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Registration of a Charge

Company Name: GATEKEEPER PROPERTIES LTD
Company Number: 12736162

Received for filing in Electronic Format on the: 19/10/2021 XAFGF4KB

Details of Charge

Date of creation:  11/10/2021

Charge code: 1273 6162 0004

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description: 12 HENRY STREET DARLINGTON DL1 2HG

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: STUART JAMES HALL

Electronically filed document for Company Number: 12736162 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12736162

Charge code: 1273 6162 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th October 2021 and created by GATEKEEPER
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 19th 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
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Debemure

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
another lender will be a public document.
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LR SR acty 70
THIS DEED is dated e and made by GATEKEEPER PROPERTIES LTD {company
number 12736162} whose registered office is at Unit 8, Innovate, Chartermark Way, Colburn Business

Park, CATTERICK GARRISON, DL9 4QJ (the Borrower) in favour of Together Commercial Finance
Limited (the Lender).

BACKGROUND:

1. The Borrower enters into this Deed in connection with the Facility Agreements (as defined

i 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 _i

'EXECUTED as a deed by GATEKEEPER PROPERTIES LTD acting by a diréctor e

Direciorsignature .0 oou oo ol 0 Name o o

-'_In'the ﬁres’eﬁcé_aﬁ.: S

"T’ oo -ﬁ”?ﬁg@w@;ﬁmm &_m “‘mm i,a,WM
%&.g SﬁS

'_Ad.dress '

COR

: EXECUTED asa deed by GATEKEEPER PROPERTIES LTD acung by a du'ectar and
: 'dlrector/secretary S e : R

Director signature -~ - L _ "_Name

Director/secretary's'ighatute_ ' - . Name
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Terms

1.

3.

DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in acoordance with paragraphs 1 (Definitions}, 2 (Consimicdon) and 3 {Third pany righis} of Schedule 2
{Definitions and inorpretation).

. CREATION OF SECURITY

2.3, General
a. The Bomvower shall pay or discharge the Secured Liabilities In the manner provided for in the Finance Documends.
b All the security created under this Dead is:
{i}  created in favour of the Lender;
(8} created over present and fuiure asscis of the Borrower,
(i} security for the payment of all the Seeuved Lisbilites; and
{iv}  made with full tide guaraniee in aceordance with the Law of Propenty (Miscellaneous Provisions) Act 1994,
22 Land
a. The Borrower charges:
(i} by wayof legal morigage all ceiates or intorests in any Propeoty now owned by it; this includes the real property (i any)
specified in Schedule 1 (Real Property);
[i} [0 the exrent thar they are not the subject of a legal morigage under paragraph {1} abave) by way of fixed charge all estates or
interesis in any Property now or subsequently owned by it and
{8} by way of equitable monigage all equitable interests in any Propenty now or subsequently owned by it which now of may in the
furure belong to the Borrower {incloding, for the avoidenee of doubt, the tight to receive a transfer, or w direct the transfer, of
any shares or membership rights which the Borrower holds i any company or assoctation connected with the Progerty).
b.  Areference in this Clause 2 to a charge of any Property includes;
() all buildings, fixwares, ftings and fxed plant and machinery on that Property; and
(i} the beneflt of any covenants for title given or entered into by any predecessor in dile of the Borrower In respect of that
Property or any moneys paid or payable in respect of these covenants,
e, The Bormrower authorises the Lender i
(i} daiethis Dead;
(i} correct any wronghy compleied name or address; and/or
{iil} insertor corveat the tite number of any Charged Property against its descripiion, in sach case for the purpose of idendfying
that Charged Property and/or the registration of this Deed as a registered charge.
2.3, {uther assets
The Borrower charges by way of a first fixed charge:
its Interest in sl Investmenis;
to the extent that they are not the subject of a morigage or a first fAxed charge under 2 Legal Charge or Clanse 2.2 {Land}, all plant
amd mmchinery owned by the Borrower and its interest in any plant or machinery in its possession;
all of its rights In respect of any contract or policy of insurance taken out by &t or on its behalf or In which it has an interest but
excluding any rights under any Hahility insurance contract of policy in respect of labilivies of the Borrower to third panies;
all of its Intellecival Property Rights;
its poodwill (ncluding, without limitation, the goodwill relating to any business cavried on by it at say Properyl;
the benefit of any Authorisation (statutory or atherwise) held in connecdon with Is use of any Securioy Assey
- the right to recgver and receive compensation which may be payable to it in respect of any Authorisation referred to in paragraph
{61 above;
its uncalled capital; and
the benefit of all vights in relatdon wo any ltem in paragraphs (&) to (h).

2.4.  Flosting charge

z.  The Borrower charges by way of a [irst floating charge all of ity assets not otherwise effectively mortgaged, charged or asdgned
urler a Legal Charge or by way of fived morigage, charge or aggignment under this Clanse 2.

b, Except a3 provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause 2.4 into a
fixed charge as regards any of the Bortower's assets specified in that notice, if:

(i} an Event of Default iz continuing: or
{iiy the Lender considers thuse assets to be in danger of baing seized or sold under any form of distress, attachment, execution of
other legal process or 10 be otherwise in jeopardy.

€. The foating charge created by this Clause 2.4 may not be converied Inio a fxed charge solely by reason of:

(i} the oblaining of a morstorium; or
{ify anything done with a view to ehtaining a moratorium, under section 14 of the Insolvency Act 1986,

d. The floating charge created by this Clause 2.4 shall {in addition to the circumstances when this may occur under (he general law)
autematically convert into a fixed charge over all of the Borrower's asseis if an adminisirator is appointed, or the Lender recelves
notice of an intention to appoinl an administrater, in respect of the Borrower,

2. The foatng charge created by this Clause 2.4 is a qualifying floating charge for the purpese of paragraph 14 of Schedule B to the
Insolvency Act 1986,

e

n

P @ o

REPRESENTATIONSG - GENERAL

The Borrower makes the representations and warraniies set out in this Clause 3.

3.1,
a. It isalmited Hability corporation, duly incorporated and validly existing under the law of its jurlsdiction of incorporation,
b §rand each of itz Subsidiaries has the power to own its assets and earry on its business a5 it is being conductad.

3.2, The obligations expressed to be assumed by it in each Finance Document are legal, valid, binding and enforceable obligarons,
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The entry into and performance by it of, and the ransactions contemplated by, the Finance Documenis do not angd will not conflict
with;

any law or regulation applivable w 1]

its ar any of its Subsidiaries’ eonstiiutional docoments; or

ARy agreement of insirmment binding upon it or any of its Subsidiaries or any of its or any of its Subsidiaries’ nssets,

It hag the power to crier into, perform and deliver, and has taken all necessary action to authorise its entry into, performance and
delivery of, the Finance Documents to which it §s a party and the transactions eoptemplated by those Finanee Dociments.

Al Authorisations required or desirable:

1o enable it tawlully 1o enter into, exercise jts rights and comply with its obligations in the Finance Dotuments to whick L is a parey;
aned

to make the Finance Doouments to which it is a party admissible in evidence in irs jurisdiction of INCOTPOTALion,

have been obtained or effected and are in full foree and cffect.

The choice of governing law of the Finance Documents will he recognised and saforred in its jorisdiction of incorperation.
Any judgment obtained in relation to & Finance Document in the jurisdietion of the governing law of that Finance Document will be
recognised and enforced in ity jurisdicrion of incorporation.

This Deed creates the Becurity it purports to oveaie and is not liable to be avoided or otherwise set aside on the Bauidation or
administration of the Borrower or otherwize

The representations and warranties in this Deed (including in this Cleuse 3) are made by the Borrower on the date of this Decd,
Unless 2 representation and warranty is expressed to be given at a specific date, the representations and warrantdes under this Deed
arc deemed to be made by the Borrower by reference 1o the facts and circumstances then cxisiing on each date during the Security
Period.

4. RESTRICTHONS ON DEALINGS

The Borrower shall not:

4.1
4.2

4.3

5. LAND

5.0

5.3.

5.4.

<reate or permit to subsist any Security over any Security Asset;

enier into any transaction to sell, lease, Yoence, transfer or atherwise dispose, or part with possession, of all or part of any
Securily Asser; or

accept a surrender of any lease or rensney or eonfer upon ay person any vight to occupy a Charged Property except with
the prioy writtesn consent of the Lender,

The Bonrower represents and wartants 1o the Lender that (except as disclosed 1o the Lender in writing before the date of this Deed):

(i} nobreachof any law, regulation or covinant is continiing whick adversely sffects the wilue, saloabilin or tse of the Charged
Property;

(i} therc is oo covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other malier
whatsoever adversely affecring the Charged Property;

(i} pothing is outstanding which would be an overriding interest, or an unregistered incerest which overrides fivst registration or
registered dispositions, over the Charged Fraperty; and

(v} allfacilives newesibny for the-enjoyment aiid.wea.of the Charged Property sre enjoyed by the Charged Property.

The Borrower shall:

exereise ite sights and comply with jis obligations under each lease comprised in, or covenanes in respect of, the Charged Property in

aproper and timely manner; and

not do ar allow to be done any aci a8 2 result of which any lease comprised in the Charged Property may become Hable 1o forfeiture

or otherwise be terminated or any covenam {n respect of the Charged Property be breached,

Thie Borrower shall ensure thee all buildings, plant, machinery, fiatures and firings on the Charged Property are maintained in
good and subsianidal répad’ and eandidon and, as sppioprisic, good working order.

The Borrgwer shall perform 41k of ity obligations nnder iy i or regulation.alfetting he Charged Property and, within 14 days
aftet ihis veceipt by it of any application, requirement, order or notice served or given by. amy.prablie, loeal gt other aithetity with
respect to the Charged Property (or any part of It); '

deliver a copy to the Lender; and

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

The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enshle the Lender
or its lawyers {at the cxpense of the Borrower) to:

carTy out investigations of tithe to the Charged Property; and

make such enguiries in relation 1o any part of the Charged Property asa prudent chargee might carry out.

If the Borrower fails o perform any obligations under the Finance Documents which affect the Charged Property, it shall allow the

Lender or any of itz agents and contravtors to:

(i) enter any part of the Charged Property;

(H) comply with or object to any notice served on the Borrower in respect of the Charged Propenty; and

{fif) take any action the Lender may reasonably consider necessary or degirable to prevent or remedy any breach of any such
obdigation or comply with or object to any such notice,

The Bosrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and conlractors incurred in

vonneciion with any setion wken by it under this Clauge 5.

Tha Lender is nol obliged o acenunt as montgagee in possession as a result of any action @ken under this Clause 5.

Dehenture



a. The Borrower shall ensure at all times contracts of insursnes (Insurances) are maintained in full force and effect which:

{1} insure the Borrower's interests in the Charged Property and the plant, machinery, Axcores and fitings on the Charged
Property for their full replacement value (being the total cost of entively rebuilding, reinstating or replacing the relevant asset
if it is completely destroved, together with all related fees and demolition costs};

{ii} provide cover for all normally insurable risks of toss ov damage for such a property;

{15 insure against public Sability and such other rigks as a prudent company in the same business as the Borrower would insure;
and

{iv} insure any other visks which the Lender may reasonably require.

B, The Borrower shall use its reasonable endeavours 1o ensure that the Lender receives a copy of the policy, certificete 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:

{1} comply with the terms of its Insurances;

{i} noldo or permit anyihing 1w be done which may make void or voidable any such Insurances;

{188} comply with all reasonable risk improvement requirements of 118 insurers;

{iv] pay each premium promptly and in any event hefore the relevant period of insurance bogine; and

{v} doall other things necessary to keep such Insurancss in foree.

d. U the Borrower (ails 1o fnsure {or keep insured) the Charged Property andfor the plant, machinery, fixtures and fittings on the
Charged Property to the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for the costs
of such insurance {ncluding an administration fer covering the Lender’s thoe spent In arranging ity The Borrower hereby
aclmowledges that any insurance effected by the Lender is for the Lender's benefit ondy and may by cancelled by the Lendey ag any
time without giving natice to the Borrower.

e, Al amounts received or receivable under any Insurance shall be applied:

{i} inreplacing, vestoring or reinstating the Charged Property or in sny other manner which the Lender may agree; or

fiiy  after gn Event of Default has occurred, i the Lesdor so divects, in or sowards satisfaction of the Secured Linbilides,

5.8,  The Borrower shall permit the Lender and any person nominated by it at all ressonable times to enter any part of the
Chargod Property and view the state of it

5.9.
a.  If the Borrower acguires any Froperty afior the date of this Deed i shall:
(i} mnotify the Lender immediately;
{ii} onrequest by the Lender and at the cost of the Boreower:
&. provide the Lender with a cenificate of or report on title on property addressed to the Lender concerning those ltems which
may property be sought to be covered by a prudent mortgagee in a lawyer's report of this nature; and
B. prompily execute and deliver io the Lender a Legal Charge ovor that property in the Lender's standard form;
(i) if the tithe to that frechold or leasebold property is registered at B Land Registry of required o be so registered, give HM
Land Registry written notice of this Security; and
(v} if applicable, ensure that this Security is correctly noted In the Register of Title against that title at HM Land Reglstry.
b, I the consent of the landlord in whom the reversion of a lease is vesied is required for the Borrower to execute a legal mortgage
over that lease, the Borrower will not be required to perform that obligation unless and undl it has obtained the landlord's consent.
The Borrower shall use its reasonable endeavours 1o obiain the landlord's consent.

4. The Borrower consents to 4 restriction in the following terms being entered on the Register of Title relating to any Property
registered at HM Land Registry: “No disposttion of the registered estate by the proprietor of the registered estate is vo be registered
without & written consent signed by the proprietor for the ome being of the charge dated [ +] in favour of Together Commercial
Finance Limited referred 1o in the charzes register [ for their conveyances)] or, i appropriate, signed oo such proprietor’s behalf by
{its secretary or comveyancer] {Standard Form P,

b. Tothe exterd this Security fails to take elfect as a legal charge, it shall take effect as an equitable charge, in which case the
Borrower: {1} consents o a notice in the lollowing terms being entered on the Register of Title relating to any Property registered at
HM Land Registry: “Mo disposition of the registered estate by the proprictor of the registered estate is to be registered without a
writien consent signed by [Lender Company Name] of Lake Views, Lakeside, Cheadle, Cheshire, SK8 3GW (o1 [their
conveyancer}){Standard Form N}.7; and (i} authorises the Lender to sign sny application for the registration of that notee on
behalf of the Borrower.

€. Where thiz Security is not a first morigage, the Borrower shall comply with the terms and conditions of its first mortgage on the
Property and use its best endeavours to obtain the consent of the first mortgagec to the registration of this Security at the Land
Reglatry.

&, The Borrower shall only commence building works on the Propeny with the pricr written consent of the Lender.
b. Where the Property is subject o an application for planming permission, the Borrower shall

{i} develop the Property in complianee with the relevant planning permission;

{ii} notify the Lender repularly {ai iuervals to be confirmed at the Lender's discretion) of progress with the relevant bullding
works {(he Works) and disclose to the Lender all related contracts, notices and planning information;

() notify the Lender in writing at least 12 months before (o1, if less than 12 months remain, a5 zoon as possible} the deadline for
commencing the Works under any relevant planning permission;

{iv} procure warranties for the Works in favour of the Lender in a form acceptable 1o the Lender;

{¥1  Foramy third party contract associated with the Works, procure that the Lender has appropriate step in rights in a form
acceptable to the Lender;

{¥i] comply with the Lender’s directions regarding the Works and comply with the Lender's surveyor in hissher review of the
Waorks {and the Borrower hereby agrees that the Lender’s surveyor’s fees for this review are for the account of the Borrower);
and

{wii} indemnify the Lender for all costs associated with the Works and related plannings/development magiers.

5. WHEN SECURITY BECOMES ENFORCEABLE

&.41.  This Security shall become immediately enforceable if an BEvent of Default vocurs and is corainuing.
&.2.  Alier this Security has become enforeeable, the Lender may enforee all or any part of this Security in any manner it sees fiL
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6.3, The power of sale and sther powers confarred by section 101 of the &ct, as amended by this Deed, shall be immediately
exercisable at any time after this Security has become enforceable.

. ENFORCEMENT OF SECURITY
7.1
. For the purposes of all powers implied by statute, the Sccured Liabilities are deemed 1o have become due and payable on the date of
this Dieed.
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 w0
this Security.

€. The statutory powers of leasing conferred on the Lender are extended so as to autharise the Lender w Irase, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of seetion 39 or section 100 of the Act,

7.2 Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of Security Assel, 1o account
s IMOrtgagee in possession or for any loss on realisation or for any default or omission for which a mon gagee in possession
might be fable.

7.3.  thelender and each Heceiver is entitled to al the rights, powers, privileges and immunities ronferved by the Acton
morigagees and receivers duly appolated under the Act, except that section 103 of the Act does not apply.

7.4, Nopersen {inchuding a purchaser} dealing with the Lender or a Receiver or their agents need enquire;

whether the Sceured Liabitities have become payable;

whether any power which the Lender or g Receiver {5 purporting 1o exercise has become exercisable or is being properly exercised;
whether anymoney femains due underthe Finance Dociments; or

how any money paid (o the Lender or to that Recelver is to be applied.

poTs

7.5,
a. Avany time after this Security has berome enforceable, the Lender may:
(i redeewm any prior Becurity against any Securlty Assol;
{ii} procure the transfor of that Security io el and/or
(i) settle and pasg the accounis of the prior morigages, charges or encumbrancer fand any aceounts 8o settded and passed will be,
in.the absence of manifesterror, conglusive and bindingon the Borrower).
b. The Buitdver shall pafto ihe Lendet, immediatelyon demand, the costs 2nd exponses incurred by the Lender in connection with
any such redemption and/ar transfer, including the payment of any principal or interest,
7%.  Mihis Becurlty is enforced at a time when no amount 15 due under the Finance Documents hut at a time when amoums may or
will become due, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it Into SUSPETSE acCount
ot other aceount selected by in

. RECEIVER

8.1.
2. Exceptas provided below, the Lender may appoint any ane or more persons to be a Recefver of all or any part of the Securicy Asses
if:
(i} this Security has become enforceable; or
(i} 1he Borrower 5o requests the Lender in writing ar any time.
Any appointment under paragraph (a) above shall he by deed, underseslorin writing under itz hand.
€. Except s provided below, any resiriction impased by law on the right of & mortgagee w appoint 2 Receiver (including under section
10915 of theAct) docs not supply 1o thiy Deed.
d. The Lenderis not exntithed 10 appoint 4 Receiver solely as u result of the obtaining of 4 moratorivm (or anything dene with a view o
obtaining a moratariunt). under seetion 18 of the Insolvency Act 1986,
8.2,  The Lender may by writing under its hand remove any Beteivir appainted by it and raay, whenever it thivks Fit, appeint 2 new
Becotver in'the-plate of Aoy Héceivir whose appointeens inky for oy redson have wemingted.
8.3.  The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate specified in seodon 108(6} of the Act
shall notapply.

8.4,

8. Aleceiver will be deemed ta be the agent of rhe Borrowes for 20l purposes and-aecordingly will be deemed to be in the same
position as o Reeciver duly dffitinted by 2 mongagee under thie Act, The Borrowser shall be responsible for any contraas,
ENZRZEMRIS, acts, omissions, defaults and losses of a Recelver and for any Habilities ncurred by a Recciver,

b, The Lender shall not incur any liability (either io the Borrower of to any other person} by reason of the appointment of 2 Receiver or
for any other reason,

8.5.  Tothe fullest extent allowed by law, any right, power or discretion eonferred by this Deed (sither expressly or iropliedly) or by law
on a Recelver may after this Security beromes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing a Reeriver and notwithstanding the appointment of 2 Receiver,

. POWERS OF RECEIVER

2.1
8. ARecelver has all of the righis, powers and diseretions set out below it this Clavse 9 in addition to those conferred on it by any law.
This includes all the rights, powers and discretions conferred on a reveiver (ot a receiver and manager} under the Act and the
insolvency Act 19886,
b. If there is more than one Receiver holding office st the same timwe, each Heceiver may exercise all of the powers conferred on a
Recefver under this Deed individually and o the exclusion of any other Recciver,

®.2. AReceiver may:

a. ake imimediate possession of, get in and realise any Security Assel;
b, ecarry on ay bosiness of the Borrower in any manner it thinks 6t
e appeint and discharge managers, officers, agents, accountants, servants, workmen and others for the parposes of this Deed upon

such terms as (o remuneration or otherwise as it thinks firg
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14.

ii.

i2.

13.

discharge any person appointed by the Borrower;

&, raise and 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 inio money and reallse any Securily Asset by public auction or private contract and generally in any manner
and on any terms which it thinks i, in which case:
{3 the consideration for any such mansaction may vonsist of cash of non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which it thinks fit; and
{if}  fixoares, other than landiond's Bxtores, may be severed and sold separately from the property containing themm without the
conseit of the Borrower:
g. ey any Security Asset for any term and at any rent (with or without 2 premium] which it thinks it and may accept a surrender of
any lease or tenancy of sny Security Asset on any torms which it thinks fr {Including the payment of money 1o 4 lessee of tenant on
a surrender);
h. settle, adjust, refer to arbitration, compromise and arrange any claim, sccount, dispute, guestion or demand with or by any person
wh s or claims to be a creditor of the Berrower or relating in any way to any Security Asset;
i bring, prosecute, enforee, defend and abandeon any action, sult or proceedings In velatdon to any Security Asset which it thinks fy;
J give s valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asgel.
k. delegate its powers in accordance with this Deed;
1.
{5y effect any repair or Insurance and do sny other act which the Borrowsr might do inthe ordinary conduct of its business o
protect of EInprove any Security Assey;
{if} commence and/or complets any building operation or ather works; and
(i) apply for and maintain any planning permission, bailding regulation approval or any other authorisation, lneach ense as it
thinds it and
.
{13 doall other aots and things which it may consider necessary or desirable for realising any Securiny Asset or incidental or
eondueive ty any of the rights, powers or diseretions conferred on a Receiver under or by virtue of this Deed of law;
(8} exercise in relation w any Security Asset sl the powers, authorities and things which it would be capable of exercising if v
were the absolute beneficial owner of thal Security Asset; and (i1} use the name of the Borrower for any of the above
PUrposes,
APPLICATION OF PROCEEDS
101, Al amoonts from tme o tme reocived or recovered by the Lender or any Recelver pursuant to the teoms of this Deed orin
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
follswing order of priority:
a. inortowards payment of or provision for the Secured Ligkilides $n the following orden:
{i} inpeyment of any sums owing o any Receiver or any Delegate;
{ii}  impayment of all cosis and expenses incurred by any Secured Party in connectlon with any realization or enforcement of the
Lender's Security In aceordance with the terms of the Facility Agreements; and
{itf} inpayment 1o the Lender In acoordance with the Pacibiny Agreements; and
B. inpayment of the surplus [f any) to the Borrower or other person entitled 1o dt,
10,2, This Clause 10 s subiject 1o the pavment of any cladms having prissty over this Securdsy. This Clause 10 does not prejudice the vight
of the Lender to recover any shortfall from the Bormowaer.
DELEGATION
11.1. Power of Attorney
The Lender or any Receiver may, at any time, delegate by power of attormey or otherwize to 2ny person for any period, all or any
right, power, autherity or discretion exercisable by it under this Deed.
11.2. Liability
Neither the Lender nor any Beceiver shall be bound ta supervise, or will be in sny way responsible for any damages,
costs o josses inowrred by reason of any misconduct, omission or defaul on the part of any delegare of sub-delegate,
FURTHER ASSURANCES
12.1. The Borrower shall promgtly, at lts own expense, take whatever action the Lender or a Receiver may require for:
a. cresting, perfecting or protecting any security over any Security Asser: or
b. facilitating the realization of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Recelver or any of their respective delegates or sub-delegates in respect of any Securicy Asset,
122 The action that may be required under paragvaph {a) above includes fwithout limitation):
2. the execution of any mongage, charge, transfer, conveyance, assigrument or Bssurance in respect of any asset, whether 1o the
Lender, its nominee or any other person; or
b.  the giving 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.
POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoints the Lender, sach Becelver and any of thelr respective delegates of
sub-delegates to be its attorney with the full power and avthority of the Borrower to execute, deliver and porfect all deeds, Instruments
and other documents in s name and otherwise on its bebalf and to do or cause 1o be done all acts and things, in each case, which may

be

required or which any attovney may, in its absolure digeredon, deem pecessary for carrying out any obligation of the Borrower under

or pursuant to this Deed or generally for cnabling the Londer or any Recelver to exercise the respective powers conferred on them under
this Dead or by law. The Borrower ratifies and confirms whatever any attorney does of purports to do under 118 sppointment under this
Clause 13,
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14. PRESERVATION OF SECURITY

Hany discharge, release or wrrangement (whether in respect of the obligations of the Boirower ar any security for those obligations or
otherwise) is made by the Lender in whole or {n part on the basis of any paymeni, secarity or other disposition which is avoided or most

be vestored in Insulvency, Hguidstion, administration or otherwise, without Hmitation, the Hability of the Borrower under this Deed will
continue ar be reinstared as ¥ the discharge, release or arrangement had not occarred.

15, MESCELLANEQUS
151, Contnuing Security
This Security Is o continuing security and shall extend to the ultimate balance of the Secured Linhilicies far the Security Perind
regardless of any intermediate payroent or discharge in whole or in part.
5.2, Tacking

The Lender shall perform its obligations under each Facility Agrecment {including any cbligation to make available further
advanca].

16, RELEASE

16.1.  The Lender is not obliged w0 consider a request by the Borrower for 2 partial release of the Security prior to the full and final
redemption of the Becured Liabilities,

16,2, Anysuch release and the terms of that release are at the Lender's absolute diseration and subiect o paymont of any costs incurred
by the Lender in dealing with such release (Including, without limitation, the costs of any valuatons required by the Lender and its
legal feey,

17. NOTICES
17.%.

Al comnsunications between the Parties under this Deed shall be in English,

17.2.  Any notice from the Borrower to the Lender under or in eonpection with this Deed must be made in writing and sont o Lender by

post of hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective unil the
Lendor has actually received it

17.3.  Any notice from the Leader w the Borrower under or in connection with this Deed must be made in writing and sent (o the
Borrower by post, hand delivery, email or tent using the Borrower's contact details provided {and updated) uoder the terms of the
Facility Agreements.

17.4.

Anatice sert by the Lender to the Borrower: {a) by post shall be deemed to be effective two Waorking Days afier the date of posting
{properly addressed and stamped); (b} by hand delivery, shall he deemed to be effective at the time of delivery; or {C} by email

or textshall be deerned to be effective on the date of sending unless it is received after Spm [UK dine’, in which case it shall
be deemed wnly 1o beecme effective o the next Working iy,

18, GOVERNING LAW AND FIRISDICTION

18.1. This Deed and any nos-contractual obligations arising out of orin conneerion with it are gaverned by English law.

18.2.  the courts of England have exclusive jurisdiction o seotle any dis pute arising out of or in connection with this Deed (including a
dispure relating to the existence, validity or termination of this Deed ar any non-coniractual obdigation arising aut of or iny
ronnection with this Deed) (z Dispute),

18.3.

The Pariies agree that the couns of England sre the most appropriaic and convenient couns to setile Disputes and accordingly ne
Party will argue to the contrary,

This Deed has been executed as a deed and delivered by the Borrower on the date stated st the beginning of this Deed.
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Schedule 1
Real Property

Property: 19 lharbaer Somewt IAQUsG T DLt ZWE
Address:
Title: s MRS el Tl

Title number{s): T 4 %‘*‘é\ by

B
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Schedule 2

Definitions and Interpretation

i.

9

Definitions
i this Deed:

Act means the Law of Property Act 1925,
Autherisation means an authorisarion, consent, approval, resalution, licence, exemption, filing, notarisation or registration.

Charged Property means all Propeny inchuded in the definition of Security Asset and, where the coniext so requires, includes any buildings
o that Property.

Delegate means any delegate, agent o alterney appointed by the Lender or any Receiver.

Event of Defsult means any event or clrcumstance specified in any Facility Agreement which would entitle che Lender to demand payment
of the balance eutstanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangemenis under which the Lender advances funds to the Borrowsr,
Finance Document means any Facility Agreement and any Lender's Secority Docusment.
Group means the Borrower and its Subsidiaries for the time being.

inteliectual Property Rights means:
&. any know-how, patent, trade mark, service mark, design, business name, topographical or similar right;
b. sy copyright or other iniellectual property right;
« any interest {including by way of licence) in any of the shove; or
d. any application for any of the above,
in each case, whether registered or not.

Investments means the Shares and all other shares, stocks, debentures, bonds or other securities or investinents owned by the Bormower
or hetd by any nominee, orogtee, custodian or clearance system on itz behaif,

Legal Charge menns s legal charge entered Intw by the Barrower ereating Security over its eslatos or interests in a specified Property
{or Properties] to secure its obligations under any of the Finance Docurmncents.

Lender's Security means the Sccurity ereated or expressed to be created in favour of the Lender pursuam 1o the Lenders Security
Documenis.

Lender’s Becurity Documents means:
a. this Deed;
b. any Legal Charge; and
€. any other document entered {nto by the Borrower creating or expressed to create any Security over all or any part of its assets 1o
secure the obligations of the Borrower under any of the Finance Document.
Pariy mcans a party to this Deed,
Fruperty means any freehold, leasehold or commonhold property.
Receiver means a receiver or receiver and manager, in each case, appointed under this Deed.
Secured Liabilitles means alf present and future obligations and Habilities (whether actual or contingent and whether owed jointly or
severally or in any piher capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Docimeants
including,without Iimitation, any costs incurred by the Lender in enforcing the Lenders Security.

Secuved Parties means the Lender or any Receiver or Delegate.

Security means s mortgage, charge, pledge, lien or other security interest securing any obligation of AT PRISON OF arty other agreement or
arrangement having a similar effact.

Security Aszet means any asset of the Borrower which is, or is expressed to be, subjeet 1o 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 all the Secured Lizhilities have been
unconditionally and irrevocably paid and discharged in full,

Shares means all shares in any member of the Group {other than the Borvower} owned by the Borrower or beld by any nominee, trustee,
custodian or closrance system on its behalf.

Subsidiary means a subsidiary within the meaning of section 1159 of the Comparnies Act 2006,

Working Day means any day from Monday o Friday except for ary bank oy public bolidays in England and Wales.
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2. Construction

2.1, Unless a contary indication appears, any roference in this Deed to:

a. any Secured Party, the Lender, the Borrower or any Pary shall be construed so as to include its successors in title, permitted
agsigns and permitted transferees io, or of, #s rights and/or ohligations under the Finance Documents;

b.  ansmendment includes a supplement, novation, sxtension {whether of maturity or otherwise], restatement, re-enaciment or
replacement {in each case, however fundaments! and whether or not mare onerous or involving any change in or addition 1o the
parties w any agreement or document) and amended shall be construed accordingly;

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

d.  aclearsnce system means & person whose business is or includes the provision of clearance sorvives o spourily accounts, or any
nomines or depositary for that person;

e. disposal includes a sale, transfer, assigninent, grant, lease, licence, declaration of trust or other disposal, whether veluntary or
invisluntary and dispose shall be construed accordingly;

£, aFinance Docwment or any other agreement of instrument s a reference o that Finance Document or other agresment or
instrurment as amended;

g. 2 person includes any individual, firm, company, corporation, government, state or agency of a state or any assoclaton, trust, joint
veniure, consorium, parinership or other entity {whether or not having sepavate legal personality};

h. aregulation includes any regulation, rule, official directive, request or guideline (whether or not having the foree of law)) of any
governmental, intergovernmental or supranational body, agency, depariment or of any regulatory, self-regulatory or other
anthorily oF organisation;

i. anyrights in respect of an asset includes;

{iy all amounts and proceeds paid or payable;

(i all rights to make any demand or claim; and

{ii)  all powers, remedies, canses of action, security, guarantees angd indemnities, in each case, in respect of or derived fom that
asset;

§ any share, stock, debenture, bond or other security or Investment ncludes:

(i} any dividend, interest or other distribution paid or payable;
{iiy any right, money or property accruing or offered at any time by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;
{iii} any right against any clearance system;
{I¥)  any right under any custody or other agreement (including any right o reguire delivery up of any cash or other assess); and
{v} any cash or securities account maintained by any cuswoadian of other entity,
in earh cage, in respect of that share, stock, debenture, bond or othor security or investment;

k. the term this Security means any Security cveated by this Deed;

L anagreement, nstrument or sthor document to which i is 2 party includes any agreemeny, instrument or ather document issued
in the relevant person's favour or of which it otherwise has the benefit {in whole or in part); and

m. aprovision of law is a reference to that pravision as amended or re-enacted.

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

2.3.  Unless a contrary indication appears, a term used in any other Finance Document of in any notice given under or in conneciion with
any Finanoee Docoment fias the same meaning in that Finance Document or notice as in this Deed.

Z.4.  AnEBventof Default Is continuing i it has not been remedied or walved,

2.5, Anycovenant of the Borrower under this Deed {other than 4 pavment obligation which has been discharged) remains in force
during the Security Feriod.

2.6.  The terms of the other Finance Documents and of any other sgreement or instrument between any Parties in relation to any Finance
Document ave incorporated in this Deed to the extent required ro ensure that any purported disposition, or any agreement for the
dispasition, of any Property contained in this Deed iz a valld disposidon in accordance with section 2013 of the Law of Properiy
(Miscellaneous Provisions) Act 1989,

LY. Hihe Lender considers that an amount pald to it under s Finance Document Is capabie of being avoided or otherwise set agide on
the Hguidation or administration of the payer or otherwise, then that amount shall not be considered o have been lrrevocably paid
for the purposes of this Deed,

Z8.  Unless the context otherwise requires, a reference o a Security Asset includes the proceeds of any disposal of that Security Asset.

3. Thind party rights

3.1 Unless expressly provided ro the contrary in a Finance Document, 8 person wha 18 not 2 Party has no right under the
Contracts (Rights of Thisd Parties) Act 1999 (the Third Parties Act] (o enforce or 10 enjoy the benefit of any term of
this Deed.

3.2, Notwithstending auy term of any Finance Docnment, the consent of any person who i not a Party is not required to rescind ar vary
this Deed at any time,

33, fny Recelver or any delegare or sub-delegate of the Lender or any Receiver may enforce and enjoy the henefit of any Clause

which expressly confers rights on it, subjoct to paragraph (b} above and the provisions of the Third Parties Aot

i0 | Debenture



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

