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Registration of a Charge

Company name: BLAKEMORE PROPERTY LTD
Company number: 01393723

X33LBQEJ

Received for Electronic Filing: 13/03/2014

Details of Charge

Date of creation: 10/03/2014
Charge code: 0139 3723 0011
Persons entitled: LLOYDS BANK PLC

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS 210 WINSOVER ROAD,
SPALDING PE11 1HQ (TITLE NUMBER LL118326), THE FREEHOLD
PROPERTY KNOWN AS LAND LYING TO THE NORTH AND WEST OF
LACEBY CROSS ROADS, LACEBY, GRIMSBY (TITLE NUMBER HS292208),
THE FREEHOLD PROPERTY KNOWN AS FORMER ECCLESTONS
BAKERY, HIGH ST, COEDPOETH, WREXHAM LL11 3SA (TITLE NUMBER
CYM549252), THE FREEHOLD PROPERTY KNOWN AS LAND ON THE
WEST SIDE OF LINCOLN WAY, FAIRFIELD INDUSTRIAL ESTATE, LOUTH
(TITLE NUMBER LL324725), THE FREEHOLD PROPERTY KNOWN AS
24 MILL GREEN, WARBOYS, HUNTINGDON PE28 2SA (TITLE NUMBER
CB347410), THE FREEHOLD PROPERTY KNOWN AS 172 AND 172A
BURGH ROAD, SKEGNESS (TITLE NUMBER LL61246), THE FREEHOLD
PROPERTY KNOWN AS 174 BURGH ROAD, SKEGNESS PE25 2RW (TITLE
NUMBER LL50095), THE FREEHOLD PROPERTY KNOWN AS LAND ON
THE NORTH EAST SIDE OF GILWILLY LANE, PENRITH (TITLE NUMBER
CU39893), THE FREEHOLD PROPERTY KNOWN AS LAND ABUTTING
HADFIELD ROAD AND WHITTLE ROAD, LECKWORTH INDUSTRIAL
ESTATE, CARDIFF (TITLE NUMBER WA729128), THE FREEHOLD
PROPERTY KNOWN AS BEING LAND AND BUILDINGS ON THE NORTH
EAST SIDE OF HADFIELD ROAD, LECKWITH (TITLE NUMBER WA400291)
AND THE LEASEHOLD PROPERTY KNOWN AS SITE P4, CLARION
CLOSE, SWANSEA ENTERPRISE PARK, SWANSEA (TITLE NUMBER
WAG698755)

Contains fixed charge(s).
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Notification of addition to or amendment of charge.

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 REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PATRICK DAVIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1393723

Charge code: 0139 3723 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2014 and created by BLAKEMORE PROPERTY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 13th March 2014 .

Given at Companies House, Cardiff on 13th March 2014

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Dated A0 A 2014

{1} BLAKEMORE PROPERTY LIMITED
{2)  LLOYDS BANK PLC AS SECURITY TRUSTEE

Legal charge

relating to the Properties {as defined herein)

R Rt iichd
Tie cortify this Gocuent 88
W 62 :

3 ?ﬂ 5 *g
| é‘;g{?ﬁifé Ly
neer 12 Mo 7 e
| pvERSHEDS 1LY

Euersheds LEP Teb O84S 4R7 8797
118 Colmora Row Fax 8354971960
Rirmdnghan Bt 94 133 2321000
83 2AL DX 13004 Blrminghdm

wiew, gearsheds.oom

biy_corpiZ674E5R\8
& March 2014 parekhp




CONTENTS

Clause Page

LANRD REGISTRATION MBATTERS . o comon cessaons sin st senss s ek st i ahs s 456 0axs s£5108
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS . cosviosimnssen isscn e coss ves
REPRESENTATIONS AND WARBANTIES (oo acniseirecnnscirreavsacertoss aetroecsvas crat
] ENFORCEABILITY o venrsecrsenssesrsecmrreersssrecssosersscamscaecsssessescnrecareassscssecsmrecsrod 1
10 ENFORCEMENT OF SECURITY frvcosscorcnserscerscons s sorsssss ces s exrses yaias senseexrsen L b
11 PAYMENTS, ACCOUNTS AND APRLICATION OF PROCEEDS (iicivarcosiariconseendd?
12 PROTECTION OF THIRD PARTIES 51 ccusscnanssersrocvs voryrtis o seexnneesreassaes saevs sees sony Lo
13 PROTECTION OF SECURITY TRUSTEE Lvomeessianssrarsmrseesseivmmenssoenscovsi e snva en o 184
15 AFPLICATION, VARIATION AND  EXTENSION OF STATUTORY

16 OTHER MISCELLANEQUS PROVISIONS ovorscommresnsmesnervse s vions sowsa i vsoss sees s s ion 50
17 COMMUNTCATIONS Lo conscorsormnsrrsmsamsemms sornsen sasenss sxssmrnsonsssrssssnoxsassansinsnorssn hd
Scheduies

Datails of Property oo VR RN GRS .
Proparty warranties and undert@BliNgS oo vo seosseossonscorr e s oass s s s o Bl
Recaiver's Spetifit BOWEBIS oo iasrsossinss s s s e rss 33
THGHICE DO IRISUNEE L cnrvarmrcns s st mes oo se e 3o 5o s s hn 54 o0 688 50 50 00 1508258320 90 €05 sk 5 I T

T A W DN e

ok O T UT e

@ =~ &

BN R

iy, Corp\2674238\8
& Maich 2018 parekhp



This Dead is made on 10 MNareh A0V between;
0 BLAKEMORE PROPFERTY LIMITED, a company lncorporated in England and

{2}

Wales with company number 01393723 the "Chargor™); and

LLOYDES BANK PLC, & company ncorporated in England and Wales with
company aumbear 00002065, by ity capacity sz Security Trustes.,

INTERPRETATION
Expressly defined terms
In this Deed the following words and phrases have the specifisd meanings:

“Applicable Representations” means those representations and warranties get
out i clause 21 (Represwrdations) of the Fatilities Agreement other than those
at dauses 2142 (No miskeading  Information), 2113 (Odlginal  finangial
statements), 2123 {Shores), 2134 {Ihtellectual Property), 21.35 {(Group
Sfructny Chart), IL38 {(Acguisifion  Documents, disclosures and  other
documents), 21,30 (Pensfons) and 2131 (Holding and Dormant Compantes),

“Applicable Undortakings” means those undertalkings sebt out in clauses 24.1
{Authorisations) to 24.8 {Change of husingss), indusive, 32412 (Fresarvation of
assels), A4S (Disposals), M42Y {Insurance), 34.27 (dccess) and 2430
{Amendmentsy to 34328 (Group bank scoountsy inclusive of the Facilities
Agragment.

“Associated Rights™ means, In relation o any assel,. all provesds of sale of
such asset, ali rights, powers, benefits, covenants, warranties, gusranisas or
Securfty given or implied in respect of such asset, all rights under any
agreemeant for sale, agreement for loase or licence of ar inrespedt of sucly asset,
and any monies and procesds pald or pavable in respect of such asset amd the
henefit of all Authurisations applicable to such asset,

“Debanture” mesns 2 debanture made oy 18 March 2011 between, amongst
gthers, the Chargor and the Security Trustes,

“Discharge Date” means the date with effect from which the Security Trustes
gonfirms  fo the Chargor that all the Ssoured DQbligations have been

unconditionaily and irrsvocably pald and discharged in full and all relevant

conrnibments of the Secured Parties tancallad.

“Enforcament Party™ nigans any of the Sequity Trustee, & Reoshver or &
Delegate.

“Facilitios Agreement” means the sanior tarm and revolving credit faclities
agresmant oniginally dated 18 March 2011 snd betwesn, amongst others, the
Chargor, Uoyds Bank Plc and Barclays Bank PLC as Oniginal Lendars and Uayds
Bank Pls as the Security Trustss as amended and restated pursuant 16 the terms
of ar amendmeant and restatamant deed dated on orgboutthe date of this deed.

“Fixtures” means any fixtures {but excluding landlord’s fixturas}, fittings, fixed
plant or machingry from tme o Ume situgted o or forming part of any
Property.
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“Insurance Proceeds” musang the procesds of any insurance claim regsived by
the Chargor (after deduction af {8) any reasonable sxpanses incurred in relation
to the refevant clalm and payable by the Chargor te any persen which is not @
member af the Groug and {b) amounts paid to mest third party dalms), together
with the banefit of all bonuses, profits, retirns of premium and other benefits of
whatever nature, arising in any case by virtue of the Chargor's ownership of any
Insurances and all intarest in any-of the foregoing,

"Insurances” means all contracts or policles of insurance of whatever nature
relating to the Secured Assets which, from tme to time, are taken put or
miaintained by or on behalf of the Chargor or {{o the axtent of ity relevam
interest) in which the Chargor has an interest,

“Intercraditor” means:

{a} the Intercreditor Agresment; and
(R} the 2014 Inigroreditor Agreement,
“Farty” means a party to this Desd.

"Fropariy” means the Real Property owned by the Chargoer or i which the
Charger has a right, tifle or intorest, particulars of which are set oaut tn Schedule
1 {Details of the Propertyd. Any reference to “Propecty” also includes a
referance to sach separate part o parts of such Real Property.

“Recelver” means any ong of more receivers and managers or {if the Sacurity
Trustes 50 specifiss in the relevant appoiniment) receivers appointed by the
Security Trustee pursuant to this Deed in respect of the Chargor or in respect of
the Secured Assets or any of them.

"Secured Assets” means the sssels the subject of any Security created by this
Deed.

“Secured Obligations” means all present and future obligations and liabilities
{whether actual or gontingent and whether owed fointly or ssverally or in any
other capacity whatsoever} of each Qbligor and sach grantor of Security to the
Secured Parties {or any of them) under sagh or any of the Finance Documents
together with all costs, charges and expenses incurred by any Secured Party in
connaction with the protection, pressrvation or enforcament of its respective
rights under the Finahce Documents or any other document evidensing or
securing any such linhilities PROVIDEDR THAT "Secured Obligations” shali not
include any obligation or lability 1o the extent that if it were so induded this
Deed {or any part of it} would give rise o financial assistance within the
meaning of section §77(1} of the Companies Adt unless such financial assistance
is not prohibited by virtue of the provisions of sections 678, 679, 681 and 682 of
the Companies Act,

"Security Period” means the pariod beginning on the date of this Desd amd
ariding on the Discharge Date.

"Security Trustes” means Uowds Bank Plo adting in its capacity as trustes for
the Seaured Parties (Including Hselfy in relation to the Transaction Security
Dociments Tor the pwpose of and in accordance with the termis of the
Intercreditor Agreement; or such othar or additional trustee or rustees as may

o
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fromy Hme o time bg appointed in that capadty pursdant to Clause 18.13
{Resfgnation of Security Trustes) of the 2014 Intercraditor Agreement,

“Third Parties Act” meansthe Contracts (Rights of Third Partiex) Act 1999,

Definitions contained in Facilities Agresment or the Dalienture

Yty
3
1

Unfess such term 5 axpresshy defined in this Dead (where the definition iw this
Deed shall prevail) or some other contrary indication appears, sach term used in
this Degd which & defined o the Fadlities Agreemant or the Dabenture shall
havethe sams meaning as in the Faullites Agraamant or the Debentare {as the
case may bel and whers the same lsrm is deffnad in the Facllities Agreement
angd in the Debenture, but oot in this: Degd, the definttion in the Debenture shall
preveait for the parposes of this Dasd.

13 Construciion
I this Dend
1,33 gniess a contrary indication appears, & refarance 1o:

1.3.1.1 “assets” ndudes present and fulire propertias, ravemias,
rights and interests of every kind and reference 1o an
“asset” includes soy part or parts of such assel;

1.3.1.2 “‘guarantes” includss. any gqusrantee, letier of oredit,
bond, indemvity or similar assurance against loss, or any
obligation, direct or Indirect, actual or contingsnt, fo
purchase or assume any indebedness of any person or fo
pay any deposit on behalf of, or make an investment in, or
joan o, any person o to purchase asssts of any parson,
where, In each case, such obligation is asssumed v order
o maintaly or assist the ablity of such persan to meet fis
indabtednass;

i.3.1.3 “indebtedness” includes any obligation {whether incurred
as pringipal or surety) for the pavmant or repaymient of
money, whether present or future, actual or contingent;

1,3.1.4 “pefson”  includes  apy  indbddusl, firm, company,
corporation, government, state or agency of a state or any
association, trust, joint venture, consertium or partnarghip
{wihather or not having separate legal personality);

1.3.1.5 “regulation” includss any reguistion, role,  officiat
divective, seguest or guideline {n =ach case, whether or
not having the force of law) of any governmental, inter-
governmental or supranational body, apency, departiment
or regulatory, ssif-reguiatory of other authority or
organisation;

1.3.1.8 “set-off” includes anslogous rights and obligations in
jurisdigtions sther than Bngland and Wales; and

1.3.3.7 the “Chargor”, the "Security Trustes” or any "Party” or
“Ghlgor”, of any of the "Securad Parties”, shall be

e
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construed so as to indude its successors in title, nermltmd
assigns and parmitted transferaess;

1.3.2 where something {or & Hst of things) is introduced by the word
“including”, or by the phrass “in particular”, or is followed by the
phrase “or otherwise”, the intention is fo state an sxample {or
examplesy amd not to be exhaustive (god the same applies when gther
similar words o phrases are tsed);

1.3.3 ynigss this Deed sxpressly states olherwise or the context reguires
otherwise, (&) sach reference in this Desd o any provision of any
statite or of any subordinate legislation means, ab any time, the
refevant provision .as in force at that time {even if it has been ameanded
or re-anacted since the date of this Deed) and () sach reference in
this Deed to any provision of any statule at any thme Indudes any
subordinate legislation made pursuant to or in respect of such
provigions as in force at such time {whathar made before or after the
date of this Deed and whether amended o re-enactad since the date
of this Desd);

1.3.4 each reference o this Deed {or to any other agresment, instrument or
deed} means, at any time, this Deed {or as applicable such other
agresmant, instrument or deed) as amended, novated, supplementead,
extendad, or restated, at thet Hme, provided that the relevant
amendment, novation, supplement, extension, -substitution wor
restatement does not breach any term of this Deed or of any of the
Finance Dotuments;

L3.5 the index and Clause ang Schedule headings are for ease of refererice
only;

1.3.6 an Bvent of Default is "continuing” if it bas not besn walved; and

1.3.7 reforgnces & any Seowrity "oreated .o by thiz Deed” are to e
deemad o nclude such Seowity oreated, copstituted,. given, made ar
extanded by, under or pursuant to this Deed,

1.4 Third Party Rights

No persan has any right under the Third Parties Act to enforce or enjoy the
benefit-of any term of this Beed, other than an Enforcement Party, which may do
5a, oF any other person, fo the extent that this Desd or any other of the Finance
Documents expressty provides for it to do so. No consent of any person who s
not a Party is requi t‘ed to rescing or vary this Desd at any time. This Clause 1.4
does not affect any right or remedy of any person which exists, oris available,
otherwise than mirsuant o the Thivd Partisg &ct.

1.5 Incorporation of other terms

151 The terms of the Faclitfes Agresment, the Debenture and any other
Finance Bocumant under which the Sscured Obligations arise and of
any side letters between the Chargor and the Secured Partles arany of
them refating to the Secured Obligations are Incorporated into this
Dead to the extent reguired for any purported disposition of the
Secured Assets contained in this Deed fo be a valid disposition in

Yy
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1.5.2

accordance with saction 2{1} of the lLaw of Property (Miscellansous
Provisions] ct 1988,

Without prejigdios to the opsration of any applicable tervm of tha
Facilities Agresment or any ather Finance Document, the provisions of
clatses 11.3 {Defeull interest), 28,7 {(Resignation and release of
saourity off disposadl, 34.% (Currency of acoownt), 3240 (Changs of
ctrrency); 3.1 (Communications # weiting), 343 {Dgfivary), 34.6
{Elegtronic communication), 348 (Engitsh language), 35 {(Talculations
and certificatesy, 36 (Parfial Imealldityy, 37 {(BRemedies and walvers),
38.2.1 {Requirsd conserits), 31.5 {(Exceptions) and 41 {Counterparts)
of the Facllities Agreemant shall apply {mutatis mutsndis) 1o this Deed
as if set oul in this Deed in full and as ¥ any refergnoe i any sugh
Clause to “this Agreamerd”™ were & reforance to "this Deed”.

2. COVEMANT TQ PAY

The Chargor; as primary obligor and not mearely as surshy, covenants with the
Seurity Trustae that it wfll pay; discharge and parform the Secured Obljgations
on demand mads on or at any tme after the due date for payment provided in
thae Finances Documaents and in the manner provided in the Finance Decuments.

3, SECURITY

3.4 Morigage and charges

The Chargor, as & continuing security for the payment, discharge and
perdformance of the Secured Obligations, charges in favour of the Securlty
Trustes the following assets:

351

312

3.1.3

by sorph 267923858

First legal mortgage on the Property - by way of first legal
mortgage, the Property;

First fixaed charge on the Property - Lo the extent that the Froperty
is not subjsct te & valid legal mortgage pursuant o Clause 311, by
way of first fixed charge, such Property;

First fixed charge on other interesfs ~ fo the edent that the
Assosiated Righis {or sy parl of tham) are nol capaide of being
effsctively assioned, bt arg capable of being sffectively charged, by
way of fivat fixed charge all Associated Rights of the Chargor in relation
to the Property and any other righis, title or interest of the Chargor in
the Property;

First fixed charge in respect of chattels located on Property - by
way of first fixed charge, sll such bulldings and other sractons o
structures, plant and machinery which arg, now of in the future,
tocated wy the Froparbty, bub which, in any such case, (a8) are nat
affixed to, nor form part of, the Property, (b) are not of & kind
regutarhy disposed of in the grdinary course of business and {¢) do net
form part of the Chargor's stodk-in-trade or work-in-progress;

First fixed charge on goodwill- Dy way of first fixed charge, the
goodwill of any business at any time carried on by the Chargor from
the Propertyy and
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3.4

4.1

tir_corpFET43RE &

3.4.8 First fixed charge on Insurance Proveeds - to the extent that the
Insurance Proceads: {or any part of them) are not capabla of being
effectively assigned, but are capable of baing effectively charged, by
way of first fixed charges, such Insursnce Proceads hald by or payable
to the - Chargor or in which such Chargor otherwise has an inferast (o
the extent of such intersat).

Assignments by way of Sscurity

As further continuing secwity for the payment of the Secursd Obligationsg, the
Chargor assigns absalutaly o the Sacurily Trustes all 4f aay) s rights, title angd
interast i and o

24 the Insurance Procesds; and

%]

3.

24

ol the Associated Bights of the Chargor which are vot subject fo & vilid
fixed charge pursuant to chuse 3.4 (Morfgages and Charges) of this
Dead fo ralation to the Property.

Continuing sequrity

The provisions of this Dead will apply at all times {8) reqardless of the date on

which any of the Secured Ohiigations was incurred and (D) By raspect of the full
amount of the Secured Obligations at the refevant tme aven i, at some pther
time, the amount of the Secured Qbllpations:has bheen fess than the amoont at
the relevant. ime or there has been no part of the Saaured Obligations
outstanding.

Fedl title guarantes and implisd covenants

All the Security orsated by this Desd s made with full ttds guarantes In
avcordance with the Law of Broperty (Miscellangous Provislons) Act 1984,

FURTHER ASSURANCE

The Chargor shall:

gromptly do all such acts or sxecute 3l such documents (Including assignments,
transfars, murtgages, charges, notices and fnstructions} as the Security Trustes
may reasonably specify {and dn such form as the Sscurlty Trystes may

reasanably reguire) In favour of the Security Trustes or its nominasis):

£.1.1.1 ta perfact the Security created or intended o be
created under oF svidenced by this Deed and the
athey Transaction Security Documants {which may
inclugde  the execution of & mortgage, charge,
assignment o other Seturity over il or any of the
aoxets which ars, or are itended to be, the subjset of
the Trahsaction Sepurity) or for the exercise of any
rights, powers and remsdies of the Security Trustee or
the Finange Partles prowided by or pursuant o this
Deead and the other Financs Documants or by faw;

4,1.1.2 to confer on the Security Trustes or confer on the
Finance Partias Security over any property and asgets
of that Obligor located In any jurisdicton equivalsnt or
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4)1?2

5, LAND RE
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5.1.2

L4
o
ot

sirailar to the Security intended to be conferred by or
pursuant to this Deed and other Transaction Security
Bocuments: andior

4,1.1.3 to fachitate the realisation of the assels which are, or
are fritendsd to be, the subject of the Transaction
Security.

The Chargor shall take all such action a5 is available o & {induding
making all fillngs and registrations) as may be necessary for the
purpose of the creation, pmiTection, rotection or maintenance of any
Security conferrad or intended to be conferred on the Sacurity Trustes
or the Finance Partiss by or pursuant to this Deed angd the other
Transaction Security Docaments,

GISTRATION MATTERS

Land Registry - application for restriction

Without prejudice o the generality of Clause 4 {Furtiheyr assuranes) of
the Faciliies Agreement, the Chargor will apply to the Land Registrar
Lo enter i the register against the titlhs numberof or to be sllauated to
the Property a restriction in the Tollowing terns

“Mo disposition of the registered sstate by the wopeetor of the
registered estate is to be registered without a written consent signed
by the praprietor for the time Deing of the charge dated 014
in favour of Loyds Bank Pl In its capacily as Seourily Trustes raferrad
to in the charges register, or iIs cotvayancer™

and, whers applicable, notice of an obligation v make further
advances.

The Chargor shall submit the relsvant applications no later than the
date of submission of the ksl applicstion for registration of the
Seourity crested by this Deed {or; in the case of The Land Registry
form CHZ, where applicable, promptly following ity later receipt of such
form duly complated by the Security Trustee), and pay all fags costs
and expenses incurred in.connection with the applications.

The Saouy Trustes, in Bs absolute discrelion, may make any of ths
applications referred o in this Clause 5.1 in place of the Chargor. In
surh @ case, the Charger consents to the entry of the relovant
restriciion and will pay all fees, costs and sxpenses incurrad I
cannaction with the applicstion,

5.2 Exempt information document

5.2.1

bir_corpl2674238\8
& Margh 2814 parekhp

The Chargor will, at its own expense, do whatever the Security Trustee
may reasonably reguire in connection with {Q) any application by the
Security Trusiee to have this Deed, the Facilities Agreement andfor the
Debenture designated an exerapt information document under Land
Registration Rules 2003 rule 138 and {B) any person's application
gnder Land Registration Rules 23003 rule 137 for disclogure of ihis
Seed, the Facliites Agreement andfor the Debenturs following i
designation as an exempt information document,




6)

Sll

7.2

5.4.2 The Chargor shall nolify the Security Trustes in writing {a) befors
making any application to have this Deasd, the Faglities Agresment
sndfor the Debenture designated an exempt information document
under Land Ragistration Rules 2003 rule 136, (1) ag soon as it recelves
notics of any porson’s application under Land Registration Rufes 2003
risle 137 for disclosure of this Degd, the Fadiities Agresment andfor
the Debenture Tollowing Ko designation as an exergpt information
document and (o) bDefore making 3oy application  undsr  Land
Begistration Rules 2003 rule 138 for reovoval of any such designation.

Delivery of deed to Land Registry

The Chargor submitting this Deed or gy counterpart to The Land Registry shall
on sach oceasion glse submit ¢ cenified copy of this Deed and request the retum
of the original and upon the returmn of the original it shall deliver such original to
the Security Trustes,

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the Secunity Poriod, the Chargor shall nob reate, sxtend; or permit to
subsist,; any Ssowrily over any of the Sequred Assets; nor may #, without the
prior consany of the Securily Trustee, {a) execuls, or agrae o grant, vary, or
accepl any surrender of, any convevance, transfer, lease, or assignment, or any
ather right of cooupation oruge, of the Secured Assals, (B create any legal or
aguitable estate, or other interest, in, over, or relating o, the Secured Asssts or
{C} otharwise dispose of s interest {whether legal or beneficial) in the Secured
Asgets,

Clause: 6.1 does not apply to any Sscurity which Is Permitied Saourity, nor o 8
Parmitted Transaction,

REPRESENTATIONS AND WARRANTIES

The Chargor reprasents and warrants o the Security Trustas on the date of this
Deed in tha terms of the Applicable Representations, inoeach cass as if sxprassiy
set out i this Desd and so far &g anplicable to the Chargor or the Secured
Assets., EBachof the Applicable Reprasentations s made by reference 1o the facty
and circumstances axisting at the date of this Daed or, where deemed, pursuant
to Clause 7.3, W be regeated at a later date, by reforence to the facks and
shrcumstances existing at each such later date,

The Chargor further represents and warrants:

724 Property ~ as set oot in Part 2 and 3 of Scheduls 2 {(Froperty
warranties and undertakingsy,

F22 Commarcial benafit ~ & enters into this Deed in gosd faith and for
the purposes of the promotinn of the success of itz biisiness and it has
given dug consideration 1o the terms and congditions of the documents
evidencing the Secured Obligations and of this Deed and has satisfled
itself that there arg reasonable grounds for believing that by exetuling
this Deed it will derive commercia! benefil; and

7.2.3 Priovity of Security - the Security created by this Deed constitutes
first priovity Seourity over the assets which are expressed to be subject
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7.3

8.1

8!3

8.4

to such Security and those assels arg not subjsct o any Seaurity other
than Parmitted Security.

Each of the Applicable Repraseptations and each of the further representations
amd  warranties set oot in Clause 7.2 (other than thossg ar Clauss 7.2.2
(Commearcial bengfit)) shall be deemed to be repeated on sach day durihg the
Seryrity Parlod on wihich representations and warranties set out in Clause 21
{Reprasentastions) of the Facilities Agrsement are, or are dosmed o be, mads of
rpreated,

UNDERTAKINGS

Throughout the Security Perind; the Chargor underfakes to the Ssaurlly Trustes
in the terms of the Applicable Undertakings, in sach cass so far as applicable o
the Chamor or the Secured Assets, {as if exprassiy set out in this Deed) and also
in the terary of the following wrovisions of this Clauss 8.

Parform ~ It will at all times comply with the teems {Sxpress or implisd) of this
Deed and of afl other Bingnce Documents,

Not jeopardize Security ~ It will not do or omit to do suything or allow
arrething te be dane o omitised which may in any way depreciate, jeopardise or
otherwise preiu::ii the value o the Security Trustee of the Security vreated by

this Deed or the priority of s ranking as expressed in this Desd or in ths

Itercreditor,

Maintenance - It will keep the Secured Assets In @ good and substantial state of
rapair, working order and condition {ordinary wear and tear excaptad), Where
the Secured Assels dnclude any em of plant or machinery which becamss
incapabile of evonomic repalr, it will raplace such assel with an assst which is a
comparable modern equivalent or which s otherwise approved by the Security

Trustee where fatiure to do'so would have 8 Materisl Adverse Effect,

Dbserve laws -~ I will not do or omit to do or allow anything to be done In
relation to the Secured Assels which would infrings any laws affecting {whether
directly or indirectly) the Secured Aszets where fallure o do so weoulkd have g
Material Adverse Effect and will comply with all notices, orders, infunctions and
mandatory proposals served eon i, issued or made, by am{ iocal or other
suthority or goverwnental agency, oF its iargdlords, relating o any of the
Securad Assels or itnwuse of them, and will serve within any relevant thme limit
any counter-notice necessary or desirable to preserve the valus of any such
Securad Assels.,

Procesdings ~ Al Hs oy cost and sopeiise, € will uss &l rsasonable
sndeavours to enforce, institute, continue or defend sl proceedings affecting the
Sacursd Assets, thsir state gr condition or continuad uss o value so as o
pragerve to the follast extent the value to the Security Trustes of the Security
created by this Deed.

Access -~ In addition o the requirements of Clauss 2427 (Access) of the
Facilities Agreemant, i wilt {at the risk and cost of the Chargor) permit the
Security Trustes and Hs professional adwsars, agsnts arwd contractors and,
whisre regquired by the Security Trustes, independent valiers fise access at all
regsonable times and on reasonable mtice and for all reasonable purposes
{including cartying oub physical inspections, valuations anlior the preparation or
making of thventorfes and/or schedules andfor other rocords Or coplss) to the
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8.8
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8.11

8.12

8.13

.14

pramises, assels, books, accounts and records of the Chergar and will provide
and will procurs thal any oocuplers of such premises provide all regsonablds
assistance to the Sscurity Trustes and such other parsons in connectien with the

access obligalions imposed by this Clause 8.6,

Broperty ~ It will comply with the grovisions of Part 2 of Schaduls 2 {Propesly
warrantias and undertakings).

Notice relating to Insurance Proceeds - It will, promptly, upon receiving a
request to that effect from the Securlly Trustee, glve notice of each chargs or
assignment of all {f any) s rights, e and interest in and o the Insurance
Proceeds, by sending a duly completed notice (In such form as the Security
Trustee may agree andfor requira) to each of the other parlies to the relevant
Insurances in the forny set out at Schudule 4 o this Deed.

Centra of main interests ~ It will not move s COMI, nor have any
Establishment, sutside England and Wales,

Deposit of documents - 1t will promptly, a8t the Secuwrity Trustes’s raguast,
deposit with the Sequrity Trustes {or as the Security Trustee directs) (a8} all
desds and documents of title relating to the Property, induding countarpart
leases, lcences and any other deeds or documenty necessary or desirable to
assist the Security Trustes to enforce the Sescurity created by this Deed, (&) the
Insyrances in raspect of which the proceeds of any glaims are agsigned or
chargad pursuant to this Deed and {c} all such sther documents relating fo the
Secursd Agssls as the Security Trustes may from time o Hme reasonably
ragquire,

Ratention of documents - The Seourity Trustee may refain aoy document
delivered to it pursuant to Clause 8.10 {Deposit of documents) or otharwise unti
the Discharge Date and If, for any reason, the Security Trustee cesges to hold
any such document before such tima, the Security Trustee may, by naticg 1o the
Chargor, require that the relevant documeant be redelivered fo it and the Chamor
shall immediaialy comply {or procure compliancs) with such notics.

Power to remedy - I the Chargor fails to coraply with any of the sovenants
ard undertaldngs set out or referred o in Causes 8.1 (Perfrmite 810 {(Degost
of documentsy inclusive and Part 3 of Schedule 2 (Broperfy warranfiey amd
undertakingsy, it will alfow {and prevocably austhorizes) the Security Trustes
andfor such persons as the Security Trustes nominates to take on behalf of the
Chargor such action {inchuding the making of payments) as s necessary o
protect any relevant assets against the consequences of such failure to comply
andfor to-ensure compliance with such covenants and underfakings.

Interest - If the Chargo fails to pay any sun pavabie under this Deed on the
die date for payment of that suny {or, in the case of any sums demanded under
Clause 2 {Covenant & payl, on the date of demand being made) 4t will pey
interest on any such sum, bDefore and after judgment, Tom the dus date for
payment {or dals of demand, as the @ase may be) unill the aclusl date of
payment, calculated on @ daily basls at the rate determined in accordance with
the provisions of Clause 11.3 (Defauit Interest) of the Fadilities Agreemant, but
artiy 1o the extent that interest at such default rate Is not otherwise being paid
ot such s,

Indemmnity ~ It odll indemnify the Security Trustes and will keep the Security
Trustee indemnified against all costs, Taxes, lossey and labiliies incurred by the
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8.3

10.4

Sscurity Trustes a3 a result of any defaull by theChargor in the performance of
any of the ohligations oxpressed I be assumed by it in this Deed sod in
connpction with the sxerclse by the Ssousily Trustes of &5 righis Contaissd in
Clause 8.12 {Pageer to remedyl. Al sums the subiject of this indemnity will be
payable by the Chargor to the Security Trustes on demsad.

ENFORCEABILITY

For the purposes of a3l powers impliad by the LPA or any other applicable
legislation, the Secursd Obligations shall be desmead to have bagome i and
pavable and this Desd will become immediately enforcsable and the powers of
the Security Trustee and any Receiver will bocome ewarclsable on the date of this
Desad, bul, as batween the Security Trustes and the Chargor, the power of the
Secarity Trustee to anforce the Security created by this Desd shall be

exercisable only upon the cccirrence of an Event of Default and for so lohg as it

is continuing {unfess there has been a request from the Chargor to the Sacurity
Trustee for the appointment of 5 Recelver in which case it will be sxercisabie at
any fime following the making of such reguest).

ENFORCEMENY OF SECURITY

AL any dime after the Sscurity Trustes's power of sale has become exercisable,
the Ssourily Trustee may, without further notioe; (3} appoint one o merg than
gne persun o be Recsiverdn respect of the Secured Asselz or any of tham and,
If more than one persmy is appointed as Regeiver, such appointees may act
juintly and soverally or individually, (B) take possession of the Secursyd Assets;
and/for (g} v s absolute disoretion enfurce all ar any part of the Seourity
greated by this Deed in such other lawful manner as it thinks fit. The Security
Tryustos may remove any person fram appolniment as-Recgivar.ard may appoint
another persan as Receiver, The Seourity Trustes may also appoint an additional
Receiver,

The Recaiver will, so far as the law permits, he the agent of the Chargor and the
Chargor along will be responsible for the acts or defauits of the Racelver and will
be lable on any contracts or obligations mada or entered into by the Receiver.
The Security Trustee will not be responsible for any misconduct, nagligence or
defaull of the Recaiver. The powers of the Regebver will continue in full foree and
effect following any Hauidation of the Chargor,

The remuneration of the Recalver may be fixed by the Ssourity Trusise but will
be payablg by the Chargor. The amount of the remunsaration will form part of
the Secured Obligations,

The Racsiver will have the powse on bahal! and at the cost of the Charger (&) o
do or omit to do anything which he gvonsiders appropriate in relatien o ths

Socured Assets and {b) o exgroise all ar any of the powsrs copferred on the

Becelver of tha Security Trustes under this Deed or conferred upon
administrative recsivers by the Insolvency Act {evan ¥ heg is not an
administrative recsiver], or upen recsivers by the LPA or any other statulory
provision {even If he Is nob appointad under the LPA o such other statuttry
provision) but so that if there s any ambiguity or conflict between the powers
containgd in such fegislation and those containgd I s Desd, those contained In
this Deed shall prevail,
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8.5

10.6

107

10.8

0o

11.

11.1

13.2

Without prejudice to the general powsrs set out in Clause 10.4, a Racsiver will
alse have the powers and discretions set oul in Schedule 3 {(Receivers spacific
FOWersy.

The Becurity Trustes or any Recsiver may savar any Figtures from the Property
and salf them apart from the Property withowt taking possession of the Broperty
and apply the net procesds of such sale In or towards satisfaction of the Secured
Obligations.

¥ the Security Trustes or the Recgiver obtains possassion of the Property, the
Seourity Trustee or the Recebegr may use and remave, store or sell any chattels
oy the Properdy, whether or not forming pant of the Secursd Assets, without
belng under any Habilify fo the Chargor ofbsr than o atcount for thelr nst
procesds of the sale. Al costs, hosses and Habilities tncurred by the Secirfly
Trisiee or the Recelver in connection with the removal, storage and sale of sych

chattelz wilt form part-of the Secured Obligations,

If {notwithstanding any representation or warranty to the cantrary contained in
this Deed) there shall be any Security affecting the Secured Assets or any of
them which ranks In priorlty to the Security created by this Deesd and the holder
of such prior Security takess any steps o anfores such Seourity, the Security
Trustee or any Recelver 'may, at s option, take a transfer of, or repay the
indabtedness sequred by, such Sequriby.

The Securily Trusise may, ab any time after this Desd has become enforceable
pursuant to Clause S {(Enforceability), exsrcisg, to the fullest sxtent permittad by
fewe, all or any of the powers, suthorities and discrations conferved on 8 Regeiver
by this Deed, whether as attormey of the Chargor or otherwise and whethar or
not-a Recoiver has been appointed.

The Security Trustee may, In writing, elther in [ts appointment of a Recelver or
by subsequent notive to that Recsiver, restrict the right of such Regelver o
exercise all or any of the powsrs conferred on 8 Recsiver by this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation ~ Subjedt o the provisions of Clause 11,8 {Recovesies
by Receiver), the Security Trustee is sntitled to appropriate money andfor assets
to the Secured Cbligations In such mannar or order as it thinks it and any such
approvristion shall override any agpropriation By the Charger.

No set-off by Chargar - The Chargor shall not exerciss any vight of set-off or
counterclaiin it might have In respect of any payment dusg o the Ssourity
Trustee under this Deed,

Soctirity Trustes’s rights of set-off - The Sscurity Trustes may,. at any time
after this Desd has becoms enforceable, and without notice {3) combine o
consoltdate gl or sty of the Chargor’s then exdsting actounts with; and liahilities
to, the Security Trustee, (b} ssb-off or transfer any sums standing to the cradit
of any ong or more of such accounts, andfor {g) seat-off any other aobligation
pwed by the Sescurity Trustes o the Chargor (whether or not maturad at such
Hma), in or towards satisfaction of any of the Secured Obligations; and i any
amount ig in a different curreney from the amount against which i 1s 1o ba 58t~
off, the Security Trustes may convert gither amount {or both} at any reasonabla
time and at any reasonalde rate. The Seourity Trustes shall notlfy the Chargor in
writing that any such transaction has aken placs.
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114 Buspense Account - The Security Trustee may, at any tme, cradlt to a
suspanse aogount any money fecelvad byt under this Dead, to be held for so
fong as and on such terms 8¢ the Security Trustes may determing pending is
application towards discharging the Secured Obligations.

11,5 New agcount - IF the Secuwrlty Trustes rotelves notics of a subssouent
mortgage or charge relating o the Secursd Assets, i will be sititled to Close any
accourt and In open 3 new asonint in vespect of the closed socount, I the
Sacurity Teustes doss not open such hew acoount, it will in any event be treated
a3 if it had done so ab the tme when i rensbved such notice,

11.6  Time deposit - Withoul mrejudice to the provisions of Clanse 11.3 {(Sscurity
Trusten's rights of sst-off), I at any time the Chargor has made g deposit with
the Security Trustes on terms that i ol be repaid on a specified date (2 “Time
Deaposit™ then: {3} i the Security Trustes has made any demand under
Clausa 2 {Covensnt fo paid, It may vary the termesof such Time Deposit so that
it becomes repayable immediately or an any other deie before such spacifind
date; or {b) ¥ an Bvent of Defaull has arisen which s continuing but ng smount
of Secured Diiigations has fallan due hefore such spedified date, the Sscurity
Trusted may revew such Time Deposit for such further maturity 85 the Security
Trusiee in ity absolute discretion determines.

117 Calculations - The Security Trustee’s calculation of any amount payable by the
Chargar under tﬁis Dasdd ab any time will be conclusive {unless it hay made an
obyious mistakel.

1.8  Recoveries by Regeiver -~ The proceeds arising from the axsrase of the powers
of the Receiver will, sublect o any clalms ranking In priprfy o the Secured
Obligations, be applied by or at the direction of the Recelver in or fowards
discharging or satisfying the following amounts in the following order of priority:
{a} the costs, charges and supenses of and incidental to the Regsiver's
appoimtment and the paymend of his remuneration; {b) any costs, charges;
gxpenses and liablities of or incurred by any Enforcament Party in the exercise
of any of its powers including all rents, Taxes, rales and cutgaings whalaver
affecting the Seourad Assets, all premiums on Insurances properly payabls undsr
this Deed or any applicable legisiation, the cost of exequting NUCESSary or proper
repairs to the Secured Asseds, and the payment of annugl sums or aother
paymants, and the interest ob all principal sums, having priority o the Securad
Obligations; (¢} the remaining Securgd Obligations, in accordance with the
provisions of the Finance Decuments; and {d} the claims of those persons
antitled to any surplus,

11,8 Tax gross-up - The provisions of Clause 15.3 {Tax gross-up) of the Facifities
Agresment shall apply to any payments made by the Chargor under or pursuarnd
to this Deead,

L2, PROTECTION OF THIRD PARTIES

12.1 No duty to enguire - & buver from, or other person dealing with, any
Enforcemant Party will not b concemed to enguire whsether any of the powses
which such Enforcemant Party has exercised or purpertad to exercise has arisan
or becnme exercisable and may assume that it is acting n sccordance with this

Daad,
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12.2

131

13.3

14,

4.1

Receipt conclusive ~ The receipt of the Security Trustes arany Recsiver shall
be an absolute and conclusive discharge to a purchassr of the Secursd Asssls
and shall reliove him of any obligation 4o see to the application of any monigs
paid to or by the direction of the Security Trustee or any Regeiver.

PROTECTION OF SECURITY TRUSTEE

Security Trusiee's receipts - The Security Trustes shall not be obliged to
Aceount o the Chargor, nor to any other person, for anything other than its own
actual receipts which have not been distributed or paid to the person entitied (or
whom the Security Trostes, acting reasonably, belisves to be gnbtitled) In
accordance with the requiremants-of this Deed:

Exclusion of liability -

1321 No Enforcement Party will be Kable n the Chargor for any expenss,
lose, liability or damage incurrsd by the Chargor arising oub of the
exercise by such Enforcement Party of dts rights or powsis or any
attempt or falfure to exerciss those rights or powers, except for any
sxpense; loss, Hability or damags arising from s gross negligence,
fraud or witful miscondoct:

13.2.2  The Chargor may not take any proceedings sgainst any officer,
employes or agent of any Enforcement Party in respect of any claim i
might have against such Enforcement Party or in respect of any acl or
omisston of any kind by that offfcer, employee or agant In relation to
this Deed,

13.23  Any officer, employee or agent of any Enforcement Party may rely on
this Clause 13 underthe Thivd Parties dct.

Effect of passession - If the Security Trustee of any Raceiver snlers ints
possassion of the Secured Assets, or any of them, this will not oblige eithar the
Security Trustes or the Recefver 1o account as mortgagee in possession, and if at
any time the Securily Trustes anters infn possession of the Secured Assels, or
avy of them, it may at any time at s discration go out of such possassion.

Chargor’s indemnity -~ The Chargor sgress with the Security Trustes to
indemnify each Enforcement Party on demand against any costs, Taxes, lnssss,
liabilities or damage incurred by i in respect of {a&) the taking, holding,
protaction or enforcement of the Security created by this Deasd, (B) any sXerdse
of the rights, powers, discretions arrmedies of, of vested i, shy Enforcement
Party or any attempt or failure to exercise those rights, powers, discretions or
remediss and () snyithing done or omitted to be dong in the exercise or
purported sxercige of the powers under this Deed oF under any appointment duly
made under the provistons of this Deed,

POWER QF ATTORNEY

The Chargor irrevocably and by way of security appoints the Securnity Trustee
and each Recelver and any person nominated for the purposs by the Security
Trustee or & Receiver {In wiiting, under hand, signed by an officer of the
Security Trustee or by such Receiver) severally to be the attorney of the Chargor
{odith full power of substitution angd delegation) for the purposes set out in
Clayse 14.4.
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18,4

SALPOR

The power of attorney granted in Clause 14,1 allows the attorney, in the name of
the Chargar, on its behalf, as ite'act and desd and ab its sxpense to perfect the
Security created by the Chargor under this Deed and to execute and deliver
{tising the Chargor's sgal whers appropriate} any dotument or o any ack ar
thing which the Chargor may, sught or has agreed to sxscute of do under this
Deed or which the altorney may in s absolute disoretion consider appropriate in
gennection with the exerdse of any of the rights, powsrs, authorities or
disprations of the Securily Trustes or the Recsiver undar, or otherwise for the
purposas of, this Dead.

The Chargor covanants with the Security Trustee o ratify and confirm all acts or
things made, done or exetuled by any stlorney exerdsing or purpurting to
exercise the powersconderred fn accerdance with this Clause 14,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY

PROVISIONS

The covenanis set out in sectiong 2 to % of the Law of Property {(Miscellansous
Provistons) Act 1994 shall extend to bind the Chargor oaly I, in any case, the
refevant covenant imposss upon the Chargor a burden, Habifity or obligation that
woild nototherwise arise tnder this Deed.

For the purposes only of section 101 of the LPA, (but stherwise subject to the
pravisions of Clause 9 (Enforcsabiiity)), the condditions set oul in that section as
o whan the powers confarrad on a mortgages by that section arise, do not apply
amd the Secursd Obligations. become due and the statutory power of sale and
ather powers of snforcemant arise immuadiately following the exscution of this
Daad, The Security Trustes and any Becsiver may sxarcise ths statutory power
of sale conferred by the LPA frae from the vestrictions imposed by soction 103 of
the LRA, which shall not apply to this Deed.

The power of sale and the other powers confarred by the LPA or otheredss are
extanded angd varied to suthorise the Sscurity Trustes in fs absoltte discration
to do all or any of the things or exetcise sl or any of the powsrs whish &
Recgiver is empowered to do or exercise under this Deed,

The restriction on the coneotidation of mortgages in saction 83 of the LPA does
not apphy to this Deed norto any Security given to the Security Trustes pursuant
to this Deed, Seotion 10801) of the LR shall not sbply to this Deed. Sactions
105, LOF{2), 109{6) and 1058(8) of the LPS will not apply 1o the Security Tristes,
for te 8 Recsiver appointed under this Deed,

The statutery and othar powsrs of leasing, fetling, entering inte agresmeants for
lensas o lattings and accepting of agreeing o accept survendsrs of jsases or
tenancies shall not be exercisable by the Chargor in relaton to the Secured
Assets or any part of them. The restrictions on the powers of the Security
Trustee or the Receiver to grapt isases o 1o accept the surrendsy of leases in
sectiong 89 and 100 of the LPA do not applv to this Deed,

QTHER MISCELLANEQUS PROVISIONS

Except where exprassly stated to the contrary, the powers, rights and ramedies
provided in this Deed are In addition to {and not instead of} powers, rights and

remadies under law.
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16,3 I an Enforcement Party falls to exerdise any powsr, vight or rerady undsr this
Doed or defays fte exercise of any power, right or ramady, this does not maan
that i waives that power, rfight or remsdy. I an Enforcement Party sxercises, or
partly exercises, a power, right or remedy onge, this doss not msan thet &
cannot exercise such power, right orremedy again, fully or in pard

i6.3 The Security Trustes may decide when and how o apply any payments ang
distributions received for iis own acgount under this Deed, and alsy; as betweaen
the Ssourity Trustes and the Charger; whether and, i so, whan, how and fp
what extent {#) 10 eercisg {5 rights wider this Deed and (b} in exercise any
athar right it might have in respect of the Chargor {or othanwise) withoul, in any
case, the Chargor having the right to control oF restrich the Security Trusted’s
axercise of this discretion.

188 No provisign of this Desd will interfere with the Security Trustes's right o
arrange s afalrs as it may in its absolute discretion dedide {nor oblige it to
disgipse any information relating o its affairs), except a3 exprossiy stated.

185  The Chargor authorises the holder of any prior or subsequent Security to provide
i the Senurty Trustes, angd the Secunity ‘Trustee fo reosive from such holder,
details of the state of acoount belwesen such holder and the Chargar,

16.6 The Chargor shalf not assig, novate or otherwize deal with s rights or
ohilgations under or interests in this Deed, except with the prior written consent
of the Security Trustes,

16.7  Save as otherwise provided in the Faciiities Agreemant or the Intergraditor, the
Security Trustes may &b sy Ume assign, novate or gtherwise dest with any
rights gr obdigations under or interasts in this Deed,

168  The Security Trustee may disclose any information about the Chargor, the
Secured Asseis andior this Deed o any parson to whom it propases o assign,
novats or fransfer (or has assigned, novated or transferrad) any rights or
obligations under or intergsts in this Deed, or with whom it proposss to enter
into {or has ontered i) any other dealings v relstion to any such dghts,
obiigations or interests (subiact 1o the Facliies Agreement) ansdl any person Lo
whont the benefit of all such rights has been transforred, subject to such
obligations, may enforce this Deed in the same way as if it had bsen an original
party to this Dead. '

16.9 I, at any time, there has been a release, settlement or dischargs of the
Chargor's obligations under this Deed and, 88 & conssguence of any insoheengy
procaadings {or anglogols procesdings) or for any other reason, {(8) any
paymant made to any persan in respect of sy of the Secursd Obligations' s
reguired to be repsid andfor (B} any such pavment or any Sscurity (or other
right) held by the Security Trustee in respect of any of the Secursd Qbligations
{whether under this Deed or otherwise) i vold, ix sel agids or is otherwise
affected, then the Chargay’'s obligations under this Deed shall sontinue v effedt
as if there had been nosuch eolease, sattlement or discharge ang as i the
relevant payvment had not been mads andfor {as applicabla) the relevant
Security {or other rightl had nob been held by the Security Tristee; and
accordivagly (but without Himiting the Security Trusteg’s other rights undaer this
Daad) the Security Trustee zhall be eniitied o recover fiown the Chargor the
value which the Security Trustee has placed spon such Security {acting
reasonaly} or the amount of any such payment as If such payment, settlement
gr discharge had not aocurred,
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16.11

If the Security Trustes, acting raasonably, congiders that any amount pald by
the Chargor i regpect of the Secured Ubligations is capable of being avoided o
ordered to be refunded oF reduced Tor the reasons set out in Cause 18.9, then
for the purposes of this Desd such amount shall not be considersd to have begn
irravacably paid.

Tha Security Trustes 2% agent for the Secured Parties confirms that the Secured
Parties shall perform thelr respective obligations, to the extent ariging under the
Finance Docurnents, ¢ magks further advances. The Securily crsated by this
Deed hias been mate for seciiring suoh further advancss,

To the extent that the Chamor may be arditled in any jurisdiction to olaim for
sl o Hs sssels immunity Trom suit, exsoution, attachment (whether in aid of
execution, befwe fudgment o otherwise} o other legal process of any kind
wihgrsvey it might aviginate, or to the exiant that in any- sugh jurisdiction there
may be attributed to the Chargor o its assets sich nmunity (whether or not
clafmiad), it brevocably agrees nob o clalm and irvevorabdy waives such
ity to the fullest extent permitiad by the iaws of such jurisdiction.

Qn the Discharge Date (bl subject to Clauses 168 and 1610} the Seourily
Trustes shall, at the reguest and cost of the Chargor, execuls and do all deeds,
acts and things as may be necessary o release the Secured Assets from the
Seourity created by this Desd,

The obligations of the Chargor under Clause 2 {Covenant fo payl are
unconditional and neither the provisions of this Deed nor the obligations of the
Chargor will be affected by the coourrence or existence at gny time of any of the

Tollowing evenls or ciroumstances of by any persen’s knowledge or fack of

knowledne as to any such malter: {a) any persons insohwengy or fack of
capactty, power of authority; {& any unenforceability, ilegality or invalidity of
sy obligation of any persws (o) any change in the constitution, membership,
ownership, legal form, name or stetus of amy parsony {d) the making,

amendment or termination of any other deed or agreemsnly (e} any

amendment, novation, re-statement or substitulion of, o any supplemant to,
any other deed or agrssment; () any Increases or reduction i the.amount of any
person’s indebtedness or any alteration of any term, condition or arrangemuuyt in
raspect of any persan’s ivdebiadness: {9} any person taking or smilling to tske
ary steps in relation to (Y the Chargor or awy other persan, {H) any of the
Secured Obligations, (i) any Secwrity, guarantes, or other financlal sapport in
regpect of any indebtedness andfor () any other asset; or (W) anything slse
witich, although it could affect the liabillty of a surety, would not affed the
tiability of & principal deblor.

COMMUNICATIONS

The address and fax aumber {and the deparbment or officsr, If any; for whose
attention the communication is to be made) of sach Party for any communication
or document {0 be made or delivered under or In connection with this Deed is;

174,10 In the cass of the Chargor and the Securlty Trustes thoss given for
each of them, respectively, in the signature pages of the Facilities
Agreemeant; and

£7.3.7  in the cgee of sach Recgiver and each Delegste, thoss notifisd
writing o the Security Trustes {whether in that capagily or in any
sther capacity] by such Becsiver or Delegate {or by the Segurity

hir_oorpA26742 388 17
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20,

0.1

Trustee on s behalf} as soen as practicable after #s respactive
appolnment,

or any substitute address, fax number o depanmeant or officer gs the relevant
person may nolify to the Agant {or as the Agent may nality o the Partles, ¥ a
charge is made by the Agent or the Security’ Trustes) by not less than five

Business Days” notics.
THIS DEED

The Chargor has entered intn this Desd in consideration of the Secured Parlies or
somig of them sgrasing to provide {or fo continue to privvide) finance Tacilities to
it on the termis agread In the Finance Documanis.

This Dead is intended to be a deed even if either Party's exscution is not in
accoerdavce with the formalities regoived for the execution of deeds.

If thare i any conflict between the provisions of the Facllities Agreement and the
provisions of this Desd {other than Schedule 2 (Properly warraniies and
undartakings) to this Desd), the provisions of the Faciliffey Agresment shall
pravail,

If there & ay conflict between the provigions of the Debenture snd the
grovisions of this Dogd, the provisions of the Debenture shall prevall.

This Desd Is in addition to; and doss not operale 50 a5 in any way to prejudice o
affect; or be prajudiced or sffacted by, any other Securily of puarantes which
the Security Trustee may now of at any time after the date of this'Deed hold for
or in respect of the Secored Obligations.

This Deed has Deen designated as & Financs Dodumenh.
This Deed gnd every counterpart s the properly of the Securfty Trustes.
GCOVERNING LAW

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

JURISDICTION
Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising put
of ar iy connection with this Deed {inclutding a dispute regarding the existence,
validily or termination of thiy Deed} and any non-contractusl ohiigations arising
out of or {n connection with {3 "Dispute”). The Parties agree that the courts of
England are the most appropriate and corvenient courks to setile any Dispute
and sccordingly no Party will argue to the contrary, This Clause 20.1 is for the
benefit of the Enforcement Parties only. As 2 result, no Enforcement Party shall
he prevented from taking procesdings relating to g Rispute In any other courts
with jurisdiction. To the extent sliowed by law, each Enforcement Party may
take concurrent proceedings in any oumber of jurisdictions.

This document is execuled as g desd and delivered on the date stated at the baginning of
this Deed, ‘

bir_corp\d6TE8 18
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Address of Property:

Freshold/Leasehoid
Estate:

Title Details {where
applicable):

County and Districk
{or London Borough):

Addrass of Property:

Freehold /Leasshold
Estate:

Title Deatalls {where
applicable):

County and District
{or London Boreugh):
Address of Property:

Freghold /Leasshold
Estate:

Title Delalls {whers
applicable):

Courty and  District
{or Lendon Borough):
Address of Property:

Freshold/Leasshold
Estate:
Title Details {whers

applicable):

County and District
{or London Boroughl:
Address of Property:

Freehold/Leasehold

ble_corp\J&M4338\8
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SCHEDULE 1

Oetails of Praperty

The propery known as 210 Winsover Rosd, Spalding
PELL 1HY

Freetiold

L1 L8326

Lingoinshire © South Molland
The property knowsy as-Land lving to the norlh and wast
of Lacehy cross roads, Laceby, Giimsby

Ereahnid

HS292308

North East Lincolnshirs

The property known as Former Boolestone Bakaery, High
&t, Coedpoeth, Wraxham 11 38A

Preshiold

CYMIBINR

Wraxham/Wracsam

The property known as Land on the west side of Lincoln
Way, Fairfield Industrial Estate, Louth

Frachold

L3478

Lincolnshire : East Lindsey

The propesty known as 2~4 Mill Green, Warboys,
Huntingdon PEZR 284

Freghold

19




Estate:

Title Detatls {(whare CB347410
applicable):

County and District Cambridgeshire « Huntingdonshire
{or London Borpughi):

5. Address of Property:  The property known as 172 and 173A Burgh Road,
Skegness

Freehold/Leasehold Freshold
Estabe:

Title Details {where LLE1246
applicable}:

County and District Uncolbshire 1 Bast Lindsey
{or London Borough):

7. Address of Property: The proparty known as 174 Burgh Road, Skegness PE2S
2RW

Freshold/ Leasehold Freehold
Estate:

Title Details {where LL50085%
applicabile}:

County and District Lncolnshire © Bast Lindsey
{or London Borough)s

9. Address of Property: The property known as land on the north east side of
Gilwilly Lane, Penrith

Frechold/Leasehold Frashold
Estate:

Title Details {where (U39883
applicable):

County and District Cumbiia : Eden
{or Loandon Borough):

10. Address of Property:  The property known as Land abulling Hadfield Road and
Whittle Road, Leckworth Industrial Estate, Cardiff

Frechold fLeasehold Frashold
Estate:

Title Details {where WAT22128
applicable):

bir_carp\I674338°8 20
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County  and  Disteict  Cardiff
ferLondon Borough):

11, Address of Property:  The property known as being Land and buildings on the
north sast side of Hadfisld Road, Leckwith

Fraeshold/Leaschold Frechoid
Estate:

Title Detalls (where WA4DR039L
applivable):

County: and District Cardiff
{or London Borough):

12, Address of Propartys The property known as Site P4, Clarion Close, Swansea
Enterprise Park, Swansaa

Fraghold f Leasehold Leasshold
Extate:

Title Detsils {where WABR8YSS
applicable}s

County and District Swansea
{or London Borough}:

tir_corpg\d87435N8 #
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SCHEDULE 2

Property warranties and undestakings

Part 1
Definitions and interpretation applicable to Schadule 2
1. Expresshy defined ferms
In this Schedule, the following words and phrases have the specifisd meanings:
“Adverse Property Effect” means, amaterial and adverse gffect ans
{a} the value or marketability of the Property;

(&) the shility of the Chargor to use the Property for the purposes for which it is
ewrrently ussd; of

{c} the validity or enfarceability of, or the effectiveness or ranking of the Security
created or purported to be created by, this Deed in relation to the Property o
the rights o remedias of the Security Trustee under this Deed.

“Contamination” means the presence, retestion or sccumulation of any
Harardous Materials i, at or under the Property.

*Birection” means any antics or ordar sarved on or {ssved fo the Chargor by
atry logal or other authority {whether under the Planning Acts or atherwise) in
respect of sy Property.

Environment” means all or any media of any nature including the following: air
{including air within buildings or other structures or srections and whether above
ar below ground); water {including territorial, coastal and inland waters, ground
waters {as identified in section 104{1Yd} of the Water Respurces act 1991},
drains and sewers); and land {including bulldings and other structures or
gractions in, on or under ft, anything below the surface of fand and the seabed,
rivar bads and other land under any waler; surface land and sub-suarface land).

“Envirenmental Authority” means any authority, whether staltttory or nan-=
statutory, govarnmental or non-governmental, having  responsibility  for
Envirenmental Matters under Environmants! Law.

"Environmental Claim” means any claim, proceeding, formal notice or
investigation by any person {including any Envirenrnental Authority} relsting to
Environmental Matters or avising as g resalt of any breach of Environmental Law,

*Environmental Laws” maans all applicable laws and regulations ralating to or
concarnitig Environmantal Matters,

“Environmental Matters” msang all or any matters relating to or conesining
any aspect of the Environmaent sndfor any Hazardous Matesials including the
following matters in so far as they arise from or gtherwise relate to the Secured

Agsets:
{a) pollution or Contamination or protection of the Environment;
hir_corp\2ET423I0E 22
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{5} harm, whether actusl ot potential, to, of the protection of the health or
satety of any human andfor of any other living organism in the
srological systems;

{2} the generation, manufacture, processing, distribution, uss, treatment,
storage, disposal, transport, handling, releass, spillage, deposit,
sscaps, dischargs, lsgh or migration of Hazardous Materials; and

{3 the creation, snussion, leak or discharge into the Enviranment of noise,
vibration, dust, fumes, gas, odour; smoke, steam, efffwda, beal, lght;
ramdiation, infecticn, olechiicity and any matter o thing cepable of
constituting a common law or statutory nuisance of & actionable tort
of any kingd fn respect of such matters or other adverse bnpact on the
Environmeant,

“Envirenmental Permits” means any parmit and other Authorisation and the
filing of any notification, report or assessmaent requirsd ynder any Enviranmendal
Law for the operation of any busingss conducted on or from the Property.

“Granted Lease” means soy lsase, agreement for lease, tenancy, contractusl
Hennce oF otherdocumaen d witcly ghees-g person why iz not the Chargar the right
£0 oouupy, tsear enjoy the Property,

“‘Hazardous Materials” means any clement or substancee, whether natural or
artificial, whsther cansisting of gas,. liquld, solid or vapour and whether on its
owrr of In any combination with any other slemant or substance;, which s
capable of causing harmt to the health or safety of any human andfor of any
other fving organism i the ecological systems or damage to the Environment
andsor to public haalth or weifare,

“Licensing Acts” means the Gambiing Act 2005, the Ucensing Act 2003, the
Licensing Act 1864, the Betling Gaming and Lolleries Act 1963 and' the Gaming
Act 19568 {to the sxdent that any such Acks are in force or have not been
repealad), and all other legislation in force for the time being relating to the
regulation and sale of aloghol, the provision of enterfainment and lste night
refreshmant, the regulation of betling, gaming or lolterfes or $he lowation or
provision of gaming or amusement machines,

“Slanning Acts™ means ths Town and Country Planning Acls 1950 and the
Planning {Uisted Bulldings and Conservation Arzas) Adt 1880, the Planning
{Hazardouws Substances) Act 1980, the Planning {Conzequential Provisions) Sct
1990, the PFlanning and Compensation Act 1981 and any order, regulations or
permissipn made of granted under pr by virtus of such Acts or any of them.

“Relevant Lease” means any igase, agresmant for leass, tenansy, contractuasl
livence or other document which givas the Chargoy the right to sooupy use or
enjoy the Property.

Construction

In this Schedule, unless & contrary fndication appears:

the wards “would have sn Advarse Proparty ENect” ars 1o be construed as
meaning “woild reasorably be expectad to have an Adverse Property Effect™and

reference In any Part of thizs Schedule to mallers, events or circumstancss
having an Adverse Property Effect are o be construed as if such matters, svents

o]
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or citcumstanges were taken together with all other matters, evenly or
circumstances srising undsr any paragraph of such Part of this Schedule which
wougld, on such construction, In aggreaatahave an Adverse Property Effect,
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1.18
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Part 2
Property Warranties
MATTERS AFFECTING THE PROPERYY

Subiject to matters exprassly disclosed ineach 2014 Cevtificate of Title relating to
the Proaperby:

the Chargor is the legal and beneficlsl owner of the Property for the estate set
out in relation to aach part of the Property In Schedule 1 {Detalls of Property);

the Property Is Trae from Sesurity or third party rights of any kind whatever save
any Ssouity or rights which constitte a Permitted Security or which are
comprised iy 2 Permitted Transaction;

the Property s free-frony any tenancies of licences 1o ocoupy which would have
an Advarse Property Effect;

nothing has srisen or been created or s subsisting which would be an overniding
interest over the Property which would have an Adverse Property Effect;

there is no dispute regarding boundaries, sasemeants, covenants or other matters
relating to any part of the Propsrty or its use which it belisves, or has reasonable
grounds o belisve, is likely to be adversely determined and which, i so, would
have an Adverse Praperty Bffect;

all material covenants {whether affecting the freshold or lsasehold titles o the
Praperty) have been properly performed and observed and it has recsived no
notice of any outstanding breach of any material covanant as regands the
Proparty;

alf Agthorisations requirsd or desirable for the continued use of the Property for
its presant purpose have been obigined and have not been {and it & not aware
of any cdroumstance having arisen whereby they might be} withdrawy;

there is no covenant, restriction, burden, stipulation or oubtgoing {other than
usual business outgoings) affecting the Property which s of an onerous or
unususal nature {clther gensrally or in the context of the prosent use of the

there subsisls no material breach of any Planning Acts or other law, ragulation or
covenant which would have an Adverse Propaty Bffect; iU has ngt recelved
notics of any agdverse claim by any person in sespect of the ownership of the
Property or any interest in the Propesty which would have an Advarse Property
Effact, nov has any scknowledgemant been given to any parson in respect of any
such olaim o interest;

sach part of the Property is served by drainage, water and slectricity sgrvicas, all
of which are connected to the malny by media located on, i o under that part
of the Property or by medis clsowhare, i respect of the use of which the
Chargor and those dsviving Utle under i to that part of the Property have a
parmanent legal cosement free fromy onerous or unususl conditions {either
generally or it the context of the present or intended use of such part of the
Froperiy]

Tud
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.13

1.13

3.1

2.2

the passages and provision of the services referred (o in paragraph 1.10 of thig
Part of Schedule 2 Is uninterrupted and ¥ knows of ng bominent or lkely
mgterial intervuption of such passage or provision, in each case where fajlure fo
be s¢ conngctad or to have such an sasement would have an Adverse Property
Effect;

the means of acoess to and agress from sach part-of the Property is sither direct
to roads which have Deen sdopted by the local authority and which are

maintainable abt poblic sxpense or to other roads in respect of the use of which
the Chargor and those dariving title under it to such part of the Property have a

permanant legal sasement free from onerous or ynususl conditions {eithar
generally or in the context of the present or intended use by the Chargor-of such
roads), and such othar roads connact divectly to raads which have been adopted
by the logal authority and are mainiainable ab public expense; and

no faclities necessary for the enjovment and use of the Property andfor the
carrying on of ity business st the Property {ingluding, without Umitation, actess
9 and egress from the Property) are enjoyed o terms entitling any person fo
terminate or curlall its or thelr use (n the absence of brsach by the Chargor of

any sych ferms) arron Yerms which conflich with ar materially restrict by prasent

LS8,
ENVIRONMENTAL LAWS

In addition to the warranty at Clause 2146 {(Emvimoaments! Lfawsz) of the
Facitities Agresment, i represents and warrants that v relation to the Secured
Aszels:

it complies with all Envivonmental Laws, has obtained, maintained and ensured
compliance with all requisite Environmental Permits; and

It is not aware {having made due and careful enquiry) of any matters which it
would be required todnform the Security Trustee under paragraph 10.2 of Part 2
of this Behedule 2.

biy_corp\267423858 Rl
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Part 3
Proparty undertakings
NO CHANGES TO THE PROPERTY

It will not, without the pricsy written consent of the Seurity Trustes {not o be
unreasonably withhield o delayed):

makes amy application. for the grant of planning permiission, fisted bullding
consant of conservation area consant; within the meaning of the Panning Adts;

damalish all or any parnt of the Proparty;

destroy or ramove from the Praparty any other of the Segured Assets, except in
the ordinary course of s business as currently carried on, now or at auy time
after the date of this Deed located in or on the Propenty;

make guy additions or structural or other material alteration to the Properity;

create or permil to arise any overriding interest, eazemsnd or dght over the
Proparty;

erter inte negotiations with any competent agency of local or national
government with a view to the compulsory acquisition of the Property nor
consant o such agquisition;

anter into any agresment under section 10& of the Town and Country Planning
Act 18980, section 3% of the Locel Govermment {Miscellanesous Provisions) Ad
1882 or any ¢ther agreemant with any local government, planning of regulatory
authority o bulld roads or carry out gther worksy nor

change the use of the Property or do or sufferto be done anything in relation o
the Property which eonstitutss development {as that oxpression i defined in the
Town and Country Planning Act 19503,

if, I any case, such sction would have an Adverse Propenty Effect.

T owill not without the consent of the Security Truskee enter into any fransaction
ralating to Ragl Properly wnless i would he a8 Permitted Disposal or a Permithed
Acquisition under the terms of and in compliance in all regpects with the
provisions of the Facilitisg Agresment, '

COMPLY WITH COVENANTS

In gddition v ts obligations under paragraph 11 {Refavant Legses) of this Part of
Schadule Z, i will observe and porform gl other covenants, agreements,
reatrictions, stipulations and conditions Trom time-to time affecting its interest in
the Property or the mode of user or the enjoyment of it gvd witl promptly pay all
present and Tuture tax, rates, assessments and aulgoings of any kind imposed
o or payable in raspectof the Property, or by the owner ¢r gogupler of the
Propeaty.

COMPLY WITH AUTHORISATIONS AND LEGISLATION

Property and will nolb do or allow or omit to be done any ach, matter or thing

It will abserve and comply with the terms of all Authorisations relating to the
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which might causs any provisions of, or regulations made under, the Planning
Acts or any other legisiation having application to the Property to be infringsd i,
in that case, such a act; matter or thing woulkb have an Adverse Property Effect

4, REPAIR

If, following any inspection of the Property by the Security Trustse or any of its
professional  advisors, the Scourity Trustee ressonably considers that the
Property s sufferfng any defect or want of repair and faillure to remedy which
would have an Adverse Property Effect, the Securfty Trustes may serve 8 notics
soacifying the relevant defect or want of repalr, and the Chargor shell without
defay promptly remsdy such defert orwant of repalr.

5. DISPOSALS OF FIXTURES

it will not, otharwise than in the ordinary course of maintanance or replacemant,
sever or dispose of any Fixtures which are now, ov which at any time after the
date of this Desd may be, affixed to the Property if, i thal case, such a
replacemeant, severance or disposal would have an Adverse Property Effect.

a. GRANTEDLEASES

&1 It will not grant any Granisd Leass arotherwise part with or shave possession of
the Property {excent whare this mriar written cansent of the Seourity Trustee has
been obtatned) unless this would be 2 Parmitted Disposal pursusnt to ths
Facilities Agrasment and on the terms thereby permilied,

6.4 In respect of any Granted Leass, it will:

6.2.1 pnjess this would be g Permitted Disposat pursuant fo the Racilitics
Agresement nob exsrdise any dght of re-entry, nor accapt the surrander
of the whale or any parl of the pramises comprised dn such Granted
Lagse nor vary the torms of such Granted Loase, nor sxercige any
landlord’s brash clause contained i such Granted Leass, without in
any such case having first obtained the written consent of the Security
Trustes;

§.2.2 tnless this would be o Permitled Dispossl pursuant o the Facilitles
Agreement not agres to any reduction in, nor capitatisation of, the rent
payabie under such Granted Lease, nor agree any rent review, nor
grant any approval or consent, without in any such case having first
obtained the written consant of the Sscurity Trustes;

6.2.3 use-afl reasovable endeavours to procure the payment by such tenant,
feases, licangee or grantes fo whom any Granted Lease has been
granted of the rents or other fees or monies reserved by and the
ghservance wwd performance of the covenants, stipuiations and
corditions contained dn such Granted Leass and {tself observe and
perform the covenants, stipulations and conditions on the part of the
Chargorte be observed and performed under such Granted Lesss; and

6.2.4 give prompt notice in witing to the Seourlty Trustee if any tenant
under any Granted Lesse {not being a lease grantsd pursyant to 2
Barmitted Dispeosal) withhalds any rent or other monies falling due, or
exavoises, or purports or thragtens to exercise, any right of set-off.

7. ACQUISITIONS
by _corghZe74IsHS 28
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8.3

B4

8.5

8.6

el in relation o any transaction which is a Permitled Acguisition pursiant to
the Facilities Agresment comply with the provisions of the Facilitieg Agreement In
refation thereto end will in addilon {g) before contractihg or otherwise
cemmitting itsalf to purchase any frechold or leasehold estate in Real Property
supply the Security Trustee with such details of the proposed purchase as the
Security Trustee may from Hime to time request and {b) upon complation of i
acquisition of any frashold or leasehold estate in Real Property.

INSURANCE

Save in respact of any lcasehold property which is insurad by the relevant
landdiord pursusnt to an oblipation arising wnder 3 Relevant Lease, 1t will insurs
and keep insured the Property with 8 reputable independent United Kingdowm
msurance company or United Kingdony underwriter previcusly approved by the
Security Trustes Iy writing:

i1 the pamig of the Chargsy with & provision nating the interest of the Securily
Trusies a8 Mogages;

against loss or damage by fire, explosion, storm, fload, Hghtning, sarthguaks,
impact, abroefll and articles dropped from alrorafl, dot, cvll commotion,
malicious damage, bursting or over-flowing piees or tanks, o lsaksgs,
subsidence, landsiip and heave, public Hability and lability under the Defedtive
Pramige Act 1972, terrorism wherk this s gvailalils on reasenable coramercial
terms on the insurance market from time o tdme, {(and in the tme of war,
against war riaks under any statitory or other insurance schame which may be
applivable to the Property} and such other risks and contingencies as the
Security Trustes from time o Hms reasonably reguires;

iy & valtie sgual to the full cost of reinatatement from Hime to Hime indluding
proper provision for cost inflation over any perind that wmight ke reqiiirsd for
planning and neogolistion angd the regoostruction perfod plus. the cost of
demolition and debris ramaval and  architects’, surveyors' and all other
professional fess and the cost of complying with local autherity and other
statutory reguirements;

provided i is available in the insurance market, upon trms to ndlude g oiause
goceplabie to the Securlly Trustes which provides that no breach of any of the
terms of the relevant policies of insurance by the Chargor or any tenant of any
part of the Property will, as regards the Security Trustes, invalidate such
palicies;

provided it is avafiable in the fnsursnce market, upon terms that the refevant
insurance company oF undsrwriters confirm in favons of the Securfby Trustes that
the insurance cover will not be altered or cancelied without prior referencs to the
Security Tristes; andg

ptherwise i such fornt and upon such terms as the Seourity Trustee agrees
{such oagresment not o be unreasonably withheld o delayed) acling
ragsonabiyl,

SPPLICATION OF INSURANCE PROCEEDS
It will promptly apply the proceeds of insurance arising from damage to, or

dastruction of, the Property iy repairing or rginstating ®or {iFan Bvent of Default
has arisen which is continuing} as the Security Trustes otherwise directs.
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ENVIRONMENTAL MATTERS

“In additton fo oany applicable warranty relating o Eovibonmeintal Mailers
contained in the Facilities Agraement, it undentakes that it wills

10.1 materially comply with all Envirornmental Laws and, in so far as i€ s required to,
obtain, maintain and ensure compliance with all requisite Envircnmaentsl Parmils
and implement procadures to monitor comphance with and to prevent lability
under all Environmentsal Laws; and

102 promplly upon becoming aware of the same, Inform the Security Trustes in
writing of the following matters of which the Security Trustes fs not aware at the
date of This Doed In respect.of any of the Sacured Assets:

1833 an Bnviranmental Claim being started or threatenad;

10.2.2 any Envirenmental Claim having been started or baing threatened
against the Chargor which relates (directly or indirectly} to the
Property;

023  any suspension, revocation or matenal varistion of any Bnviropmental
Rarmit. {save where such suspension or revocation arisey solely by
reasony of, ang &8 immediately Tollowsd by, the issus of an
Environmental Permit in substantially the same terms);

D24 any matavs! invastmant reguired o maintain, acguire oF renaw any
Environmeantal Parnit o to coraply with any Bnvironmental Laws; or

10.2.5  the presgnce, storage or yse of any Hazardous Materials at the
Property which constitutes a breach of Enwironmental Lave,

10.2.6  wharg, in each caze, the relevant svent or circamstance has or would
trave an Adverse Properby Effsct.

11, RELEVANTY LEASES

I respent of aach Relevant Laase, owill:

11.1 an the dus date, pay all rents, fees or other payments on its part to be paid
which are raserved by or othanwise covenanted to be pald under i

il.

fod

paerform ang observe all covenants, agreements, stipulations and conditions on
its part to be performed or observed and wiich are contained in i

11.3  unless this constitutes & Permitted Dispasal purstiant tn the Facilities Agroement,
or thz lzase iy guestion was & Permitted Disposal or a Permittad Acquisition
withiny dimb ) of the definition of Permilled Acquisition nof, without frst
ghtaining the written consent of the Seawrity Trustes, alter arwary, or agres ip

alter .or vary, its farms or allow iU fo Do forfelted, nor swrendar, cancsl or
dispose of it

1.4 not do or suffer to be done any aob or thing whereby it may become liable to
forfeiture or otherwise be determined prior to the axpiration of its term;

11.5  use all reascnable endeavours to procure the observance and parformance by
the relevant landiord of the covenants, stipdlations and conditions fo be
perfurmed on the pert of such andiord; and
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118

i2.

12.2

12.3

12,5

131

13.4

hiv_corpA28F42INe

give immaediale notive 0 the Security Trustee If It receives apy notige unger
section 146 of the LPA o any procesdings ars commenced agsinst it for the
forfetture of any Relevant Lease,

DIRECTIONS

Within seven days after receipt by Bof any Direction served on or issysd to ik by
any local or other authority (whether under the Planning Acts or otherwise) in
respect of the Property, which is roasenably likely to bave an Adverse Property
Effect, it willx

glve full particulars of the Divection o the Security Trustes and, if so reguested
by the Secwity Trastes, produce the Uirection or & copy of it o the Security
Trustee;

ety the Security Trustes Framy time Io Hme of the steps takean or proposed (o
b taken by it to comply with the terms of the Direction;

withowt delay {upless otherwizse divected by the Security Trustee, acting
raasonably), take sl reasonsble or necessary steps to comply with the Divection;

at the reguest of the Security Trustee [(but at the cost of the Chargor), make or
joln with the Security Trustee in making such obisctions or represeniations
FJgsinst or in respect of any proposal containgd in the Direction as the Ssourity
Trustee deems expedient in order o protect the Security Trustes's security
interest in the Property; and

spply any compensation recelved as @ result of the implementation of the
Divection in the reduction of the Seoured Chbligations of {at the option of the
Security Trustee) deposit the same with the Secwity Trustes ypan such terms ag
to seb-off, assignment andfor chargs or ofhsrwise as the Sscunity Trustse
rEguires,

BUSINEESS AUTHORISATIONS

I, at any Wme during the Seourlty Pariod, the Chargor (or any officer o
pmploves. of the Chargor) holds any licencs, registration certificate, consent ov
ctiier Authorisation negessary to carvy oul any operation or business upon the
Properdy ay caried on from time to tims, the Chargor sgress with the Ssourily
Trustee:

to provcure that there shall be oblained; renswed and mainisined the proper
lieonee, registration cadtificate, consent or other Authorisation and, if requestad
by the Security Trustee, t© produce such licence, zertifivate or other
Authorisation to the SsourBy Trustee; :

not © do or omit or allow to be dons anything which may prejudice the
continuad existenca or renewal of such licence, cartificate or other Authorisation;

as soon as i becomes awarg of anything which affects orwhich is fikely to affedct
the continued oxistence ol such licence;, certiffcate gr other Autharisation or
resuit iy the condiions to such ficenes ar certificate being variad, o advise the
Sequrity Trustes in wiiting;

ge {ar as i s ususl within the relevant trade o do so, to insure,. and to kesp
such licence, certifivate or Autharisation insured, againhst loss, termination or

s
P
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non-renewal and the provisions of paragraph 8 (Insurence) of this Part of
Schedule 2 apply to such insurance as if they were repeated herg; and

13,5  at any time after the Security created by this Deed has become anforceable, it
will upon the reguest of any Enforcement Party do anything or sign any
documents which such Enforcement Party may require to assist in the transfer of
such ficence, certificate or other-Authorisation to any other parsen.

s
3]
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SCHEDULE 3

Revsiver's specific powers

Each Receiver will have full power and authority:

. to-enter upon, and to take possession of, the Secured Assels;

& to collect and get in alf rants, foes, charges or other income of the Secured
Assets;

3, generally to manage the Secured Assets and tomanage o carry on, reconstruct,

amalgamate, diversifv or goncur in carrying on the business of the Chargor
carrbed on from the Property, ov any part of it as he may think fit;

. without restriction, to sell, charge, grant, vary the terms or socept swrenders: of,
leases o tenandes of, licences to eocupy, or optians or franchizses ovar or
otharwise deal with and dispose of the Secursd Assets or any property acquired
in exarcise of 155 powers under this Deed;

5. to purchase or acquire any fand or other assets and purchase, acquire or grant
any interest in or right over land or other assets;

5, to take 2 lsase or tenancy of any property reguired or convenient for the
axercise of the Receiver's powers under this Deed;

& te gxercise on behall of the Chargor and witheut the conssat o or notics to the
Chargor all the powers oonfarred on 2 landiord or 8 tenant by any legisiation
froamy timie o time in force In any relevant jurisdiction relating to jsasshold
property, landiord and tenant, rents, housing o agriculturg in respect of the
Brogaety;

g, for the purpose of exercising any of the righis, powers, authorities and
discretions conferred on the Recgiver by or pursuant to this Deed andfor for
dafraying any costs, losses or labilities which raay be Incurred by him in their
sxercise or for any other purpose, to ralse or borrow moneys from the Secured
Partivs or others or incur any other lability on sdch terms, whether seured or
unsacurad, as he may think fit, and whether to rank o priovity to this Desed or
nioh;

4, to appoint and discharge emplovess, officers, consultanty, advisers, managers,
agents, solicitors, accountants or other professionally gualified persons,
workmean sl sthers for any of the purposss of {his Dsed or to guard or protect
the Securad Assels upon such igrms as o remuneration or otherwise as he may
think fit and to discharge any such persons appointed by the Chargor prior to hig
appointment;

1 in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue
all such actions, sults and proceedings, in relation to the Chargor, the Secured
Assels or any businass carried on from the Property, as in any cass he thinks it}

£1. to settle, adjust, refer to arbitration or expert determination, compromiss and
arvangs any caims, accounts, disputes, questions and demands with ar by any
parson of body who Is or claims 1o be a creditor of the Chargor or relating in any
way to the Securad Assels;
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2.

13.

14.

to give valid receipls for all monsys and exscute all sssurances and things which
may be proper oF desivable for realising the Sscured Assaly;

to abdain Authovisabtiong for and o sarry oul on the Property any new wirks o
complete  amy unfinished works of development, buillding, teconstruction,
maintenance, repalr, renewal, dmprovement, furnishing or equipment;

fo enter Into, vary, cancel or walve any of the provisions of any contracts which
he shall in any case think expesdient in the interests of the Chargor or the
Sacurity Trustes;

to purchase materfalg, tools, squipmeant, goods or supplies on such terms and at
such price as the Receiver in the Racebvers absodite determination thinks it

to insure: the Securad Assels, any assels acouired oy the Recelver in exsroize of
s powers, and-any businoss or works, and effect dndeminity insuranes or other
shmflar insurange,. In svery case in |ich amounts, against such risks gngd with
stich offices as the Receiver thinks fif; and obtain bonds and give guarantess and
Security to any bondsmen;

o remove, storg, ssll o otherwise deal with any chattels logated at the
Propearty:

to promote or establish any company or to acquire shares i any company
{whether a5 3 Subsidiary of the Chargor or otherwiss) to facliitate the exerclise of
his powers ander this Dead, to ransfer to any such company all or any of the
Securad Assots or other assote soquirsd by the Reosiver in sxercise of hix
powers and o exercise or causs to ke exercissd all veting and other righis
attaching to, and to charge, sall or othsrwise transfer any shares in any such
CONIRETY;

to carry into affect and complate any transaction;

to redesm any prior Sscurlty {or progure the transfer of such Securiby to an
Enforcement Party) and settle and pass the accounts of the person entitled to
the prior Security so that any accounts so setiled and passed shall {subject o
arty manifest error) be conglusive and binding on the Charger and the mongy 5o
paid shall be desmed to ba an expenss properly incurred by the Recelver;

gither in the name of the Chargor or in the hame of the Recelver to exeguts
documents and do all other acts o things which the Recelver may consider to be

incidental or conducive To any of the Recsgiver's powers or fo the realizsation or
use of the Socured Aszets.




SCHEDULE 4

Motice to Insurer

{FPor attachment by way of endorsement to the Insurances)
Tor [name and address of insurer]
Dated; [datal
Dear Sirs,
Rea: The policies of insurance refarred toin the Schedule balow {the “Policies™)
We, [Chargor] (the "Chargor”), give you notice that, by a legal charge dated [date] (the
“Legal Charge™) and made by ourselves in favour of Lloyds Bank Plo (the "Security
Trustee ) {as trustee for itsell and certain other partiss), we have charged by way of
fined charge and assignad to the Secarity Trustee, as first priority chargee and assignes]
all of the Policies as are capable of belng charged andfor assignad by law.
The assets charged and assigned include all our vight, title and interast in and to the
Poligies {including, but not limiled to, the benefit of all soms assuraed by the Policies and
all bonuses, profits, returng of premium and other banafits of whatever nature arising by
virtue of our ownarship of the Policies and sl interest on any of the secured maney).
We brrevocably and uncondilionally authoriss and request you:

22, to note the Security Trustes's interest gz Hrst chargss, assignee angd sole loss
paves of the procseds of such Policles; and

23, to give tha acknowledgement, undertakings and agreements required by the
Seourlty Trustee and to act on the instructions of the Security Trustes withoul
any further reference to or authorisation from us,

Please sign the enclossd copy of this nobice and deliver it to the Security Trustes at

[Lioyds Bamk Pic, I¥ Floor, 150 Fountainbridge, Edinburgh, EM3 9PE and marked for the

attention of [TBC]] {with & further copy tous)

This notice and any non-contractuat obligations addsing ouf of or in connection with it are
governad by English law,

Yours faithfuthy,
For and on-behaif of [Changor]s
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THE SCHEDULE
Tha Policies®

*To be completed by the Chargor and approved by the Security Trustse and to
include all relevant policies with the namad insurer

1. [number]
2. [numbery
3. [numberi
4. [numbar]
5. [pumber]

#Not required if policies are annually renewable
Dated [date]

[te be included on copy notics]

Tas Lioyds Bank Plo as trustee for the Secured Parties {as referred o in the Legal
Charge)

1% Foor;

150 Fountainbridge,

Edinburgh,

EH3 9PE

Marked for the attention of
Copy to{neme and address of Chargor]
We [name:of insurer] acknowlsdge racelpt of the above notics. We:

24, agree to note your interest as first charge and assignee and sole loss payes of
the progeeds of such Policies;

25, undertake to disclose to you, promptly following regquest; without any reference
to or further authority from the Chargor, such information relating o the Policies
as you may at any tme reasonsbly request;

28. confirm that we have not recelved notice of any previous assignment or charge
by the Chatgor of or over any of its rights, Htle, interosts or benefits referred to
in the notice?

27, agree prompily o notify vou of aur intentlon to canvel or decline renewal of any
of the Policies; and
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28. agres promptly to notify vou of any request made, or notiffcation given, by the
Chargor to us, to cancel the Policles, or to allow the Policles to lapse.

Terms defined i the notice apply fo this endorsement, which s governed by English law
together with any non~conttactual obdigations artsing out of or Ity connection with i,

for and on behalf of [rame of Insurer]
Bated: [date]
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The Chargor

Exacyted as a3 deed

PROPERYY LIMITED,
acting by o director

Divector

in the presence oft
Witness $i§ﬁatm*e:
Withess Namer
Witness Address:

Witnass Occupation:

hit corphZEMIZI8R
& Mergh 2014 pasekhp

s

EXECUTION

BLAKEMORE

38

Communications to be deliverad to:

Address:

Fax number:

! Attantion:

PRI,




The Security Trustee

Executed as g deed by i 3
as attorney for LLOYDS B&N&’ PLC 3 &
in the presence of; } a5 attorney for Lioyds Bank Ple
Witnass signaturar 3 . : Communications v be deliverad to:
Witness Name: 7 : Address:
" o Loan Transaction Suppost
Witness Address: - o § 10 Gresham Strest
' London

EC2V 78E

Fax number: 020 7158 3198
Witness Occupaticrn -« _ Attention: Arndraw Moore
bir_carp\2ETA23EE 4 om

B March 2044 pargkhp. - -




