Companies House

MRO1 e

Registration of a Charge

Company name: RB PROPERTIES 1LTD
Company number: 10205753

XAODOXURK

Received for Electronic Filing: 11/03/2021

Details of Charge

Date of creation: 10/03/2021
Charge code: 1020 5753 0012
Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:.  MOAT HOUSE, WILMSLOW ROAD, MOTTRAM ST ANDREW,
MACCLESFIELD SK10 4QT, FLAT 3, 214-216 RICHMOND COURT,
MOSS LANE, BRAMHALL, STOCKPORT SK7 1BD AND FLAT 7, 214-216
RICHMOND COURT, MOSS LANE, BRAMHALL, STOCKPORT SK7 1BD

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10205753 Page 1



Certified by: ET LAW LIMITED

Electronically filed document for Company Number: 10205753 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10205753

Charge code: 1020 5753 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th March 2021 and created by RB PROPERTIES 1 LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th March 2021 .

Given at Companies House, Cardiff on 12th March 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Tl‘ns is an important document. You should take independent legal advice before signing and sign
only if you want to be legally !;wt.mrjutiw Ifyou sign and the Lender is not paid, you may Tose the
assets charged. In the case of registered land, this document and any priority agreement with
ane:uther lender will be a public: documenit.

'I‘HIS DEED is dated 4 f 3 / 2074 and made by RB Properties 1 Ltd (company number
10205753) whose registered office is ar Unit 6, Stanley Green Business Park, Cheadle Hutlme,
CHEADLE, SK8 6QL (the Borrower) in favour of Together Commereial Finance Limited (the Lender).

BACKGROUND:

1. The Borrower enteys into this Deed in connection with the Facility Agreements (as defined
in Schedule 2 (Definitions and intetpretation) to this Deed).

3 It is intended that this document takes effect asa deed notwithstanding the fact that the
Bnrmwer may only execute this document under hand.

EXROYTED 882 Q&W BB Properties 1 Lid-acting by n divector:

* Director signature] =

o the preseace of:

MWitness signaturedh,

‘Address

OR,

. EXHCUYHD 25 a dped by RB Properties 1 Lid acting by a director and director/seeretary -

Director signature Name

= Direcmrf Secretargﬂ signature .0 L Namee 0T

P Dmbonters
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2. GRE&TION_OF SECURITY

{Definitions ami interpregation),
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The Borrower makes the

3L
N
3.2,

. el of its Intelle

General

The Borrower shall pay or discharge the Secured Liabilities in the manner provided for i the Finance Documents.

Al the security crpared under thik Dead is:

{1} creared infavour of the Lender;

(i} ‘created over present and future assers of the Bofrower:

(i) securiry for the payment of all the Secored Lighitities; and.

(iv) inade with full title guarantee in decordance with the Law of Property {Miscellznesus Provisions) Act 1994,

Land :

FThe Borrower chideges;

(&  bywayollegal mortgage all estares or interesty in dny Pmperty now ovned by i¢; this includes the real property {if afiy)

- specified inlSchedele 1 (Real Proparty);

(i) . (1o the ektett that they are iot the subject of & legal mortgage lmder paragraph (i}:above) by way of fived charge afl astates or
interests in ary Property nose of sithsequently owned by ity and

(i) by way of eguitiblé mortgage all equitable interests in any Propetiy now or subsequently owned by it whick now or ray in the
furure belong to thé Borrower (including, for the avoidaiioe of doubt, the right to recéive a ansfer, or o direct the transfer, of
any shares gr membership rights which the Borrower holds i @iy company or association confiscted wiily thé Propessy),

Areference in thils Clauss 2 fo & vharge of dny Propesty felides;

(i) all buildingg, fistures, fittings and: fixed plant and machinery on thar Froperty; and

(i) the benefit Fany coveniants for tile gven or entered futo by ary predécessor in title of the Borrower in respect of that
Froperty or iy moneys paid or payable in respect of those covenants.

The Borrowsar authorises the Lender to:

{i} dote this Dekd:

(i} correct any wrongly completed narme or address; and/or

{iif) insert of correct the iitle nuraber of any Charged Property against its description, in each case for the purpose of identifying
thar Charged Preprerty and/or the vegisfaton of thm Déed a5 a regisrered tharge.

1o the extetit thar ey are ot the subjsct of a mffrgage or & first fixed charge under a Legal Ci:arge nr Clause 2.2 (Land}, all plant
and machinery ovwned by the Borrower and its interestin any plany 6z machifiery in its possession;

all of its rights i despect of ary contract or policy of instifarive taken out by it ot on fs behalf of i Which it hias an fnterest but
excluding any rights under any Hability insufance contract or pelicy in respect of Habilities of the }lurmwe: to third parties;

udl Property Rights;

its goodwill (ncldding, without limitatior, the goadwiﬂ relating to any busitiess cartied on by it at-any Property):

the benefit of anyAnthorization {seattitory of otherwise) held in connection with its'use of any Sectrity Assar;

the right to recover and receive compensatior: which may be payabile to it in regpect of any Authorisation referred to in paragraph

Flcatmg charge
The Botrowdr chatges by way of a first floating charge all of its agsets not otherwise effsctively mortgaged, chiarged or assigned
under a Legal Chatge or by way of fixed mortgage, charge-or assignment under fhis Clavise 2.

Except as provided below, the Lendsr may by notiee t0 the Borrower convert the Boating charge créated by this Clause 24 indo a
g xds anyaf tém B{)rmwer‘s assets specified in that notics, if;

{8} theLenderthnsiders those sssets to be indaniger of being seized or sold nnder any form of distress, atpachment, execution or

other legal process or to be otherwise in 1 jeopardy.
de crented by this Clause 2.4 may not be converted into a fixed charge solely by reason of:
(1 the obtaining of a moratorium; or

AR} anything doge With a vieir to obtaining 8 moretorium, under section 1A of the Isolvency Act 1986,

The floating charge created by this Clause 2,4 shall (n addition to the droumstances when thig may oecur uider the general law}
mpert into a fixed charge overall of the Borrdwér's avsets if un administrator is appointed, or the Lender receives
notice of an intenijon 1o sppoint an-adminstrator, in respece of the Borrowsr.

arge craated by this Clauge 2.4 1% a qualifyiing floating chiarge for the purpose of paragraph 14 of Schedule BT tothe

dpresentations and warranties setout in this Clayge 3.

Irand each of its Spbsidiaries has the power to own jts astiets and carry on its bisiness a5 itis being condacted.

It iz & limited }iajry corporation; dily incorporaced and validly existing uader the law of its jurisdiction of Incorporation.
§
The obligations kpressad to b assumed by it ineach Pinance Dovument are legal, valid, binding and eforcealile obligations.




3.8
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3.8

The entry into anid performance by it of, and the transactions contemplated by, the Finanee Documents do notand will not contlict
weith:
any lawor reguldtion applicable fo it

itg or any of its Sybsidisries' constdtational doruments: oF o _

any agresment of isteiment bindig upor it or any of its Subsidiaries or any of #s orany of it Sabsidiaries’ assets,

Tehias the power to enter into, perform and deliver; and has taken aft Tiecessary action to suthorise fts entry i, perfotmance and
delivery of, the Finante Docaments to which itis a party aid the transactionis contemplated by thase Finance Documerts,

AR Autlmrisam required or desirabie:

o enable it ke

ly to-enter ftito, ekereise its rights and comply with it obligations in the Finance Documents to which it i a party;
and .

to make the Finapce Docuraents to which it is o party admissible in evidence ir its jurisdiction of incorporation,

have been obtained or effected and are in full force dnd effed.

The choice of gaverning law of the Finance Documients will be recognised and enforced in its jurisdiction of incotporation.

Any judgment obiained i relation & a Finance Document inthe jurisdivton of the governing law of that Flsance Doctment will be
revognised and ehforced in its jurisdiction &f mcotporation. :

the Security it purpoets t create and is not liable to be avoided or otherwise set aside on the liquidation or
administration of the Borrower or athérwise. i

The represéntatidns and werranties in this Deed (inchuding in this Ciause 3} are made by the Borrower on the date of this Deed.
‘Unless a vepresénrarion and wartanty is expressed to be given at a'spacific date; the representations and wemanties under this Deed
ure deemed to beimade by the Borrower by referense to the facts and eireymstances then sxisting on sath date duting the Secusity
Period. : : .

. RESTRICTIONS ON DEALINGS

Tﬁe Bosrower shall not:
41, creaieot permit i subsist any Security over dny Sé‘cu-r'_itgmsset;
4.2.  enterinto any tapsaction to sell, leass Heence, tansfer or otherwise dispose, o part with possession, of all or parvof any
: Secniity Asset; or :
43, accepta smrendeic"af any lease or tenancy or canfer upon any person any fight to occupy a Charged Property,except with
. thepriorwrilten dopsent of the Lender. ' :
51 _
. 8. TheBorrower represeits and watrants to the Lender that (except a3 disclosed 1o the Lender in wiiting before the date of thiis Deed):
: () mo'bregeh of any law, regulaion or cavenant ig continiting which adversely affects the value, sileability or usé of the Chisirged
(i} there'ls no'chvenant, agreemetit, stipulation, reservation, condition, interest, right; easement, claim or other matter
whatsoever pdversely affecting the Charged Property; ' _ _
{iii} nothing is oitstanding which would be an overriding intesest, or an usregistered interest-which overrides Srst registration or
: registered sizsgasiﬂon_s,-'averthe:charged Property;amd 0
: (v} allfacilides hecessary for the enjoyment and Use of the Charged Propérty are enjoved by the Charged Propetty,
5.2.  The Borrower shafl: _ _
;& exercise its rights ind comply with its cbligations undsr each lease comprised i, or covenats in respect of, the Chargad Praperty in
5 a'propér and timely manner; and T P
: b. notdp ornllow toibe done any zct as a result of which any Iease comiprised in the Charged Propeity may became Hahls 1o forfeiture
: ot otherwiseé be tebminated or any covenant it respect of the Charged Proparty be bredehed,
5.3. TheBorrower shall ensure that all bufldings, plant, méchinery, fixvures and fittings on the Chirged Property are maintained in
§ good and substantial repaic and condition: and, as appropriate, good werking order. :
5.4.  The Borower shafl perform all of its chligations under any law or regulation affecting the Charged Property and, witliin 14 dayvs
_ after the receipt biy it of any applicition, Tequirement, order ornotice served or given by any public; loval or other aethority with
: respect to the Charged Property (or any part of it):
C 4. deliver acopy todie Letider; ind N
¢ b.  inforth the Lenderiof the steps taken ot proposed to bee taken o comply with the relevant requirement, vrder or notice..
5.5. TheBorrower shall grant the Lender or fte lawyers on request all faciliticy within the power of the Barrower to enable the Lendear
or {ts fawyers (at ihe expense of the Borrower) to:
;@ carry out nvestigations of title to the Charged Property; and
“b. make such enquiris in ielation to any part of the Chargad Property a5 a prident chafyie might carTy out.,
5.6. ' '
a. Ifthe Borrower fails (o perform any obligations under the Finance Docaments which affect the Charged Peoperty, it shall allow the
- Lendeérorény of itg Agents and contrddions to: '
() enterany partof the Charged Property; _ i _
(i) comply withior ohjéct bo any riotice sérveil on the Borrovrer in respect of thé Charged Propétty; dnd
(i) - take any actipn the Lender may reasonably consider necessary or desirable to prevent or remmedy aniy breach of any such
obligation o1 vomply with or bbject to any such notice. '
b. Fhe Borrower shall, imimediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in
. connection with-anly action taken by it under this Clause 5. _
‘. ThelLesider is riot ghliged to account as mortgages in possession as 4 result of any ection taken under this Clauss 5.
5.7

HITHNE
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- The Borrowat ca

- Tn the extent this e

The Borrawer shali ensure at ali times contracts of insurance (Insurances) are maintained in full force and effect which:

(i}  insurethe Borrower’s interests in the Charged Property asd the plaat, machficry, fxivres and Httings on the Chagged
Praperty for their full replacement value (being the total cost of eitively rebuilding, reinstating or replacing the relevant asset
if it is comipletely destroyed, together with all relited fees-and demolition costs):

(i)  provide caver for all sictmally ingurable risks of lads by dainage for sisch a progerty;

(i) insure against public liability and such dther risks as a prudent company in the same business as the Borrower would instre:
and i

(iv} insure any pther risks which the Lender may reasonably require. _

The Borrower shpll use its reasonable shdenvois to enistire that the Lender récaives s etipy of the policy; certificate or cover note

relating to any Ifsurance maintained by thi Borrower and the reeeipt for the payment of any preimivm for any stk Tnéurafics arid

any related information which the Lander may resbonably requivs.

The Bartower shill:

i) complywith the terms of its Insurances; _

(i) notdo or permit anyrhing to be done which miay make void or voidable any such insurances;

(i} comply with all reasonable risk Improvement requirenests of fis insuters;

{iv) -pay each pfémitm promiitly sind in any everit beforé the relevant period of fnsurance begins; and

(v} do all ot things necessary to keep such Insurances in force.

If the Borrower fails toinsure (or keep insured) the Charged Property and/or the plant, machinery, fitures and fittings on the

.Charged Property to'the satisfaction of the Lender; the Lender Ty insure any of themn and the Borrowsr shiall be Bable for the vosts
of suchiinsurancd {including an adriinistration fee coviring the Lender’s Hime spefit fii arranging it}: The Borrower hergby
ackmowledges that any insurdnee effected by the Lefider is for the Lender’s benefit only and miay by cancelled by the Lender at any
time without giving rictice o the Borrowet, ' y o '

All amounts recelved of recevable under any Insurance shall be applied:

() inreplaciny, restoring or reinstating the Charged Property or i any other manner which the Lender mey agree; of

() - afeeran Begnt of Default has oittrred, if the Lerider sodiretss; 1n or towards satisfaction of the Setured Lishilides,

The Bofrower shall perinitthe Landes aitd any person nominated by it at all Feasonable ties to enter any part of the

‘Charged Property and view the state of it : '

Tf the Borrowes apkuires aity Propierty afiér the date of this Deed it shall;

() notly the Lender ranediatsly; S o

{if) -ontequesthy the Lender and at the cost of the Botrower:
A, provide the Lender with a certificate of or repurt on title o property addrassad fo the Lendes concerning those items which

may projperly be sought ta be covered by a pradent faortgages in o lawyer's report of fhis natura; and

B, promptly execute and deliver to tlie Lender a Legal Cherge ver that propacty in the Lender's stindard form;

(iif) if the title tq that frechtld or leasshoid property Is tepisrered 'at HM Land Hegistiy or required to be so registered, give MM
Land Registry wrirten notice of this Security: anid - _ o _

(v} if applicabls, ensure ther this Seciirity is eorrectly tioted in the Register of Title sgainst fhat tiffe &t HM Land Begistry:

£D

.. Ifthé consent of the landlord i whom the teversion of  leage is vested is required for the Bofrower i execite Tegal mortgage

over that lease, the Borrower will ot b required to pexfori that obligation anless and il it has obtained the landlord's cofsenit;
The Borrower shall use its rensonable endéavours to obtatii the kindlord's consent, ' :

Isents tra restriction inthe following terms being enrared on the Register of Title relating to any Property
registered at HM Land Registry: “No disposition of the registered estate by the praprietor of the registered sstate it ta he fegistered
without a writtenjconsent signed by the propijetor for the tiine being of the charge déred [+ #i favoilr of Together Comrimercial
Tinance Limited referred (o i this charges regisest [(or thefr conveyansery] o, if approprinte, signed on sisch prapietor’s elsdf by
[its sectetary of conveyancér] {Standard Form B3> N o

ecurity fails to take effect as a legal charge, it shall take effect as an equitable chiarge, in'which case the

orfsents to-a notice in the following terms being entered on the Register of Titlé relating to any Property régistared at
istry: “No disposition of the tegistered estate by the proprietor of the registered estate is to be registered without a
kied by [Lender Company Name] of Take View, Lakeside, Cheadle; Cheshire, SKB 3GW (o [their .

conveyancer] ) (Stadard Fovm N).*; and (ii) aushorises the Lénder to sign any application forthe registration of that notice on
behatf of the Borrowet. . ’ .

Wher's this Seeurity is not a fitse mortgags, the Horrower shall comply with the texns end conditions of its first mortgage on the
Property and use s best endeavouts to obiain fhe consent of shie Srst mnrtgages tothe registration of this Security at the Land
Registry.

“The Borrower shail only coimence building warks on the Propérty with the prior written consent of the Lender.

Where the Proparty is subject ta an application for planning permission; the Bortower shall:

(0} developthe Property in compliance with the relevant planuing permission;

() noufy the }gx&er regularly (at intervals to be confirmed at the Lender's diseretion) of progress with the relevant buftding
works (the Works) and disclose to the Lender all related coniracts, vitices and planning Information;

(i) notify the Lemder i writing at least 12 months before (o, #1ess tian 12 months zemaln, as soon as possible) the deadline for
commencing the Warks under any releévint planning permission;

(V) procorewarranties for the Works in favoui of the Lenderin a form aeceptable to the Lender;

(¥ for any third party contract associated withy the Wotls, procure thst the Lender has Eppropriate step Inrights in 4 form

" ‘acceptable ththe Lender; _

{vi} comply withithe Lender’s directions regarding the Waorks and comply with the Lender’s surveyor in his/her review of the
Works (and the Borsower hepeby agrées that the Tender's surédior's foes for this review are for the accoint of the Borrower);
and. :

(vid) - indemnnify the Lender for all costs associated with the Worke and related planning/developnant matters.:

6. WHEN SECURITY BECOMES ENFORCEABLE

6.
6.2,

This Security shall become immediately enforceable if an Event of Défault vccurs and is confinuing.
After this Security has become enforceable, the Lender may enforce all or any part of this Security in any manner it sees &t
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- ENFORCEMENT OF SHC

7.1,
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The power of zal
axercizable at s

For the purpases
this Deed.
Secrion 103 of thy
thiz Security.
The statutory po

leases, accept sutrenders of leases and:
of section 99-or s¢etion 100 of the Act:

Meirher the Land
as mortgagee in g
might be Eable.

The Lender and gg:i: Receivet is entitled to all the rights; powers,

mortgagees and
No person (ielng
whether the Sscyl
whether any pow

whether any money
- how any money p

At any time after
(i} redeem any
{ii} procurethe

{iii} settleand pa

inthe absen
The Borrowes sha

and other powers conferred by section 101 of rhe Act, as amended by this Deed, shall he immediately

v time after this Securicy has bevome enforteable,

of all powed implied by statuts, the Secured Lishilities are deemed to have becoms die and payableon the date of

r Act (Testricting the power of sale) and section 9% of the Act {restricting theright of consolidation) do net apply to

ers of leasing conferred on the Lender are extended so as to suthorise the Lender to lease, make agreernents for
grancoptions.as the Lender may think Bt uad withol the nead o comiply with afy provision

t-nor sy Recefver shall be liable, by reason of entering into possession of a Security Asset, fo account
ssession or for any Toss on realisation or forany defaule or omission for which d'morgagee in possession

-privileges and imimunities conferréd by the Acfon
eivers duly appeinted under the Act, except that section 108 of the Ait does notapply, -
ing a purchaser) dealing with the Lender ot a Receiver or theit agents nesd enquire:
red Liabilities have become payable;
er whiich thie Lender ot 4 Receiver s purporting to exercise has becots exireisabile or is being properly exercised;
reinaing due under the Finance Doctinents; or
wid to the Lender of t thiat Réteiveris to be dpplied.
this Security has become enforceable, the Lender may:.
prior Seciirly agalnst any Secirity Asset;
reaisfer of that Securify to ftself; ani/or _
s the accounts of the prior siortidges, chargée or encusnbrancer (and any accotints 5o settled and passed will ke,
ce of iaifest errot, conclusive and binding on the Borrower), '
ll pay 1o the Lender, immediately on desndnd, the costs and espenses ieterred by the Lendsr in connection with:

any such redemption and/or transfe, including the payment of any principal or interest,

H this Security is
wiil become due;

or orher acoolmt s

.. RECEIVER

81,
s,

anforced at a time when no armotint is due uiider the Finance Documents but at 4 e when amounts mayor

He Lender {or a Recelver) may

pay the procseds of any recoveries effécted by it into 'a suspense adcount
lacted by it o : :

Extept as provided below, the Lender miay appoint any oite o more persons to be a Recalver of allor any partof the Secutity Assets
if: ' '

'({‘} this Becurity

(i) the Borrow:
Any appointment

-Except as provided
10901} of the Act)

The Lender s fiog

obtaining & morat

“The Lender may
Recetver inthe
The Lender may

-shallnot apply.

A Receiter will be
position as a Reced

for any other reasi

has become enforceable; or

5o requests e Lender in writing 3t any time; _

nder paragtaph (a) abovi shall be by deed, unider séal or In iwriting under its hand.

! betow, ary restriction imposed by kv on the right of 2 mortgagee to appoint i Recelver (including under seetion
dogs ndt apply to this Desd: - B _ . _

sntitled to sppointa Recelver solely ns a result of the obtaintg af a rnoratorivm (or wiything dovie with a view o
prium) uinder section 1A of thé Tnsolvendy Act 19886,

writityg imder its hand remove sity Receiver appaintsd by it and may, whenever it thinks i, appoint a naw

b
pé{ce of any Receiver wlm_se appointmient raay for any reason have terminated.

the remuneration. of any Reteiver appainted by it and rhe raximer rate specified in section T09(6) of the Act

Heemed to be the agent of the Barrower for all purposes and aecordingly will be deemed o be in the same.

rer duly appointed by'a miortgages vnder the Act, The Bortaver shall be réspionsible for any contracts,
 uniissicns, defaulis and losses of 2 Receiver anit-for any Habilities incurred by a Receiver. '

tincur any liability (either to'thie Borrower or to any other person) by reason of the appolitment of a Receiver or
1.

T the fullest extent allowed by Taw, any right, power or discretion conferred by thifs Deed (either expressly or inpliedly) or by law

firstappointig a

A Receiver has all
Thiz includes all

Insolveney Ack 1%
Ifthere is more
Receiver inder th
A Recetver may:
take immediate
PRITY o 2Ry husi

appoint and disch
such terms as 1o 18

¥ this Secitity becomes anforceable beé exercised by thie Lender in

_ relation to any Security Asset without
ecelvel and notwithstanding the appointment of a Recefver, ;

f the rights, powers and diseretions set out below in this Clause- 9 in addition to those conferred on it by any law.
-rights, powers and discrétiois donferrsd on a vevaiver (or 3 Tecetver and manager) under the Act and the

vone Receiver holding office at the same time; each Reeeiver may exercise all of ¢hé poweis conferréd ori g
Deed individually and to-the exclusion of ariy niker Receiver.

i

ss of the Borrower in any manner it fhifnks ft o
managers, Difieers, agents, accourstants, servants, workmen and others for the purposes of this Dead upon
puzieriiion or otherwise asic thinks fi:

pc-EessiQn of, get in and realise any Security Asset;

Drebreniure




18,

&. discharge any pefson appointed by the Borrower;

£

raise and batvhwiitotiey either unsecured or on the security of any Security Asset and generally on anry terms and for whatever
purpése which it thinks fir '
sell, exchange, eonvert intd money avid reqlise any Security Asset biy publie auction or private contract and geterally in any menner
and onany teimesiwhich it thinks ft, o which case: ’
(f)  the considetation for any such transaction may consist of cash or non-cash consideration and any such consideration may be

. payable in 4 [dmp sum or by instalments spiéad dver any period which it thinlks fity and
(i) fixrures, aiher then landlord's fixtures, may be severed and sald separately from the property containing ther without the

consent of the Borrower; ]

lat any Secutity Asset for any term and at any rent {with or withour 2 premiiim} which it thinks fit and may adeepta sarrender of
any lease o1 tenatcy of any Security Aseet on Any terms which it thinke fit (incheding the paymant of money 1o 2 lesses or tepant op
a surrender); '

- h. settie, adjust, referto arbitration, compromise and arrange any claim, account, dispite; question or deinand with or by any person

10.1.

S

‘b

10.2.

i1.

. DELEGATION

1.1

1.2

12. _Fﬁnmm}as'mm:rs

%1,

N
™

12.2.

13

- B

“ha

| POWER OF ATTORNEY

whois or claims ti be a creditor of the Borrower or relating in any way to any Security Asset; _

bring, prosecuts, knfores, défend and abandor any aerion, silt or proceedings in relation to any Security Asset which It thinks £r;-
give a valid receipt for any moneys and execute any asserance or thing whichmay be proper or desirabie for realising any Security
Aszer, '

delegate its powers in accordance with this Deed;

{)  cfHeckany repuir or insurance and do any othes get which the Borrower might do in the ordinery conduct of fts Hustness ro
protect or Improve any Security Asset; '

{ii) commence and/or complete any building operation or other works; and.

(i} appiy for.and maiatain any planning permission; building reguiation approval or any other authorsation, in each case e it
hiiriks fiy and ' :

(f) do all other pees snd things which ic may consider necessary or desivable for realising any Secursity Asset oy incidesral o
eonducive v any of the rights, powers or discretions:conferad an a Receiver unider or by virtue of this Déed or law,

(i) exercise in relation to any Security Asset all the powers; authorities and things which it wiuld be capable of exerelding i it

were the abjoiute beneficial ovner of fial Securiny Assety and (1) st the name of the Borrower for any of the ahave

PULHOSES.

APPLICATION OF PROCEEDS

All amnounts from Hihe to Hme received or recovered by the Lender or any Receiver pursusmit 1o the terms of this Deed oz in
cormecsion with the realisation or enforeement of &ll of any part of this Security shall be held by the Lender 2nd applied in the
follawing order of priority: _ _ _
in ar towards payment of or provision for the Secured Liabilites i the following order:
() inpayment of any siums owing to any Receiver or any Délepass; )
(i) in payment of all costs and expenses incurred by any Secured Party in connection with any realisation or enforcement of the
Lender’s Sequrity In ascardance with the teims of the Pacility Agreenents; dnd -
(i} in paymeni fo the Lendér in accordance with the Facility Agreemenite; and’
in payment of the surplus (if any) to the Batrower ot othér person antitied s it.
“This Clause. 10 fs subject to the payitient of any claiins having priority over this Security, This Clause 10 doss not préfirdios the right
-of the Lender o rdeover any shortfall from the Boirower.

Power of Attorney _

~The Lender or any, Receiver may, at any time, delagate by power of attorney or otherwise to any person for any period, all or any

right, power, authprity of discretion exarcisable by i under this Degd, :
Linbility .
Nefther the Lender nor any Receiver shall be bound to suparvise, or will e in any way réSponsible far any damages,
<osts or losses inedired by reason of any misconduct, omission or defailt oh the pait of any delegate of sub-delegate.

The Boreower shall promptly, atits own sxpense, take whatever action the Lender or a Receiver may require for:

creating, perfecting of profecting any security over any Security Assér; or )

facilitating the realisation of any Secutity Asser, or the exercise 6 any right, power or diseretfonyexercisable, by the Lender or any
Receiver or any of their respective delegates or sub-delegates il respectof dity Securloy Asset.

Theaction that mdy be tequired under paragraph (a) dbove fneludes Corithout Hindtation:

the execution of any mortgage, charge, transfer, conveysnce, assignument or assurance in respect of any asset, whether to the
Lender; its nominde or any othér person; or

‘the giving of uny notice, order or direction and the making of any filing or registeation, which, in any such case, the Lenider my
consider necassanyt or desirable, '

. The Bozrower, by way bif security; irrevocably aid sevetja:il_y appoints the Lender, each Receiver and anty of their respective delegates or
: sub-delegates to be its ptioraey with the full power and sushority of fhie Borrowsr fo exaciite, deliver and perféet ol deeds, instruments
: and other documients th its nare and otherwise on fts bealf and to do of cause to be done all ncts prid things, in esch case, which thay

be
Cot

required or which any atorney may, in 168 absolute discrefion; deém necessary for cairying out any sbligation of the Borrower under
prrsuant (o this Deeld or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them tinder

. this Deed or by law. The Borrower ratifies and confirms whatever any attormey does-or purports to do under its appointsient undes tiis
CClame 13,
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14. . PRESERVATION Of SECURITY

Hany discharge, reléase or arrangement {whether in respect of the ohiigations of the Borrower or any security for those obligations or

otherwise) is mude Wy theLender in whole or in part on the hasie af any payment; security or other disposition whieh Is avoidéd or st

be restored in Insolviney, ligaidation, administration of othérwie, without limitetion, the Hability of the Borrower under this Deed will
: cofidiide o be Teinstated as if the discharge, release or atratigerment had not occurred.

15,0 MISCELLANEOUS

153, Continuing Seeirity

This Security Is'd continuing secutity and shall extend o the ulitimate bal

! : ance of the Secured Liabilities for the Security Periad
regardiess of any intermediare payment o discharps in whole or in part. i

152 Tacking _ .
é The Lénder shalllperforn its obligarions under each Facility Agreement (including any obligaton to make available farther
gdvances). -
16, RELEASE

B6.1.  Thelénder is nojebliged to consider a request by
redemption of thie Secured Lisbilities.

16:2. Any such release and the terms of that release dre at the Lender's absolute discretion and subject to payment of any costs incurred
by thie Lender in

dealing with such release (including, without Emitation, the costs of any valuations reqiired by the Lender and its
legal fees,

the Borrower for a partial release of the Security prior to the full and final

7. WOTICES

17.1. Al communications between the Parties under this Deed shall be in English.
17.2. Any natice from the Borrower to the Lender under o in-connection with'this Dead muust be made in

rizst be writlng and sent to Lender by
post or hand deliery ro; Take View, Lakeside, Cheadle, Chieshive, SR8 36Wand shall noi e deemed to be effective until the

‘Lerider has adtually received it.

17.3. Any notice from the Lender 1o the Botrower under or in conhisetion with this Dead must B made in writing and seit to the

Boreoveer by post, hand delivery, email or text ushn the Bovrowsr's sontact detatls provided (and updated} under the tering of the
: Facility Agreemehits, '
17.4. Anotice sent by the Lender to the Barrower: (a) by post shiall be deemed to be effective two Working Days after the date of posting
{propedy addrassed and stamped): (B) by hand delivery, shall be deemed 16 be effective at'the time of delivery; or (€Y by érmail

or text shall be dgemed to be effictive on the dare of sendiniy inless it i recelved afier Spm (UK time), fn Which ease it shall

be deemed only th becomme effective of the next Working Day.
18. | GOVERNING LAW AND JORISDICTION
181

This Dieed and sy non-contracrual obligations ariglng ok of or in connection with it are goversed by English law.
18.2..

The courts of England have excltsive jurisdiction to settle any dispute arising our 6f or in donnection withﬁ:w Deed {inchudinga.

dispute relating t the existence; validity o termination of this Desd or sny non-contractusl obligadon arising out of o in

: connection with this Deed) (a Dispure). '

18.3: The Parties agres that the courts of Englend are the most #ppropiiate and convenient courts to setile Dispires and acenrdingly no
' Party will argue to the contrasy. : . -

Thig Deed has beer execlited as a deed and delivered by the Borrower on the date stated at the beginning df:ﬂxis_ﬂeeﬂ;

hhrriors
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Schedule 2
Definitions and Interpretation

1. Definitions
in this Deed:.

Act means the Law of Propersy Act 1925.
Authorisation means an futharisation, consent, approval, resolution; licence, exemption, filing, notarisation oz registration,

Cﬁlargad Property meand all Property fncluded in fhe definition ﬂf'Sﬁﬁ'lﬁtyAsset afed, where the context so requi'res_i {ncliwdes any buildings
o that Property: - o S .

Dﬁiegme RIANs any deleiate, agent or attormey appointed by 'the‘ Lender oF afy Recetver.

Event of Default means any event or dredmstancs spéc:ﬁed i sny Facility Agreament which would entitle the Lander to demand payiment
of the balatice ottstandhig urider that Facility Agreement or 1o wake enfurcement action agamst the Borrower:- .

Facih‘itgr Agresments means all the agreemients and arrangements urider whlch_ the Lender advances funds to the Bortower.

Finance Document means any Facility Agreement and eny Lender's Seciirity Document,
Group means the Borowdr amd its Subsidiaries for the time being.

Tntellectual Property Ri
. & any knovekow, patent, trade mark, service mark; design, bissiness nanse, topographical or sum‘lar tight;
b. any capyright or oflier intellectual property right;
¢. anyinterest (including by wayof Heanee) i anyaf the shove; or
d. any application fof any of the wbove,
in each case, whether régistered of not;

iumems means the Shares and all ofier shares, stocks, debiennites, bords of other seeurities or investments owned by the Borrower
or held by any nominee, tiustee; cistodien or cléarmnce system on its behalf.

Lég&l Charge means a Ie%al charge entered fnte by the Borrower credting Security dver its astates of interests in a specifted Property
{ar Properties) to secure its obligations under any of the Finance Dociments.

Lender's Security means the Security created or expressed to be created in favour of the Lender pursuant to the Lender’s Security
Docazients. ' '

Lender's Seeurity Docunies
a. this Dead;
b anyLegal Charge; iy _
© ¢ any other docoment enteved into by the Borfower dfeating or expressed to create any Security over all or atiy part of its assets to

© secure the obligations of the Borrower unidér any of the Fmance Docyument.

Pa:tymeans [ party to :El' Deed,
Pmperqr micans dny Reehold, leasehold or commonhold propeity.

Recelver menns a receives or recéiver and manager, in &ach case, appointed under this Deed:

S&rured Elabillties meand all present and future obligations and liabfilties (whether actual or cotitingent and whethes owed jointly o
severally or in-any other cipacity whartsoever) of the Bortawer to any Secured Party under or in connection with the Firance Docoments
Cinchadingwithout limitatits, any costy inourred by the Lenderin enforcing the Landers Secarity.

Secured Parties means th: Lenider or eny Receiver or Delegate,

Seenrity means a mortgage, charge, pledge, lieni or ather security interast securing any obligation of any patson or any other agresment or

arfangement having & simflar éfféer.
Security Asset meansanyiasset of the Borrowet which 1s, g is expressed o' be, subject to any Security created by this Deed.

Security Period means the period beginning on the date of this Déed and ending un the date on which all the Secured Lishilities have been
“unieonditionally and irrevdcsbly paid and discharged in full:

Shares means all shaves i ary member of the Grotp {other than the Barrower) owned by the Borrower or held by any nominee, zustee,
cuktodian or clearance systern on its behalf,

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

Working Dy means any day from Monday to Friday except for any bank or public holidays iri England and Wales.

@
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3, Construction

2.

.

C b

¥

2.3,
2.3.

2.4,
25,

2.6,

2.

; Third party rights

2.1,

3.2

3.3.

. disposal inclade

Unless a contrary
any Secured Parly
sesigns and permy

assets ncludes ple

a clearance sys e
irary for thar persos;
s & sale, transfer, assigniment, gmm iease, licence, declaration of trust or tther disposal, whether voluntary or

nomitee or depod

involuitary and
a Finance Doca

INSHIBent a5 A

aperson includey
venture, consarty

aregilation inch

governmental, inge
bisation;
any tights in respe

aithotity or orgs

(it sl mmonnts:

(i) abrights tom

{itiy all powers,
asset;
any share, stoel,
().
() amyright,
~ preference,
s
{iv)
(v

any right ug
any cash or

indication appears, any reference in this Deed to:
; the Lesider, the Borrower or any Party shall be construed so as to includeits successors in title, permitted
add transferees 1o, of of, it vights andy/or obligations under the Finande Doctirtents;

includes a supplement, novasion, extension (whether of matueity or othetwiss), Tesmtement, re-enactment or
behi-case, however fundamental and whiethier or not more onetous or {Rvelving any change in or additdon tothe
pa;rties oy any agtee

ent of dﬁcnment) ;sm:i amanded sﬁall be mnsﬁued acm?dmgiy_.

sose $hall be construed ceordingly;

fent or any other agreemnent or instument is a reference to that Finance Document or other agreement or

ded;
any individual, Brm, comipany, corporatian, government, state.or agency of o state of any assaciation, tust, joik

by, parinership or other sntity (whether or not having separape legal persumhty) ;

des any regulation; rile, official directive, réquest of guideline (whether or not having the force of law}of dny
rgcvernmental of supranational !mdy, AZENCY, dep&nmmt orof &ay regulatory, sék-reégulatory or other

wiid proceeds pald or payable;
ake any demand or olaim; and
emedies, causes of sttion, security, guarintess and ihdéminities; i each-case, in respect of or derived from that

debenture, bond or other security or investment inclodes:

‘Eay d%videnﬁf; interast or othier distribation paid or payable;

oney or proparty aecriing or offered at any time by way of redemption, substitution, exchange; bomus or

inder option rights or otherwise;
any right againse any clearance system;

ider any custody or other agreement (inchiding any right to require delivery up'of any cash or other assers); and

pecurities account matntained by any costodian or other entty,

in each case, inrespect of that share, stock, debenture; bord or other secarity or investent;
the term this Sa:g:tymeam any Security creatad by this Deed;

an agreerent, i

inthe relevant p
& provigion of lawi
Clatise and Sched
Unless a contrary
any Finance Docy

trument or ather document to which it is & party includes any agreement, instrument or other doeument fssued
1'% Eaveirof of which it otherwiss Kas the Tehefit (inwhole m' fr pary); and

is'a reference to thay provision as amenided or re:enatied:

ixfe headings are for eage of reforencs only and do fiet affecr the interpd*atéitiﬂn of this Desd.

imidication appears, & term used in dny othier Finance Document or in any notice given under or in ¢onnecton with
ment has the same meaiing in that Finance Document of natiee asin this Deed.

An Bvent of Defaylt is mnﬂnuing if it has riot been remedied or waived.
Any covanant of the Bortower under this Dead {other than apayment uhligation whxch has bean dischargad) remaing in force

during the Securs
The terms of the g

v Period..
ttier Pinance Docurments and of any other agresment o instrumeiit between any Parties in relation to any Finance

Document ave incprporated in this Deed to the extent regiired to ensure that any purported disposition, of any agrecmeit for the
disposition, of any Property coiitained in thils Dead is 4 valid disposition in accordarics with section 2(1) of the Law of Property

(Miscellaneous Pr
If the Lender oo
the giidaton or
for the purposes d
Tniless the contex)

isions) Act 1989,

ders that an emount paid to it under & Finance Document is capable of being aveidéd or otherwise ser aside'on
administration of the payer orotherwise, thenthat amount shall notbe considered to have been nrevorably paid
f this Beed.

[ othérwise requires, 4 reference to a Security Asset ineludes the proceeds of any disposal of that Security Asset.

Unless expressty |
Contracts (Rights
this Deed.

Notwithstanding
this Deed at any

Any Recerveror

rovided to the contraiyin g Fipance Document; a peron who ismiot & Party has no right under the
of Third Parties) Act 1999 (the Third Partes Act} to enforce or 1o enjoy the benefit of any term of

iy term of any Finance Dociiment, thi consent of any person who % not'a Party is not required to rescind or vary
Fie

iy delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of eny Clause

whith expressly confers rights on it, stibject to paragraph-(b) above and the provisions of the Third Parties Act.
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