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Registration of a Charge

Company Name: AFRICAN CASTLE INVESTMENTS LTD
Company Number: 13447135

Received for filing in Electronic Format on the: 28/10/2022 XBFLSPC8

Details of Charge

Date of creation:  19/10/2022
Charge code: 1344 7135 0001
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 29 DENZIL AVENUE, NEWTOWN, SO14 OLP AS UNDER THE REGISTERED
TITLE HP2848

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: SEBASTIAN THORPE

Electronically filed document for Company Number: 13447135 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13447135

Charge code: 1344 7135 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th October 2022 and created by AFRICAN CASTLE
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th October 2022 .

Given at Companies House, Cardiff on 31st October 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



Debenture

This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
agsets 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 | ) E ¢ \ 20721  and made by African Castle Investments Ltd (company
number 13447135) whose registered office is at 6 St. Cross Road, WINCHESTER, 5023 9HX (the
Borrower) in favour of Together Commercial Finance Limited (the Lender).

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

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

Signatories {/

EXECUTED as adeed by African Castle Investments Ltd acting by a divector _
sonde
o
Beragacki wauvoM

Direcior signature Name
1 the presence of
Witness signature Name

26 GHESRINER _Qﬁfi&l o DN ST
Address
O

EXBECUTED as a deed by African Castle Investments Ltd acting by a director and
divector/secretary

Director signature Name
Director/Secretary signature Name
1 - Debenture
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LETINS

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted In accordance with paragraphs 1 (Definitions), 2 (Cornstruction) and 3 {Fhird party sights) of Schedule 2
{Definitions and Interpretation).

2. CREATION OF SECURITY

%1
a.
b.

2.2

2.3,

#,
b,

€.

it
N

B

.

General

The Borrower shall pay or discharge the Secured Liabilities in the manmer provided for in the Finance Documents,
All the security ersared under this Deed is:

{i} created in favour of the Lender;

{il} created over present and future assets of the Borrower;

(it} security for the payment of all the Secured Liabilities; and

{iv) made with full title guarantee I accordance with the Law of Property (Wiscellaneous Provisions} Act 1994,

Land
The Borrower charges:

{1} by way of legal mortgage all estates or interests in any Property now owned by jt; this includes the real property (if any)

specified in Schedule 1 (Real Property);

(i) (1o the ement thiat they are not the subject of 2 legal mortgage under paragraph () above) by way of fixed charge all estates or
interests in any Property now or subsequently owned by it; and

(i) by way of equitable mortgage all equitable interests in any Property now or subsequently owned by it which now or may in the
future belong to the Borrower (including, for the avoidance of doubs, the tight to receive a transfer, or to direct the wansfer, of
any shares or membership rights which the Borrower holds in any company or asscciation connected with the Property).

Axeference in this Clause 2 to a charge of any Property includes:

(i} sl buildings, fixtures, fttings and fixed plant and machinery on that Property; and

{ii} thebenefit of any covenants for title given or enteved inta by any predecessor in title of the Borrower in respect of that
Property o1 any moneys paid or payable in respect of those covenants.

The Borrower authorises the Lender tor

(i} date this Deed;

() correct any wrongly complered name or address; and/or

(i} insert or correct the title number of any Charged Property against its description, in each case for the purpose of identifying
that Charged Propetty and/or the registration of this Deed as a registered charge,

Cther ansets

The Borrower charges by way of a first fized charge:

its interest in all Investmenss;

to the extent that they are not the subject of a mortgage or a first fized charge under a Legal Charge or Clause 2.2 (Land), a1l plant
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;

all of its rights in respect of any contract or policy of insurance taken out by it or on its behalf or in which it has an interest but
excluding any tights under any Hability institance contract or policy in respect of liabilities of the Borrower to third parties;

all of its Intellectual Properiy Righs;

its goodwill Gncluding, without lmitaton, the goodwill relating to any business carried on by it at any Property);

the benefit of any Authorisation (stasutory or otherwise) held in connection with its use of any Securiiy Asset;

the right to recover and receive compensation which may be payable to it in respect of any Authorisation referred to in paragraph
{f} above;

its uncalled capital; and

the benefit of all rights in relation to any item in paragraphs {2} to {i).

Floating charge

The Bortower charges by way of a first floating charge all of ity assets not otherwise effectively mortgaged, charged or assigned

under a Legal Charge or by way of fixed mortgage, charge or assignment under this Clanse 2.

Except as provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause Z4into a

fixed charge as regards any of the Borrower's assets specified in thet notice, if:

{i} anEvent of Defauit is continuing; or

(i} the Lender considers those assets to be in danger of béing seized or sold under any form of distress, attachment, execuiion or
other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause 2.4 may not be converted into a fined charge solely by reason of:

(i}  the obtaining of 2 moratoritm; or

{if} anything done with a view to obtaining a moratorium, under section 14 of the Insolvency Act 1986,
The floating charge created by this Clause 2.4 shall (in addition to the circumstances when this may oceur under the general law)

automatically convert into a fixed charge over all of the Borrower's assets if an administrator is appointed, o the Lender receives
notice of an intension 1o appoint an administrator, in respect of the Borrower,

The floating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule BI 1o the
Insolvency Act 1986.

3. REPRESENTATIONS - GENERAL

2.

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

A1

&
B,
a.2.

It is & limited lability corporation, duly incorporated and validly existing under the law of its jurisdiction of incorporation,.
¥ and each of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.

The.obligations expressed to be assumed by itin each Finance Document are legal, valid, binding and enforceable obligations.

Diebenture
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3.3

=

3.4,

F5

3.6,

*7.

3.8,
&
b

The entry into and performance by it of, and the ransactions contemplated by, the Finance Documents do not and will not conflict
withs

any law or regulation applicable 1o it;

ite or any of its Subsidiaries' constitutional documents; or

any agreement or Instroment binding upon itor any of its Subsidiaries or any of its or any of its Subsidiaries’ assets.

It has the power to enter into, perform and deliver, and has taken all necessary action 1o authorise its entry into, performance and
delivery of, the Finance Docuirients to which itis a party and the transactions contemplatad by those Finance Documents.

All Authorisations required or desirables _

to enable it lawfilly to enter into, exercise its rights and comply with its obligations in the Finance Documents to whick it fs a party:
and

to make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect,

'The choice of goveming law of the Finance Documents will be recognised and enforesd in its jurisdiction of incorporation.
Any judgment obtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be
recogidsed and enforced in its jurisdiction of incorporation.

This Deed creates the Security it purporis to create and is not lable to be avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise

The representations and warranties in this Deed ntluding in this Clause 3} are made by the Borrower on the date of this Deed,
Uniless a representation and warrariy Is expressed to be given at a specific date, the representations and warranties under this Deed
are deemed to be made by the Borrower by reference to the facts and circumstances then existing on each date during the Security
Period.

. RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.1,
4.2,

4.3.

» LANE

531,
&,

5.2,
&

5.2,

LN

L

8.5,

&

5.6,

£
E7.

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

enter into any transaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; or

aceept a surrender of any lease or tenancy or confer npon any person any right fo ocoupy a Charged Property,except with
the prior writien consent of the Lender,

The Borrower represents and warrants to the Lender that (exeept as disclosed to the Lender in writing before the date of this Peed):

{i} o breachof any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Charged
Property;

{43 thereis nd covenant, agreement, stipulagon, reservation, condition, interest, right, easement, claim or other matter
whatsoever adversely affecting the Charged Property;

(i} nothing is owrstanding which would be an overriding interest, or an unregistered interest which overrides first ragistration or
registered dispositions, over the Charged Property; and

(iv) all facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

The Borrower shalk:

exercise itsvights and comply with its obligations under each lease comprised in, or covenants in respect of, the Charged Property in

a proper and fimely manner; and

not do or allow to be done any act a8 a result of which any lease comprised in the Charged Property may become liable to forfeinre

or otherwise be termtinated or any covenant inrespect of the Charged Property be breached.

The Borrower shall ensure that all buildings, plant, machinery, fixtures and fittings on the Charged Property are maintained in
good 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
after the receiprby it of any application, requirement, order or notice served or given by any public, lucal er other anthority with
respeet to the Charged Property {or any part of it):

detiver 2 copy to the Lender; and

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

The Borrower shall grant the Lender of its lawyers on request all facilities within the power of the Borrower to-enable the Lender
or its lawyers {at the expense of the Borrower) to:

carty out investigations of ttle to the Charged Property; and

make such enguiries in relation to any part of the Charged Property as & prisdent chargee might carty out.

If the Borrower fails to perform sny obligations under the Finance Documenis which affect the Charzed Property, it shall allow the

Lender or any of itg agents and contractors to:

{i} enter any part of the Charged Property;

(8 comply with or object 1o any notice served on the Borrower inrespect of the Charged Property; and

{i#) take any action the Lender may reasonably consider necessary or desirable w prevent or remedy any breach of any such
obligation or comply with or object to any such notics,

The Borrower shall, immediately on demand, pay the costs and expsnses of the Lender and its agents and contzactors Incirred in

conneetion with any action taken by it underthis Clause 5,

The Lender is not obliged 1o account as mortgages in possession as a result of any action taken under this Clanse 5.

Dplipngis
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a. The Borrower shall ensure at off times contracts of insurance (fusurances) are maintained in full force and effect which:

(i} insure the Borrowes's intevests in the Charged Property and the plant, machivery, fixtares and firtings on the Charged
Propaity for thelr full et value (being the total cost of entirely rebuillding, reinstating or replacing the relevant asset
H it is completely destroyed, together with all related fees and demolition costs);

(it} provide cover for all srmmally msurable risks of loss or damage for such a property:

{ili) insure against public Bebility and such other risks asa prudent company in the same business as the Borrower would insure;
and

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

b. The Borrower shall use its reavonable endeavours to ensure that the Lender receives a copy of the policy, certificate or cover note
relating to any Instirance maintained by the Borrower and the receipt for the payment of any premium for any sech Insurance snd
any telated information which the Lender may reasonsbly require.

e. -The Barrower shall;

{1} comply with the terms of its Insurances;

{#H} notdoor permit anything to be done which may make void or voidable any such Insurances;

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

() pay each premivm promptiy and in any event before the relevant peried of insurance beging; and
(v} doall other things necessary to keep such Insurances in force,

4. Ifthe Bosrower falls to insure (or keep insured) the Charged Property and/or the plant, machinery, fixtures and fittings on the
Charged Property to the satisfaction of the Lender, the Lender may insure any of them anel the Borrower shall be lable for the costs
of such insurance (including an-adminiscration fee covering the Lender’s time spent in arranging it). ‘The Bosrower hereby
acknowledges that any insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender atany
time without giving notice to the Borrower.

e. All amounts received or receivable under any Insurance shall be applied:

{1}  inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agres; or
(i) after an Event of Default has ocourred, if the Lénder so directs, in or fowards satisfaction of the Secured Liahilities.

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

5.9,
a. I the Borrower acquires any Properiy after the date of this Deed it shall:
(i}  notify the Lender immediately;
(i) onrequest by the Lender and at the costof the Borrower:
A, provide the Lender with a certificate of or report on title on property addressed to the Lender concerning those items which
may properly be sought to be covered by a pradent mortgagee in a lawyer's report of this nature; and
. promptly exeeute and deliver to the Lender a Legal Charge over that property in the Lender’s standard form;
(iify if the title 1o that freshold or leasehold property is registered at HM Land Registry or requdred 1o be so registered, givie HM
Land Registry written notics of this Security; and
(iv} ifapplicable, ensure that this Security is correctly noted in the Register of Title against that ttle at FM Land Registzy.
b. Ifthe consent of the landlord in whoss the reversion of a lease fs vested is required for the Borrower o execute 2 legal mortgage
over that lease, the Borrower will not be required to perform that obligation unless and until it has obtained the landlord’s consent.
The Borrower shall use its reasonable endeavours to obtain the landlord's consent.

5,10,

#. The Borrower consents to a restriction in the following terms being entered on the Register of Title relating to any Property
registered at HM Land Registry: “No disposition of the registered estate by ¢hie proprietor of the registered estate is to he registered
without a written consent signed by the proprietor for the time heing of the charge dated [ in favour of Together Commercial
Finance Limited referred to in the charges register [{or their conveyancer)] v, if appropriate, signed on such proprietor’s behalf by
[t sacretary or conveyancer (Standard Form P).7,

b, Tothe extent this Security f2ils to take effect ag 2 Jegal chargs, it shall take effect 23 an equitable chavge, in which case the
Barrower: (i) consents to a notice in the foliowing terms being entered on the Register of Title relating to any Property registered at

"HM Land Regisuy: “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 Namé] of Lake View, Lakeside, Cheadle, Cheshire, SX8 36W {or [their
conveyancert) (Standard Form M).”; and (¥ authorises the Lender to sign any application for the registration of that notice on
behalf of the Borrower,.

€. Where this Secwity s not a first mostgage, the Borrower shall conply with the terms and conditions of its first mortgage on the
Property and use its best endeavours to obfain the consent of the first mortgagee to the registration of this Security at the Land

Regisiry,
§5.11.
a. The Borrower shall only commence building works on the Property with the prior written consent of the Lender.
b, Where the Property is subject to an application for planning permission, the Barrower shalk:

(i) develop the Property in compHance with the relevant planning permission;

(i} notifythelender regularly (atIntervals to be confirmed at the Lender's discretion) of progress with the refevant building
works (the Works) and disclose to the Lender all zelated contracts, notices and planning information;

thi} notify the Lender in writing at least 12 months before {or, if less than 12 months remain, as soon as possible) the deadiine for
conmpnencing the Works under any relevant planning permission;

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

{v} ~for any third party contract associated with the Works, procure that the Lender has appropriate step in rights in a fors
arceptable 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
Works (and the Borrower hereby agrees that the Lender’s surveyor's fees for this review are for the account of the Barrower);
angd

{vil) indemnify the Lender for 58 costs associated with the Works and related planming/development matters.

6. WHEN SECURITY BECOMES ENPORCEARLE.

6.1.  This Security shall become immediately erforceable i an Event of Defanlt occurs and is coneinung,
6.2.  After this Security has become enforceable, the Lender may enforce all or any part of this Security in any manmer it sgas ft.
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7.

B

5

6.3

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately
extercisable at any tme after this Semurity has become enforcesble.

ENFORCEMENT OF SECURITY

71,
4

b

e

Fd

7.6,

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

Section 103 of the Act (resiricting the power of sale) and section 93 of the Acx (vestricting the right of conselidation) do not apply to
this Secarity.

The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept swrrenders of Joases and grant options as the Lender may think At and without the need to comply with any provision
of section 99 or section. 100 of the Act,

Neither the Lender nor any Recetver shall be lable, by reason of entering fnto possession of a Security Asset, to account
as mortgages in possession or for any loss on realisation or for any default or omisgion for which a mortgagee in possession
dght be Hable,

The Lender and each Receiver s entiled to all the rights, powers, privifeges and immunities conferred by the Acton
mortgagees and receivers duly appointed under the Act, except that section 103 of the Act Joes not apply.

Mo person {including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

whether the Secured Liabilitles have become payable;

whether any power which the Lender or a Receiver is purporting to exerclse has beeoine exercisable or is being properly exercised;
whether any money remains due under the Pinance Documents; or

how any money paid to the Lender or to that Becelver Is to be applied.

At any time after this Security hag become enforceable, the Lender may:

{1}  redeem any prior Security againgt any Security Asset;

(i) procure the transfer of that Security to itself, and/or

(iif} settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any aceounts so seitled and passed will be,
in the shsence of manifest error, conclusive and binding on the Borrower),

The Borrawer shall pay to the Lender, immediately on demand, the costs and expenses ineurred by the Lender in conmection with

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

1t this Security is enforced ata time when no amount Is due under the Finance Documents but at a time when amounts may or

will become due, the Lender (or a Receiver) may pay the proceeds of any recaveries effected by it into a suspense account

or other aceount selected by it

RECEIVER

&1
&

8.2,

8.3,

8.4.
@,

B.5.

2.1
.

b,

Except as provided below, the Lender may appoint any one or more persons 1o be & Receiver of all or any part of the Security Assets
if:

{i}  this Becurity has become enforcesble; or

(i} theBorrower so requests the Lender in writing at any time.

Any appointment under paragraph {a) above shall be by deed, under seal or in writing tnrder its hand,

Except as provided below, any restriesion frmposed by law on the right of a mortgagee 1o appoint a Receiver {including under section
109{1} of the Act) does not apply to this Deed.

“The Lender is not entitled to appolns a Recelver solely as a result of the obtaining of a moratorium (or anyiliing done with a view to
obtaining a moratorium) under section 1A of the Insolvency Act 1986,

The Lender may by writing under its hand refove any Recelver appoirited by it and may, whenever it thissks fit, appoint 2 new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.

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

A Recetver will be deemed to be the agent of the Borrower for all purposes and sccordingly will be deemed to be in the same
“position as a Recetver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contracts,
engagements, acty, omissions, defaults and losses of a Receiver and for any Babilities incurred by a Receiver,

The Lender shall notincur any liability {efther 1o the Borrower or to any other person) by reason of the appointment of 3 Receiver or
for any otheér feason.

To the fullest extent allowed by law, any right, pewer or discretion conferred by this Deed {either expressly or impliedly) or by law
on a Recetver may afier this Security becomes enforceable be exercised by the Lender in relation to any Seeurity Asset without

first appointing a Receiver and notwithstanding the appointment of a Receiver.

. BLOYWERS OF BECFIVER

A Reteiver has all of the rights, powers and discretions set out below in this Clause 9 iy addition 1o those conferred on it by any law,
This incindes all the rights, powers and diseretions conferred on 2 receiver {or a feceiver and manager) under the Actand the
Insclvency Act 1986,

1t there is more than one Recefver holding office at the same time, each Recelver may exercise all.of the powers conferred ona
Recelver under this Deed Individually and 1o the exclusion of any other Receiver,

A Recelver may:

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

carry on any business of the Borrower in any manner it thinks fir,

appoint and discharge managers, officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remumeration or otherwise as it thinks fin
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2.

<3

bl

discharge any person appoimed by the Borrower;

raise and borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever

purpose which it thinks iy

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

-arud on any terms which i thinks I, in which cage:

{i} theconsideration for swy such ransaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump suns or by fnstalrments spread over any period which it thinks fit; and _

{if} fixtures, other than landlord's Sxtures, may be severed and s0ld separately fom the property containing them without the
consent of the Borrower

let any Security Asset for any term and at any rent (with or withoue a preminm) which it thinks fit and Ay accept a surrender of

any lease or tenancy of any Security Asset on any terms witich it thinks fir (including the payment of money to-a lessee or tenant on

asurrender);

. settle, adjust, refer to arbitration, compromise and arrange any claim, acconnt, dispute; question or demand with or by any person

who i¢ or claims g0 be a creditor of the Bomrower of relating In any way to any Securlty Asset;

bring, prosecute; enforce, deferd and abandon any actlon, sult of proceadings in relation to any Security Asset which it thinks fit;
give avalid receipt for any moneys and execute any assurance or thing which may be proper o desirable for realising any Security
Agzet,

delegate its powers In accordance with this Deed;

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

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

{iif) apply for and maintain sny planning permission, building regulation approval or any other authorisation, in each case as it
thinks fit; and

{f  doallotheracts 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 conferred on a Receiver under or by virtue of this Deed or lave;

(i) exercise in relation to any Seeurity Asset all the powers, authorities and things which It would be capable of exercising if it
were the absolute beneficial owner of thar Secirity Asset; and (3 use the name of the Borrower for any of the above
DlITposes.

0. APPLICATION GF PROCEEDS

18.3.

;N

2
102,

All amounts from time to time received or recovered by the Lender or any Recelver pursuantto the terms of s Deed or in

conmection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the

following order of priority:

in or twwards paymens of or provision for the Secured Liabilities in the following order:

{2 i payment of any sums owing to any Receiver or any Delegate;.

{i} Inpayment of all costs and expenses incurred by any Secured Party in connection with sny realisation or enforcement of the
Lender’s Security in accordance with the terms of the Fagility Agreements; end

{ilf) inpayment fo the Lender in accordance with the Facility Agresments; and

in payment of the surplus (if any)} to the Borrower or other person entitled to it

This Clause 10 is subject to the payment of any claims having priority over this Security. This Clause 10 does not prejudice the right
of the Lender to recover any shortfall from the Borrower.

11, DELEGATION

1LL.

L2

Power of Attorney

The Lender or any Recelver may, at any time, delegate by power of attorney or otherwise to any person for any peried, 2l or any
right, power, authority or discretion exercisable by it under this Deed.

Liability

Neither the Lender nor any Receiver shall be bound to supervizse, or will be in any way responsible for any damagss,
costs or fosses inetrred by reason of any misconduct, omission of defaudt on the part of any delegate or sub-delegate,

1% FURTHER ASSURANCES

13.4.
[N
b,

1z.2
-8

b,

The Borrowet shall promotly, at its own expense, take whatever action the Lender or 2 Receiver may require for:

creating, perfecting or protecting sny security over any Security Assat; or

facilitating the realisation of any Security Asset, or the exerciss of any right, power or discretion exercisable, by the Lender or any
Receiver of any of their respective delegates or sub-delegates in respert of any Security Asses.

The a¢tion that may be required under paragraph fa) above includes (without Bmitation):

the execution: of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, its nominee or any other person; or

the giving of any natice, order or direction and the making of any Rling or registration, which, in sty such case, the Lender may
consider necessary or desirable, '

13, POWER OFATTORNEY

The Borrower, by way of secindty, irrevocably and severally appoints the Lender, sach Receiver and any of their respective delegates or
sub-delegates to be dis attorney with the full power and autherity of the Borrower to execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on its behaif and to do or cause to be done all acts and things, in each case, which may
be reqitired or which any atterney may, in its absolute discretion, deem necessary for carrying out any obligation of the Barrower wider

ar

pursuant to this Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them under

this Dieed or by law. The Borrower ratifies and confizms wharever any sttorney does or purports o do tinder its appeintment under this
Clause 13,
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14, PRESERVATION OF SECURITY

1 any dischange, release or arrangement {whether in respect of the obligations of the Borrower or any security for those oblizations or
otherwise) is made by the Lender in whole or in part on the basis of any payment, secutity or other disposition which is avoided or must

ke restored in insolvency, liquidation; administration or dthervise, without Bmitation, the Hability of the Borrower under this Deed will
continue of be reinstated as if the discharge, release or arrangement had not occurred,

15, MISCELLANEQUS

151, Contdmdng Seourity

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilitles for the Security Period
fegardless of any intermediate payment or discharge in whole or in past.

152, Tacking
The Lender shall perform its obligations under sach Facility Agreement {including any obligation to make available further
advances).
16, RELEASE
15.1.

The Lender is not obliged to consider a request by the Borrower for a partial refease of the Security prior to-the full and final
redemption of the Secured Liabilities.

16.2.  Any suchrelease and the rerms of that telease are at the Lender’s absolute discretion and subject to payment of any costs incwrred
by the Lender in dealing with such release {including, without limitation, the costs of any valuations required by the Lender and its
legal fees.

i7. NOTHCES
171

All communicadons between the Parties under this Deed shall be in English,

17.2.  Any notice from the Borrower to the Lender under or in connection with this Deed must be made in writing and sent to Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW and shall riot be deemed fo be effective nntil the
1ender has actuaily received it

17.3. Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing snd sent 1o the
Borrower by post, hand delivery, email or text using the Borrower's contact details provided {and updated) under the terms of the
Facility Agresinents.

174,

A notice sent by the Lender to the Borrower: (a) by post shiall be deemed to be effective two Working Days after the date of posting
(properly addressed and stamped); () by hand delivery, shall be deemed to be#ffeciive at the time of delivery; or (c) by emaifl

or text shall be deensed to be effective on the date of sending unless it s recetved after Spm (UK time}, in which case it shall
be deemer only to become etfective on the next Working Day.

1%, GOVERMING LAW AND JURISDICTION

i81.

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law.
18:2. The courts of England have exclusive jurisdiction to setile any dispute arising out of or in connection with this Deed (including &

dispute relating to the existence, validity o7 ermination of this Deed or any non-contractal obligation arising outof or in
connection with this Deed) {a Depute).

18.3.

The Parties agree that the courts of England are the most appropriate and convenient courts to settie Disputes and accordingly no
Party will argue to the contrary.

Thiz Beed has been exectited a5 a deed and delivered by the Borvower oft the diste stated at the beginning of this Deed.
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Schedule 1

Property: e m

. . |
Address: 2}% j)@t {‘\g { E p\d@{\g]ﬁiﬂagggi;kmxwxf} U.JM!
Tile: e hold
Title number(s): 1 P’L 5 4,@, ‘

- Dabenturs

sow OLE.

A30



Schedule 2

&

lefinitions and Interpreta

1. Deflnidons
in this Deed:

Act means the Law of Property Act 1925,
Authorisalion means an authorisation, consent, approval, resolution, Heence, exemption, filing, notarisation or registration.

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

Delegate means any delegate, agent or attorney appointed by the Lender or any Receiver,

Event of Defauli means any event or circumstance specified in any Facility Agreement which would entitle the Lender o demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower.

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

Intellectual Property Rights means:
&, any know-how, patent, trade mark, service mark, design, business name, topographical or similar right;
B, any copyright or other intellectual property right;
€. any interest {including by way of licence) in any of the above; or
d. any application for any of the ahove, )
in each case, whether registered or pot,

Investments means the Sharves and all ather shares, stocks, debentures; bonds or other securities or investinents owned by the Borrower
or reld by any nominee, trastee, custodian or clearance system on its behalf,

Legal Charge means a legal charge entered into by the Borrower creating Security over its estates ot Interests in a specified Property
{or Properties) to secure its obligadons under any of the Finance Documents.

Lender’s Securlty means the Security created or expressed to be created in favour of the Lender pursuant 1o the Lender’s Secusity
Documents.

Lender’s Security Docamients means:
a. this Deed;
b. any Legal Charge; and
. any other dociment entered into by the Borrower creating or expressed (o create any Security over all or any part of iis asseis to
secore the obligations of the Borrower under any of the Finance Dociment,
Party means-g party to this Deed.
Property means any freehold; leasehold or commenhold property.
Recelver means & receiver or receiver and manager, in each case, appointed under this Deed.
Secured Liabilities means 2l present and future obligations and liabilites (whethet actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documenis
including,without limitation, any costs iInciered by the Lender in enforcing the Lender's Security.
Secured Parties means the Lender or any Receiver or Delegate,

Becurity means a mortgage, charge, pledge, Hen or other security interest securing any obligation of a5y person or any other agreement ot
arrangement having a similar effect.

Securlty Asset rieans any asset of the Borrower which is, or is expressed to be, subject to any Security ereated by this Deed,

Security Perfod means the period beginning on the date of this Deed and ending on the date on which a3l the Secured Liabitities have been
unconditionally and irrevocably paid and discharged in fil,

Shaves means all shares in any member of the Group (other than the Borrower) owned by the Borrower or held by any nomines, trustes,
custodian or clearance system on its behalf,

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

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

1¢

2.1,
8.

b.

i

'jv

ot

2.3
2.3

2.4,
25,

2.6.

2.7.

ZB.

&3,

b N

3.3,

Unless & contrary indication appears, any reference in this Deed to:
any Secvred Party, the Lender, the Borrower or any Parsy shall be construed so as to include its successors in title, permitted
assigns and permitted transferées to, or of; its rights and/or obligations under the Finance Documents;
an amendment includes asupplement, novation, extension (whether of maturity or otherwise), restafement, re-enpeiment or
replacement {in each case, however fundamental and whether or not more onerous or involving any change it or addision to the
parties to any agreement of document) and ammended chall be construed accordingly;
assets includes present and futiire properties, revenues and rights of every description;
a clearancs system means a person whose business is or includes the provision of clearance services or SECUTILY accOUNIE, OF any
nomines or depositary for that person;
disposal includes a sale; transfer, assigniment, grang, lease, Heence, declaration of trust or other disposal, whether voluntary or
imwoluntary and dispose shall be construed accordingly;
2 Finamce Document or any other agreement or instrument is a reference to that Finance Document or other agreement ot
instrument as amended;
8 person includes any individual, firm, company, corporation, governiment, state ot agency of a state or any association, trust, joint
venture, consortium, parinership or other endty {whether or not having separate legal personality);
a regulation includes any regulation, rule, officlal directive, request or guideline {(whether or not having thi force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or ofher
authority or organisation;
any rights in respect of an asset includes:
i) all amounts and proceeds paid or payable;
‘() ail ights to make any demand or elaim; and
{iil} all powers, remedies, canses of action, security, guarantees and indemnities, in each case, in respect of o derived from that
asset;
any share, stock, debenturs, bond or other security or investment inelisdes:
{1} any dividend, Inzerest or other distribution paid or payable;
(i) any right, money or property aceruing or offered at any time by way of redemption, substitution, exchange, bonus or
preference, wider option rghts or otherwise;
{ili} anyright against any clearance system;
{(iv} any right under any custody or other agreement (including any right to require delivery up of any cash or ather assets); and
{v} any cash orsecurities account maintained by any custodian or other entity,
‘in each case, In respoct of that share, stock, debenture, bond or other security or investment:
the term this Security means any Security created by this Desd;
an agresment, instrument or other document to which it is a party includes any agreement, instrument or other document issued
in the'relevant person's favour or of which it otherwise has the benefit (in whele or in part); and

. & provision of law is a reference ro that provision as smended or re-enacted,

Clause and Schedule headings are for case of reference only and do not affect the interpretstion of this Desd,

Unless a contrary indication appears, a term used in any other Finance Document or in any notice given under or in connecton with
any Finance Docament has the same meaning in that Finence Doeurmenit or notice as s this Deed.

An Event of Default is continudng if it has not heen remedied or walved.

Any covenant of the Borrower under this Deed (orher than a payment obligarion which has been discharged) remains in force
during the Security Period.

“The terms of the other Finance Documents and of any other agreement or instrument between any Parties In relation to any Finance
-Document are incorporated in this Deed 1o the extent required to ensure that any purported disposition, or any agresmment for the
disposition, of any Property contained in this Deed is a valid disposition in aceordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

If the Lender considers that an amount paid to it wnder 2 Finance Document is capable of being avoided or otherwise set aside on
the liquidation or adminiswation of the payer o otherwise, then that ameunt shall not be considered to have beer irrevocably paid
for the purpeses of this Deed.

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

. Third party rights

Undess expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the

Contracts (Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term of

this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who fs ot a Party is not required o rescind or vary
this Deed at any time,

Any Receiver or any delegate or sub-defegate of the Lender or any Receiver may enforve and enjoy the benefit of any Clause

which expressly confers rights on {t, subject to paragraph (b) above and the provisions of the Third Parties Act,
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