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Details of Charge

Date of creation:  30/07/2020
Charge code: 0307 2883 0016
Persons entitled: THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED

Brief description: LAND AT 54 HIGH STREET, SHRIVENHAM, SN6 8AA WITH TITLE NUMBER
ON200681, AND LAND AT OXFORD, SWINDON AND GLOUCESTER CO-
OPERATIVE SHOP, HIGH STREET, KINGS STANLEY GL10 3JF WITH
TITLE NUMBER GR195259, AS MORE PARTICULARLY DESCRIBED IN
SCHEDULE 1 OF THE INSTRUMENT

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KATE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3072883

Charge code: 0307 2883 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th July 2020 and created by THE MIDCOUNTIES CO-

OPERATIVE DEVELOPMENTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 6th August 2020 .

Given at Companies House, Cardiff on 7th August 2020

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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115 Colmore Row
Birmingharm

B3 3AL
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EVERSHEDS
SUTHERLAND

Dated: 50 d% 2020

(1) THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED

{2) THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE HIMITED

Legal charge

relating to the property listed at Schedule 1 herein.

We certifv this document as a true copy of the original
Eversheds Sutherland { International) LIP

Date: 30 July 2020
Eversheds Sutherland (International) LLP
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This Deed is made on 20 () u\lﬁ 2020

between:

(1)

(2)

1.1

THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED, a limited company
incorporated in England and Wales with registered number 03072883 (the “Charging
Company"}; and -

THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED (registered
company number 06470728) as trustee for the Scheme (the “Trustee”).

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

“Assaociated Rights” means, in relation to any asset, all proceeds of sale of such asset,

-all rights, powers, benefits, covenants, warranties, guarantees or Security given or

implied in respect of such asset, all rights under any agreement for sale, agreement for
lease or licence of ar in respect of such asset, and any monies and proceeds paid or
payable in respect of such asset and the benefit of all Authorisations applicable to such
asset,

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration. '

“Business Day” means a day, other than a Saturday or a Sunday, on which banks are
open for general business in London or, for the purpose of Clause 19 (Communications),
in the principal fi nanmat centre in the jurisdiction in which the relevant communication is

- delivered,

“"COMI"” means centre of main interests (as that term is used in Article 3(1) of the EC
Regulation). '

“Compames Act” means the Compames Act 2006

'__“Debtor" The MIdCOUﬂt]ES Co- Operatave lelted (reg:stered number IP19025R)

“Default Rate” means two per cent per annum above the highest rate of interest
ordinarily applicable to any part of the Secured Obligations from time to time.

“Deficit” means the amount, if any, by which the Scheme’s technical prévisions exceed

the Scheme’s assets calculated in accordance with section 222 of the Pensions Act 2004.

“Delegate” means any delegate, agent, attorney or trustee appointed by the Trustee,

“Discharge Date” means the earlier of:

(a) the date on which the Trustee confirms to the Charging Company that all the
Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; or

(b} the date of calculation at which there is no Deficit.

“EC Regulation” means The Council of the European Union Regulation No. 1346/2000
on Inscivency Proceedings.

“Enforcement Party” means any of the Trustee, a Receiver or a Delegate.
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"Establishment” means, in relation to the Charging Company, an establishment as that
term is defined in relation to a debtor in Article 2(h) of the EC Regulation.

“"Event of Default” means the occurrence of any of the events or circumstances set out
in Schedule 4 (Events of default).

“Expenses” means all fees, discounts, commissions and other banking charges, legal
and professional fees and unpaid interest and ail other expenses and costs, on a full
indemnity basis, together with Value Added Tax, incurred in connection with:

{a) the Secured Assets;

(b} the preparation, negotiation and creation of this Deed;

(c) taking, perfecting, enforcing or exercising any power under this Deed; or

{d) any breach of any provision of and the protection, realisation or enforcement
of this Deed.

“Finance Documents” means such agreements, instruments, deeds or documents
(including this Deed and any deed or agreement regulating priorities) as have been or are
to be entered into in connection with or pursuant to the Secured Obligations or which
have been designated as Finance Documents by the Parties and “Finance Document”
shall mean any one of them.

"Fixtures” means any fixtures (but excluding landlord’s fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part of any Property.

"Group” means the Holding Company and each of its Subsidiaries (including the Charging
Company) for the time being. .

"Holding Company” means in relation to the Charging Company, any other company or
corporation in respect of which it is a Subsidiary for the time being.

“Insolvency Act” means the Insolvency Act 1986,

“Insurance Proceeds” means the proceeds of any insurance claim received by the
Charging Company (after deduction of (a) any reasonable expenses incurred in relation to
the relevant claim and payable by the Charging Company to any person which is not a
member of the Group and (b) amounts paid to meet third party claims), together with the
benefit of all bonuses, profits, returns of premium and other benefits of whatever nature,
arising in any case by virtue of the Charging Company’s ownership of any Insurances and
all interest in any of the foregoing.

“Insurances” means all contracts or policies of insurance of whatever nature relating to
the Secured Assets which, from time to time, are taken out or maintained by or on behalf
of the Charging Company or (to the extent of its relevant interest) in which the Charging
Company has an interest.

"LPA” means the Law of Property Act 1925.

“Material Adverse Effect” means a material adverse effect on:

{a) the ability of the Charging Company to perform the payment obligations under
this Legal Charge;

{b) the validity or enforceability of this Deed; or

(©) any right or remedy of the Trustee under this Deed.

“Party” means a party to this Deed.
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“Property” means the Real Property owned by the Charging Company or in which the
Charging Company has a right, title or interest, particulars of which are set out in
Schedule 1 (Details of the Property). Any reference to “Property” also includes a
reference to each separate part or parts of such Real Property.

“Quarter Day” means the last day of March, June, September and December in each
caiendar year.

“Real Property” means (a) any frechold, leasehold or immovabie property, wherever
situated, and (b) any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of that freehold, leasehold or immovable property.

*Receiver’ means any one or more receivers and managers or (if the Trustee so specifies
in the relevant appointment) receivers appointed by the Trustee pursuant to this Deed in
respect of the Charging Company or in respect of the Secured Assets or any of them.

“Rental Income” means the aggregate of all amounts paid or payable to or for the
account of the Charging Company or its Subsidiaries in connection with the letting of any
part of the Property, mcludlng each of the fofiowmg amounts:

(a) rent, licence fees and equivalent amounts pald or payab[e,

{b) any sum received or receivable from any deposit held as secunty for
performance of a tenant’s obligations;

(c) a sum equal to any apportionment of rent allowed in favour of the Charging
Company or its Subsidiaries;

(d) any other monies paid or payable in respect of occupation and/or usage of the
- Property and any fixture or fitting on the Property including any fixture or
. ﬁttlng an the Property for dlsplay or advertlsement on licence or otherwise;

S (e) o any sum pald or payabie under any poilcy of insurance or respect of loss of
: rent or interest on rent; :

) .any sum paid or payable, or the value of any cons;deratlon given, for the
: o surrender or. varlatlon of arly Iease,

{g) . any sum pald or payable by any guarantor or any occupational tenant under
' any lease, and S . .

{(h) any mterest paid or payable on, and any damages, compensation or settlement
paid or payable in respect of, any sum referred to above less any related fees
‘and expenses incurred {which have not been reimbursed by another person)

' by the Chargmg Company or rts Sub5|drar|es '

*Scheme” means The Mldcount;es Ce- Operatrve Pensmn Scheme {previously called the
Oxford Swindon and. Gloucester Co-Operative Society Limited Employees” Pension
Scheme) established by a trust deed dated 3 December 1932 as subsequently amended.

*Secured Assets” means the assets the subject of any Security created by this Deed.

*Secured Obligations” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Charging Company or the Debtor to the Trustee, whatever their
nature or basis and including without limitation any obligation of the Debtor to make
payments to the Scheme, in any currency or currencies, and however they are described,
together with all costs, charges and expenses incurred by the Trustee in connection with
the protection, preservation or enforcement of its rights under the Finance Documents or
any other document evidencing or securing any such liabilities PROVIDED THAT “Secured
Obligations” shall not include any obligation or liability to the extent that if it were so
included this Deed (or any part of it) would give rise to financial assistance within the
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meaning of section 677(1) of the Companies Act unless such financial assistance is not
prohibited by virtue of the provisions of sections 678, 678, 681 and 682 of the Companies
Act,

“Security” means any assignment by way of security, mortgage, charge, pledge, lien or
other security interest securing any obligation of any person and any other agreement or
arrangement having a similar effect.

"Security Documents” means this Deed together with any other agreement, instrument,
deed or document entered into by the Charging Company creating or expressed to create
any Security over all or any part of its assets in respect of the Secured Obligations.

“"Security Period” means the period beginning on the date of this Deed and ending on
the Discharge Pate.

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act or a subsidiary within the meaning of section 100 and section 101 of the
Co-Cperative and Community Benefit Societies Act 2014.

“Tax” means any tax, levy, impost, duty or other charge or withholding of a similar
nature {including any penaity or interest payable in connection with any failure to pay or
any delay in paying any of the samae).

“Third Parties Act” means the Contracts {Rights of Third Parties) Act 1999,
1.2 Construction

In this Deed:

1.2.1 unless a contrary indication appears, a reference to:

1211 “assets” includes present and future properties, revenues, rights
and interests of every kind and reference to an “asset” inciudes
any part or parts of such asset;

1.2.1.2 “guarantee” includes any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, to purchase or assume
any indebtedness of any person or to pay any deposit on behalf
of, or make an investment in, or loan to, any person or to
purchase assets of any person, where, in each case, such
obligation is assumed in order to maintain or assist the ability of
such person to meet its indebtedness;

1.2.1.3 “indebtedness” includes any obligation {whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent;

1.2.1.4 “person” includes. any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership {whether or not having
separate legal personality);

1.2.1.5 “regulation” includes any regulation, rule, official directive,
request or guideline (in each case, whether or not having the
force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation;

1.2.1.6 "set-off” includes analogous rights and obligations in
jurisdictions other than England and Wales; and
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1.3

2.1

2.2

1.2.1.7 the “Charging Company”, the "Debtor”, the “Trustee” or any
"Party”, shall be construed so as to include its successors in
title, permitted assigns and permitted transferees;

1.2.2 where something (or a list of things) is introduced by the word “including”, or
by the phrase “in particular”, or is followed by the phrase “or otherwise”,
the intention is to state an exampie (or examples) and not to be exhaustive
{and the same applies when other similar words or phrases are used);

1.2.3 unless this Deed expressly states otherwise or the context requires otherwise,
{a) each reference in this Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force at
that time {even if it has been amended or re-enacted since the date of this
Deed) and {b) each reference in this Deed fo any provision of any statute at
any time includes any subordinate fegislation made pursuant to or in respect of
such provisions as in force at such time {(whether made before or after the date
of this Deed and whether amended or re-enacted since the_date_of this Deed};

1.2.4 each reference to this Deed (or to any other agreement, instrument or deed)
' means, at any time, this Deed {or as applicable such other ‘agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breac:h any term

of this Deed or of any of the Finance Documents;; .

1.25 the index and Clause and Schedule headings are for ease of reference only;

1.2.6 an Event of Default is “contmumg” lf it has not been waived in wntlng by the
: Trustee or remedled and - . _ _

1.2.7 references to any Securaty "created ...... by thls Deed” are to be deemed to
Include such Security created, constituted g;ven, rmade or extended by, under
or pursuant to this Deed .

' Th:rd Party nghts

No person has any rtght under the Thlrd Parties Act to enforce or enjoy the beneF t of any

~term of this Deed, other than an Enforcement Party, which may do so, or any other

“person, to the extent that this Deed expressly provides for it to do so. No consent of any

" person who is not a Party is required to rescind or vary this Deed at any time. This

" Clause 1.3 does not affect any right or remedy of any person whlch ex;sts, or is available,
: 'othermse than pursuant to the Third Parties Act. : : S

COVENANT To PAY
Covenant

The Charging Company covenants with the Trustee that it will pay and discharge the
Secured Obligations on demand and in the manner provided in the Finance Documents.

Limited Recourse

Notwithstanding any other provision of the Finance Documents, it :s expressly agreed
that: :

2.2.1 the sole recourse of the Trustee to the Charging Company under this deed is to
the Charging Company's interest in the Secured Assets; and

2.2.2 the liability of the Charging Company to the Trustee pursuant to or otherwise
in connection with the Finance Documents shall be:
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2.2.2.1 limited in aggregate to an amount equal to that recovered as a
result of enforcement of this deed with respect to the Secured
Assets; and

2.2.2.2 satisfied only from the proceeds of sale or other disposal or
realisation of the Secured Assets pursuant to this deed.

2.3 Default interest

Any amount which is not paid under this Deed on the due date shall bear interest (both
before and after judgment) payable on demand at the Default Rate from time to time -
from the due date until the date of actual unconditional and irrevocable payment and
discharge of such amount in full save to the extent that interest at such rate on such
amount and for such period is charged pursuant to the Finance Documents relevant to
that liability and itself constitutes part of the Secured Obligations. -

3. SECURITY
3.1 Mortgage and charges

The Charging Company, as a continuing security for the payment, discharge and
performance of the Secured Obligations, charges in favour of the Trustee the following
assets:

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

3.1.2 First fixed charge on the Property - to the extent that the Property Is not
subject to a valid legal mortgage pursuant to Clause 3.1.1, by way of first fixed
charge, such Property;

3.1.3 First fixed charge on other interests - to the extent that the Associated
Rights (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 all
Associated Rights of the Charging Company in relation to the Property and any
other rights, title or interest of the Charging Company in the Property;

3.1.4 First fixed charge in respect of chattels located on Property - by way of
first fixed charge, all such buildings and other erections or structures, plant
and machinery which are, now or in the future, located on the Property, but
which, in any such case, (a) are not affixed to, nor form part of, the Property,
{b) are not of a kind regularly disposed of in the ordinary course of business
and (c) do not form part of the Charging Company's stock-in-trade or work-in-
progress; and :

3.1.5 First fixed charge on Insurance Proceeds - to the extent 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 Insurance Proceeds.

3.2 Assignments by way of Security

As further continuing security for the payment of the Secured Obligations, the Charging

Company assigns absolutely to the Trustee ail (if any) its rights, title and interest in and

to:

3.2.1 the Insurance Proceeds;

3.2.2 the Associated Rights of the Charging Company in relation to the Property; and

3.2.3 all Rental Income.
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3.3

3.4

3.5

4,1

S 4.2

4.3

5.1

Continuing security

The provisions of this Deed will apply at all times (a) regardless of the date on which any
of the Secured Obligations was incurred and (b) in respect of the full amount of the
Secured Obligations at the relevant time even if, at some other time, the amount of the
Secured Obligations has been less than the amount at the relevant time or there has been
no part of the Secured Obligations outstanding.

Arrangements with the Debtor and others

The Trustee may without the consent of or notice to the Charging Company and without
releasing or affecting the security created by this Legal Charge:

3.4.1 allow to the Debtor or any other person any time or induigence;

3.4.2 ' enter into renew vary or end any agreement or arrangement with or liability of
... the Debtor or any other person AR

3.4.3  review vary refrain from enforcing or release any present or future security or
guarantee which the Trustee holds from the Debtor or any other person.

Full title guarantee and lmphed covenants

All the Security created by this Deed is made W|th full title guarantee in accordance with
the Law of. Property (M:scellaneous Prowsnons) Act 1994 '

FURTHER ASSURANC_E_
The Charging Company shall

promptly do -all such . acts or.execute aEI such documeﬂts (mcludmg asmgnments,

" transfers, mortgages, charges, notices and instructions) as the Trustee may reasonably
‘specify (and In such form as the Trustee may reasonably require) in favour of the Trustee
or its nominee(s) (a) to perfect the Security created or intended to be created or

evidenced by this Deed or for the exercise of any rights, powers and remedies of the
Trustee provided by or pursuant to this Deed and/or (b) to facilitate the realjsation of the
assets whtch are, or are mtended to be, the subJect of this Deed; '

take all such action as is avallable to it (including maklng all f Irngs and reglstratlons and

~the payment of all fees and Taxes) as may be necessary for the purpose of the creation,

perfection, protection or maintenance of any Security conferred or mtended to be
conferred on the Trustee by or pursuant to thrs Deed and

pay a_II Expenses due to__ the T rustee_ promptly after de_mand.
LAND REGISTRATION MATTERS : - .
Land Registry - application for restriction

5.1.1 Without prejudice to the generality of Clause 4 (Further assurance), the
Charging Company will apply to the Land Registrar to enter on the register
against the title number of or to be allocated to the Property a restriction in the
following terms:

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Deed] in favour of The
Midcounties Co-Operative Pensmn Trustee Limited referreci to in the charges
register, ar its conveyancer”

and, where applicable, notice of an obligation to make further advances.
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5.2

5.3

6.1

7.1

7.2

5.1.2 The Charging Company shall submit the relevant applications no later than the
date of submission of the initial application for registration of the Security
created by this Deed (or, in the case of The Land Registry form CH2, where
applicable, promptly foliowing its later receipt of such form duly completed by
the Trustee), and pay all fees costs and expenses properly incurred in
connection with the applications.

5.1.3 The Trustee, in its absolute discretion, may make any of the applications
referred to in this Clause 5.1 in place of the Charging Company. In such a
case, the Charging Company consents to the entry of the relevant restriction
and will pay all fees, costs and expenses properly incurred in connection with
the application.

Exempt information document

5.2.1 The Charging Company will, at its own expense, do whatever the Trustee may
reasonably require in connection with (a) any application by the Trustee to
have this Deed designated an exempt information document under Land
Registration Rules 2003 rule 136 and (b) any person’s application under Land
Registration Rules 2003 rule 137 for disclosure of this Deed following its
designation as an exempt information document.

5.2.2 The Charging Company shall notify the Trustee in writing (a) before making
any application to have this Deed designated an exempt information document
under Land Registration Rules 2003 rule 136, (b) as soon as it receives notice
of any person’s application under Land Registration Rules 2003 rule 137 for
disclosure of this Deed following its designation as an exempt information
document and (c) before making any application under Land Registration Rules
2003 rule 138 for removal of any such designation.

Delivery of deed to Land Registry

The Charging Company submitting this Deed or any counterpart to The Land Registry
shall on each occasion also submit a certified copy of this Deed and request the return of
the criginal and upon the return of the original it shall deliver such original to the Trustee.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the Security Period the Charging Company shall not:

6.1.1 create, extend, or permit to subsist, any Security over any of the Secured
Assets; or
6.1.2 without the prior consent (consent not to be unreasonably withheld or delayed)

of the Trustee (a) execute, or agree to grant, vary, or accept any surrender of,
any conveyance, transfer, lease or assignment, or any other right of
occupation or use, of the Secured Assets, (b) create any legal or equitable
estate, or other interest, in, over, or relating to, the Secured Assets or {(c)
otherwise dispose of its interest (whether legal or beneficial) in the Secured
Assets.

REPRESENTATIONS AND WARRANTIES

The Charging Company represents and warrants to the Trustee on the date of this Deed
as foliows.

Owner - The Charging Company is the sole legal and beneficial owner of the Property.
Status - It is a limited liability company, duly incorporated and validly existing under the

laws of England and Wales and it has the power to own its assets and carry on its
business and other activities as they are being conducted.

bir,_corpl47858981 8



7.3

7.4

7.5

7.6

7.7

7.8

79 -

7.10

Co 741

8.1

8.2

8.3

Binding obligations - The obligations expressed to be assumed by it in this Deed are,
and at all relevant times have been, legal, valid, binding and enforceable obligations
{subject to the principle that equitable remedies are discretionary and subject to any
applicable insolvency laws).

Non-conflict with other obligations - The entry into and performance by it of, and the
transactions contemplated by, this Deed do not and will not conflict with or result in any
breach of (&) any law or regulation applicable to it, {b} its constitutional documents or (c)
any agreement or instrument binding upon any of its assets.

Power and authority - It has the power to enter into, perform and deliver, and has
taken ali necessary action to authorise its entry into, performance and delivery of, this
Peed and the transactions contemplated by this Deed. -

Validity and admissibility in evidence - All Authorisations required (a) to enable it

“lawfully to enter into, exercise its rights and comply with its obtigations in this Deed, and

(b) to make this Deed admissible in evnclenc_e in Engiand and Wales, have been obtained

or effected and are in futl force and effect

Commercral benef‘ t- It enters into this Deed in good faith and for the purposes of the
promotion of the success of its business and it has given due consideration to the terms
and conditions of the documents evidencing the Secured Obligations and of this Deed and
has satisfied itself that there are reasonable grounds for behe\nng that by executmg this
Deed it will derlve commercial benefit.

" Priority of Securlty The Security created by this Deed constitutes first priority Security

over.the assets which are expressed to be subject to such Securlty and those assets are

not subJect to any. other Secunty

No Event of Default - No Event of Default has occurred or is continuing or might

. reasonably be expected to result from the execution of this Deed or from effect being
" ‘given to.its provisions and no person who holds any Security over any. ‘asset of the
-Charglng Company has enforced or gwen notlce of its intention to enforce such Securlty

: _Centre of mam mterests For the purposes of the EC Regulatlon |ts COMI is sztuated in
' England and Wales : : . .

'Repeated representatrons -

- _Each of the representations and warranties set out in thIS Clause 7 (other than those at
' ‘Clause 7.7 (Commercial benefit) which are not repeated) shall be deemed to be repeated

on each day upon which any monies comprised in the Secured Obligations fall due for
'payment or are paid and on each Quarter Day which falls during the Security Period.

S UNDERTAKINGS :

Throughout the Securlty Perlod the Charging Company undertakes to the Trustee in the

terms of the following provisions of this Clause 8.

Perform - It will at all times comply with the terms (express or implied) of this Deed and
the Finance Documents.

Not jeopardise Security - It will not do or omit to do anything or allow anything to be
done or omitted which may in any way depreciate, jeopardise or otherwise prejudice the

" value to the Trustee of the Security created by this Deed or the priority of its ranking as

expressed in this Deed.

Maintenance - It will keep the Secured Assets in a2 good and tenantable state of repair,
working order and condition. Where the Secured Assets include any item of plant or
machinery which becomes incapable of economic repair, it will replace such asset with an
asset which is a comparable modern equivalent or which is otherwise approved by the
Trustee,

bir_corp147858981 9



8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8.12

8.13

Observe laws - It will not do or omit to do or allow anything to be done in relation to the
Secured Assets which would infringe any laws affecting (whether directly or indirectly) the
Secured Assets and will comply with all notices, orders, injunctions and mandatory
proposals served on it, issued or made, by any local or other authority or governmental
agency, or its landlords, relating to any of the Secured Assets or its use of them and will

. serve within any relevant time limit any counter-notice necessary or desirable to preserve

the value of any such Secured Assets.

Proceedings - At its own cost and expense, it will use its reasonable endeavours to
enforce, institute, continue or defend all proceedings affecting the Secured Assets, their
state or condition or continued use or value so as to preserve to the fullest extent the
value to the Trustee of the Security created by this Deed.

Access - [t will (at the risk and cost of the Charging Company) permit the Trustee and its
professional advisers, agents and contractors and, where required by the Trustee,
independent valuers free access at all reasonable times and on reasonable notice and for
alt reasonable purposes (including carrying out physical inspections, valuations and/or the
preparation or making of inventories and/or schedules and/or other records or copies) to
the premises, assets, books, accounts and records of the Charging Company and will
provide and will procure that any occupiers of such premises provide reasonable
assistance to the Trustee and such other persons in connection with the access
obligations imposed by this Clause 8.6.

Property - It will comply with the provisions of Schedule 2 (Property. undertakings).

Chattels - If so requested by the Trustee, it will place and maintain on each chattel the
value of which exceeds £25,000 and which is subject to a fixed charge pursuant to
Clause 3.1.4 of this Deed, in a conspicuous place, an identification marking in the
following terms and not conceal, alter or remove such marking or permit it to be
concealed, altered or removed: '

“Notice of Charge - This [specify the chattel]l and additions and anciilary equipment are
subject to a first fixed charge in favour of The Midcounties Co-Operative Pension Limited”.

Notice of Assignment - It will, promptly, upon receiving a request to that effect from
the Trustee, give notice of each charge or assignment of all (if any) its rights, title and
interest in and to the Insurance Proceeds, any Associated Rights and the Rental Incame
by sending a duly completed notice (in such form as the Trustee may agree or require) to
each of the other relevant parties.

Centre of main interests - It will not move its COMI, nor have any Establishment,
outside England and Wales. :

Deposit of documents - It will promptly, at the Trustee’s request, deposit with the
Trustee (or as the Trustee directs) (a) all deeds and documents of title relating to the
Property, including counterpart leases, licences and any other deeds or documents
necessary or desirable to assist the Trustee to enforce the Security created by this Deed,
{b) the Insurances and (c) all such other documents relating to the Secured Assets as the
Trustee may from time to time reasonably require.

Retention of documents - The Trustee may retain any document delivered to it
pursuant to Clause 8.11 (Deposit of documents) or otherwise until the Discharge Date
and if, for any reason, the Trustee ceases to hold any such document before such time,
the Trustee may, by notice to the Charging Company, require that the relevant document
be redelivered to it and the Charging Company shall immediately comply (or procure
compliance) with such notice.

Power to remedy - If the Charging Company fails to comply with any of the covenants
and undertakings set out or referred to in Clauses 8.1 {Perform) to 8.11 (Deposit of
documents) inclusive and Schedule 2 (Property undertakings), it will allow {and
irrevocably authorises) the Trustee and/or such persons as the Trustee nominates to take
on behalf of the Charging Company such action (including the making of payments) as is
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8.14

8.15

10.

101
-7 without further notice, (a) appoint one or more than one person to be Receiver in respect

10.2

10.3

10.4

necessary to protect any relevant assets against the consequences of such failure to
comply and/or to ensure compliance with such covenants and undertakings.

Indemnity - It will indemnify the Trustee and will keep the Trustee indemnified against
all costs, Taxes, losses and liabilities incurred by the Trustee as a result of any default by
the Charging Company in the performance of any of the obligations expressed to be
assumed by it in this Deed and in connection with the exercise by the Trustee of its rights
contained in Clause 8.13 (Power to remedy). All sums the subject of this indemnity wili
be payable by the Charging Company to the Trustee promptly after demand.

Valuation - The Trust_ee_ sh_a_il be permitted to request:

(a) " A desktop valuation of the Property on the second annlversary of the date of

this Deed and every two years thereafter; and
(b)  Afull valuataon of the Property upon the occurrence of an Event of Default that
s continuing. S

Each such vafuat;on of the Property sha}l be at the reasonabie cost of the Charging .
Company. - : . :

ENFORCEABILITY

. '_?or the purposes o.f'a'Ei pewers implied by the LPA or any other applicable legislation, the
.Secured Obligations shall be deemed to have become due and payable and this Deed will
-become immediately enforceable and the powers of the Trustee and any Receiver will

become exercisable on ‘the date of this Deed, but, as between the Trustee and the
Charging Company, the power of the Trustee to enforce the Security created by this Deed

- shall be exercisable only upon the occurrence of an Event of Default and for so long as it
“'is continuing {unless there has been a request from the Charging Company to the Trustee
~for the appointment of a Recewer m wh:ch case it wnII be exermsable at any time following

the making of such request)

' _ENFORCEMENT OF secunrrv SRR

At any tlme after the Trustee S power of sale ‘has become exerasabie, the Trustee may,

of the Secured Assets ‘or :any of ‘them and, if more than one person is appointed as
Receiver, such appointees may act jointly and severally or individually, (b) take

- possession of the Secured Assets, andfor (c} in its absolute discretion enforce all or any
. part of the Security created by this Deed in such other lawful manner as it thinks fit. The
Trustee may remove any person from appomtment as Receiver and may appoint another

person as Recewer The Trustee may also appolnt an addltlonal Recewer o

“The Recewer WIIE S0 far as the Iaw permits be the agent of the Charglng Company and
‘the Charging Company alone will-be responsible for the acts or defaults of the Receiver
~and will be liable on any contracts or obligations made or entered into by the Receiver.
‘The Trustee will not be responsible for any misconduct, negligence or defauilt of the

Receiver. The powers of the Receiver will contlnue in full force and effect following any
llqwdatmn of the Chargmg Cornpany :

The remuneration of the Receiver may be fixed by the Trustee but will be payable by the
Charging Company. The amount of the remuneration will form part of the Secured
ObElgatlons

The Receiver will have the power on behaif and at the cost of the Charging Company (a)
to do or omit to do anything which he considers appropriate in relation to 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 Insclvency Act
{even if he is not an administrative receiver), or upon receivers by the LPA or any other
statutory provision {even if he is not appointed under the LPA or such other statutory
provision) but so that if there is any ambiguity or conflict between th