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Registration of a Charge

Company Name: BLUE PHOENIX DEVELOPMENTS LIMITED
Company Number: 13711157

Received for filing in Electronic Format on the: 15/03/2022 XAZV5QAP

Details of Charge

Date of creation:  22/02/2022

Charge code: 1371 1157 0001

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 1A NORTHUMBERLAND CLOSE, ERITH, DA8 3HH
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

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: PRIORITY LAW

Electronically filed document for Company Number: 13711157 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13711157

Charge code: 1371 1157 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 22nd February 2022 and created by BLUE PHOENIX
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th March 2022 .

Given at Companies House, Cardiff on 17th March 2022

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



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 paid, vou may lose the
assets charged. In the case of registered land, this decument and any priority agreement with

another lender will be a public document.

THIS DEED s dated 22/62 /2.2 and made by BLUE PHOENIX DEVELOPMENTS LIMITED
{company number 13711157) whose registered office is at Wellesley House, Duke of Wellington
Avenue, LONDON, SE18 658 (the Borrower) in favour of Together Commercial Finance Limited (the

Lender),
BACEGROUND:

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

2. It is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may enly execute this docwment under hand,

Signatories _j
EXECUTED as a deed by BLUE PHOENIX DEVELOPMENTS LIMITED acting by a director

Director signature Naine

Aoty Cugat

Name

Witness signature

Address 172 MARRKEY PLacE

or HRTFIELD & (0 oLl

EXECUTED as a deed by BLUE PHOENIX DEVELOPMENTS LIMITED acting by a divector and
director/secretary

Director signature Name

Director/Secretary signature Name

Diehentuye



Terms

1.

2.

3

DEFINITIONS AND INTERPRETATION

This Deed shall be imtespresed in sccordance with paragraphs 1 (Definitions), 2 (Constructlon) and 3 {Third party rights) of Schedule 2
{Definidons and neerpretation).

CREATION OF SECURITY

2.1, General
& The Bosrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Documents.
b. Al the security cresmed ender this Deed i
{8} creazed in favour of the Lender;
(i)  creaved over presenn and funure assets of the Borrower;
(i} security for the payment of all the Secured Lishilides; and
{ivl made with full tile guaranice in accordance with the Law of Propeny (Miscellaneous Provisions) Act 1594,

a.2. Land
a. The Borrower charges:
{8y by way of legal mortgages sl estates or inierests in any Property nonw owned by it; this includes the real property (if any)
specified in Schedule ¥ (Real Properoy;
(8} (o the extent that they are not the subject of 2 legal monigage under paragraph (1) above) by way of fixed charge all essates or
inzerests in any Property now or subsequendy owned by ie; and
i) by way of equitsble morigage sl equitable interests in any Froperty now or subsequently cwned by it which now or may in the
furure belong to the Borrower (including, for the avoidance of doubs, the right 1o receive a wansfer, of to direct the ransfer, of
any shares or membership righes which the Borrower holds In any company or association connected with the Property).
B. A reference in s Clause 2 to a charge of any Propernty includes:
{3} all buildings, fiviures, fiings and fixed plant and machinery on that Property; and
{ii} the benefic of any covensnts for tile given or entered into by any predecessoy in tirle of the Borrewes in respect of that
Property or any moneys paid or paysble in respect of those covenants,
2 The Borrower suthorises the Lender ro:
(i} date this Deed;
{ii} coecrany wiongly complered name or address; sndsor
(i) insert or correct the dtle aumber of any Charged Property sgainst iis description, in each case for the purpase of identifying
that Charged Froperty and/or the registration of this Deed s » ragistered charge,

3. Odherassets
The Borrower charges by way of a firse Sxed charge:

B, f=interest in all Investments;
b. 1o he extent thatthey are not the subjoct of 3 morigage or & first fived charge under 2 Lega! Charge or Clouse 2.2 {Land), afl plant

and machinesy owned by the Borrower and jis interest ins any plant or machinery in its possession;

¢ all ofits rights in respact of any coniect o policy of insuranes teken out by it or on its behalf or In which it bas an interest bu
exchsding any rights undar any Bability insurance contract or policy in respect of Hahilities of the Borrower to thind parties;

d.  all of its Insellecroal Property Righis;

& its goodwill (ncluding, withour Emitation, the goodwill releting to any business carried on by it at any Froperty);

f.  the benefit of sny Authorisarion (stantory o otherwise) held in connection with s use of any Security Asser;

the right 1o recover and receive compensation which may be pavable 1o It in respect of any Authorisation referted to fn paragraph

(1) above;

k. i uncalled caplial; and
i,  thebenefir of all rights in relation 1o any ftem in paragraphs (23 10 {b).

2.4, Floating charge

"The Borrower charges by way of » first foating cherge all of itz assers nov otherwise efectively mortgaged, charsed or assigned

under a Legal Charge or by way of fived morigage, chargs or assiznment under this Clause 2.

b. Escept as provided below, the Lender may by notice 1o the Boreower nonvert the fuating charge created by this Clause 24 intoa
fized charge as regards any of the Borrower's assets specified in that notes, if:

{5} an Event of Defanlt ks continuing; or
{3} the Lender considers those assets 1o be in danger of being yelzed or sold under any form of distress, aitachment, execution or
ather legal process or to be otherwise in jeopardy.

¢ The fipating cherge created by this Clauss 2.4 may not be converted inte a fxed charge solely by reason of:

) the obtaining of 3 moratorium; or
{0 anything done with a view m obraining a moratorium, under section 14 of the Inscivency Set 1966,

& The floatng charge created by this Clause 2.4 shall {in addition w 1he clrcumsiances when this may sccur under the general law)
auromatically convert into & fixed charge over all of the Borrower's agsess if an adminismator is appointed, or the Lender recaives
nwstiee of an intention 1o appoint an admindstraror, in respect of the Bosrower,

&, The flnating charge created by this Clause 2.4 & s quelifying fosting charge for the pusposs of paragraph 14 of Schadule B1 w the

Insolvency Act 1985,
REPRESENTATIONS - GENERAL
The Borrower muekes the sepresenitarions srd warrandes set out in this Clause 3.

3L
. dris o limited Hability eorporadon, duly incorporared and velidly axisting under 1he law of {13 Jurisdicrion of incorporation.

b Irand each of j1s Subsidisries has the povery to ovn s assers snd carry on its husiness 35 i s boing conducred.

3.2, The obligetions expressed to be asswmed by 1tin cach Finasce Dovumene are logal, valid, binding and endarcoable uhligmions.

Debeprure



3.3.

T

2.4.

3.5,

3.8

L

The entry into and performance by It of, end the ransactions centemnplated by, the Finance Documents do not and will not conflics
writh;

any law or regutation applicalble ro i

fts or any of its Subsidiaries’ constitstional documents; or

any agresment or instrument binding upon it or any of its Subsidiaries or any of its or sny of fis Subsidiarics’ assers.

Irhias the power to enter fnie, perform and deliver, and bas wken all neEcessary action 1o authorise its entry into, performance and
delivery of, the Finance Documenrs ro which it isa party and the ransactlons contemplated by those Finenee Docurmenis,

All Authurisations required or desirable;

w0 enable it Iawfully 1o enter into, exercise its rights and comply with i obligations In the Finance Documents o which tic e pary;

and
to make the Finance Documents to which itiz a party admissible in evidence in its jurisdicion of incorporation,

hgve been obtained or effected and are in Al force and effeer.

The choics of governing law of the Finance Documents will be recognisad and enforced in jis jurisdicdon of Incorporation.
Any fudgment obtained in relation to s Finance Domument in the furisdicifon of the governing law of that Finance Bocument will be

recognised and enforced In its jurladiction of incorporation.
This Deed ereates the Security it purports to creste and i not liahle to be avolded or otherwise set aside on the liquidation or
administration of the Borrewer of otherwise

The sepresentations and warranties in this Deed {including in this Clause 3) are made by the Borrower on the dae of this Deed.
Unless a representation and warran{y is expressed to be given at s specific dawe, the representations and warrantles undey thiz Deed
are deemed to be made by the Bormmower by reference to the faers and circumstances then existing o each date during the Security

Perod,

. RESTRICTIONS ON DEALINGS

The Borrower shall noi:

4.1,
4.2

+.3.
LAND

5.1,
ER

8.2,
N

§.3.

B

5.7

ereate or permlt 1o subsist any Security over any Security Asser;

efiler into any wansaction o sell, lease, firence, transfer or otherwise dispose, or part with possession, of all or part of any
Secority Asser; or

aceepd 8 surrender of any lesse or lenancy or confer UpnR 8Ny person any right to ocoupy a Charged Propesty,except with
the prior written consent of the Lendey,

The Borrower represents and wareants 1o the Lender thar {except as disclosed o the Lender in wiiting before the date of this Desd):

(£} oo breach of any law, regulation or covenant is contruing which adversely afferis the value, saleability or use of the Charged
Property;

(i where = no covenant, agreement, stipulation, reservation, condition, inerest, right, easement, claim or other matter
whatsoever adversely affecting the Charged Property;

(8} nothing Is curstanding which would be an everriding Interast, or an unregistered interest which overrides Srst registragion or
regisiered dispositions, over the Cherged Property; and

v} all facllites nocessary for the enjoyment and use of the Charged Proparty are enjoyed by the Charged Property.

The Borrower shall;

exercise fus sights and comply with s ebligations under each Jease cumprised in, or covenants in respect of, the Charged Froperty in

a proper and tmely manner; and

nest o oF allow 1o be done any 2ot as & result of which any lgase comprised in the Charged Property may become Hahle to fordelnre

or otherwise be rerminared of any covenant in respect of the Charged Propeny be breached,

The Borrower shall ensurs that al} buildings, plant, machinery, fixtures and Buings on the Charged Property are malntained in

good and substantal repair and condition and, as appropriste, good working order,

Thee Boreower shall perform all of is obligations under any law o7 regulation affecting the Charged Property and, within 14 days

after the receips by it of any application, regpirement, srder or notice served or given by any public, loesl or other auntherity with

respect 1o the Charged Property {or any par of ith

deliver a copy 1o the Lender; and

inform the Lender of the sieps when o proposed 1 be taken 1o comply with the relevant requirement, order or notice.

The Bomrower shall grant the Lender of its Jawyers on request 8] facilitdes within the power of the Borrower 1o enable the Lender

or its lawyers (¢ the expense of the Borrower) 1o

carry our fnvestigations of title o the Charged Property; and

ke such enguiries in relation 1o any part of the Charged Property as s prodent ohargee might carTy our.

if the Borrower fails 1o perform any ebligations nnder the Finance Documeits which affect the Charged Property, it shail allow the

Lender of any of lis agents and contracions 1o

Ui enter any part of the Charged Property;

(i) comply with or object to any notice served on the Borrower in respect of the Chargod Properry; and

(i) wake any action the Lender mey reasonably consider necessary ar desirable o prevent or remedy any breach of any such
obligation or comply with or abient 1o sny such natice.

The Borrower shall, Immedinely on demand, paiy the coses and expenses of the §

aonnection with any scrion taken by it under this Clause 5.

The Lender §s nor oblsed 1o account ng morigagee in possession as a result of any acdon waken under this Clagse 5.

Lender and its agents and coneractors incurred in

Debanture



8. The Borrower shall ensure at all dmes contraces of insurance (Insurances) are maintained in full force and effernt which:

() insure the Borrawer's intereses in the Charged Property and the plant, machinery, fixtures and fittings on the Charged
Property for their foll replacement value (being the iotal cost of endrely rebuliding, reinstating or replacing the relevant asser
if ivis completely destroyed, wogrether with a¥ relased foss and demelition costs);

()  provide cover for ell normally insurable risks of loss or damage for such a property;

(it} insure ageinst public liabiliry and such other risks as a prudent company in the same business as the Borrower would insare;
and

(v} insure any other tisks which the Lender may reasonably reguire.
b The Borrower shall use its reasonsble endeavours to ensurs thet the Lender rersives a copy of the policy, eertificate or cover pote

relating 1o any Insurance maintained by the Borrower and vhe receipt for the payment of any premium for any such Insurance and
any related information which the Lender msy reasonabily require.

€. The Borrower shell:

{iy complywith the terms of Itz Insursnces;

() not do or permit anyrhing to be done which may make void or voddable any such Insurances:
{Ii} comply with 2l reasonable risk improvement reguirements of its insurers;

{iv} pay each premivm prompily and in any event hefore the relevant period of insurance begins; snd
(vl do all other things necessary to keep such Insurances in foree.

. 1fthe Borrower fails to fnsure (or keep insured) the Charged Property and/or the plant, machinery, fxrures snd fivings on the
Charged Property 1 the sausfuction of the Lender, the Lender may insure any of them and the Borrowsr shall be liable for the coss
of such insurance {including an adminisration fee covering the Lender's ime spent in arranging it}. The Borrower herehy
acknowledges that any insurance effecied by the Lender s for the Lender's benefit only and may by cancelled by the Lender at any
me without giving notice to the Borrower.

e Al smounts received or receivalle under sny Insurance shiall be applied:

{i} inreplacing, restoring or relnstating the Charged Property or in gny other manner which the Lender may agree; os
{ii} afteran Event of Default has ocourred, if the Lender so direets, in or towards satisfaction of the Secured Lighilivies.

5.8.  The Borrower shall permit the Lender and sny person nominated by it at 2l ressonsble sfmes 10 emer any part of the
Charged Properry sndd view the stats of it
5.9.
a. M the Borrowsr acquives any Property after the date of this Deed it shall:
{i} notfy the Lender immediately;
{1} om request by the Lender and st the cost of the Borrower:
A. provide the Lender with & rerdficae of or report o title on property addressed o the Lender concerning those items which
sy properly be sought to be covered by a pradent morigagee in 2 lawyers report of this nature; and
B. prompely execue and deliver to the Leader & Legal Charge aver that property in the Lender’s standard form;
(3} if the tide o thar freeheld or leasehold property Is reglstered st HM Land Registry or required o be so registered, give HM
Land Regisery written notice of this Security; and
{iv} i applicable, ensure thar this Security is correctly noted in the Regiser of Tide against thar vide ar HM Land Reglstry,
B I the consent of the landlord in whom the reversion of a lease is vested is required for the Borrower 1o execute 8 legal mongage
over that lease, the Borrower will not be required 1o perform that obligation unless and warl ir has sbiained the landlord's consent.
The Borrower shall use i ressonable endeavours to oluain the landlerd's consent.
5.36.
a. The Borrower consents 10 & resiction in the following terms being entered on the Register of Title relating to sny Property
registered st HM Land Registey: “No disposition of the registered estate by the proprietor of the registred esate is to be registered
without s written consent signed by the proprietor for the dme being of the charge dated [ =] in favour of Together Commercial
Finance Limited referved wo in the charges register {{or their conveyancer}] or, §f appropriate, signed on such proprictor’s behalf by
{izs secretary or conveyrnesy] (Standard Form P17
b Tothe extent this Security fails to take effect as a legal charge, j1sball rake effect as an equitable charge, In which case the
Borrower: (1) nonsents to & notics in the following terms bring entered on the Regisrer of Tide releting to sny Properry registered a1
Hi Land Registry: “No disposition of the registered estate by the proprietor of the registered estare Is to be reglszered without
written consent signed by [Lender Company Name? of Lake View, Lakeside, Cheadle, Cheshire, SK8 30W (or [thelr
conveyancer] HStandard Fovm N1 and () authorises the Lender 1o sign any spplication for the reglstration of thar notice on
behalf of the Borrower.
Where this Security I5 not a first morigage, the Borrower shall comply with the rerms and condidions of it first morigage on the
Fropery and use its best endenvours to obiain the consent of the first mortgagee 1o the regisication of this Security st the Land

Reglsiry.
.31

#. The Borrower shall enly commence building works on the Propersy with the prior written consent of the Lender,

B, Where the Property v subject 1o an spplicaton for planning permission, the Borrower shall:

{i} develop the Property in compliance with the relevan: plonning permission;

(i) novify the Lender regulariy (2t Intervals to be confirmed a1 the Lender's discredon) of progress with the relevent building
warhs {the Works) and disclose to the Lender all related contraces, potices snd planning information;

{if}} nenfy the Lender in writing st Jesst 12 months before (o, Wless than 12 months resnain, as soon o5 possible’ the deadline for

somimencing the Works under any relevant planaing permdssion;
{iv} procure warrentes for the Works In favour of the Lender in & formy accepisble o the Lender:
(¥ for ony third party coniract associated with the Workis, procure that the Lender has appropriste step in rights in a form

anceprable o the Lender;
{vi} romply with the Lender’s directions regarding the Works and comply with the Lender's surveyor in his/her review of the
Works {and the Borrower hereby agrees thay the Lender's surveyor’s fees for this review are for the acoount of the Borrower);

and
(v} Indemnify the Lender for all coses associated with the Works and related plarming/development matrers,

6. WHEN SECURITY BECOMES ENFORCRABLE

3. This Seowriry shall becoms immedisily enforceshle if an Eveny of Defsul aocurs and i continuing.
&k Afrey this Becurity has bocome enforceable, the Londer may enloves ull or soy part of (s Sccurity fo any manner irseay fi.

# Dshenrurn
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6.3,

The power of sale and other powers conferred by section 103 of the &ct, as amended by this Deed, shall be immediaely
exercisable at any thne after this Security has become enforceshle.

- ENFORCEMENT OF SECURITY

1.

a. For the purposes of gll powers implied by starare, the Secured Liabilides are deemed 10 have becorse dus and payable on the date of
this Deed.

B, Section 103 of the Act (vesiricting the power of sale) and section 93 of the Act {resricting the right of conselidation) do noy apply o
this Securiry.

. The smtutory powers of leasing conferred on the Lender are extended 5o as 10 suthorise the Lender (o lease, make agreements for
leases, rocept surrenders of leases and grant options a5 the Lender may think Bt and without the need 1o comply with sy provision
of section 59 or section 100 of tie Aot

F.2.  Neither the Lender nor any Reoeiver shall be Hiable, by reason of entering into possession of 5 Security Asset, 1o avcount
ag mortgagee in possession of for any loss on realisation or for any default or omission for which 2 morigagee in passession
might be Hable,

F2 The Lender and esch Receiver is entitled 1o 8l the rights, powers, privileges and immunities conferred by the Aet on
mertgagees and receivers duly appointed under the Act, excepr that section 102 of the Act does 0ot apply.

P4 Mo person fincluding 2 purchaser) dealing with the Lender oz 2 Reoeiver or their agenis need enguire:

a. whether the Secured Liabilides have become payable;

b, whether any power which the Lender or s Receiver is prrpuring w exercise has become evercisable or is being properiy exercised;

€. whether any money remains due under the Flnance Documents; or

d.  how any money paid (o the Lender or to thet Recsiver Isto be applied.

7.5,
£, As sy tme after this Security has become enforceable, the Lender may:
{i} redeem any prior Becurity against any Becurity Asser;
(i} procure the wransfer of that Security to itself and/or
{ii} zenle and pass the scconnts of the prior muorigagee, chargee or encumbrancer {and any accounts o serded ond passed will be,
in the sbsence of manifest evvor, conclusive and binding on the Bormower).

b, The Berrower shall pay 1o the Lender, immedistely on demand, the costs and expenses incurred by the Lender in connection with
any such redemption and/or mansfer, including the payment of any principel ar interest,

7.6, 1fthis Security is enforced at a time when 2o amount is due under the Finance Documents but 2t tdme when amounts may or
will become due, the Lender {or 3 Receiver) may pay the procesds of any recoveries effecred by it into 8 suspense scopunt
or sther ateount selected by i,

RECEIVER

2.1, N

4 Except ss provided below, the Lender may appoing any one oF more persons to be 3 Receiver of all or any part of the Secority Assets
if:

{i} this Security has become enforceztile; or
{ii} he Borrower so requasts the Lender in writing at aby time.

b. Anyappelniment under paragraph (2) abave shall be by deed, under seal or in wiiting under its hand.

. Exceptas provided below, any resutcion imposed by law on the right of @ mortgages 10 appoint a Recaiver {including under sectinn
102(1} of the Act) docs net apply 1o this Deed,

d. The Lenderis not entitled to appoing a Receiver salely ps o result of the obtaining of 2 morateriem (o7 anything done with s view ro
obeaining & moraworium) under section 1A of the Insolvency Ao 1986,

B2.  The Lender may by writing under s hand remove any Recelver appointed by it and may, whensver it thinks fir, appoint & new
Receiver in the place of any feceiver whoss sppaintiment may fur any reason have terminated.

8.5.  The Lender may fix the remuneration of any Receiver appoinied by it and the maximum rate spacified in ssction 1096) of the Act
shall not apply,

8.4.

%, A Receiver will be decmed ro b the agent of the Borrower for all purposes and gocordingly will be deemed o be In the same
pesition as a Recadver duly appoinied by » morigages under the Act. The Borzower shall be responsibile for any nontraces,
CNZAZEMENTE, acts, omissions, defoulis and losees of 3 Recelver and for any ligbilities incurred by » Receiver,

k. The Lender shall not ncer any Nabiity (either to the Bormower o 1o any other person} by reason of the appointment of s Recelver nr
for any ather reason.

85 To the fullest exrent allowed by law, any right, power or discretion conferred by this Deed felther expressly of impliedly) or by law

#.1.

2.2

a,

on 5 Recelver may after this Security becomes enfosreable be exercised by the Lender in relation w any Security Asset witheur
Hrst appeinting & Beceiver and notwithsracding the appointment of 2 Receiver,

. POWERS OF RECEIVER

A Recalver has all of the rights, powers and discretions set out below in this Clause 2 in addition to those conferred on i by any lave.
This inclodes all the righus, powers and discretions ronfersed on a receiver {or & recelver and manager) under the Aet and the
Insolvency Act 1986.

if there is more than one Receiver halding office at the same time, cach Recelver may exercise gl of the powers conferred on 2
Receiver under this Deed individually and 10 the exclusion of any vther Receiver,

A Foouhver vy
rake mmedisee
cary o8 ay bug
i s o
sarh rerns 85 v
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10,

il

iz

3.

d. discharge any person appointed by the Borrover;
€. raise and borrow money either unsecured or on the security of any Security Asser and generally on any terms and for whatever

purposs which jr thinks iy
L sell, exchange, convert into money and realise any Security Asset by public auction or private comract and generally in any manner
and on any terms which it chinks ft, in which cage:
{i)  the consideration for any such transacton may consist of cash or non-cash copsideration and any such consideration may ba
pevable in a lump sem or by instalments spread over any peried which it thinks fit; and
{il} fixrores, othes than landiord's finvures, may be severed 2nd sold separately from the property containing them without the
consent of the Borrowsr;
lev any Security Asset for any term and st any rent (with or without a premiuem) witich it thinks fr and may accept 2 surrender of
any lease or ienancy of any Security Asser on any tettns which it thinks fit Gincluding the payment of money to s lessee of tenant on
a surrender);
b serle, adjust, refer w arbitration, compromlise and srmnge any clalm, acoount, dispute, question or demand with or by any person
whio is of clalms o be a creditor of the Bormowey or relating in any way 1o any Security Asser;
bring, prosecute, cnforce, defend and abandos any acdon, suit or proceedings in relasion 1o any Security Asser which &t thinks fit;
give a valid receipt for any moneys and execure any assurande of thing which may be proper or desirable for realising any Security

Asser.
k. delegate its powers in accordence with this Desd;
!

(i} effectany repair or insurance and de any other act which the Borrower might do in the ovdinary conduct of its business 1o

protect or improve any Security Assei;
{ii} commence snd/or complete aay building operation or other works; and
(8} apply for and maimain any planaing permission, building regulation approval o any other suthorisstion, In cach case a3 it

thinks fis; and
(i3 dosll ether acts and things which it may consider necessary or desirable for realising any Security Assel or incidental or
eonducdve to any of the rights, powers or discrerions conferred on a Receiver uader or by virrue of this Deed or law:

{if} exercise In relation to any Security Asset all die powers, suthosities and shings which it would be capahle of exercising ¥ iz
were the absolure beneficial owmer of that Secority Asset; and (35} use the name of the Bormower for any of the above

PUIPOSes.

APPLICATION OF PROCEEDS

16,1, All amounts from time to time received of retaoversd by the Lender or any Receiver pursuant 1o the terms of this Tesd of In

connection with the realisation or enforcement of alll or any pasy of ehis Security shall be held by the Lender and applied in the
following order of priotin:
a. i or wwards payment of or provision for the Secored Liabilities in the following order
{i} inpayment of any sums ywing 1o any Recelver or any Defesate;
(i) in payment of all costs and expenses Incurred by any Secured Parry in connection with any realisation or enfurcement of the
Lender's Security in accordance with the terms of the Facility Agreements; and
{ii) in payment to the Lender in secordance with the Facility Agreements; and
b inpavment of the surplus (if any) m the Borower of other person entitled to i1

102, This Clause 19 s sublect to the payment of any claims hoving priority over this Security. This Clause 10 does not peajudice the right

of the Lender oo recover any shartfall from the Borrower,

DELEGATION

131.3.  Power of Attorney

The Lender or any Recelver may, ac any time, delegaee by power of anerney or otherwise to any person for sny pesiod, all ar any
right, power, authaority or discrerion exercizable by it under this Deed,

112,  Liabiliy

Nefrher the Lender nor any Receiver shall be bound so supervise, or will be in oy way responsible for any damages,
cos1s ar lnzses incurred by resson of any misconduct, omission or default on the part of any delagate or sub-delegare,

FUBTHER ASSURANTES

121, The Borrower shall prompily, ot ies own sxpense, teke whatever setion the Lender or 2 Receiver may require for:

&, creating, perfecting or prateciing any seourity over any Securlty Aseer; or
b facilitating the reslisation of any Securiey Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Rereiver or any of thelr raspective delegates or sub-delegaws in respect of any Security Asser,

122 The action that may be required under paragraph {a) above includes {without Emitation):

5. the execution of any morigage, chozge, transfer, conveysnce, assignment or assurance in respeer of any asset, whether o the

Lender, itz nominee or any other person; or
b. the giving of sny netice, order or directon and the making of soy fling or registration, which, in any sech case, the Lender may

consider necessary or desirable.

POWER OF ATTORNEY

Tl Borrowsr, by way of securhty, ivrevoeebly and severally appoines de Lender, sach Reveiver snd any of theie sespective dalegutes o
subedelugaes 1o be g wieeney with the full power and authority of the Borrowser to exerme, deliver and perfect off doeds, instrumens
arcl viher dovsrments o S e and otherwdse on s hebal pnd oo do oy cose 1o b dene 21 sors aved dhings, In each case, which Y
e vegaived orwhich soy atiorse sipbave dlsorstion, dvem secessery for corrving s any obligniion of the Bormower under
o marskang i ohis Deod or guner g the Lewader or any Recelver i oxerciss the respaotive sow onfurind nn them under
thi

ter by Jwve, The Borrseny rarBios and conflons wharver s sbisrmey does or purpore m do oader s appoiniuend under this
Ghaame 1H.

e
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i4.  PRESERVATION OF SECURTTY

U any discharge, release or arrangement (whether i respect of the obligations of the Borrower or any security for thoss obligations or

otherwise} is made by the Lender In whole or in part on the basis of any payment, seourity or other disposition which is aveided or must
be restored in insolvency, ligwidation, administation or wtherwise, without Hmdtarion, the Tinbiliy of the Borrower under thiz Deed will
continue or be reinstased as if die discharge, relense or arrangement had not ocourred,

5. MISCELLANEOUS

15.1.  Continuing Security

This Securliy i a contineing security snd shall exrend o the sltimate bala

nce of the Secured Lisbilives for the Security Perfod
regardiess of any invermediate payment or discharge In whole o in parn.

152, Tacking
The Lender shall perform its nhligations under each Facibity Agreement including sny obligation 1 make svailalie further
advances).

16, RBLEASE

B8, The Lender i niot obliged ro consider a request by the Bosrower for & partial vef
redemprion of the Secured Liabilives.

16.2.  Anysuch release and the verms of that relesse are at the Lend
by the Lender in dealing with such release {incduding,
legal fees.

eage of the Security prior ro the full and fnat

er’s absolute discretion and subject 1o payment of sy cosis lncurred
witheut limitation, the costs of any valuarions required by the Lender and jis

17. MNOTICES

17.1. Al communications berween the Parties under this Deed shall be in Emplish.

i7.2.  Any notice from the Borrewer w the Lender under or in conmection with this Deed must be made io writln

g and sent 1o Lender by
post or hand delivery ro: Lake View, Lakeside, Cheadle, Cheshire, SK8 30W and shall not be deemed 1o be effective unil the
Lender has acrually received it

173, Anynutice from the Lender to the Borower under or In connect
Borrower by pest, hand delivery,
Facility Agreements.

A notice sent by the Lender 1o the Borrower: (8) by pose shall be deemed o be effective nvo Weorking Dayvs afier dhe date of posdng
{properly addressed and stamped); (b} by hand delivery, shall be deemed 15 be effective oi the tdme of delivery; or {¢) by emal)

or 1t shall be deemed to be offective on the dote of sending untess it is recelved after Spm (LK time), in which case it shall
be deemed only 10 become effective en the nexy Working Day.

jon with this Deed must be made in writing and sent to the
email or rexy ysing the Bomower's contact detalls provided [and updared) under the terms of the

17.4.

18, GOVERNING LAW AND JURISDICTION

18,3, This Deed and any non-contractual obligations arising ot of of in connection with it ore governed by English law.

18.2.  The courts of England have exclusive jurlsdiction ra settle any dispute arising out of o7 in connerton with this Deed (ingl
dispute relating ro the exizeence, validity or termination of thig Deed or any
connection with this Deed} (s Dispute),

18.3.  The Pardes agres that the courts of En
Party will argue 1o the contrary,

uding a
non-contractual obligation arising out of or in

gland are the mos sppropriste and conveient cousts to serde Disputes and accordingly no

This Deed has been execuied 25 o deed and defivered by the Barrower on the dute stated at the beginning of this Deed,
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Schedule 1
Real Property

Property: i O, NC"F’ %’kx} r&%&r%ﬁ.ﬁ%(\i CUEGL‘,-“{E.. é-r:'*g‘fs, D R g ‘:5? 4 H

Address:

Title: Feeeyalt
Title number(s): k"@f(} & j@

Debanturs



Schedule 2
Definitions and Inte

1.

Bafinitdons
In this Deed:

Aot means the Law of Property Act 1928,
Authorisetion means oo amhorisaton, consent, spproval, resplution, Heence, exemprion, fling, notarisation or regizration.

Charged Property means aYf Property included in the definition of Security Asser sid, where the contesi so requires, inclades any bulldings
on that Property.

Delegate means any delegate, agent or avrorney sppointed by the Lander or any Beceiver,

Event of Defoult mears any eve or chroumsmngs specified in any Facllicy Agresment which would eetidle the Lender 1 demangd VIR
of the balance outstanding voder that Facility Agresment or to take enforcement sotion agains the Borrowsr,

Fanilicy Agreements means alf the agresments and arrangements vnder which the Lender sdvances Funds i the Borrower,
Fimanee Document mesns any Facility Agreement and any Lender's Security Docuvent.
Group means the Borrower and itz Subsidisries for the dive being.

Intelleormsl Property Rights mesns:
8. amy knewhow, patent, rade mark, service sk, design, business name, tpographical or similar righy

b. any copyright or echer Intellectual property right;
. any Mterest {ncluding by way of licence} In any of the abssveey o
4. smy spplication for any of the above,

in erch case, whether registered or not.

Ipvestments means e Shares snd ol other shares, stocks, debentures, bonds or other seaurities o1 Ivestmens pwhed by the Borrower
or beld by any nomines, trustee, curradian or dearance syEren on fis behalf,

Legal Charge means = legal charge entored into by the Borrower erearing Security vver Its extates or interews in 2 specified Froperry
{or Properties) o sebure Iis obiigations wnder an of the Finance Documments.

Lender’s Security means the Seeurlty ercated o7 expressed to be eranted in favour of the Lender pursusnt @ the Lender's Securis
¥ i

Dispummenis,

Lender's Seevrity Dotuments mesns:
& this Deed:
b any Logel Chares: and
€ any other documen: entered fnro by the Borrower creating or sxprewed o oeatg any Securiny over all or aoy part of ts assets o

secure the obligations of the Barrower under sny of the Finance Documens,

Barty mosns 8 parny 1o this Deed,
Froperty means sny frechold, leasehold or commonhold PIOpETY.
Receiver means o recelvar of receiver and mansger, in each case, appeinied under this Deed,

Seaured Lisbilives means all present and Riture obligations and Hebilities {wherher scpual or suntingent and whether owed jointly o1
severally or in any other capacity whaetsoever) of the Borrower 1o wrey Becured Party gnder or i connsation with the Finance Documents
Includingwithout Bmirarlon, any cost Incurred by the Lender in enforting the Lender's Becuriry.

Secured Parties means the Lender or any Recelver or Dulegate.

Becurity means 2 mongege, charge, pledge, len or other security inserest securing sny obligation of any person or any vther sgreemant oy

arrangement having a shoilar effect.
Becuricy Asset means sny asser of the Sorrower which s, or is expressed w be, subject to any Securioy evemred by this Desd,

Securkey Perbod means the period beginning on the date of this Deed and ensding on the date on which 2l the Serured Liahilities have heen

uneonditionally and Irnevoeably paid and discharged in full,

Shares means all shaves in any member of the Group (nther than the Borrower) cwnsd by it Bovrowsy or held by any nomines, trosree,
cugtodian of clraranos aysenms o i behalf,

Subsidiszy meons a subsidlary within the messing of section 1159 of the Companies Act 2006,

Working Day means any day from Monday 10 Briday except for any bank or pullic holidays in England rnd Wajes,

o

Dabanture

i




2. Construction

Z.1.

amen

2.2.
2.3

2.4,
Z5

&6,

2.5

2.8,

3.1

3.2

3.3

Unless a contrary indication appears, any reference in this Deed 10:

any Securad Pasty, the Lender, the Borrower or any Parey shall be construed so as to include its successors in sitle, permitved
assigns and permitted transferees to, or of, its rightz and/or obligations under the Finanes Documents;

an amendment includes 3 supplement, novation, extension (whether of mawrity of otherwise), restatement, re-engcoment or
replacement {in each case, however fundamental and whether or not more onerous or invelving 2ay change in or addition 1w the
parties 1o any agresment or documeny) and amended shall be consrrued accordingly;

ansers includes pregent and future properties, revenues snd rights of every description;

a clearance systemn means a person whose business s or inchudes the provision of clearamce services or security sccounts, or any

notmince or depaositary for that person;
dispozal includes » sale, transfer, assigninent, grant, lease, licence, declanstion of must or other disposal, whether veliRtary or

invetupeery and dispose shali be construed aceordingly;
a Finance Document or any other agreement of instrument Is a reference 1o that Pinance Document or other agreement or

instrument as amended;

a person includes ary individual, firm, company, corporation, governmment, state ot agency of a state or any association, trust, joint

venmEe, consortiom, parmership or other entity (whether or not having separaie legal personality);

a reguiation indludes any regulation, rule, offielal direciive, request or guideline {whether or not having the force of law) of any

zevernmenial, intergovernmental or supranational body, sgency, deparanent or of any regulatory, self-regulatory or other

authority or organisation;

any righte in respect of an ssset includes:

{3y  all ernounes and preveeds paid of pavable;

(i}  all vights 1o make any demand or cladm; and

(4D all powers, remedies, cauees of action, secnrity, guarantees and indenmities, in each case, in respeer of or derived from fhat
B558L;

any share, stock, debenture, bond or other security or invastment includes:

{} any dvidend, interest or ether distribution paid or payable;

(i)  amy right, money or properry aceruing or offered at any tine by way of redemnpiion, substitudon, exchange, bonus or
preference, under opdon rights or otherwise;

{1} anyright against any clearance system;

{iv] any right under any custody or other agreement (including any right 1o require delivery up of aniy cash or other assersh; and

{¥) any cash or securities account maintained by any custodian or other entity,
in each case, in respect of that share, stock, debenture, bond or other serurity or Investment:

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

an agreement, instrument of other document to which itis 2 party Includes any agreement, insorument or other document [ssued

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

. @ prevision of law is a reference to that provision as amended or re-enacted.

Clause and Schedule headings are for ease of reforence only and do not affect the inrerpreration of s Deed.
Unless # contrary indication appears, a term used In any other Flnance Document o in 20y notce given under or in connecdon with
any Finance Diocument has the same meaning in that Finance Document or notice as in this Peed,

An Bvent of Defanlt is condnulng if it has not been remediod or waived.

Any covenant of the Borrower under this Deed (other than a payment sbligation which has been discharged) remains in force
during the Seevriey Period.

The rerms of the other Finanee Documenis and of sny other agreement or instrement between any Parties in reladon w any Finance
Eocument are incorporated in this Deed wo the extent required w ensure that asy purported disposition, or any sgreement for the
disposition, of any Property contained in this Deed is & valid disposition in sccordance with section 2{1) of the Law of Property
{Misrellaneous Provisions) Act 1989,

¥ the Lender considers thet n amount paid 1o it under = Finance Document s eapable of being avoided or ptherwise set azide on
the liguidation or administration of the payer or odwrwise, then thae amount shall not be considered to huve been irrevocably pajd
for the purposes of this Deed.

Uniess the contest otherwise reguires, a reforence to a Secority Asset includes the proceeds of any disposal of thar Security Asser,

. Third paziy tights

Unless expressly provided 1o the contrary in 2 Finance Document, s person who is not 2 Party has ne rdghe under the

Contracts (Rights of Third Parties) Act 1999 {the Third Parties Act) o enforce or to enjoy the benefit of any term of

this Degd,

Norwidhsending any term of any Finance Document, the consent of any person who is not a Party 8 not reguired 1o rescind or vy
thiz Deed ar any dme,

Any Receiver or apy delsgate or sub-delegate of the Lender or any Recelver may enforce and enjoy the benafit of any Clavse

which expressly confers rights on i, subject wo paragraph (b) above and the provisions of the Third Parties Ay,

Disbonburs
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