163675/9

In accordance with .
Section 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge Laserronu

A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

<& What this form s for ¥ What this form is NOT fo
You may use this form to register You cannot use this form t
particulars of a morigage or charge particulars of a charge for
A "ALRVASXA*
62 18

in England and Wales or Northern company To do this, plea

Ireland form MGO1s
01/04/2011

COMPANIES HOUSE
Company details [ | | l_l % :
Company number ID_ ‘2_ I'l— ,2_ l3_ |7— |? IT <> Filling in this form

Please complete n typescnpt or in
Company name in full | Alliance Leisure Services Limited (Vendor) bald black capials

All fields are mandatory unless
| specified or indicated by *

Date of creation of charge
Date of creation lq ,? ,W F3_ PZ_ ,W IT lT
Description

Please give a descnption of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Morlgage’, or 'Legal charge’

Descnption A security assignment granted by the Vendor in favour of the Purchaser
(as defined in Part 5 below) (Securaity Assignment).

n Amount secured
Please give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuation page if
Amount secured All the Vendor’s liabilities to the Purchaser you need to enter more detadls
arising under or by virtue of the Master Agreement
and all expenses {on a full indemnity basis)
incurred by the Purchaser in connection with -4
preparing, executing, enforcing or exercising any
power under the Security Assignment {Secured
Obligations) .
Department for Business CHFPQ25

BIS
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the morigagee(s) or person(s) entitled to Cantinuation page
the charge Please use a continuation page if
you need to enter more details
Name |The Co-operative Bank P L C. (Purchaser)
Address |1 Balloon Street
|Manchester
Postcode |M|6|0| l4|E|PJ
Name I
Address |
Postcode ||||||||

Short particulars of all the property mortgaged or charged

Please give the sherl particulars of the property mortgaged or charged Continuation page
Please use a continuation page If

you need to enter more details

Short particulars

As a continuing security for the payment and discharge of the Secured
Obligations and 1n consideration of the Purchaser purchasing the Cffered
Assets, the Vendor:-

{(a) charges to the Purchaser with full title guarantee by way of fixed
charge, all the Equipment and the Building the subject of the Relevant
FAWP2; and

(b) assigns to the Purchaser, save to the extent that the same have been
sold and assigned to the Purchaser under the Master Agreement, with full
title guarantee, all of 1ts right, taitle, benefit and interest, present
and future, whether proprietary, contractual or otherwise.

{1) under or araising out of or in respect of the Relevant FAWP2
including, but not limited to, all claims for damages and other rights
and remedies 1n respect of the Relevant FAWPZ, all moneys which are now
or may at any time be or become due or owing to the Vendor under or
arisang out of the Relevant FAWP2, and the full benefit of any
guarantees, indemnities, debentures, mortgages, charges and otherx
securaities of any nature now or at any time held by the Vendor in respect
of the Relevant Authority’'s obligations under the Relevant FAWP2
Documents,

{11) 1n, to and in respect of the Equipment and the Building the subject
of the Relevant FAWPZ but so that the Purchaser shall not in any
circumstances incur any liability in respect of any of the Equaipment; and

(112} 1n, to and 1n respect of all and any proceeds of claims made under
the Insurance 1in respect cof the Equipment and received by the Vendor, or
held on trust for the Vendor in respect of the Insurance,

Continued...

CHFP025
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MGO1

Particulars of a morigage or charge

Particulars as to commission, allowance or discount {if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made erther directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscrbe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscnptions, whether absolule
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance

or discount

Nil

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescrbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the United Kingdom {UK), you must
dehver the mformation to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a verified copy of the instrument ¢reating the charge where the
property charged is situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gves the venfication, an officer of that body must sign it We will also accept a
verffied copy where section 867(2) applies (property situated in another part

of UK)

Signature

[ Please sign the form here

Signature

Signature

X Addleshaw Ciodded P X

This form must be signed by a person with an interest i the registration of
the charge

CHFP025
0311 Version 50




MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the pubkc record

|m“”“m Peter King (103284-736)

I Company nama
Addleshaw Goddard LLP

|Mdress 100 Barbaireclli Square

]“““” Manchester

l County/Regian

R

I Country

|DX 14301 Manchester

thm 0161 934 6000

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office (f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

L] The company name and number match the
informatien held on the public Register
[J You have included the onginal deed with this form
[ ] You have entered the date the charge was created
[ You have suppled the description of the instrument
[J You have given details of the amount secured by
the martgagee cr chargee
L] You have given details of the mortgagee(s) or
person(s} entitled to the charge
You have entered the short particulars of all the
property mortgaged or charged
You have signed the form
(] You have enclosed the correct fee

Please note that all information on this form will
appear on the public record.

EHow to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern treland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

Fer further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFP025
0311 Versin 5 ¢




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continued..

{1v)under or arising out of or 1in respect of the Warranty Agreement
including, but not limited to, the Equipment Warranties, and all claims
for damages and other rights and remedies 1in respect of the Warranty
Agreement and the Equipment Warranties, and the full benefit of any
guarantees, indemn:ities, debentures, mortgages, charges and other
securities of any nature now or at any time held by the Vendor in respect
of the Supplier's obligations under the Warranty Agreement, and

(vlunder or arising out of or 1in respect of the Building Contract
including, but not limited to, the Building Contract Rights and the
Building Insurance and all claims for damages and other rights and
remedies 1in respect of the Building Contract and the Building Contract
Rights and the Building Insurance, and the full benefit of any guarantees,
indemnities, debentures, mortgages, charges and other securities of any
nature now or at any time held by the Vendor in respect of the builder's
obligations under the Building Contract, and

{(vi)in, to and in respect of all and any proceeds of claims made under the

Building Insurance and received by the Vendor, or held on trust for the
Vendor 1n respect of the Building Insurance.

(together the Assigned Property)
Negataive Pledge

The Vendor shall not without the previous written consent of the
Purchaser:-

{a)create or permit to subsist any other mortgage, charge, lien, pledge,
hypothecation, or other security interest or encumbrance upon the Assigned
Property,

{bYdispose of, deal with or part with possession of any interest in the
Assigned Property, or

(c)grant any material time or indulgence or agree to any termination of or
variation, amendment, or modification of or to the Relevant FAWPZ
Documents or any Insurance effected 1n respect of the Eguipment or
release, 1n whole or in part, the Relevant Authority from any obligation
under them or purport to do any of the above

In this Form MG0Ol the following terms shall have the following meanings:

Building has the meaning given to 1t in the Relevant FAWPZ

Continued...
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continued. .

Buildaing Contract has the meaning given to 1t i1n the Relevant FAWPZ
Building Contract Rights has the meaning given to it 1n the Relevant FAWP2
Building Insurance means the building insurance effected by the Vendor in
relation to the Building Contract, including any but not limited to, the
Vendor's rights pursuant to the terms of the Building Contract and by
operation of common law i1in respect of the Building and the Building

Contract

Equipment means the equipment the subject of the Relevant FAWP2, and
Warranty Agreement as listed in schedule 1 of thais MGOl

Ecquipment Warranties means the warranties provided by the Supplier to the
Vendor pursuant to the terms of the Warranty Agreement

Insurance means the insurance effected by the Relevant Authority pursuant
to the terms of the Relevant FAWP2

Master Agreement means the master agreement relating to offers for sale
and purchase made between the Vendor and Purchaser dated 2 November 2009

Offer means the offer dated 24 March 2011 made by the Vender pursuant to
the Master Agreement to purchase certain Receirvables 1in relation to the
Relevant FAWP2

Offered Assets means the Receivables the subject of the Offer

Receavables has the meaning given to it in the Master Agreement

Relevant Authority means Flintshire County Council

Continued
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Continued ..

Relevant FAWP2 means a Framework Agreement Works Package 2 dated A4
February 2011 together with a revised [Appendix 0] facility management
schedule dated 12 March 2001 entered into between the Vendor and the
Relevant Authority

Relevant FAWP2 Documents means the Relevant FAWP2 and all guarantees,
indemnities, charges or other documents creating security or providing
credit support for the Relevant Authority’s obligations thereunder

Supplier means the supplier of the Equipment

Warranty Agreement means a warranty agreement made between the Vendor and
the Supplier in respect of the Equipment

Continued. ..
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Schedule 1

DEESIDE LEISURE CENTRE
WORK PACKAGE 1, Pitches and Extemal Change
Ravised cost following market tasting

25 June 2010

Summaory

External Pitchas 374,349 02

External Changing Rooms 15,665 60

Prellminaries 50,008 00
440,822 62

OHEP @ 7 5% 33,061 70

Total 473,884 32

Optiens (excl OK&P)

Supply & Install new macadam surfacing to ra-surface

ex1sting grassed area adjacant ta the synthelic pitch 7,82000

Door access control fo changing roems 3,762.28

Doubls gatas to 5 a side pAches, extra over cost 4,020 00

3m High fence to MUGA pltch, specification as 5 a sido

fendng Exira ovar cost 317300

Enhanced fighttng schema comprising 4 No 15m floadights

1o MUGA pitch and 16No Bm high posts with 24No

foodights to 5 a side plitches Extra over cost 24,046.00

Conqueror 40mm synthatic sports surface with sand /

rubber Infll and 15mm insfu rubber shock pad Extra ovar

cost 7,392 60

Notes

With regard to mounting tha floodiights on the fence posts
we have been agdvised thal this Is not a satisfaciony solution
dus to problerms with light distiibution and glara

Regardng the suggestion of using retmactable nelting, agan
e have besn advised against this as o s considered to be
high maintainence, Is not durable and is sublsct to
vandalism,

CHFP026

Laserforn International 5/10




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o J

Short particulars of all the property mortgaged or charged

|7Please gwe the short particulars of the property mortgaged or charged

Short particulars

Schedule 1

DEESIDE LEISURE CENTRE
V/ORK PACKAGE 1, Pitthes and Externsl Chonpe

Scope of Warks. Quamt  Unh Ao Tonl () Seurce
External ‘onlficfal piich

A Haras fandng to wark arza 49 m 24000 G

8 &Rty proparaton
Stip existing Qrazo sminca & chaskzad (inz GA) 6432 m? am w2080 Soft Burfaces
Taka &ran & remova gxizting chaln ink fenes 1 itsm 102000 Davizon
Take Saan & 1eMmove exieting Ighting columid 12m 240000 I5G
Porver bush sxposed s 1iwn 750 =]
Harbic4s tentmnert o #Xpasad Aiaco 7862 m? a5 2157 53
6.2 Side pliches
Surlacing

€ High quaiy mahaflemsnt $0mm 3G pyntherc £22 md 2169 92 505 60 Golr Sunaces
g 3 lom 8 rew § & okda plefes

D g mafdngs 1ism Jeod o Dutaspont
Fercing

E Smhigh Wera Twwdl Spent rebaurd fanding aXh1 2m 260 m 14102 3713000 Davizan
Integral tabouind frash, to outer boundary

F camer post 4 na 208.€0 828 43 Dawsan

=] Smbgh Wera Twan3d Spadt rebaund fandingwith1 2m 1M m 18050 MTEI OO Cavizan
{Msral rebound rah, telnrer beunday Double sided
fence allcowed a3 recomme nded

H g past 0w 20460 2063 0 Davisan

4 Single as9:s gates am 000 5003 Dawzan
Fisedlighting

K Supoly & instill 150 flosd Igha spacad equally daxn each -3 ] 517100 413630 Honzall
ey

L Excavats sandce dustienchas ot exceading 750mm, tn 1R 1775000 77500 156
Larmas doads & ard relnztata on -

M 103mm diamatey PYC serdice dict. send bed and suriound 1 kem 1903.00 192000 153

L] Lighing stendard bases ik 25000 2400 G
Sports equipment

P S addagoalz 12 a7r e 17524 00 Durzspen
MUGA/ In-line Hockey Pixeh

Q Nvea masadam surfzoe 30mm dogith, 8 e A earing esines 2209 m* 2339 273 12 Duraspot

R Sprayed porocs serylle sports pantts catoir ertine Heying 1 tom 570003 Durapet
aras Eng 13 toma pch makngs
Fencing
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In accordance with
Section 860 of the
Companies Act 2006

MGQ1 - continuation page
Particulars of a mortgage or charge

o 1

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property morigaged or charged

Short particutars Schedule 1
S 1.2 Hgh Wend Twrad sperd Rbawnd g v 183m 2L 17500 BTisT
T ik Epess 2N 2504 $93.02 BEAsn
u CATT FOS'3 Lo azaf 24302 Bedsx
¥ Access gala, g lad £NG L2230 241920 Coasm
Spos equpTet
W Rflrhtce, gedd £No TEOLY 36030} Eresper
Flypdlightng
x tndadd o [-3:2]
Electrizal Sarvioas & incl Jss chaging rooms) tibm 127320 Hinsdl
Y oawie 1iBmn 100203 i5G
Brainag: Works
z Cary oul OCTV e of @Sy ordns soud Hlads 1ikm 1150} 53
pitn rza
Rap&rexielng oolapsad et Possond 5,003.0% 53
Exw@ M3 Landssoping
Aign lor RInstalatiant of exsing grass pitch whars 1T 2,3501.0% (%]
AUvEgdLy Canoia
Alow kx poavd of b9 dag R berday Frodisond 150204 136
Exea1ud] P, ahyyeld |
Famoi §f exising 200 oty ke ts, haoding ¢ 1lm 280200 120
TALPR O £ fo0 Pt Catwaan, ard dposd
fa AslEanenl Wik Tt BTG OVIED
RXTOE ¢ 200 eGsinghick o back CCRCRE rba, 1im £33.00 [ ]
Ranerg 14 Gund 2on, and digpesd sl mant with
T A NIINY 0RTSF
196G Desige Caztrgensy L0303
Deslgn Fee 139m 100300
Cariad to Surmey — T
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Short particulars of all the property mortgaged or charged
I Please give the short particutars of the property mortgaged or charged

MGO01 - continuation page
Particulars of a mortgage or charge

Schedule 1
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In accordance with
Section 860 of the
Companies Act 2006
Short particulars

Laserform International 5110
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MGO01 - continuation page
Short particulars of all the property mortgaged or charged

Particulars of a mortgage or charge

Schedule 1

I Please give the shorl particulars of the property mortgaged or charged
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Sechon 860 of the
Companies Act 2006
Short particulars

{n accordance with

o
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In accordance with MGO1 - Connnuat[on page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
[ Please give the short particulars of the property morigaged or charged
Short parttculars Schedule 1
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nacordaneewits - MGQ1 - continuation page

Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars Schedule 1

DEESIDE LEISUHE GENTRE
WORK PACKAGE 1 ; Pitches and External Change

Provislonel Scope of Works

300 Preliminaries

{Assume n¢ and na, use mobik)

fees

ArchiteciFees 1n0

Consulting Engneer 1no

Bulding Services 1no

Pitch Consultant 1t no

Planning 1o

Building Control 1 no

Emvironment Agancy 1 1o

Sete Administration

Site Manager 1m0 100% 16 woeks
Cantract Manager 1o 10% 15 weeks
Haalth and Safaty Adviser 1no 10% 15 waeks
Cuantity Suvayor 1o 20% 15 waeks
Expenses 1no 1003% 15 waeks
Temporary Accommaodation

Oftices 1no 1003 15 weeks
Toilets 1 no 100% 15 weeks
Canteen 1 no 100% 15 wesks
Furniture 1no 100% 15 weeks
Consumables ino 100% 15 waeks
Transport 2 no 100%

Temporary Lighting and Power

Cannzctien to offices 1no 100%

10kva transformers im0 100% 15 waeks
Fastoon bghting 1m0 100% 15 waaks
Scaifolding MNona required

Plant/Tools

Smal tosls 1no 100% 15 wesks
Attendant Labour

Attendant Lebour 1 no 100% 15 wasgks
Cleaning, Protection, Samples

Wasta skips 05 o 100% 15 wagks
Buildars Claan 1 no 100% 96 m2
Compond, Hoarding, Fencing

Fenang to cormnpound Use of exsting fanced area
Telephanes/IT Equipment

Phone Calis 1 no 100% 15 vaaeks

111800
1,781 00
1,260 00
1,223 00

5000

48 00
5500
86 00
2000
1500
80000

25000

1000

i500

1600

45000

12500
450

anoo

2,000 00
2,000 00

Inc
3,000 ¢O
Exc
NIA
NA

18,770 60
2,671 50
1,675.00
3,689 00

750 00

720 0D
425 09
1,290 (0
30000
225 00
1,000 €0

250 €0
150 60
225 00

0400

225400
000

6,760 00
040
000

937 50
432.00
000
000
000
000
000
450 00
000

CHFP025
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in accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

|ﬁease give the short particulars of the property mortgaged or charged

Short particulars Schedule 1
000

Copying & General Consumables 000
Drawing copy:ng 1 no 100% 15 wasks 500 75 00
PPE 4 no 100% 15 4000 2,40000
1st Al lat 1no 100% 15 7500 1,125 0D
Consumables 1 no 100% 15 weaks 1000 150 00
Sita safely signage i o 100% 200 00
Doc Hosting 1 no 100% 25000 25000
Insurances '
Insurances 484,000 00 070% 3,388 00 ;
Dther Prelims 3
Considerata Contractor 1 no 100% 20000 20000 °

To Summary 20,808 00

CHFP025 Laserform intemational 510




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2723797
CHARGE NO. 73

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECURITY ASSIGNMENT DATED
24 MARCH 2011 AND CREATED BY ALLIANCE LEISURE
SERVICES LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE COMPANY TO THE CO-OPERATIVE
BANK P.L.C. UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 1 APRIL 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 APRIL 2011

QF cp,
S,
= =)

©:
N
%6‘&4 ND p;\@

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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