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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 XC8G8KI2

Details of Charge

Date of creation: 17/07/2023
Charge code: 1097 3161 0007
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 1. A LEGAL CHARGE OVER BROXBOURNE HOUSE, 54 PARK HILL,
BIRMINGHAM, B13 8DT REGISTERED UNDER TITLE NUMBER WM566578
2. BY WAY OF EQUITABLE MORTGAGE ALL EQUITABLE INTERESTS IN
ANY PROPERTY NOW OR SUBSEQUENTLY OWNED BY THE COMPANY

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: 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 0007

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



Criily Lalw Limited
5300 Lalmside

We hereby certify (hat this
18 a true copy of the original

Debenture

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

THIS DEED is dated 13‘)’ Ut ﬁ(}"’l,@ and made by Midland Properties and Investment Led
(company number 10973161) whose registered office is at 89 Doris Road, Sparkhill, BIRMINGHAM,
B11 4ND (the Borrower) in favour of Together Commercial Finance Limited (the Lender).

BACKGROUND:
1. The Borrower enters into this Deed in connection with the Pacility Agreements (as defined

in Schedule 2 {Definitions and interpretation) to this Deed).

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

Signatories m_i

EXECUTED as a deed by Midland Properties and Investment Ltd acting by a divector

PRSVERAT Frdvrevp

Director signature Name

In the presence of:

ALA.
R, WILLIAMS & SON ML B A ATl

SOLICITORS
Witness signature WARWICK HOUSE Name
8 HIGH STREET
SUTTON COLOFIELD
s o WEST MIDLANDS
Address R Ne
OR

EXECUTED as a deed by Midland Properties and Investment Lid acting by a divector and
dirvector/secretary

Director signature Name

Director/Secretary signafure MName
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Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 fComstauction) and 3 (Third party rights) of Schedule 2
{Definitions and interpretation).

2. CREATION OF SECURITY

Z.3. General
a. The Borrower shall pay or discharge the Secured Lisbilities in the manner provided for in the Finance Documents.
B, Allthe serurity created under this Deed is:
() ereared in favour of the Lender;
(i} creared over present and future assers of the Borrower;
(i) security for the payment of all rhe Secured Liabilides; and
fiv] made with full tide guarantse in accordance with the Law of Froperty {Miscellaneous Provisions) Act 19%4.

2.2, Land
a. The Borrower charges:
i) hyway of legal mongage all estaies or intevests in any Properiy now wvned by it this includes the real propenty {if any)
specified in Schedule 1 (Real Property);
(i) (1o the exrens that they are not the subject of a logal mongage under paragraph (i} above) by way of fixed charge sl estates or
interests in any Property now or subsequently owned by It; and
{ii} by way of equitable mortgage all equitable interests In any Property now of subsequently owned by it which now or may in the
furure belong to the Borvower {including, for the aveoidance of cloubt, the right 1o receive a ansfer, or to direct the transfer, of
any shares or membership rights which the Borrower holds in any company of association connectad with the Property}.
b. A reference in this Clause 3 1o a charge of any Propeny incindes:
i} ali buildings, fixiures, fitings and fxed plane and machinery on that Propany; and
{1} thebeneficof any covenants for tile given or entered infe by any predecessor in tide of the Borrower in respect of that
Troperty of any moneys paid or payable in respect of those covenants.
¢, The Borrower authorises the Lender 1o
(i} date this Deed;
(i) rorrect any wrongly compleied name or address; and/or
(i} imsert or correct the titke number of any Charged Property against its description, in each case for the purpose of identifying
that Charged Property and/or the registvation of this Deed as a registered charge.

2.3. Uher assets
The Borrower charges by way of a first fixed charge:
s interest in &l Investmments,
1 the extent that they are not the subjecr of 2 mortgage or a first fixed charge noder 2 Legal Charge or Clause 2.2 {Land), afl plam
and machinery owned by the Borrower and its interest in any plant ot machinery in its possession,
all of its rights in respect of any contract or policy of insurance taken out by itor on i behalf or in which iz has an interest but
excluding any rights under any Bability insurance contract o policy in respect of liahilities of the Borrower to third parties;
all of its Intellectual Property Rights;
its goodwill (including, without limitation, the gondwill relating to any business carried on by it at any Propertyl;
the benefit of any Authorisation (statutoty of etherwise} held In connecdon with fis use of any Scourity Asset;
the right w0 recover and receive compensation which may be payable to it in respect of any Authorsation referred to in paragraph
{£3 abree;
its uncalled capital; and
the benefit of all rights in velation to any item in parsgraphs (&l to ().
2.4,  Floating charge
a. The Borrower charges by way of a first floating charge all of #s assets not otherwise cffectively mottgaged, charged or assigned
wwnder a Legal Charge or by way of fized mortgage, eharge or assignment under this Clause 3.
b, Bgeept as provided below, the Lender may by notice o the Borrower convert the floating charge created by this Clause 2.4 lno a
fined charge as regards any of the Borrower's assets specified in that notier, if:
(i anEvent of Defanit is continuing; or
(i) the Lender considers those assets 1o be in danger of being seized or sold under any form of distress, artachment, execution or
other legal process or to be otherwise in jeopardy.
¢ Thefioating charge created by this Clause 2.4 may not be converted fato a fived charge solely by reason of:
{5} the cbtaining of & meraterium,; or
{ii} anything dong with a view to obxaining a moratorium, under section 14 of the Insolveney Act 1986
& The floating charge created by this Clanse 2.4 shall {in addition to the creusnstances when this may ooour nnder the general law)
automarically convert into a fized charge over all of the Borrower's assets if an administrator is appointed, or the Lender receives
notice of 20 intention to appoing an adrinistrater, i respect of the Bomrower. )
e. Thefloating charge created by this Clause 2.4 is a qualifving floating charge for the purpose of paragraph 14 of Schedule Bl o the
Trsotvency Act 1986 '

oo

a

me @momp o

3. BRPRESENTATIONS - GEMERAL

The Borrower makes the representations and wamanties set out in this Clayse 3.

A1,
a. Toisa limited Hability corporation, duly incorporated and validly existing under the law of its jurisdiction of incorpocation.

. Trand cach of its Subsidiarics has the power £o own its assets and carry on its business as it Is baing conducted.
3.2, The obligations expressed ro be sssumed by it In each Finance Document are lagal, valid, binding and enforceable obligations.
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3.8

o

3.4

3.5,

3.6.

3.7

3.8,

gk o

The entry into and performance by it of, and the gansactions contemplated by, the Finance Documents do not and will not conflier
with:

any law o regulation applicable s it

fe5 or any of its Subsidiaries’ constinitdonal doozments; or

any agreement of instrenent binding wpon it or any of 13 Subsidiaries or ey of its ov any of its Subsidiaries’ assets.

1t has the pawer o enter into, perform and deliver, and has taken all pecessary action o anthorise itz eniry into, performance and
delivery of, the Finance Doruments to which it is a party atd the transactions contemplated by those Finance Docunents.

All Authorisations required or degirable:

ro enabie it lawfully to enter inte, exercise its rights and comply with lts obligedons in the Finance Documenis to which it is & party;

and
10 make the Finance Documents to whick it i a party admissible In evidence in its jurisdiction of incorporation,
have been obiained or effected and are in full foree and effect,

The choice of governing lmw of the Finance Documents will be recognised and enforead in its jurisdicton of incorporation.

Any judgment nheained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be
recognised and enforced in its jurisdiction of incorporation.

This Deed creares the Security it purposts to areate and is not Bable tobe avoided or otherwise set aside on the Hguidation or
administration of the Borrower ur otherwise

The representations and warranties in this Deed {including in this Clause 3] are made by the Borrower on the date of this Dead.
Uniless a representation and warranty is expressed 1o be given ata specific date, the representations and warmanties iundder this Deed
are deemed to be made by the Borrower by reference to the facis and clrcumsrances then exising on each dave during the Security

Periad,

. RESTRICTIONS ON DEALINGS

The Barrower shall not

4.3,
4.2,

4.5,

. LAND

5L

3.2

5.3

3.4

5.7,

create oF permit to subsist any Security over any Security Asset;

enter into any transaction wo seil, lease, Hoence, ransfer or otherwise dispose, or part with possesslon, of all or part of any
Serurity Asset; or

accept a surrender of any lease o tenancy OF confer UPon ANY PETSOR ANy right 10 ocenpy a Charged Propermy sxcept with
the prior written ronsent of the Lender.

The Borrawer reprosents and warrants 1o the Lender that {except as disclosed to the Lender in writing before the date of this Deed):

{1} nobreach of any law, reguladion or covenant is continging which adversely afferts the valize, saleability or use of the Charged
Froperty;

{iiy there is nu covenant, agreement, stipelaton, reservation, conditon, interest, right, easement, claim or other matter

whatsoever adversely affecting the Charged Property;
{80 nothing is outstanding which would be an averriding interest, or an unregistered interest which overrides first registration or

repisterad disposidons, over the Charged Propesty; and

(i) all facilities neeessary for the enjoyment and use of the Charged Propenty are enjoved by the Chargad Property.
The Bormower shiall:

exercise its rights and comply with its obligations under eath lease comprised in, or covenants in respect of, the Charged Propernty in
a proper and timely manner; and

ot do or allow to be done any act as a result of which any lease comprised in the Charged Property may became lable 1o forfeiture
or otherwise be terminated or any covenant in respect of the Charged Property be breached,

The Borrower shall ensire that all buildings, plant, machinery, fixtures and fittings on the Charged Property are maintained in
gond and substantial repair and condition and, as appropriate, good working order.

The Borrower shall perform all of its obligations under any law or regulation affecting the Charged Property and, within 14 days
shier the receipt by it of any application, requirement, order or notice served or given by any public, local or other asthority with
respect to the Charged Property {of any partof ith:

deliver a copy 1o the Lender; and

indorm the Lender of the steps taken or proposed 10 be taken o comply with the relevant requirement, order of notice.

The Borrawer shall grant the Lender or its lawyers on request all facilides within the power of the Borrower 10 enable the Lender
or its lawyers {8t the cxpense of the Bofrower) to:

carry out investigations of Gtle to the Charged Property; and

make such enquires in relation to any part of the Charged Property a3 a prudent chargee might carry cut.

1f the Borrower Fails to petrform any obligatons under the Finance Documents whirh affect the Charged Property, it shall allow the

Lender or any of its agents and conracions o

{i} enter any pary of the Charged Property;

(i) comply with or abject to any netice sevved on the Borrower in respect of the Charged Property; and

i) take any sction the Lender may reasonably consider necessary vr desivable to prevent oz remedy any breach of any such
obtigation or coneply with or object to any such notice.

The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contracters fneurred in

connection with any action taken by it under this Clause 5.

The Lender is not obliged to account & mortgagee in possession as a result of any actlon taken under this Clause 5.

Debenture



2. The Bomrower shall enanre at all times contracis of insurance {Insurances) are maintsined in full force and effect which:

G} insure the Borrowey's interests in the Uharged Property and dhe plant, mackinery, Bxtures and fitdngs on the Charged
Property for their full replavement value (being the total cost of entirely retwilding, reinstating or veplacing the relevant asset
if it is completely destmoyed, rogether with all related fees and demolition costs);

{ii} provide cover for all normally Insurable risks of loss ox damage for such a property;

i1y insure againet public Hability and sueh other risks as a prudens company in the same business as the Borrower would insure;
and

(i¥) inwee any other risks which the Lender may reasonably require.

b. The Borrower shall use its reasonable endesvours to ensure that the Lender receives a copy of the policy, rentificate or cover note
relating to sny Insurance mainrained by the Bortower and the receipt for the payment of any premitn for any such Insurance and
any related information which the Lender may reasonably require.

¢ The Borrower shall:

(i} comply with the terms of i Insurances;

(i) notde orpermit anything © be done which may make void or voidable any such [nsurances;

{#i} comply with all reasonable risk immprovernent requirensents of its inswrers;

{iv} pay each preminm prompily and in any event before the relevant period of insurance beging; andd

(v) do i other things pecessary to keep such Insurances in foree.

4. T rhe Borrower fals to insere (or keep inmwred) the Charged Property and/or the plant, machinery, fixtures and finings on the
Charged Property to the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for the costa
of such insurance (inclnding an administration fee covering the Lender's tme spent in arranging it} The Borrower hereby
acknowledges that auy insurance effecred by the Lender is for the Lender’s benefir only and may by cancelled by the Lender atany
time without giving notice to the Borrower.

g All amounis received or receivable under any Insurance shall be applied:
iy inreplacing, restoring of refnstating the Charged Property of inany other manmer which the Lender mav agree; or
(#} after an Event of Defaul has ocewrred, if the Lender so directs, in o towards satisfaction of the Secured Liabilities.

5.8 TheBorrower shall permdt the Lender and any person nominated by it at all reqsonable times to enier any pat ofthe
Charged Propery and view the state of ir.

5.9.
& If the Borrower acquires any Propenty after the date of this Deed fr shall:

{it notify the Lender immediately;
{ii} onrequest by the Lender and at the cost of the Borrower:
A, provide the Lender with a certificate of or report on title on property addressed 1o the Lender concerning those irems which
may properiy be sought te be covered by a prudent mortgagee in 2 lawyer'’s report of this nature; and
B. promptly exceute and deliver to the Lender a Legal Charge over that property in the Lender's standard form;
iy if the title to that frechold or leasehold property is registered at HM Land Registry or requived w be o registeved, give HM
Land Registry written notice of this Security; and
{iv} if applicable, ensure that this Security is correctly noted in the Register of Title against that title at HM Latd Registry.
b. IFthe comsent of the landiord in whom the reversion of a lease ia vested is required for the Borrower to excoute a legal mongage
over that leass, the Borrawer will not be required ro perform that obligation unless and uneil it has obtained the landiord's consont.
The Borrower shall use its reasonable endeavours 1o obtain the landlond's consent.

5.08.
a. The Borrower consents to a restriction in the following terms being entered on the Register of Title relating to any Frapemy

rogistered at HM Land Registry: “No disposition of the registercd estate by the proprietor of the registered estate is to be registered
wAthoT a written consent signed by the proprietor for the time being of the charge dated {+] in favour of Together Commercial
Finanes Litnited referred to in the charges register [{or their conveyancer)] o, if sppropriate, sigued on such proprietors hehalf by
[irs secretary or conveyancer] {Standard Form F)..

b, Tothe extent this Security faile to take effect as a legal charge, it shall take cffect as an equitable charge, in which case the
Barmower: (i} consents to a notice in the following terms being entered on the Register of Title relating to any Propeity vegistered at
HM Land Registry: “No disposition of the registered esrare by the proprietor of the tegistered estate Is to be regisrered without s
written consent signed by [Lender Company Mame] of Lake View, Lukeside, Cheadle, Cheshire, KB 3GW {or [their
conveyancer] ) Standard Form WN}.”; and (i) authorises the Lender 1o sign any application for the reglstration of that notice on
behalf of the Borrower.

5. Where this Secarity is net a st mortgage, the Borrower shall comply with the terms avd conditions of its first mortgage on the
Property and use its best endesvours o obtain the consent of the first mortgagee to the registration of this Security at the Land

Registry.

& The Borrower shall only commence building works on the Properry with the prior written consent of the Lender.
B. Where the Propeny is subject to an application for planning permission, the Borrower shail:
{iy develop the Property in complience with the relevant planning penmistion;
(i} notify the Lender regalarly {at intervals i be confirmed at the Lender’s discretion] of progress with the relevant buikding
wirks (the Works) and disclose to the Lender il related contracs, notices and planning informarfon;
{i#{) notify the Lender in writing at Tease 12 months before {or, if less than 12 menths remaln, as soon ag possibic) the deadline for
commencing the Works under any relevant planning permission;
{iv} procure warranties for the Works in favour of the lenderina form acceptable to the Lender;
(v} for any third party contract associated with the Works, procure that the Lender has appropriate step inrights in 2 form
acceprable to the Lender; -
{vi} comply with the Lender's directions regarding the Works and comply with the Lender's surveyor in his/her review of the
Waorks {and the Borower hereby agrees that the Lender's surveyot’s fees for this review are for the account of the Borrower);

and
{vii) indemaifly the Lender for all costs associated with the Works and related planning/development matiers.

6. WHEN SECURITY BECOMES ENFORCEARLE

6.3,  This Security shall become immediately enforceable if an Bvent of Default accurs and is contimsing.
6.3,  After this Security has become enforcenble, the Lender may enforce all oy any part of this Security in any manner {rsees fit.
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2.1.

@

9.2,

o

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediarely

6.3,
exercisable ar any tdme after this Seourity has become enforceable.
. ENFORCEMENT OF SECURITY
7.1,

a. For the purposes of all powers imphed by stamte, the Secuped Lisbilidies are deemed to have berome due and payable on the date of
this Deed.

b. Section 103 of the At {resrricting the power of sale) and section 93 of the Act (restmicting the right of consolidation) do not apply v
this Seourity.

e ‘The statwtory powers of leasing conferred on the Lender are extended so as to authorise the Lender o iease, make agreernents for
leases, accepd survendess of leases and gramt options a3 the Lender may think fit and without the need to comply with any provision
of section 9% or section 100 of the Act,

7.%.  Neither the Lender nor any Recsiver shall be Hable, by reason of entering inte possession of a Security Assex, to arcount
as mortgagee it possession o for any toss an realisation or for any default or omission for which 2 menigages in POSSESSinn
might br lable.

7.3, The Lender and each Recciver is entitled to afl the rights, powers, privileges and fmmunitas conferred by the Act on
morTgagees and receivers duly appolined under the Act, except that section 103 of the Act does not apply.

74. Noperson (including a purchaser) dealing with the Lender or a Receiver or their agents need enguize:

a. whether the Secured Liabilides have berome payable;

. whether any power which the Lender or a Receiver [s purporting to exercise has hecome exercisable or is being properly exercised;

¢ whether any money remains due under the Finance Documents; or

d. how any money patd o the Lender or to thar Receiver is to be applied.

7.5
a. Arany time afyer this Security has become enforceable, the Lender may:
B redeem any prior Security against any Security Asser;
(i} procurs the rransfer of that Security to iself; and/or
(it} semle and pass the accounts of the prior morigagee, chargee or encumbrancer {and any acTounts so sertied and passed will be,
in the ahsenre of manifest error, conclusive and binding on the Borrower).

b, The Barrower shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with

any suzch redemption and/or ransfer, including the payment of any principal or inrerest.
7 &  Ifthis Security is enforeed 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 2 Receiver) may psy the proceeds of any recoveries effecred by {t [nio 2 suspense acosurit
oy gther account selected by it
. RECEIVER
g8.1.

@ Except as provided below, the Lender may appoint any one o7 more persons 1 be s Receiver of all or any part of the Security Assets
ifs
(53 this Security has become enforceable; or
{ii} the Borrower so requests the Lender in writing at any time.

b. Any appointment under paragraph (a) above shall be by deed, under scal ot in writing under i hand.

e Execoptas provided belew, any restriction imposed by law on the right of a mortgages to sppoint 2 Receiver (ncluding under section
109(1] of the Act) does not apply to this Deed.

d. The Lender is not entitled to appoint a Receivar solely 25 8 result of the obuaining of a meraterium (or anything done with a view to
obisining s moratorium) under section 14 of the Insolvency Act 1986.

8.2.  TheLender may by writing under its hand remove any Receiver sppointed by it and may, whenever it thinks fit, appeing a new
Recelver in the place of any Receiver whose appointment may for any reason have terminated.

8.3. ‘The Lender may 5z the remuneration of any Receiver appointed by it and the maximum rate specified in section 1096} of the Act
shadl not apply.

8.4.

a. A Receiver will be deemed o be the agent of the Borcower for all purpeses and accordingly will be deemed to be in the same
position as a Recelver duly appointed by & morigages under the Act. The Borrower shall be responsible for any CORIYActs,
PRgAZemenis, acts, ornissions, defanlts and losses of a Recelver and for any Uabilities incurred by a Recsiver.

b, The Lender shali not incur any liability (sither to the Borrower o1 to any other person} by reason of the appointment of a Receiver or
for any other reason.

B.5 To the fullest exsent allowed by law, any right, power or discretion conferred by this Deed (either expressly or impliediy} or by law

on & Receiver may after this Security becomes enforceable be exercised by the Lendex in relation to any Secutity Asset without
fivar appointing a Receiver and notwitharanding the appolntment of a Receiver.

. BPOWERS OF RECRIVER

A Receiver has all of the rights, powers and discretions set out below in this Clause 9 in addition 10 those confesred on it by any Jaw.
This includes all the rights, powers and discretions conferred on a receiver {or & receiver and manager) under the Act and the

Insclvency Aot 1586, ‘
If there I8 mare than one RBeceiver holding office at the same dme, each Receiver may exercise all of the powers conferred on a

Feceiver under this Deed ndividually and to the exclusion of any other Receiver.
A Becelver may:
take immediate possession of, get in and realise any Security Asset;

carry on any business of the Borrower in any manner it thinks fit;
appoint and discharge managers, officers, agents, ALCOUNIENLS, SeIvants, workmen and others for the purposes of this Deed upon

such terms a8 to remuneration or otherwise ag it thinks fi;
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4. discharge any person appointed by the Borrower;
a. raise and borrow money either unsesued or on the security of any Security Assetand gencrally on any terms and for whatover
purpose which it thdnks fit
£ sell, exchangs, convert into money and realise any Security Asset by public aucton or privaie contract and generally in any manner
and on any ferms which it thinks fit, in which rage:
Gy the consideration for any such wansaceion may consist of cash of nen-cash eonsideration and any such consideration may be
payable in a hemp sum or by instalments spread over any petiod which i thinks fi; and
() fispures, other than landiord's faeures, may be seversd and sold separatety from the property containing them withou the
consent of the Borrower;, -
g letany Security Asset for any term and at any rent {with or without a premiuim) which it thinks fir and may accept a surrender of
any leass or tenancy of any SecuTity Asset on any terms which it thinks fit (inchsding the payment of maney to a lessee or tenant on
7 surrender;
. settle, adjust, refer to arbimration, compromise and arange any claim, acconnt, dispute, question ot demand with or by any person
who is or clalms to be a creditor of the Borrower or relating in any way to any Seourity Asset;
i ‘bring, prosecute, enforce, defend and abandon any acton, suit of proceedings in relation 1o any Serurity Asset which i thinks fir;
j.  give a valid receipt for any moneys and execuic any assurande ot thing which may be proper or desirable for realising any Security
Asget.
k. delegate its powers in accordance with this Deed;
i
(0 effect any sepair o insurance and do any other act which the Borrower might do in the ordinary conduct of its business 1w
protect o7 improve any Security Asset;
(i} commence and/or complete any building operation or other works; and
(@i} apply for and maintain any planning permission, building regulation approval or any other authorisstion, in cach case as it
thinks fi; and
m.
(i} do all other acts and things which it may eonsider necessary ot desivable for realising any Security Asset or {ncidental or
conducive o any of the rdghrs, powers or discrerions conferred on 2 Recefver under or by virtue of this Deed or Jaw;
(i) exercise in relation o any Security Asset all the powers, autherities and things which it wonld be capable of exercising ifit
were the absolute benaficial cwaer of that Security Asser; and (i} wse the name of the Borrower for any of the above
PUIPOSTS.
140. APPLICATION OF PROCEEDS
10,1, AN amounts from time to time received or recovered by the Lender or any Recelver pursuant to the terms of this Deed ot in
eonnertion with the zealisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
following crder of pricrity:
& inor towards payment of or provision for the Secured Lisbilities in the following order:
[i} inpayment of any swms owing to any Recefver o1 any Delegate;
(i} in payment of all costs and expanses incurrerd by any Secured Farty in connection with any realisation or enforcement of the
Lender's Secwrity in accordance with the terms of the Pacility Agreements; and
(i} in payment tw the Lender in accordance with the Facility Agreements; and
B, in payment of the surplus (f any) ©o the Borrower or other person entitled to it
10.2.  This Clause 10 s subject o the payment of any elaims having priority over this Security, This Clause 10 daes not prejudice the right
of the Lender io recover any shontfall from the Borrower.
11. DELEGATION
11.1.  Powerof Attorney
The Lender or any Recelver may, at any fime, delegate by power of attorney or otherwise t any person for any period, all or any
right, power, authority or discretion exercisable by it under this Deed.
11.2. Liability
waither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages,
casts of Iosses incurred by reason of eny misconduct, emiasion o default on the part of any delegate or sub-delegate.
12, FURTHER ASSURANCES
12.1. The Borrower shail promptly, at its own cxpense, take whatever action the Lender or a Receiver may requiire far:
&, creating, perfecting o7 protecting any security over any Security Asset; of
b. facilitating the realisadon of any Security Asset, or the exercise of any vight, power or discretion exercisable, by the Lender or any
Receiver or any of their respective delegaies or sub-delegates in respact of any Security Asset.
12.2.  The action that may be required under paragraph (2} above includes Dwithout Hmitation):
8. the execution of any mertgage, charge, iransfer, conveyance, assigniment o assUTance in pespect of any asset, whether (o the
Lendsr, its nominge or any other persen; or
b, the giving of any nofice, order or divection and the making of any filing or registration, which, it any such case, the Lender may
comaider necessary or desirable.
13. PBOYWER OF ATTOBRNEY

&

The Borrower, by way of security, imevocably and severally appoine the Lender, each Recelver and any of their respective delegates or
sub-delegates to be its anorney with the fall power and suthorily of the Borrowey 1o execute, deliver and perfect all deeds, instruinents
and other docusments (n it name and otherwise on its behalf and 1o do or cause  be done all acts and things, in each case, which may
bi required or which any attorney may, in its absolute discretion, desm necessary for carrying ot any obligation of the Boreower uader
of pursuant to this Deed or generally for enabling the Lender or any Recelver to exercise the respective powers conferred on them under
this [eed or by law. The Borrowsr ratifies and confirms whatever any attomey does of purports to do under its appoinmment under this

{lanze 13,
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14.  PRESERVATION OF SECURITY

T any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for these obligations or
atherwise) it made by the Lender in whele or in part on the basis of any payment, security or ather disposition which is avoided or mus
be vesiored in inselvency, Lguidation, admindstration or otherwise, without limitation, the Hability of the Rovrower under this Deed will
comtinue or be veinstated as if the dlscharge, release or arrangement had not oocuryed.

15, MISCELLANEGUS

15.1. Continuing Securily
This Security is 2 conrinling security and shall extend fo the ultimare balance of the Secured Liabilites for the Security Perind
regardless of any intermediate payment or discharge in whole or inpart.

15.2. Tacking

The Lender shall perform its obligations under each Facility Agresment (including any uhligation to make available further
advances).

16.  RELEASE

16.1, The Lender is not obliged to consider a request by the Borrower for » partial release of the Security prior to the full and final

redemption of the Serured Liabilides.
16.5.  Any such release and the terms of that release are at the Leadear’s absolute discretion and subject to payment of any costs inourred

by the Lender in dealing with such release {including, withour Hmitation, the costs of any valuations required by the Lender and its
legal fees.

17. NOTICES

19.1. Al communications hetween the Parsies under this Deed shall be in Eaglish,

17.2.  Asy potice from the Borrower 1o the Lender under or in connection with this Deed must be made in writing and sent to Lender by
post ar hard delfivery i0: Lake View, Lakeside, Cheadle, Cheshire, 5E8 3GW and shall not be deemed to be effective until the
Lender has aciually received it

17.3.  Any novice from the Lender w the Borrower under or In connection with this Deed must be made in writing and sent to the
Burrower by post, hand delivery, email or vext using the Borrower's contact details provided (and updated} umder the terms of the
Facility Agreemenis,

17.4. A notce sent by the Lender ro the Rarrower: (a) by post shall be deemed to be effective twn Working Days after the date of posting
{properly addressed and stamped); {0 by hand delivery, shall be deemed 1o be effective at the time of delivery; or {c) by email

ar text shall Be deemed to he effective on the date of sending unless it {s veceived after Spm (UK time], in which case it shall
he deemed only 1o become effective on the nexs Waorking Day.

18, GOVERNING LAW AND JURISDICTION

18,1, This Deed and any non-concractual obligations arising out of or in congection with it are governed by English law.

48.92. The courts of England have exclusive jurlsdiction o setile any dispute arising out of ot in connection with this Deed {including 2

chispuge relating to the existence, validity or termination of this Dreed or any non-contractual obligation arising out of or in
vonnection with this Deed) {a Dispute).

18.3. The Partes agres that the sourts of England are the most approprisie and convenjent courts o setile Disputes and accordingly no
Party will argue to the contrary.

This Deed has been exeruted as a deed and delivered by the Barrower on the date stated at the beginning of thix Deed.
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Schedule 1
Real Property

ropery: BOXBOUS NE I-\m,}%?_ S Pos\e W\
Address: g\fﬁ\\ﬂ\gﬁﬁ\m 3\3 SDT

Title:

Title number(s):  nJ} A & b @g d%-’ g
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Schedule 2
Definitions and Interpretation

1.

G

Definitions
o this Deed:

Act means the Law of Property Act 1925,
Autherisation means an authorisation, consent, approval, resoludon, licence, exemprion, filing, notarisation or registration.

Charged Property means all Property included in the definition of Security Asset and, where the context so requires, includes any buildings
on that Froperty.

Tielegate means any delegate, agent or attorney appointed by the Lender or any Recelver.

Bvent of Defauk means any event or crrumstatice speeified in any Facility Agreement which would entide the Lender to demand payment
of the halance outstanding under tha Facility Agreement or w0 take enforcement action agalnst the Boveower.

Pacility Agreements means all the agreements and arrangements under which the Lender advances funds to the Bommower.
Finance Documant means any Facility Agreement and any Lender’s Security Document.
Group means the Borrower and ita Subsidiaries for the tms baing.

Intellectual Property Rights means:
. any know-how, patent, trade mark, service mark, design, business name, topographical or sinilar right;
. any copyright or other intellectual property tight;
. any interest {incleding by way of licence) in any of the above; or
, any application for any of the abovs,
in each case, whether registered or Bot.

=P =

Investments means the Shares and all other sharcs, stucks, debentures, bonds or other securities ot investments owned by the Borrower
or held by any nominee, tustee, custodian or clearance syster on its behalf,

Legal Charge means a legal charge entered into by the Borrower creating Security over its estates of interests in a specified Property
{ar Propersies) 1o secure its obligations under any of the Finance Documents.

Lender's Security means the Securicy created or expressed to be created in favour of the Lender pursuant to the Lender's Securicy
Documents.
Lender's Security Documents means:
a, this Deed;
b. any Legal Charge; and
e. any other document entered jnto by the Bormower creating o expressed vo create any Security over all or any pan of it3 asse13 1o
secure the ohtigations of the Boreower under any of the Finance Document.

Pasty means a party to this Desd.
Property means any freehold, lessehold or commonhiold property.
Reoejver means a Teceiver or receiver and manager, in each case, appointed under this Beed.

Secured Linbilities means all present and future obligations and labilides (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatseever) of the Borrower to any Secured Party under or in connerdon with the Finance Documents
including, without lmitation, any eosts incarred by the Lender in enforcing the Lender's Security.

Secured Parties means the Lender or any Receiver or Delegate.

Security means & mortgags, charge, pledge, len or other security interest securing aiy obligation of any person oF any other agreement of
arrangernent having a siraflar effect,

Security Asset means 2ny ssset of the Borrower which is, or is expressed oo be, subject to any Security created by this Deed.

Security Period means the period heginning on the date of this Ireed and ending on the date on wiich all the Secured Liabilities have been
wneonditionally and irrevecably paid and dischaoged in full

Shares means all shares in any member of the Group {other than the Borrower) owned by the Borrower o held by any nominge, trustee,
custodian or clearance systom on its behalf

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

Working Day means any day from Menday « Friday except for any bank or public hotidays in England and Wales.
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2. Construction

2.5
&

tast

g

2.2
2.3.

2.4,
2.5

2.6.

2.7

Z.8.

Unless a coptrary indication appears, any reference in this Deed o

any Secured Party, the Lender, the Borrower or any Party shall be construed so s to inchide its successors in title, permitted

assigns and permitted wansferers t, ot of, its rights and/or obligations vnder the Finance Documents;

an amendment includes a supplement, novation, cxtension (whether of matwrty or otherwise), restatement, re-¢nactment of

replacement (n each case, however fundamenial and whether or not more onerous or involving any change in or addition 1o the

pardes 1o any agreement or document} and amended shall be construed accordingly;

assets includes present and future properties, rovenues and rights of every description;

# cleatanes svstem means a person whose business is or includes the provision of clearance services oF SECIXILY AcCOUNTS, OF ANY

nemines or depasitary for thar persow;

Hsposal includes a sale, transfer, assignment, grant, Iease, licence, declaration of trust or other disposal, whether volontary or

inveluntary and dispose shall be construed accerdingly:

a Finance Docament of any other agreement oF instrument is a reference to that Finanee Document or wther agreement or

instrurnent as amended;

a persen includes any individvat, firm, company, corpoTation, §oVeInIment, state of agency of a state of any association, trust, joint

venture, consortiunm, parmnership or other entity (whether or not having separase legal personality);

a vaguladon includes any regaiation, mide, official dirertive, request or guideline (whether or not having the foree of law) of any

governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other

anthority or argandsation;

any rights In respect of an asset includes:

{13 all amounts and proceeds padd or payable;

{ity  ali rights 1o make any demand or claim; and

{#i} all powers, remecdies, causes of action, serurity, guarantees and indemnities, in each case, in respect of or derived from that
asagt;

any shave, sinek, debenture, bond or other security or Investinent includes:

() any dividend, interest of other distibution pald or payable;

(i} any right, mongy or propenty accruing or offersd at any dme by way of redemption, substitution, sxchange, honus or
preference, under option vights or stherwise;

{ili} anyright against any clearance systeimn;
{iv} any right under any rustody or other agreement {inchuding any right to require delivery up of any cash or other assets); and

(v} any cash or securitics account maintained by any custodian or oiher entity,
in each case, in respect of diat share, stock, debenture, bond or other security or vestmens;

the teym this Security means any Security created by this Deed;

an agrecment, instmament or other document go which it is a pany inchudes any agreement, instrivment or other documnent issied
in the relavant person's favour or of which it otherwise has the Benafit (n whole or i part); and

a provision of law is 2 reference to that provision as amended or re-enacted,

Clawse and Schednle headings are for eage of reference only and do not affect the interpretation of dhis Dieed,

Undess a contrary indication appears, 2 terin used in any other Finance Document of in any ntice given under or in connection with
any Finance Document has the same meaning in that Finance Document o1 notice s in this Dead.

An Bvent of Default is continuing i i has not been remedied or walved,

Any covenant of the Borrower under this Deed {other than a payment obligadon which has been discharged) remains in forca
during the Security Perfod.

The terms of the oiher Finance Documents and of any other agreement or instrument between any Parties in selation 1o any Finance
Document are ineotporated in this Deed o the extent required o ensure that any purported disposition, o any agreement for the
disposition, of any Property contained in whis Deed is a valid dispositdon in acrordance with seetion 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

if the Lender considers that an smount paid 10 it under a Finance Document is capable of being avaided or otherwise set aside on
the liguidarion or administration of the payer or otherwise, then that amount shall ot be considerad to have been irrevocably paid
for the purposes of this Deed.

Uinless the contest otherwise requires, a veference to a Security Asset includes the proceeds of any disposal of that Security Asser.

%. Third party rights

3.5

3.2,

3.3

10

Unless expressly provided to the contrary In a Finance Docement, 4 person who is not a Party has no tight under the

Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act) to erforce or to enjay the benefit of any term of

this Deed.

Notwithstanding any term of any Fisance Document, the consent of any person who is nod a Party is not required o reseind or vary
this Deed at any time,

Any RBeceiver or any delagate or sub-delegate of the Lender or any Becelver may enforce and enjoy the benefit of any Clause

which expressly confers rights on it, subjeet ro patagraph (b} above and the provisions of the Third Partdes Act.
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