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Registration of a Charge

Company name: CASTLEFIELD HOUSE PROPERTIES LIMITED

Company number: 10113312
X9YWHBW.J

Received for Electronic Filing: 23/02/2021

Details of Charge

Date of creation: 19/02/2021
Charge code: 1011 3312 0004
Persons entitled: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS CASTLEFIELD HOUSE,
LIVERPOOL ROAD, MANCHESTER, M3 4SB REGISTERED WITH TITLE
NUMBER LA73641

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10113312

Charge code: 1011 3312 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th February 2021 and created by CASTLEFIELD HOUSE
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 23rd February 2021 .

Given at Companies House, Cardiff on 24th February 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



Charles Street

LMITED S

Legal Charge

This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If vou 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.,

THIS DEED is dated 19 FePay 2021 and made by CASTLEFIELD HOUSE PROPERTIES LIMITED
{company number 10113312) whose registered office is at No. 1 Spinningfields, Level 12, 1 Hardman
Square, MANCHESTER, M3 3EB (the Borrower) in favour of Charles Street Commercial Investrnents
Limited {Company number 01739793} whose registered address is Lake View, Lakeside, Cheadle SK8
3GW {the Lender},

Property: Castlefleld House, Liverpool Road, MANCHESTER, M3 4SB
{Registered with [freshold Semelrotdd-title
{under Title Number(s] LA73641

BACKGROUND:
1. The Borrower 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 Borrower
may only execute this document under hand.

Signatories ¢

ERECUTED as & deed by CASTLEFIELD HOUSE PROPERTIES LIMITED acting by a divector
] SuRESH CORASIA

Director signature Name

In the presence of:

JANE HARVEY

Witness signature Name {in BLOCE. CAPITALS)
clo ALLIED LONOON, 12m FL, No.4 SPINNINGRIELDS, | HAROMAN S0, M3 3EQ

Address

OR

EXECUTED as a deed iy CASTLEFIELD HOUSE PROPERTIES LIMITED acting by & director and
divector/secretary

Director signature Name"

Director/Secretary signature Name

3 | Logel Charge Tova of charpe flod st HM Land Registry under Reference MIY13818




Terms

harles Street

clal iy s

1. DEFIMITIONS AND INTERPRETATION

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

2.4,

B
b

2.2,

- CREATION OF SECURITY

The Borrower shall pay or discharge the Secured Liabilives in the manner provided for in the Finance Documents.
Al the security created under this Deed s;

{iy  rreated in favour of the Lender;

{il} security for the payment of all the Secnred Linhilities; and

(i) roade with full dde guarantes in accordance with the Law of Property {Miscellaneous Provisions} Act 1994,

The Boreower charges:

3} by wayof legal morigage all estates or buterests in the Property;

(i} (o the extent that they are not the subject of 2 legal morcgage under paragraph (1) above] by way of fixed charge all estates or
intevests in the Property;

{iif} by way of equitable movtgage, all equitable interests In the Property which now o7 may in the future belong to the Borrower
{including for the avoidance of doubt the right to receive a transfer, or to direct the transfer, of any shares or ruembership
vights which the Borrower holds in any company or association connected with the Propergy); and

{iv} by way of fixed charge the gnodwill and any intellectual property relating oo any business carried on by the Borrowsr at the
Propercy.

A reference in this Clause 2 1o 8 mortgage or charge of fhe Property includes:

{4} all bufldings, fixtures, fttings and fixed plant and machinery on the Property; and

() che benefit of any covenants for title given or entered inta by any predecessor in tide of the Borrower in respact of the Property
or aty moneys paid or payable in respect of those covenants,

The Borrower authorises the Lender to:

(i} dare this Deed;

{8y oorrect any wrongly completed name or address; and/or

{iif} insertor correct che titde number of the Property against (s description, in each case for the purpose of identifying the
Froperty and /o7 the registration of this Deed as 1 reglstered charge.

3. RESTRICTIONS ON DEALINGS

The Boreower shall now

1.
3.4,

3.3,

4.1.

4.3.

4.4,

creats of perradt to subsist any Becurity over any Security Asser;

enter into any transaction to sell, leass, licence, transfer or otherwise dispose, or pare with possession, of all or pat of any Security
Aszet; o

accept a surrender of any lease or renancy or confer upon any person any right wo sccupy the Property, sxcept with the prior written
consent of the Lendar,

The Borrower represents and warrants to the Lender that (except as disclosed o the Lender in wildng before the dave of this Deed):
oq breach of any law, regolation or covenant is continuing which adversely affects the value, salsability or use of the Property;
there is no covenant, agresment, sdpalation, reservation, condition, interest, right, sasement, claim or other matter whatspever
adversely affecting the Proparoy;

nothing is sustanding which would be an overriding interest, or an unregistered {nterest which overrides frst reglsration or
registered dispositions, over the Property; and

2l facilities necessary for the enjovinent and use of the Property are erjoyed by the Properiv.

The Borrower shall:

exercise its rights and comply with ite obligations uder each lease somprised in, or covenams in respect of, the Propercy in a proper
and timely manner; and

ot do or allow 10 be done any act 45 a result of which any lease comprised in rthe Propeny may become Hable wo forfeiture or
otherwise be terminated or any covenant in respect of the Property breached.

The Borrower shall ensure thar all buildings, plant, machinery, fxiures and fcings on the Property are maintained in good
substantial repair and conditon and, a5 appropriate, gond working order.

The Borrower shall perform all of its obligations under any law or reguladon affectng the Property and, within 14 days after the
receipt by it of any application, requirement, seder or notice served or given by any public, local or other authority with respect ro
the Property {or any pagt of it):

deliver 2 copy 10 the Lender; and

inform the Lender of the steps taken or proposed o be taken to comply with the relevant requirement, order or notice,

The Borrower shalt grant the Lender or it lawyers on request all facilicies within the power of the Borrower o ensble che Lendar or
its lawvers {at the expense of the Borrower) oo

carry out nvestdyations of tide to the Property; and

make such enquiries in relaton to any part of the Property us a prudent mortgages might carry pue,

Legal Charge



a.  [If the Borrowsr fails to perform any obligations under the Pinance Documents which affect the Property, it shall allow the Lender
{or any of its agents and contractors) o
iy enler any part of the Property;
(i) comply with or object to any notice served on the Borrower in respest of the Property; and
(it} take any action tha Lender may reasonably consider necessary ur desirabde to prevent or remedy any breach of any such

ublization or cotply with or ohiect to any such notice.

b, The Borrower shall, bnmediately on demand, pav the costs and expenses of the Lender and {ts agents and contractors incurred in
comnection with any acton mken by it under this Clausa 4,

©  The Lender is not ohliged to account a8 mortgages in possession as 4 resuft of any action taken under this Clause 4.

4.7,

a. The Borrower shall ensure at all times contracts of Insurance (osuranees) ere mainealned in fll foree and effect which:

(i} insure the Borrower's interests in the Property and che plant, machinery, fixpores and firdngs on the Property for their full
replacement value (being the total enst of entirely rebuilding, reinseating o replacing the relevant asset if it is completely
destroyed, together with all related fees and demolition cogts);

(i} provide cover for all nomnally Insurable risks of loss or damage for such a propessy;

{ifi} insure against public Habilicy and such other risks as & prudent company in the same business as the Borrower would insure;
anel

{iv} insure any other risks which the Lender may reasonably require,

b. The Borrower shall use Is reasonable endeavours wo ensure that the Lender receives a copy of the poliey, certificate or rover note
relating to any Insurance maintained by the Borrawer amud the receipt for the payment of any presdam for any such Insurance and
any relaced information which the Lender may reasonably requirs,

£, The Borrpwer shall;

{13 comply with the terms of I Insurances;

(i} notdeor permdt anything o be done which may make vedd or voidable any such Insurances;

(i} comply with all reasonable sk improvement requiremenis of &g insurers;

{ivk payearh premium prompily and in any event before the relevant period of insurance beging and

{¥}  doall other things necessary to keep such Insurances in force.

d. M the Recower fails en imsure {or keep insured) che Property and/or the pdant, machinery, fizxtures and fitdngs on the Property 1o
the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for the costs of such insurance
{including an administration fee covering the Lender’s cie spent in arranging i€3. The Borrower 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
anties o the Borrower.

2. Al amounts recsived oy receivable under any Insurance shall be applied:

{i} inreplacing, restoring or reinstating the Property or in any other manner which the Lender may agres; or

{4y after an Bvent of Default has cocurred, if the Lender so directs, in or wowards sarisfacton of the Secured Lisbilicies,

4.8, The Borrower shall permlt the Lender and any person nominated by dt at all reasonable thnes 1o enter any part of the Property and
view the state of it

4.2,  The Borrower applies © a resiricton in che following terms being enreved on the Register of Tide relating to any Property
registered ar BM Land Registey: “Mo disposition of the registered esrate by the proprietor of the registerad sarate isto be
registered wichout 5 wrirten consant. signed by the proprietor for the dme being of the charge dated [=] in favour of
Charles Boreet Commercial Investrnents Limited referred o in the charges register {(Standard Formo P,

4.14. To the extent this Sscurity fails to take effert as a legal charge, it shall take sffect as an equitable charge, in which cage
tha Borrower:

2. oonsents to a notice in the following terims heing entered on the Register of Title reladng w0 any Property registered a0 MM Land
Registry: “No disposicion of the registered estate by the proprieir of the registered estate is 1o be registered without 8 written
vonsent signed by [Lender Company Name] of Laks View, Lakeside, Cheadles, Cheshire, SK8 3GW {or [their
conveyancer] ) (Standard Paom N1 and

b authorises the Lender to sign any application for the reglstvation of that notice on hehalf of the Borrower,

4.13.  ‘Where this Secprity is not a first mortgage, the Borzower shall comply wich the terms and condicions of its first morgage on
the Property amd use ity best endeavours fo obtain the consent of the frst montgages to the reglstration of this Security at the
Land Registry,

4,12, The Bomrower shall only commence bullding works on the Property with the prior written consent of the Lender.

4.13.  Where the Property Is subject to an application for planning permission, the Borvower shalk:

a. develop the Property in compliance with the relevant planning permission;

b, notify the Lender regulady (at interals to be confirmed at the Lender’s discretion) of progress with che relevant building works (the
Waerks) and disclose to the Lender all related eomtracts, notiess and planning information;

e, notify tha Lender in writing at beast 12 months before (or, if less than 12 months remain, a3 soon as possible) the deadline for
commencing the Works under any relevant planning permission;

4. procure warranties for the Works In favour of the Lander [n a form acceptable 1o the Lender;

e, for any third party contract associared with the Werks, procure that the Lender has appropriate scep in vizhis in a form acceptable 1o
the Lendar;

£, comply with the Lender's directions regarding the Works and comply with the Lender’s surveyos in his/her review of the Works
{and che Borrower hereby agrees that the Lenders surveyor’s fees for this review are for the account of the Borrower); and

g indemudly the Lender for all costs assoclated with the Works and relaved planning/development matters,

5. WHEN SECURITY BECOMES ENFORUEABLE

5.1,  This Security shall become immediately anforcesble if an Event of Default occurs and s continuing,
5.2, After this Security has become enforeeable, the Lender may enforee all or any pare of this Security in any manner it sees fif,

5.3,  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 tme after this Security has become anforceable.

G. ENFORCEMENT OF SECURITY

3 I Legalharge



2. Forthe purposes of all powers Implied by statute, the Secured Linbilities are deemad v have become due and sayable on the date of
this Deed.

B, Sextion 103 of the Act {restricting the power of vale) and secrlon 93 of the Act (resericting the right of consolidation] do novapply o
this Security.

& The statutory powess of leasing ooaferred on the Lender are sxtended 50 as to authorise the Lender to lnase, make agreements for
{eases, accept susvenders of leases and grant options as the Lender may think fir and without the need to comply with any provision
of section $9 or section 100 of the Act,

G4, Neither the Lender nor any Recetver shall be lable, by reazon of entering into possassion of 2 Security Asser, (o account a3
mortgages in possession or for any loss on realisation or for any default or omission for which » mortgages i possession might
e Hable,

&3, The Lender and each Receiver {x entided w ol the rights, powers, privileges and immuonities conferred by che Act on mortpagess
and recefvars duly appoinred under the ot exeapt that section 103 of the Act doss not anply,

8.4 Neoperson (nchuding a purcheser) dealing with the Lender or & Reveiver or thelr agents need engulre:

&, whecher the Securnd Linhilities bave becoms payable;

b, whether any power which the Lender or a Recelver is purpordng to sxereise hus become exercisable or is being praperly exercised;

z. whether any money remains due under the Flnanee Doctenents; or

e how any money paid to the Lender or ¢ that Recelver is to be applied.

6.5,

# Atany dme after this Security has become enforeeabls, the Lender may:

{3 sedeew any prior Security sgainst any Secority Assst;

(i} procure the rransfer of that Security o itself, and/or

(i} settle and pass the accounts of the prior mortgages, charges or encumirrancey (and auy acoounts so sewled and passed will be,
in the absance of manifest ervor, conclusive and binding on the Borrowen),

B, The Borrower shall pey to the Lender, immediately on demand, the costs and expenses incurred by the Lender in conneetion with
any such redemption andsor transfer, indluding the pavient of any principal or Intezest.

6.6 I this Beeurity is enforesd at & time when no amount I due uader the Mrasee Documents bt st 2 time when amoants may or will
becone due, the Lender {or a Recedver) may pay the proceeds of any recoveries effected by it into » suspense account or other
aveount selected by it

7. RECEIVER

7.1

@ Exveptas provided below, the Lender may appoint any one o ruove pergons to be 8 Heceiver of all or any part of the Seouricy Assets
i
{8} this Seourlty has become enforeeable; or
(i} the Borrower so requests the Lender In writing at any thme.

b, Any appolotroent under paragraph {a) above shall ba by dead, under seel or in writing under its hand,

o Excsptas provided below, any restriction dmposed by law om the right of » mortgagse 1o appoint a Recelver (ncluding under section
10901} of the Act) does not apply o this Desd.

7.2 The Lender may by writing under its hand remove any Recelver appointed by it and may, whenever It thinks fic, appoing 2 new
Hecelver in the place of any Rocelver whose appointent may for any resson have terminated,

7.3 The Lender may fix the revvuncration of any Recefver appointed by it and the masimom rate spocified ln sectlon 109485 of the Aot
shall notapply,

7.4,

8. A Receiver will be deerned 10 be the agent of the Borrower for all purposes and acoordingly will be desroed o be in the same
posicion 25 a Recedver duly sppoinied by a mortgages under the Act. The Borrower shall be responsible for any comeraces,
engagernents, acts, orissions, defaults and losses of a Revelver and for any Habiides incurred by a Rersiver,

B The Lender shall notinour any Uability (elther to the Borrower or to any other persont) by reason of the appolntment of a Recelver or
For mny other teason,

T& Tothe fullest exvent allowed by Jaw, any vight, power or diseretion conferred hy this Deed {either expressly or impliedhy) orby law
om 4 Recaiver may after this Sscurity becomes enforceable be exercised by the Lender in relation 1o any Security Asserwithour
firgt gppolndng & Recetver and noondthetanding the appointment of 2 Hecstver,

8. POWERS OF RECRIVER

8.3,

& ARecelver has all of the rights, powers and discretions setont below in this Clause 8 in addition w those conferesd on it by any law,
This includes all the rights, powers and discrevons conferred on g recsiver {or 8 recelver aned manager) under die At and the
Insolvency At 1986,

b M there is more thas one Recelver holding office atthe sarne thne, each Receiver may sxercise all of the powers roofermed on 8
Recebver under this Deed individuslly and to the exclusion of any othar Becelver,

BE. ARecsiver may

& fake mmediate possession of, getin and realise any Bscurity Asse

b carry on any business of the Boreower in any manner it thinks A

e appeinr and dischange managers, offficers, agants, scoountants, servants, workmen and others for the purposes of this Deed upon
stich terms &5 10 remuneration or ofhenwise as it dhinks St

d.  dischiarge any parson appolnted by the Borrower;

& raise and bormow money either unsecured or on the security of any Security Asset and generally on any ters and for whatevar
purpnse which ¥ ghinks fir

£ sell, exchange, convert into money and realise any Sceurity Asset by public suction ar privace coneeact and generally in sny manner
and on any cermms which it thinks e inowhich case:

() the consideration for any such transaction may consise of eash or non-cash consideration and any such consideration may be
payable in a lumnp sum or by instalments spread over any period which it thinks i and
4 Legal Charps



(i} fisrures, other than landlord's fixtures, may be severed and sold separately from the property containing them without the
eonsent of the Borrower:
g. lerany Security Asset for any teom and at any rent (with or without g premium) which it thinks 5t and may aceept 4 surrender of
any lease or tensncy of any Security Asset on any tevms which it thinks ft Oncluding the payment of money to & lesses or tenant on
a surrender};
b. serle, adjust, refer to arbitradoen, compromise and armmange any dlaim, account, dispute, question or demand wich or by any person
whao is or claims to be a creditor of the Borrower o relating in any way (0 any Security Asser
bring, prosecute, enforee, defend and abandon any actlon, sull or proceedings in relation to any Security Asset whick it thinks fic;
give a valid receipt for any moneys and exaciute any assurance of thing which may be proper or desirable for realising any Security
Asset.
delegare its powers in accordance with thiz Deed;

fmaa il

=

{i}  effecc any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business to
prolect or IMprove any Security Asset;

(#) commence and/or complate any building operation or other works; and

{i] apply for and maintain any planniog permission, bullding reguladon approval or any other auchorisation, Ineach case as it
thinks fir; and

{1y doall other acs and things which it may consider necessary or desirable For ressing any Becurity Asset nr incidental or
eonducive to any of the rights, powers or discrevions conferred on 2 Receiver under or by virtue of this Deed or law;

(fi} exercise inrelarion to any Security Asser all the powers, suthorities and chings which It wounld be capable of exercising if it
were the absolute bensficial owner of that Security Asset; and

(i) use the name of the Borrower for any of the above purposes.

9. APFLICATION OF PROUEEDS

0.

a.1

2.2,

i

16

11

11,

13

13

14,

. Al amounts from time o dme received or recovered by the Lendsr or any Receiver pursuant to the terms of this Deed orin

conngction with the reslisation or enforcervent of all or any part of this Security shall be held by the Lender and applied in
the following crder of priority:
a. in oy towards payment of or provision for the Secured Linhilities in the following order:
{1} inpayment of any soms swing to any Receiver or any Delegate;
{ii} in payment of all costs and expenses incurred by any Secured Parly (as agreed by the Lender) in connection with any
realisation or enforcement of the Lender's Securiry; and
{iiiy in pavment to the Lender in accordance with the Facility Agresmants; and
b, in payment of the surplus (i any) to the Barvower or other person entitled to it

This Clause 9 Is subject to the payment of any claims having priority over this Security, This Clanse 9 does not prejudice the right of
the Lender to recover any shordsll from the Borrower,

DELEGATION

1. The Lender or any Recefver may, at any time, delegace by power of attomey or otherwise m any person for any period, all or any
right, power, authority or discredon exercisable by it under this Deed,

2. DMeither the Lender nor any Recelver shall be bound to supetvise, 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,

FURTHER ASEURANCER

I.
#. The Borrower shall prompily. ac its ownexpense, take whatever sedon the Lender or a Receiver may require for:
(i} creating, perfecting or protecting any security over any Securicy Asset; or
(i) facilitading rhe realisation of any Securicy Asser, or the exercise of any right, power or discretdon exercisable, by the Lender or
any Reveiver ar any of their respective delegates or sub-delegates in respect of any Security Asset.
b. The action that may be requived under paragraph (2} above indudes Godthout Bmimtdon):
(i} the executon of any mortgage, charge, transfer, conveyanes, assignment or assurance in respect of any asset, whether to the
Lender, itz nominee or any other pevson; or
{ii} the giving of any nodes, arder ov direction and the making of any fling or registeation, which, in any such case, the Lender
may consider necessary or desirable,

POWER OF ATTORNEY

The Borrower, by way of security, imevoeably and severally appoines the Lender, each Recelver and any of thel respectve delepates
oy sub-delegates to be its attorney with the full power and authorlty of the Borrower to execiste, deliver and perfect all deeds,
insrumnents and other documents in its name and otherwise on its behalf and w do or canse tobe done all acts and things, in each
case, which may be raquived or which any atterney may, in s absolute discredion, deemn necessary for carrying out any obligation of
the Borrower under or pursuant to this Deed or generally for enabling the Lender or any Receiver 1o exercise the respective

powers conferrad on them under this Deed or by law. The Borraweer ratifies and confivms whatever any atiorney does of purports to
do under irs appointment under thiz Clanse 12,

PRESERVATION OF SECURITY

¥f anvy discharge, release or arrangement [whether in respect of the obligadons of the Borrower or any security for
those obligations or ntherwise} is made by the Lender in whole or in part on the basis of any payvment, security or
other disposition which {s avolded or must be restored in insolvensy, Hguidation, administration or otherwise, withour
Himdration, the lability of the Borrower vnder this Deed will continue or be refnstated as if the discharge, release nr
arrangernent had not cccuered.

WMISCELLANEGUS
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14.3.  This Security is a continuing securiey and shall exrend o the uldmate balance of the Secured Liabilities for the Security
Period regardless of any intermediate payinent or discharge In whole or in part.
14.2.  The Lender shall perform s obligatons under sach Facllity Agreement {ncluding any obligation t make available furcher
advances].
14.2.  The Lender is not obliged 1o consider 8 request by the Borrowsr for a partial release of the Secority involving the release of 2
pardctlar Froperoy ar parcof 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 sbsolute discretion and subject to payment of any costs incurred by the Lender
in dealing with such release (Including, without limication, the costs of any valuations requived by the Landey and irs legal fees),
15, NOTICES
151, Al comrounications between the Pardes under this Deed shall be in English.
182, Anynotice from the Barrower to the Lender under or In cormecdon with this Deed must be made in writing and sent oo Lender by
post o hand delivery to; Lake View, Lakeside, Cheadle, Cheshire, SKB 30W and shall not be deemed o be effective until the
Lender has acfually recedved it
15.3. Aoy astice from the Lender to the Borrower under or in connsetion with this Deed must be made in writng and sene o the
Borrower by post, hand delivery, email or text using the Borrower's congact decails provided {and updated) under the terms of the
Facility Agrectments.
15.4. A notice sent by the Lender to the Borrower:
& by post shall be deemed 1o be effective two Worldng Days afeer the date of posting (properly addressed and stamped);
b. by hand dalivery, shall be deemed w0 be effecdve at the time of delivery: or
.

by amail or bext shall be desmed w be effective on the date of sending unless it §s received afeer Spro (UK time), fn which case it
shail be deemed only to become effecdve on the next Working Day.

16,  GOVERNING LAW AND JURISDICTION

161,
163,

16.3.

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

The courts of England have exclusive jurisdiction 1o setde any dispuee arising out of o7 in connection with this Deed (including a
dispute relating to the existence, validicy of ceomination of this Deed or any non-contractual ohligadon arlsing out of or in
connection with this Deed) {a Dispuse).

The Parties agree that the courts of England are the most appropriate and converdent courts o sattle Disputes and accordingly oo
Party will argue 1o the contrary.

This Deed has been executed as & deed and delivered by the Borrower on the date stated st the beginning of this Deed.

& Legal Charge



Schedule
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1.

Definitions

I this Dreed:

Actmaans the Law of Property Act 1225,

Delegate means any delegate, agent or attomey appointed by che Lender or any Receiver.

Event of Default means any event or cireumstance specified in any Facllicy Agreemers which would entitle the Lender to derand payment
of the balance owtstanding under chat Faellity Agreement or to take enforeament sction against the Rorrower,

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.
Finance Document means any Facility Agreement and sny Lender's Security Document.
Group tmeans the Borrower and its Subsidiaries for the time being.

Lender's Security means the Seeurity ereated or expressed to be creared in favowr of the Lender pursuant to the Lender's Securicy
Dacuments,

Lender's Security Documents means: {2} this Deed; and/or {B) any other document entered Into by the Barrower creating or expressed to
craate any Securdey over adl or any pare of 1ts assers oo secuve the obligatinns of the Borrower under any of the Finance Doruraancs.

Party means 4 patty to ot 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
PIOReTiy.

Revelver means a recebeer of receiver and manager, in each case, appointed under this Deed,

Secuved Liabilities means all preseni end furure ohligations and labilides {whether actual or contingent and whether owed jointly or
severally or in any other capacity whatscever) of the Borrower 1o any Secured Party under or in congecton with the Finance Documents
including, witheut Bmitaton, any costs incurred by the Lender in enforcing the Lender’s Security,

Secured Parties means the Leander or any Receiver ox Delegare.

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 effecr.

Secnrity Axsel means any asset of the Borrower which is, or is expressed (o be, subject to any Becutity created by this Deed,

Serurity Peried means the period beginning on the date of this Deed and ending on the date on which all the Secuved Liabilities have been
unconditonally amd irevocably pald and discharged in full.

Eubsidiary means a subsidiary within the meaning of section 1159 of the Compandes Act 2006,

Working Day means aoy day from Monday (o Friday except for any bank or public holidays in England and Wales,

. Constructdon

2.3, Unless a contrary indivation appears, any reference in this Daed to:

a. any Secured Perty, the Lander, the Borrower or any Party shall be construed 30 as to include its successors in title, permitted

assigns and permitted cransferess to, or of, its vights and/or obligations under the Finance Documents;

b, an amendment includes 2 supplement, novarion, extension (whether of maruriy or otherwise}, restatement, re-enactment or
replacement {In each case, however fundameneal and whether or not more onerous or invelving any change (o or addition to the
parties to any agreemeny of dooument) and amended shall be construed accordingly;
ansers includes present and future praperties, revenues and tights of every description;
disposal includes a sale, transfer, assignment, grang, lesse, Heance, declaration of twust or other disposal, whether voluntary or
involuntary and dispose shall be consirued accordingtly;
€. 2 Finanee Document of any ofher agresment or instrument is g reference to that Finance Dorument or athey sgresment or

instrument a5 arnended;

£ aperson includes any individual, firm, company, corporation, government, state or agency of 2 state or any assoctation, trust, joint
venture, consortium, parinership o1 other endty {whether or not having separate legal personality);

o aregulation Includes any regulaton, mole, official direcrve, request or guldene fwhether or noe having the forne of law) of any
governmental, inrergovernmental or supranatianal body, agency, departiment or of any regulatory, selfregulatary or othey
authoricy or organisadon;

h.  any righis in respect of an asser inchidas:

{1} all amounts and proceeds paid or payable;

{ify all rights to make any demand or claim; and

ey
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2.3.

2.4.
2.5,

26

7.

2.8.

5.1,

3.2,

3.

(it} all powers, remadies, canses of action, security, guarantees and indemnities, in sach ease, in respect of or derived from that
aszet;

the term this Semurily means any Security created by chis Deed;

am agresment, instrument of other document to which it is a party includes any apresment, Instrument or other docurnent fssued

in the relevant person's favour or of which it otherwise has the benefit (in whole ar 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 noly and do not affect the interpretation of this Deed.

Unless a contrary mdication appeats, a term used In any other Finance Document or in any aotice given under or in connection with
amy Finance Document has the same mesning in that Finance Document or notice as in this Deed.

An Bvent of Defanit is continulng If it has notbeen remedind or waived,

Ay covenant of the Borrower under this Deed (other than a payment obligadion which has been discharged} remalns in force
during the Securlty Period.

The terms of the ather Finance Docursents and of any ocher agreement or instruement between any Partles in reladon w any
Finance Docursent are incorporaced in this Deed o the extent required 1o ensure that any purported disposition, or sny

agresment for the disposidon, of any freehold or leasehold propesty contained in this Deed is a velid disposition in aceordance

with section 2(1) of e Law of Property (Mizcellaneous Provisions) Act 1988,

if the Lender considers dhat an amount paid o ic under a Pinance Doctment is capabls of heing avoided or otherwise set aside on
the tiguidation or adwministration of the payer or otherwise, dhen that ameuont shall not be considered 1o have been irrevocably paid
for the purposes of this Deed.

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

. Third pary rights

Unless expressly provided oo the contrary in a Finance Docarnent, & parscn who Is not & Pacty has no right under the Contracts
(Rights of Third Pardes) Act 1999 {the Third Parties Act] to enfores or o =njoy the benefit of any term of this Deed.
Motwithstanding sny term of any Financs Document, the consent of any person who 5 not a Panty is not required to rescind or
vary this Deed at suy time,

Any Recsiver or auy delegats or sub-delegate of the Lender or any Receiver may enfores and enjoy the benefit of any Clause
which expressly confers rights on it sublect to paragreaph (b above and the provisiong of the Thivd Parties Act.
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