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Registration of a Charge

Company name: PLANS INVESTMENT LIMITED
Company number: 12941784

XOVMPVSO0

Received for Electronic Filing: 06/01/2021

Details of Charge

Date of creation:  05/01/2021
Charge code: 1294 1784 0002
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  ALL PRESENT AND FUTURE ASSETS OF THE COMPANY, ALL ESTATES
OR INTERESTS IN PROPERTY OWNED BY THE COMPANY, ALL
EQUITABLE INTERESTS IN PROPERTY OWNED BY THE COMPANY,
INTEREST IN ALL INVESTMENTS, ALL PLANT AND MACHINERY,
RIGHTS IN RESPECT OF CONTRACTOR POLICY OF INSURANCE, ALL
INTELLECTUAL PROPERTY, GOODWILL ETC.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 12941784 Page 1




Certification statement: | CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006, THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAUREN POWELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12941784

Charge code: 1294 1784 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th January 2021 and created by PLANS INVESTMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2021 .

Given at Companies House, Cardiff on 7th January 2021

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

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 pald, you may lose the
assets charged, I the case of registered land, this document and any priority agreement with
another lender will be a pubhc document.

THIS DEED is dated S /)1/2 02\ and made by PLANS INVESTMENT LIMITED (company
number: 12941784) whose reglstered office is at 14-16 Powis Street, LGNDON SE18 6LF (r_he
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
in Schedule 2 (Deﬁmuons and interpretation) to this Deed).

2. Ttis intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this decument under hand.

Signatories _/
EXECUTED as a de_ed'b_y PLANS INVESTMENT LIMITED acting by a director

Name

_ _f‘ﬁktu'&tw_ HPQ U< 1o

Witness signature Name |
G- 63 etrp Pugp YT 63 Bobtemol

Address

OR

EXECUTED as a deed by PLANS INVESTMENT LIMITED scting by a director and

direstor/secrétary

Director signature Name

Director/Secretary signature Name






Terms together.

1. DEFINITIONS AND INTERPRETATION

This Deed shall ba interprated in accordance with paragraphs-1{Definitions), 2 {Construction) and 3 (Third party rights} of Schediile 2
(Deﬂmnuns and m:erpret:auon}

2. CREATION OF SECURITY

2.1. General
a. The Borrower shall pay or discharge the Secured Liabilities i the manter provided for in the Finance Deociments,
b. Allthe secuiity ereated under this Deed is:
) crested in favour of the Lender;.
(i) created over present and future assets of the Borrower;
i) security for the payment of all the Secured Liabilites; and
(i) made with full drle guarantee in accordance with the Law of Property (Miscallaneous Provisions) Act 1994,

‘22, lLand
a, The Borrower charges::
) by'way of legal morfigage all éstates or interests in any Property now owried by it; thisinclidesthe realpropeny {if any)
specified in Schedula 1 (Real Property);
{ii} (rotheextentthat they are not the subject of a legal morigage under paragmph (i) above) by way of fixed charge all estates-or
interests in amy Property now orsubsequently owned by e and
(iii). by way of equitable miorrgage all equitible interests in any Propesty riovw ot subsequiently owned by it which now or may in the
future belong torthe 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 compairy of assocation vonnected with the Property]..
b. -Areferénce in this Clause 2 103 charge of any Property includes;
(] a]lhmldmgs ﬂmres ﬁtr.mgs and fixed plantand mﬂclunelyun that Properiy; and
{ii) the benefitof any covenants for title given or entered into by any predecessor in title of the Borrower in respeet. of that
Property of any morieys paid of payahle it réspect of those covenants.
t. The Borrawerauthorises the Lender fo:
(i) date this Deed;
Tif) cotrectany wrongly completed name or address; and/or
(iif) insertorcotrect the'itle number of any Charged Propérty agdinst its description, in each case for the purpose of identifying
that Charged Property and/or the registration of this Deed s a registered charge,
2.3.  Otherassets
The Barrower charges by way of a first ‘fixed charge:
& s interast it all Investments;’
b. tgtheextentthat they are notthe sebjectofa mongage or:a firstfixed r_harge undera Legal Charge or Clause 2.2 {Land); all plam:
and mathlnery owned by the Barrover and its interast in amy: plant or machinéry in its possession,
-e. all of its fights in respecrof any contract or policy of insurance taken out by it or on its behalf or in which it has ap: interest but
_ extludmg any rights underany. habillty insurance contract or policy in reéspectof Iiabilities of the Rormower to thivd paries;-
d. allofits Intellectual Property Rights;
e, its goodwill Gincluding, withoit limitation, thie goodwill felating to any business carried on by Tt at any Property);
f. thebenefit of anyAuthonsaunn (statutor}r or otherwise) held in corinection with its use of any Security Asset:
‘g, theright to recover and receive compensation which may be payable writ in respect of any Authorisation referred 1o in paragragh.
© above:
h. itsuncalled capiral; and _ _ _
i. the benefit of all rights in relation to any item in paragraphs (¢) to (h).
2.4..  Floating charge
a, TheBorrowercharpes by way-of a first Foating charge all of its assefs not atherwlse efféctively morgaged, tharged or assigned
under a Legal Charge or by way of fxed mortgage, charge or assignment under this Clause 2,
b.. Bxceptas provided below, the Lendet inay by notice to the Bortower convert the ﬂoaung charge criated by this Clinse 2.4 into &
fixed charge as regards any of fhe Borrower's assets specified in that netice, it
(i) anEventofDefaultis continting: or
(i} - the Lender considers those assets to beindanger. of being seized or sold under any form of distress; attachment, execution or
 otherlegal process or o be otherwise i jeopardy.
¢ Thefloating charge created by this Clause 2,4 may not be converted into a fixed charge solely by reason of:
(i) theobtaining of a moratorium; or
(i)  apythingdonewith a viewto obtaining a moratorium, under section 1A of the Insolveney Act 1986,
d.. The floatng chirge created by this Claise 2.4 shall {in addition’to the circumstarices when this may oocur under the general law)
automaucally convert into a fixed charge over all of the Borruwefs assets ifan admlmsl:ramr is appointed, or the Lender: receives
‘notice of an intenrion'to appoint an administator, in respect of the Borrower.
-e.. The Hoating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule Bt to the:
" Insolvehcy ACt 1986; ' o ' ' o

3. REPRESENTATIONS - GENERAL
The Borrower makes the representations and warranties set out in this Clause 3.
1t
“a.. Itisalmited lisbiliy corparation, duly incorpcrated and validly existing inder the law of its jiirisdiction of incorporaticn,
b. Itandeachofits Subsidiaries has the power to-gwiits assets and camy on'its. business asitis being conducted.
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5.

The entry into and performance by it of, and the transacdons contemplated by, the Finance Documents do net and will not-conflict.
with:
anylawor regilation apphcahle it

. itsorany of its Subsidiarzes’ constitutional dotumients; or

dany agtectient or instrliment bmdmg upsn it 6rany of its Subsidiades or any, of its or any of jts Subsidiaries' ussets,

It has the pawer to enter into, performand de]urer, and has taken all necessary action to-anthorise its entry into, performance and
de].wery of, the Finance Dio¢uments to which it is'a party snd the transactions contemplated by those Finanee Documents.

All Autliorisations required of desirable:

toenable it lawfully 1o enter into; exercise’ ms rights-and comply w:th its obhgatmns in rhe Finance Documents io ‘which it iga pary;
and’

to make the Finance Documents to wh:ch itisa party’ admissible i l]‘I evidencein its ]unsdjcuon of incorporation,

have besn obtained or effectad and are in fell force and effect..

The choice of governing law'of the Fmance Docurents will be recognised and enforced in its jurisdiction of fncorpotation.
Any judgment obtzined in relatdon to-a ance Documen: in the jurisdiction-of the governing. law.of that Finance Document willbe
recogmsed a.nd en.forced inits ]unsdmtmn of mmrporatmn.

administration of the Borrower or othermse

The representations.and- wamnm:s in this Deed (including in this Clause 3) are made by the Borrower on the date of this Deed.
Unléss a répresentation and warmanty is expressed tobe given dta specificdate; the representauans And warraiities tnder this Deed
are, deemed to be-made by the Borrmve.rby reference ta the facts and circumstances then existing on each dare during; the Security-
Périod. )

RESTRICTIONS ON DEALINGS:

The Borigwer shiadl not:

4.1,
4.2,

4.3,

5.1..
a

5.2,

b.
5.3.

5.4

57,

create o permltmsubmstanySenmty overany Security Asser;

enter into any ransacton to sell, lease, Beenee; transfer or otherwise dJspuse, orpart with' possession, of all or part of any:
Security Asset; or

aceept: a.sun-ender ofany lease or tenancy or corifer upon any person any right to vecupy 2 Charged Property,except with
the prior written consent of the Lender.

The Borrower represents and warrants td thie Lender that {exeept as disclosed to the Lender i writing before the date of this Deed):

(i) nobreach of anylaw; regulation or ovenant is continuing which adverselyaffects the value, saleability.or use of the Charged
Praperty;

(u] there is no covenant, agreement, stipulation, reservaion; condition, mterest Tight, casement, claim or othermatter
‘Whatsoever adversely affecting the Chargecl Property;

({iif) nothing is outstanding which wotild bie an ‘overriding interest, or an unregistered interest whick overrides Arstregistration-or
registerad dispasitions, over the Charged Property; anid

(w) all facilities necessary for the enjoyment and use of the Charged Property are enjoyed byithe Charged Property:

The Borrower shall:

exerse its rights and comply with it obligations wnder cach lease coinprised i, or covennnts in respeet of; the Charged Properiyin
aproperand timely manner; and

notdo or-allow to be done. any act as a result of which any leass comprised in the Charged Pmperty may. become liable to forfeiture
or otherwise be terminated of any covenant in respect of the Charged Property be breached.

The Borrower, shall enstire that all buildings; p]ant machinery, fixnires and finings onthe Charged Property arg maintained in
good and substancal repair snd condition and, as-appropriate; good worldng order.

The Borrgwer shall perform aliofits obhgations underany law or regulation affectmg the Gharged Property and, within 14 days
‘after the receipt by it of any application, requirament, order or ntice served or given by any public; Iocat orother authority with
1espect to the Charged Property (or any part of it):

. dalivera éopy to.the Latider; and
_ inform the Lender of the steps caken- or‘pruposed ta be takento cornply with the relevant reqmrement orderor natice,

The Bartower shall giant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender
orits Tawiers: ‘{at the expense of the Bomower) 16:
carry out mvestigations of title to the Charged Property;. and

. ake such enq_umes inrelation to-any part of the Charged. Property as & prudent charges might caimy out.:

If the Bortower fails to petform any cbligations under the Finance Docirments which affect the Charged Propery, it shalt allow the:

Lender-or any of its agerits and contractors to:

{l]. ‘enterany part of the Charged I-‘roperty,

(ii) mmptymth or object to-any notice served on the Borrower in respect-of the Charged Property; and

{iif). gike anyaction the Lender may reasérably-considér necessary.or desirable 1o prévent dr reiedy any breadi of any stich
obligation or comply with or-object to-any such nozice.

.. ‘The Borrower shall, immediately on demand, pay-the costs and expenses of the Lender and its’ agents and contractors incurred in

connectionwith any action taken by it undear rhis Clause 5.

. The Lender is not obliged to account as morigegee in passession as a result of any action taken under this Clause 5.






b

5.3,

59.

511,

b,

The Herrower shall ensure at all times contracts of insurance (Insurances) are maintained in full force and effect which:

@) insure the Borrower's interests in the Charged Property and the plant, machitery, fixtures and fittings on the Charged
Pm-perty for their full rep!ace,ment value (being the total eost of entively zebuilding, reinitating ormplamg the relevant asset
ifitis: completelydestroyed together with all related faes and demolition costs);

(ii) provide caver for all normally-insurable risks of logs or damage for such a property;

{iif). insure againstpublic ligbility and such othier rusks as-a prudent company in the same business as the Borrower would insare;
anid

{iv) insureany othar risks which the Lander may reasnnably Tequire,

The Borrewer shall use itd feasonable endeavairs to'énsure that the Lender receives a copy of thie pohcy, certificate or edver ndie

relatmg to any Insurance maintained by the Borrower and the receupt for the payment of any premium for any such Insurance: and

any related information which the Lender may reasonably reguire,

‘The Bomrower shall:

(i) complywith the terms of its Insurances;

(i) notdoor permit anything to be done which may make void.or voidable any such Insurances;

(itf) comply with all reasonable risk improvement requirements of its insurers;

(V) pay each premiym promptly and ifv any event befare the relevane period of insurance hegins; and.

(v} doallother things décessary t9. keep stich Tasiranees § ity foice,

[F the Borrower fails to insure (or keep insured) the Charged Properry and/or’ the plant, machinery, fixtures and fittings on the:
Charged Propeity to the satisfaction of the Lender, the Tender niay insure any of thean and ihe Borravier shall be liable forthe costs
of such insurance (mcludmg an administration fee eoveting the Lender’s time spent irvarrangingit}. TheBorrower hereby
ac]mowledges that any insurance cifected by thie Lender is for the Lender’s benefit only and may by cancelled by the Lender atany
tirne without giving notice:to the Borrower, -

All ambunts récefired of receivable under any Insurance shiall be applied:

(1) in replacmg, restanngor remscaung the: Cha.rged Property orin, any other manner which the Lender may agree; or

i) ‘after an Evest of Default has geetrred, if the Eender so directs, in or towards satisfaction of the Seeured Liabilities.

The Borrower shall pemut the Lendér and any person nominated by it at all reasohable times to enter any part of the
Charged Propert'y and view the state of it.

If the Borrower acquiires any Property after the date of this Deed it shall:
() ‘notify the Lender immediately;
{ii} onrequestby the Leaderandat the cost of the Botrawer:
A: provide the Lender with a cerfificate of 6r report on title on property addressed to the Lender concerning those items which-
-may properly be sought to be covered by a prudent mortgagee in alawyer's Tepart o of this nature; and.
B. ptomptly execure and deliver to the Lendér a Legal Charge over that propertyin the Lender's standard form;
{1} if the title to that frechold or leasehold property is registered at M Land Registry or required to be so registered, give HM
_ Land Registrywritten notice of this Security; and
{iv) if applicable, ensure that this Security is carrectly noted in the Register of Title against that tile at ‘HM Land Registry:

. Ifthe consent of the landlord i whem e reversion of 2 lease is vested is required for the Bortower (o execdle legal nroitgage

over that lease, the Borrower will not be required to perform that ebligation unless and-until it has obtained the landlord's consent.
The Bofrower shall iise {ts feasonablé endeavours to.abtain the landlord's consent..

The Borrower consents toarestriction in the following terms being critered 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 he registerad
without a written consent signed by the proprietor for the time being of the charge dated [+] in favourof Togsther Commerdzl
Finance Limited referred ta in the-charges tegister: [(or their n:omreyanoer)] ot, iFappropriate; slgned on such pmpnetor’s beha].f by
{its secretary or conveyancer) (Standard FormP).”. '

To the éxtent this Secirity fails to tike éffect dsa legal chirge, it shall take éffect as an equitable charge, in which case the
Borrower: (i} consents to a notice in the following terms being entered on the Registerof Title relanng to any Property registeéred at
HM Land Registry: “No disposidon of the registered estate by the proprietor of thereglstered estate i (0 be Tegistered without a
wiirten consent sizned by [Lender Company Name] of Lake View, I.ake.snde, Cheadle, Cheshire, SK8-3GW-(or [thair

conveyancet] }Standard Form NJ.7 a.nd (ii) authorises the Lender to sign any application for the registration of that notice oni
behalf of the Bomower,

Where this Security {s not afirst mertgage, thé Borrower ehall comply with thé terfus and conditons of its first mortgage on the'
Property and use its best endeavours to obtain the consent of: the first mortgagee to the registration of this Security at the Land

Registry.

The Borrowet shalt only commerice building warks on the Praperty with the prior written ¢orisent of the Lander.

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

(6] de'.re]op the Property i mmp].lance with the relevant planning permission;

(i) notify the Lender regularly (at infervals to be confirmed ai-the Lender’s dxsaenon] of progress with the relevant -building
works (the Works) and disclose o thie Lender all trelated contracts; notices and plantting information;

(i) notifythe Lender in writing atleast 12 monthis befora (or, if less than 12 months remain, as soon as possibla) the dead]me far

" commencing the Works inder any relevant planning | permission;

(iv): procure warranties for the Works in favour of the Lender in a form acceptable to the lender;

(¥} forany third party ésntract associared with the Works, procure that the Lender has appropriate step in nghts inaform:
acceptable to the Lender;

(V) comply with the Leader’s diregtions regarding the Works and comply -with the Lender’s surveyor in his/het review of the.
Warks {and the Borrower hereby agrees thac the Lender’s surveyar's fees for lhls review are for the account of the Borrower);
and

{vif) - indernnify the Lender for all costs associated with the Works and related planning/development matters,

6. WHEN SECURITY BECOMES ENFORCEABLE

6.1.

-~

This Secutity shall become iminediarely enforceibls if an Event of Défaulr acciits and s cnnnnumg
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7.

8.

6.3.  The powerof sale and other powers conferred by section 191 of the Act, as amended by this Deed, shall be immediately
exercisable at any fime-after this Security has become: enforceable

b

‘2. For the purposes of all powers implied by statute; the Secured Liabilities are deemed to have become due and payable-on the date of
Sty o Jeemed to 12 DL eda
b. -Section 103 of the Act {restricting the power of sale} and section 93 of the Act {restricting the right of consolidation)-do ot apply to
this Security.
¢. The statutery powers of leasing conferred on the’ Lender are extended soasto authorise the Lender to lease; make: agreemenits for
Jeases, accept strrendersof leases and grant optioiis a8 the Lenider may think fic and without the need o) comply with any provision
“of section 99 or section 100 of the Act.

7.2, Neithet the Lendernor any Receiver shall be liable, by reason. of entering into possessmn of a Security Asset; toaccount

‘2s mortgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession
“might beliable.

7.8.  'The Lender and each Receiver is eéntitled to-all thé rights, powers, privileges and immiimities coriferred by the Act on
mortgagees and recaivers duly appointed under the Act, except that section'103-of the Act does not:apply.
74, Noperson (indiding a purchaser) dealinig with the Leiider or a Receiver ot their agerits need enquire:
a: whetherthe Secured Liabilities have become payable;
b. whether any power which the Lender ora Receiver is purptnting o exercise has beconie exetrisable or is being properly exetcised:
c. -whether any money remains die under the Finance Dociments; or
d. “how any money piid to the Lendac'or to that Recelveris to be applied.

F.5.
a. Atany dme after this Security has become enforceable, the Lender may:
() redeem any pricr Secusity against any Security Asset;
J(ii) . procure thetransfer of that Security to itself; and,/or
“(iif) - sertle and pass the accounts of the prior. mortgagee, chargee ofeacumbrancer (and any actounts so settled and passed will be,
in the abssnce: of mianifest exror, conclusive and binding onthe Bormwer) '
b. ‘The Borrowér shall pay to the Lender, inmediately on demiand, the costs and experises incurréd by the Lendér in coninéction.with
~aniy such redemption and/or cransfer, inclirding the payment of any principal crinterest.

76, I this Security is enforced at & time when no amount is due under the Finance Documenis but it a tivve whes amounts may or

will herome dus, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
‘ot other accaunt selected. by it.

RECEIVER.
B1.
a. Excepras pro'ndecl below, the Lender may. appoint any oiné oF miore persons ta be a Receiver of all or any part of the Sécurity Assers
if;

{i) - this Security hasbecome enforceabls; or
{ii) theBarrower sorequeststhe Lender in writing atany ume
I Anyappointment under paragraph {(a} above shiall be by deed, under seal of in writing wiider 1t5 hanid.
. - Exceptas provided. belnw, any restriction: impased by law on the right of 2 merntgagee to appoint a Receiver (mcludmg under section
~ 109(1) of the Act) does not apply to this Deed:
€. - The Lender is not entitled ra: appomt aReceiver solely as a result cfthe obrammg ofa: muratonum tor anything done withaviewto
abtaining a moratonum) under section YA of the Insolvency Act 1986..

‘82 The Lender may by writing uider its hand femove any Receiver appointed by it and miay, whenever it thinks ﬁt appoint anevw

Receiverin the pleceof any Receiver whose appointfent may for any reason have terminated.

‘8.8, 'Thelendei mayfix the remuneration of aity Receiver appainted by ic and the maximurn rate specified in section: 109{6) of the Act

shall not apply.
B4,

a. -AReceiverwill be deeémed to be the agent of the Botrower for ll pirposes and aceordingly will bé deemed to be in the sameé
position as a Receiver duly appointed by a morigagee under the Act.. The Borrower shall be responsible for any contracts,
engagements; acts; omissions, defaults arid losses of a Recelver and for wny linbilitiés ineurred by & Receiver,

b. The Lender shiall viat ineur any liabitity teither to the Borrower or ta any other person) by reason of the: appamtment of 2 Rece:ver ot
for'any otherreason:

B85 ‘Tothe, fullest extent allowed by faw, any right, power or discrarion conferred By this Deed {#itker expressly or lrnphedl}'] or by law
on i Recelvermay afrar thig Secunl:y becomeas enforceable: be exerased by the Lender i iri felation to any Securiry Asset without:
Hrst appointing a Receiver and nomthstandmg the appommtem of a Recelver,

Bk

2 . AReceiver has all of the righes, powers and discretions set aut belowm ﬂus Clause $'in addmon to those conferred on it by any law.
“This incltides all the rights, powers and discretions conferred on & receiver (or & recelver and manager) under the Actand the
Insolvency Act 1986.

b. 1fthereis miore than one Receiver holding office at the same time, each Riacsiver may exarcise all of the poiwers coriferred on 3
Receiver under this Deed individually and o the exclusion of any otherRﬂcewer.

9.2, AReceivermay:

a. takeimmediaté possassion of; getin and realise any Security Asse:_
b.. carry onany business of the Borrower in any manner it thinks fit;
¢ appointand discharge managers, officets, agents, accountams, servants; workmen and oihiers for the purposes of this Deed upon






10.

11

A2:

e.

_dmcharge any person appointed by the Borrower;
ratse and borrow money ¢ither lmsecu:ed or ont'the seeurity of any Seeurity Asset and generally on any terms-and for whatever
‘purpose which it thinks fir;

£.. sell; exchange, convertinto money and realisé any’ Seciirity Asset by:public auction of private contract aiid gerierally in any manner
 -and onany tenmy’ ‘which it thinks fit, in which ease:
i) the consideration for any-such ransaction may: consist oF cashi-ornon-cash consideration and any such cnnslderatmn maybe:
payable in'a lumip surn or by instalmenits spréad over any period which it thinks fit;and
(i) fixrures, other than landlotd's fixtures, may be severed and sold separately from the property containing them without the
‘consent of the Borrower;
g -letany Secunty Asset for any term and at any rent [with or without a premium) which it thinks fit and may accepta surrender of
any lease or tenanicy of any Security Asset on any-termis which it thinks fit (mcludmg the payment of money to a lessee or tenanton
asurrender};
h. settle, adjust, refer to arbitration, compromiss and arrange any claim, accouiit, dispute; question or demand with of by any person
whi it or claims to'be 2 creditor of the Borrower or relating in any way.to any Security Asseq;
i brmg prosecuts; enforce, defend and abandon any setion, suii ok procesditigs in relarion to any Seciurity Asset which it thinks fit;
j. -give a valid receipt for any moneys and execute any assurance or thing which may be proper-or desirable for realising any Security
Asset,
XK. “delegateits powers in accordance with this Deed;
1 : ;
Ay effect any repalr or ingurance and do any other act which the Borrowermight doin the ordma:y vonduct of its busmess 10
_ 'pmtect of improve any Security Asset;
(i) cormmence and/or complete any building operation or ether woiks; and
“(3ii) - apply for ind maintain any planning permission; ‘building reg'ulannn approvalor any other authorisaton, in'each casaas it
© -ihinks fit; and
(i) -doallotheractsand things which it may consider necessary or desirable for realising any Security Assetor incidental or.
- conducwe 1o any of the rights, powers or discretions conferrad on a Receiver under or by virtue of this Desd or law,
(i} -exercite in relation to any Security Asser. alll the powers, authorities and things which it veould be capable of exercising if it
"were the abselute beneficial owner of thit Secutity Asset;-and (iii) use (he aitie of the Borrower for any of the above
purposes. '
APPLICATION OF PROCEEDS
10.1. Al amounts from timé to time received or recovered by the Lender or any Réceiver piarsuant to the terms of this'Deed orin
" connection with the realisation ‘or enforcement of all or any part of this Security shall beheld by the Lenderand applied in die
-following order- of: priority:
a. ineor towards payiient of of provision for the Sectired Lizbilities in the following order:
N in payment of any sums owing to any Receiver or any Deiegate
{H) in payment of all costs and expensés incurred by any Secured Party in convieétion with any realisation or enforcerient of the
Lender’s Security in accordance with the terms of the Famhty Agreemems' -and
(i} in payinenttothe Lerider itvaccordanca with the Facility Agreemetits; and
B in payment, of the su:plus {if any) to the Borroweror other person enhtled L.
102, This Clause: 101 is subject to the payment of any claims having priority over this Ser:umy This Clause 10 does not prejudice the nghr.
of the Linder to recover any shortfall fromh the Barrower:
DELEGATION.
AL - Power of Attomey.
The Lender orany Receiver may, at any time, delegate by power of atigrney or otherwise to any person for any period, all or any-
right, power, auth:mty or discretion exertisable by it under this Deed..
112 Liability
Nejther the'Lander nor any Receiver shall be bound to supemse of will beé it any way rl:sponslble for any damages,
costs or losses incurred byreason of any misconduct, omission ot default on the part of any. de]egate orsub-delagate.
FURTHER ASSURANCES
12.1. " TheBorrowér shall promptly, acits own erpense, take whatevér acdon the Lender or a Receiver may reqmre for:’
a. creanng, perfeclmg ar protectlng ANy SeCUTiLY Over any. Secunty Asset or
b, facilitating tlie realisation of any Seeuriry Asset, or the éxercise of any nghr. power or discretioh exetcisable, by the Lender or any
Receiver or any of their respective defegates or sub-delegat&s in respect af any Secnnty Asset,
122, Theaction that may be required wnder paragraph (a) above includes (withour limitation):
f, thé execiitioryof any mortgage, charge, transfer, conveyancs, assignment or assurance in respect of any assét, whether to the
Lender, its nominee or any other persen; or '
b. the giving of any notice; order or direction and the maldng of any filing or registration, which, in any such case, the Lender may
consider necessaty or desirable.
POWER OF ATTORNEY:

The Borrower, by way of security, 1rrevocably and seve.ra]]y appoints the Lender, each Reccwer and any of their respectivedelegates or
sub-delegates to be its-attorney with the foll power and alithority of the Boriowér to exatilte, delivar and perfect all deeds, instruments
and other documents in its name and otherwise on i Behialf and ta da or.cause to be done all aces: and things, in each case, which may
bé requirad oriwhich any attorriey may, ini its absolute discretion, deem niecessary for czrrymg ot asy ghligation of the Borrowet under
or ptirsuant to this Deed or genetally for enabling the Lender or any Recewer toexercise the respeative powers conferred on tharm under.
thls Dead or by law. The Borrewer ratifes and confirms wharever any attarniey does or purports to do under its app-umtment under this






14.  PRESERVATION.OF SECURITY

If any discharge; release or arrangement (whether in respect of the obligations of the Bommower or.any security for those obligations or
otherwise) is made by the Lendetin whole orin part onthe basis of any payment, security or other disposition which is avoided or must
berestored in insolvency, liquidation; administration or otherwise; without limitation, the fiability of the Borrowet uider this Deed will
continue or be reinstated as if the discharge; release or arrangement had not occurred;

15. MISCELLANEGUS

15.1. Continting Security.

This Security is 2 continuing security and shall extend to the ultimate balance of the Secured Llabllltles for the Sec:unl:y Petiod
~regardless of any intermediaté paymerit-or dlscharge in whole or i part.
15.2. Tacking

The Lender shall perfm'm its o'bllgauons under sach Facility Agreement (including any obligation to make available. furrher
advan:es)

16.. RELEASE

16.1. The Lenderis notcbliged to consider a tequest by the Borrowser for-a partial release of the Security pnor to the: fill and fimal
redemption of the Secured Liabilities.

16,2,  Anysich reledse and ithe terms of that release are at the Lender's absolute discretion and subject to:payment of any costs incurred

“by the Lenderin dealing vnth suchrelease (mf:ludmg, without Timitation, the costsof anyvaluations required by the Lender ann:l its
legal fees.

17. NOTICES

17.1

-Allcommuinicitions betwesn the Parties under this Deed shall- be in Engiish.
17.2, ‘Any notice from the Borrower to the Lefider under or in connection with thiz Deed must be rnade in writing dnd sent to Lender by

post.or hand dehvery to; Lakev‘ew. lakemde, Cheadle. Chesl'ure SKB AGW and shall notbe- deemecl o be e:ffect:r'a'e umﬂ the
Laniderhas acnually ecetved it

17.3. Anynotice from the Lender ta the Boi'mwerunder of in connection w1th this Deed st he rﬂade in irm'nng and seént 6 ﬂ\'é

Facﬂiry Agreements
17.4;  Anotice sentby the Lender to the Barrower: (&) by post shall bé deemed to beeffective two Working Days after the daté of posting
' ' (pmperly addressed and staniped): (b). by hand delivery, shall be deemed to hie effective at the tifne of deh\rery‘ or () by email

ortext shall be deemed to be effective on the date of sending unless it is received after Spm (UK nme), in'which case it shall
be deemed oaly to become effective on the niet Working Day

18, GOVERNING LAW AND JURISDICTION

18.1. ‘This Deed and anynon-contractual obhgatmls arising outoforin connection with it are govemetd byEnghsh law.

182, The courts of England have exclusive jurisdiction zo senle any dispute arising ot of orin' connection with this Deed. (mcludmg a
dispute relating to the existence, val.ld1ty or termination of this Deed ar any. nom-contractual obligatich arising out of or in
conitection with this Deed} (a Dispute).

18.%:

‘The Parties agtes that the courts ofEngland are the mast appropnate and convenient courts to settle Disputes and atcordingly no
Party will argue tothe contrary.

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






Schedule 1
Real Property

together:i

Property:
Address:
Title:

Title number(s):






Schedule 2 together-
Definitions and Interpretation

1, Définitions
In this Decd:’

Act migans the Law of Property Act 1925
Authorisation means an suthorisaton, consent, approval, resolution, licence, exemption, fling, notarisation or registration,

Charged Froperty means:all Property included in the definition of Security Asset and, wherethe context 5o requires, includes any buildings
on that Property.

Delegate means any delegare, agent or attomey appointed by the Lender or any Receiver..

Event of Defanlt means any event or éirepmstance specified inany Facility Agreement which would entitle the Lender to demand paymient
of the balance outstanding under that Facility Agreement ot to.take enforcement action against the Borrower,

Facllity Agreements mearis 21l the agreemients and amn‘géménts-underiw}ﬁch the Lender advances funds to the Borrower.
Fitaniee Diocurnitent fieans any Facilicy Agreerment and anyl.end‘e:"s Security Dociment.
Group means the Borrower and its Subsidiaties for the time being.

Tntellactual Property Rights means:
‘a.- any know-how, patent, trade mark, sérvice mark; de:51gn, imsmess naine, topographical or similai right;
b any cupynght ot othat intellectal pmperty right;
¢, any interest. {including by way of licence) in any of the above; or
d. ‘any apphcauon for any of the above,
ineachicase; whether: registered or not.

Investments means the Shares-and all other shares, stocks, debentures, bonds er other securities orinvestments awned by the Borrower-
ochiald by any nommee, trustee; custodian or clearance systéi it its behalf,

‘Legal Charge mieans alegal charge entered into by the Borrower creating Security over ity estates orintérests ina -speciﬁedfpropeny_
{or Properties) to:secure its obligations under any of the Finance Documents.

ZLender’s Security means the Security created or expressed to be created i favour of the Lender puirsuant to the Lender's Securicy

Lender’s Security Documents means:
2. - this Deed;
b. anylegal Charge; and
c.-any other dotumententered into by the Borrower ereating or expressed to create any Security over all or any part of its asseis ro
sccire the obligations 6f the Borrower umer any of the Finance Document.
Partymeans a party o this Deed.
Property meaans any frsehold, léasehold or commonheld property.
Recalver theans 4 récaiver or recaiver and manager, in each case, appointed under this Deed.
Secured Liabilities means all present and future obligations and habmnes (whe[he.-r actuial or contingent and whether owed joindy or
severally of inainy other capacity wihatsaever) of the Baryower o any Secured Party under or in connection with the Finence Docurents
including;without imitation, any costs incurred by the Lender in enforeing the Lender’s Security.
Secured Parties means the [‘.Endt:r ar any Receiver or Delegate,

Security nieans amortgage, chiarge, pledge; lien or other security interest securing any obligation of any person or any other agreement or
-arrangemerit kaving a similar effect

‘Securify Asset meatsany asset of the Borrower which is; or is expréssed to be, subject to dny Security created by this Deed.

‘Security Period mieans. the period beginning oh. the dare of this Deed and ending o the daté on which all the Secured Liabilides have been
unconditdonally and irrevocably paid and discharged tn full,

_-Shares means all shares i any membier of the Group: (other than the Borrower) owned by the Borrower.or hald by any nominee, trustes,
‘cisstodian or chearance systam on its behalf,

‘Subsidisry means u subsidiary within the meaning of section 1159 of the Companies Act 2005.

Workine Dav-means any day from Mondav to Priday exceot for anv bank of public helidavs in'Erisland and Wales.






‘2. Construction

21
a

b

i

2.2
2.3..

2.4.
2.8

2.6.

2.7

2.8,

Unless a contrary indication appears, any reference in this Deed to;

: any ' Sedured Party, the Lender, tha Bortower or any Party shall b construed so as to inelude its succassors in tifle, permitted
- assigns and permitted transferées to, or of; its rights and/or. obligations under the Finance Documents;

anamendment inchides a supplmnent noiidon, extension (whether of maturity or stherwise), restatement, té-ensctment or

:replacement {in eack case, howaver fundamental and whether or nor more onercus or involving any change in or addmun tathe
‘partes to dny agreement or document) and amenided shall be construed accardingly;:

assets inelides present and future properties, revenues and rights of 1 every descnpl:mn,

a clearance system mreans & person whose businiess is 6r inchides tha provision of clearance services or sécirity sccoiints, of: ay’
.nominee or depositary for-that person;.

disposal ineludes a sals, transfer, assignment, erant, lease, licence, declaration of trust or other disposal, whethervo!untmy or

involuntary and dlspose shall be construed acmrmngly_.

a Finance Documnent or any other agreement orinstrument is ateference to that Finance Document or other agreement or
nstrument as amended;
a pel‘son includés any individual, Bemi, conpany, corperation, government, state oragency of a stafe of Any association, tmst, joint
venture, consortium, parmership or other entity {(whetheror nat having separate - legal personality);
a regulation includes any mgulatmn, rule, official directive, reguest or guideline (whether or not having the force of law) of any’
govermmental, mtergovernmiental or supranational body; agency, department or ol any regulatory, sellregulatory orother
authority of otganhlsation;
any rights in-respect of an asset includes:
() all amoudits and proceeds paid.on payable;
(ii) ailrights to make any demand or claim; and
(iti) allpoivers, remedies; causes of action, secuiity, guarantees and indemnities; in-each edse; in respect of ot derived from that
asset,
any share, stock, deberititre; bond of other sécurity orinvestmentincludes::
(iy anydividend, interest orother dlsrnbuuon paid or payable;
(ii) anyright, moneyor properry aceruinig or okfered at any time by vidy of redemption, sibstitution; exchange, benusor -
" preference, wnder gphion rishts or otherwise;
(i) anyright againstamy cledranice systam;
(iv). anysigheunder any custady or cther agreement (including any right to require: deliveryup of any cash or ather-assets); and
(v) any: cash or securities account mamtamedby any custodian of other entky,
in each case, in respect. of that share, stock, debenture, bond or other security or investment;
thie term this Sactirity meatis any Serurity created by this Dead;
an agreement, instrument or other docurnent to which it is a party includes any agreement, instrurent or other document issued
in thie reletant persan’s favorr of of whicl: it otherwise has the benefit (in whole or ifi part); and

. aprovision.aflaw is a reférence to that provision as amended ot re-enacted.

Clause and Schedule headings are for ease of reference oily and do not affect the interpiretation of this Deed.,

Unléss - cantrary indication appedrs, 2 term used it Any othér Finance Décument 6r in any notice given under ot in connaction with
any Finance Document has the same meaning in that Finance Document or notiee as i this Deed,

A Everit of Defaultis eontniting if it has not been femiedied or waived..

Any covenant of the Borrower under this Deed (otherthan a payment nbhgauon whith has heen discharged) remainsin foree
during the Security Period.

The terms of the other Finanee Documents and 6f any other agréement or strumerit betwedh any Panties in rélation to iy Finaitoe
[¥ocument are incorporated in this Deed to the extent required to ensure that any purported disposition, or any agreement for the
disposition, of aity Property contained in this Deed is a valid disposicion in sécordance with section 2(1) of the Law of Property
(Mlscellaneous Prowsmns) Act 1989.

If the Lender cens;ders thatan smount paid to it ‘ndera Finance Document is capable of being avoided or atherwise set aside on
the liquidation or administration of the psyer or otherwise; theén that amount shall riot be cossidered to have been frrevocably pa.ld
forthie purposes of this Deed.

Unless the context otherwiss requires, a reference to-a Security Asset includes the proveeds of any disposal of that Security Asset,

3. Third party rights

3.1

3.2,

Unless expressly provided to the conu-ary inaFinance Document, 2 person who is nota Pany Tiag no pight vnder the:
Canitracis (Rights of Third Parties) Act 1999 (the Third Parties Act) to enforceor to emjoy thie benefit of any term af
this Deed

Notwithstanding any term of any Finance Docutnent, the consent of any pesson who js not a Party is not requized to rescind or vary
this Deed atany time.

Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforee and enjoy the benefitof any Clause

which exp:‘essly confers rights on it, subject to paragraph (b} Above and the provisions of the Third Patties Act,






