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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7923381

Charge code: 0792 3381 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th June 2017 and created by WHITELIONCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th July 2017 .

Given at Companies House, Cardiff on 13th July 2017

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED So S 2017

WE CAN BRIDGE LIMITED
AND

WHITELIONCO LIMITED

Debenture
relating to

The land and buildings on the east side of White Lion Brow, Bolton

AN
; )}
iy

Gillen De Alwis
105 Plccadilly

Lontion
WHJ 7NJ




CONTENTS

CLAUSE
1. Definitions and interprefation............cvoeerninisine e 1
2. COVENANE L0 PAY..ov it ccsrt e s e s e es et et s reas st resre e srer e 4
3. Grant Of SEOUTILY. ..ot e s e st et neaes 4
4, Liability Of the BOITOWET ... ittt st s e e s avesns s 7
5. Representations and wWarmranties ... ces s simie s s e rreree 8
6. GBNeral COVENANIS ......cvi it e e ster e e s e ens 10
7. Property COVENANES ..ot tiei e s s e sestes s e ea et rere s 13
8. Book Dabts COVENANLS ...t st s i st s e s b 18
9 Relevant Agreemeants COVENANTS ...t ete e b enae 18
10. IR e L OO OOV OSSO PPIN 19
11. When sectrity becomes enforceable ....o.oviciiiei o e e 21
12. Enforcement of SECUMLY ......c..cvvcinrvercniecre oo mrerorrsresmers crnene e assrcrersnranenens 21
13. RECEIVEI ... ot s e s s s e bt e st st 24
14, POWETS OF RECEIVEL eiveiiris s ettt s iae st aasbe s 26
18. DlEGALION ... ..ottt e e e et s e e e s 29
16. Application of ProCEEUS ........vcervi vt e et e 30
17. FUMNEE ASSUIMBNEE ..ottt b e s et s e et smabe s snsn s 31
18. Power of AltOIMBY ...t e e e e 32
18. REIBASE i i s b e e see e eeaareebean 32
20 Assignment and transfer..........o o s 33
21. Bt e e e a e e S sae s R st e eaes 33
22, Ameandments, waivers and CoONSENES .......covrcvniiciiininirr e o 34
23 oY = o - O OO RSP 34
24, Lo LT 41 (T o= T4 3 YOO 34
25, Third PaY MgHES ....vcvr e e e e e 34
26, FUMhET PEOVISIONS 1ectvviisrverieiees o esrsesstsssss st nearirirassensas e samass vossesasesarerss thessesrares 34
27, NOHCEE ..t e e e crscea s er s mraen s rear s mer e sben bt detn saea e 36
28 Govarning law and JUrSAICHON. ..o e 36
SCHEDULE
SCHEDULE 1 PROPERTY cooveveiietinivinsis e sseessiesansrss s sssasessies e vrssssemas s o s ssstsssasos insasisis 37
Part 1. Registerad PrOPerY ........oovsimminiiiiin st e seresireseerasssars e sseneessnnes 37
SCHEDULE 2 RELEVANT AGREEMENTS .c..ccvermiuinreiinisiarserereranssinssresnentins s toessssstersrassassns 38
SCHEDULE 3 NOTICE AND ACKNOWLEDGEMENT ~ RELEVANT AGREEMENT ..o 39
Part 1. FOrM Of NOCE ... e s 39
40

Part 2. Form of acknowladgement ... e




THIS DEED s dated 30 dayof ) UeSE 2017
PARTIES

(1

Whitelionco Limited incorporated and registered in England and Wales with
company number 7923381 whose registered office is at C/O Primesite,
Yorkshire House, Chapel Strest, Liverpool, England, L3 9AG (Borrower).

(2) We Can Bridge Limited incorporated and registered in Engtand and Wales
with company number 07220706 whose registered office is at 28 Orchard
Road, Lytham St. Annes, Lancashire, FY8 1PF (Lender).

BACKGROUND

(A) The Lender has agreed, pursuant to the Facility Agreement, to provide the
Borrower with loan facilities on a secured basis.

(B) Under this deed, the Borrower provides security to the Lender for the loan
facilities made available under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this
deed, have the same meaning in this deed. In addition, the following

definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business
and property of the Borrower pursuant to clause 10.8.

Book Debts: all present and future book and other debls, and monetary
claims due or owing to the Borrower, and the benefit of all security,
guarantees and other rights of any nature enjoyed or held by the Borrower in
relation te any of them.

Delegate: any person appointed by the Lender or any Receiver pursuant to
clause 15 and any person appointed as attorney of the Lender, Recelver or
Delegate,

Designated Account: any account of the Borrower nominated by the Lender
as a designated account for the purposes of this deed.

Environment; the natural and man-made environment including all or any of
the following media, namely air, water and land (including air within buildings
and other natural or man-made structures above or below the ground} and
any living organisms (including man) or systems supported by those media.




Environmental Law: all applicable laws, statules, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
guidance notes in so far as they relate to or apply to the Environment.

Equipment: all present and future equipment, plant, machinery, tools,
vehicles, furniturs, fittings, installations and apparalus and other tangible
moveable properly for the time being owned by the Borrower, including any
part of it and all spare parts, replacements, modifications and additions.

Event of Default: has the meaning given to thal expression in the Facility
Agreament,

Facllity Agreement: the facility agreement of even date between the
Borrower and the Lender for the provision of the loan facilities secured by this
deed.

Financlial Collateral: has the meaning given to that expression in the
Financial Collateral Regulations.

Financial Collateral Regulations: the Financial Gollateral Arrangements (No
2) Regulations 2003 (S 2003/3226}.

Insurance Policy: each contract and policy of insurance effected or
maintained by the Borrower from time to time in respect of its assets or
business (including, without limitation, any contract or policy of insurance
relating to the Properties or the Equipment).

Investments: all present and future certificated stocks, shares, (oan capital,
securities, bonds and investments (whether or not marketable) for the time
being owned (at law or in equity) by the Borrower, including any:

(a) dividend, interest or other distribution paid or payable in relation to
any of the Investiments; and

(v) right, money, shares or property accruing, offered or issued at any
time in relation to any of the Investments by way of redemplion,
substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

LPA 1925: the Law of Properly Act 1825,

Permitted Security: the first legal charge over the land and buildings on the
east side of White Lion Brow, Boiton.

Properties: all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the future (and from
time to time) owned by the Borrower, or in which the Borrower holds an
interest (including, but not limited to, the properties specified in Schedule 1},
and Property means any of them.

Receiver: a receiver, receiver and manager or administrative receiver of any
or all of the Secured Asseats appointed by the Lender under clause 13.




1.2

1.3

1.4

Relevant Agreement: each agreement specified in Schedule 2.

Secured Assets: all the assets, property and undertaking for the time heing
subject to the Security created by, or pursuant to, this deed (and references
to the Secured Assets shall include references to any part of themy).

Secured Liabilities: all present and future monies, obligations and liabilities
of the Borrower to the Lender, whether actual or contingent and whether
owed jointly or severally, as principal or surety or In any other capacity, under
or In connection with the Facility Agreement or this deed (including, without
limitation, those arising under clause 28.3(h)), together with all interest
(including, without limitation, default interest) accruing in respsct of those
monies, oblfgations or liabilitlies.

Security Financlal Collateral Arrangement: has the meaning given to that
expression in the Financial Collateral Regulations,

Security: any mortgage, charge (whether fixed or floating, legal or equitable),

pledge, lien, assignment by way of security or other security Interest securing
any obligation of any person, or any other agresment or arrangement having
a similar effect.

Security Perlod: the period starting on the date of this deed and ending on
the date on which the Lender is satisfied that all the Secured Liabllities have
been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being outstanding.

Interpretation

The provisions of 1.2 of the Facility Agreement apply to this deed as if they
were set out in full in this deed, except that each reference in that clause to
the Facility Agreement shall be read as a reference to this deed.

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount
shall not be considered to have been irrevocably paid for the purposes of this

deed.

Nature of security over real property

A reforence in this deed to a charge or morigage of or over any Propeity
includes:




1.6

1.6

1.7

3.1

(a) all buildings and fixtures and fittings (including trade and tenant's
fixtures and fitlings) that are situated on or form part of that Property

at any time;

(b) the proceeds of the sale of any part of that Properly and any other
monies paid or payable in respect of or in connection with that
Properly,

(c) the bensfit of any covenants for title given, or entered into, by any

predecessor in title of the Borrower in respect of that Properly, and
any monies paid or payable in respect of those covenants; and

(¢) all rights under any licence, agreement for sale or agresment for
lease in respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Facility Agreement and of any side
letters belween any parties in relation to the Facility Agreement are
incorporated into this deed.

Perpetuity period
If the rule against perpetuities applies to any trust created by this deed, the

perpetuily period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The Schedules form part of this deed and shall have effect as if set out in full
in the body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they become due.

GRANT OF SECURITY
Legal mortgage
As a gontinuing security for the payment and discharge of the Secured

Liabilities, the Borrower with full title guarantee charges to the Lender, by way
of first legal mortgage, each Property specified in Schedule 1.




3.2
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Fixed charges

As a conlinuing securlty for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges o the Lender by way

of first fixed charge:

(a)
(b)

{c)

{d}

all Properties acquired by the Borrower in the future;

all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this clause
3 in, or over, freehold or leasehold property;

all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property;

all licences, consents and authorisations (statutory or otherwise) held
or required in connection with the Borrower's business or the use of
any Secured Asset, and all rights in connection with them;

(&) all its present and future goodwill;

(h  allits uncalled capital;

(g) all the Equipment,

(h) &l the Intellectual Property,

0] all the Book Debts,

¢y  all the Investments;

(k) all monies from time to time standing to the credit of its accounts with
any bank, financial institution or other person (including each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with gach account (including, but
not limited to, entitlements to interest);

()  allits rights in respect of each Insurance Policy, including all claims,
the proceeds of all claims and all returns of premium in connection
with each Insurance Policy, to the extent not effectively assigned
under clause 3.3; and

(m) all its rights in respect of each Relevant Agreement and all other
agresments, instruments and rights relating to the Secured Assets,
to the extent not effectively assigned under clauss 3.3.

Assignment

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee assigns to the Lender
absolutely, subject to a proviso for reassignment on irrevocable discharge in

full of the Secured Liabilities:




3.4

3.5

36

(a) all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with
each Insurance Policy; and

(b) the benefit of each Relevant Agreement and the benefit of all other
agreements, instruments and rights refating to the Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender, by way
of first floating charge, all the undertaking, property, assets and rights of the
Borrower at any time not effectively mortgaged, charged or assigned pursuant
to clause 3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by clause 3.4.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject 10 that

floating charge if:
(a) the Borrower:

() creates, or aitempts to create, without the prior wrilten
consent of the Lender, Security or a frust in favour of another
person over all or any part of the Secured Assets (except as
expressly permitted by the terms of this deed or the Facility
Agreement); or

(iy  disposes, or attempts to dispose of, all or any part of the

Secured Assets (other than Secured Assets that are only
subject to the floating charge while it remains uncrystallisedy;

(b) any person levies (or attempts to fevy) any disiress, attachment,
execution or other process against all or any part of the Secured
Agsels; or

(c) a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of ihe Borrower.




3.7

3.8

4.1

4.2

Crystallisation of floating charge by nofice

The Lender may, in its sole discretion, by wrilten notice to the Borrower,
convert the floating charge created under this deed Into a fixed charge as
regards any part of the Secured Assets specified by the Lender in that notice

if:
(a) an Event of Default oceurs and is continuing; or

{(b) the Lender considers those assets to be in danger of being seized or
sold under any form of distress, attachment, exscution or other legal
process or to be otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating
charge created under this deed that, but for that crystallisation, would be
subject to a floating charge under this deed, shall (unless the Lender confirms
otherwise to the Borrower in writing) be charged to the Lender by way of first

fixed charge.

LIABILITY OF THE BORROWER

Liabllity not discharged

The Borrower's liability under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;

(b) the Lender renewing, determining, varying or increasing any facility
or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omitting to
claim or enforce payment from any other person; or

{¢) any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affecled, the Hability of the

Borrower,

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce
any securily or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower.
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5.3

5.4

5.5

5.6

57

58

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the representations and warranties set out in this clause
5 to the Lender.

Ownership of Secured Assets

The Borrower is the sole legal and benefictal owner of the Secured Assets.

No Security

The Secured Assets are free from any Security other than Permitted Security
and the Security created by this deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Secured Assets or any interest in them,

No adverse covenants
There are no covenants, agreements, reservations, conditions, interests,

rights or other matters whatsoever that materially and adversely affect the
Secured Assets.

No breach of laws

There is no breach of any law or regulation that materially and adversely
affects the Secured Assets.

No Interference in enjoyment

No facllity necessary for the enjoyment and use of the Secured Assels is
subject to terms entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen, has been crealed or is subsisting, that would be an
ovarriding interest in any Property.




5.9

5.10

5.11

5.12

513

Avoidance of security

No Security expressed to be created under this deed is liable fo be avoided,
or otherwise set aside, on the liquidation or administration of the Borrower or

otherwise,

No prohiblitions or breaches

There is no prohibition on assignment In any Insurance Policy or Relevant
Agreement and the entry into this deed by the Borrower does not, and will
not, constitute a breach of any Insurance Policy, Relevant Agreement or any
other agreement or instrument binding on the Borrower or its assets.

Environmental compliance

The Borrower has, at all times, complied in all material respects with all
applicable Environmental Law.

Enfotceable security

This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Borrower, and is, and will continue to be,
effective security over all and every part of the Secured Assets in accordance

with its terms.

Investments

(a)  The Invesiments are fully paid and are not subject to any option to
purchase or simllar rights,

(b) No constitutional document of an issuer of an Investment, nor any
other agreement:

(i  restricts or inhibits any transfer of the Investments on creation
or enforcement of the security constituted by this deed; or

(i) contains any rights of pre-emption In relation to the
investments.

(¢} The Borrower has complied with all notices relating to alt or any of
the Investments received by it pursuant to sections 790D and 790E

of the Companies Act 2008,

{(d) No warning notice has been issued under paragraph 1(2) of
Schedule 1B of the Companies Act 2008, and no restrictions nolice
has been issued under paragraph 1(3) of Schedule 1B of the
Companies Act 2008, in respect of all or any of the Invesiments.




5.14

6.1

6.2

6.3

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.13 are
made by the Borrower on the date of this deed are deemed lo be repeated on
each day that interest is paid to the Lender.

GENERAL COVENANTS

Negative pledge and disposat restrictions

The Borrower shall not at any time, except with the prior wiitten consent of
the Lender;

(a) creale, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset other than any Security created by
this deed;

(v)  sell, assign, tfransfer, part with possession of, or otherwise dispose of
in any manner (or purport to do so), all or any part of, or any interest

in, the Secured Assets (except, in the ordinary course of business,
Secured Assets that are only subject to an uncrystallised floating

charge); or

{c) create or grant {or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assets

The Boirower shall not do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the
Lender, or materially diminish the value of any of the Secured Assets or the
effectivenass of the security created by this deed.

Compliance with laws and regulations

(@) The Borrower shall not, without the Lender's prior written consent,
use or permit the Secured Assets to be used in any way contrary to

law.
()  The Borrower shall:

() comply with the regquirements of any law and regulation
relating to or affecting the Secured Assets or {he use of it or
any pari of them;

(i) obtain, and promptly renew from time to time, and comply
with the terms of all authorisations that are required in
connection with the Secured Assets or their use or that are

10




8.4

6.5

6.6

necessary to preserve, maintain or rfenew any Secured Asset,
and
(i) promptly effect any maintenance, modifications, alterations or

repairs that are required by any law or regulation to be
effected on or in connection with the Secured Assets.

Enforcement of rights

The Borrower shall use its best endeavours to:

(a)

procure the prompt observance and performance of the covenants
and other obligations imposed on the Borrower's counterparties
(including each counterparty in respect of a Relevant Agreement and
each insurer in respect of an Insurance Policy); and

enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Lender may require

from time to time,

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify
the Lender in writing of:

(a) any representation or warranty set out in clause 5 which s incorrect
or misleading in any material respect when made or desmed to be
repeated; and

(b} any breach of any covenant set out in this deed.

Insurance
() The Borrower shall insure and keep the Secured Assels against:

()

() loss or damage by fire or terrorisi acts;

(iy other risks, perils and conlingencies that would he Insured
against by reasonably prudent persons carrying on the same
class of business as the Borrower; and

(iiy any other risk, perils and contingencies as the Lender may
reasconahly require.

Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably accepiable fo
the Lender, and must include property owners' public liahility and
third party liabifity insurance and be for not less than the replacement
value of the relevant Secured Assets (meaning in the case of any
premises on any Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being

11




6.7

6.8

6.9

(@)

destroyed, together with architects', surveyors', engineers' and other
professional fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adequate allowance for
inflation} and loss of rents payable by the tenants or other occupiers
of the Property for a period of at least one years, including provision
for inareases in rent during the period of insurance

The Borrower shall, if requested by the Lender, produce to the
Lender each policy, cettificate or cover note relating to the insurance
required by clause 6.6(a)

The Borrower shall, if requested by the Lender, procure that
insurance policy (other than public liability and third party liability
insurances) maintained by it or any person on its behalf in
accordance with clause 6.8(a) but without the Lender having any
liability for any premium in relation to those Insurance Policies unless
it has expressly and specifically requested to be made fiable in
respect of any increase in premium or unpaid premium in respect of
any Insurance Policy.

Insurance premiums

The Borrower shall:

(&)

(b}

prompily pay all premiums in respect of each insurance policy
maintained by it in accordance with clause 6.6(a) and do all other
things necessary to keep that policy in full force and effect; and

(if the Lender so requires) produce to, or deposit with, the Lender the
receipts for all premiums and other payments necessary for effecting
and keeping up each Insurance policy maintained by it in accordance
with clause 6.6(a)

No invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any
act or thing that may invalidate or otherwise prejudice any insurance policy
maintained by it in accordance with clause 6.6(a).

{nformation

The Borrower shall;

(2)

()

give the Lender such information goncerning the location, condition,
use and operation of the Secured Assels as the Lender may require;

permit any persons designated by the Lender and any Receiver {0
enter on its premises and inspect and examine any Secured Asset,

12




8.10

7.1

7.2

7.3

and the records relating to that Secured Asset, at all reasonable
times and on reasonable prior notice; and

(¢) promptly notify the Lender in writing of any action, claim, notice or
demand made by or agalnst it in connection with all or any part of a
Secured Asset or of any fact, matter or circumstance which may, with
the passage of time, give rise to such an action, claim, notice or
demand, togsther with, in each case, the Borrower's proposals for
settling, liquidating, compounding or contesting any such action,
glaim, notice or demand and shall, subject to the Lender's prior
approval, implement those proposals at its own expense.

Payment of outgolings

The Borrower shall promptly pay ali taxes, fees, licence duties, registration
charges, insurance premiums and other outgoings in respect of the Secured
Assels and, on demand, produce evidence of payment to the Lender.

PROPERTY COVENANTS

Maintenance

The Borrower shall keep all premises and fixtures and fitings on each
Property in good and substantial repair and condition.

Preservation of Property, fixtures and Equipment

The Borrower shall not, without the prior written consent of the Lender:

(a)  pull down or remove the whole, or any part of, any building forming
part of any Property or permit the same to occur;

(b) make or permit any {material] alterations to any Property, or sever or
remove, or permit to be severed or removed, any of its fixtures; or

(¢) remove or make any material alterations to any of the Equipment
belonging to, or in use by, the Borrower on any Property (except to
effect necessary repairs or replace them with new or improved

models or substitules).

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parts (if any) of
the Properties as are used for the purposes of trade or business in
accordance with the standards of good management from time to time current

in that trade or business.

13




7.4

7.5
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7.7

Planning Information

The Borrower shali:

(a)

(b)

give full particulars to the Lender of any notice, order, direction,
designation, resolution or proposal given or made by any planning
authority or other public body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which It is
situated, within seven days after becoming aware of the relevant
Planning Notice; and

at its own expense, immediately on request by the Lender, and at the
cost of the Borrower, take ali reasonable and necessary steps to
comply with any Planning Notice, and make, or join with the Lender
in making, any objections or representations in respect of that
Planning Notice that the Lender may desire.

Maintenance of interests In Properties

The Borrower shall not, without the prior written consent of the Lender:

(a)

{b)

grant, or agree to grant, any licence or tenancy affecting the whole or
any part of any Property, or exercise, or agree to exercise, the
statutory powers of leasing or of accepling surrenders under sections
99 or 100 of the Law of Property Act 1925, or

in any other way dispose of, surrender or create, or agree to dispose
of surrender or create, any legal or equitable estate or interest in the
whole or any part of any Property.

Registration restrictions

If the title to any Property is not registered at the Land Registry, the Borrower
shall procure that no person {other than itself) shall be registered under the
Land Registration Acts 1925 to 2002 as proprietor of all or any part of any
Property without the prior written consent of the Lender. The Borrower shall
be liable for the costs and expenses of the Lender in lodging cautions against
the registration of the title to the whole or any part of any Property from time

to time.

Development restrictions

The Borrower shall not, without the prior written consent of the Lender:

(@)

make or, insofar as it is able, permit others to make any application
for planning permission or development consent in respect of the

Property, or
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7.9

7.10

7.1
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(b) carry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning Act 1990
and the Planning Act 2008, or change or permit of suffer to he
changed the use of any Property.

Environment

The Borrower shall;

(@ comply with all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession
or occupation of each Property; and

(b)  obtain and comply with all authorisations, permits and other types of
licences necessary under Environmental Law.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter
into any onerous or restrictive obligations affecting the whole or any part of
any Property, or create or permit fo arise any overriding interest, easement or
right whatever in or over the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any
Properly without the prior written consent of the Lender.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the
Borrower of, or coniract made by the Borrower to acquire, any freehold,
leasehold or other interest in any property.

Registiration af the Land Registry

The Borrower consents to an application being made by the Lender to the
Land Registrar for the following restriction in Form P fo be registered against

its title to each Property:

Dividends and voting rights before enforcement

{a) Before the security constituled by this deed becomes enforceable,
the Borrower may retain and apply for its own use all dividends,

i5




{b)

(d)

interest and other monies paid or payable in respect of the
Investments and, if any are paid or payable to the Lender or any of
its nominees, the Lender will hold all those dividends, interest and
other monies received by it for the Borrower and will pay them o the

Borrower promptly on request.

Before the security constituted by this deed becomes enforceable,
the Borrower may exercise ail vating and other rights and powers in
respect of the Investments or, if any of the same are exercisable by
the Lender of any of its nominees, to direct In writing the exercise of
those voting and other rights and powers provided that:

() It shall not do so in any way that would breach any provision
of the Facility Agreement or this deed or for any purpose
inconsistent with the Facility Agreement or this deed; and

(i) the exerclise of, or the failure to exercise, those voting righis
or other rights and powers would not, in the Lender's opinion,
have an adverse effect on the value of the [nvestments or
otherwise prejudice the Lender's security under this deed.

The Borrower shall Indernnify the Lender against any loss or liability
incurred by the Lender {or its nominee) as a consequence of the
Lender (or its nominee) acting in respect of the Investments at the
direction of the Borrower,

The Lender shall not, by exercising or nol exercising any voting
rights or otherwise, be construed as permilting or agreeing o any
variation or other change in the rights altaching to or conferred by
any of the Investments that the Lender considers prejudicial to, or
impairing the value of, the securlty created by this deed.

7.14  Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

(a)

all dividends and other distributions paid in respect of the
investments and received by the Borrower shall be held by the
Borrower on ftrust for the Lender and immediately paid inlo a
Designated Account or, if received by the Lender, shall be retained

by the Lender; and

all voting and other rights and powers attaching to the Investments
shall be exercised by, or at the direction of, the Lender and the
Borrower shall, and shall procure that its nominees shall, comply with
any directions the Lender may glve, in its absolute discretion,
concerning the exercise of those rights and powers.
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7.16

7.17

7.18

7.19

Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall
promptly pay all calls, instalments and other payments that may be or
become due and payable in respect of all or any of the Investments. The
Borrower acknowledges that the Lender shall not he under any liability in
respect of any such calls, instaiments or other payments.

No alteration of constitutional documents or rights attaching to
Investments

The Borrower shall not, without the prior wrilten consent of the Lender,
amend, or agree to the amendment of:

() the memorandum or articles of association, or any other
constitutional documents, of any issuer of the Investments that is not
a public company,; or

(b) the rights or liabilities attaching to, or conferred by, all or any of the
Investments.

Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voting
rights, powers of control and other means available to it) that any issuer of the
Investments that is not a public company shall not:

(@) consolidate or subdivide any of the Inveslments, or re-organise,
exchange, repay or reduce its share capilal in any way,

{(b) issue any new shares or stock; or

(©) refuse to register any transfer of any of the Investments ihat may be
lodged with it for registration by, or on behalf of, the Lender or the
Borrower in accordance with this deed.

Investinents information

The Borrower shall, promptly following receipt, send to the Lender copies of
any notice, circular, report, accounts and any other document received by it

that refates to the Investmenits,
Compliance with requests for information

The Borrower shall promptly copy to the Lender and comply with all requests
for information which are made under the Companies Act 2006 (including,
without limitation, under sections 790D, 790E and 793 of the Companies Act
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8.1

8.2

2.1

2008) relating to all or any part of the Secured Assets. If it fails to do so, the
Lender may elect to provide such information as it may have on behalf of the
Borrower.

BOOK DEBTS COVENANTS

Realising Book Debts

(8}  The Borrower shall as an agent for the Lender, collect in and realise
all Book Debifs, pay the proceeds into a Designated Account
immediately on receipt and, pending that payment, hold those
proceeds in trust for the Lender;

(b) The Borrower shall not, without the prior written consent of the
Lender, withdraw any amounts standing to the credit of any
Designated Account,

(¢} The Borrower shall, if called on to do so by the Lender, execute a
legal assignment of the Book Debts to the Lender on such terms as

the Lender may require and give nolice of that assignment to the
debtors from whom the Book Debts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall ot (except as provided by clause 8.1 or with the prior
written consent of the Lender) release, exchange, compound, set off, grant
time or indulgence in respeect of, or in any other manner deal with, all or any of

the Book Debts.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

(@) The Borrower shall, uniess the Lender agrees otherwise in writing,
comply with the terms of any Relevant Agreement and any other
document, agreement or arrangement comprising the Secured
Assets (other than the Insurance Policies).

{b) The Borrower shail not, unless the Lender agrees otherwise in
writing:
(i amend or vary or agree to any change in, or waive any
requirement of;
(i settie, compromise, terminate, rescind or discharge {except
by performance); or

(i)~ abandon, waive, dismiss, release or discharge any action,
claim or proceedings against any counterparty to a Relevant
Agreement or other person In connection with,
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any Relevant Agreement or any other document, agreement or arrangement
comprising the Secured Assets.

LENDER

Power to remedy

{a) The Lender shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations contained
in this deed.

(0} The Borrower irrevocably authorises the Lender and ifs agents to do
all things that are necessary or desirable for that purpose.

()  Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full Indemnity basis and shall
cany interest in accordance with clause Errorl Reference source

not found..

Exercise of rights

(@ The rights of the Lender under clause 10.1 are without prejudice to
any other rights of the Lender under this deed.

(b) The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account as a moertgagee in possassion.

Power to dispose of chattels

() At any time after the security constituted by this deed has become
enforceable, the lLender or any Receiver may, as agent for the
Borrower, dispose of any chattels or produce found on any Property.

(b)  Without prejudice to any obligation to account for the proceeds of
any dispasal made under clause 10.3{(a), the Borrower shall
indemnify the Lender and any Receiver against any liability arising
from any disposal made under clause 10.3(a).

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this
deed on a Receiver may, after the security constifuted by this deed has
become enforceable, be exercised by the Lender in refation to any of the
Secured Assets whether or not it has taken possession of any Secured
Assefs and without first appoinfing a Receiver or notwithstanding the
appointment of a Receiver,
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10.8

Conversfon of currengy

(@) Fo