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Registration of a Charge

Company Name: OLDHAM ATHLETIC (2004) ASSOCIATION FOOTBALL CLUB LIMITED

Company Number: 04989487

Received for filing in Electronic Format on the: 28/03/2023 XCO8YHMW

Details of Charge

Date of creation:  24/03/2023

Charge code: 0498 9487 0005
Persons entitled: GROCO 502 LIMITED
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: KNIGHTS

Electronically filed document for Company Number: 04989487 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4989487

Charge code: 0498 9487 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th March 2023 and created by OLDHAM ATHLETIC (2004)
ASSOCIATION FOOTBALL CLUB LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 28th March 2023 .

Given at Companies House, Cardiff on 30th March 2023

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

Companies House s



Dated 9t Mosreda 2023

{f OLDHAN ATHLETIC (2004) ASSOCIATION FOOTBALL CLUB LIMITED
and

(2)  GROCO 502 LIMITED

DEBENTURE




THIS DEED is dated yus|

2023 and made between:

OLDHAM ATHLETIC (2004) ASSOCIATION FOOTBALL CLUB LIMITED (company
number 04989487) whose registered office is at Boundary Park, Furtherwood Rozad,

GROCO 502 LIMITED (company number 12488122) whose registered office is at

(1) _
Oldham OL1 2PB (the "Chargor"): and
Tweedale Way, Chadderton, Oldham OL9 7LD (the "Lender").
BACKGROUND

{A) The Lender has agréed t6 make & loan facility available to the Chargor in accordance with the
terms of the Facility Agreemerit (as defined below),

(B) It s a condition precedent to the granting of the loan facility under the Fagility Agreement that
the Chargor enters into this Deed to provide security to the Lender for the purposes-and on:

the terms as described below.

) ltis intended by the parties to this docufnient that it will take effect as-a deed.

IT IS AGREED as follows
1 DEFINITIONS AND CONSTRUCTION
1.4 Uefinitions

In'this Deed unless the context otherwise requires:

Administrator

Asgsigned Contracts

Charged Assets

Collateral Rights

Debts

Event of Defauit:

Default Rate

has the meaning given to it by paragraph 1-of Schedule B1
to the Insolvency Act 1986 (incorporated by Schedule 16
to the Enterprise Act 2002).

means the agreements and contracts entered into by or in
favour of the: Chargor from time to time,

means all the assets, rights, property and undertaking of
the Chargor from time fo time mortgaged, charged,
assigned or agreed to be assigned to the Lender by the
Chargor under this Deed,

means all rights, powers and remedies. of the Lender
provided by or purstant to this Deed or by law.

means all book @nd other debts of the Chargor, all other
monies due-and owing to the Chargor and the beriefit of all
rights, securities or guarantees in respect of Such book
and other debts.

means & breach by the Borrower of any provision of the

Facility Agreement or this Deed, including without limitation
any failure by the Borrowerto pay interest on the Loan in

accordance with.the terms of the Facility Agreement or any

failure by the Borrower to.repay the Loan in accordance
with the:tefms of the Facility Agreement.

means the rate of interest -caleulated in accordance with
clause 5.3 of the Facility Agreement:




Facility Agreement.

Finance Documents

Financial Collateral

Financial Collateral
Regulations

Fixtures

Floating Charge
Assets

Intellectual Property

Mortgaged Property

Planning Acts

Receiver

Refated Rights

means the £5,108,000 loan facility agreement dated on or
about the date of this Deed and made between the Lender
and the Chargor.

means. the Facility Agreement, this Deed and any other
document which may be designated as a Finance
Document by the Lénder.

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

means. the Fénar}-Cial Collateral Arrangements (No 2)
Regulations 2003 (S1-2003/3226).

includes all buildings, erections and structures at any time
on or in the course of ‘construction on the Mortgaged
Property and ircludes-all fixtures, fittings, plant, materials,
machinery, eguipment, installations -and apparatus now
and from time to time in of on the Mortgaged Property (but
excluding anything in the nature of tenant's fixtures which
the Chargor is not obliged to instre tnder the provisions of
any lease).

means the assets-charged pursuant to cladse 3.3

means claims and intellectual property fights including all
patents, patent applications, trademarks-and service marks
(whether registered of not), trade mark applications,
service mark applications, trade names, registered
designs, design rights; copyrights;, computer programmes,
know-how -and trade secrets and all other industrial or
intangible property_ or rights and all licences, agreements
and ancillary :and connected rights relfating EO intellectual
and intangible property now orfrom time to time after the
date of this deed owned by the Chargor,

means the property specified in Schedule 1 and any-other
freehoid and ieasehclci propertzes (whether regsstered or
future (and froii tlme to time) owned by the Charg_or or i
which the Chargor holds an interest.

meanis the consolidating Acts as defined in the Planning
(Consequential Provisions) Act 1990 together with the
Planning and ‘Compénsation Act 1991, the Planning and
Compulsory Purchase Act 2004, the Planning Act 2008
and the Locatism Act 2011 and all applicable laws, orders,
fegUlations, instruments, by laws, instructions and
standards, whether national, regional or local, including
any ‘subordinate legislation relating to town -and country
plannirig and to the use and/or occupation of a Mortgaged
Propetty.

means a receiver or receiver and manager or
administrative receiver of the whole or any part of the
Charged Assets.

means, in relation to any asset which comprises part of the




1.2

Secured Liabilities

Securities

Security

Secuiity Financial
Collateral
Arrangement

Security Period

Interpretation

Charged Assets:
{a) the proceeds of sale of any part of that asset;

(by ali rights under any iicenice, agreement for sale or
agreement for lease in respect.of that asset;

{e) all rights, covenants, easements, benefits, claims,
contracts, ‘warranties, remedies, security,
indefrnities or covenants for title in respect of that
assget; and

{d) any monies and proceeds paid or payable in
respect of that asset.

means all present and future monies, obligations. and
liabilities now or hereafter due owing or incurred to the
Lender by the Chargor under the terms of any Finance
Document (including, without Tfimitation, under .any
amendments, supplements or restatements :of any of the
Finance Documents or in relation to-any new or increased
advances or utilisations}.

means all shares, stock, warrants, debentures, and other
securities” present and future {certificated of uncertificated)
or units in an account of balance {whathér held in the
name of the Chargor or by a nominee) of the Chargor and

all meome and rights: deriving from or attaching to the

same.

‘means the security constituted by or pursuant to this: Deed.

shall have the meaning given to that expression in the

Financial Collateral Regulations.

means the period beginning on the date hereof and ending
an the:date upon which the Lender is satisfied that all the
Secured Lisbifites have been irrevocably and

unconditionally paid and discharged in full and no further

Secured Liabilities are capable: of being outstanding.

In this Deed, unless the context otherwise requires, a reference to:

1.2:1 assets includes present -and futire properties, undertakings, revenues,
rights-and benefits of every description;

1.2.2 an authorisation ir;c'i’u_des-_ an authorisation, consent, approval,
resalution, licence, -exernption, filing or registration;

1.2.3 the' Chargor or the Lender includes & reference to its respective
succesgors, permitted assigns and parmitted transferees:.

1.2.4 a person includes a permitted body corporate, unincorporated
association and partnership, in each case, whether or not having a
separate legal personality;




13

1.4

125

126

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

a regulation includes any regulation, rule, official directive, request or
guideiine (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, .agency, department or
regulatory, seff-regulatory or other authority or organisation;

one gender shall include 4 refefence to-other genders; an individual will

pe treated as including corporationis-and vice versa; words importing the

singular wilt be treated as including the plural and vice versa and words
importing the whole will be treated as including & reference to any part, i
each case except where the context specifically requires otherwise;.

this Deed or to any provision of this Deed or any other document

(ncludlng, without limitation any of the Finance Documents) is a
refererice to it 48 amended, restated, supplemented, varied or novated

from time to time;

the words include or including (or any similar term) are not to be
construed as implying any limitation and general words introduced by the

word other (or any similar term) will not be given a restrictive meaning by
reason of the fact that they are preceded or followed By words: indicating
a particular class of acts, matters or things;

a statute, a statutory provision, enactment or an EC Directive or
subordinate legislation is :a reference to any’ amendment; modification,

‘extension, consolidation, replacement or re-enactment of any such

statute, statutory provisiori, enactment or EC Directive, whether before.or

-after the:date of this Deed;

the. making of an administratiori order shall be treated as including a
reference to-the appointment of an Administrator under paragraph 14.(by
the: holder of a qualifying floating charge. in respect of the Chargor's
property) or paragraph 22 (by the Chargor of the directors of the
Chargor) of Schedule B1 to the Insolvency Act 1986, and

the making of an. application for an administration order by petition shall
be treated as including a reference to making an administration
application to the court under Schedule B1 to the Insolvency Act 1986,
appointing an Administrator under paragraphs 14 or 22 of that Schedule,
of giving hotfice under paragraphs 15 or 26 of that Schedule of intertion
to-appoint an Administrator.

Facility Agreement.

131

1.3.2

Headings

Words -and -expressions defined in the Facility Agreement-will have the
same meanings when used in this Deed, unless the context otherwise
requirés.. I the .case of inconsistency, definitions set out in the Facility
Agreement will prevail.

This Deed shall be read together with the Facility Agreement and in the
event of any contlict or inconsistericy between the provisions of triis Deed
and the provisions of the Facility Agreerment, the relevant provisions of
the Facility Agreement:shall prevail.

The clause, paragraph-and Schedule headings and the table-of contents are inserted
for ease of reference only and will not-affect-construction.




1.5

1.6

1.7

1.8

1.8

Law of Property (Miscellaneous Provisions) Act 1989

For the pufposes of section 2 of the: Law of Property (Mi iscellaneous Provisions) Act
1989, the terms of the Finance Documents under which the Secured Liabilities arise
and of any ‘side letters: between any -parties in relation hereto are incorporated into
this Deed..

Nature of security over Mortgaged Property

A reference in this Deed to a charge or mortgage of or over the Mortgaged Property

includes:

1.6:1 all buildings and Fixtures and fittings (other than frade and tenant's
Fixtures and fittings) and fixed plant and machinery which are situated on
or form part of the Mortgaged Property at any time; and

1.8.2 all Related Rights.

Third party rights

A person who is not-a party to this Deed has no right under the Contracts {Rights of
Third Parties) Act 1999 to énforce, or to-enjoy, any teri of this Deed.

Qualifying floating charge

This deed contains a qualifying floating charge which gives the Lender the power to
appoint an administrator of the Chargor and paragraph 14 of Schedule B fo the
Insolvency Act 1986 applies to the floating charge created. by clause 3.3 of this Deed.
Avoidance of payments

If the Lender considers an amount paid by the Chargor in respect of the: Secured
Liabilities is capable of being avoided or otherwise set aside on the insolvency,

liquidation or admiriistration of the Chargor or otherwise set aside, that amount shall

fiot have been irrevecably and unconditionally paid for the purposes of this Deed.

PAYMENT OF SECURED LIABILITIES

21 Covenanttopay
The Chargor covenants with the Lender that it will, on demand, pay and discharge the
Becured Liabilities as ard whien they fall due for payment

2.z interest oni démand
If the Chargor fails to pay any :sum on the due date for payment of that sum the
Chargor will pay interest on such.sum (before and after any judgmerit) from the date
of detnand until the date of payment calculated af the: Default Rate..

SECURITY

34 Fixed charges

The Chargor- hereby charges in favour of the Lender with full title guarantee as
contining security for the paymeént and discharge of the Secured Liabilities:

3141 by way of fixed charge:




3.2

(@)

(b

)

(d)

()

(m)

Assignments

all estates or interests in the Mortgaged Property and any other
freehold or leasehold property how or in the future belonging o it;

the benefit of all present and future licences, consents and
authorisations {statutory or otherwise) held or utilised by the
Chargor in connection with the Chiarged Assets or the use of any
of the Charged Asséts and all rights in connection with them;

the benefit of alf other contracts, guarantees, appointiments,
covenarts and warranties relating to the Mortgaged Property and
other documients to which the Chargoris a party or which arein
its favour or of which it has the benefit relating to letting,
development, sale, purchase, use of the operation of the
Mortgaged Property or any part of it or otherwise relating to the:
Marigaged Property;

all furniture, furnishings, tools; vehicles, computers, computer
software and hardware and office and other equipment-and other
chattels belonging to the Chargor (but for the avoidance of doubt;
excluding such chattels belonging fo any lessees, tenants, sub-
lessees, sub-fenants, Ticensees or occup[ers of the Mortgaged
Property) and not regularly disposed in the ordinary course of
business together with the benefit of all contracts, licences and
warranties relating to the same;

all Fixtures;

all monies from time: to time standing io the credit of the

Chargor's bank-accounts;

the Securities;

the Debts-and the proceeds of payment or realisation of each of

them;

all choses in action and the intellectual Property;

all present and future goodwill, uncalled. and called but unpaid
capitai of the Chargor,

all jts rights ahd interésts in and claims under the Insurances

issued in relation to thé Charged Asséts;

all negotiable instruments at any time drawn, issued or endorsed
in favour of or held by or.on belialf of, the Chargor, including any
such instruments which at-any time have been deposited with the
Lender (whether or not.endorsed by the Lender); and

insofar as the legal mortgage referred toin clause 3.1.1 of any of
the -assignments referred to it clause 3.2 shall for-any reason be

ineffective as' a legal mortgage or an assignment, the assets
feferred toin those clauses.

The Chargor hereby assigns and agrees to -assign by way of security to the Lender
with full titte guarantee for the paymerit and discharge of the Secured Liabilities all the:

Chargor's right, title-and interest in, to-and under each of the following prasent and
future assets:




3.2.1

3.3.2

3.2.3

324

3.2.8

326

3.2.7

the benefit of each of the Assigned Contracts and the benefit of any
guarantee or security for the performance of esch Assigned Contract;

all its fights and interests in and claims under the Insurances:

all rights and ¢laims in felation to any Mortgaged Propeity including,

without limitation, all rights and claims agamst ‘any lessees, tenants, sub-

lessees, sub~tenan{s licensees or occupiers of the Mortgaged Property
ffom time to time and all guarantors :and sureties for the obligations of
such persons,

the benefit .of all contracts, deeds, undertakings, agreerments, rights,
warranties, securities, covenants, guarantees, bonds and indemnities of
any ﬂature now or at: arny tfme enjoyed or held by the Chargor and
relating to the Mortgaged Propeity and all- compensation paid in relation
to the Mortgaged Property and all VAT payable on the same;

the benefit of any development documents and all undertakings,
agreements, rights, warranties, securities, covenants,. guarantées, bonds
and indemnities-of any niature now or at any tirfie enjoyed or held by the
Chargor;

the benefit of all guarantees, warranties and representations given or
made by, and any rights of remedies to which the Chargor.may now or in
the future be entitled against, all or .any’ professional advisors and.
contraciors in relation to the Mortgaged Property, and any business
carfied on thereat, and the manufacturer supplier and installers of all
plant, machinery; Fixtures and fi fittings or other items now or hereafter in

buildings: located on the Mortgaged Property and any other person now

or from time to fime under confract or under a duty to the Chargor

including without limitation the right to prosecute in the name of the

Chargot proceedings against any such person and the benefit of all sums
recovered in:proceedings againstall or any such persons; and

alf claims, remedies, awards or judgments paid-or payable to-the: Chargor

{lnciudlrzg, without hmltaimn all liquidated and ascertained damages
payable tothe Chargor under the above),

provided that, in each case, to the extent (if any) that the:benefits, rights, titles, claims
anhd interests assignad under this clause 3.2 are not assignable, such assignment will
-operate as an assignment of &l proceeds received by the Chargor in connection with
such benefits, rights, titles, ¢laims and interests.

3.3 Floating charge

The Chargor hereby charges in favour of the Lender with full tite guarantes for the
payrment and discharge of the Secured Liabilities by way:of floating ¢harge the whole
of the Chargor's undettaking, propetty and assets, present and future wherever
situate not from time to time subject to an effective mortgage, fixed charge or
assignment under this Deed.

4 CONVERSION OF THE FLOATING CHARGE

44 Notice of conversion

411

The Lender may from time: to time, by notice in writing to the Chargor
following theé occurience of an Event of Default which is continuing orif
the Lender considers those assets to be in danger of beirig seized or sold

under aty formd of distress, attachment, -exacution, diligence or other legal

process or to otfierwise be in- jeopardy, convert the floafing charge




4.2

contained in clause 3.3 into & fixed charge as regards any Floating
Charge Assels specified in-such notice,

412 The floating charge contained in clause 3.3 may not be converted into a
fixed charge solely by reason of the obtaining of a moratorium of
anything dore with a view to cbtaining a moratorium under the
Insolvency Act 2000.

Automatic conversion

Notwithistanding anything contained in this Deed, if (without the prior written consent
of the Lender);

4.2.1 the Chargor creates any Security-over ot otherwise encumbers any- of the
Charged Assets created by this Deed or-attempts to do so other than as
permitied under the Finance Documents;:

422 any person levies or attempts to levy any distress; execution, diligence,
sequestration or other process against the Charged Assets which is not
frivolous-and vexatious and/or being diligently contested by the Chargor;

4.2.3 a resolution is passed or a petition is presented for the winding up,
dissolution, -administration or re-organisation of the Chargor other than
any petition which is frivolous and vexatious has been disclosed to the
Lender and is being diligently contested by the Chargor;

4.2.4 a receiver, an administrative receiver or a receiver and. manager is
appointed -over the Charged Assets.or, if any person entitted to do so,
gives notice of intention to appoint a receiver, an. administrative receiver
ot a receiver and manager over the Charged Assets or files such anotice
with the court; or

4.2.5 an Administrator is appointed in respect of the Chargor or the Lender
receives notice of ar intention to appoint an Administrator pursuant. to
paragraphis 15 or 26 of Schedule B1 of the Insolvency Act 1986 in
respect of the Chiargor,

the floating charge created. by this Deed over the Floating Charge-Assets shall with
immediate effect and without notice atitornatically convert into a fixed charge.

5 THE LAND REGISTRY AND FURTHER ADVANCES

5.1

5.2

Land registration

The Chargor hereby consents to an application being made to the Land Registrar by

‘of on behalf of the Lender to enter the following restriction in form P-to be registered
‘against its title to any property forming part of the Mortgaged Property:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a-charge registered before the-entry
of this restriction, is'to be registered without a written'consent &gned by the proprietor
for the time being of the charge dated fthe date of this Deed] in favour of Groco 502
Lirnited (as Lender) referred to'in the Charges Register or their conveyancer”.

implied covenants
For the: purposes of Rule 68(1) of the Land Registratiori Rules 2003, the covenants

set out in Sections 2 to B (inclusive) of the Law’ of Property (Miscellaneous
Provisions) Act 1994 will be extended by the provisions of this: Deed.




5.3

Further advances

5.3.1 ‘Subject to-the terms. of the Finance Documents, the Lender is under an
obligation to make fuither-advances. to the Chargor,

5.3.2 For the purposes. of section 94(1)(c) of the Law of Property Act 1925,
section 49(3) of the Land Registration Act 2002 and Rule 108 of the Land
Registration Rules 2003, the obligation on the Lender to make: further
advances will be deemed to be incorporated in this Dead as if the sanie
were set outin this Deed.

5.3.3 For the purposes of the Land Registration:Rules: 2003 and section 49(3)
of the Land Registration Act 2002, the Chargor hereby consents to an
application being made to the Chlef Land Registrar by or on behalf of the
Lender for the entry of a note of the obligation to make further advances
on the Charges Register of any registered land forming part of the
Mortgaged Property.

6 FURTHER ASSURANCE

6.1

6.2

8.3

Further assurance: general

‘The Chargor shall, at its owr expense, promptly do all such acts or execute all such
documents (including, without limitation, assignments, transfers; mortgages, charges
notices and instructiong) as the Lender or any Receiver may specify (and in such
fofty as. the Lender or any Receiver may require) in favour of the Lender or its
fgminess;

6.1.1 to perfect or protect the security created or intended to be created in
respact of the Charged Assets (which may include the execution by the
Chargor of a mortgage, fixed charge-or assignmént over all or any of the
assets constituting, or intended to constitute, Charged Assets) or for the
exercise of the Collateral Rights;

6.1.2 to facilitate the realisation of the Charged Assets: and/or

6:1.3 to obtain all necessary corisents to procure the registration of this Deed

with the registrar of companies (if applicable) and, in respect of the
Mortgaged. Property, at the Land. Registty or -on the: Land Charges
Register, as-appropriate.

‘Consents

The Chargor will use all reasonable endeavours to obtain {in: form  and content
satisfactory to the Lerider) as soon as possible any consents necessary to énable the
relevant Charged Assets purported to be so charged or assigned to-be the subject of
an effective fixed charge or assignment pursuant to clauses 3.1 and 3.2, immediately
upor obtaining any such consent, the relevant Security Asset shall become subject to
such Security and the Chargor shall promptly deliver a-copy of each such consent to
the Lerider,

Notice of assignment of Assigned Cortitracts
Following a request by the Lender, the Chargor will promptly give notice of

assignment to each countetparty to an Assigned Contract and shall usé its
reasonable endeavaurs to procure that each relevant party acknowledgas that notice,




6.4 Notice of charge of Account

Following a request by the Lender, the Chargor will promptly give notice te the bank

at which any bank atcount is held and-shall use its reasohable endeavours fo procure

that the relevant bank acknowledges that riotice.
6.5 Notices of assignment of Instirances:

Following a request by the Lender, the Chargor will promptly give notice of

assignment to all insurers in. respect of the Insurances and shall use its reasonable.

endéavours to procure that such insurers acknowledge the notice.
6.6 Preservation of rights

Neither the obligations-of the Chargor contained in this Deed nor the:rights; powers

and remedies conferred in respect of the Chargor-upon the Lender by the Finance

Documents of by law shall be discharged, Ep'rejudiCed' or otherwise affected by:

6.8.1 the winding-up, dissolution, -administration or reorganisation of the
Chargor or-afy other person or-any change in its status, function, control
or ownership;

6:6.2 any of the obligations of the Chargor or any othiét person under the
Finance Documents of under any other sécurity relating to the Finance
Documents being or becoming iliegal, invald, unenforceable or
ineffective in any respect;

6.6.3 any time or other indulgence being granted oragreed to be granted to the
Chargor or any other person in respect of its obligations under the
Finance Docurments;

664 any amendment to, or any variation, waiver or release of any obligation of
the Chargor or any other person under the Finance Documents;

.85 any failure to fake, or fully o take, any security _co-ntempiated by the
Finance Docurments of otherwise agreed to be taken in respect of the
Chargor's. of any othér person's obligations under the: Finance
Documents; a

6.6.6 any failure to realise or fully to realise the value of, or any release,
discharge, exchange or substitution of, any security taken oragreed to be
taken in respect of the Chargor’s orany other persott’s obligations under
the Finance Documents; or

667 any ofher act, event or omission which, but for this clause 8.6.7, might
operate to-discharge;. impair or- otherwise affect any of the obligations of
the Chargor or any other person or-any of the rights, powers or remedies
coniferred upon the Lender by the Finance Documefits or by law.

7 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
74 Negative pledge:

Save as permittéd or required by the Finance Documents, the Chargor will not,
without the prior written congent of the Lender, create, purport to create, or permit to
subsist (in favour of any person other than the Lender) any Security over any of the
Charged Assets: now or in the future, or agree or attempt to do so, or increase or
extend any liability of the Chargor secured-on any of the: Charged Assets.

10




7.2

7.3

Disposal of fixed charge assets

Save as permitted by the Finance Documents, the Chargor will not, without the pricr
written consenit of the Lender (whether by a single fransaction or numiber of related or
unrelated transactions, and whether at the same time or over-a period-of time) seli,
transter, lease out, lend or othierwise dispose of any of the Charged Assets charged
or assigned by clauses 3.1 and 3.2 or following the crystallisation of the floating
charge-created by clause 3.3 the Floating Charge Assets charged by clause: 3.3 .or
any interests therein or the right to receive or to be paid the proceeds arising from

their disposal or agree or attempt to do so.
Disposal of Floating Charge Assets

‘The Chargor will not dispose: of any of the Floating Charge Assets charged by clatse

3.3 other than in the ordinaty course of, and for the: purposes. of, carrying on its

trading business whilst the floating charge remains uncrystalfised.

8 ASSIGNED CONTRACTS

841

8.2

Performance

The Chargor will remain liable to perform all the obligations to be performed. in

respect of @ny of the Assigned Contracts and the Lender will have no obligation of

any kind whatsoever in relation to them or be under any liability whatscever in the
event of any failiure by the: Chargor to-perform its obtigations in respect of them. The

Chargor agrees to indemnify and hold the Lender harmiess from all costs, claims,

damages or liabilities whatsoever and howsoever arising out of the performance of or

the failure in performance of the Chargor's obligations in respect of the Assigned

Contracts,

No amendments

The Charger will notwithout the prior written consent of the Lender:

8.2.1 amend, supplement, riovate or waive any provision of or terminate any
Assigned Contract other than any minor or administrative -amendments,
supplements ‘of waivers which do not or wili hot have a matetially
prejudicial effect on the Lender or any Security; or

822 do anything which might jeopardise the -enforceability of any Assigned
Gontract,

9 ACCOUNT AND DEBTS

9.1

9.2

Restriction on dealing

The Chargor will riot without the prior written consent of the Lender {such consent nat
to be unreasonably withheld or delayed) deal with its Debts otherwise than by
coftecting them in the ordinary course of business and will not charge, factor, discount
or assign any-of its Debts in favour of any third party.

Payment
Subject to the terms of the Finance Documents, the Chargor will collect all Debts

charged to the Lender under this Deed and will ‘without defay pay the proceeds of
payment or realisation of all such Debts into.an account of the Chargor and . pending

‘that payment will hold all money so received upori trust for the Lender,
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101

10.2

10.3

10.4

SECURITIES.

Galls and other payments

in relation to the Securities:

10.1.1

10.4.2

101.3

10.1.4.

Notices

thie Chargor will duly-and-promptly pay all calls or other payments due.or
payable in respect of any Securities and ‘will comply: with all other
conditions ‘and obligations. -assumied by it in relation to @ny of the
Securities;

the Lender will not incur -any liability in refation to any calls or other
payments relating to the Securities;

if the. Chargor defaults in complying with its obligations under clause
10.1.1 the Lender may in its absolute discretion make such paymients on
hehalfof the Chargor;-and

the Chargor agrees to reimburse the Lender on demand all sums
expended by the Lender under clause 10.1. 3

The Chargor will forward to the Lender-any notices, reports, accounts, circulars and
other documents relating to the Securities material to the rights of the Lender
hereunder promptly after they are received.

Rights prior to enforcement

10.3.1

10.3.2

Until the Security becomes enforceable:

the Chargor may exercise of direct all voting -and other rights relating to
the Securities provided that such exercise dogés not adversely affect the
Securities or the Lender or the Security; and

except as otherwise permitted by the Lender in writing or by the Facility
Agreement; all interest, dividends and other distribUtions in relation to the
Securities will be paid into a bank account f the Chargor; but, if paid to
the Chargor, the Chargor will immediately upon receipt pay them info anh
account of the Chargor-and until that payment will hold them an trust for

the Lender.

Rights after enforcement

Upon the Security becoming enforceable:

10.41

10:4.2

10.4.3

the Lender ghall be enfitied to exercise in the name of the Chargor all
voting or other rights in relation to the ‘Securities and the Chargor will

{and. will procure that its. nominess will) comply with- any directions the
Lender may in its absolute discretion, give concerming the exercise of

those rights and powers;

the Lender shall be entitied to receive and retain all dividends, and dther
distributions paid.in respect of the Secuiities;

the Lender shall be entitied to éxercise or direct the exercise of all voting

‘of other righits in relation to the Securities-in such means as. it considers

fit: and

12.
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10.5

10.6

10.4.4 the Lender shall be entitted to complete all instruments of transfer
referred to in clause10.5 and otherwise have any Securities registered in
its name or'the name of its nominee.

Deposit of certificates
The Chargor will on the date of this deed, or'if later, on the date of acquisition of any

Securities, deposit with the Lender, in addition to the documents of title and other
documentary evidehce required by clause 10, such duly executed instruments of

transfer (with the name of the transferee, date and consideration left blark)-as the

Lender may require to perfect the title of the Lender or its nominee to stich Securities
and/or to enable the Lender to vest such Securities in any purchaser-upo'r} exercise of

the Lender's power of sale,

Liability of the Lender

The Chargor agrees with the Lender that neither the Lender nor the Lender's

nomiinee will have any lighbility:

10.6.1 for failing to present any coupon of cthet document relating to any of the
Securities for paymient or redemiption:

10.6.2 for failing to accept ariy offer relating to any of the Securities;

10.68:3 for failing to attend or to vote-at any meetings refatad to the Securities;

10.6.4 for failing to notify the ‘Chargor of any matters mentioned inthis clause 10
or of ‘any communication received by the Lender in relation to the
Securities;of

1085 for any loss arising out of or in conhection. with the éxercise or non-
exercise of any rights or powers attaching or accruing to the Securities or
which may be exercised by the Lender or any nominee for the Lender
under this Deed.

INTELLECTUAL PROPERTY

The Chargor shall:

11.1

11.2

11.4.

if requested by the Lender &t any fime, registerthe interest of the Lender in all-or any
part of any Intellectual Property;

if requested by the Lender at any time, execute all S'L;ch dosuments and do all sueh
things as the Lender may require: fo record the. interest of the Lender in any
registering relating to the Inteflectual Property’

preserve, maintain and renew as and when necessary all Intellectual Property
required by the Chargor for cartying on its business; and

promptly notify the Lender of any infringements of the Intellectual Property and take
all steps as may be necessary to prevent such infringement and/or recover damages
in respect thereof.

DEPOSIT OF TITLE DEEDS

The: Chargor will deposit all deeds and documenits of title relating to the Charged Assets with

the Lender and such other docuinients relating to the Charged Assets as the Lender may

require from time to time, for the duration.of the Security Period, except to the extenit that any

13
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such Charged Assets are released by the Lender pursuant to the terms of the Facility
Agreerment.

POWER TO.REMEDY

in the case of default by the Chargor in repairing or keeping in repair or insuring the Charged
Assets orany part thereof or in observing or performing any of the covenants or stipulations

affecting the same, the Chargor will permit the Lender or its agents and contractors {subject

to the terms of any Lease) to enter on the Charged Assets and to.comply with.or object to any
notice served on the Chargor in respect of the Charged Assets and to effect stch repairs-or
insurance or generally do such things-or pay all such costs, charges and expenses as the
Lerider may consider are necessary or desirable to prevent or remedy any breach. of

covenant or stipulation orto comply with or:object to any notice. The Chargor will indemnify

and keep the Lender indemnified against all losses, costs, charges and expenses reasonably
incuried in conriection with the exercise-of the powers containad in this clause 13.

ENFORCEMENT OF SECURITY
141  When Security becomes enforceable

The Security shall be immediately enforceable if an Event of Default occurs. After the
Security has become enforceable, the Lender may in its absoiute discretion enforce
all or-any part of such Security at the times, in the manner, and on the terms. as it
shall think fit and take possession of .or hold or dispose of all or any part of the
Security.

14.2  Exercise-of powers

At any time after the Security becomes enforceable, the Lender miay, without notice
to the Charger or prior. authorisation fram ariy court, iny its absolute discretion whether
ar niot it has appointed & Receiver, exercise all or-any of the powers, authorities and
discretions conferred by the Law of Property Act 1925 {as varied or extended by this
Deed) on mortgagees and by this: Dead on -any Receiver or otherwise conferred by
law on mortgagees:of Recelvers.

143  Right of appropriation

To the extent that any of the Charged Assets constitutes Financial Collateral and this
Deed and the obligations of the Chargor hereunder constitite a Security’ Financial
Collateral Arrangement the Lender shall have the right, at any time after this Deed
has become enforceable, to. appropriate-all or any part of such Financial Collateral in
or towards payment and/or discharge of the Secured Liabilities in such order as the
Lender in its -absolute discretion may from time to time determine. For this purpose
gach of the Chargor-and the Lender agrees that the value of such Financial Collateral
50 appropriated shall be:

14.3:1 in the case of cash, the amount standing to the credit of each of the
Chargor's bank accounts, together with any accrued but unposted
interest, at the time the right of appropriation is exercised; and

14.3.2 in the case of Securities, the market price of such Securities at the time
the right of appropriation is exercised as determined by the Lender by
tefarence fo any recognised market index ot by such other process as
the: Lender may select, including, without Hmitation, independent
valtation.

In sach cage, sdch of the Chargor and the Lender agrees that the method of

valuation provided for'in this clause 14 shall constitute a commercially reasonable
miethod of vatuation for the purpose of the Financial Collateral Regulations.

14




15

14.4

14.5

14.6

147

Possession

If the Lender, any Receiver or any delegate of any such person takes possession of
the Charged Assats, it or he: may at any time relinquish such possession.

No liability as mortgagee in possession
The Lender will not be liable to-account as & mortgagee in possession in respect of alt

or-any part of the Charged Assets or be liable for any loss upon réalisation-or for any
neglect; default or omission in connection with the Charged Assets to which a

mortgagee in possession might otherwise be liabls.

Powerof sale

The power of salé under this Deed may be exercised notwithstandinig that the Lender
or the Receiver may have: previously waived or refrained from exercisitig that power,
and ro-demand or notice of sale made or given under this Deed will be waived by the
acceptance of any payment o account of the Secured Liabilities, or by any
negotiations between the Lender and the Chargor or any other party Who is acting as
agent for the Chargor or. on behalf of it.

Receiver's liability

Al the provisions of clause 14 will apply, mutatis mutandis, in respect of the liability of

any Receiver and delegate of the Receiver or the Lender or any officer, employee or
agent of the Lender, any Receiver or any delegate,

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

151

15-2

15.3

15.4

Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by
this Deed will operate as a variation and extension of the statutory power of sale

Under Section 101 of the Law of Property Act 1925 and such power will arise (and the
Secured Liabilities will be desimed due and payable for that purpose) on the

axgcution of thig Deed.

Restrictions

The restrictions: contained in Sections 83 and 103 of the Law of Property Act 1925 will
not apply to this Deed or to the exercise by the Lendet of its right to consolidate all or
any of the Security with any other security in existence at any time or fo its power of
sale; which powers may be exercised by the Lender without notice to-the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time and the
Lender -and any Receiver may make any lease or agreeément for lease, .accept
surrenders of leases and grant-options on such terms as it will think fit, without the
neéd to comiply with-any restrictions imposed by -Sections 99 ‘and 100 of the Law of
Property. Act 1925,

Non-application

The following provisions of the Law of Property (Mlscellaneous Provisions) Act 1994
will.not apply to-this Deed:
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158

15.4.1 the words ‘other than any charges, encumibrances or rights which that
person does not and would hot reasonably be expected to know about' in
Section 3(1),

15.4.2 the words “except to the extent that’ and all words thereafter in Section
3{2);and

16.4.3 Section 6(2).
Application

Section 109(8) of the Law of Property Act 1925 will not-apply, and-all monies received
by the Lender or any Receiver in the exercise: of any powers conferred by this Deed
will be applied in the following order:

15.5.1 in the payment of:

(&) all costs, charges, liabilities and expenses incurred by the Lender
or any Receiver in the exercise of those powers or incidental to
any Receiver's appomiment together with interest at the:
applicable rate set out in. clause 2.2 (both before -and after
judgment) from the date those amounts. became due until the.
date they are-irrevocably paid in full;. and

(B) any Receiver's remuneration;

16.5.2 in or towards -discharge of aff fiabilities' having priority to the Secured
Liabilities;

16.5.3 in or towards the satisfaction of the Secured Liabilities in such order-as

the Lender determines; and
156.5.4 in the paymenit of any surplus to the Chargor or other person entitled to it
Application of sums received

The Chargor will have: no rights: in respect of the application by the Lender of any
slims receivad, récoverad or reglised by the Lender under this Deed.

16 APPOINTMENT OF RECEIVER

1641

16.2

Appointment and removal

At-any time after the Security becomes enforceable, or if requested to do so by the:
Chargor, the Lender may by deed ‘or otherwise (acting through an authorised officer
of the Lender), without prior notice o the: Chargor:

16.1.1. appoint one or more patsons to be a Receiver of the whole or any part of
the Gharged Assets or an Administrator of the Chargor,

16.1.2 remove (so-far-as it is lawfully ‘able) any Receiver or an Administrator so
appointed; and

16.1.3 appoint another person{s) as an additional or replacement Receiver(s)or
Administrator(s).

Capacity of Receivers

Each person-appointed to be a Receiver under this Deed will be:
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16.3

16.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver;

16.2.2 (for all purposesy wili be deemed to be-the agent of the Chargor which
will be solely responsible for his acts, defadlts and liabilities and- for thé
payment of his remuneration and no Receiver will at any time act as
agent for the Lender; and

16:2.3 entitled to remuneration for his services at a rate to be fixed by the
Lender from time to time (without being fimited to the maximum rate
specified by the Law of Property Act 1925).

Statutory powers of appointment

The powers of a Receiver will be in addition to ali statutory and other powers of the
Lender under the Law of Property Act 1925 (as extended by this Deed), -an

‘administrative receiver under the Insclvency Act 1986 or otherwise and such powers
will remain exercisable from time to time by the Lender in respect of any paitof the:

Charged Assets.

17 POWERS OF RECEIVER

17.4

Powers

Every Receiver appointed by the Lender will (in ‘addition to all powers conferred on
him by law) have the following powers exercisable in respect of the Charged Assets

upon such terms-and conditions ag hig'thinks fit:

17.1.4 to take: possession of and generally to-manage the Charged Assets and
any business of the: Chargor

17.1.2 to enter into, carfy into effect, comiplete, deliver, perform, repudiate,
rescind or vary any deed, contract, transaction-or arraragement to which
the Chargor is or is'to be a party;

17.1.3 to carry cut on any Mortgaged Property (or on any other property which it
may in his opinion be necessary or desirable to work upon) any
development or new works or corriplete any unfinished works of building,
reconstruction, maintenance, furnishing or equipment and to apply for
and obtain all planning permissions, congents or licences as may be
necessary of desirable for such purposes;

17.1.4 te purchase or acquireany land and purchase, acquire, grant or release
any interest in:or right over land-and enter into, take or release the benefit
of -covenants {(positive or restrictiVe) binding on or benefiting the
Mortgaged Property;

17:1.5 to sell, lease, licence, surrender or accept surrender of leases or licences
of, charge or cthetwise deal with and dispose of the Charged Assets
without restriction. mciudlng (Wwithout limitation) power to dispose of any
Fixtures separatel y frorm the land;

17.1.8 to carry into effect and compléte any transaction by executing deeds or
documents in the name of or on'behalf of the Chargor:

1717 to insure the Charged Assets and any works and effect mdemmty

insurance or other similar insurance and obtain bonds or give
commitments, guararitees ihdemnities and security;
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17.1.8 to engage, rely on the advice of and discharge advisers, consultants,
officers, managers, agents, workmen and others;

17.1.8 to purchase materials, tools, equipment, goods or supplies;

17.1.10 to. bring, continue or defend any claim, dispute, action or legal
proceedings. and entar into any arrangement or compromise in relation to-
the Charged Assets or any part.of ther,

17.1.11 to redeem any securify and to borrow or raise any. money and secure the:
payment of any money in priority to the Secured Liabilities for the:
purpsses of the exercise of his powers and/or defraying any -costs or
liabilitiss incurred by him in such exercise;

17.1.12 to make any elections for value added tax purposes; and
17.4.13 to'do dny otheracts of things as:

(a) he may consider to be necessary or desirable for the realisation.
of the Charged Assets or any part thereof;

{b) as he 'may consider incidental or conducive to any of the rights.or
powers conferred on a Receiver under or by virtue of this Deed
or law:

PROTECTION OF PURCHASERS

181 Consideration
The receipt of the Lender or any Receiver will be conclusive discharge to a purchaser
and, in making any sale or disposal of- any of the Charged Assets or makmg any
acquisition, the Lender or any Receiver may do so for such. consideration, in such
mannerand on such terms as it thinks fit. '

18.2  Protection of purchaser
No purchaser or other person dealing with the Lender or any Receiver will be bound
to inquire whather the right of the: Lerider or such. Receiver to. exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or
regularity-on the part of the Lerder or such Receiver in such dealings.

POWER OF ATTORNEY

194  Appocintment-and powers

The Chargor by way of security irevocably appoints the Lender and every Receiver

o Administrator and any delegate or sub-telegate severally to be'its attorney anid in

its narme, on its behalf.and as its act and deed to execute, deliver-and perfect all
documents and do-all things which:

18.1.1 the Chatgor ought to have done by this Deed (including the execution
and delivery of any deeds, charges, legal mortgages, assignments -or
other security and any transfers of the Charged Assets); and/or

19.1.2 endble the Lender andi any Receiver or Administrator orany delegate o
sub-delegate to exercise, or delegate the exercise of, any of the rights,
powers and authorities conferred on them by or pursuant to this Deed or
by law (including the:exercise of any right of a legal or beneficial owrrer of
the Charged Assets).

18
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19.2

Ratification

The Chargor will ratify and confirm all things lawfully done and all documents
executed by any attothey in the exercise or purportéd exercise of all or any of his
powers.

EFFECTIVENESS OF SECURITY

20,1

20.2

20.3

20.4

205

20.6

Continuing Security

The Security will remain in full force and effect as a continding security for the

Secured Liabilities during the Seesurity Period.

Cumilative rights:

The Security and the Collateral Rights will be cumulative, in addition to and
independent of every other security which ‘the Lender may at any time hold. for the:
Secured Liabilities or any other obligations or any ﬂghts powers and rernedies

provided by law. No. prior sectrity held by the Lender over the whole or any part of

the Charged Assets will merge into the Security.

No prejudice

Neither the Security nor the Collateral Rights will be prejudiced by any time or
indulgence granted to the Chargor or any other person or by any other thing which
might otherwise prejudice the Seclirity or-any Collateral Right.

Remedies and waivers

No failure on the part of the Lender to exercise, or any delay on its part in exercising,
any Colfateral Right will operate a5 a waiver thereof nor will any single or partial
exercise of any Collateral Right preclude any further or other exercise of that or any
other Collateral Right.

No liability

None of the Lender, any Receiver or any delegate or sub-delegate will be liable by

reason of:

20:5.1 taking any action permitted by this Deed:or

20.5.2 any neglect of default.in connection with the:Charged Assets; or

20.5.3 taking possession of or realising all or any part of the Charged Assets,
éxcept in the case of negligence or wilful default or fraud upon its part,

Partial invalidity

If, -at any time; -any provision. of this Deed is or becomes illegal, invalid or
unenforceable it -any respect under the law of any jurisdiction, heither the Iegaitty
validity or enforceabiiity of the remaining provisions of this Deed nor of such provision
under the laws of:any other Jurlsd iction will inany way be affected orimpaired thereby

and, if any part of the Security is invalid, unenforceable or ineffective for any reason,
that will not affect or impair any other part of the Security.
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20,7  Othersecurity

The Lender will not be obliged to resort to any guarantees, indemnities, Security or
other means of payment now or hereafter held by or available to it before enforcing
this Deed and no action taken or omitted by the Lender in connection with any such
guarantee, indemnity, Security or other means of paymient will discharge; reduce,
prejudice or affect the Hability of the Chargor or the Secured Ligbilities nor will the.
Lender be obliged.to account for any mioney or other property received or recovered
in .Consequerice of dny enfordemerit or realisation of any such guarantees,
indemnities, Security or'other means of payment.

20.8  Variation

No variation of the terms of this Deed will be valid uniess i is in writing 'and.executed
as & deed by the Chargor and confirmed in writing by the Lender.

RELEASE OF SECURITY

Upon the expiry-of the: Security Period and the Lender not being under any - further actual or
contingent obligation to make advances or provide other financial accommodation to the
Chargor, the Lender will, at the request and cost of the Chargor, release and cancel the
Security and procire the r‘e‘a‘ssignmem"t‘o_the-Charg_cr of the property and assets assigned to
the Lender pursuant to this Deed anhd without récourse to, or any representation or warranty

by, the Lender.or any of its nominées.

SUBSEQUENT SECURITY

If the Lender at any time receives or-is deemed to have received notice-of any subsequent
Securily affec%mg altor any part of the Charged Assets or any assignment or transfer-of the:
Charged Assets which is: prohibited by the terms of this Deed, all payments thereafter by or
on behalf of the Chargor to the Lender will be treated as having been credited to a new
account of the Chargor and net gs having been applied in reduction of the Secured Liabilities
as at the time when the Lender received such notice.

ASSIGNMENT

231 Right of Lender fo assign
The Lender may at any time assign any of its rights or transfer any of its rights and
obligations under this Deed to-dny person to'whon it may assign or transfer its rights
and/or obligations under the Facility Agreement.

232 Restriction on Chargor

The ‘Chargor may not assign or transfer any of its rights or obligations .under this:
Deed.

233 Confidentiality

Thie Lender may give such information reiatmg to the Chargor and the Secured
Liabilities as it thinks fit. to any person proposing to take an assignment and/or
transfer from the Lender andfor to enter info ¢ontractual relations with the Lender with
respect to this Deed.

EXPENSES,; STAMP TAXES AND INDEMNITY

241 Expenses:

The Chargorwill, from time'to time on demand of the Lender:
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24.1.1 reimburse the Lender for all the reasonable costs and expenses
(including legal fees) together with any: VAT thereon properly incurred by
it the negotiation, preparation and execution of this Deed and the
completion of the fransactions and perfection of the security
contemplated in this Deed; and

2412 reimburse the Lender on & full indermnity basis for all the costs and
expenses (including legal fees) together with any VAT thereon properly.
incurred by it or by any Receiver in connection with the exercise,
preservation. and/or enforcement of any of the Collateral Rights or the
secutity contemplated by this Deed or any proceedings instituted by or
against the Lender or any Receiver as a conseqience of taking ‘or
holding the security or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the rate referred to. in
clause 2.2,

24.2  ‘Stamp taxes

The Chargor wili pay all stamp, stamp duty land tax, registration and other Tax to
which this Deed, the Security or any judgment given in connection with it is.or gt any
time may be subject and will, from time to time, indemnify the Lender-on demand
against any liabilities, costs, claims and expenses resulting from any failure to- pay or
delay in paying any stich Tax.

24,3 Inidemnity

The Chargor will, notwithstanding any release or discharge of all:or any part of the
Security, indemnify the Léender, its agents, attdrneys and any Receiver against-any:
action; proceeding, claims, losses, liabilities and costs which it may. sustain as a
consequence -of any breach by the Chargor of the provisions of this Deed, the
exercise or purporied exercise of any of the rights and. powers conferred on 'them by
this: Daed.or gtherwise relating to the Charged Assets.

PAYMENTS FREE OF DEDUCTION

All payments to be made under this Deed will be: made free and clear of and without

deduction or withholding whatsoever for-or on account of any Tax except to.the extent that the

Chargor is required by law to make such payment slibject fo the deduction or withholding of
any Tax. If any Tax or amount in respect of Tax is required to be deducted from any amounts
payable or paid by the Chargor, the Chargor will pay such additional amounts as: may be
necessary to ensure that affer the making of the deduction or withholding which is required
the: relevant recsplent receives and retains {frée from any liability in respect of any such
deduction or withholding) a net amount equal to the full amount which it would have received
and retained had no such deduction or withholding been made.

DISCRETION AND DELEGATION

261  Discrefion

Any power or discreticn which may be exercised or any determination which may be
made hereunder by the Lender or any Receiver may be exercised or made in its
absolute and Lnfettered discretion without any obligation to give reasons,
28.2 Delegation

Each of the Lender and any Receiver wili have full power to delegate (either generally
or specifically) the: powers, authorities and discretions conferred on it by this Deed
(including the power of attorney) on such tefms and conditions as it sees fit, which
delegation may include. power to sub-delegate and will not preciude either the
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33

subsequent exercise of such power, authority or discretion by the Lender or the
Receiver itself or any subsequent delegation or revocation thereof.

PERPETUITY PERIOD

Thie perpetuity period under the rule against perpetuities, if applicable to this Deed, will be the
period of 125 years from the date of this Deed (as specified in section 5{1) of the Perpetuities

.and Accumulations Act 2009).

COUNTERPARTS

This Dead may be executed in.counterpaits, all of which when taken fogether will constitiie a
singledeed.

CERTIFICATION

The Chargot hereby cerlifies that its creation of this Deed in favour of the Lender'does not:
contravene.any of the provisions.of the Companies Act: 2006 or its-constitutive docurrients.

REORGANISATION
This Deed will remain binding:on the Chargor notwithstanding any change in the constitution
of the Lender orits absorption by, or amalgamation with, or the @cquisition of all or part of its
undertaking by, any other person, or-any reconstruction or reorganisation of any kind. The
Security will remmain valid and effective in all respects in favour of the Lender-and for -any
assignee, transferes or other successorin title of the Lender.
SET OFF
The-Lender may set off any matured obligation due from the Chargor under this Deed against.
any matured obligation owed by the Lender to the Chargor (whether actual or contingent,
present or fulure), regardless of the place of payment, baoking branch or.curency of &ither
obligation. If the obligations are in different currencies, the Lender may convert either
obligation at a market rate of exchange in its. usual course of business for the: purpose of the
set-off.
PAYMENT OF MONIES
321  Date for payment
Where neither the Facility Agreement nor this Deed specifiss the due date for
payment of any monies owed by the Chargorto the Lender siuich monies will be due
and payable to the Lender by the Chardor on demand.

32.2  Certificates’
A certificate signed by an official of the Lender as to the-amount due or owing from
the Chargor will be conclusive evidence: against the Chargor, except in the case of
‘manifest error.

NOTICES

331 Any notice or other communication given to a party under or'in connection with the
Finance Docurnents shall be:

33:11 in writing;

33.1.2 delivered by hand, by pre-paid first-class post or other next working day
delivery service; and
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33.2

33.1.3 sent to:
(8) the Chargor at:
Bluebell House, Brian Johnson Way, Preston PR2 5PE
{b) the Lenderat;
Tweedale Way, Chadderton, Oldharn OL8 7LD.
orto any other address as is iotified in writing by one patty to the other
from time o time.
Any. notice or othef communication given by either party shall be deemed fo have
beeh received:

3324 if delivered by hand, atthe fime it is-left at the relevant address; and

33.2.2 it posted by pre-paid first:class post or the next working day delivety
service, on the second Business Day after posting.

A notice or other communication given as described inthis clatse 33 on a day-that'is
not & Business Day, or after normal business hours, in the place it 1§ received, shafl
be deemed to have been received on the next Business Day.

34 GOVERNING LAW

34.1

34.2

Governing law

This Deed, and any or all non-contractual obligations arising out of or in connection
with if, shall be-governed by and construed in accordance with the Taws of England

and Wales.

Exclusive jurisdiction

The courts of England and Wales shall have non-exclusive jurisdiction to settfe any
dispute arising in connection with this Deed (a Dispute). The parties agree that the

couits are the ‘most appropriate -and convenient courts 1o settle Disputes. afid
‘accordingly no party will argue to the contraty.

This Deed has been executed as a deed by the parties and is:delivered and takes effect an the date
at the beginning of this Deed..
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Schedule 1~ Mortgaged Property

Mo

THE CHARGOR

EXECUTED AS A DEED by
OLDHAM ATHLETIC (2004}
ASSOCIATION FOOTBALL CLUB
LIMITED

acting by a director in the
presence of:

Director

¥
J
y

Withess Signature:

Witniess Nahe: 4 »«fiﬁéj@ g K {f{“& K‘T {{:
Witness Adiless, éfé#ﬁ / UE s e
1wo St Peter's Sgiare
Manchester
M2 3A4

THE LENDER

EXECUTED AS A DEED
by GROCO 502 LIMITED:
geting by a diregtor i1 the
presence of:

Director

]
)
)
‘}:

Witness Signature: ST
KLALO 1 AUSIE K
Withess Address: GIES e,
' ' :? W ﬂ? Peters Sguare
Manchesier
M2 3AA

‘Witness Name:
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