2N
Companies House
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Registration of a Charge

Company Name: MORECAMBE FOOTBALL CLUB.LIMITED
Company Number: 00224792

Received for filing in Electronic Format on the: 04/03/2022 XAZ1XATE

Details of Charge

Date of creation:  28/02/2022
Charge code: 0022 4792 0024
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED
Brief description:. NONE
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 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: HARRISON CLARK RICKERBYS

Electronically filed document for Company Number: 00224792 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 224792

Charge code: 0022 4792 0024

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 28th February 2022 and created by MORECAMBE
FOOTBALL CLUB.LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 4th March 2022 .

Given at Companies House, Cardiff on 8th March 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



Charles Street

Lomunerclal lnvestmenty

Debenture

This is an important document, You should take independent legat advice before signing and sign
only if you want to be legally bound, If you sign and the Lender is not paid, yon may lose the

assets charged, In the case of registered land, this decument and any priority agreement with
another lender will be a public document,

THIS DEED is dated 7 & ARy 20i and made by Morecambe Football Club Limited {company
number 60224792) whose registered office is at Mazuma Stadium, Christie Way, Morecambe, LA4 4TH
(the Borrower} in favour of Charles Street Commercial Tnvestments Limited {the Lender),

BACKGROUIND:

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

z. Itig intended that this docursent takes effect as 4 desd nofwithstanding the fact that the
Borrower may only execute this document under hand,

Signatories 4

EXECUTED as a deed by Morecambe Foothall Club Limited acting by a divecior

ML LTI G prn,

ECtor signatiure Name

I the pregence of:

JAUOAE psitneg
1ness signature ' Name

-

DR

EXECUTED as a deed by Morecambe Football Club. Limited acting by a director and
divector/secretary

Director signature Name

Director/Secretary signature Mame

1 | Debenture



Charles Street

Terms Commenial iInvestments

LIMITESD

1. DEFDSITIONS AND INTERFRETATION

This Deed shafl be interpreved in accordance with paragraphs 1 (Definldons), 2 (Consiructon? and 3 (Third party vights) of Schedule 2
(Definitions and nterpremdon).

% CBEATION OF SECURITY

1.
&
B

.2

2.8.
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o
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E mtea

General
The Borrower shall pay or dscharge the Serured Lisbilities in the manner provided for in the Pinsnce Docwments.

. Adl the ssourity crested under this Desd s

1 creatsd i favoer of the Lender;

(i) creaved over present and futive agsets of the Borvower:

{4} security for the payment of all the Secured Liabitithes; and

{9 made with full dee guaranees in accordance with diz Law of Property (Miscellangous Provisions) Act 1924,

Lamd

The Borrowsr charges:

) bywayof logal mortgage a1} estaies or interests in any Propesty now owned by it this includes the resl propery [f any)
specified in Schedule § {(Real Froperty);

(4] (o the cxent thet they are ot the sublect of 2 legal mortgage under paragraph () above) by way of fived charge all estates or
mterasta o any Property oow of subsequently owned by it; and

G by way of equinable mortgage all equitabde Interests in any Property now or subsequently owned by it which now or may in the
future belong 1o the Borrower (including, for the svnidancs of doubs, the right to receive 5 transfer, or 1o ditect the transfer, of
sy shaves or membership rights which the Borrower holds In any company or associntion ronnested with the Property).

A refevence in tids Clause 2 w 5 charge of any Property includes:

{3 &l bulldings, Sztures, ftiings and fixed plant and marhinery on thet Property; and

(i) the beneft of any covenunts for dide given or entered into by any predecesser in ditle of the Borrower in respecs of that
Property or any moneys paid or payable in respent of those covenants,

The Borpower suthorises the Legder 1o

$)  date thiz Deed;

{8} corrent any wrongly complerad name or sddress; and/or

(H8y inserror covreet the tifde number of any Charged Property aguinst i descripton, in each cage for the parpose of identiying
that Charged Property snd/or the registration of this Deed as a registered charge,

(ther asniss

‘the Borrower cherges by way of 8 first Sxed charge:

its interestin all Investneniis;

10 the exmnt fhat they ave not the suiject: of 5 mortgage or 2 frst fined charge wnder s Lage) Charge or Clavse 2.2 (Land), all plant

and machdnery owned by the Borvowsr and s interest in any plant or machinery in its possession;

all of is righis In respect of any contract or polley of insurance when out by & or on its behalf or inwhich it has an Inmeest bar

exchuding any rights under any Uabilicy insurance comract or palicy in respect of Habilidles of the Berrower w dhivd parties;

all of its Intellectual Property Rights; )

its goodwill (ncluding, without Havitation, the gondwill relating to any business carsled on by it atany Propery); :

the benefit of any Anthorisation {statutory or otherwise} held In connection with its use of any Security Asser;

the right to recover and receive compensation which may be payable witin respect of any Anthorisadon referved to in paragraph

)} aburee;

its uncalied capital; and

the benefit of all rights i relation o sny item in paragraphs (e o (k).

Fioating charge

The Bormower charges by way of & frut Roscng charge ail of iis assets not stherwise effectively roorgaged, charged or ssdigned

under a Legal Charge or by way of Gmed momgegs, charge or essignment wnder this Clawse 2.

Farept ag provided below, the Lender may by notiee to the Burvower convert the Soating charge created by s Cleuss 24 into a

fimed chirge as regands any of the Bomower's sesets specified in that nodos, i

1) an Event of Default {s contnwing; or

{if) the Lender cousiders those assets o be in danger of belng seized or sold under any foren of distress, attachment, sxecution o
other lepal process or o be otherwise I jeopardy.

The Seating chargs created by this Clause 2.4 wmay notbe convertad i 2 fixed charge solely by resson of;

{i}  the chtaining of 8 moratonium; or

(i} snydisg done with g view i obtaining 2 morstorium, under sertion 1A of te Insolvency Act 1986,

The floating cherge created by this Clause 2.4 shall (in addivon w the droamstances when this may oorar under the genecsl law)

antorsatically convert into s Szed charse over all of the Borrower's assei if an admindstearor is appointed, or the Lender versjves

notiee of an intention by appoint an administrator, in respect of the Borrower.

The fosting charge created by this Clanse 2.4 iz a qualifying Soating therge for the purpose of paragrash 14 of Schedule BY 1o the

Isolyency Ack 1986,

3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties ser out o thiz Clause 3,

1.
B
B

3.3

It is » Hinited Yability corporation, duly incorporated and velidly exisdng under e law of &is jurisdiction of ncorporation,
It and each of iis Subsidiaries has the power to own 15 assers and carry on irs business a6 it s being comnducted.
The ohligationa expressed to be assumned by it in each Fingncs Document ars Jegel, valid, binding and enforcesble oblizatons,
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3.3.

@

Bt

3.5

The enizy into and performance by it of, aud the wanssctions contenplated by, the Finance Documeanis 4o not and will nor confiic
with:

any baw or reguintion spplivable o it

its o moy of By Subsidisviss' constingtinne? dovvrments; oF

oy agresment or insntument binding upon it or any of iy Subsidinaries or any of K or sny of its Subsiciaries asseis.

B bas the poser to enter foto, perform and deliver, and has taken all necessary action to authorise its enny lnto, pecformance and
delivery of, the Pinsnne Documents 1o which it is 2 party and the wansactiong contemplated by those Fianos Doruments,

Al Authorisations reguived or desirsble:

teeemable it lavefully to enter inve, enercise its rights and comply with its obligations in the Fiosnce Documents 19 whieh it & » party;
and

b o ombe the Pinance Docunents to which i is ¢ pesty admizsible io evidenee in iis jurisdiction of incorporation,

3.5,

37

2.8
&
B

bawe been obained of #ffected and are in Rull force and effect.

The choloe of povernlng lsw of the Finanse Documents will be recognised and enforesd in iy Jurlsdiction of fncorporation.

Any dersent obimined in relation o a Finones Doswment in the jurisdistion of the soverning law of thae Finance Docwment will be
revognised and enforeed in irs jurfsdicdon of incocpovadion.

“This Desd crsates the Security & purports 1w oreste eud Is not Heble o be svolded oy othorwive st aslde an the Uguidation or
adminisiration of the Borrower or otherwiss

The representations and warrantes in this Deed (ncluding in s Clavse 3 are made by the Borrower on the date of this Deed.
Unless & represerdation and warraniy is expressed 1o be ghven st a specific dats, the representations and warranties wnder s Deed
are desmed 1 he made by the Borrowes by reference 1o the facts and circumstances then existng on each dave during the Seourity
Peripd.

. BESTRICTIONE ON DEALINGE

The Borrower shall not:

4.3.
4.2

4.3,

AN

.1
2

Bl

5.3,

F.4,

s

5.5,

=

g6

B,

£
|
|

creste or permit @ subsise ey Becurity over any Security Assen;

entEr 0 any Gansaction 16 sel, leage, licencs, tansfer or otherwise dispose, o pant with possession, of afl or patt of any Security
Agsel; o7

apeept  surrender of any Jease or enancy or confer upon sy person any rvight m oeeupy & Cherged Property,exceptwith the prior
written consent of the Lender,

The Borrower represents snd warran?s to the Lender thar (ezeept a5 disulosed to the Lender in writing before the dare of tide Deed):

{8} nobreach of any law, reguladon or covenant §s continning which adversely affects the valize, saleability or gz of the Charged
Property;

(i} thersis no covenant, ggresment, stipulation, reservation, condithon, inverest, right, sxsement, clgim of other matter
whatsnever advensaly affecting the Charped Propery;

(i) nothing is owsianding which would be an overriding inmwest, or an uaregistered buerest which overrides first oogistration or
rogistered dispositions, over the Charged Property; and

(i} sl facliives neressary for the enjoywment and use ef the Charged Property are enjoyved by the Charged Froperty.

The Borrowey ghall:

exercise i rights and comply with ie obligations under each lease comprised in, or covenants in respect of, the Charged Property in

a proper and tmely manner and

natdo or allow to be done any actas & result of which zoy lease comprised in the Charged Property may become Hable to forfeimurs

or atherwise be terminated or any covenant in respeat of the Charged Fropeoy be breached.

The Borrower shall ensure vhez a¥f buildings, plant, mechivery, fxrures and Sitdngs on the Charged Property are maintained i
good and substandal repair and conditon and, as sappropriste, good working order.

The Borrower shell perform a1l of it obligations under ay fuw o regulation affecting the Charged Property and, within 14 days
after the receipt by it of any applicardon, requirement, srder or sotice served or given by any public, local or other suthority with
respert 10 the Charged Property (of any past of it):

deliver a cupy 1o tie Lender; and

inform the Lender of the seps ke or proposed 1o be taken o comply with the relevant requirement, order o7 noties,

The Borrower shall grant the Lender or Itz lawyers on reguest 2l facilites within the power of the Borvower @ enable the Lender
or its Iowvers {at the expense of the Borrowsr) to

carry out lovesdgsdons of dile we e Charged Propertys and

make such enguiriss in relation to any part of the Chayged Properiy as 2 prodent charges might carry ouL

¥ the Barrower fails o perforin any shligatdons under the Finanee Documaenes which affect fhe Charged Property, it shall allow the

Lender or any of fts agenis and contracton 1g:

{i} eaerapy part of the Charged Property;

iy comply with or object to any notics served on the Borrower in respect of the Charged Propeny; and

(iif} ek amy acton the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or olsject w any such notes,

The Borrower ghall, imediately on demand, pay the costs and expenses of the Lender and ks sgents and contractons incurrad In

expnection with any action aken by it under this Clause 5.

The Lender is niot obliged to sevount as mortgages s possession a2 a result of any action hen under vhis Clavse 5.

Debenture



2. The Borrower shall ensure at 2ll demes conmracts of inswrance (Cosurances) are mainiined in full foree and offect which:

i} impwre the Borrewer's interests In the Charged Property and the plant, machinery, fxtares and fietdngs on the Charged
Properey for thelr Al replacement valne (haing the wial cost of entirely rebuilding, refnstacing or replacing the relevane ssser
i it iz complerely destroyed, together with all relaved Ses and demolition oosts];

(i  provide cover for 2l normally insurable raks of loss or damags for such a propeny;

{0 Ineure against public Habilley and such other righs as 8 mrudent comnpany I the same busliess as the Borrower would insure:
and

(v} Insure any other risks which the Lander may ressonshiy require,

. The Borroweer shall ose its reasonable endeavours 5o ensure that the Lender receives & copy of the policy, certificwts or cover nate
relniing to any Inmrance matmisined by the Rorrovwer and the rereipt foy the payment of sxy premivem for any such losurance and
any related Information which tha Lender may reasonably requirs.

. The Borrower shall:

{7 complywith the terms of its Insurances;

(i) notdo or permit anyihing to be done which may make vodd or voldable any such Insursness;

(i) comply with all reasonable risk improvenwnt requirements of ity insurers;

{iv} pay each premines provopily and in any svent before vhe relevane perind of insurance begins; and
fwd  do sl other things necessary i keep such Insurances in force.

&, I the Sorower falls m e (or keep insured) the Charged Property and/or the plany, machinery, fixnoes snd frtings on the
Charged Propery oo the satisfaction of the Lender, the Lender ray nsure any of them and the Borrower shall b Hable for the costs
of such insurance (ineluding ax adminisration fer coverlng e Lender's time spent in wrranging i8). The Borvowser hereby
axkmowiedyes thar auy insurance effected by the Lender s for the Lender's beneflt only snd may by cancelled by the Lender atany
e withoutr ghing notes wthe Borrower.

& Allamounts recelved or recelvable under any Insarance shall be applied:

{1} o veplacing, vestoring or reirstating the Cherged Proparty or o any other masner which the Lender may agres; or
{0 after an Bvent of Defaulr hag veourred, # the Lender se direcs, in or fowsrds satisfection of the Secured Linbidlines,

5.8  The Borrower shall peroadn the Lender and any person sominated by it a1 23 reasonable times to enter sany paat of the
Charged Property and view the state of i
5.8
&. [ the Borrower soquiires any Properoy afier the date of this Deed &t shall:
1) nodfy e Lender Immedisely;
(i) onrequest by the Lender and g the cost of the Borrower:
A, provide de Lenler with a certificars of or repert on sitle on property addressed to the Lender concsrning those ioms which
migy properly be sought 1o be covered by a prudent mortgages In s lowyer's roport of this namee; and
B. promptly execore and deliver w the Lender a Legal Charge over that property in the Lender's standard form;
i) if whe vitde to that freshold or lensehold property i registered at HM Land Heglstry or required  be so registerad, give HM
Land Regisivy writton notive of this Sseunity; snd
{iv] if applicable, ensure et this Berurity is corvertly noted in the Register of Title agalast thet ttle st HM Land Reglsory.
b, ¥ihe consent of the landiord in whom the veversion of a lease i vested is required for the Borvower o execute g legal mortpags
aver that lease, the Berrower will not be required w perform that obligation unless and umi it has obmined the Fandlosd's consent,
T Borvewer shall use is reasonable endenvonrs to obtmin the landiord's consent.

B30
& The Borrower consenis 10 & restricton in the following terms being enfered on the Regivter of Tide velating 1o any Property
registered at 1M Tand Registry: *No disposition of the registered extate by the propeistor of the vegistered estate is w be veglstered
without a writhes consent signed by the proprietor for the Ume being of the charge dated [+] In Favovr of Charles Street Commercial
Jewestrients Limired refirred w in the charges register [{or thely conveyancer) ] or, i appropriate, signed on such proprieter's bebmlf
by [its secreimy or eonveyances] (Sandard Form P
B, Tothe exvent this Securicy fails to take effect as 2 legal charge, it shall take effect as an couitable chargs, in which case the

Borrower: (i} consents & 8 notice in the following verms being emered on the Register of Tide relating w any Propesty registered at

3 Land Registey: “Ho disposition of the registerzd estate by the propricior of the veglsered estate i to be registered withouta

weltten consent signed by [Lender Company Wame] of Lake View, Lakeside, Cheadle, Cheshive, SKB 36W (or [thetr

comwerancer ]} (Srandard Form NJ.”; and () surhorises the Lender 1w sizn any application for the registration of that nodee on

behalf of the Rorrower,

€, Where this Security is not 5 first morigage, the Borrower shall comply with the terms snd conditions of it first mongage on the
Property aod nee it best endeavours to obtain tee consent of e first mortgages to the registration of this Secerity 2t the Land
Begistry.
%1%
&, 'The Borrower shall only comonence building works on the Peoperty with the price wrliten consent of the Lender,
b, Where the Property Is sublect o an spplication for planning permission, the Borower shall;

iy develop the Propesty in complancs with the relevant plonning permdssion;

(#] noufy the Lender regularly (at intervals to be confirmed et the Lender's discration] of progress with the relevan: building
sy £rhe Works) and disclose o the Lender all related contracts, notices and planning informaton:

{5 noufy the Lender inwrlteg at lesst 12 months before (ov, Wiess than 12 months remain, 22 3000 as passible) the deadiine for
commencing the Works under any relevant planniog permdssion;

{iv} procore warranties for the Wooks in favour of the Lender in 8 fors sccepiable to the Lender

(¥} for any third panty contract associered with the Works, procure that the Lender has appropriate step in dghts in a form
auczptable w due Lender;

(el} comply with the Lender's dirsctions regurding the Works snd comply with the Lender's surveyor in his/her ceview of the
Works (and e Borrower herslvy agrees that the Lender's surveyor's fees for this veview sre for the acoount of the Borrowsr},
sl

foif} indemnify the Lender for sll costs associaved with the Works and related planning/devclopment matters,

& WHEN FECURITY BECOMES ENFORCEABLE

6.1,  This Securty shall berome immediately enforceable if an Bvent of Default oorum and s continuing.
6.2, After this Security has become enforceable, the Lender may enforce all or eny part of this Security in any manner it sees fir,
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&3, The power of sale and other powets conferred by sectlon 102 of the Act, as smended by this Deed, shall be iminediately
exercisable ut apy tme afver this Secnrity has becore enforcenble.

ENPORCEMENT OF SECURITY

7.1

For the purposes of all powers kaplied by staruve, the Secvred Liabilities are deemed m kave become dus and payable on the date of
this Deed.

b, Secdon 103 of the Axt {restricting the power of sale) and sevton 93 of the Act {restricting the right of consolidation) do not apply o

7.2

7.3

o

Bep oW R

7.3

B

Foll

.3,
&

8.2,

£.3.

8.4,

&5

this Berurity,
The statutery powers of leasing conferred on the Lender are exvended 5o a2 to authorise the Lender to lease, meke sgreemens for
leases, accept suvenders of leases and groot options as the Lender may think B and witbent the need w comply with oy provision
of section 99 gr section 100 of the Aok,

Heither the Lender nor sny Receiver shall e lisble, by resson of entering buto possession of g Security Asser, 1o account

az mortgagee in possession o fov any loss om realisstion or for any dedwalt or smisson for which & mortgugee in possession

might be Huble,

The Lender and each Beceiver is entitled 1o all the righte, powers, privileges and immunbiles conferred by the Acton

innrtgagees and recalers duly sppointed under the Ack, exceptihat section 103 of the Act does not apply.

Mo person {ncluding a purchaser) dealing with the Lander or a Hecebver or thelr agemiz seed enguire:

whether the Becgred Liabllitdes have become payabls;

whether any pewer which the Lender or a Recebver is prrporting w exerclas has become exerdsable or is belng properly exercised;
whether soy money renatns due wnder te Finence Dovuments; or

hirwr any money paid to the Lender or 1o thet Beceiver is to be applied.

Ar sy thme afier this Security hes become enforceable, the Lender may:

{8} redesm any prior Securiny sgainet any Security Asse

{8} procure the transfer of that Securlty wo itself; andfor

() el and poss the acoounts of the prior morigages, charges or epcambrancer (and any ancounts so seitied and passed will be,
in the abseace of mantest arror, conclusive and hinding an the Borrower).

The Borrowies shall pay o the Lender, immnediately on demand, the costs and expenses Incurred by the Lender in connection with

any sush redespeion wndor wensfer, fndvding the pasment of aoy principal or interagt.

I this Seority s enforced a1 a e when no amouat s due under the Finance Documents bur ot » thme when amouits may or

will become dus, the Lender (o7 2 Receiver) may pay the proceeds of aay recoveries effected by it into a suspense sceount

ot uther secyunt selected by it

. BECEIVER

Exespt ss provided below, the Lender oray sppoint sny one or mere peesons B be a Recstver of all or any part of the Security Assets
ifs

{0y thiz Secury has become enforceable; or

{if  the Borrower so regnests the Lender in weiting ot any dme.

ﬁmjf appoinrment woder paragraph (1) above shall be by deed, under seal oy in writdng vnder i hand,

Except as provided below, sny resuiction fmposed by law on the right of 2 moregagee o appoine s Recelver {ncluding under section
1084{1} of the Acth does not spply w dhis Deed,

The Lencer is not eptitled vo sppolng a Recetver solaly as a result of the obmining of & moratorium (or anything done with a view go
ebatdng & moratoriuoe} under section LA of te Insolvency Acy 3986,

Fhe Lender may by wrhing cader i hand remove sy Recsdver appointed by it snd may, wheoever it thinks 8, appoint 2 new
Receiver in the place of any Becelver whoes appoiniment wusy for any eeason have weominased.

The Lendes may By e remuneration of any Receiver appointed by it and the mastleanm rate specified in secton LORE) of the Act
shall not apply.

A Recetver will be deemed 1o be the agent of the Berrower for all purpeses and sccordingly will be deemed o be in the same
positon as » Beceiver duly appolnved by a movigages under the Art. The Borrower shall be responsible for any contvacts,
engagements, scm, sidsgions, defauls and lomses of & Recelver and for any Uabilites Incuirred by 2 Recelver,

The Lendes shall pot inoue any labilicy (sither fov she Borrower or to any other person) by reason of the sppolntment of 8 Recelvernr
for ety other reasoms.

To the fullest extent allowed by low, any right, power or diseretion conferved by tis Deed (2ither expressly or implindly) or by law
o 2 Hecelver oy after this Seconty becomes enforceable be exercizedd by the Lender in relation o any Securfty Ssser without

first mppointing a Recelver and soowithstanding the zppointment of 2 Rsceiver.

POWERS OF RECEIVER

2.1,
Y

8

23,

|

i

A Reesiver has all of therights, powers and discretions set out below in this Clavse 9 io addivion 0 those conferved on U by any law,
This inciades all the vights, powers aod discretions conferred on 2 recsiver (or 5 receiver and manager) under the Act end the
Irsolvency st 1986,

If there is more than ene Recejver holding office at the same fime, each Recefver may exercise all of the powers conferredon a
Recelver under this Deed individually and to the exclusion of sny other Receiver,

& Revalver ey

tale immediate possession of, et in and realize sny Recurity Asset:

carry on any business of the Borrower io any meanner i thinks fit;

Debenture
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13.

i3.

&

¢ appoint and discharge managers, officers, agenis, acoonntants, servants, workmen and others for the prposes of this Deed vpon
such verms a3 m vemuneration o otherwise g it thinks fir
d. discharge any pemon apprinied by the Bomower;
e, raise and borrow money either unssoured or on the security of any Security Asvet and generslly on sny terms and for whatever
purpose which it thinks fir;
£ sell, exchange, convert ito monay snd realise sny Security Asset by public sustion or private contract snd genersily in eny manner
andd on ary terme which it thinks £, in which case:
{0 the consfderstdon for aoy soch trensserion sy consist of cash or nen-cash consideration and any such conslderadon may be
-payable in a lump sum or by hesslments spread over any period which ivchinks 8t and
[ Sxrures, other thao lendlerd's Hatures, may be severed and sold separaely from the property containing them without the
congent of the Borrower;
g et any Security Asset for oy tens and av any rent {with or withour a premium) which & thinks fiv and may accept a surrender of
any leass or tenancy of any Secuvity Asset on any rerms which it thinks 8t (including the paymoent of money o » lessee or tenant on
a surrender);
b sentle, adjust, refer w arbitration, compromise and arrange any daim, socount, dispate, question or demeand with or by any person
whe is or dafms o be g creditor of the Borrower or relating In any way to any Security Asser;
i. bring, prosecute, enforcs, defend and sbandon any action, sult or procesdings in relstine (o any Secarity Asser wiieh it finks G
5 give s valid vecelpt for any moneys and execute any axswrance oy thing which may be proper or desirable for realizing eny Securlty
Agser.
k. delegate itz powers in accordanse with dis Deed;
L
{1 effect any vepaly of insorance snd do any other act which the Borrower might do In the crdinary conduct of s business m
preECt oF improve sy Security Assen
(i) commence andfor compiste any bullding operation or other works: and
{if} apply for and maintain any plansdng peravssion, buliding ecgulatdon approval or ey other suthwrisetion, ineach case as it
thinks ft; and
it
{83 dne all other acts and things which It may consider necessary or desivable for realizing any Security Asset or incidestel or
eonducive w any of the rights, powers or discresions ennferred om a Becaiver under or by vitese of this Deed or low,
() emerchwe in relation 1o any Secority Asset all the povesrs, suchorities snd things which it would be capable of sxercising ¥ it
were the absolute henaflels] owner of that Security Asset; and (i) vee the name of the Borrower for any of the above
PRIpDSSS.
APPLICATION OF PROCERDS
11, Al amounss fom thme o cdime recebred or recovered by the Lender or any Receiver marsuant 1o the terms of this Desd or in
conpection with the realisetion or enforeement of all or any part of this Securiny shall be held by the Lander and applied i the
fallowing order of priority:
% inor towards paymens of or providon for the Secured Liabilites In the followling order:
{3 inpayment of any sums owing o any Recelver or any Delegare;
() iopayment of all costs and expenses Incurved by soy Secured Party In comnection with any realisaddon oy enforoement of the
Lander’s Securiny in arcordance with the terms of the Pacllity Agresmemis and
(it} inpayroen: e the Lender in scoordance with the Facllity Agreements; and
b. i pavment of the swrplug GF amy) to the Bovrowst of ather peron entitled o i
0.2, This Clause 14 is subject to the payment of any clafms having priority ecver this Beeurity. This Clavse 10 does net prejudion the right
: of the Lender t recover any shortfall from the Borrower, !
DELEGATION
111, Power of Atotney
The Lender or ang Recelvar may, 2t any time, delegate by power of atorney or otherwise to any persen for any period, oll or any
right, power, authority or diseretion everdsable by it under this Deed.
152, Iiabiliy
Weither the Lender nor any Recever shall be bound to supervise, or will be In any way responsibls for any damages,
e0s1s or Josses Incurred by reason of any misconduct, amission or default on the part of any delegate or sub-delegare.
PURTHER ASSURANCES
132,31, The Borrower shall prompily, st its own espense, ake whatever scdon the Lander or g Recsiver may requirs for
2. eoating, perfecting or pootecting any security over any Secusity Asser; or
b, facilteriog the realisation of any Securily Asset, or the exercise of any right, power o discretion exercisable, by the Lender or any
Recciver o any of thelr respective delegates or sub-delegares in regpect of any Security Asset.
122 The scton that may be required under paragraph (a) above lncludes (withonr lmitation):
5. the execoton of any movigage, chargs, wansfer, conveyance, assignment or assurance in respect of auy ssset, whether o the
Lender, its noming: or any oiher person; of
b. the gving of any povics, order or direction and the making of auy Gling or regisiration, which, in any such cass, the Lender may
consider necessary or desirable.
POWER OF ATTORNEY

The Borrower, by way of security, irevecably and severally appoints the Lender, each Recelver and aoy of thelr respective delegates or
sub-delegates w be iin attorney with the full power and autherdty of the Borrower te executs, deliver and perfecr afl deeds, Ingtruments
and other documents in its name avd othervwise on {is bebalf and fo do or cause 10 be done all aem and things. in cach case, which may
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be required or which any attorney may, in its absoloe discretion, desm necessary for carzying out sny ohligation of the Boreower under
oF prrrsuent o this Deed or generally for enabling the Lender or any Recaiver to axerclse the respective powers conferred on thetm tader
this Deed or by law. The Borrower ratifies and confinms whatever any attorney does oF purpors 1o do onder s appoinmeat under tis

Clavss 13,

4. PRESEBVATION OF BRCURETY

If any discharge, release or srvangement {whether in respect of the obligations of the Borrower or any secuvity for those obligations ar
otherwise] is made by the Lendey in whole or in part on the basie of any payment, seowrlty or othey dispositen which {s aveided oy muss
be restored In insolvency, Hguidetion, administvation or sthervise, withour Imiration, the Yability of the Borvower under this Deed will
comtinue or be relnstated ag I the Sleeharge, release or arrangement had not gocurred.

15 MRCELLANEOUS

151 Continulog Security

This Securiy s & continiing seoricy and shall extend 1o the uitimste balencs of the Secured Liabiliries for the Security Period
regardlesy of any intermediane payment of dizcharys in whole or fo part

1532, Tacking

The Lender shall perform i obligatdions under each Faeility Agresment {Including any obligarion 1o maks availsble farther
adwancas).

16, RELEASE

18.3.  The Lender iz not obliged to constder a request by the Borrower for b partial release of the Securiey prior o the il and fol
redemnption of the Secured Lishilivies,

162 Anysuch release and the terms of that release ere at the Lender's sbsolute diseretion and subilert (o paymant of any rosts incurmed

by the Lender in desling with such release (nchuding, withour lmitation, the costs of any vehuatlons required by the Lender and i
legal fren.

17, NOTHIES

17.3. Al communicstisns between the Pardes uvader this Deed shall be in English,

17.2. Ay notice from the Borrower 10 the Lander under or n vonneetion with this Deed must be made In writlg and sert to Lender by

pout o hond debvery roc Labke View, Lakeside, Cheadle, Cheshive, SKB 3GW and shall not be desmed 4o be effertive untl the
Lendior has actually recelved .

17.8.  Anyootice from the Lender to the Borrower under o in ronwestion with this Deed must be made in writing sod sent to the
Bomower by post, hand delivery, emeil or err waing the Borrower's contect details provided (sod updared) under the terms of the
Facilily Agreements.

174

A potice sent by the Lender to the Borrower: {8} by post shall be deemed 1o be effective tvn Werlking Duys after the date of posting
{proguly addressed and staraped); (b by band delivery, shall be dermed 1o be effective ot the tme of delivery; or (e} by emall
or texs chall be desmed o be effecive on the date of sending unless it s rereived after Spm (UK time), in which case it shall

be decmed only to become effective on the next Werking Day.
8. GOVERNING LAW AND JURISDICTION

151, This Deed and any non-vontractos] obligations avising out of oy in connection with ¥ are geverned by Enplish law.

183, The coorts of England have exclusive jurisdicton w setle soy dlspute ariging out of of In cennection with this Deed (acduding a
dispute relating 1o the existence, walidity or termination of this Deed or any pon-contravtual obligation avising eutofor in
connecdon with this Deed) {z Dispate].

13,

The Parties agree that the cours of England are the most sppropriate and convenient cousts v setile Dispures and acenrdingly no
Parey will argue 1o the conmary.

This Deed bas been execuied a5 8 deed and delivered by the Borrower on dhe dade steted ar the beginning of this Depd.

7
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Schedule 2 Commercial Investments

Charles Street

LimiTER

Definitions and Interpretation

1.

e

Definittons
Fr ghis Dead:

At meens the Law of Froperor Act 1925,
Authorigstion means oo swthorisstion, consen, approval, resolution, lcence, esemption, filing, notariserion or regisTation.

Charged Proparty means all Praperty mcluded in the defimition of Sucurity Asset and, where the context sa requires, Ineludes any boildings
on that Propeny,

Drelegate means any delegate, agent or atniney appointed by the Lender or any Rershver,

Bt of Default means any event or ciroumstence specified in any Pacility Agresinens which would snsitle the Lender vo demand parment
of the badance owstanding under dusr Facility Azraement or to tals enforeement acten agninst the Borrower,

Facility Agresments menns sl the agreements and srrangements under which the Lender sdvences funds w0 the Borower, ¢_aof g @ #Lc{,
Finance Document means any Facility Azreement and ary Lemder's Security Document, &L Fo g"”‘?” {m LYY G VE-30 of {.,am; {';Q;c}!
Group means the Booower and ity Subsidiaries for the time being.

intellectual Properey Rights means:
a. any keow-low, patent, trade mark, servies macly, desipn, business pagoe, mpographical or similar right
b any eapyright er other intellectus] propeny right;
£, ey incevest (ncluding by way of Eeence) in any of the sbove; or
4, any applicetion for suy of the above,
in each case, whether reghotered or not,

Invesimenis meuns tha Shares and all ather shares, stocks, debentures, bonds or other seourities or Investments owned by the Bormwer
ar held by any nomines, vumes, musiodian or clearance gwstem on fis behalf,

Legal Change meaus alegal charge ewered fnve by the Borroveer creating Seourity over (S estates oF interess in a spacified Property
{or Propesties) 1o secuss its obligations under any of fhe Finance Documents.

Lasder’s Seourity mesns the Secority created or exprossed to he crenved in fuvour of the Lender pursRant to the Lendeys Security
Daenmanta,

Lender’s Serurity Doommente means:
&. this Deed; i ;
b anylepsl Charge; and
<. any other document entered into Iy the Borsower creating or exprassed 10 create any Securty over 21l or any part of ity ssseis

setare the cbligadons of the Bormower under any of the Pinsnce Documens,

Paxiy means 2 party to this Dead.

Property means 2y freehold, lensehold or commonhold property.

Receiver means 2 recelver o yeceiver and manages, in each cage, appointed wwder dils Deed.

Secured Liabilitien mesns all present snd fture obligations and Habilites {whether scroal or contingent and svhether pwed Joinedy or

severally of in any other rapacity whatsoever) of the Borrower, any Secured Party under or in connection with the Pinance Docurments
ineluding, without lmireton, any costs incurred by te Lemier&mfmcm the Lender's Security, M.
st £ oad Gorewy  Invafiacenks Lomsted

Secured Partdes means the Londer or suy Recsiver or Delegate,

Becurity means 4 mortgege, Jirge, pledge, len or other security intevest securing any ohligation of ANF persen or Ay other AgTeement or
arcangernent haviug a siilar effect,

Secarity Assel means any astet of the Borrower which s, or 5 expressed be, subject 1o sny Security created by this Desd

Seourlty Period means the period beginning o the dase of this Deed and ending on the date on wiich oll the Secured Ligbilities have been
uneonditionatly and frevocably paid sd discharged in full.

Shares means sl shares in smy member of the Group (other than the Borrower) owned by the Borrower or held by any nomines, trustes,
custedian or dearance sysiem on its befatf,

Subsidlary mesns 2 subsidiary withis the mesning of seetion §159 of the Companies Act 2006,

Waorking Day mesns any day from Monday to Friday except for any bunk or public holidays in England and Walss.
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2. Congtruction

i

L
.

i
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2.2
Z3.

24,
3.5

2.8,

E7

Z.8.

3.3,

3.2,

3.3,

Unless a contrary indication appears, any reference In this Deed 0
any Sepuved Party, the Leader, the Boerrower or sy Fary shall be constraed se 28 re foclude fts seccessors in title, permited
assigne and periived trangerees 1, or of, its rights znd/or obligations under the Finance Documents;
& amendment incledes a supplement, novation, sxtension [whetber of nararity or stherwise], TESASINent, re-anacimen o
replacentent (in each case, however findamental snd whether or pot more onerous or invelving any change n or addition 1o the
parties to suy agreement or document) and amendad shall be nonstroed seoardingly,
aszets includes present and future propertles, revenees and vights of every deseription;
2 clesrence system means & person whose business is or includes the pravision of clearance services or secuwity acvounts, or Ay
nomings or depositary for ther pecson;
dizposel Includes p sale, wansfer, asgignmEnt, grant, lease, livence, decharssion of rast or other disposal, whether voluntary of
leenluntary and dispose shall be construed secordingly;
a Fipanes Document or any other sgresment or instrumens is & reference to that Finaore Docament or other agreement or
instriment s amended;
& person includes any individeal, firm, company, corporation, government, state or agency of & stat® oF any associadon, trust, ioint
wentuys, consortium, parnerstdp or other entity (whether or not aving separsre lessl presonalioyl:
& regulation includes sy regulation, rule, sfficial directive, request or guideline (whether ot not baving the foroe of law) of uny
govermmentsl, intergovernmental or supranational body, zgency, department or of suy reguisiory, selfregulatory or other
sutherity or erganisadon;
any rights in respect of an ssset inclodes:
(i} all amounts and procseds prid or payabls;
{HY sl vighes o medos any demsnd or clair: and
(i) sl powers, remedies, causes of actios, security, guaraniess and indemmities, in each case, In respect of or derived from that
aszel;
sy share, stock, dabenture, bond or other securily or Investment inclndes:
{1} agydividend, inrerest or other diswibution paid or payuble;
{H) anvright, money or property actraing or offered at any time by way of redemption, subsimtion, exchange, bonus op
yreference, under epton rights or otherwiss;
(i} nny vight agrinstany clsarance systemy;
(e any right under any custody or other agresment {imeluding any right w require delivery up of amy cash or other assets); and
(v} anycash or securlties aceount malntalned by awy custodian or ather entity,
in each case, in respect of that dhere, stock, debenture, bond or other seourity o invesrment;
the term this Sscurity means auy Sscurity cregted by this Deed;
40 agreement, instrument or adher document o widrh tis g pauty Inchedes any agresment, instrument or other decument issned
i the relevant person’s favour or of which it otherwize has the bensfis {in whole or in pard; and
a provision of law bs & reference w that provision as amended or re-enacted.
Clause and fcheduls headings are for ease of reference only and de not affect tie inerpretation of this Desd,
Undess & eontrary Indication sppears, 8 term used in any other Pinsnce Documest ot in smy notiee glven under or in vonoecton with
any Finance Document Las the same meaning in thas Finaoee Document or notiee 52 1 this Pesd,
&n Bvenit of Defonlt & continwing if it bas not been remedied or waived.
Any covenant of the Borrower under this Deed {other than g payment obligation which bos been discharged) remalps in foree
during the Securicy Perdod.
The terms of the other ¥Winance Hpcuments and of any othey apreement or instrument berween any Parties in mlaﬁc%n o any Finance
Document are incorpovated in this Deed to the miters requlied oo ensure that any purposted disposition, or any agreement for the
disposition, of any Property contained i this Deed is & valid disposition in acensdance with section 2{1} of the Law of Froperoy
{diseelianesus Provisions) Act 1585,
If the Lender considers that an amouny padd to it under s Finance Document Is capable of being avoided or otharwise ser aside on
the Hquldation or adwinistation of the payer or atherwise, then thar emoun: shall not be comsidered to have been irrevoesbly paid
for the purposes of this Dead,

Linless the content orherwise requaires, a reference to n Security Asset includes the proceeds of sy disposal of thay Becurity Asset,

. Third pasey righes

Unless expressly provided to the conrary in a Finance Document, a person who i3 not s Party has no right under the

Contacts (Rights of Third Pavded) At 1999 (the Third Parties Act) t enfares or to enjoy the benefit of any term of

thiz Dead,

Korwithstanding sy term of any Finance Document, the congent of arvy person whe is not & Party i a0t reqeired o resetad or VEry
tis Deed ot sony dme,

Any Receiver or any delegate or sub-delogate of the Lender or any Recelver may enforee and enjoy the benefs of any Clavse

wehich expressly confevs rights on i, subject to paragraph (1) sbove and the provisions of the Third Parties At

!

Debwminre



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

