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Registration of a Charge

Company Name: WILLIAM DOUGLAS PROPERTIES LTD
Company Number: 10977043

Received for filing in Electronic Format on the: 19/10/2021 XAFGHTGJ

Details of Charge

Date of creation:  13/10/2021

Charge code: 1097 7043 0008

Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED
Brief description: 18 ALTHAM ROAD MORECAMBE LA4 4UQ

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MARK DICKINSON

Electronically filed document for Company Number: 10977043 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10977043

Charge code: 1097 7043 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th October 2021 and created by WILLIAM DOUGLAS
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th October 2021 .

Given at Companies House, Cardiff on 20th October 2021

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

Companies House s



Priority Law L imited

Lake View
Lakaside We hereby certify that this
Cheadle is & true {:{)g}y of the {."}ng inal
W
SO grgand. ... Charles Street
Pr iorit aw Lgm tad ﬁ%??}?{?}%ﬁ‘fﬁ 1 Investments
penture

This is an important document. You should take independent legal advice before signing 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
anotheyr iender will be a public document.

THIS DEED is dated ///¢7 7¢ and made by WILLIAM DOUGLAS PROPERTIES LTD
{company number 10977043} whose registered office is at 70 Coniston Road, Askern, DONCASTER,
DN6 OEH (the Borrower) in favour of Charles Street Commercial Investments Limited (the Lender),

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

Signatories _

EMECUTED as a deed by WILLIAM DOUGLAS PROPERTIES LTD acting by 2 director

coillicm D?Wtﬁ}&gg

Director signature Naine

ML Dicte fncdory

Mame

28 SC?LJ'TH PARADE
. DONCASTER DN1 2DJ

Address

DR

EXECUTED as a deed by WILLIAM DOUGLAS PROPERTIES LTD acting by a director and
divector/secretary

Director signature Name

Director/Secretary signature Name

% I Debenture



Terms Commercis

Charles Street

o

PIMTE T

1. DEFINTTIGNS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 {(Construcdon) and 3 (Thixd party rights) of Schedule 2
(Definidons and interpremtion )

2. CHEATION QF SEQUBITY

2.1
#

b.

2.2

23,

a

SR

2.4,

£,

teneral

The Borrewer shall pay or discharge the Secured Liabilides in the manner provided for I the Finanes Documents,
All the secority created ander this Deed i

(I} created in fovour of the Lender;

{1 creasted over present and future assets of the Borrower;

(i) security for the payment of ail the Secvred Lishilivles: and

vl mzde with foll tide guaranies in arcordance with the Law of Property (Miscellaneous Prowvisions) Acc 1994,

land

The Burrower charges:

{1} by way of legal mortgege all estates or interests In any Property now owned by it; this inclodes the real property (if any)
specified in Schedule ! (Real Property);

(i} {rothe extent thal they are not the subject of o legal morigage under parsgraph (i) above) by way of fixed chargs all estates or
interests in any Property now or subsequently ewned by it and

{5} by way of equitable mortgage all equitable interests i any Propeny now or subsequently owned by it which new or may in the
future belong w the Borrower Cinchuding, for the aveidance of doubt, the right to receive & wansfer, or 1o divece the mwansfer, of
any shares or membership rights which the Borrower holds in any company or association connected with the Propertv).

A yeference in chis Clavge 2 to a charge of any Property inclodes:

(i all buildings, fixnures, firtings and fixed plant and machinery on that Property; and

g8 che benefit of any covenanis for tide given or entered into by any predecessor in titde of rhe Borrower in rezpect of that
Property or any saoneys pald or payable in respect of those covenants.

The Horrower authorises the Lender o

{1} dave this Desd;

{4} correct any wrongly completed name or address; aud/or

(if} insert oreorrect the dtle number of any Charged Property sgainst its deseripiion, in each case for the purpose of identifying
thar Charged Property and/or the regisration of this Deed a5 2 segisterad charge,

Other assets

The Borrowsr charges by way of a firet fived charge:

its interest i all Twvestmengs;

te the extent that they are not the subject of 4 mortgage or & frst fied charge under 2 Legal Charge oy Clavse 2.2 (Land), all plant

and machinery vemed by the Borrower and 113 inferest in any planr ar mechinery in iss possession;

all o fts rights in respect of any contract or policy of ingurance taken out by it or on its behalf or In which i has an imensst by

excluding any rights under any liability insurance contraet or policy in respect of Babilides of the RBorrawer to thizd parties;

all of its Intellectual Property Rights;

its gredwill fachuding, without Umitaiin, the goodwill relating o any busitess raried on by it at any Propertyl;

the benefit of sny Authorization (statutory or mbierwise) held in connection with jts use of ary Securiry Asser;

the right to racover and receive compensation which mey be payable to it in respeet of any Authorisation veferred to in paragraph

s abiowe;

itz uncalled vapital; and

the benefit of 3l rights in velaten o any item in paragraphs (2) 1o (AL

Floating charge

The Borrower charges by way of 2 first floaring charge #1) of lis assets not otherwise affectively morigaged, charged or agsizned

under a Lezal Charge or by way of Rued mortgage, charge or sssignment wnder this Clavss 2,

Exeeptas provided below, the Lender may tey notice to the Borrower eonvert the flowing charge created by this Clanse 24 intoa

fized charge as regards any of the Borrowet's assets specified In that noties, i

{11 snEventof Defauk is continuing; or

{8} the Lender considers thoge assers to o in danger of hielng seized or sold under any form of distress, attachmens, execution or
ather legal process or to be stherwise in jeopardy,

The floating chargs created by this Clause 2.4 may not be converied into a flved charge solely by reason of:

{1 the obtaining of o morstorium; or

(i} enything done with a view to obtaining 2 moratoriumn, wnder secdon 14 of the Insolvenry Aot 1988,

The floating eharge created by this Clause 2.4 shall {in addition w the circumatances when this may oceur under the gengral law)

aumpomatically comvert into a fxed charge over all of the Borrower's sssets If an administrar i appointed, or the Lender recedves

noties of an intention w appeing an administrator, in respect of the Barroswer,

The Hoating charge created by this Clause 2.4 15 a quelifving foating chargs for the pursoss of paragraph 14 of Schedule 81 1o the

Insolvency Act 1986,

3. BEPRERENTATIONG - GENERAL

The Borrower makes the representations and warrsnties set ou In dus Clanse 5.

i1
#.
b

3.2,

Itis a limited lizbility corporation, duly incerporated and validly existing under the law of its jurisdiction of Ineorporation.
Irand eech of its Subsidiarios has the powar 1o own its assets and carry on its bosiness as it is being conducted.
The pbligatons expressed to be assumed by it in each Finance Dooument are legal, valid, bnding and enforesatbie ohligations.

Ureberiorms



3.3

2.4,

4.5

3.6

3.7,

3.8

e

The engy bnto and performance by & of, and the tangactons contemplated by, the Finance Dosuments do not and will niot conflict
with:

any law or regulation applicable w i

its or zoy of Its Sohsidiaries constitutionsl documents; or

any agreement or instroment binding vpon it or any of its Subsidiaries or any of its or any of its Subsidiaries’ assers,

Tt Tuas the powsr o enter inio, pecform and deliver, and has raken all necsssary action o authorise fts eatey inm, performance and
delivery of, the Finance Docwments to which it s a pary and the transactons contemplated by those Finance Documents.,

All Anthorisations reguived or desirable:

1o ensble i lawfully to enter fnoe, exercse its rights and comply with fis oblizations In the Finsnce Docaments o which itis a party;

and
to ke the Finance Documents ro which it is 2 party admissible in evidence in its jurisdiotion of incorporarion,

have been obtained or effeceed and are in full foree and offere.

The choice of governing law of the Finance Documents will be recogrised and enforeed in ies jurisdiction of ineorporation.

Any judgment obiained in relation 10 Finance Document in the furisdietion of the governing law of that Finance Bocnment will be

recognised and enforced in i jurisdietion of incorporation.

This Deed creates the Security it purports 1o create and §s not Hable o be avoided or othorwiss set aside on the Hguidation or
acminisceation of the Borrower of otherwise

The representations and warrantles in this Deed (Including fn this Clavse 3 are made by the Borrower on the date of this Deed,
Unless a representation and warranty is expressed w be given at a specific date, the representarions and warganties under this Doed
are deemed to be made by the Borrower by reference to the farts and clreumstances then existng on each date during the Security

Period.

- RESTRICTIONE DN DEALINGS

The Borrower shall not:

400 creats or permil to subsist any Semurity over any Securlty Asser

4.2, enter intn any wansaction tor sell, lease, Heence, transfer or otherwise dispose, or part with possession, of all or mart of any Becuriny
Aszet; or

4.3, avcept s surrender of any lease or tenancy or confer upon any perssn any right (o occupy a Charged Property, szcept with the prior
written consent of the Lendar,

. LAND

5.1.

The Borrower represents and warrants to the Lender that (except as disclosed 1o the Lender In writing before the date of this Deed):

{i}  nobreach of any law, regelation or covensnt is continuing which adverssly affects the value, sleabfity or use of the Charged
Propesty;

{4} there is no covenant, agreemnent, stipulstion, reservation, condidon, interest, right, easement, claim or other marter
whatsoever adversely affecting the Charged Property;

(i} nathing is custanding which would be an overriding inrerest, or an unregistered interest which overrides Srs registration oy
reglistered dispositons, over the Charged Property; and

{ivl all facilities necessary for the enfoyment and use of the Charged Froperty ars enjoyed by the Charged Froperty,

53, The Borrower shall:
exercise its vights and comply with irs obligations under each lesse comprized in, or covensnts in respeet of, the Charged Property in
& proper snd dmely menner; and
rvt do orallow to be done sny aet as g result of which any lease comprised in e Chatped Property may broome lable w forfeiture
o atherwise be terminated or any covenant in respest of the Charged Properiy be hreached.

5.3, TheBorrower shall ensire that ol buildings, plant, machinery, fixtures and firdngs on the Charged Property are maintained in
good and substantial repaly and condidon and, as appropriste, good working order,

5.4, The Borrower shall perform all of its obligarions wnder any Jaw or regulatfon affecting the Charged Proparty and, within 14 days
afier the recelpt by it of sny application, requirement, order or notice served or given by any public, localer cther authoriny with
respect 0 the Charged Property {or any part of #):
deliver s copy to the Lender; and
inform the Lender of the stops taken or proposed to be taken te comply with the relevam requirement, order or notice,

8.5, The Borrower shall grant the Lender or ity lawyers on request all facilitles within the power of the Borrowsr to enable the Lender
oy its fawyers {ar the expense of the Borrower) 1o
earry nut investigations of tde t the Charged Propeny; sd
ik such engudrles in relation to sy pert of the Charged Property a5 & prodent charges might CEITY Ut

5.6,

i the Borrower fafls o perfonm any obligations under the Finance Documents which affect the Charged Property, it shall allow the
Lender or any of Hs agents and contracsors oo
{8} eowereny parrof the Charged Property;
{H}  comply with or object to any notice served on the Borrower i respect of the Charged Property: and
(it} rake any action the Lender may reasonably consliler necessary or desirable to prevent or remedy any breach of any surh
obligation or comply with or object w any such aotice.
The Borrowey shall, inunediately on demand, pay the costs and expeases of the Lander and it agents and contractors incurved in
connstion with any sction talken by 3 under this Clause 3.
The Lender s not obliged to accouny as mortgagee in possession as 2 result of any acdon taken under this Clause 5.
B,

3

i
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5.8.

3.9,

10,

The Barroswer shall ensure at bl times contracts of insurance {Insuraness) sre maintained in full foree and effect which:

(i} insure the Borrower's interests in the Charged Property and the plang, machinery, fixrares and firtings on the Charged
Property for their fuli replacemnent value (being the total cost of entirely rebuilding, reinstating or replacing the relevant asset
if it is completely destroyed, wgether with all related fees and demolition costs);

{(#) provide cover for all normally insurable risks of loss or damage for such a praperty;

(i} Insure against public Yability and such other risks as & prudent company in the same business as the Borrower would inmire;
and

{iv} insurc any other risks which the Leader may reasonably reguire.

The Borrower shall use its reasonzble endeavours to ensure that the Lender receives a copy of the policy, certificate or cover now

relating to any Ingurance maintained by the Barrower and the receipt for the payment of any prewnium for any such Insurance and

any related information which the Lender may reasonably require.

The Borrower shall:

(i} comply with the wrms of is Insurances;

{ify notdo or permii anything to be done which may make void or voidable any such Insurances;

(i} comply with all reasonable risk Improvement requirements of its insurers;

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

{v] doall other things necessary o keep such Insurances in foree,

If the Borrower fails 1o insure {or keep insured} the Charged Property snd/or the plant, machinery, fiznires and firtings on the

Charged Property to the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Habla for the costs

of such insurance (including an administration fee covering the Lender’s tme spent in arranging it). The Borrower hereby

acknowledges that any insurance effected by the Lender is for the Lender's benafls only and may by cancelled by the Lender at Ny
time withaur giving notice to the Bortower.

Al smounts received or receiable under any Insurance shall be applied:

{4}  Inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agres; or

(i) afrer an Event of Default has occurred, if the Lender so directs, in or towards satisfaction of the Secured Lishilides,

The Borrower shall permis the Lender and any person nominated by it at all reasonable times to enter any part of the
Charged Properly and view the state of it.

if the Borrower acquires any Property afier the date of this Deed i shall:
{1} potify the Lender lmmediately;
{ii} onreguest by the Lender and at the cost of the Borrower:
&. provide the Lender with a eertificats of of report on title on property addressed to the Lender eoncerning those items whick
may properly be sought to be covered by a prudent mortgsgee in a lawyer's report of this natuze; and
B. promptly execute and deliver o the Lender 2 Legal Charge over that property in the Lendar's standard form;
i) i the title to that frechold or leasehold property I8 registered at HM Land Registry or required to be so registered, give HM
Land Registry wrilten notice of this Security; and
(iv) if applicable, ensure thar this Security is correctly noted in the Register of Tite against chat titie ar HM Land Registry,
If the consent of the landlord in whomn the reversion of a lense is vested is required for the Borrower o exectte a legal mortgage
wver that leage, the Borrower will not be required to perform that obligasion unless and until it has ohiained the landlord's consent,
The Borrower shall use its reasonable endeavours 1o obtain the landlord's congent,

The Barrcwer consents to a restricton in the following terms being entered on the Register of Title relacing 1 any Property
registered at HM Land Reglemry: “No disposition of 1he reglsoered estate by the propeietor of the registered esiate s to be registered
without a writien consent signed by the proprietor for the time being of the charge dated [+] in favour of Charles Street Commereial
Investments Limited referred to in the charges register [{or thedr conveyancer}] or, if appropriare, signed on such propriews's behalf
by {its secretary or conveyancer] {Stendard Form FLY.

Too the extent this Sacuriry falls ro take effect as o legal charge, it shall take effect as an equitable charge, in which case the
Borrower: {i) congents to a notice in the following terms being entered on the Register of Title relating to any Property regisiered at
HM Land Registry: "No disposition of the regisrered estase by the propristor of the registered estate fs tin be registered without a
veritten epnsent signed by [Lender Company Neme] of Lake View, Lakeside, Cheadle, Cheshire, SK8 30W (ar [their

conveyancer]} (Standard Form N3.°; and (0 autborises the Lender to sign any application for the registration of that notice on
bahalf of the Borrower.

Where this Security Is niot a first morigage, the Borrower shall comply with the terms and eonditions of its firsr moertgage on the
Property and use itz best endeavours to obtain the consent of the frst maortgagee o the registration of this Security af the Land

Registry.

The Borrower shall only eommence building works on the Property with the prior wiirten consent of the Lender,

Where the Froperty Is subject to an appleation for planning permission, the Borrower shalk:

(i} develop the Property in compliance with the relevant planning pesmission;

{fi)  notify the Lender regularily (at intervals to be confirmed at the Lender's disereron) of progress with the relevant hullding
works (the Works) and disclose 1o the Lender all related contraets, notless and planning information;

(i} notfy the Leader inwriting at Jeast 12 months before {or, I less than 12 months remaln, as soon as possible} the deadline for
commencing the Works nnder any relevant planning permission;

{iw] procure warranties for the Woerks in favour of the Lender in a form aecepiable 1o the Lender,;

¥} for any thivd party contract sssociated with the Works, procure thart the Lender has appropriate step in rights in a form
accepiable to the Lender;

{vi} complywith the Lender's directions regarding the Works and comply with the Lender's surveyer in his/her review of the
Works {and the Boreewer hereby agrees that the Lender's surveyor's fees for this review are for the scconnt of the Borrower):

andd
{wil} Indemmnily the Lender for afl costs associated with the Works and related planning/development matters,

&, WHEN SECURITY BECOMES ENFORCEABLE

6.1,
6.2,

This Securiry shall berome Immediately enforceable If an Bveny of Defaul occtrs and is cominuing.
After this Security has become enforceable, the Lender may enforee all o any part of this Security in any manner it sees fit,

4
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8.

&.3.

7.
a.

b.

&,

7.2

7.4

R

7.5

7.8,

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately
exercizable avany time after this Serurity has beeome enforceable.

. BNFORCEMENT OF SECURITY

For the purposes of all powers implied by statute, the Secured Lisbilities ave deemed 10 have become due and payable on the date of
this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the At (restricting the right of consolidation) do nat apply 10
this Security.

The sraturory powers of leasing conferred on the Lender are extended so a5 1o authorise the Lender 1o lease, make agreemens for
leases, accept susrenders of leases and grant options as the Leader may think £t and without the need to comply with any provision
of section 99 or section 100 of the Act.

Heither the Lender nor any Receiver shall be Hable, by reason of entering into possession of s Security Asset, to account

#5 mortEages It possession or for any loss on realisation or for any default or omission for which a mortgagee In possession

might be Hable.

The Lender and each Recetver is entitled to all the righis, powers, privileges and Immumnities conferred by the Act om

morigagees and receivers duly appointed under the Act, except that secton 103 of the Act does not apply.

Mo person (incloding 2 purchaser) dealing with the Lender or a Receiver or their agents need enqguire:

whether the Secured Lisbilities have beeome payable;

whether any power which the Lender or a Recelver is purporting to exercise has become exercisable or is being properly exercised;
whether any money remains due under the Finance Documents; or

how any money paid to the Lender o 1o thet Recelver i5 to be applied.

At any time after this SBeeurity has become enforceable, the Lender may:

{1}  redeem any prior Becurity against any Security Asser;

{il} procure die transfer of that Security to itself; andsor

{iii} sertle and pass the accounts of the prior mortgagee, chargee or encumbrancer {and any acoounts so settled and passed will be,

in the absence of manifest error, conelugive and bnding on the Borrower).
The Borrower shail pay to the Lender, immediately on demand, the costs and expenses inanTed by the Lendar in connection with
any such redemprion and/or transfer, including the payment of any principal or interest.
I this Security is enforced at a time when no amount is due under the Finance Documents bt af a Hme when amounts &Y oF
will become due, the Lender (or & Receiver) may pay the proceeds of any recoveries effected by it inwo a SUSDENER ACCOLRT
ar other acopunt selected by it

RECEIVER

8.1
a

o

8.2,

&.3.

8.4.

8.5.

%.1.
a.

w2
=R
b

Except as pravided below, the Lender may appoint any one or more persons to be a Receiver of all or any part of the Serurity Assets
if:

{iy  shis Security has become enforceable; or

{ii} the Bomower so requests the Lender in wiiting at any time.

Any appoiniment under paragraph (3 above shall be by deed, under seal or in writing under itz hand.

Except as provided below, any restriction imposed by law on the right of a merigages to appaint 2 Recelver {including under section
103{1} of the Act) does not apply to this Deed.

The Lender is not entitled to appoint & Receiver solely a5 2 result of the obtaining of 2 moratorium {or anything done with a view to
obtaining s moratorium) under section 1A of the Insolvency Aet 1986,

The Lander may by writing under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appoint anew
Receiver in the place of any Recefver whose appoinument may for any reason have terminated,

The Lender may fix the remuneration of any Receiver appointed by it and the maximus rate spacified in section 108{6) of the Act

shall not apply.

A Receiver will be deemed to be the agene of the Borrower Ffor all purposes and aecordingly will be deemed to be in the same
position as & Receiver duly appointed by a mortgagee under the Act. The Borrower shail be responsible for any comiracts,
engagements, acts, omisslons, defaults and losses of s Receiver and for any Yabdldes incumed by a Receiver.

The Lender shall not incur any Habliity (etther to the Borrower or te any other person) by reason of the appointment of 2 Receiver ot
for any other reason.

Tao the fullest extent altowed by law, any righy, power or diseretion conferred by this Deed {either expressly or impliedls) or by law
on a Recelver may after this Sseurity becomes enforeeable be exercised by the Lender in relation to any Security Asser withom

first appointing & Recelver and novwithstanding the appointment of a Recelver.

. POWERS OF RECEIVER

A Reeetver has all of the rights, powers and discretions set out below in this Clause B in additien o those conferred on it by any law.
This includes all the rights, powers snd diseretions conferred on a receiver {or a recsiver and manager) under the Acr and the

Insnlvency Act 1988,
If theve is more than one Recetver holding office at the same time, cach Receiver may sxercise all of the powers conferred on a

Receiver under this Deed individualy and to the exclusion of any other Recelver.

A Receiver may:
take immedisie possassion of, get in and realise any Security Asset;
varry on any business of the Borrower in any manner it thinks f;

Thehentre



appoint and discharge managers, officers, agents, accouniants, servants, workmen and others for the purposes of this Deed upon

N
such terrns a8 to remuneration or otherwise as i diinks fit;
4. discharge any person appointed by the Borrower;
e raise and borrow money either unseenred or o the security of any Security Asset and generally on any terms and for whatever
parpose which it thinks fit;
f.  sell, exchenge, corvert into money and realise any Secutity Asset by public auction or private contraet and generally in eny manner
and on any terms which ir thinks fit, in which case:

(i} the consideration for any such rransaction may consist of cash or non-cash consideration snd aly such consideration may be
payable in 2 lemp sum or by instalments spread over any perjod which it thinks §¢ and

{ii} fixiures, other than landlond's fixtures, may be severed and sold separately from the property containing them without the
consent of the Borrower;

g letany Security Asset for any term and at any remt (with or without a premium} which it thinks it and may accept a surrender of
any lease or renancy of any Security Asset on any terms which it thinks fit (Including the paymens of meney i a lessee of tenanion

a sureender);

h. setile, adjnsi, refer w arbitration, compromise and arrange any claim, account, dispute, guestion or demand with or by any THETEOIL
whe is or claims to be & crediior of the Borrower or relating In any way io any Security Assel;

L. bring, prosecuse, enforce, defend and abandon any action, suit or procsedings in relation o any Security Asser wiich ir thinks fir;

I glve avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security

Agset,

k. delsgate its powers in accordancs with this Deed;
I

(i} effect any repair or insuranee and do any other act which the Borrower mighe do in the ordinary conduct of Itz business ro
protect or improve any Security Asset;

(i) commence and/or compleie any building operation o1 other works; and

(iiy apply for and maintain sny planning permission, bullding regulation approval or any other authorisation, in each case as i
thines fit; and

m.

€1} do aliother acis and things which it may consider necessary or desitable for realising any Security Assat ot incidental or
conducive w any of the rights, pawers or discretions conferred on a Receiver under or by virtue of this Deed or law;

(i} exercise in reladon to any Security Asser all the powers, avthorites and things which it would be capable of exercising if it
were the shsolute heneficial owner of that Security Asset; and (i) use the pame of the Borrower for any of the shove
purposes.

i0. APPLICATION OF PROCEEDS
10.1. Al amounts from time to tme received or recovered by the Lender or any Recelver pursuant to the terms of this Desd orin
connection with the realisation or enforeement of all or any part of this Seeurity shall be held by the Lender and applied in the
following order of prioriny:
@. inorlowards payment of or provision for the Secursd Lisbilides in the following vrder:

{3 Inpapment of any sums owing to any Recelver or any Delegate;

(i} in payment of all costs and expenses incurred by any Secured Party In connection with any realisation or enforcement of the
Lender's Security in accordance with the terms of the Facility Agreements; and

{#if} in payment to the Lender In accordance with the Facility Agreements; and

b in payment of the surplus (if 28y) t the Borrower or other person entitled to i
10.2.  This Clause 10 is subject to the payment of any claims having priotity over this Securlty. Thds Clause 10 does not prejudice the right
of the Lender to recpver any shorifall from the Borrower,
i3. DELEGATION
11.1. Power of Attgrney
The Lender or any Receiver may, at any time, delegaie by power of sttomney er otherwise w any person for any period, all or any
right, power, authority or diseretion exercisable by it under this Deed.
11.Z. Lisbility
Neither the Lender nor any Recedver shall be bound o supervise, or will be in any way respensible for any damages,
coss or kusses incurred by reason of any misconduct, omission or defawit on the part of any delegate or sub-delegate.
13, FURTHER ASSURANCES
12,1, The Borrower shall promptly, at its own expense, take whatever action the Lender or a Reeeiver may require for
2. creating, perfecting or protecting any security over any Security Asset; or
b. facilisaring die reslisation of any Security Assey, or the exercise of any right, power or discretion exereisable, by the Lender or any
Receiver or any of thelr respective delegates or sub-delegares in respect of any Security Assec.
12.2  The acdon that may be required under pavagraph () above includes (without Umitadon:
a. the exccavon of any mortgage, charge, transfer, convevance, sssignment or assurance in mspect of any asset, whether to the

Lender, its nominee or any other person; or

b the giving of any noties, order or direction snd the making of any filing or registration, which, in any such case, the Lender may
consider necessary or desirable.
13, POWEROF ATTORNEY

5

The Borrower, by way of security, irrevacsbly and severally appointe the Lender, sach Receiver and any of their respective delegates or
sub-delegates to be its anorney with the full power and authority of the Borrower to execute, deliver and perfect all deeds, insryments
and other docurmens in s name and otherwise on its behalf and 1o do or ceuse to be done alf acs and things, in each case, which may

i
i
H
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be reguived or which asy attorney may, in is absolste diseredon, deem necessary for carrying ous any ablgation of the Rorrower under
oF pursuant to et Deed or generally for enabling the Lender or any Recelver w exercise the respective powers ronferred on them under
this Deed or by Jaw. The Borrower ratifies and confirms whatever any atorney does or parports to do under i appoiniment under this
Clatse 13,

14, PRESERVATION OF SECURITY

If any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any securly for those oibifgations or
otherwise} is sde by the Lender in whole or in parr on the basis of any payment, security or other disposition whith is avolded or must
b restored I inselveney, liquidaton, admindsirarion or otherwise, without limitation, the ability of the Borrower under this Deed will
continue or be refnstated a3 if the discharge, release or arrangement had not acourred,

15, MISCELLANECQUS

151 Comtinuing Becurity
This Security is 2 eontnuing seeurity and shall exend o the ultdmate balance of the Secured Tiabilities for the Becurity Period
regardivss of any imermediate payment or discharge in whole or in part,

152, Tasking

‘The Lender shall perform itz obligations under sach Facility Agreement (incheding any ohligation to make availuble further
atdvances).

16 RELEASE

16,1, The Lender i not obliged to consider a request by the Borrower for a partial release of the Security prior to the full and final

redemption of the Secured Ligbilites.

162, Any such release and the terms of that releage are at the Lender's absolure diseretion and subiect fo payment of any costs nenrred

by the Lender In dealing with such release (including, without Hmbation, the costs of any valuations required by the Lender and ita
legal fzes,

17, WOTICES

1235 Allcommunications between the Partes under thiz Deed shall be in English.

17.2.  Anynotee from the Borrower to the Lender under o fn connection with chis Deed must be made in writing and sent to Lender by
piost or hand delivery tor Lale View, Lakeside, Cheadle, Chadhirve, SK8 36W and shall not be deemed o be effective il the
Lender has aviually received it

173, Anynotice from the Lender 1o the Borrower ender or in connection with this Deed must be made in writing and sent 1o the
Buorrower by post, hand delivery, email or vy using the Borrewer's contaer details provided (and updated) under the tevms of the
Faclity Agreements.

17.4.

A notice sent by the Lendsr to the Borrower: (i) by post shall be deemed 10 be effective two Wiorkdng Days after the dats of posting
fproperly addressad and stamped); (B} by hand delivery, shall be duemned w be effertive at the tme of delivery; or {3 by email

or text shall be deemed 0 be effective on the date of sending unless it is received after Spm (UK tre), i which eage it shall

be deemed only to become effecdve on the nexs Working Day,

18, GUVERNING LAW AND JURISGICTION

8.1, This Deed and any non-contractual ebligations arising out of or In connection with it are governed by Bnglish law,

IE Theoours of England have exclusive furdsdiction o seode any dispure arising out of o in connection with this Deed (inclugding a
dispuie relasing 1o the existence, validity or terminerion of this Deed or any non-contractugl obilization arising cuzoforin
conmeetion with this Deed) (3 Dispue),

18,3,

The Parties agree that the courrs of Brgland are the most appropriate and convenlent courts to settle Dispuoes and accordingly no
Party will argue o the congrary.

This Deed han baen execuied 25 n deed and deliversd by the Borrower on the date stated at the beginndng of this Deed.
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Schedule 2
Jefinitions and Interpretatio

Charles Street

Commenial Investments

1.

Definitions
in this Deed:

At means the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation or regisration.

Charged Prapeety means all Property included in the definition of Security Asser and, where the context so requires, includes any bulldings
of that Properiy.

Delegate means any delegate, agent or arorney appointed by the Lender or any Receiver,

Event of Default means any event or droumstance specified in any Facility Agreement which would entitle the Lender to demand DEYMeNt
of the balanes outstanding under that Facility Agreement or to rake enforcement action agalnst the Borrower.

Facility Agreemenis means all the agreements and arrangements under which the Lender advances funds 1o the Borrower.
Finanee Document means any Facility Agreement and any Lender’s Security Document,
Group means the Borrower and its Subsidiaries for the time being,

Intellectual Property Rights means:
A, any know-tow, patent, trade mark, service mark, design, business name, topegraphical or similar right;
ir. any copyright or other inteHeciual property right;
e. any interest (including by way of Heence) in any of the above; or
d. any application for any of the sbove,
in gach case, whether registered or not.

Investments means the Shares and all ovher shares, stocks, debeniures, bonds or other securities or investments owned by the Borrower
ot hietd by any nomines, tusiee, custodian or clearance system on its behalf,

Legal Charge means a legal charge entered into by the Borrower creating Security over its estates or interests in & specified Property
{or Properiies) io secure 115 obligation: under any of the Finanes Documents,

Lender’s Sseurity means the Security created or expressed w be created in favour of the Lender pursuant ro the Lender's Secariry
Dincuments.
Lender's Security Documents means:

a, thisDeed:

b. any Legal Charge; and
. any other document entered into by the Borrower creating or expressed to ereaie any Security over all or any part of its assets to

secure the obligations of the Bomrower under any of the Finence Document,

Party means a parry w s Deed.
Property means any freehold, leasehold or commonhold property,
Receiver means a recelver of recelver and managar, in each oase, appointed vnder this Deed.

Secured Liabilitles means all present and future obligations and Habilities (whether actnal or contingent and whether owed jointly or
severally or in any other capacity whatsoaver) of the Barrower to sny Secured Party under or in connection with the Finance Documents
inchuding, withour limitation, any costs incurred by the Lender in enforcing the Lender's Seeurity,

Becured Parties means the Lender or any Recelver or Delegate.

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

Security Avset means any asset of the Bortower which is, or is expressed to be, subject to any Security created by rhis Dead.

Security Period means the perind beginning on the date of this Deed and ending on the date on which sl the Secured Liahilities have been
unconditionally and frrevocably paid and discharged in full.

Shares means all shares In any member of the Group (other than the Borrower] owned by the Borrower or held by any nomines, trustes,
custodian or clearance systeny on its behalf,

Subsidiary means a subsidiary wihbin the meaning of secton 1159 of the Companies Act 2008,

Worldng Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.
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2. Construction

@

Unless a contrary indication sppears, any refevence in this Deed wy

any Secured Party, the Lender, the Borrower or any Party shall be construed 5o as to include its successors in tile, permiited

assigns and permitted transferees o, or of, i§s rights and/or obligatons under the Finance Documents;

an amendinent includes a supplement, novation, exiension (whether of maturity or otherwise], restaiement, Te-enactment or

replacement {fn sach eage, however fundamental and whether er not mote onerous or involving any change in or addition ro the

parties io any agreement or document) and amended shall be consirued accordingly:

assets includes present and future propertics, revenues and righis of every description;

a dlearance sysiem means a person whose business is or includes the provision of dearance serviees or security accounts, or any

npmines of depositary for that person;

disposal includes a sale, transfer, assignment, grant, lease, Eoence, declaration of trust of other disposal, whether volntary or

involuntary and dispose shall be construed accondingly;

a Finance Document or any other agreement or instrumnent Is a reference 1o that Finance Document or other agreemment or

instrument as amended;

a person Includes any individual, firm, company, corporation, govermment, stale or agency of a state or any association, trust, doimt

venture, consordum, parinership or other entity {whether or not having separate legal personaling);

& regulation includes any regulation, nule, official directive, request or guideline (whether or not having the force of law) of sny

governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other

authority or organisation;

any rights in respect of an asset includes:

(i3 sl smounts and proceeds paid or payable;

(&) all righis vo make 2ny demand or claim; snd

(i} all powers, remedies, causes of action, security, guaraniees and indemnides, in cach case, in respect of or derived from that
asser;

any share, sinck, debenture, bond or other security or investment includes:

(i} any dividend, interest or other distribution paid or payable;

{ii} any right, money or property aceruing or offered ar any tme by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

{8} any right against any clearance system;

{ivl any right under any custody or other agreement {including any right to require delivery up of any cash or other assers); and

{v} any cash or securivies sceouni maintained by any custedian or other entity,
in each case, in respect of that share, svock, debenture, bond or other seeurity or invesiment;

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

an agreement, instrument of other documeni to which it is a pariy includes any agreement, Instrument or other docoment issued

in the relevant person's favour or of which it otherwise has the henefit {in whole or in part); and

a provision of law i a reference to that provision as amended or re-enscted.

.

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

2.3.  Unless a contrary indication sppears, a werm usad in any other Finance Document or in any nodee given under or in conmection with
any Finanes Document has the same mweaning in that Finance Document or notice a5 in this Deed,

2.4,  AnFEvent of Defaull is continuing if it has not been remedied or waived.

2.5,  Anycovenant of the Borrower under this Deed (other than » payment obligation which has been discharged) vemains in force
during the Security Perind.

24,  The terms of the other Finance Documents and of any other agreement or nsorument between any Parties in relation to any Finance
Dorumment are incarporated in this Deed to the sxtent required to ensute that any purported dispositon, or any sgreement for the
disposition, of any Property contained in this Deed iz a valid dispesitlon in accordance with section 2(1) of the Law of Froperiy
{Misrellaneous Provisions) Act 1988,

3.7.  Hihe Lender considers that an amount paid to it under 2 Finance Document is capable of being avoided or otherwise set aside on
the liguidation or administration of the payer or stherwige, then that smeunt shall not be considered o have been irrevocably paid
for the purposes of this Deed.

.8,  Unless the context etherwise reguires, a reference w 1 Seeurity Asset includes the proceeds of any disposal of that Securlty Asset,

Third party righos

3.1, Unless expressly provided to the comirary in a Finance Document, a person who is not & Party has no right under the
Contraets (Rights of Third Parties} Art 1999 (the Third Partics Aet} to enforce or to enjoy the bensfit of any term of
this Deed.

3.2.  Netwithstanding any rerm of any Finance Document, the conseni of any person wha is not & Party is not required to rescind or vary
this Deed at any iime,

3.2.  AnyReceiver or any delegate ov sub-delegate of the Lender or any Recelver may enforoe and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph (b} above and the provisians of the Third Pardes Act.
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