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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9948722

Charge code: 0994 8722 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th June 2018 and created by BELGRAVIA LIVING

(BURLINGTON HOUSE) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 7th June 2018 .

Given at Companies House, Cardiff on 11th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS THIRD PARTY CHARGE OVER SECURITIES isdated 7 JUNT 2018 and is made

hetwaen:

{1) BELGRAVIA LIVING (BURLINGTON HOUSE) LIMITED a limited company registered in
England and Wales {registered number 09948722) whose ragisterad office is at Middleton
House, Wesiland Road, Leeds, West Yorkshire L3511 5UH {the Chargor}; and

{2 THE COUNCIHL OF THE CITY OF MANCHESTER for itself and as security trustee for each
Fimance Party (as defined in this Deed} (the Lender],

TERMS AGREED

1. Definitions and interpretation

11 Definitions

in this Deed terms defined in, or construad for the purposes of, the Facility Agreement have
the same meanings when used in this Deed {uniess the same are otherwise defined in this
Deed) and the loliowing terms have the following moanings:

Act

Borrower

Charged Investmenis

Charged Securilies

Default Rate

Delegale

Facility Agreement

801477583

means the Law of Property Act 1825;

means BELG (Burdingion House) LUimited {company numbaer
11284761) whose registered office is at Middleton Houss,
Westand Road, Leeds, West Yorkshire 1511 SUH;

means the Charged Securitios and all present and fulure
Aelated Righis accruing to ail or any of the Charged Securilies;

MeaAns:

{a) fhe securilies specifised in the schedule 1o this Deed
{Charged Securities); and

) all other siocks, shares, debentures, bonds, warranis,
coupons, negotiable instruments, certificates of deposit
or other securiliss or investmenis (as defined in part |l
of schedule | 1o the Financial Services and Markets Act
2000 as in foree at the dale of this Deed) now or in
future owned (legally or beneficially) by the Chargor or
held by a nominee, trusice, fiduciary of clearance
system on its behall or in which the Chargor has an
interast at any time;

means the rate of inferest determined in acoordance with
clause 8.5 of the Facility Agreement;

means any delegaie, agent, atiorney or co-trustee appointed by
the Lender;

means the faciily agreement dated the same date as this Deed



Finance Party

Party

Recelver

Relaied Righis

Secured Liabilities

Securily

Security Assets

Security Period

E147758-3

and made between {1) the Borrower and {2} the Lender pursuant
o which the Lender agreed 1o make certain facilities available o
the Borrower;

means each of the following:
{a) the Lander; and

() following any assignment, novation or transfer to it of
any of the Lender's rights andfor abligations in respect
of the Secured Liabilities, the Greater Manchester
Combined Authority,

means a parly {o this Deed;

means a receiver or receiver and manager appointed by the
iLender of the whole or any part of the Secuwrity Assetls;

means, in relation to any Charged Securily:

{al all dividends, distributions and other income paid or
pavable on the relevant Charged Securily or on any
asset referred 1o in paragraph (b of this definition; and

ib) all rights, monies or property accruing or offered at any
fime In relation to such Charged Security whether by
way of redemption, substifution, exchangs, bonus or
preference, under option rights or otherwise;

means all present and future obligations and liabliities (whether
actual or contingent and whether owed jointly or severally or
alone or in any other capacity whatscever} of the Borrower 1o
each Finance Parlty undsr or pursuant o the Finance
Documents from time to tme and all present and fulure
obligations and labilities of the Chargor to the Lender under this
Deed);

means a morigage, charge, pledge, lien, assignment by way of
secuwrity or oiher security interest securing any obligation of any
person of any other agreement or arrangement having a similar
effect;

means all property and assels from time to time morigaged,
charged or assigned {or expressed 1o be mortgaged, charged ot
assigned) by or pursuant to this Deed,; and

means the period beginning on the date of this Deed and ending
on the date on which all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and
the lLendsr is under no actual or contingent obligation fo



advance or provide any cradit or other facilities 1o the Borrowsr
or the Chargor whether under the Facility Agreement or
otherwise.

1.2 interpretation

{a)

{d)

Unless a conirary indication appears, any reference in this Dead {0

{ the Chargor, the Lender, any Finance Party or any other person shall be
consirued so as o include its successors in title, permitted assigns and
parmitted fransferees in accordance with the Finance Documents;

(i this Deed, the Facility Agreement, any other Finance Document or any
other agresement or instrument is a reference fo this Deed, the Facility
Agreement, that other Finance Document or that olher agreement or
nstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time {however fundamentally and even il
any of the same increasses the obligations of the Chargor or any other Obligor
or provides for further advances);

(i Becured Liabilities includes obligations and liabiliies which would be
treated as such bul for the louidation, administration or dissolution of or
similar eveni affecting the Chargor or any other Chiligor;

{iv) reasonable endeavours includes payment by the relevant person of all its
own and any third party's reasonable costs, {ees and expenses;

{v) including or includes means including or includes without limitation; and
{wi) this Sacurity means the Securily created or evidenced by or pursuant o this
Deed.

Fach undertaking of the Chargor {other than a payment obligation) contained in this
Deed:

)] must be complied with at all times during the Securily Peried,; and

(i is given by the Chargor for the benellt of the Lender as securily trusise for
each Finance Party.

if the Lender reasonably considers that an amount paid by the Chargor or any other
Cbligor to the Lender under a Finance Document s capable of being avoided or
otherwise setf aside on the liquidation or administration of the Chargor ar any other
Obligor then that amount shall not be considered to have been irrevocably paid for
the purposes of this Deed,

The Parties iniend that this document shall fake sffect as a deed notwithslanding the
fact that a Party may only execute this document under hand.

1.3 Third party rights

E147758-3



1.4

34

4.1

4.2

A4 I

A person who is not a Party has no right under the Contracts {Fights of Third Parties} Act
1299 o enforce or enjoy the benefit of any term of this Deed.

Delivery
The Parties intend this Desd io be delivered on the first date specified on page 1 of this Deed.
Nalure of Security

All Security and dispositions created or made by or pursuant 1o this Deed are created or
mads:

{a) in favour of the Lender as security trustee for each Finance Party,

{b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1894; and

) as continuing security for payment of the Secured Liabilities.
Fixed Security
Flxed charges

The Chargor charges and agrees to charge all of its present and Tuture right, title and interest
in and to the following assets which are at any time owned by I, or in which it from fime (o
fime has an intevest by way of first fixed charge:

{a) the Charged Securities reterred o in the schedule to this Desd {Charged Securities);
and
{B) all other Charged Securities {not charged by clause 3.14a),

in each case, together with {A) all Related Rights from time to time accruing 1o those Charged
Securiies and {B) all rights which the Chargor may have at any time against any clearance or
settlement system or any custodian in respect of any Charged Investments;

Continuing Securily
Continuing security

This Security is continuing and will extend 1o the ultimate balance of the Secured Liabililies
regardless of any intermediate payment or discharge in whole or in part.  This Deed shall
remain in full force and effect as 8 continuing security for the duration of the Security Pariod,

Additional and Sepsrate security

This Deed is in addition io, without prejudice 1o, and shall not merge with, any other right,
remedy, guarantee or Security which the Lender may at any tme hold for any Secured
Lighility.

i



4.3 Bights to enforce

This Deed may be enforced against the Chargor without the Lender first having recourse to
any other right, remedy guarantes or Secwiity held by or available 1o the Lender.

4.4 Protections

The Security created by this Deed and the obligations and liabilities of the Chargor under this
Deod shall not be discharged or aflected by:

{a) any time, indulgence or consent at any fime given to the Borrower or any other
[ETSON;

)] any amendment to any of the terms and conditions of or variation In the amount of the
Secured Liabilities;

{c) the making or absence of any demand on the Borrower or any other person for
payment;

{d) the enforcement or absence of enforcement of any Secured Liahiliies or any other
Security, guarantee ar indemnity;

{e) the release of any Security, guaraniee or indemnity provided in respect of any
Secured Liabilities or any other security, guaranmies, or indemnity,

{f the liquidation, administration or other insolvency event of the Borrower or any other
Derson;

(o the illegality, invalidity or unenforceability of or any defect in the Secured Liabilities or
any of the obligations of the Borrower or any other persan,

{r any act or omission which would not have discharged or affected the liability of the
Chargor had it been a principat deblor or obliger instead of surety or guarantor or by
anything done or omitted by any person which but for this provision might operate fo
axonerale or discharge the Chargor or otherwise reduce o exlinguish its liability
undar this Deed; or

] any other act, omission or circumstance which but for this provision would or might
canstitute a legal or equitable defence for or discharge of a surety or guaranior,

5 Liability of Chargor relating 1o Securily Assels

Notwithstanding anything contained in this Deed or implied to the conirary, the Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relation
to the Securily Assets. The Lender is under no obligation to perform or fulfit any such
condition or abligation or to make any payment in respect of any such gondition or obligation.

G. Hepresentations

6.1 General

The Chargor makes the representations and warranties sel out in this clause 6 to the Lender.

GOT47758 3
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8.2

5.3

6.4

7.1

Cwnership of Securily Assets

The Chargor is the sole legal and beneficial owner of all of the Secuwrity Assels identified
against its name in the schedule to this Deed {Charged Seourilies).

Charged Securilies

The Charged Securities listed in the schedule to this Deed (Charged Securitias) constitute the
entire share capital owned by the Chargor in the relevant company and constitute the entire
share capilal of each such company at the date of this Desd.

Time when representations made

{a) All the representations and wamanties in this clause 6 are made by the Chargor on
the date of this Deed and are also deemed to be made by the Chargor:

{iy on each Uiilisation Date; and
i on the first day of each interest Period.
(b} Fach representation of warranty deemed lo be made after the date of this Deed shall

he deemed to be made by reference to the facls and circumstances existing at the
daie the representation warranty is deemed 1o be made.

Undertakings by the Chargor
Negative pledge and disposals

The Chargor shail not do or agree o do any of the following without the prior writlen consent
of the Lendear:

{a) create or permil to subsist any Security on any Securfty Asse! except as expressly
permitted under the Facility Agreement; or

{3 sell, transfer or otherwise dispose of {whether by a single transaction or a number of
wansactions and whether related or not) the whole or any pari of its interest in any
Security Asset (except as expressly permitted under the Facility Agreement).

Deposit of documents and notices

The Chargor shall, unless the Lender otherwise confirms in wilting {and without prejudice 1o
clause 7.3(a)), depasit with the Lender all certificates and other documenis of title or evidence
of pwnership relating to the Security Assets (each of which the Lender may hold throughout
the Security Period).

Charged investments - protection of security

{a} The Chargor shall, immediately upon exscution of this Deed or (if later) as scon as is
praciicable after its acquisition of any Charged Securities, by way ol securily for the
Securad Liabilities:

G147758-3



(i) deposit with the Lender all ceriificates and other documenis of tile or
evidence of ownership to the Charged Securities and their Related Rights;

and
(i exacute and deliver to the Lender:
(A instrumenis of transfer in respect of the Charged Securilies
{execiuted in blank and left undated), and/or
{2 such other documenis as the Lender shall require to enable it {or it

nomineas) 1o be registered as the owner of or otherwise o gequire a
legal title to the Charged Securities and their Related Rights {or to
pass legal title 1o any purchaser).

The Chargar shall;

)] promptly give notice to any custodian of any agreement with the Chargor in
respect of any Charged Investment in a form the Lender may require; and

(i use its reasonable endeavours to ensure that the custodian acknowledges
that notice in a form the Lender may reguire.

The Chargor shall pramptly pay ail calls or other payments which may becoms due in
reapect of s Charged Investments.

The Chargor shall not nominate another person io enjoy or exercise all or any
specified rights of the Chargor in relation io iis Charged Investments, as
contemplated by section 145 of the Companies Act 2006 or otharwise.

Without imiting its obligations under the Facility Agreement, the Chargor shall comply
with all reguests for information within iis knowledge relating lo the Charged
Investments which are made under section 793 of the Companies Act 2006 or whigh
could be made under section 793 i the relevant company were a public fimited
company or under any similar provision relaling to the Charges Investments and, if it
fails 1o do 50, the Lender may provide such information as 1 may have on behalf of
the Chargor.

7.4 Rights of the Parties in respect of Charged investments

{aj

A147758-3

Subject to the terms of the Finance Documents, until a Default occurs, the Chargor
shall be entitled to:

{) raceive and retain alt dividends, distributions and other monies paid on or

derived from itz Charged Becurities; and

{11} exercise all voting and other righis and powers attaching to its Charged
Securities, provided that i must not do 8o in @ manner which:

{A) has the effect of changing the terms of such Charged Securities {or
any class ot them) or of any Relaled Rights unlass permitled by ihs
Finance Documents: or



(B} is prejudicial to the interests of the Lender.

At any time following the occurrence of a Default which is continuing, the Lender may
complete the instrument{s) of transfer for all or any Charged Securities on behalf of
the Charger in favour of itself or such other person as it may select.

AL any time when any Charged Security is registered in the name of the Lender or iis
nominee, the Lender shall be under no duty 1o

(i enzure that any dividends, distributions or other monies payabie in respect of
such Chargad Security are duly and promptly paid or received by it or ils
nominee;

iy verify that the correct amounts are paid or received; or

{iii} take any action in connection with the 1aking up of any (o7 any offer of any)

Related Rights in respect of or in substitution for, any such Charged Seourity.

7.5 Securily Assets generally

The Chargor shall:

{a) notify the Lender within 14 days of receipt of every material notice, order, requirement
or proposal given or made in relation o the Security Assets by any persor, and {if
reguired by the Lender).

{i immediately provide it with a copy of the same; and
{ii} either (A} comply with such notice, order, requirement or proposal or {B)
make such ebjections 1o the same as the Lender may require or approve,

{a)} comply with all covenants and obligations affecting any Security Asset {or its manner
of usel;

{c} not, except wilh the prior wiitten consent of the Lender, enter into any onerous or
resliiciive obligation affecting any Securily Ascels (except as expressly permitled
under the Facility Agreement;

{chy provide the Lender with all information which it may reascnably request in refation to
the Security Asseis, and

e} not do, cause or permil lo be dore anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
make any omission which has such an effeci),

8. Power to Remedy
8.1 Power i¢ Remedy

if at any time the Chargor does not comply with any of its obligations under the Finance

Documents, the Lender {withoul prejudice to any other rights arising as a consequence of
such non-compliance) shall be entitied (but not bound) to rectify that detauit. The Chargor

G0147756 3



8.2

8.4

9.1

8.2

2.3

14,

101

103

irrevocably authorises the Lender and iis employees and agents by way of security fo do all
such things {including entering the property of the Ghargor} which are necessary or desirable
io rectify that defaull.

Mortgagee in possession

The exercise of the powers of the Lender under this clause 8 shall not render it liable as a
mortgages in poSsSassion.

Monies Expended

The Chargor shall pay 1o the Lender on demand any monies which are expended by the
Lender in exercising its powers under this clause 8, together with interest at the Default Rate
from the date on which those manies were sxpended by the Lender (both before and afier
judgment}.

When Security becomes Enforceable
When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Detault iz continuing.

Statutory Powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
oceurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Security has become enforceabls, the Lender may in its absolute discrefion enforce
all ar any part of this Security In such manner ag it sees fit

Enforcement of Security
General

For the purposes of all rights and powers implied by statuie, the Secured Liabililies are
deemed in have become due and payable on the date of this Deed. Sections 93 and 103 of
the Act shall not apply 1o this Securily.

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lendear to lease, make agreements for leases, accept surrenders of leases and grant options
as the Lender may think fit and withoul the need 1o comply with seclion 82 or 160 of the Act

Powers of Lender

At any time after this Security becames enforceable {or if 50 requesied by the Chargor by
wrilien notice at any time), the Lender may without further notice {unless raguired by law):

BO147755-3



10.4

0.5

10.6

appoint any person {or persons) to be a receiver or receiver and manager of all or
any part of the Security Assets and/or of the income of the Security Assels; andfor

exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Receiver, in each case without first appointing a FRecelvaer or
notwithstanding the appointment of any Recelver;, andfor

exercise {in the name of the Chargor and without any further consent or authority of
the Chargor) any voting rights and any powers or rights which may be exercised by
any person{s) in whose name any Charged Investment is registered or who s the
holder of any of them.

Redempiion of prior morigages

(&)

{0

At any time after this Security has become enforceable, the Lender may:
(i) radeam any prior Security against any Securily Asset; and/or
{in) nrocure the transfer of that Security o isell; and/or

(i settle and pass the accounts of the holder of any prior Security and any
accounts so settled and passed shall be conclusive and binding on the
Chargor.

All principal, interest, costs, charges and expenses of and incidental 1o any such
redempiion and/or transfer shall be paid by the Chargor to the Lender on demand.

Privileges

(a)

{c}

Fach Receiver and the Lender is entitled (o all the rights, powers, privileges and
immunities conferred by the Acl on morlgageses and receivers when such recelvers
have baen duly appeinted under the Act, except that section 103 of the Act does not

apply.

To the extent that the Security Assets constitute financial coliateral and this Deed
and the obligations of the Chargor under this Deed constiute a security financial
coliateral arrangement {in each case for the purpose of and as defined in the
Financial Collateral Arrangements {No. 2} Regulations 2003) (51 2003 No 3226) each
Receiver and the Lender shall have the right after this Securily has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities,

For the purpose of clause 10.5(b}, the value of the financial collateral appropriaied
shall be such amount as the Receiver or Lender reasonably determines having laken
into account advice obtained by it from an independent investment or accouniancy
firm of national standing selected by i,

Mo liability

(al

Neither the Lender nor any Receiver shall be Hable:



107

11,

{i in respect of all or any part of the Securily Assels; or

(i for any loss or damage which arises out of the exercise or the attemnpled or
purporied exercise of, or the faillure (o exercise any of, its or his respective
powers (unless such toss or damage is caused by its or his gross negligence
or wilful misconduct).

(b} Without prejudice 1o the generafity of clause 10.6(a), neither the Lender nor any
Feceiver shail be liable, by reason of entering info pessession of a Securily Asset, o
account as morigagee in possession or for any loss on realisation or for any default
or omission for which a morigages in possession might be hable.

Protection of third parties

Mo person {including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned to enguire:

{a) whether the Secured Liabilities have become payabie;

() whether any power which the Lender or the Fleceiver is purporting 1o exercise has
become exercisable;

{c} whather any money remains due under any Finance Document; or
d} how any money paid 1o the Lender or to the Receiver is (¢ be applied.
Hecelver

Hemoval and Replacement

The Lender may from time 1o time remove any Receiver appointed by it and, whenever it may
deem appropriate, may appoint a new Receiver in the place of any Beceiver whose
appointment has terminated.

Muitiple Receivers

If at any time there is maore than one Receiver of all or any part of the Security Assets and/or
the income of the Security Asssets, each Heceiver shall have power to act individually {unless
otherwise stated in the appointment document).

Bemuneration

Any Receiver shall be entiied to remuneration for his services at a rale 1o be fixed by
agreemen! batwaen him and the Lender {or, falling such agreemeni, lo be fixed by the
Lender).

Payment by Receiver

Cnly monies acwally paid by a Receiver to the Lender in relation o the Secured Liabilities
shall be capable of being applied by the Lender in discharge of the Secured Liabilities.

11
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11.5  Agent of Chargor

Any Recelver shall be the agent of the Chargor in respect of which it is appeinted. Such
Chargor shall (subject to the Companies Act 2006 and the insolvency Act 1986) be sclely
responsible for his acts and defaults and for the payment of his remuneration. The Lender
shall not incur any liability {either o the Chargor or fo any other persen) by reason of the
appoiniment of a Beceiver or {or any other reason.

12, Powers Of Beceiver
121 General Powers
Any Heceiver shall have:
{a) all the powers which are conferred on the Lender by clause 10.3 {Powers of Lender);

) atl the powars which are conferred by the Act on mortgagees in possession and
raceivers appoinied under the Act; and

{c) all powers which are conferrad by any other law conlerting power on receivers,
12.2  Additional Powers

In addition 1o the powers referred to in clause 12.1 (General Powers), a Receiver shall have
the fopllowing powers:

{a) to take possession of, collect and get in all or any part of the SBecurity Assets and/or
income in respect of which he was apoointed;

(b} o manage the Security Assels and the business of the Chargor as he thinks fit;

{c) to redeem any Security and to borrow or raise any monay and secure the payment of
any maney in priority to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

{d) to sell or conour in selling, leasing or otherwise disposing of all or any part of the
Security Asseis in respect of which he was appointed without the need 1o abserve the
resirictions imposed by section 103 of the Act, and, withoul limitation;

{i} fhe consideration for any such ransaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {and the
amount of such consideration may be dependent upon profit or urnover or be
determined by a third party); and

(i) any such censideration may be payable in a lump sum or by instalments
spread over such period as he thinks fif;

{2) to carry out any sale or other disposal of all or any part of the Security Assels by
transferring, or assigning the same in the name of the Chargor and, for thal pypose,
1o enter into covenanis and ather coniractual obligations in the name of, and 50 as o
bind, the Chargor;

G0147758-3



13,

131

13.2

1o take any such proceedings (in the name of any of the Chargor or otherwise) as he
shall think #it in respect of the Security Assets and/or income in respect of which he
was appointed;

to enter into or make any such agreemaent, arrangsment or compromise as he shall
think fit;

to form one or more Subsidiaries of the Chargor and to fransfer to any such
Subsidiary all or any part of the Security Assets; and

o

{1} give valid receipts for all monies and to do all such other things as may seem
o him 1o be incidental or conducive 10 any other power vested in him or
necessary of desirable for the realisation of any Securily Asset,

(i) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absclute beneficial owner of the
Security Assels; and

(i use the name of the Chargor for any of the above purposes.

Application Of Proceads

Appligation

Al monies received by lhe Lender or any Receiver after this Security has become
enforceable shall {subiect to the rights and claims of any person having a security ranking in
priority 1o this Security) be applied in the following order:

{a)

{bj

()

{d)

first, in salisfaction of, or provision for, any sums owing to the Lender, any Receiver
o any Delegate;

secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender in connection with any realisation or enforcement of this Security taken
in ancordance with the terms of any Finance Document;

thirdly, in or towards satisfaction of the remaining Secured Liabilities in accordance
with clause 13.3 {Appropriation and suspense accourt); and

fourthly, in payment of any surplus ta the Chargor or other person entitled to it.

Contingencies

1§ this Security is enforced at a time when no amounis are due under the Finance Documenis
{but at a time when amounts may become so due), the Lender or a Recelver may pay the
proceeds of any recaveries effected by it into a blocked suspense account {bearing interest at
such rate [if any} as the Lender may delerming).



13.3  Appropriation and suspense account

(a)

{c}

14. Set-Of

Subject to clause 13.1 (Application), the Lender shall apply all payments received in
respect of the Secured Liabilities in reduction of any part of the Secured Liabiliies in
any order or mannar which it may determine.

Any such apprepriation shall gverride any appropriation by the Chargor,

Al moniss received, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited 1o a ssparale interest
bearing suspense account for so long as the lender determines {with inleresl
accruing thereon at such rate {f any} as the Lender may delermine without the
L ender having any obligation to apply such monies and interest or any part of itin or
towards tha discharge of any of the Secured Liabilities unlgss such monies would
clear ail Secured Liabilities in full,

141 Set-off rights

(=}

{d)

The Lender may (but shall nat be obiiged 10} set off any obligation which is due and
payable by the Borrower or the Chargor and unpald against any obligation {whether
or nol maiwed) owed by the Lender io the Chargor, regardless of the place of
paymert, booking branch or currency of either ebiligation.

At any time after this Security has become enforceable (and in addition 1o its rights
under clause 14.1(a)), the lender may {(but shall not be obliged to} set-ofi any
contingent liability owed by the Borrower or the Chargor under any Finance
Document against any obligation (whether or not matured) owed by the Lender to the
Chargor, regardiess of the place of payment, booking branch or currency of either
obligation.

if the obligations are in different currencies, the Lender may convert either obligation
at a market rate of exchange in iis usual course of business for the purpose of the
set-off.

It either obligation is unliquidated or unascertained, the Lender may set off in an
amount estimated by it in good faith 1o be the amount of that obligation.

14.2  Time deposits

Without prejudice 1o clause 14.1 (Set-off}, if any time deposit matures on any account which
the Chargor has with the Lender at a fime within the Security Pericd when:

Lal

o)

this Security has become enforceable; and

no Secured Liabilty is due and payable,

such time deposit shall automatically be renewed for such further maturily as the Lender in its
absalute discretion considers appropriate unless the Lender otherwise agress in writing.

G0147758-3



15,

16.

16.1

i6.2

Delegation

Fach of the Lender and any Receiver may delegate, by power of atiorney (or in any other
manner} to any person, any right, power or discretion exercisable by them under this Deed
upon any terms {including power to sub-delegate) which it may think fit. Neither the Lender
nar any Receiver shall be in any way liable or rasponsible to the Chargor for any loss or
kability arising from any act, default, omission or misconduct on the part of any Delegate.

Furthar Assurances
Further Action

The Chargor shall at iis own expense, immediately do all acts and execute all documents as
the Lender or a Recelver may reasonably specify {and in such form as the Lender or a
Feceiver may reasonably require; for

{a) crealing, perfecting or protecting the Security intended fo be created by this Desed or
any other Security Document;

{b) facilitating the realisation of any Security Assel;

{c faciiitating the exercise of any rights, powers and remedies exercisable by the Lender
ar any Receiver or any Delegate in respect of any Securily Asset or provided by or
pursuant 1o the Finance Documents or by law; or

fed} creating and perfecting Securily in favour of the Lender over any property and assels
of that Chargor located in any jurisdiction outside England and Wales equivalent or
similar 1o the Security intended 1o be created by or pursuant to this Deed or any other
Seeuwity Document.

(e} This includes:
{i) tha re-sxecution of this Deed ar such Securily Document;
{i} the execulion of any legal marigage, charge, transfer, conveyance,

assignment, assignation or assurance of any property, whether to the Lander
ar to iis nomines; and

(i the giving of any notice, order or direction and the making of any filing or
regisiration,

which, in any such case, the Lender may think expedient,
Finance Documenis

The Chargor shall take all such aclion as is available to it {including making all filings ana
registrations) as may be necessary for the purpose of the crealion, perfection, protection or
mainienance of any Security conferred or intendad to be conferred on the Lender by or
pursuant o the Finance Documents.

60147756 3



16.3

17.

18,

4.

191

182

20.

201

Specific security

Without prejudice to the generalily of clause 161 (Further Action), the Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Securily Asset which is subject 1o or intended 1o be subject fo any fixed security
under this Deed.

Power of Allorney

The Chargor, by way of security, irrevocably and severally appoinis the bLender, each
Receiver and any Delegale to be its attorney to take any aclion whilst an Event of Default is
continuing or enforcement of this Security has occurred which the Chargor is obliged o lake
under this Deed, including under clause 16 (Further assurances) or, if no Event of Defaull is
continuing, which the Chargor has failed 10 take. The Chargor ratilies and confirms whatever
any aitorney does or purports 10 do pursuant o its appoirtment under this clause.

Currencgy Conversion

All monies received or held by the Lender or any Recelver under this Deed may be converted
from their existing currancy into such other currency as the Lender or the Receiver considers
necessary Or desirable to cover the obligations and liablities comprised in the Secured
Liabilities in that other currency at the Lender's spot rate of exchange. The Chargor shall
indemnify the Lender against alf cosis, charges and expenses incurred in relation 10 such
conversion. Neither the Lender nor any Feceiver shall have any liability to the Chargor in
respect of any 1088 resulting from any fluctuation in exchangs rates after any such conversion.

Changes to the Parlies
Chargor

The Chargor may not assign any of iis rghts or obligations under this Deed or agree of
altermnpt 1o do so.

Lender

The Lander may assign or ransfer all or any part of its rights under this Deed to any person to
whom it may assign or transfer all or any of its rights and/or obligations under the Facility
Agreament. The Chargor shall, immediataly upon being requested 1o do so by the Lender,
enter into such documents as may be necessary or desirable to effect such assignment or

transfer.
fiscellaneous
Mow Accounis

{a) if the Lender receives, or is deemed to be affected by, nolice, whether actual of
constructive, of any subsequent Security {other than a Permilled Security) affecting
any Security Asset and/or the proceeds of sale of any Security Asse!l or any
guarantes under the Finance Documents ceases o continue in force, it may open a
new account or accounis for the Chargor and/or the Borrower, I il does not open a
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new accourt, it ehall nevertheless be treated as if it had done so at the time when it
received or was deemed 1o have received such notice,

As from that fime all payments made {o the Lender will be credited or be trealed as
having been credited 1o the new account and will not operate to reduce any amount
of the Secured Liabilities.

20.2  Taclking

{a)

{0}

21. Motices

The Lender shall perform s obligaiions under the Facility Agreement {including any
obligation 1o make avallable further advances).

This Deed secures advances already made and {urther advances to be made.

211 Cormmunications in writing

Any communication to be made under or in connection with this Deed shall be made in writing

and, uni

ess ptherwise stated, may be made by fax or letler.

21.2 Addresses

The address {and the depariment or officer, if any, for whose atlention the communication is
io be made} of each Party for any communication or document to be made or delivered under
or in connection with this Deed is:

()

in the case of the Chargor:

Address: the address stated at the beginning of this Deed;
Attention: Finance Director; and

in the case of the Lender:

Address: Town Hall, Albert Square, Manchester MGQ 2LA,;

Attention: The Citv Solicitor,

or any subsiitule address {in the United Kingdom) ar department or officer as a Party may

netity 1o

the other Parties by nat less than 5 Business Days' notice.

212 Delivery

{a)

B0147758-3

Any communicalion or document made or defivered by a Parly 1o the other Party
under ar in connaction with this Deed will only be effective when it has beer lefl al the
relevant address or 2 Business Days after being deposited in the post postage
prepaid in an envelope addressed to it at that address, and, it a particular department
or officer is specified as part of its address detalls provided under clause 21.2
{Addresses), i addressed to that department or officer.

Any communication or document io be made or delivered io the Lender will be
affective only when actually received by the Lender and then anly if it is expressly



22

23

24,

26,

27

271

272

marked for the attention of the depariment or officer identitied above {or any
substitute depanment or officer as the Lender shall specify for this purpose).

Calculations and Certificates

Any certificate of or determination by the Lender specifying the amount of any Secured
Liability due from the Chargor {(inciuding details of any relevant calculation thereot) is, in the
absence of manifest error, conclusive evidence against the Chargor of the matters to which it
relates.

Fartial Invalidity

All the provisions of this Deed are severable and distingt from one another and it at any time
any provision is or becomes llegal, invalid or unenforeeable in any respect under any law of
any juriediclion, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Remedies and Waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any righl or remedy prevent any further or other exercise, of the exercise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any righis or
remedies provided by law.

Amendments and Waivers

Any provision of this Deed may be amended only if the Lender and the Chargor or the
Chargor on their behall so agree in wiiting and any breach of this Deed may be waived belore
or after it accurs only if the Lender so agrees in writing, A waiver given or consent granted by
the Lander under this Deed will be effective only if given in writing and then only in the
instance and for the purpose for which it is given.

Counierparis

This Deed may be executed in any number of counterparts, and this has the same elfect as if
the signatures {and seals, if any} on the counierparts were on a single copy ¢f this Deed.

Helease
Aelease

Upon the expiry of the Security Period (but not otherwise) the Lender shall, al the request and
cost of the Chargor, lake whatever action iz necessary 1o release or re-assign (without
recourse or warranly the Security Assets from the Security.

Reinsiatement

Where any discharge {(whether in respect of the obligations of the Chargor or any security for
thase obligations or otherwise) is made in whale or in part or any arrangement is made on the

18
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faith of any payment, securily or other digposition which is avoided or must be restored on
insolvency, liquidation or otherwise {without fimitation), the liability of the Chargor under this
Desd shall continue as if the discharge or arrangement had not occurred. The Lender may
concede or compromise any claim that any payment, security or other disposition is liable to
avoidance or restoration.

23, Governing Law

This Deed and any non-contractual obligations arising out of or in conpection with it shall be
governed by English law and the Chargor agrees that:

{a) the couris of England have exclusive jurisdiction to setile any dispute arising cut of or
in connection with this Debenture {including a dispute regarding the existence, validity
or termination of this Debenture) {a Dispute);

{b) the cowrts of England are the most appropriate and convenient courls o seltle
Disputes and accordingly no party will argue to the conirary; and

This clause 28 is for the benefit of the Lender only. As a resuli, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with junsdiction.
To the exieni allowed by law, the Lendsr may take concurrent proceedings in any number of
jurisdictions,

N WITNESS of which this Deed has been duly exacuted by the Chargor as a deed and duly execuled
by the Lender and has been delivered on the first date specified on page 1 of this Deed.

601477583



SCHEDULE

Charged Securities

Belgravia Living
{Burlington
House} Limited

- BLG {Burlington

House) Limited

Ordinary £1.00
shares

100

100 ordinary
shares of £1.00
each

601477583
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EXECUTION PAGE

THE CHARGOR

Executed as a deed, but not delivered until the 3
first date spacified on page 1 by g
BELGRAVIA LIVING (BURLINGTON HOUSE) b
LIMITED acting by: ¥
Director

Witness signature:

Witness name;

Wilthess address:

01086177

THE LENDER

THE COMMON SEAL of THE
COUNCIL OF THE CITY OF
MANCHESTER was hersunio
affixed pursuant to an Order
of the Council of the said City

21

B0147758-1



Execution Version

I JUNG 2018

{1} BELGRAVIA LIVING (BURLINGTON HOUSE) LIMITED as Chargor

and

(2) THE COUNCH OF THE CITY OF MANCHESTER as Lender

THIRD PARTY CHARGE OVER EECURITIES

DWF LLP

1 Scott Place

2 Hardman Strest
Manchester

13 3AA
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THIS THIRD PARTY CHARGE OVER SECURITIES is dated  + JYNE 2ot and s made
betwean;

{1}

(2]

BELGRAVIA LIVING {BURLINGTON HOUSE) LIMITED a limited company regisiered in
England and Wales {regislered number 08948722} whose registered office is at Middleton
House, Westland Road, Leeds, West Yorkshire L3111 SUH (the Chargor); and

THE COUNCIL OF THE CITY OF MANCHESTER for itself and as security trustes for each
Finance Party {as defined in this Deed) (the Lender).

TERWS AGREED

1.

1.1

Definitions and Interpretation

tefinitions

In this Deed terms definad in, or construed for the purposes of, the Facility Agreement have
the same meanings when used in this Deed {(unless the same are otherwise defined in this
Desd) and the following terms havs the following meanings:

Act

Borrower

Charged Investments

Charged Securilies

Detfault Rats

Deiegate

Facility Agreement

means the Law of Properly Act 1825;

means BLG (Burlington House) Limited {company number
112847681 whose registersd office is at Middieton House,
Westland Road, Leeds, West Yorkshire LS11 5UH;

means the Charged Securities and all present and future
Related Rights accruing to all or any of the Charged Securilies;

means:

EY the securities spacified in the schedule to this Deed
{Charged Securities), and

{b) all other siocks, shares, debaniures, bonds, warrants,
coupons, negotiable instruments, certificates of deposit
or other securities or investments (as defined in part Ii
of schedulz Il {o the Financial Services and Markeis Act
2000 as in force at the date of this Deed) now or in
future owned {legally or beneficially} by the Chargor or
held by a nominee, frustee, fiduciary or clearance
syatem on its behalf or in which the Chargor has an
interest atf any time;

means the rate of interest determined in accordance with
ciause 8.5 of the Facility Agreement;

means any delegate, agent, attorney or co-irustee appointed by
the Lender,;

means the facility agreement dated the same date as this Deed



Finance Party

Party

Heceiver

Related Rights

Secured Liabilities

Security

Beourity Assels

Becurily Period

and made betwean [1) the Borrower and (2} the Lender pursuant
o which the Lender agreed o make certain facilities available 1©
the Borrower;

means each of the following:
{a) the Lender; and

() following any assignment, novation or transter to it of
any of the Lender's nights and/or chligations in respect
of the Secured Liabiiities, the Greater Manchester
Combined Authority;

means a party to this Deed;

means a receiver or recelver and manager appointed by the
Lender of the whols or any part of the Security Assels;

means, in relation to any Charged Securily:

{a) all dividends, distributions and other incoms paid or
payable on the relevant Charged Security or on any
assel referred to in paragraph (b} of this definition; and

{D) ail rights, moniss or property accruing or offered at any
time in relation to such Charged Becurily whether by
way of redemption, substitution, exchange, bonus or
nreference, under option rights or otharwise,

means all present and fulure obligations and liabilities {whether
actual or contingent and whether owed jointly or saverally or
alone or in any other capacily whatsoever) of the Borrower {0
gach Finance Farty under or pursuant o the Finance
Documents from lime o time and all present and future
obiigations and liabilities of the Chargor 1o the Lender under this
Dead);

means a mortgage, charge, pledge, llen, assignment by way of
security or other securily interest securing any obligation of any
person or any other agresment or arrangement having a similar
effect;

means all property and assets from time o time morigaged,
charged or assigned (or expressed (o be mortgaged, charged or
assigned) by or pursuant to this Desd; and

means the period beginning on the date of this Deed and ending
on the date on which alf the Secured Liabilliegs have been
unconditionally and irrevocably paid and discharged in full and
the Lender is under no aciual or contingent obligation 1o



1.2

1.3

advance or provide any credit or other facilities to the Borrower
or the Chargor whether under the Facility Agreement or
otherwise.

Interpretation

{a}

{d)

Unless a contrary indication appears, any refsrence in this Deed 1o

{1 the Chargor, the Lender, any Finance Party or any other person shall be
consirued 50 as o include its successors in tile, permitted assigns and
permitted transferses in accordance with the Finance Documenis;

(i this Deed, the Facility Agreement, any cther Flnance Document o any
other agreement or instrument is a reference o this Deed, the Faclity
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even if
any of the same increases the obligations of the Chargor or any other Obligor
or provides for [urther advances);

i) Secured Liabilities includes obligations and liabilities which would be
treated as such but for the liquidation, administration or dissolution of or
similar event affecting the Chargor or any other Obiigor,;

{iv) reasonable endeavours ncludes payment by the relevant person of all its
own ard any third party's reasonable costs, fees and expenses;

{v) inciuding or includes means including or includes without limitation; and

{wl) this Security means the Security created or evidenced by or pursuant io this
Deed.

Each undertaking of the Chargor {(other than a payment oblipation) contained in this
Deed:

{i} must be complied with at all times during the Security Period; and

{id is given by the Chargor for the benefil of the Lender as security irustes for
each Finance Party.

If the Lender reasonably considers thal an amaount paid by the Chargor or any other
Obligor to the Lender under a Finance Document is capable of being avoided or
otherwise set aside on the liquidation or administration of the Chargor or any ather
Obliger then that amaount shall not be considered to have been irrevocably paid for
the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Parly may only execute this document under hand,

Third party rights



1.4

3.1

4.1

4.2

A person who s not a Party has no right under the Conlracis {Righis of Third Parlies) Act
1989 to enforce or enjoy the benefit of any term of this Deed,

Delivery
The Parties intend this Deed to be delivered on the {irst date specified on page 1 of this Deed.
Mature of Security

All Security and dispositions created or made by or pursuant te this Deed are created or

made:

{2} in favour of the Lender as security trustee for each Finance Party;

{b} with full title guarantee in accordance with the Law of Property {Miscellaneous
Provisions) Act 1954, and

{c) as continuing security for payment of the Secured Liabilities.

Fixed Security
Fized charges

The Chargor charges and agrees to charge all of its present and future right, titte and interest
in and to the foliowing assets which are at any time ownead by |, or in which it from time to
time has an interast by way of {irst fixed charge:

{a) the Charged Securities referred 1o in the schedule 1o this Deed {(Charged Securifies);
and

(b all other Charged Securities (not charged by clause 3.1(a)},

in each case, together with {A) all Related Rights from time ic time accruing to those Charged
Securities and {8) all rights which the Chargor may have at any time against any clearance or
settlement sysiem or any custodian in respect of any Charged invesiments;

Caontinuing Security
Continuing security

This Security is continuing and will extend o the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part. This Deed shall
remain in full foree and effect as a continuing security for the duration of the Security Period.

Additional and Separate security

This Deed is in addition to, without prejudice to, and shall not merga with, any other right,
remedy, guarantee or Security which the Lender may at any time hold for any Secured
Liability.



4.3

44

G.1

Highis 1o enforce

This Deed may be enforced against the Chargor without the Lender first having recourse to
any other right, remedy guarantee or Security held by or avallable to the Lendar,

Protections

The Security created by this Dead and the obligations and liabiiities of the Chargor undar this
Ceed shall not be discharged or affecled by

(a)

{0}

{i}

any time, indulgence or consent ab any time given to the Borrower or any other
person;

any amendmeant to any of the terms and conditions of or variation in the amount of the
Secured Liabilities;

the making or absence of any demand on the Borrower or any other person for
payment;

the enforcement or absence of enforcement of any Secured Liabiities or any other
Security, guarantee or indemnity;

the release of any Security, guarantee or indemnily provided in respect of any
Securad Liabilities or any other security, guarantes, or indemnity;

the liguidation, administration or other insolvency svent of the Borrower or any other
person,

the illegality, invalidity or unenforceability of or any defect in the Secured Liabilities or
any of the obligations of the Borrower or any olher person,

any act or omission which would not have discharged or affected the liability of the
Chargor had it been a principal debtor or cbligor instead of surety or guarantor or by
anything done or omitted by any person which but for this provision might operate 1o
exonarate or discharge the Chargor or otherwise reduce or extinguish its Lability
under this Deed; or

any other act, omission or circumstance which but for this provision would or might
constitute a legal or equitable defence for or discharge of a surely or guaranior,

Liability of Chargor relating to Securily Assets

Motwithstanding anything contained in this Deed or implied to the contrary, the Chargor
remaing liable to cbserve and perform all conditions and obligations assumed by it in refation
to the Security Assets. The Laender is under nc obligation io perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.

Represeniations

General

The Chargor makes the represenlations and warranties set out in this clause 6 to the Lender.




8.2

8.3

8.4

7.1

7.3

Ownerghip of Security Assels

The Chargor is the sole jegal and beneficial owner of all of the Security Assets identified
againsi its name in the schedule o this Deed {Charged Securities).

Charged Securities

The Charged Securities lizted in the schadule 1o this Deed (Charged Securitias) constiiute the
entire share capital owned by the Chargor in the relevant company and constitute the entire
share capital of each such company at the dale of this Deed,

Time when represeniations made

{a) Al the representations and warranties in this clause 6 are made by the Chargor on
the date of this Desd and are also deemed 1o be made by the Chargorn:

{n on each Utllisation Date; and
{ipy on the tirst day of each Interest Period.
{B) Each representation of warranty deemed o be made after the date of this Deed shall

be deemed o be made by reference o the facts and circumslances existing at the
date the represeniation warranty is deemed o be mada.

Undertakings by the Chargor
Hegative pledge and dispossis

The Chargor shall not do or agree to do any of the following without the prior written consent
of the Lender

{a) create or permit 1o subsist any Security on any Security Assel excep! as expressly
permitted under the Facility Agreement; or

{b) sell, fransfer or otherwise dispose of (whether by & single transaction or a number of
transactions and whether related or not} the whole or any part of fIs interest in any
Security Asset {except as expressly permitted under the Facility Agreamant).

Deposit of documents and notices

The Chargor shall, uniess ihe Lender otherwise confirms in writing (and without prejudice 1o
clause 7.3{(a)), deposit with the Lender all certificates and other docurnents of title or evidence
of ownership relating io the Security Assets {each of which the Lender may hold throughaout
the Security Period).

Charged Investments - protection of security

{a) The Chargor shall, immediately upon axecution of this Desd or (it later) as soon as is
practicable after its acguisition of any Charged Securities, by way of securily for the
Secured Liabiities:




7.4

{i) deposit with the Lender all certificates and other documentis of title or
evidence of ownership to the Charged Securities and their Related Rights,

and
{ii) axecute and deliver to the Lender:
{A) instruments of transfer in respect of the Charged Securities
fexecuted in blank and |eft undated); and/or
(B} such other documents as the Lender shall require to snable It {or iis

nominess) to be registered as the owner of or otherwise o acquire a
legal title to the Charged Securities and their Helated Righis {or to
pass legal title to any putchaser).

The Chargor shall;

(i prompily give notice to any custodian of any agreement with the Chargor in
respect of any Charged Invesiment in a form the Lender may reguire; and

{ii use its reasonable endeavours 1o ensure that the custodian acknowledges
that notice in a form the Lender may require.

The Chargor shall promptly pay all calis or other paymeants which may become due in
respect of its Charged Investments.

The Chargor shall not nominate another person o enjoy or exercise all or any
specified rights of the Chargor in relation to its Charged Investments, as
contemplated by section 145 of the Comparnies Act 2006 or otherwise.

Without limiting its obligations under the Facility Agreement, the Chargor shail comply
with all requests for information within its knowiedge relating to the Charged
Invesimenis which are made under section 733 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public limited
company or under any similar provision relating 1o the Charges Invesimenis and, if it
fails 1o do s0, the Lender may provide such information as it may have on behalf of
the Chargor,

Rights of the Parties in respect of Charged Investments

(a}

Subject to the terms of the Finance Documents, untll a Default occurs, the Chargor
shall be entitied (o

{i) recelve and retain all dividends, distributions and other monies paid on or
derived fram its Charged Securities; and

{iy sxercise all voling and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which:

{A) has the sifect of changing the terms of such Charged Securities {(or
any class of them) or of any Related RBights unless permitted by the
Finance Documents; or
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{B) is prejudicial to the interests of the Lender.

At any time following the coccurrence of a Default which is continuing, the Lender may
complete the instrument{s} of transfer tor all or any Charged Securities on behalf of
the Chargor in favour of itself or such other person as it may select,

At any time when any Charged Security Is registered in the name of the Lender or its
nomines, the Lender shall be under no duty to:

] ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

() verify that the correct amounts are paid of received; of

(i take any action in connection with the iaking up of any {or any offer of any)
Ratated Rights in reapect of or in substitution for, any such Charged Security.

Security Assels genarally

The Chargor shall;

{a)

notity the Lender within 14 days of receipt of every material notice, order, requirsment
or proposal given or made in relation to the Security Assels by any person, and (if
reguited by the Lendery:

{1y immediately provide it with a copy of the same; and

{ii} sither {A) comply with such notice, order, requirement or proposal or {B)
make such objections 1o the same as the Lender may require or approve,

comply with all covenants and obligations aflecting any Security Assat {or its manner
of use);

not, except with the prior written consent of the Lender, enter into any onerous or
restrictive obligation affecting any Securily Assets [except as sxpressly permitied
under the Facility Agreement;

provide the Lender with all information which it may reasonably request in relation to
the Security Assets; and

not do, cause or permil to be done anything which may in any way depreciate,
isopardise or olherwise prajudice the value or marketability of any Security Asset {or
make any omission which has such an effect].

Power 1o Remedy

Power to Ramedy

If at any time the Chargor deses not comply with any of its obligations under the Finance
Dosuments, the Lender {(withou! prejudice 1o any other rights arising a8 a consequence of
such non-compliance) shall be entitled {but not bound) to rectity that default, The Chargor
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irrevocably authorises the Lender and its employees and agenis by way of security to do all
such things {including entering the property of the Chargor) which are necessary or desirable
o rectify that detaull.

Morigages in possession

The exercise of the powers of the Lender undet this clause 8 shall not render it liable as &
mortgages in possession.

Monies Expendaed

The Chargor shall pay to the Lender on demand any monies which are expended by the
Lender in exercising its powers under this clause 8, together with interest at the Default Rate
from the date on which those monles were expended by the Lender (both before and after
judgment).

When Sscuyrity becomes Enforceabls
Whaen enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of
Default and shall remain so for so long as such Event of Default is continuing.

Statulory Powers

The power of sale and other powers conferred by section 101 of the Act {as amanded or
extended by this Deed) shall be immediately exercisable upon and af any time after the
coceurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Security has become enforceabie, the Lender may in its absolute discretion enforce
all or any part of this Security in such manner as it sses fil,

Enforcement of Security
General

For the purposes of all rights and powers implied by statute, the Secured Liabilities are
desmed 1o have become due and payable on the date of this Deed. Sections 83 and 103 of
the Act shall not appiy 1o this Securily,

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender io lezse, make agreements for leases, accept surrenders of leases and grant oplions
as the Lender may think fit and without the need to comply with section 99 or 100 of the Act

Powers of Lender

At any time after this Security becomes enforceable {or if 50 reguesied by the Chargor by
written notice at any lime}, the Lender may without further notice {unless required by law):
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appoint any person {or persons) 1o be a recelver or receiver and manager of all or
any par of the Security Assels and/or of the income of the Security Assets; and/or

exercise all or any of the powars conferred on mortgagees by the Act {as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Feceiver, in sach case without first appointing a Receiver or
notwithstanding the appointment of any Recelver; and/or

exercise (in the name of the Chargor and without any further consent or authority of
the Chargon any voling rights and any powers or rights which may be exercised by
any person(s} in whose name any Charged Investment is regisiered or who is the
holder of any of them.

Redemption of prior mortgages

{a)

(b}

At any time after this Security has become enforceable, the Lender may:
{i redeem any prior Security against any Securtity Assel; andfor
{ii) procure the transter of that Security to itself; and/or

iy settle and pass the accounis of the holder of any prior Securilty and any
acuounts so seifled and passed shall be conclusive and binding on the
Chargor.

Al principal, interest, cosis, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the Chargor to the Lender on demand.

Privileges

{a)

Each Recelver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the Act on morligagees and receivers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply.

To the extent that the Security Assets constitute financial collateral and this Deed
and the obligations of the Chargor unger this Deed constilute a security financial
collateral arrangement {in cach case for the purpose of and as defined in the
Financial Collateral Arrangements {(No. 2} Regulations 2003} (51 2003 No 3228} each
Feceiver and the Lender shall have the right after this Security has become
enforceable to appropriate all or any part of that financial coliateral in or towards the
satisfaction of the Secured Liabilitles,

For the purpose of clause 10.5(b}, the value of the financial collateral appropriated
shall be such amount as the Receiver or Lender reasonably determines having laken
into account advice obiained by it from an independent invesimeant or accountancy
firm of national standing selected by L.

No liability

{a}

Neither the Lender nor any Receiver shall be liable;

14
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{i} in respect of all or any part of the Security Assets; of

{iiy for any loss or damage which arises cut of the exercise or the attempled or
purported exercise of, or the fallure to exercise any of, its or his respective
powers {unless such foss or damage is caused by its or his gross negligance
or witful misconduct},

{by) Without prejudice to the generality of clause 10.8{z}, naither the Lender nor any
Receiver shail be liable, by reason of entering into possession of a Security Asssel, to
account as morigagae in possession or for any loss on realisation or for any defauit
or omission for which a morigages in possession might be lable,

Protection of third parties

Mo person {including a purchaser) dealing with the Lender or any Recelver or Delegate will be
concerned 1o enguire:

{a) whathar the Secured Liabilities have become payable;

{b} whether any power which the Lender or the Receiver is purporting fo exercise has
become exarcisable;

{c whethar any money remains due under any Finance Document; ar
{h how any money pald to the Lender or in the Receiver is to be appiied.
Receiver

Removal and Replacement

The Lender may from time 10 time remove any Receiver appointed by i and, whenever it may
deem appropriate, may appoint a new Feceiver in the place of any Receiver whose
appointment has terminated,

Multiple Becelvers

if at any time there is more than ane Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rale to be fixed by
agreement between him and the Lendet {or, failing such agreement, to be fixed by the
Lender),

Payment by Recaiver

Only monies actuaily paid by a Receiver {o the Lender in relation to the Secured Liabilities
shall be capable of being applied by the Lender in discharge of the Secured Liabilities.
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Agent of Chargor

Any Feceiver shall be the agent of the Chargor in respect of which it s appointed. Such
Chargor shall {subject to the Companies Act 2006 and the insolvency Act 1986} be solely
responsible for his acts and defaults and for the payment of his remuneraticn. The Lender
shall not incur any liability {(either o the Chargor o o any other person} by reason of the
appoiniment of a Recelver or for any other reason.

Powers Of Recelver

General Powers

Any Hecelver shall have:

{a) all the powers which are conferred on the Lender by clause 10.3 {Powers of Lander);

B all the powers which are conferred by the Act on morlgagees in possession and
receivers appointed under the Act; and

i) all powers which are conferred by any other law conferring power on recelivers,
Additional Powers

in addition to the powers refarred to in clause 12.1 (General Fowers), a Receiver shall have
the following powers:

{a) to take possession of, collect and get in all or any pait of the Securily Assets and/or
income in respect of which he was appointed,

ey to manage the Security Assets and the buginess of the Chargor as he thinks {it;

{c} to redeem any Securily and to borrow or raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or {iabilities incurred by him in such exercise;

{d) to sell or concur in sslling, leasing or otherwise disposing of all or any part of the
Security Assets in respact of which he was appointed without the need to observe the
ragtrictions imposed by section 103 of the Act, and, without limitation,

{n the consideration for any such irangaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {(and the
amount of such consideration may be dependent upen profit or umnover or be
determined by a third party); and

(i any such consideration may ba payable in a lump sum or by instalments
apread over such period as he thinks fit;

=) to carry out any sale or other disposal of all or any part of the Security Assets by
transferring, or assigning the same in the name of the Chargor and, for thal purpose,
to enter into covenants and other contractual obligations in the hame of, and 80 as {0
pind, the Chargor,
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io take any such proceadings {in the name of any of the Chargor or otherwise) as he
shall think it in respect of the Security Assets and/or income In respect of which he
was appoinied;

o enter imto or make any such agreement, arrangement or compromise as he shall
think fit;

to form one or more Subsidiaries of the Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets; and

0!

{0 give valid receipts {or all monies and to do all such other things as may seem
to him to be incidontal or conducive to any other power vested in him of
necessary or desirable for the realisation of any Security Asset,

{ify exercise In relation 1o each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneticial owner of the
Security Assets; and

(i use the name of the Chargor for any of the above purposes.

Anpilcation OF Proceeds

Application

All monies received by the Lender or any Receiver after this Security has become
enforceable shall {subject to the rights and claims of any person having a security ranking in
prigrity 1o this Security) be applied in the foliowing order:

{a}

{b)

(o)

{d

first, in salisfaction of, or provision for, any sums owing o the Lender, any Receiver
or any Delegais;

secondly, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender in connection with any realisation or enforcement of this Security taken
in accordance with the terms of any Finance Document;

thirdly, in or towards satisfaction of the remaining Secured Liabilities in accordance
with clause 13.2 {Appropriation and suspense accounty; and

tfourthly, in payment of any surplus to the Chargor or other person entitied 1o it

Contingencies

if this Securily is enforced at a time when no amounts are due under the Finance Documents
{lyt at a time when amounts may become so due), the Lender or a Receiver may pay the
pracesds of any recoveries effected by it inte a blocked suspense account {bearing interest at

such rate {if anyl as the Lender may detarmina).
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Appropriation and suspense ascount

(&) Subject to clause 13.1 {Application), the Lender shall apply all paymenis recelved in
reapact of the Secured Liabilities in reduction of any part of the Securad Liabilities in
any order or manner which it may determine.

b} Any such aporopriation shall override any appropriation by the Chargor.

{c} All monies received, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited t0 a separate interest-
bearing suspense account for so long as the lender delermines {with interest
accruing therson at such rate {if any) as the Lender may determine without the
LLender having any obligation to apply such monies and interest or any parl of it in or
towards the discharge of any of the Secured Liabilities unless such monies wouid
clear all Sscured Liabiliies in full.

Sot-0f
Set-off rights

{a) The Lender may {but shall not be obliged to) set off any obligation which is due and
nayable by the Borrower or the Chargor and unpaid against any obligation {whether
or not matured) owed by the Lender to the Chargot, regardiess of the place of
naymeant, booking branch or currency of sither obligation.

{b At any time after this Securily has become enforceable {(and in addition 1o its rights
under clause 14.1{(a}}, the Lender may (but shall nol be obliged 10} set-off any
contingent liability owed by the Borrower or the Chargor under any Finance
Document against any obligation {(whether or not matured) owed Dy the Lendar to the
Chargor, regardless of the place of payment, booking branch or currency of either

abligation.

() if the obligations are in different currencies, the Lender may convert either obligation
at & market rate of exchange in its usual course of business for the purpose of the
sat-off.

{ch) if aither obligation is unliquidated or unascertained, the Lender may set off in an

amount esiimated by it in good faith to be the amount of that obligation.
Time deposits

Without prejudice to clause 14.1 (Set-off), if any time deposit matures on any account which
the Chargor has with the Lender at a time within the Security Period when:

{a} this Security has become enforceable; and
{b} no Secured Liability is due and payabie,

such time depostt shall automatically be renewed for such further maturity as the Lender in its
absolute discretion considers appropriate unless the Lender otherwise agrees in wriling.
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Delegation

Each of the Lender and any Receiver may delegate, by power of atiomey {or in any other
manner) 1o any person, any right, power or discretion exercisable by them under this Deed
upon any terms {including power o sub-delegate) which it may think fit. Neither the Lender
nor any Receiver shall be in any way liable or responsible 1o the Chargor for any lose or
kability arlsing from any act, default, omission or misconduct on the part of any Delegate.

Furiher Assurances
Further Action

The Chargor shall at its own expense, immediately do all acls and exacute ail documents as
the Lender or a Receiver may reasonably specify {and in such form as the lender of a
Recsiver may reascnably require) for:

{a} creating, perfecting or protecting the Security intended to be created by this Deed or
any other Securlty Document;

(b} facilitating the realisation of any Secutity Assst,

] iacilitating the exercize of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant to the Finance Documents or by law; or

{d} creating and perfecting Sequrily in favour of the Lender over any property and assels
of that Chargor located in any jurisdiction outside England and Wales equivaient ar
similar to the Security intended 1o be created by or pursuant to this Deed or any other
Security Document.

(&) This includes:
{H the re-execution of this Deed or such Security Document;
(i) the execution of any legal morigags, charge, transier, conveyance,

assignment, assignation or assurance of any properly, whether (o the Lender
or to iis nominge; and

{Hi) the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may think expedient.
Finance Documents

The Chargor shall take all such action as is avallable to it {including making ali filings and
registrations) as may be necessary for the purpese of the creation, perfection, protection or
maintenance of any Security conferred or intended to be corferred on the Lender by or
pursuant to the Finance Documents,
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Specific securily

Withoul prejudice to the generality of clause 16.1 (Further Actiom), the Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Security Asset which is subject to or intended to be subject to any fixed security
under this Deed.

Power of Altorney

The Chargor, by way of securily, irrevocably and severally appoinis the Lender, each
Feceiver and any Delegate to be its attorney o take any action whilst an Event of Default is
continuing or enforcement of this Security has occurred which the Ghargor is obliged to take
ungder this Deed, including under clause 16 {Further assurances} or, If no Event of Default is
continuing, which the Chargor has failed to take, The Chargor ratifies and confirms whatever
any attorney does or purperts fo do pursuant to its appointment under this clause.

Currency Conversion

All monies received or held by the Lender or any Receiver under this Dead may be converted
from their existing currency info such other currency as the Lender or the Feceiver considers
necessary of desirable to cover the obligations and liabilities comprised in the Secured
Liabilities in thal oiher cumency at the Lender's spot rate of exchange. The Chargaor shall
indemnify the Lender against all costs, charges and expenses incurred in relation to such
conversion, Nsither the Lender nor any Receiver shall have any liability 1o the Chargor in
respect of any loss resulting from any fluctuation in exchange rates afler any such coenversion.

Changes to the Parties
Chargor

The Chargor may net assign any of iis rights or obiigations under this Deed or agree or
attempt to do s0.

Lender

The Lender may assign or transfer all or any part of its rights under this Deed to any person v
whom it may assign or ransfer all or any of its rights and/or obligations under the Facility
Agresment. The Chargor shall, immediately upon being requested fo do so Dy the Lender,
enter into such documenis as may be necessary or desirable 10 effect such assignment or
transter,

Biscellaneous
Mew Accounis

{a} it the Lender receives, or is deemed io be affected by, notice, whether aciual or
constructive, of any subseguent Security {other than a Permitted Security} affecting
any Security Asset and/or the proceeds of sale of any Securlly Assel or any
guarantee under the Finance Documents ceases o continue in force, it may open a
new account or accounts for the Chargor and/or the Borrower, I it does not open a
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new accouni, it shall nevertheless be treaied as if it had done 8o ai the time when it
raceived or was deemed 0 have received such notice.

{b) As from that time all payments made to the Lender will be credited or be treated as
having been cradited to the new account and will not operate 1o reduce any amount
of the Securad Liabilities,

Tacking

{a) The Lender shall perform its obligations under the Facliity Agreement {inciuding any
obligation to make available further advances),

{bi This Deed secures advances already made and further advances 1o be made,
Motices
Communications in writing

Any communication to be mads under or in connection with this Deed shall be made in wriling
and, uniess otherwise stated, may be made by fax or lelier,

Agdrasses

The acddress {and the department or officer, if any, for whose aftention the communicalion is
to be made) of each Party for any communication or document to be made or delivered under
or in connection with this Deed is:

{a} in the case of the Chargor:
Atidress: ihe address stated at the beginning of this Deed;
Altention: Finance Director; and

{b) in the case of the Lenden:
Addrass: Town Hall, Albert Sguare, Manchester MB0 2LA,;
Attention: The City Solicitor,

or any substitute address (in the United Kingdom) or department or officer as a Parly may
notify to the other Parties by not less than 5 Business Days’ notice.

Delivary

{a} Any communication or dosument made or delivered by a Parly to the olher Party
under or in connection with this Desd will only be effective when it has been left ai the
relevant address or 2 Business Days after being deposited in the post postage
prepaid in an envelope addressed 1o it at that address, and, if a particular depariment
or officer is specified as part of ity address detalls provided under clause 21.2
{Addressas), if addressed {0 that depariment or officer,

{b) Any communication or document 1© be mads or delivered o the Lender will be
effective only when actually received by the Lender and then only if it is expressly
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marked for the attention of the department or officer ideniified above (or any
subsfitute department or officer as the Lender shall specily for this purpose).

Caleulations and Certificates

Any certificate of or determination by the Lender specifying the amount of any Secured
Liability due from the Chargor {including details of any relevant calculation thereof) is, in the
absence of manifest error, conclusive evidence against the Chargor of the matters to which #
relates.

Partial Invalidity

All the provisions of this Desd are severable and distingt from one ancther and # at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be aflected or impaired.

Remedies and Waivers

Mo failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as a walver, nor shall any single or partial exercise of
any right or remady prevent any further or other exercise, of the exercise of any other tight or
remedy. The rights and remedies provided are cumulalive and not exclusive of any rights or
remedies provided by law.

Amendments and Walvers

Any provision of this Deed may be amended only if the Lender and the Chargor or the
Charger on their behalf so agree in writing and any breach of this Deed may be waived before
ar after it ooours only if the Lender s agrees in writing. A waiver given or consent grantad by
the Lender under this Deed will be sffective only if given in writing and then only in the
instance and for the purposse for which it is given.

Countarparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures {and sealg, if any} on the counterparts were on a single copy of this Deed.

Helease
Relsase

Upon the expiry of the Security Period {(but not otherwise) the Lender shali, at the request and
cost of the Chargor, take whatever action is necessary 10 release or re-assign (without
recourse or warranty) the Security Assets from the Security.

Reinstatemnent

Where any discharge (whether in respeci of the obligations of the Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the




23,

faith of any payment, security or other disposition which is avoided or must be restored on
insaivency, liguidation or otherwise {without limitation}, the liability of the Chargor under this
[i=ed shall continue as f the discharge or arrangement had not occurred. The Lender may
concede or compromise any claim that any payment, security or other disposition is liable to
avoidance or restoration.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it shali be
governed by English law and the Chargor agress that:

{a} the courts of England have exclusive jurisdiction 1o setlle any dispute arising out of or
in connection with thizs Debenture {including a dispute regarding the exlsience, validity
or termination of this Debenture} {a Dispute);

s} the couris of England are the most appropriate and convenient courts to selfie
Disputes and accordingly no party will argue to the contrary; ang

This clause 28 is for the benefit of the Lender only. As a resull, the Lender shall not be
prevanted from taking proceedings relating fo a Dispute in any other courts with jurisdiction.
To the extent aliowsd by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Lender and has been delivered on the first date specified on page 1 of this Deed.
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SCHEDULE

Charged Securities

Belgravia Living | BLG (Burlington | Ordinary £1.00 100 100 ordinary
{Burlington House} Limited ' shares | shares of £1.00

E
House} Limitad E | - each
E .




EXECUTION PAGE

THE CHARGOR

Executed as a deed, but not deliverad until the 3
first date specified on page 1 by }
BELGRAVIA LIVING (BURLINGTON HOUSE) b

LIBITED acting by
Director

Witness signature:

Witness name:

ichael Lush

Witness address:

THE LEMNDER

THE COMMON SEAL of THE
COUNCIL OF THE CITY OF
MANCHESTER was hereunio
affixed pursuant to an Order
of the Council of the said City

Authorised Signatory




