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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1744165

Charge code: 0174 4165 0021

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 21st May 2021 and created by RAVENSWORTH
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 1st June 2021 .

Given at Companies House, Cardiff on 2nd June 2021

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

{1) IGF BUSINESS CREDIT LIMITED

(2) RAVENSWORTH PROPERTIES
LIMITED

LEGAL CHARGE

Relating to Sovereign House, Derwent
Avenue, Gateshead, NEi1 0HP

N\ Mu,\j 2021
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THIS DEED is made on o1 M““j 2021

BETWEEN:

{1} IGF BUSINESS CREDIT LIMITED whose registered number is 10078965 and whose
registered office is at 2™ Floor Kingsgate, High Sireet, Redhill, Surrey, RH1 138G (“IGF");

{2} RAVENSWORTH PROPERTIES LIMITED whose registered number is 01744165 and whoss
registered office is at Ravensworth House, Fifih Avenus Business Park Team, Valley
Gateshead, Tyne & Wear, NE11 OHF {the “Chargor");

1 DEFINITIONS AND INTERPRETATION

1.1 in this Deed:

{a) terms defined in, or construed for the purposes of, the Facilities Agreement (as

defined below) have the same meanings when used in this Deed (unless the same
are otherwise dafined in this Deed); and

{b} at all times the following terms have the following meanings:

Act means the Law of Property Act 1925,

Administrator means an Administrator appointed under this Deed.

Charged Assel means all the Chargor's its assets, rights and property (including its
undertaking and revenues) the subject of any security created by, or pursuant to, this Deed

and the proceeds of the disposal of the same.

Clients means

{a) Tolent Construction Limited whose registered number is 02450574 and whaose
registered office is at Ravensworth House, Fifth Avenue Business Fark Team, Vallay
Gateshead, Tyne & Wear, NE11 OHF;

{b} Tolent Solutions Limited whose registered number is 06163808 and whose registered
office is Ravensworth House Fifth Avenus, Team Valley Trading Estate, Gateshead,
Tyne And Wear, England, NE11 OHF; and

(c) Tolent Living Limited whose registered number is 08505052 and whose registered
office is Ravensworth House Fifth Avenue Business Park, Team Valley, Gateshead,
Tyne And Wear, NE11 OHF.

Environment means

{a} land, inciuding, without limitation, surface land, sub-surface strata, sea bed and river
bed under water {as defined in paragraph (b)) and natural and man-made struclures;

(&) water, including, without limitation, coastal and inland waters, surface waters, aguatic
sediment, ground waters and water in drains and sewers,;

{c} air, including, without limitation, air inside buildings and other natural and man-made
structures above or below ground; and

{d} any living systems or organisms supported by the media set out in {a), (b} or (c}
above.



_______ Environmental Law means all Europgan- Community, national, state, federal, regional-or -
~local laws, commaon law, statutes, ordinances, directives, directions, regulations, nofices; '
~relevant clean-up standards, judgmerits, decrees or orders, codes of practice, .the o

- requirements and ' conditions of all. Environmental Licences both express and implied,

©covenants, agreements, circulars, guldance. notes (statutory-.or otherwise), - judicial .and .
- ‘administrative interpretations of each of the foregoing concerning (without limitation) the =
- _protection of human health or the Envirenment or the conditions of the workplace and worker "~ -
“health and safely and process safety, or-the generation, fransportation; storage, treatment ar L
. disposal of any Relevant Substance, as’ enacted amended, replaced or supplemented from o
"'-.-"_.'t|me to time. : ' o

: 'En'vironme'ntéil Licence means any permits, consents, licences; certificates, notices; filings,
" lodgements, agreements, - directions, . declarations, - exemptions, - variations, ‘renewals -and” "
~amendments . and other. authorlsatlons and approvals required . or . provided under .
Enwronmental Law.. . . S

Expenses means any of th'efollewing:' SRR
_ (a} Sl ba.nl'.{ing,'legal 'and'ether"coe'ts"enargeé 'ex'.;')ens"es" and/or liabilities (incld’dinQ'VAT o
" therean) paid or, if earlier, incurred,- by or-on behalf of IGF aor any Receiver, as the -
“-case may be, [[n gach case on a full mdemmty basis): . : : o

o (1) '-.':'_.:_in' 'r'etaticin fo the Ch'arged ASSets; 3 >
-”_.‘f(ii).'“:i in proteetfng',"preeervi'ng, irnproving,' 'enfo'rcin.g'Or 'ekerc'i'eing '(e'r" c’o'n'ei'deri'ng.' '

. or attempting, any of the foregeing) any r|ghts under or pursuant to any of the -
" Finance Documents; ' : |

iy i procurin'g'_th‘e':_:-payment,- ‘performance or  discharge of 'thé - Secured
. Obligations; or : o R Ll
vy in 'stem'ping,' perfecting or registering any of the Finance Documents (or any - S
-~ 'Encumbrance or assignment created or purported to be created pursuant_-: K
- thereta); and - : : -
)y the. principal amount of any borrowings, together with interest thiereoni, and all other - -
I expenses and liabilities of 1GF or any Administrator or Recelver (as the case may be)y- -

B - paid or incurred from time to time in relation to the exercise of any of their respective - o
- rights or powers refetred to or contained in any3of the Finance Documents.

; Facmtles Agreement means the asset based facllrtles agreement entered |nto between IGF-.-' :
-—and the Clients dated on around the date of this Deed : : o

B [nsurance means ‘any- contract or pohcy of insurance relatlng to any Securlty Asset taken out o
by the Chargor or on the Chargor's behalf or in which the Chargor has an unterest :

: '."Lease means the Iease (if any} under which the Chargor holds the Property

o .Materlal Adverse Ef'fect means a matenal adverse effect on S

{a) the busmess operettons property, condition (flnanCIal ur otheanse) or prospects of
Co v the ‘Chargor taken as a whole or. . e

BE _:(b)- the- ablllty of the Chargor or the Cl|ents to perforrn its obllgatlons under Fmance"-"'
- Documents; or . : : o : : .



: R (c) ... the validity or enforceability of, or the effectiveness or ranking of any secunty granted . .-
N - or purporting to be granted pursuant to any of the Finance Documents or the rights or "~ -
- _' remedles of IGF under any Finance Docurnent SRR '

' ._Obligar means-t-he.'Chargo'r. th‘e Clients'_and-any othe'r_ person which has entered into any -~
.. agreement or instrument evidencing or creating an 'Encumbrance; guarantee or other -
- assurance against loss in respect of the obllgatlons of the Chargor, the Cllents or other.such

-~ persan to IGF, : - :

B Planning ‘Acts maans the Town. and Country -Planning. Act 1990, the Planning “(Listed .
- Buildings and Conservation Areas} Act 1990, the Planning {Hazardous Substances) Act 1990
- and the Planmng {Conseguential Prowsnons) Act 1990.

. Property meéans the property desorlbed in the Sohedule

: -Property Insurance Pollcy means any pollcy of msurance put mto place in accordanc:e W|th_ SR S
- the provisions of clause 6(b). . : S . L

-Recelver means: any person appomted by tGF pursuant to this Deed to be a receiver of the'-' "
Property and |nc|udes any substituted receiver. o _ -

" Relevant Substance'-mean's any natUraI' or 'artificial substance (in solid or liquid formorinthe. "~
. form of a.gas or vapour} whether alone or in combination with any substance capable of -
-~ causing harm to man or any other living organism supported by the Environment or damaging SRR
~-the Environment or public health or welfare including, but not limited to, any controlled, oo
- special, hazardous toxm or dangerous waste. - : o '

"'.'Secured Obtlgatlons means -all present and future oblrgatlons and liabilities: (whether actual. S
-or contingent, whether owed _jorntly or severally, as principal or.as. surety or in any capacity
‘whatsoever) of the Chargor to IGF on any account whatsoever and howsoever arising”
(including, without limitation, under any Finance Document} together with all Expenses..

12 In this Deed

o (a) except where the context otherwrse reqwres the smgular mcludes the plural and vice '_
: "_versa and words |mport1ng one gender only or neuter |nclude all other genders, :

(b} : .._'.'references to ctauses and the Schedu[e are to the c!auses of and schedule to thls".-. B
. Deed and references to this Deed include its Schedule; -

R () “a 'reference_to a"'pers'On"-Sh'aII, as the c’:ctn'text-re'quire's, be construed as a reference
.o to any individual, firm, company, partnership, corporation or unincorporated body of _
"persons; references to law or a law shall be construed as a reference to any present
or future statute, statutory-instrument, common law, decree, rule,.order, judgement '
" EC directive or regulatton treaty or other law of any Junsd|ot|on
Sy : any reference to any Act of Parhament statutory provrsron or any EC dlrectwe or' _
g ~regulation. shall be construed as a reference to that Act, provision, directive or ="
regulation. as the. same may from tlme ta time be modified, extended, re-enacted or:
- renewed;. ' : S S

ey where the'Chargorcomp’rises tw’o'or"mc'nre 'p'erStJns:

"3'(i)"" any covenant Ilab|I|ty or: obllgatlon glven or undertaken by them “shall be-:'_- o
' gwen or undertaken by them Jolntly and severally;- ' '



(i)~ any event referred to in this Deed shall be deemed to have happened if it
happens |n refation to-any one of them; S . :

S L I 'headi‘ngs-are'inserted for cdnve'nience onl'y and'shall' be igno:re'd 'l;n'its' CO'nstruction';
T _ {g) o o references to IGF and the Chargor lnclude thelr respectwe euccessors and assrgns S
: -~ whether immediate or derivative; : ;
: (hy ._-refe're'nces to',it'hi's.' Deed, shall'mean:thie Deed of legal charge and the Schedule as -~
: -_from time-to time amended, varied or supplemented whether by deed or otherwise; ..

' . "(i). _--references to the Property ehall be to the whole ar any part of the F’ropert3,r g
2. COVENANTTO PAY | | |
.‘2;1'_'_ T The Chargor covenants in favour of IGF that |t will pay and dlscharge the Secured Obllgatlonsi'. '

'fromt|metohmewhentheyfalldue e

22 Every payment by the Chargor of a Secured Obligation which is made to or for the benefit of
- "IGF to which that Secured Obligation Is due and payable in accardance with the Finance -
‘Document under which such sum is payable to IGF, shall opeérate in satisfaction to the same
~-extent of the covenant contained in clause 2.1 above. - a

'3 " PROPERTY CHARGED BY THIS DEED

31 " The Chargor W|th full title guarantee asa contlnumg secunty for the payment and dlscharge of
" the Secured Obligations hereby charges o {GF by way of legal morigage the Property {and .~

" the proceeds of sale of the Property) and all buildings and fixtures (including trade fixtures) -

-~ from time to time in and on the Property and the benefit of all rights, easements and privileges
- appurtenant to or benefltmg the Property

3z - The: Chargor a55|gns absolutely, subject to a provaso for ré- assrgnment an redemphon all of_'_ o
: . its rights under any contract or policy of insurance relating to the Property taken cut by itoran.. -
- - its behalf or in wh|ch it has an.interest (together, the "Insurance nghts"} : S

"'3"-_--13.'3 . ZTo the extent that- they have not ‘been eﬁ’ectwely asmgned under Clause 3 2 above the.'-."'_-' =
L Chargor charges by way of a first fixed charge all of its Insurance Rights. _—

4 - PERFECTION OF secuerrv

: The Chargor consents to an appllcatlon bemg made by IGF to the Land Reglstrar for thef-'
'_ followmg restnctlon in Form P to be registered against its title to the F’ropertj,lr -

RN nodl-spoeltton of the-reglstered-'estate by 'the-propnetor:of' the reglster'ed.estate or by the . .
- proprietor of any registered charge, not being a charge registered before the entry of this -
“restriction; is (o be registered without written consent signed by the proprietor. for the time
.. being of the charge dated [DATE] in favour of IGF Business Credit lelted referred to in the
- charges register." AR o L

R T 'L'IA'B'ILI'TY OF'THECHARGOR- -

B " The Chargors llablllty under this: Deed in respect of any of the Secured 0bl|gat|ons shall not'.- L
727 be discharged, prejudiced or affected by - : e o _ IR
' '{a) any securlly guarantee indemnlty, remedy or other nght held by, or ava|lable to, the _-: o

|GF that is -or becomes- wholly or part!ally |I|egal vold - or -unénforceable on. any
ground g : : S



RN (b)Y . IGF renewing, determinirg, varying or increasing ‘any facility or other transaction in " -
: ~any manner of concurring in, accepting or varying any compromise, arrangement or
_settlement, or omathng to ota[m or enforce payment from any other person; or - S

{o) any other act or omlssmn whlch but for thls clause mrght have dlsoharged or':.' :
S .-_'othenmse prejudmed or affected the Ilablllty of the Chargor.

52 _ The Chargor wawes any rlght |t may have to reqmre IGF to enforce’ any seourlty ar othor rlght X
-t or claim any payment from, or otherwise proceed against, any other person befote enforcmg R
“-this Deed against the Chargor : _ R B

6 COVENANTS BY THE CHARGOR
T 6.1 o The Chargor covenants Wlth and undertakes to lGF as follows o
"_'(a).'.'_ Negatwe pledge

. :”'n-ot, tltfilhbut EfGF'S'.p'rior" written consent, fo-create or permit to subsist a-n'.yr htortéage,.” 8
-“gharge, lien or other security interest on ar over the Property or the proceeds of any .
- insurance In respect of the F’roper’q,r (except for any prior encumbrance approved by

- the IGF); . _ o .

o {b)’-._' _"_".'t-n's'ur'anee' :

NOR :'_ -'S'o;b'ject to paragr'ap'h' (v) below; 1o sffect and maintain’ insurances at the
L _Chargors expense .in respect of the Property WIth insurers - prevrously_'_-
‘approved by IGF in wrltlng Such |nsurances shall:

SOAY :'prowde cover. agalnst (A) Ioss or damage by t"re (B} aII Tisks whloh" DR
- are normally insured against by other prudent companies owning or- .
- possessing similar assets and carrying on similar businesses and (C)©
" all other risks which IGF may from time to time specify and providing -
-~ for architects’ -and surveyors fees, demalition costs and the costs of -~
- shoring- up and three years' loss of rent, ln each case subject to.
- automatic index adjustment; . - : T

By _be'in_su‘ch--amo'unts'-'as" would.'in the circumstances be prudenit for .
- such companies and shall include an entittement to receive the full .
- replacement value from time to time of any Property destroyed or.
- otherwise becoming a fotal Joss; and R '

- (i) _.subjeot to paragraph (v) below to promptly pay when due all premlums'_:_:_'..."-
oo raelating to the Property Insurances Pollcy, _ - L

oy _-_subjeot_to' paragraph (v) below,. to suppty.to IGF promptly upon issue copies

. of each Properly Insurance Policy document, together with. the current - -

premium receipts relating to it within fifteen days of it becoming due failing - R
“which IGF may effect or renew any such insurance as IGF shall think fitatthe .~ =0 0

_Chargor's expense; and - S SR e

(i) notto da or permit to be done of amit to do anything which may render any -

. ‘Property Insurance void, voidable or unenforceable {in whole or in partj and - .

will not vary, amend or terminate any Property Insurance Policy. '



{vi)

(wii)

i it holds the Property as tenant or lessee and shall be required by the
landlord either to insure or to reimburse the Chargor's landlord for any
insurance premium paid by him then the Chargor shall be {reated as having
complied with its insurance cbligation under this Deed if it duly and promptly
complies with those requirements. However, this shall not affect the right of
IGF to require the Chargor to produce satisfactary evidence that it has
complied with the landiord’s requirements.

subject to paragraph (v} above, it will ensure that each Insurance contains a
provision under which the proceeds of that Insurance are payable to IGF.
Witheut prejudice to this, if any monies are received by a Chargor under any
such Insurance in respect of any of the Charged Assets such monies shall be
ireated as part of the Charged Assets subject only to any rights of third
parties having priority and to the requirements of any lease of the Charged
Assets and shall be paid forthwith to IGF. Pending payment to IGF, the
Chargor shall hold such proceeds on trust for IGF. The proceeds of any such
insurance shall be applied at the discretion of IGF towards making good the
ioss or damage for which the monies became payable or, at the discretion of
IGF after a Default has occurred and whilst it is continuing, in reducing the
Secured Obligations as have fallen due for payment.

subject to paragraph (v} above it will, immediately upon receiving the same,
deiiver all original Insurances to IGF and thereafter permit IGF to hold and
retain all Insurances.

{c) State of repair of buildings and enfry and inspection

(i)

(i

to maintain all buildings and erections, fixed plant and machinery, fixtures,
fittings and other effects forming part of the Property in a good and
substantial state of repair, fair wear and tear excepted;

to permit IGF and any person nominated by IGF free access at all reasonable
times with reasonabie notice {or at any time following the cccurrence of a
Termination Event) to enter any part of the Property and view the state of it;

(d) Prohibition on parting with possession, dealings with any leases

0]

not, except with the prior written consent of IGF confer on any person:

{A) any lease or tenancy of any of the Property ar accept a surrender of
any lease or tenancy {whether independently or under any statutory
power};

{B} any right or licence to occupy any land or buildings forming part of the
Property; or

{C) any licence to assign or sub-let any part of the Property;

(e} Planning and User

(i

not carry out any development within the meaning of the Planning Acts In or
upon any pait of the Property without first obtaining such permissions as may
be required under or by virtue of the Planning Acts and, in the case of
development involving a substantial change in the structure of, or a change of



{f)

use of, any part of the Property, without first obtaining the written consent of
IGF;

{iiy to compiy in all respects with the conditions, breach of which wauld be
reasonably likely to have a Material Adverse Effect and/or an adverse sffact
on the value of the Property, subject tc which any permission for
developmant {within the meaning of the Planning Acts) of the Properly is
granted, the building regulations and other bye-laws and the provisions of
any other law, order, direction or requirement made or given by any planning
or local authority, and to keep IGF indemnified in respect of any breach
thereof;

(iii) to observe and perform all restrictive and other covenants and stipulations
affecting the Property or the use or enjoyment of the Praperty, breach of
which would be reascnabiy likely to have a Material Adverse Effect andfor an
adverse effect on the value of the Property and not, without |GF's prior
consent, to enter into any cnerous or restrictive obligations affecting the
Property;

{iv} to comply with all laws, breach of which wouid be reasgnably likely to have a
Material Adverse Effect andfor an adverse effect on the valus of the Property,
relating fo anything on or done on the Property and with the terms and
conditions of any consent or licence for the disposal of waste or effluent and
keep IGF indemnified in respect of any breach of such laws, consent or
licence;

{v) as and when the same become payable, pay and indemnify IGF and any
Receiver against all existing and future rent, taxes, rates, charges, licence
fees, assessments and other oulgoings whatsoever which are pavable in
respect of the Property or by the owner or occupier of the Property,

Purchase of subsequent property and deposit of title deeds

{iy to notify IGF immediately before contracting to purchase any property;

(i) to deposit with IGF all deeds and documents of tille relating o the Property
and all local land charges, land charges and Land Regisiry search certificates

and similar documents received by or on behalf of the Chargar;

Observe the covenants in the Lease if the Property is leasehoid:

{i) to pay the rents reserved by and to observe and perform all the terms,
covenants, stipulations and conditions on the part of the lessee contained in
the Lease;

{ii)) nat do, or permit to be done, anything as a result of which any lease of any

Praperty may be liable fo forfeiture or otherwise be determined.
Environmental considerations:
(i it will have the benefit of maintain and comply with all Environmental

Licences (if any) needed for its use or occupation of its Charged Assets or for
the conduct of any business it is engaged in from time to time where failure to



6.2

6.3

6.4

7.1

do so would be malerially adverse to the business of the Original Chargors’
Group (taken as a whole);

(i) it will comply with all applicable Environmental Laws and will not do or permit
to be done any act or omission whereby its Environmental Licences {if any)
could be varied or revoked or which could result in any liability being imposed
on IGF under any applicable Environmental Law where faiiure to do so would
be materially adverse to the business of the Original Chargors’ Group (taken
as a whole)

(i} Ongoing obligations;

{i) it will ensure that at all times thers is no discharge, spillage, release or
emission of any prescribed, dangerous, noxious or offensive substance or
any controlled waste on, into or from any of its Charged Assets or any
premises adjcining any part of them and no such substances or any
controlled waste have been stored or disposed of on or in any part of its
Charged Assets or, so far as it is aware, In any adjoining premises except in
accordance with the requirements of the applicable Environmental Laws
andfor Environmental Licences.

If the Chargor at any time fails to comply with any of its obligations under this Deed (including,
without limitation, failing to keep the Property in a good state of repair or keeping up the
insurance specified above or paying any rent, taxes, rates, dulies, charges, licence fees,
assessments or outgoings in relation to the Properly} 1GF may, without prejudice to its other
rights under this Deed, make good such failure {by, for example, putting the Property into a
good state of repair and/or insuring the Property in any sum which IGF may think expedient
andfor paying such rent, taxes, rales, duties, charges, licence fees, assessments ar
outgoings}. The Chargor hereby irrevocably authorises 1GF and its employees and agents by
way of security to do all such things reasonably necessary in connection with taking such
action. All costs and expenses incurred by FGF under this provisian shall be payable by the
Chargor to IGF on demand together with interest at the rate of 2 per cent over the Applicable
Rate from the date of payment by IGF until repayment {both before and after judgment} and if
not so paid shall be added to the liabilities secured by this Deed.

if, the Chargor fails to deliver the insurance policy in respect of the Property pursuant to
clause 6.1(b)(iii) or the receipt or other evidence of payment of the current premium for such
insurance, |GF may assume that the Chargor has failed to insure the Property and may take
the action specified in clause (i).

The Charger will indemnify 1GF and any Receiver (and their respective officers and agents)
against any costs, expenses, losses or damage suffered or incurred by any of them as a
result of:

{a) a breach of any law relating ta the protection of human health or the environment by
the Chargor; or

{ cleaning up the Praperty or any cther land following the release therson or the
exposure thereto of any substance (whether sold, liguid or gaseous) which is
proscribed or determined by environmental law to cause harm to public health or any
living organism or damage to the environment where that release and/or exposure is
caused or knowingly permitted by the Chargor.

FURTHER ASSURANCE AND POWER OF ATTORNEY

Further assurance



At IGF's request, the Chargor will, at its own expense, immediately sign, seal, execute, deliver .
“and perfect all deeds, debentures and instruments and do alfl such other acts and things as .
'IGF or any Administrator or Receiver (as the case may be) appointed under this Deed may-
- “require in order to perfect, protect or enforce this security or to facilitate the realisation of any

""" of the Charged Assets or to use the powers given to each of them in this Deed or to enforce - Lo
. “the obligations of the Chargor andfor the rights of IGF under this Deed and it wilt take such ' - "
. steps as IGF shall specify to make such registrations and give such notifications as IGF may

- ¢ansider appropriate (or which may be specified by applicable law). in relation to this Deed

- and the Chargor authorises IGF to effect the same if IGF S0 chooses :

o ?__-2__"'3_ '::-'Power of attorney '

;.The Chargor by way of seounty and in order moré fullyr to secure the performance of lte T
- obligations hereunder, |rrevocably appoints IGF, any directors, officers or. managers for the - -
time being of IGF and any other person. authorised by the directors of IGF and ‘any "
- Administrator or Receiver (as the case may be) appointed hereunder to be the lawful . -
- attarneys of the Chargor for the purposes set out in this Clause 7. Such appointment gives' - -
.. each attorney the power in the Chargor's name and on its behalf to act and to carry outali =~
" acts and execute all the deeds; debentures, instruments and other documents required by = .~ =
“Clauses 7.1 and Errorl Reference source not found. in the event of the Chargor net having
- done so following the relevant request from |GF. Each attorney so appointed may appoint
S substitute attorneys to-carry out all or any of such purposes. The Chargor agrees to ratify and
- confirm -any instrument, act ar. thing which any such attorney or substitute attorney may"
- Clawfully execute or do in the name or on behalf of the Chargor

B _.'.APPOINTMENT AND POWERS OF RECE]VER
o 8.1-."'_-'_'At anytlme

S (a}": :_."'after IGF shell have demanded payment of any of the Secured Obllgahons |n"
" -accordance with the terms of the Facilities Agreement and!or e

C(b) .'if'req'uested by the Chargor;'and'lor o
B -"{c] _::_ -'aﬂer a Termmatlon Event oooure

T IGF may. in wrrtmg under the hand of any dlreotor ar manager ofIGF W|thout makmg RIS Y
“any. further demand on the -Chargar,. appoint. any person to-be a Receiver of the . o0
" Property. A Receiver appointed by IGF shall be the agent of the Chargor and the - ..
"'Chargor ghall be solely responsible for his acts or defaults and for his remuneration.” -~ .=
- Any Receiver shall in addition to any powers conferred by law have the power: . Lo

(d) Totake | possessmn

'to take possessron of collect and get in: the Property and atl rents and other rnoome._ e
- {whether. accrued before or after the dete of his appomtment) in such manner as he-:
.- may think flt : : : . S :

- ey To seII and deal W|th the Property etc :' s

to sell the Property (whether by publrc auot[on prlvate contract or otherwrse) and_ L
without the need to observe the provisions of sections 89 and 100 of the Act, ta lease . -

“or grant a licence or franchise of the Property-or accept surrenders of any leass of the
Property or. otherwise dispose of or deal with the Property or {if the Property is "
leasehold) to vary or surrender the Lease {or any part of the lease) or concur in doing

‘- -any of the same on such terms and for such consideration payable on such terms as
SN each case he may think fit; : :



to commence or’ complete any unfmlshed maintenance, repairs, improvements,
. development_or_reconstruct!on of the Property in such manner as he may In his
- absolute discretion think fit and obtain-all necessary planning permissions, building. -~ =
" regulation approvals and any other permissions, consents or licences as may be .
2 necessary. to develop or atherwise deal wnth the Property as he may in hus absaolute
" discretion think fit; _ .

S .:('Q')' . -'._-To raise flnance

. to raise or borrow-any maney from or incur any other liability to IGF or others on such -

. terms and with or without security as he may think fit to enable him to exercise all the
powers conferred on him {including money for the. completion with or without - _
modification of any building in the course of construction and any development or ="

o project which he cansiders beneficial) and so that any such securily may be or include -~
---a charge on the Property ranking in priority to this Deed or otherwise; .

(h) - Tosettle disputes etc.”

" in the name of the Chargor or otherwise, if he considers appropriate, to bring, defend, -
- compromise,..-settle . or discontinue any - claims, actions, suils or proceedings.

- “whatsoever whether civil or criminal which' may arise or have arisén in connection: :
- with the Business or any other business conducted at the Property, the Property or.- -
~ - this Deed, {including, without prejudice to the generality of the foregoing, an action for =~~~
.. possession of the Property) or {if he considers appropriate) to submit the same o

- arbitration or allow time for payment of any debts either with or without security;

iy i To apﬁeiht 'profee.sienels' R
" to-appoint professionals; contractors, managers, agents and workmen for any of the -
© - purposes. mentioned in this clause or to protect the Property at such salaries and for:
- such periods as he may determine and with power to dismiss the same; .
- _'(j)'___. * To form companies - o
S to prom'o'te'.t.he' formation of companies’ with a'\'fi'ew"_ to’ euchz'cembehiee]eurchasihg,_ S
- leasing, licensing, franchising or otherwise acquiring interests in the Properly and- "~
- arrange for such companies -to: purchase, - lease, licence, franchise-ar otherwise -
. -acquire the Property on such terms and conditions whether or not including payment - -
by instalments secured or unsecured as he may think fit- and arrange for such
- companies to trade or cease'to trade; . :
Sy Toinsure
“to m'ain.t.aaih,'r'enewer Increase the Insurance cover ih'respect'o'f the Pr'opel'"'l.y;-_ S
oy o '.To make payments

' -_'to make any payment whlch is necessary or mmdental to the: performence of hls.'."
functions; . RESR. . . _ o
(m) " Togive recelpts and execits documents and do all things incidental
~to give valid receipts for an money-and t6 sign any document and execute any deed S
~ and do all such acts and things which he considers.incidental or conducive to any of -

o his powers or for realising the Property and generally to use the name of the Chargor g
e for all such-purposes. :

R '



8.2

8.3

g4

2.1

8.2

9.3

B4

No purchaser or other person dealing with IGF or a Receiver shall be concerned to inquire
whether any power exercised or purported to be exercised by a Recsiver or IGF has became
exercisable or whether any money is due under this Deed or as to the propriety or regularity
of any sale by or other dealing by a Receiver.

Where more than one Recelver is appointed, each Receiver shall have the powsr fo act
severally, independentty of any other joint Receivar, except o the extent that |GF may specify
to the contrary in its appoiniment

IGF may at any time and from time to time remove any Recelver appainted by it and appoint
another in his place or appeint an additional person as Receiver and may either at the time of
appointment or any time subsequently and fram time to time fix the remuneration of any
Receiver.

POWERS OF IGF
At any time:

(a) after IGF shall have demanded payment of any of the Secured Obligations in
accordance with the terms of the Facilities Agreement; and/or

(b} if requested by the Chargor; and/or

(c) after a Termination Event occurs,

IGF may exercise {without further notice and whether or not it shall have appointed a
Receiver) all or any powers canferrad on mortgagess by the Act as varied or extended by this
Deed and all the powers and discretions conferred expressty or by reference on a Raceiver by
clause B.17.1. The date of such demand shall (without prejudice to the Chargor's equitable
right to radeem) be the redemption date. Nothing that shali be done by or on behalf of 1GF
shall render it liabie to account as a mortgagee in possession for any sums other than actual
receipts ar shall render it liable for any loss upen realisation of the Property or for any neglect
or default of any nature whatsoever for which a morigagee in possession may be liable as
such.

The statutory powers of leasing conferred on IGF shall be extended so as to authorise IGF to
lease and make agreements for leases at a premium or otherwise and to accept surrenders of
leases and grant options as |GF shall consider expedient and without the need to observe any
of tha provisions of Sections 29 and 100 of the Act.

IGF and every Receiver, attorney, manager, agent or other person appointed by IGF under
this Deed shall be entifled to be indemnified out of the Property in respect of all liabilities and
expenses incurred directly or indirectly by any of them in the execution or purported execution
of any of the powers, authorities or discretions vested in them or under this Deed or otharwise
and against an actions, proceedings, costs, claims and demands in respect of any matter or
thing done or omitted in any way relating to the Property and IGF and any such Receiver may
retain and pay all sums in respect of such liabilities and expenses out of any money received
by it or him pursuant to the powers conferred by this Deed.

if there is a prior Encumbrance, at any time on or afier IGF has enforced this Deed, it may at
its absolute discretion pay off the prior encumbrance and take a transfer of the benefit thereof
or redeem the same, and the money so expended and all costs of and incidental to the
transaction incurred by |GF shall be repayable by the Chargor on demand and shall bear
interast at the rate of 2 per cent over the Applicable Rate from the date of payment until
repayment.

11



: the followmg order: -

= "ID."I'_' i satlsfactlon of -the’ costs charges borrowmgs and expenses |ncurred by lt or htm in - _ .
. connection with the exercise of its or his powers under this Deed; : : -
102 _i'n' payment of stuch remuneration 4s m.ay be agreed between any_'R'eciai\'f:e'r.'an'd'I-G’F'éi or from . -
g - time to time after his appointment which, without prejudice fo the generatity of the foregoing,

' .may be at a rate appropriate to the work and responsibilities involved and in accordance with =
the basis of charging from time to time adopted by the Receiver's firm;- : :

103 _. __.'-'ln or towards saﬂsfactmn of the Secured Obhgatrans and
04 the surplus (i anY) shall be paid to the person entitled thereto,
SR C VARIATIONS TO STATUTORY PROVISIONS e
111 Law of Property Act e i
- Bection 103 of the Law of Property Act 1925 (restricting the power of sale) shall not apply to =~
- this Deed. However the power of sale and the other powers conferred on mortgagees by that-
sAct shalt -apply to this security- but- without- the Act's resftrictions as to giving notice or-

. otherwise. Accordlngly, for the purposes of a sale or other exercise of any such powers, the"_ e
whole of the Secured Obligations shall be treated as due and payable on the date hereof. .

11,2 '_'Ndn-censdlid‘afien“.-
U The restrictions on the tight of consolidating mortgage -securities, which' are contained in .
- Section 93 of the Law of Pre[c:erty,.r Act 1925 shall not apply to th|s secunty :
S ‘1'1.3'_ Subsequent encumbrances
Lof IGF 'recewe's,'or is treated ae having re’ceived,'-ne.tiee'bf any sub's'eEjuent'EnCijbranee..i" '
" affecting any -of the Charged Assets then IGF may open a new account with the relevant -
" Chargor.. If it does not open a new account, it shall nevertheless be treated as if it had done =
- -s0 at the time when it received, or was treated as having received, such notice.. From that.
~ . time all payments made by the relevant Chargor to IGF shall be credited, or be treated as-
. having been credited, to the new account.. Thesé payments shall not operate to reduce the - -
~amount secured by this Deed when IGF received or was treated as ha\nng received such -
notice. | . : :
12 SUSPENSE ACCOUNTS
o IGF or the Receiver may credit eny"'n"lonles. fo a suspense account for so long and in such
. manner as |GF may from time to time determine.. The Receiver or IGF may retaln the same
o for such period as the Receiver and IGF consider expedlent -
13 R PRDTECTIDN'OF TH[’RD PARTIES B
. ::-: ._1'3.1_ " Third party payments |
._:_.Ne.nereonpeying:or-h‘ending' over monies to a'Receiver an'd'ebt'aining'e dieeh'arge shall have
- any responsibility or liability to confirm the correct application of such monies.
©713.2. Third party dealings -

No person dealing with IGF, ora Receiver need 'en.qLJire:-



RES (8) ... Powers exercisable: whether any event has happened gmng either IGF or the
' .7 Receiver the nght ta exercise any of hls powers; IR, '

"{b')' .' '.Proprlety of acts as to the proprlety or regularlty of any act purportlng or |ntend1ng'. '
. fo be an exercise of such powers :

o (f:) '-'_Vahdlty of appomtment as to the valldlty or regulanty of the appomtment of any' 5
F Receiver purporting to act or to have been appomted as such;or

o)y _':"Satlsfactlan whether anyr of the Secured Obllgatlons remairi unsatlsfled : o |
: 133 Statutory protectlon'

“ Al the protections given to purchasers contained under sections 104 and 167 of the Law of =~

- Property Act 1925 shall apply to any person purchasing from or dealing with a'or IGF as if the -
" Secured Obligations had become due and the statutory power of sale and appomtment of the .~
- Receiver in relat!on to the Charged Assets had arisen, on the date of this Deed

134 Express notlce

o .___:No person deallng W|th IGF orany Recelver shall be affected by express notlce that any ‘actis SR
S unnecessary ar |mproper : B

14 CONTINUING AND ADDITIONAL SECURITY
o '1.4._1_ : Contmum‘g secu'rlty' "

._'T.'h'is'-security' is & con'tinuing"seeﬁrity_fo'r all the Secured Obliga'ti'ens notwithstanding _'any'..'
- -interim settlement of account untit a final discharge of this security shall be given by IGF.

' 142 'Non-'rnerger - . 13'.3 i

- This seeunt;.r is in addmon 1o, ‘and shall not merge or otheruwse prejudlce or aﬁect any other'_ S
- right or remedy of IGF. or any assignment, bill, note, guarantee, Encumbrance, or other -
- security now or in future in favour of IGF or.held by, or avallable to, IGF (whether created by
. the Obligors or any of them or any ‘third pady) : : : S

15 EXPENSES AND INDEMN[TIES
5 Expenses and |nterest

Al Expenses mcurred and all payments made by EGF or anyr Recewer in the lawful exercise of' Sl

. the rights created by this Deed shall carry interest at the Default Rate. - Interest under this

" Deed shall-accrue {both before and after judgment) from the date the Expenses were incurred

- or the sum-paid became payable, whichever shall be earlier, until the date the same are paid..

- ‘and discharged in full. |GF may compound unpaid interest with rests at such times as it may .. = -

- -consider appropriate.  The amount of all Expenses and payments referred to in this Clause o
15.1 and-any interest thereon shall be payable by the relevant Chargor on demand. .

15.2 - -General indemnity
_'_'_The Chargor. agrees ta mdemnlfy IGF. (and its nomlnees) and any Recewer on demand-'-'-
“against all losses, actions, claims, expenses; demands and liabilities now or-in the future’
- incurred by any of them or by any manager, agent, officer or employee for whose liability, act "=~
or omission any of them may be answerable for anything done or omitted in the -exercise or " -
- purported exercise. of the rights cantained in this- Deed or caused by any breach by the -
.- Chargor of any of its obligations under this Deed or in connection with the Charged Assets. -~
.. 1GF {and its nominees) and any Receiver shall also be entitled to’ be indemnified out of the .

[ I




‘Charged Assets in respect of all losses, actions, claims, expenses, demands and liabilities
- incurred by them in the executlon; or purported execution,.of any of the rights vested in them e
o under this Deed. . : : . . . '

.153'_ ': ~Tax mdemmty_ o

. The Chargor agrees 1o indemnify. IGF and any Receivet on demand against all present or-
. future stamp or other taxes or duties and any penalties or interest with respect thereto which .~
‘may be imposed by any competent autharity in connection with the execution or enforcement - .
~-of this Deed or in-consequence of any payment made pursuant to thls Deed being challenged .~
- or declared void for any reason whatsoever : : :

' 154 13'Currency|ndemn|ty_ '.

7 (ay - Conversion: For the purpose of, or pending, the discharge of any of the Secured - -
.. Dhligations IGF ‘or.a Receiver may . convert any monies received, recovered or.
‘realised under this Deed (including the proceeds of.any previous conversion) from- R
o _i_-their existing currency into such other currency as IGF or such Receiver may think fit.~ : S
= Any-such conversion shall be-effected at the then-prevailing spot sslling rate of BRI
< exchange of IGF's bankers for such other currency agalnst the e)clstmg currenc:'yr '

_' b) -_.'.'Shortfall 1ndemnlty The Chargor agrees to- lndemnify IGF agatnst any shortfall B |
: - between: : _ -

“ iy any amount received or recoversd by IGF in respect of any-of the Secured. .~
.- QObligations ‘which. is -converted in accordahce with. Clause 15. 4(3} mto the
-_currency ll‘l which such Ilahlhty was payable; and R :

(u) -the amount payable to IGF under this Deed in the currency of such llabm[y g
e PAYMENTS DISCHARGE AND SET-OFF
s 161 . _EPayments w1thout deductlon L

“All payments to be made to IG'F_'Under_ this Deed shall be made free and clear of and (save ag
" required by law) without deduction for or on-account of any tax withholding, charges, set-offor .~
" counterclaim. Al payments shall be made mto such account{s} as IGF may from time to time = .-
- specify for the purpase. : : o :

162 Sefoff

Wlthout prejudme to any nght of set—off or comblnatlon of accounts contalned in an3,.r Flnance'-_i :
"Document, IGF may at ‘any time following the occurrence of a Termination Event without
“notice to the Chargor combine of cansolidate all ar any amounts standing to the credit of the -

.. -Chargor's account or accounts with IGF andfor-set off any amount owed by IGF to the
.- Chargor against any obligation {whether ar not- matured) owed to IGF by the Chargor_
- whether or not each is expressed in the same currency o . S

' 16:3 Gross-—up and tax recelpts_-_'. .

- {f the Chargor is required by law to miake a deduction or withholding from any payment made
~under this Deed, then the sum: payable by the Chargor shall be increased to the extent: :
" necessary to ensure that, after the making of such deduction or withholding, IGF receives and .
-retains {free from any liability related to such deduction or withholding) a net sum equal to the *
- sum which it would have received and retained had na such deduction or withholding been -
‘made or required to be made. The Charger will pay the amount deducted or withheld to the.~ .0
- relevant tax or other authorities within the time allowed for such payment under applicable law- = -

14



16.4

18.5

17

171

17.2

17.3

and will deliver to IGF within 30 days of making such payment an original receipt or other
evidence issued by the relevant authority showing that payment has been made in full.

Discharge of security

Upan payment and complete discharge and performance of all the Secured Obligations under
ar in relation to this Deed, IGF shali, at the request and cost of the Chargor, duly discharge
this security and any further security given by the Chargor in accardance with the terms
hereof. IGF will also, at the request and cost of the Chargor, transfer to the Charger any of
the Charged Assets of the Chargor which have been assigned or transferred to IGF. If any
Charged Assets fransferred or assigned to IGF were fungible, IGF may transfer to the
Chargor assets of the same ¢lass, denomination and guality rather than the identical Charged
Assets transferred or assigned to it under this Deed.

Avoaidance of payments

The right of IGF to payment of the monetary obligations comprised in the Secured Obligations
or to enforce the terms of this Deed shall not be affected by any payment ar any act or thing
which is avoided or adjusted under the laws relating to bankruptey or insolvency ar under Part
V1 of the insolvency Act 1886. Any release, or discharge given or sefflement made by IGF
relying on any such payment, act or thing shall be void and of no effect.

SERVICE OF NOTICES AND PROCESS

Chargor’'s address for service

Unless otherwise provided in this Deed, any written notice from IGF to the Chargor and any
proceedings issued by IGF requiring service on the Chargor may be given or served by
delivering it at or posting it {o:

{a} the Chargor's address set out under its name at the end of this Deed or to such ather
address of the Chargor advised to and acknowledged by IGF as being effective for
the purposes of service;

(B} the Chargor's registered office; or
(c) any address last known to IGF at which the Chargor carried on business.

it may also be handed to any officer of the Chargor. Such notice may also be given by
facsimile transmission or electronic medium to the Chargor's number or address
acknowlaedged by IGF for communication by such means.

Time of service on Chargor

Any such notice or process shall be considered served:

{a) if delivered — at the time of delivery,

{b) if sent by post ~ 48 hours from the time of posting;

{c) if sent by elactronic medium — at the time of receipt; or
(d) if handed over — at the time of handing over.

Service on IGF

Any notice in writing by the Chargor to IGF required hereunder shall take effect at the time it
is received by IGF at its registered office or at such other address as IGF may advise in

15



writing to the Chargor for this purpase unless such notice is received on a day which is not a
- Working Day, in which case, lt shall take effect on the next Worklng Day. L

g TRANSFERS AND DISCLOSURES
o _1:8','13._" Transfers by IGF_" 5

- This 'Deed is freely transferable by IGF to any other party to whom it transfers its rights under
. the Facilittes Agreement. The Chargor consents to any such transfer (whether by novation,”
~-assignment, or otherwise).” References in this Deed to the "IGF” shall include its successors, =~
- assignees and transferees and any person to whom this Deed is novated.. :

o 18.2 - 'No transfers by the Chargor

: _The Chargor may not assngn or transfer any of |ts obllgatlons under thls Deed nor may it enter- S
" into any transaction whmh wauld result in any such obligations passing to anothier persan.

o 18.3'-- 3 Dlsclosure of mformatlon

|GF ‘may disclose- eny: infor'm'atio'n about the Chargor and any. member of that Chargor's -

- -Grdup and any other person connected or associated with it to any members of IGF’s Group L
.- and/or to any person to whom IGF is proposing to transfer or-assign, or has transferred or. . .00

"~ assigned, this Deed andfor any of the Secured Obligations (in each case which is a bank or -
~financial institution or any director, officer, agent or employee thersof or any professional - -

- adviser thereto). The Chargor represents and warrants that it has, and {so far as permitied by

* law) will maintain, any necessary authority by or an behalf of any such persons to agree to the
' provisions of this Clause. : . . '

19 MISCELLANEOUS = -
' _._._1"9.'1 ' __.De'l'a'ye and omissions
- ;"No delay or omission on the .p'a'r.t of IGF ih exercising- any right or_ rem.ed'y under this' Deed S
- shall impair-that right or remedy ar operate as or be taken to be a waiver of it. Any single, -
- parttal or defective exercise of any such right or remedy shall not prevent the further exercise
“of that or any other rlght or remedy. . . : :
-.._1'9'.2_ 'Cumulatlve rughts . :
CGE's rlghts under thrs Deed are cumulatrve They are not excluswe of any r|ghts prowded by SR
- law. They may be exercised from time to time and as often as |GF sees fit. '
. 193 g 'Waw'ers'-
Any W’aiver"by IGF of any. terms-of fnis Deed or arny'co'-n'sent of -approval given: by lGF under"i‘t"-_' e
*shall only be effactive if given in writing. Such consent and approval shall then only apply for -
- 'the purpose stated and be subject to any written terms and conditions imposed by IGF.

1940 legality
“If at any time any one ar more of the provisions of this Deed is or becomes illegal, invalid or
- unenforceable in-any respect under the laws of any jurisdiction: then neither the legality, .
- validity or enfarceability of the remaining provisions of this Deed nor the Iegality. validity or- -~
- enforceability of such provision-under the law of any other jurisdiction shali be in any way
. affected or impaired as a result. : : :

85 iGF's':cért"ifi'cates-'_3'



S Any certificate signed by a director or authorised officer of 1GF as. to the amount of the -
o monetary abligations comprised in the Secured Qbligations at.the date of that certificate shall,
-~ in the absence of manifest error, he prima facie evidence of that-amount and be binding on:
- the Chargor to whom such certificate is addressed. -

o198 :Counterparts_. :
" This- Deed may be. exectted in "a.r'my"-_humber- of c.:o'u'h:terbart's' and by di.ffé're'nt"p'a'l.*'ties' on o
~-separate counterparts each of wWhich, when exécuted and delivered, shall constitute an' -
original and all the counterparts together shall constitute but one and the same instrument. .

197 Pébéf

:.The paper an whlch this Deed is wntten IS and w:ll remaln at aII tlmes the property of IGF; S
' -even after the dlscharge of this securlty ' : R o

19.8 " Contracts {Rights of_Thlrd Parties) Act;1999.' o
- Other than in relation to fhe'p'ro'visibné of Clause 15, the terms of this Deed ‘may only be
: _'enforced by a party to it and the operatuon of the Contracts (nghts of Third Partles} Act 1999
Cis excluded S . _ _ . . . _

. 20 __..'LAWAND JURISDICTION
201 Law
o This Deed and any dispute or claim (including non-contractual disputes or claims) arising out
. of or.in connection with it or its subject malter or. formation shall be governed by, and -
o ¥ construed in accordance W|th the laws of England and Wales. - . :

_ 202 '_ Jurlsdlctlon_' .

Lo {a)y - Submission: The Chargor irrevocably agrees for the benefit of IGF that the courts of
' "England shall have jurisdiction to hear and determine any suit, action or proceeding,
~and to settle any disputes, which may arise out of or in connection with this Deed -
~rand, for such- purposes |rrevocably submits to the jurlsdlctlon of such courts e S R

'('b)' . Forum The Chargor wrevocably waives any objectlon whlch it mlght now or
- '_-_'hereafter have to the courts referred to in Clause 20.2{a) being nominated as the o hs
.~ forum to hear ‘and determine . any -suit, action or proceeding, and to settle amy '
- ‘disputes; which may arise out of or in.connection with this Deed and agrees not to '
- ~claim that-any such court Is nat-a convenient or appropriate forum. . o

(e} . Other competent- jurisdictions: The submission to the jurisdiction of the courts
- referred to in Clause 20.2(a) shall not (and shall not be construed so as to} limit the - S
" right of IGF to take procesdings against any. Chargor in-any other court of competent = -
" jurisdiction nor shall. the taking of proceedings in any.one or-moré . jurisdictions.
[ preclude th'e.taking of praceedings in.any other jurisdiction, whether concurrently or - [
not. .. .- _E : . o :

. {d) -~ -Consent to enforcement: The Chargor hereby consents generally in Tespect of any . ©
' * . “legal action or proceeding arising out of or in connection with this Deed to the giving .-~
- of any relief or the issue of any process in connection with such action or proceeding =~ "
~~including, without limitation,. the making, enforcement . or - execution against any "
.7 property whatsoever (irrespective of its use or intended use) of any order.or judgment =
-~ which may be made or given in such action or-proceeding.. . -
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IN WITNESS whereof the Chargor has duly executed this Deed as a deed and intends to deliver and
hereby delivers the same an the date first above written and, prior to such delivery, this Deed has
been duly signed an behalf of IGF, in the manner appearing below.
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SCHEDULE
The Property

Sovereign House, Derwent Avenue, Gateshead, NE11 DHP registered with title number TY252022
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EXECUTION PAGES
IGF

Executed as a deed by

IGF BUSINESS CREDIT LIMITED acting by

a director in the presence of:

Signature: .....oooieieeeeeeee e,

Name: ..o

Address: ..o

Occupalion: ...

OR

Executed as a deed by IGF BUSINESS CREDIT

LIMITED acting by:

and:

Director signature

Direcior name

Director name

Cirector name

20



THE CHARGCR

Executed as a deed by
RAVENSWORTH PROPERTIES LIMITED
acting by

a dirsctor in the presence of:

Director nams

Signature: .

MName: ...
Address: WALKER MORRIS LLv
Y WELLINGTON STREE]
LEEDS
................... TRSE 1)) S

Occupation: <Houamag, gﬂm l\&%m,%mw"

OR

Executed as a deed by
RAVENSWORTH PROPERTIES LIMITED
acling by:

Directar name

and:

Director name

2
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