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Registration of a Charge

Company Name: CHESHIRE CHEESE ASSETS LIMITED
Company Number: 08767879

Received for filing in Electronic Format on the: 19/05/2022 XB4CCGSJ

Details of Charge

Date of creation: 17/05/2022
Charge code: 0876 7879 0004
Persons entitlied: FIDUCIAM NOMINEES LIMITED

Brief description:  [1] LAND AND BUILDINGS AT 32-40 & FORMER CHESHIRE CHEESE
PUBLIC HOUSE, OLDHAM ROAD, ANCOATS, MANCHESTER AS THE
SAME IS DEMISED BY A LEASE DATED 22 NOVEMBER 2019 MADE
BETWEEN THE HOMES & COMMUNITIES AGENCY OF THE ONE PART
AND CHESHIRE CHEESE ASSETS LIMITED OF THE OTHER PART WITH
PARENT TITLE NUMBER MAN39563 AND PENDING REGISTRATION
AT THE LAND REGISTRY UNDER NEW TITLE NUMBER MAN352782;
[2] LAND ON THE SOUTH-EAST SIDE OF OLDHAM ROAD, ANCOATS,
MANCHESTER REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER MAN335399; AND [3] LAND ADJOINING 40 OLDHAM ROAD,
MANCHESTER M4 5FE REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER MAN339183.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 08767879 Page: 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HOWARD KENNEDY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8767879

Charge code: 0876 7879 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2022 and created by CHESHIRE CHEESE
ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th May 2022 .

Given at Companies House, Cardiff on 20th May 2022

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

Companies House s



DEBENTUR
DATED i - M’Gtg 2022

BETWEEN
CHESHIRE CHEESE ASSETS LIMITED
AND

FIDUCIAM NOMINEES LIMITED
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P ot
THIS DEED is dated / ? ’/M g}j 20722

Farties

{1

CHESHIRE CHEESE ASSETS LIMITED, 2 company Incorporated. and registered in England
and Wales with company number 08767879 whose tegistered office is at New Maxdov
Houge, 130 Bury New Road, Prastwich, M25 0AA (Borrower).

) FIDUCIAM NOMINEES LIMITED incorporated and registered in Englanid and Wates with
company number 09672341 Whose régistered office Is at Josaron House, 7™ Floor, 5-7
John Princg’s Street, London. W1G 0IN.as agent and trustee for the Lenders (as defined
betow) {inthis capacity; the Security Hgent)

Background

(4 The Fiduciam Lender (a5 defined below) hias agreed, pursuant to the Facility Agregment,
to provide the Borrower with loan facilities or a'secured basis.

{By Underthis dead, the Borrower provides security to the SecuUrity Agent for the loan facilities.

made available under the Facility Agreemeritand for allits present and future obligations
arid liabilities, also inrespect of Other Financings {as defined below), to the Leriders and
SecurityAgent.

Agreed terms

1

11

Definitions and interpretation
Definitions:

Terims 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;

Administratorr an-administrator appointed to manage the affairs, tusiness and property.of
the Borrawer pursyanttoclause 13,8

Book Debis:all present and future book and other debts; and munetary claims due o owing
to the Borrower, and the benefit of all security, guarantees-and other rights of any nature

enjoyed of Feld by the Borrower in relatitn to.any of them,

Delegaterany person appainted by the Security Agent or any Reteiver pursuant to ¢lause
18 and any:person appointed as attorney of the Security Agent, Receiver or Delegate.

Environmentrihe natural and man-made enviranment ncluding all orany-of the following

‘media, namely air, water ahd'_iéﬂd (intllding air within buildings and other natural or man-
imade structures above of below theiground) and any Uvirg organisims (including mah) or

systems supported by those miedia,

Envirorinenital Law: all appliceble laws, statutes, requlations, secondary. legislation, bye-
Tows, cofnrmon law, directives, tresties and other measures, judgmentsand decisions of any

tourt ot tribunal, codes of practice and guidanice notés in so far' a5 they relate to orapply
to-the Environment.

Equipraent: all present and future equigment, plant, machinary, tools, vehicles, furniture,
fittings, installations d@nd apparatus and other tangible moveable property for the time




being owned by the Borrower, including any part of it and all spare parts, replacements,
modifications and additions.

Event of Defauit: has the msaning given to thatexpression in the Facility. Agreement.

Facitity ‘Agreemarnt: the fadility agreement dated srolind the same date as this deed and

made between the Bosrower; the Fiduciam Lender and the Security Agent for the provision
of the loan facilities sectived by thisdeed

Fiduciam Lender: Fiduclam Maominees Limited,
‘the case-of Gther Financings, inthe facility or leanagreemenits relating to sich Othar
Financings,

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

Financial Collateral Regulations: the Finaricial Collateral Arrangements-{No 2) Regulations
0B (8 200343258}

Insurance Policy: each contract and policy of insurance effected or maifitdined by the
Borrower from timeto time in respect of its assets or business (inctuding, without Limitation,
any tontract of policy of insurance relating tothe Properties or the Equipment).

Intellectual Property:-the Borrowes's present. and future patents, utility models, rights to
inventions, copyright and neighbourirg and related rights, moral rights; trade marks and
servite matks, BUsihess namésand domain names, rights inget-up and tra dedress, goodwill
and -the. right to sue for passing off or unfair competition, rights. in designs, rights in
cormputer software, database fights, rights to use, and protect the canfidentiatity: of,
confidentiat infarmatich{including kKnow-how anditride secrets) andail other-intetlectual
ofoperty tights, In sach case whether registered or unregistered and: including all
applications and rights to apply for and be granted, reriewals.or extensionis of, and fights fo
clatimy priority from, such rights and all similar of ‘equivalent tights or forms of protection
whichrsubsist orwill subsist new.orin the future inany part of the.wotld:

Investments: all presentand future certificated stocks; shares, loan capital; securities: bonds

and investmants {whether of not marketable) for the time belrig owned Bt law.orin equity)

b_y the Borrower, including any:

) dividend, interest or wother disiribution paid .or payable i1 rélation to any of the-
Irivestments; and

(&) right, mioniey, Shares or property aceruing, offered orissued atany time i retation to.
any of the Investments by way of redemption, substitution, -exchafige, conversion,
bafus, preferénce or otherwise, uiider option rights o otherwise

Lender: has the meaning given (o that expression inthe Facility Agreement, and inthecase
of Other Financings;inthe facility orloan agreements relating to such Other Financings,

LPA 19250 the Law of Property Act 1925,

Other .ﬁza‘aﬂti&ﬁéﬁ,éhy'Qt‘h_e‘f:ﬁa{iliﬁ_esé;r- loam agresments Trom time 1o tmewade hetween
the Fiduciam Lender, the Seciirity Agent-and the Borrgwer,




1.2

1.4

Permitted Seqnity: security estsblished by the Borrower for the bepefiv-ofa third party
sobject to the prios writter consentof the Security. Agent. '

Properties: all freshold and’ Léa‘se?‘ioid_ properties (whether registered or Unreglistéred) and
all commeontiold properties, now'or iA the fuftre (and from time ‘to time) owned by the
Barrawer, or in Which the Boriower holds an interest (including, but ot Hmited ta, the.
properties specified in Schedule 1), and Property mgais any of them,

Receiver:a receiver, fecelver and mangger or administrative recaiver of any orali of the

Secured Assets-appointed by the Security Agent under clause 16..

Securéd Assetst a1l the assets, property and undertaking for the time being subject tothe

Security created by, or pursuant to, this deed:(and refererices to the Secured Assets shall

include references'to any part 6f them).

Secured Liabilities! histhe meaning given to thatexpression in the Favility Agresment

Sepurity: has the meaning oiver to that expression in the Fagility Agreement, and in the
case. of Other Financirigs, in. the facility or loan sgreements relating. to such. Other
Firandings.

Security Financiat Collateral Arrangement: has the meaning givento that expressionin the
Financial Collateral Regulations.

Security Perfod: the period starting on the date of this.deed and ending onthe date an
which the Security. Agent is satisfied that all the Secured Ligbilities have been

unconditionally and irrevotably paid and discharged in full and na further Secured:

Liabilities are capabile of being outstanding.

Interpretation

The:provisions.of the Facility Agreerment; and in thi case of Other Financings, in the facility
or toan agreements Telating to stich Other Financings, apply to this.deed as-if they were Set

out infellin this deed, except that-each reference’in that claude tothe Facility Agreemant
shail be resd as’a refererice tothis dest,

Clawback

If the Seturity Agent considers that an-amount paid by the Borrower in respect of the
Secured Liabilitles is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrewer or othenwise, then that amount shall not be considered to
have been:irrevotably paid for the purposes of this deed.

Nature of security over real property

Areference in this'deed to a charge or mortgage of or aver any Property ificliides:

242 23U boildings and fictures and fittings (including trade and tenart'’s fixtures and
fittings) that are situated-on or Torny part of that Property at any time;

142 the praceeds of the sale of ahy part of that Preperty and any other wionies paid or
payablé i respedt of or in connectionwith that Property;
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1

1.7

21

2.3

L

%2

14.%  the benefit of any covenants for title-given; or entered into, by-any.predecessor-in
title of the Borrower in respect-of that Proparty, and-any.monies paid-of pavable in
respectof those covenarits; angd '

L. all rights under dny licerice, agreemerit for sale or agreemient for tease inréspect
of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the-purposes of sectioh 2 6f the Law.of Property {(Miscellaneous Pravisions) Act 1989,

the terms af the Facility Agreement and:of any:side letters between any parties in rélation

to the: Facility Agreement, and terms of the Tacility or loan sgresments relating to. Other

Financings are incorporated inte this deed,

Parpetuity periad

if the rule against perpetuities. applies té-any trust created by this deed, the. perpetuity

period shall be 125 years:(as specified by séction 5(1) of the Perpetuities and Accumulations

Act 2009).
Schgdules

The:Schedules farm partof this deed and shalt have effect-as iFset outin-fuil inthe body
of this deed.Any refarente to this desd includes the Schedules.

Covenant to pay

The Barrower shall,.on demand, pay to the Secrity Agent and discharge the Secured
Liabilities when they become due, including butnot limited to-all.manies borrowed under
the Facility Agreement.

The Borrower covenants with the Security Agent to pay interest o any-amounts due
under clause 2.1 fram:day to day until fult discharge (whether before or after judgrient,
tiquidation, winding-Up or admiristration.of the Borrower) at the Default Intergst Rate,
provided that,in the case of ‘any cost or expense, such-interest shall accrue-and be
payatile as from the date o which the rglevant cost orexpense arose without the
pecessity for any demand being made for payment:

‘Grantof security

Legal mortgage

As @ £ontinuing: security for the payment and discharge. of the Secured Liabilities, the
Borrawer with Tull. title guarantes charges to the Security Agent, by way of first legal
mortgage, each Property specified i Schedite L.

Fixad 'C_h'a'rg'as-

As 3 continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title-gUararitee charges tothie Security Agent by way of first fixed:thaige;

221 alProperifes acquired by the Borrower h the future;
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34

32:2  all present and future Interests of the Borrower nat ef:ect’vﬂy mortgaged - or
charged under the preceding:provisions of this clause % in, or. over, freehold or
leasehiold property;.

323 all present and future vights; licences, glarantees, rents;. deposits, contracts,
cavenants and warranties relating to each Property;

424 all Ucences, consents afid authorisations (statutory or othetwise) teld or required
Inicorinecticn with the Borrowe's busingss o the use ofanySequredAsset, andall
rights i connection with them;

345 allits presentand future goodwilly

326, allits uncalled capital;

32,7 allthe-Equipments

3248 alltheIntellectual Properly;

329 allthe Book Debis;

%210 alltre vestieinis

3.2.11  altmonies from time totime standing to the credit of its accounts with any bank,
financial institution or other person (includivg each Desighited Account), together
with alt sther. rights and beiefits accriing to-or arising in connection with sach
account (including, but nut Umited te, entitlements to interest);

3.212 ailitsrights in respect of each Insurarice Policy, including sl claims, the proceeds
of all claims and alb returns of premium in connection-with each:fnsurance Policy,
tothe extent noteffectively assignediunderclause 3.5 and

3213 ail-is rights in respect of each Relevant Agreement and ail other agieements,
instruments and righits relating to the Secired Assets, to-the extent not effectively
‘assigned under clause 3.3,

Assignment

As @ continuing security for the payiient and discharge ofthe Secured Liabilities, the

Borrawet with Full title quarantée assigns-to the Security Agent absclutely, subject to-a

proviso for reassignmerit.on ievocable discharge in full of the Secured Liabilities:

354 allimsrightsin each: msuram:e Poticy; including atl elaims, the proceeds.of all claims.

afid all retiirns of prehitm in-connectionwith-each Insurarice Policy: and

332 the benefit of each Relevant Agreement and the benefit of &Ll other agreements,
instiumerits and rig hts relating tothe Secured Assetfs.

Fioating chafge

A5 & continuing security for the payment and discharge: of the Sscured Liabitities, the

-Borrower with full title guarantee charges to tHe Security Agent, by way of first floating

eharge, all the Undertaking, property, assets.and rights of the Borrower at any-time not
effectively mortgaged, charged or assighed purstant toclause 3.1 10 clause 3.3 inclusive,
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56

%7

ER

3.9

Qualifying floating-charge

Patagraph 14 of Schedule B1 to the Insotvenicy Act 1986 applies to the floating.charge
created by clause 7.4

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (wrzhc;ut
‘Hotice) cofivert into afixed charge over the assets subject to that floating. charge if:

363 ihe Borowen

(@) creates, opattempls 16 create, Without the prior written.consent of the
Security Agent, a security ora trust in favour of -another persan over-all or
any part.olthe Secured Assets (except as exprassly perimitted hy the terms of
this deed or the Facility Agreement); or

{b) disposes, orattempts to-dispose of, all orany partofthe Secured Assets (other

‘than Secured Asseis that are only sublect to the floating charge while it
Femains uncrystattised);

3:6.2  anyperson levigs (orattempts to levy)any distress; attachment, execUtion of other
protess zgainst all or sny part of the Sequred Assets; ot

365 @ resclution s passed or an order s made fof the winding-up, dissolution;.

administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Security Agent may, in Tty sole discretion, at any time and by wiltter notice to the
Borrower, convert the floating chaige created under this deed.into-afixed charge as regards

any part of the Secured Assets specified by the Security Agent in that notice:

Assets acquired afterany floating chiarge has-wrystallised

Any asset-acquirad by the Borrower after-any crystallisation of the floating charge created
under this deéd that, but forthat crystallisation, would be'subject to a floating chargeunder
ihis deed, shall (unless the Security-Agent confivms otherwise ta the Borrower in writing)
be charged to the Security Agent by way of first fixed charge.

Security’ - gengral

Kl the Security created under this deeth:

{2) iscreatedin favour of the Security Agent;

{b) iscreated over present and futiire assets of the Barrower;

{6} is security for the-payment of the Secured Liablities;

() is a.continuingsecurity for the liabilities of the Borrower under the Facility
Agreement and Underthe facility or loan agreements of any Other Financings;

(&) shallnot be considered as satisfied:or discharged until such time as all fhe Secuted
Liabitities have beeri irrévocably paid;and.
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4.2

51

5.2

53

5.5

R

{8y I3 held by the Security Agent.on trust fortherkandars,
Linbillty of the Bavrower
Liability not discharged

The Borrowers 'iEab%.li’Ey under this dead inrespect-of any of the Secured Ligbilities shalt not
be discharged, prejudicetior affected by:

415 any security; guarantee, indemnity, remedy-or offief right-held by, or availsble 1o,
the Finance: Parties that is, or becomes, wholly or partizlly illegal, void or
urenforceable enany:ground;

412 anyFinance Party renewing, determining, varying of increasing any facility orother
trafisdction ih any mahner of cancdrring in; accepting or varying any comprofnise,
arrangement orsetilement, or omitting to claim orenforee payrnent from any ather
“pETSON oF

413 anyother act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Barrawer.

Immediate recourse.

The Borrower waives any right it may have to require any. Finarce Party to enforce any
security orother tight, er claim any payment from, or otherwise proteed against, any other
person before enforcing this deed against the Borrower.

Fepresentations and wirrantiss

Representations and warranties

The Borrower makes the representations and warranties set out in this:clauss 5 1o each
Finance Party.

Gwh'é“r“shi_p of Secured Assels
The Borrower is the sole legaland beneficial owner of the Sectred Assats,
No Security

The Secured Assets.are free from any security other than the Security treated by this deed:
otherthan Security in favour of the Security Agent:

Muadverse ¢lainis

The Borrower has tiot received, or acknowledged notice of, any adverse claim by any persoi
inrespect-of the Secured Assets orany interest in them.

No adverse covenants

Thiete aré rio. Coverdnts, agreements, reservations, conditions, interests, rights or other
‘matters whatsoeverthat materiatly and adversely affect the Secured Assets.

Mo breach of laws
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5.8

59

530

51l

5.12

5034

There s no breachofany lawor regulation that materially and adversely affects the Secured
Assels, ' '

No'interfererice’ia enjoyment

No facility netessary fof the enjovinent and use of the Secured Assets is subject to terms
entitling any person toterminate of curtall its vse,

Neg-overriding interests

Mothing has arisen, has béen crested of is subsisting, that would be an overrlding intersst

in:any Property.

Avoidanceof security

No Seeurity expressed to be crédtéd underthis deed is liable to be avoided, or otherwise

set aside, an'the Liguidation or administration of the Borrower or othatwise,

No prahibitions or-breaches

There fs no prohibition on assignmént in any. Insurance Policy or Relevant Agrsement and:

(nsurance Policy, Relevant Agreement or any other agreéiment or instrument binding on the
Borrowerar 5 a5sets.

Environmental cuiiplisnce

The Borrower has, at all times, complied in all material réspects with all applicable
Envirprmental Law;

Enforceable security

This deed constitutes and will constitute the legal, valld, Uinding and epforceable
obiligations:of the Borrower; and is; and:will continue o be, effective security over alland
every part of the Secured Assets ih accotdance with iisterms

InVesTients

51351 The Investrments are fully paid and are not subject to any option to purchase: or
simitar rights.

51%7  Noconstitutional documentof andssuer-ofan [dvestiment, nor any otheragreement:

(@) restricts or inhibits any trahsfer of the Investiments onCreation orenforcement:
of the:security constifGred by this deed; or

{by. cantains any rights of presemption in relation to the lhvestmerits..
Due incofporation
The Borrowesr:

5141 isaduly incorporated limited tiability company validly existing unider the law of its

jurisdiction of incorporation; and
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516

547

548

FA8

542 has the power to own.its assets andicarry on its business ast is-belng conducied,
Powers:

The Borrower has the power to efiter inte, deliver.and perform, and has taken all necessary
action to authorise itsentry into, delivery and performance of this deed and the transactions
contemnplated by it No tmit oncits powers will be exceéeded as a result.of the grant of

Seeutity contemplated by this deed.

Mor-contravention

Thie entry into and performance by the Borrower of, arid the trarsactions contemplated by,

this-deed do notand will not-contravene or canflict with:

5464 the Borrowel's constitutional dacumients;

5167  anyagresment orinstrument binding on ioor its dssets oF constifute a defauit or

termination event (however desciibed) urider any siuch agreement or instrument; or
5.16.3 any law or regulation or judicial.ofofficial order applicable toit:
Authorisations.
The Borrower has.obtdined all required or desirable suthorisations to enable it toenter into,
exercise its rights and comply with its-obiligations Under this deed and to make itadmissible
in eviderice in its jurisdiction of incorporation. Any such authorisations are infull force snd
ffact.
Binding obligations

5181 The Borrower's obligations under this deed are [egal, valid, binding ahd
enforcesble.

5.18.2 This deed creates:

(@) wvalid, legally binding and enforceable Security for the obligations expressed
to besecured by ity and

D) subject to registration pursuant to Part 25 of the.Companies Act 2006 and, in
the case of veal property, registration at the Land Reglstry, perfected Security
over the assets referred 1o in this desd,

irv favour of the Security Agent, having the prigrity and ranking expressed o be
created by this-deed and ranking dhead of-all-(if any) security.-and rights of third
patties, excent those prefarred by law.

Hegistration
It s riot necgssary to file, fecord orenrol this deed {other thanrat Companies House or Land

Registry)- with-any court.or-other-authority or pay any stamp, registration or similar taxes in
reldtion to this deed or the travsactions contemptated by it.

520 N default
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5.42

523

&l

5.20:1 Mo Eventof Default o, enthe date of this deed, event or clircumstance which would,
.on: the expiry of any grace period, the giving of notice; the making of .any

deterifrination, satisfaction of any other condition or “any’ combination thereof,
canstitute an Event of Default, hasoccurred-and is continiuing.

5202 Nosther eventorclicumstance is outstanding which cofistitutes (or, with.the explry
of z-gracé peridd, the giving of notice; the:making of any determination; satisfaction
of-any othercondition-orany combination thereof, would constitutey s defalilt 6va
termination event (however described) unider any other agreement o instrument
which Ts binding on it or to which any of its assets is subject- which has oris likely
ta have amaterial adverse effect on its business, assets or condition, or its ability
to perform fts ohligations under this deed.

Litigation

Mo Litigation, arbitration or adminkstrative proceedings aretaking place, pending o, to tha
Baorrower's knowledge, threatened against it, any of its directors or any. of its assets, which
mightreasonably be egiected to havea material adverse effect on its business, assets ar
condition, of its ability to.perform its obligations under the Finanice Dotuments

information

The information, in written or electronic format, suppligd by, or on'behalfof, the Borrower
to the Finance Parties in conhettion with this deed, the Facility Agreement and Finance
Documents was, 3t the tirme it wassupplied-or 2t the date it was 'statad to be givén fs the
tase miay bal;

5.22.1 ifitwas factualinformation, complete, true and accurate inall material respects;

522.2 if it was'a financial projection o forecast, prepared on'the Basis of recent histofical

information and o the basis of reasonable asiumptions and was arrived at-after
careful consideration;

5.272.3  If it wasen apinion or intention, made:after careful consideration and was fair anel

made onreasonabie groundsyand

5224 rot misleadifid Tt any matérial respect nor rendered: misleading by a failure to

disclose othier information,

excapt {0 the extent that -t was amended, superseded or upddted by more recent
information supplisd by, or ofi behalf of, the Barrower to the relavant Finance Party.

Tirmes forimeking representations and warranties

The representations and warranties:set out in claose 5.2 to clause 522 are made by the
Borrower on the date-of this deed and the representations and warranties contginedin 5.2
to clause 522 arg déermed to be repeatedon each:day of the Security Period with reférence
Yo thefacts and citcurmstances. existing at thétime of repatition.

Gerieral covenants

fegdtive pledge and disposal restrictions

The Borrower shall oot gt any thme, except With the prior written consentofithe Seclirtty

Agent:

10




6.7

6.3

&

6.5

6.1.1  creats, pyrport to.create or peemit to-subsist any security on, or in-relation te, any
Secuted Asset other thari any Seturity created by this deed of any Permitted
Security;

1.2 sell, sssign,tansfer, part-with:possession of, or.otherwise dispose of imany manner
(or purportto dosso), all orany partof, orany interest in, tie Secured Assets (except,
i the: ordiriary course. of ‘business, Sewred Agsets that are oniy stibject o an
unmystalhseé flating charge): or

€13 create or grant (or purport to-create or granty any interest.in the Secired Assets i
favour of athird party:
Presérvation of Secured Assets

The Borrower shall not do, or-permit to be done, any act or thing that would or pight
depreciate, jeopardise or otherwise prejudice the security held.by the Security Agent, or
miaterially diriinish the value &f any of the Seclired Assets or the: effectiveness of the
security treated by this deed.

Borrower's waiver of set-off

The: Borrower waives any present or futire right of set-off it may have in.respect of the
Secured Liabilities (including sums-payable-by the Borrower under this. deed).

Compliance with laws and regulations.

44 The Barrdawer shall not, without the: Secur;%:y Agent’s prior written consent, use or
~permit the-Sectred Assets to be used in any way contrary to law

6473  The Borrowershalls

(@) comply with the requirerients of any law and regulation refating to or
affscting the Secured Assélé of the use.of lborany partof them;

(b} -obtain; and promptly renew from time to time; ard comply with the terms of

ol authorisatioris that are required in connection with the Secliréd Assets or
their use or'that are nicedsary to preserve, maintairror rerew any Secured
Asset: and '

() promptly effect any maintenance, modifications, dlterations or feépairs that are:
required by any aw ol regulation to be-effected oniorin cannedion with the
Secured Assets.

Enforcementaf rights:

The Borrower shall Useits best endeavilrs to

651 proture the prompt observance. and. performance of the covenants and other
obligations imposed on the Borrower's counterparties {including each counterparty

in respect of & Relevars Agresimient and each insurer in respect of an Insurance
Policy);and

652 enforce any rights.and institute, tontihue or defend any proceediniys relsting to

anyof the SecUred Assets that the Saclvity Agent may reguire from time totime.

11




6.6

5.7

6.8

Motice.of misrepresentation and breaches.

The Borrower shall, promptly:on becoriing aware of any of the same, rotify the Security
Agentin writing of:

G631 any représtntition of weltanty setoutinclause S which s incorrect or misleading
in-any materialrespect-when madeor deemed ta be repeated: and

6.2 any breach of any covenant:setout i this deed.

Tifle documents

The Borrower shall, a5 so required by the Security Agent, deposit with the Security Agent
and the Security Agent shall Tor the durstion of this deed be entitled to hold:

671 all deeds and dociments of titte vélating to 'the Seclred Agsets that are inthe
possession or control of the Borrower (and if these arenot within the possession ar.
control ofthe Borrower, the erower'a_m.ieriiakes.t‘e abtaifn possession of 3ilthese
desdsand documents.of title); '

6.7.2  all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is:erititled to possess;

673 alldeeds and documents of title (if any).relating to the Book Débtsas the Security

Agentmay specify from fime te timeyand

6,74 the Borrower shell register this Debenture g5 a chiarge at-C-o‘mnan?‘e‘s‘ House within

14 days from the date of this Debenture and shall use best gnideavoursto perfect
stichregistration and frithe alternative if the Security Agent agrees to register
this Debenture at- Companies House the Borrower shall use best endeavours to
answir any reguisitions forthwith -and shallalse s5sist shd ensure that sugh.
Debeniure 15 registérad at Companies House within 14:days of the date of this
dagd,

Insurance

B.8:1  TheBotfowsl shatlinsure and keep insired (or-where, in the tase:of any {easshold
property, insurance is the responsibility of the landlord under the terms of the
lease, either procure that the landlord insures and keeps insured or, i and to the
extent thatthe landlord does hot.do se, itself insure and keep insured) the Secured
Assets-against: '

{2y lossordamage by fire of terrorist acts:
(B other risks, pefils and contingencies thst wauld be i'_ns_ured against. by
reasonably prudent persons carrying oh the same tlass of busingss as the

Borrawar; and

() any other risk, perits and contingencies ais the Security Agent-may reasenably
reqliire-and as set out i the Facility Agreement.

Any such insurance most bewith an instrance Company o Undenwiiters, s on

such terms, as are regsondbly acceptable 1o the Security Agent, and must be for not
less than the replacement value of therelavant Secured Assets,
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6.9

610

6.11

617

6:8.2  The Borrower shall.ifrequested by the Security Agent, preduce to the Security
Agent each polscy, cem? cate oricover note relating to theinsurante requared by
lausg 6.8.1 (o1 whare, i the caseof any ieasehold property, that Insurance s,
affected By the landlord, such-evidence of insurance asthe Borrower i ertitled o
obtain from the landlerd under the terms of the relevant leasg),

G835 The Borrowershall, if requested By the Sseclrity Agent; procurethat a note of the

Security Agent's interest is endorsed upon each insurance policy maintained by it
of aﬂy persm o its: behaif fri: acwrdanee w«th ciause #; 8 1 B that the teris of
_aga ;"ast.the Secumy Agem; by regson of me_act Gr defau[t of any other }cnnt at
named insured and not to-cancel it without giving at teast 30 days’ priorweittén
notice 1o the Security Agent.

Iristrande premiums
TheBorrower shall:

6.9:1 promptly pay sl prémiumsin respect of gach insutance policy maintained by ftin
- accordance with clause 6:8.1:and do.all other things hecessary to keep that policy
infull foree and effectrand

£:9.7  [ifthe Security Agent so regilires) produce o, o deposit with, the Sequrity Agent
the receipts forall premiums aivd other payinents necessary foreffecting and
keeping up.each insurance policy maintained by I inaccordance with ¢lause:
581

No invalidation of insurarice

The Borrower shall not do or omitto do,or permit to-be done or omitted, any act-orthing
that inay invalidate or otherwise prejudice any Tnsurance policy maintained by it in
aecordance with clause 68,1,

Proceeds of InBuiance policiss

Allwmoenies recelved or recefvable by the Borrower under any insurance policy maintained.

by iwin accerdance with clause 6.8.1 ncluding albmonies received of féceivable by it under
any thsurdance Policy) atany tirme (whether or not the security canstituted by this-deed has.

‘become-enforceable) shatl:

6471 Tmmediately bepaid to the Security Agent;

611.2 iTthey are not paid dirédtly to the Security-Agent by the insurers, be held by the
-Borrower astrustes of the same forthe benefit of the Finance Parties (and the
~Borrower shiall account 1ortharm to the Security Agent); and

6,113 atthe option-of the Seciirity Agent; be.applied in making good or recouping

expendiure in respact-of the loss or-damage Tor which those monies are received
orin,-or towards, discharge or reduction of the Secured Liabilitiss.

Natices to'be given by the Borfower

The Borrower shail:.

13




6124 ontheexecution.of thisdeed ared &5 50 requested bythe Security Agent from
time T thine give rioticeto each nstrer Linderan hsdrance Policy;and

6122 ontheexecution of this deed and as sorequested by the Security Agentfrom
time to time.give notice te each banl, financial institution or other person{other
than the-Secufity: Agent)with whom the Barrower Rldsan ataing

6.13 _%nf{jrmati'ajn
The Borrower shall supply to- the Security Agsnt:

6155 albdocuments dispatched By the Borrowerta its sharehalders (ar any class of them),
or s creditors generally, atthe same timeas they are dispaiched;

8152 details of any ltigation, afbitration or administrative proceedings which are
current, threatened orpending against-the Borrower as soon.as it becoimes aware
of them and which might, ifadversely.determined, have 3 maierial adverse effect
on s business, assets or condition, orits ability toperform its obligations under
this-deed or any documment evidericing the Secured Liabilities;and

4133 promptly, any:forther infofirationabiout the financial cordition, business arg
operations of the Borrower as the Securfty Agent-may reasonably reguest.

614 Payment of outgoings.

The Borrower shiall promiptly pay sll taxes, fees, licence duties, registration charges,

insurance prem iums-and other 'aut'g_aiﬂgsfin respect of the Secured Assets and, on deméﬂd,:
produce evidenice of payment to the Security Agent.

&1 Appointmentof accountants
6451 The Borrower shall:

{a) atits own cost, if at any time so required by the Security Agent, or on any
suspicion of fraud, appeintan accountant or firm of accountants nomirated
by the Seclrity Agent.to investigate-the financizl.affairs of the Borrowar and
those of its subsidiaries and report to the Security Agent; and

{by co-operate fully with any accountants so appointed and immediately provide
thioseaccouniants with all information reguesied.

£15.2 The Borrower authorises the Security Agent to:malie an-appointment asitshall
thivik fit at-any time, without further atthority from the Borfower. In every casg,
the Horrowér shall pay, orreimblise the Security Agentfor, the fees and expenses
of those sccountants.

616 Notification of default
The Borrower shall notify the S'et‘u_'ri‘éy Agert of any Event of Defatli or event or
circumstance which woeuld, ‘on the expiry of any-grace period; the giving of notice, the
making of any determination, satisfaction of any other condition 6r any combination
theresf, constitite an Event of Defautt (and the steps, it any; being faken 1o remedy if)
promptly upon becoming aware of its oceurrence. ' '

617  Authorigations

14




6,18

619

7.1

7.2

7.5

s

The-Borrower shall promptly obtain.all consents-and authorisations necessary {and do ail
that 1& estléd to maintain them in full foree and effect).under. any law or requlation of its
jurisdiction of incorporation to enable it to perform its obligations undsr this desd:and. to-
ensuie the legality, validity, enforceability and admissibility in evidence of this dsed in its

Jurisdiction of Incorporation:

Comnpliancewith law

The Borrower shall comply inall respects with all aws to which it may bis subject if faiture

‘to-do so would materiatly impair its abitity to-pefform its obligations under this deed..

Change of business

The Borrower shall net make any substantal change to the nature or scope of 15 busifess

as carried out'on the date of thigdeed.
Property Covenants

Maintenance:

The Borrower shall kéep all buildings and all fixturés on each Property ih good and

substantial repair and candition:
Preservation of Property, fixtures and Eguipment
The Borrower shall not; without the prior written consent of the Security Agent:

7:2.0 pull dews orrefove the whole, or-any part-of, any building formirg part-of-any
Property or permit the same to-oecur;

7.2.2 'make or permit any material alterations to any: Property, o sever or remove, or
permit to be Severed arremdved, any of fts Fixtures;or

7.2.3  remove or makeany material alterations to any of the'Equipment belonging to, or
in use by, the Borrower o any. Property. {except to effect necessary repairs of
replace therm with new or impioved models or substitutes).

Comduct-of business on Properties

The Borrower shall carry on its trade and business on those parts (if dny).of the Properties
asare used for the purposes of trade or business in agcordande with the standards of good

‘wanagement from time totime current.in thatirade-orbusiness

Planning infommation

The Borrower shall:

74T give full particulars to.the Security Agent of any notice, order; directian;

designation, resolution or proposal given ormade by any planning authority of
other public body of authority (Planning Notice) that spacifically 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

242 ativs owhn expense, immediately onteguest by the Security Agenit, and at the.cost
&f the Bofrbwer, také llreasonable and recessary steps to comply with:any
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7.5

27

7.8

7.5

Planning Notice, and make, or join-with.the Security Agent i mizling, any
objections of répresentations inrespect of that Pianning Notice that the Security
Agent may desire. '

Compliznce-with-covenants and paymentof rent

The Borrower shal:.

754

7.5.2

755

observe and perform all covenants, stipulations.and conditionsto which each

Broperty; or the'use'of it, is or:may be subjected, and (if the Security Agent so

requires) produce svidencs sufficient to satisfy the Security Agent that those
covenants, stiptlations and conditions have been observed and peiformead;

diligently erforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive, releasg or vary any of'the
samerarid o '
{Wwithout prejudice to the generality of the foregoing) where a Property, or part of
it; is held under a lease, duly and punctually pay sl rents due from time to time,
and perform and obiserve all the ténant's covenants arid conditions..

Paymetit.of renpt ahd outgoings

The: Borrowershall:

76 ._fi-

6.l

wherg.a Praperly; oripart of it [s-held Undera Lease; duly and puhctually pay atl
rants die from:time to tims; and

pay {or pracure payment of the same) when due all chargés; rates, taxes, duties,

assessments and other outgoings relating to.or imposed oneach Property of onits
otaypiarn

Maintenance of interests inFroperties

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

77.1

17.2

grant, or agree to grant, any licence or tenancy affecting the whiole or any part of
any Property, or exercise, oragreeto exercise, the statutory powers.of legsing or of

actepting surrenders under sections 99 or 100°6f the:Law of Froperty Act. 19257 o1

in any-other way gisposeof, surrender or cigate, 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 restyictions

Ifthe title.to any Property fsnot fegistered at Land Registey, the Borrower shall procire that
no person (other than itsetfy shall be. registered as proprietor of all of any part of any
Property without the prior writtel consent of the Security Agent. The Borrower shall be
liable for the costs:and expenses of the Security Agent in lodging cautions against the
registration of the title to the whole or any part of any Property fiom time to tile:

Developtnant restrictions

The Borrower shall not, without the prior written consent of the Security Agent!

i




Ry

711

742

7.4

715

&l

7.9 make or, insofar as.it.is able, permit others to.make any application for planning
permission ordevelopment cansent in {espeat of the Progerty; or

792 carryout, or permit, of §uffer to be carried out on any Praperty aiy dévelbpment as
definéd invthe Town and Country Planning Act 1990 and the Planning Act 2008; or
change or permitorsuffer to be ghanged theuseof any Property,

Environment

TheBorrawer shall:

7104 comply with-all the: rEQUl?‘emEH‘{S of Environmental Law both in the conduct of its
general business and i the managerment, possession or occupation of each
Property;and

7.10.7 obtain and comply with all authorisations, permits and othier fypes of licences
-necessary-underEnvirenmental Law.

No restrictive obligations

The Botrower shatl not; without the prior written consent of the Security Agent; entér into:
any: onerous-or restrictive obligations affecting the whote of any part t of any Property, of

Create’or permitto arise ahy overriding interést, easemaﬁt of r!ght whiatever in oroverthe

whote o 2y part of any Prepérty
Proprietary fights

The Borrower shall.procure that no-person shall becoriie entitied to asseit ahy praprietary

orgther like right of interest over the'whate or any part of any Property without the priar

written consent of the Security Agent.
Inspigction

The Borrawaer shiall permit the Secdrity: Agent, any Recelver and-any person appointed by
aitherof them to-enter on and'inspect any Property on reasenable prior notice,

Property information

The Borrpwer shallinfornythe Security. Agent prormgptly of any acquisition by the Borrower
of, or-contract made by the Borrower to-acquire, any freehotd, teasehold-or other irterest in-

ENY BROpRILY.

VAT option totax
The Borrowet shall not, without the prior written consent of the Security Agent
7454 exerciseany VAT option totax i relation to atiy Projierty; or

7.15.2 revokeany VAT option totax exercised, and distlosed to the Seclrity Ageng
before the date of this deed.

Ivestments covenants

Deposit of title documents

17




8.2

8%

14 The Barrowershall:
(2} on‘the execution of this.deed, deliver to the Security Agert, oras the
Security Agent may dirédt, 3L ok or share certificates and other
dotiments of title or evidence of ownership relating torany Investiments
owrted by the Borrower at that time; and
{b} .-on the puichase of acquisition by it of lnvestments after the. date of this
deed; deposit with the Security Agent; or as the Secusity Agent may direct,
ali stock of share certificates and other docurmenis of title oreviderice of
a_wnership relating to those Investrments.
8.12  Arthe’sdme timezs depositing documents with thie Sequrity-Agent; oras the
Security Agent may direct, in accordance with ctause 8.1.1, the Borrower. shau
also deposit with the Security Agent, or as the Security Agent may direct:
fa). alt stock transfer forms Felating to the relévant investments duly-completed
and -executed by or on behalf of the Borrower;, but with the ‘hame: of the
transferee, the considerationand the date left blank; and
{b),  any other docdmants (in each ¢&se duly completed and exacuted by oF o
behalf of the Borrower) that the Security Agentmay request to enable it or.
any.ofits nomiriees, or any purchaser ortransferee, fo be registéred 3s the
ownier of, or gtherwise obtaln’a legal title fo, ofto perfect iis security
interestin any of therelevant Investments,
s0 that the Security Agent may, at any time and withaut notice to the Borrower,
complete and preseit those stock transfer fofms and other dociiments to theissuer
afthe lpvéstments for registration.
Nominations
821 The Borrower shell terminate with immediate effect all nominations It may have
made (including, without limitation, any nomination made under section 145 or
section 146 of the Companies Act 2006} in respect ofany nwvestments-and; pending
that termination, procure that any person so nominated:
{aj does notexercise any rights in respect of any Investments without the grior
written approvat of the Security Agentzamd
by immadiatély onreceiptby it forward to the Security Agentrall
communications oy gther infofmationreceived by itin réspect of any
Yrvestents Tor which it hasbeerso nominated
§.2.2  The Borrower shall not; durinig the Security Period, exersise ahy rights-(including,

without imitstion, ady fights-under sections 145 and 146 of the Companies. Act
2008) to.nominate any person inrespect ofany of the Investments,

Pre-emiption rights and restrictions ontransier

The Borrower shail:

851

obtdin allconsents, walvers, approvals and permissions that are necessary, under
the articles of association (ot otherwise) of an issuer of dny Investiments, for'the

18




84

8.5

852

transfer of the Investmerds to the Secullty Agent orits nomines, orioa purchaser
on enfarcernent of the security constittited by this'deed: and

‘procureithe amendment.of the share transferprovisions (including; but not
limited to, deletion ofany pre-emption. provisions) under the articles of

association, other constitutions! docuimignt oratherwise cf:eac‘h isstier of the

Investmants in any manner that the Security Agant may require i order to permit

the transfer of the Investments to the’ Samﬂt\j Ageﬂt or its:pohiings, orfd’s
purchaser onenfoicement of the security canstituted: Ejy this deed.

Divideres and voting rights before enforcerment

841

B2

8.3

g44

Before the security constituted by this-deed becomes enforceable, the Borrowsi
may retdinand-apply for its own use all dividends, interest and other monies paid
or payable inrespect of the Investnients and, if any-are paid or payable tothe
Security Agent orany ofitsnomirizes, the Security Agent will told all those
dividends, interest anid ather monies received by it for the Borrawer and will pay
them to the Borrower promiptly o reguest. '

Befare the seclrity constituted by this deed beromes enforceabls, the Borrower
may exercise all veting and other rights and powers in respect.of the Investmernts
or, if any of the sameare exercisable by the Security Agent ofany of its hominees,
to.direct In Writing the éxercise of those voting and other rights and powers.
provided that:

(@) It shallrigt do s ih any way that would breach any provision of the Facility
Agreerrient or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and

{by. theexercise of, or the failuire to'exércise, those voting fights ot other rights

-and powers would not, in'the Security-Agent s opinfon; have an adverse
effect on the value of the Investments or otherwise prejudice the Security’
Agent s security under this deed.

The Barrower shall ndemnify the Security Agent.against any loss or lfabi lity
incurred by the Securily Agent {or its nominee) as a consequence of the Security

Agertt (orits nomines) acting i réspect of the Investments atthe dirgction of the

Borrawer,

The Setunty Agentshatl not, by exercising or nobexercising any voting Tights or
otherwise; be tonstrued as perm fiting or agreefnig to any variationor other
change in therights attaching 16 af copferred byany of the Investmenis ihat the
Security Agent considers prejudicial to, or impsiring the value of, the security
created by this deed,

Dividends and voting rights after enforcement

Afterthie security constituted 'ijy this deed has become eriforceabler

#51

all dividends-and other distributions paid inrespect-of the [nvestments and
received by the Borrower shiallbe held by the Bortower ontiust for the Security
Agetitand immediately paid into a Designated Account.or, if received by the.
Security Agent, shallbe retdined by the Security Agentyand
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87

1

8.9

£.10

9.1

852  allvoting and other rights:and powers dttaching tothe nvestments:shail be
exercised by, oF at the ditection of, the Lender and the Borrower shiall, and shall
procure that its norminees shall, coraply withvary directions the Security Adent
‘may give, inits absolute discretion, coficerning the exercise of those rights ang
powers. '

Calls on Investments

Notwithstanding the security created by this deed, the Barcower shiall promiptly pay all calls,

instalmeits ard other payiments that fmay-be or-become due and paya_b-i’e in respect-ofall

oranyof the Investments. The Borrower acknowledges that the Security Agerit:shall pot be
urder any Habillty inrespect of anysuch calls, instaiments or other paymernts,

Mo alteration of constilutional documants of fighls attaching to ivestihents

The Borrawer shall not, without the priorwritten consent of the Security Agent, armend, of
agree to the amendment of:

8:7:1  thememorandum orarticles of agsotiation, &rany other constitutional documerits,
of ahy jssier of thie lfvestinents that is nota public company; or

8.7.2 therightsor tabilities attaching to; or.conferred by, all or any of the Investmients,
Preservation of Investiments

The Barrower shall-6nsire (as faras itis ableto by the exercise ofaltvoting riabis, powsrs
of cantrol and othermeans available to it) that any issver of the Inveéstntents that is not a

publiccompany shall not:

8.8.1 congolidate or subdivide any of the Investiments, or re-organise, exchange, repayor
reduce Heshare capitalin any way;

882  lssusmany new shaves-or stocks or

88.%  refuseto registerany traniferof any of the Invesiments:that may be.lodged with
it-for registration by, or on behalf of, the Security Agent:or the Borrower in
accordance with this deed..

investments information.

“The Bortower shall, pramptly following:receipt, send to the Security Agetit copies of any.

rietite; circular, report; accounts and any other document received by itthat relates to the.
Investiients.

‘Compliance with reguests for information

The Borrower shall prampily copy to the Security Agent and comiply with all requasts.for

{rformation whichiare made undet the Companies Act 2006 (incliding, without Limitation,
undér sections 7900, 790E and 793 of the Companies Act 2006) relating to all orany part.
‘of the Secured Asseis. If-it falls to do so, the Security Agent may elect to provide. such
information as it may have.on behalf of the Borrowsr.

Eauipmint covénants

Maintenarce of Equipment.
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8.2

2.3

10

161

10.2

The Borrowershall:

941 maintaln the Equipment in good and serviceable condition (except for expected
fatr wedr and tgan) in coripliance with -all felevant manuals, handbooks,
manufactorer’s instructions and recommendations-and maintenance or sevicing
schedules;

917  at its own experise, renew and replace any -parts of the Eguipment when they

' betome obsolete, worn out.or damaged with parts ofa similar quality ahd of equal
argreatervalue; and:

9.1.3  notpermit any Equipmerit to be:

{ay usedor handled other than by property gualified and trained gersons;or

(b) overloaded or used for any purpose for which itis not designed of reasonably
suitable.

Paymant of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence dutigs, registration charges,

insurance premiums and other outgoifigs in respect of the Equipment and, oh démand,

praduce eviderce of such paymert tothe Security-Agent.

Notice of charge

The Borrower:

9.5.1 shall; if so requested by the Security Agent, affix to and maintain on each item of
Equipment in.a conspicuous place, a clearly legible identification plate containing
the following wording:

"NOTICE OF CHARGE

9.3.2 .shall not, and shall not.permit any person to, conceal, obscure, alter or remove any
plate affixed in dccordance with clause 9,31,

Book Debts coverianis

Realising Book Debts

1041 The Borrower shall as-an agent for the Security. Agent, collect inand fealise alt
Book Debis, paythe pioceeds into 4 Dédignated Account Hamediately on receipt

and, pending that payment, hold those proceedsin trust for the Security Agent;

1012 The Borrower shall not, without the prior written consent of the Security Agent,
withdraw any amourits standing to the credit of any Designated Accolnt; and

10.1.3 Thé Borrower shiall, if catled on-to doso by the Security Agent, execute a legat
assignment of the Book Debis to the Security Agent:on such terms as the Security
Agent may require-and give rotice of that assignment to the debtors fram whom
the Book Debts dre-due, owing of incurred,

Preservationof BookDebls

71




The Borrowershall. not {except as provided by clause 10.1 or with-the prior written consent
of the Security. Agent) reléase; exchange, cofpsund, set-off, grant timie or indulgence in
respect of, or Inany othier aianner deal with, all or dny of the Book Debis,
11 Rielevant Agresrvients covenanis
112 RelevantAgreements
1131 The Borrower shatl unlessthe Sétuﬁty:;_é\'gén‘ﬁ agrees otherwisein wiitig, comply
with the tefrs-of any Relevant Agreement and any otherdocurment; agresment or
arrangement comprising the Secured Assets (other than the Insurance Policies),
11.1.2 The Borrower shall not; unless the Security Agent agrees stherwise in wiiting:
() amendorvary or agrests any change in, orwalve any requirement of;

{b) setlle,compromise, terminate, rescind or discharge (except by performance);
or

{c) abandon, waive, dismiss, release or discharge any action, claint or procesdings
Bgainst any. counterparty to a Relevant Agreement or other person in

cannection with,

112 any Relevant Agreerment or any other document, agreement of arfangement:comprising the
Secured Assets:(pthar than the Insurance Poligias).

12 intelieciual Property covenants
121 Preservation of rights
The Barrawer shall take all necessary action to safeguard and miaintain present-and future

rights in,-or relating to, the Intellectual Property including {without limitation) by observing.
all covenants and stiptlations reélating to those rights, aind by paying-all applicable renewal

12.2 Registration of Inteliectual Property
The Borrower shall use all reasanable effoits torregister applications for the registiation of
afy Intettectual Property, and shall keep the Security Agent informed of all matters relating
1o each such registration.

123 Maintenance of intellettual Propeity

The Borrgwer sHall not permivany intellectual Property to be abandoned, tancelled or to
izpse, '

124 Infringementand licensing
The Borrower shall'use its best etideavours to maintain.and protect its intallectual property
rights and if the Borrower becomes aware of infringement of ahy of its intellectual property
rights, the Borrower shall take allsteps reasohably hévassary, 8t the Botrowet's discretion,

1o preveribany such infyingement.

1% Powers of the Security Agent
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131 Power toremedy

13.2

133

154

135

1511 The Secirity Agerit:shall.be entitted (but shall not be obliged) to remedy, at any
time, a bréach by the Berrower of any of itg ohligations coritained in this deed.

1312 The Borrowsr itrevocably authorises the Security Agent and its agents to dosll,
things that are-necessary or desirable for that purpose.

1343 Any monfes expended by the Security Agent in remedyifig a bireach by the
Boriower of its obligatians contained inthis deed: shall be reimbursed by the
Borrowear to the Security Agent on a full indemnity basis and shallcarry friterest in
accordance with clause 0.1,

1314 In remedying sty bieach 1o accordance with-this clause 13,1 the Security Agent,
its:agents.and their respective officers; agents and employees shall be eﬁt’_ﬁtied_tjo
enter onto the Propertyand to take any 'é]a::‘t_mﬁ-_ as the Seciirity Aggnt may
reasongbly considér necessaly or desirable-inctuding, without.Umitation, carryiing
gutany repairs, otherworksor develepment.

Exercise of rights

13:2.1 The rights of the Security Agent under tlause 13,1 areswithout prejudiceto any
gtherrightsof the Security Agent underthis deed.

1322 Thieexercise.of any rights of the Security Agent under thisdead shall not make
the Security Agerit Liable to grcount as:a mortgagesin possession.

Power fo djspose of chattels

1331 Atany time afterthe security constituted by this deed has become enforceable,
the Security:Agent or any Receiver.may, a8 agent for the - Borrower, dispose of any
Chattals orproduce found on any-Property:

13.3.7 Without prejudice to any-obligation toaccount forthe proceeds of any disposal
made underclause 13.3.1, the Horrower shall.indemnify the Security Agent and
any Receiveragainst apy latility arising from.any disposal made under clause-
A3E

Security Agent has Receiver's powers:

Tothe extent permiitted by law, any right, power ot discretion conferred by this deed ora

Receiver may, after the security constituted by this deed has become enforceable, be
exercised by the Security Agent i relation to any of the: Secured Assets whether or nat it:
has taken possession of any Secured Assets and without first app_{j?ﬂtin_g a Receiver or

notwithstanding the appaintment of a Receiver.
~Conversion of curranncy

1E5L Forthe porpose of, of pendind the dischirge of; ary of the Ssoured:Liabilities, the

Setirity Agent may convertany montes recelved, recovered or reslised by 1t onider
this'deed (including the proceeds of any previous conversion under this clause
13:5) fropn thelr existing elrrenties of denominatidn lbte any other currenties of
denbmiination that the Security Agerit may think fit.
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136

127

138

1352 Anysuchconversion shall be effected at the Security Agent's bank then prevailing
spot selling rate-of B¥change for such other currency againsithe existing.
cusrency.

135,35 Eachreference in this clause 135 to a-currency extends to funds of that cuifency
and, for the avoidance of doubt, funds of ohe tuirelity may be converted into.
diffesenit Funds of the sdme cuiency.

New accounts

13.6:1 Ifthe Security Agent receives, or is deemed to have received, riotics of any
subsequent Security,of Gthat interest, affacting all vr part ofthe Secured Assets,
the Security Agent:may-open g new account forthe Borrower inthe Security
Agent s boeks, Without prejudice to'the Security Agent s Fight to combine
atcounts, o money pafdto the crédit of the Barrowar v #iy-such new accourt
shall be appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities:

1367 If the Security Agent dogs fiot open d vew atcatnt immediately on veceipt of the
hotice, o deemed riotice, under clause 13.6.1, then, unless the Security Agent
gives express writtern notice to-the contrary to the Borrower, all payments made
by the Borrower to the Security Agent sHall be treated s having been credited to.
ahew sccount of the Boitower and potas having beenapolied inreduction of the
Secured Liabitities, as from the time of receipt or deemned receipt of the relevart

indutgence

Thé Security Agent:may, 8t its discretion,-grant time orotherindulgence, or make.any other
arrangement, variztion or release with any person notbeing a party to this deed (Whether
gr notany such gerson.ds fointly. lable with the B@r'rdw'e'r} in respectof any of the Secured
Liabilities, or of any other secusity for ther without prejudice either to this:deed of to the
lizbility of the Borrower forthe Secured Liabilities.

Appointiment of art Administrator

1381, The Seclrity Agent.may, without notice to the Borrower.appoint any ong of mofa.
persons to bean Administrator of the Borrawer pursuarit to Paragraph 14-of
Schedule BT of the Insolvency-Act 1986 ifthe security constituted by this deed
becomes enforceable

1387 Any appointment under this clause 13.8 shall:
{a) be inwriting sighed by = duly duthiprised signatory of the Security Agent;.and.

(b} take efféct, in accordance with paragraph 19 of Schedule Bl-of the Insolvency
Act 1986,

13.873  The Security Agent may apply Tothe court for an order removing an-Administrator
frotn office and may by fotice Inwriting in accordance with this dlause 13.8
appolnt @ replacement-for any Administrator-who has died, resigned, been
removed or Wiy hias vacated office upsn ceasing to be.qualified.

139 CFurther advdnces
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14

14d

142

15

151

15.2

155

The Security Agent covenants with the Borrower that it shalliperferm its.obligations to make

‘advances under any documeant to which the Security Agent and the Borrower are. a party

(ifcluding: any obligation to make available further advances at the Security Ageit's
absolite discretion plrstiaht afd subiject to thi terms of thé Facility Agréeiment).

‘Whien security becomes enforceable

Security becomes enforceable on Event of Defaule

The security constituted by this deed shall become mmediately enforceable if-an Evantof

Default ncours.
Discretion:

After the security constitUted by this desd has betoine énforceable, the secdrity Agentioay,
in its absoliité distration, enforce sl or anV paft of thet security at the times; in‘the manner

anel on the terms it thinks fit, and take possession of and hold or dispose of all orany part

of the Secured Assets.

Exforiement of security
Enforcement powers.

15:14 For the purposes -of all powers implied by statute, the Secured Lisbilities are
deemed to have become due and payéb‘ie on the date of this deed.

15:4.2° Thie power of sale and other powers conferred by section 101 of the LPA 1925 {as
varigd or extended by this deed) shall be immediately exercisableat any time after
the security constitited by this:deed has bacame enforceable under clavse 141

1543 Section 103.0f the LPA1925 does not apply tothe security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of [gasing and accepting stirrenders conferred on mortgagees under

the LPA 1925 and by any other statute are extended so as to authorise the Security Agent

and any Receiver, at any tirme after the security constituted by this deed has hecome

enforceatle, whether in s own nameé o in that of the Borrower, to:

1521 granta lease oragreement to lease;

152.7 accept surrenders of leases; or

15:2.3 grant ahy opticn of the whole gr-any part of the Secured Assets with whatever
rights relating to other parts of it,

whather of notata premiurm and containing such covenants on the part of the Borrower,

and-on such termis and conditions {(incliding the payment of money 1o & lessee of tenant

onca surrender)-as the Secufity-Agent or Receiver thinksfit without the needio comply with

any of the restrictions Imposed by sections: 99 and 400 of the LEA 1925,

Access-on-enforcement

1551  Avanytime after the Security Agenthas demanded payment of the Secured

Lisbilities or if the Borrower defatilts i the performance of its obiligations under

25




153,27

this deed or an Event of Default is continuing, the Borrower will allow the
Security Agent orits Recelver, without further notice or demand, immediately to
exerciseall its rights, rowers and remiedies i particularand without Umitation)
to take possession af sny Secured Asset and forthat purpose to enter oriany: '
premises where a:Secured Assetis situated {or where the:Security Agent ot 3
Receiver reasonably believes-a Secured Asset to be situatedy without inelirring..
ary Liability to the Borrowsy for, or by-any reason of that-entry.

At-all times, the Borrower must use its best endeavours to alipw the Security
Agent or its Receiver-gcoess to-any premises for the purpose of clause 15,30
(including otitaiting any necessary.consents or permits of other personsy.and:
-ehsure-that its emplovees and officers:do the same.

154  PrigrSecurity

155

156

1541

1547

Atanytimerafter the sacUfity cunstitlited by-_’ﬁhis_.deed-'has becomeenforceable, or
after any powers conferred by any Security having priority t6.this deed shall have
become exercisable, the Security Agent may:

fay redesm that or any other prier Security;
oy procure the transferof that Security to ityand
(¢} settle and pass any account of the holder of any prior Security.

The setttement and passing of any siich accoint passed shall o the absence of
any manifest sirof, be tonclusive and binding on the Borrower, All monies paid by
the Security Agent to an encumbrancer in settlernent of any of those accounts
shall,-as fram its payment by the Security Adgent, be due fromvthe Borrower tothe
Security Agenton carffent aooount and shail bear interest atthe Defaultinterest
Rate-set out in‘the Facility Agreement and be secured as part of the Secured

Liabilities,

Protection of third parties

Mo purchaser, mortgagee or.other person dealing with the Security-Agent; any Recelver or
Delegate shall be cencerned to enguire:

1551 whether any of the Secured Liabilities have become due or payable, or remain
unpgid or undischarged;

1552 -whether any powsr the Security Agent, & Receiver or Delegate is purparting to
exercise has bedome exercizable or iz properly. exercisable;or

15.5.3 -howany money paid tothe Security Agent, any Receiver orany Delegate is to be
applied.

Privileges

Each Receiver and the Security Agent is entitled fo all the rights; powers, privileges and
immurities conferred by the LPA 1925 o mortgagees and récéivers,

157 Mo tighilhy as martgagee in ;_ms-‘sesﬁan

285




i5.8

16.2

Naithar the Security. Agent, any Receiver, any Delegate nor any Administrator shatl.be lable,
By reason of entering into possession of a Security Asset of for any cther reason; fo account
as raortgagee inpassession in respect of all or-any of the Seciired Assets, narshall any of
fhem beliable for any loss o reatisationof. orforany att neglect or defaultofany nature
in connection with; all or any of the Secured Assets for which a mortgagee in possession
might be Uable s such:

Conclusive discharge 1o pUrchasers

THe reteipt of the Secusity Agent, or aﬂy_ﬁ-ece‘%yw- or Delegate sh-_aii- bé a. conclusive
discharge to a purchaser and, in-making any sale or other disposal: of any of the Secured

“Assets or in'making any dcquisition In the exercide of their fespectivé powers, the-Security

Agent, anid every Recaivér and Delégate may-da so for-any consideration, in.any. manmer
and en any terms that it or hethinks fit.

Rightof approptiation

1591 Tothe extent that:

{a) the Secured Assets constitute Financial Collateral; and

{b) this deed and the obligations of the Borfower under it constitute a Security
Firanscial Collateral Arfapgerent,.

‘the Security Agent shalt have the right; at any time after the secusity constitutéd
by this deed has become enforceatile; to appropriate all orany of those Secured
Assets {rvor towards the paymerit or discharge of the Secured Liabilities in any order
that the Secdrity Agent may, in its absolute discretion, determine.

159.2 Thevaiue of any Secured Assets appropriated in accordance with this clause shisll
ber

{a) inthe casé of cash, the amount standing to the credit of each of the Borrower's
zrcountswith-any brank, firaneial institution or other persoiy, todéther withiall
interest accrued but unposted; at the timeé the right of appropriation is
exercised; and

(b)  inthe case of investments; the price of those [nvestmients at the Gime the

 fight of appropriationiis exercised s Listed oh any fecagnised marketiindex
oF determingd byany other method that the Security Agentmay sslect
{including independent valuation).

1592 The Borrower agrees that the methods of valuation provided for in this.clause are
commerciatly reasonable for the puipeses of the Financial Collateral Regulations.

Heceiver

Appointmant

Apany time after the seclirity constitutéd-by this deed has become:enforceable, or at the

request-of the Borrawer, the Security Agent may, without further notice, appoint by way of

deed, or otherwise ir writing,-any one of more persons to bié & Receiver of all.orany part of .

the Secired Assets

Remaval
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165

164

16,5

1.6

17

171

17:2

The Security Agent may, without further nitice {subject to section 45.of the Insolvency Act
1986 in the case of an administrative receiver), from time to time, by way of deet], or
etherw fse friveritd ng, remiove any Heceler dppainted by itand may, whenever it thinks fit,

appointa new Receiverin the placs of any Recelver whose appointment may forany reason
haveterminated.

Femuneration

“The Securlty:Agent may fix the remuneration of any Receiver appainied by Tt without the

restrictionis contained in section 109 of the LPA {975, and the remuneration of thi Reced iver

shall be'a debi secured by this deed; to the extent riot otherwise d|schar§ec§

-?awe;" of appointment additional 1o statutory POWELS

The power to appoint a-Receiver corferred by this deed shall be in-addition fo all statutory
and other powers of the Security Agent under the. Insclvency Act 1986, the LPA 1925 or
otherwise, and shatl be exercisable withiout the restrictions containied in:séctions 103 and
109 6 the LPA 192501 dtherwise.

Power of appeintment exercisable despite priorappointments

The: power to-sppoint @ Receiver (whethet conferréd by this deed or by statute) shall be,
and-rérmain, exercisdble by the Security Agesit despite any prior appolntment in respect of-
all-orany part of the Secured Assets,

Agent of the Borrower

Any Receiver dppointed by the Security-Agent underthis deed shall be the agent of the
Borrower and the Barrower shallbe solely responsible for the contratts, engagements; acts,
omissions; defaults, losses and remuneration of that Receiverand for Liabilities incuried by
that Recelver, The agency of each Receiver shall continue until the Borrower goes: irifo.
liguidation and aftef that the'Receiver shall act as principal and shallnotbecome the agent
ofthe Security Agent.

Powers of Recgiver
“General

A74L Any Receiver appointed by the Security Agent-under this deed shall, inaddition to

~the powers conferred on Rim by statiiie, have the powers set out in.clause 17..2 o
clause 1723

17.1.2 Mihere s more'than one Receiver hiolding office &t the sarie time, each Receiver
may {unless the document appointing him states '@t’herWise} exercise all of the
powers: conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver,

1713 A;}_y-.exer_{’i's_e by o Receiver of any of the powers divén by clause 17 may- be:an

tehalf of the Borrower, the- difectors of ‘the Borrower (in the: case of the power
contained inclause 17.16) or himself.

-Repzir and develop Properties:

A Recelver may undertake or compleie any works of repair, i Ldmg or developmentornrthe
Properties and may: apply for and maintainany planning perfiission, development corsent,

18




17.3

174

17.5

17.6

177

i7.8

1759

building reguiation approval.or any.other permission; consent or licence te-carry cut amy of
thesasmie,

Surrender teases,
AReceivermay grant, oraccept surrenders of, any leases or tenancies affectinig any Property

and may grant.any other interest or fight over any-Property.orany terms, and subjéct to
any conditions, that e thinks i, '

Employ persennet and advisers

A Receiver may provide services and employ or-engage any managers, officers; servarnts,
cantractors, worknmien, agents, oifier personnel and professional advisers.on.any terms, and
subject-to-any conditions, that hethinks fit. A Recaiver may discharge any such persan or
any such person appointed by the Borrower:

Make VAT glections

A Receiver may make, exercise or revoke any-value added tax option to tax as he thinks fit,
Remuneration

A Recelver may charge and recelve any surm By way of remungration {in addition to-all costs,

charges and expenses incutred by Him) that the Security Agentmay prescribie oragree with
hierr,

Realise Securad Assets

A Recelver miay collectand get inthe Secured Assats'or any part of them inrespect of which
he isappointed, and make any demands and take any proceedings as may seem expediant
for that purpose, and take possession of the Secuied Asserswith ke rights.

Manage of reconstruct the Borrower's blisiness

A Recelver may.carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on; managing developing, reconsteucting, amalgamating or divéfsifying the
buzginess of the Borrowei

Dispose of Secured Assets

A Receiver may sell, exchange, convert into mioney and realise all or any of the Secured
Agsets in fespect of which he is-appainted in any manner (including, without Limitation; by

public-auction or private sale) and generally on any terms and conditions as:he thinks fit.
Any sale may be for any considération that the Receiver thinks fit and. & Receiver may

pramote, or concurin promoting, @ company to-plirchase the:Secured Assets to be sotd.

17.10 Sever fixtures and fittings

A Recelver may sever and sell separately‘any fixtures of fittings frovm any Property without
the consent of the Borrower.

17471 Sell Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which ke is
appointed inany mahner, and generally onahy Tefms and conditions, that he thinks fit.
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17,12

17158

A7k

17.15

17.16

1747

1718

1719

17.20

Valid receipts

A Receiver may give vaiid receipt for all monies and execute all.assurances and things that.
may be proper-or desirable for reatising any of the Secured Assets.

WMake settlements

A-Recejver may make any-arrangerment, settlément. or compromise bétween the Borrower

snd-anyother person that e maythink expedient,

Bring proceedings

A Recelver may bring, prosecute, eriforce, défend and Shandon all dctions, suits and
proceedings in relation to any.of the Secyred Asseis as he thinks fit.

Iiprave tha Equipment

A Receiver may make substitutions of, ar improvements to, the Equipiment as he riay think
axpediant

Make calls on Borrower members,
ARecelver may makecalts conditionslly or treonditionally onthe mémbsrs of the Borrower

in respect of uncalled capitat with (for that purpose and forthe purpose of enforcing
payrents of any. calls so. madej the same powers as are conferred by the articles of

association of the Borrower onits dirgctors i respect of calls authorised to be made by
‘them. ' '

hstire

A Recelver may, if he thinks fif, but without prejudice to the indemnity in clause 20, effect:

with any insurer any pshcy Bfisurance éither Iiv ey of satisfaction of, of in addition-fo,.

the instirance reqdired to be maintgined by the Borrower under this deed:
Powers.underthe LPA 1925

A-Receiver mayexercise atl powers provided forin the LPA 1925 in the:ssme Wiy as if he

Had been duly abpointed under the LPA 1975, and exercise all powers provided for an
.acﬁmmgstratwe recelver in Schedule 1 to the !nsob«‘ency Act 1986,

Borraw:

A Recgiver fay, Tor any of the puiposes authorised by this clause 17; raise money by
borrowing front the Security Agent (or from any other perseny-gither unsecured oron the
security of all or any of the Secured Assets inTespect of whictihe is appdinted on @ny térms
that He thinks fit (includiri, if the Secur ity Agent-consents, terms-tinder which that security
ranks o prionity tothis deed}

Redeem prior Secutity
A Recelver wdy redesm any prior Security and settleand pass the accounts fo-which the
Security relates. Anyaccounts so.settled and passed shall be, in the absence of any mahifest

errar, conclusive and binding on the Borrower,.and the moniesso paid shall be deamed to
bean expense prapeily incurted by the Recaiver, '
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17.21 Delegation
A Recelver may delegate his powers in accordance with:- this deed.

17.22 Absolute beneficial owner
A Receiver midy, inirelation toany of the Secured Assels, exercise all powers, authorisations.
and rights: he woutd be: capable. of exercis‘én'g_,- and do all those acts and things, @s an
-absolute beneficial owner could exerdisg or-do in the cwnershipand mahagsment-of the
Secursd Assets orany part of the Sectred Assets.

17.2% inicidertal powers
AReceiver-may do.any.other acts and things ‘that he:

17.23.1 may consider desirable or necessary Tor realising any of the Secliréd Assets;

17 237 may consider ncidental or conducive toany of the rights orpowers conferred orn s
Receiver underor by virtue of this:deed or aw;or

17.23.3 lawfully may-or can do-as agent for the Barower.
18 Detegation
181 Delegation
The Security:Agent or any Receivel may delegate (either generally or specifically) by power
of sttorney ar in any other manner to any persen any right, power, authority or discretion
conferred on it by this deed (including the:power of attorriey granted under clause 22.1).
18.2 Terms

The Security: Agent'and each Receiver may make a delegationon the terms.and conditions
fincluding the power to sub-delegdte] that i thinks fit.

18,3 Liability
Meitherthe Security Agent ot any-Receivershall be in any way liable or responsible to the
Borrower for any loss:or-lability arising from-any.act, default, omission or misconduct on.
the part of any Delegate.

19 Application of procesds

191 Orderofapslication of procesds:

19.2  Albmonies received by the Security Agent; @ Receiver or 3 Delégate pursuant to this deed,
-aftet the security constituted by this dead has become enforceable, shall (subject 1o the
clalms of aiy person having prior rights and by way of variation of the LPA 1925y be applied
i accordance with-the priority of payments'specified in paragraph 16.0f Scheduld 7 of the
Facitity Agreement, '

193 Appropiiation
Neithertha Security Agent, any Recelver nor any Delégate shall be bound (whsther by vitfue

of section 1098} of the LPA. 1925, which is varied accordinigly, or athenwise) to pay or
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19.4

20

201

20.2

appropriate anyreceipt or payment first towards interest rather than principal or otherwise
in any particular order between any o the Secured Liabilities.

SUspansedtcount
All moties received by the Segurity Agent, 7 Recsiver ora Delegateunder this deedy

1941 may, atthediscretion-of the Security Agent, Receiver or Delegate, be credited to
1y sUsperse orsecuritiss realised account:

19:4.2  ghall bedr interest, if any, atihe rate agreed inwriting ﬁetween:th:e Security
Agent-and the Borrower;and

19.4.3  may be held Inthat account for so long @5 the Sacurity Agent, Receiver o
Detegate thinks fit.

Costs and indemnity
Costs

The Barrower shall, within five Business Days of demand, pay to, of rélinburss, the Security.

Agent and any Receiver,.on a full inéemnity basis; a:iiﬁ-ccsi:s,.-c?&arges} expenses, taxes and

liabilitjes of any Kind {including, without limitation, legal, printiig and out-of-pocket
expefses) inclried by the Finahce Parties, any Receiver prany Delegate in connection with:

2041 this deed orthe Secured Assets;
20,12 taking, hotding, protecting, perfecting, presesving of enforcing (orattampting fo

da so) any of the Security- Agent’s, a Receiversora Delegate's fights undsr this
deed; or-

2013 taking proceedings for, or recovering, any of the Secured Liabilities,

‘togetharwith.interest, which shallaccrue and be payable (Without the need for-any demand
for payment being made) from the date on which the relevant cost.or expense arose until

full distharge of that cost or expense (whether ‘before or after judgment, liguidation,
witiding yp or administration of thie Borfawer) at the rate and il the manner specified in

the Facility Agreement.
Indemnity

The Borrower shall. indemnify the Security Agent, each Receiver and each Delegats, and
theirrespective-employess and agents against-all liabilities, costs,expenses, damages and.
losses. (including but nat imited to any direct, indirect or consequential losses, ioss of profit,
toss of reputation-and all interest, penalties and legal costs {calculated on.a full indermnity

‘basisy and all other profassional costs dnd expenses) suffered or incurred by any of them

arising out of orin connection withs

20,21 the exértise .or purported exercise of any of the rights, powers, authorities or

discretions vested dn thiem Uinder this deed oF ﬁy law 1o raspect of the Secured
Aszets;

2022 taking, holding, protectivig, perfecting, preserving or erforting {orattempting todo

savthe seclrity constitured by this deed o
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21

214

27

221

242

20.2.3  any.defaultor delay by-the Borrower inperforming any of its ebligations. under this
deed,

Ary past.or present efiployes of agent imay enforce the terms of this clause 20.2 subiect to.

apnd in aceerdance with the grsv%s’ims ofthe Cantracts {Rights of Third Parties) Act 1999.

Further assuranes

The Borrawer shall, at its own expense, take whatever action the Security Agent orany
Receiver may reasonably. reqlire fors

2111 creating, perfecting or protecting the security Intended to be created by this dead;

2142 facitivating the realisation of any Secdred Asset: or

2113 facilitating the exercise of anyright; power; authority or discretion exercisable by:

the:Security Agent-or any Receiver in respect.ofany: Secured Asset,

2114 including, without mitation (if the Security. Agent.or Recelver thinks itexpedient)
fheexecutionof any transfer, convevance, assigﬂmeﬁt orassurangg.of allor any
of the assets forming partof (or intended to form-part of} the Setured Assets
{wirether td the Security Ageritarto its.nominee) and the giving 6F any notice,
orderor directipn dnd the making of any registration:

Power of altorney.
Appaintment of attarneys

By way of security, the Borrower irrevocably appairits the: Security Agent, every Receiver
and every Delegate separately to be the attorney of the Borrower and,’in its name; on its
behalf and as its actand deed, to exectte any documentsand.do any:acts and things that!

2211 the Borrowst is Tequited to exacute and do under this deed: or

2212 anyattorney deems proper.or-desirable in exercising any of the rights, powers,;
authorities and discretions canferred by this deed or by law.on the Security Agent,
‘any Raceiveror any Delagsté.

Foithe avoidance of any doubt whatsoever, the Borrower By way-of secu rity, the Ba_rri;)We%"
irrevocably appoints the Security Agent, every Recelver-and every Delegate sepdrately to
be the attorney of the Borrower and, in ity fame, on its behalf and as its act and deed; 1o

executeany Deedof Covenant.or Consentin order to'be able to sell the Property and remove:

the restrictions. at the Land Registry with the benefictary of the overage pursuant 1o the

‘Ratification of acts of attorneys

The Bowower ratifies and confirms, and agrees toratify and cotfirm, anything that any of

its attorngys may do’ it the sroper and tewlul exercise, or piithoited eiercise, of all orany

of thi rights, powers, duthorities and discretions refefredto in clause 221,
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242
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251
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Release

Subject o clause 3005, on the expiry of the Security Periad:{but not otherwise); the.

Security Agent:shalllatthe request and cost of the Borrower; take whatever action s
nECEssHEry Lo

73,34 releaseths Socired Asis__ets fremthe security constituted by this tﬁee_c’i;‘_.a fid
2512 réassignithe Sectred Assetsito thg Eqrmvvef..

Assigrmment snd fransfer

Assignment by Security Agent

241 F AL any tifme, witholt the consent.of the Barrewer, the Security Agentmay assign
or-transfer.any or all of its rights and obligations under this desd,

2417 The Security.Agent may disclose torany actual or propased assignee or transferee
any information in its possession that relates to the Borfower, the Secured Assets
and this deed that'the Security Agent considers appropriate.

Assignment by Borrower

The:Borrower may not assian-eny-of Hs fghts, of transfer afy of its tights or obligations,
under this deed. ' '

Set-off
Security Agent 'S Fight of set-off

The Security Agent-may at any time set off any lability df the Borrower to the Security
Agent against any liability of the Security:Agent to the Borrower, whether ejther liability is
presert of future, Lguidated orunliquidsted, &nd whisther of nat either lihility arisesander
this dead, ¥ the liabilities to be set off are-expressed in-different currendies; the Seeurity
Agent-may convert either liability at-a market rate of exchange for the purpose of set-off.
Any exercise by the Security Agent of its rights under this clause 25 shall not limit or affect
any other rights oy remedies available'to o under this derd orotherwise,

No obligation to set off

“The Security Agent.7s not obliged. to exercise its rights under clause 25:1. If, however, it

does edercise thoserights it must promptly hotify ihe Borrower of the set-off that hasbeen,
made:

Exclusion of Borrawer's right 6f set-off

Allpayments mate by the:Borrawer to the Security .Ag._e*r-;t under this deed shall'be made:in
filllwithout-any set-aff, counterclaim, deduction or withholding {other than any deduction:
orwithholding of tax-as required by taw),

Sdndiments, walvgrsand consents.

Amendiments
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262

27
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No amendment of this deed shall be effective unless itis in writing and signed: by, or on
Belalf of, sach gacty (OF its authorised representative),

Waivars and consents

2621 A walver of any right or remedy underthis-deed or by law, or @ny consent given
under this deed, Is only effective if giverrin writing by the waivifg or consenting
‘party afid shall not be deémed § waiver of any-other breach ar default. it anty
applies.in the circimstances for which it is given and shalt.not prevent the party
giving it from subsequantly relying on the relevant provision:

26.2.7 Afailure to exercise, o2 delay in ekercising, any. right-or remedy provided under
this-deed-of Bylaw shall not-constitutea waiver of that or any other right or
remedy, prevent-or restrict any-further exert?s_é of that-or any other fight of
;em_e_c‘:h}:br constitutean election to alfinm this deed. No single-or partisl axerciss
of any right 6F rémedy provided under this deed or by law shall prevent-or restiict
the further exercise of that'or any other right or remedy. No élection to affifm this
desd by the: Security Agent shall beaffectiveunlasd it is in wiiting.

Righis and remedies

The rights and remedies provided under this deed are curnulative and are iri addition to,
and riot exclusive of anyrights and remediss-provided by law.

Severance

it any provision {or part-of a provision} of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified t9 the minimum extént necessary to make it
vatid, legat and enforcesble. I such modification s not.possible, the relevant provision {or
part of a provision) shall be deemed deleted. Any modification to or-deletion of a provision
{ot -part of & provision) under this cleuse shall not affect the legality, validity and
enfatceabitity of the rest 6 this deed. '

Counterpars

This deed may. be executed i any number 6F counterparts, each of which when exectitad

and deliversd shall constitutga dupticate original, but all the counterparts-shall together

constituie ohe deed.

“Third party vighis

Except-as expressly providad I this sgreement, & persenwhich who isinota party tothis

deed-has notight Underthe Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy

the benefit of any term of this deed. This does not affect any right or remady of 2 third
party which exists; of s availsble, apart from that Act,

Further provisions.

Indeperident security

The security constituted by this deed shall be i addition tt},-aﬂd'indepemem of; dny other
seCifity or guarantea that the Security Agent may hold for any of the Secured Liabitities at

any time. No prior secucity held by the Security Agent over the whole or any part of the

Secured Assets'shall merge in the setifity Created by this deed.




30,2  Continuingsecurity

B0.3

The security constituted by this deed shall remain infull ferce anid-effect.as a continuing
secirity for the Secured Liabilities, despite any settlement of account, or intermediate.
payment, ot other matter or thirig, unless arid until the Security Agent discharges this desd
Tnwriting:

Discharge conditional

Any release,discharge or settlement between the Borrowerand the Security Agent ghall bg

-{ieéme_{i vonditionalon no payment or security. received by the Security Agent in réspect-of

law relating. to- insotveney, bankruptey, winding=up, administration, receivership or
otherwise. Despiterany such rélease; dischiarge or settlements

30371 hE Security Agent of its nomifise May retainthis deed and thie security created by
or pursuant to it; inctuding all.certificates and documents relating to the whote or
afy part.of the Secured Assets; forany period that the Security Agent déems
hecessary to provide the Secirity Agent with security against gny such avoidance,
reduction-or order for refund;.and - ' '

30,32 the Security Agent may recover the value or amount of such sécurity of payment
frami the Borrower subseqiantly ds i the release, discharge or settlement had not
occurreEd,

304, Certificates

30,5

0.6

31

3

A cerfificate. or determination by the Security Agent-as to any amourt for-the time bein§
due-to i fram the Borrower Under this-deed shall be, in the absernce of any manifest error,
conciusive evidence of theamount due.

Consotidation

The restriction. on the right of consolidation centained in section 93 of the LPA 1925 shalt
not-apply to this deed.

Small company moratoriom

Notwithstanding anything to the contrafy in- this deed, neither the obtaining of 2
moratorium by the Borowsr under schedule Al fo the Insolvency Act 1986 nor the doing
of anything by the Borrower with & view to: dbtaining such a maratoriim {including any

preliminary decision o investigation) shiatt be, or be copstrued-as;

3061 an event under this deed which causes any:floating charge created by this deed to
crystaltise;

I06.2 can event Uhderthis desd vwhiieh causes any restriciion which would hototharwise
-apply to Be imposed on the:disposal ofany property by the Borrower; or

30.6.3 @ ground under this deed for the appointiert of @ Receiver.
Netices

Delivery

38




Any notice or other commuriication-given to a party under or in.connection with this-deed
shatl be done so in atcordance with the terms of the Facility Agreemient.

312 Service of froceedings

‘This clause 31 does not apply 1o the service of any proceadings or other documients inany.
legal-actionor, Wh'.eré-apmitabie, aiy arhitration orother method of dispute resolition.

32 Governing law and jurisdiction
321 Governing law

This-deed and any dispute of claim-(incliding non-contractual disputes or claims) arising
out of or iniconnection with it-or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

32,7 Jurisdiction

Ezch party irrevocably-agrees that, subject as provided. below, the courts of Englarnd -and
Wales shall have exclusive jurisdictionoverany dispite or ctaim. (includifng non-contractial
disputes of clalims) arising out of or iy conhection with this deed orits subjectmatter or
farmation. Nothing in this clause shall limit. the right of the Security Agent to take
pm};eeding‘s_agﬁir}'st.the Borrower in any othercourtof competent jurisdiction, Horshallthe
taking of proceedings in any ong or fore jurisdictions prectude the: taking of proceedings
ife siny other jurisdictions, whether concurrently ornot, to the extent permitted by the law:
of such otherjurisdiction.

32.3 Other service
Thie Borrower irrgvocably consents 16 any process in any legal action or preceedings urider
clause 32.2 belng served on it in accordance with the provisions of this deed relating to
service of notices. Nothing conitained iy this desd shall affect the right to serve process in
any other manner permitted by law.

This document -has-been executed as e deed and 55-'dﬁi§V'e'red".3_n'd talies effe'c_t‘on the date stated
at the-beginning of it
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Schedule 1 Property

Allthat leasenold property known as:

1. Landand buildings at 37-40 & Former Cheshire Cheese Pubtic House, Oldham, Road,
Aricoats, Manchester as the same i€ démised by 2 leasedated 22 November 2019 made
‘between The Homes & Communities Agency of:the ofie piart and Cheshire Chaesé Assets
Limited of theother partwith parent title:number MAN39563 and pending registration at
“the Land Registry undernew title nilimber MAN352782;

7. Land on the south-east side of Oldham Road, Ancaats, Manchester registerad at the Land
Registry with title number MAN335399.

3. Land adjoining 40 Oldham Road, Manchester M4 5FF registered at the Land Registry with:
title nlimber MANZ39185

3.




Executed as a beed by
CHESHIRE CHEESE ASSETS LIMITED acting by

Glta-Malka Frank, a director

inthe presence of | |
Cherlse moggis.

Y

-0 BB G {%

Adifress.
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Signad-asa Dead by
NADAJARNAZ
actingasattornay for ..., tr s et s e e

i |  ——
FIDUCIAM NOMINEES LIMITED o

inthe presence of

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

Atdress Witieds
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