Companies House

M R01 (ef)

Registration of a Charge

Company Name: SCUNTHORPE PARISH ASSETS LIMITED
Company Number: 09856194

Received for filing in Electronic Format on the: 04/05/2023 XC2SKDE3

Details of Charge

Date of creation: 03/05/2023
Charge code: 0985 6194 0005
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  THE PARISHES, 29 JUBILEE WAY, SCUNTHORPE, DN15 6QX
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBERS
HS323898, HS323901, HS397771, HS323905, HS323906, HS323907,
HS323912, HS323913, HS323914, HS323915, HS323916, HS323917,
HS323918, HS323944, HS323945, HS323895, HS323896 AND HS323897

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument
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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: KUIT STEINART LEVY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9856194

Charge code: 0985 6194 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd May 2023 and created by SCUNTHORPE PARISH
ASSETS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th May 2023 .

Given at Companies House, Cardiff on 4th May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



 Debenture

" This is an important document. You should take independent legal advice before signing and sign
only if vou want to be legally bound. If vou sign and the Lender is not paid, vou may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

© THIS DEED isdated 3 fﬁ'f 27  andmade by SCUNTHORPE PARISH ASSETS LIMITED

{company number 09856194) whose registered office is at 1st Floor Rico House George Street,

'_ - Prestwich, MANCHESTER, M25 9WS (the Borrower) in favour of Together Commercial Finance
Limited {the Lender),

BACEGROUND: R : R R . o
" 1. The Borrower enters into this Deed in connection with the Facility Agreements {as defined
in Schedule 2 (Definitions and interpretation) to this Deed).

2. Itis intended that this document takes effect as a deed notwithstanding the fact that the L
Borrowser may ondy execute this document under hand. '
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- Terms

1. DEFINITIONS AND INTERPRETATION

This Dead shall be interpreted in accordante m}izh paragfaphs' i {Def%zéiricéis}, 2 (Cz}ﬁsﬁmcﬂaﬁiamd 3 {Third pérzy rights) of Schedule 2
{Definitions and inferpretation).

| 2. CREATION OF SECURITY

2.1

2.2,

- a3

2.4,

&
b.

o e

n

S R R

General

‘The Borrower shall pavor dxscharge the Secured Liabilities in the manner provided for in the Finance Doéuments.
All the security created under this Dead is:

{1} created in favour of the Lender;

(i} creasted over present and future assets of the Borrower;

{#i} security for the payment of all the Secured Liabilities; and .
{iv) made with full title guarantee in accordance with the Law of Property {\ﬁisc&iiamaus meswns} Ac; 1994

Land

- The Borrower charges:

{iy by way of legsl mortgage all estates or interests in any Property now owned by it this includes the real properey (if aay}
specified in Schedule 1 (Real Property);

(i} (o the extent that they are not the suliject of a legal mortgage under paragraph (1) above) by way of fized charge all estates or
ingerests in any Propesnty now or subsequently owned by it and

{iH) by way of equitable mortgage all equitable intercsts in any Property now or subsequently owned by it which now or may in the

future belong t the Borsower {including, for the avoidance of doubt, the right o receive s transfer, or 1o direct the ransfer, of
any shares or membership rights which the Borrower holds in any company or assocation connected with the Property).
~ Arcference in this Clause 2 to & charge of any Property includes:
¢y il buildings, fixtures, Sitings and fixed plant and machinery on that Property; and
{ify  the benefit of any covenants for tide given or enteved into by any predecessor in title of the Botrower in respect of thar
Property of any moneys paid or payable in respect of those covenants.

" The Borrower authorises the Lender to;

{iy  date this Deed;
{ii}  correct any wrongly completed name or address; and/or

{ifi} insert or correct the ttke number of any Charged Property against s descnpmnj in ea{:h case for the purpose of adeﬁﬁf}mg

that Charged Froperty and/or the registradon of this Deed as a registared charge.

Cither assets

The Borrower charges by way of a first fized charge:

its inferest in all Investments;

o the extent that they are not the subjectof s moz*tgage or a first fixed charge undsera Legal Charge or Clause 2.2 (Land}, all plant
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;

all of its rights in yespact of any contract or policy of insurance ken out by it or on its behalf or in which it has an Interest but
excluding any rights under any lisbility insurance contract or policy In respect of labilides of the Borrower to third parties;

all of its Intellectual Property Righis;

its goodwill (inclading, without limitation, the goodwill relating to any business carried on by it ar any Properiy);

the benefit of any Authorizagion (statutory or otherwiss) held in connection with its use of any Security Asset;

the vght 1o recover and receive compensation which may be pavable o i1 in respect of any Authorisation referred 1o in paragraph
{£1 abowe;

its unealled capital; and

the benefit of 2}l rights in relation to any item in paragraphs (e} 1o (h.

Floating charge

The Borrower charges by way of a first floating charge all of Iis assets ast e}therwme affactively’ mm’tgaged charged or assigned

under a Legal Charge or by way of fived mortgage, charge or agsignment under this Clanse 2.

Except as provided balow, the Lender may by notice to the Borrower convert the fluating charge created by this Clause 24 intoa

fixed charge as regards any of the Borrower's assets specified in that notice, if:

{i] an Bventof Default is continuing; or

(Y the Lender considers those assets to be in danger of being seized or sold under any form of distress, attachment, execution or
other legal orocess or to be otherwise In jeopardy. )

The {loating charge created by this Clause 2.4 may not be converted into a fixed charge solely by reason of:

fi}  the obtaining of 2 moratorium; or

(i} anvthing done with a view to obtaining 5 moratorium, undsr section 1A of the Insolvency Act 1986, :

The floating charge created by this Clause 2.4 shall {in addizion to the cireumstances when this may occur under the general law)

auromatically convert into 3 fived charge over sl of the Borrower's assets if an administrator Is appolated, or the Lender recelvas

notice of an intention to sppoint an administrator, in respect of the Borrower,

The floating charge created by this Clause 2.4 s a qualifying Aoating charge for the purpose of paragraph 14 of Schedule Bl 1o the

Insolvency Act 1586,

. 3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties set out in this Clause 3.

3.3

a
B

32

Iris a Hmited liability corporation, duly incorporated and validly existing under the law of its jurisdiction of inmz;}érati'on.
Trand each of its Subsidiaries has the power to own its assers and carry on ity business as itis being conducted.

The obligations expressad to be assumed by i in each Finance Document are legal, valid, binding and enforceable ebixgatmns
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The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not and will not conflict

with:
& any law or regulation applicable to iy
B its or any of its Subsidiaries’ constitnntional documents; or
¢ any agreement or insrument boding uponitor any of its Subs;dimes or anv of its or any of its Subsidiaries’ assets,
3.4, Ithas the powes to enter into, perform and deliver, and has taken all necessary action to suthorise its entry into, performance and
~ delivery of, the Finance Documents 0 which itis a party and the rrapsactions contemplated by those Finance Documents.
3.5, . All Authorizations required or desirable:
a. toenable it lawfully to enter into, exercise its rights and comply with Itz obligations in the Finance Documents to which it is a party;
and
b, tomake the Finance Documents to which it s a party admissible in evidence in its jurisdiction of incorporation,
have been obtained or effected and ave in full foree and effect,
3.6 )
2. Thechoice of governing law of the Finance Documents will be recognised and enforced in its jurisdiction of incorparation. }
B Any judgment obtained in relation to a Finance Document in the jurisdicdon of the governing law of that Finance Document will be
secoznised and snforced in its jurisdicdon of incorporation,
3.7, This Deed croates the Security it purports to crests and is not Hable to be avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise
3.8,
& The representations and warranties in this Deed (including in this Clause 3) are made by the Borrower on the date of this Dead,
b, Unless a representadon and warranty Is expressed to be given at 4 specific date, the representations and warranties under this Dead
are deemed 1o be made by the Borrower by reference to the facts and ciroumsiances then existng on each date during the Securiny
Period.
RESTRICTIONS ON DEALINGS

The Borrower shall not:

4L

4.2,

4.3.

T

- B

CrEate OF permit to subsist aﬂ‘y Secunty gver an}r Sﬂc;mty Asset

enter into any ransaction 1w sell, lease, Hoence, transfer or otherwise dispose, or ;::as't with possession, of all or part of ;my
Security Asset; or

accept & surrender of any lease or tenancy or confer upoen any person any right 1o occupy a Charged Property,except with
the prior written consent of the Lender,

The Borrower represents and warsants to the Lender that {except as disclosed to the Lender in writing before the datg of this Deed):

i3 no breach of any law, regulation or covenant is continuing which adversely affeets the value, saleability or use of the Charged
Property;

{if} thereis no covenant, agreement, stipulation, reservaton, conditon, interest, right, easement, claim or other matter
whatsoever adversely affecting the Charged Property;

(i} npothing Is outstanding which would be an overriding interest, or an unregisteved Interest which overrides first vegistration or
registered dispositions, over the Charged Property; and

{ivy all facilities necessary for the enjoyment and use of the Charged Property are enjoved by the Charged Property.

The Borrowsr shall: .
exercisc its rights and comply with its oblizations under each lease comprised in, or covenants in respect of, the Charged Property in
& proper and tmely manosr; and

not do or allow 1o be done any act as a result of which any lease comprised in the Charged Property may become Hable o forfeings
or ofherwise be terminated or any covenant in respect of the Charged Property be breached.

The Borrower shall ensure that all buildings, plant, machinery, fixtures and fittings on the Charged Property are maintained in
good and substantial repair and condition and, as appropriate, good working order,

‘The Borrower shall perform all of its obligations under any Iaw or reguladion affecting the Charged Property and, within 14 days
after the receipt by tof any applivation, requirement, order or notice served or given by any public, loval or other authority with
respect (o the Charged Property (or any pariof itk

deliver a copy to the Lender; and

inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or notice.

The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender
oy its tawyers (gt the expense of the Borrower) io:

© carry ot investigations of tile w the Churged Property; and

make such enquiries in relation to any part of the Charged Property as a prudent charges might carry out.

if the Borrower fails to perform any obligations under the Finance Documents which affect the Chargad Property, it shall allow the

Lender or any of its agents and contracions

{3y enter any part of the Charged Property;

(it} comply with or object to any notice served on the Borrower in respect of the Charged Property; and

(i) take any acton the Lender may reasonably consider necessary or desivable 10 prevent or remedy any breach of any such
ablization or comply with or object 1o any such notice,

The Borrower shell, immedistely on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in

connection with any action taken by it under this Clause 5.

The Lender is not obliged to account as mortgagee in possession as a result of any action faken under this Clause 5,

Drebenturs



& - The Borrower shall ensure atall imes contracts of insurance {Insurances) are maintained in full force and effect which:
(i) insure the Borrpwer's Interesss in the Charged Property and the planty, machinery, fixrures and fittings on the Charged
: Property for thelr fidl replacement value (being the total cost of entirely rebuilding, reinstating or replacing the relevant asser -

if it is completely destroyed, togather with all related fees and demelidon costs);

(i) provide cover for all normally insurable risks of loss or damage for such & property;

{ii) insure against public Hability and such other risks as a prudent company in the same business as the Borrower would insure;
and

. {iv]  insure any other risks which the Leader may reasonably require,

b. The Bosrower shall use its ressonable endeavours to ensure that the Lender recelves a copy of the policy, certificate or cover note
relating to any Insurance malntained by the Borrower and the receipt for the payment of any preminm for any such Insurance and
any related information which the Lender may reasonably reguire. )

¢, The Bovrower shall:

{33 comply with the terms of its Insurances;

(i} novde or permit anything to be done which may make void or voldable any such Insurances;

i} comply with all reasonable risi improvement reguirements of Is insurers;

{iv)} pay each premivem promptly and [n any event before the relevans period of Insurance beging; and

- {¥}y o sl other things necessary to keep such Insurances in force,

d. If the Borrowes falls o insure (o7 keep insured} the Charged Property and/or the plant, machinery, fixmres and ﬁttmgs onthe
Charged Property to the satdsfaction of the Lender, the Lendear may insure any of them snd the Borrower shall be Hable for the costs
of such insurance (including an administration foe covering the Lender's tirme spent in avvanging #t). The Borrower hereby '
acknowledges that any insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any
time without giving notics to the Borrower,

e. Al amounts recsived or receivable under any Insurance shall be applied:

{51 inreplacing, restoring or veinstating the Charged Property or In any other manner which the Lender may agree; or
(i} after an Event of Default has occurrad, if the Lender so directs, in or rowards satisfaction of the Secured Liabilities,

5.8, . The Bomrower shall permit the Lender and any person nominated by it at all reasonable dmes to enter any part of the
" Charged Property and view the state of it

5.5,
2.  Ifihe Borrowsr acquires any Property after the date of this Deed it shall:
{5y notify the Lender immediarely;
{8} onreguest by the Lender and at the cost of the Borrower: : :
A provide the Lender with a certificate of or reporion title on property aédrﬁsseé o zhe Lender concerning those items which
may properly be sought 1o be coversd by a prudent mortgagee in a lawyver's report of this nature; and
. B, prompily execute and deliver to the Lender a Legal Charge over that property in the Lender’s standard form;
£3H)  if the dide w thar frechold or leasehold propesty is reglsered at HM Land Registry or required 1o be so registered, glve HM
Land Reglatry written notice of this Security; and
. {ivl if applicable, ensure that this Security is correctly noted in the Register of Title against that title ar HM Land Registry.
b, i the consent of the landlord in whom the reversion of a lease is vested is required for the Borrower to executs a legal morigage
over that lease, the Borrower will not be required w perform that obligardon unless and unedl it has ohtained the landlord's consent.
The Borrower shall use its reasonable endeavours to obtain the landlord's consent.

510
a. - The Borrower consents (o 2 restriction in the following terms being enterad on the Register of Title relating 1o any Property
registared at HM Land Registey: “No disposition of the registersd estate by the proprietor of the registered estace s to be registered
wichout B written consent signed by the proprietor for the tme being of the charge dated { ] In favour of Together Commercial
© Finasce Limited referred to in the charges register [{or thelr convevancer] or, i appropriate, signed on such proprietor’s behalf by
[its secretary or conveyancer] (Standard Form B
b, Tothe extent this Security fails to take effectas a Eegal charge, it shall take ffect as ap equitable charge, in which case the
Borrower: (i} consents to g notice in the following terms being entered on the Reglser of Title relating to any Property regisrerad at )
HM Land Begistrys “No disposition of the registered estate by the proprietor of the registered estate is to be registersd without a
written consent signed by ILender Company Mame] of Lalke View, Lakeside, Cheadle, Cheshire, SK8 3GW {(or [their
conveyancer] H{Standard Form N3, and (i) authorises the Lender to sign any application for the registration of that notice on
behalf of the Borrower.
¢, Whaere this Securfty is not a first mortgage, the Borrower shall comply with the terms and conditions of its first morigage on the
Property and use irs best endesvours to obtain the consent of the Brst mortgages to the registration of this Sscurity at the Land
Registry.
511
a. The Borrower shall only commence bullding works on the Property with the prior written consent of the Lender.
b, Where the Property is subject to an application for planning permission, the Borrowsr shall:
{iy develop the Property in compliance with the relevant planning permission;
{H} notify the Lender regularty (at intervals to be confirmed at the Lendet's diseretion) of progress with the relevant bmlémg
works {the Works) and disclose to the Lender all related contracts, notess and planning information; )
£ motfy the Lender Inwritdng at least 12 months before {or, if less than 12 months remain, a5 soon a8 nossible) the deadline for
commencing the Works under any relevant planning permission;
fivy procure warranties for the Works in favour of the Lender in 2 form accepiable to the Lender;
v} for any third parly contract associated with the Works, procure that the Lender has appropriate step inrights inaform
accepiable o the Lender;

- v} comply with the Leaders divections regarding the Works and comply with the Lender's surveyor in his/her review of the
Works {and the Borrowsr hereby agrees that the Lender's surveyor's fees for this review are for the account of the Borrower); |
and

{vil} indemnify the Lender for all costs associated with the Works and related planning/development matters.

6, WHEN SECURITY BECOMES ENFORCEARBLE

&.1.  This Security shall become immediately enforceable if an Event of Defaulr nocurs and s continuing,.
6.2, Afrer this Security has become enforceable, the Lender may enforce all or any part of this Securlty In any manner it sees fif.-
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5.3, - The power of sale and ather pewérs conferred b}? section 101 of the Act, a3 ameﬁdeé by this Deed, shall 5e'imme§iately )
exercisable at any tme after this Security has become enforceable,
‘7. ENFORCEMENT OF SECURITY
7.1. _
a. For the purposes of all powers implied by statute, the Secured Liabilitles are deemed to have becomie due and payable on the datg of
this Deed.
b. Secton 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of consolidation) do notapplv o
thiz Security. '
e. The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.
7.2.  Nelther the Lender nor any Recelver shall be lable, by reason of entering into possession of 2 Security Asset, to account
: | Bg morigages in possession or for any 1oss on realisation or for any defauit or omission for which 2 mortgagee In possession
- might be Hable,
7.3.  The Lender and each Recelver is entited to all the rights, powers, privileges and immunities conferred by the Acton
mortgagess and recelvers duly appointed under the Act, except that section 103 of the Act does not apply.
7.4, . Mo person (ncluding a purchaser) dealing with the Lender or a Recelver or thelr agents nead enguire:
a.  wherher the Secured Linbilities have become pavabla;
b, whether any power which the Lender or a Recelver is purporting to exercise has become exercisable or is belng pmp?r}y exerc}ceé
¢, whether any monsy remains due under the Finance Docaments; or
d.  how any monay paid to the Lender or to that Recelver is to be applied.
7.5.
a. Avany time after this Security has become enforceable, the Lender may:
{i}  redeem any prior Security against any Security Asser;
{i#} procure the transfer of that Becurity to imself; andsor
(i} sertle and pass the accounts of the prior morigages, chargee or encumbrancer (and R¥ ACCOUNES 56 settled and passed Wxﬁ be,
in the absence of masifest ervor, conclusive and binding on the Borrower). :
b, The Borrower shall pav to the Lender, imunediately on demand, the costs and expenses incurred by the Lender In connection with
Ny any suck redemprion and/or transfer, including the payment of any principal o Interest,
7.6, [Fihis Security is enforced at a dme when no amount is due under the Finance Documents but at a dme when amounts may or
will become due, the Lender {or 2 Recelver) may pay the procoeds of any recoveries effected by it into a suspense account
or ather account selected by
8. RECEIVER
8.1 L e R _ _
& Except as provided below, the Lender may appeint any one or more persons to be a Recelver of all or any part of the Security Assets
if:
(i}  this Security has become enforceable; or
. {#) the Borrower so requests the Lender in wilting at any time.
b, Any appoinimens under paragraph {a) above shall be by deed, under seal or in writing under its hand, :
€. Exceptas provided befow, any restriction imposed by law on the right of 4 morigages 1o appoint a Receiver (m{:}udmg \mder section
109{1) of the Act) does not apply to this Deed, '
d. The Lenderis not entitied to appoint 2 Receiver solely as a result of the obtaining of a moraterium (or anything done with a view o
obtaining s moratorium) under section 1A of the Insolvency Act 1986,
8.2.  The Lender may by writlng under Its hand remove any Recelver appointed by it and may, whenever it thinks fit, sppoint 3 new
Recaiver In the place of any Receiver whose appointment may for any reason have erminated.
8.3, The Lender may fix the remuneration of any Recelver appointed by it and the maximum rate specified in section 10948) of the Act
~ shall not apply.
8.4, .
: 2 AReceiver will be deemed to be the agent of the Borrower for all purpeses and accordingly will be deemed 1o be in the same
wosition 88 a Recelver duly appointed by a mortgages under the Act. The Borrower shall be responsible for any contracts,
ENEAZeMants, acts, omissions, defavlis and losses of & Receiver and for any liabilides invurred by a Beceiver,
b.  The Lender shall not incur any lisbility (either ro the Borrower or to any other person] by reason of the appointment of a Receiver or
for any other reason.
8.8, - Tao the fullest extent allowed by law, any right, power or discretion conferred by this Deed {elther expressly or impliedly) or by law
on & Recelver may after this Security becomes enforceable be exercised by the Lender in relation to any Securlty Asset without
first appointing & Receiver and notwithstanding the appointment of & Recelver.
. POWERS OF RECETVER
9.1, : . R R R L
& A Receiver has all of the rights, powers and discretions set out below in this Clause 9 in addition 1o those conferred on it by any law.
This includes all the rights, powers and discretions conferred on a receiver (or 4 recelver and manager) under the Act and the
Insolvency Act 1RRE,
b, - If there is more than one Recelver holding office at the same time, each Recelver may exercise all of the powers conferred on a
Recetver under this Deed individually and 10 the exclusion of any other Recelver.
9.2.  ARecpiver may:
a  tale bomediate possession of, get in and realise any Sacurlty Assel;
b, carey onany business of the Borrower in any manner it thinks fit
©.  appoint and discharge managers, officers, agenis, accountants, servants, workmen and sthers fm' the purposes of this Deed upon

sueh terms 28 o remuneration or otherwise as it chinks fir;

5
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13,

2.

e, raise and borrow money either unsecured or on the security of any Sewnty Assetand genemiiy 0N BNV [Erms and for whatever
' purpose which it thinks fiy;
£ sell, exchangs, convert into money and realise any Security Asset by public suction or private contract and generally in any manner
and on any terms which it thinks fit, in which case:
- {iy  the consideration for any such mansaction may consist of cash or non-cash consideration and any such consideration may be
pavable in 2 lump sum or by instalments spread over any period which it thinls it and
i} fixzures, other than landlord's fxtures, may be seversd and sold separately from the property containing them without the
consent of the Borrower;
g letany Becurity Asset for any term and at any rent {with or without a premiom} which it thinks fir and may accept 8 surrendey ﬂi
any lease or renangy of any Security Asset on any rerms which it thinks fit (ncluding the pavinent of money 1o a lessec or tenant on )
2 surrender;
h. settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute, question or demand with or by any person
who is or claims to be 2 credivor of the Borrower or relating in any way & any Sgourity Asset; .
i, bring, prosecute, enfores, defend and abandon any action, sult or proceedings in relation to any Security Asser which it thinks fig
i gives valid vecelpt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset.
k. delegate itz powers in accordance with this Deed;
L
{i) effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its bisiness o
nrotect or improve any Security Asset
() commence and/or complete any building operation or other works; and
(i1} apply for and maintain any planning permission, building regulation approval or any other authorisation, in each case as it
vhinks fit; and
.
(5} doallother acts and things which & may consider neceasary or desirable for realising any Security Asser or incidental or
condurive to any of the rights, powers or discretions conferred on a Receiver under or by vieiue of this Deed or law,
[} exercise in relation to any Securlty Asser all the powers, authornities and things which it would be capable of exercising if is
ware the absolute beneficial owner of thar Security Asset; and () use the name of the Borrower for any of the above
PUTROSES,
APPLICATION OF PROCEEDS
10.1.  All amounts from tme to time received of recovered by the Lender or any Receiver pursuant to the terms of this Deedorin
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
{ollowing order of pricrity:
a. i ortowards pavinent of or provision for the Secured Liabilities in the following order:
(i  inpayment of any sums owing to any Receiver or any Delegate;
(i) inpayment of all costs and expenses incurred by any Secured Party in connection with any realisation or enforcement'ofthe -
Lender's Sscurity in acoordance with the terms of the Facility Agreements; and
{#} inpayment 10 the Lender in accordance with the Facility Agreements; and
b.  in payment of the surplug (I any) to the Borrowey or other person entitded to it .
© 382, This Clause 10 is subject to the paymant of any claims having priotity over this Security. This Clause 10 does not prejudice the right
of the Lender o recover any shortfall from the Borrower.
BELEGATION
11.3.  Powerof mmrzzey - _
The Lender or any Recelver may} at a;}}' t;me, deiegam by power c;xf aﬁamey or otherwise to any person for any pem}d all or any
right, powar, authority or discretion exercisable by it under this Deed,
. 112, Liability
Meither the Lender nor any Recsiver shall be bound to supervise, or will be In any way responsible for any damages,
costs or losses lncusred by reason of any misconduct, ormission or default on the part of any delegate o sub-delegate,
- FIIRTHER ASSURANCES
12.1.  TheBorrower shall promptly, at its own expense, take whatever action the Lender or 2 Receiver may réquire for:
& creating, perfecting or profecting any security over any Seazsn%yﬁwm’ or
b, facilitating the realisadon of any Security Asset, or the exercise of any right, power or discretion exercisalde, by the Leﬁder ar any
Reoeiver or any of thelr respective delegates or sub-delegates in respect of any Security Assat
12.2. - The sction that may be required under paragraph {a) above includes (without Hmiiation):
a. the execution of any mortgage, charge, wansfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, s nomines or any other person; or :
b, . the giving of any notice, order or direction and the making of any fling or registration, which, In any such case, the Lender may
eonsider necassary or desirable.
POWER OF ATTORNEY

13.-

ézscharg{: any person appointed by the Bormwcr

The Borrower, by way of security, irrevocably and severally appoints the Lender, each Receiver and any of thair respective delegates or

 sub-delegares to be is atorney with the full power and authority of the Borrower 1o executs, deliver and perfect all deeds, Instruments
and other documents in its name and otherwise on is behalf and 1o do or cause to be done all acts and things, in each case, which may
be required or which any sttorney may, in its absolute discretion, deem necessary for carrying out any obligation of the Borrower under
of pursuant to this Deed or generally for enabling the Lender or any Recelver to exercise the respective powers conferred on thers under
this Dead or by law, The Borrower ratifies and confisms whatever any attorney doas or purports to do under its appointment under this
Clause 13

&
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14, PRESERVATION OF SECURITY

1f any discharge, release or arrangement (whether in respect of thé obligatinns of the fiarrower of any security for those obligations or
otherwise} is made by the Lender in whole or in part on the basis of any pavment, sscurity or other disposidon which is svoided or must

ba restored in insolvency, liquidation, administration or otherwise, without limitation, the Hability of the Borrower under this Desd will
continue or be reinstated as if the discharge, release or arrangement had not ooowrred

15, MISCELLANEOUS

15.1. Continuing Security

This Security is a continuing security and shall exrend 10 the uiﬁmat& halarice of the Secured Liabilities for the Security Pﬁrmd
regardiess of any inermediate payment or discharge in whole or in part
15,2, - Tacking

The Lender shall perform its obligations under each Faclllty Agreement {including any obligation to make available further
advances),

16, RELEASE

16.1.

The Lenderis not obiigeé 0 comader a request by me Bmmwez" f{sr a pamai release of the Security prierto zhe fu‘ii and ﬁna}
redemprion of the Secured Liabilities.

16.2.  Anysuch release and the terms of that releass are at the Lender’s absolute discretion and subject to payment of any costs incurred
T . . .

by the Lender in deating with such release (including, without limitation, the costs of any valuations required by the Lender and its
legal fees.

37, NOTICES

173

All communications hetween the Parties under this Deed shall be in English.
17.4,

Arry notice from the Borrower to the Lender under or in connectdon with this Deed must be made in writing and sent to Lender by

post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective until the
- Lender has actuadly received it

17.3.  Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent o the :
Borrower by post, hand delivery, emall or text using the Borrower's contact details provided (and updated) under the terms of the
Facility Agreements.
C 174

A notice sent by the Lender to the Borrower: {a) by post shall be deemed to be effective two Working Days after the date of postiag
{properly addressed and stamped}; (b3 by hand delivery, shall be deemad 1o be effective at the time of delivery; or {¢) by email

or text shall be deamed to be effective on the date of sending unless it is received after Spm {UK time), in which case it shall
be deemed only to become effective on the next Workdng Dav,

18, GOVERNING LAW AND JURISDICTION

18.1.  This Deed and any non-contractual obligations arising out of or in connection with it are poverned by English law. .

18.2. The courts of Fngland have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed (including a
dispute relating to the existence, validity or termination of this Deed or any non-contractusl obligation arlsing ont of or in
connection with this Deed) {a Dispute),

18.3.

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly so
Party will argue to the contrary.

Thiz Dezd has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed

7
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- Schedule 1

'_ Real Proper fv !

o property: ScowTHoevE FAgisHes SHetoine Lénte(
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Title number(s): Qg‘%z&%ﬁﬁg ,@ - |
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T hs3r3z s
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Scheduﬁe 2

Definitions &nd Emermetmmn

i

Definitions
Ins this Deed:

Act means the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, Heence, exem!}{iﬁn, filing, notarisation or registration,

Charged Property means all Property Included in the definition of Security Asset and, where the context so tequires, includes any buildings
on that Property.

Delegate means any delegate, agent or attorney appointed by the Lender or any Receiver.

- BEvent of Defauk means any event or ciroumstance specified in any Facility Agreement which would entitde the Lender 1o demadnd payment

of the balance cutstanding under thar Facility Agreement oz to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.
Finanee Document means any Facility Agreement and any Lender’s Security Document.

Group means the Borrower and its Subsidiaries for the tme being.

Inteliectual Property Rights means:
any know-how, patent, rade mark, service mark, design, business name, topographical 6r simifar nghr
any copyright or other intellectual property right;
any interest (including by way of loence) in any of the above; or
. any apphcation for anv of the above,
in each case, whether registered of not,

Boowp

lnvestments means the Shares and all other shares, stocks, debentures, bonds or other securities or investments owned by the Borrower :
or held by any nominee, ustee, custodian or clearance system on its behalf. e

Legal Charge means a legal charge entered nto by the Borrower creating Security over its estates or interests in a specified Property
(or Properdes) to sequre its obligations under any of the Finance Documents.

Lender's Security means the Scourity created or expressed to be created In favour of the Lender pursuant to the Lender's Seeurisy
Diocuments.

Lender's Securlty Documents means: )

3. this Desd;

&, any Legal Charge; and :

¢. any other document entered into by ihe Bsrmwer créating or exprﬁsseé to create an}r Sez:unry over all or any partofi 15 assets o
secure the obligations of the Borrower under any of the Finance Document,

Party means a party to this Deed,

Property means any freehold, ktase}'m.id or commonhold propeity.

Receiver means a receiver of Tecaiver and manager, in each case, appointed under Ithis Deed. .

Secursd Liabilides means all present and future oblizations and Habilities (whether actual or conﬁngem and whether ciwéél jointy or

severally or in any other capacity whatsoever) of the Borrower to any Secured Pany under or in connection with the Finance Documents
including without lnitation, any costs incorred by the Lender in enforcing the Lender’s Securiny.

" Becured Partles means the Lender or any Receiver or Delegate.

Security means a morigage, charge, pledge, Hen or other security interest seturing any obligation of any person'or any other agreement or
arrangement having a similar effect.

" Security Asset means any asset of the Borrower which is, or is expressed to be, subject to any Security created by this Deed.

Security Period means the period beglaning on the date of this Deed and ending on the dare on which &1l the Secured Liabilides have been
unconditionally and irrevocably paid and discharged in full,

. Shares means all shares in any member of the Group (other than the Borrowear) owned by the Borrower or held by any aominse, trustes,
- custedian or clearance system on its behalf,

_ Bubsidiary means a subsidizry within the meaning of section 1159 of the Companies Act 2006,

Working Day means any day from Monday to Friday except for any bank or public holidays in Englafzd and Wales,

B
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2. Consgucton

23.
a.

S RE.

K.

w

2.5,

2.6.

2.7,

2.8,

Unless a conirary mdacaim apgmara any reference in this De&d £ : :
any Secured Party, the Lender, the Borrower or any Party shall be construed 5o asto mciuds its successors in mﬂe, pemztm:}
assipgns and permitted transferess to, or of, its rights and/or obligations under the Finance Documents;

an amendment includes a supplement, novation, extension {whether of maturity or otherwise), restatement, re-enaciment or
replacement [in each case, however fundamental and whether or not more onerous or involving any change inor addition tw the -
parties to any agreement of document) and amended shall be construed accordingly;

agsets includes present and future properties, revenues and rights of every description;

a clearance system means a person whose business {s or includes the provision of clearance services or security accounts, or any
nominge or depositary for that person;

dispesal includes a sale, transfer, assignment, grant, lease, cence, declavation of trust or other disposal, whether volontary or
involuntary and dispose shall be construed sccordingly;

a Finance Docwment or any other sgrecment of instrument is & reference 1o that Finance Document or other agreement o7
instrument as amended; :
a peraon includes any individual, firm, company, corporation, government, state or agency of 8 state or any association, wust, JO]ﬂI’
venture, consortium, parinership or other entity (whether or not having separate legal personalicy);

a regulaton includes any regulation, rule, official directive, request or guideline {whether or not having the foree of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, selfregulatory or other
authority or organisaton;

any righis in respect of an asset includes:

() all amournts and procesds paid or payable;

(#) all rights to make any demand or claim; and

- (@i} all powers, remedies, causes of action, security, guarantees and indemnities, in cach case, in respect of or derived from that

assen

" any shave, stock, debenture, bond or other security or ivwestment includes:

{i¥ anydividend, interest or other distribution paid or payvable;
{if} anyright, money or property accruing or offered at any time by way of redemption, substitution, exchange, bonus ot
preference, under option rights or otherwise;

i) any right against any clearance system;

{iv) any right under any custody or other agresment (including any right to require delivery up of any cash or ather assets); and
{¥} any cashor securites acconnt maintzined by any custodian or other ontity,

ineach case, in respect of that share, stock, debenture, bond or other security or investment;
the term this Security means any Security created by this Desd;
an agreement, insgrument or other document to which it is a party includes any agreement, instrument or other dociifent issued -
in the relevant person's favour or of which it otherwise has the benefit (in whole or in part); and

. a provision of law is a refersnce to that provision as amended or re-enactad.

Clauze and Schedule headings are for case of reference ondv and do not affect the interpretadon of this Deed,

Undess & contrary indication appears, a term used ip any other Finance Document or in any notice given under or in connection with
any Finance Docwment has the same meaning in thar Finance Document oy notice as in this Deed.

An Event of Diefault is continuing if it bas not been remedied or waived.

Any covenant of the Borrower under this Deed (other than a payment obligation which has been discharged) remains in force
during the Security Period.

The rerms of the other Finance Documents and of any other agreement or instrument between any Pardes in relation 1o any Finance
Document are incorporated in this Deed to the extent required 1o ensure that any purporied dispositlon, or any agreement for the
dispusition, of any Property contalned in this Deed is 5 valid disposidon in accordance with section 201} of the Law of Property
{Miscellaneous Provisions) Act 1989,

If the Lender considers that an smount pald to it under 8 Finance Document is capable of being avoided or otherwise set aside on
the liguidation or administradon of the payer or otherwise, then that amount shall not be considered to have been {rrevocably paid
for the purposes of this Deed.

~ Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any disposal of that Security Asset.

Third party rights

3.1

3.3,

3.3

Unless expressly provided to the conrary in a Finance Document, a person who is not a Party has no right under the
Contracts {Rights of Third Parties} Act 1999 {the Third Parties &ct) to enforce or to enjoy the benefit of any term of
this Deed.

Norwithstanding any term of any Finance Documant, the consent of any person who is not a Party is not required to rescind or vary '_
 this Deed ar any time. .

Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforee and enjoy the benefit of any Clause
which expressly confers rights on it, sublect to paragraph (b} above and the provisions of the Third Partes Act

iy
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