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M R01 (ef)

Registration of a Charge

Company Name: ADNAMS PLC
Company Number: 00031114

Received for filing in Electronic Format on the: 21/02/2023 XBXUDRV4

Details of Charge

Date of creation: 09/02/2023
Charge code: 0003 1114 0011

Persons entitled: BRIDGET FIONA MCINTRYRE, SADIE JANE LOFTHOUSE, GLENYS
BURWOOD, OLIVIA CHRISTOU, ALEXANDRA BIANCA HEMEN AND ANY
OTHER PERSON OR PERSONS WHO IS OR ARE FOR THE TIME BEING A
TRUSTEE OF THE ADNAMS PENSION FUND

Brief description: FREEHOLD LAND AND BUILDINGS BEING SOLE BAY BREWERY, EAST
GREEN, SOUTHWOLD, SUFFOLK, IP18 6JW AND SOLE BAY MALTINGS,
EAST GREEN, SOUTHWOLD, SUFFOLK IP18 6JW REGISTERED AT THE
LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBERS
SK412663 AND SK414134. FREEHOLD LAND AND BUILDINGS ON THE
WEST SIDE OF QUAY LANE, REYDON, SUFFOLK (KNOWN AS ADNAMS
DISTRIBUTION WAREHOUSE, HALESWORTH ROAD, SOUTHWOLD,
SUFFOLK, IP18 6SG) REGISTERED AT THE LAND REGISTRY WITH
TITLE ABSOLUTE UNDER TITLE NUMBER SK160678 EXCLUDING THE
LAND EDGED BLUE AND THE LAND SHADED PINK ON THE PLAN AT
SCHEDULE 4 OF THE SECURITY AGREEMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 00031114 Page: 1



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 REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 00031114 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 31114

Charge code: 0003 1114 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th February 2023 and created by ADNAMS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st February 2023 .

Given at Companies House, Cardiff on 23rd February 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



EXECUTION VERSION

SECURITY AGREEMENT

PATED A b VeLEA 20283

BETWEEN

ADNAMS PLC

= and -

BRIDGET MCINTYRE, SADIE LOFTHOUSE, GLENYS BURWOOD, OLIVIA CHRISTOU
AND ALEZANDRA HEMEN
as trustees of the Adnams Pension Fund

Peasion Protecton Fund Wersion 6.0 published
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THIS DEED is dated

h

€2)

1.1

{',X ﬁ%b{ﬁ&g}&{_ . £

e ‘ V‘ﬁ 2027 between:
ADNAMS PLC (Registersd number 11114) whose registered office is al Sole Bay Brewery,
East Green, Southwold, Suffoll,, IP18 63W Ghe Chargor); and

BRIDGET FIONA MCINTYRE of NI
B s:0E JARE LOFTHOUSE of

E— s 0000 o S
I O'.(V1A CHRISTOU of

and any other person or persons
who is or are for the time being a frustes of the Adnams Pension Fund {each a Trastes and
together the Trustees).

IT 18 AGREED as follows:

INTERFRETATION

Definitions

In this Deed:

Act means the Law of Praperty Act 1925,

Business Day means a day (other than a Saturday or a Sunday) on which baoks are opan for
generai business in London.

Certificate of Title means any certificate of title on the Mortgaged Property addressed o0 and
provided at the request of the Trustees before (he date of this Deed.

Companies means the companies lisied it Schedule 1 {Companies) as such schedule may be
amended from lime o time by the Parties

Creditors’ Process means, in relation to a person, any expropriation, altachment, sequestration,
distress or execution (or any analogous event in any jurisdiction} which affects any of the assets
of that person, and is not discharged within fourteen {14) days.

Contract Claims means:

{a} any sums pavable to the Chargor pursuant to gl representations, warranties,
undertakings and indemnities to, agreements with and security © be provided in favowr
of the Chargor in respect of and pursuant to each of the Relevant Contracts; and

)] any nel proceeds of any claims, awards and judgements which may at any time be
received or receivable by the Chargor pursuant to any of the Relevant Coniracts
together with the benefit of all powers and remedies for enforcing the same,

Bemand means any demand made on the Chargor by the Trustees under Claugse 2 (Covenant
o payy in relation (o the Secured Scheme Liabilities of a Company.
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I¥isposal Proceeds means all capital monies or other sums or other consideration paid or
pavable i respect of the disposal of the Chargor's inlerest in all or any part of any Mortgaged
Praperty.

Environmential Approval means any consent, approval, authorisation, permission ot licence
required by any Environmenial Law.

Environmental Claim means any action or claim by any person in connection with;
() a bresch, or alleged breach, of an Environmental Law;

) a liability, or allzpged lisbility, under Environmenial Law;

{c} a tature to comply with any Envivosmental Approval;

{dy any accident, fire, explosion or other event of any type involving an emission or
substance which is capable of causing harm to any living organism or the gnvironment
or

{e} any othier environmental contamination.

Environmental Law means any law or regulation concerning:
{a} the protection of health and safety;
(b} the environment; or

{c} any emission or substance which is capable of causing harm to any living organism or
the environment,

Event of Befault means an event specified as such in Clause 7 (Default).

Fixtures means. all fixtures and fistings and fixed plant and machinery on the Mortgaged
Property.

Headlease means a lease under which any Mortgaged Property may be held by the Chargor.
Insolvency Event means in respect of any Company:

(a} an msclvency event' as defined in Section 121 of the Pensions Act 2004 or regulations
made from tme {0 time thereunder; or

b} the receipt by the Pension Protection Fund of an application or notification from the
Frustees or the Pensions Regulator that such Company is unlikely to continue as a going
concern, which is purported to be made in accordance with Section 129 of the Peasions
Act 2004 or regulations made from time to time thereunder,

Insolvensy Proceedings means in respect of any person:

{a) any procedyre or step Is taken in relation to 2 meratorium or a composition, assighment
or similar arrangement with any of its creditors;

(b a meeting of its sharcholders, directors or other officers is convened for the purpose of
considering any resolution for, to petition for or 1o file documents with a court or any
registrar for, its winding-up, adrinistration; dissolution or reorganisation (by way of

Tl
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voluntary arrangement, schome of arrangement or otherwise), or any such resolution is
passed;

{e] any person preseatls a petition, or files documents with a court or any registrar, for its
winding-up. administration, dissolution or reorganisation (by way of voluntary
arrangerment, scheme of arrangement or otherwise);

{d} any Securily Interest is enforced by any person over any of its assets;

{e} an order for is winding-up, admimstration or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise} is made.

{fy any liguidator, rustee in bankruptey, judicial custodian, compulsory manager, receiver,
administrative recetver, administrator or sitnilar officer is appeinted in respect of i or
any of its assets;

{2 its shareholders, directors or other officers or that person itself request(s) or apply/ies
to court for the appointment of, or give(s) notice of their Intention to appoint, 2
liguidalor, trustee in bankrupicy, judicial custodian, compulsory manager, receiver,
administrative receiver, administrator or similar officer; or

(hy any other analogous step or procedure is taken in any jurisdiction.

Insured Property Assefs means the Premises.

Material Adverse Effect means a material adverse effect on:

{a) the ability of the Chargor to perform its pavment obligations under this Deed;

{v) the business, operations, property, assets or financial condition of the Chargor or any
of its Subsidiaries;

{c) {sublect 1o the Reservations) the validity or enforceability of, or the effectiveness,
making or ranking of, this Deed; or

{d) {subject to the Reservations) the validity or enforceability, or the effectiveness or
ranking of, any right or remedy of the Trustees under this Deed.

Mortgaged Property means all freehold or leasehold property specified in Schadule 2 {Real
Propesty}.

Net Enforcement Proceeds means, in relation fo any Securnily Asset:

{a) any proceeds of sale or enforcement; and/or

{b} any Rental Income,

collected or received by the Trustees {or any Receiver) arising from that Security Asset
following the enforcement of this Security, less all costs, expenses, remuneration and other
iterns relating thereio contemplated in Subparagraph 12(a) {Application of Proceeds).
Occupational Lease means any lease, agreement for lease, Leence or other occupational
interest subject to which the Chargor's intersst in a Mortgaged Property is held, now orin the

future, including any guaraniee and rent deposit arrangements entered into under the terms of
thern,
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Party means a party to this Deed,

Pension Protection Fund means the Board of the Pengion Protection Fund as established under
Patt 2 of the Pensions Act 2004.

Pensions Regulaior means the body of that name and referred to as the "Regulator” in the
Pensions Act 2004,

Permitted Security means

(a} the debenture dated 9 March 2009 and granted by the Chargor in favour of Barclays
Bank PLC: and

Tt Motk LoLTo

sipsieh-Hraecky this I¥ead and granted by the Chargor in

(b the debentare dated ;- e
Favour of Barclays Bank PLC.

Premises means all buildings and erections ineluded 1o the definition of Mortgaged Property.

Reeeiver means a recelver and manager or a recelver or an administrator or an administrative
receiver, 1n cach ¢ase, appointed under this Deed.

Release Request has the meaning given (o it in Clause 20 (Release where oversecured).
Refevant Contracts means each and all of the following both present and future:

{u} each contract in respect of asy disposal of zny Security Asset;

1)) each Oeeupational Lease;

(o} any managing agent's agreement in respect of the Security Assets; and

{d} all cther agreements relating exclusively o the Security Assets in which the Chargor
has an interest,

imcluding, in gach case, any guarantees or sureties entered into in respect of then.

Rental income means the aggregate of all amounts paid or payable to or for the aecount or
benefit of the Chargor in-connection with the letting, use or occupation of the whole or any
part-of the Morlgaged Property, including each of the following amounts:

{a} reft, eence fees and equivalent amounts pald or payable;

() any sum received or receivable from any deposit held as security for performance of a
fenunt's obligations;

(e} a sum.squal 10.any apportionment of rent allowed in favour of the Chargor;
{4} any gther moneys paid o payable in respect of ocoupation and/or nsage of 4 Secwrity
Asset and any fixture and fitting on a Security Asset inclading any fixtore or fitting on

a Security Assel for display or advertisement, on licenice or otherwise;

(£} any sum paid or payable under any policy of insurance in respect of logs of rent or
irderest on rent;
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{1} any sum paid or payable, or the value of any consideration given, for the grant,
surrender or variation of any Occupational Lease;

(2} amy sum paid or payable in respect of a breach of covenant or dilapidations under any
Cceupational Lease and/or for expenses incurred in relation to any such breach;

ih) any gervice charge payments;

{0 any conlrihution 0 a sinking fund paid by an occupational tenant under an Ocoupational
{ease;
] zny contribution by an occupational tenant of a Mortgaged Property to ground rent due

under any [eadizase; and

Ly any sum puid or payable by any guarantor of any occupational tenant under any
Occapational Lease;

i8] any interest paid or payable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred o above less any related foos and expenses
incurred (which have not been reimbursed by another person} by the Chargor; and
{m)  any amount that represents VAT chargeable in respect of any such sum.

Reservations means:

(a} the principle that equitable remedies are renjedies which may be granted or refused at
the discretion of the count and damages may be regarded as an adequate remedy;

(b the Hmitation on enforcement as a result of laws relating to bankruptey, insolvency,
fiquidation, recrganisation, court schemes, moratoria, administration and other laws
affecting the rights of creditors generally;

{c} the statutory time-barring of claimsy;

() defences of set off or counterclaim;

{e} rules against penalties and similar principles;
(£} the fact that security which is described as flxed securily may in fact be floating
seciity;

{m the possihility that an undertaking to assume Hability for, orindemnify a person againsg
non-pavment of stamp duty may be void;

{h the fact that a court may refuse to give effect 1o a purported comtractual obligation to
pay costs imposed upon another person in respact of costs of an unsuccesstuld litipation
brought against that person or may not award by way of costs all of the expenditure
incurred by a successful litigant in proceedings brought before that court or that a court
may stay proceedings 17 concurrent proceedings based on the same grounds and
between the same parties have previously been brought before another court; andior

{i} any steps for perfection not required by the terms of this Deed to be ken,
and any other reservations or qualifications of law contained in any legal opinion dalivered w

the Truslees in respect of this Deed.
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1.2

Scheme means the Adnams Pension Fand (registration number 10012201,

Secured Liabilities means the Sccured Scheme Liabilities and all present and luture
obligations and Habitities (whether actual or contingent and whether owed jointly or severally
ardd-in any capacity whatsoever) of the Chargor under this Deed.

Secured Scheme Liabilities means all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally and n any capacity whalsoever) of
each Company 10 make payments 1o the Scheme.

Security Assefs means all assets of the Chargor the subject of any Security Inferest created, or
purported 40 be greated, by this Deed.

Security Interest means any mortgage, charge, pledge, lien, assigament, hypethecation or
other securify infergst securing any cbligation of any person or any other agreement of
arrangerment having a similar effect,

Security Period means the period bheginning on the date of this Deed and ending on the date
on which alt Secured Liabilities which may be or become due have been uncenditionally and
irrevocably paid and discharged in full,

Subsidiary means:
{a} a subsidiary within the meaning of Section 1159 of the Companies Act 2006; and

() unless the context otherwise requires, a subsidiary undertaking within the meaning of
Section 1162 of the Companies Act 20086,

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature
{ncluding any related penalty or interest payable in.connection with any failure to pay or any
delay in paying any of the same),

Tax Dedoction means a deduction or withholding for or on account of Tax from a payment
under this Deed.

Yaluation means a valuation of the Chargor's interest in the Mortgaged Property by the Valuer,
addressed to the Trustees and prepared on the basis of the market value as that term is defiged
in the then current Statements of Asset Valuation Practice and Guidance Notos issued by the
Raoyal Institution of Chartered Surveyors.

Yaluer means any susveyor of valuer appointed by the Trustees.

Construction
{a} o this Deed unless the contrary intention appears, a relerence fo:
(i) assefs includes present and future properties, revenues and rights of every
description and includes uncalled capital;
(i} an authorisation inchides an authorisation, consen:, approval, resclution,
licence, exemption, filing, registration or notarisation;
(i1} disposal means a sale, transfer, grand, lcase or other disposal, whether
voluntary or involuntary, and dispose will be construed accordingly;
Pension Protechion Fund & Version 6.0 published
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{ivy  this Securily means any Security Interests created by this Deed;

{v} a persen includes any individual, firm, company, corporation, unincorporated
association or body (ncluding & partnership, trust, joint venture or
consortium}, government, state, agency, organisation or other entity whether
ar not having separate legal personality;

{vi} a regulatlon includes anv regulation, rule, official directive, request or
guideline {whether or not having the force of law but, if not haviag the foree
of faw, being of a type with which persons to which it applies are accusiomed
o comply) of any governmental, inter-governmental or supranational body,
ageney, department or of any regulatory, self-regulatory or other authority or
organisation;

{vil)  Sterling or £ is a reference 1o the lawful currency for the time being of the
United Kingdom;

{viii) a provisien of law is a reference 1o that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation;

£y} a Clause, 2 Subcinuse, 3 Paragraph, a Subparagraph or a Scheduole is a
reference to a clause, a subclauss, a paragraph or a subparagraph of, or a
schedule 1o, this Deed:

{x} a Party or any other person includes its successors in title, permilied assigns
and permitted transferees and this Deed shall be binding on and enforceable by
any person who is for the time being a trustee of the Scheme including any
persen who succeeds or replaces a trustee of the Scheme (and this
Subparagraph (x3 shall be in addition 1o, and not affect, the previsions of the
Trustee Act deating with transfers of assets and liabilitics from ong trustee 1o
anothear);

{xi) this Deed {or any specified provision of it) or any other document shall be
construed as a reference o this Deed, that provision or that document as in
force for the time being and as amended, restated, varied, supplemented or
povated from time to time:

(zii}  including shall not be construed narrowly but be taken as reading inchading
witheut Hmitation;

{xiil} & time of day is a reference to London time; and
(xiv)  words importing the singular shall include the plural and viee versa.

{b Unless the contrary infention appears, a reference to a month o months is a reference
tr a period starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month or the calendar month in which it is to
end, cxeept that:

() if the numerically corresponding day is not 2 Businass Day, the period will end
o the next Business Day in that month (if there Is one) or the preceding
Businzss Day (if there is not);
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(d}

{ii} if there is no numerically corresponding day in that month, that period will end
on the last Business Day inthat monthy and

(iity  notwithstanding Subparagraph (i} above, a pericd which commences on the
iast Business Day of a month will end on the last Business Day. in the next
month of the calendar month in which it is 1o end, as eppropriate.

Uniess expressly provided to.the contrary b this Deed, a person who is not a party to
this Deed may notenforce any of Hs terms under the Contracts (Rights of Third Parties)
Act 1999 and. notwithstanding any term of this Deed, no consent of any third »adty s
required for any variation (including any relesse or compromise of any liability) or
termination of this Deed. As contemplated by Subparagraph (a)(x} above, any person
whe i3 for the time being a trustee of the Scheme may enforce or enjoy the benefit of
gty term of this Deed pursuant to the Contracts (Rights of Third Parties) Act 1999,

If the Trustees consider that an amount paid to them under this Deed is capable of being
avoided or otherwise set aside on the Houidation or administration of the payer or
atherwise, then that amount will not be considered 10 have been irrevocably paid for
the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset inchudes the
procecds of sale of that Security Asset.

The headings in this Deed do not affect its interpretation.

1t is intended by the Parties that this document takes effect as a deed notwithstanding
the fact that a Party may only execute this document under hand.

COVENANT TO PAY

The Chargor must, on demand following the ocewrrence of any Insolvency Event, pay or
discharge the Secured Scheme Liabilitics when due.

CREATION OF SECURITY

eneral

(a)

All the Security Interests created under this Deed:
1) are created in faveur of the Trustees;

(i} are ereated over all the Chargor’s present and foture right, title and iaterast in
and 1o the assets referred to in Clauses 3.2 {Charge} and 3.3 {Assignment);

(1if) are continuing security for the payment of all the Secured Liabiities; and

(iv} are made with Tull title quarantee in accordance with the Law of Property
{MisceHaneous Provisions) Act 1994,

(b} If the rights of the Chargor under a document cannot be secured without the consent of
4 party to-that document:
{i} the Chargor must notify the Trustees promptly;
Penswon Profection Fund S Yeorswon 6.0 publishod
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3.2

3.3

{11 this Security will secure all amounts which the Charpor may receive, or has
received, under that document byt exclude the docoment itself; and

(1 unless the Truslees otherwise requirg, The Chargor must use reasonable
endeavours to obtain the consent of the relevant party 1o that decument being
secured under this Deed.

{«} The payment obligations of the Chargor under this Deed shall survive the enforcement
of the whole or any part of the Security Assets.

Churge
{a} The Chargor charges and agrees to charge:

{i} by way of a {irst legal morigage the real property specified in Schedule 2 (Real
Property);

(i) its inferest in the Relovant Confracts;

(iii} &l claims under and all proceeds of all policies of insurance in respect of the
Security Assets which are at any tume held by or written in favour of the
Chargor or in which the Chargor from lime to time has an interest;

(v} o the extent that the Rental Income is not effectively assigned under Clause 3.3
{Assigmunent), by way of first fixed charge, all Rental Income;

(v} the benefit of all guarantees, warranties and represeniations given or made by
any manufacturers, suppliers and installers of any Fixtures and {itings now or
i1 Tuture on the Mortgaged Property; and

{vi} all future casements, licences and other rights at any me vested in the Chargor
i cennection with the Mortgaged Property.

(b A reference in this Subelause 3.2 1o a mortgage or charge of any freehold, feasehold or
other immaovable property includes:

{1 all buildings, fixtures, fittings and fixed plant and machinery and Fixtures on
that property; and

{in the henefit of any covenants for titke given or entered Into by any predecessor
in title of the Chargor in respect of thal property or any moneys paid or payable
ir reapect of those covenants.

Assignment
The Chargor assigns 1o the Trustess absolutely, subject 10 a proviso for re-assignment on
redemption:
{a} all of its rights in respect of all Rental Income;
)] all of fis rights, titde, interest and benefit in and 1o the Contract Claims;
(¢} the Disposal Proceeds; and
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4.1

4.2

4.3

{d)

34

fa}

all causes of action and other rights and remedies in which il has an interest at any time
in connection with the Secuwrity Assels,

Eimif on amount recoverable
The total amount which may be:

() recovered from the Chargor pursuant to any Demands in relation fo any
Company's Secured Scheme [iabilitics; and/or

(i) applied by the Trustees against any Company's Secured Scheme Liabilides
{rom any MNet Enforcement Proceeds,

shall not exceed:

{b)

(¢}

(i) anamount equal to the entire aggregate Hability (on the reference date) of every
employer (within the meaning set oul in Section 318 of the Pensions Act 2004
and regulations made thereunder) in relation {0 the Scheme, were a debt under
Scelion 75 of the Pensions Act 199510 have becorne due on the reference date
{wherg reference date means the dale of the Insolvency Event to-which (1} the
relevant Demand relates or (as the case may be) (2) the relevant application of
Met Enforcement Proceeds relates (including as contemplated by Paragraph
17.6{E} (Appropriations}} or, I either case if earlier, on the calculation date for
debt due under Section 75 of the Pensions Act 1995 as nominated by the
Trustees following the start of the winding up of the Scheme.

Apy Demand, and/or payment by the Chargor pursuant to any Demand, andfor any
application of Net Enforcement Proceeds (including as conterplated by Paragraph
F7.6¢b} (Appropriations)) shall not reduce the aprount referred to in Paragraph {ui)
above.

The Trostees shall derermine (acting reasonably) at the cost of the Chargor, using such
legal, financial, accounting, pensions or other professional adviser(s) ag the Trustees
may select, the amount referred o in Paragraph {i) above by reference to Sectton 75 of
the Pensions Act 1995 and shall notify the Chargor.of such determination. The Chargor
shall on demand reimburse the Trustees for any costs and expenses incurred by the
Trustees in refation lo such delermination.

PAYMENTS

Funpds

Pavments under this Deed 1o the Trustees must be made for value on the due date at such times
andd in such funds as the Trustees may specify to the Chargor as being customary at the time for
the settlement of transactions in the relevant currency in the place for payment.

Currency

Any amouat payable under this Deed is pavable in Sterling.

Mo set-off or countergiaim

All payments made by the Chargor under this Deed shall be calculated and must be made
without (and be free and clear of any deduction for} set-off or counterciaim,
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4.4 Businegss Days
If a payment under this Deed is due on a day which s not a Business Day, the due date for tha
payment will instead be the next Business Day in the same calendar month (if there is ong) or
the preceding Business Day (if there is not)
5. REPRESENTATIONS
&1 Represeniations
The representations set out in this Clause 5 are made by the Chargor to the Trustees,
5.2 Status
{a) H is & fimited Habllity company, duly incorporated and validly existing under the laws
of its jurisdiction of incorporation.
{a) Each of its Subsidiaries is a limited lability company, duly incorporated and validly
existing under the faws of i1s Jurisdiction of incorporation,
(&) It and each of its Subsidiaries has the power (o own iis assels and carry on i6s business
as it is being conducled.
53 Powers and aunthority
{a) It has the power to emter Into, perform and deliver, and has taken all necessary action
to authorise the entry into, performance and delivery of, this Deed and the transactions
comermplated by this Deed.
() Mo Hmit on its powers will be exceeded as a result of the grant of this Deed
54 Legal validily
Subject to the Reservations, the obligations expressed to be assumed by it in this Deed are legal,
binding, valid and enforceable obligations,
5.5 Hogn-conflict
The entry into and performance by it ol and the fransactions contemplated by, this Deed do not
and will not conflict with:
{a} any taw or regulation applicable 10 it or any of its Subsidiaries;
(L) its or any of its Subsidiaries’ constitutional documents; or
{c) any document which is binding upon 11 or any of Its Sabsidiaties or any of 118 or i1
Subsidiaries’ assets or constitute a default or termination event (hovsoever described)
under any such document.
5.6 Nao insolvency
Nao Insolvency Procsedings or Creditors” Process have been taken or threatened in relation to
it and no Insobvency Event applios to any Company.
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5.9

5.10

511

212

Mo default

Noevent orcircumstance is cutstanding which constitutes (or, with the expiry of a grace period,
the giving of notice, the making of any determination or any combination of the {oregoing,
would constitute) a default or termination event thowsoever described) under any document
which is binding on it or any of its Subsidiacies or any of its or its Subsidiaries' assets to an
exlent or in a manner which has or is reasonably likely 1o have a Material Adverse Effect.

Authorisations

All autherisations required by it in connection with the eniry iato, performance, validity and
enforceabiity of, and the transactions contemplated by, this Deed have been obtained or
effected (as appropriate) and are in full force and effect, including any consent required uader
any Headlease.

Litigation

Mo litigation, arbitration or administrative proceedings are current or, to its knowledge, pending
or threatened against it or any of ifs Suobsidiartes, which have or, if adverscly determined, are
reasenably Hkely to have a Material Adverse Effect.

Mature of security

{a} Subject to the Reservations, this Deed creates those Security Interests it purports to
create and. is not Hable 1o be amended or otherwise set aside in the insclvency,
liguidation or administration of the Chargor or otherwise,

(b The Security Interests created by this Deed constitute (subject only o registration of
this Deed against the Chargor with the Registrar of Companies and against the titles to
the Mortgaged Property at HMW Land Registry) a first priority Security Interest of the
type described over the Security Assels and the Security Assets are not subject to any
prior {except the Permitted Seourity) or pari passu Securily Interest,

fnformation for Certificate of Tile

(a} The tnformation provided 10 the lawyers whe prepared any Certificate of Title for the
purpese of that Certificate of Title was true in all material respacts at the date it was
cxpressed to be given.

=) The information referred to-in Parapraph {(a) above was at the date it was expressed to
be given complete and did not omit any miformation which, if disclosed would make
that iformation unirue or misleading in any material respect,

{€} As at the date of this Deed, nothing has oceurred since the date of any information
referred to in Paragraph (a) above which renders that Information untrue or misleading
in any respect and which, if disclosed, would make that information untrue or
misieading in any material respect.

Titie

Except as disclosed in any Certificate of Title;

{a) it is the sole legal and beneficial owner of the Mortgaged Property and the Rental
fncome;
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)] o breach of any faw or reguliation is owfstanding which affects or might affect
materially the value of the Mortzaged Property;

{c} thers are no covenants, agreements, stipulations, reservations, conditions, interests,
rights or other msters whatsoover affecting the Morigaged Property;

(d} nothing has arisen or has been created or is subsisting which would be an overriding
interest, or an unregistered infergst which overrides first registration or registered
dispositions, over the Morigagsd Property;

{e) e facilities necessary for the enjoyment and vse of the Morigaged Property are enjoved
by the Mortgaged Property on terms entithing any person to terminate or curtail its use;

i it has received no notice of any adverse claims by any person in respect of the
ownership of the Mortgaged Property or any interest in ity nor has any
acknowledgement been given to any person in respect of the Mortgaged Property; and

{2} the Mortgaged Properly is held by #f free from any Security Interest (other than the
Permitted Security) or any tenancies or licences.

513 Valuation

{a) All information supplied by it or on its behalf to the Valuer for the purposes of each
Valuation was true and sconrate as at its dale or {if appropriate) as at the date (if any)
at which it is stated to be given;

(b} any financial projections coptained in the information referved to in Paragraph (a)
above have been prepared as at their date, on the basis of recent historteal information
and assumptions believed by it to be fair and reasonable;

(¢} it has not amitted to supply any information which, if disclosed, would reasonably be
expected (o adversely affect the Valuation; and

{dy nothing has occureed since the date information referved to in Paragraph {a) above was
supplied which, if it had occurred prior 1o the Valuation, would adversely affect the
Yaluation,

514  Environmentsl matlers

{a) The Chargor is in compliance with Subclause 6.7 (Environmental malters) and no
circumstances have occurred which would prevent such complignce in a manner or o
an extent which has or is reasonably likely to have a Material Adverse Effect.

{b} Mo Environmental Claim has been commenced or is threatened against the Chargor.

{c) Mo dangerous substance has beoen used, disposed of, generated, stored, dumped,
released, depositad. buried or emitted al, on, from or under the Mortgaged Property.

£18  Centre of main interest and establishments

For the purposes of the Reguolation (EUY 2015/848 of the European Parliament and of the

Council of 20 May 2015 on insolvency proceedings {recast) as amended by the Insolvency

{Amendment) (LU Exit) Regulations 2019 51 2019/146 and for the purposes of The Cross-

Border Insolvency Regulations 2006, 501 2006/1030 (the "UNCITRAL Implementing
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Regulations™), the Chargor has its "centre of main interests" in England and Wales and it has
ne "establishment”, as that term s used in the UNCITRAL Implementing Regulations, in any
other jurisdiction.

5,16  Times for making representations
{a) The representations set ouf in this Clause 5 are made by the Chargor on the date of this
Deed,
(k) The representations set out in this Clause 5 are deemed to be repeated by the Chargor
on 31 Marchand 1 April of cach year during the Security Period.
() When a representation is repeated, i1 is applied (o the circumstances existing at the tioe
of repetition,
. COVENANTS
6.1 fxeneral
The Chargor agrees to be bound by the covenants set out in this Clause 6 so long as any Sccured
Liabilities ars cutstanding.
6.2 Natification of breach
The Chargor must notify the Trusices of any breach of any of the provisions of this Deed
promptly upon becoming aware of s occurrence,
6.3 Authorisations
The Chargor must promptly obtain, maintain and comply with the terms of any authorisation
required under any law or regulation o enable it to perform its obligations under, or for the
validity or enforceabiliey of, this Deed.
6.4 Compliance with laws
The Chargor must comply in all respects with all laws to which it is subject where failure to do
50 has or is reasonably Hikely to have a Material Adverse Effect.
8.5 Pari passi ranking
The Chargor must ensure that its payment obligations under this Deed rank at least pari passu
with all its other present and future unsecured payment obligations, except for obligations
mandatorily preferred by laws of general application to.compasics.
6.6 Dsposals and negative pledge
The Chargor must not:
{a) create, purport to create or permit to subsist any Security Interest on any Security Asset
{other than this Security and the Permitted Security); or
{1} sell, assign, transfer, licence, lease or otherwise dispose of in any manner (or purport
1o do so} all or any part of, or any interests in, any Security Asset,
Pensioa Protection Fund 14 Vorsion § 0 published

Fanary 2021



6.7

{2} The Chargor must:
)] obtain all Envirenmental Approvals required to be obtained by ity
{1} comply in all material respects with any Environmental Approval or
Environmental Law applicable to it;
(i} ensure that the Trustees do not incur any liability by reason of any breach by
the Chargor of any Environmenial Law or Environmental Approval; and
(iv) promptly upon becoming aware notify the Trustees of
{A) any Environmental Claim current or, 10 its kaowledge, pending or
threatened: or
453 any circumstances reascpably likely to result in ap Environmental
Claim,
{by The Chargor must indemmify cach Trustee against any loss or Hability which:
(i) that Trustee incurs as a resuit of any aclual or alleged breach of any
Environmenial Law or Environmental Approval by any person; and
{1i} which would not bave arisen (7 this Deed had not bzen entered into,
unless it is caused by that Trustee's gross negligence or wilful misconduct.
6.8 Hepair

The Chargor must keep:

(a) the Premises and all fixed and movable plant, machinery, fixfures, fittings, cables,
wires, draing, pipes and sanitary, waler and other services comprised in them (in so far
as the same are owned by the Chargor or their maintenance and repair is the
responsibility of the Chargory in good and substantial repalr and condition and in good
working order and adequately and propeely painted and decorated and not, without the
prior wrilten consent of the Trastees (such consent not to be unreasonably withheld or
delayed), alter, pull down, remove ar dispose of any of the same except in the ordinary
course of repair, mainienahce or inprovement; and

(b) the Figtures and all plant and machinery owned by it and which are In or on the
Premises in a good state of repair and in good working order and condition except 1o
the extent they have become obsolete or redundant.

6.9 Insurance
(a) The Chargor must insure the Insured Property Assets against:
] foss or damage by {ire;
{1} other risks normally insured against by persons carrying on the same class of
business as that carvted on by Ity and
Pension Pratection Fund i§ Wersion 6.0 published
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(0}

{c)

{d}

(e}

()

(g

{h}

(i)

(i)  any other risks which the Trustees may reasonably require.

Any lnsurance must be in 3 sum or sums not less than the replacement value of the
Insured Property Assets. For this purpose, replacement value means the total cost of
entirely rebuilding, reinstating or replacing those Insured Property Assets in the event
of thelr being completely destroved, together with architects', surveyors' fees and any
ather professional fees which would be considerad reasonably necessary in the
clrcumstances,

Any msurance reguired wider this Subclause 6.9 must be:
(i} in an amount and form aceeptable to the Trustees; and
(i) with an insurance company. or underweiler that is acceplable 1o the Trustees,

B the Trustees give notice (o the Chargor that the insurance company o underwriter
has ceased to be acceptable to them, the Chargor shall put in place replacement
insurances in accordance with this Subclause 6.9 with an insurance company or
underwriter thal is acceptable to the Trustees by the date which is the eartier of the date
of the expiry of the relevant policy and the date falling sixty (60} days afier the date of
the notice from the Trustees.

All moneys received or receivable under any insurance in respect of the Insured
Property Assets must be applied:

(i} in replacing, restoring or reinstating the lasured Property Assets destroyed or
damaged or it any other manner which the Trustees may agree; or

(if) after an Event of Default has occurred, if the Trustess so divect and the {erms
of the relevant insurances allow, in or towards satisfaction of the Secured
[iabilities.

The Chargor must procure that the Trustees are named as jointissured on all insurance
policies in respect of the Insured Property Asscts and are named as fisst loss payee in
respect of all claims under such insurance policies,

The Chargor must ensure that sach tnsurance policy conlains:

(B a standard mortgagee clause under which the insurance will not be vitiated or
avoided as against the Trustees as a result of any misrepresentation, act or
neglect or failure to disclose on the part of any insured party or any
circumstances beyond the control of an insored party; and

(i} terms providing that it will not, so far as the Trustees are concerned, be
invalidated for failure to pay any premium due without the insurer giving to
the TFrustees not less than fourteen {14) days' notice in writing.

The Chargor must not do or permit.anything 1o be done which may make vaid or
voidable any policy of insurance in connection with any hisured Property Asset.

The Chargor must promptly pay all premivms and do all other things necessary to keep
cach policy of insurance in respect of the Inswred Property Assets in force.
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{1 The Chargor must, immediately on demand by the Trustees, produce (o the Trustees
the policy, certificate or cover note relating to any insurance policy in respect of the
Insured Property Assets and the receipt for the payment of any premium for any such
insurance policy as the Trustees may reguest.

610 Valuations

{a} The Chargor must, on or before the date of this Deed, provide a Valuation to the
Trustees,

(b The Trustees may request any additional Valuation at any time.

() The Chargot must on demand by the Trustees pay the costs of any Valuation requested
by the Trustees:

{i} annualtiy; or
(i} al any time when an Bvent of Default is onistanding.

{d} The Chargor must supply o the Trustees a copy of any valuation of any Security Assel

it obtains, promptly upon obiaining L.
6,11 Mo structural alferations

The Chargor shall ensure thal neither it nor any other person makes any stroclural alteration to

the Mortgaged Property which materially and adversely affects the valoe of the Mortgaged

Property without the prior writien consent of the Trustees (such consent not to be unreasonably

withheld or delayed).

6.12  Title covenants

The Chargor shall procare that all material covenants, agreements, obligations, stipulations and

conditions now or al any time:

{a) affecting the Mortgaged Properly or ifs use or enjovment (5o far as the same subsist
and are capable of being enforced) shall be observed and performed; and

{b) benefiting the Mortgaged Property shall be diligently enforced and such obligations
shail not be waived, varled or refeased, or any agreement made to do the same,

including those contained in any Headlease andfor those contained in any agreements,

assignments, contracts, conveyances, grams and other deeds and documents for the time being
binding on the Chargor or affecting the Mortgaged Property or the use or enjoyment of the

Morigaged Property and the Chargor shall not take or omit to take any action of any kind

whereby any interest or estate in the Morigaged Property may be adversely affected.

6.13  Pavoutpoings

The Chargor shall:

{a} punctually pay or procure to be paid all rates, rents, taxes, levies, charges, duties,
assessments, impositions and oulgoings and other sums payable out of or in respect of
the Mortgaged Property or any carbon dioxide emissions associated with it and provide
to the Trustees, when required, proof of such payment; and
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{b} indemnify, or procure the indemnification of, the Trastees on demand against all
existing and future rents, faxes, duties, fees, renewal fees, charges, assessments,
imposittons and oulgoings whaisoever,

whether imposed by deed or by sfatute or otherwise and whether in the nature of capital or
revenue and even though of a wholly novel character which now or at any time duriag the
continnance of this Scowrity are payable in respect of the Mortgaged Property or any part of it.

6.14 Compliance with leases

The Chargor must:

{a) perform.all the terms on its part contained in any Ocoupational Lease and enforce those
on the part of the occupational tenam;

{b} perform all the terms on its part comtained in any MHeadiease and enforee those on the
part of the landlord; and

{c} not do or aliow fo be done any act as a result of which any Headlease may become
lizhle 1o forfeiture or otherwise be terminated,

6.15 Compliance with applicable laws and regulations

The Chargor must;

(a) perform all its obligations under any law or regudation in any way related to.or affecting
the Morigaged Property;

(b} not suffer 10 be done on the Mortgaged Property anything which shall cause, constitute
orcontribute to any breach of the Town and Country Planntng Act 1990 and any other
legislation relating to. town and country planning in force from time t0 time or any
orders or regulations made under thepy; and

{c3 not apply for any ptanning consent for development or change of use of the Mortgaged
Property or any part of it without the Trustees” prior consent (such consent not to be
unreasonably withheld or delayed).

616  Natices

The Chargor must, within fourieen (14} days after the receipt by the Chargor of any application,

requirement, order or notice served or given by any public or local or any other authority with

respect 1o the Mortgaged Property (or any part of it):

{a) deliver a copy to the Trustees; and

{b} inform the Trustees of the steps taken or propesed to be taken o comply with the
relevant requirement.

617  Leases

The Chargor must not without the consent of the Trastees (such consent not to be unreasonably

withheld or delayed) grant or agree to grant {whether in exercise or independently of any

statatory power) or vary or agree to vary any Occupational Lease or any part of it or accept a
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6158

6.19

6.29

6.21

6,22

surrender of any Occupational Lease or confer upon any person any contraciual licenes or right
to oceupy the Maortgaged Property

H.M. Land Registry

The Chargor authorises the Trustees to make an application on Form RX 1 (or such other form
as may be prescribed from time to time) to enter the following resiriction against the relevant
registored estate:

“Ne disposition of the regisfered estate by the proprietor of the registered estate or by the
propriefor of any registered Charge, not being a Charge registered before the entry of ihis
restriciion, is (o be registered withow o wrilten consern sigred by the propeietor for ihe timg
being of the security agreement dated ____ May 2022 in favowr of Bridgel Fiona Mclnrvre,
Sadie jane Lofthouse, Glenys Burwood, Olivia Christou and Alexandra Bianca Hemen refarred
ta in the Charges Register (or Ity conveyarcer)”

Minimum Energy Efficiency Standards

The Chargor mustl:

{a) provide to the Trustees copies of all energy performance certificates and
recommendation repords from time to fime prepared or obtained by or on behalf of the
Chargor that relate to the Mongaged Property;

{b) notify the Trustees immediately upon becoming aware of any Mortgaged Property
being or becoming "sub-standard” for the purposes of The Energy Efficiency (Private
Rented Property) {(England and Wales) Regulations 20135; and

{} comply with all reasonable requirements of the Trustees in relation thereto.

Agcess

The Chargor must permit (or procwe the permission of any tenant in possession of the

Mortgaged Property) the Trustees and any person nominated by them at all reasonable times

during office hours and on reasonable notice to enter any part of the Mortgaged Property and

view the state of it.

Commonhaeld

The Chargor shall not convert any freehold estate comprised in the Movigaged Property o a

freehold estate in commonhold under Part | of the Commonhold and Leasehold Reform Act

20032,

Investigation of title

The Chargor must grant the Trustees or their lawyers on request all facilities within the power
of the Chargor to enable the Trustees or their lawyers {at the expense of the Chargor} 10!

{a) carry out inveshgations of title to the Morigaged Property; and

{b) muke such enquiries in relation to any part of the Mortgaged Property as a prudent
mortgapee mipht carry oul.
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6.23

6.24

6,26

6.27

Heport on title

The Chargor must, as soon as practicable afier a request by the Trustees, provide the Trusiees
with a report on title of the Chargor to the Morigaged Property concerning those iems which
may properly be sought 10 be coversd by a pradent mortgagee in a lawyer's report of this nature,

Power fo remedy

i the Chargor fails to perform any covenant in this Clause 6 affecting the Mortgaged Property,
the Chargor must allow the Trustees or their agents and contractors:

(a} to enter any part of the Morigaged Property;

(b} to comply with or obiect to any notice served on the Charger in respect of the
Mortgaged Property; and

{2} to take any action as the Trustees may reasonably consider necessary or desirable to

prevent or reniedy any breach of any such tenim or to comply with or abject to-any such
notice.

The Chargor must immediately on request by the Trustees pay the costs and. expenses of the
Trustees or their agenis and coniractors incurred in connection with any action taken by them
under this Subclause,

MNotices to fenants and landlords

The Chargor must:

(2} immediately serve a notice of assignment, substantially in the form of Part | of
Schedule 3 (Forms of letter for occupational tenants), on sach tenant of the Mortgaged
Property;

(b} use its best endeavours to cnsure that cach such tepant acknowledges that aotice,
substantially in the form of Part 2 of Schedule 3 (Forms of letter for occupational

tenants); and

{c} where required under the terms of any Headlease, give netice to the landiord of the
Mortgaged Property of the completion of this Deed.

Negotiations with local or other authority
The Chargor shall not conduct any negotiations or make any sgreement with any local or.other
autliority. concerning the acquisition of the Morigaged Property without the consent of the

Trustees,

Notifiable events

{8} The Chargor shall promptly notify the Trustees upon becoming aware that

{1} any event has ocourred in respect of 2 Company or the Chargor whieh would
{or would i the Chargor were an employer in relationto the Scheme within the
meaning set out i Section 318 of the Pensions Act 2004 and regulations made
thereunder) require notification to the Pensions Regulator in accordance with
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7.1

7.2

7.3

7.4

7.5

Section 69 of the Penstons Act 2004 and any regulations and dirgetions made
thereundern

{iiy any representation made or deemed 1o be made by the Chargor under this Deed
15 or proves to have been incorrect or misleading when made or deemed 1o be
made; and

{iiy  any representation made by the Chargor under this Deed would be (f it were
deemed 10 be repeated at any time) incorrect or misleading when mads or
deemed 1o be made.

(b I on or about 28 February of each year, the Chargor is aware that any representation
which s to be repeated under Subelause 5.16(b) {Times for making representations)
will be or is reasonably likely to be incorrect or misleading when repeated pursuant to
Subclause 5.16(b) (Times for making representations), the Chargor shall promptly
notify the Trustees.

DEFAULT

Events of Defaclt

Each of the events set out u this Claose 7 is an Event of Defaull

Breach of this Deed

The Chargor does not comply with any term of this Dieed unless the nan-compliance is capable
of remedy and:

{a} in the case of a failure to pay caused by an administrative or technical error and
payment is made within (3) three Business Days of its due date; or

3] in any other case, is remedied within fourteen (14 days of the earlier of (1) the
Trustees giving notice; and (2} the Chargor becoming aware of the non-compliance.

Misrepresentation

A representation made or vepeated by the Chargor inthis Deed is incorrect or misleading in any
material raspect when made or deemed {o be repeaisd, unless the circumsiances giving rise to
the misrepresentation:

{a} are capable of remedy; and

(b} are remedied within fourteen (14) davs of the carlier of the Trustees giving notice and
the Chargor becoming aware of the circumstances giving rise to the misrepresentation,

Insolvency
An Inselvency Event oecurs in respeet of a Company or the Chargor,
Insolvency proceedings

{a} Except as provided in Paragraph {b) below, any Insolvency Proceeding occurs in
respect of the Chargor.
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M Paragraph (a} above does not apply to a petition for winding-up presented by a creditor
which is being contested in good Taith and with due diligence and is discharged or
struck out prior to being advertised and in any event within fourteen (14) days of

commencement.
1.6 Creditors’ process
Any Creditors' Process oceurs and affects any assets of any Company or the Chargor.
7.7 Cessation of business
A Company or the Chargor ceases, or threatens to ¢gase, {0 carry on its business.
7.8 Effectiveness of this Deed
{a) I1 is or becomes unlawful for the Chargor to perform any of its obligations under this
Desd.
(h This Deed is aot effective in accordance with its terms or is alleged by the Chargor to
be incffective in accordance with its tesms for any reason.
{c) The Chargor repudiates this Deed or evidences an tatention to repudiate this Deed.
7.9 Material adverse change
Any event or series of events ocours which, in the opinion of the Trustees, has or is reasonably
fikely to have a Material Adverse Effect.
. WHEN SECURITY BECOMES ENFORCEABLE
8.1 Event of Defauit
This Security will become immediately enforceahle if an Event of Default occurs.
8.2 Diseretion
Afler this Seecurity has become enforceable, ihe Trusiecs may in their abscluie discretion
enforce all or any part of this Sscurity in any manner they see fif,
8.3 Power of sale
The power of sale and other powers conferred by Bection 101 of the Act, as amended by this
Preed, will be immediately exercisable at any time aftor this Security has become enforceable,
9. ENFORCEMENT OF SECURITY
a1 Gzeneral
{a} For the purposes of all powers implied by statute, the Secured Liabilitics are deemed
to Lave become duc and payable on the date of this Deed.
)] Section 103 of the Act {restricting the power of sale) and Section 93 of the Act
(restricting the right of consolidation) do not apply to this Security.
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(e} The statitory powers of leasing conferred on the Trustees are exfended 80 as o
authorise the Trustees to lease, make agreements for leases, accept surrenders of leases
and prant oplions as the Trustees may think it and without the need 1o comply with
any provision of Section 99 or 100 of the Act

9.2 Mo Hahility as mortgagee in possession
Mo Trustes nor any Recetver will be Hable, by reason of entering into possession of a Security
Asset, to account as mortgagee in possession or for any loss on realisation or for any default or
omission for which a mortgagee in possession might be lisble.
9.3 Privileges
Each Receiver and each Trustee is entitled to 2l the rights, powers, privileges and immunities
conferred by the Act on morigagees and receivers duly appointed under the Act, except that
Section 103 of the Act does not apply.
4.4 Protection of third parties
No person {including a purchaser) dealing with the Trusiees or a Receiver or its or his agents
will be concerned 1o enguire;
{a) whether the Secured Liabiiities have become pavable,
(b} whether any power which the Trustees or a Receiver isfare purporting to exercise has
beeome excrcisable or is being properly exercised;
{c} whether any money remains due o respect of the Secured Liabiliies;
(dy baw any monegy paid 1o a Trustee or 1o that Reverver is to be appliod; or
{z} about any propriety or regularity on the part of a Trustee or of 2 Recelver in relation o
any of the dealings referred to in this Clause 9.
9.5 Eedemption of prior mortgages
(2} At any time after this Security has become enforceable, the Trustees may:
{H redes any prior Security Interest against any Security Asset; and/or
(i} procure the transfer of that Security [nlerest to thamselves; andfor
{iii) settle and pass the accounts of the prior morlgages, chargee or encumbrancer;
any accounts so setiled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargor.
by The Chargor must pay to the Trustees, immediately on demand, the costs and expenses
incurred by the Trustees in connection with any such redemption and/or transter,
including the payment of any principal or interest,
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10,

i6.4

i6.2

16.3

iG.4

L5

RECEIVER
Appointment of Receiver

{a) Except as provided below, the Trustees may appoint any one of more persons o be a
Receiver of all or any part of the Scourity Assets ift

(i} this Becurity has become enforceable; or
(i} the Chargor so reguests the Trustees in writing at any tine,

{b3 Any appointment under Paragraph (2} above may be by dead, under seal or in writing
under its hand.

{c} Except as provided below, any restriction imposed by law oo the right of a mortgagee
to appoint a Receiver (including under Section 109(1) of the Act) does not apply o this
Deed.

{d) The Trustees are not entitled to appoint & Receiver solely as a result of the obtaining of
a moratorivm {or anything dong with a view to obtaining a moratorium) under Section
1 A of the Insolvency Act 1986,

Removal

The Trustecs may by writing (subject to any requirement for an ovder of the cowt in the case
of an administrative receiver) remove any Receiver appointed by them and may, whenever they
think fit, appoint a new Recedver in the place of any Receiver whose appointment may for any
reason have terminated.

Remuneration

The Trustees may fix the remuaeration of any Receiver appoeinted by them from fime to lime,
the maximum rate specified in Section 109(6) of the Act will not apply and the resmuneration
of the Receiver shall be a debt secured by this Deed which shall be due and payable immediately
upon its being paid by the Trustecs.

Agent of the Chargor

{a} A Receiver will be deemed o be the agent of the Chargor for all purposes and
sccordingly will be deemed to be in the same position as a Reeciver duly appbinted by
a mortgagee under the Act. The Chargor alone is responsible for the confracts,
engagements, acls, omissions, defavlis and fosses of a Receiver and for liabilities
tneurred by a Receiver,

(h) The Trustees will not incur any Hability (either to the Chargor or to any other person}
by reason of the appointment of a Réceiver or for any other reason.

Relationship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
{cither expressly or impledly) or by law on a Receiver may after this Security becomes
enfuorceable be exercised by the Trustees in relalion to any Security Asset without first
appointing a Recelver and notwithstanding the appointment of 2 Receiver,
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11.2

§e.3

ii.d

11.5

117

BOWERS OF RECEIVER

General

(a) A Reeeiver has all of the rights, powers and diseretions set out below in this Clause 11
in addition to those conferred on it by any law; this includes all the rights, powers and
discretions conferred on a receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986,

)] If there is more than one Receiver holding office at the same time, each Receiver may
{unless the docwnent appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this Decd individually and to the exclusion of any other
Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he thinks fit.

Emplovees

{a} A Receiver may appoint and discharge managers, officers, agents, accountanis,
servanis, workmoen and others for the purposes of this Deod upon such wrms as o
remunsration or otherwise as he thinks fit

(b} A Recsiver may discharge any person appointed by the Chargor.

Borrow money

A Recctver may raise and borrow moncy cither unsecured or on the security of any Scourity

Asset cither in priority to this Becurity or ctherwise and generally on any terms and for whatever

purpose which he thinks it

Kale of assets

{8} A Reeeiver may sell, cxchange, convert into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms which
he thinks fit,

{b) The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which he thinks

fit.

{c) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them withowt the consent of the Chargor.

Leases

A Recelver may let any Security Asset for any term and at any rent (with or without a premium)
which he thinks it and may accept 2 surrender of any lease or enancy of any Security Assct
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on any terms which he thinks fit (including the payment of money 1o a lessee or tenant on a
surrendery.

113 Works
A Receiver may alter, improve, develop, complete, constract, modify, refurbish or repair any
building or land and abandon, complete or undertake orconcur in the completion or undertaking
{with or without madification) of any project in whick the Chargor was concerned or interesled
betore his appointment (being a project for the alteration, improvement, development,
completion, construction, moedification, refurbishment or repair of any building or land).

119 Compromise
A Receiver may seitle, adjust, refer {o arbitcation, compromise and arrange any ¢laim, accound,
digpute, guestion or demand with or by any person who is or claims 1o be a creditor of the
{Chargor or relating in any way to any Securify Asset.

11,48 Legal actions
A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which he thinks fit,

1111 Heceipts
A Recetver may give a valid receipt for any moneys and executs any assurance or thing which
may be proper or desirable for realising any Security Asset,

1512 Subsidiaries
A Receiver may form z Subsidiary of the Chargor and transfor to that Subsidiary any Security
Asset.

11.13 Delegation
A Receiver may delegate his powers in accordance with this Beed.

i1.14 Lending
A Receiver may lend money or advance credit to any customer of the Chargor.

1115 Protection of assels
A Receiver may:
{a) effect any repair or insurance and do any other act which the Chargor might do inthe

ordinary conduct of its business to protect or improve any Security Asset;
{b} commence and/or complete any building operation; and
(<} apply for and maintain any planning permission, bailding reguiation approval or any
other authorisation,
in each case as he thinks fit.
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1%

£3.

131

132

133

Penmon Protechon Fond

Other powers
A Recelver may:

{a) do alt other acts and things which he may consider desirabie or necessary for realising
any Security Asset or incidental or condueive 1o any of the rights, powers or discretions
conferred on a Receiver urder or by virtue of this Deed or law;

(b} exercise in relation to any Securily Asset all the powers, authorities and things which
he would be capable of exercising 1f he were the absolute beneficial owner of that
Securily Asset; and

(¢} use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

Any moneys received by the Trustees or any Receiver afler this Security has become
enforceable must be applied in the following order of priority:

{a} in or towards pavment of or provision for all cosis and expenses incurred by the
Trustees or any Receiver under or in connection with this Beed, of all remuncration
due to any Receiver under or in connection with this Deed and the discharge of any
liabilities incwrrad by any Receiver in, or incidental 1o, the exercise of any of their
POWETS;

£ in or towards payment of or provision for the Seoured Liabilities; and
(e} in payment of the surplus (f any) to the Chargor or other person entitled to it

This Clause 12 iz subiect to the payment of any claims having priority over this Security. This
Clause 12 doss not prejudice the right of the Trustees to recover any shortfail from the Chargor.

EXPENSES AND INDEMNITY
Amendment costs

If the Chargor requests an amendment, waiver or consent, the Chargor shall, within (3) three
Business Days of demand, reimburse the Trustees for the amount of all costs and expenses
{including legal fees) reasonably inmcurred by the Trustees in responding to, cvaluating,
negotiating or complying with that request.

Enforcement and preservation cosis

The Chargor shall, within (3) three Business Drays of demand, pay to the Truslees (e amount
of all costs and expenses (meluding lepal fees) incurred by the Trostees in connection with the
enforcement of or the preservation of any rights under this Deed or this Security and any
proceedings instituted in any jurisdiction by or against the Trustees as a conseguence of taking,
holding or enforcing this Deed or this Security.

Stamp taxes and fecs
The Chargor shall pay and, within (3} three Business Dzys of demand, indemnify the Trustees

against any cost, loss or liability that the Trustees incur in relation to all stamp duty, stamp duty
fand tax, registration and other similar Tax and fees pavable in respect of this Deed.

(a4
e
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134  Chargor default

The Chargor shall, within (3} three Business Days of demand, indemnify the Trustees against
any cost, expense loss or ltability incurred by the Trustees as a result of!

(2}
(b}

(e}

(e}

the occurrence of any BEvent of Default in relation to the Chargor;

investigating any event which i reasonably believes is an Event of Default in relation
t0 the Chargor;

the use or occupation by any person of the Security Assets (including any
Environmental Claim} or

any default by the Chargor tn the performance of any of the obligations expressed o
be assumed by it in this Deed.

13.5 Value added taxes

{b)

Any amount payable under this Dreed by the Chargor is exclusive of any value added
tax or any other Tax of a similar nature which might be chargeable in connection with
that amount. 1f any such Tax is chargeable, the Chargor must pay o the Trustees (in
addition to and at the same tune as payiog that amount) an amount equal to the amournt
of that Tax.

If the Chargor is required by this Deed to reimburse or indemnify the Trustees for any
cost or expense, the Chargor shall reimburse or indemnify (as the case may be) the
Trustees for the full amount of such cost or expense, including such part thereof as a
value added tax or any other Tax of a similar nature, save to the extent that the Trustees
reasonably determine that they are engitled to a credit or repayment in respect of such
Tax from the relevant tax awthority.

136  Tax gross-gp

(a}

(b

()

(e}

The Chargor must make all paynicats to be made by it under this Deed without any Tax
Deduction, uitess a Tax Deduction is required by faw.

1f the Chargor is aware or becomes aware that it must make 2 Tax Deduction (or that
there is a change inthe rate or the basis of a Tax Deduction), it must promptly nolily
the Trustees.

If a Tax Deduction is required by law fo be made by the Chargor or the Trustees, the
amount of the payment due from the Chargor will be Increased to an amount which
{after making the Tax Deduction) leaves an amousnt equal to the payment which would
have been due if no Tax Deduction had been required.

If the Chargor is reguired to make 8 Tax Deduction, the Chargor must make the
migmum Tax Deduction required by law and must makes sy payrent requiréd in
connection with that Tax Deduction within the time allowed by law.

Within thirty (30} days of making either a Tax Dedicctidgn or a payent regiired in
connection with a Tax Deduction, the Chargor must defiver o the Trustees evidence
satisfactory to them (acting reasonably) that the Tax Deduction has baen miade or (a3
applicable) the appropriate payment has been pakd to the relevant taxing authority.
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14.2

14.3

15,

i6.

17

17.1

DELEGATION
Power of Attorney

The Trustess or any Receiver may delegate by power of attorney or in any ather manner to any
person any right, power or discretion exercisable by them or it under this Deed

Terms

Any such delegation may be made upon any terms {including power 1o sub-delegate) which the
Trostees ar any Recelver may think fit,

Eiability

Mo Trustee nor any Receiver will be In any way Hable or responsible to the Chargor for any
loss or Hability arising from any act, default, omission or misconduct on the part of any delegate
or sub-delegate.

FURTHER ASSURANCES

The Chargor must. at its own expense, take whatever action the Trustees or a Receiver may
require for:

(a3 crealing. perfecting or prolecling any Securily Interest intended 0 be created by this
[ieed: or

(B facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Trustees or any Receiver or any of their or #is delegates
or sub-delegates in respect of any Security Asset,

Inzluding:

{1 the execution of any transfer, conveyance, assignment or asswance of any
property, whether Lo the Trustees or their nomines; of

(i1} the giving of any notice, order or dirgction and the making of any registration,
which, in any such case, the Trastees may think expedient.
PFOWER OF ATTORNEY
The Chargor, by way of security, irrevocably and severally appoints cach Trustee, ecach
Receiver and any of the foregoing's delepates or sub-delegates to be its attorney o take any
action which the Chargor is obliged to take under this Deed. The Chargor ratifies and confirms
whatever any atforney does or purports to do under its appointment under this Clause 16
PRESERVATION OF SECURITY

Continning security

This Sceurity is continuing and will extend fo the ultimate balance of the Secured Liabilities
regardless of any intermediste pavment or discharge in whole or in part.
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17.2

Heinstatement

{2y [{ any discharge, reloase or arrangement is made by the Trustees in whole or in part on
the faith of any payment, secwrity or other disposition which is avoided, set aside,
refonded or reduced uader any applicable law or proves to have been invalid or miust
be restored in insolvency, liquidation, administration or otherwise without limitation,
the Hability of the Chargor under this Deed will continue as i the discharge, reléase or
arrangement had nol ocourred.

6] The Trustees may concede or compromise any claim that any payment, security or
other disposition is liable to avoidanee or restoration.

7.3 Waiver of defences
The liabilities and obligations of the Chargor under this Deed shall remain in full force and
effect and will not be affected by any act, omission, neglect, event or thing which, but for this
provision, would reduce, release or prejudice any of its obligations uader this Dieed {without
limitation and whether or not known fo the Chargor or any Trostee) including:
{a} any ime, waiver, consent or other accommodation granted 1o, or composition with, any
person;
(b} any rolease of any person ander the terms of any composition or arrangement,
() the taking, variation, compramise, exchange, rengwal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any person;
{d} any non-presentation or nen-observance of any formality or other requirement in
respect of any Instrument or any failure to realise the full value of any security;
{e} any incapacity or lack of power, authority or legal personality of or dissolution or
change inthe members or status of any person;
fH any amendment, novation, supplemeni, exiension or restatement (owever
fundamental and whether or not mofe onerous, and of whalsocver nature} ot
replacement of this Deed, and Secured Liability or any other document or security,
including any agreement or document relating to the Scheme;
(g} any unenforceabilily, iliegality, invalidity or non-provability of any obligation of any
person under this Deed, or any Secured Liability or any other document or security; ot
) any insolvency or similar progeadings.
17.4  Chargor intent
Withowt prejudice to the generality of Clause 17.3 {Waiver of defences) the Chargor expressly
confirms that it intends that this Security shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of orto any of the Secured Liabilities.
175  hmmediate recourse
The Chargor waives any right it may have of first requiring any Trustee (or any trustee, agent
or appointee on its behalf} to proceed against or enforge any other right or security or claim
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payment from any person before c¢laiming from the Chargor under this Deed. This waiver
applies wrespective of any law to the contrary.

17.6  Approepriations

Each Trustee (or any trustee, agent or appoiniee on its behall) may at any time during the

Security Period without affecting the lability of the Chargor under this Deed:

(a} (& refrain from applying or enforcing any other moneys, security or rights held or
received by that Trustee {or any {rustes or agent on 18 behall) in respect of
those amounts; or

(i} apply and enforce the same in such manner and order as it sees {it (whether
against those amounts or otherwise) and the Chargor shall not be entitled (o the
henefit of the same; and

(b} hold in an interest bearing suspense account any Net Enforcement Proceeds and any

muoneys recelved rom the Chargor or on aceount of the Chargor's Hability under this

Deed including, without prejudice {0 the generality of the foregoing, until an

Insolvency Lvent has occurred in relation 1o any Company,

17,7 Rop-competition

Unless:

{a} the Security Period has expired; or

b)) the Trusiees otherwise direct,

the Chargor will not exercise any rights which it may have by reason of performance by it of

ite obligations under this Deed or by reason of any amount being payable, or liability arising,

under this Deed:

"y he subrogated to any rights, security or moneys held, received or receivable by
any Trustee,

s to claim any confribution or indemnity from any other guarantor of any
Company's obligations or liabilities to make payments o the Scheme or in
respect of any payvment made or moneys received on account of the Chargor’s
ilability wnder this Deed;

{iii)y 1o take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Trustees in respect of any Company's
obligations or labilities to make payments to the Scheme, or under or pursuant
1o any other guarantes or security taken by the Trustees pursuant to or in
connection with such oblipations or liabilities of any Company:

{iv) to bring legal or other proceedings for an order reguiring any Company to make
any payment, or perform any obligation, i respect of any Secured Liability;

{v} fo exercise any right of set-off agatnst any Company; and/or

{+i)  to claim, rank, prove or voie as a creditor of any Company, or iis estate in
competition with the Trustees {or any trusiee or agent on their hehalfy
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I the Chargor receives any paymeni, distiibution, benefit or security in refation 1o such rights
it shall hold that payment, distribution, benefit or security on trust for the Trustees and
immediately pay or transfer the same to the Trustess orin accordance with any directions given
by the Trustces,

i7.8  Additional security
This Security is in addition to and is not In any way prejudiced or affected by, and shall not
merge with any other judgment, guarantee, security, right or remedy now or subseguently
abtained or held by the Trustees for the discharge and performance of any of the Secured
Lialities,

i8. CHANGES TO THE PARTIES

18.1  Assigements and transfers by the Chargor
The Chargor may not assign or transfer any of iis rights and obligations under this Decd.

18.2  Assignments and transfers by the Trustees
(ay The Chargor acknowledges that:

{i) the rights and obligations of the Trustces under this Dieed may be transferred
in whole or in part to-the Pension Protection Furd as a2 resulft of the operation
of Section 161 of and Schedule 6 to the Pensions Act 2004; and

(i) the rights and obligations under this Deed shall be binding upon and enure for
the benefit of any person who is for the time being a frusiee of the Scheme
including any person who suceeeds or replaces a trustee of the Scheme.

(b Each Trustee may at any time and from time totime {without consent of or notice to
the Chargor) assign andfor transfer any or all of its rights and/or obligations under this

Deed to any parson or persons,

1. AMENDMENTS
{a) Ary amendment of this Deed shall be in wriling and signed by, or on behalf of, each
Party.
$1)] The Parties may agree any changes of any kind o this Deed (including to Subclause
3.4¢ap) or to release the Chargor from this Deed, provided any such amendment or
release Is in writing and signed by, or on belalf of, each Party,
pAi N RELEASE WHERE OVERSECURED
{a) The Chargor may, at any time, submit to the Trustees a request (the Release Reguest)
that some or afl of the Security Assets be released from this Security,
by The Chargor must, at the same time that it submits a Kelease Reguest (o the Trustees,
also provide the Trustees with:
{1} an Eligible ¥Yaluation in respect of?
{A} the assets and Habilities of the Sc¢hewme; and
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21,

22

23

B the Security Assets: and

{ii} evidence of the amount of Deficit-Reduction Contributions made since the date
of the most recent Bligible Valuation of the assets and habilities of the Scheme.

{c} The Trustess must, subject o Paragraph (e) below, consent to a Release Request if (bt
only to the extent that) the value of the Security Assets ag at the date of that Release
Reguest {as set out in the relevant Eligible Valuation) exceeds the Desmed Value of
this Security at that time,

£dd) If the Trustees are satisfied that the value of the Secority Assets {(as set out in the
relevant Eligible Valuation) as at the date of the Release Request exceeds the Deomed
Value of this Security at that thine then the Chargor and the Trustees shall, o the extent
practicable, take whatever action is necessary to release the Securily Assels from this
Security to the extent that the valoe of the Security Assets as at the date of the Release
Request excepds the Deemed Value of this Security,

{) Paragraphs (¢} and {d) above shall not apply if this Securily has become enforceable.

{H At the end of the Security Period, the Trustess must, at the request and cost of the
Chargor, take whatever action is necessary to release the Security Assets from this
Security.

REMEDIES AND WAIVERSE

Mo failure to exercise nor any delay in exercising any right or remedy under this Deed against
the Chargor shall operate as & waliver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise, or the exercise of any other right or remedy. The
rights and remedies provided are cumulative and not exclusive of any rights or remedies
provided by law.

SET-OFF

A Trustec may set off any matured obligation owed to it by the Chargor under this Deed {io the
extent beneficially owned by that Trustee) against any oblipation (whether or not matured)
owed by that Trusiee to the Chargor, regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Trustee may
eonvert either obligation at 2 market rate of exchange selected by it {acting reasonably} for the
purpose of the set-off,

SEVERABILITY, REMEDIES AND WAIVERS

{a) If aterm of this Deed is or becomes illegal, invalid or unenforceable in any respect in
any jurisdiction, that shall not afTect;

D the legality, validity or endorceability in that jurisdiction of any other term of
this Deed; or

{ii} the legality, validity or enforceability in other jurisdictions of that or any other
term of this Deed.

{b) Mo failure to exercise, nor any delay in exercising, on the part of any Trustee, any right
or remedy under this Deed shall operate as 8 waiver of any such right or remedy or
constitute an election to affirm this Deed, No cleetion to affirm this Doeed on the pan
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of any Trusiee shall be effective unless it is in writing. Mo single or partial exercise of
any right or remedy shall prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided i this Deed are cumulative
and not exclusive of any rights or remedies provided by law.

24, COUNTERPARTS
This Dzed may be executed in any number of counterparts. This has the same effect as i the
stgnatures.on the counterparts were on 4 single copy. of this Deed.
25, CERTIFICATES AND DETERMINATIONS
Any certification or determination by the Trustees of an amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.
26, NOTICES
26,1 Tn writing
{a) Any communication in connection with this Deed must be in writing and, unless
otherwise stated, may. be givenin person or by post.
b Unless it is apreed to the confrary, any consent or agreement required under this Deed
must be given m writing,
26.2  Contact details
{a} The contact details of the Chargor for this purpose are:
Address: Adnams PLC, Sole Bay Browery, East Green, Scuthwold, Saffolk,
1PI8 63w
Attention] Jenny Hanlon,
(b The contact details of the Trustees are:
Address: The Trustees of the Adnams Pension Fund; care of Adnams PLC
above.
Attention: Bridget Mclotyre.
26,3 Effectiveness
{a) Except as provided below, any communication in ¢onnection with this Deed will be
deemed to be given as follows:
1) it delivered in person, at the fime of delivery; and
{ii} if posted, five (5) days after being deposited. in the post, postage prepaid, ina
coreectly addressed envelope.
(b} A communication given under Paragraph {2) above but not received on a Business Day
or after 5 p.m. on a Business Day wilt only be deemed to be given on the next Business
Bay.
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27. LANGUAGE
Any notice given in connection with this Treed must be in English.
18, GOVERNING LAW
This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law,
19, ENFORCEMENT
29.1  Jurisdiction
(a3 The English courts have exclusive jurisdiction to scttle any dispute in connection with
this Deed (including a dispute relating to the existence, validity or termination of this
Deed or any non-contractual obligation arising out of or in connection with this Deed).
4y The Parties agree that the English courts are the most appropriate and convesnient courls
to settle any such dispute and accordingly no Party will argae to the contrary.
292 Waiver of immuaity
The Chargor irevocably and unconditionally:
{a) agrees not to claim any immunity from proceedings brought by a Trustee against it in
relation o this Deed and to ensure that no such claim is made on its behalf;
(" consents generaliy to the giving of any relief or the issue of any process In connection
with those proveadings:
{c) waives generatly all Immunity 1t or its asscts or revenues may otherwise have in any
jurisdiction, incloding immunity in respect of:
{1 the giving of any relief by way of injunction or order for specific performance
or for the recovery of assets or revenues: and
(i) the issue of any process agatust its assets or revenues for the enforcement of a
judgment or, in an action in rem, for the arrest, detention or sale of any of is
assels and revenues; and
{d} agrees that in any proceedings In England this waiver shall have the fullest scope
permitied by the English State lmmunity Act 1978 and that this walver is intended to
be irrevocable Tor the purposes of the Epglish State Imouniiy Act 1978
This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of this Desd.
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SCHEDULE 1

COMPANIES
Company name Regisiration number Address
Adnams PLC 0031114 Sole Bay Brewery, East Green,
Southwold, Suffolk, IP1E 63W
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ASCHEDULE 2
REAL PROPERTY

Freehold Land and buildings being Scle Bay Browery, East Green, Southwold, Suffoll [FI8 6JW and
Scle Bay Mattings, East Green, Southwold, Suffolk 1P1& 8JW registered at the Land Registry with Title
Absolute under title numbers SK412663 and 8E414134

Freehold land and buildings on the West side of Quay Lane, Reydon, Suffolk (known as Adnams
Distribution Warchouse, Halesworth Road, Southwold, Suffolk, IP18 65G) registered at the Land
Repistry with Title Absolute under title number 8K 160678 excluding the land edged blue and the land
shaded pink on the Plan at Schedule 4,
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TG QCCUPATIONAL TENANT
{On the letterhead of the Chargor]
Fo: [Ceeupational tenant]
[Date]

Dear Sirs,

Re: [Property]

Security Agreement dased {8] between [Chargor]
and [®] and [8] as trustees of the |® pension scheme] {the Security Docoment)

We refer to ihe lease dated | @7 and made between [®] and [ 8] {the Lease).
This letter constitutes notice to you that under the Security Document we have assigned by way of
security to [ @] and [®] as trustees of the [@ pension scheme] (the Trustees) all our rights ander the

.ease.

We irrevocably instruct and authorise you to continue to pay any rent pavable by you under the Lease
1o our account at | 8], Account Mo, [8], Sort Code [#8] (the Hent Account).

The instroctions in this letter apply until you recelve notice from the Trusices to the contrary and
notwithstanding any previeus instructions given by us.

The insteuctions In this letter may not be revoked or amended withour the prior written consent ofthe
Trustees.

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

Please confinm your agreement fo the above by signing the atluched acknowledgement and refurning
it to the Trustees at [®) with a copy to owsalves.

Yours faithfully,

For
[CHARGOR]
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ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT
To: {®] and [®] a3 trustees of the [® pension scheme]
Attention: @]
{Datel
Dear Sirs,
Re: [Property]

Recurity Agreement dated [8] between [Chargor}
and {®] and [®] as trustees of the |® pension scheme] (the SBecurity Docament)

We corfirm receipt from {Chargor] (the Chargor) of a notice dated [@] (the Notice} in relation to the
Lease {as defined in the Noticel

We-accept the instructions contained in-the Notice and agree to comply with the Notiee.

We-confirm that we:

{a} have not received any notice that any third party has or will have any right or interest m, or
has made or will be making any claim or demand or taking any action in respect of, the rights

of the Chargor under or in respect of fhe Lease (as defincd in the Notice); and

(b must pay all rent and all other merics payable by us under the Lease into the Rent Account
{as defined in the Notice), and

(e} must continue ta pay those monles into the Rent Account antil we receive your written
instructions to the contrary.

This letter and any non-contractual obligations arising eut of or in connection with i are governed by
English law.

Yours famhfully,

.................................

Pensian Frotection Fund 39 Yersion 0.0 published
January 2021



SCHEDULE 4

PLANOF TITLE NUMBER 5K 160878
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SIGNATORIES

Charger

EXECUTED as a DEED by ADNAMS PLC
avting by two directors or by one director and
the company seoretary or by one director in the
presence of a witness,

Witness Name: { H{—ﬁg { gﬁﬁg ?@xﬁf :

h Agdg&gs;_

Witness Ocoupabon é'f f@
4 )

Trustees

SIGNED as a DEED by BRIDGET FIONA )
RICINTYRE in the presence of g witness: )

o Sigmﬂug’%{-

Viltness Name: {i\f’{ ﬁ{’;ﬂ L %pﬁ 6 gff

R _

- Witness Omupa&i@nfj ﬁ%
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SUGRNED as g BEED by SADIE JANE
LOTTHOUSE in the presence of a witness: )

)
yiness Signatuge. -

Witnass Name: {i:H «EQ.‘;? {_, g{}ﬁ\@ €, \5 5

o _
Witnass Ocoupation: @ gﬂf}

SHGNED as a DEED by GLENYS
BURWOGOD in the presence of a withess: 3

Wiiness Signature:

winess wame. £ HER U L BULGESS

Witness Address:

Wilness Ocoupation rﬁ g{}

SIGNED as a BEED by GLIVIA
CHRISTOU in the presence of a witness: )

Witness Signature:

Witness Name: {/EW 9;& f%%bﬁ e 6 f»ﬁ

Witness Address:

Witness Gcoupation: ;{? A

Tot

Pension Protection Fund 4
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s

SIGHNED 28 2 DEED by ALEXANDRA
BIANCA HEMEN in the presence of 2 3
wiliess: )

Winess Signature

Winess Mama: CHg ézgﬁ i %wﬁﬁ;@g g

Whiness Addrass:

witness Cooupation fl‘} ,ﬁg
P %
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