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Registration of a Charge

Company name: YELLOW SUBMARINE PROPERTIES LTD
Company number: 10624826

XBEOOXAR

Received for Electronic Filing: 18/09/2019

Details of Charge

Date of creation: 13/09/2019
Charge code: 1062 4826 0009
Persons entitled: REDWOOD BANK LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS 1 BUCKINGHAM ROAD,
TUEBROOK, LIVERPOOL (L13 8AY) REGISTERED AT LAND REGISTRY
WITH TITLE NUMBER LA276150.

Contains fixed charge(s).

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

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: KNIGHTS PLC

Electronically filed document for Company Number: 10624826 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10624826

Charge code: 1062 4826 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2019 and created by YELLOW SUBMARINE

PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 18th September 2019 .

Given at Companies House, Cardiff on 19th September 2019

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
REGISTRAR OF COMPANIES

Companies House



. We hereby centity th:s to be a true copy of the e;rrgma!

wm o TSR
Knight 34 Pocklingtons Walk Lemester LE1 GBL!

Pated ...l L. ‘Eau_;:mv\m .................... N

3 Leg'a | Charge

Date: \ 2 Sepbfmh@ ~—2019

: 1 - ”I“I_hé, Chargor -

2 : Redwood Bénk Li’m'i"ii'ecé_

Bank reference: RED419/55

IR RedwoodBank.



THIS AGREEMENT is madeon | 2 %@p&ﬂm\w 2019

BETWEEN -

(1) YELLOW SUBMARINE PROPERTIES LTD, & company incorporated 'in England and Wales. with registered
 nimber 10524826 Whose reg:stsred offica jsat Lawford Hotse, Albert P]ace, Lﬁndon? England N3 1QA {the

'-"Chargar"], and.

) -REDWOQD BANK LWEI’E‘ED & company mcarporated in England and Wales w:th reg:sterecﬁ number:"

09872765 whose reg;stered office is at Suite 101 The Nexus Bus!dingi Broadway, Lett:hworth Garden City, -

5G6 3TA [the "Lendet’”)

- BACKGRGUND _

{8y  The Leﬁdm prwsdes facahtles th the Chargm’ under varlous financing arrangements

C{BY. . Jtis a condition of the LeAder making the facilittes available to tﬁe Chargnr that the Chargcr enter into this

Deed ;n favour of the Lender,

" OPERATIVE PRG\?!SIGNS :

1. DEFINITECNS AND INTERPRETATIGN

1. 1 Defsmt;ens

“In thzs Deed, uniess otherwise pravided

Businéss Day
Event of Default

Facility Agreement

Insurance Policies.

Leases

Legal Reservations .

mieans a dav, other than a Saturday, Sunday or pubt

hohday, on whlch banks are open for business in Londan;

means an - Event of Default as defmed in the Facnhtv

. 'Agreement

means the fééi’iit'y agreément {incorporating the Lender's:

- standard terms and conditions) enteréd into-on or around-

the date of thts Deed between the Chargor as barrGWer and :

“the Lefider as lender;

means-each of the insiirance policies now or in the fufure -

“held by"ar othetwise benefiting the Chargor In relation to

the ‘Real Property and any insurance policies that_ are
effected to rén'aw,'su bstitute or replace any suchinsurance -
policies and 'Insurance Policy’ _r’ne'a'ns'-.aﬁ'y ofig of theimn;
meéﬁs‘._ﬁhe. leases spacified in Part B to, Schedule 1 (Real

Property) and ‘Lease’ means any one of them; _

Jméans




LPA 1925
Real Property

- Recelver

Rental Income

Secured Assets

Secured Obiiga't.ieﬁs

Security Interest

{a)  the principle that the granting or not of equitable

-femedies Is at the discretion of a court;

{b} - the time barring of claims under any limitation acts

in any relevant jurisdiction; and:

ey any other prmciples of law apphcable to mmpanaes-

generally;

means the Law of Pkopeﬁy-ﬁc't- 1925:-

‘means;

“fa) all or any of the freehold  and/or leasehold

properties specified in Schedule 1 {Real Property); -

Cand ¢

{b)  any IbuiEd'ings,.: fixtures, fittings, _ﬁice& “plant e

‘machinery from time to time situated on.of forming

part of any of such properties;

means any recelver appointed under this E)é'ed or purstant.
- “ta-any applicable law; whether alone of jolntly, and

“includes a receiver and/or managea

all amounts paid or payable to or fﬂ'r't‘hé'a"tu:o.unt_'_of the .

Chargor in connection with the letting, licence or grant of -

_-cathe.r'.righ"cs-;c‘af-us-e or occupation of all or any part of the -

Real Property;

'~ means all of the present and future assets of the Chargor-

whirﬁh- from time to time are the subj_ec’f of any Security

“Interest cr&ated'-_-oi"pu'r'p.o'r.*téd. to be créated, hy or

pursuant to this Dead:

'meaﬂs all present and futtire - ﬂbilgatmns and habdstses

(whether.actuai or contingent, wheit-her_ incurred alotie,

jointly or severally, whether as principal or surety and/or in -

. any other capacity whatsoever and regardiess bf.hcw they

arise] owed by the 3Chargdr to the Lender together with all

losses, costs, charges, expenses and tiabllities including

 interest incurred by the Lender on them in cannection with

‘the protection, preservation or erforcement of its rights

under any docurent evidencing or securing any - such
liabilities; '

means any charge, pledge, morigage, lien ot other secuﬁt‘y'

interestsecuring any ﬁbligat’ieﬁs_of any person orany other.



Security Perlod

1.2, lnterpretatmn _
1.2.1. I this Dead, unless the context otherwsse requares
| .24k “words i inthe scngular lnctude the plural and vice \rersa
1.2.1.2; including means mcludmg W|thout fimitation;
1.2:1.3. “where an act s required to be performed pmmpﬂv, K must be
' perfar_m-ad as suqn as reasonably possible from the mament when _
theact could reaschably have been perfoirniad, having regard toall ©
_ - of the circumstances; | |
g 214, " atime of day i isa reference to London’ time;
' 1215 @ refererice to any party ‘shall be canstrued as mcludmg, where;
| - rel-evanf sucgessors. in title 'm that party, an_d : tha‘t party’s.
permltted asmgns and transferees (;f anyl; |
218 ‘a teference to a person includes’ individuals, umncorporated :
* bodies, government entitles, companies, limited liability -
. partnerships, partn‘erships, joint ventlires and corporations
(wh'ethe'r'-or* not having séparate- legal ﬁér’sdhaﬁty)-
: ‘1-.2.1,7... a reference toa Ciaﬂse or & Schedule is to-a clause of, or srzheduie'
) ~ta, this Deed _ _ _
'1:-..2,1-58;- ' a reference to this Deed or any other é’greé’ment s a reference to
| that document as amended, novated, supplemented, restated or
_ feplaced from time to time in-accordance with its termms; anid
: 12,19,  referencesto ieé’isiat’inh include any mcdiﬁcati.ﬁn.o’r.re-e'ﬁact'menf.
-of such- Iegis[atian or any part ofit. _
4,22, A referenca tothis Deed includes its Schedules, which form part of this Deed. _
123 _ The table of contents and any Clause t;tie,.Schedu[e titfe-or other headings in this

arrangement of any type whatsoever having the effect of
conferring sacurity. ora s:m:iar affect; and. ' o
maans the perlod beginning on the date of th:s [}eed and.-
endmg on the date on which the Lender is satistied that the
Secured ) Gblég‘atidns have been- Qn;ﬂnditiaﬁaiiv and’
ifrevocably discharged in full and that no further Secired

Obligations are cap‘abié 'crf being outstanding.

Deed are included for convenience only and shall have no effect on the

" Interpretation of this Deed.

124. . Anenforcement event Is ‘continuing’ if it hias not been waived in writing by the
- Lender. ' '
1.3, . Cantract for the dlspasmon of Reai Pmperty



The Chargor coVanants with the Lender that'it sha!l on dematid by the Lenden pay ‘and discharge ai! the-

The terms of any agreement or side letter entered into between the parties in relation to this

- Deed or the Secured Obligatians are incorporated into this Deed t:o:_th*e axtent reguired for any

fpu#prirted disposition of any. Real Property contained In this Deed to be "a valid disposition in

accortiance with section 2(1) of the Law of Property (M;sce!laneous Prowsions) Act 1989,

-~ thaii & Receiver or any of its deleégates ot sub-delegates) shall not have any rights

.Except as-axpressly provided for in this Deed, @ person who is not a party (other

undet the Contraci’s {Rtghts of Thifd parties) Act 1999 to Enforce any ﬂf the"_

provisions of this Deed.

~ The parties may tegmma‘tefur'ré‘sain-d this-Deed, or agree to any varlation, walver o

o set’tiemﬁn‘c i connection with it, without the consent of any third party, whetherar

If the riile agamst perpetu:ties applies 0 any trust created by thls Deeci the perpetunty period -

not it extinguishes or alters any entitlement they mav haVe to enfnrce any of the;

provisions of this: Deed.

- shall be 125 years {as specified by settion 5(1) of the-.Perpetultaes and Accumuiai_inns Act 2009).

14 Third party r:ghts
141,
-1.;1,2
15 Perpetuities |
CO\!ENANT‘ TG PA\’

~ Secured Obligations when due, (toge%her with all interest, fees, costs and expenses charged by or incurred

by the Lender iy eo_nnec‘ti’o‘h with 't'ﬁe'-Ch'a'rgnr"s obligationsto pﬁy‘ and discharge the Secured Dbligétibhs)f.

_ SECUR!T\’

As continuing security for the payment and t:iischarge of the Secured Oblsgat:ons, the Chargm, wuth full title

© guaranies:

3.
a2

321,

--charges to the Lender by way of first legal mcrtgage, all of the Raa! Propertv

charges to the Lender by way of # rst fixed c:harge

" all its rights in each Insurance Policy, inciudirig ali claims, the proceeds ofall clalms

_ and all returns né“ premlums i connection with each Insurante Polu:y,

32.2.

323

- the 'Securéd Assets lincluding, in sach case’,'_’baf without limitation,. the right to -

: the Rental Income and the benefit of any guarant_ee.or security i respect of the

Rental Income to the extent not effectively assigned under Clause 3.3;

‘the benefit of all other contracts, guarantees, appointments and warra hties réiatiﬁg_, -
tothe Secured Assets and other documenits to which the Chargor is a pa rty or which
ate in its favour or-of which it has the benefit relating to any létting, development,.

sale, purchase, use of the operation of the Secured Assets or otherwise relating to



3 4 3‘

3.2.4.

’ 3.3.2

1333

demand and receive all monies whatever payable to or for its benefit under or.

“arising from any of thlém, all reredies p'ro'\ficie':ﬁl"far i'n anv"df"them or avaifable at

Jaw or in equity in relation to-any of i‘hem; the raght to compel perfaamance of any '

_ .of theny and all other Fights, Interests and heneflts whatever accruéng to-of for- |ts

5 'baneﬁt ar«smg fmm any of ’them]i and

all authorrsatmns {statutory or. otherwme} helti or requrred in: {:ﬂnnectian with the

Chargor s business carried on at &y Real Property ar the use. cf ahy- Secared Assets, _

“andall rights in connettlon w:th them,

'assagns ta the Lender absoluteiy, subject to & proviso fnr reasssgnment oy irrevocable dlscharge )

in full of the Sec_:ured Obligations to the satlsfatticrn of the Lender:

834, the benefit of each of the presant a nd futtre ag.ré_é.me'ﬁ_‘tsf' licences, options;

- -c’ontr’écts,-'guaréﬂté‘es,'wa'r'rahﬁés, eéséhents, agreements for lease, anid any-dthe‘r
 -docurnent, i each cas'é, .entéréd into by :thé-tih'a'rgiar relating to the Use, acquisition;
- exploitation, d sposai ofor dealmgs with any of the Rea! Propertv, _ |

“aliof the Chargor s rights and claims from time to time arasmg in- retatmn to each of

the insurance Policies: including the heneﬁt of all claims arlsmg and alE money

.payabie under the fnsurance: Policies; and

the Rental Income and: the bernefit of any gilarantes or sacuruty in raspect of the

"Rental Income,

. tﬂmvzideci'that_no’:t_hing_ in this Ci.at_j'g'e-'aﬁ?:-sh:ai.i 'c'onst_it'u'té the Lenider as mbrtg'égee in possession.

REPRESENTATIONS AND WARRANTIES

41,

warra l‘mES

42
UNDERTAKINGS

The Chargor makes the representa!;mns and warranties set ot in Scheduie 2 (Repremntatiﬂns-
-and Warrantres) to-and for the beneflt of the Lender an the date of this Deed and acknowledges

- that the Lender makes financing avaalabie to'the Chargor in rehance onsuch representaticns and

. The representations and warranties set out i Sth?edule ) (Re’rjrééeﬁtatioﬁs and 'Warranties] are
_ deemed to be repeated i‘Jv the Chiargor by reference to the facts and circumstances ther exusting_

on each day durmg the Security Penod

The Chargor confirms that the undertakmgs gmen in Scheduiﬁ 3 (Undertakmgs) shaEl remiainin effect. :

' 'throug!wut the Seczmtv Penod

PERFECTION OF SECURITY

Title documents -



8.2,

The Chargor must:

8.1.1:

' im‘me’diately upon the execution of this Deed, deposit with the'Lender, all deeds,

title documents cartificates and cther documents mhst:tutmg ol ewdencmg title to

each of the Secured Assets; and

Cat any time after the execution of this Deed, deposit with the Lender any further

* deads, title documents, certificates and other documents canstituting of evidencing:

titi'é to the Secured A-Ssets. promiptly upor coniing into possession of any of them.

Document dehver\; and other steps to perfeci: security

621

622,

6.2.3,

The Chargar miust execute and deliver to the Lender (at the Chargor's expense)

such: form and substance as the Lender may reasanabiy require

G210 -~ immediately upon executmn of this Deed,; all documents requnred
-tcﬁ_perfect the Security Interests created, or purpurted to be

.'creatéa,_ by o pursuant 1o this Deed (including any documents

rEqu'li"etE i connection wi'th a‘n\:f 'r-egist?atieﬁ:fa'rmaiit tes); and

621 2. : mmednately at the mquest of the Lender, any noticed toany third

party of any.of the charges or asstgnments ccntamed in this Deed.

“The Chargot must take all such -o’ther -actmn asis avallab!e -to it as may b nenessary.

or as may reasanably be requiested by the Lender to credte, perfect protect of

mamtain any of the Secur:tv Interests created, of purported ta be created by or
pursuant to this Deed or to vest title to any Secured Asset in the Lender orits
naminee or any purchaser, ario facilitate the realisation-of any Secured Assetunder

this Deed or the exercise of any of the rights, powers and remed:es of the Lender

provided by or pursuam to this. Deed or by taw,. including:

6221 makmg all filings and registrations with and’ paymg ali taxes and

_ dutles to the-appropriate autherltres (inctuding Campames. House

and HM Land. Registfv), and

'-'6,2'.2.'2;- N 'makmg an apphcaticn ta HM Land Regnsfrv for a restﬂctmn to be

placed on the Proprietorship Register of the’ Chargors Real

Property. so that no disposition of any such Real Property by the -

Chargor is to bé registered without the_pricr-\)ﬁriﬁ?n consent of the

Lender.

If the title to any Real Propefty Is not registered at the Land Registry, the Chargor

shall ensure that no person (other than itself) shall be registered under the Land
Reg’istratiah Act 2002 as the _pmpﬁ_eto}f of all of any part of that Real Property,

without the prior written consent of the Lender,



. FURTHER ASSURANCE

Further assurance

74 The Chargor must, If requested by the Lender, execute in-favour of-th'e Lender {or as the Lender
' dtracts) suf;h further Eegal or ather ass:gnment& or mortgages of, or charges on, the Securecﬁ :
Assets 3y the Leder fequirés to secure the payment and discharge of the Secured Obhgatmns
?‘2 *The ass&gnments,_ mortgages or chatges shall be prépared by or ot behalf of the- Lender at the
cast of the Cha'rgc:r,:'aﬁc?_sﬁai't. contain such provisions as the _Le‘rsdé'r- may require;
ENFORCEMENT - | )
84, . The Security Irterests 'éré'atéti by zor pursuant to this Deed shallzbetnm_e imme-diaféiyénfo reeablér
B4t if an Event of Default Qccurs, ar ' B _
8(’!_;-2., - any facility or mmmltment avauable to the Chargcr ts Wlthdrawn, suspended or
| canceiled because af any default (hoWever t{escrlbed}
8.2, fter the Security Interasts created by of pursuant to this Deed have become enforceabla the

" Lender may in its absolute discretion enforce allor a ny 'part of this Deed in ANy manner it se_es fit,

'APPOINTMENT OF A RECEIVER

9

9.2

9.3

9.4

9.5

* Appointrment of a Receiver

Atany time: _ _

8.1.1. after the Sacurrty Interests created. by of pursuant to. thts Deed have became
' enforceable; or '

9.1. 2. if so requested by the Chargor,

the Lender may appcmt by wntmg any person 1o ba a Racewer of all oy any part of the Secured

Assets.

Powers of Recewers 301n‘c and severa!

Where more than one Receiver is ap;:nomted they shall have power o act separatelv unlesx the -
Lender in the appointmeant speceﬂes tothe contrary
Remuneratmn of Recewear

The lender may frcm time to time determme the remuneration of the Recewer and the

" remuneration of the Receiver shall be a debt secured by.thts .Deeﬂ, i the gxten‘t_nmt.mhﬂrwrse
discharged. R o

- Power nf‘ the Lender to remuve Recesver

The Lender miay; subject to section 45 of the Insolvency Act 1986 remove the Racewer frcm the'

‘assets of whu:h jeis Recenver
' Further-appamtmen’r

“The appointmentof a Receiver s'haii_'nat preclude:.



10,

9.6.

9.7,

98,

9.9,

910,

.51 the'Lender'ﬁ'om making any su’bsequeﬂ’c appointment of a Receliver over all or any
_ of the Secured Assets mzer whicha Recewer has not prevsausly been appomted ar
has ceased to actyor - _ _
952 ~a Recelver, while continuing to act, cansenting to the_é;jpo.ieﬁmeﬁt of an additional
' Receiver to act with it '
Statiis of Recesver as agent

A Recelvar shall be the - agent of the Chargor ard 1he Chargcr shall he’ soleiy fiable far the'

" Receivat's acts, defatilts and remuneration, unless and untn! the Chargor goes into hqundatton,

aﬂer whuch the Recewer shall act-as: ‘principal and shall not becane the agent of tha Lender
Limitation on Lender 5 habihty

Netther the Lendet or any Recsiver shati be taable

'Q,?a‘i. fm' any !oss hcwever caused, arising oit Of

BT ~anysale or othet. dlsposal afanv of thie Secured Assets and whether
":-'cxr not a better price could of might have been abtained by

- '--deferring"or advancmg the date of such sale of other dtspnsal- DI‘ :
: 9'.?,'.1'..2.. 'the exercise of or falluve 6. exercnse anv of the Lender’s powers.

under this Deed o

. -9 7.2 to acr:aunt as mﬂrtgag@e in pﬂssessmn fair any. of the Secured Assets.

. Section 109 of the LPA 1925

Section 109 of the LPA 1925 shaE!'n'ot éppl'y to this Deed:.

' .Reimqunshmg possession of & Secured Asset
If the Ler&der, any Recelver or defega’te ériters mto or takes possessmn of the Secured Asset, it or
He' may at any time relmqutsh possession.

' -Concluswa discharge

The receipt of the Lender of any Recewer or its deiegate shiall be a cancluslve discharge to a

purchasér and, in makmg any ‘sale or other’ r.ius;acs-al 'of-any of the Secuired Asset ur i makmg any

- acquisition in the exercise of their respective powers, the Lender, every Receiver and delegate

may do so° fcr anv cansuderatian, in‘any manner and on any terms that it or he thinks fit.

POWERS OF RECEIVER

A Receiver shall have and be entitled to éxércls_e in relation to the Chargor all the powers set out In Schedute

“Ftothe Insolvency Act 1986, and in particulat, by way of a’ddit’i’on and without limiting such 'pciwers, and.
-w:thcut prejudice to the pnwers ofthe Lender, ! Receiver shall have power gither in its oWh name oF i the
“hame of the Chargar, to: '

101, in CDI‘EI‘IECUU%‘E wrth any sale or other dlspomtmn of the Secured Assets, recewe the canswferatlon-

far.the saleina Eump sum orin ms-ta_iments. and to recelve shares by way of consideration;



10.2,

10,3,

10.6.

10.8.

10.7.

10.8.

109,
10.10. i' :
-'1_0.1-1;'
“Joiz..

10.43.

' 1'0’;1_41;

grant.options and licences over all or any part of the Secured Assets; grant any other interest or

- right aver; sell; assign or lease (or concur In granting Gptiﬁ'rjs and Hcences over altor any part of
the Séctred Assets, granting any other iriterest or right over, 'se'ili'ng,'assig'r;i.ng.q'r' leasing) alf or

any of the Secured Assets In respect of which he is appoiniéd for such. éOhsidE’raﬁOh’- and-.i'h"'such _
frianner {mcludmg, wnhou‘c limitation, by pub[sc auctuon or prwate sale) and. generally on any -
‘termsand r:ondlt:ons that he thinks fit;. . _ o

_undertake or cemple’ze any Wct‘lcs of. repa:r, Iteratioﬁ,'bmid’ing'dr’ d-e‘ve"lnprﬁén't. on the Real

 Property and may appfy for and maintain any p!anmng permtssmn, developmem consent

' building regulation approval or-any other permission, consent or licence to carry aut any_nf the
sanie; : ’ : . : . ..

o Pff}'\lidéséhfic‘és and employ, or en-gage,-ah'y' -'rr_a‘a"n'agers,- dffEce;"s, éérGS'nts; contractors, workmen,

agents, other personnel and piofessional advisers on any terms and sublect to E._ﬂy.ﬁ.ﬂ'ﬂa!tidﬂs

'th-at' he thirks 'fit {and discharge any such pérscn or.any suc:h.parsc\n‘-a'pp'o'lhted-bv the Chargor):-

.jmake exercise or revoke any VAT option to tax that he thinks fity _
charge and receive any st by wav of remuneration {in addtt:on to all costs,, charges am:l '

" expenses mcurred by him) that the Lender may prescnb& or agfee with him;

-coilect and get in the Secured Assa’ts or any part of it in fespect of which he is appointed and’
malke any demands and- tale any proceedings as may seem expedient for that purpose, and take

- possess;on af the Secured Assets with llke rlghts;.

carry qn, manage, deveiap, reconstruct, amalgama‘te of dwermfy GF concut in carrymg cn, )

" agnaging, deve_opmg, reconstructmg, _amaigamatmg or dtversnfymg the business of the Chargor
carried out at the Real Property; '

give valid receipts for ali Mo es and execute all assurances and thmgs that may he prcper o

desirablefor reahsmg arzv of the Secured Assetsk

make any arfangement settlement or comprcmlse between the. Chargar and any other perSon .

that he may think Etxpedterit

bring, prosecute, enforce f:iefend ani abandon all an:t:on&, susts and prcceedmgs in relaﬁan to

any of the Secured Assets that he thmks fit;

effect with any Insurer any’ pclzcy of insurance either i liey 6f satusfactmn of,orin addition tc, '

the insurance: requzred o he mamtamed by the Chargor under this Deed

' exercsse all powers provided for in the LPA 1925 in the same way as if he had been duiy appumfed -
under the LPA 1925 and exercise all powers_-pmv_sded for.an administrative recelver in Schedule -
1tothe insolvency Act 1986 _
“for any- of the purposes authorised by this C%ause 10 or o"therwise by this Deed raisa money bv
i bermwmg from the Lender (or from any other person) either unsecured or o the secun’ty of all

or any of the Secured Assets in respect c_:f which he is appnin.ted on any terms that he thinks fit




11,

_1.(}.'1'6.:
07,

10.18.

10,19,

{including, i the Lender consents, terms under which that Security Interest ranks in priority to

‘ this Deed);

‘redeemany prior Security interest and seftle and pass the accourits to which the Secu rity Interest:

relates; Any‘ "a_ccau'n't's- so settled and. passed shall be, in the absénce of any manifest error,
concliisive and b‘ina‘ing ot the Chargor, and the mionies so paid shall be deemed tobean 'é'x'p'ense

properly incurred by the Receiver;

' delegate his- powersin accordance wath this Deed _

i relation to any-af the Secure:d Assets, exercise all powers, authorisat:ens and rights he would
“be-capable of exerclsing, and do allthose acts and ‘thmgs as anh ‘absolute beneficial owner could
- exercise or dointhe nwnershlp and management of all or ariy part of the Secured Assets;

doall othier acts and things which it may cansader das:rable or necessary for realising any Secured

Asset or incidental of condudive to any of the rights, .p'mwers or discretions coriferred on a.
Recelver under o by virtue of this Deed; and '

exercise in re!atton to any of the Secured Assets all the pnwers authomues anr:l thmgs wh{ch it

~would be capabte of exer«:tsang if it was the ahso!uta beneﬁcaai owner of the Secured Asset

OTHER POWERS EXERCISABLE BY THE LENDER

1.4,

12

11.3.

AT4.

‘Lender may exercise RECEIVEr's pPOWers

All powers of & Receiver confered by this Deed :rha_y be exaftiéed_hy the Lender after the Security.

Interests created by or pursuant to this Deed have become enforceable; whether as attorney of

- the Chargor or otherwise, and whéther orncta "R_Ecé‘iv‘e’f has been appointed,

Lender empowered to receive rer.:emablea _

 The Lender of any manager of officer of the Lender 1 wrevocably empowered to. rewwe alt
“recelvables and cEaims that may be assighed to the Lender und_er this Deed, on payment to give
an effectual disch‘arge for them, 'o'ﬁ non=payment to take and i'nstit.ute.'if the Le'ﬁdér in it‘s.. sole
-_discfeti'o'h'éo decides all steps and préceediﬁgs either in the name of the Chargor or in the name

of the Lender for thé‘i:r' recovery, and t‘d agree accounts and to make allowances and to.give tirie

to dny surety. The Chargor undertakes to ratify and conf;rm whatever the Letider or any manager'

or ofﬂcer ofthe Lerider shall door purport todo under this Clause 11.

Lender may redeern pnor security.

T‘he Lender may:
' “I 1314 . redeem that orany cither prior Securatv Interest;

113.2. . ‘procure the transfer of that Securtty !nterest o 1tself and _

™ .3 3. “settle and pass any acmunt af the. holder mf*‘ any prmr Secunty interest.

- Lender not ﬂbluged to take action reiatmg to recewables

The Lender s_h_a!l not_ be ebE_iged to:

Sy



1.5,

11.4.%, make any enquity as to the nature or sufficiency of any sums received by it in respect
of any receivables or claims assigned to it underthis Deed or puisuant to any of the

' .Secured Assets; ' _ -

1442, make any ciaam of take any other action under this Dead or

11.4.3, colléct any money or eniforce any of its.other rights under this Deed.

_'E_endel has fio obligation uncer the Insurance Policles

- The Lender shall have: no:nbiigatlﬂsn under the Insmance- PaE_icies’ and shall have no liability In the

'_event.bf- failure by the Chargor to perforim its obligations under the |Asu fance Policies.

12: ?OWERS C!F SALE LEASENG ACCEPT!NG SURRENDERS AND SEVERANCE

2.4

1220

12:3.

- Statutory power of sale’ to arise on execution _

~ Section 103 of the LPA 1925 shall notapply to this Deed, :bu't't_*'hé statiitory power of salé shall, as-
between the 'Lé'nder-ahd a -purc’hakér'fmm the Lender, arise on, and be'exercis'a'ble at any time
B after, the execution of this Deed. However, the Lender shail not exércise stich power of sale unti)
the Security Interests created by of pursuant to this Deed became enforceabls, or 3 Receivet has s

* been appamted but this pmvision shall not-affect a purchaser or raqulre a purchaser to ask

whethat 3 demand or appmntment has been made.

Powar of the Lender to grant leases

1224, The sta%utory powers of sale leasmg and accepting surrenders exermsabie by the
Lender by thue of this Deed shall be extended 0 as to. authonse the Lender
{whether invits own name orthat of the Cha rgar) after the Secisrity Interests created '

byor pursuahf to this Deed have become énfo'rt:e-able; to grant Ee-é‘se's af anyofthe

Real Property on such terms and cenciltmns as the Lender shall think fit.

12.2.2. The Chargor must rot, in connection with the Real Prcperty, exercise: am/ of the

_ powers of ledsing ar acceptmg surrenders of leases conferred by sectiaﬂs 99 and-
100 of the LPA 1925 or by common law witheut the Lender's prior wntten consent.

: 'Lender may sever fixtures '

The statutory power of sale exercisable by the Lendet is extended S0 a5 to authmruse the Lender'

. tc: sever any fixtures from any Real Property and sell them separatelv

13,  POWER OF ATTORNEY -

43.4.

 ‘Powerof attnrnev . :
The Chargm’, by way nf secur:ty, arrevocabh} appomts the. Lender (whether or not a Receiver has
been appointéd) and any Receiver separately, to be the attoriiey of the Chargor with full power '

- to appoint substitites and to delegate {on such terms that it thinks fit), for the Chargor in its name

11




14.

1‘5[

16..

13.2.

~andon its be’half and as its act and deed or otherwise, to execute, deliver and otherwise perfect

any document; or perform any act: _
13.11, that may be required of the Chargor under this Deed and that the Chargot has faulecf :
to do within 5 Business Days of being notified by the Lend_e_r that it is required: or
13.1.2. . thatmay be c_iéerr’ie’d by the attofney necessary ﬁ'r.desi'ra?bl'e _far'a’ny purpose of this -
Dé‘t_ed {including, after the Security Interests created by of pursuant to this Deed

have becomie enforcéable, to transfer legat ownetship of any of the Secuired Assets).

. Rahficatmn

W|th0ut pfefudnce to-the generailty of CEause 13.1, the Chargor mvenants w1th the Lender and. '

separately with any Recewer to-vatify:

A3.2:1. alt transac;tauns entered into b\,f any attnmev in the proper exercise of fts pawers i

- accordance with this Deed and

13.2.2. all transactions entered into by any attorney in signing, sealing nf'_&e’livming any

- deed, assurance or document, perfecting any Security Interest or perfori_ning‘ any

act, In each case In the propér exercise of its powers in accordance with this Deed..

PRQTECTIDN OF 'I"HIRDE PARTIES

Mo person (mc!udmg a purchaser} dealmg wﬁh the Lender or any Recewer oF any of then* respectwe:

hominees or agents shaii be concerned to énguire:

14,1
4.2,
143
4.4,

14.5.

146,

whether the Sécurity’ interests created by or pursuant to this Deed have become enfarceable,

whether any Receiver s validly appolnted ar acting within its powers;’

: whether any power exercised or purported to be exercised has become exercssabte

“whether any of the Seﬂured Ubilgatmm feriain due'

as to the necesskty of- expedseacy of any stlpulat:ons or cand;t:ons sub}ect to whlch the s&ie nf

any Secu_ red Assetis made, or otherwise asto the prnpnety or regularity of the sa_Ee of any Secured ©

Asset; ar

- how any mc}ney pald to the iender OF @ Receiver, or thelr raspectlve notiinees or agents, i3

applied.

€0 NSOLIDATEDN OF I‘J‘!ORTGAGES

_ “E‘im Festrictions on consolidation of mortgages mntameci in sectaon 93 of the LFA 1028 sha![ Hot appl\; to
this Deed. '

RIGHTS OF LENI}ER OR RECEIVER TO REMEDY BREACH

If the Chargor defaults in its performarice of any ofthe underiakings undet Clause 5 or other abhgatroﬁ& in

“this Deed, the Lender or any Receiver may (but shall not be abliged to) do whatever may be- necessary to_"

17



17,

18-

rectify the default or protect the Lender’s interest under this Deed (Including, if applicable, entering the

‘Real Property without becoming liable as nj-ot"cg_agée-'in- possession) at the expensé of the Chargor (o afull

“indemnity basis).

APPLICATIE)N OF MONEY RECEI\!EI} BV THE LEN DER OR A RECEIVER

174, Appilcaticn of recoveries

' Any moaney received under thas Deed shall, suhject to the d:scharge of any pnor-rankmg claims

“be pau:i or applied in the foliowmg arder of prlorlty

A741. - in payment of the remunération of the Rece;ver aiid the casts of realisation iricurred

by jt_he Lender and/for the Receiver inctuding all costs, tharges -anc_f expenses of or

incidental to any exercise of any power confetred by this Deed;

171 2. inortowardsthe payment of any debts or other am‘nunts whichare by. s’taiute-méde

payable.in preferenca 1o the Secured Obirga’donsg to the extent ’ehat such ciebts or

other amaunts are made 50 payable;

17.1.8. . inor towards satisfaction of the Secuied Obltgatmns in such order as the ferder -

_ -.determmes, i its absolute discreﬁan, and

. ’E'?'..-‘Ldg “as to the surplus, . any, to the Chargor or m any other parson of persons. en’ﬂtled- 5

to it

and peither the 'Lerid'er. any Receiver 'nar any -delég'até' shall be bound '(w'héthe'r"by virtue of-'
-~ gaction 109(8) of the LPA 1925, which s varied accardingly, or 0therw1se) to pay 0%’ appmprlate _

-gny _réceipt:ar. payment fnr&t_ towards interest rather than pr;nc:pai of otherwise in-any pafticular

order between any of the Secured Obligations,

7.2, Credit to a suspense account

The Lender may, in its absolute discretion on.or at any time or times after demanc-and pending

'_ the payment to the Lender of the whole m‘ the Secured Obhgations, pEace and keep tothe credit

of an mterest.—bearmg separate o suspe_nse account any m__aney received; recovered or reahsed _

by the Lender urider or in connection with this Deed for so long and insuch manner as t’ﬁé Lender
- may determine without: any mtermedaate ubhgatmn oh its part to apply the same or any part of

" such money in or towards the discharge uf any of the Seaired. thigatians.

' DEFAULT INTEREST L | | | o

: if the Chargor fails {0 make dny pa'\jmehtdzzé'und:er fhis’._ Peed on its due-date‘; interesi: onthe uhpéid amcuﬁt '

shall ar:i;rue d'a‘tiy,- from the date of non'—payménf't'c: the date of actual payment {both before and after
'judgment) at a‘vate of 2% {twa per cent) per annum- and the Chargor undertakas to pay any stich interest

'ta the Lender immediately on-demand by the Lender.

13



19,

20.

2

COSTS, EXPENSES AND INDEMNITY

19.1.

Hg2

“The Chargor must, within 3 {three) Business Days of demand by the Lender, pay to the Lender all

casts and expenses (mcludmg legal fees) together with VAT on such amounts lncurred by the.

~Lender arlsmg al any time in connectlon with::

494 the negotiatian, preparation, execution or peifection of this _Déed-(er'the-Setzufity-- _

' Interests created by it) including pursuart 'tﬁ Clauses 6 and 7 énd'f'ﬂr' '

19.1.2, respondmg to, cuns;dermg or ampiementmg any request for a consent, amendmen’c :
' Cor waavartothis Deed, '

The Chargor must, within 3 (three) Business Days of demand bv the Lender, pay to the Lender ol

a fuI[ mdemmtv basis -all ‘costs, losses and habshties (mcludlng tegal fees) tcgether with VAT

“thereon ;ncurred by oron ‘behalf of the Lender ans:ng at any fime as a result af or in cohnectmn _
. with:

1821 the occurience of an Event of Default; or

19.2.2. . the preservatmn and/ar enforcement of an\/ of the nghts of the Lender under thls
_ Deed. '

' PAVMENTS

201 ﬁAi] SUNts payabie by the f:hargor under this Déed must be pald in Sterling n full without any set-”

off ot counterclaim and in cleared funds rio Eater than 11:00 am on the day i in quest;oﬁ tosuch

actount as the Lender iay have specified for this purpcse _ _
_'Where the day on o by whgch any payment is to be made is net a Busmess Diay, that payment.

‘miist be made on or by the following Business Day,

CURRENCY fNBEMNIT\!

21

212,

213,

The Chargor must asan mdependent obligation, lndemn&fy the Lender agamst any loss or habzlaty:

which the Lender incurs as a conseguence of:

2114 the Lender receiving an amaﬂnﬂﬂrés-pétt of 'the'C'Hal"'g(':-r" s_'!ial:}EIit\; undérthisb'éedﬁ .

Lo

2192, that Iﬁability being can\ferted into clalin, proof jadgment or order,

n a currency other than Sterling. -

- Unless otharWLse mqunred by law, the Chargor walves any right it ma\; have in: any ;urlsdlcticn to

pay any amnunt under thls Deed in‘a currency ather than Sterling:.

For the purpsse of  of pending, the: duschargez of any af the Secured: Obl;gations, he Lender may-
“eonvert any montes received, recovered or realised by it uncfer this Deed from. thear emstmg "

- oy rencaes of denammatlcﬁ tnto any other clirrencies of dﬁnammatmn that the E_ender may think

fit, at the cnst of the Chargor

14



22,

23

24,

22.3.

SET-OFF
234,

Retention and set-off

“The Lender miay retain any maney standing to the. credit of any of the Charger’s bank accounts

with the Lénder (in any cufrency) as cover for'a.ny of the Secured Obligations and/or may at any

- time, without notice ta the Chargor; combine or.consolidate:all or any of such money with all o
- guich part of the Secured Obligatlons as the Lerjdér may sétect,_whéther presently payable or not,

' and the Lender may purchase with any slich moniey any other currency réquired to effect siich

' combination. '

222,

-:iner to sign documents

The Chargor rrrevacably authorlses the Eander inits name and atits expense to perform stich acts

ard -szgn sueh-docame‘nts as may be r'equn_‘ed to give effect o any set-off or transfer purs‘uant'to: o

Clause 22.1, including the putchase with the money standing to the credit of any such bank
‘account of such other currencies as may be niécessary to effect such set-off or transfer,
- No'security

This Clause 22 gives to the Lender a cmntrac‘tual right df set-off only, and does not create any.

i equitable charge or other Security Intarest aver any credit balarnce of the Chargpr.

INFORMATION

242,

243,

© The Lender may frdm'tim@ to time seek frarm any other c‘réditor oF provider of finance to the Chargo'i* such
*infarimation about the Chargor and its affairs as the Lender may thmk fit. and the Chargor directs such third

partyto pmvnde such mformation to the Le rder,

TRANSFERS |
244, Rightof Lender to transfer

" The Lender is entitled at any time to assign its rights of otherwise tranisfer all'oF any part of its .

rights or obiigaﬂdng-uﬁder this Deed to any party to whor it hias assigned its rights or otherwise

transferred kg rlghts or obligations undet. any fmancmg agreement or arrangement

Noright of Chargor totransfer

The Chargor is fiot entitled 6 a551gn its rlghts or otherw fae tr&nsfer altor any part of its rzghts or;

“obligations under this-[’}eed.

~Disclosure -

The Chargor irrevocably au‘thnr:sas ths& Lender 10 dlschse any informatson concermng the:

_Chargar this Deed ar the Secured ﬂbiagat:ona tor

2431, any prospective assignee or transferee referred to in Clause 24:1 and any otheér
' . person considered by the Lender fo be concerned in thé_brospEu:tIVe'a'ssignEﬁen{_ar--

transfer and

15-



28,

26,

27,

NOTICES
254,

5.2,

24.3.2. any person who, as paft of the arrangements made in connection with any

transaction referred toin Clause 24.1, reqmres stch mfnrma‘tlon aftei* the

transaction has been effected

Every notice, raguest, demand or o’cher coramunication under this guarantee shall be in wratmg. _
‘addressed to the addresses spemﬂed aliove or siich address as fnay at the reievant t;me have -
heen fotified pursuant to this clause to the party-.glvmg the notice and _may be delivered
‘personally or sent by pre- “paid first-class letter or fax. o ' '

..Any hotice or other commumcatran given by thie Lender shall be deamed to have been récewed :

2521, i sent by _fax, with 3 -confirmation of transmission, o the day on which it is

transmitted;

25220 given by hand, on the day of actual delivery; and

25230 f posted, ony the second Busmess Day fo!fow;ng the day o which it was cﬁspatched )

by pre- “paid first- class post,.

: pra\uded that a notice given as “deseribed | m Ciause 25 2 1 ot Clatisg 25 2.2 onaday whu:h is not '

& Business Day (o‘zf after no‘rmal business hours in the place of receipt) shall be deerned to have:-

 heen received on the next Business Day.

25.3.

Any notice or-other ccsmmumcatnon guven 1.0 the Lender shall be desmed to have heen Eiven cnly

bn actuai recelpt hy the Lender;

AMENDMENTS

. No amer‘idment waiver or variation of an\,F of the terms Of this Deed w&ii be vaiu:! ofF effea:twe uniess made

“In wr;tsng and exscuted by ar on behalf of the payties. .

. REMEDIES AND wmvr-,as

'2?‘_. 1. No farlure, delay ar omission by the Lender in exercrsmg any nght, poWer or remedy pmwded by

' __iaw or under this Deed shak!uper&te as-a waiver of that nght. power of remedy, nor shall it

- preclude orrestrict any fm:ure exercise of that or any other right, power or remedy.

Eiran

273, .

_I\Eo single or part;al exercise of any right; power or remedy prowded by law - of under this Deed :

shall prevent any futiive exercise of it or the exercise of any other right, power or remedy

"The Lénder's rlghtsp pawers and remedles under this Deed are cumulaﬂve and they do not -

) exclude any rlghts or remedues that arise by law,

274,

- cahsent, approval or walver gwen-by the tender inrelation to this Dead shallonly be’ affe_ctwe for "

_Any reiease, walver or discharge of the whm!e B any part of the Secured Dbiugatmns or any -

' that specific purpose and for the terms and conditions upon which it was granted.

ie




28.

29

30.‘

31

CONTINWING AND-ADDITIONAL SECURITY

28,4,

282,

201

292,

302,

“This Deed is a"éont'iha'in'g. security for the Secured Obligations in favour of the Lender and shall
“extend to cover.the ultimate  halance due- at any time fram fheﬁCHa?“gbr to the 'Lt_'"lhdé_r,:

-.not’withstandin’g-aﬂy'intefmediaté payment oF settierient of account {whether in whole or in

part) or any other matter whatever.

The Security Interests cunstntutad by thus Deed are in addﬂ:uon to- and do not prejurifce nor are-

Zthey n any'way prejudiced hy,- any other Security | Interest, guiarantee or _rlght_ of set -off,
* combination or other rights exdrcisable by the Lender against the 'Cha'r'g'ar of ‘any Security

' Intefest, guarantes, 'inéem'nity.and{or ne'goti'ablein'struméht oW or in the future hetd by"'t"h'e:.

Lender,

: GPENING OF NEW ACCGUNTS

'_!f the Lender receives notice {whether sctual ar constructive} that the Chargmr has created a

Sacurity | ntemst over any of the Secured Assets, the Lender may nile mff the Chargor's account.

- :-i:n_r'ac‘c:nu__rits'a'nd-npan one or more newa;munts with the Chargor,

If the Lender does not c’;gi:en any such new account or accounts, it shall nevertheless be '.tré‘atéd

as.if it had donie 5o at the time when it received sur:h notice and, from that time, all pa\jments.

'made by the' Chargor to the Lender shali be treated as having bieen crednted to such new account

of accolnts. and shiall nm operate to reduce the Secured Dbl;gataons

: NO PREIUDICE

30t The Security Iﬂterests created or mtendeaﬁ 1o he created, by or pursuant 1:0 thls Deed shali ncnt

'be pre;udlced by ariy uneﬁforceabthty ar mvahdnty of any ather agreement ordocument.

‘The Lender: rhay in its discretion grant time of other indulgence or make- any other arrangement,

variation or release with any person' whoisnot a p"arty witholt préjudicing, af_fe::tmg or impairing )

- theSecurity 'I:_itérést‘s created by or puirsu'ant't.q It, or atiy of the powers; rights or reﬁnedies'c}f{he .

Lender under this Deed or'the exercise of any one of them or ather obligation or liability of the -

'Ch'argor to the Lender.

IMMEDEATE RECOURSE

AT

The tender may enfcrce this Deed w1th0ut ﬁrst

' 3’_1 A4, "having récourse to aiy other Securlty interest guardntes or rights of set-aff;

3z malamgsgr ﬁ'!mg any claim or proof in a winding-up, dissolution or bankruptey of any '

other person, or

L T taking any steps or proceedmgs agalnst any other paraon
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32,

33,

34,

31.2. The: Chargor walves any right it may have to require or request the L_ender 1o take any steps set.

‘out in Clause 31:1:1, 31.1.2 or 3L.1.3 prior to enforcing this Deed.

NC} MERGER

-Nothmg contamed in this Deed shall operate S as 1o’ mierge of ethefwsse pre;udme affect or exclude any
‘other Secarity Interest which the Lender may_fm the time being hold forthe Sécured Obligations or would
* have biit for this Deed. '

EVIDENCE OF DEBT | |
31 A Cbbv:of'an’y eﬁt'r'y' in the Lender's accb‘unts shall 3iﬁ a:ngz legal ﬁrbcﬁeedings drising out tﬁ of in
| conhection with this Deed be prima fac:e ewdence of the matters transactions and acéountste
 which it relates,
332 A cemflcate by the Lencier 45 16 any surn payable to It under this Daed shall in the absance of
mamfest error, be conciuswe evscient:e of the. matters, transactmns and accounts to whiich it

relates,

REDEMP’T!ON OF SECUR!TY AND RELEASES

'.Subject tn ancE w;tiwut prejudice to Clause 35 ‘o the irrevocable and uncondltmnai pavment and dlscharge- '
0 fuil of the Secured Ohligations, the Lender shall; at the request and cost of the: Chargor:

34,1, take whatever action s necessaw to release and c:a;'ace! the Security Interests’ createci bv ot _

pursdarit to this Deed:'

35,

1342 procure the -féafssignnaema' the Chargor of the property and assets assigned to the Lender

pursuant to thls Deed and

34,3, return all deeds and other documants of tltle dehvered to the Lender under this Deed

in each-casé without récourse to; or any represerat_atmn.or warranty by, the Lender or any of its nofminees,

 CONDITIONAL DISCHARGE.

351, “Any release, settlement ot drscharge hetween the i.ender and the Chargor will be C”O!‘!dii“lﬂna]-

" . upon no sec;u-n_tv,-_dlsposlttcn oF payment to the Lender by the Chargor or any other per_saﬁ o
respect of the Secured Obligations being avoided, set aside, reduced or ordered to be refunded
by virtue of any statutory provision relating to insolvency or liquidation or for any reason -

whatsoever.

352, iFany such releage, settlement of discharge is so avoided, set aside, reduced or ordered to be.

- refunded, the liability of the Chargor under th‘ié_'{'}eed shall continue or be relfistated and the

48



36,

37,

38

‘382,

383

Lender shall be entitled to recover the value or.amount of any such security, disposition or

_payment from the Chafgor a4 if the release, settEement of dsscharge had not accurred..

35,3, Subject to Clauses 35.1 and 35.2, the Lender shall be entitted toretain this Deed after ag well as
-bef_are payment of all the Secured Obligations forsuch per;od as the Lender may determinie,
. PARTiAL 1N\mumw _ _
361 Hf any. pmv:smn of this Deed (or part cnf any provisioh of thls Deed) Es or becomes illegal, mvahd of
unenforceable the Tegality, validity and enforceahmty ef anv other pm\ilsion of thes Deed E
other part ofthat prowsmn of this f}eed} shall ot be affected. _ _
_ 362 If any provision of this Deed {or part of any provns;on of this- Deed} s or becames ilegal, mvatld ot
| .unenfur::eable-but would-bé Eegai valid or énforceable if some part of it was deleted or modified,
- the pravision or part-provismn in guestian shaii apply with such deletlons of modifications as may
be. necessary to make, the provls on legal; valid and enforseahle
COUNTERPARTS | |
37.4. This Deed may be executed in any number of's'epara't'e counterparts and this has the same effect
- as if the signatures on those counterparts were ona sinigle copy of this Deed, '
372

:'Thss document is mtenderi to take effect as a deed notwathstandmg that the Lender may hdve

“execited st under hand:

GOVERNING LAW AND JURISDICTION

38:1,. - This Deed and any dispute or clairi arising out of, or in connection with 1, Its subject matter or

formation (including non-contractual d_isp_ute's or claims) shall be governed by, 'a_nd-tcﬁs't'rue'd in

* accordance with, the laws of England and Wales,

subject to Clause 38.3, the parties irrévocaﬁ!y.agsee;_ftér'.thé.sole benafit of the Lender, that the

courts of England and Wales shall have exclusive jurisdictior to settleany dispute or claim arising

jdut of, or in connection with, ‘Eh-is Deed, its stbject matter or formation -'(-ihc:lud'ing'.ﬁbn-'
contractual disputes of clairs). _ | _
3 Notw:thstandang Clause 38.2, the partzes irrevc:cabiv agree that the i_ender shall have the right to
_take, and shall ot be prevanted from taking, -proceedings against the Chargor to setfle any

- dispute-or claim arising out of, or in connection with, this Deed, its subject tnatter o formation

{including 'nan«:‘an'tr'actu'al disputes or claiiis} in any O't-h'ér-cour’t'cf'coﬁipe‘c&ﬁt jurisdiction and -

© that the Lender may take such g:smt:eedmgs it any nimber ofjur:sciactmns, whether coticurrently -

or not, to the extent permltted by law,

19




This-document has been-executed as-a deed and is delivered and takes effect on the date stated at the beginning

_"of it. -

20




SCHEDULE L

Real Property

Part 1 ~The freehold Real Property {if any)

| Description of Property

T Freehold/Leasshold

Title number

IE Bijt:.kingham Roaa, T-uebrdok, Liverpool (Lia.'s}?\‘f)

.Fr@.eht.rEd.

[A276150

_Pai"t:.z The ieasehold Real propérty (if any)

Be’scri_pti.bn“ of Pmperty

“Date of lease .

parties

71 -




General;
13

17

1.4

SCHEDULE 2

Represeritations and Warranties

it's & limited company or l'ir'r\i't'e'd liability paﬁhe%shiﬁ {as applicable) duly incorporated and validly

existing under the laws of England and Wales;.

At has the corpmrate power to catry on its business as |t is how belng conducted and QWrY zts assets;

subject to the Legal Reservations, its eblngatmns under thls Deed are legal, valid, bindmg and.

enfurceable,

the entry mto, delsverv and’ performance by it of this. Deed will not m\mtve of result ina

- tbnrtravention of:

15

e

1.7
1.8

1.9

1,10,

111

1.4.1 its cnnstitutuonal documents or,if applmable the partnarship agreement
142 any Iaw of regulation appllcable to it; or _ -
143 any contractual.or other obligation or restriction that is binding o ft-or any of its
“assets; - | -

it ﬁas’"ta‘kéh-ih’e-néceséary corjiorate action to allow it to enter into, deliver and ‘perform its -

obligations undef this Deed and it does niot exceed any limit on its powers in so doing;

all authorisations; consents a i licences necessary to enable it to enter into, detiver and perform
fts obligations Urmdér this Deed and to enable it to conduct its busiress in its cu’fre_ni-for’m'have '
hieen ob’tamed . - | - .

no Event of Default fias uccurred

subject to the Legal Resétvations, this Deed creates-the Security Interests that it purports to
create and each such Security Interest cohsti't'ut'es"a legal; valid and effective Security Interest

: wu:h farst ranking priority;

no: Security Interest subsasts over-ahy of the Secured Asiets except for the Security Enterests

credted by or pursuant to this Deed and ro person Yolds an interest in any Gf the Secured Assets -

‘other thah the Lender under this Deed;

it is the sole legaland beneficial ownerof aliof the Secured Assets and fras good and marketabte :

title to them;

no third party consents are required to ensure the effective creation of the Security Interests

envisaged by this Deed;

- Real Prépe'rw:-
21

no breach of any law (including environmental law), regulation of covenant of the terms of any

planning permission has occurred and is continuing which has or would be reasonably likely to

“have a material adverse effect on the value or use of Tts Real Property of any part of it; -




2.2

23
2.4 .

26

27

S A

33

na covenants, agreements, stipulations, reservations, conditions, interest, rights or other mattérs

“whatsoever affect any of its Real Property which have or would be reasonably Hkely to have a

material advarse effect an the value arusé-of ks Reai Property or any part of it;

hothing has arisen of has beer created or s subsastmg whzch would be an overr ding mterest or

an un'reg;stered interest over any of its Real Property which WUuld have orbe reasonably likely

to have a materfal adverse effect onthe value or use of jts Real Property or any part of if;
it has all facilities: {mc%udmg access) hecessary fof the enjoymient ;and use of al 0f its Real Property '

where- the lack of those factlities would have ot be reasoriably hke.!y to-have & material adverse

~ effect on the value or use-of its Real Property or any part of it;.

. no facility necessary for the ehjoyrient and use of any of its Real. ?roperty is on terms entitling -

any person to terminate or curtail its use;

. at has received no notice of any ati'versé ciéims by any ﬁarso'ﬁ A i’éspeéit -b'f.aa;ay ofits Ré'ai’l‘-‘réper'tv .

wh;ch if acl\fersety rjetermmed would of would be reasnnahly fikely to hava a miaterial adverse. -

effect on the value or use of its Real. Propert\; orany part of it; and

no hazardous or toxic materials, substarzces, pollutants, contammants or wastes have at anv‘time.
been reléased into the environment or depusﬁed,-d;scharged, displaced of disposed of at its Real.
'Pmparty | o |

_ _Eﬁ5urance> _ _

34 the lnsuranf:e Pohcies have not been amended mndiﬁed or cancai!ed and refiain: !ﬁ fuk! force and :

S effect

it has not done or omitted todo anythmg and ho.event or cireumstance has occurred whi ch has

" made or could make any Insurance Pohcy void, voidable, treated asif it had been entered frito on

- different terms of subject to any suspension, restnctson, limitation or an increased premzum oF

whilch could entitle the insurer to reduce the amount to be paid on' claim or prevent the Lender -
fram receiving any mofey payable under any lnsurance Policy; and
Et has not received any ncrtlficatfon from its insurers that their Isabzlt‘tv underthe lnsurance Pohaes -

has heen suspended, -rer.fut:ed, dlscharged or avoided,

y




1

General

11

1.2

1,11

112

1.13

‘114

145

116

L7

SCHEDULE 3

Undertakings -

. The Chargor must:

~ensure that it has alt autﬁmlsatlons consents and licences necessary 1o enableitio.

enter ln‘ta, deliver and perform its abisgatlons under t!us Deed and to enab[e :t ti

conduct its business in its c:urrent form;
.complv inalt material respects with all laws and. regulatsons apphcabie to-it;

mamtam, preserve protectand keep gcmi atid marketable title toall of the Secu red-’

Assets

*paintain and’ presewe the Securlty Enterests created by or pursuant to this Deed

and the ﬁrsi:’-ranking priofity of such Securuty Irterests;

_provide the Lender wath any nnt’ices reports, accaunts, clrculars and other:

documents relating to the Secured Assets promptly when they are received;

promptly on becoming aware of the same, notify the ‘LE'nder'af':" o

CL1EL the-occurrence of an Event of Default togéthéf'n\iitﬁ the steps bieing

taken to remedy 1t (if appl:cabie)

1162 any representation 6r warranty set outin thls Deed that is incorrect .

or misteatding ir-any material r-espect when_-made or deemied to be-

repeated; and

1 1.6.3 any bréach of any covenant set aut i this Deed; and

s its best endeavours to:

A pmcure the prompt ohsarvance and performance by the relevant

cou-nterpafty to-any agreemeut of arrangemeat.w;th the Chargor

and forming part of the Sec‘ure‘d Assets of the covenants and other -

' '.thlgatmns imposed on. such cnunterparty, and

1.1.7.2- . ehforce any rights - and institute, mntmue or defehd any.

' 'pmceedmgs relating to any of the Secured Assets that the Lender

may require from time 1o time.

The Chargur rust not

124

1.2.2

create, purpurt to ¢heate of permlt to subs:st any Sef:unty Interest over any of the

Secured Assets other tharthe Security mtarests created by or purstant to this Deed;

-e:ther ina single transaction or in a series of transactions sell, transfer, licence;
iease, grant any-option in respect of of stherwise disposeé 0? all or any part of the .

' .Secured Assets or agree or attempt to do so;

24




2

1.2.3

124

Reg? P'ruperty'

2.3

do, or permilt to be done, any act of thing that would or might depreciate, jeopardise

or otherwise prejudice the sécirity held by the Lender or materially diminish the

~valué of any of the Secured Assets or the effectiveness of the secutity created by

‘this Deed: or

use ot permit the Secured Asséts tu he used in: any way contrary to law,

The Chat rgor must

211

22

S213

214

2,15

:"2.1.6

C 217

keep aI! buildings, plant machmew, fixtures, fittings -and uther effects charged

. under this Deed i gond and substantaal repair and in gcxed working order {except _

only for fair wear and’ tear) and renew and repface them when they become-

obsolete, worn out or destroyed

-punctualiy pay or cause. to be patd and keep the Lender indemmﬁed agamst all _
present and futuré rents, rates, taxes, levies, -chargesk dutaes, assessihients, _'
) impositions and other outgoings assessed, charged or imposed upon oF in respect

* of its Real Property and, when required, '_jmj'c'dm:e' to the Lender proof of such

paymeént;

ensure-compliance with all [aws, statutes, statutory instruments, regulations and

" by-laws for the time being in force and all notices, orders and requirements of any
competent. authority, and-alf-directives and codes of pract_icé affecting-ité Real
 Property and give effect to all arrangements which any such autharity may direct ot

'recommend

mmplete (with reasonable expedition Emd itk compiiam:e W|th all ;Jlanmng and by--

law consents ar agreements: entered into with 4 competent authurity} any building

operatmns commenced at any time by it-on its Real Property to the satisfaction of

. ‘the Lender all of which bunitimg ﬂperatmns sha!i have beeii prevmusly approved %:y
the Lender, _ _ _ _ _

: ohserve and perform all agreements, as*s'ignmé-f’s'ts', :czohtrat't's?_..aoﬁv'éy;‘a'r.}c'es,_ 'g'r'a-ntis_
and other deeds afid documents for the tite being binding on it or affecting its Real -

: .F’ropertyn‘r itg u'se'-or”e:h}'ay'rném- and the Chargor miust not t'ak:e or o'mit"m ta ke':'a'n'y
actionof any kind whereby its mterest of estate in lts Real Property may bie fmrfeited'
-'.cn‘ otherwwe adversely affected; '

“carry on'its trade and’ business on those parts (if any) of the Real Property a5 are.

used for the purposes of trade of business in accordance with the standards.of good -

management from time totime current in such frade or busmess,

Cif the Chargar receives any notice served under section 146 of the LPA 1925 or an\;

proceedings are commenced for-forﬁalture of any Lease or any supe Fior lease or the -

5



2.2

2.1.8

‘2,19

2110

2441

“2142)

tandlord or any Squﬂ“lDF landlord attempts 1o re-enter under the provisions-of such

iease .
2171 im'medi_été!y n’dt’ify the Lender in writing,.and
2472 tale stich steps as the Lender requires {at the Chargor's own

expense);

-~ permit the Lender ta enter any of its Real Prapesty, without prefudice to the powers.

‘conferred by this Deed and without becoming a'.mdrtg&ge'e_ in possessian, for any

réasanable pumose and to view the state of the same;

. punctualﬁy pay the rents and perfora: aﬂ\f aiher obhgations contained in anv Lease;

: agreemeht for lease, tenancy agreement or licence to occupy its Real Property and’

enforce the observance ‘and pe.rforman'ce by the landlard or licensor of their

" respective obligations umier any such documerity _

_ .:supply to the Lender; wrthm 5 Buslness Days of receipt, copies of anv nntu:e order
“or ‘proposal recaived by the Chargor from any tompetent authority of from any
landlord or tenant affectmg any of the Real Property innany materlai respect, and,
at the cost of the: Chargor, either punntua!ly cnmpiv with the notice or order or, if

50 -r‘equested by the_ Lender, make_or;oln wrth:the Lender in making such ﬁbjectiuns ;

Gir re‘p‘re’sentatibn:s-61* taking suth other s{aps as the Lender may think fit; and any

-compensatmrz received by the Chargor as-a result shalt be charged to the Lehder
"and paad to it and applied in or towards the d:stharge of theSecured Ui::l:gations

_-promptly on receipt, pruv;de {o the E.enff-er a copy-of each professional \f_aluatmn

report it obtains in- relatinn to any of the Real Pmpeﬁy, anci

" notify the Lender, promptiy an receipt, of any claim, natice or other commumcatmn:

recelved by'it -a|le_gmg'n‘c‘:'n—ccmp!_ia'nce by it in relation to any miatter referred to in

this Paragraph 2. 1

The Chargor must fiot without: *the pnor written consent of the Lender:

221

2,22

223

_create any legal or equitable estate atinterest {including any Iicanse or siih- license;

or grant any interest or nght ralating tothe use ‘otcupationor possassuon) in nr over”

the ‘whole of any part’ of its Real Propérty-(or purport to to- so) cr part with

- possession or c:wnership or allow any third- party access to'or the r]ght touseanyof -

“its Rea% Propertv,

exer‘cise any power of leasmg its Real Property or grant any licence to assagn or

undarlet

-'_in any other way dis%;je_::sé of, accept the surrender of, surrender or create any legal -

or equitable astate or interest in the whole or ahy part of the Real Property (or agree

- to-dispose of, -ac_cep‘t_*ihe surrender of, _su'r"rendér of create any .legai'ar.e’q&]tab-le

28




3.

Insurance

31

313
344
3,15

3.1.6
317

2.24

estate or interest in the whole or any part of the Redl Property), or let any person

- into occupatioh of or share accupation of the whole or any part of the Real Property;
2231 construct any building or make any structural- alteration or apply’

far any planning consent for the developrment or change of use of

any of its Real Pmpeﬁy, or; except in the ordinary course of r'epair;

repiacemen‘t or Empm\iement atany t|me sever, remove or dis pose.

' Gf any fixtu re on it;-

7232 enter into- onerous or restéictive obhgat:ons affecting H’s Real

Praperty of create of perimit to arise any overriding interest ot any

* easement of right in oF over it; or

2233 alter, pull down, remove ar-disﬁm;r{e' of'any.of-thé. buildings, plant,”

fachinery, fixtures, fittings on ‘its Real Property 'exr:_ept. I the
‘ordinary coutse of repair, malntenance ar improvement.

exercise any VAT optian to tax in rélation to the 'Reél_ Propetty or revoke any VAT

option fo tax exercised, and disclosed to the Lender in writing, b-efﬂre_'th‘e dateof
. thisDeed..

The Chargar st

3.3.1

3;1.2 :

insure and keep insured all of the Real Property against logs or damage by five &nd _
other usu_ai risks ‘and such other risks as the Lender_may require to its full
.rep'lacemeﬁt value from time to -ti'rf_i-e with-such insurers as the Leh'd'er'_m:av'f:rom .

- timeto time approve in writing;

to the extentnot provided to the Lendeér on or prior tothe date ofthis Deed provide

the | Leqder wzth coples of the lnsuraﬁce PcE;cues pmmptlv upon commg into

possessmn of any of them;

comply with the terms of the Insurance Policies; -

promptly, and in any-event no later than their due dite, pay alE'p'f*em'iums-requi'r'eti

“for keeping up the Insirance Policles and deliver 1o the Lender within 5 Business

D’ayé after they become due the receipts for all such pramiums;

provide the Lender with copies of all correspandence given to or received fram a hy-

insurer under any Insurance Policy prompily after they are given of received;-

renew each Instrance Pol'i:':y in good time prior to'its expiry date;

if-any of tﬁe Ins:ura'nde- Policies becomas void of vdcfa'ble','imméd-iat'e!y'-a't its owr -
- cost, effect 3 new Insurance Pohcv of the same value as the void or vmdable- '

' 'insurance Pohcv,

27



318

319

3140 -

3111

- 3112

if-any of the Insurance. Palicies Is suspended, imimediately at its own cost, effect a.

‘new lhsuraiice Pahcy of the same value as the suspended Insurance PoEs;‘:y for the

duration of the suspensiofs;

‘procure the noting of this Deed and the i;éndér’s' in.te.%_esi on-each Insurance Policy:
and procure that the Lender Is first loss _p*&ivée-u ndé’r'ea_ch’ Irisurance Policy;
lise- all l‘éasohah.ie éndéavdﬁrﬁ ‘o procure that each insurer in respect .'of-'each: '
'Insurance Policy undertakes in ‘writing ta the. Lerider that it will:: |

31101 immediately inform thé Lendér if the Chargor defaui‘ts i the.

payment of any premiun or fails. tcr renew any Insurance Policy'
and, pand;ng recemt of Instructions from the Lender, keep the _
Lendar sInterest in each insura_ace Poliey inful force and effect.for-
fi’aé fuf!-anﬁmnt insured énd for the same risks, s‘ubjec't' to any.
premium for any such period of extencied cover bemg payabte by
‘the Lender on behalf of the Chargor;
3;1;.'16,_2 : not as agamst the Lender, avold anv Insurance Pnhcy or refuse any .
 clairns (with or Without returmng any premium paid); treat any
Insurance Policy as if it had 'bea_"n'é'ntered'ihto .(Jh different terms,
' veduce the amotint to be paid of a claim or suspend its 'Iiabiﬁty.
under any Insurance Policy, _aﬁ's: @ result é.f any non-disclosure, .
 misrepresentation or breach of any palicy term or condition-onthe

part.of any other insured pafty,

S aios. _ '-adwse the: Lender m‘ any proposed canicellation of any nsurance-

. Paiacy at least 30 days before the cancellation s due to take effact;

and

- 3,1.10.4 i, I refation ta any Insurarnce Policy, the irisurance cover is to be

" reduced or any insured risks are to be restricted; advise the Lender
4t least 30 days before the reduiction of restriction is dué to take
effact; -

' -ensure tha‘r all pmceeds of-any-of the Ensuranca Policies will be paid to the Lendet‘

and applled towards making good the loss or damiagé in respect of which the matey

was.recesved or, at t-he‘-c:ption_of the L_ender.afterthe-Seﬂurity Interests created by -

of pursuant to this Deed becorne énférceable, towards the discharge of the Secured

‘Obligations; and
pay all maney it may receive in’ respect of any Insurance Palmy 10 the Lender[ :

immediately upon receupt and; pandmg such payment hold all money so. recewed

Hpon trust forthe Lender,
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3.2 The Chargor must not do, or omit.to-do, any act or commit any default by which-any tnsurance
| Palicy may beé‘ame void, v‘didaéie, treatéd as if it had heen entered into on different terms or
“subject. to any susgaenseon, restrictscm, limitation: ar an mcreased premlum or which could entitfe
' thei instirer to reduce’ the amount ta be pald on a claimior prevent the Lender from receiving any-
' money payable under any Ihsurance Palicy.. -
4. Rental Income .

4.1 The Chargor shiall not dea§ with the Renta] mcsme except by get’ting it in and reallsmg itin the.
urdmary and usual tourse of its business’ anct following tha accilirence of an Event of Default
shall Emmediately o receipt pay all Rental 1nc0me into such’ acccun‘c as the Lender may direct -

~ . from time to time, The Chargor shall, pending that payment Into such account, Told all Rental- |
-Income on trust for the Lemier {provided that the receipt by the Lender of any such monies shall
' -hot constitute the Lender as mortgagee in possession of the Real Propefty)
42 The Chargor shall, pmmptly following: the occurrence of an Event of Default gwe notice to the
' relevant.tenant,.guarantor or.surety of the-ass;gnmem under’ Clause 3.3 of the Chargor's r;ghts.
and interest to the Rental Incornie and each guarantee or security in r‘é&p’ect of the Rental Iricome
- and procurethat gach addrassee of sisch notice pmmptiv prcvides arr acknowledgement of that

notice to the Lender,
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EXECUTED as a {)EED by
YELLOW SUBMARINE PROPERTIES LTD

acting by a director

in the presence of

-

Witness’ sighature; .Z%

' Name (m blonk capttals CQJ@ Nﬁ Su [.A

Address: 82 TH\‘E S@W‘%Qé
TFULHAY ’P(%L%}Cé— QDHD
- Lotbon

W6 9PX

SIGNED for the
 LEMDER

"reiiwc?b‘?fiba-n kcowk

9
WM ......
. Director




