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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12801011

Charge code: 1280 1011 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th February 2021 and created by SPLASH CONTRACTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th February 2021 .

Given at Companies House, Cardiff on 22nd February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SECURITY AGREEMENT IS DATED f% 2021
PARTIES:
{1 SPLASH CONTRACTS LIMITED (company riumber 12801041} whose registered office is-at

222 Ofdham Rosd, Failewarth, Manchester M35 OHH {the “Chargor™}. and

{(2)  GREATER MANCHESTER COMBINED AUTHORITY {the ‘Lender’).

TERMS AGREED:

1 DEFINITIONS AND INTERPRETATION

11 Incorporation of termis-defined in the Facility Agreement
Except where this Desd expressly states: othenwise, esch term used in this Beed which is
daefined inthe Facilty Agreenient {including in the scheduies hereto) has the same: meaning
as in the Facility Agreement anc ‘shall be construed in accordance ‘with. the Facility
Agresment.

1.2 Expressly defined terms

I this Deed:

“Agreement for Sale” means any agrasment Tor sale of disposal (whether to be. compleled

by way of transfer.of a fréehold interést or by the grant of a long leasehaold intefest) halwesn
thi Chargor and: any purchaserof a Unit or Uniits;

“Authorisations™ means any approval, authorisation: consert,. exemption, fling, licence,

notansation, mtrﬂcai:on permit; regisiration or resolution held o utilised by the Chargor in
relation to the Security Assets or the Development Works;

"Bank Balances” rieans any cash cover or suspense-account established pursuant to any of

the Finance Documents; and alf debls represented by any such accounts:

“Gharged Contracts” means each of the -contracts, biiel particulars of which &re sef aut in
schiedule 1;

‘Dafault Rate" means the rate specified in clause 1 0.2 of the Facility Agreement.and if there:
is no such rate, two (2%) per cent per annum above the highest rate of Interest ordinary
applicable. o the. Secured Obligations from timé to timg;

‘Discharge Date” means the dete which sffect from which the Lender corfiriis fo the

-Chargor that all the-Securéd Obligations have been irrevocably and uncondifionally paid and

dischargad in full and-alf relevant-commitments of the Lender gre cancelled;

“Enforcement Party” mcans any.of the Lender, a Receiver or a Delegate;



“Event of Defaull” means the dcouwrrence of any. of the evenis or.circumstances defined .in
the Fagility Agreement as an Event of Default, buttaking into account {where appltr:abie) any
relevant grace periods set out in the Facility Agreemen‘ﬂ

“‘Expanses” means all fees, discounts, commissions and other banking and seivice:charges,

legal and ather professuonai fees, premiums, costs or expenses, neach case aafcu}ated O3
ull indemnity basis-and fogether with VAT, incured by any Exforcement Party in conneclion
with. the. Secured Assets, the preparation, negotlatlon of this Deed and the’ Finarce
Docurients, taking, perfecting, enforting or éxercising any power under this Deed, the
appointment of any Receiver or Delagale, the breach of any provision of this Deed and/or the
pretection, realisation or enforcement of this Deed, and including the: costs of transferring to
the Lenderor the Recelver-any security ranking in. pricrity to fhe security constitured by this
‘Deed, or the afmount required to be paid to' secure the unconditional and irrevocable
discharge of such security, of any of the foregoing (as the toimext shall fequire),

“Facility Agreement’ means the developmant facility agreement’ dated on or about the date.
of this Déed and made between {1} the Chargor and:(2) the Lender, as the same may be
‘varied, amended, modified, supplémented or réplaced;

‘Fixtures™ means any fixtures (but excluding landlord's fixiures), fittings and fixed plart or
machinery from timeto time situated on or forming partof the Property; '

“Floating Charge Assets” migans, at any time, sl of the Secured Assets which are at that
tirmie the siibjact of the floating charge created unider this Deed;

“Group” means any-group of companies for the time being comprising the Chargor, ifs
Subsidiaries. and any other Subsidiary of any such company;.

“Insurances” means dll contracts or palicles of insurance of whatever nature which from dme
to time gre taken out or maintained by or on behalf of the Chargor in respect of the Secirity
Assels o the Developrment Worlks;,

“thsurance Proceeds” misans the proceeds of any insurance claim received by the Chargor
relating to the Secured Assets or the Development Works, after deduction of any reascnable
expenses incured in relation the relevant claim and payable by the Chargor to any. person
which is not'a member of the Group together with the benefit'of all bonuses. profits; returms of
premidm and othsr bienefits of whatever riature arising by virtue of the Chargor's awnership of
the Insurances and all interest on any of the foregoing:

“Insolvency Act” means the Insolvency Acl 1986 (as amended);

“Interest” means interest af the rate provided and calculated and compounded as agreed in
accordance with the Facility Agreement both before-and after judgement from tirme fa time;

“LPA means the Law of Propeny Act 1825;

“Cecupational Lease™ means any kkase, agréement. for jease, fe'na;n-cy, Hcente or othar
document which gives a person the tight to occupy, use orenjoy the Properly or any patt of it;

“Party” micans a pariy fo'this Desd;



1.3

“Property” means the Real Property from ime to lime owned by-the Chargoror in which the
Chargor has. an interest which is specified in. schedule 2 i&gethef with (i sach case) all
prc}ceeds of sale ‘deriving from any such Real Property,. the benefit of all covenants given in
respecl of such Real Property and any monies paid or payable in respect of such covénants.
Any reference to "Property” inclides 4 reference fo sach separate property details of which
areset out in schedule 2 and to any -pjar% &rpartsof such troberty:

"Property Documents”™ means-sach Agreemen% fur Sale and. Oecupational Lease relating to

the: Property entersd into after the date of this Desd and alf other agresments, cohtracts and
deeds relating to the Propérty nbi and in the future; other than the Charged Contracts;

"Real Froperiy” means any freehold, leasehold or immovable property and ‘any buildings,
fixturas; fittings and fixed plant or machm&ry fromi:time to fime situated. on or forming part of

‘any such property:

"Receiver” means any onie or moré recelvers and managers or (if the Lender so spectfies in

the relavant appointment) receivers appointed by the Lender pursuant to this Desd in respect

of the Chargor of i respect of the Seclred Assets -ar-any-_of-ihiem;_

“Rental Income™ means the aggregate of alf aimounts paid-or payable to or for the accourt of

‘the Chargor in corinection with the lelting, licence or grant of ofher rights of use or nccupation
‘of any part of the Property;

“S8ecured Assets” means the assels charged, assigned or othorwise the subject of any
gacunity-created. by or pursuant to this Deed and includes any part or parts ol such assets;

“Secured Dbligations” means all indebtedness: and all obligations or liabilities of any kind
which: may now or at'any fime in the future be due, owing or inguired by the Chargor o the
Lender including under. the Finance Documents whatever thelr nature or Basis, i any
currency.of cutrencies and howaver they are described together with Expenses:

“Security Period” means the perfod beginning on the date .of this: Desd and ending on the
Discharge Date; and

“Third Parties Act’ means the Contracts {Rights of Third Patties) Act 1904
Construction

in this'Degd:

{a) any reference o

(3 tne'word assets includes present and Tature property, revenus rights and
nterests of every Kind;
(i} the word guarantee inciudés any -guarantee or indemnity snd any other

financial support (including any padicipation or other assurance against. loss
and any deposit or paymen} in respact of any person’s indebtecnass.




{c}

(d)

{iil) the word indebtedness includes any obligation for the payment or
repayment of moriey, Whatever tha nature or basis of the relevant obligation
{and whether present or fufure, actual or contingent);

{iv) the word law includes law establishied by of undér staline, constitition,
treaty, decree, regulation or judgment, common law and custormary law, and
the' word lawful and similar words and phrases are fo ba construed
accordingly;

(v) the word person includes -any incividiial, company, corparation, fim,
government, state or any agency of a stale-and any association. parinership
or trust {in cach case, whether or rict it heis separate legat personality):

(vi.  the word regulation includes afl guicelines, official directives; regulations;
requests:and rules (in sach case, whether of not having the Torce of law, bt
f not having the forca of law, ane with which'itis custemary to comply) of any
-governmantal, --imeffgmvemhenta{ or supranational agency, bi_:;d_y ar
department or of any regulatory or-other authority or organisation (whether
gtatutory or non-statutory, governmental of non-govermnmental);

(vii. the word security includes any assignment by way of sscurity, chargs, lien,
mortgage, pledge. or other security interast securing any. obligation of any
person and any other agresment o arrangement having a similar effect:

(vify the word set-off inglices analogous rights and obligations i other
Jurisdictions;and-

(i) the word tax incluties any tax, duty, impostor levy and any other charge or
wilhhslding of a similar riaturs {(including any intérest: or penalty for late
payment or nonpayment); R

‘whiere something {or-a list of things) is introduced by the word including, orby the
phrass in particular, or s followed tis_y'-.th_'e phrase "or otherwise”, the intention. is to

stale an example (or examples) and riot to be exhaustive {and the same applies
when other similar words.or phiases are Used);

each reference to the Chargor. ihe Lender or any Party includes ts succassors in

tille ahel Its periitted assigness or parmitfed transfsrees:

uniless this Deed expressly slates otherwise or the context requires otherwise; (a)
sach reference in this Deed 1o any provision of any statute or-of any subordinate
legislation means, at-any imé, the rélevant provision as inforce at that time (even i it
has been amended of re-enacted since the date of this Deed) and (b} each reference
in this- Deed to any provision of any statute at any time includes any subordnate
fegiskation made pursuant to orin respect of such provisions as in‘force af such timé
(whethér made before or after the date of this Deed and whether armended or re-
enacted since the date of this Deead);

each feference to'this Deed {or to any other agreement or deed) masns, at-any tims,
this Deed (or as applicable such cther agreement or deed) as amended, novated; ré-
stated, ‘substifuted or supplemented at that time, provided that the relevant

g
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2.2

amenament, novation, re-statemient, substitution or supplement does. not breach any
term of this Deed or of any of the Finance Documenis:

) each referance to the singular inciides the plural and vice versa, as the context
parmits-or requiires;

o the:index and each h-e’adi'rég-in-th_is Deed is for convenisnte only and does not-affect
the meaning of the wordswhich follow it;

(i} each reference 1o a clause or schedule is {unless: sxpressly provided fo the cantrary)

to be construed asa reference o the relevant ¢lause of or schedule'to this Deed:

{0 ‘whisrever this Deed states that the Chargor must not take a particular step without the
cehsent of the Landsr, the Lender has discretion whethier to-give its sonsent and can
imposea conditians orany such consent it gives: and

1] & Eventof Default is continuing ifit has not besn remedied or wakved:

Third party rights

(a) A persan who is not anEnforcement Party has no right Uhder the Third Parties Actto
anforce or enjoy the benefit of any term of this Deed except to the. extent that this
Deed or any other of the Finance Documerits expressly provides for & to do so.

{b) No consent of any person wha 18 ot & Party is required o réseing o ey this Desd
atany time.
G This clause 1.4 does not affect any right or remady of any person which exists, of is

available, ‘otherwise than pursuant to-the Third Parties Act,

Incorporation of other terms

‘Thee terms of the other Finance Dacuments urider which the Sacured Obligations arise and of

any side lefters between the Chargor and-tha Lender relating to'the Secured Obligations afe
incarporated In this Deed o the exfant regjuired for any. purported disposition of the Secured

Agsels contgined in this Deed to be a valid dispesition: in aceordance with Section 2(1 ) of the
‘Lawof Property (Miscellaneous Provisions) Act 1989,

COVENANT TO PAY

Cowvenarit to pay-

Thie Chargor hiereby, as primary obligor and niot merely as surety, covenants with the Lender
that it will pay, discharge and perfomi the Seturad Obligations when dug-and demandsd and
It the manner provided inthe Finance Documents.

Default interest
Any amount which is-not paid under this Deed on the due-date shall besr interest (a8 well

after as before -judgment]: peyable on-demand at the Defaut Rate from time %o time from the.
due-date urtil thie date of actuat unconditional and irevecabls paymem ard: d;scharge of such

i
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amount in full, save. to the extent that interest at-such rate on such amount-and for such
period is chargad pursuant to t:he' Finance Documents relevant to that hability and itsell
constitutes part of the Secured Obligations.

CHARGING PROVISIONS

Grant-of securily

The Chargor, ‘as -a continuing sacurity-for the payment; discharge and performance of the
Secured Obligations, charges:as security in favour of the Lender its interests in the foliowing
assels:

(@) First legal mortgage on specified land and buildings

oy way of first legal morigage, all #s Property identified in schedule Z;

{by  Firstfixéd chargeon Insurances

1o the extent that the Insurances and/or the Insurance Proceeds are incapable forany
reason of being effectively. gssigned pursuant to clause. 3:2(b) but dre capable of
being effectively charged, by way of first fixed charge, the Insurances applicable to
th’a-Che*rgﬁr'éﬁ'ﬂ all irsuraice Prosedds either now oF inthe fiture Raid by, writtery in
favour-of orpayabls to the Chargor o in which the Chargor is othervwise interested;

{¢c} First fixed charge on Bank Balances:

by way of first fixed charge, all of s Bank Balantes;
{dd). First fixad charge on Autherigations, Compensaticn &t

by way of first fixed charge, the benefit of all Authorisations (fo the exlent that such
Authorisations are capable of being effectively charged) and the right 1o recover and
receive all compensation which. miay gt any time become payable o if in respect of
such Authorisations to the extent permitted by the ferms of such Authorisations and
save in sg far as any sush Authorisations are efectively subject o any valid
assignment 1o the Lender pursuant to this Deed;

(e First fixed charge on Rental Incorie and guarantess for Rental Income:

i6 the exterit that Rertal income and all guarantees of any nature whatscaver now or
at any time enjoyed or held by thé Chargor it relation to any Rental Income are
incapable for -any reason of being. effectively assigred pursuant to clause 3[2&)‘_, by
way of first fixed charge all Rental Income and all guerantees of any nature
whaitscaver now or at any time eijoved or held by the Chergor in relation to any
Rental Income:.

) First fixed charge on Charged Gohtracts

to'the extent that Charged Contracts and also any and all damages, compensation,
remuneration, profit, royalties, fees, rent or incoma which the Chargor may derive
frem. or be awarded of entitléd to in respect of the Charged Contracts are incapable

g
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e}

for any reason of being effectively assigned pursuant to clause 3: E{a} by way of first
fixad charge the Charged Contracts and also any and all damages,. compensat;on
remungration, profit, royalties, fees, rent or income which the Chargor may derive.
from orbeawarded or antified 1oin respect of the Charged Contracts; and

First fixed charge on Property Dosuments

to the: extent that Property Dotuments are incapable for any réascn of being
effecnve#y assrgned pursuant 1 clause 3:2(d) by way of first fixed charge. -all its rights
and interest in-the Property Documents..

Assignment by way of security

Asfurther continuing securily Tor the payment of the Sedured Obligations the Chargor assigns
o the: fullest exient tapable of assrgnment} ta the Lender all its rights, title and interast in'the

{ay

{B)

{e)

(d

following agsete:

Assignment-of Charged Contracts

the Charged Contracts and also any and all damages, compensation. remunerstion,
profit, rovalties, fees, rént or incorrie which the Chargor may derive from or be

‘awarded or entitied to in respect of the Charged Contracts;

Assignment of Inswrances and Insurance Prodeeds

the insurances and the benefit of all Insurance Progeeds;

Assignment of Rental Income 2nd guarantess for Rental Income

all Rental income -and the benafit of all guarantees of any nature whatsoever now gt

any time enjoyed of held by the Chargor in relation to any Rental Income and the

benafit of all personal covenants given by any tenant or occupier of the. Property or

guarantor of such tenaht-or Sccupler and

Agsignment of Property Documents

the Property Documents logether with the benefit of 2l rights; mories;- beneficial
Intefests and advantages of the. Chargor therein whether present or future; -actual-or
contihgent, including alt gugrantess, warranties, rights ahd entitlémeénts o all debls

“due to- the Chargor thereunder and all claims whatsoever of the Chargor-in respect

thereof including without imitation claims againel insurers and third parties from time
to timeand all rights of action under of in respect of such Property Documerits.

Notice of assignrment or charge

(&)

The Chargor shall give netice of each such agsignment of its right, tille and interest (if

anyyin and to:

{ the Insurances and Insurance Procéeds forthwith upon the data of this: Deed,
by sending a notice i the form of Pad 1 of Schedule 3 {with such
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amendments as the Lender may agres) duly completed to sach of the other
parties to the Insurances: and

(iy  the Charged Contracts in existerce on the date of this: Deed forthwith upon
the date of this Deed (except where a Charged Contract is- an Oceupatianal
Lease when such notices shall be served only after the: ocourrenée of an
Event of Default if the Lender so requires) by sending a notice in the form of
Part 2 of Schedule 3 (with such anserdments as the. Lender may agree} duiy-
completed {o each of the cther partigs to the Charged Contracts;

and the Chargor shall use its reasonable endeavours 1o procure that within 14 days of
the date of service of eath such nofice sach such oiher party’ delivers ‘an
acknowledgement v the Lender in the form ol the acknowledgement of notice
confained in'the notice setoul in Part T of Schedule' 3 {in the case of the Insurances
and Insurance Proceeds) or in the form of the acknowledgement of nistice confained
in the notice set out in Part 2 of Schedule 3 (in the-vasis of each of the Charged

Contracts), in each case with-such amendments as the Lender may agree.

Upon the: entry into of each new Properly Document after the daté of this Dead, the:
Chargor shall, if the Lender so requires, send 1o the:Lender promptly thereafter, a
notica. of assignment of its fights, titke and nterest {if .aryl in and {0 esch such
Property Document addressed to each other party to such Pr@peﬁy Document in the

form set out in Part 2 of Schedule 3 (with such amendmants as ths Lander may

agree). The Lender agreds that:such notice:is only required to be served.on the other
party o an Agreerment for Sale or Occupational Ledse. afiel the Géeurrahcs of 4h

Event of Default which is:cortinuing and if the Lender so reguires..

Exercise of rights inder Charged Contracts and Property Docurmients

@)

Whilst o Bvent of Defaull exists and s continuing, the Lender shall permit the

Chargor to exercise ifs rights under any. of ‘the Charged Corifracts ard Property

Documents fo which it is party, provided that the exeicise of fhose rights in the

‘manner proposed would not rasull in an Event of Default.

Where an Event of Default exists and is continuing the Chargor shall exercise Js
Fights under any of the Charged Confracts and Property. Documaits in stoordance

with the instructions of the Lender.

'Chargor hereby charges in favouz af the i.ender, by way r:af ffr‘s’é fit}aimg charge aii s
moveable plant, machinery, equipment, vehicles, matenials and all stock in ‘trade from time to,
time kept or located on'the Preperty or acquwed for the purposes of the Davelopment Works

and: not affectively cha{gaq by way of legal mortgage or fixed charge pursuant _te the
provisions of clause 3.1 or effectively assigned by way of sccurity pursuant to clausa 3.2

16,
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Conversion of floating charge

The Lender may at any time by nofice in writing to the Chargor convert the floating charge

creatad. pursuant foclause 3.5 anto afixed charge as régards such assets as it shall specify i
the notice inthe event that

{a)  the Chargor has failed to comply with, or takes or threatens to take any action which

in the opinion of the Lender is likely to result in its Tailing to comply with its ebiligations
under clause 5 or

{91} the Lerider is of the view (éct’én'g reascnably) that:
) slick assets are indangei-of being seized; or
i) any '!eg'a!;_prmess_z_o'r execition is béing enforced against such assets or
(i} 'suchassets-are otherwise in jeopandy or

(v} steps have beer Takan which would, i the opinion-of the: Lender, be iikely to
lead 1o the appointment of an administrator in relation to the: Chargor ter such
administrator has been appoinied) or to the winding-ug of the Chargor;

and by way. of further assurange following such conversion the Chargor shal promptly
executﬁ z Tixed charge over such assels i such form as the Lender shall reasonably requilre:

Automatic conversion of floating charge

in addition to any circumstances in which the fioating charge created by clause 3.5 will

‘crystalise automatically under the general law, and withiout pra;uduce 0 the operation of
clauss 3.5

{a) ¥ the Chargor creates {or purports to creats) any security on or over any. Floating.
Charge Asset (cther than as permitted by the Facility Agreement) without the prior
written consent of the Lender such floating charge will autormatically, without: any
notice being given under clause 3.8 and immediately upon such event ccourring, be
converted into a fixed charge over the relevant Floating Charge Asset and

{b) i tha Chargor convenas any mseting of its members 6 congider a resolution s wind
up or not to wird up the Chargor, or if a liguidator, Receiver or administrator or
another similar officer is-appalnted i respect of the Chargor or any of its assets, such
floating charge shall in like mannes immediately Upon the happening of such event be
converied into a fixed charge over ali the assats which immediately prior {o such
conversion comprised {he Floating Charge Asset '

Continuing security

Al ihe securﬁty granted or-created by this deed is fo be a continuing security which shall
remain in full “force and eﬁect nmwzthstandmg any mermed;ate payment or settlement of
account or other matter or. thmg whatsoever-and in particular the intermediate satisfaction’ by
the Chargor or any other person of the whols or any partof the Sesured Obligations:

1
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4.2

Full title guarantee and implied covenanis.

All the securily creafed or given dnder this Deed is made with full tite guarantee in
accordance with the Law of Property (Miscallanaous Provisions) Act. 1994,

Miscalanecus

The fact that no or incomplete details of any patticulsr Secured - Assets are inciuded or
inserted in any relevant schedule shall not affect the validity or enforceability of fhe charges
created by this Deed.

FLURTHER ASSURANCE

{8)

(b}

Ganeral

The Gharger must at s own expense promptly do all such acts and things and

oxecute such dooumenis {mc!udmg deets, assignments, transfers, moridages,
charges, notices; instructions, assurances, agreements arid mstruments} a5 the
Lender may reasonably require in favour of the Lender or ifs nominae(s):

{i} o perfect and protect ( including -agaiist any change in or revised

- interpretation of any law or regulation) the security created {or intended to be
created) under or evideénced by this ‘Deed or for the exersise of any rights,
powers and remedies of the Lender provided by or pirguant o the Fingnce:
Dacuments or by lew; or '

(i to confer on the Lender securify-over-any properly or assets of the Chargor
lacated i any jurisdiction equivaient or similar to the security intended to be
conferred by or pursuant to this Deed;.or

{iiiy (i its abssiute discretion) to facilitate the realisation-of the asssts which are,
or-are interided 16 be, the subject of this Deed: or

:{iv'_}' atherwise for enfording the same -of exercising any of the Lenders rights,
powers, authorities ordiscrations uhd_er_fhis-fi)eed,

and the Chargor shall take all such getion s is available to it (incliding the making of

all fiings ahd registrations and. the payment of all fees and taxes) as may be
necessary for the creation, parfectmn protection, maintenanice or enhancement of
any security conferred or intended o ‘e conferred on the Lender pursiant o this
Deed

Any ‘security document required to be executed by the Cherger puisuant io
clause 4. 1{3} ‘will be prepared at the cost of the Chargor, and will be in siich form and
will contain such provisions as thie Lendermay reasonably require.

Land Registry - applisation for restriction-

{a}

In refation fo-all present and fiture registered Properly {and any other unregistered
Property subject to compuisory: first régistrations at the date of this Deed) the Chargor

12



4.3

(e

(&

(b}

isfo ap_piy‘ tothe Land Registrar to enter on the register against- the title. number of or
to be allocated 1o the relevant Property of.

o] on.Land Registry form RX1, & restriction in the following terms:

"No- disposition. of the registered estate by the proprietor of the: registered
eslate 18 10 be iegistered withoul a written consent signed by the propristor
for the: time baing of the charge dated [date of this deed] in favour of Greater
Manahester Comh;ned Axsthﬁrlty referred to i me charges rag;ster or,. i?

and

{iiy upon receipt of Land Registry form CH2 duly completed by the Lender, notice
«of an obligation to make further advarces

The Chargor must subimit the relevant applications no later than the: date. of
subriission of the: appfaca‘uan far registration of sscurity created by this Deed and pay
the Expenses incurred inconnection with the abplications.

The Lender, in its absolute discretion, may make any of the-applications referred to in

slaise 4.2(a) in place of the Chargor. 1hsuch a case, the Chargor consents to the

entry-of the relevant restriction and will pay the Expenses tncuried iy eonnaction with
the application.

Exemptinformation dosument

‘The Chargor must at its cwn expénse do whatever the Lender may reasonably
require in connection with:

{iy any application by the. Lender o have this Deed designated an exempt
information docurhent under Land Registration Rules 2003 rule 135; and

(i any person’s application under Land Registration Rules 2003 rule 137 for

disslosure of this Deed following ite dssignation as an exempt information
dasument.

The Gharger must notify the Lender in writing:

4y before miaking any application to have this: Deed designated an exempl

information docunient urider Land Registration Rules 2003 rule 136;

() ‘as s00n as it recéives notice of any person's application under Land

Registration -Rukes 2003 rule 137 for disclosure of this Deed fellowing its
‘designation as an axempt information document; and

(il before making any application under Land Registration Rules 2003 rule 138
for removal of any sueh designation:

13




4.4

5.1

5.2

8.1

Delivery of Deed o Land Reg sty

The Chargor subritling this. Deed or any counterpart to the Land Registry must on each
occasion slso submit a certified copy of this Deed ‘and request the raturn of the ‘original and
upiori the return of the original it must daliver such original to the Lender;

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Negetive pledge.

security over any of the Secured Assets, normay i:

@ sell, transfer or otherwise dispose of any of its assets on terms that they. are or may
‘be leased fo or re<acquired by any by any other member of the Group;

(b} enter info any arfangement under which monay or the benefit of a park or other
account may be applied, set off or made subjact to a combination of accounts; or

{c} -enter into any other preferential arrangement. having a simitar effect,

in cireumstances where:the arrangement or transaction is entered into primarnily as & mathod

of borrowing. monles o otherwise raising indebtedness {whether actual er contingent and

whalever the nature, structure or characteristic of the arangerent or fransaction under which
the relevant fiability afises) or of financing the acquisition of an asset.

‘Excaptions

Clayse 5. 1 does not apply:
{(8)  ‘tothesscurity created or required to be created by this Deed;
(B} o any security or transaction permitted by the Facilify Agreement;

{c) te any security or transaction to-which the Lendsr has given its prior wiitten consent;
fior

{dy to.an Cocupations! Lease fo-which the Lender has 'g‘Even-iig,.: prior written consent

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the: Lender-on the cate of this Deed:and on each day

during the Security Period on-which representations and warranties set out’ in-the Facility

Agreement are-or are deemed o he made or repeated:

No intention to enforce:;

No persen who holds any seeurity of & kind mentioned in clause 5.2 over any assst of the.
Ghargorhas enforced or given notice of its intention to enforce such security.



8.2

6.3

7.1

R

73

T

Priority of security

The morigages, charges and assignments contained in clause 3 constitute first priority
security sver thg assets which are expressed fo ba secured by such miorigsges, chargss or
assignients and those assets are not subject to any security othér than as permitted by the
Facikty Agresiment.

Property

It represents and warrants as set out i part 2-of schedule 4.

UNDERTAKINGS

The Chargar undertakes {0 the Lender In the terms of the following provigions of this clause 7,
all such undertakings to commence on the dale of this Deed and to continue throughout the
Securily Perigd:

Perform

Jtowill at all imes comply with the ferms (express: or implied; of this Deed and of all contracts

rélating to:the Securéd Obligations.
Mol to jenpaidise security

It w:ﬂ not do anythtng or alfow anyth;ng tc be done whzch may in any way dememate

Dee_d of ihe pr_fsn‘ty of tts_rank:ng_as expressed in: thas Deed.
Property
i will comply with the provisions of part 3 of schedule 4.

Charged Cortracts and Property Decumenis

The Charger will:

(&} parform all its obligations under the Charged Contracts and the Property Docurnents.
ina diligent and timely mannier;

{b). not ‘make or agree to make any amendments or modifivations to the Charged
Contracts: or the Property Documments of waive any. of its rights under the Charged
Cantracts or the Property Documents or exercise any fight to terminate any of the
Charged Confracts or the Properly Diocuments except with: the: prior writtery consent
of the Lender or as otherwise pem}lﬁad by the Finance Documents; and

{=1] promptly infc_r-m'_the Lender of any material disputes relating to the Charged Contracts
ar the Property Documents:



75

75

17

7.8

78

710

Access

ftwill permit the Lender and its professimnaé_-advisgrs., agents and conlraclors free access 3t

all:reasonable times and on reasonable notice to the premises, assels; books, aecounts and

recards of Charger.

Deposit of documents

frwill promiptly at the Lender's request-deposit with the Lender (or as the Lenider diracts):

{a) all deeds -and documents of titie relating to-the Property including official copias. of
Lard Registry enfries;, counterpart leases, licences, and any other deeds or
documents necessary or desirable to assist the Lender to erforce the SECUrity
“reated by this Qe'ed;_

(b} policies of insurance ir respect of which The proceeds of any tlaims are assigned or

charged pursuant to this Dood: and

{c} all such other documents rélating to the Secured Assets as the: Lender may from tims
to time reasonably reguire;

Retention of documents

The Lendermiay retain ary docliment delivered 1o it pursuantfo glause 7.6 or otherwise until
the Discharge Date and if, for-any reasch i ceases 1o hold any stich document before such
fime, itmay by notice to the Chargor require that the relevant dosument be redelivered to it

and the Chiargor must promptly comply {or procure compliance) with suchi nofice.

Power té rermedy.

If the Chargor fails 1o comply with any of the. covenants and underiakings set out or referred
toin Cleuses 7.7 0 7.7 {inclusivey and part 3 of schiedule 4 B will allow (and hereby. irrevocably
authorises) the Lendér andior such persons as the Lender nominates 1o take such acton
{inciuding the making of payments) on oehall of the Chargor as is necessary 1o ensure that
Such covenants arg coriplied with:

Esperises

it will pay =l Fxpenses promptly after demand by the Lender. i # does nol do so, the
Expenses will bear interest at the Default Rate from and including the date of demand fo and.
including the date of actyal payment.

Indemity

The Chargor will indemnify the Lender and will keeb the Lender indemnified against all iosses
and Expenses incurred by the'Lendar as a result of a breagh by the Chargot of its obligations
under elaoses 7.1 to 7.6 (inclusive) and part 3 of schedule 4 and in connaction with the
exeicise by the Lender of its rights: contained in ciduse 7.8, Al sums the subject of this
indemnity: will be payabie by %hejch'afga;% torthe Lender on demand and if not so paid will bear

interest.at the Default Rale | Any unpaid interast will be compounded with monthiy rests.
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9.3

g4

a5

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable statute, the
S-ecur‘e‘di-i:)b-ligati'ans.shsli be deemed 1o have bacome due and fp‘ayabie_--and_ this' Deed will
become immediately enforceable and the powers of the Lender and any Receiver will become

exercisable on the date of this Deed; but, &s between the Lender and the Chargor, the. power

of sale-shall be exercisable only upon the occurrence of an Event of Défault and for 5o latvg
ag it is-doptinumg {unless there has beéna request from the Charger to the Lender for the

appointment of @ Receiver, in which case it wil be exercisable at any lime fmlic:swang the

miaking of such reguest).
ENFORCEMENT OF SECURITY
Enforcement action

Atany time after the Lender's power of sale has become exercisable, the Lender may without

further notice:

(&) appoint one or more than one Receiver in respect of the Secured Assets or.any of
them and if more than one Receiver is appointed the: Receiver may act jointly and
saveraglly orindividually: or

By teke-passession of the Secured Assets; of

{e) inits absolute discretion 'ehfcme all-or any part of the security created by this Deed in

such ather lawful manner as i thinks fit
Appointment and femoval of Receiver
The Lender may remove the Receiver and appoint anothier Receiver and the Lender may also
appoint an alternative:or additional Receiver.
Receiver as agent

The Receiver will, so far as the. law. ';:aermi‘és b the agent of the Chargor and the Chargor
alone will be responsible for the-acls o defaults of the Receiver and. will be liable ‘ot dny
cantracis. of ‘chiigations made. or entered info by fre Recsiver. The Lender wil not be

respongible forany misésnduct, nagligence or defauk of the Recaiver.

Continuation of powers

The powers. of the:Receiver will continue in full force and effect following the liguidation of the
Chargor:

Remuneration

The remunaration of the Receiver may be fixed by the Lender but will be payable by ‘thg
Chargor. Tha amount.of the rémuneration will form part of the Secured Obligations,

i



4.6

GF

9.8

59

.18

Receiver's powers
The Receiver will have the power on behalf and at the cost of the Chargor:

(a) to-do.or omit to do anything which he considers appropriate in relation to the Secured
Agsets; and

() to-axercise all ordny of the powsrs corferred on the Receiver or the |enter. under
this Deed or canfeired Upon administrative receivers by the Ensulvency Act (even if he
is not-an adrministrative, rec:ewer) orupon receivers by the LPA or any ather: statutory
provision (even if he is net appointed under the LPA or such other statutory
‘provision)..

General poweis.

Without prejudice to the general powers set ool in glause 96 3 Receiver will also have the

powers and discretions set out in schadile 5,

Fidures.

The: Lender or any Receiver may séverany Fixlures from. the Property and sell-them apart
from.the: Propeity without taking possession of the Property and apply the nel proceeds of
stich sale I or towards satisfaction of the:Secured Obligations,

Remaval of chattels

If the' Lender or the Receiver oblains sossession of the Properly, the Lender or the Rocaiver
may use and remove, store of sail any chattels o the: Pmperty, whether or not forming part of
the Secired Assets, without Being under any liability o the Chargor other fhan to account for
their net proceeds. of thie ‘sale. Al Expenses and liabilides incurred by the Lender or ‘the
Receiver in. connection with the removal, storage and sale of such chatiels will form part of
the Secured Obligations.

Pridrsesurity

If (;‘mmthstandmg any representation or warranty to the cunitrary contained in thig deed) there
shall be any seourity affecting the Secured Assets or.any of them which ranks in prriorily tothe

‘secutity created by this deed. aﬂd ihie holder of sush prior security takes anysteps toenforce

such security; the Lender of ahy Receiver. may, at its option, takeatransfer of or repay the

'md_ebiedness_ sacured by, such security.

Exarcize ol powers

The Lender may; at any time after this Deéd has become: ersfﬁmeabie pursuant to clause 8,
exerciss; o the fullest extent permitted by law, all or any “of the powers authorities and
discretions conferred -on a Receiver by this Deed, whether as. attorney. of the Chargor of
otherwise and whether or net @ Receiver has been appointed.
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0.

0.7

10.2

10:3

104

1M,

1.2

Resgiriction of powers

The Lender may, in writing, either in-its appoihfment of & Receiver or by subsequent notice to
that Receiver; restrict the right of such Receiver fo-axercise all or any of the powers conferred
on. Recetvers by this Deed.

APPROPRIATION

Financial collateral. definition

i this Dieed, financial colateral has the meaning given to that tém in the Finarcial
Collateral Arrangements (No: 2) Regulations 2003 (No. 3225).

Powers If rélation to financsial coliateral

At-any time after an Event of Default has ocourred and is continwng, the Lender may
appropriate. all of part of the financial collateral in or fowards satisfaction of #7é¢ Secured
Obligations.

Atfribution of valug

The Lender must aftribule -a value fo the approprizted financial collateral in a commercially

Feasgnably manner,
‘Exercise of rights in relation to financial collsteral

‘Whigre the bender exercises s rights of appropriation and the value of the financial collaters

appropriated differs from the-amount of the Securad Obligations, @8 the case imay be; either:

{a) the Lender must gccount to the: Chargor for the amount by which the value of the

appropriated financial collateral excesds the Secured Obligations; or

(b} the Chargor will remain liabie: to the Secured Parties: for any amourit wharsby the
value of the appropristed financial collateral is Jess than the Secured Obligations:

APPLICATION OF PROCEEDS

Recoveries by Recefver

The procesds arising from the exercise of the powers of the Receiver will be applied, after the
dissharge of the rémunetation and expensés of the Receiver and all lisbiliies having priority:
to-the Secured Obligations, in or lowards satisfaction of the Secured Cbligations in such
manner-ang order as the Lender may determine.

Right of appropriation.

The Lender is entiled to appropriate. money andlor assets 1o -S»acuredzGbiig_afia'ns- in such
manner or order as it thinks fit and any such appropriation shall override any agpropriglion by
the Chargor.
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114

12.

121

122

13

131

132

Insurances

All mitnies received by virtue: of any Insurances. mainiained or effected ih respect of the

Property shall Be applied in accordance with the Facility Agreement.

Suspense account

1fan Event of Default is continuing, the Lender may place (for-such time as it thinks prudent)
any monay received by it pumuant to-this Deed to the credit of a separate or susperise
-aceount (without l;absltty to account for mteresi thereen) for.so tong -and in-such manner asthe

Lender may fromy time to timg determine without havmg any obligation fo apply that moniey of

-any partof itin artawam‘s dascharge of the: Secmed @bhgat:-:ms
FROTECTION OF THIRD PARTIES
‘No duty o enguire

A buyer from, fenant or other person dealing with any Enforcemerit Pary will not be

concerned to enguire whether- any of the powers which it has exercised or aurported fo

exercise has arisen or become exercisable and may assume that it is acting in accordance

with this Deed.
Receipl conclugive

The receipt of the Lendar or any Receiver shall be an absolite and a conclusive discharge to

k-4 ;mrchasef of the Securad Assets and shall relisve him of any obligation to see: to the
-appiacaimn af any monies pa:d toorby the direction of the Lender or: any Raceiver,

PROTECTION OF THE LENDER

Lender's receipts

The Lender shall not be obliget to account to the Chergor, nor to any other persan, for
anything olher tha ils own gctual recelpls which have not beart distibuted ‘of paid o the
person entitled (or who the Lender. acting reasonably, believes to be entitied) in accerdance
with the ;equwements of this Desd..

Exciusion of lizbility

(@) No Enforcement Party will be liable to the Chargor for any expense; loss llabil i*ty or
damage incurred by the Chargor arising out of the'exercise of its rsghts of powars or
gny atternpt or failure 16 exercise those ﬁgh?s or powers, except for any expense,
logs, liability or damage arising from its gross negligence, fraud of wilfuf ml_sc_c-_nduc_t

b)Y Thie Chargor may not take any proceedings against any officer, emploves o agent of

' any . Enforcemient Party in respect of any clkim it might have against siuch
Enforcement Party or in respect of any act or omission of any kind by that officer,
employee or agent in relation to this Deed.

(¢} Anycfficer, employse or agent of any Enforcement Party may rely on lhis clause 13
uhder the Third Parties Act. '
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133

14.

144

4.2

14.3

Effectof possession

i the: Lender of any Receiver enters. info possession of the Secured Assets or any of them,
this will ot oblige either the Lendar or the Recaiver to account as mortgages in’ possession,
and if the: Lendersnters into possession at any time of the Secured Assets or any of them §
may at any time at its discretion go- out of such possession.

Chargor s indemnity’

The Chargor agrées with the Lender td indemnity the Lender and any Receiver or Delegate

‘oh demand against any costs, loss or liakility incurred by any of tham in respedt of-

(a) any exercise of the powers of the Lender o the Receiver or any atterript o failure to
exercise those powers: and

b anything done or omitted o be done in the exercise or purporied exercise of the
pawers.under this Deed or under any appointment duly made under the provisions of
this Deed.

POWER OF ATTORNEY

Grant of power

The Chargar ifrevocably and by way of security appoints the Lender and each Reteivar and

any person nominated for the purpese by the Lender orihe Receaiver {in.writing, under hand;
signed by en officer of the Lender or by the Réceiver) severally to be the attorney of the

Chargor (with Tull power of substitufion and delegation) for the purposes set oul in clause

142
Extent of power

The power of attorney-grantéd i clause 141 allows the Lender, the Regelvér or such

nominee; in the name of the Chargor, on its behalf and as its act and deed io:.

{a}. parfect the security given: b_y-the Chargor under this Deeed;-::a.nﬁ:

(B execute, seal and deliver (using the Chargor's seal where appropriate} any document
or doany act or thing which the Chargor may, ought'or-has agresd 1o execulé or do
under this Deed or which the Lender, the. Recsiver or such nomines may. in their
absoluie. discretion consider apgropriats in connaclion with the exercise of any of the
rights, powers, authorities or discretions of the Lender or the Receiver under, or
otherwise for the purposes of. this Deed.

Ratification;
The Chargor covenants with the Lender to ratify and confirm &l acts or things made, donz or

executed. by any attorney exercising or purpording to exercise. the powers conferred in
accordance with this clause 14,
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15.

151

15.2

153

154

1.5

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Appilcation of statutory covenants

The-covenants set out i sections 2 to 5-of the Law of Property {Miscellarieous Provisions)

Act 1984 shall extend to bind the Chargar anlyif, in any case the relevant covenant imposes

upon the Chargdr & burden, ability or cbligation that would net otherwise arise. under this
Dezd, . _ _

Condiitions applicable to power of sale etc.

{a) For the purposes .only of section 101 of the LPA, (but otherwise subject to the
grovisions of clause 8y, the' conditions set out i that section a5 1o when such powers
arise do not-apply and the Secursd Obligations become dus-and the statuiory power
of gale-and other powers of enforgement drise immedigtely followinig the execulion of
this Deed; and

{b). the: Lender and any Receiver may exercise the statutory power of sale.conferred by
the LPA free from the restrictions imposed by section 103 of the LPA, which shall not
applyiothis Desd.

Extension.of powers of sale. efc.

{8} The power of sale and the other powers conferred by the LPA of otherwise are

extended and varied to authorise the Lender in its absclule discretion fo.de al.or any
af thethings or exercise all or aiy of thie: powers which @ Recéiver is-empowered o
do or exercise under this Deed.

By The Lender and -any Retehier shall also Have dnd enjoy all the other powers,

orivileges, rights and protections conferred by the LPA and the Insolvency Act on
‘moitgagees, receivers ol adminisirative recaivers: (each ag amended and extendsd
by this: Deed and whether or not-a receiver or administrative receiver has been
‘gppointed) but 8o that If there is any ‘ambiguity or conflict between the powers
Gontained i such statutes and those contained in'this Deed, those sontained in this
Deed shall prévail.

Consalication of mortgages:

The restriction on the consolidation of morigages in section 93 of the LPA does not applv to

this Deed nor (6 ary security given to the Lender pursuant to this Deed.

Powers of leasing, etc - Chargor

The stalutory and other powers. of leasing, letting, entering into agreements for leases or
lettings and ' accepting or agreeing to actept surrenders of leases or tenancies shall not be:
exercisable by the Chargor inrelation to the Secured Assats or any part thereof, other than as

permitted by the Facllity Agreemient.
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187

158

18

161

162

16.3

16:4

Powers of Leasing, etc

The restrictions o the powers of the: Lender or the Receiver to grant leases orto accept the
surrender of leases in sections 99 and 100 of the LPA do not apply to this Dead.

LPA provisions relating fo appoiniment of Receiver
Section 168{1) of the LPA shall not apply to this Deed.

Application of proceeds:

Sections 105, 107(2), 109(6) and 109(8) of the LPA will hot pply to the Lender fior to a
Receiverzopdinted urder this Deed.

OTHER MISCELLANEOUS PROVISIONS

Powers, fights and remedies cumuiative

‘The poers, rights and remedies provided in this Deed are in addition to (and nol instead of)

powers, rights and remedies under law.
Exercise of powers, rights ‘and remiedies

If s Enforcerment Party fails-lo exerciss any power, right or remedy under this Deed or delays

its exercise of any poiver, fight or Temedy, this doss riot mean that it walves that power, right

or remedy. ¥ an Enforcement Party exercises, nr'parﬂy EXEICises 8 power, 'rig_hi"_gr'remeﬁy

once; this dees not mean thal itcannet exercise sueh powsr right or remady again, fUlly or in
part.

Diiscretion

{a) The Lender may decide:

(il whether and, f So, when, how and o what extent (i) fo exsrcise its rights
under this Deed and (i} to-exercise any other right it might have in respect of
the Chairgor (or otherwise); and

{ii) when and how to.apply any payments and distributions received for its cwn
acgount yrdar this Desd

@nd the Chargor has. no right to control or restnct the Lender's exercise of 1H§

diseration.

By Nt provision of this Deed will interfers with the Lender’s 1ight 1o arange ifs affairs as
it may in s absolute discreticn decide {rior oblige’ it to disclose ‘any information
relating to its affairs), except as expressiv stated,

Set-off and combinstion of actounts:

{a) Nao right of set-off or counterclaim may be exercised by the Chargor in respect of any
payment dus o the Lender underthis Deed.
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16.5

166

487

16.8

) The. Lende.r-ma_.y following the pcourrence. of an Event of Default buf only whilst such
Event of Default Is continuing -and without notice: to the Chargor set-off any matured
obligation owed by the Lender 1o the Chargor in oriowaids satisfaction of any of the
Secured Obligations.  The Lender is to notify the Chargor in witing that such a
transter has been made..

{c} Tany.armount is it a different currency from the amount against which it'/s to be set
off, the Lender may convert either amount {or both). af any ressonable firé and at
any reasonable rate:

Power fo'establish new account

if the Lender receives notice of ‘a subseguent mortgage o charge relating to the: Secured

Assets, It will be entitied to close-any secount in respect of the Secured Obligatishs and 1o
‘open a new acceunt in respect of the closed account. If the Lender does not dpen such new
account, it will irneany event be trested as f it had done so gt the ime when & Teceived such

NGHCE:

Information

The Chargor authorises: the holder of any prior or subsequent security to provide to the
Lender, ard the Lender to receive frorm such holder, datails of the sfate of ancounl belwesn
such holder-and the Chargor.

Ne assignimiant by Chargor

The Chargor must not assign, novate or-otherwise deal with its rights or oliligations under or
interests inthis Deed, except with the priorwritten consent of the Lender

Transfer by Lender

(@) Save as otherwise provided in the Faciiity Agreement, the Lender may at-any time
‘assign, riovate or otherwise deal with any rights or obligations. under or inferestsin
this Degd,

by The Lender may disciose: any information about the Chargor, the Secured bssats
_andf_ar-this_De@d to any person to whom it propeses:to assign, novate or transfer (or
has assigned, novated or transferred) -any rights ¢r ebligations under or infe_resté in
this Deed, orwith whom it proposes to enter inta (or has-entered inte) sny other
dedlihgs in reldbon o any such rights, cbligations or interests. subjest 1o any
restricions as to confidentiality set ot in the Facility Agréement which shall be.
extended to apply to this: Desd. '

) Any persori to whom the benefit of all such rights has been transferred, subject to
such-obligations, may enforce this Deed in the same way as if it had begh a Pary
instead of the Lender.

(d} if the. Lender trangfers part-only of its rghts in raspact of the: Secured Obligations 1o

' any person, then this Deed shall thereupen be deemed to have been entered into by
the: Lender forsuch other persoi.
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16.14

Avoidance of selflements and other matiers

{a) Any payment made by the Chardor, or settlement or discharge betwsen the Chargor
and the Lehder, is conditional upon no security or payment to the Lendér by the
Chargor of any othér person being avoided or set aside or ordered to be refunded or
recuged] by virtue of any provision or enactment relating o bankruptey,. insolvency,
admini sﬁratson or liguidation for the fime being in force-and accordingly {But withaut
Immng the Lender's other rights under this deed) the Lender shall be errt:ﬂed o
recover from the Chargor the value which the: Lender has placed uper such security
or the amount of any stch paymant a8 if such payment, settlement or dischargs Had
riot oecurred. '

(b} i the Lendier, acting reasonably, considers that any amount paid by the Chargor Il
respact of the Seclred Obligations is capeble of being avoided or ordered To be
refurded or reduced for-the reasens sat out in clause 16.9¢a), then for the_pt_s_rm_ses
of this Deed such amourt shall not be considered to have been -ji-rremggb}fyﬂ:paid. _

Further gdvances

The Lender confirms that it must perform s obligations to the extent arising under the

Finance Documents 1 make furthér advances. The security constituted By this Deed has
been mads for securing such further advances.

Waiverof mmunity

To the extent that the Chargor may be entitled inany jurisdiction to dlaim for iself or i1s assets.
imranity from suit, execution, stiachmient (whethar in gid of execution; Before judgment or
otherwise) or dther legal process of any kind wherever it might originate or to the extent that
in any- such jurisdiction theré niay be aftributed to the Chargor ¢r its agsals such, immunity
{whether or not claimed), it hereby irevocably agrees not to claim and hersby inevacably
waives such immunity 1o the fullest extent permitted by the laws of such'jurisdiction.

Perpetuity period
The perpetuity period applicabile 16 the trusts crested by this deed s 125 years.

Releasa of seaurity

-On the Discharge Date (but subiject to clause 18.9) the Lender shall at the requaest and sost of

the Chargor execute 2nd do all deeds; acts and things as-may be necessary 1o release the:
Secured Assets from the security constitited hereby or pursuant hereto.

Cuitency provisions

No payment to the Lender (whether under any judgment or court order or otferwisas) shall

-tischarge the obligation or liability of the: Chargor in-respect of which it was mada uriless and

until the Lendar shall hisve received payment in-full inthe currency i which the chligation or

Tiability was incurred and to the extent: that the amount of any such: payment shall on actuat
‘conversion wto such. currency fall short of such cbligation or liability: expressed in that

currariey the Lender shall have:a further separate cause of action. against the Chargor and
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17,

171

17.3.

174

shall be entitled 1o enforce the security constiluted by this deed to recover the-amount of the
shiartfatl

COMMUNICATIONS:
Gommurications: i writing

Any.communication to-be made-under-orin connaction with this Deed shall be made:in writing

and, unless ctherwise staled, may be mace by fax of letter.

Pddress details
The address and fax number{and the depariment or officer, if any, for whose: attention the
commtinication is 4o be made) ofigach Party for any communication of document to be made
or delivarad under or in cannestion with: this Deed is:
fa) in-the case of the Chargorn:

Addrass: 222 Oldhar Road, Faillsworth, Manchester M35 OHH;

Aftantion: Carl Garrity; and
() in‘the case of ths Lender:

Address: First Flosr, Churchgate House, 56 Oxford Street, Manchester M1
BEU
Attention: Thie City Solicltar,
or any subslitte address (in the United Kingdomy), fax number or department or officer'as a

Delivery

Any-communication or dosumernt made or deliverad by a Parly o the othier Pary under or'in.
connection with this Deed will only be effective:

(ay i by way of fax, when received in legible form; o

(b} i by way of lettar, when it has been left-at the releyant address or 2-Business Days
after baing deposited in ‘the post pestage prapaid in an envelope addressed. to it at
that address,

and, if-a padicilar department or-officer is; specified a8 part of its address details provided
urider clause 17.2; if dddressed to'that department or officer:

Communications to the Lender

Any communication or document 1o be made o defivered 10 the Lender will be effective only
when actually réceived by the Lender and then only if it is expressly marked fior tha atfention
of the dapartment or officer identified above {or any substitute department or officer as the
Lender shall-specify for this purpose):
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193

194

195

GOVERNING LAW

Governing Law

This Deed and sl non-contractual obligations arising under it are governed by English law.
Jurisdiction’

The courts of England have exdusive jurisdiction to-setiie any dispute ariging out of orin
connection with this Deed (anqludmg a dispute. regarding the existence, validity or termination
of this Deed (3 “Dgspute”} Each Party agrees. that the courts of England are the most

appropriate and ccnvemen‘c courts to setlle any Dispule and-accordingly neither Party will
argue fo the confrary. This clause18.2 is Tor The benefil of the Enforcament Parties only. As

e result; no Enfortement Party will bie prevented from taking proceedings reiating to & Dispute

in any cther courts with jurssdictlcn To:the extent aliowed by law, each Enfarcement Party

ay fake concurtent procesdings inany fumber of juisdictions..

THIS DEED:
Congidaration

The Ghargor has entered into this Deed in consideration of the Lender agreeing to provide {or

o continue:-to- provide] finance facilities {0 the Chargor on the terms agreed in thé Finance

Documents;

Exeeution of this Deed - counterparts:

| the Parties-axecute this Deed i separate counterparts, this Deed will fake effect as i they

had- all executed a single copy.
Execution of this Deed - formalities

This'Deed is intended to be a desd even if any Parly's execution is not in-accordance with the
formaities required for the execution of deeds.

Partial invalidity

(&) If, &t any time, any provision of this Deed is ot'is found o have been illegal, invalid or

unenfnmeabie in any respect under the law. of any jurisdiction, this does not affect the
legality, validity or enforceability of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the law of any other
jurisdigtion. R |

(b} 1T any Parly is not bound by this: Deed {or any part of if) forany reason, this does nict
affect thee obligations of each other Party under this E}eeéd_(e“r-under the ralevant parf).

Inconsistency with Facility Agreement

(@) ‘Subject to clause 19.5(b), to the:extent that there is any inconsistency between tha
feriris of the Facility Agresment and thé terms of this Deed, then uritil such fime as all
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lizbilities . and obligations. of the Ghargor under the Facility Agreement.are-repaid and
distharged in full, theterms of the Facility Agresment shall prevail

{b) Clause 19:5(a) shall riot apply in respect of any right-of the Lender to sat off
contained in this Deed of in any way affect the enforceability or validity of any
Security Interest oreated pursuant fo g Security Document.
196  Other Security
This Deed is in addition to, and does not pperate so &s in-any way to prejudice or affect, or be
prejudiced or-afiected by, any other security or guaraiitee which the Lender may now.or &t
any time after the date of this Deed hiold Tor o-in respect of the Secured Obligations.
197  Ownarehip of this Deed
This Deed and every counterpart is the property of the Lender.

This Deed has been execited as & Deed by the Charger o the date stated at the baginning of this
Deed.




BCHEDULE 1
Charged Contracts

None specified as at the date of this Deed.



SCHEDULE 2
Details of Property

The: frechold property kKnowr s 165 Med}umkﬂaaﬁ? Fatisworth, Manchaster M35 NG registorsd
the Land Registry undsr title nurriber GMSS7017.
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SCHEDULE 3
Notices
Part 1 — Notice by way of Assignment
{(For attachment by way of Endersement to the Inisurances)
[Please re&d this Endrole before completing this Schedule]
TO:! [narme and address. of insurer]
He: The policies of insurance referred to in tha Schedule below (the Policies)

We, » Limited (the “Chargor’), hereby. §we you notice that, by & security agreement dated e (the
"‘Secw:ty Agreement’) and made by the Chargor in favour of Greater Manchsester Combinsd
Authan’zy {the "Lénider’), the Chargor has assigned 16 the Lendsr, as first Priofity assignee all of the
respective Palicies taken out by the Chargor or on it behalf with vou as are assignable or as aré
capable of being assigned by law, and all their right; title and interest under and in respect of the
Policies ({including, but not fimited to, the benafit of all sums assured By tha Policies and all bonuses,

profits, returns of premium and' other benefits of whatever nature arising by virtus of the- Chargor's
-ownership of the Palicies and &l interest on: any of the foregoing)) as security for certain ‘obligations
fiow-or herealter owed by the Chargor to the Lender.

We hereby irevosably and unconditionally authorige your

1. [to ffame the Lender as co-insured and first loss paiyee n respect of any dlaims in sikcess of
£50 000 under such Policies; and

2. toissue & fetter-of undértaking, inthe form approved by the Lender, to the Lender and to-sict
oh the instructions of the Lender in the manner provided in that fetter without any further
reference Whor suthotisation fron us.]

Please sign and retum the enclosed copy of this notics to.the Lender (witha copy o thie Chargor} by
way of acknowledgement of this notice-and corfirmation that you agree:

A totheterms set-out in this notice and 1o act-In sccardance with its provisions: and

B fo disclose to the Lender without any reference to or further authority fom the Chargor such
inforiation relating to the Policies as we may at any fimea reasonably request:

. not to cancel or declirie renewal of any of the: Policies without giving the Lendzr 30 days priof
written notice;

2 not:to cancel the Policies, nor allow the. Policles to lapse, at the request of the Chargor,
withotd first-obtaining the Lender’'s consent.

Farand on behalf of
= Lirited

By:..'.'.-“;..-... T T P S T



THE SCHEDULE
The Policies®

*To be completed by the Chargor and approved by the Lender and to include all relevant
policiés with the named Insurer

@ Policy number ‘Name | Name | Brisf | Dateof
and and description | expiry

address | addréss |ofasséts | of
Bf of insured: - policy®
Cinsurer | broker | '

1. | fnumber]

2.1 [riumber}

3. | fnumber]

4. [numben

5| [numbar]

*Not required if policies are annually renswable
Dated [date].

{to bs endorsed on copy niotice]
To:  Greater Manchester Combined Authority
[vied w Limited

We hereby scknowledge receigt of the above notice and confirm our agresment to:the matiers sat out
in paragraphs A to B (inclusive) above,

4T |47 N SRR
for-anid-on behalf of iame of insurer]

Dated: [dale]
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Part 2 — Form of Notice to Counterparties of Charged Contracts/Property Documents

Ton Iname and address of counterpanty]

Dated: [date]
Dear Sirs,

[here identify relevant Charged Contract/Property Document] [the “Contract”] made between
{1) # Limited {the “Chargor) ahd {2) [here insart namie of countérparty]

We = Limited hereby notify you that by & socurity agreement dated « {the “Security Agreement?)
made by the Charger in favour of Greater Manchester Combined Authoiity (the “Lender’), the
Chargor has assigned to the Lender as first pnumy charges and assignee all of the Chargor's rights,
fitle-and interest in the Cantract as security for certain obligations now of hereafter owed by the
Chargor tothe Lander:

We furthier notify and irrevecably dnd uniconditionally instiuct and authorise yoii that:

1 the Chargor may not ‘agree to amend, modify or terminate the Contract without the: prior
writien consent of the Lender,

2. subject to paragraph 1 sbove, you may continue to deal with the Chargor in relation. to the
Cartract Until you receive written nofice to the contrary from the Lender. Thereafter the
Ghargor will cease o have any right to deal with yvou I relation to the Confract and therefore
from that fime you should deal only with the Lender,

3 you are authorised to disclose information in relation to the Contract to the Lendar on requast
'WithoUt-an?- enqwﬁ( by you s to the justification for such. disciosure or refersrice 1o or further
authority from the Chargor;

4: you’ must pay or release all monies to which the Gharger is gntitted under the Dontrdet direct

1o the Lender to the: following actount « tand rotto the Chargor) uniess the Lender otherwise
agrees inwriting;”

5 you must supply copies of all notices and other information under the Contract to the Lender;.
and
6. the provisions. of this notice: may only be revoked with the written consent of the Lender:

Please sign and refurn the enclosed copy of this rictice to'the Lender (with'a copy fo the Charger) by
way of confirmation that

A you agree fo the terms set out in this notice and to act in accordance with its provisions; and:

g you havenot received natice that-the Chargor hias assigned its rights under the Contractto a
third party of created any other interest (whether by wiy. or security or otherwise) n the:
Cantract_ inn favour of athird party.

3.



The provisions of this notice and all non-contractusl obligations.- anising under it are governed by
Enghish law,

Yours faithfully,
for gnd-on behalf of

» Limited

[to be endorsed on capy notice]
To:  Greater Manchester Combined Authority.

Fole) & Limited

We héreby acknowledge recéipt of the above rotice and confirm: our agréement 1o the matlers set out
in paragraphs A and B above.

2116 1a - K

forand on behalf of Inaime of counterparyy

Dated: [date]




SCHEDULEA4
Property Wamranties and Undertakings
Part 1— Definitions Applicable to Schedule 4

“Adverse Property Effect” means, In the reasonable opinion of the Lender, a material and adverse
affect on:

(a) the value or marketability of the Property;.
_{b) the ability of the- Chargor fouse the Property forthe purposes for which it is currently used: or

{c) the vaildety or enforceability of, or the effectiveness or ranking of the securily ereatad or
purported to be crested by this Desd in relation to the Praperty. or the rights and remadies of
the Lender undsr this Deed;

“Certificate of Title” means the cerificate. of title freparad by the Chargors solicitors relating to the
Property;

“Direction” means any notice: or order served on of issued to the Chargor by any local or other
authority (whether under the Necessary Consents or otherwise) In respect of the Property;

“Licensing Acts” mesns the Licensing Act 2003, the Licensing Act 1964 {fo the extent riot repeslad),

the Betting Gaming and Lotteries Act 1953, the Gaming Act 1988 and all other legisiation in force for
‘the:time beirig relating fo the regulation &nd sale of alcshol; the provision of entedtsirment aind- late
night refreshment or the regulation of bietling, gaming or lotieries or the location or provision. of gaming
or amusemaeant machines; and

“Relevant Lease’ means. dny i6ase, agfeerrient for lease; tenancy, contraciual licence or o‘fher
document which gives the Chargor fhe: fight [ occupy, Use or enjoy the Propetty.




1.1

1.2

3

1.4

15

Part 2 - Properiy Warranties
Matters affecting the Propefty
Subject to matters expressly disclosed in the Certificate of Title relating 1o the Property:

so far as the Chargor is aware there is no dispute regarding boundarigs, easements,
covenants & other matters relati ingto any part of the: Property or its use which the Chargor
believes, or has reasonable grounds to beligve, is likely. to be adversely determined and,
which if so; would have an Adverse Property Effect-

so. far as the Chargor is-aware all Authorisations reduired for the: continued Use.of the

.F’mpeﬁy for its: present purpose have been oblained dnd have nef been {and Hhe Chargor is
not aware of any circUmstance having arisen whereby they might be} withdrawn;

50 far a5 the Chargor is aware there, subsists no matenial breach of any Necessary Consénts
or cther law, regulation or covenant whith would heve an Adverse Property Effect;

the buildings on the Property are setved by drainage, water and electricity services, all of

which are connected totha mains by media located on, in or under that part of the Property or

by metia alsewhere, in respect of the use of which the Chargor and those’ derwmg title under
it to'that part of the Property have a permanent legal sasement free from onefous or unusual

conditions (githzr. generally or in the'context of the present use of such part of the Property).

gﬁd The passage and provision of those services is uni ﬂiarrupted ard the Chargor knowg of
no- imminent or-ikely material interuption of such passage o provisions, in ‘edch case whers.
failure fo be 50 connected or 1o have_ sUehan easemeni wou_ld have an Adverse Propetty
Effect and.

the means of access 1o and egress from each part of the Property is either direct fo-roads

which have been adspted by the local authority and whict sres malitainable al public expanse.

ar to'othar roads in respact of the use of which the Chargsr and those deriving titie under it to

sich part of the Propeidy have g permansnl legal saserient free from onsrous or uniusual
conditions (either generally or in the context of the present or intended uge'by the Chargor of

such rozds), end such other roads connect directly to roads which have been adopted by the
local authority and are maintainable at public expense;

PROVIDED THAT the above warranties shall onlv apply. in respect of the property referred fo
i schedule Z of 1hig Dead.



1.4

1.2

1.3

14

Part 3 — Property Undertakings
Ma changss {o.the Property

I will riol without the prior wiitien consent-of the Lender or other than as permitted or

contamplated by the Facility Agreement.

destroy or remove from the Property any other of the Setured Assets now or at any lime after

the date of this Deed located in-oron the Properiy; nor

anter info negotistions with-any competent agency of local or national government with @ view
o the: compulsony acquisition of the Property norconsent to-guch-acquisition; nor

enter into any agreement under section 106 of the Town and Country Planhing Act T390,
section 33 of the Local ‘Govemment: (Miscellanzous Frovisions) Act 1682 or any other
agreerent with any local government, planning or regulatory authority to build roads or carry
out ottver works: fior

change the use of the Property or do or suffer to be done anything in relation tothe Property
which constitules -development (as that expression is defined in the Town ard Country
Planning Act 1990).

Comply with covenants

it will observe and perfoim all covenarits, agreaments, restrictions, stipulations and conditions:
from time to time affecting its inferest in the Property or the mode of tser or the-enjoyment of
it-and -will promptly pay {(or procure that any fenant of afy Ogcupational Lease will pay |
applicable} all present and future lax, retes, Gssessments and culgoings of whatsoever fiature.

lmposed uptnor payable in respect of the Property, of bipthe ownier or odoupier therenf
Comply with Asuthorisations and statites

it will obeerve and comply-in-all material respects with the terms of all Authonisations relating
to-the Property and will riot do or aliow or orit To bie dong any act; matter or thing whereby

any provisions -of, -or regulations made urdar; the Necessary Consents or-any other statute

having application to the Proparty inay be infringed.
Inspaction

it will permit the Lender and/or such pefson or personsas it nominates at all reasbnable times
dufing busifiess hours and on fict: less than 72 houre’ wiilten riolice lo {he- Chargor &nd
sub}ec:t o ihe‘fz G%‘ssrg::xr sat;sfymg ihe entry and mt:ce pmwssans pursuant to amj cccupahorzai
reaﬂmabéﬁ.endaamws i’o QCJ garomptly qulewsng {ecegpt m' moﬂc:e _fr_c;rﬂ the i_ender} tG an[@r
into @nd upon-the Property to view its state and condition and forthwith after service by the
Lender (acting reasmably} of natice of ary material defect or matertal want of repair without
delay momptty remedy such matenal defect or material want of repair
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6.1

3.2

6.3

6.4

8.5

S

7.2

7.3

Disposals of Fixdures

It will not, save in-accordance with any programme of development or redevelopmernt of the
Property in accordance with the Facility: Agreement or otherwise’ approved by the Lender,
sever of dispose of any Fixtures now or atany time hereafter affixed to the Property ofherwise

than in the ordingry ‘course of maintenance or replasement ir for carying oul the
Devalapimient,

Directions

Within fourteen days after receipt by the Chargor of any Direction servad on or issted to it by

any local or.other authority (whethisr under the: Planning Acts or atherwise) in respect of the'

Property it will:

the._D:recimn or: _a capy _0_?_ it the .Lenc_ier _and

advise: the Lender from timé to fime: of the steps taken or proposed to be taken by the
Chargor to comply with the terms of the Direction:and

without delay (Urless dtherwise directed by the Lender) fake all régsonable or necessary
steps {o comply with the Direction; and.

at'the reasohable request of the Lender (but at the cost of the Chargorn) make o joir with the:

Lendsi in making such objections or represeniations against or in respect of any proposal
contained in the Direction as the Lender reascnably desms expedient In order to-protect the
Lender’s security interest inthe Pmperty and

apply. any: compensation recélved as a result of the implementation of the Direstion i the:

reduction of the Secured Obligations or (al the option of the Lendar} deposit the same with
ihie _Lender' upon such terms as to sel-off, sssignment and/or charge. of atherwise as the
Lender reasthably raquires.

Licensed Premises

i at any tme-during the Security Peried the Chargor (or any officér or emploves of the

Chargor) - holds any licence or registration cortificete or otfier Authorisation under the
Licensing-Acts allowing intoxicating. iaq tiors to be sold, or the pmwsacn of enlerainment or late
night-refreshments or betting or garhing faciiities fram or the iocation of garii ng-or amusemenf
machines on the Property, the Chargor agirees with the Lender:

'of ;eglsiramn_or nther Autharrsa%mn zn a forr‘n_ acceptab_e_ v *the.LﬁncEef amd if requested by

the Lender, to-produce such ficence, certificate or other Authorisation {o the Lender:

not to.go.-or omit of allow anything to be dene whéch'méy prejudice the continued existence.or
renewal of such licence, gertificate orother Authorisation;

promotly after the Chargor becomes aware of anything which is likely to affect the cc-nt&nued_
existence of such licence.. cartificate or oiner Authorisalion: or resuit:in the conditions to stch

licence or certificate being varied, te advise the Lender in wriling; and.
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74

at any time after this Deed has become enforceable; the Chargor will upon the request of any
Enforcament Party do anything or-sign. any documents which such Enforcement Party may
require to-assist in the transfer of such licence, cerificate or other Authorsatian fo any other

pErson




BCHEDULE S

Receiver's Specific Powers

The Receiver will have full power and autharity:

1.

i1

1.2

4.1

4.2

Possession
To eriter upon, take possession of the Secured Assets:

Tocolléct and get in alirents, fees, charges or other income of the Secured Assets.

‘Carry-oh business

Generslly’ o manage the Secured Assets and io manage or carty on, Teconstruct,
amalgamate, diversify or concur In cafrying on the buginese of the Chargor. ar any part of it as
ke may think fit.

Saleand dispasal

‘Without restristion, to sell, charge, grant vary the tetrms of gocept surrenders of, lesses or
tenancies of. licences to coccupy, or options or franchises over of otherwise deal with and

dispose of the Seccured Assets orany property acquired In exercise of its powers under this
Dead.

Acquisitioh

to purshase or acquire any land and purchase, acquire of grant any interest in orright over

lafd

to take 2 legse or tenancy of any property required &r ‘sonvenient for thé business of the
Chargoror the exercise of the Receiver's powers ‘uncer this Deed:

Lezses

To exercdse on behalf of the Chargor and witfiout the consent: of or notice to:the Chargor all.
the powers conforred ona land or& or a tenant by-any iegislation from time fo time in force in
any relevant jurisdiction reiatmg to leasehaid property, landiord and: tenant, rente, housing or
agriculiure in respect of the Property.

Bomowing

For the purpuse of exercising any of the fights, powers; authorities and discretions conferred
on the Receiver by or pursuant to this: Deed andfor for defraying any Josses or Expenses
which may be incurred by him intheir exercise or for any other purpose; o raise or borrow
moneys from the Lender or others orincur any other Lability on such terms, whether secured
orunsecured, as heray think fit, and whether to rankin.priority to this security or niot.

Employment =tc

To appéint and. discharge emplovees, -officers; consultants; advisers, managers, agents,
saliciters. accountants or other professionally qualified persons, workmen and others for any

A




8.1

oRed

10.

11t

12.

1,

14,

15

of the. purposes of this Deed-or to.guard or protect the Secured Assets upon such terms as fo
rémuneration o otherwise as he may think fit-and to discharge any stch persons. appointed

by the Chargor prior to his appointment,

Legal actions and compromises

Inv thie name of the Chargor, to- biting, ‘prosecuts, enforce, defend znd discontinug all such

actions; suits and proceedings, in relation to the Chargor, the business of the Chargor or the
Secured Assets as in any casg he shall think fik

To setile, adjust; refer to arbitraticn or expert detérmination, compromise dnd afrange any

claims, accounts; disputes, questions and demands with or by any person or body whe is or
claims to be e creditor of the:Chargor or relating inany way 10'thé Becured Assats.

Receipls

To give valid receipts for-all moneys and execute all assurances and things which may be:

progér of desirable for realising the Secured Assets.

Works -and mainterisnice

To obtain Authorisations for:and to-carry out on the: Property any new works or complete any

unfinished works of developrent, buliding, reconstrustion, maintenancs, fepair, renewal;
improvement, furnishing or equipment..

Conlracts

To enler into, vary, cancel or waive any of the provisicns of any confracts which: he ghall in
ary caga think axpedient in the inferests of the Chargor or the Lender:

Supplies

Toplrchase materials, tools, equigmant, goads or supplies o such terins and at such price
as the Receiver in'the Receiver's absolute determination thinks fit

Insuranses and bonds

Toinsurs the Securad Assets, any 3ssets acquirad by the Recaiver in exercise of his powsrs,
and any husiness or works,.and effect indemnity insurance orother similar instrance; inevery”
case m such amounts, against such risks:did with such offices as thé Recewer shall think fit,
and obtain bonds and give indemnities and security toany’ tondsrmien..

Sev.erﬁance}rig_hts

To saver fixed plant, machinery or other Fixtures and store, sell or otherwise deal with them
separately from thie Property to which they may be annexed.

Chatisls

To remove; store, sell.or otherwise deal with-any chattels located at the Property.
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18,

181

16.2

8.3

17

18.

19.

20.

21,

Form. company

Tﬁ.pr’pmo'te «of establish any company or 0 acquire shares in any company (whether as a

subsidigry of the Chargor or etherwise} to fasilitate the exercise of his- powers under this
Deed.

the Receiver in exercise of his powers.

To éxgroise or ¢ause o b exercised al voting and other rights attaching to, and to charge,
sefl or ctherwise fransfer any sharés in"any:such company.

Volting rights’

To.exercise all voling and other rights attaching fo-the Investments and all ‘other stocks:
shares and securities owned by the Chargor and comprised.in the Secured Assets in such
manneras he may think fit,

Calig

To make, or require the directors of the Chargor to make, calls conditionally or unconditionally
on the members of the Chargor in respest of uncalled capital; and take aclion to enforce.
paymeant of dnpaid calls.

Trarigaction

To earry into effect and complete 2ny transaction.

Redeem sedurry

To redeerti any prior security (or procure the transfer of such security to an Enforcement
Party) and settle and pass the accounts of the person entitled fo the prior security so that any
accounis so settled ‘and passed shall (subject to any manifest errdr) be’ conclusive and
binding on the Chargor and the: money. st paid shall be deemed fo be.an expanse properly
incutred by-the Receiver,

Ceneral

Either in the rigme of the Chargor or il the name of the Receiver o execule documents and.
do all other scts o things which the Receiver may consider to:be: incid_e’nt_ai or conducive 6
any of the: Receiver's powers or to the realisation or use of the Secured Assets.
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