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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11531963

Charge code: 1153 1963 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2021 and created by MSN DEVELOPMENT LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd July 2021 .

Given at Companies House, Cardiff on 4th July 2021

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
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This deed Is dated 1y Swme 2021

Partias

(1) MEN DEVELOPMENT LTD a company registered In England and Wales {company
number 115319631 whose registered office is 87 School Road, Sale, M33 7XA

{Borrowsr).

) HEXTIUS FINANCE VCIC ATFLNP LTD a company registered In Cyprus {company
no HE384571) whose office Is 2 Damokleous, Lakatamia, Nicosla, Cyprus 2335 ¢/o
Specior Constani & Willlams, Fourth Floor, 78 Wells Sireet, London WAT 30H

{Lender).

Recitsils

A) The Lender has agreed to provide the Borrower with loan facllities on & secured basls.

8} Under this deed, the Borrower provides securlty o the Lender for ali its present and
future obiligations and Hahilities to the Lender.

IT IS5 HEREBY AGREED

i Definitions and Interpretation

id Definitions

Tha following definitlons apply in this deed.

Advance

Administrator

Agreement

Agresment for Lease

ook Debits

an advance made, or to be made, by the Lender to the
Borrower under the Agreement, or the principal
amount of an advance outstanding

an adminlsivator appolited to manage the affals,
business and property of the Borrower pursuant o
ciause 9 in Schedule 10

means any agreement made bebwean the Lender and
the Borrower Identifled In any agreement entered into
between the Lender and the Borrower, on the tenns
and conditions set out In any such agreement,

all agreements contracts oplfons or undertakings
whether now or hereafter in existence for or in relation
to the creation of any estate Interast or right In or over
the Real Property or any part thereof [including without
limitation in relation to any lease licence tenancy or
right to occupy whether on a fixed term or perlodic
basis and whether In all cases In respect of the whole
or any part of the Real Property}

all present and future book and other debls, and

monetary clalms due or owing to the Borrower, and the
benefit of all security, quarantess and other rights of
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s Day

Delegate

Damand

Designated Account

Environment

Environmentsl Law

Eguipment

Excluded Property
Financial Collatersl
Financial Collateral
Regulalions

Group Company

Indebledness

Insurance Policy

any nature enjoyed or held by the Borrower in relation
to any of tham,

a day (other than a Seturday or a Sunday) on which
commerclal banks are open for general business in
London and deposits are dealt with on the London
Interbank Market.

any person appointed by the Lender or any Recelver
pursuant W dause 18 and any person appointed a3
attomey of the Lender, Receiver or Delegate.

any demand made by the Lender on the Borrower for
payment of all or any part of the Indebtedness.

any account of the Borrower nominated by the Lender
as a deslgnated account for the purposes of this deed.

the natural and man-made environment including all or
any of the following media, namely alr, water and land
(inciuding alr within bulldings and other natural or
man-made structures above or below the ground) and
any Iving organisms (Including man) or systems
supported by those media.

all applicable laws, siatules, regulations, secondary
leglslation, bve-laws, common law, directives, treaties
and other measures, judgments and declsions of any
court or tribunal, codes of praciice and guldance notes
in so far as they relate to or apply to the Environment.

gll present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, Installations and
apparatus and other tangible moveable property for
the tme being owned by the Borrower, Including any
part of Kk and all spare parls, replacements,
rodifications and additions.

each property listed in Part 3 of Schedule 1.

shall have the meaning given to that expression In the
Financial Colisteral Regulations.

the Financlal Collateral Amangsments {(No 2
Reguiations 2003 {87 2003/3226).

any company other than the Company from time o
time within the group of the Company where "group”
bears the mesning as defined in Sectlon 53 of the
Companles Act 1988,

any obligation to pay or repay money, present or
future, whether actual or contingent, sole or joint.

each contract and policy of Insurance effected or
maintained by the Bormower from time to tme In
respect of its assets or business (Inciuding, without
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Intelleciual Property

Invesiments

Loen Agreament

LPA 1835

Material Adverse Effect

Originat Financial
Statements

Particulars

Parmithed Prigr Security

Properiles

limitation, any Insurances relating to the Properties or
the Equipment).

the Borrower's present and future patents, trademarks,
service marks, trade names, designs, copyrights,
inventions, topographical or similar rights, confidental
information and know-how and any Inberest In any of
these rights, whether or not registered, including ali
applications and righis to apply for registration and all
fees, rovalties and other rghts derived from, or
incidental to, these rights.

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

(&) chividend, interest or other distribution
paid or payabis In relation to any of the
Investments; and

(b} right, money, shares or property
accruing, offered or Issued at any time
in relation to any of the Investrmenis
by way of redemption, substitution,
exchangs, conversion, bonus,
preference or otherwise, under option
rights or otherwise.

Theloanfacity dated T8¢ S2& 2021
between the Borrower and the Lender for the provision
of loan facllitles secured by this deed

Law of Property Act 1825.

any event or crcumsitance which, In the Lender’s
reasorable opinion, s lkely to materially and adversely
affect the Borrower's ability to perform all or any of the
Borrowers obligations under, or ctherwise comply
with, the terms of any Agreement, this deed or any
other Securlty provided to the Lender or any of them.

the letest avaliable audited financial statements of the
Borrower (if any) delivered to the Lender prior to the
date of the first Advance.

the oan particulars set out In the Agreement.

has the meaning given to thet expression In the
Agrasment.

ali freshold and leasehold properiies (whether
registered or unregistered) and alf  commonhold
properties, now or In the future (and from time to time)
owned by the Borrower, or In which the Borrower holds
an interest (including, but not mited to, the properties
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Real Property

Recslver

Relevant Agreement

Rent Account

Bentsl Income

Becured Liabilities

Securlty Financlal
Lollateral Arrangement

specified in Schedule 1 and In the Particulars), and
Property means any of them,

Each and all parts of the Secured Assets from tme fo
thme charged by the Borrower pursuant to clause 3.1,

a receiver, recelver and manager or adminisirative
recelver of any or all of the Secured Assets appointed
by the Lender under clause 16,

means each and all of the foliowing both present and
fidure:

(a} any development documents entered into with
the approval of the Lender;

{b) each contract In respect of any disposal of any
Secured Assets;

(¢} any lease of Real Property;
{d} any managing agents’ agreements; and

fe) ali other agreements in which the Borrower has
an interest,

in each case Induding any guarantees or surellss
entered into in respect of them,

the account to be opened for the receipt of Rental
Income In accordance with clause 3.2.13

the gross rents licence Tees and other monles
receivable now or at any time hereafier by the
Borrower In respect of or arlsing out of any lease of the
Real Property or any Agreement for Lease or otherwise
without Emitation derived by or paid to or received by
the Borrower In respect of the Real Property (Including
without Umitation all mesne proflis) but exchuding
insurance rents or service charges or the like and any
value added tax thereon.

all the assebs, property and undertaidng for the time
being subject to the Security created by, or pursuant
to, this deed.

all present and Tulure obligations and Habllides of the
Borrower to the Lender, whether actuai or contingent
and whether owed jointly or severally, as principai or
surety or In any other capacity and whether or not the
Lender was an original party to the relevant transaction
and in whatever name or style, logether with all
interest (including, without limitation, default Intersst)
accriing In respect of those obligations or liablities.

shall have the meaning given to that expression In the
Financial Collateral Regulations.
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1.2

Security any mortgage, charge (whether fixed or fioating, legal

or equitable), pledge, llen, assignment by way of
securlty or other security interest secwring any
obligation of any person, or any other agreement or
arrangement having a similar effect.

Security Period the period starting on the date of this deed and ending

Tax

on the date on which the Lender is satisfied that all the
Secured Uabiitles have been uncorciitionally and
irravocably pald and discharged In full and no further
Secured Liabilltles are capable of being cutstanding.

any tax, fevy, impost, duly or other charge, fee,
deductlon or withholding of a similar nature (Including
any penally or interest payable in connectlon with the
fallure to pay, or delay In paying, any of these).

Transaction Documends the documents siated In the Partculars o be

Transacton Documents.,

Interpretation
In this deed:

1.2.1

i.2.2

1.2.3

1.2.4

1.2.5

1.2.5

1.2.7

1.2.8

1.2.8

clause, Schedule and paragraph headiings shall not affect the interpretation of
this deed:

a reference W a person shall include a reference o an Indlvidual, firm,
company, corporation, parinership, unincomporated body of persons,
government, state or agency of a staie or any assoclation, trust, joint venhure
or consortium (whether or not having separate legal personaiity) and that
person’s personal represeniatives, successors, permitted assigns and permitied
transferess;

a reference to a company shall include a reference o a corporation, 2
partnership or 2 limited Habliity partnership:

& reference to a director or to an officer of a company shall Include a reference
o an officer of a corporation or a member of a partnership or a limited liability
parinership;

& reference to the articles of asseciation of a company shall Include &
reference to the corporation agreement of & corporation, the parinership
agreement of a partnership and the imited liability parinership agreement of 8
limited liability parinership;

a reference to 2 resolution of a2 company shall include a reference o a
determination of a corporation, parinership or a limited liablllty parthership:

a2 reference o shares shall Include a reference to officer Interests or
membership interests;

a reference o 3 dividend shall include a refarence to a respective form of
remuneration payable to an officer or & member;

reference to hiolder, owner or sharcholder shall include a reference to a
member and an assighee;
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1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16
1.2.17

1.2.18

1.2.19

1.2.20

1.2.21

1.2.22

1.2.23

1.2.24

1.2.25

1.2.26

1.2.27

unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

unless the context otherwise requires, a reference io one gender shall include
a reference to the cther genders;

a reference to & party shall include that party's successors, permitted assigns
and permitted transferess:

a reference to any agreement or documeant shali be deemed to refer 1o the
same as amended modified or supplemented from time to time by the parties
hereto;

a reference to a stalute or statutory provision s a reference o it as
amended, extended or re~enacted from time to Hme;

a reference to a statute or statutory provision shall include all subordinate
iegislation made from time to tme under that statule or statutory provision;

a reference to writing or writhen includes fax but not a-mall:

an obligation on a party not to do something Includes an obiigation not to aliow
that thing t be done;

& reference (o this deed {or any provision of it) or to any other agreement or
docurnent referred to In this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from time to Ume;

uniess the contexdt otherwise requires, a reference to a diause or Schedule s o
a clause of, or Schedule to, this deed and a reference o a paragraph s o a
paragraph of the relevant Schedile;

any words following the terms including, Incude, In particular, for
example or any similar expression shall be consbrued as lliustrative and shall
not limit the sense of the words, description, definition, phrase or tarm
preceding those terms;

any references to Habllity or lizbllities are to be construed o Include all
liabllities and obligations whether actual contingent present or future and
whether incurrad solely or jointly or as principal or surety;

the words other and otherwise shall not be construed ejusdem generis with
any foregoing words where a wider construction is possible;

a reference to an amendment Includes 2 novation, re-enactment, supplement
or variation {and amended shall be construed acoordingly):

& reference o assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation Includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

a reference o determines or determined means, unless the contrary Is
indicated, a2 determination made at the absolute discretion of the person
making It; and

a reference o a regulation includes any regulation, rule, officlel directive,
request or guideline (whether or not having the force of law) of any
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1.3

14

1.5

1.6

1.7

governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borrower In respect of the Secured
Liabliitles Is capable of being avoided or otherwise set aside on the liguldation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been lrrevocably paid for the purposes of this deed.

Mature of security over real properly
A reference In this deed to a charge or morigage of or over any Properly Includes:

1.4.1 all bulldings and fixtures angd fittings lincluding trade and tenant’s fadures and
fittings) that are situated on or form part of that Proparty at any time;

1.4.2 the proceeds of the sale of any part of that Property and any other monies paid
or payable In respect of or in connection with that Property;

1.4.3  the benefit of any covenants for tiile given, or entered into, by any predecessor
In tide of the Borrower In respect of that Properly, and any monies pald or
payable In respect of those covenanis; and

14.4 ali rights under any licence, agreement for sale or agreement for lease in
respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1983

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1988, the terms of any Agreement and of any side letters between any pariles in
refation to any Agreement are Incorporated into this deed.

Perpetulty period

If the rule against perpetuities applies to any trust created by this deed, the perpetuily
period shall be 125 years (as specifled by secton 5{1) of the Perpetultes and
Accumulations Act 2008).

Schedules

The Bchedules form part of this deed and shall have affect a3 If set out in full In the
body of this deed. Any reference o this deed Includes the Schedules.

Covenant to pay

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

Grant of securily
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31

3.2

Each of the charges hereby created shali rank fixed In order of prioty as first fixed or
floating (as may be specified) charges or assignments {(as may be specified.)

Legal mortnage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of first legal morigage,
each Property spacified In Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Uabliitles, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge:

3.2.1

3.2.2

3.2.3

324

325

3.26

3.2.7

328

3.2.9

3.2.10
3.2.11

3.2.12

3.2.13

3.2.14

3.2.15

ail Properties acquired by the Borrower in the future;

all present and future Interests of the Borrower not effectively mortgaged or
charged under the preceding provislons of this clause 3 In, or over, frechold or
ieasehold property;

all present and future rights, licences, guaraniees, rents, deposits, contracts,
covenanis and warranties relating to each Properiy;

all licences, consents and authorisations (statutory or cotherwise) held or
required in connection with the Borrower’s business or the use of any Secured
Asset, and all righis In connection with them;

all its present and future goodwill:
all &s uncalled capitai;

all the Equipment:

ali the Intellectual Property;

ali the Book Debts;

all the Investments;

all monies from time to time standing to the credit of Ks acoounts with any
bank, financlal Institution or other person {including each Designated Account),
together with all other rights and benefits acoruing to or arlsing in connection
with each account (including, but not limited to, entilements to interest);

all its rights in respect of each Insurance Policy, Including all claims, the
proceeds of all claims and all returns of premium in connection with each
Insurance Policy, to the extent not effectively assigned under Clause 3.3;

all s rights in respect of each Relevant Agreement and ail other agresments,
instruments and rights relating to the Secured Assets, to the extant not
effectively assigned under Clause 3.3.

the benefit of all Agreements for Lease and all the proceeds of any payment
of any clalm awards and judgments arising out of such Agreements for Lease
and all sums pald or payable to the Borrower under or In respact of any such
Agreements for Lease Including (without limliation) ali deposits under any
Agresments for Laase;

the benefit of all Rental Income and all right title and interest to and In the
same and the beneflt thereof and the right to make demand for and 1o recelve
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3.3

3.4

3.5

36

the same but so that nothing in this sub-clause nor any exprass arrangement
in respect of the Rental Income under any Agresment shall constitute the
Lender ac morgagse In possession and the Borrower hereby covenants ot any
time during the continuance of this securily o give o the Lender such
information In regard to the Rental Income as the Lender shall require and if
50 requested to Instruct all or any tenants of the Real Property to pay the Rental
Income direct to an account with the Lender or such other bank as the Lender
may designate in the name of the Borrower Without prejudice o any other
remedy of the Lender in case of defautt by the Borrower In payment of Interest
ihe Lender shall be entitled without demand or notice to the Borrower o
appropriate all or any sums from time to tme standing to the credit of the Rent
Avvount in full or partial satisfaction of the Interest from time to time due from
the Borrower to the Lender but not so as to limit the rights of the Lender In
respect of such Rent Account once a demand for repayment has been made or
the Secured Uiabilities has otherwise become payable. At any time after a
demand for repayment has been made the Lender may without further demand
or notice to the Borrower appropriate the whole or any part of the sums then
or thereafler sianding fo the credit of the Rent Account in or fowards
satisfaction of the Secured Liabllities (and if less than the whole as the Lender
shall select).

Assignment

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

3.3.1  all its rights in each Insurance Pollcy, Including all clalms, the proceeds of ali
clalms and all returns of premium In connectlon with each Insurance Policy:
and

3.3.2 the benefit of each Relevant Agreement and the benefit of any guarantee or
security for the performance of an Relevant Agreement.

Floating charge

As a continuing securlfty for the payment and discharge of the Secured Uabfiities, the
Borrower with full title guarantee charges to the Lender, by way of first floating charge,
all the undertaking, properly, assels and rights of the Borrower at any time not
effectively morigaged, charged or assigned pursuant to clause 3.1 to clause 3.3
inclusive,

Quallfylng floating charge

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

Leasshold security restrictions

3.6.1 Insofar as applicable, sublect to clause 3.6.2 to dause 3.64, the security
created by cause 3.1 to clause 3.3 shall not apply to an Exciuded Property until
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az

3.8

3.9

the Borrower obtains any relevant consent, or waiver of prohibition, to the
creation of securlty over that Bxcluded Property.

3.6.2 In reletion to each Bxluded Property, the Borrower underiakes i

3.6.2.1 apply for the relevant consent or walver of prohibltion within five
Business Days of the date of this deed, and o use Its best endeavours
to obtain that consent or walver of prohibltion as scon as possible;

3.6.2.2 keep the Lender informed of its progress in obtaining that consent or
walver: and

3.6.2.3 immediately on receipt of the consent or walver, provide the Lender
with a copy of that consent or walver.

3.6.3 Immediately on receipt by the Bormower of the relevant consent or walver, that
Excluded Property shall be become the subject of a mortgage or charge (as
appropriate) pursuant to clause 3.1 o clause 3.3,

364 If required by the Lender at any tme following recelpt of that consent or
walver, the Borrower shall, at its own cost, prepare and execute any further
documents and take any further action the Lender may require, In its absolute
discretion, for perferting s security over that Excluded Property.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and Immediately (without
notice) be converted Into a fixed charge over the assets subject to that floating charge
i

3.7.1 the Borrower:

3.7.1.1 creates, or attempts to create, without the prior written consent of the
Lender, a Securily or a trust In favour of another person over all or any
part of the Secured Assets (excepl as expressly permitied by the terms
of this deed or any Agreement); or

31.7.1.2 dispuses, or attemnpts te dispose of, all or any part of the Secured
Assets {other than Secured Assets that are only subject to the floating
charge while & remaing uncrystaliised);

3.7.2 any person levies {or atternpts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets; or

3.7.3 & resclution is passed or an order is made Ry the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of foating charge by notice

The Lender may, in its sole discretion, at any time and by writhen notice to the
Borrower, convert the floating charge created under this deed into 2 fived charge as
regards any part of the Secured Assels specified by the Lender in that notice,

Assetes acguired after any ficating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
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5.2

charge under this deed, shali (unless the Lender confirms otherwise to the Borrower in
writing) be charged to the Lender by way of first fxed charge,

Liabillty of the Borrower
Liability not discharged

The Borrower's flabliity under this deed In respect of any of the Secured Ligbilities shall
not be discharged, prejudiced or affected by:

4.1.1 any security, guarantes, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partlally illegal, vold or
unenforceable on any ground;

4.1.2 the Lender renewing, determining, varying or increasing any facllity or other
gansaction in any manner or conourring in, accepting or varving any
compromise, arrangement or settement, or omitting o dalm or enforce
payment from any other person; or

4.1.3 any other act or omisslon that, but for this clause 4.1, might have discharged,
or otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse

The Bormower waives any right i may have to require the Lender to enforce any security
or aother right, or dalm any payment from, or otherwise proceed agalnst, any other
person before enforcing this deed against the Borrower.

Representations and warranties

The Borrower represents and warrants to the Lender that the representations and
warranties set out In Schedule 2 are true and correct at the time of this deed.

The representations and warranties set out In Schedule 2 are deemed (o be repeated
on each drawdown date of the loan facliity and the first day of each Interest Period (a5
defined in any Agreement) with reference to the facts and circumstances existing at
the time of repetition.

general covenanis
The Borrower covenants with the Lender In the terms set out In Schadule 3,

Praperty covenanis
The Bormower covenants with the Lender in the terms seb out In Schedule 4,

Investments covenanis
The Borrower covenants with the Lender in the terms set out In Scheduls 5.

Equlpment covenants
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i1

iz

i3

i4
i4.1

14.2

15
15.1

15.2

The Borrower covenants with the Lender In the terms set out In Schedule B,

Book Debls covenants
The Borrower covenants with the Lender in the terms sat out In Schedule 7,

Relavant Agreements covenants
The Borrower covenants with the Lender In the terms set out in Schedule 8.

Inteliectual Property covenanis
The Borrower covenants with the Lender In the terms set out In Schedule 9.

Powers of tha Lender
The Lender shall have the powers as set out In Schedule 10.

When security becomes enforceable
Securlty becomes enforceable on Demand

The security constituted by this deed shall be immediately enforceable upon any
Damand being made,

Discretion

After the security constituted by this deed has become enforceable, the Lender may,
in s absolute discretion, enforce all or any part of that security at the times, in the
manner and on the terms i thinks 6t, and take possession of and hold or dispose of all
or any part of the Secured Assets.

Enforcement of securkty
Enforcernant powers

15.1.1 For the purposes of all powers Implled by statute, the Secured Liabliities are
deemed to have become due and payable on the date of this deed.

15.1.2 The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or extended by this deed) shali, as belween the Lender and a
purchaser from the Lender, arise on and be exercisable at any tme after the
execution of this deed, but the Lender shall not exercise such power of sale or
other powers untll the securlty constituted by this deed has become
enforceable under clause 14.1.

15.1.3 Section 103 of the LPA 1925 doss not apply to the security constituted by this
deed.

Bxtension of statutory powers of leasing
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15.3

i5.4

15.5

The statutory powers of leasing and accepting surrenders conferred on morigagees
undier the LPA 15925 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this deed has
hecome enforcsable, whether In its own name or In that of the Borrower, to:

15.2.1 grant 2 loase or agresment o lease;
15.2.2 accept surrenders of leases: or

15.2.3 grant any option of the whole or any part of the Secured Assels with whatever
rights relating to other parts of i,

whether or not at a premium and contalning such covenanis on the part of the
Borrower, and on such terms and conditions {incduding the payment of money to a
lessee or tenant on a surrender) as the Lender or Recelver thinks it without the need
o comply with any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Acress on enforcement

15.3.1 At any time afler the Lender has demanded payment of the Secured Liabliites
or if the Borrower defaults In the performance of its obligations under this deed
or any Agresment, the Borrower will allow the Lender or its Receiver, without
further notlce or demand, Immediately to exerclse all tts rights, powers and
remedies In particular (and without limitation) to take possession of any
Secured Asset and for that purpose to enter on any premises where & Secured
Asset is situated (or where the Lender or a8 Receiver reasonably believes a
Secured Asset o be situated) without incurring any ilabliity to the Borrower
for, or by any reason of, that entry.

i5.3.2 Atall tmes, the Borrower must use lts best endeavours to allow the Lender or
Its Recelver acoess to any premises for the purpose of dlause 15.3.1 (Including
obiaining any necessary consents or permits of other persons) and ensure that
its emplovees and officers do the same.

Prior Security

At any time after the security constituted by this deed has become enforceable, or after
any powers conferred by any Security having priority to this deed shall have become
exercisable, the Lender may:

15.4.1 redeem that or any other prior Security;
15.4.2 procure the transfer of that Securlty to it and
15.4.2 settle and pass any account of the holder of any prior Security.

Any accounts so settled and passed shall be, In the absence of any manifest eror,
conclusive and binding on the Borrower. All monles pald by the Lender to an
encumbrancer In settlement of any of those accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on current account and shall bear
interest at the default rate of Interest specified In any Agreement and be secured as
part of the Secured Liabilities,

Protection of third parties
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15.7

i5.8

15.9

No purchaser, morigagee or other person desaling with the Lender, any Receiver or
Delegate shall be concerned to enguire:

15.5.1 whether any of the Secured Lisbilities have become due or payable, or remain
unpald or undischarged;

15.5.2 whether any power the Lender, a Recelver or Delegate is purporting to exercise
has become exercisable or Is properly exercisable; or

15.5.3 how any money paid to the Lender, any Recelver or any Delegate Is to be
applied.

Privileges

Each Recelver and the Lender Is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No llablilty as mortgagee In possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be llable to
account as morigagee in possession in respect of all or any of the Secured Assels, nor
shall any of them be liable for any loss on realisation of, or for any neglect or default
of any nature In connection with, all or any of the Secured Assets for which a morigagee
in possesslon might be liable as such.

Conclusive discharge to purchasars

The receipt of the Lender or any Recelver or Delegate shall be a condlusive discharge
i & purchaser and, in making any sale or other disposal of any of the Secured Assels
or In making any acquisition In the exercise of their respective powers, the Lender,
avery Recelver and Delegate may do so for any conslderation, In any manner and on
any terms that it or he thinks fit,

Right of appropriation
15.9.1 To the exdtent thal
15.9.1.1 the Secured Assets constftute Financlal Collateral; and

15.9.1.2 this deed and the obligations of the Borrower under & constute a
Securlty Finandial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabliltles in any
grder that the Lender may, in s absolute discretion, determine.

15.9.2 The value of any Secured Assels appropriated In accordance with this clause
shall be:

{I} Inthe case of cash, the amount standing W the credit of each of the
Borrower's accounts with any bank, financlal institution or other person,
together with all Interast accrued but unposted, at the Hme the right of
appropriation Is exercised: and

Page 4 of 51



15.10

i6
16.1

16.2

16.3

16.4

(i} in the case of Investments, the price of those Investments at the time
the rinht of aporopriation Is exercised as listed on any recognised market
Inddex or determined by any other method that the Lender may select
{including Independent valuation}.

15.9.3 The Borrower agrees that the methods of valuation provided for in this clause
are commerclally reasonable for the purposes of the Finandal Collateral
Regulations.

Financial Collateral Reguiations

To the extent that the Secured Assets constitube Financial Collateral and this deed and
the obligations of the Borrower hereunder constitute a Security Financial Coliateral
Arrangement the Lender shall have the right at any time afler the security constituted
by this deed has become enforceable to appropriate all or any of that Secured Assets
In or towards the payment and/or discharge of the Securad Liabilitles In such order as
the Lender In its absolute discretion may from tme to tme determine. The value of
any Secured Assets appropriated In accordance with this dause 15.10 shall be the price
of that Secured Assets at the time the right of appropristion ks exercised as listed on
any recognised mariet index or determined by such other method &s the Lender may
select (including Independent valuation). The Borrower agrees that the methods of
valuation provided for in this clause 15.10 are commercially reasonabie for the purposes
of the Financial Collateral Regulations.

Recelver
Appointment

At any time after the securlty constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise In writdng, any one or more persons to be a Receiver of all or any
part of the Secured Assels.

Removal

The Lender may, without further notice (subject to seclion 45 of the Insolvency Act
1886}, from time to time, by way of deed, or otherwise In writing, remove any Recelver
appeinted by & and may, whenever it thinks fit, appoint a new Recelver In the place of
any Recelver whose appointment may for any reason have termingted.

Remuneration

The Lender may fix the remuneration of any Recelver appointed by K without the
restrictlons cortained In section 108 of the LPA 1925, and the remuneralion of the
Receiver shall be & debt secured by this deed, which shali be due and payable
immediztely on Its being paid by the Lender,

Power of appointment additional to statutory powers

The power o appoint a Recelver conferred by this deed shall be In addition o gl
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
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16.5

16.6

17

8
8.1

18.2

18.3

18
15.1

or otherwise, and shall be exerdsable without the restrictions contalned In sections 103
and 109 of the LPA 1525 or otherwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Recelver {whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Secured Asseis.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shail be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omisslons, defaults, losses and remuneration of that Receiver and for Habliitles
incurred by that Recelver. The agency of each Hecelver shall continue untl the
Borrower goes Into liquidation and after that the Recelver shall act as principal and
shall not becoma the agent of the Lender,

Powars of Recalver
The Receiver shall have the powers a5 set out in Schedule 11,

Delegation
Delegation

The Lender or any Recelver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on & by this deed (Incduding the power of altorney granted under dause
22,1}

Terms

The Lender and each Recelver may make a delegation on the terms and conditions
{including the power to sub-delegate) that & thinks fit.

Liability

Meither the Lender nor any Receiver shall be in any way liable or responsiblie to the
Borrower for any loss or lability arlsing from any act, defaull, amission or misconduct
on the part of any Delegate.

Application of precesds
COrder of appiication of proceeds

All mondes recelved by the Lender, a Recelver or a Delegate pursuant to this deed, after
the security constituted by this deed has become enforcesble, shall (sublect to the
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19.2

18.3

20
20.1

clalms of any person having prior rights and by way of variation of the LPA 1925) be
applied In the following order of priority:

19.1.1 In or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender {and any Recelver, Delegate, atlorney
or agent appolnted by &) under or in connection with this deed, and of all
remuneration due to any Recelver under or in connection with this deed;

19.1.2 In or towards payment of or provision for the Secured Usblitles in any order
and manner that the Lender determines; and

1%.1.3 in payment of the surplus (if any) to the Borrower or other person entitled to
i

Appropriation

Nefther the Lender, any Receiver nor any Delegate shall be bound (whether by virlue
of section 109(8) of the LPA 1925, which Is varied accordingly, or otherwise) to pay or
appropriate any recelpt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilites.

Suspense account
All monies recelved by the Lender, a Recelver or a Delegate under this deed:

19.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspanse or securfties reallsed acoount;

19.3.2 shall bear interest, if any, at the rate agreed in vwariting between the Lender and
the Borrower; and

19.3.3 may be held In that account for so long as the Lender, Receiver or Delegate
thinks fit.

Costs and Indemnity
Costs

The Borrower shall, on demand, pay to, or reimburse, the Lender and any Reoelvar, on
a full indemnity basis, all costs, charges, expenses, taxes and lisbilitles of any kind
{Inciuding, without limitation, legal, printing and out-of-pocket expenses) incurred by
the Lender, any Recelver or any Delegate In connection with:

20.1.1 this dead or the Secured Assels:

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Lender's, a2 Recalver's or a2 Delegate’s vights under this
deed: or

20.1.3 taking proceedings for, or recovering, any of the Secured Liabliites,

together with Interest, which shall accrue and be payable (without the need for any

demand for payrnent being made) from the dabe on which the relevant cost or expense

arase until full discharge of that cost or expense (whether before or after judgment,

liguidation, winding up or administration of the Borrower) at the rate and In the manner
specified In any Agreement,
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20.2

21
2L1

21.2

24
22.1

Indernnity

The Borrower shall indemnify the Lender, each Recelver and each Delegate, and their
respactive employees and agents against all liabilities, costs, expenses, damages and
losses {including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and afl interest, penalties and legal costs {calculated on a full
indemnity basis) and all other profiessional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

20.2.1 the exercise or purported exercise of any of the rights, powers, authorltles or
discretions vested in them under this deed or by law In respect of the Secured
Asgets:

£0.2.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do s0) the securfty constituted by this deed; or

20.2.3 any default or delay by the Borrower in performing any of its obligations under
this deed,

Any past or present emploves or agent may enforce the benms of this clause 20,2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Partles) Act 1899,

Further assurancs

The Bormower shall, at ks own expense, take whatever action the Lender or any
Fecaber may reasonably require for:

21.1.1 creating, perfecting or protecting the security Intended 1o be created by this
deed:;

21.1.2 fadlitating the realisation of any Secured Asset: or

21.1.3 facliiating the exercise of any right, power, authority or discretion exerdsable
by the Lender or any Recelver in respect of any Secured Asset,

including, without limitation {if the Lendler or Recelver thinks It expedient) the execution
of any transfer, conveyance, assignment or assurance of all or any of the assets forming
part of {or intended to form part of) the Secured Assets (whether to the Lender or to
s nominee) and the giving of any notice, order or direction and the making of any
registration,

Power of aitomey
Appointrment of attomeyvs

22.1.1 By way of securlty, the Borrower lrrevocably appoints the Lender, every
Recelver and every Delegate separately to be the attorney of the Borrower and,
In Its name, on its behalf and as #ts act and deed, to execute any documents
and do any acts and things that:

22.1.1.1the Borrower Is required o execute and do under this deed: or

22.1.1.2any attomey deems proper or deslrable In exerclsing any of the rights,
powers, authorities and discretions conferred by this deed or by law on
the Lender, any Recelver or any Delegabe,

Fage 1B of 51



2.2

px
23.1

24.1

24,2

25
25.1

22.1.2 The power of attorney hereby granted is as regards the Lender its delegates
and any such Receiver (and as the Borrower hereby acknowledges) grantad
irrevocably and for value as part of the securily constituted by this deed %©
secure proprietary interests in and the parformance of obligations owed to the
respective doness within the meaning of the Powers of Attorney Act 1871,

22.1.3 The Borrower agrees to ratlfy and confirm anvthing such attorney shall lawfully
and properly do or purport to do by virtue of cdause 22.1 and all monies
expended by any such attorney shall be deemed to be expenses Incurred by
the Lender under this deed.

Ratification of aclts of attorneys

The Borrower ratifies and confinms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authorities and discretions referred to in clause 22.1.

Felepse

Sublect to clause 30.3, on the explry of the Securlty Perlod (but not ctherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action Is necessary
ton

23.1.1 release the Secured Assets from the securlty constituted by this deed; and
23.1.2 reassign the Sscured Assets to the Borrower.

Assignment and transfer
Assignment by Lender

24.1.1 At any Ume, without the consent of the Borrower, the Lender may assign or
ransfer any or all of its rights and obligations under this dead.

24.1.2 The Lender may disclose to any actusd or proposed assignee or transferee any
information in s possession thet relates to the Borrower, the Secured Assels
and this deed that the Lender consiclers appropriate,

Assignment by Borrower

The Borrower miay not assign any of &s rights, or transfer any of its rights or obligations,
unclar this deed.

Set-olf
Lender's right of set-off

The Lender may apply any credit balance (whether or not then due} to which the
Borrower is af any tme beneficially entitled on any acoount with the Lender in {or
towards) satisfaction of any sum then due and payable (but unpaid) by the Borrower
o the Lender under this deed. If such balances are In different currencies, the Lender
may convert elther balance at & market rabe of exchange for the purpose of the set-
off.
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25.2

25.3

26
26.1

26.2

26.3
264

26.5

26.6

No cbligation to set off

The Lender Is not obliged to exercise fts rights under clause 25.1, If, however, & does
exerclse those rights it must promptly notify the Borrower of the seb-off that has been
made.

Exciuslon of Borrower's Right of Set-0Off

All payments made by the Borrower to the Lender under this deed shall be made In full
without any set-off, counterclaim, deduction or withholding (other than any deduction
or withhoelding of tax as required by law).

Amendments, walvers and consents
Amendments

No amendment of this deed shall be effeciive unless it Is In writing and signed by, or
on behalf of, each party {or Its authorised representative).

Walvers and consents

26.2.1 A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if glven in writing and signed by the
waiving or consenting party and shall not be deemed a walver of any gther
breach or default. It only appiles In the circumstances for which it is glven and
shail not prevent the party giving it from subsequentiy relying on the relevant
provision.

26.2.2 A fallure or delay by a party to exercise any right or remedy provided under
this deed or by law shall not constitute a walver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election
o affirm this deed by the Lender shall be effective unless K is In wrlting.

Rights and remexdles

The rights and remedles provided under this deed are cumulative and are in addition
o, and not exclusive of, any rights and remedies provided by law or otherwise,

No fallure on the part of the Lender to exercise or delay on Its part In exerdising any of
its respective rights powers and remedies provided by this deed or by law (collectively
the Rights) shall operate a5 a walver thereof nor shall any single or partial walver of
any of the Rights preclude any further or other exercise of that one of the Rights
concemed or the exorclse of any other of the Rights.

The Borrower hereby agrees to indemnify the Lender and any Recelver against all
losses actions dalms costs charges expenses and liabilitles Incurred by the Lender and
by any Recelver {including any substitute delegate attomey as aforesald) In relation to
this deed or the Secured Uabllides {(Including without limitation the costs charges and
expenses Incurred In the carrying of this deed Into effect or in the exercise of any of
the rights remedles and powers conferred hereby or In the perfection or enforcement
of the security constituted hereby or pursuant hereto or in the perfection or
enforcement of any other security for or guarantee in respect of the Secured Liabilities)
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27

48
8.1

8.2

29
258.1

30
30.1

30.2

30.3

or occasioned by any breach by the Borrower of any of its covenants or obligations
under this deed.

Spverance

If any provision (or part of a provision) of this deed Is or becomes invalld, legal o
unenforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. If such maodification Is not possible, the relevant provision
{or part of a provision) shall be deemed deleted. Any modification o or deletion of a
provision (or part of a provision) under this clause shall not affect the legality, validity
and enforceabliity of the rest of this deed.

Counterparts

This deed may be executed in any number of counterparts, each of which when
executed and dellvered shall constiute a duplicate original, but all the counterparts
shall together consttute one deed.

No oounterpart shall be effective untll each party has executed and delivered at least
one counterpart.

Third party rights

Except as expressly provided elsewhere In this deed, a person who Is not a parly to
this deed shall not have any rights under the Contracts (Rights of Third Partles) Act
1999 to enforce, or enjoy the beneflt of, any term of this deed. This does not affect
any right or remedy of a thind party which exdsts, or is available, apart from that Act.

Further provislons
Independent security

The security constituted by this deed shall be In addition to, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Lizbilites
at any Ume. No prior securlty held by the Lender over the whole or any part of the
Secured Assets shall merge in the securlty created by this deed.

Continuing security

The securlty constituted by this deed shall remain In full force and effect as a continuing
security for the Secured Labilldes, desplte any setilement of acopunt, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender In respect of the
Secured Uabllitles belng avolded, reduced or ordered o be refunded pursuant to any
law relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Desplie any such release, discharge or settlement:

30.3.1 the Lender or its nominse may refain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any period that the Lender deeins necessary
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30.4

30.5

30.6

35
311

31.2

to provide the Lender with security against any such avoldance, reduction or
order for refund: and

30.3.2 the Lender may recover the value or amount of such security or pavment from
the Borrower subsequently as i the release, discharge or settlement had not
ocourned.

{Certificates

A certificate or determination by the Lender as to any amount for the time being due
to it from the Borrower urder this deed and any Agreament shall be, In the ashsence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation confained in section 93 of the LPA 1925
shall not apply o this deed.

Small Company Moratorium

MNotwithstanding anvthing fo the contrary in this deed, neither the oblaining of a
moratorium by the Borrowsr under schedule Al to the Insolvency Act 1986 nor the
doing of anvihing by the Borrower with a view & oblaining such a8 moratorium
(Indluding any praliminary declsion or Investigation) shall be, or be consbrued as:

30.6.1 an event under this deed which causes any floating charge created by this
dead to crystallise:

30.6.2 an event under this deed which causes any restriction which would not
otherwise apply to be Imposed on the disposal of any property by the Borrower; or

30.6.3 & ground under this deed for the appoinbment of a Recelver.

Hotlces

Each notice or other communication given under or in connection with this deed shall
be in welting, defivered personally or sent by pre-pakd first-class letter, fax or & mall,
and sent:

31.1.1 to the Borrower at:
31.1.1.1the Property: and/or
3i.1.1.2the Borrower's address which Is set out in this deed; and/or
31.1.1.3the Borrower's fax number provided to the Lender; and/or
31.1.1.4the Borrower's e mail address provided to the Lender

31.1.2 to the Lender at the Lender's address shown above, marked for the attentlon
of The Directors with a copy of the communication sent &0 Spector Constant
& Williams, Fourth Floor, 78 Walls Streat, London WIT 20H

The Borrower agrees that any notices to be sent by the Lender under this deed, or any
sarvice of any proceedings, may be served by the Lender on the Borrower at the
address which is set out in this deed for the Borrower and any service of any such
notices or proceedings at that address shall be deemed o be recelved by the Borrower:

31i.2.1 If sent by fax or e mall, when i Is transmitled,
31.2.2 i given by hand, at the tme of actusl delivery, and
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32.1

32.2

32.3

31.2.3 ¥ posted, on the second Business Day after the day it was sent by pre-paid
first-vlass post

provided that a notice or other communication sent or given as described in clause
31.1.1 or clause 31.1.2 on & day which Is not a Business Day, or after normal business
nours, In the place to which or where i Is sent or glven, shall be deemed to have been
received on the next Business Day.

Receint by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on achual receipt.

Service of Proceedings:

This Clause 31 doss not apply to the service of any proceedings or other documents In
any legal actlon or, where applicable, any arbitration or other method of dispute
resoiution,

Governing law and jurlsdiction
Governing law

This deed and any dispute or daim arising out of or in connection with k or lis subject
matter or formation (Inciuding non-contractual disputes or clalms) shall be governed
by and construed In accordance with the law of England and Wales.,

Jurisdiction

Each parly Irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or
in connectlon with this deed or Is sublect matter or formation (including non-
contractual disputes or dalms). Nothing in this clause shall limit the right of the Lender
o take proceedings against the Borrower In any other court of competent Jurisdiction,
nor shali the taking of proceedings in any one or more jurisdictions preclude the taking
of procsedings In any other jurisdictions, whether concurrently or not, o the extent
permitted by the law of such other jurlsdiction.

Agent for service

32.3.1 Where it s necessary for the Borrower to appoint an agent for service, the
Borrower will, within five Business Days, notify the Lender in writing that it
imevocably appointed an agent for service as its agent to receive, on its behalf
in England or Wales, service of any proceedings under clause 32.2 above. Such
notice Is to inciude the name, address, telephone numnber and fax number of
the appointed agent for service.

32.3.2 Such service shall be deemed completad on delivery o such agent (whether or
not it is forwarded to and recelved by the Borrower) and shall be valld until
such time as the Lender has recelved prior written notice from the Borrower
that such agent has ceased to act 55 agent.
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32.3.3 I for any reason such agent ceases to be able to act as agent or no longer has
an address in England or Wales, the Borrower shall immediately appoint a
substitute acceptable to the Lender and deliver to the Lender the new agent’s
name, address and fax number within England and Wales.

224  Dther service

The Borrower irrevocably consents 1o any process in any iegal action or procsedings
under clause 32.2 being served on It In accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to
serve process in any other manner permitted by law.

This document has been executed 25 2 deed and is delivered and takes effect on the date
stated at the beginning of it
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Schedule 1 - Property

Part 1 - Registered Property

The property known as land and bulldings on the north west side of Blackburn Street,
Manchester with ttle number LAI5B663

Part 2 - Unregistered Property
None.

Part 2 - Excluded Property

MNone,
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1.1.2

Schedule 2 — Reprasentations and Warranties

Bue Incorporation
The Borrower:

is 2 duly incorporated limited llability company validly exdsting under the law of is
jurisdiction of incorporation, and

has the power to own Its assels and carry on its business as it is belng conducted.,
Corporate authority

The Borrower has full power to enter into this deed and o exerdse its rights and
performn its obligations hereunder and all corporate or other action required to authorise
the execution of this deed by It and the performance by it of Its obligations hereunder
has bean duly taken,

Ownership of Secured Assels

The Borrower s the legal and beneficlal owner of the Secured Assets. The Bonrower Is
ihe legal and beneficial cwner of, and has good itle to the Secured Assels and no
Securily exists over its assels save as disclosed In writing by the Borrower to the Lender
prior o the date of this deed and o which the Lender has given lis prior written
consant,

Mon-contravention

The execulion, delivery and performance of the obligations in, and transactions
contemplated by, this deed do not and will not contravene or conflict with:

4.1.1 the Bormower's constitutional documents,

41.2 any agreement binding on K& or fts assets or constifute a default or
terminztion event (howsoever described) under any such agreement or
Imstrument to an extent that such conflict, default or termination event has or
Is reasonably likely 1o have a Material Adverse Effect, or

4.1.3  any law or reguiation or judicial or official orger, applicable o it
Authorisations

The Borrower has taken all necessary action and oblained all required or desirable
consents to enable It to execute, deliver and perform its obligations under this deed.
Any such authorisations are In full force and effect.

Information

To the best of the Borrower’s knowledge, the information, in writben or electronic
format, suppiled by the Borrower to the Lander In connection with this deed:

§.1.1 was complete, true and accurate In all materal respects at the thne &t was
suppdied, and

6.1.2 was not and Is not misleading In any material respect, nor rendered misleading
by a fallure to disclose other Information,

except to the extent that It has been amended, superseded or updated by more recent
information supplied by the Borrower to the Lender.

Mo Security

The Secured Assets are free from any Security other than Permitied Prior Security and
the Securlty created by this deed,
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17.1

17.2

#o adverse clalms

The Borrower has not received, or acknowledged notlce of, any adverse claim by any
person in respect of the Secured Assets or any Interest In them.

The Borrower is not in breach of or defaull under anv agreasment to which it i 2 parly
or which is binding on it or any of its assets to an extent or in a manner which might
have a material adverse effect on it business or financial condition

Mo adverse covenants

There are no covenants, agreements, reservations, condltions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

o breaches

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

the execution of this Deed and the Company's exercise of its rights and performance
of s obligations hereunder and under any agreement betwsen the Lender and the
Borrower do not constitute and will not result In any breach of any agreement to which
it s & party or which Is binding on it or Bs property

HNo interference in enjoyment

No facliity necessary for the enjoyment and use of the Secured Assets ks subject to
terms entitling any person to terminate or curtall s use,

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interast in any Property,

Avoldance of security

Mo Security expressed o be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwlse,

Ho prohibilions or braaches

There Is no prohiblidon on assignment in any Insurance Policy or Relevant Agreement
and the entry Into this deed by the Borrower does not, and will not, constitute a breach
of any Insurance Policy, Relevant Agreement or any other agreement or instrument
binding on the Borrower or iis assets.

Environmental compiiance

The Borrower has, &t all times, complied in ali material respects with all applicable
Emvironmental Law.

Enforceable securlty

This deed constitutes and will constitute the legal, valid, binding and enforceable
obiigations of the Borrower, and is and will continue t© be effective securlty over all
and every part of the Secured Assels In accordance with its terms.

Investments

The Investments are fully paid and are not subject to any option to purchase or similar
rights.

No constitutional document of an issuer of an Investment, nor any other agreement:
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7.3
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20.2

21
25.1
21.1.1

21.1.2

ad
22.1

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

contalns any'ﬁghm of pre-emption in relation to the Investments.

The Borrower has complied with all notices relating to all or any of the Investments
recelved by It pursuant to sectlons 790D and 790F of the Companles Act 2006.

Mo waming notice has been issued under parsgraphs 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1{3)
of Schedule 1B of the Companies Act 2008, in respect of all or any of the Investimenis.

Accounts

The Borrower's accounts for its latest financiai year give {In conjunction with the notes
thereto) a true and fair view of the financial condition of the Bormmower at that date and
the resulis of the Borrower's operations durlng such financial vear.

Sihce publication of the sald accounts there has been no materlal adverse change In
the business or financlal condition of the Borrower,

The Borrower has sufficient financial resources available to meet its existing
gommitments and that there has been no adverse change since the date of Iks latest
published audited accounts In its financlal condlition business or assels.

Tax

No deduction for, or on account of, Tax is reguired from any payrment that the Borrower
may make under this deed,

Disclosure

The Borrower did not as at the date hereof have any liablitties {contingant or otherwlse)
which were not disclosed by or reserved against In the sald accounts {or the notes
thereto) nor were there at that date any unrealised or anticipated losses of the
Borrower arising from commitments entered Into by it which were not so disclosed or
reserved against.

The information provided by the Borrower to the Lender in connection with any
agreamant between the Lender and the Borrower was bue complete and accurate
all materal respects and the Borrower Is not aware of any materdal facks or
circumstances that have not been disciosed and which might if disclosed adversely
affect the declsion of a person consldering whether or not to provide finance 1o the
Borrower,

This daead
This deed creates {or, once entered into, will create):

valid, legally binding and enforceable Security for the obligations expressed to be
secured by ik, and

subject 1o registration pursuant to section B850 of the Companies Act 2006 and, in the
case of real property, registyation at the Land Registry, perfected Security over the
assels referred o in this deed,

in favour of the Lender, having the priority and ranking expressed to be created by this
deed and ranking ahead of all (¥ any) Security and rights of third parties, except those
prefarred by law,

Governing law

The cholce of English law as the governing law of this dead will be recognised and
enforoed in its jurisdiction of incorporation and any judgment obtained in England or
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Wales In relation to this deed will be recognised and enforced In lts jurisdiction of
incorporation.
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1.1
1.1.1

1.1.2

1.1.3

1.1.4

1.1.5

1.1.6

311
312

3.1.3

4.1
4.1.1

4.1.2

Echedule 2 —~ Ganeral Covenants

Megative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

create, or permi to subsist, any Security over any of Its assets other than any Security
created by this deed or any Permitted Prior Security, or

seil, assign, lease, transfer or otherwise dispose of any of In any manner (or purport to
do so}, all or any parl of, or anv Interest in, the Secured Assels, or

create or grant {or purport o creste or grant) any interest in the Secured Assets In
favour of a third parly, or

enter Into any arrangement under which money or the benefit of a bank account or
other account may be applied, set-off or made subject to a combination of accounts,
or

enter into any other preferential arrangement having a simifar effect in crcumstances
where the arrangement or transaction Is entered Into primarily as a method of ralsing
Indebtedness or financing the acguisition of an asset.

paragraph 1.1 shall not apply to:

{a) any netiing or set-off arrangement entered into In the ordinary oourse of ks
banking or financing arrangements for the purpose of netling deblt and credit
balances, or

{b) any lien arlsing by operation of law and In the ordinary course of business, or
(€) any Security entered Into with the prior written consent of the Lender.
Preservation of Secured A

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

Disposals

The Borrower shall not sell, lease, transfer or otherwise dispose of any of lis assels
other than:

trading stock In the ordinary course of business,

assets exchanged for other assets comparable or superior as to type, value and quallty,
and

assels whose market value is worth less than £156,000 {or its equivalent in another
currency or currencles) in any financlal vear.

Raniing of obligations
The Borrower's payment obligations under this deed rank and will at all Hmes rank:

o the exient that they are secured, In all respects In priority to all #s other
Indebtedness, other than Indebiedness preferved by operation of faw in the event of
its winding up, and

to the extent that they are not so secured, at least equally and rateably in all respects
with all hs other unsecured and unsubordinated Indebtedness, other than
Indebtedness preferred by operation of law In the event of is winding-up.
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6.2
6.2.1

6.2.2

6.2.3

7.1

7.2

8.1

8.2

9.3

Authorisations

The Borrower shall obtaln all consents and authorisations necessary (and do all that Is
needad to malniain them in full force and effect) under any law or regulation of its
jurisdiction of incorporation to enable it to perform iis obligations under this deed and
to ensure the legality, validity, enforceabiiity and admissibility In evidence of this deed
In Its jurisdiction of Incorporation.

Compliance with laws and reguiations

The Borrower shall not, without the Lender's prior wiillen consent, use or permif the
Secured Assets to be used In any way contrary o law,

The Borrower shall:

comply with the requirements of any law and regulation relating to or affecting the
Secured Assets or the use of it or any part of them;

obtain, and prompty renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Asseis or their use or
that are necessary 1o preserve, maintain or renew any Secured Asset; and

promptly effect any maintenance, modifications, alterations or repairs that are required
by any law or reguiation to be effected on or In connectlon with the Secured Assets.

Enforcement of rights
The Borrower shall use is best endeavours to!

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

enforce any rights and Institute, continue or defend any proceedings relating to any of
the Secured Assets which the Lender may require from time to time.

Motlca of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender
notice in wilting of;

any representation or warranty set out in this deed that is incorrect or misleading in
any maberlal respect when made or deemed to be repeated: and

any breach of any covenant set out In this deed.
Titie documents

The Borrower shall, on the execution of this deed (or, If later, the date of acquisitdon
of the relevant Secured Asset), deposit with the Lender and the Lender shall, for the
duration of this deed be entitied to hoid:

all deeds and documents of tide relating to the Secured Assels that are In the
possession or control of the Borrower (and if these are not within the possession or
control of the Borrower, the Borrower undertakes to oblaln possession of all these
deeds and documents of Htke):

all Insurance Policles and any cther Insurance policles relating to any of the Secured
Assets that the Borrower Is entitled to possess;

all deeds and documents of tide (if any) relating to the Book Debts as the Lender may
spacify from time to time; and
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10.4
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i6.4.2

10.4.3

10.4.4

10.5
10.5.1

10.5.2

16.5.3

coples of all the Relevant Agreements, certified to be true coples by either a director
of the Borrower or by the Borrower’s solicitors.

Insurance

The Borrower shall insure and keep insured (or where, In the case of any leasshold
property, insurance is the responsibility of the landlord under the terms of the lease,
elther procure that the landiord insures and keeps insured or, if and to the extent that
the landiord does not do so, liself insure and keep Insured) the Secured Assels against:

loss or damage by fire or terrorist acts;

other risks, perils and contingencies that would be Insured against by reasonably
prudent persons carrying on the same class of business as the Borrowsr; and

any other risk, perils and contingendies as the Lender may reasonably require.

Any such insurance must be with an insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Lender, and must be for not less than the
replacement vaiue of the Secured Assets,

The Borrower shall, If requested by the Lender, produce to the Lender the policy,
certificate or cover note relating to the insurance required by paragraph 10.1 of this
Schedule 3 {or where, in the case of any leasehold property, that Insurance Is effected
by the landiord, such evidence of insurance as the Borrower Is entitled to oblain from
the lendiord under the terms of the relevant lease).

The Borrower shall, If requested by the Lender, procure thet :

the Lender s inferest is notad or {at the discretion of the Lender which the Lender shall
be entitled io exercise at is absolute discretion) s némed as joint Insured on a
composiie policy with the Borrower on each Insurance pollcy maintained by It or any
person on ks behalf In accordance with paragraph 10.1 of this Schedule 3;

the terms of each Insurance policy require the Insurer not to invalidate the pollcy as
against the Lendear by reason of the act or default of any other joint or named Insured
and not to cancel i without giving at least 30 days' prior writlen notice to the Lender;
and

any Insurance policy shall contain a standard mortgagee clause whereby such Insurance
shall not be vitlated or avolded as agalnst 2 mortgages In the event or as a result of
any misrepresentation act or neglect or fallure to make disclosure on the part of the
insured party or any clrcumstances beyond the control of the Insured parly; and

Any Insurance policy contains a first loss pavee dause in such terms as the Lender
may reguire In respect of insurance daim payments otherwise payvable to the Borrower,

The Borrower shall procure that the insurance shall be effectad:

in a value equal to the full cost of reinstatement from time to tme (as approved by the
Lender} Including a proper provision for cost Inflation over any period that might be
required for planning and negotiation and the reconstruction period pius the cost of
demolition and debris removal and architects survevors and all other professional fees
at & minimum of 12.5% of the reinstatement cost and the cost of comnlying with local
authority and other statutory requirements

o Include 3 vears' loss of rent from the Real Property a5 a result of destruction thersof
or damage thereto In consequence of any Insured risk In an amount approved by the
Lender taking account of the then estimated rental value of the Resl Property; and

o indude morigagee and tenant non-invalidation clauses acceplable to the Lender.
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The Borrower shall procure that the insurance shall be effected:

Where the Resl Properly Is undergolng development redevelopment construction or
other bullding works the Borrower shall effect such further insurance as shall be
required and spacified by the Lender

Insurance premiums
The Borrower shail:

promptly pay all premiums In respect of each Insurance policy maintained by it iIn
accordance with paragraph 10.1 of this Schedule 3 and do ali other things necessary
to keep that policy in full foree and effect; and

{if the Lender so requires} produce to, or deposit with, the Lender the receints for ali
premiums and other payments necessary for effecting and keeping up each insurance
pollcy maintained by It In accordance with paragraph 10.1 of this Schedule 3.

Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or
thing that may Invalldate or otherwlse prejudice any insurance policy maintalned by It
in acoordance with paragraph 10.1 of this Schedule 3.

The Lender shall require confirmation from the insurance company or underwriters that
such insurance cover shall not be altered or cancelled without prior reference to the
Lender

The Borrower shall not do or omit o do, or permit to be done or omitted, any act or
anything that may invalidate or otherwise prejudice any insurance policy maintained
by | in accordance with paragraph 10,1 of this Schedule 3.

Proceads of insurance policles

All monles recelved or recelvable by the Borower under any Insurance policy
maintained by K In accordance with paragraph 10.1 of this Schedule 3 (including all
monles recelved or recelvable by & under any Insurance Policy) at any tme (whether
or not the securfty constituted by this deed has become enforceable) shall:

immediately be pald into a Designated Acoount;

if they are not pald directly to the Lender by the insurers, be held by the Borrower as
trustes of the same for the benefit of the Lender {and the Bonower shall acoount for
them 1o the Lender); and

at the option of the Lender, be applied in malking good or recouping expenditure in
respect of the loss or damage for which those maonies are recelved or in, or towards,
discharge or reduction of the Secured Liabilities.

Eenewsl of Insurances

If default shall be made by the Borrower In complying with paragraph 10, 11 or 12 of
this Schedule 3, the Lender may but shall be not obliged to, effect or renew any such
Insurance as is mentioned in that Clause either In its own name or In lts name and that
of the Borrower Jointly or in the name of the Borrower with an endorsement of the
Lender's Interest. The monles expended by the Lender on so effecting or renewing any
such insurance shall be relmbursed by the Borrower to the Lender on demeand and untll
g0 reimbursed shall carry Interest &t the rate referred o In paragraph 14.2 below.

If the Borrower fails to pay any amount pavable under this deed on the due date
{including for the avoidance of doubt without Imitation any sum due to the Lender or
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any Recaiver pursuant to paragraph 14.1 of this Schedule 3 or clause 26.6) it shall pay
interest on the overdue amount from the due date to the date of adiusl payment
calculated by reference to an interest period which shall be selected by the Lender at
its discretion, at the rate of interest specified In any Agreement.

Notices to be given by the Borrower

The Borrower shall immediately on the execution of this deed (or, If later, the date of
acquisition of the relevant Secured Asset):

give notice to each insurer that it has assigned its rights and interest in and under each
Insurance Policy under clause 3.3.1 and procure that each addresses of any such notice
promptly provides within five Business Days to the Lender an acknowledgement of the
notice of the Lender's Interpst:

give notice to each counterpariy to a Relevant Agreement that & has assigned its rights
and Interest In and under that Relevant Agreement under clause 3.3.2 and procure that
each addressee of any such notice promplly provides within five Business Days to the
Lender an acknowledgement of the notice of the Lender's Interest:

give notice to any bank, financial institution or other person (excluding the Lender)
with whom it has an account that it has charged to the Lender its rights and interests
under that account under clause 3.2.11 and procure that each addressee of any such
notice promplly provides within five Business Days to the Lender an acknowledgement
of the notice of the Lender's interest.

The Borrower shall obtain the Lender's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 15.

Information
The Borrower shall:

give the Lender such Information concerning the location, condition, use and operation
of the Secured Assels as the Lender may reguire;

permit any persons designated by the Lender and any Recelver to enter on its premises
and inspect and examine any Secured Asset, and the records relating to that Secured
Asset, at all reasonable times and on reasonable prior notice; and

promptly notify the Lender In writing of any action, dalm or demand made by or against
it In connection with any Secured Assel or of any fact, matier or circumstance which
may, with the passage of time, glve rse to such an action, dalm or demand, together
with, in each case, the Borrower's proposals for settling, lquidating, compounding or
contesting any such action, daim or demand and shall, subject (o the Lender's prior
approval, implement those proposals at s own expense.

Payment of outgelngs

The Borrower shall promptly pay all taves, fees, licence duties, registration charges,
Insurance premiums and other outgoings In respect of the Secured Assets and, on
demand, produce evidence of pavment to the Lender.

Appointment of sccountants
The Borrower shall:
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at its own cost, If at any time so required by the Lender, appoint an accountant or firm
of accountants nominated by the Lender to investigate the financlal affairs of the
Borrower and those of its subsidiaries and report to the Lender; and

co-operate fully with any accountants so appointed and immediately provide those
accountants with ail Information requested.

The Borrower authorises the Lender to make an appointment as ik shall think fit at any
time, without further autherity from the Borrower. In every case, the Borrower shali
pay, or reimburse the Lender for, the fees and expenses of those accountants.,

Financial statements
The Borrower shall supply to the Lender;

as soonh as they become available, but in any event within 180 days after the end of
each of its financlal years, Its audited financial statements for that financlal year, and

as soon as they become avallable, but In any event within 28 days after the end of
each financial half year, its financlal statements for that financlal half.

Certification of fnancial statements

Each set of financial statements delivered to the Lender by the Borrower shall be
ceriified by a director of the Borrower as giving a true and falr view of lis financial
condition as at the date at which those financlal statements were drawn up.

Finandal stetements requiraments
The financial statements delivered to the Lender by the Bomower shail:

he prepared in accordance with consistently applied accounting principles, standards
and practices generally accepted in the relevant jurlsdiction, using acoounting practices
and financial reference periods consistent with those applied in the preparation of the
Original Ainanclal Statements, and

present a true and falr view of the Borrower's financlal condition and operations during
the relevant accounting period, and

shall have been approved by the Borrower's directors in compllance with section 393
of the Companies Act 2006.

Further information
The Borrower shall supply o the Lender:

all documents dispatched by the Borrower o its shareholders (or any ciass of them),
or its creditors generally, at the same time as they are dispatched,

detalis of any iitigation, arbitration or administrative proceedings which are current,
threatened or pending against the Borrower or any of #s direchors as soon as it
becomes aware of them, and which might, ¥ adversely determined, have a Material
Acverse Effect, and

any further Information about the finandal condition, buslness and operations of the
Borrower that the Lender may reasonably request.
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2.3
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4.2
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5.2

Schedule € — Property Covenants

Maintenznce

The Borrower shall keep all bulldings and all fixtures on each Property In good and
substantial repalr and condition provided this requirement shall not apply during any
development approved by the Lender under any Agreement on condltion the
development s carred out and completed by the Borrower,

Preservation of Property, fixtures and Equipment
The Borrower shall not, without the prior written consent of the Lender:

pull down or remove the whole, or any part of, any buliding forming part of any
Property or permit the same b0 occur;

make or permit any alterations to any Properiy, or sever or remove, or permit to be
severed or removed, any of its Mduras; or

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

provided this requirement shall not apply during any development approved by the
Lender under any Agreement on condition the development is carried out and
completed by the Borrower

Conduct of business on Proparties

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

Planning Information
The Borrower shail:

give full partoutars to the Lender of any notice, order, direction, designation, resolution
or proposal given or made by any planning authority or other public body or authority
{Planning Notice) that spedfically 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

{if the Lender so reguires) immediately, and at the cost of the Borrower, ke all
reasonable and necassary steps to comply with any Planning Notice, and make, or ioin
with the Lender In making, any objectons or representations in respect of that Planning
Notice that the Lender may desire,

Compliance with covenants and paymant of rent
The Borrower shall:

observe and perform all covenants, stipulations and conditions to which each Property,
or the use of It, Is or may be subjected, and (if the Lender so requires) produce evidence
sufficient to satisfy the Lender that those covenants, stipulations and conditions have
been observed and performed;

diligently enforce all covenants, stipulations and conditions benefiiing each Property
and shall not (and shall not agree to) walve release or vary any of the same; and
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6.1

6.2

7.1

7.2

9.1

9.2

16

16.1

16.2

il

{without prejudice to the generality of the foregoing) where a Property, orpartof &, Is
held under a lease, duly and punctually pay all rents due from time to time, and perform
and chserve all the tenant’s covenants and congitions.

Payment of rent and ouligoings
The Borrower shall:

where a Property, or part of It, Is held under a lease, duly and punchually pay ali rents
chue frorn Hme to Hime; and

pay {or procure payment of the same) when due all charges, rates, taxes, dutles,
assesements and other ouigolngs relating to or impesad on each Properly or on its
occupler,

Malntenance of Interests In Proparties
The Borrower shall not, without the prior writien consent of the Lender:

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

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

Replstration restiictions

If the ttle to any Property Is not registered at the Land Registry, the Borrower shall
procure that no person {other than tsell) shafl be registered under the Land
Registration Acts 1925 to 2002 as proprigtor of all or any part of any Property without
the prior written consent of the Lender. The Borrower shall be liable for the costs and
expenses of the Lender In lodging cautions agalnst the reglstration of the title to the
whole or any part of any Property from fime to ime.

ictions

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

meke or, insofar as it is able, permit cthers to make any application for planning
permission or development consent In respect of the Property; or

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

Environment
The Borrower shali:

comply with all the reguirements of Environmental Law both In the conduct of its
general business and In the management, possession or occupation of each Property;
and

abtaln and comply wih all authorisations, permits and other types of licences necessary
under Environmental Law.

He restriciive obllgations

The Borrower shall nol, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whele or any part of any Property, or
create o permill © arise any overriding interest, easement or right whatever In or over
the whole or any pait of any Properly.

Page 37 of 51



12

i3

i4

i5

15.1
15.2

i

ir

Propristary vights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other llke right or Interest over the whele or any part of any Properly
without the prior wrltten consent of the Lender.

Inspection

The Borrower shall permit the Lender, any Recelver and any person aprointed by efther
of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisiiion by the Borrower of,
or contract made by the Borrower (o acguire, any freehold, leasehold or other Interest

In any property.

VAT optien to tax

The Borrower shall not, without the prior writhen consent of the Lender:
exercise any VAT option to tax in relation o any Property; or

revoke any VAT option to tax exerdised, and disdosed o the Lender, before the date
of this desd.

Registration at the Land Registry

The Bormower consents o an application being made by the Lender o the Land
Registrar for the following resiviction in Form P to be registered against its titie 1o each

Property:

"Nt disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction Is to be registered without a written consent signed by the proprietor
for the time belng of the charge dated in favour of
NEXTIUS FINANCE VCIC AIFLNP LTD referred to In the charges register or iis
CONVEYaNoer,

Renis

The Borrower shall not without the prior written consent of the Lender sarve any notice
on any former tenant on any part of the Real Property under Saction 17 Landlord and
Tenant (Covenants) Act 1985 but subject thereto shall use s best endeavours
procure the payment of rents reserved by and the observance and performance of the
covenants stipulations and conditions contained In all leases of the Real Property
derlved out of the Borrower's Interest thereln and on the part of the tenants thereunder
to be paid observed and performed and %o observe and perform the covenants
stipulations and conditions on the part of the Borrower to be observed and performed
thereunder.
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32

Schadulse B — Investment Covenanis

Beposlt of title documents
The Borrower shall:

on the execution of this deed, deposit with the Lender all stock or share certificates
and other documents of tlile or evidence of ownership relating to any Investments
owned by the Borrower af that tme; and

on the purchase or acquisition by it of Investments after the date of this deed, deposit
with the Lender all stock or share certificates and other documents of title or evidence
of ownership relating to those Investments,

Al the same time as depositing documents with the Lender In accordance with
paragraph 1.1.1 of this Schedule 5 or paragraph 1.1.2 of this Schedule 5, the Borrower
shall also deposit with the Lender:

all stock transfers forms refating o the relevant Investments duly completed and
executed by or on behalf of the Borrower, but with the name of the transferse, the
consideration and the date left blank; and

any other documents (in each case duly completed and executed by or on behalf of
the Borrower) that the Lender may request in order to enable It or any of s nominees,
or any purchaser or ransferes, to be registered as the owner of, or otherwise obtaln
legail titde to, or to perfiact its security interest In any of the relevant Investments,

50 that the Lender may, at any Yme and without notice to the Borrower, complete and
present those stock transfer formns and other documents to the Issuer of the
Investments for registration.

Mominations

The Borrower shall terminate whh immediate effect all nominations & may have made
{inciuding, without Imftation, any nomination made under section 145 or section 146
of the Companies Act 2006} In respect of any Investments and, pending that
barmination, procure that any person 5o nominated:

does not exercise any rights In respect of any Investments without the prior written
approval of the Lender; and

immediately on receipt by it, forward fo the Lender all communications or other
information received by I in respect of anv Investments for which & has been so
nominated.

The Borrower shall not, during the Security Period, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companles Act 2006)
to nominate any person In respect of any of the Investments.,

Additional reglstration obligations
The Borrower shali:

obtain all consents, walvers, approvals and permissions that are necessary, under the
artides of assoclatlon {or otherwise) of an Issuer, for the tansfer of the Investments
to the Lender or its nominee, or to a purchaser on enforcement of this deed; and

procure the amendment of the share transfer provisions (including, but not limited 1o,
deletion of any pre-emption provisions) under the artides of assodation, other
constitutional document or ctherwlse of each Issuer In any manner that the Lender may
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4.2.2

4.3

4.4

5.1

5.2

7.1

require in order to permit the transfer of the Investments to the Lender or its nominee,
or to & purchaser on enforcement of this deed,

Dividends and voting rights before enforcement

Before the security constituted by this deed becomes enforceable, the Borrower may
retain and apply for its own use all dividends, interest and other monies pald or payable
In respect of the Investments and, If any are paid or payable to the Lender or any of
its nominees, the Lender will hold all those dividends, Interest and other moniles
recalved by It for the Borrower and will pay them & the Borrower promptly on request;
and

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

it shall not do so In any way that would breach any provision of any Agreement or this
deed or for any purpose Inconsistent with any Agreement or this deed; and

the sxgrcise of, or the failure to exercise, those vating rights or other rights and powers
would not, In the Lender's opinion, have an adverse effect on the value of the
Investments or otherwise prejudice the Lender's security under this deed.

The Borrower shall Indemnify the Lender against any loss or liabllity Incurred by the
Lender {or its nominee) a5 a consequence of the Lender [or its nominee) acling in
respect of the Investments at the direction of the Borrower.

The Lender shall not, by exerclsing or not exerclsing any voting rights or otherwise, be
construed as permitting or agreeing to any variation or other change in the righis
attaching to or conferred by any of the Investments that the Lender considers
prejudicial to, or Impalring the vaiue of, the security created by this deed.

Dividends and voeling righis afer enforcement
After the security constituied by this deed has become enforceable:

all dividends and other distributions paid in respect of the Invesimernis and received by
the Borrower shall be heid by the Borrower on trust for the Lender and Immediately
paid into & Designated Account or, if received by the Lender, shall be retained by the
Lender: and

all voting and other rights and powers atiaching to the Investments shall be exercised
tw, or at the direction of, the Lender and the Borrower shall, and shall procure that its
nominees shall, comply with any direclions the Lender may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on Investments

The Borrower shall promptly pay all calls, Instalments and other payments that may be
or become due and payable In respect of all or any of the Investments. The Borrower
acknowledges that the Lendier shall not be under any llabllity In respect of any such
calls, instaiments or other payments.

fo alteration of constitulional documanis o rights attaching te Investments

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

the memorandum or articies of assoclation {or otherwise), or any other constitutional
documents, of any Issuer that Is not a public company; or
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8.2
8.3
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the rights or liabliities attaching to any of the Investments.
Preservation of Investments

The Borrower shall ensure {(as far as i Is able to by the exercise of all voling rights,
powers of control and other means available to it) that any Issuer that Is not a public
company shall not:

consolidate or subdivide any of s Investments, or reduce or re-organise s share
capital In any way;

issue any new shares or stock; or

refuse to register any btansfer of any of s Investments that may be lodged for

registration by, or on behalf of, the Lender or the Borrower in accordanoe with this
deed.

Invesiments Information

The Borrower shall, promptly followlng recelpt, send to the Lender coples of any nolice,
circular, report, accounts and any other document received by It that relates to the
Investments.

Compilance with Reauests for Information

The Borrower shall promptly copy to the Lender and comply with all requests for
information which are made under the Compenies Act 2006 {including, without
limitatlon, under sections 790D, 790E and 793 of the Companles Act 2006) relating to
ali or any part of the Secured Assets, If it falls o do 50, the Lender may elect to provide
such information as it may have on behalf of the Borrower.
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14.1
1.4.2
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3.2

Scheduie 6 — Equipment Covenants

Maintenance of Equipment
The Borrower shall:

maintain the Equipment in good and serviceable condition (except for expected falr
wear and tear) In compliance with aill relevant manuals, handbooks, manufacturer's
Instructions and recommendations and maintenance or servicing schedules;

not without the prior writhen consent of the Lender sell assign mortgage charge transfer
title o or otherwise dispose of any part of the Eguipment nor isase hire or otherwise
part with possession (except in the ordinary course of maintenance) or operational
control of any nart of the Egulpment or any interest therain;

at ks own expense, renew and replace any parts of the Eguipment when they become
obsolete, worn out or damaged with parts of a similar quaiity and of egual or greater
value; and

not permit any Equipment to be:

used or handled other than by properly qualified and trained persons; or

overioaded or used for any purpose for which it Is not dasigned or reasonably sultable.
Fayment of Eguipment taxss

The Bomrower shall promplly pay all taxes, fees, licence dutles, registration charges,
Insurance premiums and other outgoings In respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.

Notice of charge
The Borrower:

shall, if so reguested by the Lender, afflx to and malntaln on each Rem of Equipment
in a consplcuous place, a clearly legible entification plate containing the following
wording:

"WOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it and ancillary equipment are subject to a
foed charge dated [DATE] in favour of | IN

shall not, and shall not permit any person to, conceal, obscure, alter or remove any
plate affixed In accordance with paragraph 3.1 of this Schedule 6.
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Schedule 7 — Book Debis Covenanis

Realising Book Debts
The Borrower shall:

as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds into
a Deslgnated Account immediately on receipt and, pending that payment, hold those
proceeds in trust for the Lender;

not, without the prior writlen consent of the Lender, withdraw any amounts standing
to the credit of any Designated Account; and

if called on to do so by the Lender, execute a legal assignment of the Book Debis o
the Lender on such terms as the Lander may require and give notice of that assignment
to the debtors from whom the Book Debts are due, owing or incurred.

Preservation of Book Debis

The Borrower shall not {except as provided by paragraph 1 of this Schedule 7 or with
the prior written consent of the Lender) refease, exchange, compound, set-off, grant
time or Indulgence In respect of, or In any other manner deal with, all or any of the
Bock Debts.
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Schedule 8 -~ Relevant Agreements Covenanis

Relevant Agreements

The Borrower shall, uniess the Lender agrees otherwise In writing:

comply with the terms of

not amend or vary or agree 1o any change In, or walve any requirement of;

not settle, compromise, terminate, resdnd or discharge (except by performance); and

not abandon, waive, dismiss, release or discharge any action, dalm or proceedings
against any counterparty o & Relevant Agreement or other person In connection with,

any Relevant Agreement and any other document, agreement or arrangement
comprising the Secured Assets {other than the Insurance Policles).
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Schedule 9 ~ Intellectual Property Covenants

Preservetion of rights

The Borrower shall take all necessary action to safeguard and malntain present and
future rights in, or relating to, the Intellectual Property Inciuding (without iimitation] by
ohserving all covenants and stipulations relating to those righis, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of Intellectusl Property

The Borrower shall use all reasonable efforts to register applications for the registration
of any Intellechual Property, and shall keep the Lender informed of all matters relating
to each such registration.

Maintenance of Intellectusl Property

The Borrower shall not permit any Inteliectual Property to be abandoned, cancelled or
o lapse,
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Schadule 10 -~ Powers of the Lender

Power to remedy

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

The Borrower lrrevocably authorises the Lender and Its agents to do all things that are
necessary or desirable for that purpose.

Any monies expended by the Lender in remedying & breach by the Borrower of iis
obligations contained In this deed shall be reimbursed by the Borrower to the Lender
on a full indemnity basis and shall carry Interest in accordance with clause 20.1.

Exerdse of rights

The rights of the Lender under paragraph 1 of this Schedule 10 are without prejudice
to any other rights of the Lender under this deed. The exercise of any rights of the
Lender under this deed shall not make the Lender llable to account as 2 morlgagee In

possession.
Power to dispose of chatiels

AL any time after the securlty constiiuted by this deed has become enforceable, the
Lender or any Recelver may, as agent for the Borrower, dispose of any chatlels or
produce found on any Property.

Without prejudice o any obligation o account for the procesds of any disposal made
under paragraph 3.1 of this Schedule 10, the Borrower shall Indemnify the Lender and
any Receiver against any lablilty arising from any disposal made under paragraph 3.1
of this Schedule 10

Leander has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
on a Recelver may, after the security constituted by this deed has become enforneabls,
be exercised by the Lender in relation o any of the Secured Assels whether or not it
has taken possession of any Secured Assets and without flrst appointing a Receiver or
notwithstanding the appointment of a Recelver.,

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Uabllitles, the
Lender may convert any monies recelved, recovered or realised by it under this deed
{including the proceeds of any previous conversion under this paragraph 5) from their
sxdsting currencles of denomination Into any other currencles of denomination that the
Lender may think fit.

Any such conversion shall be effected at Barclays Bank then prevailing spol seiling rate
of exchange for such other currency against the exdgting currency.

Each reference In this paragraph 5 {0 a currency exdends to funds of that currency and,
for the avoidance of doubt, funds of one currency may be converted into different funds
of the same Currency.

Mew scoounte

If the Lender recelves, or Is deemed tn have recelved, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assels, the Lender may
open a new acoount for the Borvower In the Lender's boolks, Without preiudice t the
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Lenger's right to combine accounts, no money pald to the credit of the Borrower In any
such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabiifdes.

If the Lender does not open a2 new account Immediately on recelpt of the notice, or
deemed notice, under paragraph 6.1 of this Schedule 10, then, uniess the Lender gives
express written notice to the contrary to the Borrower, all payimenis made by the
Borrower to the Lender shall be treated as having been credited (o & new acoount of
the Borrower and not as having been applled In reduction of the Secured Liabllitles, as
from the time of receipt or deemed receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Borrower in iis books, the Lender may
at any time after:

the security constituted by this deed has become enforceable; or

the Lender has received, or is deemed to have received, notlce of any subsequent
Securlty or ather Interest affecting all or any part of the Securad Assels,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be In deblt. After making any such transfer,
the Lender shall notify the Borrower of that transfar.

Indulgsnce

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variatlon or release with any person not belng a parly to this deed
{whether or not any such person is jointly liable with the Borrower) In respect of any
of the Secured Liabilities, or of any other security for them without prejudice elther to
this deed or {o the liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator

The Lender may, without notice to the Borvower, appoint any one or more persons to
tie an Administrator of the Borrower pursuant to Paragraph 14 of Schedule Bl of the
Insolvency Act 1586 If the security constituted by this deed becomes enforceable.

Any appointment under this paragraph 9 shali:
be in writing slgned by a duly authorised signatory of the Lender; and

take effect, In accordance with Paragraph 19 of Schedule Bl of the Insolvency Act
1986.

The Lender may apply to the court for an order removing an Administrator from office
ard may by notice in writing in accordance with this paragraph 9 appoint a replacement
for any Administrator who has died, resigned, besn removed or who has vacated office
upon ceasing to be qualified,

Further Advances

The Lender covenants with the Borrower that it shall perform lis obligations & make
advances under the Loan Agreement (including any obligations to make available
further advances)
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Schedule 11 ~ Powers of the Recelver
Genernl

Any Receiver appointed by the Lender under this deed shall, In addition to the powers
conferred on him by statute, have the powers set out in paragraphs Z to 23 of this
Schedule 11.

If there ks more than one Recelver holding office at the same time, each Receiver may
{unless the document appointing him states otherwise) exerclse all of the powers
conferred on a Recelver under this deed individually and to the exclusion of any other
Recelver,

Any exercise by a Receiver of any of the powers given by this Schedule 11 may be on
hehalf of the Borrower, the directors of the Borrower (In the case of the power
contained In paragraph 16 of this Schedule 11) or himself.

Repair and develop Properties

A Recelver may undertake or complete any works of repair, buiiding or development
on the Properties and may apply for and maintaln any planning permission,
development consent, building reguiation approval or any other permission, consent or
leance to carry out any of the same.

Surrender leazes

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other Interest or right over any Property on any terms,
and subject to any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide sewices and emiploy, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditlons, that he thinks fit. A Receiver may discharge
any such person or any such person appolnted by the Borrower,

Mnke VAT elections

A Recelver may make, exercise or revoke any value added tax option to tax as he thinks
fit.

Remuneration

A Recelver may charge and recelve any sum by way of remuneration {In addition to all
costs, charges and expenses Incurred by him) that the Lender may prescribe or agres
with him.

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them In respect of

which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with ilke rights.

Manage or reconstruct the Borrower's business

A Receiver may cammy on, manage, develop, reconstruct, amalgamate or diversify or
concur In carrving on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,
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Dlspose of Secured Asseis

A Receiver may sell, exchange, convert into money and realise ali or any of the Secured
Assets in respect of which he is appoinied in any manner {inciuding, 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 consideration that the Receiver thinks flt and a

‘Receiver may promote, or concur In promoting, a company to purchase the Secured

Assets o be sold,
Sever fixtures and fittings

A Recelver may sever and sell separately any fdures or fittings from any Property
without the consent of the Borrower.,

Zell Boolt Debls

A Recelver may sell and assign all or any of the Book Debts In respect of which he ls
appointed In any manner, and generally on any terms and conditions, that he thinks
fit.

Valld recelpts

A Recelver may give valid receipt for all monies and execute ali assurances and things
that may be proner or desirable for reallsing any of the Securad Assets.

Make settlements

A Recelver may make any arrangement, setHement or compromise between the
Borrower and any other person that he may think expedient.

Bring proceadings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings In relation to any of the Secured Assels as he thinks fit.

Improve the Eqguipment

A Recelver may make substitutions of, or improvemenis o, the Equlpment as he may
think expedient.

Make calis on Borrower membars

A Recslver may make calls conditionally or unconditionally on the members of the
Borrower In respect of uncalled capltal with (for that purpose and for the purpose of
enforcing payments of any calis so made) the same powers a5 are conferred by the
articles of association of the Borrower on Iis directors In respect of calls authorised to
be made by them.

Insure

A Receiver may, If he thinks fit, but without prejudice t the indemnily In clause 20,
effect with any Insurer any policy of Insurance efther In lieu or satisfaction of, or in
addition 1o, the insurance required to be maintained by the Borrower under this deed.

Powers under the LPA 1925

A Recelver may exercise all powers provided for inthe LPA 1925 Inthe same way as If
he had been duly appointed under the LPA 1925, and exercise all powers provided for
an adminisbrative recelver in Schedule 1 to the Insolvency Act 1586,

Borrow

A Recelver may, for any of the purposes authorised by this Schedule 11, ralse money
by borrowing from the Lender {or from any other person) elther unsecured or on the
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security of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks fit {including, if the Lender consents, terms under which that
security ranks in priovity to this deed).

Redeaem prior Securily

A Recelver may redeem any prior Securlly and settle and pass the accounts to which
the Securlty relates. Any accounts so settied ard passed shaill be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so pald shall
be deemed fo be an expense property incurred by the Receivar.,

Delegation
A Recelver may delegate his powers in accordance with this deed.
Absolute beneficlal owner

A Raceiver may, In relation t© any of the Secured Assets, mercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
fhings, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assels.

incidental powers
A Recelver may do any other acts and things:
that he may consider desirable or necessary for reallsing any of the Secured Assels:

that he may consider incldental or conducive to any of the rights or powers conferred
on & Receiver under or by virtue of this deed or law; or

that he lawfully may or can do as agent for the Borrower.
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Executed as a deed by MSHN
DEVELOPMENT L7TD

acting by
a director in the presence of

Witness Signature

Witness Name:

Winess Address:

Withess Occupstion:
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Ajid Miah LLB (Hons)
Solicitor

Silverdale Solicitors

404 Cheetham Hill Road
Manchaster, MB 9LE
0161 740 0333
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