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Registration of a Charge

Company Name: BENEFICIAL ESTATES (DIDSBURY) LTD
Company Number: 12367951

Received for filing in Electronic Format on the: 09/02/2022 XAXH60IR

Details of Charge

Date of creation: 01/02/2022
Charge code: 1236 7951 0001
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: ALL OF THE FOLLOWING PROPERTY: 128 AND 138 BURTON ROAD,
MANCHESTER M20 1JQ 212, 214, 224-224A AND 238 BURTON ROAD
MANCHETER M20 2LW 6 AND 8 CORKLAND ROAD MANCHESTER M21
8UT 139 TONGE MOOR ROAD, BOLTON BL2 2HR

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: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KNIGHTS PLC

Electronically filed document for Company Number: 12367951 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12367951

Charge code: 1236 7951 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st February 2022 and created by BENEFICIAL ESTATES
(DIDSBURY) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 9th February 2022 .

Given at Companies House, Cardiff on 10th February 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



This iz an important document. You should take independent legal advice before signing and sign
pnly i you want to be legally bound. If you sign and the Lender s not paid, you may loge the
assets charged. In the case of registered land, this decwement and any priority agreement with
another lender will be a public document.

"TETS DEED is dated 071+ OF . Zese-t. and made by Beneficial Estates (Didsbury) Lid (company
number 12367951) whose registered office is at Top Floor, Hartley House, 128a Burton Road,
MANCHESTER, M20 1J0Q (the Borrower) in favour of Together Comunercial Finance Limited (the
Lender).

BACKGROUND:
1. The Borrower enters into this Deed in connection with the Pacility Agreements {as defined
in Schedule 2 (Definirions and interpretation) to this Deed).

o Tris intended that this document takes effect es & deed notwithstanding the fact thar the
Borrower may only execute this document under hand.
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1. DEFINTTIONE AND INTERFRETATION

Thiz Deed shall be Interpreted in sccondance with paragraphs 1 (Definitions), 2 {Consiraction) and 3 {Third party rights) of Schedule 2
{Drefinfions and nterpretation).

2. CREATION OF SECURITY

2.3,
a
b

2.2
8

2.5

L4,

&,

Genersl .

Toe Borrower shall pay or discharge the Secured Lishilives in the manner provided for in the Finance Dotoments,
All the serurity ereated under this Deed is;

{i} created in fevour of the Lender;

{i} creared over present and future assets of the Bomrower;

{i#} mecurity for the payment of alt the Secured Lisbilides; and

{iW] made with full tile guarantse in scoordance with the Law of Propenty (Miscellaneous Provisions) Ace 1904,

Land

The Borrower chatges:

{0y by way of legal mortgage all estates or interests in any Property now owned by it this inchuides the res] property (if any)
specified in Schedule 1 {Real Propertyl;

i} {to the exrens thar they are not the subject of 3 legal mortgage under paragraph (1) above) by way of fned charge all estates or
interests In any Property now or subsequently owned by i; and

(i} by way of equitable mortgage ali equitable interests in any Property now or subsequently owned by itwhich now or may in the
Burure belomg to the Borrowes (inciuding, for the avoidance of doubt, the right w receive » transfer, or 1o divert the ensfer, of
amy sharez or snembership rightswhich the Berrower bolds in any company or associadon conteeted with tha Propertyl.

Areference in dhis Clavse 2 to 2 charge of any Property indndes:

{8} =l buildings, flatures, frdngs and fred plant md machinery on that Property; and

()  thebeneflt of any covensants for title given or entered inno by any predecessor in tide of the Borrower in raspect of that
Properiy or any momeys paid or pavable in respeet of those covensnis,

The Borrower authorises the Lender to:

i} dare this Deed;

(if} comect any wrongly complered name or address; andfor

(iif} inserc or covrect the title number of any Charged Property against its description, in each case for the purpose of idemntifying
that Charged Property and/or the regisiration of this Deed as » registered charge.

Cither asseis

The Borrower charges by way of o st fized charge:

i3 interest in a¥l Investmenis;

to the extent thar hey are not the subjoct of 2 mortgage o a first fized charge under a Lagal Charge or Clase 2.2 (Tand}, all plane

and machinery owned by the Borrower and its interest in any plant ¢ machinery in itz possession;

all of fts righs in vespect of any contract of polley of insurance taken out by it or on is behalf or in which it has an interest bt

excluding any rights under any Bability inswrance coniract or poYicy in respect of lishilidies of the Borrower to thivd parties;

all of ifs Intellecmial Property Rights;

ims goodwill {tecluding, witheut imitadon, the goodwill relating m axy business carriad on by it st eny Property);

the henefit of any Awthorisation (stanutory or otherwise] held in connection with its use of auy Securlty Asser;

the right w recover and receive compensation which may be payable to it in respect of any Anthasisation referred m in paragraph

{£) sbowe;

its unealled capital; and

the benefit of 288 rghs in relation to any iem in pavagraphs () to (h).

Floating charge

The Borrower charges by way of 2 first Roating charge all of its assets not otherwise effectively mortgaged, charged or assigned

under a Legal Charge or by way of Gzed mortgage, chacge or assignment under dhis Clause 2.

Ercept 23 provided below, the Lender may by notice o the Borrower convertthe foating charge created by thiz Clanse 2.4 into 2

fined charge a8 regards sny of the Borrower's assets specified in that notice, i&

{f)  anBventof Default is contdnuing, or

(i} the Lender considers those asyety 1o be in danger of being sefred or sold under ary form of distress, sumchment, exerittion or
other Jegal process or 1o be otherwise in jropendy.

The fosting charge created by this Clause 2.4 may not be converted e a fived charge solely by veason of:

{i} the obtaining of & moratorivm; or

{il} =myrhing done with & view to obialaing o morsrorium, under secthon 1A of the Insolvency Act 1986,

The flosting charge created by this Clanse 2.4 shall (in additon to the decwnstanees when this may oceur nnder the general law't

auseenatically cowvert into o fived charge over ail of the Bouvwes's asseis if an administrator Is appointed, or the Lender receives

netice of an intention 1o appoint an administmator, I respect of the Borrower,

The flvating charge created by this Clanse 2.4 Is s qualifying floating charge for the parpose of paragraph 14 of Schedule 51 1w the

Insolvency Act 1985,

3. REFRESENTATIONS - GENFRAL

The Borrower makes the reprasentations and warranties set oul in this Clanse 3.

3.1,
&,

b,

3.2,

Bt {5 & limitedt Habilicy corperation, duly incorporaved and valldly existing under the law of {is jurlsdiction of incorporation.
Irand each of its Subsidiaries has the power to oven its sssets and carry on its business as itk being eonducted,

The abligatices expressed to be assumed by It in each Finenee Document are legal, valid, binding and enforcentie ebligations.

s H

Dubenoire
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B4

3.5,

3.6,

.7,

3.8,

The entry Into and performance by tof, and e menssctions sontewnpdnted by, the Floanes Docoments do not and will not contlic
with:

any leww or regalation sppfioble to i

its on axy of ke Subsidiaries’ consdnativngd documents; ar

sery sgreerment or nstrmemer bading upon i o mny of s Subsidinries or any of its or any of itz Subsidisries azsens,

Bt bas the power to enter nto, perform and deliver, and bos teken alf necessary setlon o avthorise ity entry into, pecformence and
delivery of, the Fisance Documents wwhich 8l s pany sud the tratsastions wntemsplated by those Fuance Documenis,

A8 Antherisations required or dostrable:

tev ensble i lawfully t enter fnen, exerciss b rights and comply with iz obligations & the Finasce Docoments o which itiza parey;
il

iz ke the Pinanice Documents towhich 1 B 2 party sdmissible in evidones in i Jurlsdivafon of incorporation,

have been obtsived or effected o gee in full foves and effer,

The cholee of gowerelng lnw of the Fisenes Documengs wifl be racogntied snd enforond In fis Jurisdiedon of ncorporation,

Any fudgroens obimined inrelation e s Fiosnoe Doctmens in vhe fursdfotion of the goverving law of thes Floance Documens will be
recognised aud eudforced in b furisdivdon of Inoorporation,

This Deed creates e Security it purports tiroseate mnd is net Yable to be avoided or otherwiss ser anide on the Bouidsdon gy
scbmindstvation of the Boryower or stherviss

The representions and warnmise i this Deed (fochading in this Clatse ) are made by the Boyrower on the date of this Desd,
nless o soprasentadion and warssnty iz expressed to be ghen ata spacific date, the veprasantations and werranties wader this Decd
are: deemed t he made by the Borrower by referoncs o the faets and chreametances then endsting v each date during the Becurizy
Ferbnd,

4. RESTRICTIONS OR DEALINGS

The Borrowsr shell not

4.3
4.Z.

4%,

5. LAND

5.1,
e

evesye or permni to subsist say Sevulty over wey Secoriey Asser;
entey o any tansaction b sell, lease, Hoener, transfer or otherwise chisposs, or part with possession, of sl or part of any
Bevurloy Assen oy

acespt & sumender of any leass or tancy o sonfer upon any preson ay right 1o avewgy & Charged Property, sxcept with
the prior written cousent of the Lender,

The Borrower represenss sud warrants 10 the Lender that {encept s dsclosed o the Lender inowriting before the date of thia Deedl:

4 mobreach of auy lave, vegulation of covenant is continnlag widch abversely affeces the wilue, saleability or ves of the Charged
Properey;

(4)  there ks no covenant, sgreement, sdpilation, resereation, conditon, intersst, right, eascment, cladm or other mster
whatsoever sdversely affecring the Charged Propesty; :

{0 mothing s outstanding which wonlkd be s overriding interes:, oran wnregiziered interestwhich overtdides fime vegistiarnn oy
reginered dispovivions, over the Charged Property: and

0%} all frellithes mevessnry for the enjoyment snd use of the Charged Property are enjoyed by the Charged Property.

The Bervower ghalls

exeris: its rights and comply with it obligativns under each leare comprised in, or covenangs in respent of, the Charged Property in

a proper snd dmely meewe: and

wuvt chos ot aflow 1o be done oy act es & resuly of which any lesse eomprised fn the Charged Propeety may become Hable oo forfeinge

or otherwise be terminased or any covenant in respect of the Charged Property be breached,

The Berrower shall ensure that all boildings, plav, machinery, Setures and fistings on the (erged Property sre mabntained in

good and substansis! repair and condition and, =3 approprise, good wirking onder.

The Borrowar shall perform all of its obligadons ender any law or sepdntion affecting the Charged Property and, within 14 days
after the veceipt by i of any application, reguivement, oriler or notice served ar ghven by sy publie, locs] or other memthoriny with

respect to the Charged Property (or any part of 8

delfver s copy to the Lender: and

Inforrs the Lender of the steps tahen or proposed 3o be taken to comply with the relevans reguiTement, arder of otice,

The Borrower shell grant the Lesuler or its lnwyers on request 2B faeilities within the ptwer of the Borrower to cnable the Lender
o s Jowyers (ay vhe expenss of the Borrower)

carry ot lnvestigations of tifle te the Charged Property; and
ke sueh enguivies in vefadon ro my part of the Charged Property as a prodent sharges ight carry out,

U the Borrower falls wo perform sny obilgations wader the Financs Doouments which affeer the Charged Property, it shall allow the

Lendey or sny of its apenis and contraniog

3 ooter any partof the Clavged Property;

{8y cnauply with or obleer s aoy notics served on the Borrower i respect of the Charged Property; and

(I take any action the Lender may reasonably ronsider nerussary or desirable 1o Prevestor remedy any broach of sy such
ohbligrstion or comply with ot ehieet to aey sach notice,

The Borrower shall, nmedianly on demand, pay the cosrs snd cxpenses of the Lender and i agens and contractons fnrurred In

conngstion with suy acoion tedees by in wnder dhids Clanss 5.

The Lender is not obliged w0 stoount 85 mortgages In possession as a revalt of any action when vnder dhis Cause 5,




8. The Borrover shall eneure ot o viees contracts of nnance (fosestees) are maftiained in full fores and e whivh:

)  Insure the Borvower's lerests In the Charged Propery snd the plant, machbueey, fAuteres and Hetings on the Charged
Property for thelr full replacement vatue (being the total cost of engively rebrallding, relnstating o replacing the relevant sssst
i is completely destroyed, together with o]l related fees and demolitdon costs);

(i} provide cover for all normally eurable riske of Toss or damege Sor such 2 propenty;

(B8} fvsore pgainet pablic Habiliny and such other rigks 53 0 prodent company in the sume business as e Boreower would insure;
oty

{he}  insure anyother risks which the Lender may ressonsbly reguize,

b The Borrower shall use itv reasonable enmfesvoury o ensore tat the Lender receives o eapy of the polley, cordifinare or cover note
rishatlsg o6 any nsarance oxdntained by the Borrower and the receipt for the payment of soy prembm for any sich Frisorenos atd
any rebated fnformation whlch the Lender may ressonsbly regaire,

o The Borrower shall:

5 compdywith the v of fts Tnsueanees;

(i} povde orpermiy sything 1o be done which may make void or veddable suy roch Tnsoranees;

(Y comply with ] reasoneble rigk improvement requivenenty of ity ingurers;

{iw}  pey each prevoiom prompely and in ey evens bafore the relovant pasiod of losrance begins; and
iy do all orher things necessery o beep such Toswrances in foroe,

do o the Borrower Bills to st {or keep insured} the Charged Propeny and/or the plant, mackinery, Hevores and frtngs on the
Charged Property to the suisihetion of the Lendez, the Lender mey e sny of thers and the Borrower shall be lable for the costy
of suteh nsuranes (incleding an sdeddsteatiog fee covering the Lender’s thoe sperz in arcanging ). The Borrowsr hersby
sehpwledges that any inserance effeced by the Lender is far the Lander's beoefis ondy aud may Ty coneslisd by the Lander at any
cheme wivhiont ghving moties 1o the Botrower,

& Al proounts revelved or receiveble under any Ingoranes shall be appiied:

{8 inveplacing, restoring o retnstazing the Charged Propeaty or fn say other manner whith the Lender WMAY Agres; or
(33 =iter an Bvent of Defids bas oomarred, #f the Lender so divects, in or wwards satisfaction of the Secured Linhilives,
B8, The Borrower shall pesmnit the Lender and any person nominated Iy it st all reasorable times to enser auy part of dhe
Charged Froperry and view the state of it :
5.4,

& Hihe Bomower aoguires any Froperty afeer the date of this Deed irshalk

(i} notify the Lender tomedintely;

(i) oo reguest by the Lender and st dhe cose of the Borrowern:
&, provide the Lender with 2 conificase of or report on Gtle on peoperty addressed vo the Landey concerning those e widch

may properly be soaght te be coversd by a prudent snostgages In o bewyer's repors of thiv savere; and

B, prompely erecute snd deliver w the Leader o Legal Charge over that property in the Levder’s sendard foom

(i the tthe o that freehold or lessehold property & registered ar B Land Regivtry or respoived to beso vegivtered, give B
Laral Registry weritten noties of thiz Security; and

2} i appliceble, ensure that this Seonvity is comectly noted in the Heglster of Title sgainst thee title 754 Land Reghary.

b, ¥ the consent of the Jandlord in whom the reversiou of & lease is veamd is requirsd By the Borrowes to execote 2 ingal meorigage
over that lease, the Borpewer will not be requived o peefors ther obligation undess and vl i bes obteined the landiond’s consent,
The Borrower shall use it ressonable endesvours 1o obtain the bndimd's conser,

5348,

2. The Borrower consents to & restriction in the following terms belog entered oa the Reglater of Tile nelating w 0y Prapesty
registered at ¥ Land Registry: “No disposition of the regintered estate by the propeistor of the veglstersd estute i m be vegisterad
whhout & writen ronsent signed by the proprietor for the tme belng of the e dered [+ in favour of Together Commerclal
Finanoe Limied referred te in the charges register [{or thelr cooveyancen)] ox, i approprise, signed s soch proprietor’s babalf by
{5 secvetary or conveyanoer] (Brandaed Fosos P17

b Tothe aeent tes Beourley falls w roke effect us » legal charge, ivshall whe effect 2 su equinble charge, in witieh tase the
Besgprewets (1) eonsents to g notics i the followlng serms belug encered on the Register of Tide relating w any Property reglstered ot
HM Land Reglatry: “Ho disposition of the reglstered estate by the proprister of the registered estats is to be registered without s
wrilen consent sigred by [lender Compeny Name] of Lake View, Lakesids, Chesdle, Cheahirg, S88 50GW (or [their
comveyances] HStuadard Porm N1 and (1) avrhorizes the Lender to sign any application for the regpistretion of that noties on
behalf of the Bornywsr,

#. Where this Sevivity & not e fist morigage, the Borrower shall comply with the wes snd condltions of i fost mortgage on the
Prosperty wad nee iy begt endeavours to obtain te consent of the frse movtgages o the registracion of this Security a1 the Land
Reglsoy.

5313, .
@ The Borrowsr shall only commencs building works on the Propesty with the prior written eonserd of the Lender,
b Where the Property is sublect to an spplication for planning vevenission, the Borrower shall:

i} develop the Property In conpfiance with e relevant plenning peemission;

3 oenify e Lender regulerly (at interenls to be confirmed a2 the Lender's diseretion of progress with the relevans building
woths (the Works) and disclose v the Lesder all relured contracts, notices and pleoning information;

(1) noify the Lander in wrlting st least 12 months before (o, ifJess than 12 sonths revosin, a5 soon 83 possible) the deadiine for
comimencing the Works under any relevert plansing perudssion

i) procurs warranties for the Works in favour of the Lender in 2 form socsptalie 1o the Lender:

v} for any thied party contract assochared with the Works, procore that the Lender bas sppropriate step Inrighusin 2 form
seeeptable to dhe Lender;

{wi} comply with the Lender's directions regarding vhe Works and covaply with the Lendes surveyar in ha/ber review of the
Works (and the Borrower beveby sgrees thet the Lensder's surveyor's fees for this veview ave for the acooass of the Borrower) N
amied

(i} fmlemonify the Lender for &l ooy assochued with the Weoks snd rlated pleaning/development matters,

%, WHEN SECURITY BRECOMES ENVFORUBABLE

6.3, This Bevuriry shall bovome bnmedistely enforceatls If ao Bvent of Defavdt oorars snd is eontiming,
6.2, Afier this Sewarity bas beoome enforopable, the Lender may enforos all o sny part of (his Securioy in sy manner it sees fie,

4 i Debenture
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B

.3,

The power of sate and other povss condarred by section 101 of the Act, az smended by this Deed, shall be bomediately
exercizable ot any tdme alter this Security bus bevome enforvesble.

ENFORCEMENT OF SBOURITY

Ful.
.

b,

[

A

73

7,
b

d.
75,

il

For the purposss of all powers Implied by statute, the Secmed Linbilites are deemed wo have beooume due snd payable on the date of
hils Do,

Sertion 103 ofthe Act {restricting the power of sale) and seetion 93 of the Act Grestricting the right of comenlidagion) do not apply to
this Becuity.

The smeurory powers of leastng confered on the Lender sre ewtended s a3 to suthorise the Lender to lease, wake agreements for
leager, sccept suvrenders of lenses and grane options o the Lender may think 8t and without the need o oomply with any provision
of section B9 or serion 100 of the Sew

Hetther the Lender nor sy Recstver shell be Hable, by veason of entering inwo possestion of s Securlts Asser, to acepunt

&8 marigages In possession o for any foss on reslisation or for suy definds or oomisslon for whidh s movigagee in possession

sighe be Hable,

The Lender and eoch Beontvey is catlded to a0 the vights, powers, privileges and feevorddes conferred by the Antos

mirigagess and receivers duly appointed wider the Aot except that section 103 of the At does noe apply.

Fo person (nclhuding o pondheser) dealing with the Lender or 2 Becedver or thedr apents need enguire;

whether the Sscored Llabiiisies have beottne payable;

whether any power which the Lender or o Recebeer s purpeting to exercine has beoome exercisable or i being properdy sverclsed:
whether any money rersdng due undey the Flomnee Dorumenss; of

higgwr vy mroney pabd to the Levder oyt thet Boveiver is t be spplied.

Av avey tione shey this Securiy has beoome enforceable, the Lender may:

£ redeem any prior Securicy ageinst may Seourity Asset;

G0 procove the tansfer of thas Security o foslf and oy

(i} sende and pass the acconns of the prior mertpages, thavges oy eoonmboanrer {and any scoonnts so settled and passed will be,
in the absenee of manifest arror, comclusbe wod bdndieg ow the Bomowar),

The Boryower shail pay o the Lepder, fmmedistglvon demand, the costs and expenses ncurved by the Lender In connection with

any such redewirtion and/or transfer, includiog the payroent of any principad or sterest.

¥ this Security s avdoreed o a thee when no smouen i doe ssder the Pineace Devwmenes but st 2 thne when amoopts mey or

will become due, the Lender {or o Recelver} may pay the provesds of suy recoveries efferced by b foto & suspense scoonnt

or oter aveount selected by IL

RECEIVER

8.1

%

B

&3,

.4,
LN

B8,

1.
#

B,

e

W

i

Except as provided below, the Lender mey sppoiut any one or more persons 1o be o Recefver of all or sy part of the Becurity Assets
if:

{7 Sds Secority has bevogse enforceable; or

{1} the Borsowsr 90 reguens the Leveler in wiiting at auy thoes,

Any appolntzoent under pavagraph (2 shove shall be by deoed, under seal oy o wrltlng under its hand,

Bavept as provided below, any restrieton tmposed by lew oo the right of s morntgagee to appoint 2 Recebver fnchisding under sertion
109013 of the Ao does not sppdy o this Deed.

“The Lender I not eovitled 1o appoint a Becetver solely as s result of the obiaining of 2 moratoriem {or anything dove with & view o
cdtmivdng n moratoriord uoder secdon 1A of the Insolveney Aot 1986

The Londer may by writieg under s heed revove sy Bersdver appoiaied by insod may, whenever itihinks 8, appolnca new
Receiver in the plage of any Recsbver whoss appointment may for soy reason heve teroxinated,

The Lender may fix the remuneration of any Recefver appointed by and the merimom rete gpecifed i section 10978) of the Ant
shall not apoly,

A Bacetvar will be deemed t be the sgent of the Borrower for sl proposes sod srcovdingly will be deomed 1o be in the some
pouitizs 35 & Recsiver duly sppointed by 2 mortgages under the Ast. The Borrower shall be responsdbls for ey congracss,
CREMEPETIETTS, A0I8, oralseions, defandn and losses of 5 Recolver and for avy Hablitdes bnowred by o Recsiver,

The Lender shal not inewr soy Dabilioy (ebther w the Borrowesy or 1o sy othey parson) by ressos of the appolntment of @ Reostver ar
for ary other reason,

T the fullest extent allowed by kew, any right, power or discretion conferred by this Deed (sither cuprossdy o bopliedly) or by law
on & Beceiver may efter this Becurdty becoms enfrceable be aserclesd by the Lender o relation to any Secodty Asser without

firgt sppointng s Becelver and notwithetanding the sppointment of & Reesieer,

. POAWWERE OF BECEIVER

4 Reesiver bas all of the rights, powers and diseretdons ses out balow in this Clagse 9 In addition to o conferved on it by any law.
This includes 8 the righs, poweers and discretions conferred on g recetver (o7 5 recedver and Toaneger) woder the Actand the
Insedvency Act 1986,

1f there is more then one Beceiver holding offior st the seme time, cach Recstver wony exercise 28 of the powmers conferved om g
Receiver under this Deed individually and o the exchudion of any other Recelver,

A Recebeer may:

tabe mrnedise powession of, get i and vealive sy Secudty Aoy

garey on auy business of the Borvower in any manger it thinks 8t

appodnt and dischurge managers, officers, agents, ancountas, servants, workmen and othars for the porposes of thds Deed upon
steh terms a3 0 semnnesation oy stherwise as 0 thinks Sz
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oo o

discharye any person appointed by the Borrowey;

raize snd hormsy money elther unssowed or on the seoudty of oy Secarity Asset snd generally on vy terms and for whatever

purnoss vhich i thinks fic

sell, encharpe, convert into money and reelise any Seeurity Assecby poblic suction or privets contrect and geverally in any manner

and on gny tevmswhich f hinks Ry, By which case

1 the consideration for sy such trensaction tey consier of cash or non-cash considerstion and sny such considerstion may be
payehls ina bump sum or by testlments sprosd over sy peviod which i thinks it and

(8} Buvares, other then Jendiord's fSarires, may be severed and sobd separately from the property containing them without te
pomsent of the Borzowes

Iet sty Berurity Asset for sy tevm and s any rent Owith o without a premdon) which i deicks Stand may scospt e surrender of

any lesse or tenancy of any Sevurity Asset on avy terms which it thinks 8t (ndhwiing the payment of money 1o o Jesses or tenant on

& survender);

setrle, adjust, refer 1o arbitvation, comgeomise s arrenge sy dalo, scconnt, dsputs, geestion or dessred with or by amy pemson

wha is v cletms e be 5 coeditor of the Borrower or velathng fn mny way to any Securley Asset;

ring, proseoute, enfores, defand and shendon auy sctos, sult or procesdings fn relation to auy Security Asset which & thinks fig

shve o valid roceipt for eay moneys end exeoie SRy assurence o thing which muy be proper or desioable for realisiog suy Secuvity

Fuewt,

delegets it prwers in socnrdaos with s Deed;

() sffectany repalr of frswrance aud do sny ether s whidh the Borrowsr might do In the ondinary sonduet of its bustness o
protect oF prove aoy Security Asser;

{BY  commence sndsor complee auy bullding operadeon of other works; and

(B0 apply for sod msintein any plamdag perodssion, building regulation aprrovel orany ofer authorisation, in each case as iy
shinsks ft and

M do sl other zovs and things which it may consider pecassary or desirable for roalising any Securly Asset or lockdental or
comducive 2 any of the vights, powers or discretions conferred on » Becefver vnder or by virtue of this Deed or Ty

{0 exercise inysintion to sy Serurity Amet 51 the povesys, suthorirbes and dhings which Wweuld be capsble of exevelsing IF it
wrere the abeointe beneficial oy of thes Secusly Agser; and (55 vee the name of the Borrewer foe any of the sbove

PUTpUsEs,

16, APPLICATION OF PROCEEDS

i1

1.2

ALl amennis from tme T e recelved of recoversd Iy the Lender or sxy Recefver pursiant o the tersss of this Beed orin

comueetion with the rexlisation pr evdorcernent of all or sey part of this Secnrdey shall be held by the Lender snd applied in the

Follpwing order of priothy:

i e powards payment of or provision for the Secured Lishitides in the Sollowing orden

() i payroset of any s owing W any Recelver or sy Dalegat;

(] i peyrment of all coms and experaes incurved by sny Secaved Parry in conwention with any reslisation or enforcement of the
Lewsder's Beuriy b scoordence with the serms of the Pecility Agresments; and

{H) in peyment to the Lendey fn secondancs with the Pacillty Agresmments; and

in papment of the surphos (f any) w the Borrovesy or other person sxtided to e

This Clanse 10 i subipet oo the payesnt of any chatms having priceity ever this Secwrlty, This Clause 10 does not prefudics the right
of the Lender o savover soy sborifal oo the Bovrowern

11, DELRGATION

1LL

11

Yeverar wf Athorney

The Lenrder or any Receiver may, at airy thne, delegate by powsr of altvimey or otherwise to say person for sy perind, afl orany
right, power, awhoriny or diseretion exsrcizable by it vnder this Deed.

il

Melther the Londer tor any Beosiver shall be bousd oo supervise, or will be in any way responsible for any dameges,

somis or losses incurred by reason of any misconduce, omission or defanl on the part of any defegare or subdelegate.

2. FURTHER ASSURANCES

a0

#
[N

322
B

“The Borrower shall prompely, s i ows expense, take whatever sction the Lander or  Receiver spay vequite for

cregting, perforting or protectiog ey ssevviny over any Secorily fAsser; o

farilimting the reallsation of any Seruriy Asser, oo the exercloe of swy right, power or dscresion exercsable, by the Lender or any
Recelver or any of thelr respecrive delegates or mb-delagatos in mespest of sy Security Asser.

The sction thar may be required sader paragraph (2} ahove indades (withour mimtion):

the exerution of sy mortgage, charge, tmshy, convevance, assignmment or asswrance inrespect of sy aster, whether wm the
fender, its novmines or g1y ofher Peyson; oF

the giving of any notics, crder or direction and the msking of say g or reglstration, which, i any such case, the Lender may
ronsider necessary or desimble,

13, POWEROF ATYORREY

T Borrower, by way of secnrity, inevocably sed severally appodngs the Lender, each Beeslver snd sy of thely recpecthvs delegates or
suib-delegates 1o b i atorney with the full pover end anghority of e Borrower o axecere, debiver snd perfoer sl deeds, mtromenss
ane other documents in its name and otheveise on is behalf and o do or ceve o be dong o 2088 and things, n each case, which may
e reguired or which swy atiorsey mey, in its sbgolute Jsceetion, desm necessary for caroving out avy abligasion of the Borower snder
o pitrsasnt to this Deed or gezerally for snebling the Lender or auy Recebver to esercise the respective powers conferred on them under
this Deed o by law, The Borrower milfles and confirms whatever oy stormey doss v parports to do wider Ity appoinoment wnder this
{lause 33,

& |
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14. PRESERVATION OF SECURITY

If any discharge, release o7 arrangement (whether inrespect of the chligations of the Borrower or any securly for those ohligations or

atherwise] s made by the Lender in whole or in part on the basis of any paymenr, security or other disposidon which i avoided or muse
be restored in insolvency, louidation, adminisiration or otherwise, without Esnltation, the Bability of the Borrower under thiz Desd will
continue or be refnstated a5 if the discharge, release or armengement had not occtirved.

15. HMISCEILANEQUS

15.1. Contpuing Security
This Seeurity is # continuing security and shall extend to the uhimate balance of the Secuted Lisbilities for the Secority Pericd
regardiess of any lntermediate papment or discharge in whole or in part.

15.2. Tacking

The Lender shall pecform its obligations under each Pacility Agreement (including any obligation to make available further
advances).

16. RELEASE

163,  The Lender ks not obliged to consider & request by the Borrower for a partial release of the Security prior to the full and fing]
tedempiion of the Secured Liabilitles,

16.2. Any such releass and the terms of thetrelease are at the Lender's sbsolute dizcretion and sublject to paytpent of Ay costs incurred

by the Lender in dealing with such relesse {inchuding, without limiation, the ensts of any vehiations required by the Lendsr and s
legal fees. :

17. NOTICES

173, All commmunications between the Parties under this Deed shall be in English.

17.2.  Anynotics fom the Borrewer t fhe Lender under or in commection with this Deed must be made in writing and sent to Lender by

post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 30W and shall not be desmed o be effoctive tnil the
Lender has actually received it

17.3. Any notice from the Lender @ the Borrower under or In comnection with this Deed must be made in writing and sens o the

Borrower by post, hand delivery, email or text using the Borrower's contact details provided {and updated) under the terms of the
Facility Agreements.

174, Anotice sent by the Lender to the Bormower: (a) by post shiall b deewmied to be effective two Working Days after the dare of posting
(propesly addressed and stsmped); () by hand delivery, shall be deemed 1o be effevtive ar fhe time of delivery; or () by email

or pext shall be deswed to be effective on the date of sending unless it is received afier Spm (U¥ tme), in whick case it shall
be deemed only to become effactive on the nest Working Day.

18, GOVERNING LAW AND JURISDICTION

18.1. ThisDeed and any nos-contracinsl obligations arising out of or In connsetion with it ave governed by English law.

8.2, The courts of England bave exclusive jurisdiction to settle any dlspute arising sut of or in connection with this Deed {including a
dispuse relaring o the existence, validity or termination of this Deed or any non-conttactual obligation arising cut of or i
connecton with this Deed) (a Dispate).

18.3,

The Parties sgeee that the courts of Englasd are the most appropriate and convenbent courts vo setde Dispuees and anordingly no
Party will argue o the contrary.

This Deed bas been executed 55 5 deed and delivered by the Rorrower on the date stated af the beginning of this Deed.

I Debenture



Schedule 1

Property:
Address:

Tide:

Title number{s):

128 Burton Road, Manchester M20 1JQ - LA754

138 Burton Road, Manchester M20 1JQ - GM444520

212 Burton Road, Manchester M20 2LW - LA125620

214 Burton Road, Manchester M20 2LW - LA42045
224-224a Burton Road, Manchester M20 2LW - GM750709
6 Corkland Road, Manchester M21 8UT - LA231140

8 Corkland Road, Manchester M21 8UT - GM 159140

139 Tonge Moor Road, Bolton BL2 2HR - LA309972

8
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In this Deed:

Actmeans the Law of Property Act 1925,
Apghorisation means an authorisation, consent, approval, reschution, licence, exemprion, filing, notarizstion of registrarion,

Charged Praperty means all Property included in the definition of Security Asset and, where the comrext 5o requires, indudes eny buildings
on that Property.

Tielegate means any delegate, agemt or attomey appointed by the Lender or any Receiver.

Ewent of Default means any event or chminnstnce specified in any Facility Agreement which would epdtle the Lender to demand paymeant
of the balance cutstanding wnder thay Pecility Agreement or oo take enforcement action against the Borrower,

Facillty Agreements means all the agreements and srrangements under which the Lender advances funds to the Borrewer,
Finznee Docwment means any Facllity Agreement and sny Lender's Securly Decument,
Group megns the Borrower and its Bubsidaries for the thae being.,

Intellecinal Property Rights means:
any know-how, patent, ivade mark, service mark, design, business name, wpoegraphics! o sirilar right;
. any copyright or other inrellecmsnd propernty dght:
any interest (incinding by wav of Heenoe) in any of the sbove; or
. any application for any of the sbove,
in each case, whether registered or now

BT

Investments seans the Shares and all other shares, stocks, debentures, bonds or other seenrdties or investments owned by the Borrower
or hiedd by any nomines, westes, custodian or dearance systers on s bebalf.

Legal Charge means alega] charge entered inte by the Borrower creating Secusity over its estates or intereses in a specified Property
{or Properties) to secure is obligations under any of the Finance Doraments,

Lender’s Secusity memns the Security created or expressed to be created in favour of the Lender pwsnant to the Lender's Security

Docinents,
Lendey's Seoupity Documents means:
a. this Deed;
b, anyLegal Charge; and
e ayother document entersd into by the Borrower creating or expressed o ereste sy Security over alt or any part of its zssets to
secure the oblipations of the Borrower uader any of the Finanee Document.
Farty moeans 8 patty to this Dead.
Property means any freshold, leasehold or commonhold properiy,
Regeiver means 4 recelver or receiver and manager, in each cane, appointed under this Deed.
Secured Linbilides means all present and future obligations and lisbilities (whether aemal or contingent sod whether owed jolntly or
severally o in any other capacity whatsoever) of the Borrower oo any Secured Party under or tn contection with the Finarce Doroments
including, witheut Hmdtation, any costy incvered by the Leader in enforcng the Lender's Security.
Secured Partles means the Lender of any Recriver or Delegste.

Security mesns a mmoitgage, charge, pladge, Yen or ather security interent securing sny obligation of any person or any other agreement or
arrangement having a shnilar affect.

Serurity Asset means auy asset of the Borrower which is, or is expressed 1o be, suliject to any Secusity created by this Deed.

Security Period means the period heginning on the date of this Deed and ending on the daw on which ali the Secured Linbilitios have been
voronditionally snd imeveesbly pedd and discharged o fufl

Shares means all shares in any merber of the Group (other than the Borrower) owned by the Burrowsr or held by any nominee, trustes,
custodian or cleacance system on it behalf,

Subsidiary means a subsidiary within the maeaning of section 1159 of the Companies Act 2006,

Working Day means any day from Monday w Priday except for any bank or public holidays in England and Wales,

g
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2, Consivuction

2.1
4.

b

=g

2.2,
2.3.

2.4,
2.5

3.6.

2.7

28,

2.1

3.2

58,

Unlesz a contrary indlcation appears, any reference in this Dead to:
any Secured Perty, the Lender, the Borrower or any Party shall be construed 5o 8s to include fis suecessors in title, permitted
assigns and pexmaitted wansferees to, or of, its rights and/or ebligations under the Pinance Documents;
an ammendment inctudes 2 supplewent, novation, exiznsion {whether of manuiey or otherwise), TEFIRIEMEDL, Te-SRACTOenE or
replacement {in each case, hiowever fundamenta] and whether or mt Bote anerous o Involving any change in or addition to the
parties (0 any agreement or dorument) and amended shall be constraed accordingly;
assats includes present and future properties, revenues and sights of every description:
a clearance system means a persun whose husiness is or includes e provision of cleatance services or security accounts, or any
neminee or depositary for that person; .
disposat includes a sale, wensfer, assignment, grany, lease, Heence, dedlarstion of trust or other disposal, whether veduntary or
irvoluntary and dispose shall be construed accordingly;
5 Finanee Document or sny other sgreement or ingtrimens is a roference 1o that Finance Decoment or sther agreeroent or
instrument as smended;
2 person includes eny lndividual, firm, company, corporarion, ERvErIment, state or agency of 4 swie or any assoclation, wust, join:
venture, consertium, parmerzhip arother entty (whether or not having separate Jegal personaliny);
a regulation includes any regulation, rule, official direetive, request or guideline {whether or nor having the force of law) of any
governmenial, interpovernmentsl or supranational body, agency, depariment or of any regulatory, seif-regulatory or other
anthority or organdsation;
any rights by respect of an asset incindes:
) &ll amounts and procesds paid or payable;
{i) o rights oo mske any demand or claim; and
(i}l powers, remedies, causes of action, securily, guaremtess and indemnities, in each case, in respect of or derdved from thar
25587
arry ghare, stock, debenture, boud or other sscority or investment Indudes:
{} oy dividend, kterest or other distritmtion paid or puyable;
(i} any right, money o property sceraing or offered &t 2y tine by wey of redempiion, substimiion, exchange, botns or
preference, undey option rights or otherwise;
(i) any right ageinst any clearance system;
{iv) any right under any custody or other agresment {including soy right to require delivery up of any cash or gther asseis):; and
&} any cash or securities account mabained by any costodian or other exntity,
in each case, in respect of that share, stock, debenture, bond or other security or Investieans;
the tetin this Security means any Secusity created by this Deed;
an agresmnent, mstrument of other dovwment oo which itism party includes any agreement, instrament or dther document issyed
in the relevant person's favowr or of which It otherwise has the benefic {in whale orin part); and
2 provision of law Is 2 reference 1o Biat provision ss amended or re-epacted.
Clause and Schedule bendings are for sase of reference only 2ud do sot affect the interpretation of this Desd.
Unless a conrary indication appesrs, o term used in a0y other Finance Document or in any notice ghven wnder of in connection with
any Fingnee Docment hes the same meaning in that Finance Document or notice as in this Deed,
An Bvent of Defanlt I continutng I it has not been remedied or watved,
Any cavenant of the Bormower under this Deed (other than g payment obligation which has been discharsed) remaing i force
during the Security Perlod.
The terms of the other Finance Docoments and of any other agreement of instrument between amy Parties in relation 1o any Floance
Bocument are incorporated in this Deed to the extent required to ensure that amy purpored disposiion, or any agreement for the
disposition, of any Property contained in this Dead is s valid sisposition in accordance with section 2013 of the Lawof Praperty
{Miscellaneous Provigions} Act 198%,
¥ the Lender considers that an ampunt paid 10 v vnder a Finano: Document Is capahls of belng evoided or otherwise set aside on
the lquidation or edministraiion of the payer or otherwize, then that amoun: shall not be comsidered to heve been irrevocably paid
for the parposes of this Deed.
Uniless the context ortherwise requires, & reference to a Security Asser lnchndes the proceeds of any disposal of that Becurity Asset,

. Third party rights

Ustless exprassly provided to the conirary in s Finance Document, a person whe is not a Party has no right under the

Comtraets (Rights of Third RParties) Act 1999 {the Third Parties Act} o enforce or to enjoy the benafit of aty teem of

this Deed.

MNorwithseanding any tens of eny Finance Doomnent, the consent of any person who is Rot a Party i not reguired to reseing Of VEEY
thiz Deed at any tme,

Any Receiver or any delegate or sub-delegate of the Lender or any Recelver may enforce and enjoy the benefit of any (lange

which expressly confers rights on it, subject to patagraph (b) above and the provisions of the Tiird Parties Act.
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