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Registration of a Charge

Company Name: AV COMMERCIAL FINANCE LTD
Company Number: 10892295

Received for filing in Electronic Format on the: 08/02/2024 XCWFDESF

Details of Charge

Date of creation:  05/02/2024

Charge code: 1089 2295 0001

Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED
Brief description: 17 THE GROVE ENFIELD EN2 7PX

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: CHOWDHURY M JINNAT ALI

Electronically filed document for Company Number: 10892295 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10892295

Charge code: 1089 2295 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2024 and created by A V COMMERCIAL
FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 8th February 2024 .

Given at Companies House, Cardiff on 13th February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Charles Street

Commercial investeents

PEMITED

Debenture

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, vou 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 ©% o Z {2024 and made by A v COMMERCIAL FINANCE LTD (company
number 10892295} whaose registered office is at 62 Turnpike Lane, LONDON, N8 OPR (the Borrower)
in favour of Charles Street Commercial Investments Limited (the Lender).

BACKGROUND:

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

2. It is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

. ﬁigﬂﬁfﬁfiﬁﬁmﬂ% . :

- EXRCUTED as a deed by AV COMMERCIAL FINANCE LTD acting by a director .
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Director signature o R ... ..Name

Director/Secretary signature ' . Name
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Charles Street
Terms Commerci: | inwestiments

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with puragraphs 1 {Definitions), 2 (Construction) and 3 {Thitd party rizhis) of Schedule 2
{Delinitions and interpretation).

2. CREATION OF SECURITY

2.1, General
&. The Borrower shall pay or discharge the Sccured Liahilities in the manner provided for in the Finance Documents.
b, All the security created under this Deed is:
{i}  created in favour of the Lender:
(i} created over presont and furore assets of the Borrower;
(I} security {or the paymont of all the Secured Liabilities; and
(i} made with full title guarantee in accordance with the Law of Property {Miscellaneous Provisions) Act 19594,

2.2, Land
a. The Borrower charges:
{1} by way ol legal mortgage all cstates or interests in any Property now owned by it; this includea the real property {if any)
specified in Schedule 1 (Reul Property);
{31} (tothe extent that they are not the subject of a legal mortgage wnder paragraph {0 abovel by way of fixed charge all ostatos or
interasts in any Property now or subsequently owned by it; and
(i} by way of equitable mortgage all equitable interests in any Property now or subsequantly owned by it which now or may in the
future belong o the Borrower (ncluding, for the avoidance of doubs, the right 1o receive a transfer, or to direer the rransfer, of
any shares or membership rights which the Borrewer holds in any company or association connected with the Property).
b.  Areference in this Clause 2 1o a charge of any Property includes:
(i}  allbuildings, fixrures, fittings and fized plunt and machinery on that Property; and
{li} the benefit of any covenants for title given or entered into by any predecessor in title of the Borrower in respect of that
Froperty or any moncys paid or payable in respect of those tovenants.
e.  The Borrowsr authorises the Lender to:
(i} date this Deed;
(i} covrect any wrongly completed name or address; and/or
{iii} insert or correct the title number of any Charged Property against its description, in each case for the purpose of identifying
that Charged Property and/or the registration of this Deed as 2 registered charge.

2.3, Other asseis
The Borrower charges by way of a first fixed charge:
&, ils interestin all Investmeants;
B, tothe extest that they are not the subject of a mortgage or a first fived chinrge under a Legal Charge or Qlause 2.2 (Landy, all plant
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;
e allof irs vights in respect of any contract or policy of insurance taken out by it o on its behalf or in which it has an interest but
excluding any rights under any lahility insurance contract or policy in respect of liabilities of the Borrower to third parties;
4. all of its lntellectual Property Rights;
e, its goodwill (including, withou lnivation, the goodwill relating ro any business carried on by it at any Property};
£ the benefit of any Authorisation {statutory or otherwise) held in connection with irs use of any Security Asser;
g the right to recover and veceive compensation which may be payable o itin respect of any Authorisation referred w in paragraph
{f} above;
h.  its uncalled capital; and
i.  the benefir of all righis in reladon to any itermn in paragraphs {e} to (h).
24,  Floating charge

&, The Borcower charges by way of a fivst floating charge all of its assets not otherwise effectively mortgaged, chargad or assizned
under a Legal Charge or by way of fixed morigage, charge or assignment under this Clause Z.

b.  Exceptas provided below, the Lender may by notioe to the Borrower convert the floating charge created by this Clause 2.4 into a
fized charge az regards any of the Borrower's assets specified in that notice, if:

{3 an Lvent of Default is continuing; or
(i} the Lender considers those asscts to be in danger of being seized or sold under any form of distress, sttachment, execution or
other Jagal process or (o be oitherwise in Jeopardy.

€. The floating charge created by this Clause 2.4 muy not be converted into a fized chargs solaly by reason of:

(i} the obtaining of » movatorium; or
{ii} uanything done with a view to obtaining & moratoriuim, under section 14 of the Insolvency Act 1786,

d. The floating charge created by this Clause 2.4 shall {in addirion to the circumstances when this may ocour under the general law}
automaticaily convert into » fixed charge over all of the Borrower's assets if an administraror Is appointed, or the Lender receives
noticr of an intention fo appoint ap administrator, in respect of the Borrower,

e, The floating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule B1 1o the
insolvency Act 1986,

3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties set out in this Clause 3.

3.1
a. Irisalimited Hability corporation, duly incorporated and validly existing under the law of its jurisdiction of incorporation.
b. It and each of its Subsidiaries has the power to own its assets and carry on itz business as it is being conducied,

3.2, The obligations cxpressed to be assumed by it in each Finance Document are logal, valid, binding and enforceable oblizations.
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3.3 The entry into and performance by it of, and rhe transactions conemplated hy, the Finance Documents da nat and will not conflict
with:
a.  any law or regulation applicable to it;
b. ity or any of its Subsidiaries’ constitutional decumeants; or
€. any agresment of instrument binding upon it or any of fts Subsidiaries or any of its or any of its Subsidiaries' assets,

3.4.  Ichas the power to enter into, perform and deliver, and has taken all nocessary action 1o authorise its entry inte, performance and
delivery of, the Finance Documents 1o which it is a party and the transactions contemplated by those Finance Documents,

3.5. Al Authorisations required or desirable:

a. toenable it lawfully to enter into, exercise its rights and comply with its ablizations in the Finance Documents fo which it is a party;
and

. 1o make the Finance Documents to which it 5 2 party admissible in evidenee in its jurisdiction of incorporation,
have been obtained or effected and are in full foree and effect,

Fb.

a. Thechoice of governing law of the Finance Documenis will be rocognised and enforeed in its jurisdiction of incorporation.

b, Any judgment obiained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Decument will be
recognised and anferced in its jurisdiction of incorporation.

3.7.  This Deed creates the Security it purports to create and is not Hable to be aveided or otherwise ser zsida on the iiquidation or

administration of the Borrower or otherwise

3.5,

a. The representations and warranties in this Deed {including in this Clause 33 are made by the Borrower on the date of this Deed.
B Unless a representation and warranty iz expressed 1o be given at a specific date, the representations and warranties iinder this Decd
are deemed w0 e made by the Borrower by referance o the facts and cireumstances then existing on each date during the Security
Period.
4. RESTRICTIONS ON DEALINGS

The Borrower shall nor:

4.1,  createor penmit to subsist any Security over any Security Assel;

4.2 enter Into any transaction o sell, lease, lcence, transfar or atherwise dispose, or part with pessession, of all or pant of any Security
Asgset or

4.3, accept a surrender of any lease or tenancy or confer Upon any person any right to ocoupy a Charged Froperty, exeept with the prios
wiitien consent of the Lender,

5. LAND
5.1.
#. The Borrower represents and warrants to the Lender that (except as disclosed to the Lender in writing before the date of this Deed):

{it  no hreach of any law, regulation or covenant js continuing which adversely affects the value, saleability or use of the Charged
Property,;

(i} there is no covenant, agreament, sipulation, reservation, condition, interest, right, casernent, claim or other matter
whatsoever adversely affecting the Charged Property;

(it} nothing is ourstanding which would be an overriding interest, or an unregistered interest which overrides fivst registration or
registered dispositions, over the Charged Property; and

{iv)  all facilihes necessary for the enjoyment and we of the Charged Properiy are enjoyed by the Charged Property.

3.2, The Borrower shall:

A exercise its rights and comply with i ebligstions under each lease comprised in, or covenants in respect of, the Charged Property in
a proper and timely manner; and

b. not do or allow 1o be done any act a5 a result of which any lease coniprised in the Charged Property may become lable to forfeiture
or otherwise be terminated or any covenant in respect of the Charged Property be breached,

5.3 The Borrower shall ensure that all buildings, plant, machinery, fixtures and fiztings on the Charged Property are maintained in
good and substantial repair and condition and, as appropriate, good working oeder.

5.4.  The Borrower shall perfonn all of its obligetions under any law or regulation affecting the Charged Proporty and, within 14 days
after the receipt by it of any application, requirement, arder or notice served or given by any public, locul or other autharity with
respect 1o the Charged Property or any part of ith:

a. deliver a copy Lo the Lender; and
b. inform the Lender of the steps taken or proposed to he taken to comply with the relavani requirement, order or natice.

5.5, The Borrower shall grant the Lender or its lawyers on reguest all facilities within the power of the Borrower (o enble the Lender

or jts lawyers (at the expense of the Borrower] ta:
& carry out investgations of dtde ro the Chargad Property; and
b make such enquiries in relation to amy part of the Charged Property as a prudent chargee might carry out.

5.6,

a. If the Borrower fails w perform any obligations under the Finance Documents which affect the Charged Property, it shall allow the
Lender or any of its agents and contractors to:
{i}  emter any part of the Charged Property;
(i} comply with or object to any netice served on the Borrower in respect of the Charged Property; and
{ili} take any action the Londer may reasonably consider necessary or desirable o prevent or remedy any breach of any such

abligation or comply with or obicet to any such notics.

b.  The Borrower shell, tmmediately on demand, pay the osts and expenses of the Lender and its agents and conitractors incurred in
connectinn with any action raken by it under this Clause 5.

c. The Lender is noi obliged te account as mortgagee in possession as a result of any action taken under this Clause 5,

5.7,
3 Probenture



a. The Borrower shall ensure at all times comtracts of insurance (Insurances) are maintained in full force 2nd affect which:

() insure the Borrower's interests in the Chirged Property and the plant, machinery, fxiures and fitrings on the Charged
Property for their full replacement value (being ihe voral cost of entirely rebuilding, refnsiating or roplacing the relevanr asset
if it is completely destroved, together with all related fees and demolition costs);

(i} provide cover for all normally insurable risks of loss or denage for such a property,;

{i#} insure against public ability and such other risks as a prudent company in the same business as the Borrower would imsure;
and

{iv) insure any other visks which the Lender may reasonably require.

b, The Borrower shall use its reasonable endeavours o ensure that the Lender receives a copy of the policy, certificate or cover note
relating to any lusurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
any relared infornmarion which the Lender may reasonably require.

c. The Borrower shall:

(i}  vomply with the terms of its Insurances;

{if) potdo or peymir anything to be done which may make void or veidable any such Insurances;

{ilf} comply with all rcasonable risk improvement requirements of its insurers;

{iv} pay each premivm promptly and in any event before the relevan: period of insurance beging; and

{v} doall other things necessary to keep such Insurances in foree,

4. ifthe Borrower fails to insure {or keep insured the Charged Property and/or the plant, machinery, fixrures and fittings on the
Charged Property to the satisfaction of the Lender, the Lender may insure any of them and the Burrower shall be Hable for the costs
of such insurance (including an administration fee covering the Lender’s time spent in arranging it). The Borrower herehy
acknowledges that any insurance effecred by the Lender is for the Lender's benefit only and may by cancelled by the Lender ar BTY
time without giving notice to the Borrower.

e. Al ameounts received or receivable under any Insurance shall be applied:

(i} inreplacing, restoring or reinstaring the Charged Property or in any other manner which the Lender may agree; or

i1} afier an Event of Default has seeurred, if the Lender so directs, in or towards satisfaction of the Secured Lishilities.

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

&
o

5.4,
a. Ifthe Bosrower acquires any Froperty after the date of this Dreed it shall:
(i} notify the Lender imunediately;
(i} on request by the Lender and at the cost of the Borrowsr:
A. provide the Lender with  certificate of o7 repert on title on property addressed to the Lender concerning those frems which
may properly be sought to be covered by a prudent morigagee in a lawver's report of this nature; and
B. promptly execute and deliver to the Lender a Legal Charge over that property in the Lender’s standard form;
{ii} if the tite to that {reehold or leaschold property is registered at 1M Land Registry or required to be so registered, give HM
Land Registry written notice of this Security; and
{iv} if applicable, ensure that this Securlty is correctly noted in the Register of Title against that ttle at HM Land Registry,
b. I e consent of the landlord in whon the reversion of a leasc is vested js required for the Borrower to execute a legal mortgage
over that lease, the Berrower will not be vequived to perform that obligation unless and unel it has obtalned the lmdlord's consent,
The Borrower shall use its reasonable endeavours to obtain the landlord's consent.

510,

8, The Borrower consents to a restriction In the following terms being entered on the Register of Title relating to any Proporty
registered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate Is to be registored
without a written consent signed by the proprictor for the time helng of the charge dated [+ in favour of Charles Styeet Commercial
Investinents Limdted referved to in the charges reglster [{or their conveyancer}] or, if appropriate, signed on such proprietor’s behalf
by [its secretary or conveyancer] (Standard Fomm P17,

b, Tothe extent this Security fails to take effect a5 2 legal charge, it shall take effect as an equitahle charge, in which case the
Borrgwer: (1) consents to a netice in the following tenms being entered on the Register of Title relating to any Property registered at
HM Land Registry: "No disposition of the reglstered estate by the propristor of the rezistered estate s to be registerad without a
written consent signed by [Lender Company Maine] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or [their
conveyancer]HStandard Form N).7; and (i} authorises the Lender w sign any applicarion for the registration of that notice on
behalf of the Borrowsr,

¢ Where this Securiry is not a first morigage, the Borrower shall eomply with the terins and conditions of its first morigage on the
Property and use its best endeavours 1o oblain the vinsent of the first mortgsgee to the registration of this Security at the Land
Registry,

a. The Borrower shall only commence building works on the Propercy with the prier wrirten consent of the Lender,
b, Where the Property Is subjoct to an application for planning permission, the Borrower shall:

(i} develop the Property in compliance with the relevans planning permission;

(5} notify rhe Lender regularly {at intervals 1o be confirmed at the Lender’s discredon) of progress with the relevant building
works {the Works) and disclose w6 the Lender all related contracts, notices and planning information:

(i} ootily the Lender in writing at least 12 months before {or, if less then 12 months remain, as soon as possible) the deadline for
commencing the Works under any relevant planning penmission;

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

v} for any thivd party contract associated with the Works, procure that the Lender has appropriate step in vights in a form
acceptable to the Lender;

(v} comply with the Lender's directions regarding the Works and comply with the Lender’s surveyor in his/her revinw of the
Waorks {and the Borrower hereby agrees that the Lender's surveyor's lees for this roview are for the acoount of the Borrowor);
and

(vil) indemmnify the Lender for all costs associated with the Works and relared planning/development matzors.

6, WHEN SECIRITY BECOMES ENFORCEABLE

6.3, This Security shall becoine inunediaicly enforceable if an Fvent of Default occurs and is continuing,
6.2.  Alfter this Security has hecome enforeeable, the Lender may enforce all or any part of this Security in any manner it sees fit.
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6.3.

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

7. ENFORUEMENT OF SECURITY

7.1

7.2,

7.3,

T4

7.5.

7.6.

i

b

Bo e

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become due and payable on the date of
thiz Doed.

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

The statntory powers of leasing conferred on the Lender are cxtended so a3 to authorise the Lender ta lease, make agreements for
leases, accept surrenders of [cases and grant nptions as the Lender may think fir and withous the need 1o comply with any provision
of scotinn 99 ar section 100 of the Act.

Neither the Lender nor any Receiver shall be Hable, by raason of entering into possession of a Security Asset, (o acoount

as unttgagee in possession or for any 1ogs on realisation or for any default or cinission for which a morigages o possession

might be lialle.

The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities conferred by the Acton

motigagess and receivers duly appolnted under the Act, except that section 103 of the Act docs net apply.

Ne person {including & purchaser) desling with the Lender or a Hecoiver or their agents need enguire:

whether the Secured Lisbilities have become payable;

whether any power which the Lender o1 a Receiver is purponting 9 exercise has berome exercisable or is being properly cxcreised;
whether any money remaing due under the Vinance Documents; or

how any money paid to the Lender or 10 that Receiver is to be applied.

At any time aftey this Security bas become enforceable, the Lender may:

(i} redcom any prior Security against any Security Asset;

{i1} procure the transfer of thar Security to itself, and/or

(fi} sertle aud pass the accounts of the prior morigagee, charges or encumbrancer {and any accounts so settled and passed will be,
in rhe absence of manifest crror, conclugive and binding on the Borrower).

The Borrower shall pay to the Lender, immediately on demand, the costs and cxpenses incurred by the Lender in connection with

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

1f 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 Recciver) may pay the proceeds of any recoveries effected by it inte a suspense account

or uther aceount selected by it,

& RECEIVER

#.3.

g2

8.3,

8.5.

.

Fxeept as provided below, the Lender may appoint any one or more porsons ro be a Receiver of all or any part of the Security Assets
if:

{i}  this Security has become enforceable; or

{ii}  the Borrower 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 (s hand.

Except as provided below, any restriction impesed by law an the right of 2 mortgages to appoint a Receiver {including under section
10901} of the Act) does not apply to this Deed.

The Lender i not entitled to appoing a Receiver solely as a result of the obtaining of a moratorium (or anything done with a view (o
obtaining & mworatorivm) under section 14 of the Insolvency Act 1986,

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

The Lenader wmay fix the rermuneration of any Recelver appointed by it and the maximum rate specified in section 109(6) of the Act
shall not apply.

& Receiver will be deemed to be the agent of the Bomrower for all purposes and accordingly will be deemed to be in the same
position s a Receiver duly appointad by a morrgagee under the Act. The Borrower shall be responsible for any contrasts,
SIgAgEMmenits, acts, omissions, defaulis and losses of a Receiver and for any lubilides nowred by a Receiver.

The Lender shall not incur any liability {elther w the Borrower or to any ather person) by reason of the appointment of g Recoiver or
for any other reason.

To the fullest extent allowed by law, any dght, pawer or diseretion conferved by this Desd (either expressly or impliedly) or by lew
ot 1 Receiver may after this Security becomes enforceable he exercised by the Lender in relation to any Security Asset without

first apprinting a Receiver and notwithstanding the appointment of 2 Receiver,

9. POWERS OF RECEIVER

@1,

N

A Reretver has all of the rights, powers and discretions set out below in this Clause ¢ in addition to those conferred on it by any Jaw.
This includes all the rights, powers and diseretions conferred on a receiver {or a receiver and manager) under the Act and the
Inzolvency Act 1986,

If there iz more than one Reveiver holding office at the same time, each Recoiver may exercise all of the powers conferved on a
Receiver under this Deed individually and tp the exclusion of any other Recejver.

A Receiver may:

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

carty on sny business of the Borrower in any manner it thinks fit:

3
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14

11.

12,

13,

rmie s

e g

appoint and discharge managers, officers, agents, accovntants, servaits, 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 Bormwer;

raise and borrow meney either unsecuved or on the security of any Security Asser and zenerally on any terms and for whatever

purpose which i thinks fir;

sell, exchange, convart into money and realise any Security Asset by public auction or private contract and generally in any manner

and on any terins which it thinks @, in which case:

{i)  the consideration for any such ransaction may consist of cash or non-cash consideration and any such consideration may he
payahle in a hunp swn or by instalments spread over any poeriod which it thinks fic and

(i} fiztures, other than landlord’s fixqures, may be severed and sold separatcly from the property containing them without the
consent of the Borrower;

let any Secusity Asset for any term and at any rent {with or withoui a premium) which it thinks fit and may accept a surrender of

ity lease or tenancy of any Scounity Asset on any terms which it thinks fit (including the payment of monay to 2 lesses or renant on

a srender];

settle, adjust, refer to arbitraton, compromise and arrange any claim, account, dispite, question or demand with or by any person

who is or claims to be a creditor of the Borrower o1 relating in any way to any Security Assat

bring, prosecute, exforce, defend and abandon any action, suil or proceedings in relation to any Securiny Asset which it thinks fit;

give a valid receipt for any moneys and execute any assurance of thing which may be proper or desirable for realising any Security

Aszet,

delegate its powers in accordance with this Desd;

(i} effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business to
Drolect or Bnprove any Security Asset;

(i} commence and/or complete any building operation or other works; and

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

{1} doalf other acts and things which it may consider necessary or desirable for realising any Securivy Asset or ineidental or
conducive 1o any of the rights, powers or discretions conferred on a Receiver under ur by virtuc of this Deed or law;

(i}  exercise in relation to any Security Asset all the powers, suthorities and things which & would be capable of exercising if it
were the absoline bensficial owner of that Security Asset; and ({ii} use the name of the Bagrower for any of the above

TUTPOSES.

APPLICATION OF PROCEEDS

L.

b.
4.2,

Allamounts from time (o time received or recovered by the Lendear or any Receiver pursuant to the terms of this Deed orin

comnaction with the realisation or enforcerment of all or any part of this Security shall be heid by the Lender and applied in the

following order of prioviry:

in or towards payment of or provision for the Secured Liabilities in the follewing ovder:

{i} inpavment of any sums owing to any Receiver or anv Delegate;

{fi} in payment of all costs and cxpenses incurred by any Secured Pany in connection with any realisation or enforcement of the
Lender’s becurity in accordance with the terms of the Facility Agreements; and

(i} inpaymen ro the Lender in accordance with the Facility Agreements; and

in payment of the surplus (if any] fo the Borrower of othey person entitled to it

This Clause 19 §s subdect to the puyment of any Jaims having priovity aver this Security. This Clause 10 docs not prefudice the right

aof the Lender to recover any shorifall from the Borrower.

TELEGATION

111,

Power of Altorney
The Lender or any Recsiver may, at any time, delegate by power of arrorney or otherwise o any person for any peried, all or any

right, power, authority or digeretion exercisable by it under this Deed.

Liability

Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any dumages,
eosts or losses incurred by reason of any misconducy, omission or defauk on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

12.3.

The Borrower shall prompely, ab it own expense, take whatever action the Lender or a Recelver may reguire for

creating, perfecting or protecting any security over any Security Asset; or

facilitating the reslisation of any Security Asset, or the exercise of any right, power or dizeretion exercisable, by the Lender or any
Receiver or any of their respective delegates or sub-delegates in respect of any Socurity Asset,

The action that may be required under paragroph (s} sbove includes (without Hmitatdon):

the execution of any mortgage, charge, tranefer, conveyance, assignment or assurance in respeer of anv asset, whether 1o the
Lender, its nominee or any other person; or

the giving of any notce, order or dircction and the making of any filing or registration, which, in any such case, ¢he Lender may
consider necessary or desirable.

POAWER OF ATTORNEY

The Burrower, by way of security, rrevoeably and severally appoints the Lender, cach Receiver and any of their respective delegates or
sub-delegaies io be lis attorney with the full power and authority of the Borrower 1o exevute, deliver and perfect all deeds, instraoments
and other documents in s name and othorwise on s bebalf and to do or cause to be done all ueis and things, in cach case, which mey

Drehvonturs
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15,

151

15.2.

be required or which any atrorney may, In its abselute diseretion, deem necessary for carrving out any oblizgation of the Borrowey undar
or pursuant to this Dead or generally for enabling the Lender or any Recelver to exercise the rospactive powers conferred on themm undes
this Deed or by law. The Borrower ratifies and confirms whatever any atrorney does or purports to do under its appointment under this
Clause 13

PRESERVATION OF SECURITY

If any discharge, release or arrangement {whether in respect of the obligations of the Borrower 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 avoided or must
be restored in insolvency, lquidation, sdministration or otherwise, withous limitation, the Hahility of the Borrower under this Dead will
continue or be reinstated as if the dischargs, release or arrangement had not occurred.

MISCELLANEDUS

. Continuing Securlty

This Security is a continuing security and shall extend to the uitimate balance of the Secured Liabilities for the Security Period
regardless of any intermediare paymen or discharge in whole or in part.
Tacking

The Tender shall perform its obligations under each Facility Agreement { including any obligadion 1o make available further
advances}.

1a. RELEASE

16.1.

16.2.

The Lender is not obliged to consider a request by the Borrower for a partial release of the Security priar to the fidl and final
redemption of the Secured Lighilities.

Any such release and the terms of that release ave at the Lender's absolute diseretion and subisct 1o payment of any costs incurred

by the Lender in desting with such release {including

g, without Hmitation, the costs of any valuations required by the Lender and its
legal fees,

17, MOTICES

17.1.
17.2

17.3.

17.4.

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

Any notice from the Borrower to the Lender under or in connection with this Deed must be madoe in writing and sent to Lender by

post ov hand delivery o: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shell not be deemed to be effective until the
Lender has acrually received [t

Any notice from the Lender to the Borrower under or in connection with this Deed must be meade in writing and sent 1o the
Borrower by post, hand delivery, emall or text using the Borrower’s contact details provided (and updated) under the terms of the
Facility Agreements.

A notice sent by the Lender to the Borrower: (a) by past shall be deemed w be effective two Working Days after the date of posting
{properly addressed and stamped): (b} 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 daie of sending unless it is received after Spm (UK tme), in which ease it shall
be deemed anly to become effective on the next Working Day.

15. GOVERNING LAW AND JURISDICTION

18.1.
8.2,

18.3.

This Deed and any non-comractual ohligations arising our of or in connection with it ave governed by English law.

The coutts of England have exclnsive jurisdiction ra settle any dispute atising out of or in connection with this Deed {inchading a
dispure relating 1o the existence, validity or rermination of this Deed or any nun-contactual abligation arising wut of or in
eonnection with this Deed) {2 Dispue}.

The Parties agree that the cowrts of England are the most appropriste and convenient courts to setle Disputes and accordingly no
Party will argue to the contrary,

This Deed has been executed a3 a deed and defivered by the Borrower on the date stated at the beginning of thiz Dead.

I
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efinitions and Interpretatio

1.

9

Definitions
I this Deed:

Act means the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation or registration,

Charged Property means all Property included in the definirion of Security Asset and, wheve the context so requires, includes any buildings
an that Property.

Delegate means any delegate, agent or attorney appeinted by the Lender or any Recsiver,

Event of Default means any event or clrcumstance specified in any Facility Agreement which would entitle the Lender to demand pavment
of the balance vutstending under that Facility Agreement or to take enforeement action against the Borrower,

Facility Agreements means all the agreements and arrangements under which the Lender advances funds o the Borrower,
Finance Document means any Facility Agreement and any Lender's Security Document.
Group means the Borrower and its Subsidiaries [or the dme being.

Intcliocnial Property Bights means:
a any know-how, patent, trade mark, service mark, design, business name, topographical or similar right;
b, any copyright or other intellectual property right;
€. any interest {including by way of licence} in any of the above; or
d. any application {or any of the above,
in each case, whether registered or not.

Irvestents means the Shaves and all other shares, stocks, dehentures, bonds of other securities or investments owned by the Borrowar
or held by auy nowmines, rustes, custodian or clearance system on its hehalf

Legal Charge means a legal charge cntered inte by the Borrower creating Scourity over its estates os interests in a specified Property
{or Properties) to secure its obligations under any of the Finance Documents.

Lender’s Secugity means the Security ersated or expressed to be creared in favour of the Lender pursuant to the Lender's Security
Documents,

Lender's Becursty Documenis means:
a. this Deed;
b. anylegal Charge; and
. any other document eniered into by the Borrower ereating or expressed 1o create any Security over afl or any part of its asseis to
secure the abligations of the Borrower under any of the Finance Docnment.
Party means a party w this Deed.
Property means any freshold, leasehold or commenhold property.
Receiver means a receiver or receiver and manager, in each casc, appoeinted under this Deed.
Secwred Liabilities means all present and future obligations and labilities {whether actual or contingent und whether owed jointly or
severally o0 in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
including, withous Hmitation, any costs incurred by the Lender in enforcing the Lender's Security.

Secured Partes means the Lender o any Recoiver or Delagare.

Security means a mortgage, charge, pledge, lien or other securiey interest securing any obligation of any person or any other agreement or
arvangement having a simdlar effect.

becurity Asset means eny asset of the Borrower which is, or Is exprassed (o be, subject 1o any Security created by this Decd.

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

Shares means all shares in any member of the Group {uther than the Borrower) awned by the Borrower or held by any noininee, trustee,
custodian or clearance system on its behalf,

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

Working Day means any day from Monday vo Priday exeept [or any bank or public holidavs in Lngland and Wales.
& Lay ¥ ] 3
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2. Construction

3. Unless a comtrary indication appears, any reference in this Deed to:

% any Secored Parey, the Lender, the Borrower or any Party shall be construed so s to include its succsssors in title, permitred
assigns and permitted translerees to, or of, its rights and/or obligations under the Pinance Doraments;

b, an amendment includes a supplement, novation, extension {whether of maturity or otherwise), restatement, re-enactment or
replacement (in cach case, however fundamental and whether or not more onerols or involving any change in or addition to the
parties o any agreement or docinent} and amended shall be construed aceordingly:

€. assets includes present and future properties, revenuss and rights of every description;

. aclearance systei means a person whose business is or ineludes the provision of learance servicss or seCUrity acCounts, ar any
numines or depositary for that person;

2. disposal inclades 3 sale, wransfer, assignment, grant, lease, licence, declaration of trust or ather disposal, whether voluntary or
involhuntary and dispose shall be construed accordingly,

. aFinance Docwment or any other agreemment o Instrument is a reference to that Finance Docunent ot other ArEeISNn oF
instroment as amended;

£ aporson inchudes any individual, firm, company, corporation, government, state or agency of 8 sTate o any association, trust, joint
venlure, consortium, paritership or uther entity {whether or not having separate legal personality);

h. aregulation 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-regularory or other
authority or ovganisation;

L any rights in reapect of an asset includes:
€y all amounts and proceeds paid or payable;

(i} all rights to make any demand or claim; and
{if} all powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that
as8el;

J any share, stock, debenture, bond or other security or investment includes:

(i}  any dividend, Interest or other distribution paid or payable;
(i}  amny right, money or property accruing or offered at any tioe by way of redemption, substitution, exchange, bonus or
preference, under option rights or stherwise;
(i} any right against any clearance system;
(v} any right under any custody or other agreement (including any right to requirc delivery up of any cash or other assers); and
{v} any cash or securities account maintained by any custodian or ather antity,
in each case, in respect of that share, stock, debenture, bond or other seurity of investment;

k. the term this Security means any Security created by this Deed;

L anagreement, instrument or other document to which itis g party includes any sgreement, Instrument or other document issued
in the relevant person's favour or of which it otherwise has the benefit {in whole orin part}; and

nx. a provision of law is a reference to that provision as ammended or re-cnacted,

2.2.  Clause and Schedule headings are for euse of reforence only and do not affecr the interpretation of this Dead.

2.3, Unless » contrary indicaton appears, a term used in any other Finance Docament or in any netice given under or in connection with
any Finanee Document has the same meaning in that Finance Docament or notice as in this Deed,

2.4, AnBvent of Default is continuing if it has not been remedied or walved,

2.5.  Anycovenant of the Borrower under this Dieed (other than a payment obligation which has been discharged) remains in foree
during the Securiry Perind.

26, Theterms of the other Finance Documents and of any other agreement or instrument hetween any Parties in relation to any Finance
Document are incorporated in this Dead o the exient required to ensure that any purporied disposition, or any sgreement for the
disposition, of any Property contained in this Deed is a valid disposition in aceordance with scedon 2{1} of the Law of Properiy
{(Miseellaneous Provisions) Act 1989,

2.7.  ifthe Lender considers that an amount paid to it under a Finanes Necwnen: is capable of being avoided or otherwise set aside on
ihe liguidation or adminfstration of the paver or otherwise, then that amount shall not be considered o have been irrevocably paid
foy the purposes of this Deed,

2.8, Unlessthe convext otherwise reguires, a reference o a Security Asser includes the proceads of any disposal of that Security Assat.

. Third party rights

1. Unless expressly provided to the conary in a Finance Document, & person who s not a Purty has no right under the
Contracts {Rights of Third Parties) Act 1999 {the Third Parties Act) to enforce or o enjoy the benefit of any term of
this Deed.

3.2 Notwithstanding any term of any Finance Docoment, the consent of any person whe is not a Party is not required to rescind or vary
this Dead al any fime.

3.3, Any Receiver or any delegaie or sub-delegate of (he Lender or any Recsiver may enforce and enjoy the henefit of any Clauze

which cxpressly confers rights on it, subject o paragraph (b) above and the provisions of the Thivd Parties Act,

Dehenture
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