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Registration of a Charge

Company name: URBAN&CIVIC NORTH EAST LIMITED
Company number: 03125799

X9267J00

Received for Electronic Filing: 03/04/2020

Details of Charge

Date of creation:  25/03/2020
Charge code: 0312 5799 0035
Persons entitled: GREATER MANCHESTER COMBINED AUTHORITY

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT, OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03125799 Page 1




Certified by: ELEANOR MOUNTAIN

Electronically filed document for Company Number: 03125799 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3125799

Charge code: 0312 5799 0035

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th March 2020 and created by URBAN&CIVIC NORTH

EAST LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd April 2020 .

Given at Companies House, Cardiff on 6th April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THIS CHARGE OVER SHARES is tade ot '2 § 51/&0{‘5(«\ 20200

o

&

_'(b).'-_ : '.Urban&mwc Pnneess Smg% leii@d a4 company regsstered in Engiaud wsth' :-".: _

- BETWEEN:

URBAW&CIVIC NORTH EAS‘I‘ Li\fHTEﬁ a compan}f r@g;stered m Eng and mth |
reg;stmtwnnmber (3125799 {the “Ehargar"), and . _ - RN

: GREATER MANCHESTER CGMBi\FED A{ITHORITY (ih@ ”Lender")
ITESAGREEB | ' - _ el
_ ' _'_:I}EFLMTEQ\S Aﬁf} INTERPRFTATROE\
B 11 Definitions
':  ; .. Ins this {}eed
- {a) : terms’ dcﬁned in; or constmed for s:h;: purp§ses of, the Faéﬂ:té Agrscment {as defmed

- below) have the same meanings when used in th;s Deed {uniess tha same are.
“otherwise defined in this Deed); and - ST

' (b) " the fciiowmg terms have the fgﬂowmg ma:amngs
.'.'“Act" means ihe Law of Proper%:y Act 1925 .
" "Campames” means:

. (a). S _-Urhan&Cmc (Manchestar New Sguare} L:mzied a company mgistered in Engiand. i

-~ with company regxstra‘tmﬂ number 10820409; and -

: sgmpany reglstrmmn number GSGO{?GES

o _“th’ged investments“ means: .
ey the (‘hargﬁd Secm‘zue% aﬂd

.' (b) aﬂ prcsent and fntum Relat&d nghts &ccmmg 1o ali or an}f of the Charged Secunmes )

e _"'_"Charged Se&unﬂes" means:’

: (é,) o the shares spec&ﬁad in the schedule (Demzis‘ of C}xarged Sec;:rstz&s)

by any azhsr smcks, shams debemurcs ‘bonds or othef secumws of the Cempames now o R,

or in future owned legally or hsneﬁc;aiiy by the Chargor, held by any nominee,
'trustce or ﬁduc:ary on its behalf or in whwh the Charger has an interest at any time;

L "'I}efsuit Rate" fheans the Tate of mterest de:termmed in accordance w:th clause 84 (i}efaw!z i o
- interest) of the Facility Agreement except that references (o the Borrower (as d@ﬁnmi therein) -7
- are to be construed as references to the Chargor; : o

R '"Qeiegate“ means any delegaiea Eﬂb deiegate agem am}mey ot CQ tmste:e a;}pommd by the o
" “Lender or by a3 Recewer under or puz‘guam to this Deed; :

RLG/ECRMMOINIUKMASEI44863 S L Ty



ey AgPesment™ eans e Ty agpeconent dated 4 Apel 2018 s e Dot

{1} Manchester New Square Limited Partnership acting by its general partner Manchester

. New Square (General Partner) Limited (the "Borrower”) as borrower; (2) the Companies, - |
~Manchester New . Square MNominee Limited, Manchester New Sguare {General Partner)

" Limited and the Borrower as guarantors; and {3} The Council of the City of Manchester as

lender ("MICC™) pursuant to which MCC agreed to make certain facilities available to the
- Borrower {as such facility agreement was transferred to Greater Manchester Combined
/. Authority as lender by way of an assignment and assmnptmn daed dmed ?;fi;{wf{« 2020 -
R pursuant to a transfer agraemcm dated 13 March 2019); S . :

o :_ _."“%CC (Iharge" means the charge over shares in the Campaﬁies datec} 4 Apni 2018 ami.' .
o made between (1) the Chargor as chargor and (2) MCC as lender (a8 such charge over shares -
-~was transferred to. Greater Manchester Combined Authority as lender by way of an’

~assignment and assumption deed damd ’2,5’5&&?60\ 2020 pu.rsuam 10 4 transfer agzeemem' R

- dated 13 Mareh 2019%;

_"Party" mieans & p&rty to thm ﬁsﬁgd

”Recexver" meam any receiver or receiver 'md znanclgrcr or admmmratwe receiver appmnied S

Soby ihe Lender under this Deed;
”Rekated nghts" means, in rslai;an o any Cha%‘ged Secumty

: .{a)}' Sooal dwzdends éismhmmns aﬁd ethar income paxd or payabia on the relevant Charged o
- - Sgeurity or on any asset referred to in paragraph {b} of this definition; and : :

(by o oall nghts monies or prepcz’ty accmmg or af‘f‘ered at any txm@ in relatmn 1o such""-_"
" Charged Security whether by way of redemption, su%}siimzwn, exchange bonus or -
' 'preference under option ngh‘i,s or otherwise; o '

s . "Secux‘ed Ohligatmns" means ai! present and future obhga&wns and ha‘z}ihtzes (Whether
- actual or contingent and whether owed jointly or severally or alone or in any other capacity

" 'whatsoever) of each Transaction Obligor to the Secured Parties (or any of them) under or P

- pursuant to any Finance Document and all monies covenanted to be paui under this [ieed;
”ﬁm Secanty" means tha Sesumty cmated or evzdermed hy or pursuam o thls Deed

. ’*%mm:y Assets" means aii pr@pez’ty aﬂd assets fmm time to Ume mﬁﬁg&gﬁd chazged or

i assigned {or expressed 10 be mortgaged, charga-:i or aisagmé} by or pursuant to th;s Deed; and o R :

”Saeuntg F&rmd“ %nean% the. permd begmnmg on the date of §hiS Deed &md endmg on the:'_.' R

o o date on whwh

.""_'(a) . ail the' Secm'ed Qbhgations have been unmndatmna}ly and umvocabiy pald andf_'_ SR

d;schargﬁd in full; and

by “the Lender has no f‘urthar c@mmlﬁncm obhgahon or ham%xt} undcr or pumuam 16 the '
Fmance Documents, : : : :

. ‘RLG/ECRM/34401 M1/ UKM/S56144863



o (1) o "Chargor" the "Compames" the "Lender" or any "Secin"ed Party" or_. o _ S
... any other person shall be construed so as to mc]ude its. successors in title,
- permitted assigns and permitted transferees, = - S

) '_"this Deed", the “Facility ‘Agreement", ariy othef "Finance Document” or -
- any other agreement or instrument js a reference to this Deed, the Facility =
- Agreement, that other Finance Document or that other agreement or -
- instrument as amended, supplemented, extended, restated, novated and/or .-
. replaced in'any manner from time to time (however fundamentally and even . -
<o if any of the same increases the obhgauons of any. Transactlon Obligor or = -
L prov;des for furthsr advances) : .

B - (iid) - agsets" includes present and future propemes revenues and nghts of Bvery L a
el _descnptlon and includes uncalled capltal : '

o (i'v)' : mcludmg mcludes" means mcludmg or mc]udes Wlthout lmutauon, .

W i _ "Secured Obllgatmns“ 1ncludes obllgatlons and llabllmes whmh would be. S
. treated as such but for the liquidation, administration or dissolution of or'_. :
" similar event affecting any Transactlcm Obllgor SR

(i) ‘a prowsnon of law is 2 refcrence to that provnsmn as amended or re- enacted S

(vid) .- the siﬁg’u]dt includes the bl‘hfal and v'ic:e' vefsa. |

(b) ::':_.'Clause and ‘schedle: headmgs ar¢ for convemence only and shall not affect the : Sl
.- construction of this Deed. .

o '.: o) References to clauses and the schedule are to be construed, unless otherwise stated, as
-+ references to clauses and the schedule to this Deed and references to. thls Deed
- include its schedule unless otherwise stated =

() Each undertakmg of the Chargor (other than a payrnent obllgatlon) contamed in thls s
: ~ -~ Deed must be complied with at all times dunng the Security Pcnod SRR o

s (e) . Ifthe Lender reasonably conmders that an Amount pald by any Transactmn Obllgor to
.7 a Secured Party under a Finance Document is capable of being avoided or otherwise - -
" set aside on the liquidation or administration of such Transaction Obligor, then that =~
~amount shall not be considered to have been irrevocably pand for the purposes of thlsf SRURIR
- Deed, - - _ o BN

(®  The Parties' intend bt this document shall take offoot as & deed 'notvéiths-t'an'diﬁg the. L
~. .- fact that a Party may only execute this document under hand R

13 'Tlurd party rlghts

A person who is not a Party has no nght under the Contracts (R1ghts of Thll'd Partles)' : i
" 'Act 1999 to enforce or en_]oy the benefit of any term of this Deed : L :

“ RLG/ECRMAM01YIVUKMAOSG144863 o . e T e 3



2.

6.1

COVENANT TO PAY

The Chargor hereby, as primary obligor and not merely as surety, covenants with the Lender
that it will pay, discharge and perform the Secured Obligations when due and demanded and
in the manner provided in the Finance Documents.

LIMITED RECOURSE

HNotwithstanding any other provision of this Deed:

{a) the lability of the Chargor to the Lender under this Deed (and no other Finance
Document) shall be:

(i) limited in aggregate to an amount equal to that recovered by the Lender as a
result of the enforcement of this Doed with respecet to the Seeurity Assets; and

{ii) satisfied only from the proceeds of sale or other disposal or realisation of the
Securily Assels pursvant to this Deed; and

(b) the Lender shall not have any recourse under this Deed to any assets of the Chargor
other than the Security Assets.

NATURE OF SECURITY
All Security and dispositions created or made by or pursuant to this Deed are created or made:
{8) in favour of the Lender;

(b} with full title guarantec in accordance with the Law of Property (Miscellaneous
Provisions} Act 1994; and

{c} as conlinuing securily for payment of the Secured Obligations,
GRANT OF SECURITY

The Chargor charges and agrees to charge to the Lender by way of first fixed charge all of its
present and future right, title and interest in and to:

(a) all the Charged Securities which are af any time owned by the Chargor or in which
the Chargor from time {0 time has an interest; together with

{b) all present and future Related Rights from time to time accruing to those Charged
Securities.

CONTINUING SECURITY
Continuing security
This Security is continuing and will extend to the ultimate balance of the Secured Obligations

regardiess of any intermediate payment or discharpge in whole or in part. This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period.

RLG/ECRM344013/3/UKMIP5614486.3 4



6.2

6.3

8.1

8.2

83

8.4

8.5

3.6

Additional and separate security

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

Right to enforce

This Deed may be enforced against the Chargor without the Lendsr first having recourse to
any other right, remedy, guarantee or Security held by or available to it.

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or implied to the contrary, the Chargor
remains liable to observe and perform all the conditions and obligations assumed by it in
relation to the Security Assets. The Lender is under no obligation to perform or fulfil any such
condition or obligation or make any payment in respect of such condition or obligation.
REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this clause 8 to the Lender,
uniess stated otherwise.

Mo Security

Neo Security {(other than that created by this Deed, the MCC Charge or by the Mezzanine
Security Docwments) exists over any Charged Investment.

Ownership of Charged Investments

It is the sole legal and beneficia! owner of the Charged Securities which are stated in the
schedule 1o be held by the Chargor.

Charged Securities fully paid

The Charged Securities are fully paid.

Entire share capital

The Charged Securities constitute the entite share capital of the Companies.
Status

The Chargor represents and warrants that:

{2) it is a limited liability corporation, duly incorporated and validly existing under the
law of its jurisdiction of incorporation; and

(b} it has the power to own its assets and carry on its business as it is being conducted.

RLG/ECRM/344013/1 3/UKM/Q5614486 3 5



8.7

8.8

8.9

8.10

3.11

Binding obligations

(a) The obligations expressed to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations of the Chargor; and

(&) Subject to the Legal Reservations, this Deed creates the security interests which it
purports to create, and those security interests are valid and effective and are not
lizble to be avoided or otherwise set aside on its liguidation or administration or
otherwise,

Non-confliet with other obligations

The entry into and performance by it of, and the transactions and granting of Security
contemplated by, this Deed do not and will not conflict with:

(a) any law or regulation applicable to it;

{b) its constitutional documents; or

{c) any agreement or instrument binding upon it or any of its assets or constitute a default
or termination event (however described) under any such agresment or instrument,
where such default or termination event has or is reasonably likely to have a Material
Adverse Effect.

Power and authority

(a) 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.

(b} No limit on its powers will be exceeded as a result of the grant of securily
contemplated by this Deed.

{c} It is acting in all matters relating to this Deed for its own account and not as trustee,
nominee or agent or any other capacity whatsoever.

Validity and admissibility in evidence
All Authorisations required:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations
in this Deed; and

(b} to make this Deed admissible in evidence in its jurisdiction of incorporation,
have been obtained or effectad and are in full force and effect.
Governing law and enforcement

(a) The choice of English law ag the governing law of this Deed will be recognised and
enforced in its jurisdiction of incorporation.

(b) Any judgment obtained in England in relation fo this Deed will be recognised and
enforced in its jurisdiction of incorporation.

RLG/ECRM/344013/1 3/TKM/25614486.2 G



@ Mo e

i) corp'o’r'ate' aétion, legal procéeding or other procediire of steép described. 1n'i 2 :_ |
~clause 23 8 (Insolvency proceedmgs) of the Facility Agreement; or :

Gy " ereditor's | process described it c]ause 23 9 (Creduors process) of the Fa<:111ty o B
Sl -_Agl'eement L ' - e

~has been taken of threatened in relation to it and rione of the circumstances described R
in clause 23.7 (Insolvency) of the Facility Agreement applies.to it (in each case, as it
- if was one of the entities specifically mentioned in such clause). - e

(b -This clause shall not apply to any winding-up petition which is fr'ivolou's-or'vexaﬁous_ :
FE and is discharged, stayed or dismissed within 10 days of commencement. - R
T 813 "~ Ne proceedings pending or threatened
| Ne litigation, arbitration or administrative poceedings or investigations are currently taking -
. place or (to the best of its knowledge and belief having made due and careful enquiries) have = =
- been threatened agamst the Chargor in relatmn to any of the Charged Investments. :

R4 -_'Rankmg
| 'Subject to the Legal Reserval:lons and the Perfectlon Reqmrcmcnts thls Sacunty has a ﬁrst S
" ranking priority and is not sub]ect to any prior ranking or pari passu Securlty L g

815 Centre of main interest and establlshments

: _If appllcable, for the purposes’ of The ' Councll of the Eumpean Umon Regulanon-' T
. No. 1346/2000 on Insolvency Proceedings. (the "Regulation"), its "centre of main interest" -
- ~'(as that term is used in Article 3(1) of the Regulation) is situated in England and Wales and it -~
" has no “establishment" (as that term is used in Amcle 2¢h) of the Regu]atlon) in any other
- Jurisdiction. : o . _ o

816 ' Time when '.'-epresen'mﬁo..'s- made
R\ the representations and warranties in this clause 8 are deemed to be made hy'e'ac':'h.'Chai-.gdr' .
" 'on the date of this Deed and (except for the representatlon in clause 8.12 (In.ro!vency)) are. .
~. also deemed to be made by the Chargor on: '
- Aa ) " the date of each Utlhsatlon Request and

(b)' 5 each day ‘on which interest is payable under clause 8. 2 of‘ the Famhty Agreement'
~ (Payment of mterest} : : S B

) 'Each representanon or warranty deemed to be made after thc date of this Deed shall be
- .~deemed to be made by reference to the facts and circumstances ‘existing -at the date the
. Tepreseritation or warranty is deemed to be made.

" RLO/ECRM/M4013/I VUKMAS6144863 - oo oo g



9.1

2.2

9.3

UNDERTAKINGS

Negative pledge and disposals

Except as otherwise expressly permitted by the Facility Agreement, the Chargor shall not do
or agree to do any of the following without the prior written consent of the Lender:

(2)

&)

(©)

create or permit 1o subsist any Security over any Security Asset except as created by
this Deed, the MCC Charge or the Mezzanine Security Documents; or

sell, transfer, lease, lend or otherwise dispose of {whether by a single transaction or a
number of transactions and whether related or not), the whole or any part of its
interest in any Security Asset; or

take or permif the taking of any action which may result in:

(i) the rights attaching to any Charged Investment being altered; or

(ii) further shares in either of the Companies being issued,

Protection of security

The Chargor shall immediately upon execution of this Deed or (if later) as soon as practicable
after the acquisition of any Charged Invesiments by way of security for the Secured
Obligations:

(a)

(0

deposit with the Lender (or as the Lender may direct) all certificates and other
documents of title or evidence of ownership to its Charged Securities and their
Related Rights; and

execute and deliver to the Lender;

(i) mstruments of transfer in respect of its Charged Securities (executed in blank
and left undated); and/or

(ii) such other documents as the Lender shall require to enable it (or ity
nominees) to be registered as the owner of or otherwise to acquire a legal title
to its Charged Securities and their Related Rights (or to pass legal title to any
purchaser) following an Event of Default that has occurred and is continuing.

Notification

‘The Chargor shall:

(a)

(&

notify the Lender within 14 days of receipt of every material nofice, order,
application, requirement or proposal given or made in relation to the Charged
Investments by any competent authority; and

(5f required by the Lender) immediately provide it with a copy of the same and either
{A) comply with such notice, order, application, requirement or proposal or (B) make
such objections to it as the Lender may require or approve (acting reascnably).

RLGAECRM/344013/1 JAUKMIG5614486.3 8



i N . The Chargﬂr sha]] comply wlt}] ...........................................................

' _'(a)" :.all obllgatlons in relation to the Charged Investments under any preserit or future law :f_ e |
.- regulation, order or instrument or under bye-laws, regulatlons or requirements of any
. competent authonty or any other Authorisation; and :

.”'(b) S “all other conditions and obllgatlons assumed by 1t .in respect of the Charged-" S
S .-."-_[nvestrnents ' RO e 5 S

08 : --_Custodlans, etc S
E 'The Chargor shall

- '(a). promptly gwe notice to any eustodaan of any agreement with the Chargor mn respect o
of any Charged Investment in a form the Lender may require; and - :

- .(b)"-_ 3_ ‘usé its reasonable endeavours to ensure that the oustodlan acknowledges that not1ee in o
a form the Lender may reqmre :

96 “j'Cans i

-'_The Chargor sha]l promptly pay all calls of other payments which may become due in respeet"": o &
- of its Charged Investments. - : L

'. : 97 : Compames Act 2006

(@) - The Chargor shall fot nofinate another person t enjoy or exercise aIl or any of its S |
L specified rights in relation to any Charged Investment, as contemplated by o
~'section 145 of the Compames Act 2006 or otherwise. . : e

o) '.Wlthout lmutmg its obhgatton under. clause 9.3(b), the Chargor shall promptly copy'- S
... to the Lender and comply with all requests for information within its knowledge = =
. relating to the Charged Investments and which are made under section 793 of the
- Companies Act. 2006 or under any similar provision contained in any articles of -
". association or other constitutional document of the relevant company or relating to" '~
~ . the Charged Investments and if it fails to do so the Lender may provide such = =
‘information as it may have on behalf of the Chargor o

' .;' : 98 " General prowsnons relatmg to the Charged Investments S

' '(é) The Chs:gor shall not, except with thie prlor written consent of the Lender, enter mto o
.7 . any onerous or restrictive obligation affecting any of the Charged Investments =

o (b) " The Chargor shall prowde the Lender with all mformatlon which it may reasonably-
: " request in relation to the Charged Investments.- S . o

_(¢) . The Chargor shall not knowingly do, cause or‘_penn'it (o be done Ian'ything which may o
-+ in any way depreciate, jeopardise or otherwise prejudice the value or marketability of -
- any Charged Investment {or knowingly make any omission which has such an effect).

. RLGECRMA40IMIMUKMASHI44863 o e g s



10, RIGHTS OF THE PARTIES IN RESPECT OF CHARGED INVESTMENTS
10.1  Dividends and voling rights
Until an Bvent of Default occurs that is continuing, the Chargor shall be entitled to:

(a) receive and retain all dividends, distributions and other monies paid on or derived
from its Charged Securities; and

(b} exercise all voting and other rights and powers attaching to its Charged Securities,
provided that it must not do so in a manner which:

(i) has the effect of changing the terms of its Charged Securities (or any class of
themn) or of any Related Rights; or

(ii) is prejudicial to the interests of the Lender under this Deed.
16.2  Authority to compleie (ransfers
At any time following the occurrence of an Event of Default which is continuing, the Lender
may complete the instrument(s) of transfer for all or any Charged Securities on behalf of the
Chargor in favour of itself or such other person as it may sclect.

10.3 Exzoneration of the Lender

At any time when any Charged Security is registered in the name of the Lender or its
nominee, the Lender shail be under ne duty to:

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

(b} verify that the correct amounts are paid or received; or

{c) take any action in connection with the taking up of any (or any offer of any) Related
Rights in respect of or in substitution for such Charged Security.

i1. POWER TO REMEDY
11.1  General power to remedy

if at any time the Chargor does not comply with any of its obligations under this Deed, the
Lender (without prejudice to any other rights arising as a consequence of such
non-compliance) shall be entitled {(but not bound) to rectify that default. The Chargor
itrevocably authorises the Lender and iis employees and agents by way of security fo do all
things (including entering into any property of the Chargor) which are necessary or desirable
to rectify that default.

11.2 Morigagee in possession

The exercige of the powers of the Lender under this clause 11 shall not render it liable as a
mortgagee in possession.
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..................................................................................

. ' proper]y expended by the Lender in exercising its powers under thJs clause 11, together with. . :
“interest at the Default Rate from the date on which those monies were. 'expended by the =
- Lender (both before and after Judgment) and otherwnse in accordance with clause 26 (Defau!t
U interesf). _ D } e
12 WHEN SECURITY BECOMES ENFORCEABLE T
: 121 Whs enforceable- o PR
e This Secutity shall beeome"immediately enforceable upon-the -occurrence of 'a'n'E'veh"ﬁ.of =
- 'Default and shall remain so for as long as such Event of Default is contmumg
_.3 122 Statutory powers

_: -The power of sale and other powers confcrrcd by scction 101 of ‘the Act (as amended or' i
" extended by this Deed) shall be immediately exercisable upon and at any time after the _
occurrence of any Event of Default and for so long as such Event of Default is continuing. - - R

123 Enforcement
* Affer this Security has become enforceable the Lender may in its absolute discretion enforce
-all or any part of this Security in such manner as it sees fit. -~ e :
S 'ENFORCEMENT OF SECURITY i
S aa General - _ _
i -For the. purposes of allnghts and eei#ers'lmphed by stati.it'e' the Secured: Obllgatlons are 5
- deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the .~
~- Act shall not apply to this Secunty S N : TP
132 Powers of the Lender =
S _At any time: after this Secunty becomies enforceable (or if so requested by the Chai'ger'by. o
*written notice at any time), the Lender may without further notice (unless requited by law)

(a) : '.appmnt any perscm or’ persons fo be a Teceiver or receiver and manager or _' O
: . administrative receiver of all or any part of the Charged Investments and/or of the_' ERR
~income of the Secunty Assets; and/or . . -

-(b) "appomt or apply for the appomtment of any person who 1s approprlately quahﬁed as
. an administrator of the Chargor; T : s

ey exercise all or any of the powers conferred on mortgagees by the Act (as amended or
o extended by this Deed) and/or all or any of the powers which are conferred by this =~ .
. -Deed on a Receiver, in each case without first appointing a Receiver or =~ .~

notwnthstandlng the appointment of any Receiver; and!or o Lo

(d) - excreise (in the namo of the Chargor and without any further 'consent'"of_aﬁtﬁority of
. the Chargor) any voting rights and any powers or rights which may be exercised by
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any person(s) in whose name any Charged Investment is registered or who is the
holder of any of them.

13.3 Redemption of prior security
At any time after this Security has become enforceable, the Lender may:
(a) redesm any prior Security against any Security Asset; and/or
(b} procure the transfer of that Security to itself; and/or

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

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

13.4  Privileges

{a) EBach Receiver and the Lender is entitled to all the nights, powers, privileges and
immunities conferred by the Act on morigagees and receivers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not

apply,

(b) To the extent that the Security Assets constitute "financial collateral™ and this Deed
and the obligations of the Chargor under this Deed constitute a "security financial
collateral arvangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2} Regulations 2003 (SI 2003 No. 3226))
each Receiver and the Lender shall have the right after this Security has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Obligations.

(c) For the purpose of clause 13.4(h), the value of the financial collateral appropriated
shall be such amount as the Receiver or the Lender reasonably determines having
taken into account advice oblained by it from an independent investment or
accountancy firm of national standing selected by it.

13.5  No liahility
{a) MNeither the Lender nor any Receiver shall be liable:
(i) in respect of all or any part of the Charged Investments; or

(ii) for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, its or his respective
powers {unless such loss or damage is caused by its or his gross negligence or
willul misconduct).

(b) Without prejudice to the generality of clause 13.5{a), neither the Lender nor any
Receiver shall be liable, by reason of entering into possession of a Security Assel, to
account as mortgagee in possession or for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable,
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13.6

14,

14.1

14.2

14.3

14.4

14.5

Protection of third parties

No person {including a purchaser) dealing with the Lender or any Receiver or Delegate will
be concerned to enquire:

{a) whether the Secured Obligations have become payable; or

(b} whether any power which the Lender or the Receiver is purporting to exercise has
become exercisable; or

(c) whether any money remains due under any Finance Document; or

(d) how any money paid to the Lender or to the Receiver is to be applisd.

RECEIVER

Removal and replacement

The Lender may from time to time remove any Receiver appointed by it (subject, in the case
of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropriate, may appoint a2 new Receiver in the place of any Receiver whose
appointment has terminated.

Multiple Receivers

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

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Lender (or, failing such apreement, to be fixed by the
Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Obligations
shall be capable of being applied by the Lender in discharge of the Secured Obligations.

Agent of Chargor
{a) Any Receiver shall be the agent of the Chargor.

{h) The Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986)
be solely responsible for his scts and defaults aond for the payment of his
remuneration. The Lender shall not incur any liability (either to the Chargor or to any
other person) by reason of the appointment of a Receiver or for any other reason.
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15, POWERS OF RECEIVER

15.1 General powers

Any Receiver shall have:

{a) all the powers which are conferred on the Lender by clause 13.2 (Powers of the
Lender)

(b} all the powers which are conferred by the Act on mortgagees in possession and
receivers appoinied under the Act;

{c) (whether or not it is an adminisirative receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

{d} all powers which are conferred by any other law conferring power on receivers.

152 Additional powers

In addition to the powers referred to in clawse 13.1 (General powers), a Receiver shall have
the following powers:

(@)

(b)

(c)

@

(e}

(0

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets as he thinks fit;

to redeein any security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exervise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in selling or otherwise disposing of all or any part of the Security
Assets in respect of which he was appoinied without the need to observe the
restrictions imposed by section 103 of the Act, and, without limitation:

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

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

o carry oul any sale or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the nams of the Chargor and,
for that purpose, to enter into covenants and other contractual obligations in the name
of, and so as to bind, the Chargor;

to take any such proceedings (in the name of the Chargor or otherwise) as be shall
think fit in respect of the Security Assets and/or income in respect of which he was
appointed;
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- think fit in respect of the Secunty Assets and/or income in respect of which he was "
. appointed; . : _ _ :

: (h'}:':'_. 'to appoint and érﬁﬁlo’y such niazn'a'gers and officers and engage such’ professional S
. advisers as he shall think fit (including, without prejudnce to thc generalnty of thei"__ SR
oo foregomg power, to employ his partners and fi rm), - SIS

' (ij' ' to fomi one or more Subsidiaries of the Chargor and 10 transfcr to. any such.-._ LT
: '3-:'.-Sub31d1ary all or any part of the SecurltyAssets, and o :

() give valid receipts for all monies and to do all such other things as may scem.
- ... to him to be incidental or conducive to any other power vested in him or
. .’necessary or desirable for the realisation of any Security Assets; -
(i) " exercise in relation to the Security Assets or any part of them all such powers
.. and rights as he would be capable of exercising lf he were the absolute
I _bencﬁmal owrner of the Sccurity Assets; and : ot o

i {111) "~ use thc natne of thc Chargor for. any of the above ﬁurposes
e  APPLICATION OF PROCEEDS |
. | All monies i‘ecéiv'ed. .l.Jy"th.e.Léﬁdéi' o'i'_.a'ny Recelverunder or m .cc.yhhe:.:t'i:on w1t11 fﬁjQ_Déed o‘f Lo
“the Security Assets after this Security has become enforceable shall (subject to the rights and .

claims of any person havmg a security ranking in priority to thls Security) be- apphcd in the:
followmg order : - . . R Lo

@ Al frst i satlsfactmn of or prowsmn f'or all costs charges and expenses mcurred and
. payments made by the Lender or any Receiver and of all remuneration due to the = -
. Receiver in connection with this Deed or the Security Assets; . Lo

“{(b) : S'ecbnd!_)r"in' or towards the satiéfaét.ibﬁ”of the r'emainifig 'Se&uréd”'dbligati'on's._in
-.- - accordance w1th clause 16.3 (Appropnanon and suspen.s'e account); and :
B th:rdty in paymem: of Fany surp]us to the Chargor or other pcrson entitled. to it.
162 Cnntmgem:les - | | o B
COIf thisSecuritSf is éﬁfdrcédh’t’_"a' fime when 1o arounts are due under the Finance Documents -
~(but at a time when amounts may become so due), the Lender or a Receiver may pay the -
.. proceeds of any recoveries effected by it into a blocked suspense account (beanng interest at
- such rate as thc Lender toay determine). - : '
L "16.3' ' Appropnanon"and susp’ense account _
S (') e '.Subj'ect to-clause 16.1 (Applié&fi‘on),' the Lender shall apply all payments received in. -
- Tespect of the Secured Obligations in reduction of any part of the Secured Obhganons._ S
~in any order or manner which it may detcn-mnc T . 8
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(b) Any such appropriation shall override any appropriation by the Chargor.

{c) All monies received, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited to a separate interest-bearing
suspense account for se long as the Lender determines (with interest accruing thereon
at such rate (if any) as the Lender may determine) without the Lender having any
obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations.

17. DELEGATION

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

i8. FURTHER ASSURANCES
i8.1 Further action

The Chargor shall at its own expense, promptly but in any event within five Business Days do

all acts and execute all documents as the Lender or a Receiver may reasonably specify (and in

such form as the Lender or a Receiver may reasonably require) for:

(a) creating, perfecting or protecting the Security intended to be created by this Deed;

(b} facilitating the realisation of any Security Asset;

(<) facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant to the Finance Documents or by law.

This includes:

{1) the re-execution of this Deed;

{ii) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Lender or to its nominee; and

(iii} the piving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may think necessary.

18.2 Finance Documents
The Chargor shall take all such action as is available to it (including making all filings and
registrations} 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 Lender by or
pursuant to this Deed.
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o 5 mnnedrately upon request by the Lender execute any document contemplated by that clause - o
- over any Security Asset whrch is. subjeot to or intended to be subject to any fixed seeunty_'
-under this Deed. - . . . :

R U '_'POWER:GF_ATTORN'EY_

. The Chargor, by way of security, irrevocably and severally ‘appoints the .Lender,”each_ -
- Receiver and any Delegate to be its attomey to take any action whilst an Event of Defaultis -~
- -continuing or enforcement of this Security has occurred which the Chargor is obliged to take -~ :
" under this Deed, including under clause 18 (Further assurances). The Chargor ratifies and =~~~ -
- confirms whatever any attorney does or purports to do pursuant to its appointment under this. - o
S clanse 19 : B .

20, PAYMENTS
20.1 Payments

: ':Sub]ect to ciause 202 (Grass-up) all payments © be made by the Chargor in respect of this .o
. Deed shall be: . :

o {a) L made i u'mnedlately avallable funds to the credtt of such account as the Lender may
Coonsil designate; and - : ' '

B () calculated and be made wnthout (and free and clear of and W1thout any deductlon for : :
. - or on account ot) _ : | ! .
S (’ii) : exeept to the exterit compelted by law, any deduct]on or mthho]dmg for of on B
account of Tax..
.. 202 'G'rués-"uip . '

L If the Chargor is compelled by law to make any deductlon or w1thhold1ng from any sum
- payable under this Deed to the Lender, the sum so payable by the Chargor shall be incréased
.50 as fo result in the receipt by the Lender of a net amount equal to the full amount expressed-' s
""" to be payable under this Deed. - : -

21 sTAMP DUTY
8 The Chargor shall
- 'j (-a) _' " pay all present and future stamp duty, reglstratlon and sm'nlar Taxes or charges whrch' o
' - may. be payable, or determined fo be payable, in connection with the execution, -

_' o delivery, performancc or cnforoement of this Deed or any: J1ud,grnent gwen in
- connection with it; and :

) mdemmfy the Lender on- demand agamst any and all costs, losses or 11abrlmes' :
_. " (including, without limitation, penalties) with respect to, or resulting from, its delay :
- .- or omission to pay any such stamp, registration and similar Taxes or charges. '
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22,
22.1

32.2

223

23.

23.1

33.2

COSTS AND EXPENSES
Transaction and amendment expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs and expenses
(including legal fees, valuation, accountancy and consultancy fees {and any YAT or similar
Tax thereon)) incurred by it in connection with:

(a) the mnepotiation, preparation, printing, execution, registration, perfection and
completion of this Deed, the Security constituted by or pursuant to this Deed or any
document referred to in this Deed; or

() any actual or proposed amendment or extension of, or any waiver or consent under,
this Deed.

Enforcement and preservation costs

The Chargor shall within three Business Days of demand pay to the Lender and any Receiver
the amount of all costs and expenses (including legal fees fand any VAT or similar Tax
thereon)) incurred by any of them:

(a) in coniemplation of, or otherwise in connection with, the enforcement, exercise or
preservation {or the attempted enforcement, exercise or preservation) of any rights
under this Deed or any document referred to in this Deed or the Security constituted
by or pursuant to this Deed {including all remuneraiion of the Receiver); and

(b} any proceedings instituted by or againsi the Lender as a consequence of taking or
helding the Security constituted by or purseant to this Deed or enforcing these rights.

Default interest

Any amount demanded under clauses 22.1 (Transacfion and amendment expenses) or
22.2 (Enforcement and preservation costs) shall bear interest at the Defauli Rate (both before
and afier judgment) from the day on which those costs, charges or expenses were paid,
incurred or charged by the relevant person and otherwise in accordance with clause 8.4
{Default interest) of the Facility Agreement.

CURRENCIES
Conversion

All monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations ir: that other currency at the Lender's spot rate of exchange. The Chargor shall
indernify the Lender against all costs, charges and expenses incurred in relation to such
conversion. Neither the Lender nor any Receiver shall have any liability to the Chargor in
respect of any loss resulting from any fluctuation in exchange rates after any such conversion.

Currency indemuity
Ne payment to the Lender (whether under any judgment or court order or in the liquidation,

administration or dissolution of the Chargor or otherwise) shall discharge the obligation or
liability of the Companies or the Chargor in respect of which it was made, unless and until the
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" was incurred and, to the extent that the amount of any such payment shall on actual -
~conversion into such currency fall short of such obligation or liability expressed in that =~
" currency, the Lender shall have a further separate cause of action against the Companies or .~~~
‘the Chargor and shall be entitled to enforce the Security constituted by or pursuant 1o thlS R
Deed to recover the amount of the shortfall. . Lo

24, CHANGESTO THE PARTIES
. " (a') - The Chargor may not ass:gn any of 1ts nghts or ob11gat10ns under thlS Deed.

B ) I '_:The Lender may a351gn or transfer all or any ‘part of its Tights under thJs Deed in. o
- accordance with the Facility Agreement. The Chargor shall, immediately upon being = =~
" requested to do so by the Lender, enter into such documents as may be necessary or | -
" desirable to effect such assignment or transfer, .

25, f'_'lNDEMNITY'_';-_ S

" The Chargor shall promotly indemnify the Lender and every'Receive'r and’ De.legate'.'a'n'd the ST
" Lendet's officers and employees against any cost, loss, or hablllty imcurred by any ofthemas .
~aresult of or in connection with: : _ . :

o :'(a) o the takmg, holchng proteotlon or enforcement of t}ns Secunty, :

b)Y anythmg done or omitted in the exercise or purported exercise of any of the nghts RRIRR
- powers, discrctions and remedies vested in the Lender and each Receiver and =
- Delegate by this Deed (or any other Finance Document in connechon with the
- Security Assets) or by law; : [

| '(e)": - :-the Secunty Aseets or the use or holdmg of them by any person, or o

- - (d) o ':any Event of Default or any default by the Chargor in the performance of any of the :' el _ S
' 3 --obhgatmns expressed to be assumed by it in this Deed.. S ) R

26 © DEFAULT INTEREST

Any am.ount which is not pald under this Deed when due shall bear interest (both before aud L
. after judgment and payable on demand) from the due date until the date on which such =
" -amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
" Default Rate and in the manner agreed in the Facility Agreement. Default interest will accrue™ -
~ from day to day and will be compounded on each Interest Payment Date or at such longer SR
" intervals as the Lender states are appropnate _ - : '

%7 MISCELLANEOUS
i 271 " New accounts

() - If the Lender receives; or is deemed to be affected by, notice, whether actual or -
. ‘constructive, of any subsequent Security affecting any Security Asset and/or the
- proceeds of sale of any Security Asset or any guarantee under the Finance Documents
) ceases to continue in force, it may open a new account or accounts for the Chargor = -
. andfor the Companies. If it does not open a new account, it shall nevertheless be -
“treated as if it had done so at the time when it received or was decmed to have
. received such notice. ' : '
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(k) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Secured Obligations.

27,2 Tacking

(a) The Lender shall perform its obligations under the Facility Agreement {(including any
obligation to make available further advances).

(b} This Ieed secures advances already made and further advances to be made.
28. THIRD PARTY CLAUSES
28.1  Waiver of defences

The obligations of the Chargor under this Deed shall not be discharged, impaired or otherwise
affected by an act, omission, matier or thing which, but for this clause 28.1, would reduse,
release or prejudice any of its obligations, or the Security intended to be granted, under this
Dieed (without limitation and whether or not known to the Chargor or the Lender) including:

{a) any time, waiver or consent granfed to, or composition with, any Obligor or other
Person,

{(b) the release of any Obligor, any other surety or any other person under the terms of
any composition or arrangement with any creditor of any Obligor or such other sursty
or other person;

{c) 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 asssts of,
any Obligor, any other surety or any 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;

{d) any incapacity or lack of power, authority or legal personality of or dissulution or
change in the members, name or status or constitution of the Chargor, any Obligor,
the Lender or any other persor;

(e} anty amendment, novation, supplement, extension, restatement {however fimdamental

and whether or not more onerous) or replacement of a Finance Document or any other
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 Decument or other document or Security,

§ 3] any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or Seourity; or

() any insolvency, administration or similar proceedings.
28.2  Chargor intent

Without prejudice to the generality of clause 28.1 (Waiver of defences), the Chargor expressly
confirms that it intsnds that this Security shall extend from time to time to any (however
fundamental)} variation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
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purposes of or in connection with any of the following: property acquisitions of any nature; L
carrying out restructurings; refinancing existing facilitics; refinancing any other indebtedness; - - -
- making facilities available to new borrowers; any other variations or extension of the '
purposes for which any such faclhty or amount might be made available from tlmc to time; .
o and any fees, costs and/or expenses associated with any of the foregoing, - o

283 . ' Immediate recourse : R

_The Chargor waives any right. it may have.of first requiring the Lender (or any trustee or =~ -
"-agent on its behalf) to proceed against or enforce any other rights or Security or claim =~
- payment from any person before exercising any right under this Deed. This waiver applies ..
- irrespective of any law or any prowsmn of a Finance Document to the contrary. . -

¥ 8.4 - Appllcatlon

- Until the Secured 0bl1gatlons have bccn m-cvucably pald in full the Lender (or any trustee or

- -agent on its behalf) may refrain from applying or enforcing any other monies, Security or

- rights held or received by the Lender (or any trustee or agent on its behalf) 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 Chargor shall fiot be entitled to the benéfit of the ™
same. . . . e . ) . .

o 28.5 = Deferral of Chargor s rlghts

: -:-_Untll the end of the Secunty Penod and unless the Lender otherwme dlrects, the Chargor shall B
. not exercise any nghts wh1ch it may have by reason of performance by it -of its obligations
- under this Deed: - : . :

N (El)_'. o be mdemmﬁed by an Obhgor :-. S

() : 'to claim’ any- contribution from any guarantor of any Obhgors obhgatmns under the" e
TS Finance Documents or any other persen gwmg Security for the Secured Obligations - .~~~
"-.under the Finance Documents;

() to. take the'_ benefit (in- whole or in part and whether by way of subrogation or
. otherwise) of any rights of the Lender under the Finance Documents or of any other =~
‘guarantee or Security - taken pursuant to, or -in _connection with, the Fmancef'
~ Documents by the Lender; -

Cdy " to bring lega] or ‘other proceédjh'gs for an order requiring any Ohligbr to make any g
~ . payment, or perform. any obhgatlon in respect of which the Chargor has g;wen S
. Security under this Deed; : L ; T

(&) “to exercise any nght O'f set—'off agamst any 'Obligof' émdfdf S
o (f) _ to claim or prove asa cred1tor of any Obhgor in compctltmn with the Lende.r e

T the Chargor receives any beneﬁt pa}rment of dlstnbutmn in relation to such rlghts it sha]] o
- . hold that benefit, payment or distribution to the extent necessary to enable all amounts which -
©may be or become payable to the Lender by the Obligors under or in connection with the "
- Finance Documents to be repaid in full on trust for the Lender and shall promptly pay or
. transfer the same to the Lender or as the Lcndcr may dlI‘CCt for application in accordance with
this Deed. - :
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29,

2%.1

29.2

29.3

29.4

30.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of cach Party for any commuwrcation or document o be made
or delivered under or in connection with this Deed is that identified with its name below or
any substitute address, fax number or department or officer as the Party may notify to the
other Party by not less than five Business Days' notice,

Delivery

(a) Subject to clause 29,3(b), any communication or document made or delivered by one
Party to another under or in connection with this Deed will only be effective:

(i) if by way of fax, when received in legible form; or

{i1) if by way of letter, when i has been left at the relevant address or five
Business Days afier being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details
provided under clause 29.2 (Addresses), if addressed to that department or officer.

(b) Any communication or document to be made or delivered to the Lender will be
gffective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified with the Lender's
signature below (or any substitute department or officer as the Lender shall specify

for this purpose).

English language

{(a) Any notice given under, or in ¢onnection with, any Finance Document must be in
English.

{b) All other documents provided under or in commection with this Deed must be:
(i) in BEnglish; or

(ii) if not in English, and if so required by the Lender, 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.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of any Secured
Obligation due from the Companies or any other Obligor or the Chargor (including details of
any relevant calculation thereof) is in the absence of manifest error conclusive evidence
against the Chargor of the matters to which it relates.
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.1 any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
0 any jurisdiction, neither the legality, validity or enforceability of any of the remaining .
. provisions nor the legality, validity or enforceability of such prowswn under thc law of any =~

- other Ju.nsdlctxon, will in any way be affected or impaired. - - : : '

32, REMEDIES AND WAIVERS

‘No failure to exer(:lse nor any delay in exerclsmg, on the part of the Lendcr any nght or
U remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
- any right or remedy prevent any further or other exercise, or the exercise of any other rightor
- remedy. The rights and remedies provided are cumulative and not exclusive of any rights or .
=7 remedies provided by law. . -

" 33, AMENDMENTS AND WAIVERS

. Any provision of this Deed may be amended only if the Lender and the Chargor so agree in :
- writing and any breach of this Deed may be waived before or afler it occurs only if the Lender
.- so agrees in writing. A waiver given or consent granted by the Lender under this Deed will .~

. be effective only if given in writing and then only in the instance and for the purpose for o

" 'which it is given. - S : '

3. DISCLOSURE :
_ s Subject to clause 34 (Conf a'entm!:ty) of the Fac111ty :-\greement the Lender may dlsclose to a' -
- ‘prospective assignee or transferee or to any other person who may propose entering.into -
~contractual relations with the Lender in relation to the Facility Agreement Confidential

" Information about the Chargor in relatlon to this" Deed as the Lender may consider '
R appropnate . _ S

'35 COUNTERPARTS

. This Déed may be executed in any number of counterparts and this has the same "efféct_'é's if
-~ the signatures (and seals, if any) on the counterparts were otl smgle copy of this Deed

36 RELEASE
361 Release "

.- Upon the expiry of the Security Period (but not otheriwise), the Lender shall, at 'thé"'re'quest' - -
and cost of the Chargor, take whatever action .is necessary to release the Security Assets
S -(wnthout recourse or warranty) from this Secunty :

362 -Remstatement

o Where any dxscharge (whether in respect of the obI1gat10ns of any Obhgor the Chargor or
“-any Security or guarantee for those obligations or otherwise) is made in whole or in part or
any arrangement is made on the faith of any payment, security or other disposition which is
- avoided or must be restored on insolvency, liquidation or otherwise (without limitation), the
. liability of the Chargor under this Deed shall continue as if the discharge eor arrangement had .~

- - not occutred. - The Lender may concede or compromise any claim that any payment, security B
- or other d1spos:t10n is liable to avoidance or restoratmn :
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37 GOVERNING LAW

This Deed and any non-contractua! obligations arising out of or in connection with it shall be
governed by English law.

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

RLO/ECEM/344013A 3/ UKM/95614486.3 74



SCHEDULE: DETAILS OF CFHHARGED SECURITIES

Chargor Name of company in Class of Number of | Issued
which shares are held shares held | shares held | share

| capital
Urban&Civic North East Urban&Civic Princess Ordinary 1 | £1
Limited Street Limited
Urban&Civie North East Urban&Civic (Manchester { Ordinary 1 £1
Limited New Square) Limited
RLG/ECRM/344013/13/UKM/95614486 3 25




EXECUTION PAGES

THE CHARGORS

Execuied as-a degd, but not delivered )
until the first date specified on page 1, |
by URBAN&CIVIC NORTH EAST )

LIMITED acting by: }

Direstor
Witness sigiature
Witness name:
Witness address:

Address: 50 New Bond Street, London

WIS 1B
Facsimile No: N/A
{Attenton:
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THE LENDER

The common sezl of GREATER
MANCHESTER COMBINED
AUTHORITY was hereunto affixed in
pursuance of an Order of the said Authority:

Authorised Signatory

Address: First Floor, Churchgate House,
56 Oxford Street, Manchester
M1 6EU

Facsimile No: NA
(Attention: The Treasurer)
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