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Registration of a Charge

Company name: THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED

Company number: 03072883
XBF8LXSA

Received for Electronic Filing: 02/10/2019

Details of Charge

Date of creation:  26/09/2019
Charge code: 0307 2883 0013
Persons entitled: THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED

Brief description:. FREEHOLD LAND AT GROSVYENOR HOUSE, 74 LANDSDOWN ROAD,
CHELTENHAM, GL51 6QL WITH TITLE NUMBER GR81345 AS MORE
PARTICULARLY DESCRIBED IN SCHEDULE 1 TO THE CHARGE.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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.

Electronically filed document for Company Number: 03072883 Page 1




Certified by: KATE CLARKE

Electronically filed document for Company Number: 03072883 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3072883

Charge code: 0307 2883 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th September 2019 and created by THE MIDCOUNTIES

CO-OPERATIVE DEVELOPMENTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 2nd October 2019 .

Given at Companies House, Cardiff on 3rd October 2019

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

(1) THEMIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED

(2)  THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED

1551

 Legal charge

ating to the property listad at Schedule 1 herein,
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This beed is made on’

- 'between:

. {i} THE Miﬂﬁﬁﬁi\f{lﬁﬁ Gﬁ‘QPERﬁTI\?E bE‘beLﬁi’MEN‘!’S ﬂﬁl’f&’&; @ limit’eﬁ i:nmpany

incorporated In Engﬁand and Wales with reglstered number ﬁSﬁ?ZBﬂB {tha “Chargar"} 3
and .

(3)  THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED {regiatered -

_ -company number Q&é?ﬁ?zs} wy trustee for the Scheme (the “’rmsma”}

2018

A INTERPRETATION

11 "m;smsszg'daﬁmd terms o |
T this Deed the fallowing words and ;Shrasesi ‘have the specified meanings;

 “Associated Rights” means, in relation to any asset, all procesds of sale of such asset,

@il rights, powers, benefits, covenants, warranties, guaranteées or Securlty glven or

implied in respect of such asset, all Hahts under any agreement for sale, agreement for
leaze of licence of or In respect of such asset, and any monies and proceeds paid or

. payable in respect of such asset and the benefit-of all Authuﬂsat Jors appiécahm to such B

asset;

 “Authorisation” means an aathﬁrisatian, consent, approval, mﬁdfuﬂam licence,

- exemption, fiing,. mtaﬁsatiﬁn oF regl strat%fmi

“Business Day” means & day, Gt‘h&l‘ than g Samréay ora E&méa’g, on whrcﬁ i:}anim aré
opeh-for general business.in London or, for the purpose of Clause 17 (Commuinications),

i the pﬁnc pal financlal centre In the jurlsdiction in wh ch the relevadt comminication s _

- deéliverad.

“cem" meaAnsg dentra z:f main interests {as tﬁat term is used ire ﬂsrtice 3{1} {}f ti"se EC

© Regulation). o
' “cqmzxmﬁﬂs At:t“’ means tha {:amg:aniag Aok 2008;
| SpDebtor” "E‘he Midcaunties ﬂamﬂpemﬁve Limnited {regﬁs’zered ﬁumbar IP;‘LGGEBR}

Default Rate" means two per cent per annum above the highést rate of interest
ordiparily applicable to any part of the Secired Obligations from time to time: _

 “Deficit” means the amount, If any; by which the Scheme’s technical provisions exceed
the Scheme’s assets calculated In acoordance with section 222 of the Pensiong Act 2004,

"’-‘Bategéte" means any delegate, a‘gemi,- attorney or i:msf:ee:-appéfnt;ed by the Trustea,

h “pischarge Date” means the date o which the Trustee confirms to the Chargor that all
" the Secured Obligations have been ur&mmﬁitianaify and irrevocably’ pa;d and discharged n

Cfulland Ehere is no Deflcit.

- “ﬁﬁ Raguiaﬁnn” Feans '!‘i*ae Caz.sm:ii of the Ez&mp&an Ui‘ﬁﬁ!’i Rﬁgﬁiatmﬁ iskai 1346}2%3{]{} o

Insalirenty Procesdings.

“gnforcement Party” redns any*c&f tixe"rms’tee; a Recelver arra'ﬁetegate, '

' “Esta&ﬁshment” means, in relatioh to the {:hargar; ah aﬁmhléshmant 35 that term ls '

defined nrelation to a debtor o Article 2(h) of tha EC Regalat;sn _

o “Ev&nt of ﬁefauit*’ means the oecurrencs of any of the events br circumstances set. eart"

in Schedule 4 (Evénts of defatlty.
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“Expenses" means aE! faes, diacaunts, cemmissfans aﬁd ﬁther banking chargas, %egai

and professional fees and unpaid Interest and all other éxpenses and: costs, oh a full

: ﬁdemnlty basi s, together with Value Added Tax, ihclirred: ia connection with:

o (a)y = the Secured ﬁssets, _
. .jih_) S the praparation, negﬁﬁaﬁ&n am:i crea!mn of this Deed _
{_t:}' ) - itaking, perfectingi enfarrzing oF exercising aﬁy powar uﬂder this: szad, o
'any_bmach of any prowszon of and ihe pmtefztieﬁ, realisatic cn ar anfcrcemerzt_ i i

i ‘ihi’”s Deed,

C“Finance nmumants“ meatis such. agreements, instriments, deeds or.documents
. “{including this-Deéd and any deed or agreement regulating priorities) as have beeri or dré
. to be entered Into in connection with: or pursuant to the Secured Obligations-or which -
‘have been designiated as Finance Docuinents by the Parties and “Finance Document” -
‘shall reah any one ﬂf them. . . .

- “stt;:res” freans any ﬁxmres {but éxcluding !antﬁard 5 f‘xi:ures}, ﬁttings, ﬂxed plant or
. 'machinery frofm time to time situated onor fﬁ?‘f’ﬁ!ﬂg part of any Pmpeﬂ;&r

-"‘Eraup” means the Holding Company and sﬁar.:h ;}f its Subs :iiar?es {i ﬂciuding tha i:hargﬁr} -
for the time being.. . .

:“ﬁnﬁiiag t:nmpmw” theans I reiattcm fo-the ﬁhargm; any other company m‘ cer;:aration o
" In-respect of which it Is a Subsidiary for the time beéing. o _ o

“Inmlw&ncy #c!:” means the insaivancy Act 1983

L “xftsuranw P‘mt:eat!s’* rieans the: ;:xmaeeds of any insurance claim received by tha
-~ Chargor (after deduction of (&) any reasonable expenses incurred I relation to the
" relevant clalm and payable by the Chargor to any person whith s not a. member of the-
‘Group: and {b) amourits pald to meet third party tlaims), together with the benefit of ali
_imnuses, profits, returivs of premium and other benefits of whatever nature; arlsing inany
. case by virtue of the Chargor's ownership of any Insurances-and all interest ity any of the
- foregaing, _ .

-“Insurannes migans. all cmntracts oF ;mfie:ias of %nsuram:e of whate\ser nature re}ating o
the Secured Assets which, from time to time, are taken out or maintained by oron behalf .
of the Chargor of {m the extent of its reievant inierest) tn which the Charger has an o

interest,

SLPA” means the Law of mpierty Act 1925,

'“ﬁaﬁer‘iai Adve;‘se Effm::t” maans | materiai a&vers,a effef:t fm*

| (a'} . the ahility of the Qhargur ta perfm‘m the. payment abifgatians uneﬁer this Legal
- Charge; ) _ _ _ . S
by “the vai'idii;yi oF en’fﬂfﬂeabitity of thls 'Eegaf t-:hargé; oF
{cy . any rlghﬁ: or remesciy of zhe Trusteg under this Lagaf Chargﬁ, :

"‘?arty” hearis 3 party to this Bead

: '“Pre;asrty" means the Rﬁ&% Pmpertv awne& izy tha i:hargm* ar In which the Chargﬁr has a

o Pmpeﬁy) ﬁmy raferance to “Fm;mrtf” also Includes 3 réference to aach separate part or

parts of such Reéal. ngarty

eespesdey T LA




o "“Quarter I}ay" mﬁans thrs last day of Ma?ch iiz.irta, September Emd Decembar in each -
- calendar year, _

'*‘E&eai ?mpﬁriy ‘eans (a) any. freeh&ié, iaasahaki oF Immovable pm;mfiyf w!'xaravar'-_
sttuated, and (b) any bulldings,. fixkures, fittings, fixed plant or machinery. from time o
- time sitiiated on or forming part of that freahold, leasehold or immovable property.

Receiver” moang any onie or more rece'ivers and manag&rs oF {if the Trustea so spécifles
iin the relevant appointment) recdivers appointed by the Trustee pursuant to this Deed in R

res;sez:t of the Chargor arin respac!: of the Secured Assets or any of’ them

amaunt z;f“ the t:ha;*gw ﬁr tta Sui}sidiarieﬁ iﬁ mrmaatinn W th thas Eetﬂng of amf ;:art of th&
Property, Including sach of the folldwing amounts: _

Cqdy et Ticence fées;-an'a"équ'waféntam-séﬁzs pald or payable;

fEr 'aﬁy sum received or recelvable fram any depasit heid a5 s&rzurity for
s perfarmanm of a tenant’s ubligations; o .
(F. asumequalte any apparﬁehmant of rerzt allowed in fa\mur nf the t:hargar ot
" jts Subsidiarles) :
- :{'g}: _ | any other monies pald or-payablé in respect ﬁf’aééapaﬁﬂn and/or usage of the '

. Property and any fixture or fitting on the Property- including any fixture or
fittia‘;g o the Pmyerty for display-or advertisement, on licence or otherwlise;

() any sum patt;i nr payable under an‘sf ;taiicy of Instrance or réspect of loss of |

rent or interast on rent;

W N aﬁy UM paid ar payable, or the valug of any tansideratfan givﬁm for the

surrender o varlation-of any lease;

_ .(}}_' _ 'any summ’ pald or payable by an\i guarantar or: any er:cupatlanai tenant under .

©any lease; and:

:’{k} - any Interest pald or txayabie' on, and any dafn%ages, c’éﬁ;?éﬁsfaﬂan or séttlement

_pald or payable: In respect of, any'sum referred to above less any related faes
~and expenses Incurred {which have not been re&mhursed by anothet persony
) by the Chargor or its Substdiarias.

“Schems” means The Midcounties Co-Operative Pension Scheme {;:méibus'y called the
C Oudord Swindon. and Glouddster Co-Operstive Soclety Limited Employess’ Pension
- Schasne} established by & trust deed dated 3 BDecermbar 1932 as sihsaquently amended.

' “S&eum&ﬁssetﬁ ‘feans the assets the subject ﬂf anﬁ;' Security created by this Deed.

' . *Secured ahiigaﬂnns” maans all present and future obligations and liabilities {wi"sether o
actual or continigent and whether owed Jointly or severally or in any other capacity .-

whatsoever) of the Chargor or the Debitor to the Trustee, whatever thelr nature or basis

~and. fncuding without limitation any bligation of the Debtor to make payments to the
- Seheme, fn-aiy currency or currencles, and however they are described; together withy all

_tosts, charges and expenses incurred by. the Trustee in conneckion with the protection, |
preservation. or €nforcerment of Its rights undeér the Finance Dotumients or any other
" dorument evidencing or securiig any such liabllities PROVIDED THAT “Seécured
Obiigations” shall not Indude any obligation or Habllity to the extent that If it were so
CWelided this Dead (or by part-of i) Wwould give rise Yo finencial sssitance within the:
- meaning of section 677(1) of the Companies Act unless such financi ial assistance is hot
- prohibited by wvirtue of the provisions of sdctions 678, ﬁ?g, 681 -and &82 of the

"Companiés Act, _ _

Bk o : 3




T other secur;ty intenesi: sacurmg any ohiigatmn of any person and arsy nther agreement or
©ptrangeient having a similar effect, _ . S

""‘Secunty nucumeats means this Deet together w!th ahy ather agreem&nt, mszmmeﬁ?:
" deed or document entered into by the Chargor treating or expressed to cleate any
Becutity over all or any part of s assels in respect of the Secured Obligations. :

‘“Ser«uritv ?&rlad"‘ means. the perind bagirini :zg ofy the date af this Dead and &ﬁding o
- the ﬁischarge Date,

means 4 %“H”i:%‘i’éﬁary néﬁ”ﬁ%ﬁfﬁﬁ"'v&&%ﬁﬁé HHEERT S caction 1167 Wesﬁ“*’*

o ‘Companles Actor a subsidiary within the meaning of section 100 and section 101 of'the ™™
‘Co-Opstative and Commmunity Benefit Sotleties ﬁcs: 2014, '

R ﬁaeaﬁs any ta’x ey, impasi:, duty ar other charg;e ar withﬁa!ding af #. s?miiar .
niature (including any pﬁnaity o Jrterest payabie in.connection with any failure to pay or
Cany deia'g invpaying any of the same). o

_ ' “Third Partios m:t” means ‘the Contracts {Rigms af Third Far: es} Act 15':99«
12 Construction
- Inthis &a&d _
1. 1 aﬂtess E t:antrary indfaatlan agﬁpeam, £ referenm to:

1241 assets"‘ includes preseni: and future pmgerﬁes, révenues, rights
: : ‘and Interests of every kind and reference to an “asset” includes
‘any part aor parts of such essetf .

1212 “guarantes” imluﬂes any guaraﬁtee, ietter af cradit;. bami
' 7 indemnity or similar assurance against loss, ot any ebifgatmn,
- divect or indirect, actual or continggnt, to purchase or assume
- any indebtedness of any person or to pay any deposit on behalf
- of, or make an investm&nt in; or loan to, any person o to
.purchaaa assets of aay person; where, In ‘each case, such -~
nhbiigation I8 assumed in order to maintgin o assist the abiiiw of
_sich person to raeet its Indebtedness; . '

1213 “'En&ehtedﬁess""Inctudaa any 5bii'ga't€en {whether incurred as :
- principal or surety) for the payment or repaymient of money,
.- whether Wes.e:zt ar ft.ttura, actualor mntfrzgent

1214 -  “person” includes any . Endiviﬁuaﬁ firmy; COMmpany, r:arpnrati&n,- .
. ‘government, statg or agency of a state orany assoclatlon, brust,
joint venture, consortium or partnérship {whethﬁr of pot having :

" separate lagal gersanaifty}g . :

1.2.1.5 “regulation” includes any reigiﬁaﬁnng riffe,. offictal di'r‘e_nt_is?e_s,' .
request or guideline (In each case, whether or not having the
- force of law) of eny govérnimental, inter-dovernmental or
. supranational body,. agency, department or regulatory, “self-
. regulatory or other authority or organisation; _ :

1,216  “set-off’ includes analogous rights and ‘obligations.  In |
jurisdictions other than England and Waias, and .

1.24.1.7 ' the “thargﬁr", !:h& “Babtor”, ti';e ""fruﬁtaa" oF arzy “?arty”

shall be constriied so ‘as to Include Jts successors in title,
permitied sssigng and permitted transferses; .

b deptaesis - ' B S




1,23 where soriethl ing {or'a st of thirigs) Is introdiiced By the word “including”, or

by the .phrase “in. par&:wiar’* or ls followed b\; the phrase “or otherwise”,
" the intention Is to state an example {or examples) and not to be exhaustive
(and the same applies when other similar words or phrases are used); '

1.23 - unless this Deed expressly states otherwise or the context requires otherwise,; .
{a]. ench referencé in this Deed to any provision of any statute or of any
' subordinate leglslation reans, at any time, the refevint provision as In force at
that tima (even I it'has been amended or ré-endcted since the date of this
: Daad} an& {b} aaeh raf&mm:a in thig Deed to any-provision of any statibs 8t
b ___Eegtsiatfan made pursdant to or

in respect of '

1.3

2.1

S22

e X . ﬂaﬁh refemm:e to this Daeﬁ {or to any nthar agreement, Ez’;stmment or deed)

means, at any time, this Deed (or as applicable such other agresment,

Jostrumient. of deed) &g amended, novated, supplémerited, extended, or
. restated, at that time, provided that the ralevant amendment;. novation,

suppiem&nt, gxtension, Substitution or restafemant does not breach any term
. of this Deed or of any of the Finance Documenis;;

1.3.5 . the frndex and Clause, an’d‘- St:hedﬁ!e-i‘;eadmgé are for 'éase of referanice tz‘ni?;

' iiz;ﬁ: e Event af Defauii: is “mntmumg“ i it has riet i}aeﬁ waived in wrﬁ:&ng by the

Trustes or remedied; dnd

iz27 z‘efeféﬂeés ’m any Semrity “oreated ... by this ﬁeeﬂ"’ ar‘é to be. de&ﬁm{i to
- Include such Security created, constituted, g%ven, made or extended by, under
or pursuant to this Deed. . .

. Third Party Rights

‘No person has any vight urider the Third Parties Act to enforce or enjoy the bengfit of any -
“term of this Deed, other than an Enforcement Party, which may do so, or any other

person, to-the extent that this Desd expressly provides for It to do-so. No congent ofany 3

person who is not #: Party is required to rescind or vary ‘this Deed at any timé. This .
Clause 1.3 does not affect any Fght or temedy of any ;:sersm which exists, or is avaliable,
- otherwise than pursuant to the Third Parties Act, _ o

COVENANT ff{i PAY

' t:wmant

The Chargnr, as Primary Gbﬁgﬂi‘ and” nuf: mamty a% suraty, covenants wlt:h ti;e Trustee .
that it will pay; discharge and perform the Secured Obligations on demand and in the
ranmer provided in'the Finance Documents..

. Defaiilt interaat

Any armount. whic‘h is nigk paiﬂ unﬁer this Daad on the tisxe ﬁate sha i i)ﬁ&i‘ inﬁerest (he%:h
before and after Judgment) payable on demand at the Default Rate from time to time
from the due dete until the date of satual unconditional and hrrevocable payment and

" discharge of such amount in full save to the extent that interast at such rate on-such
~ amount and for such. perivd Is charged pursuant to the Firance Dociiments relevant to - -
_that Hablifty and fself constitutes part of the Secufed Obligations.

SECURITY

: 'ﬁér!&gég& and charges '

i, parpasaga i o a : -

- of this Deed and whether amended or re-enacteg. sim:e the date of this Deed);




“The Ci‘\argﬁr, s A c::snt nning secuﬂty for the paymen% discharge and p&zrfarman{:ﬁ of the

Secured Obligations, charges in favour of the Trustée the fal!aw ity Essety:

B3 1 i . -F;;‘sﬁ: Eaggai mortgage on thia Pmperty by way nf first Eegai mszr&gaga, the

- Property;

312 - First fixed x;izarge on. ti‘m Pmperty tﬂ the extent !:hai' the Property is Aot
. subject to-a valid legal mottgage pursuant to Clause 3.L.1 , izy way of first

'ﬂmz:i charge, such Propeérty;

""th- ¥ Irst"rﬁsis ts tha extant that the Assec;amd_ e

aren g:ag}able of belng e

3z

34

. par
are cagzab&a of beiﬂg effectweiy charged, by way of first fixed charge: all

. Assooiated ‘Rights of the Chargor in relation to the Property and any other o

Fights, tite or-interast of the Chargsr inthe Propeity;

' .'-3,1-&4 B First fixet:i charge in respect of chattels located on: Property - by way of

first fixed charge, all such buildings and dther erections or stricturéds, plant

and machinéry which are, now or'in the future, located on the Property, but - '

~-which, in-any stich case, (a) are Aot affixed to; nor form part-of, the Property,
{b) are hot of a kind regularly disposed of In the ordinary course of business

- and (c) do ngt form part of the: i‘:hargﬁrs stockein-trade o work-in-progress; -

and

3*145' - Ffi‘ﬁt ﬁxed ckafga (33 Insurance ?mcee&s « to the ex!:ent: that the

- Insurance Proceeds (or any part of them) are not capable of being effectively

assigned, but are capable of being effectively charged, by way of first fixed

charge, such Insurgnce Proceeds.

} Assignments by '*;vay'oi" Security .

As further tantinu&ig sacurity for t!‘ze paymeni: m" the Secured {}hfigatmﬁs, the Chaf'gor

assigns absolutely to the Trustee all (i anv) its r!ghts, title and fnterest v and o _
3,2,-.1'_' o 2h&-1n's_;z’raﬁte Proceeds; - '

322 . theAssoclated Rights of the Chiatgor In relatiot to the Property; and

323 ali Rental Income.

- Continuing security

"i‘!}é pmﬂriélansﬂf'&ms Desd will 'appi';? at all ﬁm'es {a) rég.a{dless of the date on which any -

of the Secured Oblligations was incurrad and (b)Y In respact of the full amount of the

Gueured Obllgations at the relovant time sven I, 8t some ofher time, the smount.of the
- Secured Obligations has been less'than the amount atthe mievant time or there has bean

_no part of the Secured Obligations outstanding.. . o :
' Arr‘ﬁn-g"&rﬁenm with the 'aeismr'anﬁ' others

: Thﬁ Tr;sstee magr wi thout Ehe aanseﬂt of“ oF mﬁce ko the Chargor am’i Wil thout r&!aasiﬁg o

affas;ting the secunity created by thig Lagal Charge:
341 allowte t?&e Debtor or aﬂy other person-any time or znciuigence,

34,2 - eniter Into renew vary or end ‘ariy agreement or arrangement with ar Eiabi!ltv ﬂf
: ‘the Debtor or any other persori; _

343 'raviaw--va;y refraln from euf{;rclng;sf-réiéa_sé -‘a‘ﬁy’ present or future securlty of

guarantee which the Triistee holds from the Debtor or any other person,.

eieeomuiniesss - SRR . TR

sely sssianed, but




3B

BT % 3

Fui! title: guaranme and impiied euvenants

- ':'-AII the: Security ‘created hy !;his Deed s maﬂa with full title guarantae m awxrdance wlth L
: thie Law of ?mperty {Miscellanesus’ Pm\zisiﬂns} iic!: i‘;% _ _ .

EURTHER ﬁSSU_RA_NEﬁ _ -

The ﬁhargbr shall:

pmm;:tiy do an such acl:s ar axeeute alt st.;::h dccum&nts (matuding aﬁstgnments;

nably

a4z
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take Al suz’:h attion as i available ta ft (incliiding making all fiii fgs and regisi:ratiﬁns and:

the payment of all fees and Taxes) as fhay be riecessary for the purpose of the creation,

perfection,  protection of maintenance of any Security conferréd or intanded to he .

. conferred-on the Trustee by or pursuant to this Deed; and

' payalt Expénses due to the Trustée pmmptry-afterﬁemanﬁ'. SRR

LAND REGISTRATION MATTERS

‘Land Registry - application for restriction -

B4 Without pr‘é}udice ko the: gaﬁerafity of Clause 4 (Further és#uréme),' the

Chargor Will apply to the Land Reglstrar to ‘enter on the register against the:
title pumber of or 1o bé allocated to the Property & restilction in the foltowi ing
Ckerinsy _ .

. '_“Na r.iis;:osi Ean af the mgistered estate b\; the preprtetar of the fegistered"-
estate is to be registered without a written consent signed by the proprietor for
“the time belng of the charge dated [date of this Deéd] In favour of The

" Mideounties Co-Operative Pension Trustee Limited referred to In the t;harges- o

reglster, orits tenveyam‘:er”

and, where ‘applicable; notice of an obligation to make furt%xer advances* '

L UBLZ The Chargor shall subpmit th_e' relavant applications o later than the date. of

. subimission of the Initial application for registration of the Secutity treated by
this Deed (or, In the case of The Land Reglstry form CHZ, where applicable,

L promptly faﬁawmg its ‘later recélpt of such form duly completed. by the
" Trustee), and pay all fees costs and expenses’ pmperlv incurred in connection
E with th& ap;ﬁiﬂaﬁnnﬁ

T S -~ The Trustae; in :ts absﬁﬁut& diﬁtrﬁtiﬂﬁ, Friay ‘make any of the appiicatécﬂs -

. refefred o in thig Clause 5.1 tn place of the Chargot,  Iri 5lch a case, the
Chargor consents to-the entry of the relevant restriction and will pay ali fees;.
costs and expenses properly incurred. in connection with the application, '

' ‘Exemipt information document

' 5,_.'2;':.*"1_ " The Chargor will, at its own expense, do whatever the Trustee may reasonably . -

reguire i connection with (a) any application by the Trustes to have this Deed
- designated an exempt Information docurment under Land Registration Rules
2003 rule 136 and {b) any person’s application under Land Registration Rules

© 2003 rule 137 for distlosure of this Deed following its ﬁeﬁégnatiaﬁ a5 @ R

pxermpt infmm»atton ziacument.

Pl eerpSAFEEHEEL s - T

. 551 _ sl Svour of the Trustee. ...

.o kg ﬂem;nee{s} {a) to perfect the Secur ty creatad or intended to. be created or
‘evidencéd by this Deed of ‘for the exeércise of any rights, powers and remedles of the
Trustea provided by or pursuant to.this ‘Deed andfor (b) to fadilitate the realisation of the
assets which are, or are:intended to be, the silbiject of this E)eed L
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IR -1vt A The chargw shaii m:z!:Ify the Trustee in writ n {a} before makiﬂg any-
: application to have this Deed ‘designated an éxernpt information document

anider Land Registratiun Rules 2003 rule 136, {b) as soon ag It récelves notica

N of any persor’s- application under Land Reglstration Rules 2003 rule 137 for

. disclosure of this' Deed following Its designation @ ah exempt information

. document and (¢) before making any application urider Land Reglstration Rules

. 29(}3 il 138 for removal of ahy stich designation.

i:&]wery af deed o Land: Registrv

. The _C:hargor submitting this Deed or . _amf x:anntsrpart to The i_anc% Registry shall on each |

e

6 subrit 8 certified co

of this Deed-and request the

B S

S 7a

.'?;3

74l

7.5

7

LT

“of thie' :;’riginm ' :

and upcm the return of the orlginal it shall deliver such ofighnal to the Trasees,

N &'Eeﬁr'i#is PLEDGE AND DISPOSAL n&smmﬂams

puing the Securd ty F’ariad the Chargor shaii not

61 create, extendg ‘or permit ta subsfsk any Security aver anyf ‘of the Secured L

Assels) or

T 812 withoit 'the prior coﬁsant {mnsﬁ’ent net: tcf bé ahféasana.biy w’itﬁhé id i‘;r deia’yéﬁ)' _
' © of the Trustee {a} execute, or agres to grant; vary, oraccept any: surrender of;

any conveyance, transfer, lease “or assignment; or any other right of

. etcupation or use, of the Secured Assets, (b) create any legal or equitable -

" @state, or other interest, in, over, or relating to, the Secured Assets or {c})
stherwise dispaga af s Interast Ewh&ther legai o ineneﬂcia!} fn-the Secured.
. Assets, . _ . :

REPRESENTATIONS AND Wﬁ!{i&&ﬁ’f!ﬁs
- Fhe €:ha'r'goi" représehts and warrants to-the Trustee on the daté of this Deed as follows.

- Property - It fepresents and wairants as set out in Part Z2 af Schedule 2 {?mpefty '

warranties and un&ertakfngs}

. nw"ne:* ~“The. Chargor s the s_eiﬁf 1_&9‘_'3_3 and beneficial Q_Wijzar éf'tﬁe Property.

Status ~ It Is a limited liabllify company, duly Incorporated and validiy existing under the
. laws of England and Wales ‘and Tt has the power to. oWn ita assets and tarry on s

business and other activitiés as they are being conducted;.

Binding txbligatiqna - The: obligations expressed to be assumaé by it In this Eieed &,
and at all relevant times bave been, legal, valid, binding and enforceable obligations

{subject to the principle that equitable remedies are dfscretinnary and subject to any '

applicable Insolvency laws).

Non-conflict with other akiigatinns The entry into and perfurmance hy itof, and tha

transactions conterplated by, this Deed do not and will not conflict with or result Tn any
" breach of (a) any law or regulation applicable to it, {b) its constitutional doﬁuments or{c)
©any: agreement or Instrument bindlng upon any of its assets, |

| Power ami authority ~ It has the puwer ‘to enter into, perferm arzd delivar, and has E

taken all necessary action.to authorise its entry into, performiance and é&iiv&ry of, this

U Peed-and the transactions: mr&&emp’iat&& by-this Deed.

' Vaizdzty and admissibiii!.y in evidenca Al Authﬁrtsatianﬁ raqaired (a} tﬂ anable it

lawiilly to enter Into, dxercise IS rights and comply with Its obligations Ini this Deed, and

(b} to make this Deed admissible In evidenice in England and Wales, have been ebtaiﬁeﬁ S
or effected and are In full force and effect,

YR Er Y R - R




7:8

7.9

‘No_Event of aefault: < No Event of Default has geeurré

: -::nmmarciaz benefit - 1t enters ints this Deed in gam’: faith and for tha purpioses ﬂf the '.
_promuotion of the success of fts business and 1t has given due consideration to the terms

and copditions of the documents evidericing the Secured Obligations and of this Deed and

* has satisfied itself that there are reasonable grounds. for believing that by exécuting this
Peed ftwil deilve comimercial benefit.

" Priority of Security « The Security created &Y:mis' Daed constitutes firet gsr éﬂiy'géﬁf}ﬂty o
over the assets which are exprassed to be subje::t to guch Security end those assets are
.nat wb}et:t toany other Sacurlty, : . _ _ o

A

742

8.

. '.8;1.

R

S - 5 3

B.E

_ 'given to Jbs ;}mv
. Chargor has enforced or given notlcs of Its intention to enforce such Sacurity

ected fo result from the exectition o

i
sions .and. ho person who holds any Sﬁmr&y wer anv asset of the

Cenbieof maiss ¥;z£eras!s For !:he purposes of the EC Regulation its E:{‘}Mi is ﬁtﬁataﬁ

'Engiand and Wales.

: '-aa;wamﬁ mpmsmt'aﬁans "

c Ciavsa ‘;ﬁﬁ {(‘:ammemfai ﬁenef*’i"} whic?; are t’:et re;:eated; shaﬁ be- ﬁeemad ta big fepeatad
on edch {iay upon whichi any manies comprised In the Secured Obligations fall due for

payment or are pald and on gach Quaiter Day which Faﬁs during the ﬁee;uﬁty Perlod;

o Bﬂbﬁﬂ?ﬁﬁl&ﬁ&

Thmughﬁat the. Securityr Perimi} £ha t:harge:ar uné&rtakes to thﬁ Tmstaa in thg terms 0f the
. following provisions of this Clause 8, . . .

¥ Perfnrm 1t will at-all times s:am;:iy with the terms {express &F fm;nﬂeﬂ} of this E}eezi aﬁé' L

the Finance Documents.

: ert jea;:ardiss Sec&srity CTEwElE nm: ;:m oF nmit t6do aﬂythiﬁg or allow arything ta he:
- done ar omitted which may in any way deprectate, jeopardise or othérwlse prejudice the
- value tothe Trustee of the Secirity. creatﬁé by thiz Deed or the pflority ofits rankirzg a8

expréssad inthis E}eed

-'mmmam :ﬁ:'w It kee’p the Seéure& ﬁssets ina gm&d'anﬁ ‘tenantable state of r;epairf

working .order and condition. Where the Secured Assets Include any tem of plant or

" machinery which becomes Incapable of economic repair; it wiil replace such asset with-an’
" psset which je s mmparaht& modern equivalent or which' is: otherwisa, appmued hy the:

Trustee,

tibserve iaws it wIEI rmt aiu or emlt todo ar aEinw anything to ba ﬁene in retatim tcx the
Becured Assets which-would infringe any laws affecting (whether directly or Indiractly) the

 Secured Assets and will comply with all notices, orders; injunctions and mandatory

";:mgmsais served on It, lssued or’ made, by any local or-other authority or governmental

- agency, or ity Eandiorda, relating to any of the Secured Assets or its use of them and will
- gefve Within any rélovant time Hmit any-countér-notice ﬂecessary ot desirable to presaﬁfe.
the valua of amf sich Sacurad Azsets,

. Proceedings ~ At [ts own cost and expénse, It will use its reés&nahia endeavours o

enforee, institute, continge or defend all pmc&eéings affecting the Secured Assets, their E

- sgtate or dondition or continsed use or value 50 83 to preserve fo 'the ﬁiziest axtent the

value to the Trustee of the Sectirity created by this Deed.

Access - It will {at thg Figk and cost of the t:hargcr} germit the Trust&e and Sts e
. professional advisers, agents and contractors and, ‘where required by the Trustee,

independent valugrs free access at &l reasonable times and oh reasonable notice and for

. ali reasonable purposes: {inciuding carrving out physical Inspections, valuations and/or the
- prepatation or making of inventorles and/or schedites and/or other records or copiesy o'

Wecipesser o 8
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the premises, assets; books, accounts and records of the Chargor and will provide and will
procure that any vccupiers of stuch premises provide reasonable assistance:-to the Trustee
and such other persons in connection with the access. ﬁhiigatians imposed t:y this

_ Clauge B8,

' 'i’roparty It will camp}y with i:he ;:mvisiﬂns of Part 3 of Schedule 2 {Pmparty warraafies E

and undertakings).

. Chattels ~ If so requested &y the T rusi:e&, il pim;e and maintalnion gach. s:hai:tei the -

value of which exceeds £25,000 and which ¢ subject to a fixed charge pursuant to
Clause 3,14 of this Déed, ‘In & conspicupus place; -an Identification marking in. the

“foltowing terms ant

“ronced

B9

. BAD
: . outs ide England antf Wales. .

841

“cohcealed; sltéred or removed:

ﬂuﬁjem: to @ first ﬁxed charge In favourof The Mieimunﬁes i’:{)*ﬁpemiive ?ansian Limite:ﬁ“*

' l‘sietim {}f mmg:sment i wii prom;}tiy, ugon recelving a request to that gffect from
the Tristee, glve notice of each charge or assignment of all {If any) its rights, title and

interest in and to the Insurance Proceeds, any Assotiated Rights and the Rental Income

- byisendinga duiy complated notice {in-such f‘srm as the Trustee may agres:or require) to

each of the other relevant parties.

Centre of main interests - It wiiI m:rt mwe Tts  COMI, nor h&ve any Estahilahment

. peposit of documents < It will pmmpﬁy, at the ”?rustees ‘requibst; deposit. wlth the

Trustee (or as the Trustee directs) (a) all deeds and documents of title refdting to the
Property, Including counterpart leases; licences and any othier deeds or documents
necessary or-desirable to assist the Trustee to enforce the Security created by this Deed,
£hY the Insurances and {c) all duch cther documents fafating to the Secired Assam A48 the

" Trustes may from Hime to Hme reasonabi 4 require.

812

ﬁetﬁntian of dociiments - ‘The Trustee ray retain any dc:cumant ﬁai veraﬁ to i!: -
pursuant to Clause 8,11 (Deposit of docurtients) o otherwise until the Di scharge Date
and ¥f, for any reason, the Trusteé ceases to hold any such document before: such time,

‘the: Trustee may;, by notlce to the Chargor, require that: the ralevant. document be

retiglivered to 1t and the Chargor shal fmm&diataly comiply {or pmfzum eem;siiance} With

L guehnotice,

813

undertakmgs set -out or mferrad m in t:!ausesﬁ 1 {Perfarm} to 8. ii {i?eposzt of
datumenfs} inclusive and Part 3 of Schedule 2 {Property warranties and undertakings), it
will alfow (and Irrevocably authorises) the Trustee and/or such persong as the Trustee

- pominatés to teké oh behalf of the Ehargar sich action (inchiding the making of

814

payments) ‘as [s necessary to protect any relevant assets against the consequences of
such fallure Yo comply andfer to ensure camgtlanﬁe with sm:h covenants snd
undartakingss _ . .

' m;iammw LYE Wil indefmnify the Trustee and wii keep tha Tmstea indeminified against
" all costs, Taxes, losses and lablities incurred by the Trustee as @ resuit of any default by

‘the Chargor In the performmance of any of the obligations expressed to be. assurned by it
this Deed and in conhection with the exercise by the Trustee of its rights contalned fn

- Clause B.13 (Power to rémedy). Al sums the Subject of this’ indermnity will be payabie by

5

‘thie Chargor to the Trustee ;Jmmgtiy after-demand.
‘Yaluation - The Tristee sﬁal;' be: pﬁérm-itted to mq’tze_s’t':. :

By A desktop. valuation of the Property on the second aﬁﬂmersa"ry of the date of .

this Deed and every two yéary thereafter; and

BowpiesesesEy . o 10

f\a%mr“ tar ?emwe wnhwmarkmg ﬁ!‘ permﬁ:« it% iae s




"'Ei_:i')" ' A fui vafuatmn of the- Fmp&rty u;mrk i:he pecurfence i}f an Evenf: of i)efaui: that

{5 mnt inulig.

o Each suih vaiuat o1 of the Pmperty shall be at the: masmabie mst; of the Chargs:;r _ '

EﬁFGRﬁEﬁB!LIW :

" For the: pm‘pases m"' ait pawers impfied by tha LEA or &ny ather ﬁ;:piicab & &egtgtaticm, th&

Secured Obligations shall be déemed to have becomeé dise and payable and this Dead will

hamme immeﬁ ately enfsr&:ezbie and the pawers of the Tristes anc# any Res:e er will
ibile th th ) he he '

10,

1001

appointment of & Receiverin which case it will be exércisable at any tifnie following the

- making of such request),
'_Eﬁ't:sgcsiﬁsar'ﬂ:‘f-sﬁmgm |

'_ At any time after i‘i‘!ﬁ Truﬁteea power of Saie has bedormie exerd gabie, thﬁ‘ Trﬂstee may,

without further notice, (a) appoint oné or more than one: persoti to be Recalver In-respect
of the Securéd Assets. or gny of them and, I more than one person fs appointed as

“Recelver, such' appointees may act jolntly and severally or Individually, (b} take
‘passession of the Secured Assets, and/or (¢} in Its absolule discretionrenforce all of any

o ‘part of the Security created by !:hfs Deed In such other lawful manner as it thinks fit The .

i
16,3

104

105

106 -

187

R

" Trustes may rémove any person from appointment as Receiver. and may appoint another
‘pierson as Recelver, The Trustee may also appointan’ add tional fecelver, _ -

N The. aewlvar wilt, so far as. the law permits, be the agarﬂ: of i:ha Chargor and the C}zargf.}r
-alone will be responsible for the acts or defaults of the Recelver and. will be fiable on any

contracts o obligations made or entérad into by the Recelver. The Trustes will not be
responsible for any misconduct, negligence or default of the Receiver. The powers of the
Recelver wi%ﬁ mntinu& tn-full foree and effect Folloving any iiquidatiﬁﬁ of the Chargar.

“THe mmﬁnﬁratmn of the Reaeiver may be fixaci by tha ’i‘mstee: %mt wﬁl be payahfe by z:?se
- .f:hargar. The amount. of the remuneration will form-part of the Secured Obligations,

The E{Eﬁe!\*er will have the ;mwer on- behal f and at-the cost of the {“:harger {a} to do or
- omit to do anything which he considers appropriate n relation fo the Secured Assets and
- (b) to exercise all or any of the powers conferred on the Receiver or the Trustee under

* this Deed or conferred upon administrative receivers by the Insolvency Act (Bven If he is
not an administrative recelver), of tipon recelvers by the LPA or any other statufory
*provision (even if he i3 not appointed under the LPA ot such other statutory provision) but
o that F there Is any ambigulty or conflict betwesn the powers contgined In ‘stch

Eegislattﬁn and thuse contalned In this Deed, those contained in this. ﬁeed shall prevail.

Witiaaut ;zrej&ﬁ%c:e to the ganeral pawers set-ouk In Cfauﬁa 13 8 Raceivaa‘ will-also have. -

" the powers &nd ﬁisar&tinﬂs sat outin Scheduie 3 (Receiver's spedific gawers}

'The Trustes oy any Racatvar May sever any Fixtures from the ?:’a;ﬁe?ty and saﬁ m&m'

apart from the Property without taking possession of the Property and. apply the net

. procesds of suth sale iy or towards satisfaction of the: Eecured ﬁbizgatims‘

: i%ét;éiver iy %.ise and mmwe, store ‘or sell any t:hati:eis oy the Pra;:erty, Whether of not

forming part of the Secured Assets, without biing under any liabllity to the Chargor other
than to account for thelr net proceeds of the sale. All costs, losses and Habilities incurred

by the Trusted or the Recelver in conrection with the removal, st@rage and sakeof such

chattels will form part of the Secured Obligations.,

1t {mtw_ité’&%staﬁding _'am;f, reprasentation or warranty i:c' the contiary 'm:ztaiﬁaa i this 'ﬁéed}. '
there shall be any Security affecting the Secured Assets orany of ther which ranks in

B mpAVEAIEL e R b S

exerc:lsahie only u;mn ‘;hﬁ {x}:aﬁrrens:e of an Event of _i)afauit ‘and for m lang: as It s o "
- continuing {uniess there has been a request from the Chargor to-the Trustee for the




- pri foeity to the Security created. by this Deed and the holder of such prior Security takes
any steps to-enforce such Securlty, the Trustee or any Receiver rnay, at its option, take s
‘transter of, of repay the: infﬁahmd nass sécared by, such Security, _

108

10,10

The Tristee may, at any time after this Deed has bemme &nf&rcgabf& pursuant. to

“Clavse ® {Em%rf:eabifity}, axerclss; to the fullest extent permitted by law, all or any of the '
powers, authorltles and discretions conferred on a Recelver by this Deed, whether as
attorney-of the Chargor or otherwise and whetézer oF pot 3 Recebver hag been ap;m!nted

_ The ’f‘ms%:ee may; in writiag, asthea* ik appainﬁment of a Recelver or hy Subaequent :
) _'m}tit& to: that 'Rer:eiver, restrict the Fght of such Recalver 1o exerdse aii or anvf e:f ?:Ete .

by tifs Deed.

. 11‘

113

s

'?ﬁ?MEH’?ﬁ; &CCGBNT& AND APPLICATION OF Pgﬁﬁﬁﬁﬂﬁ

Right of appropriation - Subject to the pm'visi:};*as' of Clatse 11,7 {Recoveries by
Revefiery, the Trustee fs entitled to appropriate money and/or assets to the Secured
Obligations in such manner or order as it thinks: fitard sny glich: appropridtion shall "

" pveride ey dppropriation ?}‘f the Chargot:

i1z

C1id

115

L7

116

. Ne set-off 55; Ghargor - The lzhargm shall -not exarsige any right of mt—nﬁ* o

cotmterelaing it might. have in réspect of any payment due to the Trustee under this Deed.

Trzzstaa -3 rights of set<off - The Trustee may, at any titne after this Deed Has become

- anforcenble, ahd without notice {a) combined or consolidate all of any of the Chargors
- then -existing accounts with, and liabllities to, the T‘mstee, andfor {b) set-off any

ﬁbligaﬁnn owed by the Trusteé to the Chargor (whethier or not matured at such time), In
or towards satisfaction of any of the Secired Obligations, and If any amount s fh a
different currency from the amount against which it is to be set-off, the Trustee may

" convert efther amount (or both) at any reasendble time-and at any redsonable rate. The '

"Tmsma shall notify the Chiargor in writing that any such transaction has taken ;}Eace.

Suspmme Account = The Trustes ma‘gl, at any time, credit to @ suspense accaunt any

maoney recelved by it Under this Deed, to be held for-se long as and-on such terms as the

Trustee  may determine pending its ap;ﬁia&tmn towards discharging the Secursd '

Obligations,

- New ac::taimés_ - If the Trustée receives notice of & subsequent mortgage or charge
. relating to-the Secured Assets, it will be sntitled to cloSe any account and o open & new
S aecount in respect-of the closed account, Ifthe Trustee does not open such new account,

it will I any event be treates:ﬁ ag if it had dore so at the time when it rec&ived such

Cnatice.

ﬁaieu%&ﬁtﬁﬁ&- - The Trustea's calciilation of ai}gsammmt .péy‘ahl;aég iﬁy"tifié 'f::h'arg'csr urider

this Deéd at an‘y i will be conclisive {&ﬁiess it has:made anobvious mistake).

: ﬁenweri&s hy Remiwer The ﬁmrzseada arising. frem tﬁe exeﬁ:%se m’ the pnwers of the -
Recelver will, subject to any claims ranking In priority to the Secured Obligations, be o

applied by or at the direction of the Receiver.in or towards discharging or satisfying the
Following amounts in the following order of priority: (&) the costs, charges and expenses
of and incldental to. the Retelver’s appaintmmt arad the pavivent of his remuneration: (b)

Cany msts, charges, expenses and Habillties of or. incurred by any Enforcement Partyin the .
- exercise of any ofits powers incliuding alf rents, Taxes, rates and olitgoings whitever
- affecting the Secured Assets, all premiums: on Insurances properly payabile uhder this

Deed or any applicable legisfation, the cost of executing necessary oF proper repairs to
the Secured Assets, and the. payrment. of arnual sums or other payments, afid the interest

on all principal sums; having priority to the Secured Obligations; (c) the remaining
Secured Obligations, In accordance with the provisions of the Finante Documents; and {d)
the daims of those persans entitled to any surpiusa .
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12,2

?Rﬂ’fﬁﬁ’ﬁﬁﬂ OF ’i‘iififti} !’ﬁﬁ‘ﬂﬁ& '

Mo ::luty to mquim Y buyer fmm, ‘oF other pergon deali ng wlth, any Enfc;rcement Parly
~will not be concerned to: enquire whether any of the powers which such Enforcement Party
‘has exercised or pufported to exerdise has arisen or become exercisable and may assums -
. tiat it Is acting In accordance with this Deed, . _

i 3-_ -'tmstea orany Recelver: o

Receipt coneTiigive The receipt of the #r's;zstewr_jany Recelver shall be anabsohite and - -
- eoncuslve discharge to-s purchaser of the Secured Assets and shall relieve him. of any
obllgation to see to the a;:spz r:at%nn af any manies gsaici fo or by che ﬁirettian of the _

’ 13,

134

13.2

133

i34

141

142

_ PROTECTY. ﬂ'ﬁl\i OF ’!‘i’ﬂim"&ﬁ

Truateas mmipts The Tfustea shaii not ba abEEged o accaum: to the Chargam nor-to )

any other person, for anythi ng other than He owir actual: recelpts which have not been

distributed of pald to ‘the person entitled (or ‘whom the Trustee; -dcting reascnabiyf_
Bbelleves to be entitled) i accordance with the mquimmaﬂtﬁ of this Deeé S

Exclusion of liability -

I321 Nn Enforcement ?arty wifﬁ i::e itab!e to the Cﬁargﬁsr for an;t ex;:ansat Eass,
lfability or damage incurred by the Chargar arising out of the exercise by such
Enforcement Party of Its rights-of powers or any attérpt or fallure to exercise -

- those rights or powers, except for any expense; luss, liabllity or damaga arising

~ from its. gross negligence, fraud or wilful misconduct.

_ '1&2;2' ©The Chargor may not take any proceddings against any officer, employee or
' © agent of-any Enforcement Party In respect - of any ¢laim it might have agalnst

such Enforcerent Party or in respect of any act or omisslon of any kind by that .

officer, employee or agent In relation to this Dead.

' '1_3‘-2__‘3 _Ja.ny efﬂcer, emgtayae or agent ef any Enfcrcement Party may !‘Ei’f on ti'i

Clause 13-under the Third Parties Agt

' Effaﬂt of possession - If the Trostee or aﬁy Reﬁeiver ﬁﬁt&?‘ﬁ frto passass i af the
‘Secured Assets; or any of them, this will niot oblige either the Trustee or the Recelver to.
account as mortgagee In possesslon, and If at any time the Trustes enters into possession -

O ofthe Secured Assets, or any of thed; I may at an\; time a8 Its distretion g;ms out of siich

possession.

 Chiargor’s indemait*,f - "?ha Chargor agrees with the Trustee to tnéamﬁif#'eazﬁ
- Enfortemeant. ?arty Gn- demand. against any -costs, Taxes, losses, labllities or dafmage
incurred by It:in réspect of (a) the taking, holding, protection ot enforcement of the

Securlty created by this Deed, (b) any exercise of the rights, powers, discrations or

remedies of, or vested in, any Enforcernent Party or any attempt or fallure to exercisse
- those rights, powers, discretions or remedies and (¢} anything done or omitted to be done

In the exertlse’ or purported exercise of the powers ynder thig Eead of tindér any

" appoltment duly made under the provisions of this Deed,

14,

. POWER OF ATTORNEY

The Chargor Irrevocably and by Way of Security appolnts the Trustee and each Recelver

and any person nominated for the purpose by the Trustee or a Recelver (fnowrlting, under
- hand, signed by an officer of the Trustes or by such Recelvei) severally to be the attornsy -
. of the Chargor {with full power of subsi:itutmn and delegation) for the purposes set out in -

Clsise 14 2.

. The pawer m* attsmay granted n Clause 14: ‘1 allows the attamey, in tiie name of the
‘Chatgor; ‘on Jts ‘behalf, as Its act and deed and &t Its expense to perfect the Security
created: by the Chargor Under this Dead and to execute and deliver {using the Chargor's
seal where appropriate). any document or do any act or thing which the Chargor nay;

Giewpbivasesny . - L 13




t}ughiz m* has agread to exe;ute ar da under i:ﬁ & Deed: or which the atmrﬂev may i it& :

absolute discretion cons ider appropriate in connaction with the exercise of ‘any of the
" rights, powers, authorities or discretions of the Trustee or the Recelver under, ar

 otherwise for the purposes of, this Deed,

143

15,

The Chargar covenants with the Trustee to ratfy. amﬁ mnﬁrm ai? aﬂts or tﬁiﬁgg madﬁ,
done or sxectted By any attorney -exerdsing or purgaﬁmg o exercise the powers
confarred ifi gocordance with this Clause 14, _

' s ﬁ??hiﬂﬁ'ﬁﬁﬂ VARZ!&TIQH AND EXTENSION OF STATUTORY FRG‘%!ISIQ!QE

i 151 “the covenants el out I

152

15.3

154

- - lettings wnd accepting of agreeir;g to aceept surrenders of leases or tenaricles shall riot b
- exercisatile by the Charger in relation to the Secured Assets sr any part of them, The -

16,
164 _
: i this Desd are 0 addition to- fand not Instead of) powers, fahts _antti.r_e'me(iies unider
law. :

16,2

- 163

T p——

At 1994 shall extend to bind the Chargar anly - If,. §rs any casa,'tha relevant covenant

. imposes dpon the Chargot a burden, Iiahi?ﬁ:y of ai:mgat on-that would not otherwise atlse
*under this Deem _ L

For the wrpeses only af seiction 101 of the LF;E ibut sxthem‘ise suif:éaat i thie pmminns _
of Clause 9 {Eﬂ&rceabﬁity};; the: coriditions set out inthak section a5 to when the powers
conferred on s mortgagée by that section arlse, do not apply and the Secured Obligations

Heeome due and the statutory power of sdle and othed powers of enforcement arlse - '

immediately following the execution of this Deed. The Trustee and any Recelver may

" exsfcise the statutery power of sale conferred by the LPA free from ‘e restrictions -
Imposed by seckion 103of the LA, w%ﬁch shall riot apply: to this Deed, '

The power of sale and tha other p’ﬁwﬁfs conferred by the LPA or otharwise are _éxt'end'ed '

- arid varled Yo guthorise the Trustee in its absolute discreétion to do all or any of the things

or axercise dil or any of the powers which a Recﬁiver Is empowered to do or exerdse
under this Deed. .

The ms?:ﬁat&cm on the canscfidattm of- mbrtgégés in aﬁtztiuﬁ aa'af i;ﬁa L'Fﬁ% dois fiot agpﬁ?

o this Desd norto any Security given to the Trustee pursuant. to this Dead.. Section
- 109(1) of the LPA shall not apply to this Deed, Sections 105, 107(2), 109(6) and 109(8) -
- of the LPA will not apply to the Trustee, nor to'a Recelver appolited undar this Deed,

The statutary and c%:her pnwars of leasing;. Ea:i:ing, enmring irite agmemeﬁts ﬂ;ﬁr feazes or

restrictions on the powers of the Trustee or the Recelver to grant leases or to accept the

' gurrender of faases in sections 9%:and 100 of the LPA do not apply to this Deed.

OTHER MisﬁﬁLlﬁﬂﬁﬁﬁS-Pﬁ_ﬁ’#l&!ﬁ?ﬁ&&

Excépt where expressly stated to'the contraty, the powers, ¥ .ghtsf dnd reriedies. provided

fan E;:ibrmmeﬁtﬁarty falls to exercise any’ power, Hght or rem&dy unéar this Deed or

delays its exercise of any power, vight or remedy, this does not mean that it Walvas that
power, right or remady. I an Enforcement Party exercises, or ‘partly exercises, 2 power;

right or remedy once, this does not mean that It cannet exemfsa such power, rigm or

remedy agaim fully or In past,

 The Trustee may {,ias: ﬁe Wher and haw fo. apgiy arsy pa?mants and di stﬂbutiur;a received
for ks own account uikler this Deed, and glsy, as between the Trostes and the Chargor, o

whether and, if so, when, how and to what extent (a) to éxercise fts rights under this
Daed and (b) to exercise any other right It might have In respect of the Chargor {or

- otherwise) without; I any case, the Chargor hav‘éﬁg the right to control or restrict the

164

Trustee’s exerclse of this discration, _

Nc:: nré’vis}aﬁ nf i:hls Daecﬁ Wiii iﬁéer'fer& w'it'h' 'thé "r;'us'teé s ﬁgi}t tﬁ arranga its aff‘aﬂ*s as it

s effa :’a}, except as exp%’esaty statedw

“PrseipaimeE R is




: 'ié;ﬁ'

1616

167

.. The Trustee may. disclose any. informatlon:abaut the Chargor, | hg'_

"Fhe ﬂh&rgm' authcr ses i:h@ h{:h:fw of any pﬁm’ Br whamuent Securi by iy pmviﬁ& to t?’se '_
Trustes, and the Trustes to récelve from. such holder, detalls of the state of account

between guch holder and the ﬁhargari

The ﬂhargﬁr 3haﬁ niot assian; novate oF c;thazwise deal With its 7 ghi:s G obill gatzms unzier

or interests in this Deed, except-with the prior written consent of the Trustes.

The Trustee iay ab any Hing . ass%gn, hovate of otheriwlse deal Witi*g any right& or . o

obligations under or Interests In this Deed.

16140

- iedl

1642

1613

o bl - (ead to- any - persoi-to-Whoi-it. proposes. to - agsign, .

asslgriad, novated or transferred) any rights or obligations under or irzté'fésts' i this ﬁéeé

ar-with Whon it proposes to énter into (or has entered Into) any other dealings’ii, reiai:éan o

to any such rights; obligations or Interests and any person te whom the benefit of all such
tights has been. transferred, subject to such obligations, may enfafc:e this i}eefi 1 the

: same way as if it had been an-original party to this Deed.

I, at any time, there has been a telease; sstfement or discharge of the Chafgors
- abligations under this' Deed -and, s a consequence of any Insolvency proceedings {or

analogous pmwaﬂifzgs} o for any othet reason, (@) any pavinent made to #ny paison in

© respect of any of the Secured Obligations is required to be repaid and/or (b) any sw:h

payment or any Securlty {or other right) held by the Trustee In respect of any of the

. Securad. Obligations (whether under this Diesd or otherwigé) I8 void, is sét agide oris
sthetwise affected, then the Charger's obllgations urider this Deed si‘xaii eontinue neffect
as If there had been no such releass, settlement or discharge and as if the relevant

pavment had not been made and/or {as applcable) the rel8vant Security {or other tight)

" had not been held by the Trustee; and sccordingly {tmt without limilting the Trustea’s
other rights under this Déed) the Trustes shall be entitled to retaver from the Chargor the
valte which the Trustee has placed uporn: such -Security or the amount of any such
- paymentas If such ;;ayment settiernent or discharge had not occurred, .

if the Trustee, acting reasonably, considers that any amount ‘baid by the Chargbr'
respact of the Secured Obligations is capable of being avoided or prdered to be refinded

‘or réduced for the reasons set out in Clausé 16,9, then for the purposes of this Deed such -

afmount shall not be considered to have been lrrevocably paid,

“re th& extent that the Chaz‘ger may be eniitled noany jur sdftztien tﬁ clalm far ltself or its.

. agsets Imnounity from sult, execution, attachment (whether In ald of execution, before
judgment or otherwise) or ather tegal process of any- ldnd whergver it might otiginate, or -
o’ the exterit that in any such jurisdictivi there may be. attributed to the Chargor or Its
assets such immunity {whether or not claimed), it Irrevocably agrees nof to clalm and -
- Irrevocably waives such Tmmunity fo the fullest extent permitted b}r the faws of such

. jur’iadfctaﬁm L :

Oon the E}Ischarga Date {but subject to Clatises 16.9 and 186, 10 the Tmstee shall, at the
. reguest and cost-of the Chargor, exedite and do.all deeds; acts and things as may be
- necessary to release the Secured Assets from thé Security: {treateﬁ by this Deed:

: Ti*ze cbi gatiaﬂs of the Chargor under Clause 2 {Cavanant to pay) aré uncondit mtaE afd
i‘i& ther i:he prewsians af this E}am:i ner x:he ahﬁigatiaﬂs ;}f the Chargor wﬂt he. affee:tad h}f -

by any ger&m "% knawleége o lac& uf kmwiedg& 33 i:e an»; sur;h miatker {a‘_ﬂ any persm 5

" Inselveney or lack of capacity, powér or authority; (b) ‘any unenforceability; Niegality or
invalidity of any obligation of any person; (c) any change in the constitution,

membership, ownership, ledgal form, name or status of any persony (d) the making,

améndment. or termination of any other -deed or agresient; () any amendment,
navation,. re-statement or substitution of, or any ‘supplement to,. any other deed o

agraement; {f)-any Increase or reduction In the amount of any persan’s indebtedness or
any alteration of any term, condition ‘or arrangement In mspm:t of any person’s

" indebtedness; {g) any person. taking or omitting to take any steps in relation to (1) the
. Chargor or any other person, (i) any of the Sécured Obligations, (W) ahy Security,
©guarantee, or other financial support In respect of any Indebtediess and/or (iv) any other
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i

: assef;i or {h) aa’ytﬁiﬁg glse’ w%ak:hi aitiwugh 4 ::auid affect the Hab ty of 8 5met§f§ would |

not affect:the liabllity of a principal debtor,.

wwwamﬁﬂaug o

ﬁddmssas “The address {and thie t}spartmant or ofﬁeeg if any, fmr whssa at&&ﬁtmﬂ th& _
communication is to be made) of each Party for any communication or documént to be

madﬂf or-delivered under or in connection with this Deed are:

17,41 o the z:ase of the {:hargur aﬂd i‘f}é Tristee those glven for eaa:h af them,

_yespectiw?y, In the signature pages of this Deed; anﬁ T A i

172

2

174

17.5

iB.

% o

187
T thiey had gl execited B single copy. _

- THIS DEED

_ 1?3”2 ih the case of each Receiver and each i}&#&gate, thosé notifled in wr:ttlng" to the

" “Trustee by such Receiver or Delegate as soon as practlcabie after Its respective
appeintment, o

Car any su%;s’:imte addresst B de;:artment or- afﬂcer as the reiﬂvant gers&n may nsﬂﬁz ta
- the Trustee {or as the Trustee ay hotify to the Chargarg if-a thange s made by the
L Trustee) by fiot: ieas than five Husiness Davs’ notice. _ : .

g nahmry -

b A5 R Any cnmmunicatxon or duwment made or de fveret by sne person to anather' '

under or'in tonnection with this Deed will only be efféctive if by way of letter,

- whar it -has ‘been left at the relevant address or three Business Days after
" being deposited in the post, nast"age prepald, Inan:envelope addressed to it at
" that address, and, I any case, ifa partzcuiar departrint or officer 1§ specified

as part of s address detalls provided uiider Clause 17.1 (&ﬂﬁre&s&s}, o

- addressed to that zia;}artment or officer,

17.2.2. Any communication or éoaument to be maaia or deiivered to tha Tmstez wil} bie
- gffective only when actually recelved by the Trustee and then only If it is.

- expréssly marked for the attention ‘of the zia;:aﬁ:ment or officer Identifled In
- accordance with Clause 17.1 (Addresses). _ -

Naﬁfmatim aﬁ a:iciress ?mmgﬁy upen recelpt of nctiﬁcatian of arn address aF chaﬂga

- of address pursuant to Clause 17.1 {éddfessss} or charging its own aédress,, the Trustes
" ghall notify the Chargor. _ o _ '

c‘nﬁ:muhieaﬁohs i writmg Any %:ammunica’tmh to be maéfé uﬁder or In-connection _
with the Security Decurménts shiath be made-in. wﬂtiﬂg and; uniess othendise stata{i shall
banade by letber, o

: Eﬁg'iisﬁ.iaﬁgnaga n

1751 Any notice given: umier or'in wnnaa{:ien wé&h any Security ﬁc}cument mustbe

©in English,

17.5:2 Al other documents provided under or in connection with any Security

Document. fust. be I English or, if not in English, and 1f so required by the '

“Trustee, accompanied by a certified: English translation and, in this case, the |
English vansiation Wil prevall unless the dawmant & a8 constitutianat,
statutory or other officlal document, . .

“Ttie Chargor has entered ii’itéihis'_i}&aﬁ i consideration of the Trustee's obligations to the .

Chargor-and the Debitor undet or in-cotinection with the Finarice Documents,

1f the Parties executs this Deed In separate counterparts; this Deed ‘Will take effect as I -

e arpEATARRGEE - : o o T |




183 - This Deed I¢ intended to be a deed even it either Party's execution is not in accordance
©with the formalitles reguired for the execution of deeds. _

U484 I atany time, any ;}rov?ﬁian ef tﬁis Deed Is or is found to have been ii[egai Envaiid or
o unenforceable i any respect under the Jaw of any jurisdiction, this does not affect the
Tegality, valldity or enforceability of the other provisions of this Deed, nor the iegaiity,. _
-vaiidlt\; oreriforceability of the affécted provision under the law of any other jurisdiction.

488 W eii;her Party is nat boﬁnd hy this f)ee{i (or any ;}ar!: of It} for any reazmn! s t:fnes nat- .
: - :affeci the ehiigaz ons of the other: Pai*i’;g urider this Deed {ar unider the reievant ;;art}

or be prﬁjudiﬁed or affected by, any othier Sécurlty oF guarantes which the Trustee may
. now.or-at any time after the date of this Deed- hﬁié for-or'In raspect of the Secured
 Obllgations. . _
187 “thisbeedis g.‘FIﬁ&jﬁr’i‘e -_D’é{:u‘_z’?zéﬁt. |
148 'Thtar..ﬁé&'éi-aﬁ&'&véry'x:aunie'rpart{is'thé"ﬂ?m;iéﬁ? of the Trustee,
19,  'GOVERNING LAW |

This Deed and. any nanw::aﬁtractuai obli gatkma arising out: m’ orin :;r.mne::tiexrs with it are
' -gevamed by Engiish law, .

20, JURISDICTION
204 Jurisdiction of English courts

- Th courts of England have exclusive jurisdiction to-settle any dispute arising out'of or fy

186 This Deed s in-addition. to,-and does not. apara:ta 50.85 In any. way to. mejuﬂlce or affem,' S

fonnecton with this Deed {(Inciuding 2 dispute regarding the existence, validity or

termination -of this Deed) and any non-contractual obligations arisihg out of or in
connackon with it (& “Hiﬁput&”} . _

: ‘i‘his ﬁacument ts axeauted as 3 deed and deEEsmmc% an the date ﬁtatezi at the ﬁeginmﬁg of this
Daead, . . .

3&3:;;*:@«;1_4?&52'9;1 S . . I - 1?




 SCHEDULE1

batails of Property

Grosvenor House; 74 Lansdown Road,. itzhéftenha'rﬁ; | GR81345 - | Freehold

GL51. 6QL.
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SCHEDULE 2
Property warranties and uidertakings
parti

_ Definitions and interpretation applicable to Schedule 2

1. Expressly defined terms
' _ In this Schedui&, the fs!imv:ng wards and pi&raﬁes have the spedified. meanmgs,

“Adwrsﬂ Pmperty Eé’fect” msans, in- the r&asaﬁah}e opinian of the Trustee, a mat&ﬂa} and
adverse effect o (a) the value or marketability of the Property;, (b) the ability of the Chargor to
" use the Property for the purposes for which it is currently used or-(cy the validity or enforceability -
- of,or the effectiveness of ranking. of the Seciirity created 6r purported to be ¢reated by, this Deed -
In reiat ion to the Property or the rights or remedies of the Trustee Under this Deed,

_ _"‘Gmnted Laxge” means any Igage, agmameﬂt for: te:asf:zF tananr:y; contractual I;i:ence or ather
. docurnent which ghzes a ‘parsbin who i not the €:§'sargur the right to occupy, Use or eﬂjoy the
‘Property. . .

“Planning Ants“ means the Tawn and Country P%aﬂning Acts 19.‘%& and the ?¥ann€ng 1H sted.
Bulldings and Conservation Areas) Act 1990, the Planning {Hazardous Substanms} Act 1990, the
Planning (Consequential Provisions) Act IQQ& the Planning and Compensation Act: 1991 and any
order, regulations or perimission made or gran%eﬁ uritter or by virtue of suth Acts orany of them.

"Relevant Lease” means any lease, agresment for lease, tenancy, contractiial licence or other
documnent which gives the Chargor the right to occupy, use or enjoy the Property.

““Report an Titla” means a repﬁrt oy title prepared by Evershezés suthariand {Internai* anal) E.i_P .
relating to the ?mperty and addressed to, andif}r capahia of belng relled upoit by, the Trusted,.

3. Construction

I this;-:Sﬁ_i"zed_uia; unless 3 cortrary iﬁdir‘:.a‘tidn apgeafs: -

Load the words “would have an Adverse Property Effect” are to be construed as meaning :
: “would or might reasonably be expected to have ah Adverse Pwperty ﬁffact"' and '

b2y S -refersme i any Part of thg ﬁahedum 4] mattefs, events ar ctrcumstanaes h&vfng an
Adverse Property Effect.are to be consbrusd as IF such matters, events or cireumstences
ware taken tagether with all other mattérs; ‘events or drcumstances arising under any .
- paragraph of such Part of this ‘Schedule which ‘would,. on sua:h mastmz;tisn, [ aggregate '
have an-Adverse: Pmp&rﬁy Effact. _

bir_forpaTHEEIEY. ’ T 1s




Part2

- 'Pmpériyﬁﬁm‘mﬁﬂm- '

REP‘GRT ﬂﬂ TITLE
1. The information pmviéed E:a: Evarshads $ntherianﬁ (iaternat nnai} LLPIn connection wi fth
. the Report on Title (8} was true and complete i all matertal respects at the date upon
e WhIER JE was alven and. (b) did 1o '@ﬁn;@aﬁactﬁ%im&%; ; d d.h
.-an Adverse Property Effect.... ... .
3 Since the daté uptm wiHich the informatwn ref&rred to gt paragraph i aimve wis flist

- supplied to: Eversheds Sutherland (International) LLP, ho event o clrcumistance has
arisen; nor further information come to the knowladge of the %’:bargur, which would render
© that information first supplied: untrie or misleading In any respact or which, fdisciagad
© would have an Adverse Proparty Effect. _ .




 Partd

o . Property -;;;m_emm_gs o
KR NO CHANGES TO THE ;&gﬁ#gﬁw
. '_I!: will not; withaut the pricy wiitter consent of the Trustee su;:& mnsem: net to be .
- .ﬁnreaﬁanabiy withheld cxr* delayed; - .
1.1 make any application for the grant of planning permissisng “isted bul !ctmg 'cmsarst: )
congervation ared conseint, within the maan%rzg af the Piaxming Ads: :
. ChE o demolish all or ar;v part of the P*mper?:y,

13 ;fmtmv or remove fmm tha Pmperty, exc:e;st I the :z;rdmarsr course of | ts é;us nesy as'-

L curfently carsled on, any otherof the Securéd Assets now of at any time after the date of
7 this Deed located Inor on the Property; _ _

14 " make anﬁ,f addifions of structural c}r-'.et&er'mateﬁal alteration %;:‘-thé'?ré;ﬁxe:‘:y;f )
L5 create or permit to arise any overriding interest, sasement or Fight over thie Propeérty;

isfx"  @nter Entﬂ ﬂagetiatéens with any mmgeteﬂt ageiicy of local or :‘;aﬁﬁma} doverrment with a :

: view to the compulsory-acquisition of the Property nor consent to.such. a(:qais{tiﬂﬁ,

1.7 enter into.any agreement under section 106 af the Town ami Country Planning At;t 1930,
sectlon 33 of the Local Government (Miscellaneous Provisions) Act 1982 or any nther
agresment with any- local govermment, planning or regu atm*y authority ‘to botid roads or

~carry aut gther works onthe Propestys _

1.8  ¢hange the use of the ?mperﬁy or do or suﬁ”&r to be done anyti‘:ing in relation t::x the '

: Property which constitutes development (as that. ﬁxpressian is daﬂneeﬁ in the Tawu ang
Country Planning Act 1990, _ L .

IF, i any case; such actioh would ha\é_taf an _Aa_ivamg Property £ffec:_t{ '
2. COMPLY WITH COVENANTS |
| v wil cbserve and perform alf covenants, agreaments; restrfctiana, stioy atians ami '
conditions from time to tme affecting Its interest In the Property or the mode of user of
. the enfoyment of it If faflure to do so would have an Adverse ?mgarw_ Effact, and will
- prafiptly pay all preasent and future tay, rates, assessments and outgolngs of any Kind
- Imposed upon or payable in respect of the Property, or by the owner or ocoupler of the
S Froperly. o _ _
3 COMPLY WITH AUTHORISATIONS | e |
It will ‘obsarve and comply with the terms of aii %ﬁthaﬁsatians relating to the Pmparﬁy iF
failire to doso whuld have an Adverse ?m;&erty Effedct,
. REPAIR

¥, following any inspection of the Property by the Trustee of any of its professional
~advisors, the Trustee considers that the Propety 15 suffering any defect or want of repalr .

the Tristee may serveé a notice s;}aciﬁging the relevant defact or want of repaly; failure to

" vemedy which would have an Adverse Pmp&rty Effect, the Tristee may serve & notice
-specifying the relevant defect or want of repair, and ‘the Chargor shall without de}ay
- promptly remedy such defect orwant of regair L '

CnEergteedesss . . B




DIS?G&#K& OF Fﬁx’fﬁkis

CItw !I riot, othgrwise than In’ thr-: ordinargf coursE az" mamtenance ar mplan&mant aaver or

_ dispose of ahy Fixtures which are niow; or which at gny time after the date of this Deed

nay be, affixed to the Fm;ert*f

GRANTED LEASES

It wh‘i nm: grant’ any “Granted. Lease or atherwis& part with or shara pnssegsioﬁ of the

- : ?ra;:arty &xcep: whiere the prior written r:t}ﬁsenﬁ of the Tristee has been obtained.

L B41 . notexercise any right of re-ntry, nof aceept the surfemier of the vihole of an? .

~-----~§ﬁ respeat {}? Y isranieé Laase, i%: wﬁ«!- : @ g s

part of the premises comprised In such Grarited Lease. nof vary the terms of
. guch Granted. Lease; nor exerclse any- landlord’s break clause contained ifi such.
© Granted Lease, without In any such case hav?ng first obtained the written

consent of the Trustes; art::l . _ . D

622 riot agree ¥ any “reduction In, Aot ca:a taiisatian z:if} the rent payabée ﬂnﬁer' :

~ such Granted Lease, without In any stich case having first obtalned the wiitten
‘consent of the Trustes, :

K i respec:t of any Grant‘ed Lease, b wilk use: al} r&asnnabte ehdedvours 1 pmwre the:
payment by such tenant; lessse, licensee or grantée to whom any Granted Lease has

" been granted of the rents or other fees or mohigs resérved by and the observance and

i

“peiformance of the covenants; stipulations and conditions contained in such Granted

Lease and self abserve and parfurm fhe covenants, stipulatiohs and cotiditions 6h the
part of the Chargor to be observed and performed under such Granted Lease,

INSURANGE

T will Irisure and keep: Ensureﬁ the F'mperty w%th & reputahle indepanéent i.}nited Kingdem.

insurance company or United Kingdom: underwriter meuinusiv appmved by the Trustes In. - .
writing .

. e{ther with the Tristee named as mw{nsured on gl Insirance pcﬁde& in re&;}ect of the -
. Property or the Chargor shall procure that all insurance policies contain a provision that if

a ‘party other than the policyholder has an interest in the propérty Insured under the
policy that interest is dutomatically noted and covered under that policy. ‘The Chargor

" shall be named as first loss. payee for any claims under such Thsurance policies up to

£250,000 with the Trustee being nained &3 first loss: payes for anv claiins in excess nf’

- that sum;

g

against such furi:her tisks and contingencles 'as the Trustee from time to thne reasonably
requires havifig régard to the npature and extent of cover recornmended hy Insurance

' brokers appointed or approved by the Trustee and the raguiremnents of the Financlal

Services Authority {or any other regulatory- autharity} applicable to Trustees In relation to

o capﬁta[ adequacy costs;

73

i & value equa! to the: fuii mst ﬂf reinstatemﬁnt fmm t:me o time inciutﬂng propar
provision for cost Inflation over any perlod ‘that might be requiréd for planning and .
negotiation and the reconstruction period plus the cost of demolition and debris removal
and architects’; surveyors’ and ail other professianal fees and. the cost of complying with
Ieal suthority and other statutory requirements; . o '

upan ‘terms to inclide thma y&afs logs of rent fram the Pmperty g a resuit: of its
destruction of damage to it In conseguence of any Insured risk -or, in the case of any

| unipcelipled part of the Propérty, an aniount specified by the Trustee to be equal 1o its

estimate of three years’ interest that would be payable on the- Secured Obligations for any

~ period duzmg which the Secured Obligations are or are expecied t6 be- at;tstanding, .

..'ﬁir,.‘mhi'-ﬂﬁs_@&l. L o . . &




75 “ipgn term& that the re!evant {nsnmnte mmgany or undamritem mnﬂrm it favaﬁr m’ the
“Trustee that the: ingurance cover will not be altered or cancelled without ;sr!ar reference to
the Trustes: and . '

- athémisa Ini such form and ppot such terms as thes Trustee sgrees {such agreement mf.
: to be-tnrdasonably withiheld or-delayed).

8. APPLICATION OF INSURANCE PROCEEDS

- It wiii ammp!ﬂy apply the pmf:eeés af insurance arts ng from: damaga m# or ﬁestmctian csf = . :
L e :_mm&mmﬁm &m& ammmmms'

' r:errtimfag} a4 the Trmteewﬁaemise directs. s

bireapaiseset : E o




SCHEDULE3

Recelver's specific powers

Each Recalver will h-av&*ﬁzii ‘power and 'aﬁ{:i&arityﬁ _

1,

: ia enmr dpon; aiid to take ;:ﬁss&ssmﬂ of the Sacumd ?sEﬁEES;

._fiﬁ miieci: arzd get_i’n ai! rez;ts, faeﬁ, c:harges or c}ther Enc:eme of: the Secweﬁ s&ssets,' _

10,

R &

14,

8.

1

ama{gamate, diversify or‘ tonedr in aarrying on i:he btzs ness ‘of thﬁ {Zhargm carn ed an -

 fiomithe Property, o amf pattof itas he rrigy Ehirtk fity

withcué: ';"estrlttiz}ﬂ, to sall, chargs, grant, vary the terr’n& ot acﬂégf surrenders of, leages
-or tenancles of, licenices to soeupy, or options or franchises ovér or otherwise deal With

and dispose of the Securad Assei:s or.any property acquired in exercise of its powers
wnder this Deéd: .

i pumhaﬁa o a::qtsim any land or eth&r aAssety s pﬁrﬂ?ﬁﬁs&; az:quire oy graﬁf: amf

in!:emst in‘or vight-over land or otherassets;

O totake s igase ot ténancy of any property’ reqmraﬁ er z::anvemem for the exgrcise of tha
'&&mwaa“ {4 pawem ‘underthis i}eed* _ . .

to exerclse on behaif Gf the Charg&r arid without ;:ha CﬁﬂSEﬂt ef o mﬁ; ce to the Shargar-
all the powers conferred 'on & fandlord or & tenant by any législation from time o thme

© force In any relevant: jurisdiction relating to: leasshold property; lendlord and tenant,

?ﬁﬂts{ housing or agreuiture in respect of the Property;

for the purpose of exercising any of the fights, powers, authorities and discretions
~eonferred on the Receiver by or pursudnt to this Deed andfor tor defraying any-costs;
losses or llabiiities which may be incirred by him in their éxercise or for any other

plirpose, to ralse or borrow moneys from the Trustee of othérs or Incur any other liabllity

‘on guch terms; whether secured ot unsecured, as he may think fit, and whather to rank it

;ari‘umty tothis Bead of ok

te appoint ani ﬁischarge grnp! eyaesf sff‘t;ers, {:msuitants, advisers, managers, agants,

solicitors, accotintants or other professionally: qualified persons, workimen and others for

- any of the purposes of this Deed or to guard or protect the Secured Assets upon such

terms as o remuneration or othérwise as hé may think it and to discharge any such

| persons appointed by the Chargor prior to his appointimenit; .

1 the name of the Chargor, to Bring, presetutéf enforce; defend and discontinue alt stick
actlons, sults and’ proceedings; In relation: to the Chargor, the Secured Assets or any :
business carried on frof the Property, as in any case he thinks fit;

6 settle, ad;ust} refer to arbitration or exgert datermmaﬁam mmpmmise and atrange

-1 ﬁlaims, accounts, disputes; questions and demands with or by any person or body.
- wha Jsar clalms o be & greditor of the Chérgor of relating Iy arly way to the Sécured
- Assets; _ -

L tg} give vaiid reg:eipts fm' all moneys 3¥id execute all assarances ami thmgﬁ wh ch may Ese
- proper or desirable for realising the Secured Agsetg) . . '

to obtain Authorisations for and to. earey out or the ?r&per&y any new warks ar r:ampiete '

any unfinished works of deévelopment, biillding, reconstruction, maintenance, repair,

mnawai impravement furnishing orequipment;

m anter irtt{z, var*g, cancel of walve any of the grm%sians of any :&ntraﬁts: whir.h he shati' N .

- in any-case think expedient in the Interests of the Chargor or the Trustee;

S BEwganesier o R 7




_ 15,

16,

A

Price-as the Ref:eiver inthe Race var's absaium determinatian thinks ﬂt,

to Instre the Secured Assets, any assets acquired t»y the Receiver Tn the exercise of his '

. powers, and any business or works, and effect Ihdemnity insurance -of other similar

insurance, In-every case In such amounts, against such risks and with such offices as the
Recaiver thinks fit, and obtain bonds and give guarantees and Security to any hondsmen;

Yo remove, storg, seii or otherwise deal vilth any: chiattels focated at thﬂ Pra;:erty,

6 pmmat& or establish any compaﬁy of to ax:quire sharas I any’ z:csmpany {whethar as & - S .

“eubaidiary of the Charg

19,

20,

21.

Dead, to'transferto’ any SHER Cairpany all of any of the ‘Béenred Assets Br Gther assets

- acquimd by the Recelver In the exercise of his powers and to exercise or cause to be
exercised all voting and othier rights sttaching t6, and to charge; sei or m;harmse transfar-

any shares in any such company;

ta garsy Into-effect and corniplete any transac%i:m, .

o redesn any prior $ecurity (czr procira the' tmnsfer af siich Sawﬁty to an Enforcemﬁnt
- Party) and settle and pass the accounts of the person entitled to the prior Securlty so that
© afy- accounts su Settled and passed shall (subject to any manifest error) be conciusive

and binding on the (:hargar and the money so paid shall be deemed to be an expense .

: praperiy factrred. fxy the Recelver: and

“gither If thé name of tktes Chargor ar En the hame of the Receivar ta ex&cute documents

and do all other acks or things which the Recelver may -conslder to be ingldental or
conducive-to any of the Receiver's powers or fo the realisation or use of the Seoured .
Astels..

| pkbeEEI : LT




SCHEDULE 4

 Events of default

Bachi of the evenits and eirclristances set out In this Seliedule 4 1s an Bvent of Default

R SO

" the Chargor of !che Deht&r falls to pay the ﬁecurer:i i}hiigattons when they fall due
- {including, w ithout limitation, If the Chargor or the Deblor fails to pay any cantribution or
* othier payment due to the Trustee in respect of the Scheme) and: dogs not rémedy such

o

3‘5.. .

10

10:1

104

11,

iz

ware of the' mwwm;iﬁaﬁw .

braach withiy twenty eight days ‘after racelpt of & written notice from the Trustee or the S ]

there 1§ any E:treas:h by the Chargor a;xf tha mpraaentatmﬁs and warrantues At Clatise 7
{R&pmser;tafims and warranties) or the uﬁdertak‘ings at Clause 8 (Undertakings) (gs

extended in any case by the prcvisiaﬁs of Sa:hesluie E {Pmpeﬁy warranties end

undertakingsyy;
“thé Chargor oF the ﬁebtar fails tn cnmpiy with, or it bemmes unfawful to anz.f &xtent for
. the Chargor to perform; any of its ﬁbligatiaﬂg under this Deed or any of the Finance:
Dotuments: .

_' any persﬂn other than i:he Twstee ‘fesclnﬂs or repudtatas I:his Eeeé or and :}f the Finance
‘Dotuments or purpa?ts Tt soor shmﬂs an intertion to do'so;

A urder is made for the aﬂmpui&aty- pu‘rﬁ?}asa aof the Pm‘party;

. any person takes possessicm zzf or exercises or ai‘:tempts o exerdse any pawer of safe Iy
Crelation by the Secored Assets; . :

. an event of defalilt or acceferatmn of re—gayment {hcwever stich gvent - is r.iescﬂhed}-

oeeurs under any document under which the Secured Obllgations. arfse, or any facillty or

‘commitrment comprlsed in the documents evidenhcing the Sedired Obllgations 1s caritelled;

 there i éﬁeveﬁt"a? default {however such event s deéc&iheé} under any other- Sééuri’t?_ :
. over or-affecting the Secured Assets of any other assets of the Chargar‘ of sta;:s are taken
- to-enforce any such Sewriw,

“the _Cha_rgﬁr.-sr th‘é.ﬁ}eﬁwf-is.unébia '_t:érli“s_cimitg-iﬁ’a&i!}’ty‘_iﬁa:;&y it ﬂéhﬁé és th&y-fa__l_i dﬁé {_Zbr :
Jg tleemed or declared to be unable to pay its debts under any applicable law) or the valus

of the assets of the Chargor or the Debtor (as applicable) 1s less than its liabilities (taking '

Into account contingent-and prospective liabllities);

In respect of the Chargor of the Deblor, any of the follswing vecurs of any person takes

or threatens to take any staps which in the reasonable opinion of the' Tfustee mfght glve

Hsetol

ahy. SﬁSpeﬁﬁiﬁi‘E oF -w-_si:haﬁutfﬁg of it‘s "gﬁaymeﬁts,' & moratorium of a_l"t}? of ftg
- jndebtadness, Tty disgolution: or regrganisation, (by way of voluptary arrangeiment; scheme
of arrangement or ntherwisa}, or the making of any composition, wmw«amésep

assignment or arfangement with any of its creditors; or '

16 any winding-up. petitlon which is pioved to the sdtisfaction of the Trustes fo be an

- mbise of process or to. have no real prospect 'of success and which Is, In any event,
- discharged within 21 days of Its presgéntation: and before it s advertisad); oF : _

the Chargar asks the Trustes to app@int g Receh:er

' the Chargar oF! the Debtor ceases, or threatens to cease, to carry ﬂn business, m* '

o Gpaeipiamism S ' 26

the appuin'tm'ant. «of ‘an administrator, liquidator, administrative recelver, rtecelver or
ol receiver and mignager or any similar officer In respect.of it of any-of Its assets, of, In amf'-
- case, an-analogous procedure in any Jurisdiction (but this paragraph 10.2 dods not apply




13, any ewmt oF series of é&fents m:curs which, in the apéniaﬁ ‘of the Trustee, has o és
reasonably likely tcx haven Mat&r ﬂdvars& Bffect.

| Sspbenisi o S |




EXECUTION -

THE %‘JH&K&QR

Executed as & deed by & f e
and it Lt ik

s attorneys for THE MIDCOUNTIES
- CO-OPERATIVE DEVELOPMENTS LIMITED
- LVEIMITED under & power of attorfiey

.as attﬂméy'f&r THE %xﬂﬁﬁﬁﬂ‘flﬁﬁ caw
: VE DEVELOPMENTS LIMITED

"ng attorney for

Jnvthe présence o "
: | OPERATIVE bwewmwm umma

) _w;megs.ﬁama: ¥ rddress:

ST AT

. Witiess Address:

_E-‘ai;c. number:

' 'Wltnass ﬂm:ﬂi:at o “H %}"5; A o 3 Attentiam -
' Lemere Ps’é‘gﬁ"{ﬁvﬂj
. THE TRUSTEE SR |
' Executed as a deed by THE MIDCOUNTIES | Communications to be deliverad 10:

CO-OPERATIVE PENSION TRUSTEE LIMITED, | =
" acting by-a director _ . _ _ Address:

Director [

R | Fax.nufnbar:
- Iwthe presence of: L
' Attention

. Withess Slgnatire:

thﬁe:sé'mama: _ &MM%T ﬁ'f"%%

© Wikness Address: :

Witness Oceupation: |

Hd%vg At L %Wﬁi&%T

i ipiivasioan. B e 28

IDCOUNTIES o

| Communications'to be delivered to: .




