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Registration of a Charge

Company Name: ANGEL PROPERTY SOLUTIONS (NE) LIMITED

Company Number: 10724006

Received for filing in Electronic Format on the: 30/08/2023 XCAZHNMI

Details of Charge

Date of creation: 25/08/2023
Charge code: 1072 4006 0009
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 187 STANHOPE ROAD, SOUTH SHIELDS, NE33 4RT REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER TY190259

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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: ASHLEY GARTHWAITE

Electronically filed document for Company Number: 10724006 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10724006

Charge code: 1072 4006 0009

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 25th August 2023 and created by ANGEL PROPERTY
SOLUTIONS (NE) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 30th August 2023 .

Given at Companies House, Cardiff on 31st August 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



| certify that this a true and complete
sy et B aviginal document

A Fo.E 2T

CEMG Solicitors
CAbbey House e ol e S
- Abbeywoods Business Park-

Debenture Durham DH15TH L S

“This is an important document. You should take independent legal advice before signing and sign -
only if you want to be legally bound. If you sign and the Lender is not paid, you'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 is dated 15 JOK 12073 and made by ANGEL PROPERTY SOLUTIONS (NE) LIMITED
(company number 10724006) whose registered office is at Fernwood House, Fernwood Road, '

o Jesmond, NEWCASTLE UPON TYNE, NE2 1TJ (the Borrower) in favour of Together Commercial

" Finance Limited (the Lender).

~ BACKGROUND: . o o
1. The Borrower enters into this Deed in connection with the Facility Agreements (as defined

in Schedule 2 (Definitions and intefpretation) to this Deed),

"y Itis intended that this document takes effect as a deed notwithstanding the fact that the
_Borrower may only execute this document undex hand.

Signatories ;_J S

EXECUTED as a deed by ANGEL BROPERTY SOLUTIONS (NE) LIMITED acting by a director -

- Director signature R o Name. e

.'-'_Infhepresénceof=' B e e _ I o

. Witness signature . : " Name

. Addzess A@(bé'vl Heau F(QMM wieek GUANES Phet:
oR P ZiAnn brL S TH - | |

. EXRCUTED as a deed by ANGEL PROPERTY SOLUTIONS (NE) LIMITED dcting by a director
and director/secretary

Shaoson. 'S\\;ﬁ\_ej_.\__w_i\ﬂ@f;’,\bm_;__,______,__.‘-
Director signature ) B o S . Name o
o IR Asitpn (2t bedire
Pirector/beeretary-signature A’l{}é’b) Heje QRGNS Name | _ '
DUSINES) FALe DULEHAM DYISTH -

1 [ebentare



" 1.. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 {Dbﬁni’ﬁohs}, 2 (Céns'truciion) and 3 (Third party rights) of Schedule 2
(Definitions and interpretation). :

2. CREATION OF SECURITY

2.1,
a,
b.

2.2,

<.

General . K o : i : . o
The Barrowee shall pay or discharge the Secured Linbilities in the manner provided fot in the Finanrce Documents,
All the security created under this Deed is:

(i} created in favour of the Lender; o

(i) created over present and future assets of the Borrower;

(ifi} security for the payment of all thic Seeured Liabilities; and’ : - :

(iv} made with full tide guarantee in accordance with the Law of Property (Miséellancous Provisions) Act 1694,

Land

The Borrower charges: o - ) : .

(i} byway of legal morigage 4ll éstatés or interests in any Property nowowned by it: 1his includes the feat property Gl any}
specified in Schedule | (Real Property); . o

(i}~ (1o the extent that they are niot the subject of a legal mortgage under paragraph (i) above) by way of fixed charge all estates or
.Interesis in ary Property now or subsequently owned by it and

- () by way of equilable mortgage ali equitable interests in any Property now ot subsequen tly owned by it which now ormay in the

futtiee belong Lo the Borrower (including, for the avoidance of doubt, the right to receive a transfer, o7 to divect the transfer, of
any shares or membership rights which the Borrower holds in any company orassociation connected sith the Property).
Areference in this Clause 2 1o a charge of any Property includes:

A1) afl buildings, fixtures, fittings and fixed plant and machinery on that Property;and. - ) S
i)Y the benelit of any cavenants for title given or entered into by any predecessor in tle of the Bofrower in réspect of that

Property or any moneys paid or payable in respect of thase covenants,
The Borrower authorises the Lender to:
{i) datethisDeed: : [
(i) correct any wroigly completed name or address; and/or o ] : : o :
(ifi} insertor cofrect the title number of any Charged Property againsi its description, i each case lorthie purpose ol identifying
that Charged Property and/or the registration of this Deed as a registered charge, .
Other assets )
The Borrower charges by way of a first fixed charge: .
its fnterestin all investments; ) o o . ) ) :
to the extent that they are not the sulsject of 5 mortgage or a first fixed charge nndera Legal Charge or Clatise 2.2 (Land), al! plam
and machifiery cwned by the Borrower and its interest in any plant or machinery in its possession; :
all of its rights in respeel of any contract or poticy of insurance (zken out by it or on its behalf or in which it has aninterest but
excluding any rights under any liability insurance eontraci or pelicy in respect of liabilities of the Borrower to third parties;
all of its Intellectual Property Rights;

" its goodwill (including, without i¥mitation, the goodwill relating to any business cartied on by itat any Property);

the benelit of any Authorisation (statatory or othervise) held in connection with its use of any Security Assel;

the right to recover and receive compensation which may be payable to it in respeat of any Awtherisation referred to i paragraph
{fyabove;

its uncalled capital; and

- the benefit of atl rights in velation 1o iy itér in paragraphs {c} to (h).
" Floating charge

The Borrower charges by way-ola first floating charge all of its assets fiot o therivise éffectively miorigaged, charged or assignéd

under a Legal Charge or by way of fised moitgage, charge or assignmers under this Clayse 2.

Exeepl as provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause 2.4 intoa

fixed charge as regards any of the Borrower's agsets specified in thai nalice, if:

(i)  anCvemof Defaultis conlinuing; or .

€if) the Lendér considers those assets (o be in danger of being seized or sold under any lorm of disirass, atachient, execution oy
other legal process or to be otherwise injeopardy.

The floating charge ereated by this Clause 2.4 may noi beconverted into a fixed charge solely by reason of:

) theoblsiningofa moralorium; or

(ii} anything dono witha view ta obtaining & morateriem, under section 1A of the Inséivency Act 1986.

The fleating charge created by this Clause 2.4 shall (in addition to the circumstances when this may oveur udder the general lavw)
automatically convert into a fixed charge over all of the Borrower's assets il anadministrator is appointed, or the Lender receives-
notice olan intention to appoint an administrator, in respect of the Borrower.

The floating charge created by this Clause 2.9 §s 2 qualifying fleating charge for the purposéof paragraph 14 of Schedule B to tie.
Insolvency Act 1986, ’ :

3. REPRESENTATIONS - GENERAL

2

The Borrower nvakes the represcntations aad warritics sovout in his Clavge 3.

3.4,
a.

b.

3.2,

Teds a mited Hability cé:pormion, duly incorporated sisd ¢ilidiy existing wnder the law of its jurisdiction of incorporation.
It and cach of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.
The obligations expressed to be assumed by itin each Finance Document are legal, valid, binding and crforceable obligations,
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3.3 'Thednley inio and performance by it of, and the transactions contemplated by, the Finance Documeints do not and will not conflict
with:
a. anylaw or regutation applicableto it . —
- b.- itsor any of its Subsidianies' constitutional docuinents; or - o - e A
.. any agreement or instrument binding upon it or any of its Subsidiaries or any of itsor any of its Subsidiaries’ assets.- -
3.4. _ Ithas the power to enter into, peeferm and deliver, and has 1aken alf necessary action to authorise its eritry tnto; perrommnce'and' )
~ delivery of, the Finance Documents to which il is a party and the transactions contemplated by those Finance Documents.
3.5,  All Auihorisations required or desirable: S . )
4. to enable it lawfully to enter into, exercise its rightsand comply with its obligalions in the Finarice Doctimenis to which it is & panty;
and
B. to make the Finance Documents to whieh it is a party sdimissible in evidence in its jurisdiction of incorporation,
have been obtained or effected and are in full ferce and effect. :

4, Thethoice of governing law of the Finance Documents will be recognised and enforced in its jurisdiction of incorporation. o
b. Anyjudgment obtained in relation to a Finance Document in (he jurisdiction of the governing kaw of that Finance Document will be
recognised and enforced in its jurisdiction of incorporation.

2.7.  This Deed creates the Securily 1l purports to create and is not liable to be avoided or othierwise setaside on the iquidation or
adminisiration of the Borrower or othenwise

4. ‘Fhe tepresentations and warratities in this Deed Gincluding in this Clause 3) are made by the Borrower on the date of this Died.

b. Unless a representation and warranly is expressed to be given at a specific date, the representations and warranties under this Deed

“ate deemed 1o be made by the Barrower by reference to the facts and circumstances then existing on each date during the Securily
Period.

4. RESTRICTIONS ON DEALINGS
" The Borrower shali not:

4.1, cresle or permil to subsistany Securjty over any Seeurity Asset; ) ) . _
4.2, . enterinto any lransaction to sell, lease; licence, transfer or orherivise dispdse, or part ivith possession, of all or part of any
- Security Assetyor o
4,3, accept a surrender ef any lease ortenancy or confer upon @ny person any right to voeupy 2 Charged Properly,except with

- the prier wrilten consent of the Lender.
5 LAND

a,- “Thie Borrower represents and warranis to thie Lendes that (cxcepl as diselosed to the Lender in wrillng before the date of this Deed):
(i} no breach of any kaw, regulation or covenart is continuing which adversely alfeets the value, saleability or use of the Charged
) Property;

{ii) thoreis o coveiiant, agreement, stiputation, reservation, condition, interest, right, casement, claim or othey mialter
whatsoever adversely affecting the Charged Property; .

(iliY nothing is cutstanding which would be an ovesriding interest, ovan tinregistered fiterest which overrides lirst regisirationor
registered dispositions, over Lhe Charged Propesty; and i

(iv) all facilities necessary for the enjoyment and use of the Charged Properly are enjoyed by the Charged Properly.

5.2,  TheBorrowershall: S
4. exercise its fights and comply with ilsobligations undet each lease coniprised in; of covenants inrespect of, the Charged Property in
a proper and Limely manner; and
b. notdo of allaw to be done any act as a result of which any tease comprised in the Chiarged Property may become liable to forfeiture -
_orotherwise be terminated or any covenant in respect of the Charged Propeny be breached.

§3. - The Borfowar shall ensure that ail buildings, plant, machinery, fixtures and fttings on the Charged Property are maintained in
good and substaniiat repair and condition and, as-approptiate, good warking order.

5.4,  TheBorrower shall perform all of its obligations under any Taw or regulation aflecting the Charged Property and, within 14 days
after the reccipt hy it of any application, requireinent, order or notice served or given by any public, local or other authorily withy
. respect 1o the Charged Property {or any partof it):
4. deliver a copy Lo the Lender; and ) ‘ .
" b, infornithe Lender of the steps taken or proposed to be taken to comply with the relevint requirement, erder or notice.

5.5, The Borrower shall grant the Lender or its lawyers on request all facilities within the pewer of the Borrower to enable the Leridey
. orils lawyers {at the expense of the Borrower) to:
2. carry out investigations of title 1o the Charged Property; and
- b.-. make such enquiries in refation to any part of the Charged Property as a prudent chargee 1ight carry oul:

U
o

A [f thé Borrower fails Lo perform any obligations under the Finance Documents which alfeét the Charged Property, it shill allow the
" jender or any of its agems and conlraclors 12
(i)  enter any part of the Charged Property; o ) : S
(i) comply with or ehjcet to any notice served ofi the Borrawer in respect of the Charged Properiy; and o
(iii} 1ake any action the Lender may reasonably consider necessasy or desirabli 1o prevenl or remedy any breach of any such
) obligation or comply with or abject to any such notice.
b, The Borrower shall, immediatety on dertand, pay the costs and expenses of (he Lender and is agents and contractors ificl tredin
- connection with any actioh eaken by it under this Clause 5. )
. The Lender is notobliged to account as mortgagee in possession @5 a result of any action taken under Lhis Clause S.
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o

5.11.

b

The Borrower shall ensiirs at 41§ Himes contracts of insurance (Insuraricas) are maintained in full farce and effect whick: -
(i) insurc the Borrower's interests in the Charged Property and the plant, machinery, fixtures and fittings on the Charged
- Froperty for their full replacement vaiue (being the 1012} cost of entirely rebuilding, reinstating or replacing the relevant asset
if It is completely destroyed, together with alt related fees and demolition costs);
H)  provide cover for all normally insurable risks of Toss or damage for such a property; o
(it insure-against public liability and such other risks as a prudent company in the same husiness as the Borrowee would insire;
and
{iv) insurc any ofher visks which the Lender niity icasonably require, L R
The Borrower shall use its reasonable endeavours to ensire that the Lender recoives a wapy of the policy, certificate or'cover niote
relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
any related information which the Lender may reasonably require.

" The Borrower shail: )
(i) comply with the terms of fis Insurances; . - .

(i) not do or permit anything to be done which may riake void or veidable any such frisurances;

(i) comply with all reasonable risk improvement requirements of its insurers; :

(iv)" “pay each prémium promptly and in any event before the relevant period of insurance begins; and

(v} doallother things neeessary to keep such Insurances in force. C S

If the Borigwer fails to insure (or keep instred) the Charged Properiy and/or the plant, machinery, fixtures agad fittings on the )
Charged Property to the satistaction of the Lender, the Lender may insure any of them and the Bosrower shall be liable for the costs

- of such insurance (including an administzation foe covering the Leader's ime spent in arranging it). The Borrower hereby

acknowledges that any insurance effected by the Lenderis lor the Lender's benefit only and may by cancelled by the Lender at any
time withour giving notice to the Borrower.

Alt amotuints received or receivable under any Insurance shall be applied: . -

{i)  inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lendeér may agree’ or

(i) - after an Event of Defaull has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

The Borrawer shall permit the Leader and any person nominated by it at all reasonable times o enter any partof the
Charged Properiy and view the state of it

IFthe Borrower acquises any Properly alter the date of this Deed 1t shall:
{i) notily the Lendar immediately;
(i} " on request by the Lender and atthe éast o the Borrower: . e . ] : :
A. provide the Lender with a certificate of or report on title on property addressed t6 the Lender toncerning those ltems which
may properly be soughl to be covered by a prudent mortgagec in a lawyer’s teport of this nature; and
" B. promply execute and deliver to the Lender a Legat Charge over that property in the Lenders standard form; .

- (it} ifthe title to that frechold or leaschotd property is registered al HM Land Registry or requtired to be so regisiered, give Hivi '

Land Registry written noties of this Security; and .
{iv) ifapplicable, easure that this Security is correctly noted in the Registor of Title againgt that 115 at HM Land Registey.
I the consent of the landiord in whom the reversion of a lease i vested i required for the Borrower Lo execute a Jogal mortgige
over that lease, ihe Borrower will not ba required to perforn that ebligation unless and umil it has obtained the langdlord's consent
The Borrower shall use its reasonable endeavours 1o obtain the landtord's consent.

“The Batrowei consents to a réstriction in the lollowing terms being gitered on the Register of Titls refating toany Froperly
registered al HM Land Registry: “No disposition of the registered estaze by the proprietor of the registered cstale is 1o be registered
withoul a writtenconsent signed by the proprietor for the time being of the charge dated [*] in favour of Together Commercial
Finance Limited referred o in the charges register [(or their conveyancer)] or, if appropriate, signed on such proprictor’s behalf by
fits secretary or conveyancer] (Standard Form P, B
To the extent this Security fails to take effect as a tegal charge, it shall take élfect as ari equitable charge, in which case the

Borrower: (i) consents Lo & notice in the follawing terms being entered on the Register of Title relating 1o any Property registered al
HM Land Regisiry: “No disposition of the regisicred estale by the proprictor of the registered estate is 1o be registered without a
written consent signed by [Lender Company Name?l of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or {their
tonveyancer]){Standard Form N)."; and (i) authorises the Lender 1o sign any application for the registration ol that notice on
behatf of the Bortower,

* Where this Security is not a first marigage, the Borrower shali comply wilh the terms and coriditions of iis first martgage on the

Property and use its best endeavours to oblain the consent of the first marlgagee o the zegistration of this Security at the Land
Registey,

The Borrower'shall enly commence buildiag warks on the Propeity with the prior wiilten consent of the Lender,
Where the Propenty is subject 1o an application for planning permission, the Bersower shall:
(@)} develop the Property in compliance with the relevant planning permission; ]
(i) notify the Lender regularly (al intervals 1o be confirmed at the Lender's discretion) of progress with the relevaiiy building
works (Ihe Works) and disclose 10 the Lender ali related contracts, notices and planning information; :
“(iii} notify the Lender in writing at Ioast 12 months belore (or, if 1ess than 12 months remain, as saon as passible) the deadline for
commencing the Works under any relevant planning permission;
(iv) procuse warranties for the Works in favour of the Lender in a form aceeptable to the Lerider;
(v} - forany thied party contract associated with Lhe Works, procure thal the Lender has appropriate stepin rightsina form
acceptable to the Lender;
Vi) comply with the Lender’s directions regarding the Warks and comply with the Lender's surveyot inhissher review of the -
Works (and the Borrower hereby agrees that the Leaders surveyor's fees for this review are for the account of the Borrower);
- oand
{vii) indemnily the Lender forall costs associated with the Works and related planning/development matters.

6. WHIEN SECURITY BEGOMES ENFORCEARLE,.

6.1,
6.2,

4

This Securily shal! become immediately énforcesble i #n Event of Default ocears and is continuing. ) )
After this Sceurity has become enforceable, the Lender may enforee all or any part of this Secarity in-any manner it sees i, )
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6.3,

The pover of sale and sthier powers conferred by section 101 of the Aci, a3 ariicrided By this Deed, shall be immedialely
exercisable at any lime after this Security has become enforceable.

7. ENFORCEMENT OF SECURITY

7. o _ _ : R
d,. Forthe purposss of all povers implied by siatuté, the Sceured Liabitities are deetnved 16 have become dueand payable on the date of
. this Decd. ) )
. Section 105-0f the Act {restricting the powes of sale) and scction 93 of 1hé Ait (restricting the right of consolidation) dé ot apply to
this Security.
€. Thestatutory pewers of leasing conlerred on the Lender are exténded so as toauthorise ihe Lender to lease; hake agreements for
leases, accept surrenders of leases and grant options as the Lendér may think fit and without the need 1o comply with any provision -
of section 99 or séction 100 of the Act. :
74, Neither the Lender nor any Receiver shall bie Tiable, by reason of enfetinig into possession of a Security Asset; to aceount
as mortgagee in possession or for any foss on realisation or lor any default or omission for which a mortgagee in possession
o might be Jiabie. .
7.3, The Lender and each Receiver is entitled fo 21l the rights, powers, privileges aiid irmunities conferred by the Act on
mortgagees and receivers duly appointed under the Act, éxcept that section 103 of the Act does not apply,
7.4.  Noperson (including a purchaser) dealing with the Lendér ot a Receiver or thelr agesits need enquire:
& whether the Secured Liabilities have become payable; By -
b. whether any power which the Lenderor 2 Receiver is purporling to exarcise has bietome exercisable or is being properly cxcreised;
e. ‘whether any money remains due under the Finande Documents; or i
d. how any money paid to the Lender of to that Receiver is 1o be applied.
75 . - _ .
4. . Avany e after this Secusity has become enforteable, the Lender may:
(i) redeem any prior Securily against any Security Assel; )
(i) procure the transfer of that Security to itsel; and/or ) _ o _ : _ )
{iiy sctile and pass the accounts of the prior mortgagee, chirgee of eacumbrancer (and dny accounts so seteled and passed will be,
E in the absence of manifest etror, conclusive and binding on the Borvower).
b.. The Barrower shall pay to the Lender, immediately on demand, the costs and expenses ineurred by the Lender in connection with
_any such redemption and/or transfer, including the payment of any principal or interest, )
7.6. - If this Securily is enforced at a yime when no amount is due imder the Fipance Documents buf at a lime when smiounts may or
will beeome dug; the Lender (or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
orother account selected by it.
8. RECEIVER
. 4. Exceptas provided below, the Lender may appoint any oug or more persons lo bi a Recelver of all or any part of the Seeurily Assets -
il:
) this Sceurity has become enforceable; or
(i) - the Borrower so requests the Lender in writing at any 1ime. o R
B, Anyappointmernt under paragragh (2} above shall be by deed, under seal orin swriting whder'its hand. } _ .
"¢, Except as provided helow, any restriction imposed by faw on the right of a mortgagee Lo appointa Receiver (including uader section’
109(1} of the Act) does not apply to this Deed. )
"d. The Lender i$ not entitled to appoing a Receiver solely asa result of the obtaining of 2 moratorium (or anything done with a view to
_obtaining a moratorium) under section 1A of the Insolvency Act 1986 :
B.2. . Thelendér may by writing under its hand remove any Receiver appoinied by il and ay; whenever it thinks fi, appoint a new
Recaiver in the place of any Receiver whose appointment may {or any reason have lerminated,
#3.  The Lender may fix the remuncration of ary Receiver appointed by il and the maximom ¢ate specified in section 109(6) of the Act
shail not apply.
84, - S ST o o
A A Heceiver will be deemed 1o ba theagent of the Borrower (o1 2!l purposes and accordingly will be deenied to be fn thesaime
. position as a Receiver duly appointed by a morlgagee under the Acl. The Borrower shali be responsible for any contracts,
. cogagements, acls, omissions, delaulis and losses of a Receiver and for any liabilities incurred by a Receiver.
b: The Lender shall not incur any liability (either to the Borrower oT to any other person) by reason of the appointment of a Receiver or
h for any other reason.
CRE. Torhe fullest extent allowed by law, any right, power or discretion conferred by this Deed {(either expressty of impligily} or by law

5

a.1.
&

9.2,

T

~on a Receiver may after this Security becomes enforceable be cxercised by the Lenderin relation to any Seevrily Asset without

first appointing a Receiver and notwilhstanding the appointment of a Receiver.

.- POWERS OF RECEIVER

A Neceiver has i1 of the rights, powers and discretions sel out below o this Claiise @ in addition 1o thase conforred on il by any law.
This includes all the rights, powers and discretions conferred on a receiver (or a receiver and manager? undes the Actand the
‘Insolvency Act 1986, )
[f there s more thae one Receiver holding office al the same time, each Recelver hay excrcise all of the powers conferred on g
Raceiver under this Deed individually and to the exclusion of any other Receiver.
.AReceiver may:
take immediate possession of, get in and realise any Securily Assey;
enrry on any business of the Borrower in any mansier it thinks fit; : . . ) ]
appoind and discharge managers, officess, agents, accountants, servants, workmen end others {or tre purposes 6f this Deed upon
such terms as to remuneration or otherwise as it thinks i
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‘4. discharge any person appointed by the Borrowei; ) . : o

€. . raise and borrow money cither unsecured or dn the security of any Security Agset and generally oivany terms and for whatever
purpose which it thinks fil;

f. - sell, exchange, convert into moncy and realise any Security Asset by public auction or private contract and generally in any manner
ard on any terms which it thinks fit, in which case: ] .

" @) the consideration for any such transaction may corsist of cash or ron-cash consideration and any such consideration may be
. payablein a lump sum or by instalments spread over any period which it thinks fit; and
iRy fixtures, other than Jandiord's fictures, may be severed and sold separately fram the property containing them without the
. . censent of the Borrower;

g letany Security Asset for any teprrand at any rent (with or witkiout a prermiam) which'it thinks fit arid may accepl asureender of
any lease or tenancy of any Security Asset on any terms which it thiinks fit {including the payment of money to a lessce or tenant on’ )
asurrender); B ) )

. sestle, adjust, refer to arbitration;, compremise and arrange any elaim, account, dispute; giiestion or demand with or by asny person

wha s or claims to be a creditor of the Borrower or relating in any way to any Security Asset; )

bring, prosecute, enforce, defend and abandon any action, suit of proceedings in relalion to any Security Asset which it thinks fit;

- give a valid receipt for any moneys and exccite any assurance or thing which may be proper or desirable for realising any Security

Asset. .

delegate its powérs in aceordance with this Deed:

e e

=

€} elfectsny repair or insurance and do any othir act Which the Borrowsr might do in the ordinary conduct of s busingss ta )
_protector impiove any Security Asset;
i) commence and/or compleie any bu ilding speration orother works; and ) ) o
(iit) "apply for and maintain any planning permission, building regulation approval or any other aithorisation, in edch case as i
thintks fit; and '

1) doallother acts and things which it may consider necessaty or desirabla for realising any Security Asset ar incidenial o1
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of thds Deed or faw;

i) . exercise in relation to any Security Asset a1l the powers, authorities and things which it would be capable of excreising if it
were the absohite Beneficial owner of that Securily Asset; and (iif) use the name of the Borrower for any of Lhe above
purposes. .

10, APPLICATION OF PROCEEDS

10.1,  Alkamounts from tme 1o lime recaived 6f recovercd By the Léader orany Receiver purswani to the tetms of this Deed dria -
connection with the realisation or enforcement of ol or any pari of this Security shall be held by the Lender and applied in the
following order of priority: . : B

- 8. inortowards payment of or provision for the Sceared Liabilities jn the follawing order:
(i) inpayment ¢f any sums owing to any Receiver or any Delegate; S : B :
(i} in payment of alf costs and expenscs incurred by any Secured Party in conneciion with any realisation o enforcemcnt of the
Lender's Securily in accordance with the terms of the Facility Agreements; and
(ili} in payment to the Lender in accosdance with the Facility Agreesents; and
b. in payment of the surplus (if any} Lo thic Borrower or other person entitled to it ) .
10.2. ThisClauge 10 is subject to the payment of any claims having priority over this Sccurity; This Clause 10°docs 5ot prejudice tho right .
- of the Lender to recover any shortfall from the Borrower.

11. . DELFGATION

11.1.  Pawerof Attoriey i L - . i S : ‘
The Lender or any Reeeiver iiay, atany time, delogate by power of attorney or stherwise 1o any person for any period, all of any .
) right, potver, authority or discretion exercisable by itunder this Deed.
"11.2. . Liability . L
Neithar the Lender nor any Receiver shall be bound to-supervise, or will be i any way resporsible for any damages, -
costs o losses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-dcelegate,

12,  FURTHER ASSURANCES

12.1. The Borrower shall promptly, af its own expense; take'whatever action the Lender o1 a Receiver may require for:-

a. crealing, perfecting or protecting wny sccutity over any Security Assel; or o

b. facilitating the realisation of any Sceurity Assel, or the exerciseof any right, power or discretion exercisable, by the Lender or any
Receiver or any of their respective defegates or sub-delegates in respeet of any Security Asset. o

~ 12.2. - Theaction that may be required under parsgraph (a) above includes {without insitation): ]

a.. lhe execution of any morigage, charge, transfer, conveyance, assignment or assurance in respect of anyasset, whetheriothe”
Lender, its noniinee or any other person: or :

b. . the giving of any netice, order or direetion and the making of any {ilitig or regisitalion, which, in any such case, the Leader may
consider siceessary or desirable.

13..  POWER OF ATTORNEY

The Borrower, by way of sceurity, freeviscably anid severally #ppoints the Eender,cach Receiver and any of their reégpective delegates or
sub-delegates 1o e itsatterney with the full power and authority of the Borower to execue, deliver and perfect ali deeds, instruments
and other decuments in its name and otherwise on jig behall and (i ¢lo or cause to be done all acis and things, in ¢ach case, which may
be required or which any attomey may, in its absolute discretion, deem necessary for carrying out any obligation of the Borrower under’
ar pursuant ta this Deed or generally for enabling the Lender or any Receiver to exercise the respective pewers conferred on them under

. this Deed orby law. The Borrower ratifies and conlirms whatever any allorney does or purperts to do under its appointment under this
Clause 13
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'_ 18.2.

_ 14, PRES'ERVATIONOF SECURITY

If any discharge, reléase or arsangsment (whether i respect of the abligations of the Bocrower ar any sectirity for those ebligationsor -
otherwise) is made by the Lender in whole or in part on the basis of any payment, securily or other disposition which is avolded or must

_be restored in insolvency, liguidation, administration of atherwise, without fimitation, ihe Hability of the Borrower uader this Deed will
continue of bo reinstated as if the discharge, release oy arsangement had not océuryed,

15.  MISCELLANEGUS

15.1. Continuing Security | _ o o SRR : : _ S
This Security is a continuing security and shall éxténd to the alimate batanceof ihe Secured Liabilities for the Security Petiod
regardless of any intermediate payment or discharge in wholo or in par.

15.2. Tacking

- The Lender shali perform its obligations under edc

K Facilily Agresment Gncluding aay obligation 1o miake available further
~.-advances).

16, . RELEASE

16.1. The tender i fiot obliged 16 consideratequest by the Borrower for a partial releasc of the Sceurily piior to the full and fiiial
redemption of the Secured Liabiliiies. ) .
16.2.- Anysuch releasearid she terms of that release are al e Leader's absoldte diséretion and subject o paymeit of any costs incurred

- by the Lender in dealing wilh such release (including, without fimitation, thetosis of any valuations required by the Leader and its
“fegal fees.

17,  NOTICES

17.1; - Al commidnications Lietween the Parlies under this Deed shall be in English. S o
17.2. Anyrotice from the Borrowerio the Lender under or in connection with this Deed miist be made in vwiiting and sens to Lenderby .
: post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shali not be deemed tobe cffective until the
Lender has actually recefved it
17.3.. ‘Anynotice fromi the Lender to the Borrower under or in connection with this Deed mustbe made in writing and seat to'the

- Bofrawer by post, hand dclivéry, email or text using the Borrower's comtact delails provided (and updated) under the terms ofthe .
Facilily Agrcements.

7.4 A notice sent by the Lender 1o the Borrower: (a) by post shall be desmed (o b elfoctive 1wo Workinig Days afler the date of posting
(properly addressed and stamped); (b} by hand delivery, shall be deemed to be effective al the time of delivery; or (¢) by cmail

* o1 text shall be deemed to be effective ot 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 Working Day. :

18, . GOVERNING LAW AND JURISDICTION
18.1.  This Deed and any non-contiactual obligations arising bul of or in connecticn with itare governed by Eriglish law:

The courls of Fagland have excusive jurisdiction to settle aty dispute arising out of or in connection with this Deed (includinga’

dispute relaling to the existence, validity or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) {a Dispute). )

18.3.  The Partics agree that the courts of England aré (he riost 3

ppropriate and coaveitient vaurts Lo seltle Disputes and accordingly no -
Party will argue 1o the contrary.

This Doed has been executed as a deed and delivered by (he Borrower on (he date stated at the be'ginning of this Deed.
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~ Schedule 1
o Real Pr()perty SRR
- property: | &% S{'mi’\cw@,em e ”(4 f(jg(,,{{/l__ jl’ﬂ(/l
 ndaesss NEIJ 4T L

| Tille: -HZ(—’;(:M,LWD A

~ Title number(s): T\/ l"T 0728 (,] =
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~ Schedule2 Lo
. Definitions and Interpretation

1

Definitions
In this Deed:

" Act means thie Law of Property A¢{ 1925,

Autherisation medns 2 authorisation, consent, approval, resolution, liceneg, exemption; fiting; notarisation or regidiration, '

- Charged Property means all Property incliided i the definition of Security Asset and, where the context go requires, includés any buildings -

on that Property.

Delegate means any delagite, agent or attorney appointed by the Lendér or ary Receiver,

Evenit of Default meanis any event or cifeimstance specified in any Facility Agreement which would entitte the Lendet to démand payrient -

_ of the balance outstanding under that Facilily Agreemer of to lake enforcement action against the Borrower.

" Pacility Agreements means all the agreements and arrangements under whichi the Lender advaces funds to the Borrower:

Finanece Document means any Facility Agreement and any Lendei®s Sceurity Document.

Group means the Borrower and its Subsidiarles for the time being.

Tritelléetial Property Rights medns: L o )
a. any know-how, pateal, trade mark, service mark, design; business natie, tepographical of similar right;
b. any eopyright or other intellectual property right; ’
- ¢. anyinterest including by way of licence) in any of Lhe abave; or
d, any application for any of the above,
i each case, whether registered or not.

- Investiients meass the Shares and alf ather shares, slocks, debentures, Donds or othér secirities of investments owned by the Botrower
" .or held by any nomiiee, 1rustee, custodian of clearance sysiem on its behalf, )

tiegal Charge micais n legal chirge entered inte by the Borrower creating Sectirity over {i§ estatds or interestsina spocified Propetty
{or Propetties) to seeure iz§ abligatians under any of the Finance Docements.

Lender's Security masns the Security croated arexpressed to be created in favour of the Lender purstiant to the Eeader's Security
Documents,

Lendar's Security Documents mreans:
a, this Deed;
b. any Legal Charge;and . : A L : )
¢. any other decument entered fiio by ihe Botrower creating or expressed to creale Ary Seeurity over all or any part of its asgets Lo
seewre the ebligations of the Borrawer under any of the Finance Document.

Pa.rt.y iieans a party Lo this Deed. -

Property means any frechold, leaschold or comménhold property.

Receiver means a reeeiver or receiver and manager, in each case; ab;')oimcd uiider this Dccé‘.

Secured Liabilitics means all presens and Future obligations and Habiliies {whether actual or 'co'nliﬁgé'nt and whether owed jéiﬁ;ly or

severally or in any other capacily whatsoever) of the Barrewer o any Secured Pariy under or in connection with the Finance Bocuments’
including,without limitation, any cests incurred by the Lender in enforeing the Lender’s Security.

- ‘Seeured Parties means the Lender or any Beceiver or Delegate.

. Security means a mertgage, charge, pledge, Tien or other sceurity Inlerestsecuiing any obdigation ol any persoi or any otheragreement or

.. arrangement haviag a similar affect,

9

Security Asset moans any assetof the Bortdwer which is; orls cxpreésed io be, subject (o any Security ereated by 1his Deed, '

~ Securily Period means the period beginning on the date of this Deed and ending on the date on which all the Secaved Liabilities hive bair

unconditionally and irrevocably paid and discharged in full.

"Shates nicans il shares in any member of the Group (olher thanthe Borrower) owned by the Bortower or held by any nominte, {riste, -

custodian or clearance system on its behatf.
Subsidiary means a subsidiary within the meaning of section 1159 of this Companies Act 2006, .

Warking Day means any day from Monday to Friday extept for any bank or public holidays in Englantd and Walés.
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2. Construction.

21 - . .

a. any Secured Party, the Lender, the Borraver or any Party shatl be construed 5o a8 to include its suceessors in tile, permitted
assigns and permilted transferees to, or of, {ts rights and/or obligations under the Finance Documents;

b. an amendment includes a supplement, novation, extension (whether of mawirity or otherwise), restatement, re-eénaclment or
replacement (it cach case, however fundamental and whether or not more onerous or involving any change in or addition 10 the
parties to any agreement or document) and amended shall be construed accordingly;

<. assets includes present and future properties, revenues and rights of every description; . .

d. .aclearance systemumeans a person whose business is or includes the provision of elearance services or security dccounts, or any
nominee or depositary for that person; . :

.- disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of erust or sther disposal, whether voluntary or
involuntary and dispose shalt be consirued accordingly; ] )

"I aFinance Document or any other agreement or Instrument §s a refererice to thai Finaace Decument or dther agreement or
“instrument as amended; )

8§ apersoninciudes any individual, firm, company, corporation, governmenl, state of agency of a state of asly association, trust, joint
verutiere, consortium, partnership or other entity {(whether or not having scparate legal persenality);

h. aregulation includes any regulation, rule, official directive, request or guideline {wheiker or not having itie force of law) of any
governmental, inlergovernmentat or supranatiosal body, agency, depariment or of any regulatory, seifregulatory or other
authority or organisation;

i any tights in respect of ani asset includes:

(1)  allamounts and proceeds paid ar payable;
(i) " all rights to make any deménd orelaim; and . : o _ :
(iily all pawers, remedies, causes of detien, security, guarantees dnd indemnities; ineach case; in respect of or devived frow that
asser; o
" j._anyshare, stock, debenture; bond or other security or investrrerit inclides:
(i) any dividend, interest or other distribution paid or payable; s B . o -
(i) - any right, money or praperty accruing or offered at any time by way of redesmption, substitution, exchange, Lot or
- prelerence, under option ights or otherwise; i
{ili) any right against any clearance system; . ) . . ) . ]
{iv) - any sight under any ciisiody or ather agreement (including any right o reqiire delivery up of any cash or other assets);: and
(v)  any cash or securitics account maintained by any custodian or other entity,
ineach case, in respectof that share, stock, debenture, bond or ather security or investment:
- k. the term this Security means any Security created by this Deed; :
L . anagreement, instriment or other document to which it is a party includes any agreement, instriment of cther doctitient issugd .
- inthe relevant person's favour or of which it otherwise has the benefir (in whole or in part); and
™. . aprovision of law is a reference to that provision as amended or re-enacted.
2.2, Chuse and Schedule headings are for ease of reference only and do not affect the interpretation of this Deed.
2.3.  Unlessa contrary indication appears, a term used in any other Finance Document or in any notice given under or in conrection with
any Finande Dseument has (he same meaning in that Finance Documont 6r notice as in this Deed.
An Event of Befault is-continuing ifit has nol been remedied of waived.
25, Any covenait of the Borrower under this Deed (othier than a payment obligation which Has been dischargcd) reisiaing in force
- during the Secaiity Period. ]
2.6, Theterms of the other Finanée Dociments and ol any ather agrecment o instrument betweer any Parties in réfation to #iy Finance
) Document are incorporated in this Deed fo the extent required to ensure that any purperted disposition, or any agreement for the
disposition, of any Preperty cortained in this Deed is a valid disposition in accordance with section 2{1} of the Law of Property
. {Miscellaneous Provisions) Act 1989,
2.7, i the Lender considers that an amouni paid 6 it inder a Finance Documen is capable of being avoided of olhenwise set Aside on
the liquidation or administration of the payer or otherwise, ther that amount shall not be considered to have been irrevocably paid
... forthe putposes of this Deed.
2.8.7  Unless the conlext otherwise requires, a reference (o a'Securily Asset includes the proceeds of any disposal of that Securily Asset,
.- Fhird party rights
8.1, Unless expressly provided 16 the contrary in a Fiaance Decument, d person whio s not a Party has no right under this
- Contracts (Rights of Third Parties) Act 1999 (the Third Parlies Act} to enforce or to enjoy the benefit of any term of
“this Deed. . ]
3.3, Notwithistaniding any terim of aiy Finance Docuiment, the conseni of any peeson who is ot a Parly is not required Lo tesceine orvary
" this Decd at any time.
3.3 Any Receiver or any delégnié or sub-delegate of the Lender orany Receiver may enforce and ciijoy the benefit of any Clause

10

24

Uniess a contrary indication appears, dny reference inthis Deed to:

- which expressly confers rights on i, subjectte paragraph (b) above and the provisions of the Third Parties Act.
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