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In accordance with
Sections 859A and
859) of the Companies
Act 2006.

MRO %

Particulars of a charge Companies House

Iﬁﬂ Go online to file this information A fee is be payable ks ST T s T T
www.gov.uk/companieshouse Please see "How to [ :
< What this form is for X What this form is Il . I” I I”’ ”I I m ”I ” ” I ”’I I’ l ,,'I I’,l Case
You may use this form to register You may not use thi ' *ACCCZ3B4* -
a charge created or evidenced by register a charge wk A13 190092023  g1g5- 'S
an instrument. instrument. Use for " ____ COMPANIES HOUSE

e

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. if
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

O
1

Company number

Company details " r’—rl— For offical se.
’T’T’TI_S_,?ITI_—G—F 2 Filling in this form

Please complete in typescript or in

Company name in full |ADVANCED RS DEVELOPMENTS LIMITED bold black capitals.

| Al fields are mandatory unless
specified or indicated by *

2 J

Charge creation date

Charge creation date

[1fs  [ole [afofafs

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

O 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

A FIXED CHARGE OVER LAND ON THE NORTH EAST SIDE OF
RABY ROAD, HARTLEPOOL, TS24 8AE AND ENGINEERS
SOCIAL CLUB, RABY ROAD, HARTLEPOOL, TS24 8AE AND THE
WILLOWS, 30 RABY ROAD, HARTLEPOOL, TS24 8AF

Please submit only a short
description f there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeat
property not described above? Please tick the appropriate box.

Yes

[ ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

{J Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O ne

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

a

O This statement may be filed after
the registration of the charge (use
form MROS).

Signature

l Please sign the form here.

Signature

Signature

X /”7”/( X

, This form must be signed by a person with an interest in the charge.
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Particulars of a charge

E 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 is a query
on the form. The contact information you give will be
visible to searchers of the public record.

' Contact name

JOHN MILLS
CHARLES STREET COMMERCIAL
INVESTMENTS LIMITED

Company name

| "= LAKE VIEW
| LakesiDE

|

| ™™ CHEADLE

| County/Region CHESHIRE

™= Islxle] [slelw]

Y ENGLAND

IDx

Telephone

0161 333 7403

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information biank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

ooo o 0o 0o o 0O

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

@ 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 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.
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Certified cony of the original

'« Charles Street
(SIZAEA) oo
Third Party Legal Charas |

‘This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

! f 9 7101]
THIS DEED is dated¥and made by ADVANCED RS DEVELOPMENTS LIMITED (Company Number
11759467) whose registered address is 31 Wilmslow Road, Cheadle, Cheshire, SK8 1DR (the Chargor) in favour
of Charles Street Commercial Investments Limited (Company number 01739793) whose registered
address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

IProperty: Land on the north east side of Raby road Hartlepool, TS24 8AE,
Registered with [Freehold / Leaseheld] title
under Title Number(s): DU5031 zo -

Load

Engineers Social Club, Raby’, Hartlepool, TS24 8AE,
Registered with [Freehold / Leeseheld] title under
Title Number(s): DU13244

Freehold land being the Willows, 30 Raby Road, Hartlepool TS24 8AF
Registered with [Freehold / Leasebeld] title . M/
under Title Number(s): CE227683 4/, CE LS 72 | / 4

BACKGROUND:
1. The Chargor enters into this Deed on the Terms in connection with the Facility Agreements (as

defined in the Schedule to this Deed).

2. Itis intended that this document takes effect as a deed notwithstanding the fact that the Chargor may
only execute this document under hand.

o~ . >
Signatories _#

EXECUTED as a deed by Advanced RS Developments Limited acting by a director
Director signature Name
in the presence,of: .
e — Proe CrasuDLER.
Witness signature Name (in BLOCK CAPITALS)

address ‘32 PALL MALL HpusE
OR 1§ CHuecrd ST, MANCHESTER. Miy PN

EXECUTED as a deed by Advanced RS Developments Limited acting by a director and

director/secretary
Director signature Name
Director/Secretary signature Name
1 Third party legal charge Form of charge filed at HM Land Registry under reference MD1381C



Charles Street

Terms Commercial Investments

LIMITED

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 (Construction) and 3 (Third party rights) of the Schedule to
this Deed.

2. CREATION OF SECURITY

2.1.
a.
b.

2.2

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

Where no guarantee has been requested or entered into by the Chargor in favour of the Lender in connection with the Facility
Agreements then, notwithstanding any other provision of the Finance Documents, it is expressly agreed that the sole recourse of the
Lender to the Chargor in respect of its obligations under paragraph (a) is limited to the Security Assets.

All the security created under this Deed is:

(i) created in favour of the Lender;

(ii) security for the payment of all the Secured Liabilities; and

(iii) made with full title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1994.

The Chargor charges:

(i) by way oflegal mortgage all estates or interests in the Property;

(ii) (to the extent that they are not the subject of a legal mortgage under paragraph (i) above) by way of fixed charge all estates or
interests in the Property;

(iii) by way of equitable mortgage, all equitable interests in the Property which now or may in the future belong to the Chargor
(including for the avoidance of doubt the right to receive a transfer, or to direct the transfer, of any shares or membership
rights which the Chargor holds in any company or association connected with the Property); and

(iv) by way of fixed charge the gooduill and any intellectual property relating to any business carried on by the Chargor at the
Property.

A reference in this Clause 2 to a mortgage or charge of the Property includes:

(i) all buildings, fixtures, fittings and fixed plant and machinery on the Property; and

(ii) the benefit of any covenants for title given or entered into by any predecessor in title of the Chargor in respect of the Property
or any moneys paid or payable in respect of those covenants.

The Chargor authorises the Lender to:

(i) date this Deed;

(ii) correct any wrongly completed name or address; and/or

(iii) insert or correct the title number of the Property against its description, in each case for the purpose of identifying the
Property and/or the registration of this Deed as a registered charge.

3. RESTRICTIONS ON DEALINGS

The Chargor shall not:

3.1.  create or permit to subsist any Security over any Security Asset;

3.2.  enterinto any transaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of any Security

Asset; or
3.3. accept a surrender of any lease or tenancy or confer upon any person any right to occupy the Property, except with the prior written
consent of the Lender.
4. LAND

4.1.  The Chargor represents and warrants to the Lender that (except as disclosed to the Lender in writing before the date of
this Deed):

a. no breach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Property;

b. thereis no covenant, agreement, sdpulation, reservation, condition, interest, right, easement, claim or other matter whatsoever
adversely affecting the Property;

c. nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides first registration or
registered dispositions, over the Property; and

d. all facilities necessary for the enjoyment and use of the Property are enjoyed by the Property.

4.2.  The Chargor shall:

a. exercise its rights and comply with its obligations under each lease comprised in, or covenants in respect of, the Property in a proper
and timely manner; and

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

4.3.  The Chargor shall ensure that all buildings, plant, machinery, fixtures and fittings on the Property are maintained in good and

substantial repair and condition and, as appropriate, good working order.

4.4.  The Chargor shall perform all of its obligations under any law or regulation affecting the Property and, within 14 days after the
receipt by it of any application, requirement, order or notice served or given by any public, local or other authority with respect to
the Property (or any part of it):

a. deliver a copy to the Lender; and
b. inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or notice.

4.5.  The Chargor shall grant the Lender or its lawyers on request all facilities within the power of the Chargor to enable the Lender or

its lawyers (at the expense of the Chargor) to:
2 Third party legal charge
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4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

4.12.
4.13.

g

5.1.
5.2.
5.3.

carry out investigations of title to the Property; and
make such enquiries in relation to any patt of the Property as a prudent mortgagee might carry out.

If the Chargor fails to perform any obligations under the Finance Documents which affect the Property, it shall allow the Lender (or

any of its agents and contractors) to:

(i) enter any part of the Property;

(ii) comply with or object to any notice served on the Chargor in respect of the Property; and

(iii) take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or object to any such notice.

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

connection with any action taken by it under this Clause 4.

The Lender is not obliged to account as mortgagee in possession as a result of any action taken under this Clause 4.

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

(i) insure the Chargor’s interests in the Property and the plant, machinery, fixtures and fittings on the Property for their full
replacement value (being the total cost of entirely rebuilding, reinstating or replacing the relevant asset if it is completely
destroyed, together with all related fees and demolition costs);

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

(iii) insure against public liability and such other risks as a prudent company in the same business as the Chargor would insure;
and

(iv) insure any other risks which the Lender may reasonably require.

The Chargor shall use its reasonable endeavours to ensure that the Lender receives a copy of the policy, certificate or cover note

relating to any Insurance maintained by the Chargor and the receipt for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require.

The Chargor shall:

(i) comply with the terms of its Insurances;

(ii) not do or permit anything to be done which may make void or voidable any such Insurances;

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

(iv) pay each premium promptly and in any event before the relevant period of insurance begins; and

(v) do all other things necessary to keep such Insurances in force.

If the Chargor fails to insure (or keep insured) the Property and/or the plant, machinery, fixtures and fittings on the Property to the

satisfaction of the Lender, the Lender may insure any of them and the Chargor shall be liable for the costs of such insurance

(including an administration fee covering the Lender’s time spent in arranging it). The Chargor hereby acknowledges that any

insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any time without giving

notice to the Chargor.

All amounts received or receivable under any Insurance shall be applied:

(i) inreplacing, restoring or reinstating the Property or in any other manner which the Lender may agree; or

(ii) after an Event of Default has occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

The Chargor shall permit the Lender and any person nominated by it at all reasonable times to enter any part of the Property and
view the state of it.

The Chargor applies to a restriction in the following terms being entered on the Register of Title relating to any Property registered
at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be registered without
a written consent signed by the proprietor for the time being of the charge dated [*] in favour of
Charles Street Commercial Investments Limited referred to in the charges register (Standard Form P).”.

To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge, in which case the Chargor:
consents to a notice in the following terms being entered on the Register of Title relating to any Property registered at HM Land
Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be registered without a written
consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or {their
conveyancer])(Standard Form N).”; and

authorises the Lender to sign any application for the registration of that notice on behalf of the Chargor.

Where this Security is not a first mortgage, the Chargor shall comply with the terms and conditions of its first mortgage on the
Property and use its best endeavours to obtain the consent of the first mortgagee to the registration of this Security at the
Land Registry.

The Chargor shall only commence building works on the Property with the prior written consent of the Lender.

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

develop the Property in compliance with the relevant planning permission;

notify the Lender regularly (at intervals to be confirmed at the Lender’s discretion) of progress with the relevant building works (the
Works) and disclose to the Lender all related contracts, notices and planning information;

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

procure warranties for the Works in favour of the Lender in a form acceptable to the Lender;

for any third party contract associated with the Works, procure that the Lender has appropriate step in rights in a form acceptable to
the Lender;

comply with the Lender’s directions regarding the Works and comply with the Lender’s surveyor in his/her review of the Works
(and the Chargor hereby agrees that the Lender’s surveyor’s fees for this review are for the account of the Chargor); and

indemnify the Lender for all costs associated with the Works and related planning/development matters.

. WHEN SECURITY BECOMES ENFORCEABLE

This Security shall become immediately enforceable if an Event of Default occurs and is continuing.
After this Security has become enforceable, the Lender may enforce all or any part of this Security in any manner it sees fit.

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately exercisable
at any time after this Security has become enforceable.

Third party legal charge



6. ENFORCEMENT OF SECURITY

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

7.1.

7.2.

7.3.

7.4.

7.5.

8.1.

8.2.

a.

b.

C.
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a.
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For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become due and payable on the date of
this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of consolidation) do not apply to
this Security.

The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.

Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, to account as
mortgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession might be
liable.

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities conferred by the Act on mortgagees
and receivers duly appointed under the Act, except that section 103 of the Act does not apply.

No person (including a purchaser) dealing with the Lender or a Receiver or their agents need enquire:

whether the Secured Liabilities have become payable;

whether any power which the Lender or a Receiver is purporting to exercise has become exercisable or is being properly exercised;
whether any money remains due under the Finance Documents; or

how any money paid to the Lender or to that Receiver is to be applied.

At any time after this Security has become enforceable, the Lender may:

(i) redeem any prior Security against any Security Asset;

(ii) procure the transfer of that Security to itself; and/or

(iii) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any accounts so settled and passed will be,

in the absence of manifest error, conclusive and binding on the Chargor).
The Chargor shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with any
such redemption and/or transfer, including the payment of any principal or interest.
If this Security is enforced at a time when no amount is due under the Finance Documents but at a time when amounts may or
will become due, the Lender (or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account or
other account selected by it.

. RECEIVER

Except as provided below, the Lender may appoint any one or more persons to be a Receiver of all or any part of the Security Assets

(i) this Security has become enforceable; or

(ii) the Chargor so requests the Lender in writing at any time.
Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a Receiver (including under
section 109(1) of the Act) does not apply to this Deed.

The Lender may by writing under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate specified in section 109(6) of the Act
shall not apply.

A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be deemed to be in the same position
as a Receiver duly appointed by a mortgagee under the Act. The Chargor shall be responsible for any contracts, engagements, acts,
omissions, defaults and losses of a Receiver and for any liabilities incurred by a Receiver.

The Lender shall not incur any liability (either to the Chargor or to any other person) by reason of the appointment of a Receiver or
for any other reason.

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either expressly or impliedly) or by law
on a Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without

first appointing a Receiver and notwithstanding the appointment of a Receiver.

. POWERS OF RECEIVER

A Receiver has all of the rights, powers and discretions set out below in this Clause 8 in addition to those conferred on it by any law.
This includes all the rights, powers and discretions conferred on a receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, each Receiver may exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Receiver.

A Receiver may:

take immediate possession of, get in and realise any Security Asset;

carry on any business of the Chargor in any manner it thinks fit;

appoint and discharge managers, officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration or otherwise as it thinks fit;

discharge any person appointed by the Chargor;

raise and borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever
purpose which it thinks fit;

4
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f. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any terms which it thinks fit, in which case:
(i) the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by instalments spread over any period which it thinks fit; and
(ii) fixtures, other than landlord's fixtures, may be severed and sold separately from the property containing them without the
consent of the Chargor;
g. letany Security Asset for any term and at any rent (with or without a premium) which it thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fit (including the payment of money to a lessee or tenant on
a surrender);
h. sertle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute, question or demand with or by any person
who is or claims to be a creditor of the Chargor or relating in any way to any Security Asset;
bring, prosecute, enforce, defend and abandon any action, suit or proceedings in relation to any Security Asset which it thinks fit;
give a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset.
delegate its powers in accordance with this Deed;

St g
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(i) effect any repair or insurance and do any other act which the Chargor might do in the ordinary conduct of its business to
protect or improve any Security Asset;

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

(iii) apply for and maintain any planning permission, building regulation approval or any other authorisation, in each case as it
thinks fit; and

(i) do all other acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed or law;

(ii) exercise in relation to any Security Asset all the powers, authorities and things which it would be capable of exercising if it
were the absolute beneficial owner of that Security Asset; and

(iii) use the name of the Chargor for any of the above purposes.

9. APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Lender or any Receiver pursuant to the terms of this Deed or in connection with
the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the following order of priority:

n. inortowards payment of or provision for the Secured Liabilities in the following order:
(i) in payment of any sums owing to any Receiver or any Delegate;
(ii) in payment of all costs and expenses incurred by any Secured Party (as agreed by the Lender) in connection with any
realisation or enforcement of the Lender’s Security; and
(iii) in payment to the Lender in accordance with the Facility Agreements; and
o. in payment of the surplus (if any) to the Chargor or other person entitled to it.
This Clause 9 is subject to the payment of any claims having priority over this Security. This Clause 9 does not prejudice the
right of the Lender to recover any shortfall from the Chargor.

10. DELEGATION

10.1. The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person for any period, all or any
right, power, authority or discretion exercisable by it under this Deed.

10.2. Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages, costs or
losses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-delegate.

11. FURTHER ASSURANCES

11.1.
a. The Chargor shall promptly, at its own expense, take whatever action the Lender or a Receiver may require for:
(i) creating, perfecting or protecting any security over any Security Asset; or
(ii) facilitating the realisation of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or
any Receiver or any of their respective delegates or sub-delegates in respect of any Security Asset.
b. The action that may be required under paragraph (a) above includes (without limitation):
(i) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, its nominee or any other person; or
(ii) the giving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender
may consider necessary or desirable.

12. POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Lender, each Receiver and any of their respective delegates

or sub-delegates to be its attorney with the full power and authority of the Chargor to execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on its behalf and to do or cause to be done all acts and things, in each case, which may
be required or which any attorney may, in its absolute discretion, deem necessary for carrying out any obligation of the Chargor under or
pursuant to this Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them under
this Deed or by law. The Chargor ratifies and confirms whatever any attorney does or purports to do under its appointment under this
Clause 12.

13. PRESERVATION OF SECURITY
13.1. [fanydischarge, release or arrangement (whether in respect of the obligations of any Obligor or any security for those obligations

or otherwise) is made by the Lender in whole or in part on the basis of any payment, security or other disposition which is aveided
or must be restored in insolvency, liquidation, administration or otherwise, without limitation, the liability of the Chargor under

5 Third party legal charge



this Deed will continue or be reinstated as if the discharge, release or arrangement had not occurred.

13.2. The obligations of the Chargor under this Deed will not be affected by any act, omission, matter or thing which, but for this
Clause 13, would reduce, release or prejudice any of its obligations under this Deed including (without limitation and whether or
not known to it or the Lender):

any time or waiver granted to, or composition with, any Obligor or other person;

the release of any Obligor or any other person under the terms of any composition or arrangement with any creditor;

c. the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or security over assets of, any Obligor or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any security;

d. anyincapacity or lack of power, authority or legal personality of or dissolution or change in the members or status of an Obligor or
any other person;

e. anyamendment of any Finance Document or any other document or security including without limitation any change in the
purpose of, any extension of or any increase in any facility or the addition of any new facility under any Finance Document or other
document or security;

f. any unenforceability, illegality, invalidity or non-provability of any obligation of any person under any Finance Document or any
other document or security; or

g. any insolvency, resolution or similar proceedings. .

13.3.  Without prejudice to the generality of Clause 13.2, the Chargor acknowledges that the Finance Documents may from time to time
be amended.

a. The Chargor confirms its intention that:

(i) any amendment to a Finance Document is within the scope of the Secured Liabilities and this Security; and

(ii) the Secured Liabilities and this Security extend to any amount payable by the Chargor under or in connection with a Finance
Document as amended.

b. The Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(i) why or how a Finance Document is amended (including the extent of the amendment and any change in or addition to the
parties);

(ii) whether any amount payable by an Obligor under or in connection with the amended Finance Document in any way relates to
any amount that would or may have been payable had the amendment not taken place;

(iii) the extent to which the Chargor's liability under this Deed (whether present or future, actual or contingent), or any right it
may have as a result of entering into or performing its obligations under this Deed, changes or may change as a result of the
amendment; and

(iv) whether the Chargor was aware of or consented to the amendment.

13.4. The Chargor waives any right it may have of first requiring any Secured Party (or any trustee or agent on its behalf) to proceed
against or enforce any other right or security or claim payment from any person before claiming from the Chargor under this
Deed.This waiver applies irrespective of any law or provision of a Finance Document to the contrary.

13.5. Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security Period:

a. refrain from applying or enforcing any other moneys, security or rights held or received by that Secured Party (or trustee or agent)
in respect of the Secured Liabilities or apply and enforce the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and the Chargor shall not be entitled to the benefit of the same; and

b. hold in an interest-bearing suspense account any moneys received from the Chargor or on account of the Chargor's liability under
this Deed.

13.6. Unless the Security Period has expired or the Security Agent otherwise directs, the Chargor will not exercise any rights which it
may have by reason of performance by it of its obligations under this Deed or by reason of any amount being payable, or liability
arising, under this Deed:

a. to beindemnified by an Obligor;

b. to claim any contribution from any other person who has provided security or a guarantee in respect of any Obligor's obligations
under the Finance Documents;

¢. to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Secured Parties under
the Finance Documents or of any other guarantee or security taken pursuant to, or in connection with, the Finance Documents by
any Secured Party;

d. to bring legal or other proceedings for an order requiring any Obligor to make any payment, or perform any obligation, in respect of
which the Chargor has granted security under this Deed;

e. to exercise any right of set-off against any Obligor; and/or

to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall hold that benefit, payment or

distribution to the extent necessary to enable all amounts which may be or become payable to the Secured Parties by the Obligors

under or in connection with the Finance Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or
transfer the same to the Security Agent or as the Security Agent may direct for application in accordance with the terms of this

Deed.

o

™

13.7.
a. This Deed is in addition to and is not in any way prejudiced by any other security or guarantee now or subsequently held by any

Secured Party.
b. No prior security held by any Secured Party (in its capacity as such or otherwise) over any Security Asset will merge into this

Security.

14. MISCELLANEOUS

14.1. This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilides for the Security Period
regardless of any intermediate payment or discharge in whole or in part.

14.2. The Lender shall perform its obligations under each Facility Agreement (including any obligation to make available
further advances).

14.3. The Lender is not obliged to consider a request by the Chargor for a partial release of the Security involving the release of a
particular Property or part of a Property prior to the full and final redemption of the Secured Liabilities. Any such release and the
terms of that release are at the Lender’s absolute discretion and subject to payment of any costs incurred by the Lender in
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dealing with such release (including, without limitation, the costs of any valuations required by the Lender and its legal fees).

15. NOTICES

15.1.
15.2.

15.3.

15.4.

All communications between the Parties under this Deed shall be in English.

Any notice from the Chargor to the Lender under or in connection with this Deed must be made in writing and sent to Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall not be deemed to be effective until
the Lender has actually received it.

Any notice from the Lender to the Chargor under or in connection with this Deed must be made in writing and sent to the Chargor
by post, hand delivery, email or text using the Chargor’s contact details that the Lender has for the Chargor from time to time.
The Chargor will notify the Lender promptly in writing of any changes to its contact details.

A notice sent by the Lender to the Chargor:

by post shall be deemed to be effective two Working Days after the date of posting (properly addressed and stamped);

by hand delivery, shall be deemed to be effective at the time of delivery; or

by email or text shall be deemed to be effective on the date of sending unless it is received after Spm (UK time), in which case it
shall be deemed only to become effective on the next Working Day.

16. GOVERNING LAW AND JURISDICTION

16.1.
16.2.

16.3.

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed (including a
dispute relating to the existence, validity or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly no
Party will argue to the contrary.

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

LIMITED
Definitions and Interpretation

1. Definitions
In this deed

Act means the Law of Property Act 1925.
Borrower means ADVANCED RETAIL SOLUTIONS LTD (company number 07796510) whose registered office is at
33 Princess Street Manchester, M2 4EW

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

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender to demand
payment of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.
Finance Document means any Facility Agreement and any Lender’s Security Document.

Group means the Chargor and its Subsidiaries for the time being.

Guarantor means any guarantor under any Finance Document.

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

Lender’s Security Documents means: (a) this Deed; and/or (b) any other document entered into by the Borrower or Chargor creating or
expressed to create any Security over all or any part of its assets to secure the obligations of the Borrower under any of the Finance

Documents.
Obligor means the Borrower or any Guarantor.
Party means a party to or beneficiary under this Deed.

Property means the real property specified on page 1 of this Deed and, where the context so requires, includes any buildings on that
property.

Receiver means a receiver or receiver and manager, in each case, appointed under this Deed.

Secured Liabilities means all present and future obligations and liabilities (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
including, without limitation, any costs incurred by the Lender in enforcing the Lender’s Security.

Secured Parties means the Lender or any Receiver or Delegate.

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.

Security Asset means any asset of the Borrower or Chargor which is, or is expressed to be, subject to any Security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on which all the Secured Liabilities have
been unconditonally and irrevocably paid and discharged in full.

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

Working Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.
2. Construction

2.1.  Unless a contrary indication appears, any reference in this Deed to:

a. any Secured Party, the Lender, the Borrower, the Chargor or any Party shall be construed so as to include its successors in title,
permitted assigns and permitted transferees to, or of, its rights and/or obligations under the Finance Documents;

b. an amendment includes a supplement, novation, extension (whether of maturity or otherwise), restatement, re-enactment or
replacement (in each case, however fundamental and whether or not more onerous or involving any change in or addition to the
parties to any agreement or document) and amended shall be construed accordingly;

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

d. disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly;

e. aFinance Document or any other agreement or instrument is a reference to that Finance Document or other agreement or
instrument as amended;
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2.2.
23.

24.
2.5.

2.6.

2.7.

2.8.

3.1.

3.2,

3.3.

a person includes any individual, firm, company, corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having separate legal personality);
a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation;

. any rights in respect of an asset includes:
(i) all amounts and proceeds paid or payable;
(ii) all rights to make any demand or claim; and
(iii) all powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that

asset;

the term this Security means any Security created by this Deed;
an agreement, instrument or other document to which it is a party includes any agreement, instrument or other document issued
in the relevant person's favour or of which it otherwise has the benefit (in whole or in part); and
a provision of law is a reference to that provision as amended or re-enacted.
Clause and Schedule headings are for ease of reference only and do not affect the interpretation of this Deed.

Unless a contrary indication appears, a term used in any other Finance Document or in any notice given under or in connection with
any Finance Document has the same meaning in that Finance Document or notice as in this Deed.

An Event of Default is continuing if it has not been remedied or waived.

Any covenant of the Chargor under this Deed (other than a payment obligation which has been discharged) remains in force

during the Security Period.

The terms of the other Finance Documents and of any other agreement or instrument between any Parties in relation to any Finance
Document are incorporated in this Deed to the extent required to ensure that any purported disposition, or any agreement for

the disposition, of any freehold or leasehold property contained in this Deed is a valid disposition in accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989.

If the Lender considers that an amount paid to it under a Finance Document is capable of being avoided or otherwise set aside on
the liquidation or administration of the payer or otherwise, then that amount shall not be considered to have been irrevocably

paid for the purposes of this Deed.

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

. Third party rights

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the Contracts
(Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term of this Deed.
Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is not required to rescind or
vary this Deed at any time.

Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act.
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