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Registration of a Charge

Company Name: NSD HUYTON LIMITED
Company Number: 13184742

Received for filing in Electronic Format on the: 10/05/2022 XB3QSB6G

Details of Charge

Date of creation: 09/05/2022
Charge code: 1318 4742 0001

Persons entitled: CHRYSALIS LIMITED PARTNERSHIP ACTING BY ITS GENERAL PARTNER
CHRYSALIS (GENERAL PARTNER) LIMITED AS SECURITY AGENT

Brief description:  LAND AND BUILDINGS KNOWN AS THE LAND LYING TO THE SOUTH
WEST OF WILSON STREET, HUYTON (TITLE NUMBER: MS441308) 23-25
WILSON ROAD, LIVERPOOL, L36 6AN (TITLE NUMBER: MS428111) LAND
LYING ON THE NORTH SIDE OF CRONTON ROAD, TARBOCK (TITLE
NUMBER: MS370277) LAND AND BUILDINGS ON THE SOUTH WEST SIDE
OF WILSON ROAD, HUYTON (TITLE NUMBER: MS237537)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 13184742 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13184742

Charge code: 1318 4742 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th May 2022 and created by NSD HUYTON LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th May 2022 .

Given at Companies House, Cardiff on 13th May 2022

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

Companies House s



EXECUTION VERSION

DATED OS MGY 2022
.t
SFCURITY AGREEMENT

MNSD HUYTON LIMITED
and

CHRYSALIS LIMITED PARTNERSHIP AGTING BY ITS GENERAL PARTNER CHRYSALIS
(GENERAL PARTNER) LIMITED

SHCOSMITHS
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EXECUTION VERSION

THIS DEED is dated oy MG A 2022 and is made
BETWEEN:
{1} NSD HUYTON LIMITED s limited company incorporaied and registered in England and Wales

2

with its registered address at Cenirix House Crow Lane East, Newton Le Willows, 5t Helens,
Merseyside, United Kingdorn, WA12 9UY (registered number 13184742) {the "Chargor™); and

CHRYSALIS LIMITED PARTNERSHIP a limiled parinership incorporated in England and
Wales with registered number LP014209 and whose registered office address is at 73 Tib
Street, Manchester, M4 1LS aeting by its general pariner CHRYSALIS {GEMERAL
PARTNER) LIMITED a company incorporated in England and Wales with company number
07948782 and whose ragistered office address is at 73 Tib Street, Manchester, M4 1L5 as
security trustes for the Secured Parties (as defined in the Facility Agreement defined below}
(the "Security Agent”),

BACKGROUND:

(A)

(B

The Chargor enters into this Deed in connsction with the Facility Agreement {as defined
below).

It is intended that this document takes effect as a deed notwithstanding the fact that a parly -
may only execute this document under hand,

IT 12 AGREED as follows:

1

1

DEFINITIONS AND INTERPRETATION
Definitions

in this Deed:

“Aot” means the Law of Property Act 1825,

“Facility Agreement” means the facility agreement dated on or about the date of this Deed
between {among others) the Chargor and the Security Agent.

“Investments” means:

{a) all shares in any member of the Group (other than itself) owned by the Chargor or held
by any nomines or rustes on its behall; and

{b} all other shares, stocks, debentures, bonds or other securities or Investments owned
by the Chargor ar held by any nomines or trustes on s behalf.

“Mortgaged Property” means all freehold or lsasehold property included in the definition of
Security Asset.

“Party” means a party o this Deed.

“Receiver” means a receiver or receiver and manager or adminisirative recelver, in each case
appointed under this Deed.

“Security Asset” means any asset of the Chargor which is, or is expressed to be, subject to
any Security created by this Desd,

GE0TSI-G79457292-110.0
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“Secured Liabilities™ means all present and future obligations and liabilities (whether actual
ar contingent and whether owed jointly or severally or in any other capacily whatsoever) of each
Transaction Obligor to any Secured Party under each Finance Document.

“Securily Period” means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full, -

Construction

a)

b)

c)

e)

Capitalised terms defined in the Facility Agreement have the samé meaning in this
Deed unless expressly defined in this Deed.

The provisions of clause 1.2 (Construction) of the Facility Agresment apply (o this Deed
as though they were sel oul In full in this Dead except that references o the Facility
Agresment will be construed as references to this Desd.

Linless a contrary indication appears, a referance in this Deed to:

i a "Finance Document” or “Transaction Document” or any other agréement
or instrument is a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novated,
supplementad, extendad or restated;

ii any “rights” in respect of an asset inchides:

(A} all amounts and proceeds paid or payabls;

{B) all righis to make any demand or claim; and

(C) all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

L) 5w

fil any “share”, "stock”, “debenture”, "bond” or “other security” or “investment”
includes:

(A any dividend, interest or other distribulion paid or payable;

(B} any right, money or property accruing or offered at soy time by way of
raedemption, substitution, exchange, bonus or preference, under
oplion rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security
or investmeant; and

[ the term “this Sscurlty” msans any Sscurity created by this Deed.

Ariy covenant of the Chargor under this Beed (other than a payment obligation which
hag been discharged) remains in force during the Security Period,

The terms of the olher Finance Documents and of any other agreement or instrument

between any Parties In relation to any Finance Document are incorporated in this Deed
to the exient required o ensure thal any purporied disposition, or any agresment for
the disposition, of any freehold or leasehold property eontained in this Deed iz a valid

BROTY3-E72457292-1104.0
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disposition in accordance with sedtion 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1288,

if the Becurity Ageni considers that an amount paid 1o a Secured Party under a Finance
Document is capable of being avoided or otherwise sel aside on the lquidation ar
administration of the payver or otherwise, than that amount will net be considered to
have been irevocably paid for the purposes of this Deed,

Unless the context otherwise requires, a reference to a Security Asset includes the
procesds of any disposal of that Securily Asssl.

Third party rights

a)

b)

t)

Unless expressly provided to the confrary In a Finance Document, a person who is not
a Party has no right under the Third Parlies Act to enforce or to enjoy the benefit of any
term of this Deed. '

Notwithstanding any term of any Financs Document, the consent of any person who is
not a Party is not required to rescind or vary this Desd at any time.

Any Recelvar may anforce and enjoy the benefit of any Clause which expressly confers
rights on i, subject to paragraph b} above and the provisions of the Third Parties Act.

CREATION OF SECURITY

General

a)

b)

©)

Land

The Chargor must pay or discharge the Secured Liabilities in the manner provided for
in the Finance Documents.

All the security created under this Deed:

i is created in Tavour of the Securily Agent;

ii is created over present and fulure assets of the Chargor;

iii is security for the payment of all the SBecured Liabiliies; and

v is made with full title guaraniee in accordance with the Law of Property
{Miscellansous Provisions) Act 1894,

The Security Agent holds the benefit of this Deed and this Security on trust for the
Securad Parties.

The Chargor charges:

i by way of a first legal morigage all astates or interests in any freshold or
lsasehold property now owned by ii; this includes the real propedy (if any)
specified in Schedule 1 (Real Fropertyy, and

ii (o the extent that they gre not the subject of a morigage under paragraph i

above) by way of a first fixed charge all estates or inferests in any freehold or
leasehold property now or subseguenily owned by it.

BOOTES-ETR45 7292118540
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b) A refarence in this Clause 2 to a morigage or charge of any freshold or leasehold
property includes:
i all buildings, fixtures, fittings and fixed plant and machinery on that property;
and
fi the benefit of any covenants for tifle given or entered into by any predecessor
in titte of the Chargor in respect of that propearty or any moneys paid or payable
in respact of those covenants.
Investments

The Chargor charges by way of a first fixed charge ifs interest in all its investments.

Plant and machinery

To the extent that they are not the subject of a morlgage or a first fixed charge under Clause
2.2 {Land}, the Chargor charges by way of a first fixad charge all plant and machinery owned
by the Chargor and its interest in any plant or machinery in its possession.

Credit batances

a)

b)

The Chargor chargas by way of a first fixed charge all of its rights in respect of any
Account other than the General Account, any amount standing 1o the credit of any
Account other than the General Account and the debt represented by it.

The Chargor charges by way of a first fixed charge all of its rights in respect of the
General Account, any amount standing to the credit of the General Account and the
debt represented by it

The Chargor charges by way of a first fixed charge all of its righis in respect of any
account it has with any person other than the accounts referred to in paragraphs a) and
b} above, any amount standing to the credit of any such account amnd the detd
represenied by it,

Book debls efc.

The Chargor charges by way of a first fixed charge;

a) all of its Subordinated Debi;

b} all of ite book and other debts;

c) all other moneys due and owing to it; and

d) the benefit of all rights in relafion o any itermn under paragraphs a) to c} above.

Insurances

a) The Chargor assigns absolutely, subject o a proviso for re-assignment on redemption,
all of its rights under any contract or policy of insurance taken out by it or on its-behaif
or in which if has an inlerest {fogether, the Insurance Rights).

b) To the extent that they have not been effectively assigned under paragraph a) above;

the Chargor charges by way of a first fixed charge all of its Insurance Rights.

BOUTGR-GFHAS TN 116
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Diher coniracis

a)

b

The Chargorn:

i assighs absolutely, subiect to a proviso for re-assignment on redemption, all
of its rights:

{A} urder each Lease Document;
{B} in respect of all Rental Income;

{C) under any guaraniee of Rental Income contained in or relating to any
Lease Document; and

M under any document, agresmesnt or instrument to which it and any
nominee or trustes is parly in respact of an ivestmant; and

i charges by way of 2 first fixed charge all of its rights under any othar document,
agreement or instrument to which it is a parly sxcept to the sxtent that it is
stbject to any fixed security created under any other term of this Clause 2,

Te the extent that they have not been effectively assigned under paragraph a) above,
the Chargor charges by way of a firs! fixed charge all of its rights listed under paragraph
a} above. : :

Miscellaneous

The Chargor charges by way of first fixed charge:

a} its goodwill;

b} the benefi of any Authorisation {statutory or otharwise) held in connection with s use
of any Security Assel;

o) the right to recover and receive compensation which may be payable fo it in respect of
any Authorisation referred to in paragraph b) above;

d) its uncalled capital; and

e} the benefit of all rights in relation fo any item under paragraphs a) 1o 4} ahove.

Floating charge

a8} The Chargor charges by way of a first floating charge all its assefs not otherwise
effectively morigaged, charged or assigned by way of fixed mortgage, fixed charge or
asgignment under this Clause 2.

b} Exceptas provided below, the Securily Agent may by notice to the Chargor convert the

ficating charge created by this Clause 210 (Floaling charge) into a fixed charge as
regards any of the Chargor's assets specified in that notice if:

i an Everd of Default is continuing; or
fi the Security Agent considers those assetls to be in danger of being seized or

sold under any form of distress, attachment, execution or other legal process
or to be otherwise in jeopardy.

EHU7E3-679A57292-110 0
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c) Subject to paragraph d} below, the floating charge created by this Clause 2.10 (Fioating
charge) may not be converted into a fixed charge solely by reason of;
i the ebtaining of a moratorium; or
fi anything done with & view to obtaining a moratorium,

under Part A1 of the Insclvency Act 1986,

d) Paragraph ) above does not apply in respect of any floating charge referred to In
subssaction {4) of section AB2 of Part A1l of the Insclvency Act 19886,

a) The fioating charge created by this Clause 2.10 (Floating charge) will {in addition to the
circumstances when this may ocour under the general law) automatically convert into
a fixed charge over all of the Chargor's assets if an administrator is appointed or the
Security Agent receives notice of an intention to appoint an administrator.

f) The floating charge created by this Clause 2,10 (Floafing charge) is a qualifying floating
charge for the purpose of paragraph 14 of Schedule B1 o the Insolvency Act 1986,

RESTRICTIONS ON DEALINGS
Becurity

Except as expressiy allowed under the Facliity Agresment or this Deed, the Chargor must nat
create or parmit to subsist any Security on any Security Asset.

Disposals

. Except as expressly allowed under the Facility Agreement or this Deed, the Chargor must not

enter into a single transaction or a series of transactions (whather related or not and whether
voluntary or invoiuntary} to dispose of all or any part of any Security Asset.

LAND

Hotices to tenants

The Chargor must:

a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 2 (Forms
of Letter for Ocoupational Tenants), on ¢ach tenant of the Mortgaged Property, such
notice to be served: .

i on the dats of this Deed for all tenants in place on that date; and

it for any new tenant, promptly upon such tenant entering into a Lease Document;
and

b) use reasonable endeavours 1o ensure that each such tenant acknowledges that notice,
substantially In the form of Part 2 of Scheduls 2 {Forms of Leffer for Occupationial
Tenahts).

Acguisitions

If the Chargar acquires any freehold or leasehold property in England and Wales in accordance
with the Facility Agreement after the date of this Deed it must:

6
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a} prompily notify the Security Agent;
b} promptly on request by the Security Agent and at the cost of the Chargor, execute and

defiver io the Security Agent a iegal morigage over that property in favour of the
Security Agent in any form which the Security Agent may require; and

i if the fitle to that freehold or leasehold properly is registersd at the Land
Registry or required to be so registered, give the Land Regisiry written notice
of this Security; and

i if applicabie, ensure that this Securlly is correctly noted against that fitle in the
fitle register at the Land Registry,

Land Registry

The Chargor consents to a restriction in the following terms being entered into on the Register
of Tille relating to any Mortgaged Properly registered at the Land Registry:

"No disposifion of the registered estate by the proprieior of the registered estale is fo be

registered without a writfen consent signed by the proprieior for the time being of the charge

dated [e] in favour of [e] referred fo in the charges register or their convevancer. (Standard

Form P)",

Deposit of title deeds

The Chargor must promptly:

a} depesit with the Security Agent all deeds and documents necessary to show good and
marketable title fo any property referred 1o in Clause 4.2 (Acquisifions) (the Title

Documents);

b} procure that the Title Documents are held at the applicable Land Registry to the order
of the Security Agent; or

¢} precure that the Tille Documents are held to the order of the Agent by a firm of solicitors
approved by the Security Agent for that purpose.

INVESTMENTS
Deposit
The Chargor must promptly:

a} deposit with the Security Agent, or as the Security Agent may direct, all certificates and
other documents of title or evidence of ownership in relation to its investments; and

k) execute and deliver to the Security Agent all share transfers and other documents
which may ba requested by the Secutity Agent in order to enable the Security Agent or
its nominess 1o be registerad as the owner of or otherwise obtain a legal e to Hs
investments.

Calis
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The Chargor must pay ali calls or other payments due and payable in respect of any of
its Investmenis in accordance with the Fagility Agresment.

i the Chargor fails to do so, the Security Agent may pay the calls or other payments in
respect of any of its Investments on behalf of the Chargor. The Chargor must
immadiately on request reimburse the Security Agent for any payment made by the
Security Agent under this Clause 5.2 (Calls).

53 Diher obligations in respect of Investments

a)

£)

The Chargor must prompily send a copy to the Security Agent of, and comply with all
raquests for, information which is within its knowledge and which are made under any
taw of regulation or any similar provision cortained in any articles of association or
other constitutionat document, or by any listing or other authorlty, relating to any of its
Investments. If it fails todo so, the Security Agent may elect to provide such information
as it ray have on behaif of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in
respact of any of iis Invesiments.

The Securily Agent is nof obliged to:
i perform any obligstion of the Chargor;
i make any payment;

iii make any anguiry as to the nature or sufficiency of any payment received by It
or the Chargor; or

v present or file any claim or lake any other action to collect or enforce the
payment of any amount to which it may be entitled under this Deed,

tn respect of any of its Investments.

54 Voting rights

a)

b)

Before this Security becomes enforceable:

i the voting rights, powers and other rights in respect of its Invesiments will be
exercisad:

{A) by the Chargor: or

{B) if exercisable by the Security Agent, in any manner which the Chargor
may direct the Security Agent in writing; and

i all dividends, digtributions or other income paid or payable in relation to any of
its Investmenis in accordance with the Facility Agresment must be paid into
the General Acgount.

The Chargor must indemnify the Security Agent against any loss or liability incurred by
the Security Agent sz a consequence of the Security Agent acting in respect of any of
its Investments as permilied by this Deed on the direction of the Chargor.

After this Security has become enforceable, the Security Agent may sxercise (in the
rame of the Chargor and without any further consent or authority on the part of the
Chargor) any voting righis and any powers or fights which may be axercised by the

8
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legal or beneficlal owner of any Investment, any person whe is the holder of any
Investment or otherwise.

ACCOUNTS
General

In this Clause 6 Account Bank means a person with whom an Account is maintained under
the Facility Agreement.

Book debfs and receipts
) The Chargor must get in and realise its:

i Rental Income and other amounts due from tenants or any other aooupiers of
the Mortgaged Property; and

ii book and other debts and other moneys due and owing o It,
in the ordinary course of its business and hold the procesds of the getting in and
realisation {until payment into an Account if required in accordance with paragraph b}
below) on trust for the Security Agent.

b The Chargor must, except to the extent that the Security Agent otherwise agrees, pay
all the proceeds of the getting in and realisation into an Account in accordance with the
Facility Agreement,

Notices of charge

The Chargor must

al immediately serve a notice of charge, substantially in the form of Part 1 of Schedule 3
(Forms of Letter for Account Bank), on each Account Bank; and

b} use reasonable endeavours to ensure that each Account Bank acknowledges the
natice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Account
Barnk).

INSURANCES

The Chargor must:

aj immediat.ely serve a notice of assignment, substantially in the form of Part 1 of
Schedule 4 {Forms of Letter for Insursrs), on sach counterparty to an Insurance; and

by use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the farm of Part 2 of Schedule 4 {Forms of Letter for lnsurers).

OTHER CONTRACTS

The Chargor must, at the requast of the Securily Agent:

aj promplly serve a notice of assignment or charge (as applicable), substantially in the
form of Part 1 of Schedule 5 {Forms of Lefler for Ofher Confracts), on sach counterparty
to a contract listed in Clause 2.8 (Other contracts), and

690793-67945 7282110
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b} use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Leffer for Other Contracts).
WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security wlll becoms immediately enforceabls  an Event of Defaull ocours and is
continuing.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any part of
this Security in any manner it sees fit or as instructed in accordance with the Faciiity Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act; as amended by this
Deed, will be immediately exercisable at any time after this Security has becoms enforceable.

ENFORCEMENT OF SECURITY
Goneral

a) For the purpases of all powers implied by siatute, the Secured Liabilities are deemed
to have becoms due and payable on the date of this Deed.

b} Section 103 of the Act {restricling the power of sale} and section 93 of the Act
{restricting the right of consclidation) do not apply to this Security.

c) The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders
of leases and grant options as the Security Agent may think fit and without the need to
comply with any provision of section 99 or section 100 of the Act,

Mo liabilly as morigages in possession

Neither the Securlty Agent nor any Receiver will be Habie, by reason of enfering into possession
of a Security Azsset, to account as mortgages in possession or for any loss on realisation or for
any default or omission for which a morigages in possession might be liabie.

Privileges

The Securily Agent and each Rsaceiver is entitled to all the rights, powsars, privieges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,.
except that section 103 of the Act does not apply.

Protection of third parties

Mo persen (including a purchaser} dealing with the Security Agent or a Receaiver or #s or
hisfher agenis will be congerned {0 enguire:

a) whether the Secured Liabilities have become payable;

b} whether any powsr which the Security Agent or a Recelver is purporting to exercise
has become pxercisable or Is belng properly exdrdsed;

10
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10.5

10.8

10.7

11

11.1

EXECUTION VERSION

c) whether any money remains dug under the Finance Documents; or
d) how any money paid to the Security Agent or to that Recsiver is to be applied,
Redemption of prior morigages

@) At any time after this Securily has become snforceable in accordance with Clause 9.1,
the Sequrity Agent may:

i redesm any prior Security against any Security Asset; and/or
if procure the transfer of that Securify fo itself, andfor

ifi settle and pass the accounis of the prior morigagee, chargee or encumbrancer;
any accounts s0 seltled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargar. '

b} Tha Chargor must pay to the Sacurily Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption
and/or iransfer, including the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Finahce Documents but
at a time when amounts may or will become due, the Security Agent (or a Receiver} may pay
the proceeds of any recoveries efiscted by it inlo 5 suspense account or ather account selected
by it.

Financial coliateral

a) Tothe extent that the Security Assets constitute "financial collateral” and this Deed and
the abligations of the Chargor under this Deed constitute a "security financial collateral
arrangement” {in each case, for the purpose. of and as defined in the Financial
Collateral Arrangements [No. 2} Regulations 2003), the Security Agent will have the
right after this Security has become enforceable to appropriate all or any part of that
financial collateral in or lowards the satisfaction of the Secured Liabilities.

B) Where any financial collateral is appropriated:

i if it is listed or traded on a recognised exchange, its value will be taken as being
the value at which It could have been sold on the exchange on the date of
appropriation; or

ii in any other case, its value will be such amount as the Security Agent
reasonably determines having {aken inlo account advice obtained by it from an
independent commercial properly adviser, investment bank or accountancy
firm of national standing selected by i,

and each Finance Party will give credit for the proportion of the value of the financial
collateral appropriated to its use.

RECEWER

Appointment of Receiver

i1

EAUTHZ-ETOASTISR-EINAD



EXECUTION VERSION

a) Except as provided balow, the Security Agent may appoint any one or more persons to
be a Recetver of all or any part of the Security Assets if;

i this Becurity has become enforceable in accordance with Clause 8.1; or
i the Chargor so requests to the Security Ageni at any time.

b) Any appointment under paragraph a) above may be by deed, undsr seal of in writing
vinder its hand.

o} Except as provided below, any restriction imposed by law on the right of a morigagee
“to appoint a Receiver {including under section 109(1} of the Act) does not apply to this

BPead.
) The Securily Agent is not entiled to appoint a Receiver solaly as a result of the

obtaining of a maratorium {or anything done with a view to obtaining a moratorium)
under Part At of the Insolvency Act 1986 other than in respect of a floating charge
referrad o in subsection {4} of section A52 of Part A1 of the Insolvency Act 1986,

e) The Security Agent may not appoint an administrative receiver (as defined in section
(282 of the Insolvency Act 1986) over the Security Assets if the Security Agent is
prohibited from so doing by section 72A of the Insolvency Act 1988 and no exceplion

o the prohibition on appointing an administrative receiver applies.

11.2 Remowval

The Ssacurity Agent may by writiig under its hand {subiject to any requirement for an order of
the court in the case of an adniinistrative receiver) remove any Recelver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

11.3  Remuneration
The Security Agent may fix the remuneraticn of any Receiver appoinied by it and the

maximum rate specified in section 108(8) of the Act will not apply.

11.4  Agent of the Chargor
a) A Receiver will be deemed {0 be the agent of the Chargor for all purposes and
accordingly will be deemgd to be inthe same peosition as a Receiver duly appointed by
a8 mortgagee under the Act. The Chargor alone is responsible for any contracts,

engagements, acts, omissions, defaults and losses of a Recelver and for any liabilities
incurrad by a Regeiver,

b) Na Secured Party will incur any liability (either to the Chargor or to any other person)
by reason of the appolniment of a Receiver or for any ofher reason.

11.5  Relationship with Security Agent

To the fuliest extent allowed by law, any right, power or discretion confetred by this Dead
{either expressly or impliadly) or by law on a Recelver may after this Security becomes
enforceable be exercised by the Security Agent in relation {o any Security Asset without first
appointing a Recsiver and notwithstanding the appointment of a Receiver.

P2 POWERS OF RECEIVER

12.1 Genoral
12
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12.2

12.3

124

12,56

12.6

12,7

EXECUTION VERSION
a) A Receiver hags all of the rights, powers and discretions set out below in this Clause 12
in addition {o those coriferred on it by any law. This includes:

i in the case of an administrative receiver, all the rights, powers and discretions
conferred on an administrative receiver under the Inscivency At 1988, and

H ptherwise, all the rights, powers and discretions conferred on a recsiver (or a
receiver and manager} under the Act and the Insoivency Act 1886,

b} if there is more than one Receiver holding office at the sams time, each Receiver may
{uniess the document appainting him/her siates otherwise} exsrcise all of the powers
conferred on a Receiver under this Deed individually and 1o the exclusion of any other
Receiver,

Possession

A Receiver may take immediate possession of, get in and realise any Securily Asset.

Carry on business

A Receiver may carry on any business of the Chargor in any manner he/she thinks fil,

Employees

@) A Recsiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Decd upon such terms as 1o
rermuneration or otherwise as hefshe thinks fil.

b} A Recelver may discharge any person appointed by the Chargor.

Borrow money

A Recelver may raise and borrow money either unsscured or on the securlty of any Sscurity

Asset either in priority to this Security or otherwise and generally on any terms and for whatever

purpose which hafshe thinks fit.

Sale of assels

a) A Reacelver may sell, exchange, convert into monay and realise any Security Asset by
public suction or private contract and gensrally in any manner and on any terms which
heishe thinks fit.

b} The consideration for any such transaction may consist of cash or non-cash

consideration and any such consideration may be payabls in a lump sum or by
instalmants spread over any period which he/she thinks fil.

o} Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a premium)
which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security
Asset on any terms which hefshe thinks fit {including the payment of money to & lessee or
tenant on a surrender}.

13
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12.9

12.10

12.11

1212

1213

12.14

12.15

EXECUTION VERSION

Compromise

A Receiver may setlle, adjust, refer to arbifration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who is or claims to be a creditor of the
Chargor or relating in any way o any Security Asset.

Legal actions

A Rscaiver may bring, prosecute, enforce, defend and abandon any action, suilt or proceedings
in relation 10 any Security Asset which hefshe thinks fit,

Receipts

A Receiver may give a valid receipi for any moneys and execute any assurance or thing which
may be proper or desirable for realising any Security Assat,

Bubsidiarios

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security
Assal.

Delegation

A Receiver may delegate histher powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of assels

A Recsiver may:

a} effect any repair or insurance and do any other act which the Chargor might do in the
ordinary conduct of its business to protect or improve any Jecurity Assel;

b} commence and/or complete any building opsration; and
c) apply for and mainiain any planning permission, building reguiation approval or any
other Authorisation,

in each case as he/she thinks #il,

Other powers

A Recsiver may:

a) do all other acts and things which hefshe may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a3 Receiver under or by virtue of this Desd or law;

b) exercise in relgtion to any Security Asset all the powers, authorities and things which
hefshe would be capable of exercising if he/she were the absolute beneficial owner of
that Security Asset; and

c) use the name of the Chargor for any of the above purposes.

14
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15

161

182

15.3

16

EXECUTION VERSION

APPLICATION OF PROCEEDS

Adl amounts from fime to time received or recovered by the Security Agent or any Receiver
pursiant to the tarms of this Deed or in connection with the realisation or enforcement of afl or
part of this Security will be held by the Securily Agent and applied in accordance with the Facility
Agreement. This Clause 13: .

al iz subject to the payment of any ciaims having priority over this Security; and
b) does not prejudice the right of any Secured Parly to recover any shortfall from the
Chargor.

EXPENSES AND INDEMNITY
The Chargor must;

a} immeadiately on demand pay to each Secured Party the amount of all costs and
expenses {including legal fess) inourred by that Secured Party in connection with this
Deed including any arising from any actial or alleged breach by any person of any law
or regulation; and

b} keep each Secured Parly indemnified against any failure or delay in paying those costs
or expenses,

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of ailorney or
otherwise to any person for any period all or any right, power, authority or discretion exercisable
by it under this Deed,

Terms

Any such delegation may be made upon any terms and conditions {including the power to sub-
delegate) and subject to any restrictions thai the Becurity Agent or that Receiver (as the case
may be} may, in its discretion, think fi in the interests of the Secured Parties.

Liability

Neither the Security Agent nor any Recelver shall be bound to supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, mission:
or default on the part of, any such delegate or sub-delegate,

FURTHER ASSURANCES

aj The Chargor must prompily, at iis own expense, take whatever aclion the Secuwrity
Agent or a Receiver may require for: '

i creating, perfecting or proteciing any security over any Becurity Assel: or

il facilitating the realisation of any Security Asset, or the exercise of any rght,
power or discretion exercisable, by the Security Agent or any Receiver or any
of their respective delegates or sub-delegates in respect of any Security Assel.

b} The action that may be requirad under paragraph a) above includes:
15
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18.1

18.2

1832

18.4

EXECUTION VERSION

i the execution of any mortgage, charge, fransfer, conveyance, assignment or
assurance of any asset, whether io the Securify Agent or to s nominees; orf

il the giving of any nofice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agant may consider necessary or desirabla,

POWER OF ATTORNEY

The Chargor, by way of security, irevocably and severally appaints the Security Agent, each
Recelver and any of their respective delegates or sub-delegales io be ifs attorney with the full
power and authority of the Chargor, af any time following the occurrence of an Event of Dafauit
which is continuing to execute, deliver and perfect all deeds, instruments and other documents
in its nama and otherwise on its behalf and to do or cause to be done all acts and things, in
sach case which may be required or which any aftorney may in its absolute discretion deem
necassary for carrying out any obligation of the Chargor under or pursuant 1o this Deed or
generally for enabling the Security Agent or any Recsiver to axercise the respective powsrs
conferred on them under this Dead or by law. The Chargor ratifies and confirms whatever any
attorney does or purports to do under its appointment under this Clause 17.

 MISCELLANEQUS

Continuing Security

This Security is a continuing security and will extend o the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part,

Tacking

Each Lender must perform its obligations under the Facility Agreement (including any
obligation 10 make available further advances),

New Accounts

a) i any subsequent charge or other inferest affects any Security Assel, a Secured Party
fray open a new account with the Chargor.

b} if that Secured Parly does not open a new account, it will nevertheless be treated as if
it had done s0 at the time when it received or was deemed {o have received notice of
that charge or other inlerest,

) A from that time all payments made to that Secured Party will be credited or be ireated
as having been credited to the new account and will not aperats to reduce any Secured
Lizbility,

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Fingnce
Document or otherwise, if any Hime deposit matures on any account the Chargor has with any
Sacured Party within the Sscurity Pericd whert

a) this Security has bacome enforceable; and

b) no Sscured Liability is dus and pavable,

16
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EXECUTION VERSION
that time deposit will automatically be renewsad for any further maturity which that Secured Party
considers appropriate,

185 Notice io Chargor

This Desd constitutes notice in willing to the Chargor of any charge or assignment of a debt
owead by the Chargor to any Transaction Obligor and contained in any other Security Document,

19 RELEASE

Al the end of the Securlty Period, the Finance Parties must, af the request and cost of the
Chargor, take whatever action is necessary {o release its Security Assefs from this Security.

20 GOVERNING LAW

This Deed and any non-confractual obligations arising out of or in connection with it are
governad by English law.,

THIS DEED has been execuled and deliversd as a deed on the date slated at the baginning of this
Daed. '

i7
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SCHEDULE 1
REAL PROPERTY

Land and buildings known as the land lying to the south west of Wilson Street, Muyton {title number;
M&441308) '

23-25 Wilson Road, Liverpool, L36 AN {litle number: M3425111)
Land lying on the north side of Cronton Read, Tarbock (fitle number: MS370277)
Land and buildings an the south west side of Wilson Road, Huyton (fitle number: MS237537

18
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SCHEDULE 2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO CCCUPATIONAL TENANT
Te [Cecupational tenant]
Copy:  [Securfly Ageni] (as Security Agent as tjeﬁ'ﬁed below)
[Date]
Dear Sirs,
Re: [FProperty address)

Security Agreament dated [e] between [Chargor]
and [Security Agenid} {the "Security Agreement”)

We refer 1o the lease dated [e] and made between [#] and [#] (the "Lease”).

This ietter constitutes notice to vou that under the Security Agreement we have assigned absohutely
{subject to a provisa for re<gssignment on rédemption) to [Securiy Agent] {as trustee for the Securad
Parties as referred to in the Security Agreement, the “Security Agent”) all our rights under the Lease.

We confirm that:

{a} we will remain liable under the Lease to perform afl the obligations assumed by us under the
| ease; and

{b) ncne of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Lease,

Wa will also remain entitled to exercise all our rights, powers and discretions under the Leass, and you
shauld continue to give notices under the Lease to us, unless and untll you receive notice from the
Security Agéent to the conirary stating that an Event of Default (as defined in the Security Agreement)
has ccourred which is continuing and the security under the Security Agreemsnt has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all notices
must be given to, the Security Agert or as it directs,

‘We irrevocably instruct and authorise you to pay alf rent and all other moneys payabie by you under the
Leasse io our account [with the Security Agent] at [=], Actount No. [e], Sort Code [#] {the "Rent
Account”},

The instructions in this letier apply until you receive notice from the Securily Agent to the contrary and
notwithstanding any previous instructions giver by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Seourity Agent.

This letier and any non-contractual obligations arising out of or in connection with it are governed by
English law.

19
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EXECUTION VERSION
Please confirm your agreement to the above by signing the attached acknowledgement and returning
It to the Security Agent al [address] with a copy fo us.

Yours faithfully,

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

{Authorised Signatory)

[Chargar]

0
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To [Security Agent] (as Security Agent)
Attention; [e}

[Date]
Dear Sirs,

Re: [Properly address]

Sacurity Agreement dated [e] between [Chargor]
and [Security Agenf] (the *Becurity Agreement”)

Wa cordirm receipt from [Chargor] {the "Chargeor™) of a notice dated [} (the "Motice™} in relation to the
Lease {as defined in the Notice).

We porfirm that we:

(a} accept the instructions contained in the Notice and agree to comply with the Nolice;

{b} have not recelved any notice of any prior security over the Lease or that any third party has or
will have any right or interest in, or has made or will be making any claim or demand or taking

any action in respect of, the rights of the Chargor under of in respect of the Lease;

{c) must pay all rent and all other moneys payabie by us under the Lease into the Rent Account
{as defined in the Notice); and

{h must continue to pay thoss maneys into the Rent Account (as definad in the Nolies) until we
receive your wrillen instructions to the contrary.

This tetter and any non-contractual obtigations arising out of or in connection with it are governed by
English taw,

Yours faithiully,

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

For

[Dccupational tlenant]

21
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK
To: [Account Bank]
Copy: [Securily Agend] (as Security Agent as defined below)
[Daie]

Dear Sirs,

Becurity Agreement dated [»] betwesn [Chargor]
-and [Security Agenft] {the “Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we have charged (by way of a
first fixed charge} in favour of [Security Agent] (as trustee for the Secured Parlies as referred {o in the
Security Agreement, the "Securify Agent”) all our rights in respact of any account, and any amount
standing fo the eredii of any account, maintained by us with you {the "Accounts™).

We irrevocably instruct and autharise you to:

{a) disclose to the Security Agent any information relating fo any Account requested from you by
the Security Agent;

b comply with the terms of any wiiten notice or instruction relating to any Account received b
Py y g ¥y
yout from the Security Agent; '

{c) hotd all sums standing to the credit of any Account to the order of the Security Agent; and

{d) in respect of any Account wther than our account with =] (account number [e], sort code [e])
{the: "General Account”), pay or releass any sum standing to the credit of any such Accountin
aeeardance with the written instructions of the Security Agent.

We are nol permitted to withdraw any ameount from any Account other than the General Account without
the prior written consent of the Security Agent.

in respect of the General Account, we are permitted to withdraw any amount frony the General Account
for any purpose unless and until you redeive a notice from the Security Agent to the confrary stating
‘that a Dafault {as definad in the Security Agreement) is condinuing or a Repeating Representation (as
defined in the Security Agreement} is not correct and we are no longer permitied to withdraw any
amount from the General Account without its consent. If and from the date on which you receive any
such notice, we will not be permitted to withdraw any amourt from the General Account without the
prior writtan consent of the Security Agent.

We acknowladge that vou may comply with the instructions in this letfer without any further permission
from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

22
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This letter and any non-contractuat obligations arising out of or in connection with it are governed by
Engiish law.

Please confirm vour agreement 1o the above by sending ths attached acknowiadgement to the Security
Agent al [address] with a copy o us,

Yours faithiully,

{Authorised Signatory)

[CGhargort

23
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BARK
To: [Becurity Agenf] (as Security Agent)
Copy:  [Chargor] |
[Date]
Dear Sirs,

Security Agreement dated [o] between [Chargor]
and [Security Agent] {the “Security Agreement”)

We confirm receipt from [Chargor] (the "Chargor”) of a notice dated [e] (the "Notice”) of a charge upon
the terms of the Securily Agresment over sl the rights of the Chargor to any amount standing to the
credit of any of the Chargor's accounts with us (the "Accounts™).

We confirm that we;

{a} accepl the ingtructions contained in the Notice and agree 1o comply with the Nolice;

{b} have et received notice of any prior security over, or the interest of any third party in, any
Account;

{c} have neither claimed nor exercised, nor will claim or exercise, any security inferest; set-off,
counter-claim or other right in respect of any Account;

(d) will not permit any amount to be withdrawn from any Account other than the General Account
{as defined in the Notice) without your prior written consent; and

{e) will comply with any notice we may receive from the Seourity Agent in respect of the General
Account.

The Accounts maintained with us are;
[Specify accounts and account numbers]

This letter and any non-contractual abligations arising out of or in connection with it ars governed by
English law,

Yours Taithfuily,

(Authorised signatory)

[Account Barik]
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SCHEDULE 4
FORMS OF LETTER FOR INSURERS

PART 1
NOTICE TO INSURER

To: linsurer]
Copy: [Securfly Ageni] {as Security Agent as defined below)

[Date]
Dear Sirs,

Security Agreement dated [e] between [Chargor]
and [Securily Agent] {the “Security Agreemeant™}

Thig letter constilutes nolice 1o you thal under the Securify Agreement we have assigned absolutely,
subject to a provise for re-assignment on redemption, 1o [Securify Ageni} (as trustee for the Secured
Parties as referred to In the Sscurity Agreement, the “Security Agent”) all our rights in respect of [insert
tetaifs of contract of insurance] (the "Insurance’).

We confirm that;

{a) we will remain liable under the insurance 1o perform ell the obligations assumed by us undar
the Insurance; and

{b} nene of the Security Agent, its agents, any receiver or any other parson will at any time bs
under any obligation or liability to you under or in respect of the Insurance (unless, and to the
extent, otherwise expressly provided for in the Insurance),

We will also remaln entitled to exercise all our rights, powers and discretions under the Insurance, and
‘you should continue to give notices and make payments under the Insurance to us (unless, and to the

~extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued
1o the Securily Agent in respect of the Insurance]}, unless and until you receive notice from the Security
Agent to the conlrary stating that an Event of Default (as defined in the Becurity Agreement) has
otcurrad which is continuing and the securily under the Security Agreement has become enforcaable.
In this event, all the rights, powers and discretions will be exercisable by, and notices must be given
and payments must be made to, the Security Agent or as it directs (unless, and to the extent, otherwise
expressly provided for in the Insurance or in any insurer lefler you may have issusd to the Security
Agent in respect of the Insurance).

We frravocably instrust and authorise you fo disclose to the Sscurity Agent any information relating to
the Insurance requested from you by the Socurity Agent.

The instructions in this Istter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governad by
English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Securily
Agent at [address] with a copy to us,

i35
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Yours faithfully,

{Authaorised signatary)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF INSURER
To: [Security Agenf] (as Security Agent)
Capy:  [Chargo
[Date]
Dear Birs,

Security Agreement dated [«] betwsen [Chargor]
and [Securfty Agenf] {the “Security Agreement”}

We confirm receipt from [Chargon (the "Chargor) of a notice dated [#] (the "Notice”) of an assignment
on the tarms of the Securily Agresment of &t the Chargor's rights in respect of [inserf defails of the
contract of insurance] (the “Insurance”),

We confirm that we:

{a} accept the instructions contained in the Notice and agree to comply with the Nofice, and

(b will give notices and make payments under the Insurance as directed in the Nolice.

This Istter and any non-contractual obligations arising out of or in connection with it are govemed by
Engtish law.

Yours faikthfully,

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

{Authorised signaiory)

[insurar]
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SCHEDULES
FORMS OF LETTER FOR OTHER CONTRACTS

PART 1
NOTICE TO COUNTERPARTY
To [Contract Counterparty)

Copy: [Securify Agenf] (as Security Agent as defined below)

jDatel

Dear Sirs,

Becurity Agreement dated [«] between [Chargor]
and [Security Agent] (ths “Securily Agreament”)

This letter constitutes nofice to you that under the Securily Agreement we have [assigned absolutely,
subject to a proviso for re-assignment on redemption,)f{charged by way of a first fixed charge]! fo
[Securily Agentl (as trustee for the Secured Parties as referred {o in the Security Agreement, the
"Security Agent’} all our rights in respect of [insert defails of conlract] (the "Contract”).

We confirr that:

{a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

{b) nong of the Security Agent, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

Wae will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
you should cordinue to give notices and make payments under the Contract to us, unless and until you
receive notice from the Security Agent to the contrary stating that an Event of Default {(as defined In the
Security Agreement} has occurred which is continuing and the security under the Security Agreement
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by,
and noticas must be given and payments must be mads o, the Security Agent or as it directs.

‘We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to
the Contract requested from you by thie Security Agent.

The instructions in this letier may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connaction with it are governed by
English law,

Please acknowledge receipt of this letter by sending the attached acknowledgement fo the Security
Agent at [address] with a copy to us.

Yours faithiully,

1 Delete as applicabls,
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{Authorized signatory)

[Chargor]

%
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EXECUTION VERSION

PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
Te: [Security Agent] (as Securily Agent)
Copy:  [Chargor]
[Dats)
Dear Sirs,

Security Agreement dated [»] betwsen [Chargor]
and [Security Agent] {the "Security Agreement”)

We confirm receipt from [Chargor] (the “Chargor’) of a nolice dated [e] (the "Notice™) of [an
assignment)/ffixed charge)? on the terms of the Security Agresment of all the Chargor's rights in respect
of [insert detafls of the contract] {the “Contract”).

We confirm that we:

(&) accept the instructions contained in the Notice and agree to comply with the Notice; and

(B) will give notices and make payments under the Contract as directed in the Notica.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
.English law.

Yours faithfully,

{Autharised signatory)

[Contract courderparty]

2 Delete as applicahle,
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SIGNATORIES
Chargor
Exscuted as a dead by )
NSD HUYTON LIMITED Y ... ...
acting by a director in the presence of: ] Director
} Print nams: bk“}l?‘i}%M ........

Signature of wilness

Name (in BLOCK CAPITALS) e NN

Adidress

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

Security Agent

Signed by

for and on behalf of

)
)
CHRYSALIS LIMITED PARTNERSHIP } Authorised signatory
acting by its general pariner CHRYSALIS )

{GENERAL PARTNER) LIMITED Print DEME. oo

3l

BOUTA3-67IA5T202-1104.0



EXECUTION VERSION

SIGNATORIES

Chargor

Exacuted as a deed by
NESD HUYTON LEIMTED

acting by a director in the presence of;

Director

b et S S

Print RBMIE. ooiniiiivnrieres s enoscessescneres

Bignature of WIlNEES i e it e tennn e e
Name {in BLOCK CAPITALS) P U

BEVESSE e et ene et e raa e e a e aa e anan

Seourity Ag_am.

Signedby RAPHAGL MNILLETZ

}
for and on behalf of ¥
CHRYSALIS LIMITED PARTNERSHIP 3

)

AuthoTiEed signatory

ting by its general pariner CHRYSBALIS y
g ¥ te.gansra pariner . Print name: W&ﬂ@’{”m‘%m

{GENERAL PARTNER) LIMITED
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