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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3225433

Charge code: 0322 5433 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th March 2016 and created by BOLTON SPORTING

VENTURES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th March 2016 .

Given at Companies House, Cardiff on 18th March 2016

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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' BOLTON SPORTING VENTURES LIMITED
R as the Company

e énd _.j

 BLUMARBLE CAPITALLIMITED

- as the Lender |~ -

. LEGAL MORTGAGE
S e . over property at _ o . Sl
" The Leasehold land being land lying to the south west of Mansell Way, Horwich, Bolton =
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(1) BOLTON SPORTING VENTURES LIMITED a private limited company registered in England
: - and Wales under number 3225433 whose registered office is at Macron Stadium, Burnden
S Way, Lostock, Bolton BLE 8JW (the “Company”); and 5 o o =
(2} BLUMARBLE CAPITAL LIMITED incorporated and registered in England and Wales with -
. company number 08289607 whose registered office is at Weir Cottage 2 lLainden Road
Billericay Essex CM12 9LD  (the “Lender”). '

' NOW THIS DEED WITNESSES as follows:
1 DEFINITIONS AND INTERPRETATION
11 . Definitions - . S . _
" Inthis Deed, unless the context otherwise requires: - B _
- eputhorisation” means an authorisation, approval, consent, licénce, permit, N

. exemption, registration or filing which is necessary or desirable for the ownership, use
- or enjoyment of the Property or the validity or effectiveness of this Deed.

- “Business Day” means a day (other than a Saturday or Sunday) on which banks are
. open for general business in London.. _ _
“Charged Assets” means all Property and the other assets and rights of the -~
Company described in Clause 3.1 and Clause 3.2 and shall be interpreted fo mean
" both the whole and any part of such Property, assets and rights and any interest -
- therein, _ _ _ . _
. “Coflateral Instruments” means instruments, securities, guarantees, indemnities
- and other assurances against financial loss, and any other documents which contain - -
or evidence an obligation to pay or discharge any liabilities of any person, in respect -
. of the Property, any Occupational Leases, any Occupational Tenants andfor any - . . '~
. Rental Income. _ S . -
- “Dangerous Substance” means any natural or artificial substance (whether ina - -
" solid or liquid form or in the form of a gas or vapour and whether alone or in- " -
" combination with any other such substance) capable of causing harm to man or any . -
. other living organism supported by the environment or damaging the environment or -
~ public health or welfare including (but not limited to) any noxious, hazardous, foxic,
dangerous, special or controlied waste or other polluting substance or matter. '

 wDefault Rate” means the rate set out in Clause 8.3 in the Facility Agreement.
- “Enforcement Event” means the occurrence of any Event of Default. . _
- “Eyent of Default” has the meaning given to such term in the Facility Agreement.

“Epvironmental Claim” means a notice or claim from any person alleging a breach,
-contravention or violation of any Environmental Law by the Company or the existence
of a liability arising from any such breach, contravention or violation including, without
" limitation, liability to conduct or pay for or for damages in respect of any investigation - '
. or audit, clean-up, remeadiation, administrative cost or charge or expense, damage to- .
" the environment or any natural resource, property loss or damage, personal injury or -~
-~ any penalty attaching or relating to the presence, emission, release or leak of any =~
- Dangerous Substance in or {o the environment. o _ E
- sEpvironmental Law” means all laws,. directions, regulations, codes of practice, .
- guidance notes, circulars and the like concerning the protection of the environment, .
human heaith or working conditions, including, without limitation, the conservation of -
~natural resources, the production, storage, transportation, treaiment, recychng or -
.. disposal of any waste or any Dangerous Substance or the liability of any person, . - '
whether civil or criminal, for any damage to, or pollution of, the environment or the -
- rectification thereof or any related matlers.



Law. :
............. . “Expenses” means all interest, commission, fees and legal and other cosls, charges
L " and expenses which the Lender or any Receiver may charge or incur in relation to the
“Company or in relation to the Charged Assets or the preparation, negotiation and
- execution of this Deed, or the breach of any of its provisions or the protection, ...
- preservation, realisation or enforcement of this Deed, in each case on a full and - =~ .
unqualified indemnity basis. :

. uFacility Agreement” means the facility agreement dated ‘on or about the date of
. this Deed between Sports Shield BWFC Limited and the Lender. o

: “Guarantee” means the guarantee dated on or about the date of this Deed between -
" among others, the Company and the Lender.

" wnsurances” means all contracts or policies of insurance required to be effected and .
“maintained by the Company under Clause 5.18. _ _ _
- wintercreditor Deed” means the deed of priority dated [ '] as amended and
" restated on or about the date of this deed and made betwesn {amongst cthers) the.
" Lender, Barclays Bank plc, Fildraw Limited, William Brett Warburton and the
- Company. _ : '

“Land Registration Acts” means the Land Registration Acts 1925102002, -
- “Dgeupational Lease” means each occupational lease or licence and agreement for .~ '
e - lease or licence to which the Property may be subject from time {o time. '

““QOgcupational Tenant” means the lessee, licensee or proposed lessee or ficensee
- -under any Occupational Lease. R S
“Party” means a parly to this Deed and includes its successors in title, permitted
- assigns and permitted transferees, whether immediate or derivative.. . o
- “Planning Acts” means the Town and Countiy Planning Act 1990, the Planhing- S
‘- {Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous .- -
- Substances) Act 1890, the Planning (Conseguential Provisions) Act 1890, the
- Planning and Compensation Act 1891, the Planning and Compulsory Purchase Act
2004 and the Planning Act 2008, and any subordinate legislation made (before or

" after this Deed) under those statutes, and any other statute (and its subordinate :
legisiation) governing or controlling the use or development of land and property.

S “Prior Security” means the Security Interests created by the security documénté--'
o entered into prior to the date of this deed and detailed in the Intercreditor Deed.

- “Property” means the assets of the Company described in Schedule 1 together with .
" all buildings, fixtures and fixed plant and machinery on such property, the proceeds of
- sale of such property and all rights appurtenant to or benefiting such property, and
shall be interpreted to mean both the whole and any part of such property, assets, -
- proceeds and rights and any interest therein. _ :

“Recelver” means any cne or more receivers znd/or managers appointed by the
. Lender pursuant to this Deed in respect of the Company or over all or any of the
- Charged Assets. _ o o -
" “Rental Income” means the aggregate of all amounts payable to or for the benefitor -~ .
- account of the Company in connection with the letting or third party cccupation of the
- Property including (without limitation} each of the following: :

~{a) . rent{and any amounts equivalent to rent} payable however or whenever itis
o - described to be payable or reserved, _
- (b) - amounts receivable under any guarantes, surety of or security for rent and *
B - amounts eqguivalent to rent; _ - . : -
(¢) . amounts receivable in respect of any deposit held as ‘security for the . '
~. - performance of the obligations of any tenant or occupier; : 3




~{dy - any increase of rent payable by virtue of an offer falling within the proviso of
section 3(1) of the Landlord and Tenant Act 1927, .

: () any rent payable by vittue of a_determination made by the Courtunder
AR ool o section 23(A) of the Landiord and Tenant Act 1854, . S
E {fy | .any profits awarded or agreed to be payable as a result of any proceedings

" taken or claim made for the same; _ _ _
- {g) . -any damages, compensation, settlement or expenses for, or representing
. loss of, rent or interest thereon awarded or agreed to be payable as a resuit -
" of any proceedings taken or claim made for the same, net of any costs, fees
. and expenses paid {and which have not been reimbursed to, and which are =
‘not recoverable by, the Company from any parly) in pursuing such- = =
. proceedings or claim; _ : R ¥

(hy _"-'any moneys payable uhder ény' poiicy.'of'insu'rahcé'in‘reépéét of loss of rent R
. orinterest thereon, _ o o o
B0 __'..--'-any sum payable or the value of any consideration to be given by or &n -
- pehalf of an actual or prospective tenant or occupier for the surrender or .
variation of any Occupational Lease; and '

B () any interest payable on any sum referred to ‘above and ahy da’rna;'gés,..'
Lo . compensation or settlement payable in respect of the same. :
| “Reservations” means: IR e _
_{a)  the principle that equitable remedies are remedies which may be granted or
_' refused at the discretion of the court; - . . e
(b} . the limitation of enforcement by laws relating to bankruptcy, insolvency, -
- liquidation, reorganisation, court schemes, moratoria, administration and
- other laws generally affecting the right of creditors;

(¢} - the time barring of claims under laws refating to limitation of ac':téb'hs;"_._'_' - _

'.(dj ' the possibllity that an undertaking to assume liability for or to ind'em.nify a
- person against non payment of stamp duty may be void; '
{e) - defences of set-off or counter-claim; and B o e
)y similar principles and similar matters arising under the laws of any' foréign o

. jurisdictions in which the relevant obligations may have to be performed.

- “Secured Liabilities” means all monies, obfigations and liabilities whatsoever :
- whether for principal, interest or otherwise and in whatever currency which may now
. or at any time in the future be due, owing or incurred from or by the Company to the .
Lender whether present or future actual or contingent and whether alone, severally or-~
“jointly as principal, guarantor, surety or otherwise and in whatever name or style and
- whether originally owing to the Lender or purchased or otherwise acquired by it and -
. whether on any current or other account or in any other manner whatsoever and :
- including without limitation all Expenses and so that interest shall be computed and - -
-~ compounded as well after as before any demand or judgment, and -
“Secured Liability” means any of such monies, obligations and liabilities. '

“Security Interest” means a morigage, charge, pledge, lien or other security interest o
- securing any obligation of any person or any other agreement or arrangement having .-

- asimilar effect. _ _ _ :
~“Security Period” means the period from the date of this. Deed until the Lender = -
~confirms in writing to the Company that all the Secured Liabilities have been . '

- unconditionally and irrevocably paid and discharged in full. '
1.2 - Construction .

. In this Deed, unless the context otherwise 'réqu.ife's: '_ S



7 reference to this Deed or such other agreement or instrument as’
- amended, novated, replaced, restated, supplemented or varied from time
_ _ -_:totime; _ L N _
122 7 each reference to & provision of law is a reference to that provision as -
- - amended, replaced or re-enacted from time o time;, =~ -
423 any grant of rights for full tifle guarantee shall be deemed to contain all of
' - the covenants and warranties implied in respect of any conveyance with

Cfull title guarantee pursuant to section 1(2) of the Law of Property - o
- (Miscellansous Provisions) Act 1894; . L

[ 1.2.4 Clause and Schedule headings are for ease of reference only; . o
125 . Each reference to a Clause or Schedule is a reference to a Clause or
L " Sehedule of this Deed; _ L . o .
- _1.'2.6' -.."_-'_'words importing the singuﬁéy shall include the p!uyél and vice \Jersa;'-.'. o
"1.2.7 - words importing cne gender will be treated as importing any gender;
128 - | a reference to any person includes that person’s successors and (in the o

case of the Lender only) its permitted assignees and fransferees;

429 " areference to any person is to be construed fo include references to a
. corporation, firm, company, partnership, joint venture, unincorporated
- body of persons, individual or any agency of a state, whether or not a
S separate legal entity; o .
1210 : " where the Company consists of two oF more persons: _
(@) . - such expression shall in this Deed mean and inciude suchtwoor =
' - more persons and each of them or (as the context may requirg) .
- any of them; o _
‘(by " all charges, 2ssignments, covenants, agreements, undertakings,
' . representations, warranties, obligations and liabilities expressed
-~ or implied on the part of the Company in this Deed shall be .
~deemed to be the joint and several charges, assignments,

" covenants, . agreements, undertakings, representations,
- warranties, obligations and liabilities of such persons; :

(¢}~ each such person shall be bound by this Deed even if any other
. of them intended or expressed to be bound by it is not so bound -
- forany reascn; and _ '
“qd). . the Lender may release or discharge any one or more of them -
- " from all or any liability or obligation under this Deed or may make
- any arrangement or composition with any such person without -
- thereby releasing any other or others of them or otherwise
: . - prejudicing its rights under this Deed or otherwise; :
© 1241 . the words “Include”, “including”, “in particuiar”. and any similar
. expression shall not be construed as implying any limitation, and genera! .
- words introduced by “other”, “otherwise” or any similar gxpression will
not be given a restrictive meaning by reason of the fact thal they are

" preceded or followed by words indicating a particular class, of acts, - Ry
- matters or things; 5

43 Effect of this Deed LT L S S
This Deed is intended to take effect as a deed notwithstanding that a Parly may have
R executed it under hand only. :
1.4 Intercreditor Deed . - .

-~ The Provisions of this Deed aré subject to the terms of the Intercreditor Deed.



241 Covenant - -'

. The Comp'any' ‘covenants that it will pay to the Lender or discharge all Securéd_ RN
" Liabilities on the due date or dates for payment or discharge or, in the absence ofany .
- agreed or specified due date or dates, immediately on demand by the Lender. '

22 interest. . : _ - e :
" If the Company fails to pay or discharge any. Secured. Liability . when due - the-
" Company will pay to the Lender on demand interest on such Secured Liability at the -
Default Rate, In the case of Expenses from the date on which the relevant Expense
- was incurred and in the case of any other Secured Liability from the date on which
" the Secured Liability became due for payment or discharge (both before and after.

. judgment), which interest shall accrue from day to day and may be compounded in
- accordance with the usual practice of the Lender..

3 CHARGES |
31 Fixed charge R - = S s
. The Company charges to the Lender as a continuing secufity for the payment and -
~ discharge of the Secured Liabifities the following assets, both present and future, L

3.1.1 - by way of legal mortgage, the Property;and - - .
"_3.1.2' by way of fixed charge: = .. L S
(@) . {to the extent that it is not the ‘subject of an effective mortgage

. under Ciause 3.1.1} the Property; o ;
~(b) - the benefit of ali agreements relating to the Property to which the .-
' - Company is or may become a party or otherwise entitled;

" {c) .- all loose plant, machinery and equipment owned by the
g - Company and situated at the Property; - _
(d) - all benefits in respect of the Insurances including all claims and -
- the refund of any premiums; . _ o
(&) its rights under the appointmént of any managing agent of the
: - Property; _ _ o . ; o
() the benefit of all Authorisations held in connection with the use of

‘any Charged Assets and the right to recover and recelve all -
- compensations which may be payable to it in respect of such...
~ Authorisations or the Charged Assels; and o

{g)if and in so far as any assignment in Clause 3.2 shall for any
- -reason be ineffective as an assignment, by way of fixed charge
oo the assets referred to in that Clause.
32 Assignment - TS SR PHHE o
321 . The Company assigns and agrees to assign absolutely to the Lender by
. " way of security the following assets, both present and future: -
(a) - allits rights, title and interest in and {o:
() . the Rental income; .
© (i)~ all Occupational Leases; and
(i) all Collateral Instruments;
vy 0 all Authorisations; ' N R
by  allits rights, tite and interest in'and to al payments made under .
~the Insurances; . _ _



""""""""""""""""" ey all the goodwill of the business carried on by the Company at the .
o Property and the benefit of all contracts and claims in respect of
-+ that business;

o () all rights and claims to which it is now or may in the future

L AR - become entitled in relation to the Property including, without
' o T Gimitation, all rights and claims it may have from time to time-

. against any vendor or lessor or persens who now are, have been .
C.of may become lessees, tenanis, sub-lessees, sub-tenanis,
‘licensees or occupiers of the Property and all guarantors and - S
sureties for the obligations of such persons and any security -
“taken from any such persons; and

{e) . 'to the extent that the same are capable of assignment. -
- {iy - the benefit of all rights and claims to which it is now or-
' . may in the future become entitled under all present and -
" future building contracts relating to the Property and all
- guarantees, warranties and represeniations given or S
- made by, and any rights and remedies against, all or any
- puilding contractors at any time engaged in relation fo.
~the Property, together with the benefit of all sums. .
recovered in any proceedings against all or any such
- .persons; and . '

(i) the benefit of all appointments, contracts, guarantees, .
. representations, warranties and undertakings given or
made by, and any rights or remedies against, all or any
- professional advisers now or at any time engaged in =
relation to the Charged Assets and the manufacturers, -
- suppliers or installers of all plant, machinery, fixtures, = .
- fitings and other items now or from time to time ineron ...
. the buildings erected or o be erected on the Properly =
and any other person, firm or company now or from time -
o time under contract with it or under a duty to it~
{Including, without limitation, direct warranties between it
~and any. sub-contractor and the benefit of any
- performance bond or a bond of any other form or content = -~
-~ andfor any parent company guarantee or guarantees) -
- together with the benefit of all sums recovered in any .
- proceedings against all or any such persons.

3220 Notwithstanding the assignment in Clause 3.2.1 the Cornpany will remain
- Tiable to perform all the obligations to be performed on the part of the
- Company in respect of the assets assigned and the Lender shall have no -
- pbligation of any kind in respect of those assets nor any liability to -
- perform the Company's obligations thereunder, unless the Lender
. expressly agrees otherwise in wriling.. The Company will indemnify the - A
- Lender in respect of all liabilities which the Lender may incur in respectof
R the assets assigned under Clause 3.2.9. _
32,3 - Atthe end of the Security Period, the Lender will, at the request and cost
: - of the Company, reassign the assels referred to in Clause 3.2.1 o the
.- Company or as it may direct. '

33 CPronty . . |
" The charges and assignments created by this Deed: R
331 . (subject to the Prior Security) rank as charges and assignments; and

332 are given with full title guarantee.



* The Company makes the representations and warranties set out in this Clause 4 to the

- Lender. _ B
a4 staws | s
. 411 ' |t is a prwate Ilmated c:ompany du!y lncorporated and vaildly existmg
o - under the laws of England and Wales. _
: "4.'1.2 It has the power to own its assets and carry on !ts busmess as It is belng--'

~oonducted,

R 42 Bmdmg ohhgatlons

. The obligations expressed to be assumed by it in this Deed are, subject oniy to the' B
" Reservations, legal, valid, binding and enforceable cbligations.

.43 ~ Non-conflict with other obligations

The entry into and performance by it of, and the transactions contempﬁated by ‘this S
- Deed do not and will not conflict with: :

. 434 .. anylaw or regulation orjudéi:é'al or official order applicable to i,
432 its constitutional documents; or . L
433 ~any agreement or instrument bmdmg upon itorany of its assets

44 Powerand authority

- contempiated by this Deed.
4.5 . Authorisations
Al Authorisations reqmred

- 4581. . toenableit Iawfully to enter mto exercise Its nghts and comply wnth its S
abilgaﬁons under this Deed; and -

452 to make this Deed admissible in ewdence in Engﬁand and Wales _
o have been ‘obtained or effected (as appropriate) and are in full force and eﬁect.
46 Environmental matters : e _ _ _
461 To the best of its knowledge and belief, having made due and proper -
: : enquiry, no use has been or is being carried on at or within the immediate
vicinity of the Property where this could result in an Environmental Claim

' on the Company or any occupier of the Property or adversely affect the -
" open market realisable vaiue or marketability of the Property. B

4862 -~ To the best of its knowledge and belief, having made due and proper | _
' enguiry, no Dangerous Substance has been used, generaled, stored, -

“disposed of, at, on, from or under the Properly in circumstances where
. this could result in an Environmental Claim on the Company or any .~ =
- occupier of the Property or adversely affect the open market realisable

. value or marketability of the Property.

463 Al necessary Environmental Licences in relation to the Property have
- - been obtained and are valid and subsisting and there has at all times .
- been due compliance with; :

(@) - . the terms and conditions of such Enwronmentai Licences and

b} . all other Environmental Law applicabie thereto or to the-._'--"-' o
' Company

It has the power to enter into perform and deliver and has taken aII necessary actlon TR
" to authorise its entry into, performance and delivery of this Deed and the transactions .

transported, treated, dumped, released, deposited, burled, emitted or . -



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

Companys the Property or any occupier of the Property

o 4.7 T:tle to the Property

"""" Lo . _' 471. . Saveas disclosed in any certlfcate or report on titie

“(a) . the Company is the sole legal and beneficial 'QWner"of,"iand.'.has
" gond and marketable title to, the Property; :

B (b} other than this Deed and the Prior Security, there are no Securlty -
- Interests affecting the Property; '

_ '.(c) - there subsists no breach of any Taw or regulatlan whlch affects or
- might affect the value of the Property; "

o -(d) . there are no covenants, agreements,'s.ti'puifatiohs,. reservations,” :
~. . conditions, interests, rights or other matlers whatsoever which
affect the Property;

o (é) : 'nothing has arisen”or has been created or is subssstsng which'- o
-~ would be an overriding interest over the Property;
- (- no facility necessary for the enjoyment and use of the P'roperty'is o
enjoyed on terms entitling any person to terminate or curtail its
_ ‘use; and : o
gy ' the Company has not recelved notlce of any adverse ciaim by L

~any person in respect of the ownership of the Property or any
" interest in it, nor has any acknowledgement been given fo any
- person in respect of the Properly. :

472 Save ‘as disclosed in any of the Reports ail deeds and- documents33 -
- necessary to show good and marketable title to the Property are in the
possess:on of, or held to the order of, the Lender :

48 Repetlt!on

.- The representatsons and warranties set out in thss Clause 4 {other than in Clause.
- Error] Reference source not found. and Clause 4.7) shall be deemed o be made .~ .~
~ by the Company, by reference to the facts and circumstances then existing, on each ~.

~-day that there are any Secured Liabililles outstanding.

"5 UNDERTAKINGS
".'.5.1_. ‘Duration _ T _
. The undertakings in this Clause 5 remain in force during {he'Secu'rit'y Period. -
52 _: . Negative pledge . '

The Company will not cyeate or agree o create or permlt to subslst any Security"- B
Interest over the Property, other than:

. 5.2.1 ... any Security Iinterests creétéd by this Deed;. S
522 ~ the Prior Security; and T . :
623 - any other Security Interest to which the Lender has given its priorwritten .
- - consent. "

‘53 Compliance with covenants g
' The Company will:

53.1 . . observe and pea’forrn al! covenants buydens stlpulatlons requurements 2

: “- - and obligations from time to time affecting the Charged Assets or the -
- use, ownership, occupation, possession or other enjoyment of the .
C- Charged  Assets whether |mpased by stafute, coniract, lease. or
- otherwise; . :



Charged Assets; and -

[ 533 - not, without the written prior cansent of the Lender, enter into-any -

L R - onerous of restrictive obligations affecting any of the Charged Assets. =
5.4 Property outgoings

. The Company will punctually pay, or cause to be paid, and indemnify the Lender and .

any Receiver against, all present and future rent, rates, taxes, duties, charges,
assessments, impositions and outgoings now or at any time payable in respect of the
Property or any part thereof or by any owner or cccupier.

. 55 - Development and alterations el S
" 554 The Company will not, without the prior written consent of the Lender, S
N ~ - 'make or permit others to make any application for planning permission in- -
respect of any part of the Property or make any structural or material .
alteration or addifion to the Property or carry out or permit to be carried

out any development (within the meaning of that expression in the-"" '
Planning Acts) on any part of the Property. _ .

552 Inthe event that, during the Security Period, the Property or any part of it
' o -is intended to be developed or is in the course of development (in each
case with the consent of the Lender), the Company will:

- {a) . proceed diligently and to the satisfaction of the Lender and 'a?re.y' : .
: . competent authority with such development in all respecis in
- conformity with all planning and by-law consents which shail
- together with the plans and specifications be produced to the
Lender for approval prior to the commencement of any works of .
_ " development; and o ) L o
“(b) - obtain such further insurance as shall be required and specified
S el . by the Lender. :
56 . Repair | T R _ SR
o The Company will keep the Charged Assets (br procure that they’ are kept) in-good' :
. repair and in good working order and condition {fair wear and tear excepted in the
case of fixtures, plant, machinery and equipment on the Property) and fully protected

. against damage or deterioration and not commit any waste thereon or lessen the . :
value thereof.

5? Access : Sl SR R .
" The Company will permit any person: appointed by the Lender, without the Lender
- becoming liable to account as morigagee in possession, (at reasonable times and

- upon reasonable notice subject to the terms of the Occupational Leases) to enter _' S o
- upon the Property and inspect the state of the Charged Assets. '

: 58 - Information SR R B R S
- The Company will produce to the Lender such documents or information relating to SR
- the Charged Assets as the Lender may from time to time reasonably request and -
- promptly deliver fo the Lender a copy of any notice or proceedings served by any

~ person on the Company concerning any Charged Assets or alleging any breach of its -
" obligations relating to any Charged Assets.

59 Notices B R _ e B L _
591 The Company will, within 5 Business Days of'ret:eipﬁt,"gi#e ful'!"par'ticma'rs o
" io the Lender of any notice, crder, direction, designaticn, resolution or
- proposal having specific application to the Property or to the area in .~ .
-which it is situate, given or made by any planning authority or other public

. body or authority whatever or In pursuance of the powers conferred by
" any other statute, -



59.2 The Company will, if requested by the Lender, without delay and at its-
o “own cost take all reascnable or necessary steps to comply with any such
. - notice or order. _ - _ SRR
o ... 593 The Company will further; if requested by the Lender, but at its own'cost, - -~
Ll S - ‘make or join with the Lender in making such objections or - N
) s representations against or in respect of any propesal for such a notice or
" order as the Lender shall reasonably deem expedient. -

' '5.9.4 " Any compensation received by the Company as a resu!t of any not:ce or
- order shall be applied in repayment of the Secured Laaba!lties in
" accordance with the Facility Agreement.

510 .P!annsng Acts
" The Company will

o540 not do or knowmgiy cmat or knowmg!y suffer to be done ar omstted any_ L
: . act, matier or thing in, on or in respect of the Property required to be .
' done or omitted by the Planning Acts or which shall contravene the
~ provisions of the Planning Acts; and

5402 - indemnify - and - keep . indemnified the ‘Lender - agalnst all actaons o
: - proceedings, costs, expenses, claims and demands whatsosver in .
- respect of any such act, matter or thing so contravening the provisions of
~ the Planning Acts.

511  Headleases
- The Company will:

8114 . pay the rents resarved by, and observe and perform the covenants' o
: . sfipulations and conditions contained in, the leases of the leasehold
 properties forming part of the Property (if any) and on the part of the -
tenant to be paid, observed and performed; and o

-'5.11.2 - use ali reasonable endeavours to procure the absewance and'
: _performance by the landlord under such leases of the covenants,. SR
- stipulations and conditions on the part of the lendlord to be observedand - .

- performed. S

512" 'Occupatsonai Leases and Collateral instruments
' The Company will. . _ L e e _
5421 observe and  perform the covenants stipulations and conditions
: - contained in the Occupattonai Leases and all Collateral Instruments.

.. which fall to be observed and performed by the Company as landlord,
- lessor or licensor,

5122 enforce the due observance and’ perforrnance of all obligatlons of all
' -+ other parties to the Occupaiional Leases and ail Collateral instruments;

8423 - notify the Lender immediately if any person is in breach of the terms of .~
. any Qccupational Lease or Collateral Instrument or if notice is given to
- terminate, or suspend performance of obligations under, any of them or if
it is alleged or appears that any of them may be avoided, repudiated or
- disclaimed or is or becomes invalid or unenforceable, and in each such
- -case shall at its own cost take such action or institute such proceedings
. as the Lender may reasonably require;

5124 - notwaive, release or vary any of the terms of the Occupatsonal Leases oro
B . Collateral Instruments, nor accept any surrender or termination thereofor
~exercise any power o determine or extend the same or grant any
consent or licence or conciude any rent review under any such document
- -without, in each case, the prior written consent of the Lender (which
- consent is not fo be unreasonably withheld or delayed if, under the terms




- its consent); and o _ e -
5125 - Not serve any notice under section 17(2) of the: Landlord and Tenant -
e . (Covenants) Act 1995 on any former Occupational Tenant or under
R S gection 17 (3) of that Act on any guarantor of any such former
S oo Occupational Tenant. . . : '
543" Environmental matters _ R o S
" The Company will at all times acquire and maintain all Environmental Licences
- required by its ownership, use of occupation of the Property and will comply with all
terms and conditions relating to such Environmental Licences and with all other”

~ " applicable Environmental Law and will not do or permit any act or omission whereby e
- any such Environmental Licence would be liable to be varied or revoked. -

544 Value. B STy e PPN
. The Company will not do, or cause or permit to be ‘done, anything which may
depreciate, jeopardise or otherwise prejudice the value to the Lender of the Property

" nor incur any expenditure or liability of an exceptional or unusual nature in respect of
the Property without the prior written consent of the Lender. '

545  LandRegistraionAets - - Lo
' 5451 The Company will not, without the prior written consent of the lender: -
- {ay . permit any person to be registered as proprietor of the Property -
R - under the Land Registration Acts; . - B
BRI () . create or knowingly permit to arise or subsis’f-ahy_'overriding :
' interest affecting the Property within the definition in the Land
.~ Registration Acts; or - L . -
(e} ‘permit any person to become entitled to any proprietary right or
' - interest which might reasonably be expected to affect the value
- of the Property or any other Charged Asset thereon.

L6482 . The costs incurred by the Lender in lodging from time to time a caution’ o -
' " against registration of the Property shall be deemed to be costs properly -
incurred by it under this Deed,

5146 " Rentallncome y S
" Following the occurrence of an Event of Default which is continuing the Company will
" pay or procure the payment of all Rental Income into its account with the Lender (or -

- such other account as the Lender shall direct). Until such payment the Company will
" hold ail Rental income on trust for the Lender. - -

517 ' Notice of assignment

8471 . The Company will, promptly on demand by the Lender, following the
. occurrence of an Event of Default which is continuing serve notice ¢fthe -~
- Lenders Interest in the Charged Assets on the persons described in -
.. Clause 5.17.2 in the form of the notice in Part 1 of Schedule 2 or
" otherwise in such form as the Lender may reasonably require and will ..
use its reasonable endsavours to procure that the recipient of any such

. notice acknowledges receipt of such notice in the form setoutin Part 2 0f . .-

~Schedule 2 or otherwise in such form as the Lender may reasonably . =
require. _ R

" '§472° - Forthe purposes of Clause 5.17.1, the persons are:
BE G-} R -each Occupational Tenant; . '

. (b) . each party (other than the Company) to a Collateral Instrument in
- respect of Rental Income; .



| (¢} each other party to the agreements and arangements described -
. .. ............................................................ . . in C;auses 312(d) and 312(9)

.58 . Insurances

5181 . The Company will effect and maintain:

“{a). . insurance of the Property and the bunld!ngs plant machmery and’
©. . equipment on the Property on a fuil reinstatement basis,
. including, without limitation, site clearance, professional fees,
" VAT, subsidence and not less than 3 years’ loss of rent under all
- Occupational Leases; '

' (b') - third party liability insurances in respect of the Property .
“{¢) ' insurance against acts of terrorism in respect the Prepeﬂy, and

(d)' " such insurances in relation to its business or assets which wauld': S
' " be effected by a prudent company in the same business;

" "all such insurances to be in amount and in form and with an insurance "
-company or underwriters acceptable to the Lender (acting reasonably}.

5182 - The Company will procure that the Lender is either joint insured or, ifso '
- agreed by the Lender, noted as mortgagee and loss payee on each such = -
_insurance policy and that every such policy shall contain: '

. ta).  a standard morigagee clause whereby such insurance shall not
" “be vitiated or avoided as against 2 mortgagee in the eventoras =
" a result of any misrepresentation, act or neglect or failure to -
- make disclosure on the part of the insured party or any
" circumnstance beyond the control of the insured party; and -

(b} terms providing that it shall not be invalidated so far as the . =
- Lender is concerned for failure to pay any premium due without
the insurer first giving to the Lender not less than 10 Business

- Days’ notice.

518.3 - The Company will suppéy to the Lender such mfc:rmation in connectlon -
o owith the Insurances and copies of the policies as the lender may .
reasonably require and will notify the Lender of renewals made and.
-material variations or cancellations of policles made or, to the knowledge
of the Company, threatened or pending.

5184 -~ The Company will not do or permit to be done anythang whlch may make :
' ; any of the Insurances void or voidable. -

5185 The Company will promptly pay all premiums ; and do all other things
- necessary to keep ail of the Insurances. e

5486 - If the Company fails to comply with any of the provusaons of this
Clause 5.18, the Lender shall immedizately be entitled to effect the
- _' insurances concerned at the expense of the Company.,

5.18.7  Subject to Clause 5.18.8, the Company will apply all monies réc:eived or -
' receivable under any insurance in respect of the Properly towards
replacing, restoring or reinstating such Property, o

5.18.8 - To the extent the relevant insurance policy and the Occupational Leases
- do not resirict the proceeds of insurance being used to prepay the
. Secured Liabiiities, foliowing the occurrence of an Event of Defauit which -
" is continuing and subject to the terms of any Prior Security the proceeds
" of insurance shall be used, at the oplion and direction of the Lender, to
- prepay the Secured Liabilities.



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

5194 The Company will not without: the prior written consent of the Lender . '
- (whether by a single fransaction or a series of related or unrelated
" transactions and whether at the same time or over a period of time}:

' '-j'(a) sell, transfer, lease, declare any trust in respect of or otherWis’é” S -
- dispose of any of the Charged Assets or any interest therein; or I

(b}, grant any Occupational Lease or other licence or fenancy or -
otherwise part with or share possession or occupation of the -
: - Property; or _ _
o (¢} . agreetodoanyofthosethings. o
S _5.1'9'.2" L The 'Company.wili not exercise any of the powers of leasing or of -~ '
' " accepling surrenders of leases conferred by sections 89 and 100 of the

 Law of Property Act 1825 or by common law or vary any lease or tenancy
" agreement or reduce any sum payable under the same.

5493 - The Company will not without the prior written consent of the Lender, =
" make, nor revoke any existing, election in respect of value added tax in .~
relation to any part of the Charged Assels.

520  Powerto remedy o Ll SRR
5201 - - If the Company at any time-defaults in complying with any of its”
- obligations contained in this Deed, the Lender shall, without prejudice to
- any other rights arising as a consequence of such default, be entitied to-
* make good such default and the Company irrevocably authorises the

Lender and its employees and agenis by way of security to do all such
things necessary in connection with the same. -

5202 Any moneys so expended by the Lender shall be repayable by t'hée.';”_ S
: . Company to the Lender on demand together with interest at the Default .- -
" Rate from the date of payment by the Lender until such repayment, both-
L before and after judgment, .
'8 FURTHER ASSURANCE '
" .81 . Furtherassurance . .

“The Company will, if and when required by the Lender:

6.1.1 - execute such further Security Interests and assurances in favour of the .
. Lender and do all such acts and things as the Lender shall from time to
. time require over or in relation to all or any of the Charged Assets to :
" secure the Secured Liabilities or to perfect or protect the security -
intended to be created by this Deed over the Charged Assets or any part =
- thereof or to facilitate the realisation of the same; and o

@12 affix to such items of the Charged Assets or endorse or cause to be .- ' :
~endorsed thereon as the Lender shall stipulate such signs, labels, . - e
. memoranda or other recognisable identification markings as the Lender ..
shall require referring or drawing aftention to the security constituted by - '
or pursuant to this Deed. -

82 Certain documentary requirements - e B
" Such further Security Interests and assurances shall be prepared by of on behalf of
" the Lender, at the expense of the Company, and shall contain an immediate power of -
- sale without notice, a clause excluding section 83 of the Law of Property Act 1828, a .~
clause excluding the restrictions contained in section 103 of the Law of Property Act- .

- 1825 and such other clauses for the benefit of the Lender as it may reasonably
L require. . : e




7.1 Powers on enforcement

At any time on or after the occurrénce of an Enforcamant Event, or if requested by -
. .the Company, the Lender may, without further notice and whether or not a Receiver .~ =
~ shall have been appointed, exercise all the powers conferred upon mortgagees by
©the Law of Property Act 1925, as varied or extended by this Deed, and all the powers .
" .and discretions conferred by this Deed on a Receiver either expressly or by
o reference. S : : . :
72 Subsequentsecurity . S o
.'7.24 . If the Lender receives notice of any subsequent Security Interests -
' - affecting the Charged Assets or any part thereof, the Lender may open a RO
_ . new account for the Company. _ _ o
7.2.2 - If the Lender does not open a new account then, unless the Lender gives:
. express written nofice to the contrary to the Company, it shall
- nevertheless be treated as if it had opened a new account at the time
- when it received such notice and as from that time all payments made by
. or on behalf of the Company to the Lender shail be credited or be treated
" as having been credited to the new account and shali not operate to
“reduce the Secured Liabilities at the time when it received such notice.

?3 Statutory power of leasing i L
" The Lender shall have the power to lease and make agreements for leases ata |
“premium or otherwise, to accept surrenders of leases and to grant options on such

~terms as the Lender shall consider expedient and without the need to observe any of '
the provisions of sections 99 and 100 of the Law of Property Act 1925. -

7.4 Confingencies . . _ _ RO o _ R e
" '7.44 If the Lender enforces the security constituted by this Deed at a time .
-~ when no amount in respect of the Secured Liabilities is due and payable, = -

the Lender {or the Receiver) may pay the proceeds of any recoveries -
- effected by it into a suspense account,

742 . The Lender may (subject to the payment of any claims héviﬁg priority o
U this security) withdraw amounts standing to the credit of such account for
application as follows:

{a) . paying all costs; charges and expenses incurred and paymahfs- '

' ~made by the Lender {or the Receiver) in the course of such
- enforcement; : — o o
(b) -~ paying remuneration to the ‘Receiver as and when the samie

. becomes due and payable; and : o
(¢} -~ paying amount due and payable in respect of the Secured -
SRR _ - Liabilities as and when the same becormne due and payable.
75 - Redemption of prior security -

754 At any time on or afier the occurrence of an Enforcement Event, or if
o - requested by the Comnpany, the Lender may: _ - Lo
(a)  redeem any prior Security Interest against any of the Charged = -
- Assels; and/or _ - A -
(b) . procure the transfer of that Security Interest to itself; and/or
e - settle and pass the accounts of the prior mortgagee, chargee or

-~ encumbrancer and any accounts sefiled and passed will be. - =
- gonclusive and binding on the Company. :



. transfer.

""" . 786 _ Power of sale and rﬁght of consolidation i i o
" Sections 93 and 103 of the Law of Properly Act 1925 do not a'ppgy 1o the s'ec'u'rity'; :

R constituted by this Deed. - L S e .

'8 APPOINTMENT AND POWERS OF RECEIVER

e -8 Appointment :

844 .. Atany fime on or after the occurrence of an Enforcement Event, or if -
- - requested by the Company, the Lender may by instrument in writing .
. executed as a deed or under the hand of any duly authorised officer
- appoint a Receiver of the Charged Assets or any part thereof.

812 '_ Where more than one Receiver is appointed, each joint Receiver shall
: " have power to act severally, independently of any other joint Receivers, '
. except to the extent that the Lender may specify to the contrary in the
o eppoimtment . o
813 The Lender may (subject to section 45 of the insoivency Act 1988)
o . remove any Receiver so appointed and appoint another in his place. '
8.2 Receiveras agent _ _ SO T SR
~ A Receiver shall be the agent of the Company_an'd'ihe Company'_'wi'!l be ‘solely
S responsible for his acts or defaults and for his remuneration. .
‘8.3 - Powers of Receiver e i i
' A Receiver shall have all the pdwers' conferred from time to time on réceivers and
- administrative receivers (whether or not the Receiver is an administrative receiver) by - o
~ statute and power on behalf and at the expense of the Company to do, or omitto do, . .

. anything which the Company could do, or omit fo do, in relation fo the Charged
" Assets or any part thereof including (without limitation) power o

'8.3.1 . take possession of, collect and get in, and give a good ﬁischa‘rge‘fo‘r,z 'é'!i
' or any of the Charged Assets; and/or -

832 . exercise in respect of the Charged Assets al pow’ea"é or rights available to
' - aregistered or other holder in such manner as he may think fit, andfor '

| 833 ‘lease or otherwise acquire and develop or improve properties or other .
' assets without being responsibie for loss or damage; andfor

834 . raise or borrow any money from- or incur any other liability to the Lender. .
: - or others on such terms, with or without security, as he may think fitand - .
- so that any such security may be or include a charge on the whole crany -~ . -
~ part of the Charged Agssets ranking in priority to this security or otherwise; .
- andfor S
835 . sel, et surrender of accept surrenders, grant licences’ or otherwise -
... dispose of or deal with all or any of the Charged Assets for such
 eonsideration and generally on such terms and conditions as he may _
" think fit: and the consideration for such sale, lease or disposition may be '
" for cash, debentures or other obligations, shares, stock, securities or
“other valuable consideration. and be payable immediately or by
- instalments spread over such period as he shall think fit and so that any
. consideration received or receivable shall immediately be and become L
. charged with the payment of all the Secured Liabilities; and/or g

. 8.36 - promote the formation of companies with a view to the same becominga . .
' . subsidiary of the Company and purchasing, leasing, licensing or R
_otherwise acquiring interests in all or any of the Charged Assets or -
* otherwise, arrange for such companies to trade or cease fotrade and to - -



e surchase, lease, license or otherwise acquire all or any of the Charged -
: .. ............................................................... : - Assets on such terms and conditions as he may think ﬁt, and!of. | o

e 837 . make any. arrangement or compromise or enter into, or canbel._any'_-_-
""""""" - contracts which he shall think expedient; and/or . -

L 838  make and effect such repairs, renewals and improvements to the
T .. Charged Assets or any parl thereof as he may think fit and maintain, -

. renew, take out or increase insurances; andfor . :

839 - appoint managers,. agents, officers and employees for any of the -

- purposes referred to'in this Clause 8.3; and/or o _

'8.3.10 institute, continue, enforce, defend, seftle or discon’tinue"a'ny actions,
: . suits or proceedings in relation to the Charged Assels or any part thereof -
- or submit to arbitration as he may think fit; and/or .

S '8;'3.11 - . delegate his powers in accordance with Clause 11; andior - S

©8.3.12 . sign any document, execute any deed and do all such other acts and
"' things as may be considered by him to be incidental or conducive to any -~
" of the matters or powers referred to in this Clause 8.3 or to the realisation .~
- of the security created by or pursuant to this Deed and to use the name.
" of the Company for all the purposes referred to in this Clause 8.3.

':8.4.3.'Réfnun'erétion__ e _ B TR o
" The Lender may from time fo time determine the remuneration of any Receiver and
_ S section 108(8) of the Law of Property Act 1925 shall be varied accordingly. L
.9 APPLICATION OF PROCEEDS - e | o _
" All moneys received by the Lender or by any Receiver shall be appiied, after the discharge of
" “the remuneration and expenses of the Receiver and alil liabilities having priority to the
- Secured Liabilities, in or towards satisfaction of such of the Secured Liabilities and in such -~
- order as the Lender in its absolute discrefion may from time to time conclusively determine,
.except that the Lender may credit the same to a suspense account for so fong and in such

~manner as the Lender may from time to time determine and the Receiver may retain the -
-same for such period as he and the Lender consider expedient. :

o 10 - PROTECTION OF THIRD PARTIES |
10.1 . Deemed right to eénforce

" In favour of any purchaser (as defined in section 205 of the Law of Property Act 1925)

~or person dealing in good faith, the Secured Liabilities shall be desemed o become
"due, and all rights of enforcement conferred upon the Lender by the Law of Property

. Act 1925, as varied and extended by this Deed, shall be deemed to arise, L
immediately after the execution of this Deed. ' o

©10.2" No enquiry required _ _ R
' Mo purchaser or other person dealing with the Lender or a Receiver shall be bound or

‘concerned to enquire whether any power exercised or purported to be exercised

. under this Deed has become exercisable or whether any money is due on the - -

. security of this Deed or as to the propriety or regularity of any sale by, or other: el
dealing with, the Lender or such Receiver or be concerned with notice to the confrary. .

- Any such sale or dealing shall be deemed fo be wiihin the powers conferred by this
Deed and to be valid and effectual accordingly.

{1 DELEGATION - | B o |
- The Lender and any Receiver may delegate by power of attorney or in any other manner to -
any person any right, power or discretion exercisable by it under ihis Deed. = Any such. . -
delegation may be made upon the terms (including power to sub-delegate) and subject to any.

o requlations which the Lender or such Receiver (as the case may be) may think fit. Neither the o
- Lender nor any Receiver will be in any way liable or responsible to the Company for any loss




12 " INDEMNITIES . S
121 Costs and Expenses - -

" The Company will, on demand and on a full and unqualified indemnity basis, pay to -
L the Lender: o o _ o L
4241 . The amount of alf costs and expenses (including legal and out-of-pocket

o ...~ expenses and any value added tax on such costs and expenses) which -

“the Lender andfor any Receiver incurs in connection with: .

- “(a) . the preparation, negotiation, execution and delivery 6f this Deed - o
- and any related documents; L : '
{p) - any stamping, filing or registration of this Deed; -
_ '{c)-'_-' - “any- actual or proposed amendment or waiver or consent under SRR
. orin connection with this Deed; _ L :
“{d)  ‘any discharge, release or reassignment of this Deed; . -
-_'(e}_'- the aciual or attempted preservation or exercise of any'réghts

under or in connection with, and the actual or attempted
_enforcement of, this Deed; . :

o (fy " obtaining payment of any of the Secured Liabilities: o -
(@) - dealing with or obtaining advice about any_othe'r_'maﬁer or.
~question arising out of or in connection with this Deed or any
o related document; . S -
42.1.2 . all cther moneys paid by the Lender in connection with this Deed .
' _ - including {without limitation) any costs, charges and expenses specifically .
_ S referred to in any of the provisions in this Deed. :
122 Recovery of costs and Expenses e SRTUON o
" The.costs, expenses and .other monies. referred to in Clause 12.1 shall be
‘recoverable from the Company as a debt and may be debited to any account of the

- Company and shall bear interest accordingly at the Default Rate and shail be charged
- on the Charged Assets. .

12.3  Indemnity from Charged Assets _ _ S
The Lender and any Receiver, attorney, agent or other person appointed by the =
- Lender under this Deed and the officers and employees of the Lender and any such
. Receiver, attorney, agent or other person (each an “Indemnified Party”) shall be - -
- entitled to be indemnified out of the Charged Assels in respact of all costs and losses o
" which may be Incurred by, or made against, any of them (or by or against any .-

" manager, agent, officer or employee for whose liability, act or omission any of them
" may be answerable) at any time relating to or arising out of or as a consequence of:

1 42.3.1 anything done or omitted in the exercise, or purported exercise, of the
- powers contained in this Deed; or :

142,32 ‘any breach by the Company of any of its obligations under this Deed: or - |
12.3.3 any - claim made or asserted against an Indemnified Party under
" Environmental Law which would not have arisen if this Deed had not -

" heen executed and which was not caused Dy the gross negligence or’ o B
L wilful default of the relevant Indemnified Party. '



....... 13PQWERQFAT‘TORNEY

13,1 Power of attorney -

" The Company, by way of security (and o secure proprietary interests of any. .
delegates), irrevocably appoints each of the Lender and any Receiver and their
" respective delegates severally to be iis attorney in its name and on its behalf. :

43.1.4 to execute and complete any documents or instruments which the Lender -
: - or such Receiver may require for perfecting the title of the Lender to the -
- Charged Assets or for vesting the same in the Lender, its nomminee orany
. purchaser, L . R :
- 13.1.2 o sign, execute, seal and deliver, and otherwise perfect, any further’
.0 Security Interests or other documents referred to in Clause 6; and o
1313 = otherwise generaily to. sign, seal, . execute and . deliver all  deeds,
: . agreements and other documents and to do all acts and things which
" may be required for the full exercise of ail or any of the powers conferrad
 on the Lender or a Receiver under this Deed or which may be deemed
. expedient by the Lender or a Receiver in connection with any disposition,
" realisation or getting in of the Charged Assets or any part thereof or in
-gennection with any other exercise of any power under this Deed.

' _-3'13.'2' Ratification . P TP o
The Company ratifies and confirms and ‘agrees to ratify and confirm all acts and |
- things which any attorney pursuant 0 Clause 13.1 shall do, or purport to do, in the -
- exercise of his powers under Clause 13.1. _ L

14 WMSCELLANEOUS .
441 Continuing security -

' This Deed and the cbligations of the Gompany under this Deed shall:

4411 secure the ultimate balance of the Secured Liabilities and shall be &
. continuing security notwithstanding any settiement of account or other
oo matier whatsoever, o L o
4412 -~ be in addition to, and not prejudice or affect, any present or future

Security Interest, or any other right or remedy held by or available to the L
| . Lender, and o _ L
1443 not merge with, or be in any way prejudiced or affected by the existence .
. of, any such Security Interest, right or remedy. '
142 Exercise ofrights . T S o
" 'The rights of the Lender under this Deed may be exercised as often as necessary,
-and no waiver thereof shall be effective unless it is made by the Lender in writing and

- with specific reference to the right concerned. Any delay in the exercise or non- "~
_ . exercise of any right of the Lender under this Deed is not a waiver of that right. '
~14.3 . Setilemenis conditional _ _ _ . _
' Any settlement or discharge between the Lender and the Company will be conditional .
upon no security of, or disposition or payment to, the Lender (whether by the P
- Company or otherwise} being avoided or reduced or required to be paid away or - . o
refunded by virtue of any requirement or enactment (in each case whether or not .
having the force of law and whether relating to bankruptcy, insolvency, liquidation, L
- administration or otherwise) at any time in force or by virtue of any obligation to give
-effect to any preference or priority and the Lender shall be entitled to recover the -

value or amount of any such security or payment from the Company and to enforce
- this Deed as if such settiement on discharge had notf occurred.



1441 - The Lender - may, without notice to the Company, apply any credit = -

------ e " palance which is at any time heid by any office or branch of the Lender .
o At " for the account of the Company in or towards satisfaction of any sum-

- then due and payable from the Company under this Deed. .

14.42 The Lender is not obliged to exercise any of its rights under thls Ciause s
‘which shall be without prejudice and in addition to any rights of set-off, -
" combination of consolidation of accounts, fien or similar rights which the
" i ender has under any applicable law.

145 -Land Registw

1481 In respect ef the Pmperty charged by this Deed the tit!e to whsch is o 13'.._'__.
' - to be registered at the Land Registry, the Company: .

'(a} . certifies . that the security created by this Deed does not
: . coniravene any of the provisions of the constitutional documents
of the Company; and

- {b}- " hereby consents to the iodgement at’ the Land Reglstry ofan
" application by or on behalf of the Lender for the entry of the -
- following restriction in the Proprietorship Register of any relevant
Property:

“No d«'spos;t:on of the regfstered estate by the propnetor of the s
registered estale is to be registered without a written consent L
'~ signed by the proprietor for the time being of the charge dated
".[the date of this Deed] in favour of Blumarble Capital Limited -
- referred o in the charges register or, if appropriste, signed on - -
- suich proprietor's behalf by its [secretary or conveyancer. '

1452 _;Any obligation on the part of the Lender to make further advances to the.'-'-' Sl
" Company under any document evidencing the Secured Liabilities shallbe
- deemed to be incorporated in this Deed for the purposes of section . -
" 94(1)c) of the Law of Property Act 1925 and rule 108 of the Land
'Registration Rules 2003 and the Company hereby consents io the
" lodgement at the Land Registry of an application by or on behalf of the BEREEE
" Lender for the entry of a note of such obligation on the charges register
. of each of the titles referred to in Clause 14.5.1. o

146 - No respons:bu!aty for loss

‘Meither the Lender nor any Recewer shall be respansnb!e for any loss occas:oned by |
the timing of the exercise of its powers under this Deed. S

' _"'1'4,7' No liability as mortgagee in possession .

- Neither the Lender nor any Receiver shail be Hsab!e to account as mertgagee or
" heritable creditor in possession in respect of all or any of the Charged Assets or be
liable for any loss upon realisation or for any neglect or default of any nature '
- whatsoever for which a morigagee or heritable craditor in possession may be liable - -

~ as such. .

' - 14:8  Perpetuity period . _ _ . e
.- The perpetuity period appﬁacab!e €] any trusts created by or ans:ng under this Deed is
RERIIEPC DI o125 years.
M5 PARTIAL INVALIDITY e e T e e |
' "1, at any time, any provision of this Deed is or becomes illegal, invalid of unenforceable inany
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

~ - remaining provisions nor the legality, validity or enforceability of such provisions under the law .
" of any other jurisdiction will in any way be affected or impaired.



161 Transfer by the Lender_

" The Lender may without restriction assign, transfer or declare a trust in respect of the o
* whole or any part of its rights and obligations under or in respect of this Deed. '

482 Transfer by the Company .. _ T TIPS
" The Company may not assign of transfer any of its rights and obligations under or'in
. respect of this Deed or enter into any iransaction which would result in any of those
- rights and obligations passing to another person. '
. 163 Disclosure of information R S R
“The Lender may disclose to any person related to the Lender andfor any person to" -
~whom it is proposing to assign, transfer or declare a trust in respect of the whole or .
. any part of its rights and cbligations under or in respect of this Deed or has already -
done so, any information about the Company and any person connected or .
‘associated with the Company. The Company represents and warrants that the .
Company has (and, subject to any contrary requirement of law, will maintain} any
necessary authority and consent by or on hehalf of any such connected or associated
PeISOns.

17 NOTICES S
474 Communications inwriting . R S R _
" Any communication to be made under or in connection with this Deed shall be made
_ 7 in writing and, uniess otherwise stated, may be made by fax o letter.
©17.2 - Addresses L _ SRR
- 'The address and fax number (and the department or officer, if any, for whose -
" attention the communication is to be made) of each Party for any communicationor -
~ document to be made or deliverad under or in connection with this Deed is: .

| 17.2.1 - inthe case of the Company:

. Address: - . . Macron Stadium, -
| . Burnden Way, .
Lostock, .-
S '-_.Boﬁton BLGISJW; S
0 Attention: _' . Anthony Massey: and o R
1722 “inthe case of the Lender at the address above attention Stuart Wilson ~ -

_-of, in respect of either Party, any substitute address, fax number"or' '_ T
- department or officer situated within the United Kingdom which that Party -~~~

- may notify to the other by not less than 5§ Business Days’ nolice in .. -

_ Sl wmting. : '
473 Delivery o e i |
e 17.3.4 - Without prejudice 1o the validity of any other form of delivery or service,
-' . any communication or document made or delivered by the Lender to the -
- Company under or in connection with this Deed will be effectiver :

: 3-"(a) _if by way of fax on a Business Day during business hom's,' Whén -
~ 7 the Lender has received a complete facsimile fransmission -
report; or : '

LY. if by way of lefter; when it has delivered by hand at address of -
. the Company provided under Clause 17.2 on a Business Day =
~ during business hours or 2 Business Days after being deposited T
““in the post postage prepaid in an envelope addressed to it atthat
_ - address; -



L and, if a particular department or officer is specified as part of the
o - address details of the Company provided under Clause 17.2, if
-addressed to that depariment or officer. o

S 47,320 -0 Any communication or document to be made or delivered to the Laender
Lo o " will be treated as delivered for the purposes of this Deed cnly when

PSURRRTR - actually received by the Lender and then only if it is expressly marked for

the attention of the department or officer specified as part of the address

o S e details of the Lender provided under Clause 17.2.
18 CALCULATIONS AND CERTIFICATES .
S 18.1. . Accounts.

" n-any fitigation or iarbiti'r'ation.'pro'c"eedin'gs'arising oit of of in connection with this o
" Deed, the entries made in the accounts maintained by the Lender are prima facie -
- - evidence of the matiers to which they relate.
'_"18.2 . Certificates and determinations TR SR L
~Any certification or determination by the Lender under this Deed is, in the absence of
~ manifest error, conclusive evidence of the matters to which it relates. ;
7183 Mo set-off by the Company - _ RPN _ N :
Al payments to be made by the Company under this Deed shall, subject to the terms .~
" of the Facility Agreement be calculated and be made without (and free and clear of =
oo any deduction for) set-off or counterclaim. L -
16 ' LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989 :
~ For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any provisions _
- of each document governing the terms of the Secured Liabiliies and relating to any
oo disposition of oroperty shall be deemed to be incorporated in this Deed. _ .
200 COUNTERPARTS S o L
© " This Deed may be executed in any number of counterparts, and this has the same effectas if
.- the signatures on the counterparis were on a single copy of this Deed. -
21 . THIRD PARTY RIGHTS e PRI |
. save as permitted in this Deed, a person who is not a Party to this Deed has nio rights under
" the Contracts {Rights of Third Parlies) Act 1989 to enforce any term of this Deed. This . '
Clause 21 does not affect any right or remedy of any person which exists or is available
L - otherwise than pursuant to that Act.
22 GOVERNING LAW AND JURISDICTION - - | o : L
- " This Deed, and any non-contractual obligations arising out of or in connection with it, shall be |
"/ governed by and construed in accordance with English law and the Company irrevocably
- submits to the non-exclusive jurisdiction of the English courts.

IN WITNESS of which this Deed has been entered into and has been caused to be delivered on the
-+ date first stated. : SR




SCHEDULE 1

" The Property

" The Leasehold land being land ly!ng to the south west of Mansell Way. Horwnch “Bolton- and REPRI
registered ai the Land Registry under title number GM?STSOQ - : o



SCHEDULE 2
‘Part 1 - Form of Notice to Occupational Tenants

- CTor ) e SRR |
4 We refer to the [leaseflicence] dated [ ] and made between [ .~ ] (1)and SR | ) B
oo (the MLease™). e

.2 We give you notice that by a mortgage dated [ ], we ¢harged and assigned (by way of -
o fixed security) fo | ] (the “Lender™) all our right, title and interest in and to the Lease and . i
" the moneys from time to time due to us under the Lease. o

3. \We irrevocably and unconditionally instruct and authorise yo'u,"un'ti! you receive notice from "
' ~the Lender to the contrary, to pay any rent payable by you under the Lease to the following -
“account {the “Rent Account”):

AccountName: [ . ]
" Account Number:~ [ 1
. SortCode: . . [ S '
_ | -__BankAddre'ss:' R - e S _
" Please confirm your agreement to these instructions and authorisations by signing and refurning the
‘enclosed acknowledgement within 5 business days of receipt of this notice direct to the Lender at.
ol ] marked for the attentionof [ ], witha copy 10 ourseives.

" The instructions in this notice may not be revoked or amended without the prior written consent of the
-~ Lender, .

- This notice shall be governed by and construed in accordance with Erglish law. e
Yours faithfully - - :

. ‘Forand on behalfof
. '[The Company] '



Part 2 - Form of Acknowledgment from Occupational Tenants

o [Date] L e e T
tor I DR e s S B
~Forthe attentionof: [ ]

| - Dear Sirs .. - ' _
" Acknowledgement of notice _ 5 DR SRR PP o
‘We acknowledge receipt of a notice addressed to us by [ = '] {the sCompany”) dated [ - J{the
-"Notice”) in relation to the Lease (as defined in the Notice) and we accept the instructions and -
authorisations contained in the Notice.
" We confirm that: . S TR DU
(a) . we have not received notice that any third party has or will have any right or interest in, or.
g “has made or will be making any claim on or iaking any action in respect of, the rights of the.
- Company under the Lease (as defined in the Notice); and

' ey " we shall pay all rent payable by us under the Lease into the Rent'Accountf(a'si'deﬂned in ‘the R
' ' Motice) and we shail continue to pay those monies info the Rent Account until we receive
your written instructions to the contrary.

- This acknowledgernent shall be governed by and construed in accordance with English iaw._ .
" Yours faithfully . .

: “For and on behalf of
Y R ._.[TheCompainy]j._'_' o




'EXEGUTED (but rot delivered until the date hereofyand el
geliverad as a DEED by BOLTON SPORTING VENTURES e
. LIMITED acting by a director L ) - . LTRSS S

DIRECTOR
- Signature:

1 Mame {in block capitals) " ..
e Witness signatu’ré_ :

Winess nams

- Witness address

 Witness occupation

L SEG&EE for and on behalf of .
" BLUMARBLE CAPITAL LIMITED -
By '

Director + -



