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Registration of a Charge

Company Name: MANN ISLAND PROPERTIES LIMITED
Company Number: 06379349

Received for filing in Electronic Format on the: 11/01/2022 XAVGTMY1

Details of Charge

Date of creation:  22/12/2021
Charge code: 0637 9349 0003
Persons entited: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description: THE STRUCTURE OF THE RESIDENTIAL AREA AT FIRST FLOOR LEVEL
AND ABOVE AND CORE AREAS AT ALL LEVELS OF BLOCK TWO, 11
MANN ISLAND, LIVERPOOL REGISTERED AT HM LAND REGISTRY
UNDER TITLE NUMBER MS609199. ALL ESTATES OR INTERESTS IN
THE PROPERTY. BY WAY OF EQUITABLE MORTGAGE, ALL EQUITABLE
INTERESTS IN THE PROPERTY WHICH NOW OR MAY IN THE FUTURE
BELONG TO THE BORROWER (INCLUDING FOR THE AVOIDANCE OF
DOUBT THE RIGHT TO RECEIVE A TRANSFER, OR TO DIRECT THE
TRANSFER, OF ANY SHARES OR MEMBERSHIP RIGHTS WHICH THE
BORROWER HOLDS IN ANY COMPANY OR ASSOCIATION CONNECTED
WITH THE PROPERTY). THE GOODWILL AND ANY INTELLECTUAL
PROPERTY RELATING TO ANY BUSINESS CARRIED ON BY THE
BORROWER AT THE PROPERTY. ANY MORTGAGE OR CHARGE OF
THE PROPERTY INCLUDES; (1) ALL BUILDINGS, FIXTURES, FITTINGS
AND FIXED PLANT AND MACHINERY ON THE PROPERTY; AND (2) THE
BENEFIT OF ANY COVENANTS FOR TITLE GIVEN OR ENTERED INTO BY
ANY PREDECESSOR IN TITLE OF THE BORROWER IN RESPECT OF THE
PROPERTY OR ANY MONEYS PAID OR PAYABLE IN RESPECT OF THOSE
COVENANTS.

Contains negative pledge.

Authentication of Form

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

Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GLAISYERS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6379349

Charge code: 0637 9349 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2021 and created by MANN ISLAND
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th January 2022 .

Given at Companies House, Cardiff on 12th January 2022

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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Thzs isan zmportant document. You should take independent legal advxce before s;gmng and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.
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THIS DEED is dated‘ﬁz_ LG ‘ E’;ﬂﬁd made by:

(1) GROUP FIRST GLOBAL LIMITED {company number (05739246) whose registered office is at Group
First House, Mead Way, Padiham, BURNLEY, BB1Z 7N(;

{2) HARLEY SCOTT HOLDINGS-LIMITED (company number 04627975) whose registered office is at
Group First House, Mead Way, Padiham, BURNLEY, BB12 7NG;

(3) HARLEY SCOTT COMMERCIAL LIMITED (company number 05772424) whose registered office is at
Group First House, Mead Way, Padiham, BURNLEY, BB12 7NG;

(4) BUSINESS FIRST LTD {company number 06698683 ) whose registered office is at Group First

House, Mead Way, Padiham, BURNLEY, BB12 7NG;

(5) HARLEY SCOTT RESIDENTIAL LIMITED {company number 05760390 ) whose registered office is at
Group First House, Mead Way, Padiham, BURNLEY, BB12 7NG;

(6) PARK FIRST LIMITED (company number 07158270 ) whose registered office is at Group First
House, Mead Way, Padiham,

BURNLEY, BB12Z 7N(;

(7) EQUESTRIAN FIRST LIMITED (company number 07948145) whose registered office is.at Group
First House, Mead Way, Padiham, BURNLEY, BB12 7NG.

{8) STORE FIRST SELF STORAGE LTD {company number 12347090) whose registered office isat 12a
Mead Way, Padiham, Burnley, England, BB12 7NG.

{(9) MANN ISLAND PROPERTIES LIMITED {company number 06379349) whose registered office is at

25 Mann Island, Liverpool Waterfront Engiand L3 1BP

(10) Toby Scott Whittaker of _white WilA. . Book lmf\e;. %&W‘%QM me&%% %?ﬁi.”’ﬁ&?
{11) Jennifer Whittaker of __{al 1 B2 L(i

{the Borrower)
in favour of Charles Street Commercial Investments Limited (Company numhber 01739793) whose
registered address is Lake View, Lakeside, Cheadle SKB 3GW (the Lender).

Property: See attached Schedule & ©f ?mg}eﬁ::&j I

BACKGROUND:
1. The Borrower enters into this Deed on the Terms in connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. It is intended that this document takes effect as a deed notwithstanding the fact that the Borrower
may only execute this document under hand.
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EXECUTED as adeed by
GROUP FIRST GLOBAL LIMITED

acting by s divector

in the presence of:-

EXECUTED asa deed by
HARLEY SCOTT HOLDINGS LIMITED

acting by a- director

in the presence of:-

EXECUTED asadéed by
HARLEY SCOTT COMMERCIAL LIMITED

activig by a-divector

in the presence of:-

Director signature

Director name

Signature

Name
Address

Director signature

Director name

Signature

Name

Director signature

Director name

Signature

Name
Address
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EXECUTED as a deed by
BUSINESS FIRST LTD

acting by a-director.

inthe presence of:-

EXECUTED as adeed by
HARLEV SCOTT BESIDENTIAL LIMITED

dcting by a divector

in the presence of:-

EXECUTED as adeed by
PARK FIRST LIMITED

acting by 4. director

in the presence of:-

Director signature ‘Ag;:;i

e

Director name “E’Z?éﬁ v b /) ,

Signature ; ’ NI N
Address A
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Director signature

Director name
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EXECUTED as a deed by

EQUESTRIAN FIRST LIMITED

acting by a-divector

in the presence of:-

EXECUTED as adeed by

STORE FIRST SELFSTORAGE LTD

acting by & divector

in the presence of:-

EXECUTED-25 & deed by

MEANN ISLAND PROPERTIES LIMITED

activg by a: divector

in the presence of:-

EXECUTED 45 a deed by

Toby Scott Whittaker

inthe presence of:-

v

Director signature

Director name

Signature ¥ ’
Name A Il by FVILTon

: N L L PP s
Address é ;

Director signature Q;m._» \A.Q,W,_..\;::D

Director name 7, o TH

Signature A
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N Z . WELLWEN
Address . f el
Director signature

Director name

Signature
Name
Address

Signature
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Signature

Name
Address
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EXECUTED as a deed by
Tevrifer Whittaker

in the presence of:-

Signature

Signature
Name

Address
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Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 {Constructicn} and 3 {Third party rights) of the Schedule to
this Deed.

2. CREATION OFSECURITY

2.5

a
b.

2.2.

b.

The Borrower shall pay or discharge the Secured Liabilities in the mamner provided for in the Finance Documents.
All the security created under this Deed is:

{i) created in favour of the Lender;

fif) security for the payment of all the Secured Liabilities; and

fiti) made with full title guarantee in accordance with the Law of Property {Misceilaneous Provisions) Act 1994,

The Borrower charges:

(i} by way oflegal mortgage all estates or interests in the Property;

fii) (o the extent that they are not the subject of a legal mortgage under paragraph (i} above) by way of fixed charge all estates or
interests in the Property;

{iii} by way of equitable mortgage, all equitable interests in the Property which now or may in the future belong to the Borrower
{including for the avoidance of doubt the right to receive a transfer, or to direct the transfer, of any shares or membership
rights which the Borrower helds in any company or association connected with the Property); and

{iv) by way of fixed charge the goodwill and any intellectual property relating to any business carried on by the Borrower at the
Property.

A reference in this Clause 2 to a mortgage or charge of the Property includes:

{i} all buildings, Gxtures, Gitings and fixed plant and machinery on the Property; -and

{if} the benefit of any covenants for title given or entered into by any predecessor in title of the Borrower in respect of the Property
or any moneys paid or payable in respect of those covenants,

The Borrower authorises the Lender to:

{i} date this Deed;

{ii} correctany wrongly completed name oraddress; and/or

(iii) insertor correct the title number of the Property against its description; ineach case for the purpose of identifying the
Property and/or the registration of this Deed a$ a registered charge.

3. RESTRICTIONS ON DEALINGS

The Borrower shall zet:

3.1
3.2.

3.3.

LAND

4.3.

4.4.

create or permit to subsist any Security over any Security Asset;

enter into any transaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all cr part of any Security
Asset; or

accept asurrender of any lease or tenangy or confer upon any person any right to occupy the Property, except with the prior written
censent of the Lender,

The Borrower represents and warrants to the Leader that {except as disclosed to the Lender in writing before the date of this Deed):
no breach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Property;
there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other matter whatsoever
adversely affecting the Property;

nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides first registration or
registered dispositions, over the Property; and

all facilities necessary for the enjoyment and use of the Property are enjoved by the Property.

The Borrower shall:

exercise its rights and comply with its obligations under each lease comprised in, or covenants in respect of, the Praperty in a proper
and timely manner; and

notdo or allow fo be done any act as a result of which-any lease comprised in the Property may become Hable to forfeiture or
otherwise be terminated or any covenant in respect of the Property breached.

The Borrower shall ensure that ail buildings, plant, machinery, fixtures and fittings on the Property are maintained in good
substantial repair and condition and, as appropriate, good working order,

The Borrower shall perform all of its obligations under any law or regufation affecting the Property-and, within 14 days after the
receipt by it of any application, requirement, order or notice served or given by any public, local or other authority with respect to
the Property (or any part of itk

deliver a copy to the Lender; and

‘inform the Lender of the steps talken or proposed to be taken to comply with the relevant requirement, orderor notice.

The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender or
its-lawyers {at the expense of the Borrower} to:

carry cut investigations of titie to the Property; and

make such enguiries in relation to any part of the Property as a prudent mortgagee mightcarry out.

7
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a. [fthe Borrower fails to perform any obligations under the Finance Documents which affect the Property, it shall allow the Lender
{or any of its agents-and contractors) to:
{i) enter any partof the Property;
(if) comply with or object to any notice sevved on the Borrower in respect of the Property; and
fiii} take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such

obligation or comply with or object to any such . notice.

b. The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in
conrection with any action taken by it under this Clause 4.

¢. The Lender is not obliged to account as mortgagee in possession as a result of any action taken under this Clause 4.

4.7,

a. The Borrower shall ensure at all times contracts of insurance {Insurances) are maintained in ful! force and effect which:

{i} insure the Borrower's interests in the Property and the plant, machinery, fixtures and fittings on the Property for their full
replacement value {being the total cost of entirely rebuilding, reinstating or replacing the relevant asset if it is completely
destroyed, together with all related fees and demolition costs};

(i} provide cover for all normally insurable risks of loss or-damage forsuch a property;

{iii) insure against public liability and such other risks as a prudent company in the same business as the Borrfower would insure;
and

{iv) insure any other risks which the Lender may reasonably require.

b. The Borrower shall use its reasonable endeavours to ensure that the Lender receives a copy of the policy, certificate or cover note
relating to any insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
any related information which the Lender may reasonably require.

¢. The Borrower shall:

{i} comply with the terms of its Insurances;

{ii} notdo or permit anything to be done which may make void or voidable any such Insurances;

{iif} comply with-all reasonable risk improvement requirements of itsinsurers;

(iv} pay each premium promptly and in any avent before the relevant period of insurance begins; and

(v} do all'other things necessary to keep such Insurances in force.

d. Ifthe Borrower fails to insure {or keep insured} the Property and/or the plant, machinery, fixtures and fittings on the Property to
the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be lizble for the costs of such insurance
{including an administration fee covering the Lender’s time spent in arranging it}. The Borrower hereby acknowledges that any
insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any time without giving
notice to the Borrower.

€. All amounts received or receivable under any Insurance shall be applied:

{i} inreplacing restoring or reinstating the Property or vany other manner which the Lender may agree; or

{if} after an Event of Default has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

4.8.  The Borrower shall permit the Lender and any person nominated by it at all reasonable times to enter any part of the Property and
view the state of it.

4.9,  The Borrower applies to a restriction in the following terms being extered on the Register of Title relating to any Property
registered at HM Land Registry: "No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge dated [«] in favour of
Charles Street Commercial Investments Limited referred to in the charges register (Standard Form P).".

4,10, To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge; in which case
the Borrower:

a. consents to a notice in the following terms being entered on the Register of Title relating to any Property registered at HM Land
Registry: "No disposition of the registered estate by the proprietor of the registered estate is to be registered without a written
consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or [their
conveyancer]){Standard Form N).";and

b. authorisesthe Lender to sign any application for the registration of that notice on behalf of the Borrower.

4.11. Where this Security is not a first mortgage, the Borrower shall comply with the terms-and conditions of #ts first mortgage on
the Property and use its best endeavours to obtaini the consent of the first mortgagee to the registration of this Security at the
Land Registry.

4,12, The Borrower shall only commence building works on the Property with the prior written consent of the Lender.

4.13. Where the Property is subject to an application for planning permission, the Borrower shall:

a. develop the Property in compliance with the relevant planning permission;

b. notify the Lender regularly (at intervals to be confirmed at the Lender's discretion) of progress with the relevant building works (the
Works) and disclose to the Lender all related contracts, notices and planning information;

¢. notify the Lender in writing at least 12 months before (or, if less than 12 months remain, as spon as possible) the deadline for
commencing the Works under any refevant planning. permission;

d. procure warranties for the Works in favour of the Lender in a form acceptable to the Lender;

e. forany third party contract associated with the Works, procure that the Lender has appropriate step in vights in a form acceptable to
the Lender;

f. ‘comply with the Lender’s directions regarding the Works and comply with the Lender's surveyor in his/her review of the Works
(and the Borrower hereby agrees that the Lender’s surveyor's fees for this review are for the account of the Borrower); and

g. indemnify the Lender for all costs associated with the Works and related planning/development matters.

5. WHEN SECURITY BECOMES ENFORCEABLE

5.1.  This Security shali become immediately enforceable if an Event of Default occurs and is  continuing.
5.2.  After this Security has become enforceable, the Lender may enfurce all or any part of this Security in any manner it sees. fit,

53.  The power of sale and other powers conferred by section 101 of the Act, as athended by this Deed, shall be immediately exercisabie
at any time after this Security has become enforceable.

6., ENFORCEMENT OFSECURITY
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6.1

a. Tor the purposes of all powers implied by statute, the Secared Liabilities are deemed to have become due and payable on the date of
this Deed.

b. Section 103 of the Act (restricting the power of sale} and section 93 of the Act (restricting the right of conselidation) do not apply to
this Security.

€. The statutory pawers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leasies, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of section 992 or section 100 of the Act.

6.2, Neither the Lender nor any Receiver shall be liable, by reason of entering intc possession of a Security Asset, {o account as
mortgagee in possession or for any loss on realisation or for any defauit or omission for which a mortgagee in possession might
be liable.

6.3.  The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities conferred by the Act on mortgagees
and receivers duly appointed under the Act, except that section 103 of the Act does not apply.

6.4.  Noperson (including 2 purchaser) dealing with the Lender or a Receiver-or their agents need enquire;

a. whether the Secured Liabilities have become payable;

b. whether any power which the Lender or a2 Receiver is purporting to exercise has become exarcisable or is being properiy exercised:;

¢. whether any money remains due under the Finance Documents; or

d. ‘how any money paid to the Lender or to that Receiver is to be applied.

6.5.

a. Atany time after this Security has become exiforceable, the Lender may:

{i} redeem any prior Security against any Security Asset;

{if} procurethe transfer of that Security to itself; and/or

{iif} settle and pass the accounts of the prior mortgagee, chargee or encumbrancer {and any-accounts so settled and passed will be,
in the absence of manifest error, conclusive and binding on the Borrower).

b. The Borrower shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with
any such redemption and/or transfer, including the payment of any principal or interest,

6.6.  If this Security is enforced ata time when no amount is due under the Finance Documents but at a time when amounts may or will
become due, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account or other
account selected by it.

7. RECEIVER

7.1.

a. Exceptas provided below; the Lender may appoint any one or more persons to be a Receiver of all or any part of the Security Assets
if:

(i} this Security has become enforceable; or
{ii} the Borrower sc requests the Lender in writing at any time.

b. Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand,

¢. Exceptas provided below, any restriction imposed by law on the right of a mortgagee to appoint a Receiver {including under section
109{1) of the Act} does not apply to this Deed.

7.2.  The Lender may by writing under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.

7.3.  The Lender may fix the remuneration of any Receiver appeinted by it and the magimum rate spécified in section 109(6) of the Act
shall not apply.

74

a. A Receiver will be deemad to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
position as a Receiver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for any Habilities incurred by a Receiver.

b. The Lender shall not incur any lability {either to the Borrower or to any other person) by reason of the appointment of a Receiver or
for any other reason.

7.53.  To the fullest extent allowed by law, any right, power or discretion corferred by this Deed {either expressly or impliedly) or by law
on a Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointmentofa Receiver.

8. POWERS OFRECEIVER

8.1.

a. A Receiver has all of the rights, powers and discretions set out below in this Clause 8 in addition to those conferred on it by any law.
This incindes all the rights, powers and discretions conferred on a receiver (or & receiver and manager) under the Act and the
Ingolvency Act 1986, '

b. Ifthere is'more than one Receiver holding office at the same time, each Receiver may exercise all of the powers conferred ona
Receiver under this Deed individualiy and to the exclusion of any other Receiver.

8.2. A Recelver may:

a.. take immediate possession of, get in and realise any Security Asset;

b. carry on any business of the Borrower in any manner it thinks fi;

¢. appoint and discharge managers, officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration or otharwise as it thinks fit;

d. discharge any person appeinted by the Borrower;

e. raiseand borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever
purpose which it thinks fit;

f. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any terms which it thinks fit, in which -case:
fi) theconsideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be

payable in 2 lump sum or by instalments spread over any period which it thinks fit; and
g Legal Chargs



{if) fixtures, other than landlord’s fixtures, may be severed and sold separately from the praperty containing them without the
consent of the Borrawer;

g. letany Security Asset for any term and at any rent {with or without a premium) which it thinks fit and may aceept a surrender of
any lease or teraney of any Security Asset on any terms which it thinks fit {inchuding the payment of monéy to a lessee or tenant on
a surrender);

h. settle, adiust, refer to arbitration, compromise and arrange any claim, account, dispute, question or demand with or by any person
who is or claims to be a creditor of the Borrower or relating in any way to any Security Asset;

i. bring, prosecute, enforce, defend and abandon any action, suit or proceedings in relation to any Security Asset which it thinks  fit;

i- give avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security

Asset,
k. delegate its powers in accordance with this Deed;
L
{i) effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business 1o
protect or improve any Security Asset;
fif} commence and/or complete any building operation or other works; and
{iii} apply for and maintain any planning permission, building regulation approval or any other authorisation, in each case as it
thinks fit; and
m.

{1} do all other acts and things which it may consider niecessary or desirable for realising any Security Asset or incidentat or
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed or law;

fii] exercise in relation to.any Security Asset all the powers, authorities and things which it would be capable of exercising ifit
were the absolute beneficial owner of that Security Asset; and

{iif} use the name of the Borrower for any of the above purposes.

9. APPLICATIONOF PROCEEDS

2.1

9.2,

10,

10

. All amounts from time to time received or recovered by the Lender or any Receiver pursuant to the terms-of this Deed or in
connection with the realisation or enforcement of all or any part of this Security shail be held by the Lender and applied in
the following order of priority:

a.  inortowards payment of or provision for the Secured Liabilities in the following order:
fi} inpayment of any sums owing to any Receiver or any Delegate;

{if} in payment of all costs and expenses incurred by any Secured Party {as agreed by the Lender} in connection with any
realisation or enforcement of the Lender’s Security; and
fifi}] in payment to the Lender in accordance with the Facility Agreements; and
b. inpayment of the surplus (if any] to the Borrower or other person entitled to it

This Clause 9 is subject to the payment of any claims having priority over this Security. This Clause 9 does not prejudice the right of
the Lender to recover any shortfall from the Borrower,
DELEGATION
1. The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person for any period, all or any

right, power, authority or discretion exercisable by it under this Deed.

10.2. Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages, costs or

i1

i1,

12.

13.

14.

Iosses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-delegate,
FURTHERASSURANCES

1.
a. Thae Borrower shall promptly, at its own expense, take whatever action the Lender or a Receiver may require for:
(i1 creating, perfecting or protecting any security over any Security Asset; or
(if) facilitating the realisationof any Security Asset, or the éxercise of any right, power or discretion exercisable, by the Lender or
any Receiver or any of their respective delegates or sub-delegates in fespect of any Security Asset.
b. The action that may be required under paragraph (aj above inchudes {without limitation}:
{i} theexecution of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, its nominee or any other person; or
{if} thegiving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender
may consider necessary or desirable.

POWEROFATTORNEY

The Borrower, by way of security, irrevocably and severally appoints the Lender, each Receiver and any of their respective delegates
or sub-delegates to be its attorney with the full power and authority of the Borrower to execute; deliver and perfectall deeds,
instruments and other documents v its name and otherwise on its behalf and o do or cause to be done all acts and things, in each
case, which may be required or which any attorney may, in its absolute discretion, deem necessary for carrying out any obligation of
the Borrower under or pursuant to this Deed or generally for enabling the Lender or any Receiver to exercise the respective

powers conferred on them under this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to
do under its.appointment under this Clause 12,

PRESERVATIONOF SECURITY

If any discharge, release or arrangement (whether in respect of the ohligations of the Borrower orany security for
those obligations or ctherwise] is made by the Lender in whole or in part on the basis of any payment, security or
other disposition which is avoided or must be restored in insolvency, liquidation, administration or otherwise; without
limitation, the lishility of the Borrower under this Deed will continue or be reinstated as H the discharge, release or
arrangemént had not occarred.

MISCELLANEOUS

1
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14.1.

14.2.

14.3.

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security
Period regardless of any intermediate payment or discharge in whole or in part.

The Lender shall perform its obligations under each Facility Agreement (including any obligation to make availahle further
advances].

The Lender iz not obliged to consider a request by the Borrower for a partial release of the Security invélving the release of a
particalar Property or part of a Property prior to the fill and final redemption of the Secured Lisbilities. Any such release and
the terms of that release are at the Lender's abisolute discretion and subject to payment of any costs incurred by the Lender

in dealing with such release {including, without Hmitation, the costs of any valuations required by the Lender and its legal fees).

15. NOTICES

15.L
i5.2.

15.3.

15.4.

All communications between the Parties under this Deed shall be in Bnglish.

Any notice from the Borrower to the Lender under or in connection with this Deed must be made in writing and sent to Lender by

post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective untii the
Leader has actuaily recetved it.

Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower’s contact details provided {and updated) under the terms of the
Facility Agreements.

A notice sent by the Lender to the Borrower:

by post shall be deemed to be effective tweo Working Days after the date of posting {properly addressed and stamped);

by hand. delivery, shall be deemed to be effective at the time of delivery; or

by email or text shall be deemed to be effective on the date of sending unless it is received after Spm (UK time), in which case it
shall be deemed cnly to become effective on the next Working Day.

16. GOVERNING LAW AND JURISDICTION

16.1.
16.2.

16.3.

This Deed and any non-contractual obligations arising out of or'in connection with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed {including
dispute relating to the existence, validity or termination of this Deed or any ron-contractual obligation arising outof or in
conmnection with this Deed] (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly no
Party will argue to the contrary.

This Deed has been executed as a deed and delivered by the Borrower an the date stated at the beginning of this Deed.

Legal Chasge



Schedule of Property

the South side of Goodlass Road

Business First Lancaster House, Shorebury Point, Amy Johnson Way, BLACKPOOL, LAN146101

Ltd FY4 2R); Unit 7, Mead Court, Davyfield Road, Blackburn; Unit 11, LAN81542
Mead Court, Davyfield Road, Blackburn, BB1 2QY; Unit 104, Mead LANB1544
Court Business Centre, Davyfield Road, Blackburn, BB1 2QY; Unit 105, | LAN82074
Mead Court Business.Centre, Davyfield Road, Blackburn, BB1 LANR2078
2Q0Y; Unit 110, Mead Court Business Centre, Davyfield Road, LANBZ2121
Blackburn, BB1 2QY; Unit 206, Mead Court Business Centre, Davyfield | LAN82203
Road, Blackburn, BB1 2QY; Unit 10, Mead Court Business Centre, LANR3SSER
Davyfield Road, Blackburn, BB1 2QY;.Unit 111, Dylan Harvey Burnley LANG3167
Business Centre, Empire Way, Burnley, BB12 6HA; Unit 15, Dylan LANS3314
Harvey Burnley Business Centre, Empire Way, Burniey, BB12 6HA; Unit | LANS3631
118, Dylan Harvey Burnley Business Centre, Empire Way, Burniey, LANS5706
BB12 6HA; Unit 316, Dylan Harvey Burnley Business Centre, Empire LANDB422
Way, Burnley, BB12 6HA; Unit 219, Dylan Harvey Burnley Business LAN103210
Centre, Empire Way, Burnley, BB12 6HA; Unit 318, Dylan Harvey LAN105313
Burnley Business Centre, Empire Way, Burnley, BB12 6HA; Unit 1185, LAN1GS314
Dylan Harvey Burnley Business Centre, Empire Way, Burnley, BB12 LAN106713
6HA; Unit 120, Dylan Harvey Burnley Business Centre, Empire Way, LAN106714
Burnley, BB12 6HA; Unit 204, Dylan Harvey Burnley Business Centre, LAN115507
Empire Way, Burnley, BB12 6HA; Unit 218, Dylan Harvey Burnley LAN118107
Business Centre, Empire Way, Burnley, 8B12 6HA; Unit 106, Dylan MS579243
Harvey Burnley Business Centre, Empire Way, Burnley, BB12 6HA; Unit | MS579553
121, Dylan Harvey Burnley Business Centre, Empire Way, Burnley, MS579571
BB12 6HA; Unit 206 Block A, Liverpool Business Centre, 25 Goodlass MS579719
Road, Liverpool, L24 9HI; Unit 224 Block A, Liverpool Business Centre, | MS579707
25 Goodlass Road, Liverpool, L24 §HE; Unit 112 Block A, Liverpool
Business Centre, 25 Goodlass Road, Liverpool, £24 9HJ; Unit 115 Block
A, Liverpool Business Centre, 25 Goodlass Road, Liverpool, L24 SHJ;
Unit 319 Block A, Liverpool Business Centre, 25 Goodlass Road,
Liverpool, L24 9HJ;

Equestrian First | Higher Trapp Farm, Trapp Lane, Simonstone, Burnley, BB12 7QW; L.and LANG22608

l.td at Highgr Trapp Farm, Trapp Lane, Simonstone, .B%'Ar'nley: The Shippon, Trapp LA798600
Lane, Simonstone, Burnptey, BB12 7QW,; Land Adjoining the Old Stables, Trapp
Lane, Simonstone, BB12 7QW,; Land Adjoining the Coach House, Higher LAB63659
Trapp Farm, Trapp Lane, Simonstone, BB12 7QW,; Higher Trapp Farm Livery LAD40R816
Stables, Trapp Lane, Simonstong, BB12 7QW, Land on the West Side of Trapp LAS47119
Lane, Simonistone, Burnley; and Land at Higher Trapp Farm, Trapp Lane,
Simonstong, Burnley, BB12 7QW LAN34222

LANG3727
LANS7356
Hariey Scott Dylan Harvey Business Centre, Centurion Park, Davyfield Road, LANG62544
Holdings Limited | gy xcKBURN, BB1 2QYY; 2 Empire Way, Burnley, BB12 6HA; and Land on | LAN62611

MS544315




Harley Scott Unit 214, Mead Court Business Centre, Davyfield Road, Blackburn, BB1 | LAN82260

Ei?nni}t;n derc;al 2QY; Unit 13, Dylan Harvey Burnley Business Centre, Empire Way, LAN106707
Burniey, BB12 6HA; Unit 14, Dylan Harvey Burnley Business Centre, LAN106708
Empire Way, Burnley, BB12 6HA; Unit 19, Dylan Harvey Burnley LANI06709
Business Centre, Empire Way, Burnley, BB12 6HA; Unit 23, Dylan LAN106710
Harvey Burntey Business Centre, Empire Way, Burnley, BB12 6HA; Unit | LAN106711
24, Dylan Harvey Burnley Business Centre, Empire Way, Burnley, BB12 | LAN106712
6HA; Unit 109, Dylan Harvey Burnley Business Centre, Empire Way, LAN106716
Burnley, BB1Z 6HA;Unit 13, Dylan Harvey Burnley Business Centre, LAN10B717
Empire Way, Burnley, BB12 6HA; Unit 223, Dylan Harvey Burnley LAN116161
Business Centre, Empire Way, Burnley, BB12 6HA; Unit 310, Dylan LAN116162
Harvey Burnley Business Centre, Empire Way, Burnley, BB12 6HA; Unit | LAN116163
226, Dylan Harvey Burnley Business Centre, Ernpire Way, Burhley, MS578750
BB12 6HA; Unit 128, Dyian Harvey Burnley Business Centre, Empire M5575154
Way, Burniey, BB12 6HA; Unit 127, Dylan Harvey Burnley Business MS579270
Centre, Empire Way, Burnley, BB12 6HA; Unit 12 Block A, Liverpool MS579240
Business Centre, 25 Goodlass Road, Liverpool, L24 9HJ; Unit 323 Block | MS578229
A, Liverpool Business Centre, 25 Goodlass Road, Liverpool, 124 9HJ; M5579168
tnit 210 Block A, Liverpool Business Centre, 25 Goodlass Road, MS579202
Liverpool, 124 9HI; Unit 311 Block A, Liverpool Business Centre, 25, MS5579194
Goodlass Road, Liverpool, L24 9HJ; Unit 101 Block A, Liverpool
Business Centre, 25 Goodlass Read, Liverpool, L24 9HJ; Unit 1 Block B,
Liverpoel Business Centre, 25 Goodlass Road, Liverpool, 124 SHI; Unit
6 Block B, Liverpool Business Centre, 25 Goodlass Road, Liverpool, 124
9HI:; and Unit-3 Block B, Liverpool Business Centre, 25 Goodlass Road,
Liverpool, L24 SHJ

Harley 1 Beaumonds, Meadowcroft Lane, Rochdale, OL11 5HN GMBIBS73

Scott Residentiai

Limited

F’_afif First Car Park, 33-35 Simpson Street, Manchester; Car Park, 5 Ludgate Hill, | MAN84069

Limited Manchester, M4 4TG; Car Parking Space 1, Trinity Edge 1, St Mary MAN142393
Street, Salford, M3 6BT; Car Parking Space 2, Trinity Edge 1, 5t Mary GMY76252
Street, Salford, M3 6BT; Car Parking Space 30, Frash, 138 Chapel GM9762543
Street, Satford, M3 6AF; Car Parking Space 72, Fresh, 138 Chapel MANZ201898
Street, Salford, M3 6AF; and Car Parking Space 89, Fresh, 138 Chapel MAN200674
Street, Salford, M3 6AF MANZ201900

Toby Scott 39 Lethbridge Road, Southport, PR8 6JA; 393 Thelwall New Road, MS228921

Whittaker Grappenhall, WA4 2LT and 23 Lanata Walk, Hayes , UB4 SPX CH104749

AGL90147

Taby Scott tand on the West Side of Trapp Lane, Simonstone; and Land on the 1A970825

‘;‘e’iﬁi‘fr and | west Side of Trapp Lane, Simonstone, Burnley LAN120709

Whittaker LAN144414

Store First Unit 2, Clarke Industrial Estate, St Mowden Road, Stretford, MANZ222069

E;%Qg'ds Manchester, M32 0ZF

?E’qra;;r;}z.[?leasnd The structure of the residential area at first floor level and above and | MS609199

H

Limited

Core areas at all levels of Block Two, 11 Mann Island, Liverpool,




Schedule
Jefinitions and Interpretation
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Definitions

In this Deed:

Act means the Law of Property Act 1525,

Trelegate means any delegate, agent or attorney appointed by the Lender gr any Receiver.

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender to demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.
Finance Document means any Facility Agreement and any Lender's Security. Document.
Group means the Borrower and its Subsidiaries for the time being.

Lender's Security means the Security created or expressed to be created in favour of the Lender pursuant to-the Lender’s Security
Documents.

Lender's Security Documents means: () this-Deed; and /or (b} any other document entered into by the Borrower creating or expressed to
create any Security over all or any part of its assets t¢ secure the obligations of the Borrower under any of the Finance Documents.

Party means a party to or beneficiary under this Deed.

Property means the real property specified on page 1 of this Deed and, where the context so requires, includes any bufidings on that
property.

Receiver means a receiver or receiver and manager, in each case, appointed under this Deed.

Secured Liabilities means all present and future obligations and Habilities {whether actual or contingent and whether owed jointly or
severally or in any nther capacity whatsoever) of the Borrower to-any Secured Party under or in connection with the Finance Documents
including, without limitation, any costs incurred by the Lender in enforcing the Lender's Security,

Secured Parties means the Lender or any Receiver or Delegate,

Security means a mortgags, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

Security Asset means any asset of the Borrower which is, or is expressed to be, subject to any Security created by this Deed,

Security Period means the period beginning on the date of this Deed and ending on the date on which ali the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in fuil.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006.

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

. Construction

21.  Unless a contrary indication appears, any reference in this Deed to:

a. any Secured Party, the Lender, the Borrower or any Party shall be construed so as to include its successors in title, permitted
assigns and permitted transferees 1o, orof, its rights and/or obligations under the Finance Documents;

b. anamendment includes a supplement, novation, extension (whether of maturity or otherwise), restatement, re-enactmnent or
replacement (in each case, however fundamental and whether or not more onerous or involving any change i or addition to the
parties to any agreement or document) and amended shall be construed accordingly;

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

d. disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly:

. .a Finance Document ot any other agreement or instriament is a reference to that Finance Document or other agreement or
instrument as amended;

f. aperson includes any individual, firm, company, corporation, government, state or agency of a state or any association, trust, joint
verture, consortium, partnership or other entity {whether or not having separate legal personality);

g. aregulation includes any regulation, rule, official directive, request or guideling (whether or not having the force of law) of any
governmental, intergoveramental or supranational body, agency, department or of any regulatory, self-regulatery or other
authoriy or crganisation;

h. any rights in respect of an asset includes:

(i} all amountsand proceeds paid or payable;
{ii} all rights to make any demand or claim; and

1
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k.
2.2,
2.3.

Z.4.
2.5.

2.6.

2.7,

2.8,

. Third

3.1.

3.2.

3.3.

(ii) all powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that
asset;

the term this Security means any Security created by this Deed;

an agreement, instrument or other document to which it Is.a party includes any agreement, instrument or other document issged

in the relevant person’s favour or of which it otherwise has the benefit (in wholé or in part); and

a provision of law is a reference to that provision as amended or re-enacted,

Clause and Schedule headings are for ease of reference only and do not affect the interpretation of this  Deed.

Unless a contrary indication appears, a terim used in any other Finance Document or in any notice given under or in connection with
any Finance Document has the same meaning in that Finance Docament or notice as in this  Deed.

An Event of Default is continuing if it has not been remedied or waived.

Any covenant of the Borrewer under this Deed {other than a payment obligation which has een discharged) remains in force
during the Security Period.

The terms of the other Finance Decuments and of any cther agreement or instrument between any Parties in relation to any
Finance Document are incorporated in this Deed to the extent required to ensure that any purported disposttion, or any

agreement for the disposition, of any freehold or leasehold property contained in this Deed is a valid disposition in accordance

with section 2(1} of the Law of Property (Miscellanecus Provisions] Act 1989,

if the Lender considers that-an amount paid to it under a Finance Document is capable of being avoided or otherwise set aside on
the liquidation ot administration of the payer or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this Deed.

Unless the context otherwise requires, a réference to a Security Asset.includes the proceeds of any disposal of that Security Asset.

partyrights
Uniless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the Contracts
{Rights of Third Parties) Act 1999 {the Third Parties Act) to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is not reguired to rescind or
vary this Deed at any time.

Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subject to paragraph {b) above and the provisions of the Third Parties Act.

Legal Charge
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