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Registration of a Charge

Company Name: STEPHENS REAL ESTATE LTD
Company Number: 11898163

Received for filing in Electronic Format on the: 15/07/2022 XBSAWHCR

Details of Charge

Date of creation:  15/07/2022

Charge code: 1189 8163 0007

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 767 ECCLESALL ROAD, SHEFFIELD, S11 8TH
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KNIGHTS

Electronically filed document for Company Number: 11898163 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11898163

Charge code: 1189 8163 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2022 and created by STEPHENS REAL ESTATE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 15th July 2022 .

Given at Companies House, Cardiff on 19th July 2022

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 iniportant document. You should take independent legal advice before. sigmng arid sign
oilyif vou want to be legally bound. I you sign and the Lender is not paid, you may lose the
assety charged. In the cage of registered land, this document and any priority agreement with
another lenderwill bea public document,

THIS DEED is dated 15 0V QW aand made by Stephens Real Estate Lid (company number
11808163 whose registered office is at 155 Newton Diive, BLACKPOOL, F¥Y3 8LZ (the Borrower) in
favour of Togéther Cominercial Fiance Liniited (the Lender).

BACKGROUND:

1. ‘Thie Borrower énters into this Deed in cotingetion with the Facility Agreements (as defined
in Schedule 2 (Definitions and Interprestion) to this Dead).

4. Ttis inteiided that this document takes effoct as a deed notwithstanding the fact that the
Borcower may only execute this doetment urider hand.

Signatories _wf

EXECUTED as a deed by Stephens Real Fstate Lid actifig by & divector

“Director signatire

inthe preseg

Witiiess signature

Uiz 4 Lo

Address
or

EXECUTED asa &&ﬁﬂ.ﬁy-jﬁtﬁgkh’émRéfﬁ’ﬁ%’tﬂfﬁ_ Ltd acting by a director and director/secretaty

Birecior &igﬁ;&mfﬂ o S : : . Nae

Director/Secretary signature ' '  Narie
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Terms

1. DEFINITIONS AND INTERPRETATION

Thig Deed sliall be interpreted in accordance with paragraphs 1 (Definitions), 2 (Construction) and 3 (Third party rights) of Schedule 2
{Definitiony and intsrpretation).

2. CREATION OF SECURITY:

2.
2
i

2.2,

2.3,

o

o6

9

e

2.4,
a

General

The Borrower shall pay or.discharge the Secured Liabilities in the mansuer provided forin the Finance Documents.

Al the secusity ereated under this Teed f5:

(i) -¢reated in favour of the Lender;

(1) . created over presentand future dssets of the Borrower;

(Hii3 security for the payment of all the Secured Liabilities;and

(iv) made with full title guarantes in accordance with the Law of Property (Miscellancous Provisions) Act 1994

Land

The Borrower charges:

(i). bywayof legal motigage all estates of interests it any Propetty now owiied by it; this inelidés the real property (i any)
specified inSchedule 1. (Real Propeity);

G} Lo theextent tiat they are not the subject of 2 legal mortgage underparagraph () abiove) by-way of fixed charge all eiates or
interests in any Propertynow or subsequently owned by ity and

(Hi) By wayof equitable mortgage all equitable interests in any Property now or subsequently ovwned by it which now or may-fnthe
fultsire belong to the Barrawer (iticluding; for the aveidance of doubt, the rightto receive atranster;of to direct the transfer, of
any shares or membership rights which the Botrowet holds in any company ot association corinected with the Property).

Ayeferencein this Clause 2 toachaige of any Property includes:

iy all'buildings, fixtures, fitngs and fixed plantand machinery.on that Propertyyand

{ii}  the benefitofany coveriants for title given ot-entered into by any predecessor in title of the Borrower in respect of thiar
Piopeiiy or dny morieys paid or payablé in regpect of thoseé covenants:,

The Borrower authorises the Lender fo:

(i}, date (h1s Déed;

(i cofrect any wiongly completed name or addressyand/or

(i)Y ingert or carrect the tilenumbér of any Charged Property against fis description, ineachi case for the purpose of identifying
that Charged Property and/orthe registration of this Desd as a registered charge. '

Otherassals

The Borrower charges by way of a fisst fiked charge:

its interest in.all Investments; o

to'the ektent tha‘c th'ey' arenot r_‘zie"subj'e'c'z of u 'moft‘g'a'ge“r:'r a‘ fi:‘st fiied charg‘é ur‘zdera Legal. Charge or Clanse 2.2 (Land), all plasit

all of its rightsinrespect of any _cent_ract_ or policy ofinsurance takenr out by it or an ifs belinlforin which-it hasan interest but

excludingany rights underany Hability insurimce contrace or policy in respect of liabilities of the Borrower to third pasties;

all of its Insellectiial Property Rights;

gz goodwill {including; without Emitation; the goodwill relating to-dany bsitess catried o by itat diiy Prsperty);

‘the benefitof any Authorisation (statutory or otherwise) held in connection with its use of any Security Asset;

‘the iight to récover and receive compensation which maybe payable to it in respect ofany:Authorisation referred toin paragraph

() above;

itguncalted capifali dnd _

‘thie benefit of all righits i relation to any item i paragraphs (€)' (k.

Floating charge

The Borrower chiarges by wiy of a first ﬂaatmg charge all of its assets riot otherwise effectivély mortgaged, charged o assigned

virtder 4 Legal Charge or by way of fized mortgage; charge or agsignment under this Clauss 2.

Except as provided Below, the Lendsr may by notice to the Borrower convert the floating charge cieated by this Claiise 2.4 into 2

fixed charge ag tegards day of the Bortower's assets specified in that notice; if:

(i3 an Bvertof Defaultis continuitig; or

{if). the Lenderconsiders those assets to be in danger of being seized or sold under any formof distress, ditachiment, exseution ot
other fegal piéeess orto beotherwise in jeopardy.

“Thi Aedting charge ciéated by this Clause 2.4 miay fiotbe converted inte.a fiked charge solely by teagonofy

fdy  itheobtainingof 8 moratotim; 6y

(1) anything dose with a view to ebtammg._a misratorivm, under section 1A of the fnsclvency Act 1986,

The floating charge created by this Clause 2.4 shall (im addition to the cireumistances when this may occur under the general Taw)

atitomatically convert ity a fixed charee over all of the Berrower's assets’if an administrator is appointed, or the Lender réceives

notice of an intention to appoint an-administrator, in'tespect of the Borrower.

The ﬂoatmg charge created by this Clause 2.4 is:a qualifying floating chatge for the purpose of paragraph T4 of Schedule B1-to the

Irisolvency Act 1986.

3, REPRESENTATIONS - GENERAL

The Borrower makes the representations.and warrantes set oat in this Clase 3.

3.1

N

b..
3.5

1t i5°a limited Habitity corporation, dily incorpourated and validly existing wider the law of its jurisdiction of incorporation.
T and-each of its Subsidiaries has the power to own its assets aiid varry on its Tusiness ag it s beingconducted.

The ohligations expressed to be assumed by itin each Finance Documenit are legal, valid, bmdmg and enforceable obligations.

2
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3.3.

7o

34,

3.5
a,

3.6

37

3.8

4.1,
4.2,

4.3,

. LAND

5.1
E:

5.3.

5:4.

Theentry into and performance by it-of, and the transactions contemplated by, the Finance Documents do not and will not.confliet
with:

anylaw or regalation applicable tody

iteor 2y of its Subsidiaries constitutional documments; or

any agreeriisit or instrunent binding upor it or dny of ity Subsidiaties 6f any of its or dny of its Substdiaries’ asstts:

It hag the power to enter into; perform and deliver, dnd has faken all necessary action to authorise iis entry intg, pérformanceand.
délivery ef the Finsnce Documents to which 1618 5 party and the travigactions coriteriplated by thase Findnes Docamenits.

All Authiorisationsrequited or desirable: o

to enable it lawfully foenter Into, exercise g rightsand comply with its obligations in the Firance Documents to-which it is 4 paity;.
and

o make the Finance Documerts fo which it is-a party admissible in-evidence in its jusisdiction of incorporation,

have beeivoblained or effected and arein full force and-effect.

A}ly Judgment obtained Hu relatxon_tcz a E‘mance.{locumem inthe Junsdictum of the govemmg.law o.f thae:.F_mance.E)ocumem will be
recognised dnvd enforced i its fuisdiction of incotporation.

This Deed ¢reates the Security it purports to create aid is not liable to be avgided or otherwise seraside on the figuidation or
administrationof thé Borrower or otherwise:

Therepresentations and warfantiey in this Deed (ineluding in this Clause'3) are made by the Botrower on the dare oF fhis Deed,
Unless & representation and warranty is ekpregsed to be givei at-a specifie date, the representations and warrantics under this Deed
are deetmed to be made by the Borrower by referetice to the facts and ¢ircumstances then existing on each-dase during the Security
Period.

.. RESTRICTIONS ON DEALINGS

TheBotrrower shallnot:

treate or permit to subsist any Secutity over any Security Asset;

enter ito-any ransaction to:sell, lease, Hoence; transfer or vtherwise dispose; or partwith possession, of atl ot part ofany
Security Asset; or

aceept asurrenider of anylease or temtancy or confer npon any person any right to cecupy a Charged Property,except witl
the prior written condert of the Lendet:

The Botrower tepresents and wearrants to the Lender that (except #s diselosed to the Lender in writing before-the date of this Deed):

Y robreach of any law, régulaticn 6reovenantis continuing which adversely affects the value; saleability of use of the Charged
Projertys _ '

G thereisno covenant, agreament, stipulation, resérvation, condition, inferest, right; casemént, claim or otheér matter
whatsoever adversely affecting the Charged Property;

(i) nothing i outstanding whiich would bie sy overtiding interest; of an untegistered interest which oveirides first registation ot
registerad dicpositions, over the Charged Property; and

{v) allfacilities necessary for the enjoyment and use of the Charged Propesty are enjoyed by the Charged Property.

TheBorrower shatl: o

exercise its righits and comply with s obligations under each lease comprised in, or covenants in respectof, the Chargad Propertyin.
a proper and timely manner; dnd '

not do or allow to be done any.act as a result of whichi any lease comptised in the Charged Property may become liable to Torfaitire
or otherwise be territinated or any covenant it réspect of the Charged Propetty be breachied.

The Borrower shall ensurethatall buildings, plant, machinery, fxtures-and fittiags on the Chargcé Property are matntained in
good and substantial vepair and condition and, a8 appropriate, good working order,

‘Thie Borrower shall perform all of its obligations underany fawor regulation affecting this Charged Property and, within 14. days
after the recéipt by itof ariy application, requirement, order or notice served ér given by any piiblic; localor otherauthority with
tespect to the Charged Propesty (or-any partof i)

delivera copy to the Lendersand

firformi thieLender of the steps taken ot proposed to-he'taken to comply with the relevant réquirement, order or notice.

Thie Bestiower shall grant the Lender or it lawyers on requeseall facilities wittiin the power of the Borrower to enable-the Lender
orits lawyers (dt the e¥pense of the Borrower) tor

carry out investigations of title to the Charged Property; and

make such enditteies in felation to any part of the Charged Property as a prudent chargee might carry out:

T the Borrower fails to pecfornydny obligations usder theFinance Docasents which affect the Charged Property; it shall allow the

‘Lendeér ofany of its agents and contiactors tw:

i) enter any part of the Chiarged Property;

(i) complywithor chject to any hiotice served ow the Borrower in tespect of the Charged Property;and

(i) talieanyaction the Lender may reasonably consider necessary or-desirable to prevent or remedyany Lreach of any such
obligation or comply withor object to-any such notice.

The Borrovwer shiall; immediately on dersand, pay the costsaiid expangey of the Lender dnd t8 agenty and sonrdactory inclried in

conection with any acion taken by it under this Clause 5.

The Lender is not obliged to aceount 48 mortgages in'possession ag & resultof any action taken snder this Clause 5.
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a. The Borrower shall ensure atalltimescontracts of insurance (Insurances) are maintained in full force and -effect which:

() insute the Borrower's interests in e Chiaiged Property and the plant; fitdchinery, fixtures and fittings on the Charged
Pr opm:y for their full replacenient value: {betrig the total eost of entirely rebuilding, reitistating of replacing the relevant asset
ifirss complete}y destroyed, together with all related fees and demolition costs);

) providt cover forallnormally insurable tisks of lossor daimagé Tor such a property;

(i) insiredgainst publicHability and sucl other risks 4 a prident company it the sami business as the Borrowerwould insure;
and

(ivJ insure any othéryisks which the Lender may reasonably require.

. The Borrower shall use ita reasonable endeavours to énsure that the Lender receives acopyof the pnllcy, certificate or covernoie
relatifig to any Tnsuanes weiintaisned by the Borrower and ‘the receipt for the payrient of any premiurm for dnysuch Insurance. anel.
ey related inforration which the Lendér may reasonably reguire.

¢, ‘The Borrower shall:

(i} coniply with the termsof its Tnsurances;

(i) ot doorpermit anythingto be done which may make void or voidableany such Tnsuranices;

(i) comply withall reasorable risk impiovement requirements of itsinsurers;

vy pay sach presiium promptly and inary évent before the relevanit pericdof insurarice beging; and
(v) doallvther things necessary fo Heep sitch Insutances i farce:

d. iffhe Borrower fails to insure (or keep insired) the Charged Pmperty anid/ot the plant, mackinery, fxtires and Hitings on the
Ghiarged Property to the gatisfaction ol the Lendes; the Lender may insure any of them and the Borrowershall be liable for the costs:
of suck insurance (induding an administration fée covering the Lender’s time spent in-arranging i), The Borrower hereby
acknowledges that any isirance effécted by the: Lender is for the Lender's benefit only and may by cancelled by'the Lender-at any
time without giving notice fo the Borrower.

-e. Al amoutits received or receivable under any Insitrancesshall be applied:

{(fy inreplacing, réstoring or reinstating the Charzed Property orin any other mangier which the Lendermay agree;.or
(ily. afteran Bvent of Defavit Hasoccuried, if the Lender so directs; inor towards satisfaction of the Secured Tiabiiities.

5.8  TheBorrowershall permit the Tesnder anid any peison nomminated by it at all réasorable times to enterany part of the
Chiarged Property and view the state ofit. '
5.9,
#. If tlie Borrovwer acquites any Property after the date of this Deed it shall:
() norifythe Lender mrediately;
‘(i) on request by the Letidler and at thecoseof thie Borrowes:
A provide the Lender with a certificate of or report ofrtitle-on pmperty addressed to-the Lender concersiing those ftems which
may properly be sought to e covered by a prident mortgagee fivalawyer's repcrr of this fature; and
8. promply execute and deliver to-the Lender 2 Legal Charge over that property in-the Lender’s statidard form;
(i} ifthe title fo that freehold or leasehold property is registered at HM Land Registty or required {0 be so registered, give HM
Land Registry writtén totice of this Secirrity] and
-(iv) ifapplicable; ensure {hat this Secutity is correcely noted in the Register'of Title against that tile st HM Land Registiy..
b, “TF the consentof e landlord inwhom the reversion of a leage fs vested is required for'the Borrower toexecute a legdl mortgage
-avet fhiat ledss; the Borrower will not be required to-peiform that obligation unless and until it hay obtained thie latdlord's consent.
“the Bottowet shall use its feasoriable endeavaurs to-obtain the Tandlord’s consent.

510,

.. The Borrower consents 6 a restiiction in the following terms beitig entered on the Register of Title relating to ary Property
registered At FIN Land Registry: “No dlspomm}n of the registered estate by the: proprigtor of the registered estate is to'be registered
‘without # writien'¢onsent SLgned by thiepropiieter forthe time being of the charge dated [» 1 i favour of Together Comimteréial
Finarpe Limited referred to'in the charges register [ (or their conveyaneer)] ory if appropeiate; signed oft such proprietor’s behalf by
[ifs secretary or conveyancer] {Standard Form P)",

b. To the extent this Seviiity fails to ke ¢tfect aya legal charge, i€ shall take effect as ai equitable cliarge, inwhich case the
Batrower: (i)-conseiits (o 4 rivtice in the following terime being entered on the Register of Title re%anng o any Property regisiered dt
HM Land Registoy: “No disposition of the registered estate by thie praprieror of the registered estate is10 be registered withouta
‘written corisenit signed by {Lender €Company Narfie] of Lake View; Lakeside; Chicadle; Chieshire; SK8 3GW (ot Ttheir
eonveyaricer]T(Standaid Form N)."; and (i) authorises the Tender to signany dpplication for: the égistiation of that hiotic-on
Hehasif of the Borrower,

¢ Whete this Secutity ie not 4 first miortgage, the Borrower shall comply with the terms-and eotiditions.of its first mortgage on the:
Propeity and use its best endeavours to obtain theeofisent of the Hrst mortgdgee to the registration of this Sectiity at the Land
Registry.

5.1L,
a. The Borrower shall only costmence building works on the Property with thie prior wiltten consent of the Lender.
b, Where the Peoperty fssuhject to an appliestion for planming permission, the Borrower shall:
(i) devalop the Property incompliance with the relevant planning pernifssion;
(D) notify the Lender vegalarly {atintervals to be confirmed at the Lender’s diseretion) of progress: with the relevant building
works (the Works) and disclose to the Lender all related conttacts, notiees and plarining information;
(i} notify the Lender in wntmg atleast 12 months before (or, if lessthian 12 months remain; as soon as possible) the deadiine for
comimencing the Works under any relevant planning: ;Jerrmsszon,
(iv) procure warrantiss for the Worksdn favour of the Lender in-a form aceeptable to the Lender:
(v} forany third party contractassociated with the Works, procure thit the Lender has ap;)ropnate stepin rights In afor
atceptable to the Lender;:
vy comply with the Lender's directions regarding thie Works and comply with the Lendet’s surveyorin ‘his/her review of the
Waorls (and the Borrower histeliy agrees fhat the Lender’s surveyor's fees for this review are forthe account of the Borrowet);
and
iy indenmnify the Lender for-all costs-assaciated with the Works and related platining/development matters:

6, WHEN SECURITY BECOMES ENFORCEABLE

61,  This Security shall become immediately-enforceable ifan Event of Default océurs and is continuing.
6.:2. After this Seeurity Has beeome enforceable, the Lendermay enforce all or any part of this Setirity i any manter it sees fit.
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6.3

7.1
a

b.

<o

72

73

Vi

B oo g

7.5.

7.5,

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be inmediately
exercisable at any tme-afeer this Seenrity has become eniféiceable.

. ENFORCEMENT OF SECURITY

Tor the purposes of all powers iniplied by statute, the Seeured Ligbilities sra deemed to have become due-and payable on the date-of
this,Deed. )

Section 103 of the Act (réstricting the power-of sale) and-section 95 of the Act (restricting the right efeonsolidation) do not apply to
this Seeurity:.

The statutory powersof leasing conferred on the Lendet are extended so a5 to atthorise the Lender tolease; muke agresments for
leases; acceplsurienders of leases and grant options ag'the Lendér may thinfé fit and without the need tocomply with any provision
of section 99 o section 100.6f the Act:

Neittrer the Lender nor any Receiver shall be liable, by reasor of entering into:possession of & Secuilty Asset; to account:

Ay mortgagee in possession or for any loss on realisation or for-any defatilt or-omission for which a friof tgageein possessinn

Img_ht Pe liable.

The Lenderand each Recetver is entitled fo 41l the rights; powers, privilsges and immunities conferred by the Aeton-
miortgagees and receivers duly appointed under the Act, except that section 103 of the:Act does notapply.

Noperson (including a purchasery dealing with the Lendtr ora Receiveror their agents need enguirer

whetlier the Secired Liabilities have betomiz payable;

whether any power which the Lender of 4 Receiver i3 pirporting toexercise hay become exercisable or s being propierly exercised;
whether any money remains due under the Findnce Docluments; o

hotw sy money paid to the Lender or to that Recelver i3 to be applied.

Atany time after-this Security has beconie enforceable; the Lender may;.

{f)  redeenvany peior Security against ary Security Asset;

(i) procure thetratsfer of that Security o itself and/or

(i) settle and pass fhe accoutits of the prive mortgagee, chargee or encumbrancer (afid any sccotints so settled and passed will be,
{6 the absence of manifest etror; conclusive and binding on the Borrower).

“The Borrower shall pay to the Letidet, immediately divdemsnd, the eosts and sipenses incirred by the Lender in connection with

any suchredemption and/or transfer, including the payment of any principal or fnterest.

1# this Secuity is enforeed ata fimewhenneamourit Is due under the Finance Docuents but ata tine when amounts may or
will becotie die; the Lender (o1 & Reteiver) may bay the procesds of any recoveries effected by it into a suspense account
ot other account selected byit.

‘8. RECEIVER

81,
a

Ce

82

B3

84,

8.5,

POWERS OFRECEIVER

1.
a.

9.2,

o

. AReceiver will be deemed to e the agentof the Borrower for all purposes and accordingly will be deemed to be in the same

Fxcept a§ provided betow, the Lerider thay appoiit any onie or more personsto bea Recelver of all or any part of the Security Assets
i

(1) this Security has becoiie enforceable; or

(i) ‘the Borrower soxequests the Lender i writing at any tine.

-Any-appointment under pardgraph {a) above shall be by -deed; under seal gy in writing under itshand.

Exeept as provided below, any restriction inposed birlawon theright of 4 fortgagee to appointa Receiver {including woder section
109(L) of the Act) does not apply to this Deed,

TheLenider is nioventifled to appoint a Receiver solely as ayesultof theobtaining of amotatotium (or anything done with aviewto
obtaining a moratorium) ander sectitn 1A of the InsolvencyAct 1986,

“The Lender may by wiiting under its hand temove any Receiver appointed by itand may; whenever it thinks fit, appointanew
Heeeiver in the place of any Recefver wliose appointrient may fot'any reason have tefiminated.

The Lendermay fix the remuneration of any Receivérappointed by it and the makimum rate specified ifvséction T0976] of the Act
shall notapply.

position as 4 Réceiver duly appointed bya mortgagee snder the Act. 'Thie Borrower shall be tesponsible for any corifeacts,
engagemeiits, acts, omissions, defaults and losses of a Receiverand for any liabilities incinred by & Receiver.

. The Leiider shall not incur any lability (either Yo the Borrower of to any othier person) by reason of the appoliitment of A Receiver-or-

for any otherreason.
To the fullest extent dllowed by law, any right; poweror discretion: corsferred by this Deed (elther expressly orimpliedly} or by aw

o a Réceiver may aftér thiz Securisy becomes enforcesble beexercised by the Lender in relation to any’ Security:Asset without:
fiist appointinga Receiver drid notwithstanding the appointinent of & Receiver.

AReceiver has 4ll of the rights, powers and discretions set out below in this Clause 8 In addition to:those conférred on it by dny law,
This inclides ali the rights; poewersand discretions-conferred oif a receiver {ora recetver and nanager) under theActand the
Inselvency Act 1986,

If there s more than one eceiver holding office at the sanve time; each Receiver may exercise all of the powers conferred.on a
Receiver under this Deed individually drd to the exclitsior: of any other Receiver:

A Receiver may:

take immediare possession of, get itrand realise any Security Asset)

catry on any businesgof the Borrower ini any manner it thinks fit]

appoint and discharse managers, officers; agents, sccountants, servants, workemen and others for the purposes.of thils Deed dpon
sieh termesas o remuneration or otherwise ag it thinks fit;

5
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10.

I,

discharge any person appointed by the Borrower;

rafse arid borrow money eithier unsecnred or biv the security of any Security Asset and generally on any termsand forwhatever

puirpase which it thinls fe;

sell, éxchange, corvert inte money and realise'any Secuity Asset by public duction or private-contract-and generally frany manner

and on-any terms which i dhinks i, i which cases

(i) the conisideration for atly such transaction may consist of east or non-cash consideration and anysuch consideration may be
payable in-a lirip sus ot by ihstalnents spread over any period whick it thinks it and.

() Estures;-ather than ndlord's fixtures, sy be severed and sold separately froin the propérty containing them withont the
vonsent of the Borrower;:

let ariy Security Asset for any termyand at ady revif (with or without a premium) which it thifles it and may accept a surretider of

any ledse or Enancy of aiy Séturity Asset o any terms which it thinks fit {inclheding the paymentof money o alessee or tenafit on

a surternder); '

. settle; adjust, refer to srbitration, contpramise and srsange any Claiin, adcowit, dispute, guestion or demand with orby any person

who'is-or claims o' bea ereditor-of the Borrower orrélating in any wiy to atty Security Asset;

hring, prosecite, enforce; defendand abandon any action, suit or proceedings in réfation to'any Security Assérwhich it thinks fit]
give a valid teceiptfor any moneys snd execute dily assurance o thing which.may be propér or-desirable for realising any Security
Asset

delegate its povwers in accordance with this Deed;

() effectany repair or insurance and do-awy offier sct which the Borrower niightdo fir the ordinary condeet of its busitiess'to
protectoriinprove any Security Asset;

(i) commence andl/or coinplete any bitfiding operation or other works; and

(itiy apply forund maintainany planiing permission, building regulation approval or any other anfhorisaton, in each case as it
thigks fit; and.

() doallother acte and thingswiich it may consider necessary or desirablefor realising any Security Asset or incidental or
conduicive to any of the righits; powers or discretions conferred on a Receiver tnder of by virtue of this Diged or law;

(Y  exercise in relation toany Seeurity Assetall the powers, authorities and things which ir would be tapable of exercising it it
wiere the absolute benefieial ownerof that Securdty Asset; and (i) use the name of the Borrowsr for any of the above:
PUrposes;

APPLICATION OF PROCEEDS.

16.1.

B

162

11.

Alf amouiits froi time to ime received or fecoveied by the Lendet of any Receiver pursuant fo the terms of this Deed or'in.
connechionwitl the realisation or enforeament of all or any part of this Secirity shall be ireld by the Lendet and applied in'the:
followirg order of priority:

inor towards paymentofor provision for the Secured Liabilities in the following order:

i) fnpaymentol any siins owing to any Receiveror any Delegate;
(i), inpayment of all costs and expenses incitred By any Seciired Party In cotifiecton with any yealisation or enforcement of the

Lendsr's Security inaccordance with thi texms of the Facility Agreements] and

({ii) inpaymient to fie Lender in aceordaiice withithe Facility Agreements; dnd

in payineint of thie surplus {(if any) to the Boriower or other petson entitled toit.

This Clause 10 is subject to the payment of any claiing having pricrity overthis Security. This Clause 10 dues not prejudice the right
of the Lender to recoverany shortfall from the Bortower.

DELEGATION

111,

A1

12.

Power of AHGEeY

The Lender or any Receiver may; atany time, delegate by power of attorney or otherwiSe to any person for any period, all orany.
right; powey, duthority or discretion exercisable by it under this Deed.

Liabitity

Naither the Lerdernor any Receiver shall be bound tosupervise, of will bedn anyway responisible for any darmages,

costs or Tosses Incutred by Feason of any misconduce; omissionor default on the partof any delegate or sub-delegate.

FURTHER ASSURANCES

121,

i
b.

122,

13.

..

[:

Thie Borrower shall promptly, at itsown expense, take whateveraction the Lender ora Récelver riay tequiie forr

creafing, peifecting or protecting any security overany Security Asset; or

facilitating the rexlisagion of any Sccurity Asset; or the exerelse of any right, power or diseretion exercisable, by the Lender arany
Recetver vt atiyof theit fespective delegates or sub-delegates in respect of any Security Asset:

The action that may be required under pardgraph (a) abiove Inicludes (without Hmitation):: _

the execution of atly mottgage, charge, fransfer, conveyance, assigament 6rassurance il respeict of any asser, whethier to thie
jendet, its nominge orany other pérson; o _

thie giviivg of any Hotice, order or diréction and themakingof any fing o registration, which, in any suck ease; the Lender may
vonsider necessary ot desirable. '

POWER OF ATTORNEY

The Borrower, by way of securisy, irrevocably asid severally appolrits the Lender; ¢dch Receiver afid any of their tespective délegates or
sub-delegates to be 1ts attoimey with the fulf power aid authority of the Borfower foexecute, deliverand perfect all deeds, instrutnents
arel other doctiiiesits in its name andotherwiseon its behalf and ro do oreatsé to-be done all acts-and things; in each ¢asé, which may

be

réquited or which any attorney Biay, in its dbsolate discretion, deem necessary for CarEVing out agy obligation of the Borrower unider

arplirsuant to'this Deed or generally for enabling the Lender or any Receiver toexercise the respective powers conferred of themunder
this Déed ot by law. The Borrowerratifiesaud confizms whatever any attorniy doeg or puipotts to do under it appoiritriient under this
Clause 13.
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14, PRESERVATION QF SECURITY

If any discharge, reledde of artangement (whether in respect of the obligations of the Berrower or any security for those obligations or
otherwise) s made by the Lenderin whole-or inpart onthe basis of any payment; security or oilier disposition: whigh is-avoided orimust

be restored in insolveniey, ligaidation, adminiztration ot otherwise, without imitation, the Tibility of the Borrower tnidertils Deed will
contifiiie of be teinstared as if the discharge, release S arrangemest Trad niot oceurred.

15..  MISCELLANEOUS

151, Comntinuiing Security

This Securify is'a continuiiig security and shall extend to the ultimate balance of the Secured Lisbilittes for the Security Period
regirdléss of any fntesmediate payment or discharge inwhole orin part,
152, Tacking

Thelender shall perfarm its obligations uider each Faility Apreeneit (ricluding diy obligacian to make availahle frther
ac%vanms}

I6.  RELEASK

16:1. Thelendetisniut obliged 1t consider a reguest by the Borrower for.a-partial release of the Security prior to'the full and fnal
redemption of the Secured Liabilities.

16:2, Anysucii feledse and the terms of that réledse are ot the Lerider's absolute discrétion and sabjeet to payment of any costs incuired
by thie Lender in dealing with such reléase (including, withotit limitation, the costs of anyvaluations réquired by the Letiderand its
legal fees..

17, NOTICES'
17:1.  Allcomrsunicatioss betwees the Parties unider this Deed shall be in English,
173 -Anynotice from the Borrowet to'the Tender under or in conmection with this Deed must be made in wiiting and sent to Lerider by

post or fand delivery-to: Take View, Takeside, Cheadle; Cheshire, SK8 36W-and shall not be deemed fo be effective unitil the
tendes has actually received it

17.3. - Any notieefrom the Lender to'the Borrower under ot inconnection with this Ieed must be made tn: writig ard sentto the
‘Bortawer by post, Hand defivery, il or textusiiig the Rorrower's contact details provided (and tipdated) under tha terms of the
Facil zty_ Agreeme_nts

174

A niotice serit by the Lender to the Borrower: (8) by post ¢hall be deeniéd to be effective two Working Days after the date of posting
(properly sddressed and stamped); (b) by hand delivery, shall bé:deemed to be effective at the time-of de}wery, or () by email

or text shall'be deemed to be effective orthe date of sending unless it fs received after Spry (UK tinse), in which case itshall
bie deerned only to beasme effective on the fiext Working: Day

18, GOVERNING LAW AND JURISDICTION

181, This Deed and any noti-contractnalobligations arising out of or’in connecton withit are governed by English faw.

18:2.  The courts of England liave exclusive jurisdietion tosettle any dispute arising out of of in-connection with thiv-Deed (mc.luclmg a.
dispute relating to the existence, validity or termination of this Deed orany non-coftiactual obligation arising cat of or in
cotinection with this Deed) (a Dispute)..

18.3:

The Parties agres that the ¢olirts of Englaind are the most éppropriate and converient courts to séttle Disputes and accordingly o
Party will argiie to the cofitrary;

This Deed has been éxecuied as a-deed and delivered by the Borrower on the date stated st the beginning of this Deed,
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Schedule 1 ' "
Real Property

property: 24F Eeelesall Qﬁo&}‘; SNWOK S S’FH
address: FEF Eeclesall /[Za@c,\, § LQFF\QJ{L SIL €TH

Tide: | e.a. S&‘r\g\c&

idemumberts: - S IC 213540
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Schedule 2

Definitions and Interpretation

1.

Definitions
Ire this Deed;

Adtineansthe Law of Property-Act 1925,
Aitthorisation means:an aﬁma:ris'&'tion, consent, approval, resclution, cence, exemption, filing, notarisation.or registration.

Charged Property means all Propetty inciuded in the defitiition of Secuiily Astet and, where the contéxt so requites, inciudes any buildings
oy that Property,

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

Event 6f Default means any evertor cireumstanice specifiéd in any Facility Agreement which would entithe the Lender to deimtand payment
of the balance outstanding under that Facility Agreement or to ake enforcement action against the Borrower:
Facility Agreements mearssall the agresrients and arrangenents under which e Tender advances unds to the Botrower,
Finance Document méans any Facility Agreementand any Lender's Security Docitment.
Group mesns the Borrowerand its Subsidiaries for the time being:
Intellecrial Property Rights ieans:

a. any kiew-How, patent, trade mrark, service mark, design, business name; topographieal or similar right;

b. -any-copyright or othier inteliectual property right;

& anyinterest (ncluding by way of licence) Bvany of the above;.or

d. avyapplication for any of the abiove,

in-gachcase, whether registered oi not,

Tuvestients means the Shares-and all other shares, stocks, debentures, bends or other securities or investments owned by the Borfower:
or held by any trominde, tristeg, custodian dr clearance system on its behalf.

Legal €harge means 4 legal chagge entered into by the Borrowet creating Security over its estates orinterests inaspacified Property
(or Properties) to secure its obligations noder any of the Finahee Docurments,

Lender's Security means the Securify created orexpressed to bercreated fivfavour of the Lender pursiznt to e Lender's Seciriey
Docitmets.

Lender’s Securiiy Documents meurs:
a. thisDeed;
b. any Legal Charge; and
¢, ‘any otherdocument ¢nteted into by the Borrower ereating or expressed to create any Seeurity everall or any partof its assets 1o
sectire-the chligations of the Borrower under any of the Finance Document.
Party meawsa party to this Desd.
Property means dny freehold, leasehold or commonhiold propeity.
Receiver means a récciver orveceiver and manager, in each case, appointed under this Deed.
Secured Liabilities migans all present and fstureobligations and Habilitics (whether actual or contingesitand whether owed jointly or
severally of in any other capacity whatsoever) of the-Borrowet to any Secnved Paity under otdn conirection witly the Finanée Documents
including;without Hmitatlon, any costs incurred by the Lendeér in enforeing the Lenders Securiiy:
Secured Paities means the Lender o atiy Recelver or Delegate,

Secutity means a mortgage, charge; pledge, lien orothersecurity nterest secaring any obligation of any person or any other agreement or
drpapgement having a similas effect.

Securily Asset iiieans any assetof the Borrower wlildh is, ovis expressed t6 be, subjéit to any Seurity cieated by this Desd.

Security Perfod means the period beginning o the date of this Deed and ending on'the date on which all the Secired 1iabilities ave been
unconditionally and freevocably paid and discharged inofull,

Shares meansafl shares in any member of the Group {othes than the Borrowsr) ovned by the Borrower or held by dniy honiirice, trustee,
custodian or elearanee systemi-on its behalf,

Subsidiary mears 2 subsidizry within the meaning of section 1359 of the Corpanizs Att 2006,

Working Day medns sty day from Monday to Friday except for any baak of public helidays it England and Wales,

9
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2. GConstrection

21

[:H

b

i

Ik

2:2,
2.3,

2.4
2.5,

2.6.

7

2.8,

31

3.2,

338

Unless.a contrary indication appears, any reference in this Deed to:
any Seeured Party, the Lender, the Borrower or any Party shall be construed so as to include its successors in title, permitted
assigng and permittad fransferees to, oraf, its rights and/or obligations uniler the Tiance Doctinents; )
anamendment includes & supplement, novation, extension (whetliet of matirity or otherwise], testatement, TeShECtmens or
replacement (nveach case, however fundamental and whether of fiot fiore ongious of involving any chiarige it or addition to the.
pafties toany-agreement 61 dociment} and amended shall be constried sccordingly;
assets meludes present and fulure propertiss, revenues snd rights-of every deseriptio;
d-ledrance system means a person whose busiriess ror Tncludes e provision of clearancs services ot sedurity accounts, orany
nofiinee or depositaty for that person; _
disposal includes a salé; transfer, assignment; grant, lease, licence, declaration of trustorother disposal, whether voluntary or
involuntary and dispiose shall be construed aecordingly;
a Finaitee Doctimentor any ¢ther dgreement os instrumentisa teference tothat Finance Docutiienr or other agresiment of”
instrument agamended;
a person intludes anyindividual, firm, corpaiy, corporation, goverfiment, state or agenicy of a stafe 6t anty Association, trust, joint
venture, consottiumm, partaesship or other entity (whether or not having separate Legal personality);
avegulation includes any regulation, rafe, official divective, requestor guideline fwhether ornot having the force oflaw) of any
govermmenital, intergovertmental orsupraiiational body, agency, department or'of any regulatery, sel fregulatory orother
authiority or organisation;: ' B
any tights in respect of an asserincludes:
(i} allamounis and prodeeds paid or payable;
€Gii} -alltights tomake any defnand or clajm; and
(i) all powers; remcdies; causes of action, sectirity, guatantees and indentnities, in each case, in raspect of §rderived from that
“dssel;
any share, stock, debéntitre, bond or other seeiiriy ot fnvestment includes:
() anydividend, interest ot other distribution paid or payable;
(i) ‘anyright, money ot properiyaccruing or offered at any time by way of redemption, substittition; cxchisige, borius of
preferenice, under option rights or otherwise;
(i) ‘anyright against any clearince systent '
{iv). anyrightunderany custotly or other agresrient (ncluding sy right fo require delivery up-of any cash or-otbier agsets): anid
(v} “any'cash ot securities dccount riaintained by-dany custodian orother entity,
in‘each case, in respectof tiat share, stock, debentine, bond or other security offivestinent; .
the term this Secutity means any Secarity credted by this Desd; ' ' _
anagreement; fnstrutient or sther docurient to which itis aparty iincludes-any agreement, instrumdnt or other document issued
intherelevarnt person's favour of of whiteh it ditierwise hay the benefit fin wholeor in part)iand:

;- provision-of law 15 a reference to that provision as amended o re-enacted.

Clavise and Schedule headings are for ease of teference onily and do hot affect the inteipretation of this Deéd.

Utiless & contrary inditation appears, a termi ased in any other Piiance Docuinent-or in'any notice given anderor indonnection with
any Finahee Document has the same meaning in‘that Fitance Doctiment or notice a3in this Dead,

At Eventof Default is continuing if it has not beef rémedied or waived,

Any covenant of theBorrower underthis Deed {other than a payment obligation which has besn discharged) remaing it foree:
duiring the Security Period..

The terms of the othet Finance Documents and of any oitier agresment or insteuitent hetween any Parties intelation to any Finance
Document are incorporated 1 this Deed to the exteiit required to'ensure that any purported dispogition, or anyagreerient for the
dispesition, of dny Property containedin this Deed is-a valid disposition in decordanice with section 2(1) of the Law of Property-
{Niscellanetuy Provisions) Act-1989.

T# thie Letider considers that an amoun paid toit under s Finance Docuraent is capable of being svaided orotlierwise set asidesn
the liquidation of administration of the payer or otherwise, then that ameuny shall vot be considéred to have béen irrevocably paid
forthe purposes-of this Diéed.

Uniless the context dtherwise requires, aveferéfice to 4 Security Assetincludes the procesds of any disposal of thar Security Asset.

. Thivd pasty tights

Unless expressly provided to the contraty in & Finance Documiertt, a person who s ot & Party has tic eight under the
Contracts:(Rights of ‘Third Parties) Act 1999 (the Third Parties Act) toenforee orto-énjoy the beriefit of any terti of

this Deed.

Natwithstanditig-dny torm of any Fitiance Document, the consent of any pérsonwho {shota: Party s nist required to reseind or vary
this Deed atany fme.

Any Rectlver or ity delegate or sub-delegate of the Lender orany Receiver may enforce aiid enjoy thebenefit of any Clause

which expressly confers rightsoiit; sebject o paragraph (b} above and the provisions of the Third Partiés Ace,
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