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Registration of a Charge

Company Name: AG RETAIL NUM (7) LTD
Company Number: 13427301

Received for filing in Electronic Format on the: 08/09/2022 XBC34H9D

Details of Charge

Date of creation: 23/08/2022
Charge code: 1342 7301 0002
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: ROPEWALK SHOPPING CENTRE, ROPEWALK, CHAPEL STREET,
NUNEATON, CV11 5TZ AND 32-36 QUEENS ROAD, NUNEATON, CV11 5JU

Contains fixed charge(s).

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: NICOLA FAIRHURST

Electronically filed document for Company Number: 13427301 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13427301

Charge code: 1342 7301 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd August 2022 and created by AG RETAIL NUM (7) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th September 2022 .

Given at Companies House, Cardiff on 13th September 2022

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



Ve hereby certify that this

is a true copy of the originsl Priotity Law Limited
égw-wyﬁg} E"f‘%? %’{i{?w
nwmn.wnm‘un:““:‘“ whawamEn ey N “ Q}ﬁ é’% @&é E’:’é
Priority Law Limit Cheadle
SKE 3GW

Legal Charge
Tﬁjs is an important dbéument. You should take independent legal advi:ce bef@re: s;gmng aﬁd sign
only if you want to be legaily bound. If you sign and the Lender is not paid, you may lose the

assets charged. In the case of registered land, this decument and any priority agreement with
another lender will be a public document.

THIS DEED is dated ).3/% ﬂ?gfﬁ 2 and made by AG RETAIL NUM (7) LTD {company number
13427301 ) whose registered office is ar 3, 10th Floor Hardman Street, MAMCHESTER, M3 3HF (the
Borrower) in favour of Together Commereial Finance Limited {Company number 2058813) whose
registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

Ropewe |l 32-36QRueeny _f’“aa&f

Property: Ropewalk Shopping Centey, Chapel Street, NUNEATON, CV11 5TZ + Muneal#a, cvn |5 T
Registered with [freeheRi7leasehold] title
under Title Number(s} wule W2 S0RF 4 hdin 263505

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

defined in the Schedule to this Deed).

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

Signatories m/

EXECUTED as a g RETAIL NUM (7) LTD aciing by a director

Mener@d ca g m TSrvdr . FmLST

Name
o /
T StEpHRH Hodgion
Witness si iter Director Namne {in BLOCK CAPITALS)

argden Rawsthern Solicitors Limited
Faraday Court -

-4 Faraday Drive
Address Fulwood

Preston
OR PR2 ONB

EXECUTED as a deed by AG RETAIL NUM (7) LTD acting by a director and director/secretary

Director signature Naing

Director/Secretary signature Name

i | Legal Charge Form of charge filed at HM Land Registry under Reference MD14810



Terms

1. DEFINITIONS AND INTERPRETATION

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

4. CHREATION OF SECURITY

2.3

2.2,

A,
b.

The Borrower shall pay or discharge the Secored Liabllides in the manuer provided for in the Pinance Documents.
All the security created under this Deed is:

{i} created in favour of the Lender;

(i} secority for the payment of all the Secured Lisbilities: and

(i) made with full title guarantes in accordance with the Law of Property (Miscellanecus Provisions) Act 1604,

The Borrower charges:

(i} bywayoflegal mortgage all estates or interests in the Property;

{if} {toibe extent that they are not the sublect of 2 legal mortgage under paragraph (3} above) by way of fixed charge all estates or
interests in the Property;

{iif) by way of equitable mortgage, all equitable Interests in the Property which now or may in the firure belong io the Borrower
(ncluding for the avoidance of doubt the right 1o receive a transfer, ot to direct the transfer, of any shares or membership
rights which the Borrower holds in any company or association connected with the Propertyl; and

(v} by way of fixed charge the goodwill and any intellecrual property reladng to any business carried on by the Borrower at the
Property.

Areference in this Clanse 2 o a mortgage or charge of the Property includes:

(i) all bulldings, fixeures, fivdings and fixed plant and machinery on the Property; and

(i} thebenefit of uny covenants for ile given or entered into by any predecessor in dile of the Borrower in respect of the Property
or any momeys paid or pavable in respect of those covenants.

The Borrower authorises the Lender to

{i} date this Deed;

{if) rcomect any wrongly compleied name or address; and/or

(ill) insert orcorrect the tirle number of the Property against its description, in each case for the purpose of identifying the
Property and/or the registravion of this Deed as a registered charge.

3. RESTRICTIONS ON DEALINGS

4

The Borrower shall nop

3.1
3.2,

3.3

LAND

4.3,

4.3.

4.4,

4.5,

4.6,

]

o

a.
b.

ereate or permit to subsist any Security over any Security Asser;

enier into any wransacron to sell, lease, Heenee, transfer or etherwise dispose, o part with possession, of all or part of any Security
Asset; or

accept a surrender of any lease or tensncy or confer upon any person any right o orcupy the Property, except with the prior written
consent of the Lender,

The Brarowey represents and warrants to the Lender that {except as disclosed to the Lender in writing befors the dare of this Deed):
0 breach of any law, regulation or covenant is continuing which adversely affects the value, snleability or use of the Property;
there is no covenant, agreemeny, stipulation, reservation, condidon, interest, right, easement, cdaim or other matter whatsaever

adversely affecting the Property;
nothing iz outstanding which would be an overriding inverest, or an unregistered imerest which overtddes first regiswration o1

regisrered dispositions, over the Property; and

all facilities necessary for the enjoyment and use of rhe Property are enjoyed by the Property,

The Rorrower shall:

exercise its rights and comply with its obligations under esch lease compzised in, or covenants in respect of, the Property in & proper

and dmely manner; and
notdo or allow w be done any act as 2 resulr of which any jease comprised in the Property may become Hable to forfeiture oy

wtherwise be terminared or aoy covenant in respert of the Property breached.

‘The Borrower shall ensure thar afl buildings, plant, machinery, fiunres and fitings on the Property ase maintained in oo
substantial repair and condition and, as appropriate, good working order.

The Borrower shall perform all of its pbligations under any law or seguladon affecting the Froperty and, within 14 days after the
receipt by It of any application, requivement, order or notice served or given by any publie, local of ather authority with respect 1o

the Property {or any part of it}
deitver s cony o the Lender; and
inform the Lender of the steps taken o1 proposed wo be taken wo eomply with the relevant requirement, order or notice,

The Borrowey shall grant the Lender or its iawvyers on request all facilities within the power of the Borrower 1 enable the Lender or
its lawvers (ar the expense of the Borrower) 1o:

A, carry out investgations of dile to the Property; and ]
b, make such enquiries in relation to any part of the Property as 3 prudent mertgagee might carry out.

Legal Charge



4.7.

4.8,

4.9,

416

4.12.
4.13.

o

£

8

Ii the Borrower fails to perform any obligariens under the Pinance Doruments which affect the Propesty, it shall allow the Lender

{or any of its agents and contractors) to:

{i} enter any part of the Praperty;

(i} enmply with or olject to any notice served on the Borrower in respect of the Property: and

Gil} 1ake any scton the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or ohject to any such notics,

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

conpection with any action taken by it under this Clause 4.

The Lender is not obliged o account as mortgagee in possession as a result of any action taken under this Clause 4,

The Borrower shall ensure at all imes contracts of insurance (Insurarces) are mainmined in full foree and effecr which:

) insure the Borrower’s interests in the Property and the plant, machinery, fixtures and fittings on the Property for thelr full
replacement value {being the toral eost of entirely rebuitding, relnstating or replacing the pelevant asset if it is completely
destroyed, wogether with all velated fees and demolition costsl;

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

(i} insure against poblic ability snd such other risks a5 a prudent company In the same business as the Borrower would insure;
anid

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

The Borrower shall use irs reasonable endesvanrs to ensure thar the Lesder receives a copy of the policy, certificate or cover note

relating to any Insurance maintained by the Barrower and the receipt for the payment of any premium for any sich Insurance and

any related information which the Lender may rea sonably reguire.

The Borrower shall:

{i} comply with the terms of iis Insurances:

(i} notdo or permir anything 1o be done which may make void or voidable any such Insurances:

{8} comply with all reasnnable risk improvement requirements of its insurers;

{iv) payeach premivm promptly and in any event before the relevant period of insurance begine: and

(v} doall pther things necessary to keep such Insurances in force. _

If the Borrower fails to insure (or kesp fnsured) the Property and/or the plant, machinery, fixtures and findogs on the Propeny to

the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be liable for the 2085t of such insurance

including an administration fee covering the Lender’s time spent in arranging ). The Borrower hereby acknowledges that any
imsurance effected by the Lender s for the Lender’s benefit only and may by cancelled by the Lender at any time without giving
notice to the Borrower,

All arnounts received or receivable under any Insurance shall be applied:

(i}  inreplacing, restoring or reinstating the Property or in any other manner which the Lender May agree; oF

(i}  after an Evenr of Default has occurred, if the Lender so divects, in or towards satisfacton of the Secured Lisbilites.

The Borrower shall permit the Lender and any person nominated by it ar all reasonable rimes to enter any part of the Property and

view the state of it.

The Borrower applies to a restriction in the following terms being entered on the Reglster of Title relacing to any Property

reglstered st FM Land Registry: “No disposition of the registered esiate by the proprievor of the registered estate is £0 be

registered without s written consent signed by the proprietor for the tme being of the charge dated [+] in favour of

Together Commercial Finance Limited referred 1o in the charges register {Standard Form PL".

To the extent this Sscurity fails to talte effect us  legal charge, it shall take effect ag an equitable charge, in which case

the Borrower:

consents to a notee in the following terms being entered on the Register of Titde relasing to any Property registered at HM Land

Registry: "No dispusition of the registered estare by the proprietor of the registered estate i3 to be registered without g wrirten

congent sigmed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, K8 3GW {or [their

conveyancet] }H{Ziandard Form M1."; and

authorises the Lender 1o sign any applicarion for the registration of that notice on bebalf of the Borrower.

Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of its first mortgage on

the Property and use its hest endeavours to obrain the consent of the first martgagee to the regiswation of this Security at the

Land Regisiry.

The Brrrower shall only commence building works on the Property with the prior written consent of the Lender.

Where the Property is subject to an applicaton for planning permission, the Borrower shall:

develop the Property in compliance with the relevan: planning perraission:

notily the Lender regulardy (at intervals to be confirmed at the Lender’s diseretion) of progress wirth the relevant bullding works (the
Works) and disclose to the Lender all relared contracts, notces and planning information;

natify the Lender in wriring at least 12 months before for, if less than 12 months revoaln, a5 so0m as possible’ the deadBne for
commencing the Works under any relevane planning pennission;

procure warsandes for the Works in favour of the Lender in a form acceptable to the Lender;

for any third party contract assocfated with the Works, procure that the Lender has Appropriate step in rights in a form acceprable ro
the Lender;

comply with the Lender’s directions reganding the Works and comply with the Lender’s survevor in his/her review of the Works
{and the Borrower hereby agrees that the Lender's survevor's fees for this review are for the account of the Borrower); and
indemaify the iender for all costz associared with the Werks and relaed planning/development marters.

5, WHEN SECURITY BECOMES ENFORCEABLE

L
5.2.
5.3

This Security shail become immediately enforceable if an Event of Default ocours and is continuing.

After this Security has become enforceable, the Lender may enforee all or any part of this Securlty in any manner it segs fit,

The power of sale and other powers conferred by sectlon 101 of the Act, as amended by this Deed, shall be fmmediarely exercisable
at any tme after thiz Security has become enforceable.

6. ENFORCEMENT OF SECURITY

3 I lLegal Charge



.1,

For the purpoges of all powers implied by sette, the Secured Linbilities are deemed 1o have become due and payable on the date of

e
this Deed,

b Bection 103 of the Act (restrioring the power of sale) and socton 998 of the At {resrricting the right of consolidation) do net apply to
this Securiny. )

@ The stanutory powers of leasing conferred on the Lender are extended 0 as io suthorise the Lender o lease, make agrevmuents for
leases, scospt surrenders of Jsnses and grant options as the Lender may think fir and withour the need o comply with any provision
of sectian 88 or section 106 of the Ac

8.2, Nebther the Lender noy sny Reesiver shall be Hable, by regson of entering Into possession of a Securiyy Asser, 1o account as
mergages in possession o for any loss on realisston or for any defoult or omission for which g mistgngee in possession right
b liskle,

6.3, The Londer and each Becelver is sndtied o 8ll the righis, powsrs, privileges and bomunities conferred by the Act on mortgagees
anct receivars duly appointed under the Act, except that section 1032 of the At does not apply.

6.4.  Noperson (ncluding a purchaser? dealing with the Lender or & Hecelver or thelr agents nesd enguire:

&, whether the Secured Lisbilities have become payable;

fr. whether any powser which the Lender or 2 Heeaiver is purporing o exercise has bacome exercisable or i being properly exsrcised;

& ‘whether any noney remalns due vnder the Finanes Documents; or

4. how any money paid v the Lender or 1o that Receiver is to be apphied.

£.5.

8. Arany e sfter this Security has booome enforcenbde, the Lender AT
€1y redeem any prior Seenrity sgainst any Security Asser;

(i} procure the wansfer of that Security w iself and/or
(i) sertle and pass the sccouns of the prior mortgagee, charges or encumbrancer (and any accounty $o sertfed and passed will be,
inthe absence of manifest ervor, conclusive and binding on the Borrower),

b The Borrowsr shall pay 1o the Lender, immediately on demand, the rosts and expenses incwrved by the Vender in connection with
any such redemption and/or trausfer, inclnding fhe pavment of any principal or Inveysst,

6.6, Hihs Seeurlty is enforced 2t a dme when no amount it due snder the Finence Doruments but ar a e when amounis may or will
bacome due, the Lender (or 8 Recelver) may pay e procesds of any recoveries effected by it inte 2 suspense arcount or other
gooount selected by fe

7. RECEIVER

i

a. Exeeptas provided below, the Lender may appoinr any one or more persens w0 be s Recelver of all or sy part of the Security Assers
i
3 this Becurity hes beeome enforoeable; or
{8} the Borrower so reguests the Lender in writing a1 any tme,

B Any appoimiment onder paragraph (a) above shall be by deed, under sezl or fn writing under it hand,

e Exceptas provided below, any rostriction Binposed Iy lsw on the vight of a mortgages to appoln a Recafeer ¢ including wader section
10901} of the Act) doss notapply to this Deed,

7.2 Thelender may by writlng ander its hand remove any Reestver appointed by it and may, whenever it thinks fiy, appointa new
Receiver io the place of any Recelver whose appointtnent may for any reason have terminated,

7.5 The Lender may fix the remunermtion of any Recelver appointed by it sl the mesdronm rave specified i seetion 1095} of the Act
stiadl not apphy.

7.4,

4, A Recelver will be decmetd 1o be the agent of the Borrower for all purposes and zecordingly will be deemed o be {0 e same
position as 8 Recelver duly appoinged by a mortgagee under the Act. The Borrower shall he respinsible for any contrarss,
engagements, acts, omissions, defavits and losses of o Receiver and for any Babilivies lncwrred by 2 Recsiver,

b The Lender shall not incur soy Hebility {either to the Borrower o710 any other person] by resson of the appoiniment of 8 Recedver or
for any other reason.

75, To the fullest extent allowed Iy law, suy righn, power or discretion conferved by this Deed (either expressly ar mpHadly) or by law
on 2 Hecelver may after this Seourity becomes enforceable be exercised by the Lender in relation 1o any Seeurity Assetwithour
first appointing 4 Recelver and notwithstanding the sppoiniment of 5 Receiver,

8. POWERS OF RECRIVER

.1,

& A Receiver has all of the rights, powers and diserstions set ot below in thiz Clavse 8 & addivien 1o thase conferred on it by any law,
This lncludes all the vights, poveers and discretions conforeed on 2 receiver {or a receiver sud manager) under the Act and the
Insplvency Act 1988,

b If thera is more than one Recsiver holding office at the same time, sach Receiver ey exercise all of the powers conferred on a
Reesiver under this Deed individually and to the exclusion of any other Recejvar,

8.2 A Recslver ey

&. take Gnmediate possession of, ger v end realise any Hecurity Assey

b carey on any business of the Borrowey In any manner it fhnks 8

e appolngand discharge managers, officers, agents, acrouniants, servans, workmen prd orhers for the purposes of this Deed upon
such werms 88 o remuneration o otherwise as it Yinks fie:

d. discharge any person sppointed by the Borrower;

& raise and borrow money efther unzecared or on the security of any Secority Asset and penerally on any e and for whatever
purpose which it thinks fity

£ sell, exchange, convert into money and realise any Security Asser by public avction of privaw ropmact and generally in any manner
and on ey terms which it thinks 61, in whieh case:

{1} the consideration for any such ansaction may consist of cash or non-eash consideration and any such consideraton may be
payable In 2 lomp sum or by insmlments spread over any peried which it thinks 8t and
4 | LegalCharge



(if) fiwtares, ether than landlord's Axiures, may be severed and sold separaiely from the property confaining them withmin the
consent of the Bomrower;
8 letany Sexncly Asset for any term and at any rent (with or without 2 premium} which it thinks 5t and may &ecept & surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fit tinduding the payment of mMOTEY L0 8 lesses or tenant on
a surrender);
h.  setle, adiust, refer oo arbitration, compromise and arrange any claim, aceount, dispute, question or demand with or by any person
wh is or elaims 1o be a creditor of the Bomower or relating In a0y way to any Security Assar;
bring, prosecuts, enforce, defend and abandon any action, suit or proceedings in relaton to any Security Asser which it thinks fit;
give a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asser,
delegaie its powers in accordance with this Deed:

Soma gt

-

() effect any repair or iInsurance and do any ether act which the Borrower might doin the crdinary conduct of itz business to
protect or improve any Securily Asset;

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

(i} apply for and mainrain any planning permission, building regulation approval or any other authorisation, in cach case as it
thinks fir; and

{8}  doall other 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 diseretions confersed on a Receiver under or by vistue of this Deed or law:

{ii} exercise in relatlon to any Security Asset all the powers, authotities and things which it would be capable of exercising if ic
were the absolute beneficial owner of that Security Asset; and

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

8. APFLICATION OF PROCEEDS

14,

1%

12,

13,

14,

5

o1

2.2,

.

All amounts fooi tme o thne received or recovered by the Lender or any Receiver pursuant to the terms of this Dead or in
connection with the reslisation or enforcement of all or any part of this Security shall be held by the Lender and appiied in
the following order of priority:
a.  inorwwards payment of or provision for the Secured Linbilites in the following order:
{}  inpayment of any sums owing to any Receiver or any Delegate;
(i) in payment of all costs and expenses incurred by any Secured Party (as agreed by the Lander) in connection with any
realisation or enforcement of the Lender's Security; and
(i) inpaymentto the Lender in accordance with the Facility Agreements; and
b, inpayment of the surplus (if any) to the Borrower or other person emtided to it
This Clanse 9 iz subject to the payment of any claims having pricrity over this Security, This Clause 9 does not prejudics the righe of
the Lender w recover any shostfall from the Borrower,

DEREGATION

1. The Lender or any Recelver may, at any time, delegate by power of attorney or otherwise 1o any person for any period, all or any
righr, power, authority or discretion exercisable by it under shis Deed.

10.2.  Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages, costs ar

it.

losses incurred by renson of any mizconduct, omission or default on the patt of any delegate or sub-delegate.

FURTHER ASSURANCESR

1.
#. The Borrower shall promptly, at its own expense, take whatever action the Lender or a Recelver may require for;

() creating, perfecting of protecring any serurity over any Bsourity Assel; or

(f) {facilitating the realisation of any Security Asset, or the exercise of any right, power or discredon exercisable, by the Lender or
any Receiver or any of thelr respective delegares or sub-delegares in respect of any Security Asser.

b, The acien thatmay be required under paragraph (a) above includes {without Hdtetion}:

{iI  the execudon of any morigage, charge, wansfer, conveyance, assignment of assurance in respect of any msset, whether to the
Lender, its nominee or any other person; or

{if} the giving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender
may consider necessary or desirable.

POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoinis the Lender, each Receiver and any of their respective delegates
or sub-delegates to be its artorney with the full power and authority of the Borrower to execie, deliver and perfect alt deeds,
instruments and other documents in its name and otherwise on its behalf and o do or cause to be done all acrs sngd things, in each
case, which may be required or which aoy stomney may, in is absolute discredon, deom necessary for carrying owe any obligation of
the Borrewer under or pursuant o this Deed or generaily for enabling the Lender or any Recelver to exercise the respective

powers conferred on them under this Dead or by law. The Borrower ratifies and confirms whatever any artorney does or purpons to
do under its appohmment under this Clause 12,

PRESERVATION OF SECURITY

i any discharge, release or arrangement (whether in respect of the abligations of the Borrower or any security for
those chligatons or otherwise) is made by the Lender in whole or in part on the basis of any payment, secirity or
other dispesition which is aveided or must be restored in Insolvency, liguidation, administration o etherwise, without
limitation, the Uability of the Borrower under this Deed will consinue ot be reinstated as if the dizcharge, release or
mrangement had not oocurred.

MISCELLANEQUS

¢ Legal Charge
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14.5.  This Security is a continuing security and shall extend to the uldmate balance of the Secursd Linbilities for the Security
Period regardiess of any intermediate payment or discharge in whole ot in part,

14.2. The Lender shall perform its ebligations under sach Facility Agreement {including any obligation to make available further
advances).

14.8. The Lender is not obliged ro consider a request by the Borrower for a partiaf refease of the Security involving the release of 5
particular Properiy or part of u Properny prior to the full and final redemption of the Secured Linbilities. Any such release and
the terms of tuar release are at the Lender's absolute discrerion and subject to payment of any costs incurred by the Lender
in dealing with such releass {including, without limitation, the costs of any valuations required by the Lender and its legal fees).

15. MNOTICES

15.3. Al communications berween the Pardes under this Deed shall be in English,

15.2.  Any natice from the Borrower to the Lender snder or in connection with this Deed must be made in writing and sent o Lender by
post or hand delivery to; Lake View, Laleside, Cheadle, Cheshirve, SK8 3GW and shall not be deemed to be effective oneil the
Lender has actually received it
15.3.  Anynotice from the Lender 1o the Borrower under orin connection with thils Deed must be made in wiiting and sert to the
Berrower by post, band delivery, email or texr using the Borrower's contact detalls provided (and updated) under the terms of the
Facility Agreemenis,
15.4. A notice sent by the Lender o the Borrower: -
&. by post shall be deemed to be effective two Working Days after the date of posting (properly addressed and stampedi;
b. byhand delivery, shall be deemed i be effective at the time of delivery; or
c. by email or rext shall be deemed to be effective on the date of sending unless it is received after Spm (UK time}, in which case it
shali be deemed only o become effective on the next Waorking Day.

16 GOVERNING LAW AND JURISDICTION

16.3. This Deed and any non-conraciual obligations arising out of or in connection with it are governed by English law,

16.2. The wours of England have exclustve jurisdiction 1o senle amy dispute arising out of or in connecton with this Deed {including &
dispute relating 1o the existence, validity or termination of this Deed or any non-coniractial ohligation arising out of or in
connection with this Deed) {a Dispute).

16.3.  The Parties agree that the courts of England ate the most appropriate and convenient courts to seitle Disputes and accordingly no
Party will argue to the contary.

This Deed bas been execated as a deed and delivered by the Borrower on the date stated et the beginning of this Deed,

i Legal Charge



Schedule

Definitions and Interpretation

1.

7

Definitions

In this Deed:

Actmeang the Law of Property Act 1925,

Delegate means any delegate, agone or ariorney appointed by the Lender or any Receiver, .

Bvent of Defanl: means any event or circumstance specified in any FacHiry Agreement which would entitle the Lender 1o demand payment
of rhe balance sistanding under that § acility Agreement or to take enforcement action against the Borrower,

Pariliey Agreements means all the agreements and arrangements under which the Lender advances Fands to the Borrower,
Finance Doowment means any Facility Agreement and any Lender's Seeurity Docoment,
Group means the Borrower and its Subsidisries for the rime being.

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

Lender's Security Documents means: {a) this Deed; and/or (5} any sther document enterad to by the Borrower creating or expressed o
create any Security over all or any part of it assets 1o seeurs the ohlipations of the Borrower under any of the Finance Documents,

Party means s party to or beneficiary under thic Deed,

Froperty means the real property specified on page 3 of this Deed and, where the context so requires, inchudes any buildings on thae
PIOPETTY.

Recelver means @ receiver oF receiver and manager, in each case, appointed under this Dead,

Seewred Liabilities means all present and funzre obligations and Habilities Gvhether actual or eontingent and whether owed jointdy or
severally or in any other capacicy whatsoesrer) of the Borrower to ary Secured Party under or in conneetion with the Finance Documents
inchuding, without Hmitation, any costs incurred by the Lender in enforeing the Lender's Security,

Becured Parties means the Lender or suy Receiver or Delegate.

Security means 2 mortgage, charge, pledge, Ben or other seontity interest securing any obligation of any person or Bey other agreement or
arrangement having a similar effect,

Seevrity Asset mesns any asset of the Boerower which is, or is expressed to be, subjert to any Security created by this Deed,

Security Period means the perind beginning on the date of this Deed and ending on the date on which a¥l the Secured Linbilities have been
unconditonally and lvevocebly paid and discharged in full.

Subsidlary means 2 subsidiary within the meaning of section 1159 of the Lompanies Acr 2006,

Working Day mesns any day from Monday 1o Friday except for any bank ot pubiic holidavs in England and Wales.

. Donstrection

23, Unless a conerary indication appears, any reference in this Deed o
&, any Secired Party, the Lender, the Borrower or any Party shall be construed 5o as o include it suceessors intitle, permitted

assigns and penmitted ransferses vy, or of, its rights snd/or obligations under the Finance Docoments;

B an amendmentinchdes 2 supplement, novation, exwension {whether of maturity or otherwise), restatement, se-enactment or
replacement {in ench case, however fundamental and whether or not mere pnerovs or iovolving any change io or addidon o the
parties o any sgrecment or document) and amended shall be conserued accordingy;
assets includes present and funwe properties, revenues and rights of every deseription;
disposal includes » sale, ransfer, assipnment, grant, lease, oence, declaration of trust or other disposal, whether voluntary or
involuntary and dlspose shall be construed accordingly:
€. aFinanee Documment or sny other agresment ot instrument is 4 reference 1o that Finance Document ot ather BEYOLMENT OF

Instrisnent a2 amendad;
£ apersoninchides any individual, firm, company, corporation, governmaedi, St OF agency of a state o any association, rrust, joint

vERGire, consordum, partnership or other entity (whether or not baving separate legal personalityl;

g aregulation includes any regulation, rule, official dirsctive, requesy or guideline {whether ornet having the foree of law} of any
governmental, ntergovernments! or supranational body, sgency, department or of any regulatory, selfregulatory or other
authority or srgenisation:

b eny rights in respect of an asser inchades:

{1} all smounts and procesds paid or pavable;

(i) all righrs o meke any demand or clain, ang

oo
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(i} all powers, remedies, causes of actinn, security, guarantess and indemnities, in each case, in respect of or derfved from that

assaL;
i the term this Secarity mesns any Security created by this Deed;
Jo an agrecment, inswrument or ather doement to which it is a pasty includes ALY agreement, nstrument of other document issued
in the relevant persos's favour or of which it otherwise has the benefit {in whole or in part}; and
k. aprovision of law is a reference to that provision as amended or re-enacted.

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

2.3, Unless a contrary indication appenrs, a term used in any other Finance Document orin any nodce given under or in connection with
any Finance Document has the same meaning in that Finance Document or notice as in this Deed,

2.4, AnEvent of Defoult is continulng If it has not been remedied or waived,

2.5 Amyeovensnt of the Borrower under this Deed (other than a payment obligation which has heen discharged) remains in foree
during the Security Period.

2.6, The terms of the ather Finance Documents and of any other agresment or instroment between any Parties in relation to any Finance
Document are incorporated in this Deed to the extent required o ensure that any purpored disposition, ot sny agreement for
the dispogition, of anv frechold or leasehold properiy contained in this Deed s a valid disposition in accordancs with sectinn 2 {13 of
the Law of Property (Miscellaneous Provisions) Act 1989,

4.7, Ifthe Lender eonsiders that an amount paid t¢ it under 2 Finance Decument is capable of being avolded or otherwise set aside on
the liquidation or administration of the payer or etherwise, then thar ameunt shall not he considered o have heen irrevocably paid
for the purposes of this Deed.

2.8, Unless the context otherwise requires, a reference 1o a Security Asset inchudes the proceeds of any disposal of that Security Asser,

. Third party rights

8.1 Unless expressly provided to the conrrary in a Finance Documeny, s person whe is not a Party has no right under the Conmraces
(Righis of Third Parties) Act 1999 {the Third Parties Act) o enforce or 1o enjoy the benefit of any term of this Deed,

3.2, Novwithstanding any term of any Finance Document, the consent of any person wha is not a Pany is not required 1o rescing or vary
this Deed at any time.

3.8.  AnyReceiver or any delegate or sub-delegate of the Lender or any Receiver may enforoe and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph (b) above and the provisions of the Third Pardes Act.
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