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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10460926

Charge code: 1046 0926 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 13th May 2021 and created by A & C THOMAS
ENTERTAINMENT LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th May 2021 .

Given at Companies House, Cardiff on 17th May 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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THE OFFICIAL SEAL OF THE

Companies House



W e liv el

The Chargor

Redwood Baak Limited

dBank.




Bank reference: A & C Thomas Enterfalnment Limited




THIS AGREEMENT Is mmﬁ@ on } W:% % A\“ M M% 2021

BETWEEN

¢ ENTERTAINMENT LIMITED, & company incorporated in England and Walss with

{1} A&CTHO
registerad numbear 10460828 whose registered office s at Sulfe 10-12 Mezxzanine Floor
Foyal Liver Bullding, Pler Head, Liverpool, United Kingdom, L3 1HU (the “Chargor”); and

(2} BEDWOOD BANK LIBMITED, 2 company incorporsted In England and Wales with registered number
DOR7 365 whose registersd office Is ot Sulte 101 The WNewws Bullding, Broachway, Letchworth Garden iy,
SGE 37A (the "Lender”).

LEEROUIND
(B} The Lender provides Fselilles 1o the Chargor uader varlous finencing arrangements.
(B} It i g condition of the Lender making the facilities svallable to the Chargor that the Chargor enter into this

D! n favour of the Lender

COPERATIVE PROVISIONS

1, DERNITIONS AND INTERPRETATION
4.1, Defnitions

in this Dead, unless otherwise provided:

Bussinass Doy 1.means @ day, other than 2 Seturday, Sunday or public

holday, on which bands are open for business in London;

Event of Default means an Pvent of Debeull as defined In the Feollity
Agreernent;
Faclity Agreement 2. means the faclity agreement {Incorporsting the Lender’s

standard terrns and conditions] entered inte on or aroung
the dute of this Deed between the Chargor as borrower
prel the Lender 25 lender;

msurance Palicles d.means esch of the Insurance policies now or In the
future bald by or otherwise bensfiing the Chomgor o
relation to the Resl Property and anv Insurance policles
that are effected o renew, substiiute or replace any such
msurance policles and Insurance Polley’ means any ong
of them:

Loases & mesns the lepses sneciBied In Part B to Schedule 1 [Real

BProperty) end Lease’ means any ong of them;




Legw Reservations

LA 1925
feal Property

Raembypy

Hental lncorme

Seered Assets

Recured Obligations

3.means:

fo}  the wrinciple thet the gronting or not of eguitsbie

ramedies b ab the decrellon of 8 court

B} the time barring of clatms under any limitatlon acts

In any refovant urisdictdon; snd

o) any other principles of few apolicabls to companies

wenaraliy;

H.omeens the Law of Proparty Act 1925,

7. means:

ey sl or asny of the freehold andfor leasehold

properties spectied In Schedule 1 {Resl Propertyl;
el

By any bulldings, foeres, ftdngs, fxed plant or

machinery from tme to Ume shuated on or forming
part of any of such properties

Bomeans any recelver sppoirded under this Deed or
nursuent to any spplicable law, whether alone or jointhy,
amzﬁ mrhudes & recelver maﬁ}m mammégw;

Sl amounts pald or payable to or for the scoosnt of the
Chargor In connection with the letlng, lcence or grant of
ather rghts of use or occupstion of 8 or any part of the
Benl Property;

10.means all of the present and Rture sssets of the
Chargor which from tme te time are the subject of any
Security interest cremed, or purporiad o be created, by
ot parsiant o this Desd;

14 ameans all present and future obligations and Hablities
fwhether actust or contingent, whether Incurred alone,
jolntly or severslly, whether g5 princips! or surety sndfor
In ary wther capsclty whatsoever and regandiess of how
they arise) owed by the Chatgor to the Lender tngather
with =i losses, costs, charges, sepenses ang Habliites
inchuding Interest fnourred by the Lender on them in
connerion with the profection, preservalion or

enforcement of s rights under any docurent evidencing

o securing any such Habilites;




Seeurity Interast 12.means any charge, pledge, mortgage, llen or other
security Interest securing env oblliptions of any person or
any other srrangement of M‘w Type whetsoever having
the wifact of conforving seeurity or 8 similer effect: zngd

Seourity Perlod 18, moans the perlod beginning on the date of this Dead
and anding on the date on which the lender s spiisfied
that the Secured Ublisations have besn unconditionafly
ant frrevocably discharged In full and that no further
Secured Obliptions are capable of belng oulstanding,

. interpretation
1.2.%. in this Desd, uniess the context otherwise reguires:
1.£.1.1. words In the singuder Include the plursl and vice veres;
AW clueilng means Including without Smitation;
1.2. 1.8 whers an a0t s required 1o be performed prompthy 3 must be
performed o5 soon o5 ressonakly possible from the moment when
the szt could reasonably have been performed, having ragerd 1o
sl of the cdroumstances;
1814, athme of day s o refersnce to London tme;
1.2.1.5, a refersnce 1o any party shall be construed as including, where
relevant, successors o thie 1o thet perty, and that party
permited asslens and translerees ¥ anvh
1218, a reference to a person includes individuals, unincorporsted
bodies, gpoversment antities, companies, Bmbesd labiliny
partnerships, parinerships, joint ventures and corporstions
Pwhaether or not having separets legal pemonality);
1.2.4.7, & reference o 8 Clouse or e ﬁeﬁmﬁ@&@ is 1o & clause of or schedule
teo, this Deed;
12.1.8 a raference 1o this Deed or sny other agreement s & reference 1o
that document a5 amended, novated, supplemented, restated o
replaced from time o tme Is sccordancs with Bs terms; snd
1248 referances 1o leplshation indlude any nodificetion or re-wnactment
of such logisltion or any pert of It
128 A reference to this Deed Includes Bs Schadules, whinh Borm part of this Deed.
1.2.8 The table of contents and any Clause ttle, Schedule Hile or other headings in this

Deed are wohlided for convendence oply end shell have ne effec: on the

Interpratation of this Deed.
124, An enforcement event is ‘continuing’ i It hes not bees welved In wilting by the

Lender

Contract for the disposition of Real Property

3.




The terms of apy agreement or slde letter entered Into betweaen the partles In reletion to this

Deed or the Secured Obligstions are incorporated Into this Deed 1o the extent reguired for any

purported disposition of any Real Property contained fn this Dead to be » valid disposition In

accordance with section {1} of the Law of Property (Miscelizneous Provisions) Aot 1988,

1.4, Thivel party rlghts

1.4.1. Eucept o5 exprassly provided for in this Desd, o person who s not 2 perty {other
vhan a Pecebar o7 soy of e delegates or sub-delegates) shall not have any rights
under the Cordracts {Righte of Third partes} Aot 1889 o erforce aoy of the
provisions of this Deed.

1.4, The partfes may terminete ar rescind this Ueed, or agree 1o amy varlation, waber
or seltlement In connsction with b without the consent of ey thivd perty
whether or not It eddngulshes or slters any entitlement they mey hove to enfores
any of the provisions of this Deed.

18, Parpetulties d
W the nde against perpetulties applies to any trust crasted by this Deed, the perpetully paried
shall be 125 vesrs {5 speciBed by seotion 503} of the Perpetuities eod Accumulations Act 20081,

CORTERANT T By
The Chargor covenanis with the Lender that # shall, on demand by the Lender, pav and dischargs =l the
Sseured Obllgations when due, Bogethar with sl interest, fees, costs and erpenses charged by or Intwerred

by the Lender in connection with the Chargor’s obligations to pay and discharge the Secured Obligations},

SECLIETY
A5 continuing securlly for the payment and discharge of the Secured Obligations, the Chargor, with full

tile guarantes:

3.4, charges to the Lender by wav of first legal mortgage, 2l of the Real Property.
a2, charges to the Lendey by way of st feed charge:
324, all @s rights In sach Insurance Policy, Including ail clalms, the proceeds of all claims

arwd il returns of premivms e sonnection with esch nsurance Pollcy;

S the Rental Income and the benalil of sny guarentee or seouwrlty In raspret of the
Renta! inoome to the extent not effecthedy sssipned under Clause 3.3,

B85, the beneflt of sl other conlracts, gusrantees, asppolmiments snd warranties
relating to the Secured Assets and other docurents to which the Chargor Is 2 party
ne whish are in s fevour or of which It has the besefll reluting to any leitlng,
developrment, sale, purchase, wse or the operation of the Secursd Assets o
atherwise relating to the Secured Assets ncluding, In each case, but withowt
Hrodtadion, the right to demend and recelve all monles whatever pavable 4o or for

#s benelt under or ariging from any of them, all vemedies provided for In any of

them or avallable ot law or In eoguity 3oorelation to any of them, the dght to compal
d




e

3.3.

merformance of any of them and sl other vghts, Interests and beneffs whstever
gooruing to or for its benefit arising from any of them}; snd

A28, all authorisations stetutory or otherwlse) held or reguired In conneciion with the
Chargors business carded on ot anv Resl Property o the use of any Secured
Ausets, and all righss in connection with them,

asslgns to the Lender absolutely, sublect w & proviso for reasslgnment on Irevecable dischame

I full of the Seoured Obllgations 1o the setisfactdon of the Lender:

534, the beneflt of each of the present and future apresments, Hoences, options,
contracts, guarantess, warranties, easements, agreements for lease, and any other
dosument, Tn sach cese, entered Into by the Chavgor relating to the use
acquilsitdon, supleiation, disposat of or dealings with soy of the Heal Property;

3.3, all of the Chermor's righis and clabms From thme to tme arislng in relation to each of
the Insurance Poliches including the benedit of off claims erising angd el monay
pawable ander the Insurance Polickes; and

383 the Rentsl Income and the beneflr of any guarantee or security In respedt of the
Rental income,

provided that nothing In this Clause 3.3 shall constiute the Lender as morigages In possession.

REPRESEMTRTHINE ARD WARRBANTIES

4.1,

4.2,

The Charpor makes the wpresentations and warrenties set ougt In Schedule 2 Baprasentations
ang YWarranties) 1o and for the benefit of the Lender on the date of this Deed and acknowledges
that the Lender makes Bnanclng avallable 1o the Chargor In rellance on such representations snd
warraniies.

The rapresentetons and warrenties set out in Schedule 2 (Representstions and Warraniles) sre
deamed to be repeated by the Chavgor by reference to the facts and choumsiances then existing

o9 each dey durlng the Securily Parlpd,

LHDERTARKINGS
The Chargor confivms that the undertakings ghven In Schedule 3 [Undertakings) shall remain In effect

throughout the Security Pertod,

PERFECTION OF SBLURITY
81 Title dovuments
The Chargor msst:
8.7.1. e eigteby mgwﬁ‘ ihe swecution of this Deed, ﬁﬁwmm with the Lander, all deads,

file documents, cerdfizates and other docwments constituting or evidencing title

o wach of the Secured Assets; and




8.1.2. &t any time alar the execution of this Deed, deposit with the Lender sny Rerther

dgeads, tithe documents, certificates and other documents consthuting or

gvidencing thtle o the Secured Assets, promptly upen coming Inte possesslon of

gy of therm,
6.2, Bocument delivery and other steps to perfect seourity
LV The Chargor must execute and deliver to the Lender {at the Chargor's expense} In

such form and substance 25 the Lender mav ressonably require:

#2.1.1, frmonediztely upon execuifon of thls Deed, 8l documents reguired
i perfect the Seowity interests oreated, or purported to be
eremted, by or pursuant to thiz Deed [ncluding any documents
reguired In connecton with sy registration Fermalithes); and

L O frnmediabely 2t the reguest of the Lender, sov notices 1o eny thivd
perty of any of the charges or asslgnments contalned In this Deed.

6822, The Chamor must take all such other action as is available to It as may be
necessary o a8 may reasonably be reguested by the Lender to creste, perfesy,
protect or maintein any of the Securlty Ilerests oreated, or purported to be
created, by or pursuant to this Deed or to vest title t any Secured Asset in the

Lender or B nomines or sny purcheser or o Bcllete the reabfisation of any

Secuved Asset under this Deed or the wercise of any of the rights, powars and

refnediss of the Lendsr provided by or pursuant o this Deed or by lbw nchuding:

ad.e1 rrgling all ﬁ?%mgﬁ and regisirations with and paving eil texes and
dhatles to the appropriate authorities Bnchading Companies House
arwf $10 Land Registryl: and

Bl wmking an spplication to ME Land Reglstry for o resteiction to be
pirced on the Propristorshlp Reglter of the Chargor’s Resl
Property 59 that no dispostion of any such Beal Property by the
Chargor Is o be reglsterad without the poior weltten consent of
the Lender,

82,3, i the title to any Resl Pmmrw 5 nont reglstersd &t the Land Reglstry, the Chargor
shall ensure that no pevsan {pther then tself} shall be registerad under the Lang

Registration Act 2002 ag the propristor of all or any part of that Real Propsriy,

without the prior writtens consent of the Lendes

7. FURTHER H3BLURANTE

Further pusurance
7.1, The Chargor must, § reguested by the Lender, expouts In favour of The Lender lor s the Lender

directs? such further legsl or other asslgnments or mongazes of or charges on, the Beryrad

Assets as the Lender reguires o secure the payment end dischargs of the Secured Oblipations.




T, The asslgnments, mortgages or charges shall be prepared by or on behalf of the Lender at the
cost of the Chargor, and shall comtain such provisions as the Lender may regulre,

ENFORCERENT

8.1, The Security Interasts created by or pursusnt to this Deed shall become immedistely
enforceabls:
&.1.1. i an Bvent of Default Ooours; or
#.4.2. amy Taclitty or commitment avallable to the Chargor Is withdrawn, suspended or

vancelled becsuse of any el thowaver desoribed),
8.2, After the Securlly Interests created by or pursuant to this Deed have become enforcesble, the

Lander msy i s absolute discretlon enforce all or any part of this Deed In any manner it soes

fit.

APPOHITIMERNT L3F B RECEVER

8.1

8.2

&3,

b.4.

8.4,

B8,

Appointrent of & Receler

At gy e

.41, afer the Securtly Interests orested by or pursusnt to this Dess! have becoms
entoropable; oy

8.1.2. i 5o requesied by the Chargor,

the Lender may appolnt by wrlting anv person 1o be 2 Recelver of all or any part of the Seoured

Psgets,

Powers of Recelvers jolnt and seversl

Where more than one Recelver Is sopeinted, they shiall have power bo st separately unless the

Lender In the sppointment spaciflos to the contiary

Rermuneration of Recelwer

The Lender may from tme to time determine the remuneration of the Receiver and the

remmuneration of the Hocelver shall be 2 debt secured by this Deed, 1o the extent not otherwize

chisehaned.

Power of the Lender to remove Receiver

The Lander may, sebject to section 4% of the Insolvency Act 1986, remove the Receiver from the

msgets of which it s Recelvan

Further appointment

The anpotntment of 2 Recebrer shall not prachude:

8.5.1. the Lendser from mabing sny subsequent appointment ol a Racelver over all or any
of the Secured Assets over which a Recelver has not previously been ﬁ@w&?ﬁ&ﬁfﬁ or
has eaased tn act oF

88,2, g Recebver, while continuing to act, consenting to the spnoirtment of an sdditional.

Heceiver To act with It

Stmrus of Recelver as agent




1.

8.7,

2.8,

B4

& Recebsr shell be the agent of the Charger and the Chargor shall be solely Hable for the
Recebeer's acts, defaults and remunaration, anless and untll the Chargor goes Into louidation,
after which the Becelvar shall sut as principal and shall not become the agent of the Lendsr
Limitation on Leader’s Habilhy

Mefthar the Lender nor any Recelver shall be Hable:

8.7.14, for any loss, however caused, arlsing out of:

8711, any sale or other disposal of any of the Secured Assets angd
whether or not o betier price could or might have beey obiained
by deferring or advancing the date of such sake or other disposal;
or

I the axercise of or fallure to exerclse any of the Lender's powers
under this Deed: gr
8.7.2 o groount a8 morigages In possession for any of the Secured Assets,
Swetion 109 of the P4 1925
Section 109 of the LPA 1925 shall not apply to this Deed,
Relingulshing possession of 2 Secured Assat
W the Lender, any Becelver or delegate enters into or takes possession of the Sscured Asset, B op
he ey Bt ety tme rellnguish possession, |
Concluslve dlscharge
The recsipt of the Lender or any Recslver or its delegats shatl be 2 conclusive discharge o0 3
purchaser aad, in making any sate or other disposal of any of the Securod dsset or In making any
acgulsition in the eeerclse of thelr respective powers, the Lender, every Recelver and delegate

rmay do so for any conslderation, in any manner and on any terms that it or he thinks fit,

POAERS OF RECENVER
A Receiver shall bave and be entitled to sxerclss in reletion to the Chargor all the powers set out in

Sohedide | o the Insehenoy At i%ﬁ,(;;;mﬁ v perticulan by way of addidon snd without Hmiting such

powers, and without prehudice to the powers of the Lendar, 2 Recelver shall have power either in ity sen

name or in the neme of the Chamor, t

18.1.

102

in connaction with any sale or other disposttion of the Secured Assets, recelve the consideration
for the sale In & lump sum or I insteiments and 1o recelve shares by way of consldergtinn

grant options and Heences aver all or anv part of the Secured dssets, grant sny other Interest or
right over, sell, assign or lease {or concur In granting options and livences over all or any part of
ihe Secured Assets, grenting sy other interest or vt over, seliing, assigning or feasing) ol or
ary of the Sscured Assets In respect of which he Is appointed for such consideration and In such
manner {including, without limitation, by public auction or private sale) and generally on any
terms and conditions that he thinks fig

ynderizie or complete any works of repelr sherstion, bullding or development on the Hesl

Property and may spob for and madntain any planning permission, developmant consent,

5




104,

105,

0.8,

LT

L.

010,

.

1012

10,14,

LS

10,16
16.17.

bullding regulstion approval or aoy other permission, consent or Heenes to carry aut any of the
sarme;

provide services and employ, or engepe, any managers, olficers, servants, contractons, workmen,
agents, other personnel and professions! advisers on any erms and sublect o any conditons
that ke thinks B {and Hecherge any such person or any such peson 2ppointed by the Chargork
make, exercise or revelke any VAT eption to toax thet he thinks fi

charge and recelve any sum by way of remungration e addidon to sl oosts, charges and
expenses nourred by him} thet the Lender may prescribe or sgree with him;

collast and gt n the Secwred Assels or any part of It In respect of which he & sppointed and
raghe any demends and tale any procesdings a8 may seem expedient for thet purpose, and tale
possession of the Secured Assets with ke rights;

carey on, menags, develop, reconstruct smalgemate or diverslfy or concur I cerrying on,
ranaing, develoning, reconstructing, ameigamating or diversifying the business of the Chargor
carried out ot the Resl Property;

give valid recelpts for all monles s execute all assurances and things thet may be oroper or
dasirable for realislng any of the Securad Assely,

make any armangement, settiement or compromisa betwaen the Chargor snd any other person
that he may think empedient;

bring, prosecuts, enforce, defond and abandon all actions, sults snd proceedings i ralation to
sy of the Secured Assets thet be thinks fit

effect with any nsurer any polley of Insurance elther In leu or sstisfacton of, v In addiion 1o,
the nsursnce reguired 1o be malvtained by the Charger under this Deed:

gvarrise all powers provided for In the LPRA 1825 In the seme way as ¥ he had been duly
appointed under the LBA 1925 and axercise ail powses provided for an adminisirathve recaiver in
Schedule 1 to the insolvenoy Aot 198E;

for any of the purposes sutheoriesd by this Clause 10 or stherwise by this Deed, ralse money by
borrowing from the Lender {or from any other person) either unsecured or on the security of all
or any of the Secured Assels b respert of which he b sppolinted on aoy terms that he thinks it
finchuding, i the Lender consents, terms under wiilch that Securtty Interest ranks in priority o
this Dead);

redearn any prior Sscurby Intersst and seltle and pass the scoounts o which the Securlly
Interest relptes, Any scoounts s seliled end possed shall be, s the absence of ary menifest
grror, conclushe and bindlng on the Chargon e the monles 5o peld shall be deemed 1o be as
expenss properly Incurred by the Recelver;

delegate his powers In secordence with this Desd;

i ralation to any of the Secured Assets, mercise all powers, suthorisstions and rights he would

be cepable of mmrdsing, and do all those agts and things, as an sbsolute beneticlal owner could

gwercise or doin the ownership and management of all or any part of the Secured Sssets;




10.18.  do all other acts and things which It may consider desirable or necessary for reallsing Ay
Secured Asset or incldents! or conducive to any of the rghis, powers or discretions conferred on
a Hecelver under or by virtue of this Desd; and

1018 enercise In relation to any of the Secured Assets all the powers, suthorities and things which it

winsrlyd be capabie of evercising IF i was the abeelste benefici! owner of the Sacurad Asset.

1ER POWERS EHERCISABLE BY THE LEMDER
1.1, Lander may suercise Recelver's powers
Al powers of & Recelver conferved by this Deed may be exerclsed by the Lender after the

Seourity Interesty cregted by or pursuant o thls Deed have becomme enforceable, whether ag
mtkorney of the Changor or otherwize, and whaether or not 8 Recelver has been zppolnted.

2. Lender ermpowered 1o recelve recehebisg
The Lender or any manager or officer of the Lender Is evocably empowered to recelve all
receivablies and ﬁ%mm that may be assigned to the Lender under this Deed, on payment 1o give
an effectual discharge for them, on non-payment to take and Institute i the Lender in 1ts sole
tiseretion so decides all steps and proceedings elther in the name of the Chargor or In the name
of the Lender for thelr recovery, and to sgree accounts and to malke allowances and to ghve tme
o any surety. The Chergor undertabes 1o retly and conlinm whstever the Lender or any
manager or officer of the Leader shall do or purport B do under this Clausse 13,

11.8. Lerder may redlesrn priov seourity
The Lender may:
11.3.4. radeern that vr any dther prior Security Intevest;
1180, grocure the transter of that Securlty Interest to iself: and
14.3.9. settie and pass any account of the holder of any prior Security Interest,

11.4, Lender not obliged to take actfon relating to receivables
The Lender shall not be obliged 1o
19.4.1, ke any enguby as o the nsturs or suflicleney of any sums recebied by It in

respect of any recalvables or clebms assigned 1o & under this Desd or pursuant 1o

any of the Secured Assats:
142 make any clabm or take any other sedon under this Deed; or
1148 cedieont any money or erforee oy of &y other rdghis under this Deed.
11.8. Lender has no obligation under the insurance Policles

The Lender shall have no obligetion under the nsurancs Policles and shall have no Bability in the

gwant of fallure by the Charguer to perform ity oblipetions under the Insurance Policles,

T2, POWERS OF SALE, LEARING, ACCEFTING SURRENDERS AND SEVERANTE
TE.4. Stetutory power of sale to arlse on exsoution
Section 105 of the LA 1925 shall not apply to this Deed, but the stetutory power of sole shall, gz

berween the Lendsr and a purchaser from the Lendss, arise on, and be exercliable at any Hime
i




1a.d.

aftmy, the swscution of this Deed. However, the Lender shell not exerclse such power of sale vl

the Securky Interests crested by or pursuant to this Deed become enforceable. ora Recsiver hias

bean sppolnted, but this provislon shell not s®ect & purchaser or ragulre 3 pirchaser 1o ask

whether 2 demand or sppointment hes been made,

Power of the Lender to grant leases

12.2.1. The sterutory powers of sale, lsasing ard asccepting surrenders exercisable by the
Lander by virtue of this Dasd shall be extended so as to suthorise the Lender
{whather in fts own name or that of the Chargor) after the Sepurity interests
ereated by or pursuant to this Deed have becore enforcsalle, to grant ldases of
any of the Real Proverty on such terms and conditlons as the Lender shall think B,

L E R The Chargor must not, I connection with the Resl Property, exercise any of the
nowwers of lessing or accepting surrenders of leases conferred by sections 58 snd

SO of the L 2925 of by common few without the Lender’s prior writhen congent,
Lender may sever fxtures
The stutuiery power of sale sxerchisble by the Lender b oxiended 3o 25 to suthorise the Lender

1o sever any Tictures from any Resl Property and sell them seperately.

13, PRYER OF BITORMEY

1E1

oot
73
B

Power of ariornay

The Chargus, by way of security, Irevocably sppoints the Lender {whethar or not a Recelver has

been appointed) snd any Recelver separately, 1o be the sltorney of the Chargor with full power

to apnoint substiutes and o delepate (on such terms that B thinks B, fov the Chamgor In Hs
name wnd on itz bebalt and s & act and desd or otherwise, 10 execute, deliver and otheraise
perfect any document, or perform any act:

13.4.1. that may be reguired of the Chergor under this Deed and that the Chargor has
falled to do within 5 Busihess Davs of belng notified by the Lender thet & &
reecyusirad; or

1542 shat ey be deemed by the stiorney necessary or deslreble for sny purpose of this
freed (ncluding, sfier the Securlty Inderests created by or pursusnt 1o this Deed
heve becorma enforceable, o transler legel ownership of eny of the Securad
Angwsl,

Raetifioation

Wwithout prejudice 1o the generality of Clause 15,1, the Chargor covenants with the Lender snd

saparataly with any Receler o *mﬁ%f:

1321 all transactions entered Into by any attorney in the proper exprclse of its powers In
accordance with this Deed; nd

13,22, sl transactions entered into by any attorney In signing, sealing or delivering any
dewd, assurance or document, perfecting any Securlty interest or performing any

act, in each case in the snémma’* exproise of it powers In pecordanee with this Desd.

il




14, PROTECTION GF YHIRD PARTIES

Mo person {Including 8 purchaser) desling with the Lender or any Recalver or any of thelr raspective

nominees or sgents, shall be concerned to engulre!

14,1, whether the Security Interests created by or pursuant to this Dead have become enforceable;

tL W) whether any Recelver is valldly pppointed o acking within s powers;

14,3, whether sny power exerchied or purported to be exerclsad bas booome axsrcisable;

4.4, whether any of the Secured Obligetions remaln due;

5.8, 28 i the neoessity or expediency of arvy stipuletons or condiions sublect to which the sals of
amy Secored Asset s mads, or mmm‘isé g5 to the propviety or regularity of the sale of any
Secured Assel: or

4.8, howw any money pald to the Lendsr or o Recely, or thelr respective nominass or agents, s

mppited,

18, CONSOLIDATION OF M AGES
The restrictions on consolidation of mortgages contained in section 99 of the LPA 1335 shall not apply 1o

thiy Deed.

16, MIGHTS OF LENDER OR AECEIVER TO REMEDY BREACH
if the Chargor defaults in s performance of any of the undertakings under Claugse 5§ or other obligations in
this Deed, the Lender or any Recelver may {but shall not be oblliged to) do whatever may ba necessary i
rectify the default or protect the Lender's interest under this Dead {Including, ¥ applicable, entering the
Real Property without becoming Hlable as mortgages In possession] at the expense of the Chagor {on o

foll Indemnity basls).

17, APPLICATION OF MOMEY RECEIVED BY THE LENDER OR A RECEIVER
7 d&pm&mﬁm of regoverieg

Any money recelved under this Deed shall, subject to the discharge of any prorranking clalms,

b paid or appled I the Eliowing order of priosity

1745 in paymant of the remunsration of the Receler and the costy of realisetion
Incurred by the lender sndfor the Recelver inchuding sl costs, charges and
expenses of or inckiental to any mercle of any power conferred by this Deed;

17LE, in or towerds the paymaent of any debts or other amoumts which are by stalite
made pavable In preference to the Secured Dbligetions, to the extent that such
dabis or other amounts are made 50 pavable;

1718 in or towends satisfacton of the Secured Gbligetinn: In suck order a8 the Lender
detarmines, In its sbsolute discrotion; and

17,94, @s o the surplus, ¥ sny, to the Chargor or to any other person or persons entitled

i,
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20.

and nelthar the Lender, any Receber nor any delegate shall be bound (whether by virtue of
section 10ME) of the LPA 1935, which s varied sccordingly, or otherwise] to pey or appropriate
any receipt or paymant frst towards interest rather than winclpsl or cthersdse o any perticuter
orider between any of the Sevured Obligptions,

Cradit to 2 suspense account

Thae Lender may, in Its absolute discretion on or 8t any tme or tmes after demand snd pending
the payment to the Lender of the whole of the Secured Obligetions, place and keep 10 the credit
of an interegi-besring sepRrale O SUSpeNsR acoount any money recelved, recoverad or reallsed
b the Lender vnder or In connection with this Deed for so long and I such menner a3 the
Lender may determine without say Itermedate obilgetion o i part to apply the same or any

part of such monsy in or tovwerds the discharge of any of the Secured Obligstons.,

DERAULT INTEREST
i the Chargor falls to make sny payment due under this Deed on Hs dus date, rlerest on the unpeid

amount shall secrue delly, from the date of nor-payment to the date of actusl pavment {both before and

after judgment) &t 4 rate of 2% Do per cent) par annum and the Chargor undertakes o pay any such

frrterest 4o the Lender mmediately on demand by the Lender

18.1. The Chargor must, within 3 fthree) Buslhess Days of demand by the Lender, pov to the Lender all
costs and expenses {Including lege] fees) together with VAT on such smounts Incurred by the
Lender arlsing 5t any thee In connection with:

18.1.4. the negotietion, prapsration, execution or perfection of this Deed {or the Sevurity
Imterasts created by 1) Including pursuant to Clauses 6 and 7; andfor

18.1.2. responding to, considering or implamarnting any request for a consent, smendmant
o walver to this Deed,

1.2 The Chargor must, within 3 {three) Business Davs of demand by the Lander, pay to the Lender
on a full Indernity bosis all costs, losses and Babiles [ncluding legal fees) together with VAT
thereon ncurred by o on behalf of the Lender arising ot any thne a5 5 resull of or I connection
witin
14,21, the seourrence of an Bvent of m@,@fmﬁ&; oF
1822 the pressrvation andfor enforcament of ém‘y of the rphis of the Lender under this

D,
PEVRAENTS
201, Al sums pavable by the Chergor under this Dead must be peld In Stevling In Toll without any sei

off or counterclalm and o clearsd funds vo later than 1100 sw on the day In guestion 1o sugh

geeount a5 the Lender may have speciBed for this purpose.
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24,

202,

Where the day on or by which any payment Is to be roade i not a Business Day, thet payment

must be made on or by the following Business Day.

CURRENCY INDERMMNITY

21.1.

B
.
B3

B
S
453

SET-GFF
229

Zi.2.

FEE

The Chargor must, as an independent obligation, Indemnlfy the Lender against any loss or

lial:ditty which the Lender invurs 25 8 consequence of:

£1.1.1, the Lender recelving an amount in respect of the Chargor's lablity under this
Deed: or
£9.1.4. thiat lablilty belag converiad Into & clelm, aroof, Judpment ororder,

I a warreney other than Sterling,

Unless otherwise vequired by fw, the Chargor walves any right it may have In any jurisdiction to
pay sy smeunt under this Dead in o currency other than Sterling,

For the purpose of, or pending, the discharge of any of the Secured Obligations, the Lender may
convert any monles recelved, recovered or realised by i under this Dead from thelr axisting

currencies of denomination Into any other currencles of denomination that the Lender may

thivk 5%, ot the cost of the Chargor,

Retention snd saboff

The Lender may retain any money standing to the cradit of auy of the Chargor’s bank sceounts
with the Lender {In anv currency) as cover for any of the Secured Obligations sndfor may st any
time, without notice to the Chargor, combing or consclidate all or any of such mepey with alf or
such part of the Securad Obligations as the Lender may select, whether presently payable or
not, and the Lender may purchase with any such money any other currenty requlred to effect
such comblnation,

Powrsr to sign documents
The Chargor rrevocably suthorises the tender In its name and ot s expenss to perform such

wets and sign such documents 28 roay be required o give effect o any setolf or transfer
pursuant to Clause 21,1, Including the purchase with the money stending to the credit of any
such bank asccount of such other currencles as may be necessary 1o effect such sebof or
transher

Mo seeurity
This Cleuse 22 gives to the Lender a contractusl right of set-off only, and does not creste any

eauitable charge or other Securlty Interest ovey any credit balance of the Chargor

4




23,

£,

25,

| INFORBIATION
The Lender may from Hme 1o time seek from any other creditor or provider of finance 1o the Chargor such
information about the Chargor and Itz afalrs as the Lender gy think £t and the Chargor directs such third

party o provide such Information 1o the Lender,

THAMEFERS

241,

242

28,3,

MaTaEs
25.1.

A5

Right of Lender to transfer

The Lender is entitled at any time 1o assign Hs rights or otherwise transfer gl or oy part of iy

rights or obligations under this Deed to any party to whom it has wssigned e rlghts or otheradse

transterred s rights or obligetions under any financing agreement o drrangement,

Mo right of Chargor to transfer

The Chargor is not entitled to assign Its rights or otherwlse transfor all or arvy part of 43 rlghls or

obligations under this Deed,

Diselosurs

The Chargor Irrevocably suthorises the Lender to disclose wny information concerning the

Chargor, this Deed or the Secured Obligations to;

24.5.1. ay prospective asslgnes or transferee reforred to In Clause 24,1 and any other
person considerad by the Lender to be concerned in the mrospective assigrment or
transher; and

2452, any person wha, 23 part of the arangements mede in conneckion with By
transaction referred to In Clause 24.3, requimes such Information after the

transaction has bean afsctad,

%?wm;g notice, request, demand, or other communication under this gusrantes shall be s writing
addrassed to the sddresses specified above or such address pe sy at the relevant Hme have
been notified pursuant to this clause o the party ghving the notice and may be deliversy
personally or sent by pre-peid Srotelass lather or fax,

Ay notioe or m%w communiction ghvan by the Lender shall be desmed to have been received:

2840 W sent by fax, with & confirmation of transmission, on the day on which & &
transmitted;

25,22, i given by hand, on the day of actual delivery; and

28.2.3, ¥ posted, on the second Business Day following the day on which ¥ was dispatehed

by pre-pald first-class post,
provided that & notice glven as described In Clause 25.2.1 or Clause 25.2.2. on a day which Is not
a Business Day {or after normal business hours In the place of receipty shall be deomad to have
been recelved on the next Business Day.
any nothe or other communication given to the Lender shall be deemed to have boen given

only on actusl receipt by the Lender

15




HE AMENDMENTS
Ho smendment, walver of vanation of any of the terms of this Deed will be valid or effective unless made

I wrlting and exscuted by or on beheil of the parties.

27 REMEDIES AND WAIVERS

£7.1

£7.2.

7.3

AT A,

Mo fallure, delay ar omission by the Lender In exerching aay right, power or remedy provided by
low or under this Deed shell opersie as & walver of thel right, power or remady, nor shall it
prechude or reastrict any future exercise of that or any other vight, power o rernedy,

Mo shngle or partlel exerclse of any vght, power or remedy provided by law or under this Deed
shall prevent any future exerciss of it or the eeercise of any other right, power or remedy.

The Lenders rights, powers and remedies under this Dead are cumulative and they do not
exchude any rights or rermedies that arise by lew.

Ary release, walver or discharpe of the whole or any past of the Secured Obligations or any
consent, approval or wakesr ghven by the Lender In relation to this Deaed shall only be effective

for that specific purpose and for the terms and condifons upon which | was granted.

28, CONTIRUING AND ADDITIONAL SECURITY

£8.1.

28.3.

tons in faveur of the Lender and shall

This Desd s o continulng securlty for the Secured Oblig
metmned 10 over the ultimzte belence dus ot any time from the Chargor 1o the Lender
potwithstanding sny intermediste pavment or setilement of acoount fwhether in whols or In
part) or soy other rogtier whatever

The Secerily Interasts constiuted by this Dead are In addition 1o end do not prejudics, noer am
they I eny wey preludiced by any other SecwBy interest, puarsntes or rght of sel-off
combination or other rights sorcisable by the Lender sgelnst the Chavgor or any Securily

Interest, susrantes, indemnity and/for negotable Tnswurment now or in the future held by the

Lendern

28, OPENING OF NEW ACCDUNTS

28.1.

29.4.

¥ the Lendsr receives notice [whether actual or construetive) thot the Chargor hes orasted o
Securily interest over any of the Secured Assets, the Lender muay rule off the Chargor's scoount
or Booounis and open ons or ere Rew aceounts with the Chargor

if the Leader does not open any such new sccount or accounis, § shall nevertheless be tregted
as If it hed done so at the time when It recelved such notice and, from that Hme, all payments
made by the Chamgor to the Lender shall be trested s heaving been oredited o such new

avcount o sccounts snd shall not operate 1o reduce the Secured Obllpations.
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3.

1.

bib.

34,

Hex PRENJTHCE

KA D The Sscurity Interests created, or Intended 1o be oreated, by or pursuant to this Deed shall g
be prejudized by any unenforceabillty ar lnvalidity of any other spreemant ordocurment.

e The Lender may in s discretion grant Hime or other indulgence or make any other arrangement,
veription or release with any person who Is a0t & party without prefudicing, affecting or
Imipatring the Security liberests crested by or pursuant to B, or any of the powers, righis or
remedies of the Lendey under this Deed or the ercise of any one of them or other obilgation
or Bablifty of the Chasgor to the Lender,

IMBMEDIATE RECOURSE

34 The Lender mey enforce this Deed withou frsl:

3111, having recourse tp sy other Securlty interest, gusrantes or fights of setnff

3112 raaking or filing any clalm or proof In 2 winding-up, dissolution or bankrupioy of
any other parson; or

Y Laking any steps or proceedings apalnst any other persan,

#1.2, The Chargor walves any right & may have to require or request the Lender to tale any steps set
out In Clavse 3115, 35.0.7 or 31103 prior o enforcing this Daed,

RO MERGER

Mothing cortained In this Deed shall operate so 35 1o merge or otherwise prejudice, affect or exclude 2y

wther Securlty Intorest which the Lender may for the Ume belng hold for the Sscured Obligatioens or would

have byt for this Desd.

EWIDEMCE OF DEBY

23 & copy of any entry in the Lender’s aceounts shell in any fegal procesdings srising out of or In
connection whth this Deed be privme facle evidence of the matters, transsctions snd acoounts to
which it relates,

332 A certifivste by the Lender as to any sum peveble 1o 1t under this Deed &hwéﬁ i the shsence of

manifest srror, be conciusive evidense of the maetters, tramsactions snd cocounts 1o which it

rejates,

REDERMPTION OF SECURITY AND RELEARES
Sublect o and without prejudice tw Cliuse 35, on the irevocable and unconditionsl pevment and

gischungs In full of the Secured Obligations, the Lender shell, at the reguest and cost of the Chargor

341

34,2,

take whatever sctlon s necessary 10 release and cancsl the Securlty Interests cresltad by or

pursuant to this Deed;
prociire the repssignmant 1o the Chergor of the property and assets esslgned to the Lendsey

wasrsusnt o thly Dead, and

1¥




38,

a7,

8.

4.3,

redurn il deeds and other documents of dtde delivered to the Lander under this Deed,

In sach case without recourse 1o, OF 3ny representation or warranty by, the Lender or any of s nomipess,

CONDITIONAL DISCHARGE

36.1.

5.2

38.3.

Any relegse, setilerment or dischame between the Lender and the Chargor will be condiiong!
upon no security, diepasiion or payment 1o the Lender by the Chargor or any other person in
respect of the Secured Oblipations being awmw, st aside, reduced or ordered to be refunded
by virtue of any stetutory provision releting to solvency or figuidstion or for sy reeson
whatsoever

i any such relesse, settloment or discherge & so svolded, set eside, reduced or ordered to be
refunded, the Hablity of the Chargor under this Deed shall continie or be relnstated and the
Lender shall be entitled to revover the value or amount of any such security, dlsposition or
payrnent from the Chargor as ¥ the release, settlament or discharge had not soousred,
%Mbﬁ&@t‘m Clauses 35.1 and 35.2, the Lender shall be entitied o retain this Deed after as well as

before payment of ali the Secured Obligations for such period as the Lender muy determine.

PAETIAL INVALIDITY

ag.t.

6.4,

i any provislon of this Deed {or pert of any orovision of this Daed) Is or becomes Hlegal, lvalid
ar unenforceable, the legality, valldity and enforeealiity of any other provision of this Desd {or
othar part of thet provision of this Deed) shall not be affected.

i any provision of this Deed {or part of any provision of this E&mﬁﬁ_ is or beoomes Hlegal, imealid
or unenforceable bt would be legal, valld or enforceable # some part of 1 was deletesd or
modified, the provislon or parborovision n ovestion shall spply with such delations or

mndBeations 45 may be necessery to meke the proviston kgl valad and enforcesble,

COUNTERPARTS

7.1

972,

This Deed may be executed in any number of separate countersants and this has the same effect
#% W ehe slgnaturss on those counterparts wers on & single copy of this Deed,
This document is intended to take effact as 2 desd notwithstanding that the Lender mav have

grecuted & under hand.

COVERMING LAW ARD JUMISIACTION

38.1.

3.2,

This Deed and any dispute or claim arblng out of or In connection with It s sublect matter or
formation {inchullng now-contraciual deputes or clelms) shall be governed by, and constrused In
aocordancs with, the laws of England and Walss.

Sublect o Clause 38.3, the pardes rrevocebly agree, for the sole bena®t of the Lender, that the

courts of England ang Wales shall have sxclusive jurlsdiction to settle any dispite or claim

15




383,

arislng out of or n conpection with, this Deed, B sublect matter or formetion  fncluding non-
contractual disputes or clalms),

Motwithstanding Clause 38.2, the partes rrevocably agres thet the Lender shall bave the vight
to take, and shall not be prevented from taking, proceedings ageinst the Chargor to settle any
dispute o clatm arlslog ot of, or In connection with, this Deed, it sublect matier or formation
{including non-contraciusl disputes or clalms) in any other court of competent gmmmmé% antl

that the Lender may teke such proceedings In any nurmber of risdictons, whether conturrently

or not, 10 the extent penmitted by law.

is




This document has been execvted a3 & deed and Is delivered and takes effect on the date stated at the beginning
af it




Heni Property

ehold Rosl Proparty (If any)

_ Hon of Praperty ' | Frashold/Leasahokl : Tithe aumker
119 Litle Underbank, Freehold, | | GM200403
| Stockport, (8K 1UA), i

2. The lensehold Real Property [If any)

Trescription of Property 3 .| Deteoflease | parties

23,




munarsl:
.

L2 it has the corporate power to carry on is business as it s now belng conducted snd own s
asgats;

3.3, subject to the iﬁg@é Reservations, s obligations under this Deed are logal, valld, hémmg and
enforceable;

1.4, the entry into, delivery and performence by # of this Deed, will not Invelve or result in a
contravention of:

14,3 fis constitutonal documents or, i applicable, the partnership agreement;

1.4.2, any law or regulation applicable to 1 ar

14,3, any contractusl or other obligation or restriction that s binding on 1t or any of i
ansets;

1.5 i has taken the necesssry corporste action to allow & to enter into, deliver and perform ks
obligations under this Deed and 1t does not excerd any lmit on its powers In so dolng;

1.8, all authorlsations, conserts and Yesnres necessary to enable & to enter into, deliver and
perform its obligations under this Deed and 1o enable i 1o conduct Bs business in s current
form have been oltained:

1.7 no Event of Default hes oocurmed;

LE subject to the Legal Reservations, this Deed creates the Securlty Interests thet # purports to
create and each such Security Interest constitutes 3 legal, valld and sffective Security Intevest
with first ranking priority;

e, no Securlty Interest subsists over any of the Secured Assets except for the Securlty Interests
craated by or pursuant 1o this Deed and no persorn holds an Interest in any of the Secured Aseets
other than the Lender under this Deed;

130, i s the sole legal and beneficlal owmer of afl of the Secureg Assets and hay good and marketable
title 0 them;

1AL no third party consents are required to ensure the sffective creation of the Securlty Interests
ervisered by this Deeg:

Real Property:

2.1 ne breach of any law lincluding environmental Yaw), regulation or covenant or the terme of By
planning permission has cccurred and & continulng which has or would be reasonably lkely to
have a material adverse effect on the value or use of s Resl Froperty or any part of I

Lk o covenants, agreements, stipulations, reservations, conditions, interest, rights or other

Representeiions snd

W5 a limited company or Bmited Hablltty partnership (as apphicable) duly incorporated and

validly exlsting under the laws of England and Wiales,

matters whatsoever affect any of Its Real Fropsriy which have or would be regsonsbly Hhely o

have a materlal adverse effect on the velue or use of its Real Property or any part of It

¥




2.3

B,

4.5,

2.8,

2.7,

nothing has arlser or hes been created or Is subsisting which would be an overriding intersst or
an unreglitersd Interest over any of Be Real Progerty which would have or be reasonably lkely
to have B matedls] adverse effect on the velue or use of it Real Property or any pary of i

B bhwe sl faclites {ncluding socess) necessary for the enjovment and use of 2l of He Real
Property whare the leck of those Taciities would have or be reasonably ey to hwve 5 materls!
advarse effoct on the value or use of s Resl Property or any part of it

ne Tacility necessary for the enjoymant and use of any of It Real Property iz on terms entitling.
any parson to terminate or curtall Hs use;

i has recelvadd no notice of sy adverse claims by sy peson i respect of ey of Bs Real
Property which, ¥ adversely determined, would or would be reasonably Bhely to have o materksl
pdverse eflact on the value or use of Its Beal Progerty or any pert of I5; and

no hazardous or towl materials, substances, pollutants, contaminanis or wastes have at any

e been released into the environrsent or deposited, discharged, displaced or gﬁiﬁpmzﬁﬁ of at

its-Reat Property.

Insyrance:

3.1

k)

N

the surance Pollcles have not been amended, modifisd or cancelled and remaln ndull force
amd alfact:

it has not done or cmitted 1o &m arything and no event or clrcumstance has ocourred which b
made or could make any Insurance Policy vold, voldable, treated as If & had been entered Into
on different terms or sublect to any suspension, restriction, limitation or an Increased premium
or which could entitle the insurer to reduce the smount 1o be pald on 9 clalr or prevent the
Lender from recabiing sny money pavable under any Insursncs Polloy: and

it his not recelved any notification from e insurers thet thelr lobdfy under the Insurance

Policles has been suspended, redused, discharged or avokisd,

43
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General
ET

1.2,

Lindertalings

The o hargor must:
0 15 ensure that it has all suthorisations, consents and licences necessary to enable it
o prder o, deliver and perform ity obligetions under this Deed and 20 enplle &

1o conduct e business In Bs current form;

.12, comply In all meterial respects with all laws and regulations applicable to it

153, maintaln, preserve, protect ang heep good and merbelable trle 1o s of the
Secured Assels;

1.4, maintaln and preserve the Security Interests crested by or pursuant to this Dead

and the frstranking priovity of such Security Interests:
145 provide the Lender with any nobtices, reporls, sccounts, chrolars and other
documents relating to the Secured Assets promptly when they are recelvad:
116 promptly on becoming awere of the same, notify the Lender of:
1:1.6.5. the occurrence of an Event of Default together with the steps
baing taken to remvedy & {f applicable):
1.3.8.2. any representedon oF warrenty set oul In this Desd that s
incorrect or misleading in any materfzl respect when made or

daarmed to ba repeated; and

LG4, any breach of 2ny covenant 58t out in this Daad: and
117, uge its best endesvours to:
I Wy procurs the prompt observance and perlormance by the relevant

counterparty to any agreement or arrangement with the Chargor
and forming part of the Secursd Assete of the covenants sngd
wither obligations bnposed on such counterparty; and
T enforce any dghts and insthute, comtinue or defend any
procawdings relating to any of the Secured Assets thetl the Lender
may regidre from e o time.
The Charpor must not:
125, create, purport 1o create or parmit to subsist any Sequrity Interest over any of the
Secured Assets other than the Securlty Interests created by or pursuant to this
Daad;
1.2.2. etther in @ single transection or in @ serdes of transactions sell, transfer, Hrence,
leuse, grant any option In respect of or otherwise dispose of all or any part of the
Secured Assets or sgroe or atempt to do so;
123, do, or permit to be done, any act or thing that would or might deprediate,

Isoperdise or otherwise prejudioe the wmﬁw held by the Lender or materally

i




2

1d.d.

Real Property

2.5

diminish the value of any of the Secured Assels or the effectiveness of the seourlty

wrested by this Dead: or
use or permit the Secured Assets to be used In any Wy sortrary o faw

The Chargor must:

251

aas,

.13,

LA,

205,

4.3.7,

keep sl bulldings, plent, machinery, Bxtures, fittings and other effects charged
under this Beed in good and substantfal repalr and in good working order {except
only for falr wear and tear) and renew gnd replace them when they become
ohsolete, worn out or destroved;

punctually pay or ceuse to be peld and kewp the Lender Indemnified apaingt, afl
present and future rents, retes, tewes, levies, charges, duties, assessments,
impositions and other outgoings assessed, charged or Imposed upon or in respect
of lts Real Property and, when required, produce 1o the Lender proof of such
payment;

ensure compliance with all laws, statutes, statutory Instruments, regulations end
by-laws for the time being in force and all notices, orders and requirements of sny
competent authority, end all directives and codes of practice affecting ity Aeal
Property and glve effect to all arrangements which any such authority may direet
o recorrmend:

complete {with reasonable expediion and i compliznce with ali planning and by-
law consents or agreements entered Into with a tompetent authority] any bullding
operations commenced at any Hme by It on s Real Property to the satlsfaction of
the Lender all of which bullding operations shall have been previcusly approved by
the Lendar;

obsarve and perform sl agresments, assignments, contracts, conveyances, grants
and other deeds and doruments for the Hme belng binding on it or aifecting ity
Real Property or its use or enjoyment, and the Chargor must not take or omit to
take any action of any kind whereby Hs interast or astate in e Resl Property may
be forfalied or otherwise adversely atfected;

carry on its trade and business on those parts (if any) of the Resl Property as are
used for the purposes of trade or business In accordance with the standards of
goud management from time to time current in such trade or business;

i the Chargor recelves any notice served under saction 146 of the LS 1835 or any
procesdings sre commenced for forfeliure of any Lease or any superior lease or

the landiord or any supertor landlord attempts to re-enter under the provisions of

such lease:
28740, Emm@vzﬂmm?@f notily the Lender In writing, and
£.3.7.2, take such steps as the lLender requires {ar the Chargor’s own

ERnEnsel;

2%




&2

.58,

£d.5,

2,334,

2331

2513

permit the Lender to enter any of its Real Property, without prejudice to the
poveers conferred by this Deed and without becoming a ragrigages In possassion,
for any reasonable purpose and to view the stale of the A

punctually pay the rents and perform any other obligstions contalned In any Leass,
agrearnent for lease, tenanyy agreament or Boence 1o occupy 1ts Rea! Property and
enforce the observance and performance by the lendlord or licensor af thelr
respective obligations under any such document:

supply to the Lender, within § Business Days of recelpt, coples of any notice, order
or proposal recelved by the Chargor from sny competent sutharty or from any
lmndlord or tenant effecting any of the Real Property in any material respect, ar,
at the cost of the Chargor, elther punciualiy comply with the notice or order or, i
50 requested by the lender meke or loln with the lender In making such
ohiections or represeatations or taking such other steps as the Lender iy think
fit, and any compensation recelved by the Chargor as a result shall be charged to
the Lender ard peid to 1 apgd wﬁ@i@@ I or towards the discharge of the Secured
Obligations:

promptly on recelpl, provide to the Lender a copy of each professions! valuation
report it obtalns In relation Yo sny of the Real Property; ang

notify the Lender, promptly on recelpt, of any claim, nodea or other
commurnication recebved by & alleging non-compliance by it In relation to any

matter referred to In this Paragraph 2.1,

The Changor must not without the prior weitten consent of the Lender:

2.1,

2AE,

2.2.3,

create any legal or equitable estate or Intorest {Including any lcense or sub-lranse,
o grant any interest or right relating to the use, occupetion or possession) in or
over the whole or any pert of s Rea! Property {or purpar: o do sol or part with
possession or ewnership or allow any thind-party access Yo or the vight 1o nse any
of ks Real Property;
exercise any power of leasing s Res! Property or gram any Hosnee to asslgn oo
underiat;
i any other way disnose of, accept the surrender of surrender or create any legsd
or equitable estate or interest In the whole or any part of the Real Property {or
agree to dispose of accept the surrender of surrender or creste any legal or
wyuitable estate or Interest in the whole or any part of the Real Frovertyl. or lpt
any person Into occupation of or share oocupation of the whols or any pari of the
Real Property;
2251, construct any bullding or make any structural alterstion or apnly
for any planning consent for the developrient or change of use of
any of s Real Property, o, except In the vrdinary course of repai,

replacement o Improvement, at wny Hine sever femove or

dispose of any fluture on i
28




2232, anter into onerous or restrictive obllgations affecting s Real
Proparty or create or permit to grise any overriding Interest or any
sasgment or ight In or over I or
2.4.5.5, slter, pull down, remove or dispose of any of the bulidings, plant,
machinery, fixtures, fittings m;ﬁ ts Real Property exvept In the
orelinary course of repels, malmensnce or improvement,
2.2.4, exnerclse any VAT optlon 10 tax In relation to the Real Property or revoke any VAT
option to tax exerclsed, and disclosed to the lender in writhng, befors the doss of

this Dead,
3. insurance
2.1 The Chargor must:

B34, Insure and keep Insured all of the Real Property ageinst loss or damage by fire and
uther ususl risks and such other risks as the Lender sy reguire fo fts full
replacement value from time to tme with such Insurers as the Lendsr may from
tme to Yme approve In writing

212 to the extent not provided to the lender on ar price to the date of this Deed,
provide the Lender with voples of the insurance Policles proveaptly upon coming
into possession of any of them;

3.1.3, comply with the terms of the Insurance Pollcles;

304, promptly, and in any event no later than thelr due dite, pay all premiums required
for keeplng up the Insurance Policies and deliver 1o the Lender within % Business
Days after they become due the receipts for all sych premiums,

3.1.5, provide the Lender with ropies of 2if worrespondence glven 1o or recelved from any
insurer under sny Insurance Policy promptly after they are given or recelved;

258, reniew each insurance Pollcy In good time prior to s expiny date;

257, ¥ any of the Insurance Policies becomes void or voldable, mmediately st its own
wost, effect 2 new Insurence Peliey of the same valus #s the vold or voidehls
nsurance Polloy

318, if any of the Insurance Polivles s suspended, immediately at is own cost, effect »
new Insurance Policy of the same value a5 the suspended Insurance Palicy for the
duration of the suspensian;

5.4.8, procure the noting of this Deed snd the Lender’s Interest on each Insurance Podiey
and procure that the Lender Is first-loss pavee under sach Insurance Poyfbrse

i 0 W11 8 use ail reasonable endesvours to procure thet ssch Insurer in respect of sach

insurance Poliey undertakes in writing to the Lender that it will:

24.10.1, mmmetletely inform the Lender § the Chargor defaulls In the
payment of any premium or falls to renew any Insurance Policy
and, pending recelpt of lnstructions from the Lender, keep the

Lendar’s interest In each Insurance Policy In full foree and effect

for the full amount Insured and for the same risks, subject to any
2




premium for any such perlod of extended cover nelng pavable by
the Lender on behal of the Chargor:

3.1.40.2. not, @5 against the Lender, avold any Insurance Polley or refuse
any claims {with or without returning any premivm pald), treat
any Insurance Policy as If & had been entered into on differens
terms, reduce the smount to be pald on & claim or suspeng g
Habillty under any Insurance Poltey, a5 a result of any non-
disclosure, misrepresentation or breseh of any polioy term or
conditfon on the part of any other insured Erarty;

3.5048.3, acvise the Lender of any proposed cancellation of #ny insurance
Policy at least 30 days before the cancellation s dus to tahe effect;
B

3.4.310.4, i, In relotion to any Insurance Policy, the Insurance cover Is to he
reduced or sy nsured visks are to be restricied, advise the
Lander at least 30 davs before the reducton or restriction Iy due
b take effect:

3520 ensure that all proceeds of any of the Insurance Policles will be pald 1o the Lender
and applied towards muking good the loss or damage In respect of which the
ey was recelved on @t the option of the Lender afer the Beeurity interests
cregted by or pursuant to this Deed beoome enforcesble, towards the dischange of
the Secured Obligations; and

2.1.12, pay all money it may recelve In respeet of any insurgnce Policy to the Lender
immediately upon recelpt and, pending such paymens, hold all money so received
Lhjpeer trust ﬁ;z‘ the Lender

3.2 The Chargor rust not do, or omit to do, any act or comm¥t any defaul by which any insurence

Polloy mmay hecome vold, voldable, treated 8s ¥ it had been entered into on dferent terms op

subject to any suspension, restriction, limitation or an ncreasad premdun of which could entithe

the Insurer 1o reduce the amouwrt to be paid on 2 clalm or prevent the Lender from recelving any
maoney paysiie under any Insurance Podicy.
i, Rental Inpomme

4.1, The Chargor shall not deal with the Rental Income except by getiing & In and reslising it In the
ordlnary and usual course of Its business and, Tollowing the occurrence of an Event of Defaul
shall immediately on recelpt pay all Rental Income Into such account as the Lender Ay direct
from time to thme. The Chargor shall, pending that payment Into such account, hold all Bental
income on trust for the Lender {provided that the recelpt by the Lender of any such monies shall
ot constitule the Lender 8s morigagee In possesslon of the Real Properbyl,

.2, The Chargor shall, promptly following the occurrence of an Event of Default, give notice to the

relevant tenant, guarantor or surety of the assignment under Clause 3.3 of the Chargor's rights
and Interest to the Rental hcome and esch guarantee or securlty In respect of the Rents!
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Income and procure that each sddressee of such notive prompt!

y provides an acknowledgement
of that notice to the Lender

25




EXECUTED as s DEED by
B & CTHORMAS FNTERTAINMENT LIBSITED
acting by & director

Director

in the presence of

Witness' signature: |/ { £ phawa

Namne {in block caphiels): (LA TRIONA GRARAM
address: “"F| (otefield £o0d

pagnchestel
M1t vy

SIGNED by the
LENDER S —

redwoudbani.oouk
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