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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3072883

Charge code: 0307 2883 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th August 2021 and created by THE MIDCOUNTIES
CO-OPERATIVE DEVELOPMENTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 6th August 2021 .

Given at Companies House, Cardiff on 9th August 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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SUTHERLAND

Evaersheds Sutherland
{International) LLP
© 135 Colrnore Bow
- Birmingham
B3 3aL
United Bingdam
CFroeda 20 PALT UPEY
Fr w44 30 PRER ARG
SR L3 Birmingham

 eversheds-suthardand.oom

. Drated: 4 August 2021 2620
(1) THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED
{2) . THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED

‘Légal charge

L 'rezating' fﬂ the property listed at Schedule 1 herein,

We certify this document as a true copy of the
original, save for material redacted pursuant to
section 859G Companies Act 2006

115 Colmore Row, Birmingham, B3 3AL

Date: 04/08/2021
EVERSHEDS SUTHERLAND (INTERNATIONALY LLP
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© This Deed Is made on . .~ 4.August 2021 . SO T o 2026

be_thzen' :

THE MIDCOUNTIE$ CO-OPERATIVE BEVELQPMENTE‘: LIMITED a Imited campany

" incorporated in England and Wales with regiﬁmmzﬁ ﬁum?}ﬁr Gﬁé}?z&% {the "Charging.

. Company”); and _

Sy

S

" THE MIDCOUNTIES  CO- OPERATIVE pmsmn TRUSTEE LIMITEB (riegistared-'- o
S company number 964?0?28§ as trustee for the Scheme (the “Trustae’). _

. INTERPRETATION

Expressly deflned terms

In this Deed the following words and phrases have the specifiad mea_nimgs: :

CAssoclated Rights™ means, in relation te any asset, all proceeds of salg of sich asset,

‘all rights, powers, benefits, civenants, warranties, guaraniees or Security given or -
 mplied in respect of such asset, afl rights under any agreemant for sale, agreement for
lease or licence of or in respect of such asset, and any monies and proceeds paid or
pavable In respect of such asset and tha benefit of ali Authorisations applicable to such’

“- asset,

“aAuthorisation” means an authorisation, cénsent, approval, resalution, lHcence,

- exemptian, filing, notarisation or registration.

“Business Day” means a day,. other than a Saturday or a Sunday, on which banks are

open for general business In London or, for the gurpmse of Clause 1% {(Communications),

"in the principal. financial centre in the lurisdiction In which the relevant communication is

- delivered,

' '_“CGM'I“ means centre of main interasts {as that ferm is used in Article. 3(1) of the EC
- Regulation).

e _“Companies Act” means the ﬂémpanmg ACE 2006,

“Debtor” ThsM?denié&s Ca-Dperative Limited {registerad numéé's; IP19025R) E

“Default Rate” rieans two per cent per annum above the highest rate of interest
Copréinarily applicable to any pant of the Secured Gbligations from time o time.

“Deficit” means the amount, If any, by which the Scheme’s technical provisions exceed

~-the Scheme’s assets calculated In accordance with section 222 of the Pensions Act 2004,

' “Delegate” me&éns"ahy delegate, agent, attorney or trustee appointed by the Trustee,

- “Discharge Data” means the sarlier of: -

{a} .. ' the date on which thﬂ Trustes confirms m the Charg fg {Zcmpan\; that ai! tha
- Secured Obligations have been unconditionally aﬁd irmvecab!y pald.and -
- discharged in full; or ' o

(bY - the date of calculation at which there is ne Deficit,

'-“EC Regulatlon" .means The Council of the Eumpaan Unir:m Regulatmn Mo 1346!20{}0
© on Insolvency Proceedings, . :

_ ‘*EnfOreEment Party” means any of ihe Trustee, a Receiver or a'meieg'a'té,

s, eaitpt AYBEITEL- : R - : I



“Establishment” means, in relation to the (‘harg ing Campans;! an establishment as that
Crerm is defined i reiatson ta a debtor in Article 2{h} of the EC Reagulation.

- “Ewent of Defail;i'lt" means the eccurrence of any of the events or circumstances set out
inn Schadule 4 {Events of defauft).

o "Expenses” ‘means ail fees, discotints, commissions and other Banking charges, legal.
U rand professional fees and unpaid interest and -all other expenses.and costs, on a full
~indemnity basis, together with Value Added Tax, incurred In connection with:

{a) the Secured Assets;
_ {b) . . thepreparation, ﬂegntéé‘iﬁcn .é.részﬁ Ereation Df.'%:h:iﬁ ﬁ'&'eﬂ;
' .- Y] .' :ta"king, nerfecting, 'é_nfcrcmg-or exercising any“pﬂwar uhder this ;S!é?e'd;.:&;;
{dy any breach of asw pmv on of and the. pmmct%&n, realisation or an?’omam@n%.
- of-this Deed.

. "Finance Doctuments” means such agreements, instruments, degds or documants
~{including this Deed and any deed or agrasment regulating priorities) as have been or areg
" to be entered Inte In connection with or pursbant to the Secursd Obligations or which -
have been designated a3 Fipance Documents E:y the Famﬁs and "Finance Document™
shall mean any one of them,

. "Fixtures” mieans any flitures {(but excluding. landiord’s fitures); fittings, fixed n!éht ar
machinery from thme o time situsted on or forming past of any Property :

o _"‘Gmup myeans the Holding Cormpany and each of its Subsl d:aries (lnc!udmg the: Charging B
. Company) for the time belng. : '

“Hoiding'ccmpanv” Hieans i's"i i"e!'ati'cré”tn_the"ﬂharging Cbm.pahy','-ahy other company or
corparation in respect of which it is 2 Subsidiary for the time belng.

“Insoivency Act” means the, !nsc%veﬂcy Act 1986,

“tnsurance Proceeds“ maaﬁs the pmceadf‘ of any énsurance c!aim rece!ved bv the .
Charging Company (after deduction of {2} any reasonable expenses incurred in relation to
the relevant clalm and psyable by the Cherging Company to any person which i3 not 2
- member of the Group and {b).amounis paid to meest third party claims}, together with the
" benefit of all bonuses, profits, returns of premium and ather benefits of wihiatevar nature,
Carising In any case by virtue of the Charging Company’s ownership of any Insurances and
~eall interest In any of the foregoing. .

. “Insurances’ means all contracts of policies of Insurance of whatever naturé relating to .
.- the Secured Assets which, from time to time, are taken out or maintained by or on behalf .
- of the Charging Company or (to the extent of its r‘eievant Interast) in which the Charging
Cﬁm;:sany has an interest. '
'-“LPA" means th? Law of Prapéfty Act 1923 -

“Material Adverse Effect” means a mai‘eria! advers& effect O

~{a) th& abiiity &F the Charglng Company to perform the payment ob!igations under"_;
- this Legal Charge; . :
by . the valldity er'-emmeabu!ty' of this Deed; o;"
{c} ' 'afw right or. remedy of the Trustee under this Deed

' “Pan:v"‘ means a party to this Deed,

bl _corp 1 47ASEERY - ) . e R




“Pmperty” means the Real Pmpertv owned by the Charging Company or in which the - -
‘Charging Company has & right, title or interest, particulars of which are set oul in
Schedule 1 {Details of the Progeriy). Any reference o “Pmper‘ty also includes &

- reference to each separate part or ports of such Rea! Property. :

" Quarter Dav" msans the last day Gf Man:h Juna, %epmmber and Dac&mbef in eaz:h .'
- calendar yaar . .

. “Real Pmpertv Wieans (a) any f%’eahai:& ieasehold o immovable property, wherever
siusted, and (&) any buildings, fixtures, fittings, fixed plant or machinery from time to
- time situdted on or forming part of that freehold, leasshold or Immovable property.

“Receiver” ﬁ’%éans any DRE or more receivers and managers or {if the Truétee 50 specifles
in the relevant appointment) recelvers appointed by the Trustee pursuant o this Doed in
~respect of the Charging Company or in respect of the Secured Assets of any of them.

- “Rental Income” means the 'aggi?egét'ﬂ"é'%’ all amounis paid or rﬁayab%a to or for the
account of the Charging Company or its Subsidiaries in conneciion with the letting of any
- part of the Pm;}&riy, inciuding each of the following amounts: . :

' {a} . rent, imence fees and equivalent amounts Qasd or payable

{bY : BNY - BUM s'eceived ar e’eceivab!e from -any deposit’ held aﬁ seaurity for
BRI ;perfmrmanm of a tenant’s obligations; - :

”'{c}. 5 sum equal to any a;:pamonmam of rent allnweﬁd in favour ef the Charging.
Company or its Subsidiar fes, _ :

' {d} - “any other monies pa:d or payab!e in respect of nccupar:on and/or usage of tha .~
. Property and any fxture qr fitting -on the Property Including any fixture or
- Pitting on the Froperty for display or advertisement, on licence or otherwise,

{a)} ' _ .-_any suUm paid or payable under any policy -of insurance .of respect of loss of
crent or Interest on rent;

-~ 4F . any sum pald or payable, ar_'thé value of any: consideration alven, for the
' T syrrender or variation of any'iesse; .

_ (g} .-: any sum paid or payable by any guarantor or any occupat! onaﬁ terant Uﬂdgr'
T any lease; and

(hy - any interest paid or payabse.on, arid an-y damages, compensation or settlement
o padd or pavable in respect of, any sum referred to above less any related fees
~rargd expenses incurred {which have not been reimbursed by anmhizr person) ’
by the Charging Company of lts Subsidiaries, :

. *Scheme” meaans The Midcounties Cav{?}pem't!ve Pension Scheme {previously called the
. Gxford Swindon and Gloucester Co-Operative  Soclety  Limited Employess’ Pension
“Scheme) established by a trust deed dated 3 December 1932 as subseguently amended.

:"‘Secured Assets” mians theﬁ fass"&ts.the subject of anv'Setuf{W Created by this Bee{j.- .

Sacured Qbilgatinns means: ai! present and future ehhgatmns and E;abé!ﬁtaes iwhether
“actual of contingent and whether owed jointly or severally or. in any other capachty
"~ .whatsoever] of the Charging Company or the Debtor to the Trustes, whatever thelr
nature or basis and including without fimitation any obligation of the Debtor te make
payments to the Scheme, in any currency or currencles, and however they are described,
ronether with all costs, charges and expensas incurred by the Trustee in connection with R
~ the protection, presewatisn or epforcement of its rights under the Finance Documents or
any other document evidencing or securing any such liabilities PROVIDED THAT "Secured
~ Obligations” shall not Indude any gbligation or Habllity to the extent that i it were so-
included this Desd {or any park of 1) would aive rise to financial assistance within the

vir_eip 1A PRESSHL . L o e o 3



meaning of section 677(1) df the Companies Act unless such financial assistancé is hot
prohibited by virtue of the provisions of sections §78, 679, 681 and 682 of the Companies
Act
' “Securltv' means any assignment by way of security, morigage, charge, pledge, lien or
- gther securlty intersqt securing any obligation of any person and any other agraement or
—arrangement having g similar-effect. y

“§ecurity Documients” means this Deed mgétﬁér With shy other adreement, lrstrument,

deed' or document enfered Into by the Charging Compahy creating or expressed to creata ™ -

- any Securlty over all or any part of ito assats in.respact of the Secured Gbligations.

“Sacurity Perled” means thﬁ% ;zaried begl nniﬂg on the date of this Deed and ending on
the: E?!schargez Daia,

“Subsidiary” means & subsidiary undértaking within the meaning of section 1162 cﬁ:the‘
Companles Act of a subsidlary within the meaning of section 100 and section 101 ofithe
Co-Oporative amj Community Benefit Socigties Act 2014, L
“Tax” 'mﬁam any tax, levy, immst duty or other charge or w:rhha!dmg of & Simiiar'- '_
nature {Including #ny penalty orinterest pavable in connection with any fallure to pay or -
. any delgy in paying any of the same}. :
*Third Parties Act” means the Contracts QRig'hts of Third Partles) At 1999, s
1.2, Construction.

In this Deed:
1.2.1 0 " unless acé.ntfar'y indication appears, @ referéiice to: o

1.2.0.1 “agséts” Includes present and future propertles, revénves; rights

and, Interests of every kind and reference to an "asset” includes

any part or parts of such assei;

LRLE ‘guarantee” includes any guarantee; letter . of credit, hond,
ndermnity or similar assurance againsi: loss, or any obilgation,

direct or Indirect, actual or contingent, to ourchase or assume

" any indebledness of any person or'to pay any deposit on behalf '

of, .or make an Investment in, or loan bo, any person or to

_purchase assets of any person, whers, In sach case, such.
. phbligation Is assumed:in order te malmain or 2sdist the amiaty of.
Such persorto meet its. indebtedness,

1243 “indebtedness” Includes. any obiigatmn {whethe& :ncurred as.
;erx:!g;a o surety} For the, payment o repaymeni nf money,
- whether present or fulture; actual or contingeft]

LA : personi ndudes ‘any indlvidual, firmi; company, corperation,
' 'gav&rnm&nt state or agéncy 6F a-state or any Issociation, trust,

joint venture, consortium of paithership (whethéf or ROt having, :

" separatelagal perscnaiity}é

1245 regulatmn intludés any regu!at;on rulg, 'o"fﬁ(:'lafl dir‘é:ﬂ'!v&;:
force of iaw} o§ anyf gavernmantai; tinter gwﬁmmenmi or -
- supranationa] body, - agency; department or feguiatcr% salf-
'regu!akory or cther authority or organisation; .

1.2.1.6 “gsat-off" includes 'anélagous rights and - obligations’ In
jurisdictions other than England. and Wales; and -

sif_vepl & B85 HOY . : S,



""" 12,17 :_ " the "Charging Company”, the "Debtar”, the "Trustee” or any
e “Partv“ shall be construed so as to Include sts SUCCESSOrS in
tﬂt!e permitted assignﬁ and permitted transferees;

1.2.2 whgre'samething (@r a Eist af things} is Entmzﬁucedby the word “inmuding”,'m o
by the phrase "In particular”, or is followsd by the phrase "or othorwise”,
the intention |s o state an example (or examples) and not to be exhaustive
{and the same applles when other similar words or phrases are used);

1.2.3 unless this Deed expressly states otherwise or the context requires otharwise,
: . .{a) each reference in this Deed to any provision of any statute or of any
“subordinats iegislation means, at any time, the relevant provision as Inforce 8t
Lo that time {even If it has been amended or re-enacted since the date of this
~Dead) and {b) 2ach reference In this Deed (o any provision of any statute at
“any Hme includes any subordinate legishation made pursuant to or In respect of
cvesuch provisions as in force at such time {whether made before or after the date
o pf this Deed and whether amended or re-enacted sihce the date of this Deed);

1.2.4 o sach referem:e to this Deed {or to ai’w cher agraement nstmment or daed)
© . means, at any time,. this Deed {ur as. _appilcable such other agregement,
Cinstrument or deed} ‘as amendad, nevat&é supplemented, extended, or
“restated, at that time, provided that the relevant amendment, novation,
“supplement, extension, substitution or restatement does not breach -any term
- of this Degd or of any of the Finance Documents; ; o .

1.2.5'._-_ Cthe index and Clguse and Scheduia headsngs are fer gase f}f referance Qniy,

126 'an Event mf Default Is “cantlnu!ng” i it has not been walved in writing by the
" Trustes or remedied; ang

127 réfarences to any Security “m-eated ..... . by this Deed” sre to be deemed to
~-inciude such Security created, constituted, given, made or extended by, under
- -or pursuant to this Deed. o

1.3 Third Party nghts
Mo person has any rzghi under tha Third Parties A,ct to enfﬁrce* ar en;ey mg !;:enef;t of any' :
term of this Deed, other than an Enforcement Parly, which may do so, orany other
person, to the extent that this Desd expressly provides for it to do so. No consent of any
person who is not 2 Party Is required to rescind or vary this Deed at any time. This
Clause 1.3 does not affect any right or ramedy of any person whsth exists, ur s avaiiable,
othezr-wise than pursuant to the Third Partles Act, . .
2. COVENANT TO PAY
e __2.3.'. . Covenant

The Charging Company coverants with the Tristee that it will pay and discharge the
O Secyred Oblinations on demand and in the manner provided in the Finance Documents.

2.2 Limited Recourse

'Natwathstandmg any other prw &icm of the Fiﬂance Dacumgnts itéﬁ_éipmé's!y.agréed

" that:
o221 the sole recourse of the Trustea to the Charging Company under this deed is to
- -the Charging Company's interest én the* Secured -Assata' and
©.2.2.2  the liability of the Charging Company to the Trustee pursuant to or otherwise

in connectlon with the Finance Documents shall be:

e eplATESRERL . - . 5




-------------- 2.2.2.1 - - lirvited in aggregate to an amount equal to that recovered asa.

..... o result of -enforcement Qf thzs deed with respedt o the Secured
' C . -Assets; and :

22,22 --'sati’s:ﬂesj.m!y from ‘the preceeds of sale or other disposal or
: realisation of the Secured Assels pursuant te this deed.

2.3 Default interest

Any-amount which'is: not pald under this Dead on the due date shall bear interest {both

before and after judgment) pavable on demand at the Default Rate from time-to time -
. from the due date unth the date of actual unconditlonsl and irrevocable payment and
- discharge of such amount in full save to the extant thet interest at such rate on such
amount and for such perod is charged pursuant to the Finance Documents relevant o
“thak Hiabllity and itself constitutes part of l.he Secured Qb%agatlﬂm

- '*sEcUm?W
3.1 -'1 Mortgaga and’ charges o -

The Charging Company, as ] :;mntsnuéng secunw f’mr the paymen?: dlscharge and _
- performance of the Securéd Obligations, charges In favour of the Trustes the fﬁiiewing'
BESELE! o

U3t Fiest iegal modgﬂge on the Property by way of first iegaﬂ martgage, the -
o Property; o -

©3.1.2 - Flrst fixed charge Qn'th'ﬁe' Property - to the extent that the Proparty is riot
' - subiect to a valid legal mortgage pursuant in Clause 3.1.3, by way of first fixed -
. charge, such Property;

3.1.3 - First fixed charge on other Intérasts - to the extent that'the Associated
' Rights {or any part-of them} are not capable of baihg effectively assigned, but
_ are capable of being effectively charged, by way of first fixed charge all
. Assogiated Righta of the Charging Company in relation to the Property and. any_
' _athﬁr rights, title or interest of the Cherging Comparly in the Property;

3.1.4. Flrst fixed charge in respect of chattels located on Pmpertw by way of
© U Hrst fxed charge, all such bulldings and other erections or structures, plant
“rand maahmery which are, now or In the Future, located on the Property, but
. which; in any such case, (&) are not affixed to, nor form part of, the Property,
j-{b} are not of a kind regularly disposed of in the ordinary course of business
~and {c} do not form part of the Charging Company's stock-in-trade or work-in-
. progress; aﬁd . '

3.1.5 7 Flrst fixed charga on- Insuranca Proceeds - to the &xtent that the_
CIngurance Proceeds {or any pert of them) are notb capable of being cffectively
“-assighed, but are capable of being effectively chirged, by way of first fixed
. charge, such Insurance Proceeds,

3,700 '-Asslgnmems by way of Securitv

: As further cant!numg secunty for the pavmem of the ‘%ecured Qb igatmnﬁ, the {:harg ng _
Company assigns absolutely to the Trustee all (if any) its rights, title and interest in and

B CH

321 the msgrance'#résée#s; . N | | |

CRAZ . the Assces:lated Rtghts; of the Qharging Campany in relation to the Prmpemj, and -
323 '_ . ak chtal [nmme
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Continuing security

" The provisions of this Deed wil abpiy'at’-aﬁi!'t’%meé {aj regardless of the date on which any
©of the Secured Obligations was incurred and (BY in respect of the full amount of the

Secured Obligations at the relevant time even If, at some other tme, the amount of the

CSecured Obligations has been less than the amount at the relevant time or there has baen
no part of the Segured Gbi&gatﬁaﬂs oumaﬁd%ngi

The Trustee may wiihuut the consent of or notice to the. Charging Company and without
_releasing or sffecting.the seCurity.created by this Legal Charge:

34,1 allow to the Debtor or arly other person any time or indilgence;

.42 _enter intfo renew vary or end any agreement erarmhgemeat‘with or labilify 6f
o the Debtor oiany other parson, . .

L343 reviéw.vaa"? refrash'fmm'enfﬁmmg gr release any present or future. security or - '

- guarantee. which the Trustee helds from the Debtor or any other persen,

Full title guarantes and implied covénants
" all the Security created by this Deed s made with full title gaarantee in accordance with
the Law of Property {Miscellancous Provisions) Act 1994,
FURTHER ASSURANCE
| The:Charging Company.shall; -
“promptly do all such acts or execute ali such documents (including assignments,
Ctransfers, mortgages, charges, nbtices and instructions) as the Trustes may reasonably

. specify (and in such form as the Trustee may reascnably require) In favour of the Trustee
or its nomines{s) {a) to perfect the Security created or intended to be grested or

evidenced by this Deed: or for the exercise of any rights, powers and romedies of the

“Trustee provided by or pursuant io this Deed and/or {b) to faciiitate the realisation of the
~'assets which are; or are Intended to be, the subject of this Desad;

Jtake all such actlon as ks avallable todt (including making all filings and registrations. and
- the payment of all fees and Taxes) as may be necessary for the purpose of the creation,

perfection, pfotection of malntenance of any Secdurlty conferred or intended to be
conferred on the Trustes by or pursuant-to this Deed; and

- pay . ail éxpemses-due%ai’he Trusifm:prdmpt!y‘;aﬁﬁr:demand." '
. LAND REGISTRATION MATTERS

: ,Mnd Reqlstw spplication’for restriction

5;51.1"-"' - Without prejudice to the generé‘s%iw of Qiau&af@ qrmm assumnce), ihe:""_
_Charg!ng {mmpany il appiy to/the Land Reglstrin to Eﬂt{:‘:r on the mgmter _

o following ierms

"N éispﬂsitien of the registered esitaﬁ!;é"téy the: ;.;'rdp'mimr af the: mggmiéfédf
“restate is iobe registered without a written consent signed by the pmprietm‘ far.
the Gimé oelng. of the charge datad. [date of this Deed] in favour of ”ﬁm_

S Mideounties Co-Operative Pension Trus{ee ‘Umited refefred to i the charges

register, or its conveyancer”

“and, where applicablé, notice of an obligation to nj'ake"ﬁ.'lrther'advanr:és.
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B2 _’Ei%’ﬁwﬁﬁfiﬁ'fﬁi‘ﬁétiéhdﬁtﬁﬁﬁﬁéﬁt‘"

5.3

6.1

5.1.2- .‘Thsm Chargmg f‘mﬂpanv ﬁahaE! %uhmst the reifwarst app!maticn*‘a no Iater than the
S date of submission of. the initial application-for registration of the Ssourlty
ereated by thizs Deed {or, In the case of The Land Registry form CHZ, where

- applicable; promptly following its later receipt of such form duly completed by

o the Trusteel, and pay ol fees costs and expenses properly incurred in
“-connection with thé applications. '

5[‘132?_@ e The! Trust&e in 5&5 absolute: discrétion,: ‘may makL any of the app!aca%:son@

Coreferred o I this Clause 5.1 in place of the ‘Charging Company. In such a

' S case, the O haefgqummpany consenis. to the éntry, of the relevant’ féstrictian :':._:
“angd will ‘pay all fees, ensts and expenses properly Incurrad Inconnection with.

~Ithe apaéica&ian

_' 521 The Chan; ng Csmpany WHE atits own expense: de whatwer the Trusige may

) rﬁmonab!y mquir@ i cmnne:‘rmn with (a} any appl rat!an ‘hy the Trustee o
_ -Reg:stration Rules 20%3 file ;35 aril (b} any person’s application under Land
- Registration. Rules 2003 rule 137 for disz:!csum_@? this Deed follow ing s

-ﬁmignatmn 85 an exempt information document.

52,97 The 'Charging;:f:a'mﬁaﬁm shall notify the Trustee 5_?3 'W’éf%ting_(a;} ‘before making
' any application to have this Desd designated an exempt Infermation dogumenti-

under Land Registration Rules 2003 rule 136, (b} as soon as it receives nollce

of any person's application under Land Registratlon Rules 2003 rule 137 for
sisciosure of this Deed following s designation as an sxempt information
 document and (¢} before making any application unter Land Registration Riles
. 2003 rule 138 for removal of any such designation,

" Delivery of deeﬂ'tbii;asgd Registry.

‘The Charging. Company submitting this. Dead ar-any counterpart: ta The tand Reglstry .

shall'on each pocasion also submic acertified copy of this Deed and request the return of
the original and upon the return of the original’it shali deliver such original to the Trustee. .

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the Security Period the Charglng Company shall not: o

6.4.1  create, extend, or permit o subsist, any Security over any of the Secured.
oocAsselsiior :
Y5 B - without thesprigr aonsent {eensent not to- ?:ae unreasanably withheld or deiayad} .

cof the:Trustee {(a} execute,.or agree to grant, vary, oracoept any surrender of,

Cany  conveyands, :ransfer, lease or assignmeang, Or any other right of '

Chciupation or use; of the Secursd Assets, (b) create any [egal or equiiable

- estate, ar other interest, in, over, or reiating to, the Secured Aﬁﬂeti‘a or {c).
athemise cﬁﬁspﬁse of iis Interest {whethar iagai or benﬂﬁciai} in'the ﬂacumd s
-Assets. : . :

. REPRESENTATIONMS Aﬂb'wmhz@mms* '

The Charging' w"emnany represents and wars’ants to the Trusma o the diate’ o? &h;s Beed o
L !’Q!!ews ) :

. Status - Et'i e l!mlted iabiilty company, duly mmr;}orated and:validly #xisting under thie
C o laws of Engian@ and Walss and it has the power 1o Owrl s ssséls and <dry &n is
_ bus!nesa and other activitles as thay are being conducted.
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7.3 Binding obligations - The obligations expressed to be assumed by itin this Deed are,
< -argt at all relevant times. bave been, legal, valid, binding and enforceable cobligations
- {subject to the principle that equitable remedies are discretionary and subject to any

- applicable Insolvency laws). L B

S 7 Non-~conflict with othiar obligations - The entry into and perfarmance by it eﬂ' and the
| ransactions rontemplated by, this Deed do not and will not confiler with or rasull In any
breach of (a) anv law or ragulstion applicable o i, {b} its const tmisﬁai documents or {¢)
any agresment or instrumaent binding upon anv of its assels.

7.5 Power and authoriw -1t has the power Io enter into, pefferm and de%iver and has
“taken il necessary action to-authorise s entry Into, perfosmance and delivery of, this
Deed and the transactions contempliated by this Deed.

7.6 Validizy and admissibility in svidenca - All Autherisations reguired {8) to enable It . .
lawfully to enter Into, exercise itg rights and comply with its cbligations In this Deed, and
- {b) to make this Deed admissible in evidence in England and Wales, have been oblained
or effected and are in full Torce and effect, :

- 7.7 0 Commercial benefit - 10 énters into this Deed ingond falth and for the purptses. of the
: - promolion of the success of its business and it has given due consideration to the terms
. and conditions of the documents evidencing the Secured Obligations and of this Deed and |
2 has satisfied itself that there ars reasonable g;rmmds for believing that by executing this '
‘Daed it will derive commercial bengfit, :

7.8 Priority of Security - The Security created by this Deed constitutes first priority Security
. ower the assets whith are expressed to be subject to such Security and those assets are.
- not subject to any other Security. : '

7.9 No: Even& of aefault = Mo Event of . Def&uit has occurred or Es mnz;nu ng ar might
reasorably be expected to result from the execution of this Deed or from effect being
given to its provisions and no person who holds any Security over-any ‘assel of the
g {:harglng Company hes enforced or given notice of its intention to enforee such Security.

_' 7.10 Centre of main intergsts - For e purposes of the EC Regu!atmn its COMI is. situated in
: - -England and Wales, :

7.11 ' Repeated represantaftion's{'_ '

Each of the representafions and warrantles set o0t i this Clause 7 (other than those at
Clause 7.7 (Cammercial benefit) which are not repeated) shall be deemed to be repeated
"~ on each day upon which any monies comprised in the Secured Obligations fall due for
Cpayment or are ;ﬁaéd and on each Quarter Diay which falls during the Security Period. :

8. . UNDERTAKINGS

- Throughout the 5@;:1:&5!:5; Period, the Charg,mg Company undertakes 1o the Trustee in the
terms of the following provisions of this Clause B,

B - perfarm - It wili at all times s:amg}!y with tha terms (express or Empiied} of thi% Qeed and
' " the Finance Documents,

B2 . -Not ;eoparduse Security - it will not do or Gmfif io dm anythmg or ai!cw anythmg to be L
- done or omitted which may in any 'way depreciate, jeo@ardise or otherwise prejudice the
“walue to the Trustee of the Sacuiity created by this Deed or the priority of its ranking as :
expressed In this Deed, . =

8.3 _ Maintenﬂnte - It will keéegﬁ, the Secured Assets iqj'eag good and tanantable state _of'lr'epaif, .
- working order and condition. Where the Secured Assets include any item of plant or
U machinary which becomes incapable of economic repair, it will replace such assel with.an

asset which is a mmmrab!a modern equi\aa!ant or which Is atherwise approved. by the L

Trusiee.
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‘B4 "Observe Hws - 1wl not do or amit to do or glisw anything to be done in rélation to the
- Secured Assets which would infringe any laws affecting (whether directly or indirecily) the
Secured Assets and will comply with-all notices, orders, injunclions and mandatory
.pmp{}aaﬁs served: onilt, issued or made, by anv lowal or other authanw Or gmvemmentai
-agency, or its landlords, relating to any of the. Secured Assets or its Gse of them and will
serve within any relevant time limit-any countmwmt CE Mecessary or desirable to preseive
‘the value of ahy such Secured Assals.

CB5 o 'Proceedings - Atits own Cost aiid é’xpehm, it will use lts reasonable’ endgavours o
enforce, institute, continue or defend all proceedings affecting the Secured Assets, their
~state or condition or continued use orvalue so as to preserve to the fullest extent the
value to-the Trustee of the Sécurily created by this Deed.

8.6 - Access - It will (at'the risk and cost of the Chardging Campany) permst tha Trustes anﬁ its
- professional advisem agents and contractors. end, where. regulred by the Trustee, .
Cindependent valuvers free 'a:cessﬁ-at'mi reasonable ﬁ;im‘es and pn regsynable. notice and for
~call reasonable purposes (induding carrying out physical inspections; valuations andfor the. -
- prepatation or misking of Inventories andfor schedules and/or other records or copies) to
the Qremsms assets, -books, accounts and records of ‘the Charging Company and will
Cpravide and will procure. that any occupiers of such premises provide reasonable
- assistance to the Trustse and . such other persons iﬁ connectivn with the acress
e @biigatmnﬁ imposed by this Clause B.6&. :

' - B.7 . Property - It will comply with the provisions of Schedule 2 (Property undertakings).

8.8 - Chattels - If so reguested by the Trustee, It will place and maintain on each chattel the
o walee of which exceeds £25,000 and which i$ sublect to a fixed charge pursuant. to
© Clause 3.1.4 . of this Deed, in 2 conspicuous place, an ldentification marking In the
Co foliowing terms and notoconceal, alter or remove such marking or permitvi to be
o concealed, a%tered or removed: : ' : : -

: “Nm;m of’ Ehﬁme - This [specify. the a:hatt&f} arid admtwﬂs am’i anca!aaw eguspmenﬁ: arg. '-
h _subject to a first fixed charge in favour of The Midmumﬁ: les Co- Opcratwe Pens:on Uimnited ™

B:9 - Notice of Assignment - It wiil, promptly, upon. ree’se!ving a reguest to.that sffect’ from
© the Trustes, give nglice of each charge or assignment of all (if any) ifs rights, title and
_lnmrest in and to the Insurance Proceeds. any Assodiated Rights and the Rental Income

-by sending a duly completed notice (in such forfm as the Trustee may agree or require) to
‘each of the other ralevant parties.

B.10  ‘Centre of main interests - It will not move . sé'i’ji)'?‘éﬁ,- nor have any Establishment,
" outside England and Waies : ' -

CBY o Depesit csf documents - I?{ w!ii pmmpﬁy, at the Trustes& r&cgu%t depost with the
“Trusteée {or aé the Trustes directs) (a) all deeds and documerits of titlé relating to the
Property,. nc!udmg_ countarpart leeses, licences. and any other deeds or documents

-mecessary. or desirable to assist the Trustee to:enforce the Security created by this Deed,.
{b) the Insurances and (€} all such other documents reiating to the Securad Assets-as the
Trustee may from Ume to time réasonably reguire. :

SRR _:.Reténtlon of documents - The Trusiee 'r'na'y; retain any documant delivered to -t
' “pursuant to Clause B.11 {Deposit of documents) or otherwise untll the Discharge Date
“and i, for aiy reason, the Trustee ceases to hold any such document before such time,
“the Trustee may, by natice In the Charging Comipany, -fequirg that the réfevant document’

. he redelivered to It and the i’:harging Company shall immediately comply {or procure.

- vampliance) with'such notice,

BL13 Power to remedv - i the Qhargmq Eﬂmgzaﬁy fails to a:q_;np ¥ wéth any m‘ the: mwmn‘w '

" and undertakings set out or referred to in Clauses B.1 (Perform) to 8.11 (Deposit of__

documants) Inclusive -and ::‘scheaduie 2 AProperty - undertékings), it owill sllow {and,.
‘Jrrevocably suthorises) the Trustee and/or such persons asthe Trusteg nominates Lo take

on behalf of tha. Chargmg‘ Company such actlon (indluding the making of pavments) as is/
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-------- - pECessary to pmtect any refevant assets agalnst the s:onsequenms of such faa&ure too
....... * comply. and/ar toensure compliance with such covenants end undertakings. .

8.14 Indemnity - It will mdemnzfy the Trustee and will keep the Truﬁtee :ndemni’f'&d against
' o all costs, Taxes, losses and liabtliies Incurred by the Trustee g5 a result of any default by
" the Charging Company in the performance of any of the obligations expressed 1o be
-assumed by itin this Déed and in connection with the exercise by the Trustes of its rfights
. contained In Clause 8.13 (Power to remedy). All sums the subject of this indernnity will
be payable by the Charging Company to the Trustes promptly after demand,

B . BB "'Va!uation - The Trustee shal! b ;&&rmitted b request:

:{a} A desktep valuaton 05 the Preaer&y an the second annwer&;aw of the date of
© .- this Dead and gvery two years theraaftar, and- .

by A Fuill vasujatmn sf the ?mmr&y upon ‘the occurrence s:xE’ an Evcnt r.}f Eefauét R:hai:'
T it continuing.

Fach $!.!Ch valuatlon of the Pmp&rty shalﬁ be at the reasonable cost of the Chargnng -
Company. . . '

R '-EN'FOR@EABILW?'

5 For the gurpsse& af aft pewers impised by the LPA oroany other appixcab%e !cg siat%am the
= Becured Obligations shall be deemad 19 have becorng due and payable and this Dead wiil.
Cchecoms immediately enforceable and the powers of the Trustee and any Receiver will-
- become exercisable pn the date of this -Deed, but, as between the Trustee and the
.- Charging Company, the power. of the Trustee to enforce the Security crested by this Deed
‘shall be exergisable only upon the occurrence of an Event of Default and forso long as it
-is coptinuing {unless.there has been o reguest from the Charging Company to the Trustee
for the appointment of a Recelverin which case it wiil be exercisable at any time following
the making of such reguest),

10, . ENFORCEMENT OF SECURITY

C10.1 0 At.any. time after the Trustee's power of sale has become exercisable, the Trustee may,
©U without further notice, (a) appeint one or more than one person to be Receiver In respect
oo of the Secured Asseld or any of Ehem and, If more than one person is appointed as
Tl Receiver, such  appointess may act iointly and severally or individually, (b} take
. possassion of the Secured Assets, and/or (¢} In its absolute discretion enforce all or any
part of the Securlty created by this Deed in such othér lawful manner as it thinks fit. The
Trustee may remove any permsan from appointment as Recelver and may appoint another -
" person as Recelver, The Trustee may:also appoint an additional Receiver.

16.2 The Receiver will, 5o far'as the law permits, be the agent of the Charging Company and
the Charging Company alone wiil be responsible for the acts or defaults of the Recélver
and will be Hable on-any contracts’ or obligations. made or entered into by the Recelver.

- The’ Trustee will not be responsible for any miséonduct, negligence or default of the.
Receivar, The powers of the Receiver will continue in fulﬁ force and effec!: following any
liquidation nf the Charging Company. .

10.3 . . The remimeration of'ihe.Rechvéfma? be fixed by the Trustee hut will be payable by the.
: . Charging Qompany The amaount of the remuneration will form part of the Secured.
~-Cibilgations., : o - :

10.4 The Recelver wii! have the puwer on behai?’ and at the zost of the Chaa‘gmg Campany {a) _
. " to do ar omit to do anything which he considers .appropriate In relation to the Secured
‘Assets and (b) to exerclse all or any of the powers conferred on the Recelver or the .
Trustee under this Deed or conferred upon administralive receivers by the Insoivency Act’
{oven if he is not an administrative recelver), or upon receivers by the LPA or any other
statutory provision {even if he is nat appointed under the LPA. or such other statutory -
provision} but so that if there i any ambiguity or conflict between the powers contained
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in such leglslation and those contalned in this Deed, those contained in' this Deed shall

S prevail,

 Withbut prejudice 1o the géneral powers set aut in Clause 10.4, a Reéceiver will also have

the powers and discretions set out in Schedule 3{Receivers apecific powers).

The Trustee G?'ény Recelver may sever any Fixtures from the Property and sell them . -
apart From the Property without taking possession of the Property and apply the net

. proceeds of such sale in or towards satisfaction of the Sscured Obligations.

If the Trustee or the Ricelver obtains possession of the P{Op&?ﬁy, the Trpsteg_br the
Receiver may use and remave, store or sell any chatials aon the Property, whether or not
forming part of the Secured Assels, without being under any. fiabllity to the Charging

- Company other than fo account for thelr net proceeds of the sale, All costs; losses and _
Habilitles incurred by the Trustes or the Receiver In connection with the removal, sterage '

and sale of such chattels will form part of the Secured Obligations,

Ef (ﬁatwéthstanding any representation or warranty o the c:antrary z:@ntamed in this Deea}“ :

“therg - shall be any Securliy affecting the Secured Agsels or any of them which ranks in
- priority to the Security crested by this Deed and the heoider of such prior Security takes
" any steps to enforce such Security, the Trustee or any Recelver may, at it5 option, takea
transfer of, or repay the indebtedness secured by, such Security. L

The Tiustee may, al. EHW time ai‘ter ths Beed has bsmme enfarceabls pursuant to

Clause 9 {Faforceability), exercise, to the fullest extent permitted by law, all or any of the
powers, adthorities and discretions conferred on 2 Recelver by this Desd, whether as

‘attorney of the Charging Company or otherwise and whether or not a Receiver has been'
appointed,

The Trustee may, in writing, elthér in its appointment of a.Receiver or by subsequent
notice to that Receiver, restrict the right of such Recelver to exercise ali or any of the -
powsars conferred on a Recelver by this Dead,

' PAVM&NTS ACCOUNTS ANB APPLICATION OF PROC&EDS

Right of appropriation - Subged to the va!sions of Clatse 11.7" (Remveneg by

Receiver), the Trustee is entitled to appropriate money and/or assets to the Secured
Obligations in such manner or order as it thinks fit and any such appropriation shall .

. override any apprcpriat an by the Charging Company. |

Mo set-mff by Charglng Company The Charging Cc}m;}any shall not exerﬁise any right
of set-off or counterclaim it might have in respect of any payment dus 1o the Trustee
under this Deed. . :

'Tmstee 4 rights of set off The Trustee may, at any time. after this Dead has becume

enforceable, and without notice (&) combined or conscildate all or any of the Charging
Company's then existing accounts with, and Habliitles to, the. Trustée, andfor (b} set-off

" :any obiigation owed by the Trustee to the Charging Tompany (whether or not matured at
o such time}, in or towards satisfaction of any of the Secured Obligations, and If any
amount Is in a different currency from the amount. against which it is to be set- o?f the

Trustee mav convert sither -amount {or both} at any reascnable time and at gny
reasonable rate. The Trustee shall notify the Charglng Company in wﬂting that any such
transaction has taken place. :

Suspense Account < The ?rustee “may, at- any time, credit to a suapense acceunt any

- monay recelved by It under this Deed, to be heid for so long as and on such terms as the.

Trustee: may fjﬂermine ﬁenﬂ ng its.spplication towards d;scharging the Secured
Ohbligations, R : S

:New @oconnt - If the Trustee receives notice of & subsequent martgage or charge
Crelating to the Secured Assets, It will ba entitied Yo close any account and to open a new
account in respect of the closed account. If the Trustee does not open such new atcount,
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b will in any svent be treated as ifif had déne so at the time when it received such '
" nptice.

. 11.6 . Calculations: - The Trustee's calculation of ény amount pavable by the Charglng
: - Company under this Deed abt any time will be conclusive {unless it has made an tbvious
~oomistake ) _

11.7  'Recoveries by Receiver - The proceeds ariging from the exercise of the powers of the
T Receiver will, subjedt to any claims ranking in priovity to the Secured Obligations; be.
applied by or at the direction of the Receiver.in or towards discharging or satisfying the
U followlng amounts in the following order of priorlity: {a) the costs, chargas and expenses
~of and incidental to the Receivers agpointment and the payment of his.-remuneration; {b}
-any costs, charges, expenses-and Habilltles of or Incurred by any Enforcament Parly inthe
gxercise of any of its powers Including all rents, Taxes; retes and gutgoings whatever
pffecting . the Secured Assets, all premiums on Insurances properly payable under this
" Deed or any applicabie legisiation, the cost of executing necessary or proper repairs o
- the Secured Assets, and-the payment of annual sums or other paymants, and the interast
on all pringipal sums; having priority o the Secured Obligations; i) the remaining -
- Secured Obligations, In accordance with the provisions of the Finance Dotuments; and (d}
the claims of those persons entitled to any surplus.

12. - PROTECTION OF THIRD PARTIES

12.1°  No duty to enguire - A buyer from, or other gerdon déaling with; any Enforcement Party
~will net be concerned to enquire whether any of the powers which such Enforcement Party
. has exercised or purported to exercise has arisen or become exercisable and may assume -
. that it i5 acting inaccordance with this Deed. :

S22 Reca!pt cﬁrle:!usive « The recelpt of the Trustes or any Receiver shall be an absolute and
roncluskve discharge to o purchaser of the Secured Assets and shall relieve him of any

. obigation to see to the application of any monles paid to or by the direction of the

. Trustee orany Receiver. -

" 13. . PROTECTION OF TRUSTEE

C 13,1 Trustee's recelpts - The Trustee shall not be obliged to account to the Charging
' © o Company, nor to any other person, for anything other than its own actual receipts which
. have not been distributed or pald to the person entitled {or whom the Trustee, acting
“reasonably, belleves to be entitled) In sccordance with the requirements of this Deed.

132 Exclusion of liability -

132 Mo Enforcement Party will be liable to the Charging Company for any expense;
: logs, llabllity or damage lacurred by the Charging Company arlsing out of the -
~exercise by such Enforcement Party of its rights or powers or any attempt or =
~fallure to exercise thosée rights or powers, except for any expense, loss, llability -
or damage arising from lts gross negiigence, fraud 5:' wiiful misconduct,

13.2.2 . The Charging Campany rnay not take any praceedings against any officer,
. .employee or agent of any Enforcemeant Party in réspect of any claim i might
. have against such Enforcement Party or In respect of any act or omission of

Cooany kind by that officer, emiployes or aggn& in reiatsen to this Deed, -

13.2.3 An’-; afficer, emp!ay&a or agent of any Enforcement Party may rely -on th%& B
.';_C!ausa 13 under the Third Parties AL, .

'13.3 . Effect of possession - If the Trustee or any Receiver enters Into possession of the ..
o Becured Assets, or any of tham, this wilt not oblige either the Trustese or the Regeiver (o
“account as mortgagee in possession, and if at any time the Trusiee enters Into possesslen
of the Secured Assets, or any of them, it may at any time at ity discretion go out of such
possession. :
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14, _ Chargmg Companys mdemnlw The Charging Company agreas w!th the ?ruﬁwe o
indamnify each Enforcement Party 6n demand against any costs, Taxes, losses, babllities
or damage incurred hy it in respect of {a) the taking, holding,, protection or enforcement
of the Security created by this Deed, (b} any exercise of the rights, powers, discrotions or

~ remedies of, or vestedin, any Enforcemant Party or any attempl or fallure to gxercise
those rights, powers, discretions or remedies.and (o} anvthing done oromitted to be dane -

Jin the exercise or purborted exercise of the powers under this Deed or under any

appointment duly made under the provisions of this: Oeed. '

1% PROTECTKDN OF SECURE?\’
151 '_'.Wawer af defewceﬁ

- The obligations of the Charg!ng Campany under thss Deed ang the 5e£urity c:reated undﬁr -

. this. Deed will not be affected by .any act, omission, matier or thing which, but for this .

o Clause 15.1, would reduce, release or prejudice any of its obligations under this Deed -
(Withaut limitatlon and whﬁther oy not known to it or the Trustee} including:

- 15,1.1_ Coany time wa!vcr or consent granted ko, or-composition with, the Charqmg- .
- Company or other person;. . . . -

512 o the re!ease of the- i’.‘harg!ng Company or any nther pﬁ!’ﬁ@ﬂ under the t%rmﬁ of
-any composition or arrangement with any creditor of the Charging Company;

1513 the taking, varlaticm camammiﬁe, e;xz:hange reﬂewal ar release uf or s’efu';al )

" or neglect to perfect, lake up or enforce, any rights against, oF security over’

assets of, the Charging Company of ethw parson or any non-preasentation ar

Chbneobservance of any formallty or other requirement in - respect of any
instrument or any Eailure to realise the full value of any semrétvp

15.1.4 _ - any incapas:iw ot lack ofF power, aumontv or legal persanahty af ar dlsso!uticm _
or change in the mambers or status. of the Chargmg Company oF any Gther :
- person; : :

15.1.5 - .any amendment, novation, supplement, extension restatement (However
. fundamental and whather or not morg onerous! or replacement of any Finance
- Document ar any other document or security including, without limitation, any
" change in the purpose of, any. extension of or Increase In any facility or the -
- raddition of any new facdlity under any Finance Document or other document or
CRRCUrily; . .

'_'_'15,1.'6_ any unenforceability; Megality or lnvalidity of any obligation ."s}f"any._par'san '
o “runder any Finance Document or any other document or-securlty; or

L15.1.7  any Insolvency or similar proceedings.
152 Variations to the Debt Dociiments -

Without prejudice to the generality of Clause 15.1 (Waiver of defeaces),. the. Charging
Lompany expressly confirms that 1t Inténds that this Deed shall extang from Hime to tme:
to any {(however fundamintal) variation, Increase, extenslon or addition of or to any of
- the Finance Documents and/or any Facility or amount made avaliable under any of the
-Finance Documents for the purposes of or in connection with any of rhe following:
acquisitions of any nature; incressing working capltdl; enabling Investor distributions o
-~ be made;. carrying out restructurings; refinancing existing facilities; refinancing any other
CUindebtedness; making facilities awvailable to new borrowers; any other varlatlon or -
~extension of the purposes for which any-such facllity or amount might be made avallable
~from time to Ume; and any fees, costs am}mr gxpenses associated with any of the
~foregoing. . .

S 153 Immediate recourse
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.......... The Charging. Company waives any right it may have of first, requiring the Trustee to.
................ . procged against or enforce any other rights or security or claim payment from any person
. before claiming from the Charging Company under this Deed. This walver applies

sirrespective of any law or any provision of a Finance Document to the contrary.
15.4. - Appropriations

-Untll all amounts which may bé or become payable by the Debtor or any cther person
- under or in connection with the Finance Documents have been irrevocably paid in full, the -
Trustas mav:

‘15.4.1.  refrain from applving or enforcing any other moneys, secUrity or rights held or -
recelved by the Trustes In respect of those amounts, or apply and enforce the
same in'such manner and order as it sees fit {(whether against.those amounts
ar otherwise) and the. Debtor shall not be entitled to the benefit of the same;
and . _ . .

- 15.4.2° " hoid in'ah'- intérest-bearing suspense account any moneys received fram the
wer Charging Company or onaccount of its llability under this Deed. -

455 Defe'ﬁka!’of rights

o th the Finance Documents hava besn ﬁrrﬁvacabiy paid An full cand untes& the_ Trustes

o otherwise directs, the Charging Company will not exercise any rights which & may have
.. by reason of performance by It of i obligations under the Finance Documents or by
rresson of any emount being peyeble, or Iiabiiity arising, under this Deed:

1551 to be indemnified by the ae&}tor,

1552 . to clalm any mntﬂbut!sn from any ather guarantor of the Bebmr 5 obiigat onS
under the Finance Dacumants '

1853 0 take thie benefit (m whole or in part and whether by way of submgatsan or
" otherwise) of any rights of the Trustee under the Finance Documents or of any .

- other guarantes or sscurlty iaken pursuant to, or in connection with the
Finance Documents by the Trustese; -

15.5.4 . to bring legal or other g‘}racee'd'ihgs"far an arder raquigiﬁg the, Debtor ta make
-~ any payment, or perform any obligation, In respect of which the Charging.
~ Company has granted security, undartakings or an indemnity under this Deed;

1855 to exerclse any right of set-aﬁ‘éga!nst the Debtor; and/or
o ;3_5 56 tocaim or prove as.a creditor of any Debtorin com;aeﬁt'icﬂ' with the :‘;‘{;‘ustee,: -
15.6 Trust
I the Charging Company receivas any benefk, payment of distribution in relation to the [
rights referrad to in Clause 15.5 (Deferral of rights), it shall hold that benefit, payment or
. distribution {10 the extent necséssary to enable all amounts which may be or become
- payable to the Trustees by the Debtor under or in connection with the Finance Documents:
“to be repald in full) on teust for the Trustes and shall promptly pay or transfer the same
to the Trustee or as the Trustee may divect for application In accordance with the Flnance
Documents.
16. POWEROF maam
' lﬁ.i" " The Charging Company irrevécab;ly and by 'wéw'tsf saz’:ﬂﬁt’y app‘éints the T?r'uétee and each ..
U Recelver and any person nominated for the purpose by the Trustee or 8 Recelver {in .
wwriting, undei hand, signed by an officer of the Trustee or by such Recejver) severally o
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-be the attorney of the Chafg ng Elgmpany (wsth fuii pgwer of suhstitution and deiegation} ......
‘For the purposes seb oyl in C!augs 15 2. . o

16.2  The power 0?’ attorney granted in Clause 16 1 ailews the atterney, in the name of the .
. Charging Company, on.lts heha¥f, as s act and deed and at its expense to perfect the -
Securlty created by the Charging Company under this Déed and to execute and defiver
- {using the Charging Company's seal where appropriate) any document or do any act or
© thing which the Charglng Company may, oughi or has agreed to execule gr do under this |
Deed or which ths attérney may in U5 absolute discretion consider appropriate in -
- connection with the exercise of any of the rights, powers, authorities or discretions of the

. Trustee or the Reécelver under, br dtherwise for the plrposes of, this Deed.

16.3 The Charglng Company covanants with the Trusteﬂe o 'ratiﬁf and conflrm a!! acts or thihgs .
. maﬂie done or execuied by any atmrnﬁy gxgrcising or purpomng o exerc: 13 the powars -
-~ conferred in accordance with !;héq Clause 14, . .

17 APPLICATION, VARIATION AND EXTENSION oF sm'ruroav PROVISIONS

4Ry The cwenanw set gut m sections 2 to 5 of the Law of Property (Miscellanéous vais%oni&}
T Ach 1994 shall extend to bind the. ﬁhargmg Company only If, in any case, the relevant
covenant imposes upon the Charging Company a burden, lability or obligation that would o
“not otherwlse arise under this Deed. .

R i - "For the purposes only of sectinn 101 of the LPA, {Bul dthafwise subject to the provisions
' of Clause 9 {(Enfirceabiity)), the conditions set out-in that section-as to when the powers
- conferred on a mortgagee by that sectien arise, do not-apply and the Secured Obligations
hecome due and the statutory power of sale and other powers of enforcement arise
" immediately following the execullon of this Deed. The Trustes and any Recelver may
exercise the statutory power of sale conferred, by the LPA free from the restrictions -
- imposed by section 103 of the LPA, which shall not apply 1o this Deed,

173 The power of sale and the other powers conferred by the LPA or otherwise are extended
' * - and varled to authorise the Trustee in ks absolute discretion to do all orany of the things:
nor exercise all or any of the powsrs which 2 Receiver is empowered 1o do or exercie

©under this Deed. -

i7.4 . The restrﬁction on Ehe cansol?datmn of mnrtgages m sem’ian 93 of the LPA does nnt app!y -
to this. Deed nor to any Security given to the Trustee pursuant to this Deed. Sectlon
109¢1) of the LPA shall not apply te this Deed. Sectiong 105, 107{2), 102{6) and 109(8} -
af the L?A wi!i not apply to the Trustes, nor ko a’ Remlver appointed under this Deesd.

172.5.  The mzatumry ‘and other powers of eas!nqg letting, entarmg inte agréements for Eeases o
' - lettings.and accepting or agreeing to accept surrenders of ieases or tenancies shall not be
exercizable by the Charging Company In relation to the Secured Assets or any part.of
- them. The restriciions on the powers of the! Trustee or the Receiver to grant leases ar to
- - accept the surrender of leases In. sections 99 and 130 of the LPA do not apply to this
Deed, : s '

Y IO OTHER MISCELLANEOUS PROVISIONS
L1 Excepf where exgressﬁg stated to the scﬁnt.raw, the powers,: régh'ts aénd' rérﬁedies pravided
: in this Deed are in addition to {aﬂ{i not instéad of) powers, rights and remadies under
Claw. T : :
182 -'_lf'an Enforcement Party falls to exercise any power, right or remcdy under this Dead or

delavs its exercise of any power, right or remedy, this does not mean that It walves that

" power, right or remedy. If an Enforcement Party exercises; or parily éxercises,.p power,

right or rémedy once, this dogs not mean that i cannei‘: exercise such power, rsght or -

- remedy again, fully or In part. : .
18.3 The Trustee may decide when dnd how to apply Bny pavments and distributions received
. for its cwn account under this Deed, and also, as between the Trustee and the harging
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-~ Company, whether and, Ef sa:: when how and !;m what extﬁnt (a) £ exercisa itz rights
under this Deed and (b} to exercise any other right Ik might have in respect of the.
Charging Company {or otherwise) without, in any case, the Charging Company having the
‘vlght to control or restrict the Trustee's exerclse of this discretion,

18.4 " No_ provision of this Deed will Interfere with the Trustee’s right to arrange Its affales as It o
- may in its absolute discretion decide (nor ablige it to disclose any information relating to
its affairs), except as expressly stated. .

C1B:5. - The Charging Cé'm;’ﬁh’ny authorises the holder of 'aﬁ.y';' prior or 'subsaquen!sﬁwriw o
-~ provide to the Trustee, and the Trustee Io receive from such holder, detalls of the state of
- sceount between such helder and the Charging Company.

18.6 . The Charging Compary shall rot assign, rovaté or otherwlse deal with. its rights of
" obligations under or §nterasts in this Deed, sxcept with the prior wrétten mns@nt of the =
Trusies. : . - o

S iB7 Tha Trustes may at any tlme assi gn, ﬂovate o7 atherw ise deal with any right; or
= nblégatiaﬂs under or interests in this Deed,

18.8 _'_..The Trustee may dis{:mse any lnfarmation at}out the Chargﬂng Cﬂmpanv, the Secured
" Assets andfor this Deed to any person to whom it proposes [o asslgn, novate or transfer
S {or has assigned, novated or transferred) any rights or obligations under or interests in
- this Deed, or with whom L proposes to enter into (or has entered into} any other dealings
In relation to-any such rights, obligations or interests and any person to whom the benefit-
of ail.such rights has been transferred, subject to such obligations, may enforce this Deed !
iri the same way as if It had baen an origingl party to this Deed.

"18.9 If, at-any time, there has been -a release, settlement or discharge of the. Charging
“Companys obligations under this Deed and, as a2 conssquence of any insolvency
‘procaedings {(or analogous proceedings) or for any other reason, {8} any payment made
to any person |n respect of any of the Secured Obllgations Is r@quiled to be repaid andfor

{b} any such payment or-anv Security {or other right) held by the Trustee in respect of .
any of the Secured Obllgations {whether under this Desd or otherwise) 1 vold, is set -
" aside or is otherwise affacted, then the Charging Company's obligations under this Deed
shall continue in effect as If there had been no such releass, settlemant or discharge and
Cas i the relevant payment had not besn made endfor (as applicable} the relevant
Security {or other right) had not been held by the Trustee; and accordingly (but without
limiting the Trustee's pther rights under this Deed) the Trustes shall be entitled to recover
from the Charging Company the valug which the Trustee has placed upon such Security
or the amaount ef any such payment as If such payment s&ttiement ar i schan;e had not
_Dccurraﬁ o '

C1RD U IF the Truste& artmg raasanably; mnssders that.any’ amount paid by the Chargmg'_ :
' _Company in respect of the Secured Obligations is capable of being avelded or ordered to
. be refinded or reduced for the reasons set oul In Clause 18.9, then for the purposes of -
< this Deed such amount shall not be considered to have been irrevocably pald.

-~ 18,11 To the extent that the Charging Company may be entitled In any jurisdiction to claim far
: Citself or (s assets immunity from sult, -execution; attachment (whether in aid: of
-execution, before judgment or otherwise) or other legal process of any kind wherever it '
- might originate, or to the extent that in any such jurisdiction there may be atiributed to
~othe Charging Company or its. assets such immunity {(whether or not clasimed}, it
' Jdrrevacably agrees not to claim and irravacab!y walves such immunity Lo the fullest extent . .
" permitted by the laws of such jurisdiction, S

18.12 On the Discharge Date (but suhjétt'tc Clauses 18.9 and 18.10) the Tmsteﬁe shall, at the

request and cost of the Charging Company, execute and do all deeds, acts and things as
“may be necessary to release the Secured Assets from the Security created by this Deed.

W ekl aTESRGR. ' ’ 17




..... 19 R CQMMUNICAnons . e

191 -Addresses Tha aﬁdre&s {and the :iepartment or Uﬂ“cer af any, for whoﬁe attentim thio
“communication is to be made} of sach Party for any communication or document to he
“made or delivered undér oF in connaction with this Deed are:

S 19.1.1 in the case of the Charg ng Company and the Trustes these gl\sen for each of .
S : them, respectively, in the signature pages of this Dead; and .

1912 - in the case of each Receiver and. each Delegate, those notified In writing to the
: S Trustee by such Receiver or Delegate as soon as practmabie after its respective
appointment, :

" “or any substitute address, or department or officer as the relgvant .p'érs'an 'rr'aay notify to -
- the Trustee {or as the Trustee may notify to the Charging Company, fa ﬁ:hange is made
by the Trustes) !:w ngt iess than five Business Days' notice. : .

18,2 'Delwery -

19.2.1°  Any communication or document made or deliverad by one. person Lo anothier
under or i coniiection with this Deed will only be effective if by way of lelter,
when it has beer ieft at the relevant address or thres Business Davs after’
- being deposited in the post, postage prepaid, in en envelope addressed to it at
“that address, and, in any case, if 8 particular department or officer ig Epesired
- p% part of s pddress -detslls provided under {lause 151 (Addresse&}
. addrgssed to that department or officer. :

19,2.2. 0 Anv communication or dcmm‘eﬂt to be maée of delivered to the Trustes will be -
T effective only when actually recelved by the Trustes and then oply IF itis

- expressiy marked for the sttention of the department or officer identifiad in

- accordance with Clause 19,1 {Addresses). . - : :

18.3 Nﬁfiﬁcation- af-addr’ésé -'"'Prompt!y upon receipt of ndtiﬁcéﬂen' of an address or c,han.gé o
“of address pursuant to Clause 19.1 {Addresses) or changing its own address, the Trustes
____'5haii notify the i’:hargmg Company. . !

19,4, Communications m wntang Any ccmmunicahcn ta i}e made um&er ar En conneman
' - owith the Securlty Documents shall %}e made i in writing and, unless ﬁthemﬁise stated, shall |
©-he made by ietrer

195 - English Iang’uage
L R a -Any notice giuen under of 'in x:ﬂnnet:tmn wmh any Secursty Dszument must be o

in Engi!sh

19,52 Al char dnmments pmvided under or in connettion with . any ﬁemﬁw
<o Document must be in English or, i not in English and if so reqguired by the .
Trustee, accompanied. by a certified English translation and, In this case, the:
- English trensiation . will prevail unless the document Es a constituﬂonai '
statutory or other afficial document. - o

0. THIS DEED
20,1 The Charging Company has entered into this Deed in consideration of the Trustee's
obligations to the Charging Company and the Debtor un:}er ar in corinectlon with the

Finance Docy meﬁtﬁ

20.2 . If the Parties’ exee:ute Lhis: Deed i ssparate counterpats, this E}aad will take eﬁmt 2% if:
- they had all executed a single copy. :

20,3 This Deed is Intended to be & déed even if cither Party’s execution is not éz%'-'actérdaﬁcé .
~with the formalitles reqguired for the execution of deeds. o

5 RRpRATESEURE o o o _ R A



- 20.4 If, at any time, any provision of this Deed Is or is found to have been illegal,invalid or
. upenforceable in any respect under the law of any jurisdiction, this does not affect the
- legality, validity or enforceabllity of the other provisions of this Deed, not the legality,
validity or enforceabili ity of the affected provision under the faw of any other jurisdiction,

20,5 - If either Party is not bsund by this Deed {or any part af"'é{')'fcaér any reasen, this doss not
_-affect the obligations of the other Party under this Deed {or undey the relevant part}.

20,6 . This Deed .is‘!'n addition to, and does not operate sg as in-any way to-prejudice or affect,
or be prejudiced or affected by, any other Security or gudrantee which the Trustee may -
- now or at any dme alter the date a::f this Deed Smld for or in respect of the Secured
Ohlgations. .
20,7 This Deed is a Finance Document.
20.8 - This Deed and every counterpart is the prope:ﬁy of the Trustee.
24, GOVERNING LAW

Thas Dead and any non- mntracwa! obﬁigatiﬁns arasmg oul sf or in cmns‘zagtmn mth ét are’
go\;erned by English law: .

Sz Juazsmmmn_
2.1 3urisdiction of English courts”
. .. The courts of England have eéc!u'sivé§udsd'§ct'ion' 1] seftt!'e.-'any dispu'té--a‘riséng-ﬁut of orin
csonnection’. with this Deed (including a dispute regarding the existence, validity or
. termination of this Deed} and any non-contractual obligations arising cui‘; of ar in

- ronnection with !t {a "Disputa”).

o Thig dosument is. execited as a deed and deiwered on the date s?:ated at the beginning cf i‘,h
ot Deed. :
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SCHEDULE 1

........ o - Real Property

+ Ouford, Swindon, and
i High:Street, Mitcheldean
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'SCHEDULE 2

............. _"Prupemunderiakings: .j - - N

‘Definitions and interpratation appilcable to Scheduls 2

3 Expreasly dehned terms
In this Scheduie, the. f{;!mwmg words and phrassa& have.the spedﬂed meanungs

“Aﬁvefse-!’mperty Effect” means; In the reasonable o;xiniﬂn_ of' ‘the Trus&ee,- a material and
Cadverse effect on {a) the valle or marketability of the Property, (b} the ability. of the Charging
“Company to use the. Property for the purposes for which it s currently used or (€} the validity or
- enfarceability of, or the effectiveness or ranking of the Security. created of purpdrted ta be created

hy, this Deed in relation to the Property or the rights or remedies of the Trustee under this Desgd,

_“Granted Lease” means anv lgase, -agreement E'Ornléa;s'e. fenapcy, contractual licence or ather
.- document which gives a person who Is not.the Charging Qompany the rsght to am:u;w, use or enjoy
- the Property: . .

CtPlanning Acts” means the Town and Country Mahmng Acts 1980 and the '-;P!a'nn'mg -{i_ismd
- Buildings and Conservation Argas) Act 1990, the Planning (Hazardous Substances) Act 1880, the
T Planning {Cansequential Frovisions) Act 1990, the Plenning and Compensation Act 1991 and dny
. prder, regulations or permission made or granted under or by virtue of such Acts or any of them. 0

Property Undeﬂak’ﬁngé -

1. NO CHANGES TO THE PROPERTY
It will not, without the prior written consent of the Trustee such consent not to be -~
o unreasonably withheld or delayed:
1:1 - make any appiication for the grant of planning permission, 'iésmd'.b:i..ni!ciing_"cbnaeht'.';}ri.. 
Ceonservation ares consent, within the meaning of the Planning Acts;

onE oo demolish all or any pan: af the Fropertv:
1.3 “destroy or remove frsam thﬁ Broperty, e?xcept i the or’d;ﬁary couise e?‘ sts business as

“currently carried on, any other of the Secured Aesets now or at any tme after the date of
- this Deed Incated In or on the Pmpeﬂ:y, :

R 'makﬁ anv add;tﬁ@m or structurai ar ﬂther material alteratmn te the Property;
15 .'create or perm!t to arisa any overrsding nterest easement or right over the F'ropertv, -
‘1.6 entér into negotiations with any campe&:ieﬁt agency of iocal s;;r-'natmhal go‘vemment with 8

_'view to the compulsory acquisition of the Property eor consent to such ‘acquisition;

1.7 enterinto-any agreement under section 106 of the Town and Country Planning Act 1990, -
o saction 33 of the Local Government (Miscelianeous Provisions) Act 1982 or any other | 0
“agreement with any focal government, planning or regu!atow authority to build roads or
“carry out other works on the Property;

1.6 - change the use of the Praperty or-do or suffer to be dong anyth!ng !n refation to tha
' o Property which constitutes development {(as thal expression is defined in the Town and
. Country Planning Act 1990),
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i, B ny-cése, such action would have an Adverse Property EFNEEL.

- COMPLY WITH COVENANTS

It will- observe and perform ol coverants, agresments, vestrictipns, stipulations and
congitions feom time To thae af?aa:ﬁ:m s mts&mﬁ% i the Propaity or the migde. of ustror
the enjoymont of it & filure o do 50 wonild have an Atdverse Property FBffect, and wi_
wrompily pay sl present and futlre tax, rates, assessthents and ewtgmngs of any kind
rpased Upon of payeble in PFespect of the: Property, or 2}&; the owner o ocdupier of the
Proparty. .

| COMBLY WITH AUTHORISATIONS -

- Te il ohserve and cornply Witk the terms of ol Autfiorisations reiat&ng o bhe Propevty IF

fatlure to: do so would Bave an Adverse. Pra:;agmrty Effect,

REPAIR

1f, foliowing any inspection of the Proparty by, the “Trustie or-any of its ‘Grofessional
aduisors, the Trustes considers that the Prigrerty iy %uff&rmg any defect or want sfrdpaly

- theiTrustes miay, serve a-notice &g}i:mfymg Fheorelevant defect or want of repalr, fallure ko

rarnady wiich. would hawé e Adverse: Property Fifact, the. Trustee may serve & inotice
spec) irving the relevart defect-orwant-ofirgpalr, and the ﬂﬁarg %] e:t;;mpaﬁy ahall wsmaut

~gelay promptiv reffedy such éefec’i: o Wﬁm of repair,

BISPQSQ«_LS‘ OF FIXTURES

Tt will riot, otherwise than-inthe ordinary course of miaintenance or replacement, sever ar .
dispose of any Fixtures which are mow, or which st any thne sfter the date of this Dead
may be; afied to the Property, :

T GRANTED LEASES

Tr will mot grant any {“ramesﬁ Ledse or atherwise part with or share possession of the

- Property except where the prior written consent of the Trustes has heed- abtained.

i respect of any Granted Cease, It will:

£.2.1 ‘rnt exercise any right of re-entry, nor gccept thae surrender of the whole or any
< part-of the premises comprised W such Granted Legse por vary the terms of
such Granted Lease, nor exercise any 1andiond’s breal claise contained insich
Granted Lease, wathm% in any such tse Waving 8 rsﬁ ab’{ﬁlﬁéd the Wz:tﬁm
cofsent of the Trustee; and .

552 r;z:}t agﬂm iy ANy redm:ﬁmi i, nor t:&g;staﬁsat O af the fent gayab%& uﬂdsz"___
sua::h franted: Leagaf without'in any zich case having first dbtalned !the wdﬁm :
COTSETtf thie Tristes,

16 respest af any Grantad nge, it will use a!! vensanable @n{ieamum th procure. the
‘pavmant ‘by such tenant, lesses, jlcenses or grantm te whom any Granted Ledse has

heghgianted of the, venis or othér fes or Monies roserved by and the. absawaﬂm goed
performance of the z:cwenantg ats;;u!aticﬁﬁ ard “coniditens” contalhed In such Grantéd

eang and tself sbserve and performy Ihe covenants; stipuiatmm aid conditions ory the

paft of the Charging Fampany to e, Q!}‘Sﬂwgﬁ ‘wrid pﬁﬁarmeé umﬁer such Granted tengs,
msuaaﬁ
Fowill insure-ang kesp insured the ngerw with & m;}umb e §n<§emm§mt Uﬁ ted Kmfgf;mm

msurince company.or Unitell Kingdom underwritss ;}re\vmaﬁi? approved By the "%"m*staa ini
wﬁhﬁg . :
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7.6

- gither with the Trustee named ps co-insured on all insurance policies in respect of the .
Property or the Charglng Company shall procure that all insurance polices contaln &
- provision thatif a party ather than the policyholder has an'interest in the property Insursd '
- under the policy thal interest is automatically noted and covered under that policy. The

Charaing. Company shall-be named as first loss,payee for any claims under such insurance

- peiicles up to £250,000 with tha Trustee nemg named as first iﬁS‘? payes for any-clalmsin

U exeess of thet sum; . . :

. against such further risks. and contingencles &8 thi Trustae fromitime to me reasonably _
-requires having regard to the nature and extent of coveér recommended by Ingurance

brokers appointed or appmved by the Trustee and the regquirements of the Financigl

“Services Authority {or any other regulatory authority) applicablé to Trustees in refation to
- capital adequacy costs;

@ valug equal to the full cost of reinstatement from time to time incllding proper
. 'pr'e:iv§55éﬂ for cost inflation gviar any. period that might ‘be required for planning and

‘negotiation and:the reconstruction period plus-the cost of demalition and debris rémoval -
and architects’, surveyors' and. all-other professional fees ‘and the cost of campéying with
Clacal-authority arad other dratitory requiremients; : o

Tupon: ferms to. include. three ye'a’r’i;" lose of rent. from the Property as a resdlt of #s 7
destriction or damage o it in consequence of any insured risk or, In the case of any .
unoccupled part of the Property, an amount specified by the Trustes to be equal to its -
- estimate of three vears’ interest that would be payable on the Secured Obligations for any
'-_perlﬂﬁ during which the Se::ured Oibligations are or are expected ko be putstanding;

'upan ‘terms that tha relevant Insurdnce compary ‘or.underwriters confirm in favour of the. -
Trustee fhat the Insyrance cover will not be altered or cancelled without prior referénce to-
_ the Trustee; and

‘otherwise In such form and apon such terms as the Trustee agrees '(such-agr%méﬁt'not

to be unréasonably withheld or delayed).

_ '_"APPL!CATION OF. INSURANC& PRQC&EDS

CUfe will promptly apnly the pmceeﬁs of Enguram;e ansmg fram damage tm ar deﬁtrum!sn of,

the Property in repalring or reinstating it or OF an Event of Default’ haa. arisen which Is

-continuang} as:the Trustee otherwise directs,
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................................................... SCHEDULEB .............................................................

....... . Receiver's specific powers e e

" Esch R@;ﬁ@we?ﬁwiil have full pbwer‘é'nd aﬂ'tﬁéréty:

10 toenter upen, and to take possession of, the Secured Assnts:
2. .w collect and get In all rents, fees; charges or ather income of the Secured Assefs;
3. genersily to manage the Secured Assets” and o manage of carry on, reconstruct,

- amalgamate, diversify or concur In careying on the business of the Charging Cgmpany' '
- . carrled on from the Pmpézmg or any part of it as he may think ff; . '

4. without restriction; te seﬁi charge, grant, vary tha terms ar aacepi’ z«surrenders of, Igases'
- artenancles of, Heances ) ocoupy, or options or frenchises over or otherwise deal with

and dispose of the Secured Assels or any pm;::erty acqu%r@d in exerclse of s DOWEFS

under this Deed; - '

S5 e 'pi)rchase or as::quli*e any larid or other assets aﬂd_pdmhase,- acquire or grant any -
- interest in or right over land or olher assels; '

6. to take & Eease or tenancy of any property requsred or canvenmnt for the examsa of thﬁ o
' Recelver's powers under this Desid; . :

7. . to exercise on behalf 't:'f-ti"ie Char?g%ng Company and without the consent of ¢r notice to the
' ‘Charging Company all the powers conferred on a landlord or a tenant by any legisiation
from time. to time in force. in any relevant jurisdiction relating to leasehold property,
landiord and tenant, rents, housing or agriculture in respect of the Property;

B, for the purpose of exercising any of the rights, powers, authorities and discretions
' ' conferred. on the Receiver by or pursuant to this Deed and/or for gefraying any costs,
tosses or liabilitles which may be incurred by him in thelr exercise or for any othar
L purpase, to ralse or borrow moneys from the Trustee or others or Incur any other liabiiity
~on such terms, whether secured or unsecured, s he may think fit, and whether to rank in
Cpriarity to this Deed or not; . :

&, to appoint and Gischarge emp!oyass ofﬂgers consultants advisers, managers agents'
' salicitors, aocountants or other professionally aualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such -
- terms as to remuneration or otherwise as he may think fit and to discharge any such -
- parsons appointed by the Charging Company prior to his appointment; .

1@ In the name of. the {:harfg'ﬁ'ng Company, to biing, prosecute;  enforce, défénd and
' Y discontinue alt such actlons, suits and proceedings, in relation to the Charging Company,
the Secured Assets or any business carrind on from the Property, as In any case he thinks
ﬂt- .

11 to settie, a::!just reﬁar to arbitratlon or experﬂ: ‘determinatien; comgromise and arrange -
- any claims, actounts, disputes, questions. and demands with. or by any person or bhody
- vwho i5 or claims to be a credi ter of the Charging Company or relating In any way to the
Secured Assets; '

.12, B to give valad rezeipts For aii moneys and execute afl- asaurances and thmgs whi ch may be'
proper or desirable for realising the Secured Assets; : :

13, to obtam Authorisations for and to carry out on the Property any new works or complete ©

“amy unfinished works of development, bullding, reconstruction, maintenanse repair,
renawal, improvement, furnishing or equipmeant;
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14, to enter into, vary, cancel or waive any of the provi s!cms of any contracts which he. shaii B
- cinany case think expedient in the interesis of the Chargmg Company or the Trustee;

15 - to purchase materia!s, tools, equipment, gaads of supplies on such terms and’ at such .
’ price as the Becelver In the Recsiver's absolute determination thinks ﬁt . :

6. to snsura the Secured Assets any assets acguired by the Reteiver inthe exercise ﬁf th".

_ powers, and .any business or works, and effect ﬁdemnity insurance or other similar

. insuwrance, In every tase in such amounts, sgainst-such risks and with such offices as the
Racelver thibks fit, and obtaln bonds and give guarantees and Security to any bondsmen;

17 to remove, store, sell or othérwise deal with any chattels located bt the Property; .

18, . to promote or establish @ny company or to acquire shares in any company (whether as.a
- Bubsidiary of the Charging Company or otherwise) to facilifate.the exercise of his powers
Tunder this Deed, to transfer to any such company all or any of the Securad Assets or
other assets acquirsd by the Receiver in the exercise of hls powers and to exercise or
cause to ha exercised all voilng and other rights attaching ta, and to charge, sel! or
otherwise transfar arw shares In sny such company; L

39] -~ tocarry into effect and complete any transaction:

20. .. Uto redeem any prior Security {or procure the transfer of such Security to an Enforcement
. Party) and settie and pass the accounts of the pérson entitled to the prioe Security so that
any accounts 5o settled and passed shall {subject to any manifest error) be conclusive
~angd binding on the Charging Campany asnd the money so pald shall be deemed to be an
- gxpense properly incurred by the Recelver; and : o

21, either In the name of the Charging Company or in the name of the Receiver to execute
“documents and do all other acts of things which the Receiver may censider (o be
Clncidental or conducive to any of the Receiver’s mwers or to the realisation or iUse of the -
CSecured Assels. :
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SCHEDULE 4

........... . e Ny o Events@fdefau“: o . L

& Each of the avents and circumstsnces set out in thss Schadu!e 4 is an Evant af E:sefau!t

i the Charging Qamp'any or the Debror fa%SS to pay _the Secured Obligations when they fall
- due {Including, without Umitation, if the Charging Company or the Debtor faills to payany -
contribution or other payment due to the Trustee in respect of the Schema) and does not
- remedy such breach within twenty eight days after recelpt of @ written notice from the . -
- Trustee or the Charging Company becoming aware of the non-compliance; R

2. . there is any breach by the Charging Company of the representations and warranties at
C Clause 7 [Represeniations  amd warrsntiesy or  the  underiakings at Clause B
“(Undertakings) (as extended in any case by the provisions of Schedule 2 (Froperty
| undertakings)); o L B

3. " the Charging Carﬁpéﬁy or the Debtor fails to comply with, or-It becormes unlawful to any :
' ©extent for the Charging Company 0 perfﬁrm any of its obil gamnf under this Deed or any .
" of the Finance. Documents; : '

4, - any person other than the Tristes rescinds or, repudiates this E}eed or and of tha F nan(:e*' L
- Documents or purports to do so or shows an mteméai’s to do 50

&, - an order is made for the compulsory pur{:hasm of the Pra;}erty; '

" 6. . any person takes possession of or exercises or attempts to EiEftiSﬂ_'ah?.ﬂOWEF of sale in
h ~relation-to the Secured Assels; :

7. .. .an event of default or acceleratlen éf?&pa?fﬁent{hw@evgr such event is described)
necurs under any dotument under which the Secured Obligations arse, or any facllity or
- commiiment comprised in the dowments evidencing the Secured Obligations is cancelled;

B. there is an event of default (however such event i5 described) under any other Security
over or affecting the Secured Assels or any other assets of the {Zhargmq Company or
: &“teps are taken to enfarce any such Sequrity;

T8, the Chargmg Cempany or tha Debtor is unable or admits inability to pay its debts a5 they
falt due {oris deamed or declared to be unable to pay its debis under any applicable law)
-or the value of the assets of the Charging Company or the Debtor (a5 applicable) Is less
than its lisbllitles (taking Into account contingent-and prospective liabilitles); :

10, in respect of the L‘harging Company or the E}?bto%, any of the foll owlng ocours or éhy: _
person takes or threatens o teke. any. steps. which In the reasonabile apin!on of the
- Trugtas might give rise to:

1LY any Suspenslan or re-schedu!ing of s paymenis,  a moratorium _-of'aiﬂy of Ity
indebtedness, ks dissoiutlon or resrganisation (by way of voluntary arrangement, scheme
of arrangement or otherwise), or the making of any composition, compromise,

" assignment or arrangement with any of its creditors; or

©10.2 . the appcintment of an -administrator, llquidator, adrninlstrative. receiver, recelver or .
. recelver and manager or any sidar officer in respect of it or any of its assets, or, inany
case, an analogous procedure in any jurisdiction {but this paragraph 10.2 does not apply

to any winding-up petition which is proved to the satisfaction of the Trustees to be an
- abuse of process or to have no real prospect of success and which is, In any event,

" discharged within 21 days of its. presentation and before it 13 advertised); or

11, the Charging (Zempany-aské E:He Tmis.iéa'to appoint a Recelver.

i oo AT SEOEY - S [



12, the Charging Cgmﬁzan? or the Deblor ceases, or threatens to ceass, ko carry on business; o
C g

13, _any .eveit or seres of events- occurs which, in the ‘opinion of the Trustee, has or is _
reasonably lkely-to have g Materlal Adverse Effect, :
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- 'EXECUTION

THE CHARGING COMPANY
Executed asadeedby o )
THE MIDCOUNTIES — CO-DPERATIVE
o DEVELOPMENTS LIMITED, )
- acting by a director L
L Directar.
In the presence of:
\Witriess Signature:

Witness Name:
" Witness Address:

Witness Occupation:

© THE TRUSTEE |
Executed as a deed by THE MIDCOUNTIES
CO-OPERATIVE PENSION TRUSTEE LEMITED, .
acting by a director L

Director . e g

in the presance of:

Witness Signature: - '

- Witriess Name: _".Ei..@ﬁ'%%?ﬁ% - W= anﬁL%i&, IR R R

Witness Occupatiaﬁ: oty %}fﬁ ,M g_@ﬂggﬁ;ﬁ}g’
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EVERSHEDS

SUTHERLAND

Eversheds Suthadand
{International) LLP
115 Colmore Row
Birmingham

B3 3AL

Unlted Kingdom

T: +44 20 7497 9797
Fi +44 20 73193 4910
DX 13004 Birmingham

eversheds-suthertand.com

Dated:” 4 August 2021 2026
(1)  THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED
(2)  THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED

Legal charge

relating to the property listed at Schedule 1 herein.

We certify this document as a true copy of the
original, save for material redacted pursuant to
section 859G Companies Act 2006

Evtneheda Dcthontand (Dnternationat) P
115 Colmore Row, Birmingham, B3 3AL

pate:  (04/08/2021
EVERSHEDS SUTHERLAND [INTERMNATIONAL) LLP
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This Deed is made on 4 August 2021 2020

between:

(1)

(2)

1.1

THE MIDCOUNTIES CO-OPERATIVE DEVELOPMENTS LIMITED, 3 limited company
incorporated in England and Wales with registered number 03072883 (the “Charging
Company”); and

THE MIDCOUNTIES CO-OPERATIVE PENSION TRUSTEE LIMITED {registered
company number 06470728) as trustee for the Scheme (the "Trustee”).

INTERPRETATION

. Expressly defined terms

In this Deed the following words and phrases have the specified meanings:

“Associated Rights” means, in relation to any asset, all proceeds of sale of such asset,
all rights, powers, benefits, covenants, warranties, guarantees or Security given or
implied in respect of such asset, all rights under any agreement for sale, agreement for
lease or licence of or in respect of such asset, and any monies and proceeds paid or
payable in respect of such asset and the benefit of all Authorisations applicable to such
asset. .

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration. ‘

"Business Day” means a day, other than a Saturday or a Sunday, on which banks are
open for general business in London or, for the purpose of Clause 19 (Communications),
in the principal financial centre in the jurisdiction in which the relevant communication is
delivered. '

“COMI” means centre of main interests {as that term is used in Artide 3(1) of the EC
Requlation). ‘

“Companies Act” means the Companies Act 2006.
“Debtor” The Midcounties Co-Operative Limited (registered number IP19025R)

“"Default Rate” means two per cent per annum above the highest rate of interest
ardinarily applicable ta any part of the Secured Obligations from time to time.

“peficit” means the amount, if any, by which the Scheme’s technical provisions exceed
the Scheme’s assets calculated in accordance with section 222 of the Pensions Act 2004.

“Delegate” means any delegate, agent, atternay or trustee appointed by the Trustee.

“Discharge Date” means the earlier of:

(a) the date on which the Trustee confirms to the Charging Company that ali the
Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; or

(b) the date of calculation at which there is no Deficit.

“EC Regulation” means The Council of the European Union Regulation No. 1346/2000 -
on Insolvency Proceedings.

"Enforcement Party” means any of the Trustee, a Receiver or a Delegate.
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“Establishment” means, in relation to the Charging Corﬁpany, an establishment as that
term is defined in relation to a debtor in Article 2(h) of the EC Regulation.

“Event of Defau’lt"l means the occurrence of any of the events or circumstances set out
in Schedule 4 (Events of default).

“Expenses” means all fees, discounts, commissions and other banking charges, legal
and professional fees and unpaid interest and all other expenses and costs, on a full
indemnnity basis, together with Value Added Tax, incurred in connection with:

{(a) - the Secured Assets;
{b) the preparation, negotiation and- creation of this Deed;
(c) taking, perfecting, enforcing or exercising any power under this Deed; or
{d) any breach of any provision of and the protection, realisation or enforcement
of this Deed.

“Finance ‘Documents” means such agreements, instruments, deeds or documents.
{including this Deed and any deed or agreement regulating priorities) as have been or are

- to be entered into Iin connection with or pursuant to the Secured Cbligations or which
have been designated as Finance Documents by the Parties and “Finance Document”
shall mean any one of them.

“Fixtures” means any fixtures (but excluding landlord’s fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part-of any Property.

*Group” means the Holding Company and each of its Subsidiaries (including the Charging
Company). for the time being. '

“Holding Company” means In relation to. the Charging Company, any other company or
corporation in respect of which itis a Subsidiary for the time being.

“Insolvency Act” means the Insolvency Act 1986.

*Insurance Proceeds” means the proceeds of any insurance claim received by the
Charging Company (after deduction of (a) any reasonable expenses incurred in relation to
the relevant claim and payable by the Charging Company to any person which is not a
member of the Group- and (b) amounts paid to meet third party claims), together with the
benefit of all bonuses, profits, returns of premium and other benefits of whatever nature;
arising in any case by virtue of the Charging Company’s ownership of any Insurances and
all interest in any of the foregoing. -

“Insurances” means ali contracts or policies of insurance of whatever nature relating to
the Secured Assets which, frem time to time, are taken out or maintained by or on ‘behalf
of the Charging Company or (to the extent of its relevant interest) in which the Charging
Company has an interest.

“LPA" means the Law of Property Act 1925,

“Material Adverse Effect” means a material adverse effect on:

(a) the ability of the Charging Company to perform the payment obligations under
this Legal Charge;

{b) the validity or enforceability of this Deed; or

{c) any right or remedy of the Trustee under this Deed.

“Party” means a party to this Peed,
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“Property” means the Real Property owned by the Charging Company or in which the
Charging Company has a right, title or interest, particulars of which are set out in
Schedule 1 {Details of the Property). Any reference to “Property” also Includes a
reference to each separate part or parts of such Real Property.

"Quarter Day” means the last day of March, June, September and December In each
calendar year.

“Real Property" means (a) any freehold, leasehold or immovable property, wherever
situated, and (b) any buildings, fixtures, fittings, fixed plant or machinery from time to
time situated on or forming part of that freehold, leasehold or immovable property.

"Receiver” means any one or more receivers and managers or (if the Trustee so specifies
in the relevant appointment) receivers appointed by the Trustee pursuant to this Deed in
respect of the Charging Company or in respect of the Secured Assets or any of them,

“Rental Income” means the aggregate of all amounts paid: or payable to or for the
account of the Charging Company or its Subsidiaries in connection with the letting of any
part of the Property, including each of the following amounts:

{a) rent, licence fees and equivalent amounts paid or payabie;

. (b) any sum received or receivable from any deposit held as security for

performance of a tenant’s obligations;

(c) a sum equal to any apportionment of rent allowed in favour of the Charging
Company or its Subsidiaries; )

(d) any other monies paid or payable in respect of eccupation and/or usage of the
Property and any fixture or fitting on the Property including any fixture or
fitting on the Property for-display or advertisement, -on licence or otherwise;

{ey any sum paid or payable under any policy of insurance or respect of loss of
rent or interest on rent;

(f) any sum paid or payable, or the value of any consideration given, for the -
surrender or variation of any lease;

(9) ., any sum pald or payable by any guarantor or any occupational tenant under
any lease; and .

(h) any interest paid or payable on, and any damages, compensation or settlement
pald or payable In respect of, any sum referred to above less any related fees
and expenses incurred (which have not been reimbursed by another person)
by the Charging Company or its Subsidiaries.

“Scheme” meéns The Midcounties Co-Operative Pension Scheme (previously called the
Oxford Swinden and Gloucester Co-Operative Society Limited Employees’ Pension
Scheme) established by a trust deed dated 3 December 1932 as subsequently amended.

“Sacured Assets” means the assets the subject of any Security created by this Deed.

“Secured Obligations” means all present and future obligations and liabllities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Charging Company or the Debter to the Trustee, whatever their
nature or basis and including without limitation any obligation of the :Debtor to make
payments to the Scheme, in any-currency or-currencies, and however they are described,
together with all costs, charges and expenses incurred by the Trustee in connection with
the protection, preservation or enforcement.-of its rights under the Finance Documents or
any other document evidencing or securing any such liabilities PROVIDED THAT “Secured
Obligations” shall not include any cbligation or liability to the extent that if it were so
included this Deed (or any part of it} would give rise to financlal assistance within the
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meaning of section 677(1) of the Companies Act unless such financial assistance is not
prohibited by virtue of the provisions of sections 678, 679, 681 and 682 of the Companies
Act.

“Security” means any assignment by way of security, mortgage, charge, pledge, lien or
other security interest securing any obligation of any person and any other agreement or
arrangement having a similar effect.

“Security Documents” means this Deed together with an-y other agreement, instrument,
deed or document entered into by the Charging Company creating or expressed to create
any Security over all or any part of its assets in respect of the Secured Obligations.

“Security Period” means the period beglnnlng -on the date of this Deed and ending on
the Discharge Date.

“Subsidiar.y" means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act or a subsidiary within the meaning of section 100 and section 101 of the
Co-Operative and Cornmunity Benefit Societies Act 2014,

“Tax” means any tax, levy, impost, duty or other charge or withhelding of a similar
nature. (including any penalty or interest payable in connection with any failure to pay or
any delay in paying any of the same).

“Third Parties Act” means the Contracts {Rights of Third Parties) Act 1999.
1.2 Construction

In this Deed:

1.2.1 unless a coﬁtrary indication appears, a reference to:

1.2.1.1 “assets” ‘includes present and future propert!es; revenues, rights
and interests of -every kind and reference to an “asset” includes
any part or parts of such asset;

1.2.1.2 “guarantee” includes any guarantee, letter of credit, bend,
: indemnity or similar assurance against loss, or any obligation,
direct or Indirect, actual or cortingent, to purchase or assuine
any indebtedness of any person or to pay any deposit on behalf
of, or make an investment in, or loan to, any person or to
purchase assets of any person, where, In each case, such
obligation is assumed in order to maintain or assist the ability of
such person Lo meet jts indebtedness;

1.2.1.3 - “indebtedness” inciudes any -obligation (whether incurred as
principal or surety) for the payment or repayment of money,
whether prasent or future, actual or contingent;

1.2.1.4 “person” includes any individual, firm, company, corporation,
government, state .or agency of a state or any assoclation, trust,
joint venture, consortium or partnership (whether or not having
separate legal personality);

1.2.1.5 “regulation” Inciudes any regulation, rule, official directive,
request or guideline (in each case, whether or not having the
. force of law) of any governmental, inter-governmental or
supranational bedy, agency, department or regulatory, self-

. regulatory or other authority or organisation;

1.2.1.6 “set-off” includes analogous rights and obligations in
jurisdictions other than England and Wales; and
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1.3

2.1

2.2

1.2.1.7 -the “Charging Company”, the "Debtor”, the "Trustee” or any
“Party”, shall be construed so as to include its successors in
title, permitted assigns and. permitted transferees;

1.2.2 where something {or a list of things) is introduced by the word “including”, or
¢ by the phrase “in particular”, or is followed by the phrase “or otherwise”,
the intention is to state an example {or examples) and not to be exhaustive

{and'the same applies when other similar words or phrases are used);

1.2.3 unless. this Deed expressly states otherwise or the context requires otherwise,
{a) each reference in this Deed to any provision of any statute or of any
suboardinate legislation means, at any time, the relevant provision as in force at
that time (even if it has been amended or re-enacted since the date of this
Peed) and (b) each reference in this Deed to any provision of any statute at
any time includes any subordinate legislation made pursuant to or in respect of
such provisions as in force at such time (whether made before or after the date
of this Deed and whether amended or re-enacted since the date of this Deed);

1.2.4 each reference to this Deed {or to any other agreement, instrument or deed)
- means, at any time, this Deed (or as applicable such other agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, at that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term

of this Deed or of any of the Finance Documents;;

1.2.5 the index and Clause and Schedule headings are for ease of reference only;

1.2.6 an Event of Defauit is “continuing” if it has not been waived in writing by the
Trustee or remedied; and

1.2.7 references to any Security “created ...... by this Deed” are to be deemed to
include such Security created, constituted, given, made or extended by, under
or pursuant to this Deed.

Third Party Riglits

No person has any right under the Third. Parties Act 10 enforce or enjoy the henefit of any

‘term of this Deed, other than an Enforcement Party, which may do so, or any other

person, to the extent that this Deed expressly provides for it to do so. No consent of any
person who is not a Party is required to rescind or vary this Deed at any time. This
Clause 1.3 does not affect any right or remedy of any person which: exlsts or is avaﬂable
otherwise than pursuant to the Third ‘Parties Act.

COVENANT TO PAY

Covenant

The Charging Company covenants with the Trustee that it will pay and discharge the
Secured Obligations on demand and in the manner provided in the Finance Documients.

Limited Recourse

Notwithstanding any other provision of the Finance Documnents, it is expressly agreed
that:

2.2.1 the sole recourse of the Trustee to the Charging Company under this deed is to
the Charging Company's interest in the Secured Assets; and -

2.2.2 the liability of the Charging Company to the Trustee pursuant to or otherwise
in.connection with the Finance Documents shall be:
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2.3

3.1

3.2

2.2.21 limited in aggregate to an amount aqual to that recovered as a
resuit of enforcement of this deed with respeet to the Secured
Assets; and

2.2.2.2 satisfied only from the proceeds of sale or other disposal or
realisation of the Secured Assets pursuant to this deed.

Default interest

Any amount which is not paid under this Deed on the due date shall bear interest (both
before and after judgment) payable on demand at the Default Rate from time to time
from the due date until the date of actual unconditional and irrevocable payment and
discharge of such amount in full save to the extent that interest at such rate on such
amount and for such period Is charged pursuant to the Finance Documents relevant to
that liability. and itself constitutes part of the Secured Qbligations.

SECURITY
Mortgage and charges

The Charging Company, as a continuing security for the payment, discharge and
performance of the Secured Obligations, charges in favour of the Trustee the following
assets:

311 First legal mortgage on the Property - by way of first legal mortgage the
. Property,

3.1.2 F:rst. fixed charge on the Property - to the extent that the Property is not
‘ subject to a valid legal mertgage pursuant to Clause 3.1.1, by way of first fixed
charge, such Property;

3.1.3 -First fixed charge on other interests - to the extent that the Asseciated
Rights (or any part of them) are not capable of being effectively assigned, but
are capable of being effectively charged, by way of first fixed charge all
Associated Rights of the Charging Company in relation to the Property and any
other rights, title or interest of the Charging Company in the Property; '

©3.14 First fixed charge in respect of chattels located on Property - by way of

first fixed charge, all such buildings and other erections or structures, plant
and machinery which are, now or in the future, located on. the Property, but
which, in any suich case, {(a) are not affixed to, nor form part of, the Property,
(b) are not of a kind regularly disposed of in the ordinary course of business
and (c) do not form part of the Charging Cempany's stock-in-trade or work-in-
progress; and

3.15 First fixed charge on Insurance Proceeds - to the extent that the
Insurance Proceeds {or any part of them) are not capable of being effectively
assigned, but are capable of being effectively charged, by way of first fixed
charge, such Insutance Proceeds.

' Assignments by way of Security

As further continuing security for the payment of the Secured Obligations, the Charging
Company assigns absolutely to the Trustee all (if any) its. rights, title and interest in and
to:

3.2.1 the Insurance Proceeds;

3.2.2 the. Associated R|ghts of the Charging Company in relation to the Property; and

3.2.3 all Rental Income
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3.3

34

3.5

4.1

4.2

4,3

5.1

Continuing security

The provisions of this Deed will apply at all times (a) regardless of the date on which any
of - the Secured Obligatiocns was incurred and (b} in respect ef the full amount of the.
Secured Obligations at the relevant time even if, at some other time, the amount of the
Secured Obligations has been less than the amount at the relevant time or there has been
no part of the Secured Obligations outstanding.

Arrangements with the Debtor and others

The Trustee may without the consent of or notice to the Charging Company and without
releasing or affecting the security created by this Legal Charge:

34.1 allow to the Debtor or any eother:person any time or indilgence;

3.4.2 enter into renew vary or end any agreement or arrangement with or Iiability of
the Debtor or any other person;

343 review vary refrain from enforcing or release any present or future security or
guarantee which the Trustee holds from the Debtor or any other person.

Full title guarantee and implied covenants

" All the Secutity created by this Deed is made with full title guarantee in accordance with

the Law of Property (Miscellaneous Provisions) Act 1994,
FURTHER ASSURANCE

The Charging Company shall:

promptly do all such acts or execute all such documents (including assignments,

transfers, mortgages, charges, notices and instructions) as the Trustee may reasonably

'specify (and in such form as the Trustee may reasonably require) in favour of the Triistee
ar its nominee(s) (a) to perfect the Security created or intended to be created or
2videnced by this Deed or for the exercise of any rights, powers and remedies of the

Trustee provided by -or pursuant to this Deed and/or (b) to facilitate the realisation of the
assets which are, or are intended to be, the subject of this Deed;

take all such action as is available to it {including making all filings and registrations and
the payment of all fees and Taxes} as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be

conferred on the Trustee by or pursuant to this Deed; and

pay all Expenses due to the Trustee promptly after demand.
LAND REGISTRATION MATTERS
Land Registry - application for restriction

5.1.1 Without prejudice to the generality of Clause 4 (Further assurance), the
Charging Company will apply to the Land Registrar to enter on the register
against the: title number of or to be allocated to the Property a restriction in the
following terms: :

"No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [date of this Deed] in favour of The
Midcounties Co-Operative Pension Trustee Limited referred to in the charges
register, or its conveyancer”

and, where applicable, notice of an obligation to make further advances.
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5.2

5.3

6.1

2.1

7.2

5.1.2 The Charging Company shall submit the relevant applications no later than the
date of submission of the initial application for registration of the Security
created by this Deed (or, in the case of The Land Registry form CH2, where
applicable, promptly following its later receipt of such form duly completed by
the Trustee), and pay all fees costs and expenses properly incurred In
connection. with the applications.

5.1.3 The Trustee, in its absolute discretion, may make any of the applications
referred to in this Clause 5.1 in place of the Charging Company. In such a
case, the Charging Company consents to the entry of the relevant restriction
and will pay all fees, costs and expenses preperly incurred in connection with
the application.

Exempt information. document

5.2:.1 The Charging Company will, at its own expense, do whatever the Trustee may
reasonably require in .connection with (a) any application by the -Trustee to
have this Deed designated an exempt informmation document under Land
Registration Rules 2003 rule 136 and (b) any person’s application under Land
‘Registration Rules 2003 rule 137 for disclosure. of this Deed following. its
designation as an exempt information document.

5.2.2 The Charging Company shall notify the Trustee in writing (a) before making
any application to have this Deed designated an exempt information document
under Land Registration Rules 2003 rule 136, {b) as soon as it receives notice
of any person‘s application under Land Registration. Rules 2003 rule 137 for
disclosure of this Deed following its designation as an exempt information
document and {c) before making any application under Land Regijstration Rules
2003 rule 138 for removal of any such designation. .

Delivery of deed to l.and Registry

The Charging Company submitting this ‘Deed or any countenpart to The Land Registry
shall on each occasion also submit a certified copy of this Deed and request the return of
the original and upon the return-of the original it shall deliver such original to the Trustee.
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the Security Period the Charging Company shall not:

6.1.1 create, extend, .or permit to sﬁbsist, any 'Secuﬁ_ty‘over any of the Secured.
Assets; or
6.1.2 without the prior consent (consent not to be unreasonably withheld or delayed)

of the Trustee (a) execute, or agree to grant, vary, or accept any surrender of,
any conveyance, transfer, lease or assignment, -or any other - tight of
occupation or use, of the Secured Assets, (b) create any legal or equ1table‘
estate, or other interest, in, over, or relating to, the Secured Assets or (c)
otherwise dispose of its intérest (whethér legal or benef cial) in the Secured
Assets.

REPRESENTATIbNS AND WARRANTIES

The Charging Company represents ‘and warrants to the Trustee on the date of this Deed:
as follows.

Owner .- The Charging Company is the sole legal and beneficial owner of the Property.
Status - It is a limited liability company, duly incorporated and validly existing under the

laws of England and Wales and it has the power to own its assets and cariy on Its
business and other activities as they are being conducted.
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7.3

7.4

7.5

7.6.

7.7

7.8

7.9

7.10

7.11

8.1

8.2

8.3

Binding obligations - The obligations expressed to be assumed by it in this Deed are,
and at all relevant times have been, legal, valid, binding and enforceabie obligations
(subject to the principle that equitable remedies are discretionary and subject to any
applicable Insclvency laws),

Non~conflict with other obligations - The entry into and performance hy it of, and the
transactions contemplated by, this Deed do not and will not conflict with or result in any
breach of (a} any law or regulation applicable to it, (b) its constitutional documents or {c)
any agreement or instrument binding upon any of its assets.

Power and authority - It has the power to enter into, perform and deliver, and has
taken all necessary action to authorise its entry into, performance and delivery of, this
Deed and the transactions contemplated by this Deed.

validity and admissibility in evidence - All Authorisations required (a) to enable it -
lawfully to enter into, exer¢ise its rights and comiply with its obligations in this Deed, and
{b) to make this Deed admissible in evidence in England and Wales, have been obtained
or effected and are in full force and effect.

Commercial benefit - It enters into- this Deed in good faith and fer the purposes of the
promotion of the success of its business and it has given due consideration to the terms
and conditions of the documents evidencing the Secured Obligations and of this Deed and
has satisfied itself that there are reasonable grounds for believing that by executing this
Deed it will derive commercial benefit.

Priority of Security - The Security created by this: Deed constitutes first priority Security
over the assets which are expressed to be subject to such Security and those assets are
not subject to any other Security.

No Event of Default - No Event of Default has occurred or is .continuing or might
reasonably be expected to result from the execution of this Deed or from effect being
given to its provisions and no person who holds any Securlty over any asset of the
Charging Company has enforced or given notice of its intention to enforce such Security.

Centre of main Interests - For the purposes of the EC Regulation its COMI is situated in
England and Wales.

Repeated representations -

Each of the representations .and warranties set ot in this Clause 7 (other than those at
Clause 7.7 (Commercial benefit) which are not repeated) shall be deemed to be repeated
on each day upon which any monies comprised in the Secured Obligations fall due for
payment or are paid and on each Quarter Day which falls during the Security Period.

UNDERTAKINGS

Throughout the Security 'Perlod, the Charging Company undertakes to the Trustee in the
terms of the following provisiens of this Clause 8.

Perform - It will at all times comply with the terms (express or |mpl|ed) of this Deed and
the Finance Documents.

Not jeopardise Security - It will not do or omit to do anything or allow anything to be
done or amitted which may in any way depreciate, jeopardise or otherwise prejudice the
value to the Trustee of the Security treated by this Deed or the priority of its ranking as
expressed in this Deed.

Maintenance - It will keep the Secured Assets in a good and tenantable state of repair,
working order and condition. Where the Secured Assets include any item of plant or
machinery which becomes incapable of economic repair, it will replace such asset with an
asset which is a comparable modem equivalent or which is otherwise approved by the
Trustee.
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8.4

8.5

8.6

8.7

8.8

8.9

-8.10

8.11

8.12

8.13

Observe laws - It wil!l not do.or omit to'do or allow anything to be done in relation to the
Secured Assets which would infringe any laws affecting (whether directly or indirectly) the
Secured Assets and will comply with all notices, orders, injunctions and 'mandatory
proposals served on it, issued or made, by any local or .other authority or govermmental
agency; or Its landlords, relating to any of the Secured Assets or its use of them and will
serve within any relevant time limit any counter-notice necessary or desirable to preserve
the value of any such Secured Assets.

Proceedings - At its own cost and expense, it will use its reasonable endeavours to
enforce, institute, continue or defend all proceedings affecting the Secured Assets, their
state or condition or continued use or value so as to preserve to the fullest extent the
value to the Trustee of the Security created by this Deed.

Access - It will (at the risk and cost of the Charging Company} permit the Trustee and its
professional advisers; agents and contractors and, where required by the Trustee,
independent valuers free access at all reasonable times and on reasonable notice and for
all reasonable purposes (including carrying out physical inspections, valuations and/or the
preparatien or making of inventories and/ot schedules and/or other records or copies) to
the premises, assets, books, accounts and records of the Charging Company and will
provide and will. procure that any occupiers of such premises provide reasonable
assistance to the Trustee and such other persons in connection with the access
obligations imposed by this Clause B.6..

Property - It will comply with the provisions of Schedule 2 {Property undertakings).

Chattels - If so requested by the Trustee, it wlil: place and maintain on each chattel the
value of which exceeds £25,000 and which Is subject to a fixed charge pursuant to
Clause 3.1.4 of this Deed, in a conspicuous place, an ldentification marking in the
following terms and not conceal, alter or remove such marking or permit it to be
concealed, altered or removed:

“Notice of Charge - This [specify the chatiel] and additions and ancillary equipment are
subject to a first fixed charge in favour of The Midcounties Co-Operative Pension Limited”,

Notice of Assignment - It will, promptly, upon receiving a request to that effect from
the Trustee, give notice of each charge or assignmerit of all (if any) its rights, title and
interest in and to the Insurance Proceeds, any Associated Rights and the Rental Income
by sending a duly completed notice {in such form as the Trustee may agree or require) to
each of the other relevant parties.

Centre of main interests - It will hot mave Its COMI, noi have any [Establishment,
outside England and Wales.

‘Deposit of documents - It will promptly, at the Trustee's request, deposit with the
Trustee (or as the TWrustee directs} -(a) all deeds and documents of title relating to the
Property, including counterpart leases, licences and any other deeds or documents
necessary or desirable to assist the Trustee to enforce the Security created by this Deed,
(b) the Insurances and (c) all such other documents relating to the Secured Assets as the
Trustee may from time to time reasonably require.

Retention of documents - The Trustee may retain any document delivered to it
pursuant to Clause 8.11 (Peposit of documents) or otherwise until the Discharge Date
and if, for any reason, the Trustee ceases to held any such document before such time,
the Trustee may, by notice to the Charging Company, require that the retevant.document
be redelivered to it and: the Charging Company shall immediately comply (or procure
compliance) with such- notice.

Power to remedy - If the Charging Company fails to comply with any of the covenants
and undertakings set out or referred to in Clauses 8.1 (Perform) to B.11 (Deposit of
documents) inclusive and Schedule 2 (Property undertakings), it will alloew (and
irrevocably authorises) the Trustee and/or such persons as the Trustee nominates to take
on behalf of the Charging Company such action (including the making of payments) as is
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8.14

8.15

10.

10.1

10.2

10.3

10.4

necessary to protect any relevant assets against the consequences of such fallure to
comply and/or to ensure compliance with such covenants and undertakings.

Indemnity - It will indemnify the Trustee and will keep the Trustee indemnified against
all costs, Taxes, losses and liabilities incurred by the Trustee as a result of any defauit by
the Charging Company in the performance of any of the abligations expressed to be
assumed by it in this Deed and in connection with the exercise by the Trustee of its rights
contained in Clause 8.13 (Power to remedy). All sums the subject of this indemnity will
be payable by the Charging Company to the Trustee promptiy after demand. .

Valuation - The Trustee shall be permitted to request:

(a) A desktop valuvation of the Property on the second anniversary of the date of
this Deed and every two years thereafter; and

(b) ‘A full valuation of the Property upon the occurrence of an Event of Default that

is continuing.

Each such valuation of the Property shall be at the reasonable cost of the Charging
Company.

ENFORCEABILITY

For the purposes of all powers implied by the ILPA or any other applicable legisiation, the
Secured Obligations shall be deemed to have become due and payable and this Deed will
become immediately enforceable and the powers of the Trustee and any Receiver will
become exercisable on the date of this Deed, but, as between the Trustee and the
Charging Company, the power of the Trustee to enforce the Security created by this Deed
shall be exercisable only upon the occurrence of an Event of Default and for so long as it
is continuing {unless there has been a request from the Charging Company to the Trustee
for the appointment of a Receiver in which case it will be exercisable at any time following
the making of such request).

ENFORCEMENT OF SECURITY

At any time after the Trustee's power of sale has become exercisable, the Trustee may,
without further notice, (a) appoint one or more than one person to be Recelver in respect
of the Secured Assets or amy of them and, if more than one person is appointed as
Receiver, such appointees may act Jointly and severally or individually, (b) take
possession of the Secured Assets, and/or {c) in its absolute discretion enforce ail or any
part of the Security created by this Deed in such other lawful manner as it thinks fit. The
Trustee may remove any person from appointment as Recelver and may appoint another
person as Recelver. The Trustee may also appoint an additional Recélver.

.The Receiver will, so far as the law permits, be tih'e agent of the Charging Company and

the Charging Company alone will be responsible for the acts or defaults of the Receiver
and will be liable on any contracts or obligations made or entered into by the Recelver.
The Trustee will not be responsible for any misconduct, negligence or default of the
Receiver. The powers of the Receiver will continue in full force and effect following any
liquidation of the Charging Company.

The remuneration of the Receiver may. be fixed by the Trustee but will be payable by the
Charging Company. The amount of the remuneration will form part of the Secured
Obligations.

The Receiver will have the power on behalf and at the cost of the Charging Company (a)

to do or omit to do anything which he considers appropriate in relation to the Secured
Assets and (b) to exercise all or any of the powers conferred on the Receiver or the
Trustee under this Deed or conferred upon administrative receivers by the Insolvency Act
(even if he is not an administrative recelver), or upon receivers by the LPA .or any other
statutory provision (even if he is not appointed under the LPA or such other statutory
provision) but so that If there is any ambiguity or conflict between the powers contained
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10.5

10.6

10.7

10.8

10.9

10.10

11.

11.1

11.2

11.3

11.4

11.5

in such legislation and those contained in this Deed, those contalned In this Deed shail

prevail.

Without prejudice to the general powers set out in Clause 10.4; a Receiver will also have
the powers and discretions set out in Schedule 3 (Receiver’s specific powers),

The Trustee or any Receiver may sever any Fixtures from the Property and sell them
apart from the Property without taking possession of the Property and apply the net

proceeds of such sale in or towards satisfaction of the Secured Obligations.

If the Trustee or the Receliver obtains possession of the Property, the Trustee or the
Receiver may use and remove, store or sell arly chattels on the Property, whether ar not
forming part of the Secured Assets, without being under any liability to the Charging

-Company other than to account for their net proceeds of the sale. All costs, losses and

liabilities incurred by the Trustee or the Receiver in connection with the removal, storage
and sale of such chattels will form part of the Secured Obligations.

If (notwithstanding any representation or warranty to the contrary contained-in this Deed}
there shall be any Security affecting the Secured Assets or any of them which ranks in
priority to the Security created by this Deed and the holder of such .prior Security takes
any steps to enforce such Security, the Trustee or any Receiver may, at its option, take a
transfer of, or repay the indebtedness secured by, such Security.

The Trustee may, at any time after this Deed has become enforceable pursuant to
Clause 9 {Enforceability), exercise, to the fullest extent permitted by law; all or any of the
powers, authorities and discretions conferred on a Receiver by this Deed, whether as
attorney of the Charging Company or otherwise and whether or not a Recewer has been
appointed. .
The Trustee may, in writing, either in its appointment of a Receiver or by subsequent
notice to that Receiver, restrict the right of such Receiver to exercise all or any of the
powers conferred on a Receiver by this Deed.

PAYMENTS, ACCOUNTS AND- APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 11.7 (Recoveries by
Receiver), the Trustee is entitied to appropriate meney and/for assets to the Secured
Obligations in such manner or order as it thinks fit and .any such appropriation shall
override any appropriation by the €Charging Company.

No set-off by Charging Company - The Charging Company shall not exercise any right
of set-off -or counterclaim it might have in respect of any payment due to the Trustee
under this Deed.

Trustee's rights of set-off - The Trustee may, at any time after this Deed has become
enforceable, and without notice (a) combined or consclidate all or any of the Charging
Company's then existing accounts with, and liabilities. to, the Trustee, and/or (b). set-off
any obligation owed by the Trustee to the Charging Company {(whether-or not matured at
such time), In or towards satisfaction of any of the Secured Obligations, and iIf any
amount is in a different currency from the amount against which it is to be set-off, the
Trustee may convert either amount (or both) at any reasonable time and at any
reasonable rate. The Trustee shall notufy the Charging Company in wntlng that any such
transaction has taken place.
i

Suspense Account - The Trustee may, at any time, credit to a suspense account any
money received by it under this Deed, to be held for so long as and en. such terms as the
Trustee may determine pending its appllcatlon towards discharging the Secured
Obligations.

New account - If the Trustee receives notice of a subsequent mortgage or charge
relating to the Secured Assets, it will be entitled to close any account and to open a new
account in respect of the closed account. If the Trustee does not open such new account,
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11.6

11.7

12.

12.1

12.2

13.

13.1

13.2

13.3

it will in any event be treated as if it had done so at the time when it received such.
notice.

Calculations - The Trustee's calculation of any amount payable by the Charging
Company under this Deed at any time will be conclusive {unless it has made an obvious
mistake).

Recoveries by Receiver - The proceeds arising from the exercise of the powers of the
Receiver will, subject to any claims ranking in priority to the Secured Otligations, be
applied by or at the direction of the Receiver in or towards discharging or satisfying the
following amounts in the following order of priority: (a) the costs, charges and expenses
of and incidental to the Receiver's appointment and the payment of his remuneration; (b)
any costs, charges, expenses and liabilities of or incurred by any Enforcement Party in the
exercise of any of its powers including all rents, Taxes, rates and outgoings whatever
affecting the Secuied Assets, all premiums on Insurances properly payable under this
Deed or any applicable legislation, the cost of executing necessary or proper repairs. to
the Secured Assets, and the payment of annuaf Sums or other payments, and the interest
on all principal sums, having priority to the Secured Obligations; (c) the remaining
Secured Obligations, in accordance with the provisions of the Finance Documents; and (d)
the claims of those persons entitled to any surplus.

PROTECTION OF THIRD PARTIES

No duty to enquire - A buyer from, or other person dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arisen or become exercisable and may assume
that it is acting in accordance with this Deed.

Receipt conclusive - The receipt of the Trustee or any Receiver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the application of any monles paid to or by the direction of the
Trustee or any Receiver.

PROTECTION OF TRUSTEE

Trustee’s receipts - The Trustee sHaIE not be obliged to éccount to the Charging
Company, nor to any other person, for anything other than its own actual receipts which
have not been distributed or paid to the person entitled {(or whom: the Trustee, acting
reasonably, believes to be entitled) in accordance with the requirements of this Deed.

Exclusion of liability -

' 13.2.1 No Enforcement Party will be liable to the Charging Company for any expense,

loss, liability er damage incurred by the Charging Cempany arising out of the
exercise by such Enforcement Party of its rights or powers or any attempt or
failure to exercise those rights or powers, except for any expense, loss, liability
or damage arising from its gross negligence, fraud or wilful misconduct.

13.2.2 The Charging Company may not take any proceedings against any officer;
employee or agent of any Enforcement Party In respect of any claim. it might
have against such Enforcement Party or in respect of any act or omission of
any kind by that officer, employee or agent in relation to this Deed.

13.2.3 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 13-under the Third Parties Act.

Effect of possession - If the Trustee or any Receiver enters into possession of the
Secured Assets, ar any of them, this will not oblige either the Trustee or the Receiver to
account as mortgagee in possession, and if at any time the Trustee enters into possession

" of the Sectired Assets, or any of them, it may at any time at its discretion go out of such

posseassion.
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14,

15.

15.1

15.2

15.3

Charging Company’s indemnity - The Charging Company agrees with the Trustee to
indemnify each Enforcement Party on demand against any costs, Taxes, losses, liabilities
or damage incurred by it in respect of (a) the taking, holding, protection er enforcement
of the Security created by this Deed, (b) any exercise of the rights, powers; discretions or
remedies ef, or vested in, any Enforcement Party or any attempt or failure to exercise
those rights, powers, discretions.or remedies and (c) anything done or omitted to be done
in the exercise or purported exercise of the powers under this Deed or under any
appointment duly made under the provisions of this Deed.

PROTECTION OF SECURITY
Waiver of defences

The obligations of the Charging Company under this Deed and the security created under
this Deed. will not be affected by any act, omission, matter or thing which, but for this
Clause 15.1, would reduce, release or prejudice any of its obligations under this Deed
(without limitation and whether or not known to it or the Trustee) Including:

15.1.1 any time, waiver or consent granted to, or composition with, the Charging
Company or other person;

15.1.2 the release of the Charging Company or any other person wunder the terms. of
any composition or arrangement with any _creditor of the Charging Company;

15.1.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Charging Compahy or other person or any non-presentation or
non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

15.1.4 . any incapacity or lack of power, authority orlegal personality of or dissolution
~ or change in the members. or status of the Charging Company or any other
person;

15.1.5 any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any cther document or security including, without limitation, any
«change in the purpose of, any extension of or increase in any facility or the
addition of .any new facility under any Finance Document or other document or
‘security; .

15.1.6 any unenforceability, illegality or invalidity of any obligation of any person
.‘under'any Finance Document .or any other document. or security; or

15.1.7 .any insolvency er similar broceedings.
Variations to the Debt Documents

Without prejudice to the generality of Clause 15.1 {(Waiver of defences), the Charging
Company expressly confirms that it intends that this Deed shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or to any of
the Finance Documents and/cr any facility or amount made available -under any of the
Finance Documents for the purposes of or in ctonnection with any of the following:
acquisitions of any nature; increasing working capital; enabling investor distributions to
be made; carrying out restructurings; refinancing existing facilitles; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such. facility or amount might be made available
from time to time; and any fees, costs and/or expenses associated with any of the
faregaing.

Immediate recourse
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15.4

15.5-

15.6

16.

16.1

The Charging Company waives any right it may have of first requiring the Trustee te
proceed against or enforce any other rights or security or claim payment from any person
before claiming from the Charging Company under this Deed. This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations

Until all amounts which may be or become payable by the Debtor or any other person
under orin connection with the Finance Documents have been irrevocably paid in full, the
Trustee may:

154.1 refraln fram applying or enforcing any other moneys, security or rights held or
received by the Trustée in respect of those amounts, or apply and enforce the
same in such manner and order as it sees fit {(whether against those amounts
or otherwise) and the Debtor shall not be entitled to the benefit of the same;
and

15.4.2 hold in an interest-bearing suspense account any moneys received from the
Charging Company or on account of its liability under this Deed.

Deferral of rights

Until all amounts which may be or become payable by the Debtor under or in connection
with the Finance Documents have been irrevocably paid in full and unless the Trustee
otherwise directs, the Charging Company will not exercise any rights which it may have
by reason of performance by it of its cbligations under the Finance Documents or by
reason of any amount being payable, or liability arising, under this Deed:

15.5.1 to be indemnified by the Debtor;

15.5.2 to claim any contribution from any other guarantor of the Debtor's. obligations
under the Finance Documents;

15.5.3 to take the benefit (in whole or in pait and whether by way of subrogation or
otherwise) of any rights of the Trustee under the Finance Documents or of any
other -guarantee or security taken pursuant to, or in connectlon with, the
Finance Documents by the Trustee

15.5.4 to bring legal or other proceedings for an order requiting the Debtor to make
any payment, or perform any obligation, in respect of which the Charging
Company has granted security, undertakings-or an. indemnity under this Deed;

15.5.5 to exercise any right of set-off against the :Debtor; and/or
15.5.6 to claim or prove as a creditor of any Debtor in competition with the Trustee.
Trust

If the Charging Company receives any benefit, payment or distribution in relation to the
rights rreferred to in Clause 15.5. (Deferral of rights), It shall hold that beneflt, payment or
distribution (to the extent necessary to enable all amounts which may be or become
‘payable to the Trustees by thé Debtor under or in connection with the Finance Documents
to be repaid in full) on trust for the Trustee and shall promptly pay er transfer the same
to the Trustee or as the Trustee may direct for application in accordance with the Finance
‘Documents.

POWER OF ATTORNEY
The Charging Company irrevocably and by way of security appoints the Trustee and each

Receiver and any person nominated for the purpose by the Trustee or a Receiver (in
writing, under hand, signed by an officer of the Trustee or by such Receiver) severally to
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16.2

16.3

17.

17.1

17.2

17.3

17.4

17.5

18.

18.1

18.2

18.3

be the attorney of the Chafging Compahy (with full power of substitution and delegation)
for the purposes set out in Clause 16.2.

The power of attorney granted in Clause 16.1 allows the attorney, in the name of the
Charging Company, on its behalf, as its act and deed and at its expense to perfect the
Security created by the Charging Company under this Deed and to execute and deliver
(using the Charging Company’s seal where approprlate) any document ior do any act or
thing which the Charging Company may, ought or has agreed to execiite or do under this
Deed or which the attorney may in its absolute discretion consider appropriate in
connection with the exercise of any of the rights, powers, authorities or discretions of the
Trustee or the Receiver under, ar atherwise for the purpeses of, this Deed.

The Charging Company covenants with the Trustee to ratify and confirm all acts or things
made, dene or executed by any attormey exercising or purporting to exercise the powers
canferred in accordance with this Clause 14.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provisions)
Act 1994 shall extend to bind the Charging Company only if, in any case, the relevant
covenant imposes upon the Charging Company a burden, liability or obligation that would
not otherwise arise under this Deed.

For the purposes only of section 101 of the LPA, {but otherwise subject to the provisions
of Clause 9 (Enforceability)), the conditions set out in that settion as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured: Obligations
become due and the statutory power of sale and other powers of enforcement arise
immediately following the execution of this Deed. The Tirustee and any Receiver may
exercise the statutory power of sale conferred by the LPA free from the restrictions
impbsed: by section 103 of the LPA, which shall not apply to this Beed.

The power of sale and the other powers conferred by the LPA or otherwise are extended
and varied to authorise the Trustee in its absolute discretion to do all or any of the things
or -exercise all or any of the powers which a Receiver is empowered to do or exercise
under this Deed.

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply
to this Deed nor to any Security given to the Trustee pursuant to this Deed. Section
109(1) of the LPA shall not apply :to this Deed. Sections 105, 107(2), 109(6) and 109(8)
of the LPA will not.apply to the Trustee, nor to a Recelver appointed under this Deed.

The statutery and other powers of leasing, letting, entering into agreements for leases or
lettings and accepting or agreeing: to accept surrenders of leases or tenancies shall not be
exercisable by the Charging Company in relation to the Secured Assets or any part of
them. The restrictions on the powers of the Trustee or the Receiver to grant leases or to
accept the surrender of leases iin sections 99 and 100 of the LPA do not apply to this
Deed,

OTHER MISCELLANEOUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided
in this Deed areé in addition to {and not instead of) powers, rights and remedies under
law.

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or
delays its exercise of any power, right or remedy, this does not mean that it waives that
power, right or, remedy. If an Enforcement Party exercises, or partly exercises, a power,
right or rernedy once, this does not mean that it cannot exercise such power, right or
remedy again, fully or in part.

The Tirustee may decide when and how to apply any payments and distributions recelved
for its own account under this Deed, and also, as between the Trustee and the Charging
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18.4

18.5

18.6

18.7

18.8

i8.9

18.10

18.11

18.12 -

Company, whether and, if so, when, how and to what extent (a) te exercise its rights
under this Deed and (b) to exercise any other right it might have in respect of the
Charging Company (or otherwise) without, in any case, the Charging Company havlng the
right to control or restrict the Trustee’s exercise of this d[scretion

No provision of this Deed will Interfere with the Trustee s right to arrange its affairs as it
may in its absolute discretion decide (nor oblige it to disclose any information relating to
its affairs), except as expressly stated.

The Charging Company authotises the holder of any prior or subsequent Security to
provide to the Trustee, and the Trustee to receive from such holder, details of the state of
account between such holder and the Charging Company.

The Charging Company shall not assign, novate or otherwise deal with its rights or
obligations under or interests in this Deed, except with the prier written consent of the
Trustee,

The Trustee may at any fime assign, novate ur otherwise deal with any rights or
obligations under orinterests in this Deed.

‘The Trustee may disclose any infonmati'on about the Charging Company, the Secured

Assets and/or this Deed to any person to whom it proposes to assign, novate or transfer
(or has assigned, novated or transferred) any rights or obligations under or interests in
this Deed, or with whom it proposes to enter into (or-has entered into) any other dealings
in relation to any such rights, obligations .or interests and any person to whom the benefit
of all such rights has been transfeired, subject to such obligations, may enforce this Deed
in the same way as if it had been an original party to this Deed.

If, at any time, there has been a release, settlement or discharge of the Charging
Company's cobiligatiens under this Deed. and, as a consequence of any insolvency
proceedings {or analogous proceedings) or for any other reason, (a) any payment made
to any person in respect of any of the Secured Obligations is required to be repaid and/or
(b) any such payment or any Security (or other right) held by the Trustee in respect of
any of the Secured Obligations (whether under this ‘Deed or otherwise) is void, is set
aside or is otherwise affected, then the Charging Company’s obligations under this Deed
shall continue in effect as if there ‘had been no such release, settlement er discharge and
as if the relevant payment had not been made and/or (as applicable) the relevant
Security (or cther right) had not been held by the Trustee; and accordingly (but without
limiting the Trustee’s: other rights under this Deed) the Trustee shall be entitled to recover
from the Charging Company the: value which the Trustee has placed upon such Security
or the amount of any stuch payment as if such payment, settiement or discharge had not
occurred. .

If the Trustee, ectlng reasonably, considers that any amount paid by the Charging
Company in réspect of the Secured Obligatlons fis capable of being avoided or .ordered to
be refunded or reduced for the reasons set out in Clause 18.9, then for the purposes of
this Deed such amount shall not be consldered to have been irrevocably paid.

Ta the extént that -the Charging Company may be entitled in any jurisdiction to claim for
itself or its assets immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process of any kind wherever it
might originate, or to the extent that in any such jurisdiction there may be attributed to
the Charging Company or its assets such immunity {whether or not claimed), it
irrevocably agrees not to claim and irrevocably waives such immunity to the fullest extent
permitted. by the laws of such jurisdiction,

On the Discharge Date (but subject to Clauses 18.9 and 18.10) the Trustee shall, at the
request and cost of the Charging Company, execute and do all deeds, acts and things as
may be necessary to release the Secured Assets from the Securlty created by this Deed.
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19.1

19.2

19.3

19.4

19.5

20.

20.1

20.2

20.3

COMMUNICATIONS

Addresses - The address {and the department or officer, if any, for whose attention the
communication: Is to be made) of each Party for any communication or document to be
made or delivered under or in connection with this Deed are:

19.1.1 in the case of the Charging Company and the Trustee those given for each of
them, respectively, in the signature pages of this Deed; and

19.1.2 in the case of each Receiver and each Delegate, those notified in writing to the
Trustee by such Recelver or Delegate as soon as practicable after its respective
appointment, )

or any substitute address, or department or officer as the relevant person may notify to

the Trustee (or as the Trustee may notify to the Charging Company, if a change is made

by the Trustee) by not less than five Business Days’ notice.

Delivery -

19.2.1 Any communication or document made or delivered by one person to another
under or in connection with this Deed will only be effective if by way of letter,
when it has been left at the relevant address or three Business Days after
being deposited in the post, postage prepaid, in an envelope addressed to it at
that address, and, in any case, if a particular department or officer is specified
as part of its address details provided under Clause 19.1 (Addresses), if
addressed to that department or officer. .

19.2.2 Any communication or document to be made or delivered to the Trustee will be
effective only when actually received by the Trustee and then only if it is |
expressly marked for the attention of the department or officer identified in
accordance with Clause 19.1 (Addresses).

. Notification of address - Promptly uponireceipt of notification .of an address or change

of address pursuant to Clause 19.1 (Addresses) or changing lts own addrass, the Trustee
shall notify the Charging Company.

Communications in writing - Any communication to be made under or in connection
with the Security Documents shall be made in writing and, unless otherwise stated shall
be made by letter,

English language

19.5.1 Any notice given under or in connection‘ with any Security Document must be
in English.

19.5.2 All other documents provided under or in conmection with any Security
Document must be in English or, if not in English, and If so required by the
Trustee, accompanied: by a certified English translation and, in this case, the
English, translation will prevail unless the document is a constitutional,
statutory or other official document.

THIS DEED .
The Charging Company has entered into this Deed in consideration of the Trustee's
obligations to the Charging Company and the Debtor under or in connection with the

Finance Documents.

If the Parties execute this Deed in separate counterparts, this Deed will take effect as if
they had all executed a single copy.

This Deed is intended to be a deed even if either Party's execution is not in accordance
with the formalities required for the execution -of deeds.
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20.4 If, at any time, any provision of this Deed is or is found to have been illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, this does not affect the
legality, validity or enforceability of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the law of any other jurisdiction.

20.5 If either Party is not bound. by this Deed (ar any part of it) for any reason, this does not
affect the obligations of the other Party under this Deed (or under the relevant part).

20.6 This Deed is in addition to, and does not operate so as in any way o préjudice or affect,
or be prejudiced or affected by, any other Security or guarantee which the Trustee may
now or at any time after the date of this Deed hold for or in respect of the Secured
OGhilgations.

20.7 This Deed is a Finance Document.

120.8 This Deed and every counterpart is the property of the Trustee.

21. GOVERNING LAW

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

22. JURISDICTION

22.1 Jurisdiction of English courts
The courts‘ of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual obligations arising out of or in

connection with it (a *Pispute”).

This document is executed as a deed and delivered on the date stated at the beginning of this
Deed.
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SCHEDULE 1

Real Property

Address/description of the property | Title Number = | Freehold/Leasehold
. e . - . . : ) | . '
Oxford, Swindon and Gloucester Co-op Shop, | GR195271 Freehold

High Street, Mitcheldean
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SCHEDULE 2

Properi:y ‘Undertakings

befinitions and interpretation applicable to Schedule 2

1. Expressly defined terms
In this Schedule, the following words and phrases have the specified meanings:

"Adverse Property Effect” means, in the reasonable opinion of the Trustee, a material and
adverse effect on {a) the value or marketability of the Property, (b) the ability of the Charging
Company to use the Property for the purposes for which it is currently used or (c) the validity or
enforceability of, or the effectiveness or ranking of the Security created -or purparted to be created
by, this Deed in relation to the Property or the rights or remedies of the Tirustee under this Deed.

“Granted Lease” means any lease, agreement for lease, tenancy, contractual licence or other
document which gives a person who is not the Charging Company the right to occupy, use or-enjoy
the Property.

*Planning Acts” means the Town and Country Planning Acts 1990 and the Planning (Listed
Bulldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planning (Conseguential Provisions) Act 1990, the Planhning and Compensation Act 1991 and any
order, regulations or permission made or granted under or by virtue of such Acts or any of them.

Property Undertakings

1. NO CHANGES TO THE PROPERTY

It will not, without the prior written consent of the Trustee such consent not to be
unreasonably withheld or defayed:

1.1 make any application for the grant of planning permission, listed: building consent or
conservation area consent, within the meaning of the Planning Acts;

1.2 demolish all or any part of the Propérty;
1.3 destroy or remove from the Property, except in the ordinary course of its business as

currently carried on, any ather of the Secured Assets now or at any time after the date of
this Deed located in or on the Property; .

1.4 make any additions or structural or other material alteraticn to the Property;
1.5 create or permit to arise any overriding interest, easement or right over the Property;
1.6, enter into negotiations with any competent agency of lecal or national government with a

view to the compulsory acquisttion of the Property nor consent te such acquisition;

1.7 enter into any agreement under section 106 of the Town and Country Planning Act 1990,
section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or any other
agreement with any local government, planning: or regulatory authority to build reads or
carry out other works on the Property;

1.8 change the use of the Property or do or suffer to be done anyfhing in relation: to the

Property which constitutes development (as that expression is defined in the Town and
Country Planning Act 1990),
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6.1

6.2

6.3

if, in any case, sich actlon would have an Adverse Property Effect.
COMPLY WITH COVENANTS

It will observe and perform all covenants, agreements, restrictions, stipulations and
conditions from time to time affecting its interest In the Property or the mode of user or
the enjoyment of it if failure to do so would have an Adverse Property Effect, and will
promptly pay all present and future tax, rates, assessments and outgeings of any kind
imposed upon or payable in respect of the Property, or by the owner or accupier of the
Propenrty.

COMPLY WITH AUTHORISATIONS

it wifl observe and comply with the terms of all Authorlsations relating te the Property if
failure to do so would have an Adverse Property Effect,

REPAIR

If, following any inspection of the Property by the Trustee or anmy of its professional
advisors, the Trustee considers that the Property is suffering any defect or want of repair
the Trustee may serve a notice specifying the relevant defect or want of repair, failure to
remedy which would have an Adverse Property Effect, the Trustee may serve a notice
specifying the relevant defect or want of repair, and the Charging Company shall without
delay promptly remedy such defect or want of repair.

DISPOSALS OF FIXTURES

It will not, otherwise than i the ordinary course of malntenance or replacement, sever or
dispose of any Fixtures which are now, or which at any time after the date of this Deed
may be, affixed to the Property.

GRANTED LEASES

It will not grant any Granted Lease or otherwise part with or share possession of the
Property except where the prior written consent of the Trustee has been obtained.

In Fespect of any Granted Lease, it will;

6.2.1 not.exercise any right of re-entry, nor accept the surrender of the whole or any
part of the premises comprised in such Granted Lease nor vary the terms of
such Granted Lease, nor exercise any landlord's break clause contained in such
Granted Lease, without In any such case having first obtained the written
consent of the Trustee; and

6.2.2 not agree to any reduction in, nor capitalisation of, the rent payable under

such Granted Lease, without In any such case having first obtained the written
consent of the_Trustee.

In respect of any Granted Lease; it will Use all reasonable endeavours to procure the
payment by such tenant, lessee, licensee or grantee to whom any Granted Lease has
been granted of the rents or other fees or manies reserved by and the cbservance and
performance of the covenants, stipulations and conditions contained in such Granted
Lease and itself observe and perform the covenarnts, stipulations and conditions on the
part of the Charging Company to be observed and performed under such Granted Lease.

INSURANCE
It will Insure and keep insured the Property with a reputable independent United Kingdom

insurance company or United Kingdom underwriter previously approved by the Trustee in
writing:
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7.1

7.2

7.3

74

7.5

7.6

either with the Trustee named as co-insured on all insurance policies In respect of the
Property or the Charging Company shall procure that all insurance policies contain a
provision that if a party other than the policyholder has an interest in the property insured

under the policy that interest is automatically noted and covered under that policy. The

Charging Company shall be named as. first loss payee for any claims under such insurance
policies up te £250,000 with the Trustee being named as first loss payee for any claims in-
excess of that sum;

against such further risks and contingencies as the Trustee from time to time reasonably
requires having regard to the nature and extent of cover recommended by insurance
brokers appointed or approved by the Trustee and the requirements of the Financial
Services Authority (or any other regulatory authority) applicable to Trustees in relation to
capital adequacy costs;

in a value equal to the full cost of reinstatement from time to time including proper
provision for cost inflation over any period that might be required for planning and
negotiation and the reconstruction period plus the cost of demolition and debris removal
and architects’, surveyors’ and all other professional fees and the cost of complylng with
lacal authority and other statutory requirements;

upon terms to include three years' loss of rent from the Property as a result of its

.destruction or damage to it in consequence of any insured risk ar, in the case of any

unoccupied part of the Property, an amount specified by the Trustee to be equal to its.
estimate of three years® interest that would be payable on the Secured Obligations for any
period during which the Secured Obligations are or are expected to be outstanding;

upon terms that the relevant insurance company or underwriters confirm in favour of the
Trustee that the insurance cover will not be altered or-cancelled without prior reference to

the Trustee; and

otherwise in such form and upon such terms as the Trustee agrees {such agreement not
to be unreasonably withheld. or delayed).

APP‘LICA‘I_TION OF INSURANCE PROCEEDS
It will promptly apply the proceeds of insurance arising from damage to, or destruction of,

the Property in repairing or reinstating it or (if an Event of Default has arisen whlch is
continuing) as the Tristee otherwise directs.
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SCHEDULE 3

Receiver’s specific powers

Each Recelver will have full power and authority:

1.

2.

10.

11.

12.

13.

to-enter upon, and to take possession of, the Secured Asséts;
to collect and get in all rents, fees, charges or other income of the Secured Assets;

generally to manage the Secured Assets and te manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Charging Company
carried on from the Property, or any part of it as he may think fit;

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, ieases -
or tenancies of, licences to occupy, or options or franchises over or otherwise deal with
and dispose of the Secured Assets .or any property acquired in exercise of its powers
under this Deed; \ '

to purchase or acquire any land or other assets and purchase, acquire or grant any
interest in or right over land or cther assets;

to take a lease or tenancy of any property required or convenient for the exercise of the
Receiver's powers under this Deed;

to exercise on. behalf of the Charging Company and without the consent of or notice to the
Charging Company all the powers conferred on. a landlord or a tenant by any ilegislation
from time to time in force in any relevant jurisdiction relating to leasehold property,
landlord and tenant, rents, housing or agriculture in respect of the Property;

for the purpose of exercising any of the righits, powers, authorities and discretions
conferred on the Receiver by or pursuant to this Deed and/or for defraying any costs,
losses or liabilities which may be incurred by him: in their exercise or for any other
purpese, to raise or borrow moneys from the Trustee or others or incur any other liability
on such terins, whether secured ot unsecured, as he may think fit, and whether torank in
priority to this Deed or not;

to appoint and discharge empldyees, officers, consultants, advisers, managers, agents,
solicltors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such
terms as to remuneration or otherwise as he may think fit and to discharge any such
persons. appointed by the Charging Company prior to his appointment;

in: the name of the Charging Company, to. bring, prosecute, enforce, defend and
discontinue .all such actions, suits and proceedings, in relation to the Charging. Company,
the Securad Assats or -any business carried on from the Property, as in-any case he thinks
fit; '

to settle, adjust, refer to arbitration or expert determination, compromise and arrange
any claims, accounts, disputes, questions and demands with or by any person or body
who Is or claims td be a creditor of the Charging Company or relating in any way to the
Secured Assets; ' '

to give valid receipts for all moneys and execute all assurances and things which may be
proper or desirable for realising the Secured Assets;

to obtain Authorisaticns for and to carry out on the Property any new works or complete
any unfinished works of development, building, reconstruction, maintenance, repair,
renewal, improvement, furnishing or equipment; '
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14.

15,

16.

17.

18.

19.

20.

21.

to enter into, vary, cancel or walve any of the provisions of any contracts which he shall
in any case think expedient in the interests of the Charging Company or the Trustee;

to purchase materials, tools, equipment, goods or supplies on such terms and at such
price as the Receiver in the Recelver’s absolute determination thinks fit;

to insure the Secured Assets, any assets acquired by the Recelver in the exercise of his
powers, and any business or works, and effect indemnity insurance or other similar
insurance, in every case in such amounts, against such risks and with such offices as the
Receiver thinks fit, and obtain bonds and give guarantees and Security to any bondsmen;

to remove, store, sefl or otherwise deal with any chattels located at the Property;

to promote or establish any company or to acquire shares in any company {whether as a
Subsidiary of the Charging Company or otherwise) fo facilitate the exercise of ‘his powers
under this Deed, to transfer to any such company all or any of the Secured Assets or
other assets acquired by the Receiver in the exercise of his powers and to exercise or
cause to be exercised all voting and other rights attaching to, and to charge, sell or
otherwise transfer any shares in any such company;

to-carry Into effect and complete any transactlon;

to redeem any prior Security (or procure the transfer of such Security to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior Security so that
any accounts so settled and ipassed shall (subject to any manifest error) be conclusive
and binding en the Charging Company and the money so paid shall be deemed to be an
expense properly incurred by the Receiver; and

either In the name of the Charging Company or In_the name of the Recelver to execute
documerits and do all other acts or things. which the Recéiver may consider to be
incidental or conducive to any of the Receiver's powers or to the realisation or use of the
Secured Assels. .
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SCHEDULE 4

Events of default

Each of the events and circumstances set out in this Schediile 4 is an Event of Default.

1.

10,

i0.1

10.2

11.

the Charging Cempany or the Debtor fails to pay the Secured Obligations when they fall
due (including, without limitation, if the Charging Company or the Debtor fails to pay any
contribution or other payment due to the Trustee in respect of the Scheme) and does not
remedy such breach within twenty eight days after receipt of a written notice from the
Trustee. ar the Charging Company becoming aware of the non-compliance;

there is any breach by the Charging Company of the representations and warranties at
Clause 7 (Representations and warranties) or the undertakings at Clause 8

. (Undertakings) (as extended in any case by the provisions of Schedule 2 (Property

undertakings));

the Charging Company or the Debtor fails to comply with, or it becomes unlawful to any

. extent for the Charging Company to perform, any of its obligations under this Deed or any

of_ the Finance Documents;

any ;persoen other than the Trustee rescinds or repudiates this Deed or and of the Finance
Documents or purports to do so or shows an intention to do so;

an order is made for the compulsory purchase of the Property;

any person takes possession of or exercises. or attempts to exercise any power of sale in

relation to the Secured Assets;

an event of default or acceleration of re-payment (however such event is described)
occurs under any document under which the Secured Qbligations arise, or any fadlity or
commitment comprised in the documents evidencing the Secured Obligations is cancelled;

there is an event of default (however such event is destribed) under any other Security
over or affecting the Secured Assets or any other assets of the Charging Company or
steps are taken to enforce any such Security;

the Charging Company or the Debtor is unable or admits inability to pay its debts as they
fall due (or is deemed or declared to be unable to pay its debts under any applicable law).
or the value of the assets of the Charging Company or the Debtor (as applicable) is less
than its liabilities (taking into account contingent and prospective liabilities);

in respect of the Cﬁarglng Company or the Debtor, any of the following occurs or any
person takes or threatens to take any steps which. in. the reasonable opmlon of the
Trustee might give rise to:

any suspension or re-scheduling of its payments, a moratoriim of any of its

indebtedness, iits dissolution. or-reorganisation (by way of voluntary arrangement, scheme
of arrangement or otherwise), or the making of any composition, compromise,
assignment or arrangement with any of its creditors; or

the appointment of an administrator, liquidator, administrative receiver, receiver or
receiver and manager or any similar officer ‘in respect of it or any of its assets, ‘or, in any
case, an analogous pracedure in. any jurisdiction (but this paragraph 10.2 does not apply
to any winding-up petition: which is proved to the satisfaction of the Trustee to be an
abuse of process or to have no real prospect of suceess and which is, in any event,
discharged within 21 days of its presentation and before it is advertised); or

the Charging Company asks the Trustee to appoint a Receiver.
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12.

13.

the Charging Compaﬁy or the Debter ceases, or threatens to cease, to carry on business;
or

any event or serles of events occurs which, in.the opinion of the Trustee, has or is
reasonably likely to have a Material Adverse Effect. : '
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