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Details of Charge
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Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SIMON COLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12613895

Charge code: 1261 3895 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th March 2023 and created by COOKSON PROPERTY

(NW) LTD was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th March 2023 .

Given at Companies House, Cardiff on 20th March 2023

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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THIS DEED s dated  [fofls RAGQEA 2023

BETWEEN:

{1} COOKSON PROPERTY (NW) LTD whose registered offloe is Copper Beech Manor, 3, Orchard
Drive, Glossop, SK13 6DA, England {company number: 12613885} (the "Company”); and

(2) TUSCAN CAPITAL LIMITED whose registered offlce Is 3rd Floor 12-18 Grosvenor Gardens,
London, England, SW1W 0DH (company number: 10859711} {the “Lender").

T 18 AGREED as follows:

1 DEFINITIONS

1.1 In this Deed the following words and expressions (unless the context otherwlse
requires) have the following meanings:

"Administrator”

"Business Day”’

"Charged Property”

"Cosis"

“Enforcement Event”

“Environment”

"Environmental Law”

“Equipment”

“Facility Agreement”

“Praperties”

an administrator appointed to manage the affairs, business and
property of the Company purstant {o Clause 9.8,

a day (not belng a Saturday, Sunday or a public holiday) upon
which banks are open for busihess in London;

all the assets, property and undertaking of the Company
charged to the Lender by this Deed (and refsrences to the
Charged Property include any part of it};

all costs, charges, expenses and llabilities of any kind including
any value added tax charged on Costs;

has the meaning given to it in Clause 8.1;

the natural and man-made environment including all or any of
the following medla, namely air, water and land (including air
within bulldings and other natural or man-made structures above
or below the ground) and any living organisms (Including man)
or systems supported by those media,

all appllcable statutes, treaties, regulations, secondary
leglslation, bye-laws, common law, directives, treaties or similar
measures, Judgments and decislons of any court or tribunal,
codes of practlce and guidance notes in so far as they relate or
apply to the Environment relating to the pollutlon or protection of
the environment that affects the Charged FProperty,;

the assets listed in Clause 3.1.2.4;

A facility agreement dated on or about the date of this Deed and
made between the Lender and the Company;

all leasehold and/or freehold properties (whether registered or
unreglstered) and all commonheld properiles now or in the
future (and from time to time) owned by the Company or in
respect of which the Company has an interest including but not
limited %o those properties referred to in the Schedule and
reference to “Property’ shall mean any one of them;



"Recaiver”

"Secured Liabillties”

“Securlty Perlod”

“Security Right”

1.2 In this Deed:

a receiver, manager ar receiver and manager of any or all of the
Charged Property appointed pursuant to this Deed in respect of
the Company or all or any of the Charged Froperty;

all present and future rmonies, ohligations and liabilittes which
are fram tlme to time due, owlng or Incurred in whatsoever
manner fo the Lender by the Company, whether actual or
contihgent and whether owed jointly or saverally, as principal or
surety or in any other capacity whatsoever including all inierest
accruing in respect of those monies or liabilities together with all
associated costs and expenses which the Lender may incur;

the perlod staiting on the date of this Deed and ending on the
date on which all the Secured Liabilities have been
uncenditionally and irrevocably pald and discharged in full and
no further secured liabilities are capable of being outstanding;

any interest of any person whether arising by operatlon of law,
contract, assignment or otherwlse and which Includes a
mortgage, charge, pledge, lease, Hen, rights conferring a
reservation of title, option, restriction, third parly right or interest
and any other encumbrance or securlty interest whatsoaver
having the same commerclal or economle effect as a security
interest or encumbrance whether fixed or floating, equitable or
legal which secures or purports to secure any obligation of any
persan over any preseni or fulure property, assets or
underiaking.

1.2.1  references in this Deed to Clauses or the Schedule are to clauses of and the
schedule to this Deed;

1.2.2  any headings In this Deed and the Schedule are for convenisnce only and do
not affect the construction of this Deed and the Schedule;

1.2.3  the Schedule to this Deed forms part of this Deed,

1.2.4

1.2.5

1.2.6

127

references in this Dsed to any statute or statutory provision include a reference
to any subordinate leglslation made under that provision and that provision as
from time to {lme amended, extended or re-enacted and to any provislon that
it consolidated or re-enacted before the date of this Deed;

in this Dead words importing the singular include the plural, words importing
any gender include every gender and words importing "persons” include
bodies corporate and (in each case) vice versa;

inn this Deed references to "writing” or "written” shall not include emalls unless
specifically agreed by the Lender; and

references In this Deed to an “amendment” Include a supplement, variation,
novation or replacement (and “amended” shall be construed accordingly).

2 COVENANT TO PAY

The Company shall on demand pay the Secured Liabilities to the Lender and dischatge the
Secured Liabilities when they bacome due.



3.14

3.1.2

3 THE SECURITY

31 The Company as contlnuing security for the payment of the Secured Liabilities with full
title guarantee:

charges 1o the Lender by way of a legal morigage all the Propertles listed in
the Schedule;

charges to the Lender by way of a flxed charge:

3.1.2.% all Propertles awned on the date of this Deed by the Company to the

31272

3.1.2.3

31.24

31.2.56

3.1.2.6

3.1.2.7

extent not charged by Clause 3.1.1 and all Properties acquired by the
Company in the future;

all bulldings fixtures and fittings {including trade fixtures and fittings)
and fixed plant and machinery from time to time on or in the
Propertles;

all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properiles;

ali present and future equipment, plant and machinery, tools, vehicles,
furniture, fittings, computers and other tangible property of the
Company logether with all spare parts, replacements, modifications
and addittons thereto;

alf present and future goodwlll and uncalled capital for the time belng
of the Company;

the henefit of all warranties, instruments, guarantees, charges,
pledgas, policles of insurance and other securlly, any licences,
consents and authorisations, statutory or otherwise held or required In
connectlon with the Company's business or the use of any Charged
Property at any time and all rights in connection with them; and

all other exisling and future property of the Company not charged in
Clauses 3.1.2.1 to 3.1.2.6 inclusive other than the stock In frade of the
Campany.

charges fo the Lender hy way of first floating charge the whole of its
undertaking and properly assets and rights whatsoever and wheresoever
siluated, present andfor future, to the extent not effectively mortgaged,
charged or assigned under Clauses 3.1.1 and 3.1.2 inclusive.

3.2 Without prejudice to the other rights of the Lender under this Deed the floating charge
crealed by the Company under this Deed is a "qualifying floating charge” for the
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4.1
4.2
4.3
4.4
5

5,

purposes of paragraph 14.2{a) of Schedule B1 fo the Insolvency Act 1886, Paragraph
14 of Schedule B1 to the Insolvancy Act 1886 shall apply to this Deed,

CONVERSION OF THE FLOATING CHARGE

The Lender may in its sole discretion at any time, by written notice to the Company,
cohvert the floating charge created by Clause 3.1.3 into a flxed charge as regards any
part of the Charged Property specified by the Lender in that notice.

The fioating charge created by Clause 3.1.3 will automatically and immediately {(without
notice) be converted Into a flxed charge over the relevant Charged Property il

421 the Company creates or, attempts o create, a Security Rlght or any trust fn
favour of another person over all or any pari of the Charged Property without
the Lendei's prior written consent;

4.2.2  tha Company disposes ot, attempts to dispose, of all or any part of the Charged
Praperty {other than Charged Properiy that is only subject to the floating
charge while it remains uncrystallised);

4.2.3 any person levies (or attempts to levy), any distress, attachment, execution or
olher procass against all or any part of the Charged Property,

4.2.4 aReceiver is appointed over all or any of the Charged Property that is subject
to the floating charge; or

425 the Lender recelves notice of the appointment of, or a proposal ar an intention
to appoint, an Administrator of the Company.

Any asset acquired by the Company after any crystallisation of the floating charge
created by this Deed which, but for such crystalllsation, would be subject to a floating
charge under this Deed, shall (unless the Lender confirms in writing to the contrary) be
charged to the Lender by way of first fixed charge.

The Lender may at any {ime after any converslon of the floating charge over any
Charged Property Into a fixed charge in accordance with Clauses 4.1 and 4.2 reconvert
such fixed charge into a floating charge.

RESTRICTIONS ON DEALING

1

The Company covenants with and undertakes to the Lender that it shall not at any time
without the prlor wrltlen cansent of the Lender:

5.1.1  create or permit to subsist any Security Right on, or in relation to any Charged
Froperty;

51.2  sell, assign, transfar, part with possession of, or otherwise dispose of in any
manner (or purport to do so) the whaole or any part of or any inlerest in the
Charged Property other than in the ordinary course of and for the purposes of
cartrying on its business;

5.1.3  inrespect of the Propertles make any structural or material alteration to, or to
the user of, any of the Propertles (except for necessary repairs or the
substitution of full value replacements) or do ar permit to be done anything
which is a "development" within the meaning of the Town and Country
Flanning Acts from time to time {cr any orders or regulations under such Acts)
or do or permit {o be done any act, matter or thing where to do so would have



6 COVENANTS

6.1

a material and adverse effect on the value of any of Its Properties or on the
marketabllity of any of such Properties; or

part with any Interest or share possesslon or occupation of any of the
Propertles or any part thereof nor confer upon any person whalsoever any
licence, right or Interest to occupy or grant any licence or permission to assign,
undaer-let or part with possession of the same.

The Company covenants with and undertakes to the Lender that subject to the rights
of any prior chargee it shall:

6.1.1

8.1.2

on execution of this Deed (or, if later, the date of acquisition of the relevant
Charged Property) deposit with the Lender (if requested fo do so) and the
Lender shall for the duration of this Deed be entitled to hold all deeds and
documents of fitle relating to the Charged Property which are in the possession
or control of the Company or lts advisers.

keep such parts of the Charged Properly as are insurable, comprehensively
insured to the Lender's satlsfaction in writing (If requested by the Lender in the
|oint names of Itself and the Lender) against loss or damage by flre and other
usual risks as Is normal for prudent companles in businesses similar to those
of the Company and such other risks as the Lender may require to their full
replacement value and where such insurance |s not in joint names procure that
the Lender's interest is noted on all such policles;

not do, or permit to be done, any act or thing that would or might depreclate,
jeopardise or otherwise prejudice the security held by the Lender, or materially
diminlsh the value of any of the Charged Property or the effectiveness of the
security created by this Deed;

apply to the Chief Land Registrar for a restriction to be entered on the Register
of Title of each Property in the following terms:

“no disposlitlons or charge or other securily Interest of the reglstered estale by
the proprietor of the registered estate [or by the proprietor of any ragistered
charge, not being a charge registered before the entry of this restriction] is o
be registerad without the consent of the proprietor for the time being of the
charge dated [ lb/ozpjz_g] in favour of Tuscan Capital Limited referred to in
the Charges Register’;

promptly pay or cause to be paid, and indemnlfy the Lender and any Recelver
against, all present and future rents, rates, taxes, duties, charges,
assessments, Impositions and outgoings whatsoever now or at any time in the
future payable In respect of the Propertles (or any part of them) or by the owner
or occupler of them;

observe and perform all the requirements of Environmental Law both in the
conduct of Its general business and In the management possession or
occupation of each Property and shall apply for and obtain all authorlsatlons
necessary to ensure that it does not breach Environmental Law;

not allow any person other than itself, without the prior written consent of the
Lender, 1o be reglstered under the Land Registration Acts 1925 to 2002 as
propriator of any of its Properties (or any part of them) or creata or permit fo



6.2

arise any overrlding interest {as specified in Schedule 1 or Schedule 3 fo the
Land Registration Act 2002) affecting any such property;

6.1.8  maintain its centre of maln interests {COMI) for the purposes of the EU
Regulation on hsolvency Proceedings 2000 (NO 1346/2000}, in the United
Kingdom; and

6.1.9  promptly notify the Lender of any meeting to discuss any steps or any proposal
or application or the giving of any notice for the appointment of an
Adminlstratar, Recelver, liquidator or similar official In respect of the Company
or any of its assefs and if any such official is appointed, of his appoeintment.

The Company, shall promptly, on becoming aware of any of the same, give the Lender
notice in writing of any breach of any covenant set out In this Clause 6.

PROTECTION OF SECURITY

7.1

7.2

7.3

7.4

7.5

If the Company fails to perform any of its obligations under Clauses 6.1.2 the Lender
may take out or renew any insurance or effect such repairs and take such other action
as it may deem appropriate o remady such fallure {with power to enter upon the
Property for thaf purpose) and, recover the premiums and other expensas so ihcurred
from the Company, on demand without in any such case becoming liable o account
as a mortgagee in possession.

The Gompany will permit any authorised rapresentative of the Lender af all reascnable
times to enter upon any part of the Properties of the Company and of any other property
where the Company may be camying out any contract or other works and to ihspact
the Company's books of account and other hooks and documents and those of lts
subsidiaries.

The Lender shall be entitled, at its sole discretion, to have a valuation of the Charged
Property or any part of them cartied out from time to time by an independent surveyor
or valuer {to be appointad at the Lender's sole discretion) and the Company consents
to any such valuation report being prepared and agrees to provide such access and
other assistance as may be reasonably required by the Lender for such purposes; and
the Company shall ensure that any tenant or other occupier of the Propetties shall
ensure access and asslstance is provided for the foregoing purposes.

No statutory or other power of granting or agreeing to grant or of accepting or agreeing
to accept surrenders of [eases or tenancies of the whole or any part of the Properties
charged under this Dead will be capable of being exarcised by the Company without
the previous written consent of the Lender.

The ohligations of the Company under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonerate it from any such obligations in whole or in part,

ENFORCEMENT

8.1

B.2

This Deed shall be Immediately enforceable If:

8.1.1  any of the Secured Liabilities are not paid or discharged when the same ought
io be paid or discharged by the Company (whether on demand or at scheduled
maturity or by acceleration or otherwise as the case may be); or

8.1.2 an Event of Default {as definad In the Facllity Agreement) occurs.

each shall be referred to as an “Enforcement Event” for the purposes of this Deed.

Upon the occurrence of an Enfarcement Event, this Deed shall become immadiately
enforceable and (whethar or not the event is continuing) without prejudice to any other




8.3

8.4

8.5

8.6

rights of the Lender the powers of sale under the Law of Properly Act 1925 shall
immediately be exercisable and the Lender may in its absolute discretion enforce alt ar
any part of the security created by this Deed as It sees fit.

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as
betwaen the Lender and a purchaser from the Lender, arlse on and be exercisable at
any time after the execution of this Deed, but the Lender shall not exercise such power
of sale until the security constituted by this Deed has become enforceable under
Clause 8.1.

The statutory powers of leasing and accepting surrenders conferred on mortgageas
under the Law of Property Act 1925, and by any other statute, are extended so as to
authorise the Lender and any Recelver, at any time after the security constituted by
{his Deed has become enforceable, whether in its own name or in that of the Company,
to:

8.4.4 granl any lease or agreement for lease;
8.4.2 accept surrenders of leases; or

8.4.3  grant any aption of the whole or any part of the freehold and leasehold property
of the Company with whatever rights relating to other paris of i,

whether or not at a premium and contalning such covenants on the parl of the
Company, and on such terms and conditlons (including the payment of money fo a
lessee or tenant oh & surrender) as the Lender or Receiver thinks fit, without the need
to camply with any of the restrictions imposed by sections 99 and 100 of the Law of
Property Act 1925,

No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall
be congerned to enguire:

851 whether any of the Secured Liabilities have become due or payable, of remain
unpaid or undischarged;

8.52 whether any power the Lender or a Recelver |s purporting to exercige, has
become exerclsable; or

8.5.3 how any money paid to the Lender, any Recelver or any Delegate is to be
applied.

Neither the Lender, nor any Recelver nor any Administrator shall be liable to account
as mortgagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisatlon of, or for any neglect or defaull of any
nature in connection with, alf or any of the Charged Property for which a mortgagee in
possassion might be liable as such.

9 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

9.1

8.2

In this Deed any reference to a Recelvar shall be deemed to Include a reference o one
or more recelvers, to a receiver and manager {or one or more of them) and any
reference to an Administrator shall be deemed to be to an administrator appointed to
manage the affairs business and property of the Company putsuant to Clause 9.8.

At tha request of the Company or, at any lime after the occurrence of an Enforcement
Event, the Lender may appoint by written notice a Receiver of the Charged Property
upon such terms as it shall think fit and (subject to Section 45 of the insolvency Act
1986) may from time to time by way of deed, or otherwise in writing, remove any
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9.3

g4

086

8.7

8.8

9.9

Recelver (as the case may be) so appoinied and appoint another in his place in a
similar mannet.

The Lender may flx the remuneration of any Receiver appointed by it without the
restrictions contalned in section 109 of the Law of Proparty Act 1925, and the
remuneration of the Recelver shall be a debt secured by this Deed which shall be due
and payable immediately upon it being pald by the Lender.

The powers of sale and appeintihg & Receiver conferrad by this Deed shall be in
addition to all slatutory and other powers of the Lender under the Insolvency Act 1986,
the Law of Property Act 1925 ar otherwise, and shall be exercisable without the
restrictions contained In sectlons 103 and 109 of the Law of Property Act 1925 or
otherwise.

A Recsiver so appolnted shall be the agent of the Company untif the Company goes
inta liguldation and the Company shall be solely responsible for such Receiver's acts
and defaults and for his remuneration, costs, charges and expenses to the exclusion
of llabillty on the part of the Lender. On liquidation of the Gompany, the Receiver shall
be acting as principal and not as agent for the Lender.

The Lender may, whether or not there are stilt monies outstanding secured upon the
Gharged Property, by written notice return to the control of the directors any of the
Charged Property speclfied In the said notice over which a floating charge hereunder
has become fixed. Upon recsipt of such notice by the Company, the property so
specified shall cease to be subject to a fixed charge and shall again become subject to
a floating charge under the terms of this securlty, For this purpose the Lender may by
wrilten notice remave and not re-appoint any Receiver appeinted hereunder from all or
any part of the Charged Property but, unless such notlee otherwlse provides the
remaval of a Receiver hereunder {whather or not another Receiver or Administrator s
appointed in hls place) shall not of itself cause any charge to refloat,

The power to appoint a Receiver {whether construed by this Deed or by statute) shall
he and remaln exercisable by the Lender notwithstanding any prior appointment in
respect of all or any part of the Charged Property.

The Lender may, without notice to the Company, appoint any one or more persons to
be an Administrator of the Company pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 If the security constituted by this Deed becomes enforceable. Any
appolntment under this Clause shall:

9.8.1  be in wrlting slgned by a duly autherised signatory of the Lender; and

9.8.2 take effect, in accordance with Paragraph 19 of Schedule B1 of the Insolvency
Act 1988, when the requirements of Paragraph 18 of that Schedule B1 are
satlsfied.

The Lender may, subject to any necessary approval from the court, end the
appointment of an Administrator by written notice in accordance with this Clause and
appoint under that paragraph a replacement for any Administrator whose appolntment
ends for any reason.

POWERS OF RECEIVER

A Recelver appointed pursuant to this Deed shall be entitled to exercise all powers conferred
an a receiver by statute, to include the Law of Praperty Act 1925 and the Insolvency Act 1986
in accordance with and to the extent permitted by the laws applicable to the Charged Property
and by way of addilicn to and without limiting those powers such Receiver shall have the power

to:

10.1

take immediate possession of, gel In and collect the Charged Property or any part of it
in respect of which he is appointed and, for that purpose, to make such demands and

10




‘k
:

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.8

10.10

10.11

10.12

take any proceedings as may seem expedient and to take possession of the Charged
Praperty with llke rights;

manage, carry on, develop, reconstruct, amalgamate or diversify or coneur in carrying
on managing, developing, reconstructing, amalgamating or diversifying the business of
the Company;

make and effect all repairs and insurances and do all other acts which the Company
might do in the ordinary conduct of its business as well for the improvement as for the
protection of the Charged Property tn lisu or satisfaction of, or In addition to, the
insurance required o be maintained by the Company under this Deed;

sell and reallse all or any part of the Gharged Property by public auction or private
contract and generally in such manner and on such terms and cenditions as he shall
think proper Including severing and selling plant and machinery or other fixtures
separately from the property to which they are annexed and Sectlon 103 lL.aw of
Properly Act 1925 shall not apply to this Deed or to any sale made hereundar,

call up all or any portion of the uncalled capital of the Company;

give valid receipts for all monies and execute and do all assurances and things which
he may consider proper or desirable for realising the Charged Property,

use the name of the Company for all or any of the sald purposes and In any legal
proceedings with full power to convey any property sold in the name of the Company;

ralse or borrow money to rank after this securlty and with the prior written consent of
the Lender fo rank with or before the Lender and from the Lender or any other person,
secured or not upon the Charged Property for the purpose of carrying on the business
of the Company or managing or realising all or any of the Charged Property or for
remunerating the Recelver or for any other purpose which may seem expedient to the
Receiver for the better exercise of his powers hereunder;

if there shall be any bullding works or other developments on the Charged Praperty
which shall remain unfinished to continue andfor complete the sald building works or
development in such manner as he shall think flf;

demolish existing bullding and/or commence any new building works or development
of the Charged Property and continue and/or complete the same in such manner as he
shall think fit;

make and effect repairs, improvements, maintenance works and renewals of or to any
Propetty and its contents;

sell, lel and accept surrenders of leases or tenancies of any Property in such manner
and on such terms and conditions as he thinks fit and without the restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925 and to carry any sale, letting
or surrender Into effect by conveylng, leasing, letling or accepting surrenders in the
name of or on behalf of the Company or otherwlse. Any consideration for such sale,
leasing, letting or surrender may be by cash or any other valuable conslderation, Plant

11
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1013

10.14

10.15

10.16

10.17

10.18

10,19

10.20

machlnery and other fixtures may be severed and sold separafely from any freehold or
leasehold property,

sever and sell separately any fixtures or fittings from any Property without the consent
of the Company,

exerclse or revoke any value added tax option to tax as he thinks fit;

appoint managers, officers, agents, accountants, clerks, servants, workmen, and
others for the said purposes upon such terms as to remuneration or otherwise as he
may think proper,

make any arrangement, setflement or comnpromise between the Company and any
other person that he may think expedient;

malke such substitutions of or improvements to the Equipment, as he may think
expedient,

redeem any prior Security Right and settle and pass the accounts to which the Security
Right refates and any accounts so settled and passed will be conclusive and binding
on the Company and the monles so paid will he deamed to be an expense properly
incurred by him,

charge and receive such sum by way of remuneration {In addition to all costs charges
and expenses incurred by him) as the Lender may prescribe or agree with him; and

do all such other acts and things as he may consider desirable or necessary for
realising any of the Charged Property, incidental or conducive to any of the rights or
powers conferred on a Recelver under or by virtue of this Deed ar by law or which he
lawfully may or cah do as agent for the Company.

APRLICATION OF PROCEEDS

11.1

All monies received in the exercise of any enforcement powers conferred by this Deed
shall be applied in the following order:

11.1.1 flrst, in payment of ali unpaid costs, fees, charges, taxes and expenses
incurred and payments made by the Lender and/or the Receiver (as the case
may be) In the exercise of all or any of hls powers and of and Incidental to the
appolntment of the Recelver together with other outgolngs properly payable by
the Recaiver;

11.1.2 second, in payment of the remuneration of any Receiver {as agreed between
the Receiver and the Lender);

11.1.3 third, In or towards discharge of the Secured Liabilities in such arder and
manner as the Lender shall detarmine;

11.1.4 finally, the surplus (if any) shall be paid to the Company or any other person
entitted to It.

Neither the Lendar nor any Receiver shall be bound {(whether by virtue of sectlon 109(8)
of the Law of Property Act 1825, which is varied accordingly, ot otherwise} to pay or
appropriate any receipt or payment first towards interest rather than principal or
otherwlse in any partleular order between any of the Secured Liabilities.

CONTINUING SECURITY

This Deed shall:

12



13

14

12.1

12.2

12.3

12.4

2.5

be a conlinuing security to the Lender notwithstanding any settlement of account or
other maller or thing whatsoever unless and until ihe Lender discharges this Deed in
wriling;

not be discharged or affected by any failure of or defect in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal limitation
or lack of any borrowing powers of the Company or lack of authority of any person
appearing to be acting for the Company or by any other fact or circumstance (whether
knawn or hot to the Company or the Lender) as a result of which any Secured Liabilities
may be rendered itlegal, void or unenforceable by the Lender;

remaln binding on the Company notwithstanding any amalgamation, reconsiructlon,
reorganisation, merger, sale or transfer by or involving the Lender or its assets and this
Deed and all rights conferred on the Lender hareunder may be assigned or transferred
by the Lender accordingly,

be without prejudice and in addltion to any other security for the Secured Liabilities
(whether by way of mortgage equitable charge or otherwise) which the Lender may
hold now or hereafter on all o any part of the Charged Property; and

be in addition to any rights powers and remedles at law,

Where there is any ambigulty or conflict between the powers conferred on morigagees,
adininistrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevall.

POWER OF ATTORNEY

13.1

13.2

By way of security the Gompany irrevocably appoints each of the Lender and any
person nominated in writing by the Lender and any Recelver or Administrator appointed
under this Deed, jointly and severally as the attorney of the Company with full power
of substitution for the Company and, in its hame, on Its behalf and as its act and deed,
to execute, seal and deliver and otherwise perfect any deed, assurance, agreement,
instrument, act or other document and do any things that:

13.1.1 the Company is required to execute and do under this Deed; and

13.1.2 any attorney may deem proper or deskrable in exercising any powers,
authorities and discretions conferred by this Deed or by the law on the Lander
or any Recelver,

The Company ratifies and confirms and agrees to ratify and confirm anything that any
of its altorneys may do in the proper and lawful exercise or purported exercise of all or
any of the powers, authorities and discretions referred to In Clause 13.1.

COSTS AND INDEMNITY

The Company shall pay to, or reimburse, the Lender and any Recelver on demand, on a full
indemnlty basis, all Costs incurred by the Lender or any Recelver in connection with:

14.1

14.2

14.3

this Deed or the Charged Property;

protacting, perfecting, preserving or anforcing (or attempting to do so) any of the
Lender's, Recelver's or Administrator's rights under this Deed;

suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings in cannection with this Deed or the
Secured Liabilities.

13



16

17

CURRENCY, NEW ACCOUNTS AND SET OFF

151 For the purpose of, or pending the discharge of, any of the Secured Liabillties, the
Lender may gonvert any monies received, recovered or realised by |t under this Deed
from their existing currencles of denomination Into any other currencies of
denomination that the Lender may think fit.

162  Any conversion carrled out pursuant to Clause 15.1 shall he effected at the Lender's
then prevailing spot seliing rate of exchange for such other currency against the
existing currency.

15.3  If the Lender recelves, or Is deemed to have received, notice of any subsequent
Security Right, or other interest, affecting all or part of the Charged Property, the Lender
may open a new account for the Company in the Lender's books, Without prejudice to
the Lender's right to combine accounts, no money pald to the credif of the Company in
any such new account shall be appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities.

154  If the Lender does not open a new account immediately on recelipt of the notice, or
desmed notice, under Clause 15.3, then, unless the Lender glves express written
notice to the contrary to the Company, all payments made by the Company to the
Lender shall be treated as having been credited to a new account of the Company and
not as having been applied in reductian of the Secured Liabilities, as from the time of
recaipt of the relevant notlce by the Lender.

185  Ifthe Lender has more than one account for the Company in its books, the Lender may
at any time after the security constituted by this Deed has become enforceable transfer,
without prior notice, all or any part of the balance standing to the credit of any account
to any other account that may be in debit, After making any such transfer, the Lender
shall notify the Company of that transfer, '

FURTHER ASSURANCES

The Gompany shall whenever requested by the Lender or a Recelver and at the cost of the
Company immediately execute and sign all such deeds and documents and do ali such things
as the Lender may require over properly or other assets if necessary specified by the Lender
or such Recslver for the purpose of parfecting or more effectively providing securlty to the
Lender for the payment and discharge of the monles, obligations and Habllities secured by this
Deed.

MISCELLANEQUS

17.1  This Deed shall be in addition to, and independent of, every other security or guarantee
that the Lendar may hold for any of the Secured Liabilities at any time. No prior security
heid by the Lender over the whele or any part of the Charged Property shall merge In
the securlty created by this Deed.

17.2  Subject to Clause 17.3 balow, on the expiry of the Security Period, the Lender shall, at
the costs and expense of the Company, take whatever action is necessary to release
the Charged Property from the security constituted by this Deed,

17.3  Any release, discharge or settiement between the Company and the Lender shall be
deemad conditicnal on no payment or security received by the Lender In respect of the
Secured Liabllities beling avolded, reduced cor ordered 1o be refunded pursuant to any
law relating to insolvency, bankruptey, administration, receivership or otherwise.

17.4 A certificate or determination by the Lender as to any amount for the time being due to
it from the Company shali (in the absence of any manifest error) be conclusive evidence
of the amaunt due.

17.5  Ifthe Lender considers that an amount paid by the Company in respect of the Secured
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17.6

17.7

17.8

17.9

17.10

X 17,11

17.42

17.13

17.14

Liabilities is capable of belng avoided or otherwise set aside on the liguidation or
administration of the Company or otherwise, then that amount shall not be considered
to have been Irrevocably paid for the purposes of this Deed.

The rights and remedies of the Lender conferred by this Deed are cumulative, may be
exercised as often as the Lender considers approptiate, and are in additlon to lts tights
and remedies under the general law,

Any walver or variation of any right or remedy by the Lender {whether arising under
this Deed or under the general law), or any consent given under this Deed, will only be
effective If It Is in writing and signed by the waiving, varying or consenting party, and
applies only In the clrcumstances for which it was given, and shall not prevent tha party
glving It from subsequantly relying oh the relevant provision.

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, In any
way, preclude the Lender from exarclsing any right or remedy under this Deed or
conslitute a suspension or variation of any such right or remedy.

No delay or failure to exerclse any right or remedy under this Deed shall operate as a
walver of that right or remedy and no single or partial exercise of any right or ramedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exercise of any other right or remeady under this Deed.

The restriction on the right of consolidation contained In section 83 of the Law of
Property Act 1925 shall not apply to this Deed.

The invalidity, unenforceability or tlegality of any provision (or pait of a provision) of
this Deed under the laws of any jurisdiction shall not affect the valldity, enforceability
ar legality of the other provislons. If any Invalld, unenforceable or ilegal provision wauld
be valld, enforceable or legal if some part of it were deleted, the provision shall apply
with any modification necessary to glve effect to the commercial intention of the parties.

A Third Parly (being any person other than the Company or the Lender and Its
permitted successors and assigns) has ho right under the Contracts {Rights of Third
Partles) Act 1999 to enforce, or to enjoy the benefit of, any terms of this Deed.

if the rule agalnst perpetuities applles to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified hy section 5(1} of the Perpetuities and
Accumulatlons Act 2009).

For the purposes of section 2 of the Law of Property Miscelianeous Provisions) Acl
1989, the terms of the Facility Agreement and of any side lelters between any parties
in relation to the Facility Agreement are Incorporated into this Deed.

18 NOTICES

18.1
18.2

18.3

Any notice or other communlcation given by a Party under this Deed must.
18.1.1  be in writing and in English; and

18,1.2 be signed by or on behalf of the Parly giving it.

Notices must be sent to:

18.2.1 the Company: The address specified in the Partlculars; and
48.2.2 the Lender: The address specifiad in the Particulars,

A party under this Deed may change any of its details given in clause 18.2 by giving
not less than 5 Business Days' notice to the other Party.
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19

20

21

18.4

18.5

18.6

18.7

Notlces may be glven and will be deemed received:
18.4.1 by hand: on receipt of a slgnature at the time of delivery; and
18.4.2 by pre-paid first class post: at 8:00 am on the 2 Business Day after posting.

Clause 18 does not apply to any notlee glven in legal proceedings, arbitration or ather
dispute resolution procesdings.

A nolice glven under this Deed is not validly served if sent by email.

Any notlce or other commurdcation given to the Lander shall be deemed {o have been
given anly on actual receipt by the Lender,

LAW AND JURISDICTION

19.1

i9.2

This Agreement shall be governed by ahd construed in accordance with English law
and the Parties Irrecoverably submit fo the exclusive jurlsdiction of the courts of
England In respect of any dispute or matter arlsing out of or connected with this Deed.

Each Party irrevocably waives any objection which # may have now or later fo
proceedings being brought in the courts of England and any claim that proceedings
have been braught in an inconvenient forum. Each Party further irrevocably agrees
that a judgement in ahy proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced In the courts of any other
Jurisdiction.

ASSIGNMENT AND TRANSFER

201 The Lender may al any time without the consent of the Company assign or transfer the
whole or any part of the Lender’s rights under this Deed to any person.

20.2  The Company may not assign any of its rights or transfer any of its obligations under
this Deed or enter into any transaction which would result in any of these rights or
obligations passing ic another person.

COUNTERPARTS

This [eed may be executed in any numbser of counterparts by the parties on separate
counterparis each of which when executed and delivered shall constitute an original but both
of which shall together constifute one and the same instrument.

EXECUTED and dellvered as a Deed on the date stated at the beglnning of It
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SCHEDULE
Property

Registered Land H M Land Registry Charge of Whole

Title Numbers(s) Description of Property
\’
\ (BGM953410 4 Browning Avenua,
: Droylsden, Manchester, M43
E 6QG
g

Unregistered Land

Description of Properiy Date of Document Parties
Document
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EXECUTED as a DEED
by COOKSON PROPERTY (NW) LTD
acting by a director

in the presence of;

Withess signature

Witness name ‘
e P R LE

Address
o'Donnell Solicitors
R "*A{ﬁ?l@b&f&aus]mﬁﬁicm

Dccupation 4. 3 Mossley Road Grasscroft
P M addlawnrth Oldham OLA 4HH

(" owr Vel e e

EXECUTED as a DEED
by TUSCAN CAPITAL LIMITED
acting by a director

Inthe prasence of:

Witness slgnature

Witness name

Address

Occupation
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