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Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7232590

Charge code: 0723 2590 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st May 2023 and created by ROMACO LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st June 2023 .

Given at Companies House, Cardiff on 7th June 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 31 M&b 2023

ROMACO LIMITED
aandw

THE GREATER MANCHESTER COMBINED AUTHORITY

CHARGE DVER SHARES

PANNONE
CORPORATE

pannonegorporate.com

(1)

-{2)
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Thie dead ie dated 24 M&J 2023

Parties

(1)

RONMACO LIMITED incoérporated and registered in England and Walss with company number

'ﬂ?ESQiﬁgﬁ'_wha&e-regisfe’redﬁfﬁae is al 15 Carnarvon Street, Manchester, M3 1HJ {Chargor)

{2) = THE GREATER MANCHESTER COMBINED AUTHORITY of First floor, Churchgate House, 586
Oxford Street, Manchester M1 6EU (Authority)
BACKEROUND
-{Afil_' The Auéhmty hag agréed, pursuant to the Fagility Agreemmt tr:: provide the Borrower {defired
below) with loan faciliies on 2 secured basis,
(B} Unider this deed, the Chargor has agreed fo provide secuiity fo the Authority for the loan facilites

made available to the Borrower under the Facility Agreement.

Agreed terms

1.1

Definitions. and interpratation

Definitions

Terms defined in the Facilty Agreerent shall, unless otherwise defied in this deed, have the
same meaning In this deed. Ih addition, the following defifitions apply In this deed:

Borrower: Romato SPV § Limited, incomporated and registered in England and Wales with
company number 142403’3{}@ '

Business Day: a day afher than & Saturday, Sunday or public holiday in England when banks h 1)
London are open for business.

Delegate: any person appoinied by the Authority or gny Recgiver pursuant 1o clause 13, and any
person appointed as attorney of the Authority, Recelver or Delegate.

Event of Default: has the méaning given to that expression in thie Facility Agrasment. |

Facility Agreement: the facility agreement dated on or about the date of this deed between the.
Obligors and the Authotity for the provision of the loar facilities secured by this deed.

Financial Collateral: has the meaning given to that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No. 2) Regulations
2003 (51 2003/32286).



1.2

1.3

Finance Documents: has the meaning given 1o thal exprassion in the Facility Agreement.

'LPA 1925 the Law of Property Act 1925,

Obligor: has thie meaning given to that expression in the Facility Agreement.
Receiver: & receiver or receiver and manager appointed by the Authority uider clause 11.
Related Rights: any:

(&} dividend, interest or other distribution paid or payable in relation fo any Share; and

{B3 right, money or pmpem;} accruing, offered orissued at any time in relation fo-any Share

by way of redamption, substitution, -exchange, conversioh, bonus, preference or
otherwise, under option righis or otherwise., :
Secured Assets: all the assets, properly and undertaking of the Chargor which are, or are.
expressed fo be, subject to-any Security craated by, or pursuant o, this deed (and references fo
the Secured Assets shall include references to any part of them). _
Secured Liabilities: all present and future obligations and liabilities of the Obligors to the
Authority, whether actual or contingent and ‘whether owed- jointly or severally, as principal or
surety orin-any other capacity, under or in connection with the Finance Documents or this deed
fogeiher with-gll interest (inchuding, without limitation, default intorest) aconing in respect of those
obligation or liabilities.
Security Financial Collateral Arrangement: has the meeaning given o that expression.in the-
Firancia! Collateral Regulations.
Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of securily or other securily interest securing any obligation of any person, or
any other agreemant or arrangement having & similar effect,
Security Period: the petlod starting on the date of this deed and ending on the date on which the
Authotity is satisfied thaet all the Secured Liabilifies have been unconditionaily and irrevocably
paid and discharged in full and no further Secured Liabiilies are capable of belng cutstanding.
Shares: all of the shares in the share cagital of the Borrower.

Interpretation

The provisions of clause 1.2 (Mnferprefation) of the Facility Agreement apply to this deed ag.if they

were set owt in full in this desd, except thet each reference in that dlause o the Facility
Agreement shall be read a5 & reference to this deed.

Clawback

If the Authority considers that an amount paid by the Borrower or the. Chargor in respect of the

Secured Liabilities is capable of being avoided or otherwise set aside on the liguidation or

administration of the Borrower or the Chargor, or otherwise, then that amount shall not be
considered fo have beenirrevocably paid for the puiposes of this deed.
3



1.4

x|

31

4,

-4

4.2

St;heti ules

The schedules form part of this deed and shall have effect as if. set out infull | i the hﬁdy of this

- deed. Any reference to this éeed includes the schedules.

Covenant to pay

Govenant to pay _
{a) The Charger shall, on demand, pay fo the Authority and discharge the Secured
' Lizbilities when due in accordance with the terms of the Finance Documents; and
{b] The total amount recoverable by the Authority from the Chargor in relation o the
Becurgd Liobilities shall be limited to thie amount realised from the proteeds of sale or
other disposal or realisation of the Secured Assets together with all costs, expenses,
interest and other amounts payable by the Chargor under the terms of this deed.

“Grant of security

Fixed charge

Ag @ continuing security for fie payment and discharge of the Secured Lisbllities; the Chargor
with full title guarantee charges to the Authority by way of a first fixed chargs:

{a) all the Shares owned by it; and”
{b) all Related Rights.

Liakility of the Chargor

Liability not diﬂhaf“g‘eﬁ:ﬁ '

“The. Char‘gm‘s fiability under this deed i res;aect of any of the Secureai Llam ities shall not be

discharged, prejudiced or affected by:

(a)  any security, guarantee, indemnity, remedy or other right beld by, or available to, the
_Authmlty that is or becomes whuily or pamaily illegal, void or unenforceshble on any
_gmuﬂd _

{b) :ﬁ'#ze Autharity renewlng, determining, varying or increasing any facility or ‘other
transaction i any manner of corourdng in, sccepling or valying ahy compromise,
arrangement or settlement, or omitting to claim or enforce payment from thie. Borrower or
any cther person; or :

{c} any other act or omission, that, but for this clause 4.7, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse



5.1

5.2

53

5.4

5.5

58

The Chargor walvas any right it may have to require the Authority 1o enforce any . securty or other
right, or claim any payment from, or otherwise proceed against, the Borrower or any other person

. bafare enforcing this desd against the Chargor.

Representations and warranties
Times for making representations and warranties

The Chargor makes the representations and warranties set-out in this clause 5 to the Authority on
the date of this deed and are desmed o be repested on sach day of the Security Period with
reference to the facts and circumstances existing at the time of repetition.

Bhares
{a) The Shares are ﬁf'uﬂv:g paid and are not subject to any option to purchase or similar rights.
{b} The Shares represent the whale of the issued share capital of the Borrower and no

person has any option, warrent or other similar fight to subscribe for any shares of the
Bewrower, :

{6} The Chargor 1 the sole legal and beneficial owner of the Shares.
{d) Theconstitutional documents of the Borrower do not:
() restrict.or inhibt any ransfer of the Shares on creation or enforcement of the.
secyrity consiituted by this deed; or

0 confain any rghts of pre-amigtion,

{g)  The Chargor has complied with all notices relating 1o all or any of the Shares recelvad
by it pursuant to sections 7900 and 790E of the Companies Act 2006,

(ff Mo warning noticé has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice Has beeh issued unter paragraph 1(3)
of Schedule 1B of the Companies Act 2008, in respect of all or any of the Shares,

Mo Security
Thie Secured Assets are free from any Sentrity othar thar the Sacurity cfaate:»d by this dead.

No adverse claims

‘The Chargor has hot received, or acknowledged notice of, any advarse claim by any persan in

respect of the Secured Assets or any interestin them.

No adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or other matters
whaltsoever, that materially and adversely affect the Secured Assets.

" No breach of laws



5.7

5.8

6.

8.9

8.2

6.3

6.4

6.5

There is no breach of any law or regulation which materally and adversely affects the Secured
Aszels. ' :

Avoidance of security

Wo Security expressed o be created under this deed is lieble to be avoided, or otherwise. set
aside, on the liquidation or administration of the Chargor or otherwise.

Enforoeable securify

This deed constitutes and wil constitute the legal, valid, binding and enforceable obligations of

the Chargor, and is and will confinue to bie effective security over all and every part of the
Sewured Assets in accordance with its terms,

Covenants.
Negative pledge and disposal restrictions

The Chargor shall not at any Bime, except with the prior written consent of the Authgrity:.

{a) create, purport to create or permit to subsist any Security on, or in relation to, any
’ Becured Asset other than any Securily created by this deed;

(by  sell, assign, transfer, part with posséssion of or ofherwise -ciistéﬁse_-@f i any manner (or
purport to do so} all or-any part of, or any interestin, the Secured Assets; or

{c)  creafe or grant {or purport to create or grant) any interest in the Secured Assets in
favour of-a third party.
Praservation of Secured Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Authority, of diminish the value of any
of the Secured Assets or the effectivensss of the security created by this deed.

Compliance with laws and regulations
The Chargor shall comply with the requirements of any faw or regulation relating to or affecting
the Secured Assets or the use of them or any part of them:

Enforcement of rights

The Chargor shall use its reasonable endeavours to enforce any rights and institute. continue or

. defend any proceedings relating to any of the Secured Assefs which the Authority may

reascriably require from time to time in order to preserve the value.of such Secured Assels.

Notice of misrepresentations and breaches



8.8

a.7

6B

The Chargor shall, promptly on becoming awsre of any of the same, notify the Authority in writing
of:
{a}  any representation or warranty set out in this deed that is incorrect or misleading in any
‘material respect when made or deemied to be repeated; and

(b any bresch of any covenant set out in this deed.
Title to Secured Assefs .' -
The Chargor shall on the exscution of this deed, or if later; upon it becoming entiled to the
relevant Secured Asset, deposit with the Authority, or as the Authority may direct:
(a) &l share certificates and other documents of title or evidence of ownership of the
Secured Assets;
{B] 8l stock ransfer forms relating o the Secured Assels duly completed and exscuied by
oron behalf of the Chargor but with the name of the transferes, the consideration and
the date left blank; and

{e) any other documents {in each case duly completed and executed by or on behalf of the
Chargor) that the Authority may reascnably request to enable i, or any of its nominees,
of any purchaser or transferes, fo be registered as the owner of, or otherwise obtain
egad titte m,_nr o perfect its securily interestin any ofthe Securad Assels,

so that the Authority may, at any time and without notice to the Chargor, complete and present
those stock transfer forms and other documents to the issuer of the Secured Assets for
regisiration.

Hominations -

{a}  The Chargor shall immediately terminate all nominations it may have made in respect of
any Secured Assel and, pending such termination, proowre that any person so
nominated; _ '

iy does not exercise any. rights in respect of any Secured Asset without the prior
wiitten-approval of the Authority; and '

other information received by itin respect of any Secured Asset for which i has
been so nominated. :

{By* The Chargor shall not at any time during the Security Period exercise the right to
nominale any person other ihan the Authority fo enjoy or exercise any right relating o
any of the Secured Assets.

Pre-emption rights and restrictions on transfer

The Chargor shall:



6.9

8.10

611

8.12

{a)

(b)

{a)

(by -

{c)

(ay

obtain all consents, waivers, approvals and permissions that are necessary, under the
arficles Gf-as&océa‘ﬁén {or ofharwise) of the Borrower, for the fransfer of the Secured
Assets to the Authority or ifs nomines; orto a purchaser on enforcement of the security
constituted by this 'deed; and

prosure the amendment of the share travisier provisions {including, but not #nlted to,
daletion of any pre-emplion provisions) under the articies of association, other
constitutional document or otherwise of the Borrower. in any manner that the Authority
may reascnably require i order to permit the transfer of the Seturéd Assets to the
Authority or its nominee, or fo a purchaser on enforcement of he securily constituted by
this desd.

' Galls and other obligations

Notwithstanding the security created by this deed, the Chargor shall promptly pay all
calls, instalments and olher payments that may be or become due and payable in
respect of all or any pant of the Secured Assets. _

If the Chargor fails to do so, the Authority may, &t its discretion but without obligation,
pay the calls, mstaimer:ts or other paymants on behalf of the Chargor.

- The Chargor shall, immediately on request by the Authority, reimburse the- Authnraty for

any payment made by tunder this ::Iause 8.9,

The Chargor shall comply. with, and shall remain ligble to perform, all of the other
conditions and obligations assumed by it ir; respect of all or any part of the Secured
Assets. :

Changes to rights.

{a)

{b)

The Chargor shall not take, or sllow the taking of, any action on its behalf which may
result in the rights attaching to, or conferred by, all or any of the Secured Assets being

- altered.

The Chargor shall not cause or permiit: _
iy anyof the Secured Assets to be consolidated, sub-divided or convertad; or

{iy  any furiher shares in the share capital of the Borrower to be issued.

Compliance with requests for information

The Chargor shali promptly send a copy-to the Authority of, and comply with, a2l requests for-
in’fhnmatior&'whmh is within its kniowletlge and which are masde ander any law of regulation or any
similar provision in any articles of association or other constitutional document, or by any listing or
other authority, relating to any of the Secured Assets, i it fails to do so, the Authority may elect'to
provide such information as it may have on behalf of the Chargor,

Information



7.

7.1

7.2

The Chargor shall:

{a)

b).

promptly following receipt, send to the Authority copies of mny notice, circular, report,
accounts and any other document received by it that relates 1o the Secured Assets: and

promptly natify the Authority in writing of any action, claim, notice or demand made by or
against it in connection with all or any pari of 2 Secured Asset or of any fact, matter or
circumsiance which may, with the passage of time, give rise o such an action, tlaim,
notice or demand, tagether with, In each case, the Chargor's proposals for settiing,
fiquidating, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Authorty's prior aporoval,. ifiplement those Proposals gt its own
expense. '

Vaoting rights and =f.:¥ividén_dis

Voting rights and dividends - before enforcement

(a)

{b)

o}

{d)

Before. the security constituted by this deed becomes enforcedble, the Chargor may
exercise all volifg and other rights and powers in respect of the Secursd Assels or, if
any of the same are exercisable by the Authority or any of its nominess, direct in writing
the exercise of those voting and other rights 2nd powers provided that:
(i) it shall not do so in any way thal would breach any provision of the Facility
Agreement or this deed or for any purpose inconsistent with the Feddlity
Agreement or this deed; and '

(i}  the exercise of, or fallure o exercise, those voling rights or other rights and
powers would not, in the Authorily's opinion, have an-adverse. effect on the
valie of any of the Secured Assefs or otherwise prejudice the Authority's
security under this desd.

‘Before the securly constituted by ihis deed becomes enforceable, the Chargor misy

ratain and apply for its own use all dividendg, interest and other monies paid or payable
in respect of the Secured Assets and, if any are paid o paysble to the Authority or any

of its nominees, the Authority will hold il those dividends, interest and other monies
recetved by it for the Chargor and will pay them 1o the Chargor promplly on request,

The Chargor shall indemnify the Authority éga‘i’r‘zst-_any loss or fiability incurred by the

Adthority {or its nominge) as a consequence of the Authority (or its nominee) acting in

respect of the Secured Assals at the direction of the Chargor.

The Authority shall not, by exercising or not exercising any voting rights or otherwise, be
consirued as permitiing or agreeing to any varigtion or olher change In the dghts
attaching to o conferred by any of the Secured Assets which the Authorily considers

prejudicial to, or impairing the value of. the security created by this deed.

Voting rights and dividends - following an Event of Default



After the security constituted by this deed has become enforceable, the Authority mey at is
discretion (in the name of the Céhargm and without any further consent. or authority from the
Chargor and irrespective of any direction given by the Chargor):

{a) exercise or refrain from exercising {or direct its nominee o exercise or refrain from
exarcising) all voling rights and any dther powers. or rights In respect of the Secured
Assets, and the Chargor shall camp@iy’,_ ar procure compliance, with any directions the
Authority may give, in its absolute disareiian, i respect of the exercise of those voling’
and other rights and powers;

{6y apply all dividends, interest ¢r other monies paid or payable in respect of the Secured
Assets in acoordance with clause 14 and, i any such dividends, intergst or other monies:
are received by or on behalf of the Chargor, the Thargor shall hald all such dividends,
inferest and other monies on frust for the Aufﬁaritﬁy and shall immeadiately pay themi to
the Authicrity or ag it may direct; | ' - -

{c) complete all instruments of transfer heid by itin relation to the Secured Assets in favour
of iteeif or such other person as it may select and have the Secured Assels transferred
into fts nafne of the name of its nomines or, as applicable, into an account In its own
name or fhe name of its nominee; and '

{dj- in addiion to any other power created under this deed, exercise: or refrain from
exarcising (or direct #is nominee to exercise or refrain from exercising) all the powers
and rights conferred on or exercisable by the legal or beneficial owner of the Secired
Assets,

g, Powers of the Authority

8.1 Power to remedy

{2) The Authority shall be antitied (but shiall not b leﬁged) to remedy, at any time, a breach
by the Chargor of any of its dbligations’ contained in this:.deed.

{by "%‘he Chargor inevodably authorises the Authorlty and its agents 1o do all thlngs that are
necessary or desirable for that purpose.

(¢}  The Chargor shall reimburse the Authority, on a full indemnity basis, for any monies the
Autherity sxpends. in remedying a breach by the Chargor of its obligations contained in
this deed, arid such monies shall carry interest in accordance with clause 15.1..
B2 ﬁxa’rﬁ;iﬁe_nf Hahts
' (8) The rights of the Authority under clause 8.1 are 'withﬁust*pmiudigie to-any other rights of
the Authority unider this deed. '
(b} The exercise of any rights of the Authority under this deed shall not make the Authority
. liable to gcoount as g morigagee in pﬂss%gsiﬁﬂu
8.3  -Authority has Receiver's powers

10



To the extent permitted by law, any right, power or discretion conferred by this deed (either
expressly or impliedly} or by law on a Receiver may, affer the security constifuted by this deed
has become enforceable, be exercised by the Authority in relation to any of the Secured Assets
whether or niot it has taken possession of ‘any Secured Assets and withiout first appointing &
Receiver of notwithstanding the appointment of 5 Receiver.

g4 Mo duties

The Authority shall not, in respect of any of the Secured Assets, have any duly or incur any
liability for: '

(a)

{t)

aﬁscé‘rta‘in’in-g or. taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matlers relating fo any Secured Assels or the
nature or sufficiency of any payment whether or not the Authority has or is deemed 1o,
have knowledge of such miatters; or

taking any necessary steps 1o preserve righls agamst prior parties or any other ﬁgh‘tﬁ
relating fo-any of the Secured Assets.

8.5  Conversion of currenty '

{a)

{8}

()

For the purpose ef, of pending the discharge of, any of the Secured Liabiliies, the
Authority may convert any monies received, retovered or realised by it under this desd

(including the proceeds of any previous conversion under this clause 8.8) from thelr

existing currencies  of dencmination into any other currencies of denomination that the
Authority may think fit

Any such convarsion shall be effected at the Authority's then prevailing spot selling rate
of exchange for such other currency against the ex’i}sﬁnzg CUrEncy,

Eazch reference in thiz clause 8.5 {o 2 currency exiends fo funds of that cufrericy-and, for

the avoidance of doubt, funds. of one currency may be converted into different funds of
the same currency.

8.6 New accounts

)

(b}

if the -Authority receives, or is deemed to have received, notice: of any subseguent
Becurity, of other interest, sffecting all or part of the Secured Assats, the Authority may
open g new account for 'ihez_chmgm in the Authority's books. Without prejudice to the
Autherity's right to combine accourds, no money paid to- the eredit of the: Cé’"a'aarg@r in any
such rew gecount shall be spproprigied fowards, of have the effect of discharging, any
part of the Secured Liabiities.

It the Authority does not open a new account immediately on receipt of the notice, or
desmed notice, under clause 8.8(a), then, unless the Authority gives exprass writlen

‘niotice to the contrary to the Chargor, all payments made by the Chargor to the Authority

shall be trested as having been credited to & new account of the Charger and not a3

11



8.7

a1

&2

10,

10.%

10,2

having been applied in reduction of the Becured Liabilities, as from the time of receipt or
deemed receipt of the relevant notice by the Authority,

Indulgence

The .Authari-iy_ may, at its discretion; grant time or other indulgence or make any other
arrangement, variation or release with any person nof being a parly to this deed (whether or riot

stich person is jointy lable with the Chargor) in respect of eny of the Secured Lizbilities or of any

other security for them without prejudice either to this deed or to the lisbility of the Chargor for the
Secured Liabilities.

Whien security becomes enforceabla

Event of Default
The security constituted by this deed shall bacome immediately enforceable if an Event of Default
geelrs,
Discretion
Afier the securlty constifuted by this deed has become enforceable, the Aothordty may, in its
sbsolute discretion, enforce all or any part of that security at the times, in the manner and on the
terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured
Assets. :
Enforcement of security
General

{8} For the purposes of all powers implied by statute, the Secured Liabilites are deemied to

have become due and payable on the date of this deed. '
{b} The power of sale and other powers conferred by section 101 of the LPA 1925 (as

varied or extended by this deed) shall be immediately exercisable at any time after the
security constituted by this deed has become enforceable under clause 9.1,

fa) S'e:c:ﬁm- 103 of the LPA 1925 (resticting the power of sale) does nof apply to the
security constitufed by this deed.
Redemption of prior Seourity
{a} Atany time after the security constituted by this deed has bscome enforceable, the
Auitharity may:

{i} redesn any prior Security over any Secured Asset:

(i) procure the fransfer of thal Security o iisell; and

12



(b}

(i) settie and pass the accounts of the holder of any prior Security (and any
accounts so settied and passed shall, in the absence of any manifest arror, be
conclusive and binding on the Chargor).

The Chargor shall pay o the Authority immediately on demand all principal, interest,

costs, charges and éxpenses of, and incidental to, any. smh redemption or transfer, and

such amounts shall be secured by this deed ag part.of the Secured Linbilities.

10.3  Protection of third parties

No purchaser, mortgagee or other person dealing with the Authority, any Receiver or any
Delegate shall be concemed to enquire:

@)

(b}

()

whethier any of the Secured Liabiliies have became due or pavable, or remain unpeid or
undischargad;

whether any power the Authority, 8 Receiver or Delegate is purporting to exercise has
hecome exercizable or iz being properly exercised; or

how any money peid to the Authorily, any Receiver oF any QDelegaia-iém be applied.

104 Frivileges

Each Receiver and the Authority le entitled to all the rights, powers, privileges and immunities
canferred by the LPA 1925 on mortgagees and receivers.

0.5  Ekclusion of lability -

Neither the Authority, nor any Receiver or Delsgate, shall be liable to the Chargor or any other

person

(@)

{b)

{c)

{by reason of entering. into possession of @ Secured Asset, or for any other reason) to

“accolnt as mortgagee in possession in respect of alt or any of the Secured Assets;.

for any loss on realisation, or for any act, defaull or omission for which a mortgages in

possession m;ght be liable; or

for amy axpense, lossg or fiability:

iy relating fo the enforcement of, of any failure to enforca or delay in enfﬁmﬂg,
any securty constituted by or pursuant to this deed;

(i} relafing to an exercise of righis, or by any feilure {o exercise or delay in
exercising, fghls under his deed; o

(i} arising in any other way In connection with this deed,

except that this does not exempt the Authority or any Receiver or Delegate from liability for losses
caused by the oross negligence, fraud or witfil misconduct of the Authority or the relevant:
Recelver or Delagale, :

13



10.6

0.7

11.

11.1

11.2

11.3

114

Conclusive discharge to purchasers

The receipt of the Aulhority or any Receiver or Delegete shall be a conclusive discharge to a

purchaser and, in making any sale or other disposal of any of the Secured Agsets or in making
any acquisition in the exercise of their respective powers, the Authorily, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it thinks fit
Right of appropriation
{8) Tothe extent that:
i} the Secured Assels constitute Financia! Collateral; and
{(ify this dead and the obligations of the Chargor under it constitute ‘2 Security
Finanoizl Collatersl Arcangement, ' : ’
the Authority shall have ihe right, at any time after the security constitutad by this deed
* has become snforceable, to appropriate all or any of those Secured Assets ini o
towards the payment and discharge of the Secured Liabilifies in any order that the
Authiority, in its absolute discretion, may from time to time determine.
(b} Thevaiue of any Secured Assets approprisled In accordance with this clause 10.7 shall
be determined by any method that the Authority may select, including independent
valuation,
(¢) The Chargor agrees that the method of valuation provided for i this clause 10.7 is
commercially reasonable for the purposes of the Financial Collateral Reguilations.

Reeiver
Appointment

At ainy time after the security constituted by this deéed has become enforceable, or at the reguest
of the Chargor, the Authority may, without further notice, appoint by way of deed, or otherwise in
writing, any one or more persons o be a Receiver of alf or any part of the Secured Assets.

Removal
The -Authority may, without further notice, from time to time, by way of deed, or otherwise in

writing, remové any Récelver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any resson have terminated,

__ Remunsration

The Authority may fix the remuneration of any Receiver app@in'ted by it without the restrictions
contained in-section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
sacured by this deed, to the extent not otherwise discharged.

14



The power to appoint a8 Receiver conferred by this deed shall be in addition to all statutory and
other powers of the Authority under the Insolvency Act 1988, the LPA 1925 or otherwise, and
shall be exercisable without the resirictions cmtamed inr sections 103 and 108 of the LPA 1925 or
otherwise.

11.5  Power of appointment exercisable despile prior appointments

The power to appoint a Reteiver {whether conferred by this deed or by statute) shail be, and
remain, exercisable by the Authority despite any pricr appointment in respect of all or any part of
ihé Secured Asssts.

1.6  Agentof the Chargor

Any Receiver appointed by the Authority under this deed shall be the agent of the Chargor and
the Chargor shall be solely responsible for the contracis, engagements, acls, omissions, defaults,
losses ard remuneretion of that Receiver and for liabilities incurred by that Recéiveér. The sgency
of each Recelver shall cuiminue until the Chargor goes into liguidation and affer that the Receiver
-shall actas principat and shall not become the agent of the Authority.

12, Fowers of Reécaiver

124 General

{a)  Any Receiver appointed by the Authority under this deed shall, in addition to-the powWers
conferred or it by stalute, have the rights, powers and discretions el ouf in clause 122
fo-clause 12.14.

(B} A Recelver has 8l the rights, powers and discrefions conferred i a récabirer (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretioris conferred on an admmastrahve receiver under the nm‘ivemy Act 1986
whether if is an sdminisirative receiver or hot.

(&} Ifthere is more than ofie Recelver holding office at the same time, each Receiver may
{unless the dotument appeinting it stales otherwise) exercise al of the powers
conferred on a Recelver under this deed individually and to the exclusion of any other
Recaiver,

{(d)  Any exercise by a Receiver of any of the powers given by clause 12 may be on behalf of
thie Chargor, the directors of the Chargor or itself.

- 122 Employ personnel and advisers

{8) A Receiver may provide services and employ, of engage any managers, officers,
' servants, contractors, workmen, agents, other persorinel and professional advisers on
any terms, and subject to any conditions, that i thinks it
{b) A Receiver may discharge any such person .or any such person appointed by the
Chargor.

15



123

124

125

128

12.7

12.8

12.9

1240

2.1

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition 1o &l cosis,
charges and expenses incurrad by it} that the Authority may prescribe or agree with it. -

Possession

A Recsiver may take immediste possession of, gel in and realise any Secured Asset;

Digspose of Secursd Assets

‘A Recelver may sell, exchange, convert inte money and reafise all or any of the Secured Assets
in respect of which it is appointed in any manner {including, without limitafion, by public auction or
private zale} and gerierally on any terms and conditions as it thinks fit. Any sale may ‘be for any

consideration that the Recelver thinks fit and a Recelver may promote, or concur in pmmatmg,
company io purchase the Secured Assats to be sold, :

Valid receipts

2. Receiver may give & valid receipt for all moniéd énd execute all assurandes and things that
may be proper or desirable for realising any of the Secured Assets.

Viake settioments

A Receiver may settle, adjust, refer to arbitration, . compromise and arrange any-claim, account,
dispute. question or demand with or by any person who claims to be a creditor u§ the Ghargcr oF
retating in any way to any Secured Assef, ' :

-Legal action

A Receiver may biring, prosecute, enforce, defend and abandon all-actions; _suﬁﬂ.a‘nd ;}m:ﬂeaciings
i redation 1o any of the Seturad Asséls as If thinks fit.

Subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any Secured

. Asset.

Borrow

A, Recelver may, for whatever purpose it thinks fif, raise and borrow money either unsecured or
on the security of all or any of the Secured Assets in respact of which it is appuinted on any terms

that- it thinks: it {including, if the. Authority consents; terms under which that security ranks in

priarity to this deed),
Redeem prior Security

"

A Recelver may redeem any prior Security and seftle and pass the accounts to which the Security

 relates. Any accounts so seftied and passed shall be, in ths absenice -of any manifest eror,
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1242

1213

1244

13.

431

13.2

13.3

14,

4.4

conclusive and binding on the Chargor, and the monies 5o paid shall be deemed to be an
expense properly incurred by the Receiver, '

ﬁa!agaﬁan '"

A Receiver may delegate its powers in accordance with this deed.

Absolute beneficial cwner

A Raceiver may, in relation to any of the Secured Asgets, sxsrcise all powers, -authorisations and

rights it would be capable of exercising as, and do_ alf those acts and things, an absolute
beneficial owner could exercisa or do, in the ownership and management of the Secured Assels
or any part of the Sscured Agsets,

incidental powers
A Receiver may do any other acts and things that it
{a)  may cansider desirable or necessary for realising any of the Secured Assets;

(b}  may consider incidental or conducive o any of the riglhts or powers conféerred on a
Receiver under or by virtue of this deed orlaw; or

{c) [awﬁ.;%l{_y may or can do as agent for the Chargor.
Delegation.
Delegation

The Authority orany Receiver may delegate (either generally or-specifically) by power of attorney

- or'in any other manner to any person any. right, power, authorily or discration conferred on it by

this deed {including the power of aticrmey granted under clause 171

Terms

The Authority and each Receiver may delegate on any terms and conditions (Including the power

to sub-delegate) that it thinks fi.

Liability

Neither the Authority nor any Receiver shall be in-any way liable or responsible to the Chargor for
any foss-or liability of any natire arising from any act, defauli, omission or misconduet on the part
of dny Delegate,

Application of procesds

Order of application of proceeds

17



14.2

143

15.

15.1

All monies received or recovered by the Authorily, a Receiver or a Delegate under this deed or in
connection with the realisation or enforcement of all or part of the security constituted by this
dead, shall (subjact o the claims of any person having prmr rights and by way of varigtion of the
LPA 1925) be applied in the following order of priodly (but without prejudice to %he Authority's
right to recovar any shortfall from the Chargor):

{a} in ortowards payment of all-costs, lishifities, ¢harges and expensss incured by o on
behalf of the Authority {and any Recelver, Delegate, sltormey or agent appointed by it)
under of in connection with this deed, and of all remuneration due to-any Receiver
under or i connection with this deed; '

~{by W or towards payment of the Secursd [iabifities In any order and manner hat the
-Authetity determines; and

(cj)- i payment of the surplus {if any} to the Chargtxr or other person entuﬁed to it

Appm;@naﬂm
Meither the Auihnﬁty, any Recelver nor any Delegate shail be bound (whether by virtue of section
109(8) of the LPA 1825, which is varied atcordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular order
betwaen any of the Secured Lisbilities.
Suspense atcount
Al monies received by the ﬁuihi){ity_, a Receiver or 4 Delegate under this deed:
() ‘may, af the discretion of the -Authdrity, Receiver or Delegate, be credited to any
suspense or securities realised account;
{B)  shell bear interest, if any, at the rate agreed in-writing between the Authority and the
Chargor; and
{c}  may be held in that account for so long as the Authority, Receiver or Delegate thinks fit-
Costs and iridemnity

Cosis

The Chargor shiall, within five Business Dave of] demand, pay to, or reimburse, the Authority and
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes dand liabilities of any
kind {including, without limitation, legal, prirting: and oubolpocket edpenses) ncurred by the
Authority, any Recsiver or any Delegate in connection with:

{a) henegotistion, preparation, eiecutiorn and delivery of this deed;
{b) the Secured Assals:

¢} lzking, haldihgf prmes:ﬂng, perfecting, 'pz‘&&erviﬁg ar emf@;fﬂing {or attempling 1o do so6)
any of the Autharity’s, o Recéiver's or 2 Delegate's ﬂghts underibis deed
18



15.2

16.

169

{d)

{e)
0

any amendment, extension, waiver, consent or suspension of rights (or any proposal for
any of these) under or in.connection with this deed;

any release of any security constituted by this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrus and be payable (without the nesd for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose unfil full discharge of that cost, charge, expense, tax or liability (whether before or after
judgment} at the rate and in the manner specified in the Facility Agresment.

Indemnity

()

e}

The Charger shall, within three Business Days of] demand, indemnify .the Authority.
each Receiver and each Delegate, and their respective emplovees and agents agsinst
all liabilities. costs, expenses, damages and losses {including but not limited 1o any
divect, indirect orconsequential losses, losz of profit, fose of replitation and all nterast,
penalties and legal costs (calculated on a full indemnity biasis) and all other professional
costs and expenses).suffered or incurred by any of them arising out of orin connaction

with:

iy the exertise or purporied exercise of dny of the rights, powers, ‘authorities or
discretions vested in them under this deed or by law in respect of the Secured
Aouete:

{ii}  laking; holding, protecting, perfacling, preserving, releasing or eriforcing (or
attempting to do so) the security constituted by this deed; or

(iily any default or delay by the Chargor in performing any of iiﬁ'_nbiigmiﬁﬁs urder
this desd,

Any past or present emplavee o aoent may enforce the ferms of this clause 152

subject fo and in accordance with the provisions of the Confracts (Rights of Third

Parties) Act 1399

Further assurance

. Further assurance

The Chargor shall promptly, at its own expenss, lake. whatever action the Authority or any-
Receiver may reasonably require for:

{a) creating, perfecling or protecting the security created or intended o be created by this

(b}

deed;

facilitating. the realisation of any of the Secured Assets: or
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17,

174

17.2

18.

19,

181

19.2

(v} facilitating the exercise of any right, power, authority or discretion exercisable by the
Authority or any Receiver in respect of any of the Secured Assels,

inciuding, without limitation, the execufion of ény morfgage, fransfer, conveyatice, assignment or
assurance of all or any of the assets forming part of {or-intended to form part ofy the Secured
Assets (whether to the Authorily or to its nominee} and the giving of any nofice, order or direction
and the making of any filing or registration which, in-any such case, the Authorily may consider
necessary or desirable.. "

Power of attorney
Agpointment of altorneys

By way. of security, the Chargor irévocably appoints the Authority, every Receiver and every |
Deleyate separataly to be the altorney of the Chargor-and, in its name, on ifs behalf and as its acl
and deed; to execute any documents and do any acts and things that:
‘ fay  the Charger is required to execiite and do bnder this desd; or
{b} any altorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on  the Authority, any
Receiver or any Delegate. '

RatHication of acts of aftorneys

attorneys may do in the proper and lawfil exercise, or purported. exercise; of all or any of the
rights, powers, authorities and discretions referred toin clause 17.1.

Release

Subject fo clause 25.3, at the ‘end of the Security Perlod, the Authority shall, at the request and
cost of the Chargor, take whatever action is necessary o release the Secured Assets from the
seourity constifuted by this deed. '

Assignment and transfer

Assignment by Authority _
(a) Atany time, without the consent of the Chargor, the Authority may assign any of its
f‘ights or transfer any of its rights and obligations ufider this deed.

by The Authority may discloss to anly actual or proposed assignee or transferes any
information in s possession that relates {o.the Chargor, the Secured Assets and this
deed that the Authority considers appropriate,

Assignment by Chargor
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20.

20.1

20.2

20.3

21.

211

212

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this

deed or enter into any transaction which would resultin any of those rights or obligations passing

to another person.
Bet-off
Authority's right of set-off

The Authority may at any fime set off any lisbility of the Chargor to the Authority against any
flability of the Authority to the Chargor, whather sither liabllity Is present or futurs, liguidated or
urliquidated, and whether or not either liabliity arises under this deed. If the iiabliities to be set off
are expressed in different currencles; the Authority may convert efther lizbility at & market rate of
exchange for the purpose of set-off. Any exercise by.the Authority of its rights under this clause
20 shall not limit or affect any other rights er remedies available 1o it under this deed or otherwise.

Ko obligation to set off

The Authority is rot obliged to exercise its rights under clause 20.1. F it does exercise those
Aights it must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Authority under this deed shall be made without any
sat-off, courtterclaim, déduction or withholding {other than any deduction or withholding of tax as
rerjuired by law). ’

Amendments, walvers and conserits
Amendmants

No amendment of this desd shall be effective unless it is in wiiting and signad by, or on behalf of,
gach party (or its authorised representative).
Waivers and consents

(a) A waiver of any right or remedy under this deed or by law, or any consent given under

this deed, is enly effective if given in writing by the waiving or consenting party and shali

“nat be deemed 8 waiver of dny subsequent right or remety, it only applies to the
dircumstances in relation to which it is given and shall not preverit the party giving It
from subsequently relying on the relevant provision,

(b} A fallure by the Authority to exercise or delay by It in exercising any right or remedy
‘wrovided underthis deed of by law shall not consfitute a welver'of that or any olher right
or remedy, prevent or restrict any further exercise of that or any other right or remedy or
‘constitute-an election to affirm this deed. No single or partial exercise of any right or
remedy provided under this deed or by law shall prevent or restrict the further exercise
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21.3

22,

221

23.

231

24.1

of that or any other right or remedy. No election to affirm this deed by the Authority shall
be effective unless it Is in writing. :

Rights and remedies

The rights and remediss provided under this deed are curmtlalive and are in addition {o, and not
excliusive of, any rights and rémedies provided by law.. ;

Partial invalfdity

Partial invalidity

B, at aﬁ?y time, ary provision of this deed iy Dr'beﬁamegiwaii{i{, Hegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, vaéﬁﬁi%y or enforceability of the
remaining provisions nor the Jegality, validity or enforceability of stich provision under fhe law of
any other jurisdiction will in-any way be affected or impaired.

Countarparts

Counterparis

is)

{c)

This desd may be executed _ié": any’ number of counterparts, _eac’:ﬁ of which wher
executed and defivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed. ' '

Transmission of an executed counterpart of this deed (but for the-avoidance of doubt
not just & signature page) by fax or email {in PDF, JPEG or other agreed format) shall

take effect as delivery of an execited counterpart of this deed. if sither method of
delivery is adopted, without prejudice to the validity of the deed thus made, sach parly

shail provide the others with the original of such dounterpart as soon as reasonably
possible thareafter: ' '

No courtterpart shall be effective until each party has executed and delivered at feast
one counterpart. )

Third party rights.

Third party rights

(a)

(b)

Except as exprassly provided slsewhere in this deed, a person who is ot & paﬁy o this
deed has no right under the Contracts {Righls of Third Parties} Act 1899 to enforce, or
enjoy the beriefit of, any term of this deed.

Notwithstanding any term of this deed, the consent of any person who is not a party to.
thig deed is not regidred o resaind or vary this deed at any lime.
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28,

25.1

25.2

253

25.4

255

286.

26,1

Further provisions
independent security

This deed shall be In addition to, and. independent of, any other security or guaraniee that the
Buthority 'ma'_y" hold for any of the Seclred Liabilities al any time. No prior security held by the
Authorly over the whole or any part of the Secursd Assets shall merge In the secuity created by
this deed.

Continuing security
This deed shall remain in full foree and effect ag a continuing security for the Secured Liabilities,
despite any setfiemant of account, or intermediate payment, or other matter or thing, unless and

until the Authority discharges this deed in writing.

Ei&c’harg& conditional

Any release, discharge o setllernent between the Chargor and the Authority shall be conditional
an no payment or security received by the Authorty in respect of the Secured Liabilities being
avoided, reduced, set aside or orderad to be refunded under any law relating to insolvency,

'baﬂkmpﬁ:y, winding up, administration, receivership or for any other reason. Despite any such

release, dischargs of seltlement:

{a) the‘ Authority or its nomines may retain this deed and the security created by or under it
including all certificates and documents relating to the whole or-any part of the Secured
Assets, for any period that the Authdrity desms necessary. to provide the Authority with
security against any such avoidance, reduclion or order for refund; and

(b)Y the Authority may retover the value or amount of such security or payment from the
Chargor subﬁequenﬁy as i the release, discharge or settlement had not occurred.

Certificates

Any cerfification Qr'di’iﬁtérm_iriatisn' by the Authority of any rate of amourit urider this deed is, in the

absence of manifest error, conclusive evidense of the matters to which it relstes.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall not

-apply to this deed.

Matices

‘Dalivery

Any niofice or other communication given to & parly under orin connection with this deed shall ba:
{a} ihwiting;
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262

28.3

264

24.5

{b) delivered by hand, by pre-paid first-class post or other next working day t:l&iwery sarvies
or sent by email; and

{¢}  sentin:
{iy  the Chergorat
15 Camarvon Streel, Manchester, M3 1HU
emall! scotbmarshall@romafinance.co.uk
Atténtion: Scott Marshall
). _she_ﬁuthmﬁy'atz.
First floor, Churdhgate House, 56 Oxford Street, Manchester M1 8EU
Aﬂeﬁfi’nﬁ-:- The _Tm;ésmrer‘, The Greater Manchester Combined .Au{ﬁmt}e
or tv any other address or emall address as Is notified in writing by grie parly to the
other from: iame o time,
Receipt by Chargor
Any natice o othiet comimunication hat the Aufhan&y gwes o the Ghargcw shaﬁ be deemad o
have been received: _
{8) if defivered by hand, a‘t_ihé time-it s left gt the relevant address;-

b} if posted by pre-paid first-class post or other next working day d&:uv@ry saivice, on the
second Business Day after posting; and :

{ey  ifsent by email, when delivered.
A notice of other communication given as described in clause 26.2(a) or clause 26.2(c) ori a day
which is not a Busingss Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.

‘Receipt by Authority

Ariy riotice or other commiunication given _:fc'thﬁ Authority shall be deamed fo have begn received

‘only on actual receipt.

Service of procesdings

This clause 26 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

No notice by email

A notice or other commiunication given uhder o in-conngction with this deed is not vaiid if sent by
amail.
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27.

24

27.2

e

Governing law and jurisdiction
Governing law -

This desd and é-n-y' dispute-or claim {including nonwcontractual dispuies or claims) arising out of or
in connection with' it or its subject matter or furmation shall be governed by and construed in
secordance with the law of England and Wales. :
Jurisdiction

Each parly rrevorably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim (including non-contraciual disputes or
claims) afising out &f or in connection with this deed or its subjent matter or formation. Nothing in
this clause shall limil the right of the-Authorily fo take ﬁmm@dimgs against the Chargor In any
ofher court of competent jurisdiction, rior shall the taking of procesdings in any ong or more
furisdictions praciude the teking of proceedings in any othier jurisdictions, whether concurrently or
not, tothe extent permitied by the law of such other jurisdiction. '

COther service.

The Chargor irevocably sonsents to any process in any légal action or proceedings under clause

27.2 being sewed on it in accordarice with the ‘provisions of this deed relating o 'service- of
notices, Nothing contained In this deed shall affect the right to serve process in any other manner
parmitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning ol iL :
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DocuSign Envelope 1D: 5C7T12A6F-E37F-418B-9176-CBG7C72EADSS

EXECUTION PAGE TO CHARGE OVER SHARES

THE CHARGOR

EXECUTED AND DELIVERED

AS A DEED by ROMACO LIMITED Docusigned by:

acting by a director in the presence of: SMH’ Mm[ “
........ 43pCATBVAGRISL.. L
Director

DocuSigned hy:
Wr

Signature of witness: .. AEBCETATEIMAR. ...
] Louise Marshall
Name of witness: ... . . ... ... ...
Address of withess: ... 16 W|nmar|th dr|ve e
Wal5 8T]

) ) Optometrist
Qccupation of wilness: p

AUTHORITY

THE COMMON SEAL of the GREATER
MANCHESTER COMBINED AUTHORITY
wags hereunto affixed in pursuance of an Order
of the said Authority:

Authorised Signatory
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EXECUTION PAGE TO-CHARGE QVER SHARES

THE CHARGOR.

EXECUTED AND DELIVERED
AS A DEED by ROMACO LIMITED
acting by a director in the presence of;

Dirsctor

Signature of Witness: ..o,
Mame of WHESE . ..o ciriniin cvesar s e ear s iiissions

Address of willess: .o
Oeeupation Of WINESE! «vuwveieercriererecsacenns i

AUTHORITY

THE QQMME}_N BEAL of the GREATER
MANCHESTER COMBINED AUTHORITY
was hereurde affixed i pursiiance of an Order
of the said Authority:

Authorised Signatory
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