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Registration of a Charge

Company Name: MIDLANDS PROPERTIES AND INVESTMENT LIMITED

Company Number: 10973161

Received for filing in Electronic Format on the: 24/07/2023 XC8G8DJ6

Details of Charge

Date of creation: 17/07/2023
Charge code: 1097 3161 0008
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:.  BROXBOURNE HOUSE, 54 PARK HILL, BIRMINGHAM, B13 8DT,
REGISTERED UNDER TITLE NUMBER WM566578

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: NEIL WATKIN

Electronically filed document for Company Number: 10973161 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10973161

Charge code: 1097 3161 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2023 and created by MIDLANDS PROPERTIES
AND INVESTMENT LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 24th July 2023 .

Given at Companies House, Cardiff on 25th July 2023

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



Priority Law Limited We hereby certify that this

5300 Lakeside . il
Cheadle is & true copy of the original

S5K8 3GP

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 you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
ancther lender will be a public document.

THIS DEED is dated § ¥ fet J’E@‘l}and made by Midland Properties and Investment Ltd {company
mumber 10973161) whose registered office is at 89 Doris Road, Sparkhill, BIRMINGHAM, B11 4ND
(the Borrower) in favour of Together Commercial Finance Limited (Company number 2058813}
whose registered address is Lake View, Lakeside, Cheadle SK& 3GW (the Lender).

Property: Broxbourne House, 54 Park Hill, BERMINGHAM, B138DT
Registered with [freshold Aeasebeldd title
under Title Number(s) I MS b £5 g“‘g

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

defined in the Schedule 1o this Deed).

2 Iris intended that this document takes effect as a deed notwithstanding the fact that the Borrower
may cnly execute this document under hand.

Signatories mﬁ

EXECUTED s a deed by Midland Properties and Investment Ltd acting by a director

Divector signature Name

In the presence of: H

LIS Pl .. B Lt Fies Al

Witness signature - Name (in BLOCK CAPITALS)
Address

OR "

EXECUTED as a deed by Midland Properties and Investment Ltd acting by a director and
director/secratary

Director signature Name

Director/Secretary signature Name

1 Legal Charge Form of charge filed at 1M Land Registry under Reference MD1491C



Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in arcordance with paragraphs 1 {Definitions), 2 {(Construction) and 2 {Third party rfghts) of the Schedulato
this ead.

2. CREATION OF SBECUBITY

21
8.
3

22,

The Bomower shall pay or discharge the Secured Lishilities in the mapner provided for i the Finanece Diocuments.
Al the security created under this Deed is: ‘

(i3 crearad in favour of the Lender;

(i} security for the payment of all the Secured Linbilites; and

(i) roade with full tile guarantes in accordance with the Law of Prepenty (Miscellaneous Provisions) Acy 1994,

The Borrower charges:

() bywayef legal mortgage all estates or Inrerests In the Property;

{ii} (1o the extent that they arc not the subject of a legal morigage under paragraph (i) above} by way of fized charge ali estates or
interests in the Property,

{i58) by way of equitable momigage, all squiteble interests in the Property which now ormay in the future belong to the Borrewer
{including for the aveidance of doubt the right 1o receive a transfer, of 1o direct the transfer, of any shares o1 membership
sights which the Borrower holds in any company or asseciation connected with the Property); and

(i) by way of fixed charge the gondwill and any intellectual property relating w any business carried on by the Borrower at the
Proqerry.

A reference in this Clawse 2 to 2 mortgaye or charge of the Propernty includes:

i} alt buildings, fixures, fitrings and fized plant and machinery on the Properny; and

{iiy  the benefit of any covenamts for dtle given or entered into by any predecessor in title of the Borrower in respect of the Property
or any moneys paid or payable in respect of thosz covenants.

The Borrowsy authorises the Lender

(i} dute this Deed;

(Y correct any wrongly completed name ov address; and/or

(i1} insert or eorrect the title number of the Property against its deseriprion, in each case for the purpose of identifving the
Properry and/or the registration of thiz Deed as a registered charge.

3. RESTRICTIONS OGN DEALINGS

2z

The Borrower shall not;

3.1
3.2.

3.3

LAND

4.1.

4.4,

4.8.

4.4.

create or permit to subsist any Security over any Security Asset,

enter into any transaction w ssll, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of any Security
Aaset; or

accept a surrender of any isase of tenancy ot confer UPOR any Persun any vight ta ocoupy the Prapetry, except with the prior written
consent of the Lender.

The Bortower represents and warranis 10 the Lender that (except a3 disclosed to the Lender in wyiting hefore the date of this Deed):
no breach of any law, regulation or covenant is continuing which adversely affects the value, saleshility or use of the Property;
there is no rovenant, agreersent, stipulation, Teservation, condition, interest, right, sasement, claim or other matter whatsoever

adversely affecting the Property;
nothing is cutstanding whick would be an overriding interest, or an unregistered interest which overrides fivst registration o7

registered dispositions, aver the Property; and

a1l facilities necessary for the enjovment and usa of the Property are enjoyed by the Propesty.

The Borrower shall:

exercise its rights and comply with it obligations under each lease comprised in, or covenanis in sespect of, the Property in a proper

and Hmely manner; and
not do or allow to be done any act a8 a result of which any lease comprized in the Froperty may become Hable w forfeittrs or

otherwise be terminated or any covenant in respect of the Property breached.

The Borrower shall ensure that all buildings, ptant, machinery, fixrires and firtings on the Property are maintained in good
substantial repair snd condition and, 23 appropriate, good working arder.

The Borrower shall perform all of its obligations under any law or regulation affecting the Property and, within 14 days afier the
receipt by it of any application, requirsoent, order or notice served or given by any public, Iocal or other anthority with respect o
the Property (or any part of ith

deliver a copy o the Lender; and

inform the Lender of the steps taken or proposed to be talten to comply with the relevant requizement, order or notice.

The Borrower shafl grant the Lender of its lawyers on request all facilidies within the power of the Borrower to en able the Lender or
its Yawyers {at the cxpense of the Borrower) to:

caryy out invesdgations of title vo the Propenty; and
make such enquiries in relation to any part of the Property as a prudent noTigagee might carry out.

Legal Charge



a. If the Borrower fails to perform any obligadons under the Finance Documents which affect the Property, it shall allow the Lender
{or any of its agents and condraciors) fo:
{1} enter any part of the Property,
{Hi} comply with or object to any notice served on the Borrower in respect of the Property; and
{iif) take any action the Lender may reazonably consider necessary or desirable 0 prevent or remedy any hreach of sny such

otligation or comply with or object to any such notice.

b.  The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in
ronnection with any acton taken by it under this Clause 4. .

¢. Thelenderis not obliged to account as mortgages in possession as a result of any acidon taken under this Clause 4.

4.7,
a. The Borrowsr shall ensure at all vimes contraces of insurance (Insurances) are maintainad in full force and effact which:

(i} insure die Borrower's interests in the Property and the plan, machinery, fixtures and Setings on the Property for their full
replavement value {belng the wial cost of entirely rebuilding, relustaring or replacing the relevam asset if v is complerely
destroyed, wgether with all related fees and deppolivion coses);

{5 provide cover foy all normally fnsurable rigks of loss or damage for such a properry;

(8} insure agsiost public Hability and such other risks as a prudent company in the same buginess as the Borrower woukd insure;
and

fivy insuve any other risks which the Lender may reasonably requive.

b. The Borrower shall use its reasonabie endeavours to ensure that the Lender receives a copy of the policy, centificate or cover note
refating 1o any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
any refated information which the Lender may reasonably require.

t. The Borrower shall:

{iy comply with the terms of its Insurances;

{ii} notdo or permit anything to be done which may make void or voidable any such Insurances;

(it} comply with all reasonable risk improvement requirements of its insurers;

{iv) pay each premium prommptly and in any event before the relevant period of insurance beging, and

{¥) doall other things necessary o keep such Insurances in force.

4. I the Borrower Tails to insure (or keep insured) the Praperty and/or the plant, machinery, fixiures and fittings on the Property to
the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for the costs of such insurance
{inciuding an administration fee covering the Lender’s time spentin arranging it). The Borrower hereby acknowledges thar any
insurance effected by the Lender is for the Lender's bencfit only and may by cancelled by the Lender ar any time without giving
notice to the Bomrower.

e Al amounts recelved or receivable under any Insurance shall be applied:

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

(i} after an Event of Defandt bas occurred, if the Lender so directs, in or towards satisfaction of the Secured Liabdlides,

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

4.9, The Bovrower applies to a restriction in the following terms being entered on the Register of Titde relating to any Property
registered st HM Land Registry: “No disposition of the registered estate by the proprietar of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge dated [ =] i favour of
Together Commercial Finance Limited referred to in the charges register (Standard Form P

4.310.  Tothe axtent this Security fails to take effery as a legal charge, it shail take effect as an equitable charge, in which case

the Borrower:
& Consents to a notice in the following rerms being entered o1 the Register of Title relating to any Property registered at M Land

Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be registered without a written
consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, 5E2 36W {or {their
conveyancer] HStandard Form N1."; and
b authorises the Lender to sign any application for the registration of that notice on behalf of the Borrower.
4.11.  ‘Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of its fivst morigage on
the Property and use its hest endeavoirs to obtain the consent of the fivst mortgagee o the registration of this Seeurity ar the
Land Registoy.
4.12. The Borrower shall only commence bullding works on the Property with the prior written eonsent of the Lender.
4,13,  ‘Where the Property is subject to an application for plenning permission, the Bormower shall:
a. develop the Property in compliance with the relevant planning permission;
b notify the Lender regularly {at intervals to be confirmed ar the Lender's discretion) of progress with the relevant building works (the
Waorks) and disclose o the Lender all relaved contraets, notces and planning information;
<. notily the Lender in writing at leass 12 months before (or, if less than 12 months remain, a3 soon as possihle) the deadline for

eommencing the Works under any relevant planning permission;
. procure waranties for the Works in favour of the Lender in a form acceptable to the Lender;
e. for any thivd party contract associated with the Works, procure that the Lender has appropriate step in rights in a form acceptable to

the Lender;
£ comply with the Lender’s divections regarding the Works and comply with the Lender’s surveyor in his/her review of the Works

{and the Borrowser herehy agrees that the Lender's surveyor's fees for this review are for the account of the Borrower); and
g. indemnify the Lender for all costs associated with the Works and related planning/developmont matices.

5. WHEN SECURITY BECOMES ENFORCEABLE

5.1.  This Security shall become immediately enforceable if an Event of Default noours and is continuing.

5.2, Afier this Security has become enforceabls, the Lender may enforce all or any pary of this Securlry In any manner it sees fir.

5.8, The power of sele and other powers conferred by section 107 of the Act, 48 amended by this Deed, shall be immedisely exercisable
at any time afier this Security has becomie enforeeable.

&. ENPORCEMENT OF SECURITY

3 Legal Charge



4

&4,

8.1

B.2

&.

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

EN
this Desd.
b. Section 108 of the Act {restricting the power of sale) and section 93 of the At (restricting the right of conselidation) de not apply o
this Security.
¢ Thestatatory powers of leasing conferred on e Lender are extended so ag to authorise the Lender w lease, make agreements for
leases, accept surrenders of leases and grant options as the Lender may thind fie and without the need w comply with any provision
of section 99 or section 100 of the Act.

6.2,  Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, 10 accow as
mortgagee in possession or for any loss on realisation or for any default or omission for which a mortgagee in possession might
e linble.

6.3  The Lender and each Reesiver is entitled o all the rights, powers, privileges and immunities conferred by the At on morigagess
and receivers duly apprinted under the &ct, except that section 103 of the Act does not apply.

6.4,  Noperson (inciuding a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

a. whether the Secured Liabilides have become payable; )
b, whether any power which the Lender or a Reeeiver is purporting to exercise has bacome exercisabie or is being properiy exercised;
¢. whether any monsy remaing due under the Finance Documents; of
d.  how any money paid ve the Lender or to that Recedver is to be applied.
&.5.
f. Arany time after this Security hes become enferceable, the Lender may:
{i} redeem any prior Sccurity against any Security Asset;
{#i} procure the ansfer of that Security to fself; andsor
{(Hi} sertle and pass the aceounts of the prior morgages, chargee or encumbrancer {and &Ny aCCOUNIs 50 setiled and passed will be,
in the ahsence of manifest error, conclusive and binding on the Borrowes},
. The Borrower shall pay to the Lender, immediawely on demand, the costs and expenses incurred by the Lender in connection with
any soch redemption and /ot wansfer, induding the payment of any principal or interest.

6.6, I this Security is enforced at 2 time whan no ameunt is due under the Finance Documents but at 2 dme when amounts may or will
become due, the Lender {or a Receiver) may pay the procesds of any recoveries effected by [t Into a suspense account of other
agccount selected by it

. RECEIVER
7.5

A, Escept as provided below, the Lender may appoint any one OF IMONE Persans 1o be a Receiver of all or any part of the Securiy Assets
if:
(i) this Security bas become enforceable; or
(i) the Borrower so requests the Lender in writing st any time.

b. Amy appointment under paragraph (1) above shall be by deed, under seal ovin wiiting under itz hand.

. Excepa as provided below, any restriction imposed by law on the right of s mortgages 1o appaint a Heceiver (ncluding under section
10%{1} of the Act} does not apply o this Deed.

%%, TheLender may by writng vnder its hand remove any Recciver appolnted by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Recelver whoss appointment may for any reason have terminated.

7.3,  Thelender may fix the temuneration of any Receiver appointed by it and the maximum rate specified in secrion 109(6) of the Act
ahall not apply.

74

a. A TReceiver will be deemed ro be the agent of the Borrower for all purposes and sccordingly will be deemed o be in the sarme
position as a Recelver duly appointed by a morigages under the Act. The Borrower shall be responsible for any contracts,
engagements, acts, omissions, defaults and lesses of 3 Receiver and for any lisbilities incurred by a Receiver.

b, The Lender shall not incur any Hability (either to ths Borrower o to auy other person} by reason of the appointment of & Recelver of
for any viher reason.

=5  Tothe fullest extent allowed by law, any right, power or discretion conferred by this Deed {either expressiy or implicdly} or by law

on & Receiver may afer dhis Security becomes enforceable be exercised by the Lender in relation t any Security Asset without
fisst appoinsing a Receiver and notwithsranding the appointment of & Receiver.

. POWERE OF RECEIVER

A Receiver has all of the nights, powers and discretions set out below in this Clause 8 in addidon to thoss conferred on it by any law.
This inclndes all the rights, powers and discretions conferred on a receiver {or a receiver and manager) under the Act and the

Insolvency Act 1986,
T there is more than one Receiver holding office at the same S, each Receiver may cxercise all of the powers conferred ona

Receiver under this Deed individuially and g0 the exclusion of any other Recelver.

A Receiver may:

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

carry on any business of the Borrower in any manner it thinks fi

appoint and discharge managers, officers, agents, avcouniants, 3ervants, 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 Borrowar;

raise and bomow money either unsecured or on the security of any Secudty Asser and generally on any terms and for whatever

purpose which i shinks fir;

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

and on any terms which it thinks fiv, in which case:

{(i? the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum of by instalments spread ovey any period which it thinks fit; and
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() fixnwes, ather than landlord's fixtures, may be severad and solid separately from the property containing thern without the
consent of the Borrawer;

g, let any Security Asser for any term and at any rent (with or without a premium) which it thinks fit and may accepe a suyrender of
any lease or tenancy of ary Security Asset on sny terms which it thinks fix {inchuding the payment of money toa lessee oy tenant on
asurrender);

b settle, adjus, refer o arbitration, corapromise and arrange any claim, ALCOuUDL, dispute, question or demand with or by any parson
wha i or claims 1o be a creditor of the Borrower or releting in any way to any Security Asset;
bring, prosecute, enforce, defend and abandon any actlon, sult or proceedings inrelation 1o any Security Asset which ir thinks fit;
give a valid receipt for any moneys snd execite any assurancs of iing which may be proper or desirable for realising any Security

Asgel,

k. delegare iss powers in acverdance with this Deesd;
L
§)  effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business to
protect ot improve any Securiiy Asset;
{ii} rommence sndsor complere any building operation or other works; and
(i) apply for and maintain any planning perydssion, building regulaton approval or any other authorisation, in cach case asit
shimks fit; and
1.

£} de all ather acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
conducive to any of the rights, powers or discretions conderved on a Recefver under or by virtue of this Deed or law;

{8} cxercise in relation o sny Security Asset all the powers, authorities and things which it would be capable of exereising if it
were the absobure bencicial owner of that Security Asset; and

{iii} use the name of the Borrower for any of the above purposes.

9. APPLICATION OF PROCEEDS

9.1

9.2,

i

10.

1.

11,

ii.

12,

i3,

14,

Al armounts from dme o Sme teceived of recovered by the Lender or any Receiver pursusnt 1o the terms of this Deed or in
enmmection with the realisation or enforcement of all or any pars of this Security shall be held by the Lender and applied in
the following order of priority:

A in or sowards payment of or provision for the Secured Linbilities [n the following order;
() in paymentof any sums owing to any Recelver or any Delegate;
(i) inpayment of all costs and expenses incurred by any Secured Party {as agread by the Lender) in connection with any

realisation or enforcement of the Lender’s Securlny; and ’

(i) in payment to the Lender in sccordance with the Facility Agreements; and

b. inpavment of the surplus (I any} to the Bomower or other person entitled to iz,

This (ause ¢ is subject to the payment of any claims having prioriry over this Security. This Clauze 9 does not prejudice the right of
the Lender o recover any shonfall from the Borrower,
DELEGATION
1. The lender or any Recelver may, at any me, delegate by power of attorney or otherwise to any person {or any perod, all or any

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

3. Meither the Lender nor any Receiver shall be bound to supervise, or will be in any way responzible for any damages, Costa or
losses incusred by roasen of any misconducy, omission or defauls on the part of any delegate or sub-ielegate,

FURTHER ASSURANCES

i.

a. The Borrower shall prompily, at {18 own expense, take whatever action the Lender or a Receiver may require for:
{iy ereating, perfecting or profecting any securily over any Security Asser; of
(i} facilitating the Tealisation of any Security Asset, o the exervise of any right, power or discretion exercisable, by the Lender or
any Receiver or any of thelr respective delegates or sub-delegates in respect of any Secarity Asset,
B. The action that may be required under parageaph (8} above incdudes {without limitadon):
(i1 the execution of any mortgage, charge, rransfer, conveyance, assigniment or assurance in respect of any asset, whether tothe
Lender, s nomince or any other parson; or
(i} the giving of any notice, order or direction and the making of any fiting or registrarion, which, in any such case, the Lender
may consider necessary or desirable.

POWER OF ATTORNEY

The Borrower, by way of seeurity, irrevocably and severally appoings the Lender, gach Receiver and any of their respective delegates
or sub-delegates to be its attorney with the full power and suthodty of the Borrower (o executs, deliver and perfect all deeds,
smstruments and other documents in its name and otherwise on its behaif and to du or cause to be done all acts and things, In each
case, which may be required or which any attorney may, in its absolute discretion, deswn necessary for canrying out any obligation of
the Borrower wader or pursuant to this Deed o1 generally for enabling the Lender or any Receiver 10 exercige the respective

powers conferred on them under this Deed or by law. The Borrower ratifies and confirms whatever any attorney does Of PIOTIES (6
do under its appointment under this Tlause 12,

PRESERVATION OF SRCURITY

If any discharge, release or amangement (whether In respect of the obligations of the Borrower or any security for
thase obligations or otherwise) is made by the Lender in whole or in part on the basis of any payment, seciErity or
ather disposition which is aveided or must be restored in inselvency, liguidation, administrarion or otherwise, without

limitation, the Eability of the Borrower under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not oceurred.

MISCELLANEQUS
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14.1.

14.2,

14.5.

Thiz Security s 2 continuing secusity and shall extend 1o the ultimate balance of the Secured Liabilides for the Security

Period regardless of any intermediate payment or discharge in whole or in part.

The Lender shall perform irs shligations under each Facility Agreement (including any ohiigation to make aveilable Rirther
advances].
The Lender is not obliged vo consider s request by the Bortower for a pardal release of the Security involving the release of a
particular Property or part of a Property prior to the full and final redemption of the Secured Liabilides. Any such release and
the terms of that release are at the Lender’s absohute discretion and subject to payment of any costs incurred by the Lender
in deating with such release {incinding, without linftarion, the costs of any valuations requived by the Lender and irlegal fses).

15,  HWOTICES
15.1. Al communications batween the Parties under this Deed shall be in English.
15.2. Ay notice from the Borrower 1o the Lender under or jn connection with this Deed must be made n writing and sent 1o Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, 5K8 3GW and shall not he decmed o be effective unil the
Lender has acouslly vecsived it
15.3.  Any notice from the Lender ro the Borrower under of in cornecdon with this Deed must be made in writlng and sent to the
Borrower by post, hand delvery, email or text using the Burrower’s contaet derails provided (and updated} under the terms of the
Facility Agreements.
15,4, Anotics sent by the Lender to the Barrower:
a. by post shall be deemed w be effentive two Working Days after the date of posting {propetly addressed and stamped);
b. by hand delivery, shall be deemed 1o be effective at the time of delivery; or
¢, by email or tex shall be deersed ro be effective on the date of sending unlessicis recetved after Spm (UK dme), inwhich case it

shall be deemed only to become effective on the next Working Day.

16.  GOVERNING LAW AND JURISDICTION

i18.1.
16,5

igd.

This Deed and any non-contractual obligations arising out of o7 in connection with it are governed by English law.

The courts of England have exclusive jurtsdicrion 1o setile any dispute arising out of or in connection with this Deed (including 8
dispute relating to the existence, validity or termination of this Deed or any pon-coneractal obligation ariging out of or in
conpection with this Decd) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convendent courts to seitle Disputes and accardingly no
Party will argue o the contrary.

This Deed has been exacuted a5 a deed and deliverad by the Borrower on the date stered sr the beginning of this Deed.

6
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Schedule
Definitions and Interpretation
1. Definitions

In this Deed:

Act means the Law of Properiy Act 1925.

Delegare means any delegate, agent of attomey appeinted by the Leader or any Receiver.

Fvent of Defoult means any event or clrcumseance speciﬁeé i any Facility Agreement which would entitle the Lender to demand payment
of the balance outstanding under that Pacility Agreement of © take enforcement action against the Borrower.

Facility Agrecmments means all the agreements and srvangements under which the Lender advances funds 1o the Borrower.
Finance Document means any Facllity Agreement and any Lender's Security Document.
Group means the Borrower and its Subsidiaries for the tme belng.

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

Lender's Security Documents roeans: {8) this Deed; and/or {b) any other document entered into by the Borrower creating or expressed 10
create any Security over all o any part of ite assets to seonre the obligatens of the Bortower under any of the Finance Documents.

Party means a party o or beneficiary under this Deed.

Praperty means the real property specified on page 1 of this Deed and, where the context 5o requites, inchudes any bulldings on that
propery-

Receiver means a recciver or recejver and manages, in cach case, appointed under this Dead.

Seeured Liabilities means all present and future oblipatons and labilides (whether actual or contingent and whether owed jointly or
severally or in any other caparity whatsoever) of the Borrower 1o any Secured Party under o in connection with the Finance Docwments
inchuding, without imiaton, any costs incurred by the Lender in enforcing the Lender’s Securlty.

Secured Parties means the Lender or any Receiver or Delegate.

Security means a mortgage, charge, pledge, lien or other securlry interest securing any ebligation of any porson oF aity other agresinent or
arrangement having a similar effect.

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

Security Perlod means the period beginning on the date of this Deed and ending on the date on wirich all the Secured Liabilities have bean
uncenditionally and imevocably paid and discharged in full.

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

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

2.1, Unless a consrary indication appeass, any referance in this Deed to:

a., any Secured Party, the Lender, the Borrowsr or suy Party shall be construed 20 as to include it successors in e, permitted
assigns and permitted transferses 1o, o of, its rights and/or obligations under the Finance [ocsments;

b. anamendment includes a supplement, novation, extension {(whether of maturity or ptherwise), restalement, re-enastivent of
replacement {in each case, however fundamental and whether of not MOIe ORerous o involving any change in or addition to the
parties to any agreement of decument) and amsended shall be construed accordingly;

e assets includes present and feture properties, revenues and rights of every deseripdon;

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

¢. aFinance Document or any other agreement or instrument is a reference 1o that Financs Document o1 other agreement or
instrument as amended;

f. aperson includes sy individoal, fiom, company, corporation, goVernment, State O Agendcy of a state or any associadon, orust, joint
venture, consortium, pannership or other entity fwhether or not having separate legal personality);

g aregulation includes any regulation, rule, official directive, request or guideline {whether or not having the foree of law) of any
governmental, intergovernunental o supranational body, agendy, depaniment o1 of any regulamory, selfregudatory or other
authority or organisation;

h. anyrights in respect of an asset includes:

{iy all amounts and procecds paid or payable;
{#) alk rights o make any demand or claim; and

7 Legal Charge



8

23
2.5

2.4,

a7

2.8

3.1,

3.2,

3.3,

() all powers, romedies, causes of action, security, grarantees and indemnities, in each case, in respect of or derived from that

assat;
the term this Security means any Security created by this Dead;
AR agInCmer, ipstrument o other document to which it is a party Includes any agreement, imstrument or other docurment issued

in the relevant person's favour or of which i otherwise has the benefi [in whole or in part); and

a provision of law is a reference to that provision a2 smended or re-enacted.

Clause and Schedule headings are for ease of reference only and do not affect the interpretation of this Deed.

Undess a conwrary indication sppears, a e used in any other Finace Document or In any notice given under of in comnection with
any Finanee Document has the same meandng in that Finance Docuement or notice 55 in this Deed.

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

Any covenint of the Borrower under this Deed {other than a payment obligation which has been discharged) remains in force
during the Securiry Period.

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

the disposition, of any freshold or leaschold property contained in this Deed is a valid dizpositon in arcordance with section 2(1) of
the Law of Propenty (Miscellaneous Provisions) Act 196%.

Fthe Lender considers that an amount paid to it under a Finance Document is capalle of being avoided or otherwise set aside on
the liquidaton or sdministration of the peyer or otherwise, then that amount shall not be considered 1o have heen irrevncably paid
for the purpases of this Deed.

Einless the context otherwise requires, a reference to a Seourity Asset inciudes the proceeds of any dispoaal of that Becurity Asser.

. Thivd party rights

Tindess expressly provided to the conwary in a Finance Docwment, a person whe is not s Party has no right ander the Contracs
(Rights of Third Parties) Act 1929 (the Third Parties Aet) 1o enforce or toenjoy the benefit of any wrm of this Deed.
Notwithstanding any term of any Pinance Document, the consent of any pesson whe is not a Party is not required to rescind or vary
thin Dierd At any Sme.

Any Recaiver or any delegate or sub-delegate of the Lender or any Recelver may enforee and anjoy the beneflt of any Clawse

which expressiy confers rights on I, subject to paragraph (B) above and the provisions of the Third Parties Agt.
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