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Registration of a Charge

Company Name: SPARTA SPV 2 LTD
Company Number: 15031294

Received for filing in Electronic Format on the: 15/01/2024 XCURRZUJ

Details of Charge

Date of creation: 12/01/2024
Charge code: 1503 1294 0001
Persons entitted: BATH AND WEST FINANCE LIMITED

Brief description: A FIRST FLOATING CHARGE OVER ALL UNDERTAKING, PROPERTY,
ASSETS AND RIGHTS AS REFERRED TO IN CLAUSE 3.4 OF THE
INSTRUMENT AND FURTHER FIRST LEGAL MORTGAGE OVER
ALL ESTATES OR INTEREST AS SPECIFIED IN SCHEDULE 1 AS
THE FREEHOLD PROPERTY KNOWN AS 34-36 BOROUGH ROAD,
MIDDLESBOROUGH, TS1 5DW AND REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER CE43957.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 15031294 Page: 1



Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 15031294 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15031294

Charge code: 1503 1294 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2024 and created by SPARTA SPV 2 LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th January 2024 .

Given at Companies House, Cardiff on 16th January 2024

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



SPARTA SPV 2LTD o B
and

BATH AND WEST FINANCE LIMITED

DEBENTURE
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h SPARTASPYV2LTD incomor'a!e'd 'ahd re‘gistéred in England and Wales with company number
- 15031294 whose registered office is at G/0 Titus Accounts Regus, Central Boulevard, Biythe
Valley Business Park, Solihull, England, B20 BAG (Borrower).
2  BATH AND WEST FINANCE LIMITED incorporated and registered in England and Wales with -
company number 07673438 whose registered office is al Bury Manor Offices, Wooderoft Lane,
Wiclk, Bristol BS30 58H (Lender).
RECITALS:

(A} The Lender has égfééd, pursuant {o the Facility Agreement, to provide the Borrower with loan -
- facilities on a secured basis.

(B) - Under this deed, the Borrower provides security to the Lender for the loan faciities made
- avallable under the Facility Agresment.

1T IS AGREED THAT:
Ry Definitions and !ﬁze?péetatioh
BERR  Definitions | |
| . The fw!!owing. déﬁnitiéns a';‘Sp!y in this deed: e

Administrator an administrator appointed to manage the affairs, |

- business and properly of the Borrower pursuant to clause 8.7,

" Business Day a day other than a Saturday, Sunday or public holiday

“in England when banks in London ars open for business.
Charged any freshold, leasshold or commonhold property the
Property ' subject of the security constituted by this dead and references -
© . to"Charged Property” shall include references to the whole or
_any part of it
Belégaié o - any person appointed by the Lender or any Receiver

- pursuant to clause 13 and any person appointed as attormey of
the Lender or any Receiver or Delegate.

" Environment the natural and man-made environment inciuding alt or -
' " any of the following media, namely air, water and land (including -
" agir within buildings and other natural or man-made structures
~ above or below the ground) and any living organisms (including
_tnan) or systems supported by those media,

.- Environmental all applicable laws, statules, regulations, secondary
Law legislation, bye-laws, common law, directives, treaties and
cther measures, judgmenis and decisions of any court or
.. tribunal, codes of practice and guidance noles in so far as they
refate 1o or apply to the Environment.

Environmental - any authorisation, permit or licence necessary under
Licence Environmental Law in respect of any of the Secured Assets,



Facility

. Agreament

insurance

Policy

LPA 1925

R Permitted

- Security

12

Receiver .

: Secured b
- Assets

Secured-

' Liabilities

. Security

Security '

" Period

Entarpretétion .

- In thie deed:

" the facility agreement dated 24 November 2023

' between the Borrower and the Lender for the provision of the

ioan facilities secured by this deed.

gach contract and policy of insurance effecled or
maintained by the Borrower from time to time in respect of ifs -

assels or business (including, withoul limitation, any contract or

policy of insurance relating to the Charged Properies).
the Law of Property Act 1925,

- means any sacurity permitted éar outstanding with the
Lender's consent. :

. a receiver, Teceiver and manager or administrative
. raceiver appoinied by the Lender under clause 11,

ali the assels, property and underiaking of the Borrower

-which are, or are expréssed to be, subject to the Securily

created by, or pursuant to, this deed {(and references to the

- Secured Assets shail include references to any part of them).

all present and fulure obligations and liabilities of the

" Borrower o the Lendar, whether aclual or contingsnt and '

whether owed jointly or severally, as principal of surety or in any
other capacily, under or in connection with the Facility

- Agreement or this deed (including, without limitation, those

arising under clause 25), together with all interest (Including,

- without imitation, default interest) accruing in respect of those
- obligations or hahilities.

any mortgage, charge (whether fixed or floaling, legal
or equitable}, pledge, lien, assignment by way of security or
other security interest securing any obligation of any person, or

 any other agreement or arrangement having a similar effect.

the period starting on the dale of this deed and ending
©-on the date on which the Lender is salisfied that all the Secured
- Liabilities have been unconditionally and ivevocably paid and

discharged in full and no further Secured Liabilities are capable
of being outstanding. :

VAT value added tax or any equivalent tax chargeable

' inthe UK of elsewhere,

124  clause and Schedule headings shall not affect the interaretation of this deed;

1.22 _ a person includes an individual, firm, company, corporation, parinership,
unincorporated body of persons, government, state or agency of a stale or any
association, trust, loint venture or consortium {(whether or not having separate legal
personality);



R

125

126
" or re-enacted from time {o time;

127

1242

and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall include a
referencs o the other genders;

a reference tc a party shall include that pariy's successors, permitted assigns and

- permitled transferses and this deed shall be binding on, and enure 1o the benefit of,
- the parlies to this desd and their respective successors, permitted assigns and
- permilted ransferees;

a reference 1o a statute or'statutory provision is a reference to it 38 amended, extended

~areference to a statute or statutory provision shall include all subordinate legistation .

. made from time 1o time under that statute or statutory provision;

1.2.8

129

1.2.10.

1.2.11

12143

1214

12145

1216

1247

1218

- & reference {o writing or written inciudes fax and emalf;

an obligation on a parly not to do something includes an obligstion not to allow that

thing io be done;

a reference to this deed (or any provision of it) or to any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other

- agreement or document as smended (in each case, other than in breach of the

provisions of this deed) from time o time;

unless the context otherwise requires, a reference {0 a clause or Schedule is o a
clause of, or Schedule to, this deed; '

any words following the terms including, inciude, in particular, for example or any

- similar expression shall be construed as llustrative and shall not limit the sense of the . .
" words, description, definition, phrase or term preceding those tarms,

“a reference to an amendment includes a novation, supplement or variation (and

amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings, revenues, '_ o
- rights and benefits of every description,

a referance to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration or resolution;

a reference to continuing in relation to an Event of Default means an Event of Default

: that has not been remediad or walved,

a reference ioc determines or determined means, unless the contrary is indicated, 2

~ determination made af the absolute discretion of the person making it; and

a reference to a regulation includes any reguiation, rule, official direclive, request of

. guideline {whether or not having the force of law) of any governmental, inter-

governmental or supranational body, agency, depariment or regulatory, self-regulatory

- or other authority or organisalion.
- Clawback

Ifthe Lender considers that an amount praid by the Borrower in respect of the Secured Liabilities

" is capable of being avoided or ciherwise sel aside on the liguidation or administration of the



15

Mature of Security Over Real Property

A referance in this deed to a charge or mortgage of or over any Charged Properly includes; .

141 al buildings and fbdures and fittings {including trade and tenant’s fixtures and ﬁﬁings)

. and fixed plant and machinery that are situated on or form part of that Charged
. Property at any time;

142 the proceeds of the sale of any part of that Charged Properly and any other monies
" paid or payable in respect of or in connection with that Charged Property,

1.43 . the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of that Charged Property, and any monies paid or payabie
in respect of those covenants; and

144 all rights under any licence, agreement for sale or agreement for lease in respect of
that Charged Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Propery (Miscellaneous Provisions) Act 1989, the

- terms of the Facility Agreement and of any side letters between any parlies in refation to the :
.. Facilily Agresment are incorporated into this deed.

16

. Schedules

' The Schedules form part of this deed and shall have effect as if seé out in full in the bod.y of this
- deed. Any reference to this deed includes the Schedules.

3.1

Covenant to Pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when
-they become due. :

. U Grant of Becurily

- Legal Mortgage

" As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower -

- with {ull title guarantee charges to the Lender, by way of a first legal morigage, sl estates or

. interests in any freehold, leasehold or commonhoid property now owned by it, including the real

32

proparty {if any) specified in Schedule 1.

- Fixed Charges

As a continuing security for the paymeént and discharge of {he Secured Liabilities, the Borrower -
with full title guarantee charges to the Lender by way of a first fixed charge:

| 321 all present and future estates or interests of the Borrower in, or over, any freehold,

leasehold or commonhold properly {other than any such properly effectively
morigaged undser clause 3.1}

_ 3.2.2 the benefit of afl other contracts, guarantees, appoiniments and warranties relating to

- each Charged Property and other documents to which the Borrower is a parly or which
- are in #s favour or of which it has the benefit relating io any letling, developmeant, sale,
purchase, use or the operation of any Charged Property or otherwise relating to any



------------- Charged Property {including, in each case, but without limilation, the right {o demand
'''''''''''''''''''''' - and receive all monies whatever payable to or for its benefit under or atising from any
. of them, all remedies provided for in any of them or available at law or in equity in
refation 1o any of them, the right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for its benefit arising from any of -

thems;

323 ali licences, consents and authorisations (statutory or otherwise) held or required in N
-connection with its business or the use of any Secured Asset, and all rights in
connection with them; and

324 allis rights in respect of each Insurance Policy, inchuding all claims, the proceeds of _
all clairme and all returns of premiums in connection with each Inswrance Policy, o the
- axtent not effectively assigned under clause 3.3,

33 _ : Assignment

~As a continuing security for the payment and discharge of the Secured Liabilities, the Botrrower
with full title guarantee assigns to the Lender absolutely, subject o a proviso for reassignment
on irrevocable discharge in full of the Secured Liabilities, ail its rights in each Insurance Policy,
including all claims, the proceeds of all claims and all returns of premiums in connection with
each Insurance Policy.

- 24 - Floating Charge

As a continuing securily for the payment and discharge of the Secured Liabiiities, the Borrower

with full tille guarantes charges to the Lender, by way of first fioating charge, all its underaking,

property, assets and rights not otherwise effectively mortgaged, charged or assigned under
- clause 3.1 to clause 3.3 inclusive.

35 Qualifying Floating Charge

g Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge créated _ o
by clause 3.4

36 - Automatic Crystallisation of Fipating Charge -

The fioating charge created by clause 3.4 shall automatically and émmediate!y'{wéihout notice) -
conver! into a fixed charge over the assets subject o that ficating charge it

" 361 the Borrower

3611 creates, or attempts o create, without the prior written consent of the -
- Lender, Security or a trust in favour of another person over all or any part
" ofthe Secured Assets {except as expressly permitted by the terms of this
.. deed or the Facilily Agreement}; or

36812 - disposes, or attempls to dispose, of all or any part of the Secured Assels '
- {other than Secured Assels that are only subjec! to the floating charge
~ while it remains uncrystallised); -

3.6.2  any person levies {or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Asssls;

36.3 . a resolution is passed or an order is made for the winding-up, dissolution; g
* administration or re-organisation of the Borrower; or

_3.8.4 .- an application i5 made to court, or an order is made, for the appoin'tment of an
- administrator, or a notice of intention to appoint an administrator is given or an
- administrator is appointed



38 .

41

42

52
53

5.4

CPart A Moratorium

3.7.1  Subject to paragraph (b) below, the floating charge created by clause 3.4 may not be
converted into g fixed charge solely by reason of oblaining & moratorium {or anything
" done with a view to obtaining & moratorium} under Part A1 of the insolvency Act 1888,

3.7.2  Paragraph (a) above does not apply to any floating charge referred (o in section A52({4)
 of Part A1 of the Insolvency Act 1988,

" Assets Acquired After Any Floating Charge Has Crystallised

-Any assat acquired by the Borrower after any crystallisation of the floating charge created under

this deed that, but for that crystallisation, would be subject to a floating charge under this deed, -

" shall (unless the Lender confirms otherwise to the Borrower in writing} be charged to the Lender
by way of first fixed charge.

" Liability of the Borrower ..
~ Liability Not Discharged

The Borrower's fiability under this deed in respect of any of the Secured Liabiities shall notbe'

discharged, prejudiced or affectsd by:

411 any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any

ground;

412 the Lender. renewing, determining, varying or increasing any facility or other
transaction in any manner of concurring in, accepling or varying any compromise,
- arrangement or setilement, or omilting to claim or enforce payment from any other
person; or

413 any other act or omission that, hut for this clause 4.1, might have discharged, or
- . ctherwise prejudiced or affected, the liability of the Bormower. o

immaediate Recourss

' The Bomrower waives any right it may have 1o require the Lender to enforce any security or
~ other right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this deed against the Borrower,

Representations and Warranties
Times for Making Representations and Warranties S

- The Borrower makes the representations and warrantiss set out in this clause 5 to the Lender
- on the date of this dead. '

Ownearship of Becured Assets

- The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable title :

o, the Secured Assels.

Mo Security

_The Secured Assets are free from any' Sae':urity other than the Permitted Security and the

Security created by this deed,

- Mo Adverse Claims



in respect of the Becured Assets or any interest in them.

Mo Adverse Covenanis

- There are no covenants, agreements, reservalions, conditions, interests, rights or other matters

58

BT

whatsoever that malerially and adversely affect the Secured Assels.
Mo Breach of Laws

There is no breach of Ia.r}'y' law o regulation that maieriéiiy and advé’r$eiy affects the Secured

- Assgets,

" No Interference in Enjoyment .

Mo facility necessary for the enjoyment and use of the Secured Assets is subject fo terms

. entitling any person to terminate or curtail its use.

B8

No Overriding intorests

" MNothing has arisen, has been created or i 'subsi?sﬁng, that would be an Qverriding interest in -

- any Charged Property.

B9

- Avoidance of Security

" No Security expressed to be created under this deed is liable to be avoided, or otherwise set

510

aside, on the liquidation or administration of the Borrower or othernwise.

Mo Prohibitions or Breaches

- There is no prohibifion on asgigﬁmem in'any'!nsuraneé .Peiicy and the entry into this deed by -

511

. the Borrower does nol, and will not, constiiute a breach of any insurance Policy or any other

policy, agreement, document, instrument or cbiligation binding on the Borrower or ils assets.
Environmenta!l Compliance

The Borrower has, at all fimes, complied in all material respects - with all applicable

= Environmental Law and Environmenial Licences,

547

Enforceable Security

- This deed constilutes and will conslitule thé legal, valid, bindiﬁg and enfomeabﬁe'ob!iga}ions of

the Borower, and is, and will continue to be, effective security over all and every part of the

Secured Assels in accordance with its terms.

8.1

 General Covenants

. Negative Pledge andﬂisphsai Restrictions _ |

o The Bomower shall not at any time, except with the prior written consent of the Lender:

611 create, purport to create or permit to subsisi any Security on, or in relation to, any o

.. Secured Assel other than any Security created by this deed or any Permitted Security;

-~ B.1.2 - sell, assign, transfer, part with possession of, or otherwise dispose of in any manner

© {or purport o do so), alt or any part of, or any interest in, the Secured Assets (except,
- in the ordinary course of business, Secured Assets that are only subject to an
uncrystallised floating charge); or '



- favour of a third party.

-Preservation of Secured Assets

- The Borrower shall not do, or permit to be done, ahyéct or thing that would or might depreciate, -
" jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the -

8.3

value of any of the Secured Assets or the effectiveness of the security created by this deed.

_ Compliance With Laws and Regulations

8,31  The Borrower shall not, withoui the Lender's pridr written consent, use or pemﬁéi the

Secured Assets (o be used in any way contrary to law.

6.3.2  The Borrower shall

64

8321 comply'wii'h the requiremants of any law or regulation re!éﬂng o or
affecting the Secured Assets or the usa of it or any part of them;

6.3.2.2 - obtain, and prompliy renew from time to time, and comply with the térm‘s'

- of all authorisations that are required in connaction with the Secured |

Assets or their use or that are necessary 10 preserve, maintain or renew
any Secured Asset; and

8323 promptly effect any maintenance, modifications, alterations or repairs that
' . are required by any law or regulation to be effected on or in connection
with the Secured Assets.

Enforcement of Rights

* The Borrower shall use its best endeavours 10 '

5.4.1 procure the prompt observance and peﬁo’rmance'by 'eéch couhterpaﬁy' to any '

- agreement of arrangement with the Borrower forming part of the Secured Assets
{including each insurer in respect of an Insurance Policy) of the covenants and other
obligations imposed on that counterparty, and

" 8.42  enforce any rights and institute, continue or defend any proceedings relating to any of

65

- the Secured Assets as the Lender may require from time to time,

Notice of Misrepresentation and Breaches

. The Borrower shall, promptly on becoming aware of ény of the same, notify the Lenderin writing

of.

6.5.1  any representation or warranty set out in this deed that is incorrect or misleading in
_ any material respect when made or deemed to be repeated; and

. 652 ' any breach of any covenant set out in this deed.

86

insyrance

861 The Borrowsr shall insure and keep insured ihe Secured Assels against

6.6.1.1 ioss or damage by fire or terrorist acts, including any third party liability
arising from such acts;



------------------------- 6.6.1.2 - other risks, perils and contingencies that would be insured against by

........... . reasonably prudent persons carrying on the same class of business as
- - the Borrower: and

6.6.1.3 . any other risk, perils and contingencies as the Lender may reasonably N
U reguine, '

8.6.2 - Any such insurance must:

. 6.6.21 be with an insurance 'ccmpiany or then}witers, and on such terms, agare
-~ reasonably acceptable o the Lender,

_ 6622 include properly owners’ public liability and third party fiabifity insurance; -

6.6.2.3 - befornot less than the replacement value of the relevant Secured Assels
. {meaning in the case of any premises on any Charged Property, the total
cost of entirely rebuilding, reinstaling or replacing the premises in the
event of thelr being destroyed, together with architects’, surveyors, -
gngineers’ and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate
o allowance for inflation). '

663 The Borrower shall, if requested by the Lender, produce to the Lender each policy, -
- gedificate or cover note relating o any insurance as is required by clausea. :

" 8.64  The Borrower shall, if requested by the Lender, procure that a note of the Lender's’

- interest is endorsed on each insurance policy {other than public Bability and third parly
fiability insurances) eflected or maintained by # or any person on He behalf in
accordance with clause 6.6.1 but without the Lender having any lHability for any -
premium in relation to those insurance policies unless it has expressly and specifically

- requested to be made liable in respect of any increase in premium or unpaid premium
- inrespect of any Insurance Policy.

6.7 insurance Premiums
 The Bomrower shall:

8.7.4  promptly pay all premiums in respect of each insufance policy as is required by clause
£.6.1 and do all other things necessary to keep that policy in full force and effect; and
872 (if the Lender so requires} give to the Lender copies of the receipts for all premiums™
© and other payments necessary for effacting and keeping up each insurance policy as
- is required by clause 6.6.1.
8.8 ko invalidation of Insurance

The Borrower shall not do or omit fo do, or parmii'to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy as Is required by clause 8.6.1,

6.9 Proceeds From insurance Policies
All monies payable under any insurance pcﬁiéy maintained by the Borrower in accordance with
clause 6.6.1 at any time {whether or not the security constituted by this deed has become
enforceable) shall:

6,91  be paid immediately 1o the Lénder,

-8.9.2 if they are not paid directly 1o the Lender by the i'nsureré! be held, pehdéng such
. payment, by the Borrower as trustee of the same for the benefit of the Lender; and

sy



------ 6.9.2 . be appiied in making good or recouping expandifure in respact of the loss or damage
""" - for which those monies are received or, after the securily constituted by this deed has
become enforceable and if the Lender so directs, in or iowards discharge or reduction
- of the Secured Liabilities.

6.10  Information
- Tha Bommower sh'a.!i: .-

5.10.1 give the Lender such information cbnceming the Eocéiion, écondiﬁon, use and Qperat'ion
- of the Secured Assels as the Lender may require;

- -6.10.2 " permit any persons designated by the Lender and any Receiver fo enter on its - -
' - premises and inspect and examing any Secured Asset, and the records relating o that
Secured Asset, at all reasonable imes and on reasonable prior notice; and '

- 810.3 - promptly notify the Lender in writing of any action, claim, nolice or demand made by
or against i in connection with all or any panl of a Secured Asset or of any fact, matter
or circumstance which may, with the passage of time, give rise (o such an action,
~ 0 claim, notice or demand, together with, in each case, the Borower's proposals for -
- setiling, liquidating, compounding or conlesting any such action, claim, notice or -
demand and shall, subject fo the Lender's prior approval, implement those proposals
at its own expense.

g 81 Payment of Cutgeings
The Borrower shall prompily pay all taxes, fees, iicéncéduﬁés, re'gisira{ion chérges, insurance’
premiums and other cutgoings in respect of the Secured Assels and, on demand, produce |
evidence of payment to the Lender,
7.  Property Covenants
7.1 Repair and Maintenance -
- The Borrower shall keep all 'premisas and fixtures and fitlings on each Charged Pf@b’eﬁy ino
© good and substential repair and condition and shall keep all premises adequately and properly
- pairded and decorated and replace any fixdures and fittings which have become worn out or
otherwise unfit for use with others of a like nature and equal value. :
7.2 _ . No Alterations
- The Borrower sha!.i not, w'éthout the pa"ior. written'cdnéent of the Lender. _

7.2 pull down or remove the whale, or any part of, any building forming part of any Ghérgéd
: Property or permit the same to ocour; of

7.22  make or permit to be made any materia! alterations to any Charged Properly, or sever -
- of ramove or permit to be severed or removed, any of its fidures or fillings (exceptlo
make any necessary repairs of renew or replace the same in accordance with clause
7.1).

‘7.3 Conduct of Business on Charged Properties
| The Borrower shall carry on its trade and business én'those parts {if ény) of the Charged
Froperties as are used for the purposes of trade or busingss in accordance with the standards

of good management from time fo time current in that rade or husiness.

74 - Netices or Claims Relating to the Property

1



C7.4.5.1 give full patticulers {0 the Lender of any nolice, order, direction,
dgesignation, resolution, application, requirement or proposal given or

made by any public or local body or authority (s Notice) thal specifically - '

applies to any Charged Property, or to the locality in which it is sifuated, -
within seven days afler becoming aware of the relevant Notice; and

7412 L {if the Lendar so requires) immediately, and at the cost of the Bomrower,
: take all reasonable and necessary steps o comply with any Notice, and

make, or join with the Lender in making, any objections or representalions .

in respect of that Notice that the Lender thinks fit.

L 7A2- "The Borrower shall give full pariiculars to the Lender of any claim, notice or other

75

communication served on it in respect of any modification, suspension or revocation
of any Ervironmental Licence or any alleged breach of any Environmental Law, in
. each case relating to any Charged Property.

Compliance With and Enforcement of Covenants

- The Borrower shall

7.51  observe and perform all covenants, stipulations and conditions to which 'e.ach Charged B
Property, or the use of i, is or may be subject, and (i the Lender so requires) produce

“io the Lender evidence sufficient fo salisly the Lender that those covenanis, '_ i

 stipulations and conditions have been observed and performed,; and

' o 7.5.2 - diigently enforce all covenanis, stipulations and conditions benefiting each Charged

76

Property and shall not (and shall not agree o) waive, release or vary any of the same, B
Payment of Outgoings

The Borrower shall pay (or procure paymeﬁt of'ihe same}' when due all charges, rates, laxes,
duties, assessments and other ouigoings relating to or imposed on each Charged Property or

~on its ocoupier.

77

Leases and Licences Affecting the Charged Properties

‘The Borrower shall not, without the prior written consant of the Lende? (which consent, in the

case of clause 7.7 .4, is not to be unreasonably withheld or delayed in clrcumstances in which

- the Borrower may not unreasonably withhold or delay s consent):

7.7.1  grant any licence or tenancy affecting the whole or any part of any Charged Property, :

o ?.?;3 “let any person into occupation of or share occupation of the whole or any part of any .
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- Registration Restrictions and Cautions Against First Régisxration and Netices

. or exercise the statulory powers of leasing or of accepting surrenders under sections
89 or 100 of the LPA 1925 {or agree o grant any such licence or tenancy, or agree 1o
exercise the statutory powers of leasing or of accepling surrénders under section 89
or section 100 of the LPA 1925);

7.7.2 in any other way dispose of, accept the surrender of, surrender or create any legal or
. squitable estate or interest in the whole or any part of any Charged Property (or agree
. todispose of, accept the surrender of, surrender or create any legal or equilable estate

or interest in the whole or any par of any Charged Property);

- Charged Property; or

?.?.4.' grant any consent or licence under any lease or licence affecting any Charged . o

Property.



------ 7.8.1- - Whether or not title to any Charged Properly is regisiered at the Land Registry, if any
""" caution against first registration or any nolice {whether agreed or unilateral) is

registered against the Borrower's title o any Charged Properly, the Borrower shall

U immediately provide the Lender with full particulars of the circumstances relating to
* such caution or notice. If such caution or notice was registered (o protect a purported
interest the creation of which is not permilted under this deed, the Borrower shall |

immediately, and at its own expense, take such sieps as the Lender may requirs o

- . ensure that the caution or notice, as applicable, is withdrawn or cancelled.

o ?.8.2 The Borrower shall be liable for the costs and expensss of the Lender in lodging
cautions against the registration of the title to the whole or any part of any Charged
- Properly from time to time.
7.5 Development Restrictions

" The Borrower shall not, without %hé prior written consenfof the Lender:'

7.821  make or, insofar as It is able, permil others 0 make any application fer'pianhsngé o
permission or development consent in respect of any Charged Property, or

7.92 - cany oul or pemit or suffer to be carried out on any Charged Properly any
development (as defined in sach of the Town and Country Planning Act 1830 and the
Planning Act 2008) or change or permit or suffer to be changed the use of any Charged
Proparty.
7.0 Environment
- The Borrower shall in ?reépect of each Chafged 'Pioperty:
7101 comply in all material respects with all the requirements of Environmental Law; and
'7.10.2  obtain and comply in all material respects with all Environmental Licences.
741 Mo Restrictive Obligations
The Borrower shall not, without the prior written consent of the Lender, enter into any onerous
or restrictive obligations affecting the whole or any par of any Charged Property, or create or
permit to arise any overriding interest, easemant or right whatsver in or over the whole or any
part of any Charged Property. -
' .?.‘!2. - Froprietary Rights
The Borrower shall préc:ure that ho 'pefscﬁ shall beéeme entitled to assert any pr’cprietafy or
cther like right or interest over the whole or any part of any Charged Property without the prior -
written consent of the Lender. '

_ ?.13 inspection

. The Borrower shall permit the Lender, any Receivef and any person appoéntéc’i by either of
them to enter on and inspect any Charged Property on reasonable prior notice.

7.14 ' Property information

The Borrower shall inform the Lender pmmpﬁy of any acquisition by the Borrower of, or contract
made by the Borrower 1o acquire, any freghold, leasehold or other interest in any property,

745 . VAT Option to Tax

~ The Borrower shall not, without the prior written cmhse‘nt of the Lender:



7.16.2 revoke any VAT option to tax exercised, and disclosed to the Lender, before the date
of this deed.

7.46 Registration of Legal Mortgage at the Land Registry

" The Borrower consenis to an application being made by the Lender fo the Land 'Registr‘ar for
- the following restriction in Form P {o be registered against its tille to each Charged Property
over which the Lender has a legal morigage: '

© "Mo disposition of the registered estate by the propristor of the registered estate, or by the
- proprietor of any registered charge, not being a charge registered before the entry of this
- restriction, is to be regisiered without a written consent signed by the proprietor for the time
being of the charge dated /2 - Ol - 2024 2827, in favour of Bath and Wast -
" Finance Limited referred to in the charges register or their convByancer.” :

' K B . Powers of the Lender
81 . Powerto Remedy

8.1.1  The Lender shall be entitied (but shall not be obliged) to remedy, at any time, a breach
by the Borrower of any of its obligations contained in this deed.

) | 812  The Borrower irrevocably authorises the Lender and its agents to do all things that are
: necessary or desirable for that pumpose,

813 The Borrower shall reimburse the Lender, on a full indemnity basis, for any monies the
' .. Lender expands in remeadying a breach by the Borrower of its obligations contained in =~
this deed, and such monies shall carry interest in accordance with clause 15.1,

8.2 - Exercise of Rights

821 The rights of the Lender under clause 8.1 are without 'preiudice to a.ny other rights of - |
. the Lender under this deed,

822 The exercise of any rights of the Lender under this deed shall not make the Lender o
liable to account as a morlgages in possession. R

8'.3 ‘Powaer to Dispose of Chattels

o831 At any lime after the security constituted Ey this deed has become enforceable, the
Lander or any Receiver may, as agent for the Borrower, dispose of any chatiels or
- produce found on any Charged Property,

T 832 Without prejudice to any obligation 10 account for the proceeds of any disposal made
- under clause §.3.1, the Borrower shall indermnily the Lender and any Receiver against =
any liabillly arising from any disposal made under clause 8.3.1.

84  Lender Has Receiver's Powers
- To the extent permitted by law, any righl, power or discretion conferred by this deed (either .
expressly or impliedly) or by law on a Receiver may, after the security constituled by this deed
has become enforceable, be exercised by the Lender in relation to any of the Sscured Assels
whether or not i has ieken possession of any Secured Assels and without first appointing a
FReceiver or notwithstanding the appointment of 2 Receiver,

8.5 . New Accounts

53



------ 8.51 - Y the Lender raceives, or is deemed lo have received, notice of any subsequent
P Security, or other interesi, affecting all or part of the Sacured Assets, the Lender may
open a new account for the Borrower in the Lender's books. Without prejudice io the
Lender's right to combine accounts, no money paid to the credit of the Borrower inany
~ such new account shall be appropriated towards, or have the effect of discharging,
. any part of the Secured Liabilities,

B.5.2  If the Lender does not open a new account immediately on receipt of the nolice, or
- daemed nolice, under ciause 8.5.1, then, uniess the Lender gives express written
© nofice {o the contrary o the Borrower, all payments made by the Borrower o the

Lender shall be treated a8 having been credited to a new account of the Borrower and
ot &8 having been applied in reduction of the Secured Lisbillties, as from the time of
 receipt or deemed receipt of the relevant notice by the Lender,

86 indulgence
" The Lender 'May,"ai its discretion, grant time or other indulgence, of make any'mher' '
arrangement, variation or release with any person not being a party {o this deed (whether or -
- not any such person is jointly liable with the Borrower) in respact of any of the Secured ~ -

Liabilities, or of any other securily for them without prejudics either to this deed or o the llability
- of the Borrower for the Secured Liabilities,

B.7 Appointment of An Administraior
871 TheLender may, without notice to'the Bérrcwer, appoint any ene'or more persons o '_
he an Administrator of the Borrower pursuant to Paragraph 14 of Scheduls B1 of the
insolvency Act 1886 if the security constituted by this deed becomes enforcaable.
U B.7.2 0 Any appointment under this clause 8.7 shall:

- B7.21 he in writing signed by a duly authorised é,'ignamry of the Lender; and _ |

8722  take effect in accordance with paragraph 19 of Schedule B1 of the
- Insolvency Act 1888,

8.7.3  The Lender may apply to the court for en order removing an Administrator from office
- and may by notice in writing in accordance with this clause 8.7 appoint a replacement
for any Administrator who has disd, resigned, been removed or who has vacated office
" upon ceasing to be qualified,

8.8 Further Advances

The Lender covenanis with the Borrower that it shall perform its obligations to make advances
~ under the Facility Agreement {including any obligation {0 make available further advances).

9. When Security Becomes Enforceable
a.1. Security Becomes Enforceable on Event of Default

The security constituled by this deed shall become immediately enforceable if an Event éf .
- Default ocours, '

892 - Discretion

- After the security constituted by this deed has become enforceable, the Lender may, in'its
_absolute discretion, enforce all or any part of that security at the times, in the manner and on :
_ the terms i thinks fil, and take possession of and hold or dispose of all or any part of the Secured
- Assets, S



10.1 . General

10.1.1 Forthe pur;ﬁoses of ali powers implied by statute, the Secured Liabilities are deemed
to have become due and pavable on the date of this deed.

1012 The power of sale and other powers conferred by section 101 of the LPA 1825 {(as - -
varied or extended by this deed) shall be immedialely exercisable al any lime afterthe
. security constituted by this deed has become enforceable under clause 8.1,

10.1.3 * Section 103 of the LPA 1925 does not apply fo the security constituted by this deed.
| 10.2 - Extension of Statutory Powers of Leasing

. The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
- LPA 1925 and by any olher statute are extended so as o authorise the Lender and any
© Receiver, al any time after the securily constituled by this deed has become enforcesbie,

. whether in s own name or in that of the Borrower, to

10.2.1  grant 2 lsase or agreement for lease,
10.2.2 . accept surrenders of leases; or

' 10.2.3  grant any option in respect of the whole or any part of the Secured Assels with
whatever rights relating to other parls of i,

whether or not at a premium and containing such covenants on the part of the Borrower, and - -

on such terms and conditions {including the payment of money 0 & lessee orfenani on a

- surender) as the Lender or Receiver thinks fit without the need to comply with any of the
 restrictions imposed by sections 98 and 100 of the LPA 1825

-10.3 ' ‘Access on Enforcement

- 10.3.1 At any time after the Lender has demanded payment of the Secured Liabilties or if the
Borrowar defaullts in the performance of ils obligations under this deed or the Faciiily
Agreement, the Borrower will allow the Lender or its Raceiver, without further notice

- or demand, immediately to exercise all its rights, powers and remedies in paricular
{and withou! imitation) io take possession of any Secured Asset and for that purpose
to enter on any premises where a Secured Asse! is situated {or where the Lender or
a Receiver reasonably belisves a Secured Assel to be situated) without incurring any
liability to the Bomrower for, or by any reasson of, that entey,

1022 At all times, the Borrower must use its best endeavours {0 aliow the Lender or its
' Receiver access to any premises for the purpose of clause 10.3.1 {including oblaining
any necessary consents or permits of other persons) and ensure that its emplovees
and officers do the same.
104 Redemption of Prior Security
9041 Atany time after the security constituted by this deed has become enforceable, or after _
any powers conferred by any Security having priority 10 this deed shall have become
exercisable, the Lender may;
RSN redesm any prior Security over any Secured Assef;

- 10.4.1.2 - procure the transfer of that Securily to itself, and



----------------------- accounts so settled and passed shall, in the absence of any manifest
: error, be conclusive and binding on the Borrower).

10.4.2- The Borrower shall pay to the Lender immediately on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or transfer,
and such amounts shall be secured by this deed as part of the Secured Liabilities.

- 10.5 ' Protection of Third Parties

- No purchaser, morigagee or other person déa!iﬁg wiih'iha Lender,"any'ﬁezzeéver or ahy _
Delegate shall be concerned (o enquire;

10.5.1  whether any of the Secured Liabilities have become due or payab!e; or remain Ljnbaid '
or undischarged;

1052 whether any power the Lender, a Receiver or Delegate is purporting 10 exercise has -
become exercisable or is being properly exercised; or

- 1053 _ how any money paid to the Lender, any Receiver or any Delegate is to be applied. - :
106  Privileges

Each Receiver and the Lehder is entitled 1o 2!l the rights, powers, prh?iieges and immunéﬁes':: ;
conferred by the LPA 1825 on morlgagess and receivers,

10.7 . Exclusion of Liability

MNeither the Lender, nor any Receiver or De!egate, shall be liable to the Borrower or any oiter
person:

10.7.1  (by reason of entering into possession of a SBecured Asset, or for any other reason) to
account as morigagse in possession in respect of all or any of the Secured Assets;

- 10.7.2 for any loss on realisation, or for any act, default or omission for which a morigagee in '
possession might be liable; or

“10.7.3 - for any expense, loss or liability:

10.7.31  relating to the enforcement of, o any failure to enforce or delay in-
: . enforcing, any security constituted by or pursuant 1o this deed;

10732 relaling to an exercise of rights, or by any failure to exercise or delay in
: exercising, rights under this deed; or

- ' 10.”?.3.3. . ariging in any other way in connection with this deed,

- except that this does not exempt the Lender or any Receiver or Delegate from iiabﬂéiy for losses
. caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant
.- Receiver or Delegate.

10.8 - Conclusive Discharge to Purchasers

" The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge toa
purchaser and, in making any sals or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lender, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it thinks fit,



11-. Receiver .. ...............................

111 Appointment

“11.1.1 At any time after the security constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons o be a Recelver of all or any
part of the Secured Assels.

- 11.1.2  The Lender may nol appoint 3 Raceiver solely as 2 result of the oblaining of &
: moratorium {or 85 a resull of anyihing done with a view to oblaining a moratorium)
under Part &1 of the Insclvency Act 1888 other than in respect of a fioating charge
- referred to in section AS2(4) of Part A1 of the Insclvency Act 1686, '

112 Removal

" The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the

-case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,

- remove any Receiver appointed by it and may, whenever it thinks fit, appoint 2 new Receiver
in the place of any Receiver whose appointment may for any reason have lerminated.

113 Remuneration

. The Lender may fix the remuneraﬁén of any Receiver appointed by it without the restrictions -
containad in section 102 of the LPA 1925, and the remuneration of the Recelvershalibe adebt
secured by this deed, to the extent not otherwise discharged.

11.4 - Power of Appointment Additional to Statutory Powers

- The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and
- other powars of the Lender under the insolvency Act 1886, the LPA 1525 or otherwise, and

- shail be exercisabie without the restrictions contained in sections 103 and 108 of the LPA 1825
" or otherwise.

115 Power of Appolntment Exercisable Despite Prior Appointments

" The power to appoint a Receiver (whather conferred by this deed or by statute) shall be, and
- remain, exercisable by the Lender despite anv prior appointment in respect of all or any part of
the Secured Assels.

1.6 '_'-Agent of the Borrowar

. Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and
- the Borrower shall be solely responsible for the contracts, engagements, acls, omissions,
" defaults, losses and remunerstion of that Recelver and for liabifites incurred by that Recelver.
The agency of each Recelver shall continue until the Borrower goes info liguidation and after
that the Recelver shall act as principal and shall not bacome the agent of the Lender.

12, Powers of Receiver
121 General
1211 Any Receiver appointed by the Lender under this deed shall, in addition to the nowers .
conferred on it by sigtute, have the rights, powers and discretions set out in clause

“12.2 to clause 12.21,

- '12;1.2 ‘A Receiver has sl the righis, powers and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and -

o
&



------------- discretions conferred on an administrative receiver under the Insclvency Act 1888

........... * whether [t is an administrative receiver or not.

12.1.3  lf there is more than one Receiver holding office al the same time, each Receiver may
{uniess the document appointing i slaltes otherwise) exercise all of the powers
conferred on a Raceiver under this deed individually and to the exclusion of any other

. Recelver.

1214 Anv exercise by a Receiver of any of the powers given by clause 12 may be on behalf
of the Borrower, the directors of the Borrower (in the case of the power contained in
clause 12.14) or itself.

122 Repair and Develop Charged Properties

A Receiver may underiake or complete any works of repair, alteration, building or deve!opment

-on the Charged Properties and may apply for and maintain any planning permission, =

- development consent, building regulation approval or any other permission, consent or licence

{0 carry out any of the same,
. 12.3 " Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases of tenancies affecting any Secured .
~ Asset on any terms, and subject to any conditions, that it thinks fit

124 Employ Personnel and Advisers
1241 A Receiver may provide services’ ahd' embiey or ehgage.iany mafnagers.'oﬁicers,.-
servanls, contraciors, workmen, agenis, other personnel and professional advisers on
" any terms, and subject to any conditions, that it thinks fit.

12.4.2 = A Receiver may discharge any such person or any such person appointed by the
 Borrower, '

- 125 | Make and Revoke VAT Options fo Tax =
A Receiver may make, exercise or revoke any VAT o;ﬁtien iolaxas i '!hé.nks fit.
12,6 Remuneration

" A Receiver may charge and receive any sum by way of remuneration (?n'addition to all costs,
" charges and expenses incurred by it) that the Lendear may prescribe or agree with it.

127 Possession
A Receiver may.take immediale pbssessisn of, gat in aﬁd realise any Secured Asset.
_.12,8 ‘Manage or Reconstruct the Borrower's Business
A Receiver may cairy on, manage, develop, reconstruct; amalgamate Crdiverséfy orconcur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower,
©12.2 - Dispose of Secured Assels
.- A Receiver may sell, exchangs, 'co.'m?eﬁ into money and realise all or any of ihé Secw&d Assets
- in respect of which il is appointed in any manner (including, without limitation, by public auction -
or private saie) and generally on any terms and conditions as # thinks fit. Any sale may be for

any consideration that the Receiver thinks fit and & Receiver may promoie, or concur in
promoting, a company o purchase the Secured Assels o be sold.



TRIY

A Receiver may sever and sell separsiely any fixdures or fittings from any Charged Properly

without the consent of the Borrower.

 Valid Receipts

A Receiver may give a valid receipt for all monies and exe{;utei all assurances and things that
may be proper or desirable for realising anv of the Secured Assets.

Make Beitlements

- A Receiver may seftle, adjust, refer to a'rbitraiicn‘ compromise and arrange any claim, account,

dispute, question or demand with or by any person who claims {o be a creditor of the Borrower -

- or relating In any way to any Secured Asset,

12.14

R i £

1248

1247

1218

L.egal Action

A Receiver may bring, 'pros'ebui‘e, enforce, défend and abandon ési'adions, suits and

- proceadings in relation o any of the Secured Assets as i thinks fit.

Make Calls on Borrower Members

A Receiver may make calls conditionally or uncondéﬁanaily on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpose of enforcing paymenis of
any calls so made) the same powers as are conferred by the arlicles of association of the

~ Borrower on its directors in respect of calis authorised to be made by them,

insura

A Receiver may, If it thinks fit, but without prejudice to the indemnity in clause 15, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition fo, the insurance
required o be mainiained by the Borrower under this deed. :

. Subsidiaries

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

Asgsat,
Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or

| ~on the security of all or any of the Secured Asseis in respect of which it is appointed on any

terms that it thinks §it {including, i the Lender consents, terms under which that security ranks

~ in priority 1o this deed).
"Redeemn Prior Security

A Receiver may redesem any pnos Secwity and settle and pass the accounts to which the

- Becurity relates. Any accounts so settled and passed shall be, in the absence of any manifest

error, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be

- @n expense propetly incurrad by the Receiver,

12.19

12.20

- Delegation

A Receiver may de!égaie its powears in accordance with this deed.

Absolute Beneficial Qwner



-A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights it would be capable of exercising as, and do sl those acte and things, an absolute
beneficial owner could exercise or do, in the ownership and management of the Secured Assels

|  or any part of the Secured Assets.

incidental Powers

" A Receiver may do any other acts and things that it

'-1534.-

131

132

12.21.1 may consider desirable or necessary for realising any of the Secured Aséets;

-12.21.2 may consider incidental or conducive 1o any of the rights or powers conferred on a
Receiver under of by virtue of this deed or law; or

12.21.3 lawiuily may or can do as agent for the Borrower,

- Belegation

Delegation

The Lender or any Recsiver may delegate {either generally or specifically) by power of attorney

~orin any other manner to any person any right, power, authority or discretion conferred on it by
- this deed {including the power of altorney granied under clause 17.1).

Tarms

‘The Lender and each Receiver méj} maké a delegation on the terms and conditions (inc!udiﬁg _

- the power to sub-delegate) that it thinks fit,

133

14.

REETRE

Liabiiity

Neither the Lender nor any Receiver éha!! he inany way'!iabia or respoins;ib?e to the Borrower
for any loss or Hability of any nature arising from any act, defaull, omission or misconduct on
the part of any Delegate.

Apptication of Proceeds

Order of Application of Proceeds

- All monies received or recovered by the Lender, 2 Receiver or a Delegate under this deed or

in connection with the realisation or enforcement of all or part of the securily constituted by this

. daed (other than sums received under any insurance Policy), shall (subject to the claims of any

" person having prior rights and by way of variation of the LPA 1825) be applied in the following |

order of priorty (but without prejudice to the Lender's right to recover any shortfall from the -

. Borrower):

14.1.1  in or fowards payment of all costs, liabilities, charges and expenses incurred by oron -
behalf of the Lender (and any Receiver, Delegale, atiorney or agent appointed by i)

" under or in connection with this deed, and of all remuneration due to any Raceiver '

under or in connection with this desd;

14.1.2 in or towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

: '_ 14.1.3 " in payment of the surplus (if any) to the Borrower or other nerson entitled to it

a2

Appropriation

21



TS

MNaither the Lender, any Receiver nor any Delegale shall be bound (whether by virue of section
108(8; of the LPA 1825, which is varied accordingly, or otherwise) to pay or appropriate any
- receipt or payment first towards interest rather than principal or otherwise in any particular order

. between any of the Secured Liabilities.

14.3

Suspense Account

) Al monies received by the Lender, a Receiver or a Delegate under this deed {other than éums'_
- recelved under any Insurance Policy that are not going 1o be applied in or towards discharge of
-~ the Secured Lisbilities):

- 14.3.1  may, &l the discretion of the Lender, Receiver or Delegate, be credited o a suspense '

account;

14.3.2. shall bear interest, if any, at the rate agreed in writing between the Lender and the :
Borrower, and

~14.3.3 - may be held in that account for so fong as the Lender, Receiver or Delegate thinks fit.

481

- Costs and indemnity

Cosis

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lendsrand |
any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any |
kind {including, without hrvitation, legal orinting and oul-of-pockel expenses) incurred by the
Lender, any Receiver or any Delagats in connection with:!

1814 the negotiation, preparation, execution and delivery of this deed;

©15.1.2. the Secured Assets;

15.1.3  taking, holding, protecting, perfecting, prése&ing of énfcrcing {or aﬁ@mp'ting todo s0)
any of the Lender's, a Receiver's or @ Delegate's rights under this deed;

- 15.1.4 - any amendment, exiension, waiver, consent or suspension of rights {or any proposal

for any of these) under or in connection with this deed;

1515 any release of any security constituted by this deed; or -

15.1.6  {aking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need fef éﬂy demand for

- payment being made) from the date on which the relevant cost, charge, expense, tax or liability

arose until full discharge of that cost, charge, expense, tax or lability (whether before or after

. judgment) at the rate and in the manner specified in the Facility Agreement,

152 .

indemnity

1824 Thé Beﬂéwer shall, within .three B'ﬁsiness Days.éf demahd.. éndemnify’ the Lender,.

each Receiver and each Delegate, and their respective employees and agents against
all limbilities, costs, expenses, damages and losses (including but not limited 1o any
. direct, indirect or consequential losses, ioss of profit, loss of reputation and all interest,
penalties and legal costs {(calculated on a full indemnily basis) and all other
professional costs and expenses) suffered or ingurred by any of them arising out of or
in connaction with:



------------------------- 15.2.1.1 - the exercise or purported exercise of any of the rights, powers, authorities

............ .- or discretions vested in them under this deed or by law in respect of the
: : Secured Assels;

16.2.1.2 - taking, holding, protecting, perfecting, preserving, releasing or enforcing .
- {or gitempting {o do 50} the secwrily consiiluled by this deed; or

- 152.1.3 any defaul or delay by the Borrower in performing any of fis obligations B
- under this deed.

1522 Any pas! or present employee or agent may enforce the terms of this clause 152 '
: subiect to and in accordance with the provisions of the Contracts {Rights of Third
Parties) Act 1843,
16..  Further Assurance

B 16,1 Further&sﬁurance' -
The Borrower shall pmm;fxﬂy, at its own expense, lake whatever action the Lender or any
Recelver may ressonably require for

e creating, perfecting or protecting the security creatsd or intended to be created by this
' deed;

1812 facilitating the realisation of any Secured Assel, or

-16.1.3 .faciﬁitaiing the exercise of any right, power, authority or discretion exercisable by the o
Lender or anv Receiver in respect of any Secured Asset,

. including, without limitation the execution of any morigage, ransfer, conveyance, assignment
.. arassurance of all or any of the assels forming pant of (or intended to form parnt of) the Ssecured
- Assets (whather to the Lander or {0 its nominee) and the giving of any notice, order or dirsction
and the making of any filing or registration which, in any such case, the Lender may consider

necsssary or desirable.

17.. - Power of Attorney
171 Appointment of Aﬁémeys
By way of security, the Borrower irrev'ocably' appoints the Lender, evary ReCeiver and every
Delegate separaiely to be the altornay of the Borrower and, in #s name, onits behalfand as its
act and deed, {0 exacute any documents and do any acts and things that:
17.1.1  the Borrower is required to execute and do under this deed; or
1742 any altomey deams proper or desirable in exercising any of the righis, powers, . '
: authorities and discretions conferred by this deed or by law on the Lender, any
. Recelver or any Delegate,
17.2 - Ratification of Acts of Attorneys
. The Borrower ratifies and confirms, and agrees 1o ratify and confirm, an'ything that Iany of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred io in clause 17.1.

1B, Release

18,1 Subjectto clause 253 at tﬁé ehcﬁ of the Security Period, the Lénder shall, at the reduest and -
.. cost of the Borrower, take whalever action is necessary to!



1812 resssign the Secured Assets to the Borrower.

19,  Assignment and Transfer
181 - Assignment By Lender

1811 At any time, wiihsﬁi the consent of the Borrower, .th'e 'Lendaﬁr'may' assign any of its _
rights or transfer any of is rights and obligations under this deed.

12.4.2  The Lender may disclose 1o any actual or proposed assignee or transleres any’
“information in its possession that relates to the Borrower, the Secured Assets and this -
deed that the Lender considers appropriate.

192 Assignment By Borrower

The Borrower may nol assign any of its Eights, or transfer any of its rights or obiigaﬁon& uhdef
this deed or enter into any transaction which would result in any of those righis or obligations
passing to ancther person.

20, Setoff |
204 Lender’s Right of Set-off
- The Lender may at any time set off any lisbility of the Borrower to the Lender against any liability
- of the Lender to the Borrower, whether either liability is present or future, liguidated or
unlicuidated, and whether or not either liability arises under this deed. if the habiliies 10 be set o
off are expressed in different currencies, the Lender may convert either ligbility at a market rate -
of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause -

20 shall not limit or affect any other rights or remedies available to it under this desd or
otherwise.

202 No Obligation to Set Off

" The Lender is not obliged to exercise éts'righis under clause 20.1. If it does exercise those rights’
- it must promptly notify the Borrower of the set-off that has been made.

203 Exclusion of Borrower's Right of Set-off
Al payments made by the Borrower to the Lender under this.deed shall be made in .fulﬁ without
- any set-off, counterclaim, deduction or withholding {(other than any deduction or withholding of -
" tax as reguirad by law).
-ty Amendments, Waivers and Consents

214 : -Amendments

* No amendment of this deed shall be effective unless it is in writing and signed by, of on behalf
- of, @ach parly {or its authonsed represeniative).

' 21.2 N Waivers and Consents

C.21.2.1  Awaiver of any right or remedy under this deed or by law; or any consent given under
' . this deed, is only effective if given in wriling by the waiving or consenting party and
shall not be desmed a waiver of any subsequent right or remady. it only appliss to the .
circumstances in relation to which it is given and shall not prevent the parly giving it -
- from subsequently relying on the relevant provision,



------ 21.2.2 A failure by the Lender to exercise, or delay by it in exercising any right or remedy
""" provided under this deed or by law shall not constitute a waiver of that or anv other
.- right or remedy, prevent or restrict any further exercise of that or any other right or
- remedy or constitute an election to affirm this desd. No single or partial exercise of any
“ right or remedy provided under this deed or by law shall prevent or restrict the further
. exercise of that or any other right or remedy. No slection to affirm this deed by the
Lender shail ba sffective unless it Is in writing.

213 Rights and Remedies

_ The rights and remedies pmvided under this deed are cumulative and are in addition to, and .
 not exclusive of, any rights and remedies provided by law.

.22, Partial invalidity

H, at any time, any provision of this deed is or becomes invalid, illegal or unenforceable in any -~
respect under any law of any jurisdiction, neither the legalily, validity or enforceabilily of the . -
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired. :

23, Counterparis

231 . This deed may be ekecuted in any'number of coumiemaﬁsg each of which when executed and
. defivered shali constitute a duplicate original, but all the counterparis shall together constitute
- ohe deed,

232 Transmission of an execuied counterpart of this deed {bui for the avoidance of doubt not just a
: " signature page} by email (in PDF, JPEG or other agreed format) shall take effect as delivery of
an executed countarpant of this deed. If either methed of delivery is adopled, without prejudice
o the validity of the deed thus made, each party shall provide the others with the original of
. such counterpart as soon as reasonably possible thereafier. '

24, . Third Party Rights

. Except as expressly pm\?ided in this deed, a person whois nota party fo éhis dead .h.a.s no right
- under the Confracts (Rights of Third Parties) Act 1998 1o enforce, or enjoy the benefit of, any
. term of this deed.

| . 25. - Further Provisions .
251 independent Security -

The security constituted by this deed shall be in addition to, and independent of, any cther
securily or guarantee that the Lender may hold for any of the Secured Liabilities at any time.

: Mo prior securily held by the Lender over the whole or any part of the Secured Assels shall

C - merge in the security created by this deed.

252 Continuing Security

The security constituted by this deed shall remain in full force and effect as a continuing s;ecurity
for the Secured Liabilities, despite any setiiement of account, or intermeadiate payment, or other
matter or thing, uniess and uniil the Lender discharges this deed in writing.

253 - Discharge Conditional

Any release, discharge or seitlement between the Borrower and the Lender shall be conditional

on ne payment or securly received by the Lender in respect of the Secured Liabilities being

. avoided, reduced, set aside or ordared to be refunded under any law relating to insolvency,

- bankruptoy, winding-up, administration, receivership or for any other reason. Despite any such
release, discharge or seftlement:



------ 25.3.1  the Lender or its nominee may ratain this deed and the security created by or under if,
S including all certificates and documents relating to the whole or any part of the Secured
- Asgets, for any period that the Lender deems necessary 1o provide the Lender with

security against any such avoidance, reduction or ordar for refund; and

25.3.2 the Lender may recover the value or amount of such security or payment from the
' Borrower subsequently as if the release, discharge or settlement had not occurred.

' 25'.4' _-Gertiﬁcates

- Any certification or determination b}! the Lender of any rate or amount under this deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

255  Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply 1o this deed.

_'?;6._' Motices
261 Delivery -

 Any notice or other communication given o a party under or in connection with this deed shall
ba

2611 in wiiting; -

28.1.2 delivered by hand, by pre-paéd first-class post or other next working day de!iv'ery
i . service or sent by fax; and

26.1.3  sentio the parties at their current registered office address, or to any other address as ~ -
- is notified in writing by one party 1o the other from time to time.

282 Rec@?p? By Borrower

Any notice or other communication that the Lender 'géves to the Borrower shall be deemed to
have been received:

2821 if delivered by hand, at the time it is left at the relevant address;

- 26.2.2 - if posted by pre-paid first-class post or other next working day delivewéervice, onthe -
second Business Day after posting; and

(26.2.3 if sent by fax, when received in legible form,
A notice or other communication given as described in clause 26.2.1 or clause 26.2.3 onaday
. that is not a Business Diay, or after nommal business hours, in the place it is received, shall be
- deemed to have been received on the next Business Day.
© ' 26.3 . Receipt By Lender

Any notice or other communication given to the Lender shall be deemex to have been received
~ only on aclual receipt.

26.4 . Service of Procesdings _

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



s
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. Governing Law and Jurisdiction

Governing Law

. This deed and any dispute 'or'c::'i'aém {including non»can’iraciual'désp'utes of c!aims)'ériséng out of
" or in connection with i or its subject matier or formation shall be governed by and construgd in

accordance with the law of England and Wales.

“Juriadiction

. Each parly irrevocably agrees that, su'bgect as provided below, the courts of England and Wales '

shall have exclusive jurisdiction over any dispute or claim (including non-contraciual disputes
or claims) arising out of or in connaction with this deed or its subject matler or formation. Nothing

" in this clause shall limit the right of the Lender to take proceedings against the Borrower in any

other court of competent jurisdiction, nor shall the feking of proceedings in any one or more
jurisdictions preciude the taking of procesdings in any other jurisdictions, whether concurrently
or not, 10 the exdent permitted by the law of such other jurisdiction.

' - This décument has been executed as a deed and is delivered and 1akes effect on the date slated atthe
- beginning of it.



................ Schedulei.ﬁeaﬁpropew

Part 1- Registerad Property

Land Registry under title number CE43857.
Part 2 - Unregistered Property .

N/A

CmE o



Executed as a Deed by
SPARTA SPV 2LTD
acting by

its director in the presence of s

- Witness:

Witness Signature!

g Withess Mame:

' Witness Addmss:" o e

Witness Gccupation: |

. Executed as a Deed by |

. BATH AND WEST FINANCE

. LIMITED acting by

its director in the presence of .

- Witnass:

. Witness Signéfura:

Witness Name:

“Witness Addresé: | B

Witness Occupation:

B
Diirector A

£ Cadbury Clsa, Whats dove,

legdon, 2o 4BD,

Solic oy

- Director

SEE
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