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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7852681

Charge code: 0785 2681 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd July 2022 and created by DUCHY HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th July 2022 .

Given at Companies House, Cardiff on 27th July 2022

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 22 July 2022
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as Borrower
STADIUM RETAIL (HOLDINGS) LIMITED
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“This Security Agreement is made on 22 July 2022

Between. -

W o
@

14

Duchy Homes Limited (registered in England with nuniber o_?852681_):(Bo;rrower);.and >

- Stadium Retail (Holdings) Limited (fegistered in England with number 05188394) (Lender).

it E's:a'gfréc'ed' :

Definitions and interpretation

Definitions

_In'this'deed:

(ﬁhargé‘d Act:bunt has the meaning glvento it in clause 3.4(g) (First fixed charges)-

 Debts has the meaning giveri to it in clause 3.4(f) (First fixed charges)

Facility Agreement means the facility agreement - senior debt between the Bofrower and the

Lender and dated ori or about the date of this deed under which the Lender agrees 1o make

_ available to-the Barrower the ann facility

- Fixtures: means i respect of any Secured Praperty, all fixtures and fittings (including trade

fixtures and f|tt|ngs) and fixed plant and machinery now or at any time after the date ofthis deed

or that Secured F’roperty

'Floatmg Charge Assets means al the assets and undertak:ng from time to tama sub;ect to tha‘ ¥

floating charge created under clause 3.5 (Floatlng charge)

Int_el!ectua! Property means:

(a) any patents, trade marks, service marks, designs, business.-names,. copyrights;

database rights;. design rights, topography rights, domain names; moral - rights;
inventions, - confidential information, knowhow and any other associated or similar’ .
intellectual property rights and interests anywhare in the warld (which riay now or.in the .
future subssst) and in each case whether registered or unregistered ahd

“(b) - -the'benefit of all applications, rtghts to apply forand nghts to use such assets (mcludsng,

: wuthout lirmitation, any licences and sub- |1CE-3I‘]C€-}S of the same) (whlch may now orin the
- future subsmt) '

- Investments mears any shares, stocks, dehenture security; secufities, bonds and mvestments
- of any type whatever, including but not limited to, negotiable instruments, certificates of deposit, -
-ehg|ble debt securities, interests in collective investment schemes, or other investments referred -

to in séction 22 of, and as defined’in Part |1 of Schedulé 2to, the Financial Services and Markets - -

Act 2000 and Part Il of the Financial Services and Markets Act 2000 {Regulated Activities)- '
Order 2001, ‘whether certificated -6r uncertificated, physical-or dematerialised, registered or: -
' 'unreglstered heid by the Borrower or by a trustee of clearance. system or hominge :

Party rn‘ea_ns a pa‘rty‘ tO-thlS. deed

_ Property means the property described in Schedule 1 (Property)




Property Acquisition means an acquisition by the Borrower of the Property on theterms of the'
Prepeﬂy Acquusmon Documents

Froperty Acquusntmn Agreement means the agreement relatmg 1o the sa!e and purchase of
~ the Property : :

' P'roperty Acq_uisition Docunients means, in respect of the Property Acquisition, the Property:

. Acquisition: Agreement together with all transfers ‘and assignments made pursuant to: that -
 -agreement, and any other document- demgnated asa Property Acqursrtaen Document by the .-
- Lender and the Borrower .

E 'Recewer means any recéiver, manager or edmmuetraﬂve recewer appomtecf by the Lender II‘I -
respect of the Borrower or-any of the Secured Assets : :

Related Rig'hts means-, in respect of'any'.lnvestment:'

"'(a)' all momes paid or payable in: respect of that: !nveetment (whether asg mcome caplta! or
otherwige)

byl :sh'aree,'iﬁvestmehts: or other aseet.s'deri.vedfr.ore 'thet:.'lh:\restmentan_d.-
(.C)-_ ali._'rj'gﬁfS'_derived.'frem or i'ncide'_n:ta'l to 'fh'a_t :fn\?estmenf

R_e-lev.'eﬁt A’greement'i‘heans: o
-.:'(_a) each'P'roperi'y 'Acquis:i'tibn. Ebéument and

(:_b) - each other agreement desngnated as'a Relevant Agresment by the Lender and the: -
Borrower in wrltmg :

Reievant Pohmes means. aiE polrc;es of insurance present and future in which the Barrower has ' -

. aninterest (other than policies in respect of third party liability) together. wrth ail monies payab]e' :
-~ inrespect of those palicies :

~Secured Assets means all of the Borrower's essets and undertakmg the subject of any Secunty .
‘Greated by, under or supplemental to, this deed'in favour of the Lender

_Secured Obl:gat:ons means all mionies and Ilabllltles now ¢ or aﬂer the date of thls deed due -
owing or incurred by the Borrower to the Lender under the Semor Finance Documents (or any
of them} in any manhner and in any cufrency or currencies and whether present or future, actual
- or'contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with-all interest accruing on such monies and liabilities and all costs; charges-
and expenses incurred by the Lender: 'under any Senior Finance Document, except for any -
obhgatlon WhICh if it were included here, would- constitute unanful fmanuaE -agsistance or its
equwelent i) any other JUI‘ESdEGtiOh : -

- ‘Secured Pro‘perty means, 'at any time;’ ‘the Property and all otfier freehold, leasehold o
. commontold property which s SLibJECt 1o any Securlty created by, under or supplemental to,
~ ~this deed

Securaty Périod means the penocf beginfing on the date of this deed and ending on the date
‘on which the Lender is satisfied that the Secured Obligations have been irrevocably and.
: uncoadmonally satisfied in fuII end ai[ facilties made avaﬂable by the Lender to the Borrower

- . have been: cancelled
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Interpretation

@

@

(a)

(a).

b}

'Un'!és's otherwise defined in this deed, a term defined in the Facility Agreement has the

- same meaning when used in this deed or any notices, acknowiedgements or other-
' documents issued under or in-connection with this deed.

E in this d_ee'd ihe te‘rm'dispase-indl’u‘dés'a’ny-'sale, _iease', licenice, Era’n'sfer'br- 'Ibah:.- .

- Clause 1.2 {Construction) of the Facility Agreement is mcorporated in thls deed as'if set .
~out here in full but so that each reference in that ciause fo this Agreament shall be
;read asa reference to this deed. '

' :Th:rd party rlghts _

Uniess expresély provided to. the contrary in any Seniéﬁr Finarice 'Do_éument, a‘person

_whovis not a Party has no right under the Coritracts {Rights of Third Parties) Act 1999
“to enforce or enjoy the benefit of- any term of this deed or any other Senior Finance
“Docurment issued or entéred into under or in connection with it but this does not affect
" any right or remedy of & third party which ex|sts or is available apart from the Contracts

(nghts of Thard Parties) Act 1899,

'Unless expressly provided to thé contrary in any Semor Finance Documentthe consent '
" ofany person who is nota Party is not required to rescind or vary this deetl or any other
* Senior anance I.’)ocument entered-into undér-or in connéction with it.

- Adm E'n_;'st'ratmn' o

_Any reference in'this deed, or any .'ot'her Senior Finance Document entered into under

orif connectior. with- it, to-the making of an administration order shall be treated as

'_mc!udmg a reference 'to the appointment of an admmlstrator under paragraph 14 (by.
-{he holder of & quahfymg floating charge in respect, of the assets of the Borrower) or 22

(by the Borrower or the directors of the Borrower): of Schedule B1 tothe Ir‘asoIvency Act

. '1986 or-any steps taken to_Ward such order or’ ap_pomtm_ent

~Any reference in this deed or any other Senior Finance Document entered into under
orin connection with t, to. making an application for am administration order by petition”
-shall be treated as including a reference to making ar administration application to the

- court under Schedule B1 to the: inso!vency Act 1986, appointing: an administrator under

paragraph 146t 22 of that Schedule; or giving aonce under paragraph 15 or 26 ofthat' :
Schedule of intention to appomt an admmlstrator or any steps taken tow;ards such

-application or nohce

i}nﬁoﬂjor_at’ed terms

The ‘terms of the Senior Finante Documents and of any side letters relating to the Senior

Finance Documents and the Secured Obligations are incorporated into this deed to the extent
required for any purported disposi{‘ion ofany Secured Assets.contained in this déed to be a valid
disposition in: accordance W|th sectlon 2(1 of the Law of Prcperty (Migcellaneous Prowsmns):

_ Act 1989,
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'Covenant to pay

The Borrower covenants with the Lender to pay and discharge the Secured Obligations when

they become due for payment and dlscharge in'accordance with. the terms of the Senior I‘—'mance

E Doguments;
' Charging 'p?oviSiﬁns"
; Generai" D
. -'_AilSé’cufity-creéiéd__ﬁy tjheéqrz‘owéf un_’dér clauséss‘.z__to 3-75.inc_:l_usi\'_le ié:_ :
(@) | a'ée’htinuiﬁg security-f_o'r.th.e'.paymen't-.and'd-ischarge of the S.éc't_lred Oﬁlig’atﬁidns;'

TORE granted wit'h fulltitfe guaranteer

(€)- grantedin respect of all the right; title and interest (if any), present and future, of the
‘Borfower in and to the relevant Secured Asset and

('d)-: _ -grant_'ed in' favo.urof-the Lender.

‘First legal mortgages -

The Borrower charges by way of f|rst legal mortgage the Property, _and all Fixtures on the :

: Property

Assighments

Thech’sfrow%_ar assigns:-
- (@) - the Relevant Agreements; and
(b) . the R:elevam Policies.

- The BorrOWer shall rema:n iaable to perfarm aEF its c:sbhgattons under each R‘elevam Agreement e
and edch Relevant Policy.

First fix_ed' _charges

- The Borrowér'chafg'e's b'y way of first fixe’d-bharge:‘

(ay ol mterests and estates in any freehcid leasehold or: commonhold property FOW oF

- subsequent[y owned by it {(other than any freehold; leasehold or commonhiold property. -
_effectwely charged by way of legal mortgage under clause 3.2) and in each case, the--
F _F |xtures an.each such property ' :

" (b) ' ihe proc:eeds of sale of its Secured F‘ruperty and a!i licences fo anter on-or use:any” .

" Secured Property,

(c) the beneﬁt of all other agreements mstruments and nghts reiatmg to” lts Secureci
_.Propefty,

{dy ali-plant, machinery, vehicles, computers; office and ‘othet squiptient; all furniture,

furnishings, equipment and tools and any removals or replacement of them, present
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3.8

and future and the benefit of all cantracts, hcences ‘warranties,- mamienance cantracts
relating to them and’ any renewals and replacements of them; '

(&) thetnvestments tog'ether with all Related-‘RighES'

: (f) - all boak and other debts due to the Borrower and their proceeds {both cr)!iected and.

' uncoiiected) (together Debts) and all rights, guarantees, security or other collateral in-
respect of the Debts (or any of ther) and thé benefit of any judgment or-order to pay a
sum-of money and all rrghts to enforce the Debts- (or any of them) ' :

(g) ' all moriies frcrm time 10 time: standmg fo the: credit of each account including, without )
limitation, held by the Borrower with any bank ‘building society, frnancral :nstrtutron or
other person (each ar Account); :

cohy allits I'ntélleciual_Prope'rty;

iy allits goodwill and uncailled capital;

Gy - the bensfit of all Authorisations held or utilised by it in connection with s business or
the use-of any of its assets and the nght to recover dnd. recerva compensatron payable
in respact of any.of fhem and -

k) to the extent that any assagnment i clause 3 3 is meffective as an asmgnment the :

assets referred to in that clause.

_.".Floating charge

The Borrower charges by way of fist ftoatrng charge all |ts assets and undertakrng wherever

Iocated both present: and. future other than any assets eﬁeotrvely charged by way ‘of Iegal -
mortgage. o._r fixed charge orassigned under clauses 3.2, 3.3 or 3.4 '

'.Qualrfymg floating charge

"~ This deed contarns a qua!rfyrng ﬂoatrng charge and paragraph 14 of Schedule B1 to the. :

lnsolvency Act 1986 applies to the f_ioatmg charge created by or. under this deed. -

Conversion of floating chargeto a fixéd' charge

- The Lender ray, at any time by riotice in writing to the Borrowet, corivert the floating charge -
_ _created undsr clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
_ specrfy in the notice i, : '

@ an Event of Defaylt is__c':ontin'uihg; or’

oy . in the -opi:nioh"of't__ha .Lér;d'e3r 'thg:a:t'- Floating Charge Assét is in'dahg'gr of being seized or. -

any legal process or execution is being enforced against that Floating Charge Asset.

Automatic t:onv’érsi'on of fioating chargé to a fixed char’ge '

1§ (uniess permitted in wrmng by the Lender or express!y permrlted under the terms of any Senuor
Fmance Document) :

{a). - the Bcrrower creates or attempts to create any: Securlty over any of lts Floatmg Charge :

Assets
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(b}  —any person levies or attempts to levy any distress, attachment executson of other legal.
process against any Ftoatmg Charge Asset or '

(c)‘. any corporate actlon legal proceedmgs or other procedures orsteps are taken for- the
- winding up; dissolution, admlnastratlon or reorgamsatlon of tho Borrower

the: 'fizoating charge 'cr'e'atod' by this: deed will automat'icaily and- Emmediatel'y”without” notice be -

converted into a fixed charge over the relevant assets or, in the' mrcumstances described in

' -clause 3.8 (c), overall of the F|oat1ng Charge Assets

_ Documentsﬁ'of tltle- :

The Borrower shall:

(&) - immediately upon the exection of this deed (and on the acquisition by it of any interest

in any Secured Assets at any time) deposit with the Lendet all deeds, certificates and

other documents in its possession constituting or evidencing titlé to the Secured Assets -

{or otherwise procure that any-stich deeds, certificates and ather documents gre held-
o theorder of the Lender on terms acceptable to the Londer) ar:d

{b). deposit with the Lender at any ttme after the date of this deed any further deeds

certificates and other documents conshtutlng or e\udencmg title tothe Seciired Assets;

promptly upon coming. into possession of them ({or otherwise procure that any such -

deeds, certificates and other documents are held to the order of. the Lender on terms ..
acceptable to tho Lender)

Small company moratonum

* Whire the Borrower is an eligible company within the meaning of paragraphs 2 to 4 (inclusive)
- of Schedule A1 to the Insolvency Act 1986, then the obtaining of & moratorium, including any

_ prehmsnary decision; or investigation in terms of paragraph 43 of Schedule AT to the [nsolvency -
Act ‘1986 shall not cause the floating: charge created by this deed to crystallise into a fixed -

charge, nor cause restrictions which would not otherwrse appEy to be lmposed an the disposal

coflits property and assets by the Borrower.

Continuing s’ocurity' :

- Continuing se’curitjr

The: Sécurity constituted by this deed éﬁai! be continuing security and shall remair in full force

and effect regardless of any intermediate payment or discharge by the Borrower or any other

- persoh of the whole or any’ part of the Setured Obhgatlons

Recoiirse .

Thé Seourrty constrtutod by thls deed:

. -Z(a) Cisin addltron to any other. Socurrty which the Lendor may hold a% “any tlme for the -

Secured Obligations (or any of them) and

by . may be enforced without first having recourse to any other rights of the Lender

Negative pledge

Thie Borrower shall not create or permit to subsist any Security tver any of its assefs.
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The-:Borrower-shall_’ﬂot: _

(a)y sell; transfer or otherwise dispose of any of ity dssets on: terms whereby they areor may
: be leased to or re*ecqu;red by rt

by seii'. transfer'.or otherwise di'spose otf any of its receivables.on recourse terms;’

ey enter irta any arrangement under whrch money orthe benefit of a bank or other account-

-may be apphed set-off or made subjectto a oombtnatron of accounts or

: (d) o enter rnto any other preferenttal arrangement havrng a srm;iar effect

i onroumstances where the arrangement or transzactron is entered into primarily as a method of"-
'rarsrng Frnanora! tndebtedness orof frnancrng the acquisition of an asset

' C!auses 5.‘_1 : ar_ro_l 5.2-do_'_not apply‘ to'any Sec_'urrty‘_whr_oh |s-express_ly permrtteo pursuant to olatrsi‘e_
17.8'(Negative pledge) of the Facllity Agreement:

“Restrictions on disposals

“The Borrower shall ot enter into a single transaction. or'e’se'rie's of transactions (whether relatad

of not) and whether votuntary or rnvoluntary to dtspose of all or any part of any Secured Assets N

:Clause 6 1 does not appiy to any drsoosat made by the: Borrower

_(é.)"'- in -the'usu'at course of busine'ss; or

by - expressly perrrrrtted pursuent to the Fecmty Agreement

: Further assurance

The Borrower shatl promptly do a!t such ects and execute all such doouments (including
assignments, transfers mortgages, charges, notices and’ instructions) as the- Lender may

reasonably specrfy {and in such form as the Lender may reasonably requure) in-favour of the

Lendaror rts nom:nee(e)

a) | to créate; perteot, protect and maintain the Secuirity created of intended to be created:

- Under orevidericed by this.deed or-for the exercise of any rights, powers and remedies
of t_he Lender provided by or pursuant to this deed or b'y_'an';

_('L‘i'):' to confer ori the Lender Securrty over any property and assets of the Borrowsr located

in any jurisdiction equivalent or similar to-the Securrty intended to be conferred by or
:_pursuant to this’ deed andior

" {6y (ifan Event of Default s continuing) to faciltate the realisation of the assets which are,

of are infended to be, the subject of the -Security created by or under this deed.

The Borrower shall take all such action as is avarlable to it (including making all frhngs and
-regrstratrons) as may'be necessary for the’ purpose of the creation, perfection, pratection or

maintenance of.any Security conferred or rntended o be conferred on'the Lender by or pursuant'. '

i {s] this deed

© Any document requnred to be executed by the Borrower under thig c[ause 7 will be ;:Jrepared at
thes cost of the Boirowsr. .
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Land Registry

A’pptiéa‘tionilfér restriction

(@ In relation to. land and buildings_situated in. England .and Wales title to which is
' registered or is to be régistered at the Land Registry, the Borrower consents to an-
application being made to the Chief Land Reglstrar for registration of a restriction on

the register of title (in Land Registry standard “Form P") of all present and future - '

- registered freehold, leasehold or commonhold property of the Borrower (and any

- unregistered properties subjectto c_ompuls_cry first registration at the date of this deed). -

{b)  TheBorrower confirms that so far as any of the Secured Property is uhreg‘iétered such -

land is not affected by any disclosable overrldmg 1nterests within the meaning of the .
.Land Registration Act 2002 or the Land Registration Rules 2003, '

" Tacking and further advances

‘The Lender is, subject to the terms of the Facility Agreement, under &n obligation to make further
. advantes to the Borrower and this security has been made for securing such further advances.
The Lender and the Borrower by this deed consent to-an application being made to the Chief ..
Land Registrar to enter a riote of such obligation onthe register of title to all present and future

reglstered property of the Borrower (and any unreg|stered propertues subject to compulsory first
registration at the date of this deed).

'.F'Ut'ure'- pro perty

_ If the Borrower acqmres {or intends fo acqwre) any freehofci or leasehold ot other snterest in.
- property: after the date-of this daed it must

) . -("é) | no_ttfy fhe Lender _|mmed[ately of_-s'ur:h acqﬁisition_.dr_ its intention to acquire. such

praperty;

(b - - unless otherwise agreed by the Lender in writing, at the same time as the acquisition of
stich property and- at the cost of the Borrower, execute and deliver to the Lender, a
" supplemental charge by way of first legal mor’cgage in the form specified in Schedule 2 ]
(Supplemental Security Agreement) of such property and all Fmtures on such property
in‘favour of the Lender in.such form as the Lender may require;. '

{6} -obtain such consents as are required for the Security referred toin this clause 9;

dy i the title to such f'ree'hoi'd'or Iéaéeh‘dld property. is registered at the Land Registry or-

_requured fobe so reg:stered to guve the Land Regtstry wretten notace of the Security;
and .

(e) it apphcable ensure that the Securlty is correctly noted in the reglster of title against .

that t|tie at the Land Registry.

' :.I\_l'b't'icres of a'ssign‘_.ménts _and Charg'es
' 'ZRe.Iévant A'g'reements

A&y - The Borrower shall -give nohce in the form specmed m Part“l (f-"drm of notice of'

assugnment) of Schedule 3'to the other part;es to each Relevant Agreement that the
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Borrower has assagned to the Lender all its raght title .and mterest in that Relevant-
Agreement.

The Borrower sha!i gsve the notrces referred toin clause 10 1(&) upora a Default that IS:' '
contlnumg :

iy inthe case of each Relevant Agreement in exrstence asatthe date of thls deed -

“an the date of this: deed and

ity -"m‘ th'e case of each Relevant. Agreemeht “coming 'ir;t’o"'exietence.o'r 'bei'ng'

designated as such after the date of this deed, on the later of that agreement.
~coming into éxistence or being designated a Relevant Agresment. o

' T_heﬁBorrower shall uee'_ reasonable endeavours to procure that the recipient of each
slich notice acknowledgés that notice in substantially the form specified in Part 2 (Form:
- af acknowledgement) of Schedule 3 within 15 Business Days of that notice being given.

Insurance policies

@

o

@

©

" The Borrower shall give notice in the form specified i Part 1 (Form of notice- of.
-assignment) of Schedule 4 to the insurer under each Relevant Policy that the Barrower
- has asmgned to. the Lender all its right, title: and mterest fn that Relevant Po]rcy

The Borrower shall give the notrces referred to in clause 10 2(3) upon a Defau!t thet is
caontinuing:

3 (i)_ ©in the case of each Relevant Policy subsisting at the date of this deéd, on the -

: dete oftms deed and

' -(_i_i): ~in‘the case of edch Relevant Pollcy commg into emstence aﬂer the date of thrs -

deed on that Relevant Policy bemg put on rrek

The Borrower shall use reasonable endeavours to procure that the. recrprent of each3 :

- such fotice acknowledges that notice in-substantially the form specified in Part 2 (Form
of acknowledgement) of Schedule 4 within 15 Business Days of that not_lce being given.

'_C'hargéd'Accouhts

The Borrower shal give notice in the form specified in Part 1 (Form of notice of charge).

- of Schedule 5 to the financial institution at which each Charged Accountis held that the _
" Borrower has created a fixed charge over the balance standing to the credst of that'- :
~-~Charged. Account

The Borrower w:ii grve the notices. referred toin clause 10. 3( 1 ubon a Default that is
continuing: o

@ in the case of a Charged Account held by the Borrower at the date of this deed .

.- on the date ofthls deed: and

. (n) i the case of & C‘h'arged. Accoufit opened after the date of this deédi on that.

* Charged Account being opened.: .

‘The Borrower shall use reasonable endeavours 1o procure that the recipient of sach

- such notice acknowledges that notice su bstantially in the form specified in Part 2:(Form.
-~ of acknowledgment) of Schedule 5 within 16 Business Days of that notice being given..
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Investments

 Delivery dfdccuments

On the later of

(8) - the date of this deed; and

(b} - the date'of acquisition of those Investmerits or Related Rights,

the Bo'rrf::wér shall:

02 deliver to the Lerder all-certifitﬁa{es of title and o_thér documents of title or
' evidence of ownerstiip in respect of its Investments and the Related Rights;
: and . ) ) .
(i) - deliverto the Lender such transfer documents (with the transferée left blank) or .

any other documenits as the Lender may require or otherwise request in respect
- -ofthose Investments and Related Rights.

‘Dividends

Until ary steps are taken to enforce the Security created by-or under this deed the Borrower
shall be entitled to- receive and retain'all dividends, d:strlbunons and other monras receivable if

'_respect of its tnvestments and Related Rights,

Voting. rig’h_t‘s'

“The Borrower shall not exercise its voting and other rights in respect of its Investments and -
Related Rights il a manner which is likely to be prejudicial to the interests of the Lender,”

_ Payments

The Borrower shall make all payments which may beceme due and payable in respect of any
-of its Investments and Related Rights. 'If it fails to make any such payments, the Lender may,

but shall hot be obliged to, make such payment on-behalf of the Borrower. Any sums so paid _
by the Lender shall be repayable by the Borrower tothe Lender on demand and pendmg such :
repayment shall constitute part of the Secured Obligations.

' thlgat:ons 3

B The Borrower s_h_aif'reméinj liable to observe and pérformi all of the cdn'dition.é and*dbli"ga'tiuns :
--assumed by-it in respect of its Investments and:Related Rights and the Lender shall not:be

required to perform or fulfil any obitgatlon of the- Borrower in respect of ariy. investments or

Related Rights:

'Com'pliance With'.not'i:r,:es. '

The Borrower shall comp]y wath any riotice served on- it under the Compames Act 2006 or :

‘pursuant to the articles of assomauon orany other constitutional document of ahy relevant entity

inrespect of or in cofinection with the Investments or Related: Rights and will prompﬂy pr‘owde
16 the Lender acopy of that notice. - :

40
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~Conversion

' Immednately on' conversion of any Investments ‘or Related: Rights from a cerificated to an

uncertificated form, and - on the acquisition of -any Investments -or Related. Rights in-an

‘uncertificated form, the Borrower shall give siich instructions or directions and take such other
~steps and enter into such documentation. as the Lender may requzre in order to pretect or:
__preeerve the. Secunty mtended to be created by this deed;:

-Security‘powe'r-of attern’ey

The Borrower, by way of security, irravocably and severally appoints the Lender, each Réceiver. .

cand any-of their delegates or sub-defegates to be its attorney to take any action which the
‘Borrower is-obliged to take: under this deed. The Borrower ratifi o5 and confirms whatever any
" attorney does or purports to-do pursuant to. its appomtment under this clause 12.. '

. Enforcement of security.
'When seéuri'ty-is enforceabie -

-On the vecutrence of eny Event of Default whlch i centmumg the Securrty created by and .

under this deed |s immediately enforceeble

_ Acts of enfor'cement :

The Lender may, at its absoiute dlscretron at eny trrne efter the Secunty created by of under.
-this’ deed is enforceable : :

“{a): enforce all or any part of the Securtty created by of under this deed in eny manner it

geas fit;

(b,  exercise its rights and’ pcwers conferred upon mortgagees by the Law of Property Act
1925, a8 varied and- extended by this deed, -and rights” and powers conferred ona-;
Réceiver by this deed, whether or not it has taken possessron 'of-appointed a- Recelver :

: to any of the Secured Assets

: '(30)__ o appeant'e Receiver toall o any pért' of the_S'ecu_red Aesets;'._ .
(d) - épﬁdi'ﬂt- an administ'reter Eh respec't of the Borrewer and take any s'téps' to do.so'

' Z(re) exercise 1ts power of sa!e under sectron 101 -of the Law of Properiy Act 1925 (

-amended by this. deed)
i permit'ted by.lew;-ap'peint an administrative receiver in respect of the Borfowsr.
Right of appropriation

To. the extent that the Securaty created. by this deed constrtutes a "securzty frnencsal collateral

-'arrengement and the Secured Assets constitute "financial collateral” for the purposeé of the

Financiat Collateral Arrangemerits (No 2) Regulations 2003 (Regulations) the Lender shall

have: the right-on giving priot notice to the Borrower, at any time after the Securaty betomss -

enforceable, to appropriate all or any part of those Secured Assets in or towards dlscharge of
the Secured Oblrgataons The partres agree that the value of the appropriated Secured Assets

‘shall be, in the cage of cash, the amount of cash appropraa’ced and; in the case of lnvestments
-determmed by the Lender by reference to eny avallable publlc!y evalleble market prrce in the ;

14
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without fimitation, an independent valuation. For. the purpose of Regulation 18(1) of the -
Reguiations the Borrower agrees that any such determmatlon by the Lender will constttute a

valuation ini & commermaily reasonable manner"

S_tatut'oiy quers - genera!

{ay ~ For the purposes of all powers implied by statute the Secured Obhgat;ons are deemed :
“to have become due and payable on the date of this deed. : :

(b~ 'Sectmn 103 of the Law of Properﬁy Act “1925 and section 93 of tha Law c)f Property Act'_
1925 do Hot apply tothe’ Security. constituted by or. under th|s deed.

(e The statutory powersof ieasi’ng conferred on the Lender are éxtend'ed so that; without ©

the need to comply. with “any. provision -of section 99 ¢or section 100 of the Law of -
Propetty Act 1925, the Lender is empowered to lease and make agreements for lease
at & premium or otherwise; accept surrenders of leases and grant options or vary or
: reduce any sum payable under any leases or tenancy agreemems as it may thmk fst

{d) ‘Each Receiver and the Lender is “entitled fo all the rights, powers pnvs!eges and -

.smmumtles conferred by the Law of F’roperty Act 1925 and the Insolvency Act 1986 on
-moftgagees aﬂd Recewars

Co‘n'_ting'ehciés

: If the Lender enforces the Secunty constnuted by ar und@r this deed at a ilme when no amounts:
-are due to it under the Senior Finance Documents but at'a time when amounts. may -or will
‘becorfie o due, the Lénder {or the Receiver) may pay the proceeds of any fecoveries effected

by itinto an interest beanng suspense account

'__Mortgagee_;_n:_p_ossess_i_qn~no !:ab;hty . |

Neither the Lender nor any Receiver will be liable, by reéason of entering into possession of a -

Seciired Asset, to account as morgagee in-possession or for any loss.on reahsamn or for any
K default or omlssmn for whlch a mcrtgagee in possessmn ‘might other\mse be habEe

'Redemptlon of prior martgages

At any time aﬂer the Securaty created by or tnder this deed has become enforceable, the Lendér -

- may, at the sole cost of the Borrower (payable to the Leénder on demand):
(@) _ré&eéfﬁ any. prior form cﬁf-‘SehurEty 'dver-Iany-'Secured-.As'set; andfar -
by procure thi transfer of that Security to itself; and/or

{e). setfle and pass the accounts of any prior 'mortgége'e,ﬁchérgee' or ehcumbraﬁ_cer' which -

ance 5o settled and passed shall be ‘conclusive and binding on the Borrower. .

~investments — fﬁltowiﬁ'g an Event of Defauit

(8)  Ifan E‘Vent'of.befauu is eohtah'umg., the 'Bbr‘rdwe'r-shéllon' feque‘st. by-me‘ Lénder’:.

iy . deliverto the. Lender stich stcck transfer forms ar other transfer documents as

B “the Lender may require to enable the Lender of its nominee or nominees to be

registered as the owner of, ‘and to obtain legal and: beneflclal title to, the
“Investments andior Related Rights referred to-in-such request;

12
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(b)

(c).

A{d)

iy’ provide to the. Lender certified copies. of all resolutions -and aUthorisetibns
approving the execution of such transfer forms. -and regrstretron of such™
transfers as the Lender may reasonably requ;re : :

. '.(iiijl_ : procure that each such transfer is promptky regrstered by the relevant company

o other en’uty,

:;('iv'). procure thet, immed'i'e'te'iy: on their issue; all-share certificates or other

documents of title:in the appropriate form, in respect of the relevant Investments
and/or Related Rights, are delivered to the Lender in:éach case showing the -
: registered holder as the Lender orits nominee or nominees (as applicable); and

"(v)'- 'exercrse all votmg raghte in respect of its lnvestments and Refeted Rrghte oniy' '

rn accordance wrth the mstructrons of the Lender.

At any time. while an Event of Defatlt s continuing, the Lender' may complete any

transfer documents held by it in respect of the: Investments and/or Related Rights in -
favour of itself or such other person or-nominee as it shall select.

At any trme after the Securrty ereated by or under this deed has’ become enforceeble
the Lender and. its nominee 6r nominees may- sell all or any of the Investments or < -

Related Rights of the Borrower (or any of them) in any manner permitted by Iew and on
such terms as the Lender shall if its absolute discretion determine.

i the Borrower receives any drv:dends distributions or other monies in respect of its

!nvestments and -Related Rrghts at a time when the Lender has made a request under
clauee 13.8(a) or taken any steps under clause 13 2 to enforce Securrty created by or

- under this deed; the Borrower shall fmmediately | pay such sums received directly to the

Lender for application. in accordance with clause 16 (Application of monies) and'shall .
hold all such sums on trust for the Lender pendrng payment of therri to such account as
'the Lender shali direct.

Receiver

@

by

_ Appdintm’en_t‘ uf'Receiver

: ('i)"- L CAL any trme after any Security created by or underthrs deed is-enforceable, the

" :Lender may appoint a Receiver to.all or-any part of the Secured Assets in-
“accordance with clause 13. 2(c) (Acts of enforcement).

iy - At' ahy.ti_'n’ie, if s0 requeSEed; in IWritirsg"by' _th'e'B_o'rrow:er, .Withoutjfurther_ rto_ti_'ce._ _
the Lender may appoint-a Receiver to all or any part of the Secured Assets as-

-if the Lender had become entitled under the Law-of F'ropeﬂy Act 1925 to
_exercrse the power of sale conferred under the: Law of Property Act 1925,

ARy Rece:ver appornted under this deed shall -be the agent of the Borrower. end the
‘Bofrower shall e solely responsrble fof his acts or defaulte ‘and for his remunerehon _
and-liable-on any contracts ‘or engagements made or. entered into-by him and inno

circumstances. whatsoever- shall ‘the Lender be in. any way responsible for any

miscanduct, neglrgence or default of the Recerver

i
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: _(ii)

-Where the Borrower is an eligible company within the meaning of paragraphs 2 to-4
-'.(rncluswe) of Schedule m to the Insolvency Act 1986;

.abtain'ing a 'mo‘ratori‘um, ar

anything done with a:vi'ew: tor abta'iﬁing a m'orato'r'ium 'incl'ud'ir'rg a'hy preliminary
decision ot investigation .in terms of paragraph 43.of Scheduie Al to the. :

_lnsoivency Act 1986,

shall ot be grounds for a’ppointrhent of a Receliver.

_:-R‘e'movai i

The Lenderi may by written notice: remove from time to time any Recerver appomted by it (subject- _

“fo the provisions ‘of section 45 of the Insolvency Act 1986 in the case of an administrative

receiver) and, whenever it may deem approprlate appomt g new Recew&er in‘the place of any

@

- General

)

j(i.i.i'). _.

{iv)

Receiver whose appointment has terminated.

- Powers of Receiver-

- In addition to those conferrad by the Law of Property Act 1925 on any Recsiver -
'-appomted under that Act, sach Receiver Has, and is entitled to exercise, all of
the rlghts powers and ciascretrons sét out in this c!ause 14.3: '

If there is mare than one Recelver hotdsng office at the same trme unless the

: document appointing him states otherwise, each Receiver may exercise alil. of
1he powers conferred on a Receiver under this deed or under the lnsolvency
: _Act 1986 individually and to the axc!usron of any other Recervers

A Recewer of the Borrower has all- the rights; POWErs: and drscretrons of an
' admmrstratwe recerver under the Insolvency Act 1986, :

. A'.'Rec';e'i'var' 'ma'y,' in th'e namé of the_ 'B'orm\'r\re_ri '

: (A)' ~ do all other acts: and things ‘which He may consrder expedrent for

rea!rsmg any Secured Asset;. and

(By- _'exercisé in relation to-any Sec‘ured'Asset all the po'w'ersl authorities :

and things which he would ba: capabie of exermsmg if hé were s
absolute beneﬂcaal owner. :

o Sorro'w rrro'ney'

A Recerver may raise and borrow money (either unsecured of on the securaty of any
: -Secured Asset, either in priority to the gecurity constituted by this deed or otherwise).on -
~any terms and for whatever purpose which he thinks fit. No person lending that money -

need enquare as to the propriety or purpose. of the exercrse of that power of to check
- the application of any money so raised or borrowed :

‘Carry on bUS!F_IESS

4
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A Receiver may carry on the business of the Botrower-as hé thinks fit and, for the
avoidance of doubt, a Receiver may: apply. for such Authonsahans as he cmnmders in
hig absolute dlscretlon appropriate.

: C‘omprornise :

" A'Receiver may settle, adjust, refer to arbitration, comptomise and afrénge any claims, -

accounts, disputes, questions and demands with-or by any person who is or claims to

-bel_a creditor of the.Borrower:or lfelatin_gi in any way to any Secured A_s_set_. '
beiégétioh ' o |

A 'F.téCéi'v_e'_rﬂfn_ay' délega't.é. his powers in accordance with clause 15 ('E')'alégatidn)'v
.'EmpIOYeeé'. | |

" Fotthe purposes of this deed; a Recelver as he thinks appmpnate on behalf of the
' :Borrower orfor itself as’ Recetver may:

W appoint "and disc’harge managers, - officers; agents, accolintants, . servants,

workmen and others upon such terms.as to remuneration or ofherwise as ha
may think proper; and :

(i - - -discharge a'n'y suc_jh persons appointed by the Borrower.

.Leas'es

A Recelver may let any Secured Asset for any | term and at any. rent (wath or WIthout 8-

premium) which he thinks proper and may accept a surrender of any lease or tenancy

-of any Secured Assets on-any terms'which he thinks fit (;nciudmg the payment of money :

to a lessee ortendnt on.a surrender)

'Legal- actions-

_A'Recaiver may bring, prosecute, enforce, deferd and abandon all actions; suits and

proceedings or submit to arbitration or any form of altarnative-dispute resolution in the -

= narme-of the Borrower in refation to any Secured Asset as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Secured Asset.

- Protection of asséts-
A R-:e'c.éiver may, in e’a;ﬁh case as he may think fit:

{iy: - make é‘n’d effect all repairs and iri'sukance's' and do all -other acts' 'whi'ch’ the

- Borrower might do-in the ordinary conduct of its business be: they for the. -
I-prot@ctmn or, for the lmprovement of the Secured Assets

iy ‘eommence and/or complete Bry buxldmg aperatlons on the Seciired Property

-or other Secured Asset; and

-'(i.i.i)' Do appiy for and maintain any piannmg permlssmn bmldmg regulation approvai or

“any other permission, consent or Iicence

15
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Receipts

A Recelver may give valid recelp’ts forall monies and execute all-assurances and thmgs

which may be expedient for realising any Secured Asset

Sale 'of assét‘s :

?publio auction- or pravate contract in any manner and gelid any terms which: he th;nks.
propet. The consnd_eratron_ for any stich transaction may consist of cash, debenture of.

other obligations; shares, stock or other valuable consideration- and any stich - '

consideration may be payable in a lump-stm o by instalments spread- oversuch period
“as he thinks fit. Fixtures and any plant and machinery annexed to any part of the - -
. Secured Property may.be severéd arid sold separately fr:)m the property contammg
them wathout the consent of the BorrOWer

' _'Substdmnes -

- A Recewer may form a Subsrdlary af the Borrower and transfer: to that Subsmiaary any_ _
-Secured Asset :

.D‘eat' with' Secured 'Aséefs' .

A Receiver nﬁay; without restriction sell, let or'lease, or concur in-selling, letting or
leasing, or vary the terms of, determine, surrender or-accept surrenders of, leases or

~tenancies of, or.grant options and licences over or ctherwise dispose of or deal with, all
of an_y part of the Secured Assets without being responsible for loss or da_mage and so-
- that any such sale, lease or disposition may be made for cash payable by instalments,

loan stock or other debt obligations o for shares or securities of another company of

~ -other valuable consideration.. The Receiver ‘may form-and promote, orconcurin forming

and promotmg, a company of companiés to purchase, lease, licence or otherwise

acqurre interests ‘in ail or-any of the Secured Assets or otherwise, arrange for such -
companies: to trade or cease to trade and to purc:_hase lease, license or otherwise -

acquire all.or any. of the Secured Assets on such terms and conditions whether or not -

- including payment by instalments secured or unsecured as he may think fit.

Vk;i_tirjg_ rights.

A R‘eéei’vér‘ may. eke'rciéé all voting and other rights attaching to the. Investments,
: Reiated R:ghts and stocks, shares and other securities .owned by the. Borrower and
-comprised in the Sacured Assets in such manner as he may think fit.

'_'See:unty-

A Receiver may redeem any prior Security and settié’and pass the accounts of the

-persor entitled to the prior Security 56 that any accounts so settled and passed shall

{subject to- any manifest error} be conciusive and ‘binding on-the Borrower arid the

money so paid shall be deemed to be.an expense properly incurred by the Recgiver.

Acquire Ea‘nd

" The Rece:ver Tilay plirchase or acqunre any land and purchase acquare or. grant any'
interest in o right over land..

16
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A0 Development

. A Receiver may implement or continué the development of (and obtain all ¢onsents
' required in connection therewith) and/or complete any’ buildings or structures on, any
‘feal praperty comprised in the Secured Property and dn all acts and things incidental to-
i the Secured Property '

() bahdlord's obligations

A Receiver may on behalf: of the Borrower and without: onsent of or ﬁotlce to the
_ Borrower exercise all the powers conferred on a landlord or a tenant by the Landlord
- and Tenants Acts, the Rents Acts and Housing Acts or any- other tegistation from time -

to time int force in any refevant jurisdiction reiatsng to rénts or agnculture inrespect of
: -any part of the Secured F’roperty ' :

{t)  Uncalled capital . -

.A Recezver may make caiis conditionally -or uncondltlonaily an the members of the
Borrowsr in respect of uncalled capital. . :

(W) lncrde_ntai matters

A Receiver may do all other acts and things including without limitation, signing and -
“exacuting all documents. and deeds-as may be considered by the: Receiver to be
‘incidental or conducive to any of the matters or powers listed here or granted by faw-or-
- othérwise incidental or conducive fo thepréservation, improvementor realisation of the -
Secured Assets and to usethe name ofthe Borrower for all the purposes setoutin this
Clause 14.

Remuneration -

.-Th'é_Lender: may from time o fime fix the _rerh'unéraﬁbn' of any .Reéeivér appoi_n't'ed by it.

Delsgation

The Lender and any Receiver may delegate by power of attorney or in any other maniner all or
any of the powers, authorities and discretions which are for the time belng exercrsab!e by the

Lender and the Receiver (as appropriate) under this deed to any person.or persons as it shall
~ithink i, Any ‘such .delegation may be made upon such terms and conditions: {including .the
. power to sub-delegate) as the Lender and Receiver (as appropriate) may think fit. . '

~ The Lender and any Receiver will hot be liable or responsible to the Borrower or any other

person. for any losses, Ilablhtles or- expenses ansmg from- any act, defaulf omission or
mmccnciuct onthe part of any deEegate

App‘h-catmn of_ monies

Sections 109(6) and (8) (Appaintment, powers, remunieration and dufies of'receiv'er) of the Law

‘of Property Act 1925 shall not apply toa Recelver appornted under: thrs deed.

All fricnites received. by the E_encier o any Recerver under thls deed shall be apptled in the'_
followiny order:

{a) - '.-in'd'@S'C'h'arg'i.ﬁg'any sums owing 16 _é_hy :Ret:eiver é_r.éhy Delegate;

17




16.3

174

172

61

182
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{b) in paymentof all costs and expenses incurred by any Secured Party in connection with -
' -any realisation or enforc:ement- of the Transaction Security taken in accordance with the
terms of the Facility Agreement and any other Senior Finance. Document;

ey ¢ inortoward paymant of the Secured Qb'!igations;'a'n'd :
(d) the balence (if any) will be a'pp'l'ied ae'required'by'.lewg

= The Lender and any Reteiver may place any money recewed recovered or realised pursuant’
“to this deed inan interest bearmg suspense account and it may retain the same forsuch per:oci _
-as it considers expedient without having any obligation to apply the same or any part of it in or

- towards d:scharge of the Secured Obhgatrons :

. Remedres and waivers

:No faillire 16 exércise, hor any delay i exercnsmg, on the part of the Leénder of any Recelver |
~any. rlght or remedy under this deed shalf ‘operate as a waiver of any such right-or remedy or:

constitute an election to aﬁarm this deed. No electionto affirm this deed on’ the part of the Lender

~orany Receiver shall.be effective unless it is inwriting. No s:r;gle or partial exercise of any right

or remedy shall prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies: pmwded in th|s deed are cumulative and not exciusrve of any. nghts or
remedies. provrded by Iaw ' :

A waiver 'gi\ren or-consent granted by the Lender or any Recéi‘vér'ﬂndér this deed Wili' be

-effective en!y afglven in writing and then only in the tnstance and for thes purpese for Wthh itis -

giver.
Protection of thir‘d p’a'r”ties'

No person (mcludmg a purchaser) deahng with the Lerider ora Receiver or its‘or hls agents hee
an ob!zgatlon ta enqurre of the Lender;. Recerver or others:

"('*e')_ S Whetherthe Secu_red-o_bliga'tidne have becoine p"ayeb_ié'; _
..(.bﬁ . Wheihér any power hurpb'rt'ed'to 'be'ekerc'ieed'.ha.s be".c.:ome.exercieab'!e"
_ (c‘_).-. ' 'whether eny Secured Qbhgatrons or other monies remai ourstandmg
: (d) : '.how any momes paid to the. Lender orto the Ref:ewer shall be apphed or
. (_:é:-'): thie 'sfatus,_ propriety or vaiidity df the acts of the-Re’Ceiver_qr the Le‘nder,.
' Thereceiptof ihe Lender or any Rec.eiv'e'r'shall be an e'bseiute and & conelusive discharge to.a

~ purchaser and shall relieve him of any obligation to see to the applrcetson of any mohies peld to
olg by the-direction of the Lender or any Receiver. .

in clavses 18.1 and 18:2 purc‘has‘er includes any persor: acc’;’di’ring, for money or monies worth;
any lease of, or Security over, or any othermterest oF rlght whetsoeverm relatronto the Secured

Agsets or any of them.
--.Addltlonal secunty

. The Securlty created by or.under this deed is inaddition to and is notin-any way pre}udrced by -
S any guarantee or secuniy Aow Gr subsequentEy hetd by the Lender :

18




20

20.1

202

2

22

‘23

24

%

26,1

Settlements.conditional

If the Lender (acting reasonably) believes that any amount paid by the Borrower or any other

~persen‘in respect of the Secured Obligations is capable of being avoided or set aside for any.
- reason, then for the puirposes of thfs deed, such amount shall not be considered to have beén

paid. -

Any'settle’mént disch'arge of release between the Borrower and the Lender shall be conditional
upon ho. Securrty or payment to or for the Lender by the Borrower or any other perseh being -

-avoided. or set: aside or ordered to be refunded or reduced by virtue of any law relating tc’-

bankruptcy, msolvency or liquidation or othemee

Subse‘quent Secu rity -

I the Lende receives riotice of any other subsequent Security or other interest affecting all or

any of the Secured Assets it may open a new account or accounts for the Borrower in its books:
it does not do so.then, unless it gaves express written notice to-the contrary to the Borrower,

_as from the tims of receipt of such-notice by the Lender, all payments made by the Borrower o, .

the Lender shall be treated as havmg been creditéd to a new-account of the Borfower and not

- as havmg been applled in reductlen of the Secured Obllgatmns

Setoff

The Lender may, set 6ff any: nﬁaturedobligatibn due fromthe Borrower undsr the Senior Finance

. 'Documents {to the extent beneficially. owned by the Lender) against any. matured ob%lgation-
'cawed by the Lender to the Borrower, regardless of the place. of payment booking. branch or
currency of either obligation. If the obligations are in différent: currencies, the Lender may

convert either obhgat:on at-a market rate of exchange in ats usual course of busmess for the

-purpose of the se’c—off

Notices

Any eofhmuni'ca'ti'on und'er this deed or any 'ethef Sécurity or Seniof Finence Document created
by or-under this deed, shall be made and gnven in gccordance with the terms of clause 25". :
(Netlces) of the Facility Agreement.

l.nv‘ahdity '

. Clause 27 (Partial invalidity) of the Facility Agresment shall apply to this deed as if setout here -
Cinfull but so that references to the Senior Finance Documents shall be construed as references _
16 thls deed and any Secursty created. by or under it. ' '

_ A‘ss-i’gnm'ent.-

- The Lérider may assign or otherwise transfer all of any part of its ri.ghts.'un'de'r-thi'sf.deéd or-any"

Security created by or under it in accordance with the terms of the Senior Finance Documents. .

Releases

Upon the earlier of: -

(a)- - adisposal permitted inaccordance with clause 6.2 ard

(b the expiry of the Security Period,
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27

.29

30

3

the Lender shall, at the réquest and cost of the Borrower take. whatever actlon is necessary to

“release’ and reassign to the Borrower:

(ay 'its -rig_h_ts. arising under this deed:
(b) - - the Secured Assets from the Secuiity created by and under this deed;

and return alt documénté; ordeeds of title delivered ta it under this deed.

Currency clauses

If & payment is. miade fo the Lender urider this deé"d ina cr.rrrency (F‘ayment Currency) other -
than the currency in which it is eXpresseci to be payable (Contractual Currency), the Lender

_may conhvert that payment into the Contractual Currency at the rate at which it (acting reasonably o

and-in good faith) is able to purchase the Contractual Currency with the Payment Currency_ on

o around the date of receipt of the payment and to the extent that the converted amourit of the
‘payment.falls short of the amount due and payabie the Borrower will remain Eaable for such.

: shoﬂfail

_ Certifica’tes and determinations-

- Any cértification or determination by the Lender of a rate or amount under any Senior Finance
‘Dogument i, in the-absence of rianifest error, conclusive evidence of the matters to which it

felates.

_'Count'erpa'r_ts..

 This deed or any ‘Senior Finance Dosument entered into under or in connectlon wrth this deed
Cmay be executed in any number of counterparts ‘and by each party-6n separate counterparts

Each counterpart is-an ariginal, but all counterparts shall together constitute one and the same
instrument. Delivery of a counterpart ofthis deed ‘or any such Senior Finance Document entered

.into under or in-cofinection with this deed’ by g-mail attachment or te!ecopy shall be an effective:
_mode of delivery. : :

L Gmker’ni'ng law

Thzs deed {and ariy non- contractual oblagatrons arrsmg out Uf orin eonnect:on with rt) arei'

: governed by English law.
Ehforcernent :
| -Jur:sd:ctron of Engl;sh courfs

-('a')' The couﬂs of: Engiand have excl uswe jurrsdrctron to settie any. d|5pute arrsmg out ofor’

i connection with this deed (including a dispute relating to the existence; validity ot '
i termination of this deed or any non-contractual obligation arising-out Gf or in connection
. with this deed) (Drspute) '

i-(b:) _ ' The Partres agree that the courts: of England are the most approprrate and convensent:

courts to settle Drsputes and accerdmg!y no Parly wnll argue to the ccntrary

{e). Thrs clause 31 is for the benefit of the Lender. As_..a result,- the Lender shall not be-

prevented from taking proceedings relating to a Dispute ‘in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrant proceedrngs
i any nuriber of jurisdictions.
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3.2 .Servfce-_of process

{a)j” The Civil:P'rp'ce_dure Rules regarding service and deemed service_ will not apply to any
letter or other communication-notifying a claim or serving legal proceedings under or in
connection with this deed, which shall instead be- served in accordance wnth this clause
32 '

by -Any Ietter ar. other commumcation natifymg a c|a|m oF serving Eegal ps’oceedmgs under -
or in:connection with thrs deed may -not be madé by way of fax and must be made :
pursuant to clauses 25 (Nottces) of the Facshty Agreement (excluding, for this purpose
- clause 25.5 (Electronic commiinication) of the Faclhty Agresment), '

Thls Securnty Agreement has been signed onh behaif of the Lender and executed as a deed by the
Borrower and Is delivered on the date given .at the begmn:ng of this Secunty Agreement, -

g




Schedule1
: Pmperty_

Régistered Land.

Country and District (or Address or Title Number
Deascription Lonidon Borough) o

~ Intentionally left blank

“Unregistered Land

intentionally left blank
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Between

| (_15‘_

oy

it i"s"a'greed :

1

1.2

13

Schedule 2

Supplemental Security Agreement

~“This Deed is made on ' 204

0 (reglstered in. England with number 0) (Chargor) and

2 (reg;steree! in England with number #) as (Lender)

Definitioris and interpretation
‘Definitions-

Ih this Deed:

Facility Agreement means the facﬁ:ty agreement between the Chargor and the Lender and

dated.onor, about the: date of this Deed under which the Lender agrees to make avaafable tothe
: 'Chargor the term loan faclllty ' :

Party means a party to thrs-Deéd :

Froperty means the property descnbed in the Schedu!e (Property)

'Securnty Agreement means the secunty agreement dated * and prov;ded by the Chargar in .

favour of the: Lender

@

'(je_n :

‘Interpretation:

Unléss otherwise defined in this Deed, a term defined in the $ecurity Ag'reemen‘t' has

the same meaning when used in this Deed or any notices, acknowledgements or other -

~ documients issued under or in connection with this Deed.
Clause 1.2(c) ( n'te-rpret'ation) of the Security Agréement is-incorporated in this Deed as
Cif-set out here in full but so that éach reference in that clause to this Deed {meaning:
‘the: Secunty Agreement) shall be read as. a reference: torthis Deed.

'Thrrd party nghts

'Unl_ess.-expressiy'bfevided to the contrary in any Senior Finarice Document, a person

who is not a Party has no right under thé Contracts {Rights of Third Pdrties) Act 1999

'_ to enforce or-enjoy the benefit-of any term of this Deeti or any other Senior Finance
- Docurment issued of entered into under or-in connection with it but this does not. affect
-any right or remedy of a third party which exists or is available apart from the Contracts

{Rights of Third Partaes) Act 1999

-'.Un[eSS.expreSSly_provzded to the contrary in‘any Senior Financa Docq_ment*fh'e'bo’ns"ent’ .
- of any:person who is not a Party is not required to rescind orvary this Deed or any other

Senior Finance Document entered into under-or in connection withit.




1.4

15

24

2 22

23

‘Security Agreement

(a) j This deed is suppiemental to the Security- Agreement.

_(bf)’: ~QOrand from the date of thrs Deed, the Property shall be deemed to form part-of the

3-Secured Assets and the. Secured Property for the purposes of the Seourrty Agreement :

ey Clauses.-2 (Cove‘nan-t’ ‘to pay). 3.9 (Ddcu.ments- :of Title), 310 (S-maiE compahy-
~moratorium), 4 (Cantinuing security), 5 (Negative Pledge), 6 (Restrictions on disposals),
7 (Further assurance), 12 (Security power of attorney), 13 (Enforcement of security) -
‘and 14 (Receiver) to 31 (Enforcement) {inclusive) of the Security Agreerment shall-apply..
~ ta this Deed, the F’roparty and the realisation of the: Security created under this Deed .
agif set out in'this Deed'i in full but so that each reference in those clausés to-this: Deed-
- {meaning the: Security Agreement) shall be read as areference to this Deed. . '

- {ay The. Security A'Qreenient' sheEE"'remein in full force and effect and all references in the

Senior Finance Documents to the Securrty Agresment shall ‘be to the Secunty
: .Agreement as amended and/or suppEemented by this Deed.

' l_rl'c_;drpora_ted terms

~ The'térms of the Senior Finance Documents and of any side letters rel'atin'g' to the: Senior

Finance Documents.and the Secured Obligations are incorporated into this Deed to the extent

“fequired.for any purported disposition of any 'Secured Assets contained-in this Deed tobea
valid disposition in -accordance with section. 2(1) of the - Law of Properiy (Mrsce!ianeous- -
: Prov:srcns) Act 1989.

- 'C‘hargin‘g_ prbvisions :

General

 All Secuity created by the Chargor underclauses 3.2to 2.4 inclusive is:

(a)- - acontinuing security for the payment and discharge of the Secured Obligations;

() 'Qrent'ed_: Wifh full titEe-gua'ranfe‘é;ﬁ

"'(.c_:_'}' . -granted in respect of all the right, title and interest (ef any), present and future of the

Chargor in and to the relevant Secured Asset!

qdy -grant‘e‘d in .faveu‘r_ofthe Lender; and

(&) . -gr’aﬁfed"ptrrsr;rant to clause 7(F Lirther aseﬂr-an'ce) of the Seeurit_y"A'g'_r'eement-._.

Fir-ét’ l"ega].rndrt'gag gs

The Chargor charges by way of flrst Iegal mortgage the Property and all F:xtures on the -
"Property :

Assignments.

~ The Chargor assigns:

RONS -.-th_'_e'"Re'le\(a_n't'A'g'_'reem'erits*re'l"ating' to-the Property and t6 which it is & party: and
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'2;4'

3.4

3.8

4.2

.(b)_;_ the Relevant F.’ollicies-re'lating to the Property.

The Chargm sha!i femairi luable to perform all its’ obligations: under -each each -Relevant

:Agreement to whlch i a'paity and each Relevant Policy.

First fixed 'charges .

The _Chérgor.charges by wa'y of first fixed charga_ tofﬁe'ektéht'th_ét any legal -mongaée in clause

3.2 or any assignment in-clause 3.3.1s ineffective as a legal mortgage or assignment: (as.

applicable), the assets referred to'in that clause,

Eahd-R‘égiétry'

_ "Apphcatmn for restructmn

“{a) "E‘he Chargor consents to-an apphcaﬂoﬂ being made to- the Chief Land' Reglstrar for -

registration’of a restnctnon (in.Land Registry standard "Form P”) on the reg|ster of tifle:
"of the: F’mperty ' :

(bj  The Chargor cénfirms that the Property is not affected by any disclosable overriding
interests within the meaning of: the Land. Reglstrat:on Act 2002 or the Land Reglstrat:c:n :
Rules2003. :

: Tac’king -an&'further zidvandes

The Lerider i |s subject tothe terms. of the F acility Ag reement under an ob!egatton fo. make further

_ 'advanc;es to the. Chargor and this security has been made for securing stch further advances _
_ The Lender and the Chargor by this Deed consertt to an application being made to the Chisf.

Land Reglstrar to'enter a note of such obllgatzon on the register of title of the Property).

: 'No_tlc'es of 'a'ss:gnmeh_’t_s an_d cha‘rge’s

Relevant Agréeméﬁts 3

"The Chargor shaEE c;omply with'its obhgatmns under clause 10 1 (Reievant Agreements) of the

Secunty Agreement in respect af each’ Relevant Agreement asagned under clause 3.3

-(Ass;gnments)

l'ns_ura'n_ca policies

The- Chargor shall comply with its obligations under- éia’hse 10.2 (Insurarice Policies) of the
Security Agreement. in respect -of each Relevant Poiacy asmgned under .clause 3.3:
(Asssgﬁments) ' :

' _-.-'Finance' Décumént-

This Deed is"a Senior Finance Document: |

Counterpaits:

T This Deed and!or any Semor Fmaﬂce Document entered it under or, m connectmn W|th this

Deed may be executed in any number of counterparts, and by sach party o separate. -
- counterpafts: Each counterpart is an original, but all counterparts shall together constitute one
‘and the'same instrumient. Defivery of a cotinterpart of this Deed and/or any-such Senior Finance.
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Document entered into under or in connectaon with this Deed by e- matf attachmant or telecnpy
‘ghall be an eﬁ’ectwe fodé of delivery. -

7 Go_'vernﬁing faw

'Thss Deed {and any non«comractual obhgatlons ansmg out of or i connection wuth lt) shall be :
'_governed by-and cohstrued in accordance with Englssh law.

Thas Deed has been mgned on behalf of the Lender and executed asa deed by the Chargor and ;s
dehvered on.the date given at the begmmng cf thls Deed:
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The Schedule
. Prbper'ty'
‘Registered Land

‘Country and District (or Address or Description L_on'dbn Borough)  Title Number.

OR

{Unregistered Land] -
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SIGNATORIES TO THE DEED -

Chargor
Exécuted as a deed by R st e aeansas s S .
# Limited - ¥ Dlrector '
. -acting by two: directors of by & dlrector and its )
secretary : Y e e e S e e e deh e b s
. ) Dlrector/Secs'etary
" OR
Executed as & deecf by )
¢ Limited . e e
‘acting by a d:rector m the presence of - ¥ D;rector

O N R USSR T T S S A U

Slgnature of wNness
Name. '......w....,.-...‘;...;.;.‘..;..,......-.u;..-.-i-.' ............... i ivsn e iy

Add‘ress T e R S s e

" The Lender
{{insert nanie of Lender]

By 1

28




OR:

_ Executed as a deed )
Cbye ¥
‘as.duly authorised attormey e
for and:on behalf of [Lendet] )
~in the'presence of - ' S
Signature c)f wstness o
Name R Ve e R e e R R AT
Ad.dr'ess
OR
Execited asa desd by : y
[Lender] : B
acting by two dwectors or by a d;rector and itsm ).
secreiary : )
)

Executed as a deed by
[Lendsr].
: actmg bya diretor i in the presence of

-o.--...‘-;--(n-i-;--|-vn-rn-ii!vl-‘r~---AI'---7|--1|'i--q--.n..v-n|—1|o-i|v||vv|‘|‘(-.< ........

T kT e I R B LRt L LR R TR T R T

AR R A e e e i R e e e R R G e s WY R
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Schedule 3
Releveht .A'g reemeﬁts-
I?art_ 1 Form of n.o'ti.ee df-'.é:_seignme"t
To.. 0
Dated: ¢
Dear Sirs:_
The agree'ment described in ihe-éttached 'sc'hed"ule ('A'g'i'e.émeht}i

We hereby notify yau that we have esmgned tc 0 (Lender} ell our rsght title and mterest in and fo the:
Agreement _ .

We hefeby |_rre\'fccably"'a'nd unconditionally authorise and instruct you:

1 without notice or reference to, or further authority from us and without enquiting as to the:
' jUStEfICEtiOﬂ or the validity of those instructions, to comply only with any instructions fromtime to
tirme received by you froim the Lender relating to the Agréement and any rights under or in
..connectlon w:th the’ Agreement and

2 o pay all sums payab[e by you under the Agreement directly to our account at:’
Benk:- o 0_
~Account iumber: L3
Sort code: ¢

o stch other account as the Lender may specify from time fo time.

' Please s1gn and return the ackncwledgement attaehed to one enctcsed copy of thls notlce to the Lender :
and the: other copy to us,

The prowslans of thls notlce (and eny ron- contractual obhgatlons arzsmg out of or in connect;on with it)
are govemed by Enghsh law.

Yours feqthfully .

~ forandon behalf of
4 Limited




The Schedule

Date

Parties

Description

4

" . [Attach form’of acknowledgment]
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Part 2 - Form of acknowledgement

Ta: [name of Lender]
[address] :

To  [namé of Borrower| (Chargor)
laddress]

Dated: ¢

"-We acknowledge receipt of the notice of assrgnment (Not:ce) of which the enclosed is a duplicate.
Terris defined inthe Notice- shiaill have the same meaning when used in this acknowtedgemen! We
confirm that:

i) there has been no amendment waiver or reEease of any nghts or. :nterests in the .
' Agreement smoe the date of the Agreement '

(b} e will not agres to any amendment, waiver or release of any provaeron ‘of the -
A ..Agfeement without the pnor wntten consent of the Lender

(3] | we Shali ac't" iy accordance with the NOtEce' _

(d) - asat the date of this acknowledgement we have not rece;ved any no’oce of a’s'sig‘nm?ent-
' or charge of the Cha_rgors :nterest in the Agreern_ent in favour of any other person

(e) as at the date of th;s acknowledgement, we are not aware of any breach by the Ohargor '
of the terms of the Agreement and

E (f) we do not have and have not ciarmed or exercrsed any right orclaim against the Chargor
- of exercised or attempted: to exercree any nght of set-off; counterclesm or other right
: relatrng to the Agreement

The provrsrons of - this- acknowledgement (and any non- toftractual obhgahons ansrng out. of or in
. :connectron wrth ity are governed by Eng!;sh law. '

" Forand on- b’eh-alf of:
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Schedule 4
Relevant Policies
Part 1.- Form of nd_ﬁce‘ b’f'&ssignment
Tqi_': linsurer} |
: 'tﬁatéd;__ Q
Dear Sirs.
' 'T'ha-i"nsuraﬁce-_pulicie’sdes’cribéd i'n..the' attachied schedule '('Rei'e\}arit Policies}
We hereby notify- you that we have asmgned to# (Lender) all-our nght title and interest | in-and to the
 Relevant Potsc:es
3 We hereby i'rrevocab[ylféh.d. uﬁcénditiér}a'ﬂy-aL_ithoifi's_'e and inst'ruct'ybg:

47 without notice or reference to or further aﬂthority from us-and wi_'t'houf_er'sq_uiriﬂg as to the -
' justification or the validity of those instructions, to comply -only with any instructions fromtime to-
- time received by you from the-Lender relating to the Relevant Palicies (or any of them); and .~

2 ‘to pay all'sums payab.l'e by you tnder the Relevant Policies {or ari_y of "th_erﬁ')- into our agcount
at o
Bank: : £ 2
- Account number: 4
Sort code. .~ R =

or-such other account as the Lender may specify from time to time.

Please sigrand return the acknowlecfgement attached to one enclosed copy of this nohce to the ‘Lender
and the other copy tous:

_"The provzsuons of this notice: (and any non- contractua! obhgat:ons ar:smg out of lt or in connect:on with
it). are governed by Engllsh law.

- Yours f_aithfully-

-+ for and on behalf of
# Limited
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The Schedule

Date of policy

Insured

Policy type

| Policy number

.

.

'

’ .

[Attach form of acknowledgment]
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‘Part 2 - Form of a_ékno'wledg_ement

Te:  [name of Lender]
: [addréss] :
T:_"o;" ' .'[name of Borrower] (Chargnr)
[address]
- Dated: #

: Wé éckﬁdwl'ed'gé feceipt. of the notice of assignment (Notice) of which the enclosed is a duplicate.
' Terms defined in the Notice shall have the: same meanang when used in this: acknowledgemen’: We.
conﬁrm that; -

there has been no amendment wawer or release of any rlghts or mterests i any Reievant"

- Policy since the date of such pohcy.
'we have noted: the Lender 5 mterest as mertgagee and first 1035 payee on each Relevant Pchcy,_

we will not agree to any amendment waiver r release of any prov:smn of any Re!evant Poiacy"

Without the: pnor written consent of the Lender
'w_e'shail act in accordance with-th'e.Notice;
as at the date of this ‘acknowledgemerit we have not received any notice of assignment or

charge of the Chargors interest inany Reievant Policyor the proceeds of any Re!evant Policy -
in favour of any other person; and :

- 'we do not have and have nat cIaumed or-exercised any nght or cfalm agamst the Chargor of

exercised of attempted té exercise any rlght of set-off counterc!am or other right re!atlng toany -

Relevant Policy; .

The prowsmns of This acknowledgement (and-any noh- contractual obllgahons ansmg out of it or |n
“connection with-it) are: governed by-Eriglish. law:

' _F_d'r_'and oh be’h“_a!f of
[insurance compa'ny]-




Schedule 5
Charged Accounts
Part 1~ Form of notice of charge

To.  [insert name and address of account holding institition]

-A’ct;éunt 'n_ilﬂﬁb_e'r:._ : # : (Charged Account)
' S'ort'_c'ode_:. o 2
.'.'Accou:nt- holder: e ansted

We hereby notify. you that we have charged by way of first faxed charge to 0 Lender) all-our right, title
and interest in and to the monies from tzme to time standmg to the credit of the Gharged Account,

We- hereby trrevocably and uncondmonally authonse and instruct you

1 to hold aEE mon:es from time ta time standlng to the credit of the Charged Accc:unt to the. order .
- of the Lenhder and accordingly to pay ali or ary part of those’ monies to the Lender (or as it may-
: :dlrect) promptty followsng receipt-of written instructions from the Lender to that effect and. .

2 fo disclose to. the Lender such information relatmg tous and the Charged Account as the Lender:: |
" may from time to time request youto prowde

“By cauntarsrgmng thrs notrce the Lender authonses ycnu to permit us to wuthdraw and otherwme deal
wrth finds. standmg to fhe credit of the Charged Account until: S

o ay. - you receive a nofice - wrlt:ng fo the contrary from the Lender

by  a petition i§ presented fora wmdmg up- orcfer i respect of us oran apphcatron is macfe
' for af admlmstratson orderi in respect of Us,

cwhichever'occurs frrst}. :

: Please sign and return the acknow!edgement attached to one- encfosed copy of thrs notrce to the Lender
“and the other copy to-us.

~ The prowsrons of this notace (and any non- cor;tractual obhgatrons aresmg out of it or m conneetlon with
' nt) are govemed by Eglish faw. -

; You &3 f-a it_h'_fully._ .

_-for and on behaif of R lelted

~Countersigned for- ancf on behalf of
thetendef . - --‘;;'.-'---w'i.'.'-.'.:i.'i.«.lii'.»'._»' ;;;;; A kb kA 'x.‘.‘..-..:.n,-:'.-..”

{Attach forim of acknowledgment]
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Part 2.- Form of acknowledgement

To: [nrame of Lender]
[address]

To:-._ : _[name of Borrower) (Chargar)
[address]

Dated 4

" We acknow.lédgé- reéé_ipt ofl'the' 'hdticé-of' Chafge_(ﬂbf-_icé) of which fhe--énclosed is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

‘We confirn that:
(&) we shall actin éccordance with .t'hé'.Nofice';

(by - -as at the date of this acknowledgement we have not feceived any hoticé Of assngnment -
' or charge or other security overthe Chargor's mterest m the Charged Acwunt in favour- -
of any other person; and -

i {c} . we will not exercise any. right of combination ofaccounts set-gff orlsen over any momes- N
o standlng to the credit of the Charged Account. '

- The provisions: of this- acknowledgement. (and any non-contractual obllgatrcns ansmg out of it or m'-
connectlon with :t) are govemed by English law.

- FO{' énd oh beha’lf. of
[ascount holding institttion]

a7




SIGNATORIES TO THE SECURITY AGREEMENT

~ ‘Borrower

EXECUTED and deliverad when dated as a

e by DUCHY HOMES Li?ﬁETEE‘J aﬁimg by
%Wt; ﬁer@{:mm '

“The Lender -

© "EXECUTED and delivered when dated as 2 )
deed by STADIUM RETAIL (HOLDINGS) )
' ¥ himited -
)
)
)

- LIMITED acting by two.directors:

Director of Duchy Homes Limited

i’:'?_’ésfégjtf;;m}f Eﬁ;&rsﬁy

‘Dirsctor - c;f Si&%sfmm Ratal iHa zimgs}'

a 'iﬁmc’ms Sfaﬁeumﬁet&;l {Hmidirzgs}-
-Lsm;&%ﬁ
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