arid -

: “Secm :ty i’ermd“ ma&ns the @ermd stamng on the date af this Deed and endmg on the date
x cn W}nch the Lendex 15 ﬁatisﬁ&(i 1hat all ihe Secured Lmbﬂz’aes hﬁ:ve been uncaﬁdmoﬁally arid .

: .-outstandmg
Interpli*étatiﬂn |
(&) | Uﬂlcss acontraiy mciwaicmn appears a1y refereiice i in ﬂllS Deed tor
'{i)_' @ "Chargor" or the "Lender" shall' be construed 5038 10 n;clude 1t3-"

- SUCCEss0rs in Liﬂe permitted amg;}s and pemntted t:ansfewcs

Gy “this Deed"; the "Repayahle Fmance Avleement" any other "Finatice

Document” or ady other agreerdent or iustriment shall be construed 2s 4 -

“reference to-this Deed, the Repayable Finance Agreement, such other Finance.
©“Document or such other agreerient or instrument as amended, supplemenieé
extended, testated; novated and/or replaced in any manner from time to -

titne  (however fundamentally and even if any of thé same. increases the.

':{')‘?Jligaﬁans of :I:he Chargor' ot provides for :ﬁ;ﬁhérﬂa'dvances)?

(i) _“assets“ iriclirdes any p1esent and future. pmpertzes teventes aﬂé nghtq of
- every deser 1pt1aﬁ and mcludes uncatled capital;. - -

CA{ivy '-an Event of Default that s "c:antmume“ shail be congtrued ‘as 111@3111;16 an
- '.Event of Default that hias niot been Wa;ved by the Lénder; '

Sy "’_‘.niéludingf"; ot "_ilicludes”_ trieans mcludm'g- ot irichudes without limitation;

C(vi)y ateferénce fo "Property” means any or all-of them as the context may z-éqﬁife,;_ '

ASBEASBBE{] Ié?l’%iﬁKMil[}&SZSOl{) 3 : 3
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- {vily "Secured Liabilities" includes obligations and labilities which would bé

treated as such but for the hqmdatmn administration ot dlSSDhltIDﬂ of or
similar event affectmg the Chargor; : :

(Vi) A pfOVlSlQl} of law is a referenice to thai pI‘OViSlO}’i as ameaded or ra-enacted "

and-

(]X) the :sin'gsia;"iﬁgludes thie pluraliaﬁﬁ vice versa,

References 1o clauses and schedule are to bé constried, unless othetwi’se'statéd a8

_ references to clauses and the schedule of this Deed’ aﬁd Lefex ences to tlns Deecﬁ mclude_' :

its sche&u{

-Ciause and sehedule headmgs are for convenience only and shall not affec;i the:'

construction.of thls Deed

“Eack undertai{mg of the Cha;gor (othe1 than & payment ﬂbhgaﬁon} contamed i thxs :
" Deed must be ccnnphed wwith at aii times duri mg the Securxty Peuod

The tering of the other Fmance Documents and of any side letters between any of the

© partiés thereto n relation to'any Finance Docuimeit are mcaz‘pmated in'this Deed to the
"extent required to ensure that any disposition of the Properties contained in this Deed

s g valid disposition it accordance with sectmn 2(1) of the Law of Pwperi:y- _
'- (Mzscalianeous Prowsmns) Act 1989, :

B Tf the Lendet: reasonably conSidet's: that . atiiount paid by t'h_é: Chéfgar to'the Lenﬁdei‘

under a Finance Document ig-capable of being avoided or otherwise set aside on the.
liquidation of administration of the Chargor, then that amount. shall not be consxdmed_

__tg have been irrevocably paid for: the pﬁrpGSBS of this Deed.

' THe Partics. intend that this document shall *;ake effect a8 a cieed nmththstandmg the.
fact that a Party may only execute this document under hand. _

13 | "I‘hn’d par ty rights

A person who:is not a Party shall have o nght under the Cmnﬂaais (nghts of Thné Pames)-
Act }999 to enforce or: enjoy the benefit of any- term of this Deed

2. _C(}VENAN’I ’m PAY

21 Covenant !:ca pay

The Char, gor, a8 pr mmpai obhgm and ot merely as suwty, cavenants in favoul of the Lenc_iel '
‘that it will pay and discheu sethe Secm ed Lighilities from time to time when they fail due

23 'Defauli: ;nterest

_(a)_'

Any amc;unt whlch ignot pald tinder this Deéd whert due shaii bear intérest (baih bef@le -

‘and aftér judgmant and payable on demmzd) from the: dire date until the date onwhich

such amount is unconéltlonally and irrevocably paid and diséharged in full ona daily
basis at the 1ate and in the manner agreed in the Finatce Doctiment under which such

amount is payableand, in the absence of such agreement atthe Default Rate ﬁom time
el tlme

ASBIASBA20TETHGAIKM/ERS0102 - - o 4



(b))  Default interest WIH accrue. from day to day aﬁd will be cempouaded at-such mtewals N
. as the Lendel considers are appropﬂate

3. :GRANT OF SECURITY
-3'.-1  Fixed zﬁl‘ld ﬂeatm'g charges
The Cha1 gm Wlﬂl f&ii fitle. gaaxantee in aceor dance Wlth the Law of P1 opetty (Mlscalianeous
‘Provisions) Act 1994 and as a continuing security: for payment of the Secured Liabilities,
charges and agrees to-charge infavour of the Lander all of its pi“esent and fature right, t1tie and
- interestin and to ihe follomng assets:
&y - by wa‘y ef first Eégai mor tgage the Propemes and ..
® _by way of first fixed chiar e
| ) the benefit of é'ﬂ. a‘g'réémeﬁt‘s ‘telating fo-tﬁé Pmpeﬁy;
{ii) ' '..all proceeés of sale of the whok: or any part of the Pmpernes

&) the benefit of any- reital deposrt gzven ot charged to ‘the - Chargm by any
: Gccupier of the. Plapelt;es and

: '('iii) Sl ﬂﬁmgs at emy tzma ot the: Pmpertles

ey by way of fi rst ﬂe}atmg charge all mo%abie piant 1’1?13.01’]11'181’}1, unpiernems utensﬂ& -
- furniture and equipmeiit tiow or from time to.time placed on-or used in.or upon the -

Properties and the benf:ﬁt afall licences; cantracts and Wanalmes in connection with -

the same

{dy  tothe extent that any Asmgned Asset is not effef,tweiy asmgmad mlder clause 3. 2 o
" : (’Secm iy asszgmnem‘s) by ‘way of first fixed charge such Ass;gned Asset; and '

(€) the henefit of all hce;f}ces ‘conseats, and authmrlsaﬁons held or used i comect;on wxﬁz_;
. the Chargors ownershiporuse.of the Pmperties

3.7 _.Sectzrlty assignments

' :The Chargo; assighs. and agzees to ass1gn a%solutely (sub;ect toa pmmso fm ;eass;gament ot
“redemption) all of its presen*t emd futere right, title ané interest in and to: .

: '(;'1) ' aﬂ Rem‘al Inaome at a_ny tire: a:usmg {to the exteﬁt not validly mortgaged ﬁndcr ciause
' 3:1(a); and

®) all znsuranceéf
i TG the extent that any Asmgned Asset descnbed in'3. Z(b) is not- assignable; the asmgmneﬂt' .

- which that clause purports-to effect-shall operate ag an assigninent of all present and future:
: ughtg and claims of the Chargor torany pmceeds of such Tnsurances.

ASB/ASB/320167/06/UKM/ 1088250102 3
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41

42

a3

f‘%aﬁce’é_i _
_The Chargor shall;

{@). it requested- by the Lendet, in réspect of each E}ccupatmﬁai Léase, deliver a duly

completed notice'to each tenant and éach other party io that Occupaﬂonal Lease and
 shall use its reasonable endeavours {o- precwe that each such party executés and:
" delivets to the Lendér an acknowledgement, in each case in the respective forms set.
~out in schedule 2 (Form of notice to and acknowledgement by tenant); aﬁd

by | immediately upon 'exe'cuf:ion of thiis Deed (and immediately upon the obtalmﬂg_ 'oi"'a"ny- .

- Insurance-after the date of this Deed), and uporn the Lender's request from time to time,
in respect of each of its Insurances, deliver a duly completed notice of assignment to-
each-other party to-that Tnsurance, and shall use its reasonable endeavours to pmcme _

" that each such party executes and delivers to the Lendét ah acknowledgement, in éach
-case in the . respective forms - set”out in- schsciule 3 (Form. of notice o and
acknawledgemem by msm*ers) :

o, i sacl case, i’ﬁ-suc'h other forin as the Lender shiall agres,

A-ssigﬁed Assets

The Lender is ot obhged s:o take any staps BﬁCGSS&l‘Y to pieserve aﬁy As‘ugﬂed Ass&t {)1‘ 15 -
malce any enquiries as to the namre ot sufﬁciency of any paymezzt reccwed by. it pursuant to -

o this Deed.

CONVERSION OF S*LGATIﬁ.G"CHARG'E. |

“Conversion by notice -

The LE;HdEL may, by wntten notice to the Chmgor convert the. ﬂoaimg charge cxeated under -
. thig Deed into a ﬁxed charge ds wgaz ds all or any of the assets of the Chargor spemﬁed ifv the -

notice if.

Ay ag’;.E'veﬂt of Default hias édéurred andis cai%i'tinuing; '_cr

Gl the Lendea considers. any. Semmty Assets to be in dangel of bemg seized orsold under
any form of distress; attac%zmsent executmﬁ or other legal process or to be athemnse in
3eopardy :

_- Smaﬂ companzes

“The floating chat ge-created unéer this Deed by i:he: Chal gor shall not convert into a fixed chaige :
solely by reason of a moratorium being obfained ufider the- Insolvericy Act 2000 {or anythmg B
o dcme W1th a view to obétammg suchamor atommn) in resp ect of the Chaz ST,

.Autcamatlic 'converswz}' :

. The ﬂcaﬁmg chat; ge created under ﬂns Deed shail (m addmon f0 the cncumstances ity whmh the :

sarme will occm uncier general law) automaﬁcaﬁy convert intoa fixed charge:

- ASBIASBI320167/96/UKM/L08825010.2° ) : _ 6



4.4

5.

51
B2

: -Adﬁiﬁanal"and's‘epar‘a’ie-'seturity '

83

71

(a) intelation to aﬁy Secuuty Asset which s sui::;e:c‘t toa floating chzuge 1f

(i .:-the Chal or cxeates or. attem ts ar pur orts fo cwate any Security Interest
! £ p p "P Y

- {other than Permitted Security)-on of over the relevant SECUAJI}I’ Asset without

* - the'prior wnﬁen consent of the Lender; or '

iy any third party anes or attempi:s to levy any d;sttess execution, attachment or:
' ~other: 1ega1 pmcess agamst any such Security Asset and .

3 (b') - aver all Security Assets of the Char gor whlch are su‘i:r;ect to a ﬂoatmg chaxge if an

- administrator-is appointed:in respéct of the Chargor ot the Lender receives notice of
dntention o appomt such an admmxsi:ratar (as contemplated by the Insolvericy Act-
1986).
Partml convm smn

The giving of & notice by the Lender pm‘suant to clause 4 1 (Convasmn by notzce) in reiatmn

~to-any class of assets-of the Chargor shall not be construed as a waiver of abandonment of the -

rights of the Lenderto setve Sll‘ﬂﬂal fotices m respect of any other class of assets’ or-of any .

- othet nghi; of the Lendez :
EONTIN’{HNG SECURIT?-

. Cantmumg secar:ty

The Securliy is ccmtmuzﬁg and will exteind to the ultzmate bﬂance of ihe Secured, Liablhtles
 regardless of any intérmediate payment of discharge inwhole or in pazt. This Deed shall remiain
in full foree ané effec;t asa contmumg Secunty fm ih& duratmn of the Security Period.

This Deed is in-addition: to, without prejudice to, a.nd shal} ot meige with, ary other right;

remedy, guarantee of Secumty Interest wh;ch the Lender may at any time hold for any Secumd.

Liability,

Right to énfaréé '

This Deed ma,y be enforced against the ChaL gor Wzthout the Lcndea first havmg tecourse to any-

-other right, mmeéyz guarantee: o Securzty Tnterestheld by 01 avaﬁable io it
"LIABILITY {}F CHARGGR RELATI\IG T() SECURIT Y ASSETS

: ﬁNotmthstandmg anythmg contained: m this. Deed or unpiled to the conﬁazy, ‘the Chargor
‘remains liable to observe and perform alt conditions and obligations assurned by it in-relation-
- to the Security Assets. The Lender isundernio obligation to perform or fulfil any such condition
© -priobligation: or to make any paymenﬁ inrespect of any such c@z}dﬂmn or obligation. -

: 'REPRES-ENTATIONS _

General

The Chargor makes the representations and warrantics set out in this clause 7 to the Lender,

- ASB/ASBI3I0167/56/UKM/108825010.2 . 7



7.2

_' 73

4

s

S 81

Né fc'wai 'ciaﬁce '

_Thls Deed creates the Secarzty Interests which it-purports to create and is not liable to be
-avoided or othe:lwzse get as1de o the §1qu1datmn or administration of the Chargor ot othel \msc

i‘mperty

‘Save as disclosed in wiiting to the Lender (with a'copy of such disclosure also-sent to the
‘Lender's solicitors at the same titme, the Premuises are in good and substantial repair.

" Environment .

()  The Chargor his obtamed all requisite Envnemnentai Penm{s whzch arc aitd wﬂl-

- retnain in full fmce and effect;

(b) - The Chargor isand witl at all times be sk comghaﬁce irvall materiai i1 espects withthose -

Envwomneﬂta} Perm;ts and-all cher appheable Environmental Laws,

'Hazarciaus Substance '

._No Hazmdﬁus Substance has been or w;il be used dzsposed of; gf:nerated stmed transpm ted _
--dumped, -deposited, buried of emitted at, on, from or under the onpeﬁies or any Premises

{whether or not owned, leased, secupied or conizolled by the Char gm) i cn cumstances whele:

‘this: mxght result in a-liability on the Chargor, .

Time when r ep1 esentatmns made

All tbe mpmsentatmns and war rantzes in thxs clduse 7 are made by the Cﬁargof on the date- of'.__' '

© this Deed and are also deemed to be made by the Char gor or:
_(zi} : the date of the feqiiest to dxaw down the Laan under the Repayable Fmance Agxeemem o

Sy the date that ilie Loan is actually dz:awn dowit undef the Repaya?:\ie Finatce Arrreement -

-and

(&) each date 'iimﬁedlaiely suéCé'ed:éng the date on which interest is paid under the.

:Repayable Finance Agreemeﬁt in accoldanoe with clause 8 2 of the Repdyable Finance
Agreement,

by 1efele,ncs fo-the facts and mrcumsiances existmo on each such date
_'UNJ}ERTAKINGS BY CHARGORS
R No restrwtiv.e-contracts

- The Chargor shafl ot except with the prior written consent of the Lender (such consent hot to |
. bg unreasonably withheld of deiayed), enter. intg 33337 oherous or testrictive obligation affecting

any: Securi!:y Asset.

ASBIASB/0167/96/UKM/108825010.2: ' 8



8.2

8.3

8.5

8.6

8.7

8.8

- No development .
The Ch‘ar’gor' SEiéﬂl'-'na't' without the prior written consent of the-Lénéer‘-

(a) ~ make ory insofar ag it s able, per;mi: others to make’ any a;zphcatmn fm piannmg

penmssmn oOf éeveiopment consent in respect of the Pmperﬁes Of

(b) = catty ouf of permit o suffez to be carried out on the P;opemes any development {as
"defined in each of the Town and Couniry Plaﬁmng Act 1990 and the Plarning Act 2068)- -
ot change or permif or’ suffe; o be changed the use of the Pmpert;&s '

inspecﬁan i}y Lenden

' The Cihmgor shall pemnt the Lende- and any person: nomma{ed by itat aIl ;easonable titres -
: 'Wlth 1easonabla nﬂﬁce 1o enter any part of the Pmpaﬂ:}es and Vzew the state of it.

..Investlgatmn of tltle

_ 'The Chargor shall prant tlie Lender on ;equast all reasonabie facilities within the power of the
- Chatgor to enable the Lender (orits lawyers) to carty out investi gatmns of tifle to the Properties.

and to make afl enquities in relation to any part of the Properties which a pradent mortgages

might carry out. Those m.v_estlgations shall be carried out at the expense of the Chargor:

- Insurance

(&) The Chargot shall at all times comply with its obligations as to insurance and the’
proceeds of insurance in respect of the Security Assets set out il the Repayable
Finance Agreement and any other Secarity Docutmest (and, i palt;cu}al clanse 13
(Coverignts.of the Repayable Finarice Agreement) and mferenccs in those claases to
““the Borrower" shall-be read as references to "the Clmrgor

: Rént’sﬂ Incmne

Thc Char o Shall

(a) . 'W1thouf: prqudwe o clause 8.1 (No fessr“zcz‘we CORIFACEs) but in addition to the
- restrictions in that clause), not, without the prior written consent of the Leﬂder, sell;
~assign, charge, factor or-discount or in any other manner deal with any Rental’
Tncome; and ' B '

(9 | ccﬂiect aﬂ Rental Incmne pi Qmpﬁy and deal with it in aceordance with the chayable
- Finatice Ageement and i pamculm 13 20 (Covenanrs) of the F aczhty Ageemen‘t

_ infnrmaﬁnn _

' Thﬁ Clar gor’ gl pmwde the: Lender \mth all infarmation which it may reasonabiy reqaest in

relation to the Seeurity Assei:s

Not pre;udlce

“The Chm HOT shall not ck} canse ot peﬁmt tohe dcme any‘thmg Whl(:]l tHay i’ any Way éep;emate |
jeop ardise or otherwise ple_judmﬁ the value or marketa&;hty of aﬁy Security Asset (ar malce any
- omission whwh has such an effeci;) .
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9.1

i

10,

11

Bire

1

113

POWER TO REMEDY

Power to remedy

Ifat aﬁ“y_ time the Chargor does not comply with:
@ any of its obligations under this D‘eé‘d‘;’. or

by - any cantractuai statatmy, comition iaw or -other legai abEwatzan affectmg the

. Properties,

the Lender. (wzthout pze;&dlce o any ofhier ushts arising as a cansequence ﬂf such non-
c{}mphaﬁce) shall be entitled (but not Bound) to fectify that default: The Chargor irrevocably

- authorises the Lender and its employees dnd agents by way of security to do all such things:

- which are niccessary or desirable to rectify that default {including entering the P operties -

- complying with or objecting to any notice served on the Chargor in respect of the Prgpeitzes or
: taking any action which the Lendér miay consider necessary or desirable to prevent or remcdy
-ny bzeach of any such tez M of to co;nply wzﬁa or object to any su«:h notice). .

Mmtgagee in possesswn

- The exercise of the powezs af the Leﬁder under ﬂ’llS clause 9 shall uot zendm it liable as a

IHOﬂgEigEB it pOSSESSIOI’l

'Mﬂmes expended

The Chargor shiall: pay to: the Lmde; o damand any monies whicli are ﬁxpended by the Lender
in exercising ifs powers under this clause 9, to gether with interest at the Default Rate from the -

- date on which those monies were expended by the Lender (both bcfoare and after judgmmt) and
: Dthﬁ:i’WiSE: it accor darice with f.:Eause 22 (Default mteresr)

}‘OWERS GF LEASING

The stamtezy powers. of leasing conferred on the Lendet are exicnded 56 as 10 authonse the
Lender to lease, make apreements for leascs, accept surrenders of leases and grant options as -

Ri:t Lendm shall f;hml{ fit and Wxthcut the need to ce:}mpiy with section 99 or 100 of the Act.
| WH.EN SECURITY BECOMES ENFORCEABLE
' When enfor ceahle

. This Secunty shall become zmmedzately enfomeable tipon the decUiTenice of an Event of Defaaié:
o and shall 1ema1n sa fm 80 Tong ag-such Eveﬁt Qf Default i is contmumg "

:Stﬂtutﬂfy poWer‘s o

The power of sale and othst powels confem:é by sectiod 101 of the Act (as amended or
extended by this Deed) shall be imniediately exercisable ‘upon and 4t any ‘time after the
sccutrence of- any Event of Default and for so Tong as sucl Fvént of Default is contining.

: Enfm cement

-__After ﬂns Secmﬁy has bécorae e:nfm ceable the Lerider may’ m 1ts abs&lute dismetzon etiforce
caller any part.of the Secun*ey i Sﬁch marnet as it sees fit,
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12 ENFGRCEMEN‘I_‘ OF SECURITY
121 General -
B Fm the pmposes of all poweis 1mp£1ec§ by statute, the Secured Liabilities are decmed to have

~become due and payable on the date (}f this Deed. Secn{ms 93 aﬁd 103 of the Act shall-not -
apply to the Sscmity '

'. 122 Pawe_rs of Le-nde:r"

A{a) At any time-after the Secutity’ becemes ﬁﬁfmceable the Lendet may without ﬁnthez- :
notice (ﬁnless requned by law): .

Sy (or 1f s0 1equested by the Chargor by wrzﬁten “ﬁf}‘ilﬁ@: at any titne may} appomt' .
.7 any person-or persons to ‘be a receiver, receiver and manager or admzmstratwe’_'.
 reégeiver of all ot any- pas:t of the Security Assats and/or of ihe indome of the

; .Secunty Assets;and/or

: (ii}_ g appomt ot appiy for the. appomtment of &ny person who is appmpr;ately' E
qualified as administrator of the. Cha1 20t and/er

(D “exercise all or any-of the powers confeﬁed on- znm igagees hy the Act (as

- amended or extended by this Deed) and/or all or any of the powers which are

conferred by this Deed on a Recéiver, in-each case without first appmntmg a'
R&;{:ewm or noth{hstanémg the appﬁmtmem of any Racewer

(b).  TheLenderis fiot entitled to appomi aReceiver in iﬁspﬁct of's any S&CEEI‘IB? Assets of the
- Chargor which are subject to.a charge. ‘which (as created) was a floating charge solely
by reason of a moratorium being obtained nnder the Insolvency Act 2000 (m anything .
~dong with a view to __obtammg_ such a mor &tonﬂm}_ in respect of the Chargor,

123 Redetption of prior mortgages
Atanytime 'a_‘f't.ef the Secu'rity: hias become én.f"o'ré:eab_le-; the Léﬁﬁér.m&yz
-'(:aj'_ _ zfedéém_anypriéfiSemﬂ_ty.l-ntér.cs’i _agaiﬂst_- aﬂy' S’ecurity'Asse"t; 'aﬁﬂfor
oy ._prdg;-m'e:iﬁe fran’sfér of th'a{ Se_éuritjz‘.lntérest i;o itseif;_aﬁdf@r -

{c}_ o settle aad pass the accounts of the holder 6f any pn{n Secmxty Tnterestand any accmmts
50 settzed and: passed shall be cancluswe atrd bmdmg on the Chargor.

-AH pr incipal; mtewst costs, charges and expenses of and incidental fo any such zadempimn
and/or ‘{raﬁsfez shall be paid by the Chargor to the Lendei on demand '

124 | '_ 'Prmlaffes' _

(a) . _Each Recezve:r and: the: Legdez is enﬂﬂed to all the rlghts} pGWﬁiS pmfﬂeges arid. -
 immunitics conferred by the Act onmortgagees and receivers when such receivers have
" been duly appointed under the Act, except that sectioni 103 of the Act does not apply.

by Tothe extent that 'th_e_ Security Aéséts .cjoﬁsﬁtiﬁte_‘y_‘iﬁanﬁiaf collateral™ and this Deed _
3 and the obligations of the Chargor under this Deed constitute a "security financial
collateral arrangement” {in‘sach case for the purpose of and as defined in'the Financial . -
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Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226)) edch Receiver .
and the Lender shail have the right after this Secuuty has become enforceable to

appropriate.ail or any part of that ﬁnan(:jal caﬂate;al inor tawalds the satisfaction of
the Secmed Dbhgatmns '

{c) For the pmpose of clause 12 é%(b) the value of the financial collateral appropmated shall
' ‘be such amount as the Receiver or Lender reasonably determines having taken info
account advice obtained by it from an méepandent mvegtmeut or accmmtancy fitm of
- natxonai standmg seiectﬁd by it.

125 N’o hab;hty
-"('a) _ .N61ﬁ161 the Lendel 1101 Aty Recezvez shali bs liable (A) in 168}36{:‘5 ef all or any @aﬁ of
- the Seounty Assets or (B) for any loss ot damage which arises out of the exercise or
- the attempted o purported’ exeréise of, or the fazime to gxercisé aty of, its ot his.
respective powers (uniess such logs or damage % cause:ci by 1i:s or hig gross neghgeﬁce:
“or wilful m1sc<)ﬁduct) .
g By Without prejudice to ’{he crezzerahty of claase 12. S(a), neithei the Lénder not any. -
- Receiver shall be liable, by reason of entering into possession of a Security Asset; 10
account as mortgagee in possesszon orfor any loss on realisation or for any default of
- omission for which 4 mortgagee m possessmn might bé liable.
126 'i"mteetian uf third @artles

No- perscm (zncludmw a parchaser} deahng \mth the Lender, any Recewez or 1t3 orhis agﬁnts
_ Wﬂl be CGHCEiﬁed to enqune

{a). - _Whethel the: Sec;urcd L1a§jlihtzes have: bECDmE payable, ot

: {b) _'whet‘&m atiy power which the Letidér ot the Receiver is purportiﬂg to exarmse has
- _'bscome: ex&ralsable ar '

: (c) | _ whether any money remaing dise unde; any Fmansf: Dacament m
(dy how any money paid to the Lendm ar fo fhie Raa:awer is to be a;:phed
{31 Removal and.réﬁxéemgﬁt

* The Lender may fron time fo tirme remaove ény Récciv'er 'appéirited by 1t (sﬁbjécf in the case of:

an administrative 1ece1ve13h1p, to-section 45 of the Insolvency Act 1986) and, whenever itmay - '

deem approptiate, may. appomt anew Receiver in the place of any Receiver whose appointment
- hag terminated. - : :
132 _"Multiyié’.'l{ecéi?érﬁ“

~If at any time there is mote tiian one Rec:cwa; of. alI of any part of the Seczmty Assets aﬁd/m :
- the income of the Security Assels, sach Regeiver shall have power fo-act mdmduaﬁy (u;z%ess :
ethezwme stated in the appointment document) :

| ASBIASE/320167/96/UKM/ 1088250102 ' 12



133

135

14,

141

14.2

Remumrsitiﬂn

Any Receiver shzall be-entitled to refruneration for his sérvices ata rate to be fixed by agreement -
' "between him-and the Lendez (01 fa.ﬁmg such agreement, Lo be fixed by the Lender).

' Payment by Receiver:

Gniy m{}mes actually paid by a Receiver o the Lenciei in relation to the Secured Lmb:nhﬂeq

shall be capable csf being ap;)hed by the Lender in discharge: csf tha Secured: Liabﬁmes

: Agezzt of Char gms :

Any Receiver shall be the agent of the Chary gm “The Chargor shalt (subject to the C(}mpames |

Act 2006 and the. Insoivency Act 1986} be solely 1esponszble for his acts and defaults and for
-the payment of his remtnsration: The Lender shall incur no liability (either to the Chargor or

L any othet person) by reasan of the appomtment ofa Recewer or for any Oﬁ}fﬂ‘ teason,

_ -ZPGWERS OF .REC]IIV_ER

-Geﬁel a,l powers

Any Recewer shalE have

(a) | 331 the pewers Whmh are confened o the Lende1 by clause 12.2 {Powe;:y af Lende:},

{b) - -all the pﬁwem whmh are confmred by the: Act oft mu;tgagees in possession aﬂd'

- iccewers appcnnted undm the. A{:t

ey o '(whethm or 1ot he is an. adm;mstmﬁve wcclvef) aﬁ e pc:awam Whlch are listed in-

' .s:::hedule I of the Insoiveﬁay Act 1986 aﬁd

' _'({i')' - all p‘éwers_ wh_l_ch;are:-p‘an-fefredby anty other law conferting power on receivers,

- -Addiﬁmiai powers.

T addition to ‘the powers referred tc; inclause 14.1 (Geneml pc}we; s) a Reccivei shaﬂ have the B

foltowing pawem w;thcmi hm1taiwn

(@) o take. possessmn of, colie,ct and get in'all ot aty part of the Secunzy Assets and/’m

_ mc{ame in respect of which he was appomted

“(by " tomanage the Secirity Assets as he thinks ﬁt and to the extent: apphcablej to pr omde

facitities and services to. tr—;nants

() B () tedeem aﬁy securlty arid to. bcmow of raise any money and secure the paymeﬁt of '_

any money in puouty 1o the Secured. Liabilities for the putpose-of the exercise of his
powers and/or éefraymg a.ny casts or Habilities incurred by him i such exercise;

{d) '.ta sell or concur in sellmg, kzasmg o1 otbezwme dmposmg of all or any paﬂ, ofthe

) Sectmty Assets in respect of which he was appointed without the need to observe the
© restrictions- imposed by section 103 of the Act; Fixtures may be severed and sold
separately from the Properties centammg ‘them; without the corisent of thé Chargor:
The consideration for any such fransaction may consist of cash, debentures or. other
: obhgatzons shams siack ot othel valuable can&;deration {and the amotnt - {}f such

ASBIASB/A20167/96/UKM/108825010.2 : 13



ey :
- the Properties or Premises and to complete ot undertake or concut in'the completion or =

- undertaking. (with or without modification) of any project if which the Chatgor wag
 concerned or, inferested before his appointment. (being - project for the alteration,

3;mp10vement development, completion, construction, modiﬁcatmﬁ 1eh:ub1shment or

' lepau of aﬁy part ef the Properties or Pzen'nses) B

@

®

@

0)

o

consideration may be dependent upon profit or. turmover or be detertined by a: thitd

party). ‘Aniy such consideration may be payable ina Emnp surm ot by mstal_ments spread.

over Such p{mod a8 he- thmks fit;

to alter, improve, develog, complete construct; mod;fy refurbish ¢ or iﬁp&il any paﬁ: of

10 carry outany sale; lease o or other dlsyosal of aH ot any paﬁ, of the Secutity Assets by
-coniveying, tlansfemzzg, assigning or leasing the samie in the name of the Chargor and,

for that putpose, to-enter inio covenants and. other c{sﬁtra{:tual csbhgaﬁeﬁs i the nane.
: -af and 50 asto bmd the Char gm

to take any such pmcaedmgs {inthe naine of the Char &01 or othm wme) as hie shall think

fit in respect of the Security Assels and/or income it respect of which he was appointed
- (inchuding proceedings fot recovery of rent or othier monies in arrears at the date of his -
appointment); o '

“to eniter into or make any such dgreement, arrangement ot comptornise as he shall think
it ' . :

Cto msuzm and to renew ay ms{it‘ances in respect of, the' Seauuty Assets as he shall_-
“thank fit (m asthe Lender shall dir ect)

“ta appamt and . emplay such managers,. Qfﬁcm and warkmen and engage such-

professional advisers ashe shall think fit (:aaoluchng, without prejudlca to the generality -

~ of the faregoing power, fo emplay his partners and mm)

to ihe exteﬁt possible, to form oné or more s Subsidiaties of the Chargo; and tc traﬁsfe;- -
10 2 any such Subsidiary all or any pait of the Security Assets;

":io Qpe;ate any iEﬂt 1ev1ew clausein zespact of the Pmpextles {or any paft themoi) and’
o appiy for any new or extended lease; and. :
;(z‘ﬁ)_'_ :

o

(ij: pive Valid'zecéi"pts'fei all monies and to do all such other things as m’éty seert -

{6 him to- be incidental. of conducive 16 any other power vested in him- oF
necessmy or-desirable for the walisatmn of any Secmty Asset

. exereise in ;eiat;on tothe Secmzty Asséts (orany. par{ of them) all stich. pawms :

and tights as he would be capable of exercising if he were the abgolute: '
- ‘beneficial ewzza of the Sﬁ:cuuty Assets; and '

(iiij usé the 'nam‘é of the Ch‘argor fo'r.aﬂ'y _Qf-the ab.ov:e"purpéses'[
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15, APPLICATION OF PROCEEDS
151 Appxicaﬁu'n-

Al moriies zecmved by fhe Lender or any Receiver under or in connection with this Deed or .
- the Secutity Assets after the Secur;ty has become enforceable shall (subject to- the rights and
* claims of any persont havmg a sesmity 1ankmg in pnanty to the Security) be appked in the:

: faﬂowmg OldEE ' .

C{ay  first,in saﬁsfaetmﬁ (}f or pmvzsmn for, all costs ch&rges and. eXpenses azcm*red and
. payments made by the Lender or any Receiver under or in confiection with this Deed

- orthe Security Assetsand of all remuneration dueto the Recew’er in connection w;th

thig Dee:d ot the Seclrity Assets; :

(b} - secondly, i or fowards the satigfaction of the refmaining Secured Liabilities; and
¢y thirdly, in payment of any surplus o the Chargor or othier person entitled to it.
152 Contingencies

fI}" the Sf:cumy is enforced at 4 time Wiqen fio: ammmts are due under the: Fmaﬁce Documezzts
~ (but-at a-time-when arnounts may become s6 due), the Lender or & Receiver may. pay the
- proceeds of any recoveries effected by ;4; into & blocked suspense accaunt

16, SET-OFF
161 Lender § ught of Setm{]ff

The Lfmdm m&y at any ‘mne set (‘Jﬁ" any habihty of the Chargor to the Lender &gamst aﬁy
liability of the Lender to the Chargor, whether either lability is present or futwre, liquidated or -
untiquidated, and whether or not either 11ab111ty arises under this’ Deed. " If the liabilifies to be
set off are axpxassed in different currencies; the Lender may convert mthez Liability at a market
“rate of exchange for the purpose of set-off Any-exercise by the Lender of its rights under this
clause 15 shall'not inmt or affect any other mghts ar- wmcches available to it under hiis Deed or
othemme -

162 - No ubhgatwn tﬁ sat off.

N 'The Iender is not thged o exexclse its rights under c:iause 15,10 1 however, it doss exercise -
'sthos& ughtS it must pmm@tiy notity the Chargor of the set-off that has been made.

163 Exﬂusmn ai‘ Chargor's ;1ght of set»-off

Al payments made by the Chal g()l Yo the Lender undm thzs Dead shall be made in ﬁdl wﬁhout -
any set-off, counterclaim, deduction or withholding (chm th&n aﬁy deductlon or withholding
ccoftax a8 requited by faw),

17 :BELLGATION

Bach 0f the Landm &nd any Recewer may deiegate by power of attomay (01 in any other -
‘marmer) o ahy person; any tight, power or discretion. exercisable by it under this Deed upcm :
any terms (including power to sub-delegate) which it may think fit. Neither the Lender nor any -
Receiver shall bedn any way Hable or responsible to the Chargor fot any loss or liability atising
Sfrofany act; ﬁafau}t omlisgion of 1THSCOIldElC€ on the part of aﬁy such deiegate or sub-delegate:
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{8. FURTHER ASSURANCES.
181 _-5_Fﬁ1~t!1ef'a'él"ién |

“The Chargcn shall atits evm expense, promptly talke Whatevm action the Lendez ot a Recetver
may require for: :

(ay  creating; perfecting or pro%ectmg the Secmlty Interests intended to be cmated by this _
.'Daed ‘and :

by facﬂztatmg the realisation of any- Secumty Asgei or thé axemse of any nrr&t power or-
- diseretion exercisable by the Lender or any | Receiver of any of its-or their de}egates or
; sub—deiegates inrespect of any Semmty Asset,

mcludsnc theé re- execution of thls Deed o such Secm1ty Dosﬁmant tegethm wzth I:%ze mutaal

grant or reservation of all necessary rxghts and easements required for the reasonable enjoyment
‘of any Security Asset 111 such form a5 the Lender or Réceiver miay require orthe execution of
_any transfer, conveyance, assignment or dssurance of any property (whether to the Lender orto

itg nammees) the givmg “of any notice; order-or direction and the malcmg of any reglstzat;on, -
which inany: such case the Leﬂdet Ay thmi( expeézent

_Iﬁ event that the Leﬁdez or Receiver exercises its pgwez of sale under this Agreemcnt “the
Lender or Receiver agree fo grant or reserve all necessary rightsand eassment& required: for the
reasonable énj oyment ofthe Char gor $ Retamed Property.

'- .-18;2'_ Finance I)oeuments

- The Char gor sh&lj iake all such. actmn a8 is- *waﬂaiaie to it (mcludmg makmg all ﬂimgs and.i
1eg;stratmﬁq) as. may be necessary for the purpose. of the creation, perfection, protection of
maintenance of any Security conferfed or intended to be conferred onthe Lender by or pursuant - '

- to'the Fmance Docuinients..

183 _ 'Spemﬁc secnrlty

o Wﬁhcu‘{ prejudice t the generahty of clause 18,1 (Further ac::tzan) the Chat oo will
' '-munediateiy upon request: by the Lender execute any document coitemplated by that
- clatise dver any Security Asset which is subject to or mtended tobe su’bject to any fixed security
under this Deed (inchuding any fixed security: ausmg of mtemled to-arise puz ‘suant {6 c:laase 4
_(szverszon of' ﬂoaimg chai ge)

19, '?QWER OF ATTORNEY

The Chargm by way ef secur 1ty, mevoca%ﬁy and sevemliy appoints the Lendm each Racelver- .

and any of their delegates or-sub- delégates to-be its attorney o thke any action which the
Chargot is obliged to take under this Deed, including under clause 18 (Further assurances).
The Chatgor ratifies and confirms whatever any atiorney does or pmports {0 d(} pursuant toits:
ap;)@m‘fment under this elatse. :

ASB/ASR/32016706/UKM/1088250102 ' ' 16



20. PAYMENIS
200 _PaYmehts :

' Subj ect to clause 20. 2 {Gross-up), all payments to be made by the Chargor in respect of this
: Deecl shall be made: : : :

C(ay. in ;mmedmtely ava;iable ﬁmds to- the credit of such accaum: as ‘rhe Leném may
éemggate and ' : : :

oy w1th'oat (and:fz'ea_' and clear of; and With'cmf any deduction for ot on account 01‘) )
(i . -'any s’et#aff g-r--cc'umercza;xﬁ;-ro-r '

: _.{ﬁ)' except to the extent campelled by law any deductmn of w1th§}01dm g for or ot
' accmmt {}f Tax .

202 Gross-up.

g If the Char{r{)r isconipelled by law fo make any’ deducﬁon or \mthholdmg fmm any st payabie-

N under this Deed to the Lender the suni so.payable by the Chargor shall be increased-so asto -

vestilt in the receipt by the Lender of anet amount equal to i"he full. ameunt expresseé to be.
payable under this Deed.

2100 _STAMP DUTY LAND TAX ANE} OTHER TAXES

The Charcror shall

{a) pay all present aid: ﬁ;tme stamp, registi ation and similar Taxes or charges. Whlch may :
be payable, ot determined to be payable; in consiection with the exécution, delivery,
performance or enforcement. ef i:hls Deed or any Jﬁdgmcnt given in” connection -
theremth and

by mdenmify the Lﬁﬂdﬂl aﬂd any Recewez on demand agamst any and all costs losses of
- liabitities (mcluémg, without hm;tatmn ‘penalties) with respect o, or tesulting from, .
its. cislay or omission to: pay any sitch- starp, registration. and similar Taxes or charges. .

22, COSTS AND EXPENSES |
v O 'T1 ansactwﬁ and 31HEHdIHEI§t expenses
B The C‘nargm shall B omptly on- demand pay io: the Leﬁdm the amount of all costs, c%}arges and
-expenses (ifncluding, without limitation, legal fees, valuation, accountancy and consuhancy fees '

(and any VAT or similarTax ther 601’1)) incuried by the Lc—:nde}, in connection with:

{a) the ;}egeﬁanon pr epazat;on prmtmg, execat;on regzsaatleﬁ perfectmn and
comyletmﬁ of this Deed, the Secuﬂty or aay document referred to in this Deed;-or '

(b ~any actuai or pmpused amendmen‘i or exteﬁsmn of ‘orrany wawer ot consent undm
this Deed. ' : '

ASB/ASB/320167/6/UBM/ 088250102 ' AT



222

223

231

232

24,

Enforcement and preservation costs

“The Chargor shall promiptly on démand pay to the Lender and any Receiver the amount of all. -
“costs, charges and expenses (including, (without limitation) legal fees-(and any VAT or sitailar
Tax’ t‘ﬁe;ean)) incurred by any of therr in cohnection with the enforcement; exercise or

preservation (or the attempted enforcement, exercise or p;eservaﬁon) of any of their respective

 rights under this Deed, the Sécurity or any - documeﬁt ;efened to 1 ﬁazs Deed (mciudmg all -

mmunmatmn of the Rec:e:tvex)

Default in_t‘ere'st_ :

Any smotnt demanded under. clatse 22, 1 (Transaction anid ziméndmént expérzséé} or 222

{Enforcement and preservation eosts) shall bear ifiterest at the Default Rate (both before and

-after judgment) fromi the day on which those gosts, charges or expenses were paid, incurted. or
' chaz ged by the reievant pe;son and othmmse in accordance with clause 2.2 (Default inter: est).

'CURRENCIES
: Cnﬁi}ersiési

Al moniés receWed of held by the Tender ot any RECE:iVBl umider this Deed : may be: converted

frop thelfi: existing currency into such other curr ericy ‘as the Lender or the Receiver considers -

nétessary of desirable to' cover the obhgatmns and liabilitles comprised ‘it the Secured

Liabilities in that other curréncy at the Bank of England's then pwvaﬂmg gpot selling rate of =

‘exchange. The Chargor shall iademmfy the Lender against all costs; charges and expenses
-~ incutred in relation to such-conversion. Neither the Lender nor any Receiver shall have any
* liability to the Chaigor in resyeci of any loss tasultmg from any fluctuation in exchange rates.

after any such-conversion.

~Currency iudemnity

NB paymient to the Lender (wheﬂzer unée; any jﬁdgmerﬁ of ‘coutt cnder or in the §1qmdatzon

“administration or disgolution of the Chargor ot otherwise) shall discharge the obligation ot

ligbility of the Chargor jn respect of which it was made, unless and tuitil the Lender shall have -
received payment in full in the currency in which the obligation or hablhty was ificurred and,
to the extent that the amount of any such payment shall'on actual conversion into such curcency

~fali short of such obligation. oz Hability expressed in that cutrency, the Leénder shall have a

further sepavdte cause of action against the Char gm and shall be entitled to enfmce the Sectrity
to recover the amount {;f the shmtfaéi

"INDEwnﬂTY f

: The Chaty por shall mdemmfy the Lender any Rece1ve1 and any attamey, agent or other person
. appointed by the Lender under this Deed and’ the Lender's officers and employess (each an
"Indeninified Party™) on demand against any cost, loss, liability or e:xpensa (however ar igtng)

zz';euz‘rsci by any Iﬁdemmﬁed Paﬁy as aresult of or 1n connection withi:

(&) 'anylhmg doné or omitted in the exercise or pmpm’ted exercise af t‘%}e pewms contamed

it this Deed;

_'(b)"- _'the Security Assets or the use or occupatmn of them’ i:xy any pmsan (mciuémg any-

Envir onmental Clmm), or

ey -any braaciz by tha Chargor of zmy of its obhgatzons under th1s Deed

ASB/ASBI320167/96/UKM/108835010:2 . o ' 18



25.

251

_- 252

MISCELLANEOUS.
A}ﬁprapriati'én: '211#1- sus;:ense' éacéejunt'
(a) B “Thé Lendar may apply all payments received in respect of the Seameé Liabilities in

reduétion of any part of the Secured Liabilities as it thml(s fit Any such appmprian{m
shall override: a,ny appmpnatmn by the Chargor. -

) AIE monies received, recovéred or 1eal1sed by the Lender under orin ' connéction with,, -

this Decd may-at the discretion of the Lender be credited 1o a separate interest bearing

. suspensé aceount for so long as the Lender determires (with interest aceruing thereon - '
_.atsuch rate; if any, as the Lender inay determine forthe account of the Chargor) withous

- the Lender having any obligation to apply such monies and interest or-any part thier ec)f
in-or towatds:the: dischal ge. of any of the Secmad Lzabﬂlties

- 'New accaunts

Af the Lender receives, or is deéined to b‘e affected. by, notice whethfn actual or coristr ucuve

of any subsequent Secm;ty Tnterest affecting any Security Asset and/or the proceeds of sale of

any Security Asset, it tiay open 4 niew dccount of accounts for the Chargm 1f it doesnot epen’
- anew account, ifshall nevertheless be treated ds if it had done 50 at the time when it received
“orwas deemed to have received suchnotice. As fron that time all paymernts made to the Lender:

will be creditéd or be treated a5 having been credited to the Hiew aceount: and will not operate-

253

26,

261

262

263

to 1educc any amouzzt of the Secured Liabilities.

_Changes to the Par tles

”(a') The Chmgm ;:ﬂay nat ass1gr1 ALY of its nghis zzndm thxs Deed.

(b) - The Lancier thdy 4ssign or transfer or gam par tzmpatmm in all ot atly part Df ifsrights
- under this Déed in aceordance with the Repayable Finance Agreemernt. The Chargor
~shall; immediately upon being requested to do-so by the Lender, eriter into. such -

- documents as may be necessmy ot desirable to effect stch ass1gnmeﬁt or transfer.

HM LAN]) REGISTRY

Al ticles of assocmimn :

_ “The Chargor certifics that the Secmlty does not contravene atty {}f ﬁae pmws;ons r:)f its amcles-

of &ssocmtmn :

'Tackmtf

(a) The Lender shall pelfmm ity cbhgatmns ufider the Repayable Fmance Agzeement'
(_mc_[udmg any_ﬂbhgaﬁoﬂ tomake available further advances).

RO i‘s’hig-.D-e'ed;s.gcm-es-,advances already made and fuither advances to be made. -
R Restrlctmn ol reglster

"_('a'f): The: Chazgm shall. apply fo. the Chief Land nglstlal (and. conssm‘s to such an

-application being tade by or on behalf of the Lender) for a restriction in the following .
teiriy to be entered on the Reglsf;m of Title relatmg to any pwperty reg;s%mﬂd at HM _

| ASBIASB/320167/96/UKM/108825010.2 _ _ ' 19



Land Registiy (or amy urr egzstered land sub;eci to fir: st re g1stzatmn) and- agamst which
this Deed may be noted: :

"No dzsposzrwn of the el isiored estate by the propriéetor of ihe Jegzsfered estate is fa
be registered withaut a written consent signed by the proprieior for the time being of
* the charge -dated [ -] 20[u] - in favour of the Secretary of Stute for the
- Department for ngztai Culture; Media and Sport referred to in. fhe cimrges Iegmer
or r}zeu conveyarncer.”

(bi}"-'. The Chargaz agrees to the Lender sompletmg a Land Regmtfy Forny RXI on 1ts behalf L
and consents to the entry of a restriction in. Form N agamst the Chaz gor's Retained:
'_Pz operty 11l ﬂle followmg terms: :

"Na disposition of the. iegzstm ed estate by the pmpv fetor of i}&e Fegister ed esmz‘e or by

‘the proprietor of any registered charge, not being o chiarge vegistered before the entry:
- af this restriction, is fo be registered without a writien consent signed by the: Secretary

af State fa?‘ theé Deparl‘ment of ng;tal C’ultw"e Media and Sport or f}’zez? conveyancer.”

: (c) ““The Lender agrees wzth the Chargor that the iencier shali

:Qi)} _ ='p10v1da a consent i accméance thh the reqmraments af the Land Regmﬁy -
- - from tifne to fitad for the tegistration of a Permitted Disposition af the Land
Registry promptly upenreceipt.of a written request from the Chargor together”
with, where necessaty, the relevant certificate from the Chargor's Conveyancer
or such other evidence that the dealing is a Permitted Dlspcmtmn and

iy _ within 10 Workmo Days from the date of dischar, g of this Agrccmeﬁt apply :
- for the w1thdrawa£ of the zestuci;mn entered agamsé: the title to the Chargor's
: _Retamcé Pmperiy :

264 Exempt 'i'nf_m*_izia_ﬁ:un'
(&) The Chargor:.

: '_(i)_' authorises the Lenden 1o make ‘any apphca,tion Whmh the Lfméez deems:
appropriate for the designation of this Deed, the Repayable Finance Agreement
- oraty other Finance Documentas an exempt information document uﬂdel rale .
; 136 gt the Land: Regxsuaimn Railes 20035

o .(ii)'. - .siaaii use 18 best andeavems to assist w1t11 aﬂy such apphcatmn tnade’ by oron
- behalf of the Lender; and -

REE - shall nehfy the Lenéer in wntmg as soof as it re¢eives notice of any pewon 5
. apphcanczn under rule 137 of the Land’ Registration Rules :2003. for the
~disclosure of this Deed, the Reépayable Finance Agxeemeﬁt or any -other
Finarice Docugent, foﬂowmg iz desggnatmn as an axempt information
"documeﬁt :

'{b) _ The' Chargcn shail ot make any appi;catmn under tule 138 of the Land. Regmtiatzon _
© " ‘Rules 2003 for the removel of the desmnatmﬂ of any such document as an exempt
: mtormanon document.”

| ASB/ASB/320167/96/UKM/T0RE250102 ' _ 20+



265 _Génzeral provisions regarding LRA filings -
(@ The Chargot shall promptly malke all apptications to and filings with M Land Registry
. which. are necessary ot desirable under the Land Registration Rules to protect: the
~ Security. ' ' : o - S

(B) The Chargor shall mot, without the prior vritten cotisent of the Lender, petmit any.

person to be ‘or become registéred under the Land Registration Act 2002 as the

- proprietor of a Security Asset who is not so registered under the Land ReglstrationAct
2002 at the date of this Deed.. - ' ' '

27. CERTIFICATES, AMENDMENTS AND WAIVERS -
_ 271 Amendments and waivers
Any provision of this Deed may be amended only it fhe Lender and the Chargor s0 agree in-
writing and any breach of this Deed may be watved before ot after it oceurs only if the Lender
so agrees in writing: A waiver given.or consenit giarited by the Lender under this Deed will be
effective only if given it writing and thén only in the instance arid for the purpose for which it
18 given.. ' : : ' . '
272 Calewlations and certificates
A certifiicate of the Lender specifying the amount of any Secured Liability due from the Chiargor
(including details of any relevant calculation thereof) shall be prima. facie: evidence of such
amotnt against the Chargor in the absence of maiiifest error. - '
273 Waiver, rights and remedies-
: 1\% failur‘é to 'e'ﬁercis'_e-, nor any déiayiiﬁ. 'exef'cisiﬁgj ofi the pa1t of thé:Lénde_;r.,_ ény tightorremedy
-under this Deed shall aperate as @ waiver, nor-shall any single or partial exercise of any tight'or -
‘remedy prevent any further or other exercise or the exercise of any other right or remedy.. The:
tights and remedies provided are cumulative and not exclusive of any. rights of remedies:
" provided by law. ' o o '
28, 'NOTICES
28.1-  Delivery -

Any notice ot-ofhier commumication given to a party under or in éonnection with this Deed shall
ber o : . _ - .

(a) - in writig;

(b) - delivered by hand, by prc—paid*f_igsﬁcia:s'sj post or other next working day delivery setvice
or seat by emaily and ' '

; (c) -SsnttOi-_- )
(i) the Chargor at:

the Borrower Notice Details:

ASB/ASB/320167/96/UKM/108825010.7 ' C21



- (i) the Lender' at:
| 4th Fk)m 100 Parliament Street, Landon SWI1A: EBQ
* Bmails enc;umes@cuhma gov uk
jAttan’hon The: Sem etat:y ef State for I}lgltal Cuitme Mecha and Sport

Wﬂ:h a copy sent to The A*rts Ccmncﬂ of Engl&nd (in 1ts cagjamty as agent of t’ae
_ Lendel) att : .

:21 Bleﬂmsbmy Street Lond(m WCIB 3HF :
* Email: funded. orgamsat;ons@artsceuﬁcﬂ org. uk
-Attantmn IZXecmve Dlrectm of Enterpnse and Inn&vatmn

ortoe any other addréss or: emaﬂ addrass as is noﬁﬁed m mu:mg by otg party to the othax
ﬁem fimie to t1me :

.28-.2- Recezpt b"y Charg{ns -

o Aﬁy notice of- othet communication’ tha% i:he Lender glvss fo-the Chengm shail be dee:med to
- have been received: '

ey i deﬁvé,rédf by hand, at 'tliéthﬁé it 'isi‘éff at the félevant'addréss‘

B (b) - f pﬂsteé by pr e-«pald férsé»class post or other 11ext W{};:kmg day éehve;y servzce on the
seceﬁd Bt.zsmcqe Day after pasﬁng, and

(e} E 1f sent by amaﬂ at the time of fransmission.

A notice.or uthef commumnication given as ciesm ibed. in clause 28.2(a) or ciausc 28 Z(b) ona

' day that is not a Business Day, arafter normal business hows, in the place it is received, shall -~

) be deemed to-have been rece;ved on: the next Business Day
283 Recelpt by Landez

_Any nouae ot ethm ce}mmumcatmm glven to the Lander shail be deemed 10 ha\fa Been recmved .
“only on actual receipt :

284 'Ser’vice of p;*bceediﬁgs-

' :Thn-: Ciause 2% does Titt apply 1o the sérvice! of any ymceedmgs ot other docnments n any iegal
action or, where applicable, any arbitration or other method of dispute ;esolutmn

e "'PART:LAL INVALIDITY

: _Aﬂ the pl owsmm of this Deed are sevelable and distinet from oL, an@thm and ;f at’ any fimé:
~oany provision is of becomes illegal, invalid or unenforceable in any ieSpeci under any law of

Cany jurisdiction, . fieither the {epality, validity -or enforceabﬂlty of ary of the remainiig
- provisions ner the legahty, validity or enforceability of such ;:wmwsmn under the law of any
© o other szsdzctzon wan inany way Z:ae aﬁected or impaired.
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30. RELEASE
'..-'3{}.'1_ Release

_' Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Chargor, take whatever action is necessaty to release or re-assign (without recourse
or warranty) the Security Assets from the Security. -

30,2 Restatement

‘Where any discharge (whether in respect of the obligations of the Chargor or aty sectity for -
those obligations or othetwise) fs thade in whole or in part or ay arrangement is made o the
faith of any payment, security or other disposition which is avoided or must be restored on
- insolvency, Hquidation or otherwise (without limitation), the hability of the Chargor under this
Deed shall contimue as if the discharge’ or arvangement had not occurred. The Tender may
concedé or compronitse any claim that any payment, security or other disposition 13 liable to-
-avoidarice or restoration. ' ' '

‘31, COUNTERPARTS

 This Deed may be exécuted in any number of cotnterpatts, and this has the same effect as if
- the signatures (aiid seals, il any) on the counterparts were on.a single copy of this Deed.

32 GOVERNING LAW
This Deed and any nori-contractual obligations atising out of of in confection with it shall be’
‘governed by English law. '
EN '_WITNESS of whick this Deéd"has-’ﬁéézi_'{i%ﬂy executed %Jy'the'Chaigor-as 4 deed'_'aéd- duly éxecuted
by thie Lender and has been delivered on the first date specified ont page [ of this Deed. . - '
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SCHEDULE 1: DETAILS OF SECURITY ASSETS

Pait T2 RegiSfere_d'lan&-

Chargor

Propérty Deseription

- Title Number -

Casile stardi Estate Ltd

Tﬁe freehold fand known as:

: Wandale Farmland; Slingsby York.

B as.- edged red'on Plan L

Part NYK441516

Cgstia_ﬂbwaréﬁsfate Ltd

The freehold premises known as

as edged red on Plan 2

_ : I Part NYKA441516
| ‘Wandale Farmhouse, Slingsby York |-

Castle Howard Estate Ttd

"\ The frechold premises known as Ivy |
) -Cattage Slingsby, Yorl as edged red |-

-Of ?l:—m 3

Part NYK441926

Castle ﬂa@ard Estate Ltd

The freahoid premises known s
Rase Cottage, Slingsby, Yol as
edged red on Plaﬁ 4

Pait NYK44 ¥ 926

: Castle Howard Estate Ltd

- Laurel Cottage, Slingsby, York as

“The .freeho}d_-premases Emown as

~ edged ted on Plan 5+

L Part NYK441926 -

Castle Howard Estate Lid

| The freehold premiises known as

edgedred on Plan 6

| Part NYK441926
Tyler Cottage, Slingsby, Yorkas = - '

Castle Howard Estate Ltd

The frechold prémises known as

| - Candy Cottage, Slingsby, Yorkas -

- edged red-on Plan 7

| Part NYK441926

Castle Howard Estate Ltd

- Thefreehold premisés Emmirn as |
s The Gieen, Slingsby, York as edged -

md on ?];m 8

Part NYK441926 |-

Castle Howard Estate Ltd

The freehiold premises knownas |
| Beech View Shngsby, York-as edged _'

- mdmn?laﬁg

Part NYKA41926

Castle Howard Estate Ltd

The frechold premises knowr as

| Stone Lea, Slingsby, York as edged

red on Plan 10 .

Part NYK441926 |

The freehold prethises known as
Castle Cottage, Slingshy, Yorkas
edged red on Plan- 11 o

part NYKA41976 -

ASB/ASBI320167/96/UKM/108825010.2
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- Castle Howard Estate Ltd

“The freehold premises known as

| Greenactes, Slingsby, York as edged

red '{;n'Plan 12

Part NYK441926. |

Castle Howard Estate Ltd

The ﬁeahold premises known as

': Partway Cottage, Slingsby, Yorkas | -

adged red on Plan 13-

Part NYK441926

Castle Howard Estate Ltd

The freehold premises knowrias

West Cottage, Slingsby, York'as
edged red on Plan 14

 Part NYKA441926 |

Lastle. HOWald Esé;ate Lid

The: freeholci premises known as

| Farm View, Simgsby, York ds edgeé”

1ed o1 Pian 15

Part NYK441926- |

Castle Howard Estate Lid

The freehold. premises kuown as:

red on Plan ia.

* Part NYK441926
Wood Cott; Slingsby, York as Edged.' o ST

Castle Howard Estate Lid

- The frechold 'pférmses knowin ag
Grey Gables, Slingsby, Yotk as
Cédgedredon Plan 17

Part NYK441926 |

_Casﬁe Howard Estate Litd '

The frechold premises knownas

‘Huntons Roof, Stingsby, York as.

o edgedmé on Plan. ES

Part NYK441926 :

Castle Howard Estate Ttd.

~ The ﬁeeheld premises. kﬁowﬁ as

Eskdaie Slingsby, York as edged
red oni Plan 19

- Part NYKA441926

~astle Howard Estate Litd

Tﬁe freetiold premises knewn: as

-'Slmgsby Bank Land, Slingsby, Yok |

a8 edged red on Plan 20

NYK440608

Part 2: Insurances

_ Insm‘er

Policy number

Axa Tnsurance UK ple

AXAJFE/000364

(to the extent that such peﬁci’es apply to t.hé.PZ‘Op.éﬁiGS). |
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EXECUTION PAGES

CHARGOR
Executed as a deed by CASTLE HOWARD )

ESTATE LIMITED acting by a director in the )
presence of a witness: )

Director:

Name (print):  _Wetoun Howady

Witness signature

Witness name: OAU; p Akt

Witness address:




